THIS DOCUMENT AND THE ACCOMPANYING FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR
IMMEDIATE ATTENTION. If you are in any doubt as to the action you should take or the contents of this document, you are
recommended to seek your own independent financial adecimmediately from your stockbroker, bank manager, solicitor,
accountant or other independent financial adviser, duly authorised under the Financial Services and Markets Act 2000, as afe,
(the "FSMA") if you are resident in the United Kingdom or, if nd, from another appropriately authorised independent financial
adviser.

If you sell or have sold or otherwise transferred all your Ordinary Shares, please send this document, together witiptme/imecorm

of Proxy, as soon as possible to the purchas&ansferee, or to the stockbroker, bank or other agent through whom the sale or transfer is or
was effected, for delivery to the purchaser or transferee. However, such documents should not be forwarded or trapsnmttedrig
jurisdiction in whth such act would constitute a violation of the relevant laws of such jurisdiction. If you have sold only part of your
holding of Ordinary Shares, you should retain these documents and consult the stockholder, bank or other agent thraugsaldoras
effected.

AVOCET 7%

AVOCET MINING PLC

(Incorporated and registered in England and Wales under Companies Act 1985 with registered number 03036214)

PROPOSEDSHARE CAPITAL REORGA NISATION, AMENDMENT
OF ARTICLES OF ASSOCIATI ON, AUTHORITY TO ALL OT
SHARES,AUTHORITY TO BUY BAC K SHARES AND NOTICE OF
GENERAL MEETING

This document should be read in conjunction with the enclosed Form of Proxy and the definitions set ouk of festdbcument. The
whole of this document should be read and, in particular, your attention is drawn to the letter from the Chairman ofehy Wioicipis

set out in Part | of this document which contains the unanimous recommendation from the Board todénsutehedte in favour of the
Resolution to be proposed at the General Meeting referred to below.

Notice of a General Meetinof the Company to be held thie offices ofFieldfisher LLP, Riverbank House, 2 Swan Lane, London EC4R

3TT on9 June2016at 3.30p.m. or, if later, immediately following the conclusion of the Compa#dyisiualGeneralMeeting commencing

at 3 p.m.on the same days set out at the end of this document. A Form of Proxy for use at the General Meeting is enclosed. Whether or
not you inend to be present at the General Meeting in person, you are asked to complete, sign and return the accompanying Form of Proxy
in accordance with the instructions printed on it as soon as possible but, in any event, so as to be received by the Regsfrany’'
Computershare Investor Services PO0®e Pavilions, Bridgwater Road, Bristol, BS99 6ZY by no later thdune2016at 3.30 p.m. If you

are a member of CREST you may be able to use the CREST electronic proxy appointment service. ProxiesosérslBleatrst be sent

as soon as possible and, in any event, so as to be received by not latefuhe2016at 3.30 p.m.

A summary of the action to be taken by Shareholders is set out or8pdghis document and in the accompanying Nob€&enera
Meeting. The completion and return of a Form of Proxy or submission of your proxy electronically or completing and irgres@REST
Proxy Instruction will not prevent you from attending the General Meeting and voting in person (in substitutiam fooyg vote) if you
wish (and are so entitled).

THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY
SECURITY, NOR SHALL THERE BE ANY SALE, ISSUANCE OR TRANSFER OF THE SECURITIES REFERRED TO IN
ANY JURISDICTION IN  CONTRAVENTION OF APPLICABLE LAW.

This document contains forwatdoking statements which are subject to assumptions, risk and uncertainties. Although the Company
believes that the expectations reflected in these forleaiking statements are reasonaliiere can be no assurance that these expectations
will prove to have been correct. As these statements involve risks and uncertainties, actual results may differ meterthibsdr
expressed or implied by those forwdodking statements. Each forwalabking statement is correct only at the date of the particular
statement. The Company does not undertake any obligation publicly to update or revise anyldokirgdstatement as a result of new
information, future events or other information, althosgbh forwardooking statements will be publicly updated if required by the Listing
Rules, the Prospectus Rules, the Disclosure and Transparency Rules, the rules of the London Stock Exchange or by law.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Latest tme and date for receipt of a Form of Praxy...........ccoccvvevievieenn. 3.30 p.m.on7 June2016
Latest time and date for receipt of a CREST Proxy Instruction.............. 3.30 p.m. on7 June2016
(7= a1 = U 1Y, ST 1] o PP 3.30 p.m. on9 June2016 or, if

later, immediately following the
AGM on the sara day

Record date for theub-division and consolidatian................ccccevvvvieeee.... 6.00 p.m. or® June2016
Effective time and date of theasb-division andconsolidation...................... 6.00 p.m. or® June2016
Admission of New Ordinary Shares to the Official List

and commencement of dealingstbe Main Market...............ccccvvvvinicaees 8.00 a.m. ori0June2016
CREST accounts credited with New Ordinary Shares...............ocvvveeee 8.00 a.m. 0ri0June2016
Dispatch (where applicable) of certificates for Newdinary Shares......... No later tharl7 June2016
Payment to be made (where applicabfe)espect of

fractional entitlements by cheque or via CREST...........ccccceiiviicennninnen. No later tharl7 June2016
Notes:

1) References to time in this document are to London time unless otherwise stated.

@ The dates and times given in this document are based on the Compareyls expectations and may be subject to chaAdeevents in the above

timetable scheduled to take place after the General Meeting in respect of the ShareReapiahisation are conditional on the approval by
shareholders of the Share Capital Remigation as proposed. The despatciceatificates for New Ordinary Shares (where applicable) are
conditional upon an amendment to the Official List of the lListing Authority to reflect thesub-division andconsolidation.

?3) If any of the above timesnd/or dates change, the revised times and/or dates will be notified to Shareholders by announcement through the
Regulatory Information Service of the London Stock Exchange.

