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 advice immediately from your stockbroker, bank manager, solicitor,
accountant or other independent financal adviser, duly authorised under the Financial Services and Markets Act 2000, as amended,
(the AFSMAVO) if you are resident in the United Kingdom or, if not, from another appropriately authorised independent financial
adviser.

If you sell or have sold ortlberwise transferred all your Ordinary Shares, please send this document, together with the accompanying Form
of Proxy, as soon as possible to the purchaser or transferee, or to the stockbroker, bank or other agent through wtarirénsfealis or

was effected, for delivery to the purchaser or transfel@wever, such documents should not be forwarded or transmitted in or into any
jurisdiction in which such act would constitute a violation of the relevant laws of such jurisdiction. If you réwmlgopart of your

holding of Ordinary Shares, you should retain these documents and consult the stockholder, bank or other agent thrdugkaldoras
effected.

Strand Hanson, which is authorised and regulated by the Financial Conduct AuthoréyUnitld Kingdom, is acting for the Company
and no one else in connection with the Proposed Transaction and will not be responsible to anyone other than the Cproptiygfor
the protections afforded to clients of Strand Hanson or for providing adivicelation to the Proposed Transaction or any other
arrangements referred to in this document.

The Directors, whose names appear on page 2 of this document, accept responsibility for all the information containgéd terdiest
of the knowledge anbelief 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.
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AND
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This document should be read in conjunction with the enclosed Form of Proxy and the definitions set ol¥ infRai$ document.The
whole of this document should be read and, in particytar; attention is drawn to the letter from the Chairman of the Company which is
set out in Part | of this document which contains the unanimous recommendation from the Board to Shareholders to votefithiavo
Resolutiors to be proposed at the Genlevéeeting referred to below.

Notice of a General Meetinof the Company to be held #e offices ofField Fisher WaterhouselLP, Riverbank House, 2 Swan Lane,
London EC4R 3TTon 19 June2015at 4.00 p.m.or, if later, immediately following the Compaidy Annual General Meeting on the same
day,is set out at the end of this docume#t.Form of Proxy for use at the General Meeting is enclosed. Whether or not you intend to be
present at the General Meeting in person, you are asked to complete, siguantheeaccompanying 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 thedCBegiatrarComputershare Investor
Services PLC The Pavilions, Bridgwater Road, Bristol BS98Y6by no later tharl7 June2015 at 4.00 p.m. If you are a member of
CREST you may be able to use the CREST electronic proxy appointment sdpvipdes sent electronically must be sent as soon as
possible and, in any event, so as to be received bpteothanl7 June2015at4.00 pm.

A summary of the action to be taken by Shareholders is set out ori@afehis document and in the accompanying Notice of General
Meeting. The completion and return of a Form of Proxy or submission of your pelegtronically or completing and transmitting a
CREST Proxy Instruction will not prevent you from attending the General Meeting and voting in person (in substitution fooxyou
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 statementsvhich are subject to assumptions, risk and uncertaintidthough the Company
believes that the expectations reflected in these forleaiking statements are reasonable, there can be no assurance that these expectations
will prove to have been correctAs these statements involve risks and uncertainties, actual results may differ materially from those
expressed or implied by those forwdodking statements.Each forwardooking statement is correct only at the date of the particular
statement.The Canpany does not undertake any obligation publicly to update or revise any fdookiog statement as a result of new
information, future events or other information, although such forleanking statements will be publicly updated if required by therrigst

Rules, the Prospectus Rules, the Disclosure and Transparency Rules, the rules of the London Stock Exchange or by law.
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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)

Registered Office:
5th Floor, 15 Old Bailey, London EC4M 7EF

Directors

Russell EdeyChairmar)

David Cather Chief Executive Officgr

Mike Norris (Finance Directoy

Barry Rourke $enior Independent, Ndbxecutive Directgr
Mike Donoghue flon-Executive Directoy

Gordon Wylie NonExecutive Director

22May 2015
To Shareholders and fanformationonly, to holders of options over Ordinary Shares
Dear Shareholder,

Approval of a proposed loan facility from an associate of Elliott as a Related Party transactioand
approval of aproposedamendment toArticles of Associdion

1. Introduction
Theprincipal purpose of this circular is

1. to set out further details of the Proposed Transaction which the Directors believe is of significant
importance to the Companto explain why the Board considers it to be in the besgrasts of the
Company and the Shareholders as a whole and to seek the approval of the Independent Shareholders at
the General Meeting for the Proposed Transartod

