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1

VIAGOLD CAPITAL LIMITED
1

ARBN 070 352500
1

NOTICE OF ANNUAL GENERAL MEETING

AND EXPLANATORY STATEMENT

Date: 16 March 2015

Time: 3.00pm (Macau dme)

Place AV. Xism Xims HA Ell. Elm Kna, (Goldi Dra,0, CEm*C) 6LK, Miesi
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VIAGGL
CAPITAL  M-IT I-

16 February 2015

Des Shle?wider

I am *eml b enok¥» the 2014 Nob d Armual General Mdng and accompmy#U ED(pliz#
St*ment The E)¢pla,amg Sb*3ment sets out *lormah Ior shareholdert regardhg the business of

the Annual Ge,18,81 Meet g.

The Annual General Meet g 01 the Comps,y is la be held d 3,00prn (Macau *re) on 16 March 2016 at AV.

Man )Ong Hal, ED. Zhu Kuan (Golden Dragon Cente) &1-IC Macau.

Al the Annual General MeeUng, the members wl be dred lo consider and vots on relokroons re W 10:

1. #le approval of #le #nmolal statiments of the Company for the ye,ended 31 Msch 2014;

2. Ae *418(00,1 of MS lal*i Shi and Mr Yan Warig as DIrecton of the Company;

3. the elechon of Mr Cong OuYang m a Directx of the Cornpany;

4. the re-eopointn,ir  of Cheng & Creng Umnid as te  mor ofme Comp y;

5. apt,ovN of the proposed *lle by Ble Conpany of up b 8,000,000 shaer and

6. Ip,oval of Ihe ploposed  sue by Ue Compmy of up 8 680,000 oplvE

The msolu or,8 am sel out h me Notice of Annud Generd Meohr  Nid furmer detal* b respect of each

re,okrlon are U,ch,dE i l ele Explmsbory SWNT)*

If you se unable to at•nd the Anratal General Mes@U, *ase cornplem the #ached P,oxy Form and
retim it lo the Cor,Fy.

For and on behalf of the Board
Dr Longguang Bill
Chali
Viaeold Capital Limbd

Mill 1§238/1-2 (W)=n

17/02/2015 09:31
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·

mOOLD CAPITAL Ul ED

NOICE OF ANNUAL GENERAL MEET NG

The Anttial Getied MeeNg of members of VIAGOLD CAKTAL .llITED fCot,-1,1 will be held st AV.

Alin )(Ing Hal, ED. Zhu Kuan (Golden [*agon Cenbe) 6WC Macalt at 3.00*n (Mac@J vr„) on 16 March

2015.

ORDINARY BUSNESS:

To cor•ider SKI, ithought#L b pais the **ON g reeok,Bons as ordinary resolutons.

R./40 8.§1men. and R...

1. Toreceive Id adopt thealidlu mandal *Wile,1 , tog,Uler with the dlriclms' report md the

audik,s' report of #le Compiny tor the yes ended 31 Msch 2014.

EMon of DIreal'B

2. That Ms *1181 Shi, a Dileck,r reoring in accordance vilth By-Law 19.1 of 0,0 Cons Yon and b84
el42, be reel-d as a dlector of *le Co y.

3. That Mr Yan Wmg, a DIreclor ,*blg in accordance ilh B,law 19.1 of the Cons#Mion ad beN
elgle, be re-Nadad al a dreclir of the Compsy

4, That Mr Cong Ck,Yang, a DIreckx re ing In acconiance v th Brls, 19.4 of #18 Con lon and

b ng eig le, be elecld as a *eclor ofme Compmy

)906"#ra,AdDallimt

5, That Cheng & Cheng Umit,d, ha#Ig consented lo ad as aud®rofthe Conpy, be appo d 81
auditordlhe CorMVID hold omce ul Ihe concluoion 0, e nextAMual General Meelp and

mot the DIr,dus be a,horised b fb[ It3 rernisterah.

Apploval cf i.ile of Shalls

6. Th* for the puposes of ASX LN,Ig FW  7.1 Bid ix al other purposes, *provi Is,van b me
Con,peny b the Asue k) pr*ssional rd sophIMM Ilveskxs co sio 111/I,IM

acquaintitices und contaa Imown b the Channm and Ct,18¢ Ema,Bm Omcer of 1]¥3 Corr ly

who have been nominated by the Conpany of up b 8,000,000 ShENBS at an Issue price of A$0.49

per Share on the larnz and condl#ona Set Out h the Expl 18§Dry S ment .., : yng Ns
Notice.

Approval 01.11. of Opt.

7. Thot lor the pulposes d ASX LIIang Rlll,7.l and tir al other purpoies, aoprod beglven lolhe
Comp,y to me i=+18 lo profeagional md sophighc*d Investors oompriming bushles,

80121*1#Ies Nu contics known b me Chakman and Ch f ExecUOve 00*cer of the Company

who have been non*labd by the Company of up to 6,000,000 0*119 Et gn i=le ptice of AK).025

per Opton on the Mrms and conathm mt out in me E*lanably Sta msnt accoritpan,Ing vis

Notice.