4) The shareholder helpline number available through the Company's re@stnapytershare, is-44 (0)370 707 1802
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PART I

LETTER FROM THE CHAIRMAN OF AVOCET MINING PLC

(Incorporated and registered in England and Wales under company number 03036214) LR13.61(0)()

Registered Office:
5th Floor, 15 Old Bailey, London ECAMEF

LR 13.6.1(1)(a)
Directors
Russell EdeyChairmar)
David Cather Chief Executive Officgr
Jim Wynn(Finance Directo)y
Barry Rourke $enior IndepenehtNonExecutive Directoy
Gordon Wylie NonExecutive Director

12May 2016
To Shareholders and fanformationonly, to holders of options over Ordinary Shares
Dear Shareholder,

Proposed share capital reorganisation, amendment of articles of association, authority to allot shares,
authority to buy back shares and notice of general meeting

1. Introduction
The Board has t@y announced proposals to carry ogharecapital reorganisation.

The market price of the Existing Ordinary Shares has for much of the last 12 months been less than 5 pence,
which is the nominal value of such shares. The issue of shares at less thaal n@itie of the Existing

Ordinary Shares is prohibited by the Companies 8ct, he nomi nal val ue of the Com
capital must be reduced a level below market prideefore new ordinary shares can be issued (for example by

way of an equy fundraise). It is therefore proposed to undertal&ukdivision that will have the effect of

reducing the nominal value of eaélxisting Ordinary 8are in the Companto a level considerably below

market price.

In addition, underthelisting rulesof the Oslo Bars alisted company'share price cannot remain below 1 NOK
(approx.8.4 pence per shardor more than 6 month.he Companyg share price has been below teigel for

most of the past two yearand as such it has been operating ursdmporary dispensation agreed with the

Oslo Bgrs In order for the Company to become compliant with the Oslo Bgrs listing rules, it is proposed to
undertake a Share Consolidation that will have the effect of reducing the number of shares, but increasing each
share’s val ue, s u cdachSHaeholdetdlding emains substantiallyaunananged. f

The Company also proposes to renew the Board's authority to allot shares and buy back shares.

The purpose of this circular is to explain the basighef Proposals and to seek Shareholder approval at a
General Meetingof the Company to be convened f8r30 pm. on 9 June2016 or, if later, immediately
following the AGM on the same dayNotice of theGeneral Meetings set out at the end of this docume

2. Share Capital Reorganisation

The Company is undertakiragShare Capital Reorganisationtimo steps.

Stepl: Subdivisioni to reduce the nominal value of Ordinary Shares ttpGand create a new class 49
DeferredShares

There ar209,496,71@rdinary Shares in issue as at the date of this document and as expected to be prior to the
Share Capital Reorganisation taking effett.is proposed to sublivide each Existing Ordinary Share B



each into lintermediateOrdinary Share of 0.1p each ahdDeferred Share of.9p each. This will result in
209,496,710IntermediateOrdinary Shares an@09,496,710Deferred Shares being in issue immediately
following the Sub-division. This aspect of the Share Capital Reorganisation will not of itself affectaiue of
your shareholding, as can be seen from the worked example below:

Example

Existing Intermediate Deferred Total
Ordinary Ordinary Shares
Shares Shares
CURRENT POSITION (EXAMPLE)
Number ofsharesheld prior to Shar&plit 9,999 - -

Mid-market price per Existing Ordinary Sha 7.49p - -
at the close of business @A May 2016being

the latest practicable date prior to t

publication of this document

Current value of shareholding £748.92 - - £748.92

POSITION AFTER SHARE SPLIT
Number of sharesheld following the Share - 9,999 9,999
Split

Mid-market price pedntermediateOrdinary - 7.49p nil
Share immediately following the Sha
Capital Reorganisation

Value of Intermediate Ordinary Shares - £748.92 nil £748.92

The Company's Articlesf Associatiorwill need to be amended to set out the rights and restrictions attaching to
the Deferred Share3he rights attaching to the Deferred Shamdsbe minimal, and he Deferred Shares will
thereforebe effectively valueless as they will not carry any rights to vote or dividend ,reyidswill only be

entitled to a payment on a return of capital or on a winding up of the Company after each New Ordinary Share
has received a payment of £1,000,@80 etremely remote possibili}y The Deferred Shares will not be listed

or traded orthe Official List, the Main Market or th®slo Bgrsand will not be transferable without the written
consent of the Company.

No certificates will be issued in respect of ieferred Shares. The Board may decide to make an application to

the High Court for the Deferred Shares to be cancelled in due course. The Deferred Shares may by order of the
High Court, be cancelled for no consideration by means of a reduction of edfétaed in accordance with
applicable law without sanction of the holders of the Deferred Shares.

Resoltion 1 in the Notice ofGeneral Meetingets out the proposed split and redesignation of the Company's
share capital.

Step2: Share Consolidation ddrdinary Shares

Under the listing rules of th@slo Bgrs a listed company's share price cannot remain below 1 NOK (afg4ox.
pencg per share for more than 6 months. The Compamgsailingshare price has been below this level for
some time, and asish it has been operating under a temporary dispensation agreed vitidHars.

In order to address this,shareConsolidation is being proposed which will have the effect of decreasing the
number of sharem issue, while increasing their value inoportion, such that the value of each holding will
remain substantially unchanged.

It is thereforeproposed that every libitermediateOrdinary Shares be consolidated and rededad as one
New Odinary Share oflp each



Unless your holding oExisting Ordinary Shares is exactly divisible by 10 you will be left with a fractional
entitlement to the redesignatbiéw Ordinary Shares if Resolutio is approved.

No shareholder will be entitled to a fraction of a New Ordinary Share. Instead, theimgsnitieill be rounded

down to the nearest whole New Ordinary Share. Only shareholders with a holding not exactly divisible by 10
will become Fractional Shareholdet§.this rounding down process results in a Fractional Shareholder

being entitled to zero Nev Ordinary Shares, then they will cease to hold any ordinary shares (of any
description) in the Company. Accordingly shareholders currently holding less than 10 Existing Ordinary
Shares who wish to remain a shareholder of the Company following the Share fital Reorganisation

would need to increase their shareholding to at leastO Existing Ordinary Shares prior to the Record

Date. Shareholders in this position are encouraged to obtain independent financial advice before taking

any action.