2. to explain whythe Proposed Amendmehto t he Co mp & meguiresl to Axplainwhy tiees
Board considers it to be in the best interests of the Company and the Shareholders as a whole and to
seek the approval of the Shareholders at the General Meeting for the Proposed Amendment

Proposed Transaction

The Company haprevioudy entered into twdoan arrangementsvith its largest ShareholdeElliott (through
its associate, Manchester Securities Cdrprespect of a US$15.0 million lodhat wasdrawn downin March
2013 (the First Elliott LoarFacility) anda US$1.5 million loarthat was drawn down idanuary 2015 (the
Second Elliott Loarfacility), both of which are repayable on demanrd addition, Elliott participated in the
Companys £0.7 million placing in August 2014.

As announced 24 April 2015, the Company entered ingofurther loarwith Elliott (the Third Elliott Loan
Facility) for up ta in aggregateJS$2.1 million As announced todathe Companynd the Elliott Lender have
agreed conditional upon the passing of the Resolutions, tiatThird Elliott Loan Facity will be amended

such thathe amount available pursuant to the Third Elliott Loan Faoiity beincreased up to, in aggregate,
US$24 million, with the amount available pursuant to the Second Fatilibe increased frotdS$1.5 million

to up to US$B million. Theincrease to th@hird Elliott Loan Facilityis to provide additional working capital

to the Company in respect of finalising the Elliott Security in respect of any notary, registration or other costs
andassocatedexpenses to be incurred following the passing of the Resolutions.

The Third Elliott Loan Facility for up tg in aggregate, US$2.million, comprisesthree separate facilities
being:

- anInitial Facility of USHL.5million;



- aSecond Facilitysubject tgpassing of thd&Resolutiors and finalisation of the Ellitd Security of up to
US$1.8million to provide additional working capital of up to US$0.3 million to the Company in
respect of finalising the Elliott Security anded to replace the Initi#dacility. In the event that the
additionalcosts of finalising the Elliott Security are less than US$0.3 million, the amount to be drawn
down pursuant to the Second Facility will be reduced by such apanht

- a Third Facilityof, in aggregate, US$0.6 milliocomprising three tranches of U2 million each
which, following approval of the Resolutiormd finalisation of the Ellih Security may be drawn
down on or about the first business day of each of July, August and Sept2fi at thesole
discretion of the Elliott Lender at the time of each respective draw down request

Accordingly, the Third Elliot Loan Facility, on the basis the Company is able to draw it down in full, is
expected to provi de cdérporatd activiies thmugh to theeend®bSepeanhey 205 and is
intended to allow the Company to continue its business review, while exploring longer term funding options,
including enabling the Company to complete its plans for financing and devetbpiigtK project.

The Initial Facility which was drawn down oP4 April 2015, is unsecuredavhile the Secondracility and Third

Facility will, subject tolndependent gareholder approval at the General Meeting securedn the manner

described undertheeadi ng AEI | i ott Secur.iAlwnountfdrawhandéne Third of t hi
Elliott Loan Facilityare repayable on demaadd willincur interestt a rate of 1per cent

Following the draw down of the Initial Facility, the Company now has ledtisa principal valueutstanding
to the Elliott Lenderamounting to, in aggregate, US$18.0 milliafi of which are repayable on demand

Following approval of the Resolutismat the General Meetingind finalisation of theElliott Security (as
explained below), thensecurednitial Facility will immediatelybe repaid and replaced by thecuredSecond
Facility. The Third Facilityis an uncommitted facilitproviding for three drav downs, each of US$0.2 million,

on or about the first business dayezfch ofJuly, August and September 2015, at the sole discretion of the
Elliott Lender atthetime of each respective draw down requelst the event the Resolutions are not approved,
the Company will not be able to draw down the Second Facility or Hanility and the Initial Facilitywill
remain in place Further details of th&hird Elliott Loan Facility are set out in Part Il of this document.

Subject to the above, assuming Tierd Elliott Loan Facility is draw down in full, the Company would at that
time have loansvith a principal valueoutstanding tdhe Elliott Lenderamounting to, in aggregate, USH
million, all of which would be repayable on demand.