DATED: 16 Fibrumy 2015

BY ORDER OF THE BOARD

17/02/2015 09:31
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bi#Ed, Chuen TIW
Comp  Secrgily

EntHI,menttoWID

• The Company has  mmed thE* brthe purpols of the rneet g kh. ofh Comparly wl

be talgan b be held by #le persons to are regh red 88 me holdem of me theres  n the Ragitar of
Membels of Ihe Confy at 7.00pm on 13 M,ch 2015. Acco ngly, on) 81080 p,sons wit be
er tled lo atbnd and vote althemang.

 Ing ExglIbl
Rmokin §
The Complu wl begsd an vom c=t on R=ohillcm 6:

a benelltfrom me oropoeed #sue of the Shares, excepE a b flt golely A the cap*ity of a holder of

Sharee If Resolution 6 23 passed; and

I by any =socia» of any mich perton

HoM,1, the Compmy need not Iegu a va l if R is caby:

• a person m proxy for a person who b enuled *  vo  and 1/; cli Ul acconiance w«h te (*Bclons on

the  ting torm; or

• me person chaing me mee#g as proq *ir a pemon who is enlied b vo• and It IB cat in accorderi08

Iith a dimcion on Ihe vding bm lo vote as te pro  dkidel

Roioh,tion 7
The Company, 11 disegard a l Vol,8 0% On Regokillo„ 7:

a benem from the Roposed *sue of 80 0*ns, except a ber t solely in the capa* as a
Shar Ider N R""*¢*  7 / pm."98; and

by any @86ocis  of any,udi person

Hovmer, the Comp y rmd rd rao,ard a vil' lf R /71-I-  WS

• a pergon ag proxy *I a pernon who 25 en#tled b V<B and 11 13* In accord.Ice Wlth the &18(001 On
the votlig form; or

I #sper'ichi gtames@Omp,0//tiap.yonviho:enlled,ovoligh"ca,thacmdance
nith adlidon on the ving lorm b m# I the pM diddeS.

Voting 4 prOXy:
• A sh eholder who is entmad lo amnd md vol, a! 81• meetkIO may appobit up ID mlo Fuls lo

atlmd and vots on behtof that shseholder

the  umber of th@t shareholdeh vole *1* amim proxy may emicise. tf the appobliner,1 does nd

90 spedfy, each proxy may everoli half of the voli. FracSons ofvoli wl becisregatled.

• Na Il=,holderapp "13 mom mm onsp,o , nal/104 v  beenllad b / on a Iho# of
Mands
A proxy rid not be a - :.,T: of the Co,ipany.
To be e#ectlve, the Compmy must recehs the corr**elid proo(y form sid, if the form Is  ned by the
shasholder'B *uney, 0,0 almority under ullk,1 me poxy form is ®ned (or a oerMed copy d the
au 0114) by no *IN #ian 3.00pm (Macau time) on 14 March 2015
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P,mdee may be lodged v,Im 0,8 Compzy:

Av. )Clan ) g Hal, Ed, Zhu Kum (Golden Dr*n Cente) 6 W(, Micau; or

Su m 1102, level 11, 370 PR Shet S,dney, NSW 2000, Aug#alla

+8532872 7819(MacE) or,
*61 2 9283 3168(Alm#*),

• by emal b Via(300 (49 Unlited k
herman@Iwmanclu,Ko,oom

A PI  givi by a corpo[* shareliolder must be Biacikd in accoidallce Zih me · · fl 7. d
the company gl*Ig the pr(*y, or under Ae hand of a duly aullor ed 08omey ofhe compiiy.

A ploRy may decide den, to VOW Crl any molon, ejocept when Oie proxy is requked by h orile

Cor Ilon b vok or abstil from vdng, in their capaci¢y = p xy. If a prog I *ecli how to

voe@ on an mern of biliez, 0,e proxy may vde onth* Mm only in accordance #* the 11(*.

If not *ecled how lo vos on an Itsm of busheee, the proxy may v* M he or she #Ilnks fit

/ a 9,/eholder appointa :B e/#mn of he meatN asthe Sh hddef's proog and does not

Ipeolly how the chaimlm il lo *)18 0,1 an il@m of busl%84 018 dliman may vo# m he or she

0*lks R The cMrrn  advises th* he Irl*,ds lo Vo6,88 proxy for xy mich Shseholder, h
fs,our of each Rs,ok,ton.

17/02/2015 09:31
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PURPOSE OF #FORMATION

VIAGOLD CAPITAL U '

EXPLANATORY STATEMENT

Thh bllomalon is glven b sh,eholdefs in relation lo the resohloons b be considered st the 2014 Almual

General Meeting of me Company ki be held IIAV. )Oan )Ong Hi, ED. Zhu KLIall (Golden Dragon Con#)
04< Maom, at 3 00pm (Macau *18) on 16 March 2015.

D* ons
In me Notice of Meeing s,d 1111; E*anably St/s,rent #te kINIng ,;me have 8,0 Wo#ng in=*igs:

Act means Ile Co,npaNes Act 1981 af Bermuda.
AG#1 means the mnual gener/ me,Ong thl  is te subled of, and com,ned by, me Nolcs of Mee#.

ABX meaM ASX Lirn#.
Boid means me Bosd of 0*ec*ors of tie Company.
Compe,ly or V Gold mems VIaGold C*tal L itsd.