Any fractional etitlements will, in so far as possible, be aggregated to form whole New Ordinary Shares. Such
New Ordinary Shares will then be sold in accordance with the relevant provisions of the Company'sorticles
Associationas soon as practicable after the St@apital Reorganisation Resolution is passed. The Company is
generally required to distribute the net proceeds of such sale (after the deduction of expenses of the sale) in due
proportion amongst the relevant Fractional Shareholders save that, where ghecaetls of such a sale (after

the deduction of expenses of the sale) do not exceed gBrOBractional Shareholdésuch limit being that

which is specified in the Listing Rules), the Company may retain such proceeds.

Using an illustrative sharprice of 7.49 pence onl0 May 2016(being the latest practicable date prior to the
publication of this Notice and prior to the Share Capital Reorganisation) the maximum fractional entitlement
will be worth £067. Given that the maximum fractional entitiementsignificantly lower than the required
regulatory limit(£5.00) the Board believes that, as a result of the disproportionate costs relative to the proceeds
to be distributed, it would not be in the Company's best interests to distribute such procetssadficta will

instead be retained for the benefit of the Comp@sguming the share price on 10 May 201497pencethe

total sum retained by the Compaay a resulis estimated to be less than £125.

The following example, continuing on from the scemabove, illustrates the impact of the share consolidation
on an individual shareholding 8999shares

No of Nominal Total Market Total
shares value  per nominal price  per market
share value share value
Intermediate Ordinary Shares hel 9,999 0.1p £9.99 7.49pence £748.92
immediately following the Sub
division
Shareholding divided by 10 (wer 999.9 1p £9.999 749 pence £748.92
fractional holdings to be allowed)
Less: loss of fractional share (0.9 1p £0.009 749 pence (E067)
New Ordinary Shares held 9990 1p £9.990 74.9pence £748.25

following Sub-division and
Consolidation

You will, of course, be free at any time on or before close of busine8slane 20160 purchase or sell such
number of Existing Ordinary Shares as will resulydur holding of Ordinary Shardsing exactly divisible by

10. In this event you will not be left with any fractional entittements. However, in order that any shares
purchased are registered in your name before the Share Capital Reorganisation takes placst ensure that

all transfers are registered witie Registrar by 6.00 p.m. dhJune 2016

Resolution2 in the Notice ofGeneral Meetingets out this aspect of the proposed Share Capital Reorganisation.

If you are in doubt with regard to your rcent shareholding in Existing Ordinary Shares or have any queries
about the Share Capital Reorganisation you should contact the ConfRagiggaron +44 (0) 370 707 1802

Following the Share Capital Reorganisation, although each ordinary sharehdldeldviewer ordinary shares
than before, each shareholder's proportionate interest in the ordinary share capital of the Company will, save for



minor adjustments as a result of the fractional entitlement provisions set out above, remain unchanggyl. It is o
the number of shares in issue and their nominal value which will have changed as a result of the Share Capital
Reorganisation and, other than this, each New Ordinary Share will carry the same rights and entitlements as set
out in the Company's Articlehat currently attach to the Existing Ordinary Shares. The New Ordinary Shares
will rank equally with one another. The Deferred Shares will have no valuable economic rights.

Additionally, the Share Capital Reorganisation will not have any impact on dhgp&hy's net assets as no
change in the total aggregate nominal value of the Company's issued share capital will occur.

Following the Share Capital Reorganisation, and assuming no further shares in the Company aftéssned
date of this documenthé Company's issued share capital will consi&09949,67 INew Ordinary Sharesnd
209,496,71MeferredShares.

An application will be made to the UKLA for the Official List to be amended to reflect the Qiglinary

Shares arising from the Share CapiRdorganisation. Application will also be made to ttendon Stock
Exchange for the New Ordinary Shares to be admitted to trading on the LondorEStockh ange’ s mai n
for listed securities. Trading on the London Stock Exchange for the ExiStidimmay Shares (under ISIN
GB000066303Bis expected to close at 4.30 p.m. @dune2016 with trading in the New Ordinary Shares
(under ISINGBOOBZBVR613 expected to commence at 88®.on 10 June2016

The Deferred Shares will have no voting or divideigtits and, on a return of capital arwinding up, will have

no valuable economic rights. No share certificates will be issued in respdwt dfeferred Shares, nor will
stock accounts in CREST be credited with any entitleneeieferred Shares, nor Wwihey be listed on the
Official List or admitted to trading othe London Stock Exchange or any other investment exchange.

Settlement andertificatesfor the New Ordinary Shares

As explained above,igen that the maximum fractional entittemeot each Shareholderis likely to be
significantly lower than the required regulatory lingf £5 the Board believes that, as a result of the
disproportionate costs (relative to the proceeds to be distributed), it would not be in the Company's best interests
to distribute such proceeds of sale, which will instead be retained for the benefit of the Compheywnlikely

event offractional entitlemerst exceeding a value of £sayment in respedf fractional entitlements (if any) is
expected to be despatched later than 17June2016 by CREST payment or by cheque. CREST shareholders

will receive their fractional entittement payment (if any) via their CREST accountsOR&ST shareholders,
regardless of whether they have an existing mandate to a bank or bsitdiety account, will receive their
fractional entittement payment (if any) via cheque.

The Companies Act and the Articles of Association require that shareholder consent is sought from holders of
Existing Ordinary Shares, for each aspect of the ShapgaC&eorganisation and approval will be sought at the
General Meeting. Pending the issue of new share certificates, existing share certificates will remain valid until
the Record Date in respect of the Share Capital Reorganisation, which is closeme$dos® June2016 being

the date othe General Meeting.