The Elliott Lenderis arelatedparty, as defined inChapter 11 of the Listing Rule®lating to related party
transactionsby virtue of Elliotfs interest inapproximately27.69 per centof the Ordinary Share capital of the
Company(comprising a direcinterest inOrdinay Shares amounting to approximately 13fer cent of the
total voting rights in the Comparand a purely economic interest, without voting rightsl 4.8 per cent of the
total number of Ordinary Shares with voting right#s the Initial Facility wagranted on normal commercial
terms and on an unsecured basis, it fell within thenptiens set out in Chapter 11 of the Listing Rulesd
accordingly, Independer@hareholder approval was not requipgibr to theentry into and thelraw down of
the Initial Facility. However, as the Second Faciityd Third Facility arebeing offered on a secured basis,
they donot fall within theexemptions ofChapter 11 of the Listing RulesTherefore the availability and draw
down of the Second Facilitgndthe Third Facility, andhe grant of security in respect thereof, in accordance
with the terms and subject to the conditions set out irnTthied Elliott Loan Facility, are conditional upon the
approval of Independent Shareholders of the Company in acmaraédthChapter 11 of the Listing Rules. The
Notice of the General Meeting to be held at the officeEield Fisher Waterhouse LLP, Riverbank House, 2
Swan Lane, London EC4R 3Tan 19 June 2015t 4.00 p.m.or, if later, immediately following the Compais
Annual General Meeting on the same datywhich approvabf the Independent Shareholderd be sought for
the Proposed Transaction, is set out at the end of this document.

Under the Listing Rules, only those Shareholders who are Independent Sterehwhy vote in relation to the
Proposed Transaction. Accordingly, Elliott has undertaken to abstain, and to ensure that its associates will
abstain, from voting on theroposed TransactidResolution.

The Company currently anticipates that the US$1.5 nflion drawn down under the Initial Facility on 24
April 2105 will provide the Company with sufficient funds for its corporate activities through to the end
of June 2015. Accordingly Shareholders should note that in the event the Resolutisrare not approved
at the General Meeting on19 June 20150r in the event that theElliott Security is not finalised, while the



Initial Facility , which is repayable on demandwill remain in place, the Second Facility and the further
US$0.6 million available pursuant to the Third Facility will not be capable of being drawn down In
addition, should the Elliott Lender not agree to the draw down of one or more of the tranches available
pursuant to the Third Facility, the Company would not receive theequired funds.

Accordingly, if any of the events described in the preceding paragraphwere to occur,the Company
would need immediately to seeko securealternative sources of funds to enable it to fund its corporate
activities in the period immediatelyfollowing the General Meeting. The Directors are unable to provide
any assurance that any alternative financing or refinancing could immediately be secured or, that if it
were secured, it would be on termss favourable to the Company or would not resultin a substantial
dilution of Shareholder®interests. If no funds were immediately available, it is highly likely that the
Company would cease to be able to tradén which circumstances it is unlikely that there would be any
value attributable to Sharetolders. Even if financing were immediately available and the Company were
able to continue trading, the Directors believe that the circumstances of such financing could result in a
material adverse effect on the share price of the Company.

Proposed Amendent

The Proposed Amendment relates to restrictions in the Corépd#micles on the amount of borrowing the

Group may have at any time. Article 16 of the Comy@amyrticles contains wording that requires the Directors

to restrict borrowing to no more thansum equal to five times the Compénghare capital and consolidated
reserves, calculated by reference to the latest audited consolidated balance sheet, with certain adjustments as
specified in Article 16.

A change is needed ndvecausgas setoutih he Chairmanés statement of the Cc
and Accountsthe Gr o uaguditaed consolidated financial statements for the year ended 31 December 2014,

which were finalised on 28 April 2015, show a negative amount for share capital and tidased reserves.

The reason for this is that In&adisappointing operating performance has resulted in significant operating

losses and asset impairmentsich have adversely affected retained earnings withirGtheo ugprsdaidated

reserves Under hternational Financial Reporting Standards, assets are subject to an impairment test when there

is an indication that an asset may be impairéd. a result, aignificant impairmento the value of Inathas

resulted from aeduction in the Inata Ore Rege caused by lower gold prices and reduced recoveries.