Conillitinon means be oons&100,1 of ele Compsy.
Dhclot means a Declud the Company Rom hme 10*.

U,ting Rules ine„w the Ofndal Udm Fh les ofASX

1188*W menns Annual Gene!  MeedU of *te Comp=ly B be held on 16 Msch 2015.

Notice of M sting Insms he Noh ofAnnual Gene,al Mee# dded 16 Febfuary 2015 Ivib Bd to in d

v#idi accomp,1186 this Explimy Stasmmt

000,1 meaM NI 0*n b subscrbe tr Shares on fhe  mm and concluons set out in #* Em,ims*9

Stamment.

PRC Ineon he Peopleb Rapubic of Ch01
Rs®olution means a re lor ieferred b h Ae NoOce of Mee g
Sliarl rr sm ordnwy ahse In the *kil ofthe Company.
Shar,holde,s mims the *iw, of Sham

A re&,rence k) 4 4 SA or AUS; 2% b me *al currency ofAu*a la

THE PROPOSALS
The R880kitons before ne me*g relam k, 0,8 1010• g mamts:

1. Fod of the manc*1 stalimerts of  Compiny;

2. the reelectmn of Ms Mdei Shl and Mr Ym Wang = Direclon;

3. the election of Mr Cong OuYang as @Directr,

4. the appoln#nent of Cheng & Cheng Linbd as auc#kys of the Comp=ly;

5. the *proval of the *8 by#le Company of l® 10 8,000,000 Sh=es; and

6. the approval of the lesue by the Compe y of up 10 6,000,000 Optior„

Each of the RBs*tions 18 an ordinsy r Nu#on and wa be approved by m® Ity vo» ofms Sk,gieholders
ple,entgthi Mee* sid vol g on a Reeolulon.

NO. 154 007
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WHY THE IEEN# 18 BEING IELD
Resol lonl·Mnm alita meraaR,port,

Pursut to the Act a pubic compmy that is Whed b hold an 0,Intle| gewe mes g Immt *ble a
8nmcial st*man# and repor  lor me prevkws yef  betre te members at W alnual general mee61 

Sharehol rs have been provkled wilh al relevant *trmaoon concerrIV Ille Comp fs mildal
**fr=lh bl the Annual Repoft of me Company Ax the year ended 31 M=ch 2014. A copy of 01
Annull Rsport has been bwarded 10 ed Sh Idd, A copy of lhe @Jd d &18ncid Mirent, =11
018 associat,d repors wm be tabbed Et me meetk, for me approvi d me Sharid*.

Boolullori 2 Ed 3 - RHecOon al =W#9 06,0*ors

AN# 10 8,1gw 19.1 of the CO,151:JUOn, at each annual general mang, one #Wd of the Rectom (or,

If tle# number 18 not a numple of 3, #len the number ne t b but not e eedk,g one Ihifd) nll,lt reh

from omoe. The Dgectors reth by rot•on, vviti the Direclrin who have been the longest tri ofrce since
being Broo Bd or reinxi,H beN the D*ectors v,ho Illmt re®n in my yes. The CoreiDIfion

ens,Ies thatno D*emor 18 ** b rema  h omce kr lotoer th/ 3 yen wi out facing Ie-ele on, N
elgible to hold ofice, each retito Direclor ks enlted Ui ofil himself for rv-elecion 80 a D*ector at Ule

annual general meet*o wha co id®8 with his or her redierr nt

At the Mee g, each of the fo10**g Dkedors, Ma #181 Shl sid Mr Yan WN, d be mlk# by rolion.
As=* :40/2/.0*"bcor'll= a 0 80/,. Shl .0/W.Ucf.,sth,nid.lir/4=ka

BIO, 81 081*
111/NISW
Ms Shi 18 an e=utive Dhece of *e Company. She hom a bachelor degree ki Ecor¤nics and L.

md an MBA ( th a bam on fktance). Ms Shl has, rked In *ves#nent banldng m New York and for the
Konka Gtoup (whkh I a l ge goba mairtsk rer of electonic produc   at h 8/4 on the Sh@ 811
Sk,ek E#mge). She h 9190 the Vice;YMpal of 8 Zhdia vc enal adrd md in Mcut* dkedu

of the Astoolan= ofYoung Er, epteneurs, Guangdong Prov ce, PRC.

Mr WT has been an kependent nor,el<811,8* 0*er*, of the Coinpany ance 17 Se*mber 2012.
He '3 an econom t by **mg and hEz consu»@d 23 a numnber of in"rnaMon,1 camps, s wli" oper*n: in

PRC. He has held execubvi rn, ment posi#ons - as Mana*g Direckx of Nanda Hig? Ted, Vtnale
(4% Comparry and, prior to th* role, as Deputy Mana ng Dkector of Jillgall F,r Ed Iri national
Assessment Company (bom of whkA are locld bl JINUE Provtni In PRO) 1* Wang holds a

Bachelor Degree from Hohai Unlvamity in Nigru.

Rmohrtion 3 - Election d Director
Pu,suant 10 By=Lav 19.4 d the Comalion, a Gie# appo** 10 11 8 catal valq or as an adcition

to the W ckidng the Crtsse of a yic must not hol omce (, *hout be# reollne b seek election) past

me neod a,nual gensal mee# of the Company.