It is anticipated that new certificates for the New Ordinary Shares will be issued and dispatchedslatothe
the relevant shareholdero later tharl7 June2016and that CREST holders witlave their CRESBRccounts
adjusted to reflect their entittement to New Ordinary Shares. Share certificates will be gentrégistered
address of the relevant shareholder, or, in the case of joint holders, to the holdenavhessppears first in the
register of members. On receipt of the new share certificates, all ctwdifecates previously issued will no
longer be valid and should be destroyed. Only share certifitatddew Ordinary Shares will be validny
share certificate dated prior to 10 June 2016will no longer be valid and will not be accepted in support of
any instrument of transfer.

If you do not receive a new share certificate (allowing for the time of postage from the date of despditygd)
believe you are entitled to one pleasmtact our registrars, Computershare (contact detaitsbe found on
page2 of thisdocumeny

Share certificates representing Intermediate Ordinary Shares or Deferred Shares vii# igstued to
shareholders who hold their entitlement to Existing GadirShares in certificated form.



Shareholders who hold their entitlement in uncertificated form through CREST will have their GRE&Ihts
adjusted to reflect their entittement to New Ordinary Shares only, no adjustments midldeeto reflect their
ertittement to Intermediate Ordinary Shares or to Deferred Sharbe. existing ISIN (under ISIN
GB000066303B8 will be disabled as at 6.00 p.m. &nJune2016 with the New Ordinary Shares under ISIN
GBO0O0OBZBVR613commencing at 8.00 a.m. d® June2016

3. Holder s of Options Under the £ompanybs Share Optior

The rights of the holders of the options under the C
Share Capital Reorganisation. The holders of such options will still able to exerdisedis under the
options, save that such options shall be for the equivalent number of New Ordinary Shares.

4, Changes to the Articlesand Renewal of Share Authorities

Resolution 3 sets out the Proposed Amendment to the Articles. These changes Bredamgned with
seting out the rights and restrictions attaching to the Deferred Stesakescribed above

The Proposed Amendment to the Articles will also remove a reference to authorised share capital effectively
setting a maximum amount of OrdigaBhares that the Company may allot. This is regarded as a legacy
restriction on a company's share capital deriving from the Companies Act 1985 and it is now proposed that the
Company modernise itsticles by deleting the referenc@his amendment to éhArticles will have no practical

effect on the Company's ability to issue shar8bareholders should rothat, if the Proposed Amendment is
approvedthe Company will continue to be bound by tkstrictionson issuing shares set out in Chapters 2 and

3 of Part 17 of the Companies Act.

A copy of the proposed new Articles of Association of the Company and a copy of the existing Articles of
Association marked up to show the changes being proposed by the Proposed Amendment will be available for
inspectionat the registered office of the Company during normal business hours on any weekday (but not at
weekends or on public holidays) from 12 May 2016 until the time of the General Meeting and at the offices of
Fieldfisher LLP, Riverbank House, 2 Swan Lane, dom EC4R 3TT for at least 15 minutes prior to and during

the General Meeting.

We propose at the General Meeting to renew the authority of the directors in accordance with section 551 of the
Companies Act to allot shares and to empower the directors ptitsuaection 570 of the Companies Act to
allot shares as if section 561 of the Companies Act did not apply to suchesitptmcertain circumstances.

Resolution4, to be proposed at the forthcoming General Meeting, would give the Directors authgtitireun

end of the 2017 AGM or, if earlier, for the period ending 15 months after the date &Gk, to allot
additional shares up to an aggregate nominal amour@Q6£5 representing,961,500 New Ordinary Shares

or 33.3 per cent of the issued shaspital of the Company excluding treasury shares. The Directors have no
present intention to exercise this authority.

Section 561 of the Companies Act gives holders of equity securities, with limited but important exceptions,
certain rights of premptionon the issue for cash of new equity securities. The Board believes that it is in the
best interests of shareholders that, as in previous years, the directors should have limited authority to allot equity
share for cash without first having to offer sushares to existing shareholders. It is proposed that this authority

will expire at the end of the 2017 AGM or, if earlier, 15 months after the datieedkGM. The authority
proposed irResolution5 will relate to allotments in respect of issues by wayigtits (where difficulties arise in

offering shares to certain overseas shareholders and in relation to fractional entittements) and to allotments
(other than in respect of rights issues) of equity securities having an aggregate nominal amount nogexceedin
£10,452.74 representingdl,045,274New Ordinary Shareer five per cent of the issued equity share capital of

the Company.

5. Share Buyback

The Directors consider that it may be advantageous for the Compdogyablet o buy back the Col
shares in ertain circumstances. In considering whether or not to buy back shares, the Directors will take into
account the Company’s financi al position, share price



Resolution 6, to be proposed at the forthcomim@eneral Meeting seeks Sharehol der s’ a
Company to purchase a maximum number of New Ordinary Shares representing up to 10 per cent. of the
Company’ s issued share capi9lanE2016and redregsemtingi094,96MNeva s ur y s
Ordinary $ares (assuming the Share Capital Reorganisation is approved). Within this limit, the proportion of
shares to be bought back pursuant to Resol@tiwitl be determined by the Directors in what they believe to be

the best interests of Shareholders gengerdlhy purchases of New Ordinary Shares would be by means of

market purchases. The resolution sets the maximum and minimum prices per share for any such purchases.

Resolution6 will be proposed as &pecial Resolutiomnd so will be passed if more thah @er cent. of the
votes cast are in favour. The authority sought by this resolution will expire at the end of themextGeneral
Meetingof the Companyr 15 months from the date of the Resolution, whichever is earlier.

