THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt about the contents of this document or as to what action you should take, you
are recommended to consult a person authorised for the purposes of the Financial Services
and Markets Act 2000 or other applicable legislation.

If you have sold or transferred all of your ordinary shares of no par value in Premier African
Minerals Limited (Company) (Ordinary Shares) or your depositary interests representing
Ordinary Shares (Depositary Interests), please send this document, including the Notice of
Annual General Meeting, the Form of Proxy or the Form of Instruction (as appropriate) as
soon as possible to the purchaser or transferee or to the stockbroker or other agent
through whom the sale or transfer was effected for onward transmission to the purchaser
or transferee.

Premier African Minerals Limited
(Incorporated in the British Virgin Islands with registered number 1426861)

Notice of Annual General Meeting

Your attention is drawn to the recommendation of the board of directors of the Company (Board
or Directors) which is set out in this document and which recommends that you vote in favour of
the resolutions (Resolutions) set out in the Notice of Annual General Meeting referred to below.

The Directors, whose names appear on page 2 of this document, accept individual and collective
responsibility for all of the information contained in this document. To the best of the knowledge
and belief of the Directors (who have taken all reasonable care to ensure that such is the case)
the information contained in this document is in accordance with the facts and does not omit
anything likely to affect the import of such information.

This document is not for distribution outside the United Kingdom except to the extent that it would
be lawful to do so. The distribution of this document in certain jurisdictions may be restricted by
law and therefore persons into whose possession this document comes should inform themselves
about and observe any such restrictions.
Notice of an Annual General Meeting of the Company, to be held at the offices of Herbert
Smith Freehills Paris LLP, 66 Avenue Marceau, 75008 Paris, France on 23 December 2013 at
1.30 p.m. (CET), is set out at the end of this document.

(Incorporated in the British Virgin Islands with registered number 1426861)

Directors:

George Roach (Chief Executive Officer and Executive Chairman)
Pamela Hueston (Finance Director)
John (Ian) Stalker (Non-Executive Director)
Neil Herbert (Non-Executive Director)
Alexander Graham du Plessis (Non-Executive Director)

Registered Office:

Craigmuir Chambers
PO Box 71
Road Town
Tortola
British Virgin Islands
29 November 2013

To all holders of Ordinary Shares and Depositary Interests (Shareholders) and, for information
purposes only, the holders of warrants and options over Ordinary Shares.
Dear Shareholder,

Notice of Annual General Meeting

It gives me great pleasure to invite you to attend the 2013 Annual General Meeting of the Company
(AGM), which will be held at the offices of Herbert Smith Freehills Paris LLP at 66 Avenue
Marceau, 75008 Paris, France on 23 December 2013 at 1.30 p.m. (CET).

This document includes the Notice of Annual General Meeting in which we have set out the
Resolutions on which Shareholders are being asked to vote. An explanation of the business to be
conducted at the meeting is included in Appendix 1 of this document.

The AGM provides Shareholders with an opportunity to communicate with their Board and I hope
that you will make use of this.

Your Board considers that the proposals described in this document are in the best interests of the
Company and its Shareholders as a whole and your Board unanimously recommends that
Shareholders vote in favour of the Resolutions.
Those Directors who hold Ordinary Shares intend to vote their Ordinary Shares in favour of the
Resolutions to be proposed at the AGM (other than in respect of their own reappointment as a
Director).
I would also encourage Shareholders to exercise their right to vote on the business of the AGM in
the following ways:

(a) Shareholders who hold their Ordinary Shares in certificated form will find enclosed with this
document a Form of Proxy. Whether or not they intend to be present at the AGM, such
Shareholders are requested to complete the Form of Proxy in accordance with the
instructions printed on it and return it as soon as possible and in any case so as to be received
by Computershare Investor Services plc (Computershare) at The Pavilions, Bridgwater
Road, Bristol BS99 6ZY, United Kingdom (by post or hand), no later than 12.30 p.m. (GMT)
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on 20 December 2013. The completion and return of a Form of Proxy will not prevent the
holders of Ordinary Shares in certificated form from attending the AGM and voting in person
if they wish to do so; and

(b) holders of Depositary Interests will find enclosed with this document a Form of Instruction
which may be used to instruct Computershare Company Nominees Limited, the Custodian,
how to vote the number of Ordinary Shares represented by their Depositary Interests. Holders
of Depositary Interests are requested to complete the Form of Instruction in accordance with
the instructions provided on it and return it as soon as possible and in any case so as to be
received by Computershare at The Pavilions, Bridgwater Road, Bristol BS99 6ZY, United
Kingdom (by post or hand), no later than 12.30 p.m. (GMT) on 19 December 2013.
I hope that you will be able to attend the AGM and look forward to meeting you.