Under the existing Article 16, a negative amount for share capital and consolidated resensethateam
borrowingis permitted, despite the fact that the Company already has borrowings in pthrefaailities with

the Elliott Lender and with EcobankSince itsaudited consolidatefinancial statements weffenalised on 28

April 2015 the Company s b o r ae excerdgdthe borrowing limits set ouit Articlessincethat date
although Article 16 specifies that such a breach does not invalidate or make ineffectual the existing debt
Accordingly, the Company was not in breach of its Articles at the time of entering into the existing facilities
with the Elliott Lender and Ecobankincluding in respect of th&econd ElliottLoan Facility and theThird

Elliott Loan Facility, but following the finalisationof the audited financial statements for the year ended 31
December 2014, the Company is now not able to obtain future debt funding wittiole 16 being amended.

The Proposed Amendment to Article 16 would restrict consolidated borrowings to the higher26DUW@ion

and five times the Compaés/share capital and consolidated reserves. In proposing the amount 2850US$
million, the Conpany has taken into account not only the Gisugxisting borrowings, but also additional
borrowings that might be required in the future. This reflects the fact that Avocet is currently in discussions
with a number of parties fahe development of its fi-K project in Guinea andnticipates the possibility of
funding in the future for development it Souma exploration project in Burkina Faso. These discussions are
part of theC 0o mp a n y 6 sbusmesg review, gvith Avocet continuing to consider oitor maximising the

value of its assets for the benefit of Sharehold@tse Board believes that future development of a mine at Tri

K and/or Souma might involve borrowing and therefore considers it to be in the best interests of the Company
and its Sheeholders that significant borrowing capacity be permitted in order to allow the Company to take
advantage of its development opportunities, especially in circumstances aei# financingmay bemore

readily available than equifinancing

Approval of the Proposed Amendment at the General Meeting would avoithe current breach of Article
16 continuing and would ensure a sufficient level of permitted borrowinggoing forward to satisfy the
Group& current and future requirements. Should the Proposed Amendment not be approved by
Shareholders, the existing borrowings of the Group wouldontinue to exceed the permitted borrowings.
Such a breach would not invalidate or make ineffectual the existing debt but, were the Proposed



Amendmert not approved by Shareholders, the Company would be prevented from obtaining future debt
funding that might be critical to the Company. Furthermore, if Shareholders did not approve the
Proposed Amendment, then the Directors would regard that as an indit@n that Shareholders were
unwilling to support a further increase in the Companys debt and, as a consequence, they would not
proceed to draw down the Second Facility or Third Facility. In those circumstances, the Directors would
be obliged to seek altmative sources of funding for the Company as described above, but without
recourse to further debt.

2. Background to and reasons for the Proposed Transaction

The Proposed Transaction is required to provide funding for A@ocetporate activitierough toSeptember

2015in the absence oftarnative sources of financindds Shar ehol der s arleatamiwear e, t h
in Burkina Faso hasas a result ofhie weak gold market and In&tadisappointing operational performance in

the last three yearbeen unable to generateaterialadditionalcash flowsfor the Company over and above its
obligationspursuant to the Ecobank Loan FacilityAs a resultthe Company initiated a business review in

December 2013 to consider options for maximising the value of its assets for the benefit of shareholders,
including its Inata mine and the adjacent Souma deposit in Burkina Faso, andKtsiéugélopment projedn

Guinea and with a view to repaying the First Elliott Ld=atility, which is now repayable on demanBuring

this periodthe Company hasother than the £0.7 million placing i\ugust 2014,not been able to raise

sufficient equity to provide fundingf its corporate purposes.

In the absence of funding from Inata or the capital marless from theElliott Lenderhave therefore been an
appropriate source of funding for the Company while it has beeking to conclude its business review and to
progess its THK project towards development. The Board is of the view that the development of a heap leach
mine at TriK shouldadd value for shareholderdt also believes thgiositive announcements financing for

Tri-K will be a trigger event in makg financing more readily available for the Compamgth for construction

of a mineand for corporate purposes

The Company announced on 21 January 2015 that the Second Elliott Loan ,|Fatiidtly is repayable on
demand,was expected to meet the Comp@nygorporate requirements for approximately three months. As
those funds have now been fully utilised, the Company entered into the Third Elliott Loan Facility and drew
downthe Initial Facility ofUS$1.5 million on24 April 2015 Following the draw dowf the Initial Facility,

the Company now has loansth a principal valueutstanding tdhe Elliott Lenderamounting to, in aggregate,
US$18.0 million, all of which are repayable on demand.

The Elliott Lender has requested certain sec&ityai nst performance of the Compar
the Third Elliott Loan Facility. Under theterms of the Third Elliott Loan Facility, therefore, the passing of the
Resolutios at the General Meetingnd the finalisation of th&lliott Securityare condition precedestfor the

availability ofeach of the Second Facility atiee Third Facility.