6. General Meeting

A notice conening theGeneral Meetingo be held at the officasf Fieldfisher LLP, Riverbank House, 2 Swan
Lane, London EC4R 3Tat3.30 p.m. on 9 June 2016 or, if later, immediately following the AGM on the same
dayis set out at the end of thisalanent. At the&seneral Meetingthe following Resolutions will be proposed:

1. anOrdinary Resolutiornin respect of the ordinary share capital of the Company to apphe&ub
division of the CompanyBxistingOrdinary Shares

2. an Ordinary Resolutionin respect of e ordinary share capital of the Company to approve the
Consolidatiorof the Company'tntermediateOrdinary Shares;

3. a Special Resolutiono amendthe Articlesto reflect the rights attaching to the Deferred Shares
remove a reference to authoristare capital

4. anOrdinary Resolutioto grant theBoard authority to allot shares;

5. aSpecial Resolutioto authorise the directors to allot shares for cash otkerthan on a premptive
basis;and

6. aSpecial Resolutioto approve thauthority to buy backNew OrdinaryShares.

7. Action To Be Taken

A Form of Poxy is enclosed for use at ti@eneral Meeting Whether or not you intend to be present at the

meeting you are requested to complete, sign and returirthe m o f Proxy t ogistethe Comp
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS38s &06n as possible

but in any event so as to arrive not later tB&80p.m.on 7 June 2016 accordance with the notes to the form

of proxy. The completioand return of a Form of Proxy will not preclude you from attending the meeting and

voting in person should you subsequently wish to do so. | would like to draw your attention ttaitedd

notes to the Notice dbeneral Meetingnd form of proxy.

8. Shares listed on the Oslo Bars

Holders of shares which are listed on the Oslo Bgrs will also undergo a share split and consdfidation
matches that which applies to UK shareholdets for the following differences:

1 No Deferred Shares will be issued td@#ksted shareholders
1 The Record Date for Oslo shareholders will be Friday 10 June 2016, and the share consolidation will
become effective on Monday 13 June 2016.

Please also note that crdssrder trades between Oslo and London will be suspended lmefverd 14 June
2016 to ensure all trades are fully cleared prior to the shareamisation in Oslo.



9. Recommendation
The Directors unanimously recommend the Shareholders to vote in favour of the Resolutions as they intend to

do so in respect of theiwn beneficial holdings d232,219Existing Ordinary Share representing approximately
0.1per cent. of the Existing Ordinary Shares.

Yours sincerely

Russell Edey
Chairman

12 May2016



PART Il
DEFINITIONS

The following definitions apply throughout this document and in the accompanying Form of Proxy, unless the
context requires otherwise:

AGM the annual general meeting of the Company scheduled to take
at 3 p.m. on 9 June 2016

Articles the articles of associatiorf the Company

Avocet or the Company Avocet Mining PLC, a public company incorporated in England
Wales with limited liability

Board the directors ofhe companyvhose names are set aut page? of this
document

Circular this document

Companies Act the Companies Act 2006

Consolidation the share capital consolidation to be proposed pursuant to and as

the Share Capital Reorganisation wherebResolution2 is approved
by shareholders, ever{O Intermediate Ordinary Shares will
consolida¢d into one New Ordinary Share;

CREST the system of paperless settlement of trades in securitieghan
holding of uncertificated securities operated by Euroclear Uk
Ireland Limited in accordance with the Uncertificated Securi
Regulations 2001 (2001/3755)

CREST Manual the manual, as amended from time to time, produceBurgclear
UK & Ireland Limited describing the CREST system and suppliec
Euroclear UK & Ireland Limited to users and participants thereof

CREST Proxy Instruction an approprite and valid CREST message appointing a proxy
means of CREST

Deferred Shares the nonvoting deferred shares df9 each in the share capital
the Company to be created as part of the Share Ce
Reorganisation

Directors the directors of the Compg from time to time

Disclosure and TransparencyRules the disclosure rules and transparency rules made by theuRGér
Part VI of FSMA

dollars, USD or US$ the lawful currency of the United States of America

Existing Ordinary Shares the ordinary sharesf 5p each in the capital of the Company in issue
the date of this document

FCA the Financial Conduct Authority

Form of Proxy the form of proxy accompanying this document for use by
Shareholders in connection with the General Meeting

Fractional Shareholder a shareholder who is entitled to a fraction of a New Ordinary S
(whether or not such a shaodtter is also entitled to one onore
whole New Ordinary Shares)
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FSMA

General Meeting

Group

Intermediate Ordinary Shares

Listing Rules
London Stock Exchange

New Ordinary Shares

Notice of General Meeting

Ordinary Resolution

Ordinary Shares

Proposals

Proposed Amendment

Prospectus Rules
Record Date

Registrar

Resolutions

Share Capital Reorganisation

Shareholder

Special Resolution

Sub-division

the Financial Services and Markets Act 2000 (as amended)

the general meeting of the Comparonvened foB.30 p.m. ¢r, if later,

immediately following the AGM on the same ¢dan 9 June2016 at
the offices of FieldSher LLP, Riverbank House, 2 Swan Lane, Lon(
EC4R 3TT, notice of which is set out at the enthisfdocument, or an'
reconvened meeting following any adjournment thereof

AvocetMining PLC, its subsidiaries and its subsidiary undertakings

the ordinary shares o®.1p each in the capital of the Compal
following the Sub-Division

the listing rules of the UK Listing Authority
London Stock Exchange plc

the ordinary shares dfp each in the share capital of the Compe
to be created as part of the Share Captedrganisation

the notice of the General Meeting set out at the end of
document

a resolution passed by a simple majority of the votes of
Shareholders entitled to vote and voting in person or byypabxhe
General Meeting

the ordinaryshares in the capital of the Compahgving a nominal
value of5p before the Share Capital Reorganisation and a non
value oflpfollowing the Share Capital Reorganisation

the Share Capal Reorganisatioand the renewal of authority to allc
Ordinary Shareand buy back Ordinary Shares

the amendmento the Articles set out in the notice of the Genet
Meeting at the end of this document

the prospectirules made by the FCA under Part VI of FSMA
6.00 p.m. or® June2016

Computershare Investor Services RLThe Pavilions, Bridgwate
Road, Bristol, BS99 62Y

the resolutions set out in the Notice of General Meetinfpatend
of this document

the proposed subdivisionredesignationand consolidation of the
ordinary share capital of the Compamyd amendment to th
Articles

a holder of Ordinary Shares from time to time

a resolution passed by a Pper cent.majority of the votes of the
Shareholders entitled to vote and voting in person or by proxy a
General Meeting

the share capital stdtivision to be proposed pursuant to and as
of the Share Capital Reorganisation whereby, if Resolution :
approved by shareholders, every Existing Ordinary Share wil
subdivided into one Intermediate Ordinary Share and one Defe
Share
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UK Listing Authority the Financial Conduct Authority acting in its capacity as the
competent authority for the purposes of Part VI of the Finar
Services and Markets Act 2000