Yours sincerely

George Roach
Chief Executive Officer and Executive Chairman
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Premier African Minerals Limited
(company number 1426861) (Company)

Notice of Annual General Meeting

Notice is given that the annual general meeting of the members of the Company will be held at the
offices of Herbert Smith Freehills Paris LLP, 66 Avenue Marceau, 75008 Paris, France on
23 December 2013 at 1.30 p.m. (CET) to consider and if thought fit to transact the following
business. Resolutions 1 to 6 will be proposed as ordinary resolutions.
1.

To reappoint George Roach, who is retiring by rotation, as a director.

3.

To reappoint John (Ian) Stalker, who is retiring by rotation, as a director.

2.

4.
5.
6.

To reappoint Pamela Hueston, who is retiring by rotation, as a director.

To reappoint Neil Herbert as a director who, having been appointed as a director by the
directors, would in accordance with the Company’s articles of association vacate office at the
conclusion of this meeting unless reappointed.

To reappoint Alexander Graham du Plessis as a director who, having been appointed as a
director by the directors, would in accordance with the Company’s articles of association
vacate office at the conclusion of this meeting unless reappointed.

To reappoint Baker Tilly UK Audit LLP as auditors of the Company to hold office until the
conclusion of the next annual general meeting of the Company at which accounts are laid
before the Company and to authorise the directors to fix their remuneration.

By order of the board

George Roach
Chief Executive Officer and Executive Chairman

Registered office: Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin Islands
Date: 29 November 2013

Notes to the notice of annual general meeting:
Entitlement to attend and vote
1.

The only members entitled to attend and vote at the meeting are those who are registered on the Company’s
register of members or register of depositary interest holders at:
1.1

1.2

12.30 p.m. (GMT) on 20 December 2013; or

if the meeting is adjourned, at 12.30 p.m. (GMT) on the day two days prior to the adjourned meeting.

Appointment of proxies
2.

3.
4.

As a member of the Company, you are entitled to appoint a proxy to exercise all or any of your rights to attend,
speak and vote at the meeting and you should have received a proxy form with this notice of meeting. You
can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.

A proxy does not need to be a member of the Company but must attend the meeting to represent you. Details
of how to appoint the chairman of the meeting or another person as your proxy using the proxy form are set
out in the notes to the proxy form. If you wish your proxy to speak on your behalf at the meeting you must
appoint your own choice of proxy (not the chairman) and give your instructions directly to the relevant person.
You may appoint more than one proxy so long as each proxy is appointed to exercise rights attached to
different shares. You may not appoint more than one proxy to exercise rights attached to any one share. To
appoint more than one proxy, you must complete a separate proxy form (which you may photocopy) for each
proxy and specify against the proxy’s name the number of shares over which the proxy has rights. If you are
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5.

in any doubt as to the procedure to be followed for the purpose of appointing more than one proxy you must
contact the Company’s registrar, Computershare Investor Services PLC (Computershare), using the
shareholder helpline on 0870 707 4040.
If no voting indication is given, your proxy will vote or abstain from voting at their discretion. Your proxy will
vote (or abstain from voting) as they think fit in relation to any other matter which is put before the meeting.

Appointment of proxy using hard copy proxy form
6.

The notes to the proxy form explain how to direct your proxy how to vote on each resolution. To appoint a
proxy using the proxy form, it must be:
6.1
6.2

7.

6.3

completed and signed;

sent or delivered to Computershare at The Pavilions, Bridgwater Road, Bristol BS99 6ZY, United
Kingdom; and
received by Computershare no later than 12.30 p.m. (GMT) on 20 December 2013.

In the case of a member which is a company, the proxy form must be executed under its common seal or
signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or
any other authority under which the proxy form is signed (or a duly certified copy of such power or authority)
must be included with the proxy form.

Changing proxy instructions

8.
9.

To change your proxy instructions simply submit a new proxy appointment using the methods set out above.
Note that the cut off time for receipt of proxy appointments specified above also applies in relation to
amended instructions. Any amended proxy appointment received after the specified cut off time will be
disregarded.

Where you have appointed a proxy using the hard copy proxy form and would like to change the instructions
using another hard copy proxy form, please contact Computershare as indicated above. If you submit more
than one valid proxy appointment, the appointment received last before the latest time for the receipt of
proxies will take precedence.

Termination of proxy appointments
10.

11.
12.
13.