Accordingly, in the event the Resolutios are not passed at the General Meetingr in the event that the
Elliott Security is not finalised, the Initial Facility, which is repayable on demand andwill provide the
Company with sufficient funds for its corporate activities through to the end of June 2015, will remain in
place but theSecondFacility and the further US$0.6 millionavailable pursuant to the Third Facility will
not be capable of being drawn down In addition, should the Elliott Lender not agree to the draw down
of one or more of the tranches available pursuant to the Third Facility, the Company would not receive
the required funds.

Therefore, if any of the event described in the preceding paragraphvere to occur, the Company would

need immediately to seek to secure alternative sources of funds to enable it to fund its corporate activities

in the period immediately following the General Meeting. The Directors are unable to provide any

assurance that any alternative financing or refinancing could immediately be secured or, that if it were

secured, it would be on terms as favourable to the Company or would not result in a substantial dilution

ofSar ehol dersdé interests. I f no funds were i mmediate
would cease to be able to tradein which circumstances it is unlikely that there would be any value

attributable to Shareholders. Even if financing wereimmediately available and the Company were able

to continue trading, the Directors believe that the circumstances of such financing could result in a

material adverse effect on the share price of the Company.



Financing for the remainder of 20%

AssuminglndependenShareholders approve the Proposed Transaction at the General Meetitigitahe
Third Elliott Loan Facility is drawn in full as ibbecoms available, the Directors believe that tBempanywill
havesufficient funds availabl® it for its coporateactivitiesuntil the end of September 201®uring this time
the Companyexpectdo complete its plans for financing and developing theKrgrojectin Guineaand thathe
programme o&xplorationdrilling and metallurgical test work at SoumaBarkina Faspwhich commenced in
April 2015, will be completed

The Board believes that the activities atKrand Souma should generate value for the Grhupng the period

up tothe end ofSeptember 2018hatwill help underline the significant value be realised from the Gro&p
portfolio of assets.It also believes thaindertaking the valugenerative initiatives at T and Souma should

assist the Group in its discussions regarding future finandioth for development of its projectand for
corporate purposes including repayithg Elliott Loans which are repayable on demand/ith this in mind, he
Companywill continue to explore the options available to secure lotgyen fundingfor the remainder of 2015

and beyond However, as with angompany, the ability of the Group to secure new financing in the future is
dependent on a number of factors, including general economic, political and capital market conditions, and
credit availabilityand accordingly there can be no certainty that the @aom will beableto raise the necessary

funds for its corporate activities or for the development of its projects

Conclusion

The Directors believe thapproval of the Resolutierat the General Meetingnd draw down of the Third

Elliott Loan Facility in full will provide adequate funding for the Groumtil the end of September 2015,
allowing the Groupto seek toundertake the valugenerative initiatives at the T project in Guinea and
continue its corporate activities. The Directors believe thiat periodwill allow the Group more time to
demonstrate the potential value to be realised from its portfolio of assets, which ought to assist the Group in
raising additional longeterm financing.

3. Principal terms and conditions of the Proposed Transactin

The Company as borrower has entered into the Third Elliott Loan Facility with the Edindierdated 23 April

2015. As announced today, the Company and the Elliott Lender have agreed, conditional upon the passing of
the Resolutions, that the Thirdligtt Loan Facility will be amended such that the amount available pursuant to
the Third Elliott Loan Facility will be increased up to, in aggregate, US$2.4 million, with the amount available
pursuant to the Second Facility to be increased from US$1.i6mtid up to US$1.8 million.

The following are the principal terms of the Third Elliott Loan Facility, which the Directors believe, having
taken advice, are fair and reasonable.

Under the terms of the Third Elliott Loan Facility, three separate facitiieebeerarebeingmade available to
the Company:

€)) the Initial Facility of US3.5 million which was drawn down o4 April 2015;

(b) the Second Facilitysubject to passingf the Resolutiongand finalisation of the Ellih Security of up
to US$1.8 million ¢ provide additional working capital of up to US$0.3 million to the Company in
respect of finalising the Elliott Security and used to replace the Initial Facility. In the event that the
additionalcosts of finalising the Elliott Security are less th#®$0.3 million, the amount to be drawn
down pursuant to the Second Facility will be reduced by such apesnaht