United Kingdom or UK the United Kingdom of Great Britain and Northern Ireland
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NOTICE OF GENERAL MEETING

NOTICE IS GIVEN that a General Meeting of Avocet MiniRy.C (the " Company') will be held at the
offices ofField Fisher Waterhoudd P, RiverbankHouse,2 Swan LaneLondon E@R 3TTon 9 June2016 at
3.30 p.m. or, if later, immediately followinglte AGM on the same daio consider and, if thought fit, pass the
following resolution which will be proposed #&s Resolutionsl, 2 and 4as Ordinary Resolutios and as to
Resolutions3, 5 and s Special Resolution

1. THAT, conditional on the passimyf Resolutiols 2 and3 below, the share capital of the Company be
organised by suldividing and redesignating each of the issued and unissued ordinary shares of 5p each
in the capital of the Company into:

(@) one new ordinary share of 0.1p each in the tehmf the Company (a"Intermediate
Ordinary Share"); and

(b) one new deferred share 4f9% each in the capital of the Company"{2eferred Share') ,
each Deferred Shateavi ng the rights set out in the Comj
amendegursuant to Resolutiof.

2. That conditional on the passing of Resolutiknabove and 3 beloweach D issuedintermediate
Ordinary Share®f 0.1p each in the capital of the Company arising following the subdivision and
redesignation approved by Resolutibabove be consolidated anddesignated as one ordinary share
of 1p each(a "New Ordinary Share") provided that no member shall be entitled to a fraction of a
share and any fractions of New Ordinary Shares arising out of the consolidation pursuast to thi
resolution will be aggregated and the Directors of the Company are authorised to sell (or appoint any
other person to sell), on behalf of the relevant members, the whole number of New Ordinary Shares so
arising and the net proceeds of sale will be disted in due proportion (rounded down to the nearest
penny) among those members who would otherwise have been entitled to such fractional entitlements,
save that any net proceeds of sale not exceedi@0 ffor any member may be retained by the
Company. Fo the purpose of implementing the provisions of this resolution, the Directors of the
Company may nominate any person to execute transfers on behalf of any person entitled to any such
fractions and may generally make all arrangements and do all actsiags Which appear to the
Directors of the Company to be necessary or appropriate for the settlement and/or disposal of such
fractional entitlements

3. THAT, conditional on the passing of Resolutiohsnd 2 above,the Articles of Association of the
Company be amended by ttaeletion of the existing Article 2.1 and its substitutiaith new Articles
2.1Aand 2.1 B, as follows:

"2.1 A the issued share capital of the Company at the date of adoption of these anticds isp of
20,949,6710rdinary Shaes and 209,496,710 Deferred Shares

2.1 B The deferred shares 4f9 pence each in the capital of the Compéiyeferred Sharé$ shall
have the rights, and shall be subject tortrsgrictions, set out in Articléa1 B(a) to (e) below:

€) A Deferred Shre:
0] does not entitle its holder to receive any dividend or other distribution;

(i)  does not entitle its holder to receive a share certificate in respect of the relevant
shareholding;

(i)  does not entitle its holder to receive notice of, nor tonditespeak or vote agny
general meeting of the Company;

(iv) entitles its holder on a return of capital on a winding up of the Company (but not
otherwise) only to the repayment of the amount paid up on that sharpafteent of
the capital paid up onaeh Ordinary Share of one pennythe share capital of the
Compaly and the further payment of £100,000 oreach such ordinary share

(v) does not entitle its holder to any further participation in the capital, profassats of
the Company.
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(b) The Dderred Shares shall not be capable of transfer at any time thdwerwith the prior
written consent of the directors of the Company.

(c) The Company may at its option and is irrevocably authorised at any time aftzesitieon of
the Deferred Shares to:

0] appoint any person to act on behalf of any or all holder(s) of a Deferred Share(s),
without obtaining the sanction of the holder(s), to tranafer or all of such shares
held by such holder(s) for nil consideration to @®yson appointed by the ditecs
of the Company;

(i) without obtaining the sanction of the holder(s), but subject téthe

(A) purchase any or all of the Deferred Shares then in issuéoamgpoint any
person to act on behalf of all holders of Deferred Shares to transfer and to
execute a contract of sale andransfer of all the Deferred Shares to the
Company for araggregate consideration of one penny payable to one of the
holders ofDeferred Shares to be selected by lot (who shall notdpaired to
account to the holders dhe other DeferredShares in respect of such
consideration); and

(B) cancel any Deferred Share without making any paymethietbolder.

(d) Any offer by the Company to purchase the Deferred Shares may bebmé#ae Directors of
the Company depositing #te registered office of the Companynatice addressed to such
person as the Directors shall have nominated on behalf bbtters of the Deferred Shares.

(e) The rights attaching to the Deferred Shares shall not be, or be deebwd/&wied, abrogatie
or altered by:

0] the creation or issue of any shares ranking in priority to, or pari passu with, the
Deferred Shares;

(i) the Company reducing its share capital or share premium account;
(i) the cancellation of any Deferred Share without any paytoeetieholder thereof; or
(iv) the redemption or purchase of any share, whether a Deféhage or otherwise

nor by the passing by the members of the Company or any class of membersasiodution, whether
in connection with any of the foregoing or fany other purposend accordingly no consent thereto or
sanction thereof by the holders of the Deferred Shares, afahgm, shall be required.".