Mr Cong OuYNig was appoin d = a Direc*,r (as an ad 110,1 to the Board) on 21 July 2015.

As Ihe Mee ng la Ihe *st emual general meell, of be Compmy folbvi g the 80pokimEtof Mr OuYI,g

m a Diric=, he wl rethe in accordance VAh the reqllremen18 of the Cons on and ASX Udig  iles zi

the Me814. As he is mtiled ind e lbl lor electbn, he s,elm eledion m a Dleclorof the Colnpan, al
the M=eng

BioF*Mcal dgia?s
.Con, Inng
Mr Ol,Yang le a prolessud accountint He ia Besently the Vice Pident and Chief Finmcia Ollcerd

Zhuhai SPIN Mkig hl,arn onal Invesmlent ad M,m,marrt Co. umme. Prior b commendu mal !018,
Mr (XIYmg wa$ 010 Presidlnt of various brE,10188 of Chbla Indusbial and Commerce Bank h Zhinal;
m*mang End sales deparbnent head of Zhuhal Gme Group FliEnce Co. Um@ed md assilmt b the
Pre*lent d Bank of Ed AAIA. Liuha bnmch, Mr  Yang has 27 years eNe,lence In kivestnent md
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*Undal management

...8.Appohlm,4 1 Aud»or
In accods,ce #111 the requirements of Brlaw 35.1(b) of the Con on, et each mnuN ganernl meot g,

the Comp•ly le requ*ed lo appo t one or more firrM of aud*,8 as Ib Edlmr b hold office unl Im

conckision of the nd annuN general meehng

Cheng & Cheng Um d ts the current auax of me Con,pany, ha¥N been eppoin,ad as 0,0 audiN h
November 2012 The Compaly w*185 lo rs·appohlt Cheng & Cheng LinMd as h aud or *;rthe nid
12 morh. Cheng & Cheng Unilad him conimed 8 -Uness k, act as the Comp=* audaor and,

 ,erefore, tie Compsly recommends h appoin#Td ho lht role &,r the clment Illiancial yes md

,. ' , : Resokillon 5 according*y.

......6.0 7 -Ap,/4 4/0..4S./ and 0 k.
81*Oun#

The Company I involvu h a number of kimathes k, expi the iqn of ita blmliess oper*lorm md

bweenent divlt s in PRC and, lor O,ose purposes, U ned to raM ne#eqlly E*tal, prbldpaly for
INk# Cap 1 10 888|st it b fund theae new Mahm. In part IN, #18 Compmy 18 seek* lo pinue
Airmer #wastnent h the mWng, processh,0 sid #adbE of mirer*

Relohillons 6 and 7 8/e proposed tor the purpose of flicilng #18 r*ing of #e newcapital R,Soluion

6, If approved, wl permit the Comp'ntm  sue up k, BAOO,000 Shares to pr*sNional and sophhticaled

inve'lors compr Ing businele acquaklt,Imas and conta* Imown /1 rhe Chairm,1 and Chief Execuive

01!ks of me Compmy and sho have been nominalad by the Cornpely * 11 issue price of A$0.49 per

Shme
Reeolull) 7, if# roved, * pern* the Comp yb isale up 10 6 000 Opions. Ed Opoon wl
ent110 818 holder *, aubsc,h Icr or» Sham on pa,mBnt of an Bercl,e price ofAN,465 el my Ime prlor b

the explry d* of the OpOon (that bek,g /e Mnh 0, smsy of thed* d me M,0 19). The  ue p,ice
of 118 0*ns la A$0825 per Opion. The Optons wl be h ed S prot,SNOnal id sophicat@d
bmetm compfis g bualleSS acquali,ti#,cm and Ii,tacts bom ko the Charmi Ind Chief E)00cl,Ove
Oilicer of me Company end who have bean non,talid by the Compmy.

The proposed 158ue of tte Opoors ks not *d b the Issue of the Shaw. The Opions d be *sued
selecltvely md only in c*curnetmces, efe tte Bod beieves that the k#kin of the OpOons wal benefit the

A,hire bu*»18 plal of the Co,!4,my 8nd/or licenlvt= ne# #Ives:ors v slibscri,8 for Shares ki the

Corr ty.
It la not h,londed that any recipient of Shares or Ophs app,o,ed by Re901uthons 6 and 7 respecthdy d

be a DIreclor , an at•00* of a Dhclor or other reld par  cf Ile Compe,ty.

Forcon,p ness, R=,lutions 6  d 7 se not hudependent A faire by  le Shsehokiss k) approve
R=*tion 6 (i.e. me Issue of up k, 8,000,000 Shares) wl not of Ibelf hvailate R=okition 7 or precklde
the #sue of up b 6,000,000 0*ns (if ResoM on 7 Is appro# by me Shefehoklers).

Slmially, a tah,re by the Shareholders b approw Raeob on 7 (li approve tie 11:lie d up b 6,000,000

Opgons)  11 not Invdu* or ohernise aNectile imue d up lo 8,000,000 Sham Of Reaoluion 6 ks

approved by 0,8 Shseholders)

.*ion1 - Approval of Ihe lue of Shar.