In order to revoke a proxy instruction you will need to inform Computershare by sending a signed hard copy
notice clearly stating your intention to revoke your proxy appointment to Computershare at The Pavilions,
Bridgwater Road, Bristol BS99 6ZY, United Kingdom. In the case of a member which is a company, the
revocation notice must be executed under its common seal or signed on its behalf by an officer of the
company or an attorney for the company. Any power of attorney or any other authority under which the
revocation notice is signed (or a duly certified copy of such power or authority) must be included with the
revocation notice.

The revocation notice must be received by Computershare no later than 12.30 p.m. (GMT) on 20 December
2013.

If you attempt to revoke your proxy appointment but the revocation is received after the time specified then,
subject to paragraph 13 below, your proxy appointment will remain valid.

Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have
appointed a proxy and attend the meeting in person, your proxy appointment will automatically be terminated.

Voting through CREST

14.

CREST members who wish to vote by utilising the CREST electronic proxy appointment service may do so
for the meeting and any adjournment(s) of it by using the procedures described in the CREST Manual
(available from https://www.euroclear.com/site/public/EUI). CREST Personal Members or other CREST
sponsored members, and those CREST members who have appointed a voting service provider(s), should
refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on
their behalf.
In order for a voting instruction made by means of CREST to be valid, the appropriate CREST message
(CREST Proxy Instruction) must be properly authenticated in accordance with Euroclear UK & Ireland
Limited’s (EUI) specifications and must contain the information required for such instructions, as described in
the CREST Manual. The message must be transmitted so as to be received by our agent, Computershare
(ID: 3RA50), by 12.30 p.m. (GMT) on 19 December 2013. For this purpose, the time of receipt will be taken
to be the time (as determined by the timestamp applied to the message by the CREST Applications Host)
from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed
by CREST.
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CREST members and, where applicable, their CREST sponsors or voting service providers should note that
EUI does not make available special procedures in CREST for any particular messages. Normal system
timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the
responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal
member or sponsored member or has appointed a voting service provider(s), to procure that his CREST
sponsor or voting service provider(s) take(s)) such action as is necessary to ensure that a message is
transmitted by means of the CREST system by any particular time. In this connection, CREST members and,
where applicable, their CREST sponsors or voting service providers are referred, in particular, to those
sections of the CREST Manual concerning practical limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001.

Depositary Interests
15.

16.

In the case of holders of depositary interests representing the ordinary shares of no par value in the Company
(Depositary Interests), a form of instruction must be completed in order to direct Computershare Company
Nominees Limited, as the registered holder of the ordinary shares of no par value in the Company
represented by the Depositary Interests, to vote on the holder’s behalf at the meeting, or if the meeting is
adjourned, at any adjourned meeting. Alternatively vote via CREST as detailed above.
To be effective, a form of instruction must be:
16.1 completed and signed;

16.2 sent or delivered to Computershare at The Pavilions, Bridgwater Road, Bristol BS99 6ZY, United
Kingdom; and
17.
18.
19.

20.
21.

16.3 received by Computershare no later than 12.30 p.m. (GMT) on 19 December 2013.

To change your instructions simply submit a new form of instruction using the methods set out above. Note
that the cut off time for receipt of forms of instruction specified above also applies in relation to amended
instructions. Any amended form of instruction received after the specified cut off time will be disregarded.

Where you have appointed Computershare using the hard copy form of instruction and would like to change
the instructions using another hard copy form of instruction, please contact Computershare as indicated
above. If you submit more than one valid form of instruction, the appointment received last before the latest
time for the receipt of forms of instruction will take precedence.

In order to revoke a form of instruction you will need to inform Computershare by sending a signed hard copy
notice clearly stating your intention to revoke your form of instruction to Computershare at The Pavilions,
Bridgwater Road, Bristol BS99 6ZY, United Kingdom. In the case of a member which is a company, the
revocation notice must be executed under its common seal or signed on its behalf by an officer of the
company or an attorney for the company. Any power of attorney or any other authority under which the
revocation notice is signed (or a duly certified copy of such power or authority) must be included with the
revocation notice.
The revocation notice must be received by Computershare no later than 12.30 p.m. (GMT) on 19 December
2013.

If you attempt to revoke your form of instruction but the revocation is received after the time specified then
your previous form of instruction will remain valid.

Corporate representatives
22.

A corporation which is a member can appoint one or more corporate representatives who may exercise, on
its behalf, all its powers as a member provided that no more than one corporate representative exercises
powers over the same share.

Issued shares and total voting rights
23.