THAT, in substitution for any existing authority under section 551 of the Companies Act 2006 (the
"Act"), the Directors be and are hereby generally and unconditionally authorised for the purposes of
that section to exercise all the powers of the Company to allot equity securities (as defined in section
560 of the Act) up to a maximuaggregate nominal araat of £69,615representing 33.3 per cent of

the issued share capital of the Company excluding treasury shares, such authority to expire, unless
renewed, varied or revoked, at the earlier of 15 months from the passing of this resolution and the end
of thenext AGM of the Company but the Company may, before this authority expires, make an offer or
agreement which would or might require equity securities to be allocated after such authority expires
and the Directors may allot equity securities pursuant tb sffer or agreement as if the authority
conferred hereby had not expired.

THAT, subject to the passing of resolutibmbove, in accordance with section 570 of the Act, and in
substitution for any existing authorities under that section, the Dirdmtogé/en power until the earlier

of 15 months from the passing of this resolution and the end of the next AGM of the Company to allot
equity securities (as defined in section 560 of the Act) for cash pursuant to the authority conferred on
the directors fothe purposes of section 551 of the Act by the passing of resolitidnove as if the
pre-emption rights set out in section 561 of the Act did not apply to such allotment, provided that such
authority shall be limited to:
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@)

(b)

the allotment (other than pawuant to paragraph (b) below) of equity securities up to an
aggregate nominal amount cf@&452.74 being five per cent of the issued equity share capital
of the Company; and

the allotment of equity securities in connection with an offer of such sesuby way of

rights issue or other issue prata to existing holders of relevant equity securities in
proportion (as nearly as may be) to the respective numbers of equity securities each then held
by them, subject to such exclusions or other arrangenaarthe directors may deem necessary

or expedient to deal with fractional entitlements or legal or practical problems under the laws
of any territory or the requirements of any regulatory body, stock exchange or other authority
in any jurisdiction.

6. That the Company be and is hereby generally and unconditionally authorised for the purpose of section
701 of the Act to make market purchases (within the meaning of section 693(4) of the édipafy
shares in the capital of the Company on such terménesuth manner as the directors shall determine,
provided that:

(@)

(b)

(©

(d)

Jim Wynn

the maximum aggregate number of ordinary shares hereby authorised to be acquired shall be
2,094,967 ordinary shares representing 10 per cent of the issued share capital of the Company;

the minimum price which shall be paid for each ordinary share shall be its nominal value and
the maximum price (excluding expenses) shall be an amount equal to 105 per cent of the
average of the middle market quotations for the ordinary shares of thea@prfderived from

the London Stock Exchange Daily Official List) for the five business days prior to the date of
purchase;

the authority hereby given shall expire, unless varied, renewed or revoked, at the earlier of 15
months from the passing of thiesolution and the end of the next AGM of the Company; and

the Company may make a contract or contracts to purchase ordinary shares under the authority
hereby conferred prior to the expiry of such authority which will or may be executed wholly or
patly after the expiry of such authority and may make a purchase of ordinary shares in
pursuance of any such contract or contracts.

Company Secretary

12 May2016
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NOTES TO NOTICE OF GENERAL MEETING

A Shareholder is entitled to appoint another perae his proxy to exercise all or any of his rights to
attend, speak and vote at the meeting convened by this not@&earaholder can only appoint a proxy

using the procedures set out in these notes and the notes to the Form of Proxy enclosed with this
document. A proxy need not be Shareholder 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 Form of Proxy are set out in the notes to the Formogy P

A member entitled to attend and vote at the meeting convened by this notice is entitled to appoint one
or more proxies to attend, speak and vote in his place. A proxy need not be a member of the Company.
More than one proxy may be appointed to eserthe rights attaching to different shares held by the
member, but a member may not appoint more than one proxy to exercise rights attached to any one
share. If you wish to do this, each proxy must be appointed on a separate Form of Proxy. Additional
Forms of Proxy may be obtained fro@omputershare Investor Services PhyCtelephoning+-44 0370

707 1802 Alternatively, you may photocopy the enclosed Form of Proxy the required number of
times before completing it. When appointing more than one proxynymt indicate the number of
shares in respect of which the proxy is appointed. You may not appoint more than one proxy to
exercise rights attached to any one share.

In the case of joint holders, where more than one of the joint holders purports to appary, only

the appointment submitted by the most senior holder will be accepted. Seniority is determined by the
order in which the names of the joint holders ap]
of the joint holding (the firshamed bimg the most senior).

The Form of Proxy is prpaid and addressed. It should be sent, in accordance with its instructions, so
as to be received b \yomputeshateomgstarrSgrvices PERedPavdidns, ar s ,
Bridgwater Road, Bristol, BS98ZY by no late than 3.30 pm. on 7 June 2016 Alternatively
members can appoint proxies electronically by logging on to the website
www.investorcentre.co.uk/eproxyou will need your unique voting reference numbers (the Control
Number, PIN andshareholde Reference Number shown on your Form of Proxy). For an electronic
proxy appointment to be valid, the appointment ninesreceived by no later th&80 pm.on 7 June

2016

CREST members who wish to appoint a proxy or proxies through the CREST elegtroryjc
appointment service may do so for the General Meeting to be held &mne 2016 and any
adjournment(s) of such meeting by using the procedures described in the CREST Manual. CREST
Personal Members or other CREST sponsored members, and those CRE®&rsnatmo 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 proxy appointment or instruction made using the CRE®’ics to be valid, the
appropriate CREST Proxy Instruction must be properly authenticated in accordance with Euroclear
specifications and must contain the information required for such instructions, as described in the
CREST ManualThe CREST Manual canebviewed atwww.euroclear.com/CRESTThe message,
regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction
given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by
the i s s uer '3RASM ly ¢he tates( tim&(s) for receipt of proxy appointments specified in the
notice of meeting. 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 CRESpA i cati ons Host) from whi
is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this
time any change of instructions to proxies appointed through CREST should be communicated to the
appointee though other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should
note that Euroclear does not make available special procedures in CREST for any particular messages.
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10.