At th, Meelng, the SharehoWefs wl be *ted bcamider and vole on afesolluon lo applove the ilmle by

the Company of up b 8,000,000 Shses ID profemiord utd ooph#icaied blvaili, idenltled by #te
Compmy. The Sh=eo wl be Bsued at A$0.49 per Shse. The ba ound b the *410 of the Shares
le doutabove
If Radok,60,16 Is approved by me Sharatoldem at me Meelli, 0,0 Company , nds b kivndably

**10# profeeural End aophedcal,d bvelaors emT#*W bu ness aMUC,t,ces md comao* known

to me Chairrian md Chief Exeouth Offlcer of the Comp# lor the pl•PO•8 of raa ng the reqlhd new

c'*Mi M is eq'(Ed by #Mt the subsuipti  for up b 8,000,000 Sheres w. be 0!ple d STIM

#010* g Ole Meet g
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On *sue, the Shses wil rar* *NVS, va El other mistilg Shles from me dal, of kine,

WRy 18 -Bholder*plo,1;1 be# Gought?

Lism, Rule 7.1 provioes that Ell ASX iehcl con,xmy riv81 not issue or agme 10 bile equly lecurliss,

*out the ptior approval of Im *seholders. 1 he number of emlity,Bcull#es *ind (or Bmed to be

bued), MI mglogl•Id #m the numberof equR,secullies lasued by mecol,Wy,hi,ing 01, pre*us

12 mor, 4 would emjeed 15% of the Mal nimberof of*lary shses on *sue h the Compsly atthe

commencsned of tha[ 12 month pe,iod.
An 11•ue by Be Con any of 8,000,000 Shares woukl involve be *Bue of new Shses consimang in
x,xamn of 15% of melotal numberof Shies on lisue in IM Compmy As such, 0,00proval of the
Sh ' .': of  18 1991,0 of the,8 Shares * required wcll I *% Rule 7.1 belore that #sue can tall

Pie..
Fur er, by obtair# the approal of 09 Sh,0**ders lo the Issua of the Shares, thBre ks an •*led beneil

Ime Company Athal t. thoee Shares am =ued, mey va notcolmtailhin th. 1596 In,R,hen

d-min g complisice by the Company with 1-1 g R*3 7.l over tie ne:d 12 mon# p od. Accor*UN,
N RB,ok,Non 6 le app,014, the Company  11 be pernul lo 8sue up to 8 000 Shame MMil the 3

morb period 1,0* 018 Mee#W) wi out Inpact* the abmty of the COrnplny ID Bilbiequently Am

ssalitiae up b the 15% W in the nma 12 monA period.

h thot wny, Shieholder *proval of the new *sue va pemu te Con y b raise any =Idmord v ng
capit81 that rrmy be needed, up b the ful 1696 W Inder L ng Rule 7.1, Il the conmg 12 monm pe,iod

I and whell it 18 needed and b do so without Ihe requirementior Shareholder apploval. This abmty 10

laue new Share; (or o er securlles) provbles tie Compmy,*11, ne:®*ty and an abiv h undertal  ns,i
1, atives and h'VE,Wallent opporDJ'/ties m and wher, they slse.

The Company £6- not beleve there are any miwial a mr*vantne- lothe Cor,Wily id Sh,eho614 ir

Rasol,Aon 6 le app,ovu. However, the Compag does nia M If md ihen the ntrther Shares =8
lialled, vientares:n of al o,ler Sha„hokiera wm bedluk,d by me lilie. Itialgo pomibls,lf tile full

8,000,000 Shares are /=d bonly #ne (078,84 *ved/s, th* thoeelnvestors will man hold *nlfica 

Ishwehold* In tle Company. Importmly, In fat conte# it ts unloaly that any new *ve# wm, a a
rmult of me propoaed M e, be In a po*Bon b con,01 or substant ly mtuai,ce he 80* of the Company,
not  CNI pallcu  mat N I not propoied b diw my *vestor mbscrming tor me new Sh es te

oppo,hs*of havIU dkect :i,-  r, on the Bod.

L g Rule 73 18**es ewdok¥Ang k#ormalk)n concerning me proposed /sue of Ae Shares  der
R= kiUon 6 be *chided b the Noece of M ethlg:

• Mumn number d 98(Ur 86 b be *Bued or lom,la for calcu ng te number of seammes the
dtybbissue: Them®*num numberof Shares b be issued Is 4000,0M1

0 188ue /Dme / Dala by wtioh the ently wIN *sue Ihe securmes: It 18 expedf #ie Shm wi be

1,8ued b the i weskys in the mon#1 folov,Ing the Mee#, md, in eny event, by no **man thme

montls all me d* of the Medng,
  The h e price of me secunles: The liue pr  of Bact, Share v,  be ASO.e.

• Name of alotmes (If bo,m) or the h-in upon stichalot es wl be *ifiscl orwiednd: The
Shies are to be issued b professional md soph cal@d *vasto,8 compr ng blainess

acqualltiwices and contaa kno*n b the Chabm and Chief EmolliN OAcerof me Con arly

who have been norn:tal by ths Compsty. To d*, no permon has form* agreed B subscribe
for any or al Be new Shares lo be o#@red.