As at 5.00 p.m. on the date immediately prior to the posting of this notice of annual general meeting, the
Company had in issue 386,455,141 ordinary shares of no par value in the Company. Each ordinary share
carries the right to one vote at a meeting of shareholders of the Company and, therefore, the total number of
voting rights in the Company as at 5.00 p.m. on the date immediately prior to the posting of this notice of
annual general meeting, is 386,455,141.

Communication
24.

25.

Except as provided above, members who have general queries about the meeting should call
Computershare’s shareholder helpline on 0870 707 4040 (no other methods of communication will be
accepted).
You may not use any electronic address set out in this notice of annual general meeting or in any related
documents (including the proxy form) to communicate with the Company for any purposes.
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APPENDIX 1

EXPLANATORY NOTES TO THE RESOLUTIONS

An explanation of each of the proposed resolutions is set out below. Resolutions 1 to 6 are
proposed as ordinary resolutions. This means that for each of those resolutions to be passed,
more than half of the votes cast must be in favour of the resolution.
Resolution 1: Reappointment of George Roach

An ordinary resolution will be proposed to reappoint George Roach who is retiring in accordance
with the Company’s articles of association (Articles) and, being eligible, offers himself for
reappointment as a director of the Company.
Resolution 2: Reappointment of Pamela Hueston

An ordinary resolution will be proposed to reappoint Pamela Hueston who is retiring in accordance
with the Articles and, being eligible, offers herself for reappointment as a director of the Company.
Resolution 3: Reappointment of John (Ian) Stalker

An ordinary resolution will be proposed to reappoint John (Ian) Stalker who is retiring in
accordance with the Articles and, being eligible, offers himself for reappointment as a director of
the Company.
Resolution 4: Reappointment of Neil Herbert

An ordinary resolution will be proposed to reappoint Neil Herbert who, having been appointed as
a director of the Company to fill a vacancy, offers himself for reappointment as a director of the
Company.

Neil Herbert is a Fellow of the Association of Chartered Certified Accountants and has over
20 years of experience in finance. He has worked in the management of mining and exploration
companies for over 15 years and was, until May 2013, Co-Chairman and Managing Director of AIM
quoted Polo Resources Limited (AIM: POL), a globally focused natural resources and mine
development investment company, where he remains as a consultant. He has held Board positions
at several resources companies and has been responsible for project acquisitions and disposals
together with stock market listings and fundraisings. From 2005 to 2007 he was Financial Director
for UraMin Inc., an African focused uranium exploration company, and helped list the company on
AIM and the Toronto Stock Exchange in 2006, raising up to US$400 million in equity financing and
negotiating the sale of the group to Areva for US$2.5 billion. He holds a Joint Honours Degree in
Economics and Economic History from the University of Leicester.
Resolution 5: Reappointment of Alexander Graham du Plessis

An ordinary resolution will be proposed to reappoint Alexander Graham du Plessis who, having
been appointed as a director of the Company to fill a vacancy, offers himself for reappointment as
a director of the Company.

Alex du Plessis is a Professional Engineer with extensive experience in the African mining arena.
He has held management, development and operational roles in various mining companies and
covering a range of commodities including diamonds, coal and gold, and is currently a nonexecutive director of AgriMinco Corp., an exploration and development company focused on the
development of agricultural mineral projects across Africa. Furthermore, as a past director of the
Research Organisation of the Chamber of Mines of South Africa and the founding director of the
Centre for Mechanised Mining Systems at the University of the Witwatersrand, he has a solid
understanding of technical innovation in mining. He established Turgis Consulting in 1990 and was
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CEO and later Chairman of Turgis, until the company was acquired, in 2008, by DHV Group BV, a
global consulting engineering firm, following which he acted as the DHV Group Business
Development Executive – Mining until 2010. He currently consults with a wide range of mining
industry clients around the world, and is also a Visiting Adjunct Professor at the Centre for
Mechanised Mining at the University of the Witwatersrand. Professor du Plessis is a registered
Professional Engineer and is a Fellow of the Southern African Institute of Mining and Metallurgy.
He also holds a BSc (Eng.) (Electrical) and MSc (Eng.) from the University of the Witwatersrand
in South Africa, has completed a Management Development Programme at the University Of
South Africa School Of Business Leadership and holds a South African Government Engineering
Certificate of Competency for Mines and Works.
Resolution 6: Reappointment of Baker Tilly UK Audit LLP as auditors of the Company

An ordinary resolution will be proposed to reappoint Baker Tilly UK Audit LLP as auditors of the
Company to hold office until the conclusion of the next annual general meeting of the Company at
which accounts are laid before the Company and to authorise the directors to fix their
remuneration.
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