11.

12.

13.

14.

15.

16.

Normal system timings and limitations with@érefore 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 pocure that his CREST sponsor or voting service provider(s) take(s)) such action as
shall be necessary to ensure that a message is transmitted by means of the CREST system by any
particular time. In this connection, CREST members and, wdygpcable, thei 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 a CREST Proxy Instruction as invalid in the circurastaet out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

A Form of Proxy must be executed by or on behalf of Shareholder making the appointment. A

corporation may execute a Form of Proxy either under its common seal ortbadend of a duly

authorised officer.

Shareholders who return a Form of Proxy will still be able to attend the meeting and vote in person if
they so wish. If you have appointed a proxy and attend the meeting in person, your proxy appointment
will be autanatically terminated.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company gives
notice that the time by which a person must be entered on the register of members in order to attend or
vote at the meeting or adjournedetiag (and for calculating the number of votes such a person may
cast) is 6.00 p.m. on the date which is two days before the meeting or adjourned meeting. Changes to
entries on the register of securities after the relevant time will be disregarded midieigthe rights
of any person to attend or vote (and the number of votes they may cast) at the meeting or adjourned

meeting.

To change your proxy instructions, simply submit a new proxy appointment using the methods set out
in notes 2 to 6 above. Wherew have appointed a proxy using the heogy proxy form and would
like to change the instructions using another ‘@ply proxy form, please contaG@omputershare
Investor Services PLCThe Pavilions, Bridgwater Road, Bristol, BS99 6ZY. If you submit ntloaa

one valid proxy appointment, the appointment last received before the latest time for the receipt of

proxies will take precedence.

In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard
copy notice clearlystating your intention to revoke your proxy appointmentQomputershare
Investor Services PLCThe Pavilions, Bridgwater Road, Bristol, BS99 6ZY. In the case of a member
which is a company, the revocation notice must be executed under its commonsgaearon 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 readion notice. No other methods of communication will be

accepted. In particular you may not use any electronic address provided either in this Notice of

Gener al Meet i

ng

or

n

any

r el

ated

document s

The revocation notice must be recaiviey Computershare Investor Services Ph€ later thar3.30

9.m.on7 June2016

(incl

If you attempt to revoke your proxy appointment but the revocation is received after the time specified
then, subject to the immediately lfmving paragraph, 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 auiymatica

be terminated.

17



17.

18.

19.

20.

21.

22.

23.

Any person to whom this notice is sent who is a nominated person under section 146 of the Companies
Act 2006 to enjoy information rights (a Nominated Person) may have a right under an agreement
between him and the member by whom he wawinated, to be appointed (or to have someone else
appointed) as a proxy for the meeting. If a Nominated Person has no such right or does not wish to
exercise it he may have a right under such an agreement, to give instructions to the member, as to the
execise of voting rights.

Any corporation which is a member can appoint one or more corporate representatives who may
exercise on its behalf all of its powers as a member provided that they do not do so in relation to the
same shares.

The quorum for the méieg will be two persons entitled to vote upon the business to be transacted,
each being ahareholder or a proxy for &hareholder or a duly authorised representative of a
corporation which is a shareholder.

On 10 May 2016 (being the latest practicabletd® bef ore publication of thi
issued shareapital comprised209,496,7100rdinary Shares of £.05 each.209,054,7010rdinary

Shares carry the right to one vote aGeneralMeeting of the Company andfter excluding the

442,009 shareheld by the Company in treasutlge total number of voting rights in the Company as

at10 May2016 is 209,054,701

Except as provided above, members who wish to communicate with the Company in relation to the
General Meeting should do so using the feilog means: (1) by writing to the Company Secretary at

the Registered Office address; or (2) by writing @omputershare Investor Services RLThe

Pavilions, Bridgwater Road, Bristol, BS99 6ZY. No other methods of communication will be
accepted. In partidar you may not use any electronic address provided either in this notice or in any
related documents (including the Chairman’s | ette

In accordance with section 311A of the Companies Act 2006, the contents of this notice of meeting,

details of the total number of shares in respect of which members are entitled to exercise voting rights

at t he Gener al Meeting and, i f applicabl e, any
me mber s’ matters of busi n ehe datenfahisedticeevidl bebayailableh e C o m)
on t he Co mp awww.avecetmrgnhcom).t e : (

Pursuant to section 319A of the Companies Act 2006, the Company must cause to be answered at the
General Meeting any question relating to the business being dtbadit the General Meeting which is put

by a member attending the meeting, except in certain circumstances, including if it is undesirable in the
interests of the Company or the good order of the meeting that the question be answered or if to do so
would involve the disclosure of confidential information.
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SHAREHOLDER INFORMATION
Venue for General Meeting

Shareholders may obtain directions to the venue by loggingvamiofieldfisher.com

Security

Persons who are not shareholders of the Company will netlbgtted to the General Meeting unless prior
arrangements have been made with the Company. Investors holding ordinary shares through nominees are
welcome to attend provided that they bring proof of their holding with them to the General Meeting.

We ask dlthose present at the General Meeting to facilitate the orderly conduct of the meeting and reserve the
right, if orderly conduct is threatened by a person’s

Shareholders should note that the doors to the Gevieeting will open aB8.30p.m.
Shareholder Enquiries
The Company’s ordinary share register is maintained by

Computershare Investor Services PLC

The Pavilions

Bridgwater Road

Bristol

BS99 62Y

Telephone: +44 (0)370 707 1802

Email: www-uk.computershareom/Investor/contactus

Enquiries about the administration of holdings of ordinary shares, such as change of address, change of
ownership or dividend payments, should be directe@amputershare Investor Services PaiGhe address and
telephone number abe.
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