For ir,fumation purpoam, il 18 notsd mat no Direchy (or *Rasi  of a Direok,) or other r®10*1

psty of the Company (with the meanng of *tat *m in ASX l. ig Rule 10.11) wAI be of d the

oppo nity to subecribe lor new Shares.

• Tem,8 of the Beasogt The Shams am oldwary Bhares md rank egely YX al o¢her *Rued
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• Inhnded um of Ainds raised: The funds rabed by #le asue of the Shmee v#[[1 be used for

v blo Caplml purpoaes and. m palculs, b Amd vadotm bludives be# underlaw by the

Comp ty 10 ®cpand #18 Scope of it@ bul ess operatwm md =1'vmes ki PRC.

Miug egi,kn **ment
A volklg e*lusion Meryul lelatbU lo RHBolutor, 6 M  cluoed in me Nolce of Meeg.

Wh,f do #le Dh*m recommendP
 tur Dke ors recommend thal Shareholders vo• in fevour of Res*Oon 6.

Re,ok on 7 -Approv  of the hue of Op/no
Aime Mee*lg, the Shseholders vill be asiwd b consider Bnd vou on a regokilori lo permit the *808 by
Ihe Compan, of up b 6,000,000 OpOons b p,0188/onel End sophIBUcat,d klves#§ ident,I,d by the

Comp,y, Each Oplon wil entme the holder b subsclbe br one Shme on payment of m enrcile price

of 40,465 at any ame pMor to me expiry dE*0 of the 0*n (that beh,g the *nel minlversary cf the data of
0,8 Meet#).
The bsue prEe of the Op6ons h ASOMS per OpOon The Op6ons wl be issued bpIofesNonal and
800McaM inves,]18 *tmed by the Compmy IthM@nded lhal me Oplons vil be mmled selecav*
md only bi cirairnitances where the 800 Weves M 0,8 *Bue of the 0*nswl benefit me Un

bus ess plan; of me Company or bicen#vii n,0 Investors to subsonbe Jor Shares h the Compsiy,

11 18 not In led owl wiy Ie®ient of 0*nswl be a Di,chr (or amod* of a DirecM or other mlebad

pa,4 ollhe Company.
If Resoluton 7   approved by the Shareho el; at Ihe Meeting, me Compmy expeds the C)»s wl be

|RRL# over the period of 3 mon#ts blbl*,g the Mdng.

Mmy 18 sha howar <p,oval bung so*17

As e*•lec above lor Resoluoon 6, lhOng Rille 7.1 provicles mat an ASX Ied company m Mt not hue
oragniek, h,811'equ# 8,"jur:be,6 9/4,",ut thep'kor 800,Oval of D shsel'ikh,14 il#le runberof equity

secur16= bsued (or egmed 0 be 188ued), wherl Eogregatad vith me numberd equay 88010086 bsued by
0,8 company *MIng the previous 12 months, v uld =:Bed 15% of 1,8 botal nzinber of or*lary ahses on

188118 h 818 cmpa,9 atthe oor,m ,cement of that 12 month period.

N iN Compmy was b issue me 6 00,000 Opoons  ch are eq,ity secuMes forme pupole d UR#W
Rile 7.1) as airre, y planned, It  uld In Ive the hue of equ14 mairioes conshilng El eccess of 15%
of me lal numberof Sh=88 on hue in he Comp=,y. As tuch, Ule app,oval d fhe Sh,eholders cithe

bmle of the 0*r,8 ia required inder Lh#W Rule 7.1 belore thgt isalle C,1 WI plaoe.

Fudier, as nolad abo,e, by ob ,g the p, M eppeval of Ihe Sh older; lo the *mw of Die Opt#, 018
Companylibe permit'%10 *sue up #6,000,000 0, or. h 'ea monlh perkdtoildng the M,Geng
#Mout knp dng the abmty of the Comp=ly b sNequerily 4,8 secur es up lo me 15% *lit in the ne,d

12 mor® period. The *bre #4d the Compsly b be able 10 Amle new equity secl,1888 (up b be
1596) w*hout the need for shareholder applovi gives the Company the malmun flexiblty to  der ke
v,Wh new inEaves md m=bilent opportunIUes al and ten they lin.

The Company does not bel ve there am any mdedal diadvantagos b the Company and Shieholdm I
Reeollion 7 lapproved. The Compaly noles M the Bgreg* sum dthe Issue price and aizerrie
price of be Options 18 equmlent to We last n<Imt pr e of #ie Sheres bdled on ASX As guch, the

Sharuholders may be disadvmt ed by the *18 period in whlch the Optons may be *mirrga sid, if md

when the OpUDM are ew,@reW#Id, the m=*10 Shares may be And d*thil #le men lad* Flce ef

the Shares on AS)( and wdll dlule the am,Bst; of al Shseholders. Ho#aver, balanchlg 81@t daadvmtsm

isthe factlhat
• hlve.20,9 must payA$0.026 per Opton u#ont sid
• m te Options wil be *ued gelect ely aN only *1 cinimstances where the Boad beieve8 11185

the Ilaue of h, Op§ons 90 U benefit the niture bualien plans of in Company or  ceniv. new

Avestors to subscsibe Irr Shwes, fhe Hkely *ph* of the Oplons wul be ellier hvasiom

con*u lg mahrid funds B th,Compsy orprovklmg otherconside,ation ors.viceB *10,8
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ber,ent of 0,8 Coll® s b,1,1,189&

The Comply belbves Eny Price advant* 0118* m hveskxs in the 0*ns il *0 Rely v be oliset by

the ·el vely **d market for #ad g of Shzes b Ihe Comp y

1. ng Rub 73 requhs *81010*lng lain,1,801 corcemim #le ploposed  sue d me 0*ons under

Remok,Rn 7 be  c*,ded in the Noice d Me ng:

• Mamum number of Marian k, be  sued or 1*Kda tor cacu ng the number of securlies te
entity 18 6 1=ue: The m knum number of Oplonsm be  ued is 61100,000.

• Issue / D- / Dme by whioh 0,8 6,105 wm issue the sect,lass:

n . expeclic the Opoons wl be "lued,0 prolaillord End loph lcated Wl\-rs /,9,1"lit by ha
Comp y. n is inte,ded thal t,e 0*ns Im be *sued 3818(#v* and only in *curnstmice•
where the Board beleves M the *sue ofthe Oplons  11 beneft the fl!&1re business plms of fhe
Comp,y or incefilvise new *pes,ors b mibec,h *1 Shares *I ths Company. The Opeons #11

be h ed progres*ely in Ute #ree monot pedod *nmed ly foiou g Ihe Mee@ . In sty
event no Oplons wul be lssued b any person later han three monlhs *rthe4* of the Mes! 10.

• The meue *ce of #9 88<11,1181

The 0960,18 va be Illued brAN.025 per 0»n. An =nount of ASO.465 le Fyable on he

merclae of an Opion. The inal dl for glerd@8 is me date 10 yean dierk d 818 d the Me*W.

• N=ne of alomes Of known) or the bele upon whk  alotlaN va be unINIed or Seledid

The Conwly *bnds b grent Uie Oplons b profel•10,1  md Bophist#£*d *veslors comprising

bulmess accRalntslces =Id cortacts Inown b the Chalrm  and Chid - s " Omcarof the
Cotimmy who havebeen nor,1,1 1 by the Company. It Is in,Brlded #id Ihe Op00118 v,m be

leued seledim# md only ki dicurr limcee where the Bod belmes that the kisne of0 e 00*8

vil ben* the fubtre bumriss plan& of be Compmy or incentluise new hiesm b suh#crk #or
Shoes in the Company None of the pe,sons b beg, d 01*ms wl bea DIre# (or
assocl* of a 0*eclo,) orother relakl psly of the Company ('(tho 010 m"#VF/ hatl,Im h
ASX Us#ng Rge 10.11).

• Tem  of the Sect,1088
The pr pal *rns of exh Oplon 8/e:

• Each Optknill/kilhoYB,tobeissuod....S...t".1.kn»
=mcise price 08. A$0165) on or beble 1he mal elenlie dme (888 bolo•1.

. The lir 1 d* *re=cise of th, Options wi be ttie d* 10  08#s the d* of Ule

Meeitg O.e. 16 Msch 2025).

• The Op ons may be amrel:ed et any nme h*re thB fnal eNs,*e d*,

I N uny 18<2,18#71cion of the msued capital of the Compmy takes place, the #mB of the

Opeons On perOculac, 48 number of0»8 and /or the e=(118 Wca ofbe Optons) WI

be reconiulicied 111 =30(dance #01 8 8 ASX Um#ng R*e In mat, *ime

recons#i,clion, no Opion holder m ed#er advantaged or disallvm ed, compared lothe
holders of Shies, by the recoir,bucdon d the Con peny* capRN.

• The 0*ns v# be #an rab 

• No pwiommu orots ves*W widbls *M attach bte Op*rm
• 11 s not  nded Otat me Optior• Ibn Ited *ir B otao  on ASX

¥Amout el,Brci*Ig ele 0*n.
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• Except 88 permiN by ASX Lbbng Rda 6.22, no OpOorl Don# a Mt b a Immge in te
mercise p, ce or 8 chmge in the number of underly g securlies over which it can be
escised.

The Shies issued on exeldle of the Op#ons wi rs,k equ* with al other e ng Sharm from

the da6 of *Slie,

• Intmided use of kinds rahed
All A Cle raised by ths issue of the Options and by the Mr*e of ne Op60,8, If styone or more
of M Opli are e=cised, wl be used prirridy by the CompMy lorthe purpom of pfovYAg
aditonal woadng caphl

A  Oling exd,mion 810Dnsrlt lekl* b RBGOILIOon 7 is Included In me Notice of Meet g.

*%11 do h Obs*,5 m.,17,*ldp
 tur D ecbfs recommend th  St eholders p A h AKEr of F ,*bon 7

RECOmENDATION

Pbur Dirmdis recorrmend #lat Sh -holders vole bl lavourof al of me Resoklions.

HOWTOVOTE
To voli on the Reeok,bm you Il need b folow theaa *ps

EITHER Vot,1 Wy proog - lo be vaid, me bm *pourg the pr(»ty Md #le poaw of *kney or
omer au#lority Of my) mider tk#, it is &*ed (or =ly ameled copy *009 mls! be

10( ed wfth he Compmy:
• bymallo VaGold Capital Umbw t

AV.)0=1)(N HE<, Ed. Zhu Kuall (Got en Dri# Canh) 6 W(, Macau; or

Sulie 1102, Lm,111,370 Pit! Sh,1, S aey, NSW 2000, Aushia

• by faclimie to VI,Gold Caplml Lbllied st
+ 853 28727819 (Macau) or,
*612 9283 3168 (Aus#*

• byemal 19 Vk,Gold Capital Umllad at

herrnWa48(rn=wlwzmm

Shareholdn am urged ko re Im their prmdes as soons possible and, m any event, b
be vald, ptoues must be recehed by 3.00pm (Macau tme) on 14 Much 2016. being
not {*r th=148110ln before the Bme for holding the nlee4;

AmM me ms*:10.

ThB senc g of a proxy trill d no¢ prevent bou nom amenc gmd vo# atthe meet)10.

8,0,der of the Board
K,nnom Wng Chum Tang
Compq"(19'.ly
Deld: 16 February 2015
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PROXY FORM

Th•806„/,4
Vi,Gold C*11,1 Lhnilld BRBN 070 352 500)
Ai Xlm WIU HA E A K,I (Golden Digon Cerll) 6 K lia,au

Imb Ful Nimi:
018088 Mnt)

of Address:
(please prilt)

being a member(s) of V Gold Cipl l LI-1 appolt

Name of Name:

or, 1n his /her *188,"'

Name of Nins: Add„80;

or, If IN  have not nom 04 a proxy or I the nongnee b abeerrt from #le meet g, Ihe

C man of theme*W m prOxy b vom Oil my/our behalf kl acc *dance %%1th the

#Olon*41 *#U Ons (or if no =Dud# am giz , as the proxy sees M atme 2014 Annual

Gene,Z MeeUng of the members of VIaGold Capital Littilad b be held at 3.00pm on 18 M=ch

2015 Ed at iny *lollmment of M mee*W.

This p,oxy le au#,0 ged to e=vise .11.,1.'...ma....,4,'. ../ 4.....m.% of my/burlotal vo ng righli

Idng your Proxy

To Intuct your proxy how b %19, *Sert X Ni the applop,1818 cokimn *nt each *3,1 of

bu*less mt out belo# If you do not *tuct px proxy ho# b v* on a reeokIOon, your

prmg may Im al h,Wle thinks m or 91,1,*1 frnm wling.

Ple-' noll - If me C ilman 19 or is deemed b be,our progy, the Chairperson add'Ns tut

he *hnds h relaton b al L, digclsd prOAGS b IMB Il faour of the resok,60,1

ime IMind my/our proxy to volo mi the RBsohition in Ille notice of meetkig)i

For N#in

1. App,i of *ia,di s n,int, of Ihe Con®any j

1 R*elecib of dieckir - Me M- Shl 0
1 Ra-election oflic#-AD-Yan WN Il

NO. 154 014
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4. Elatkn of direc r- P*Co,WOVY=g

5. Appointnent of audimi

6 Apploval of iggue of Shmes

7. App,oval of 18@lle Of Op60,18

If the Cha mw of me meetN 18 appoinkl m pur proxy, or may be  polnb,d by de ult

and you do not wish b direct your proxy how b vots as your proxy in respect of a

188*10,1, pl=88 place a nuk h #te Mx

By malkiN this boL,ou acknou(adge #ialthe Chairman of the mootho maye=cisepur
proxy even lf he has an Bl ,estin #le outcome of #18 resolimors and that vo*38 castbyele

CM.my" 01 88 meelng for the rmok,lor. Comer thEm as proxy holder) MU be

CIBregardod becalle of that *tmett.

If you do not mak th# box, 4 you have notdleded px prOXY how b v*,tie Chahmm

val not cast your  »s on te resolutk,1 and your vatgs w. notbe counted in c laNng he
18/*sd mworM,#a pol :ca d on ths,88*lon.

This proxy mu/be signed byeach appo*1018 n,Bmbs (or #18 In=nbers at mey). Pro,des

glven by a compsty must be e'Ecii d in * - , r * . with the cors*lon of the compiry

 *10 the proxy or under he hand of a duly aulhor ed atborney of me compmy.

D..:

CON'ION SEAL NAIE *,Int}

Ths pro*y Ibrm and #Ie power of -ney sother =J#tority Of any) under,vhich It la *ned (of

a oar#d copy) must be re0814 by the Compmy by no lalw than 300prn on 14 March 2015

(being not 1808 #In 48 houts be re me #me and dals for holding t e M,06ng).

I by mal to VI ol Capltal Umihd at

Av. Ban ) g Hai, Ed. Zhu Kuan (Golden D on Cente) 614< Macau;

orb

Suib 1102, Level 11, 370 Pm Steet Sydney, NSW 2000, Au*ala

by #Imle/emal k, ViaGold Capital Lhnimd on:
Fac*lie: + 853 2872 7819 (Macal) or +61 2 9283 3168

Emal: herrn @herm cIM=.com (Aushia)

NO. 154 W15

M[_11'2'*r?13 &»7}

17/02/2015 09:3

1

1 .

F
or

 p
er

so
na

l u
se

 o
nl

y