(c) the Third Facility of, in aggregate, US$0.6 milliocomprising threeequaltranches of US$2 million
eachwhich, following approval of the Rekgionsand finalisation of the EllidtSecurity maybe drawn
down on or about the first business day of each of July, August and Septembger@idsole
discretion of the Elliott Lender at the time of each respective draw down request

The Initial Fadity, which was drawn down o084 April 2015, is unsecured while the Second Facility and Third
Facility will, subject to Independent Shareholder approval at the General Meeting, be sedhednanner
described under the heladdthisdgcurieBtl | i ott Securityo of Par

Following finalisation of theElliott Security and approval of the Resolutions at the General Meeting (as
explained below), the unsecured Initial Facility will immediately be repaid and replaced by the secured Second
Facility. The Third Facility is an uncommitted facility providing for three draw downs, each of US$0.2 million,



on or about the first business dayezfch ofJuly, August and September 2015, at the sole discretion of the
Elliott Lender atthetime of each respective draglown request In the event the Resolutions are not approved,
the Company will not be able to draw down the Second Facility or Haicdlity and the Initial Facility, which

is repayable on demand, will remain in place. Further details of the Thirtt Et@n Facility are set out in Part

I of this document.

The Initial Facility is unsecured.The Second Facility and Third Facility are conditional on passing of the
Resolutiors at the General Meeting and will be secuiedhe manner described under theadingi EI | i ot t
Securityo of P a.rAlamolnts drawn under the Thiod Ellioth Eoart Facility are repayable on
demand and will incur interest at a rate of 12 per cent.

The Initial Facility of US$.5 million was drawn down or24 April 2015 and following approval of the
Resolutios at the General Meetingnd finalisation of thelliott Security will be repaid and replaced by the
Second Facility of US$4 million. In the event the Resolutisare not passed at the General Meetorgthe
Elliott Securityis not finalised neitherthe Second Facilityor the Third Facilitywould be available for draw
down, and the Initial Facilityill remain in place

Assuming pasag of the Resolutiog) finalisation of theElliott Securityand satisfactio of certain customary
condition precedents to draw dowthe Company may submit a utilisation requastler the Third Facilityor

draw down of US$0.2 million on or about each of the first business days of July, August and September 2015.
Availability and draw down for each tranche of the Third Facility will be at the sole discretion of the Elliott
Lender at the time of each respective utilisation request.

An arrangement fee of U35,000 has been paid by the Company to the Elliott Lender in respect Bhitlte
Elliott Loan Facility.

The Company expects to draw down the Second Faaitityeach tranche of the Third Faciléy they become
available. Under the terms of th&ird Elliott Loan Facility the Group will grant security to the Elliott Lender

in respect of the Second Facility and the Third Facilitthe manner described under the heading | | i ot t
Securityo of Part 11 of this document

Shareholders should note that if the Resoltiare approved at the General Meetirtge Elliott Security is
finalised and the Second Facility is drawn down, the Elliender will then have, pursuant to the Elliott
Security granted in respect of the Third Elliott Loan Facility and the security granted pursuant to the First Elliott
Loan Facility, security ovesubstantively all of the Group's asset3he Elliott Lender will not have security

over assets of Inata dstailed in paragraph 3(b) of Part Il of this documentr whichEcobank has the right

to secure the balance of its lo@m overassets in respeof which Ecobané consent is requirgdr the grant of
security.

Further details regarding the terms of Tard Elliott Loan Facility are contained in the summary of Therd
Elliott Loan Facility which is set out in Pditof this document.

4, Background to and reasons for the ProposeAmendment

Article 16 of the Compart Articles statethat theDirectors shall restrict the borrowings of the Compamd

exercise all voting and other rights or powers of control exercisable by the Compankationréo its
subsidiariesso as tosecurethat the aggregate amount of all moneys borrowed by the Group shall not at any
time, without the previous sanction of an ordinary resolution of the Company in general meeting, exceed a sum
equal to five timedts share capital and consdditbd reserveslin this Article, the share capital and consolidated
reserves of the Company means #mountsas shown in the latest audited consolidated balance sheet of the
Company and its subsidiarjeter:

1. adjustingfor any additional amountsn the share capital, share premium account or capital redemption
reserve since the date of the latest audited consolidated balance sheet;

2. deducting, to the extent that this has not already been taken into account in the latestanstitéethted
balance sheet of the Company:

a) any amounts distributed or proposed to be distributed other than distributions by any member of
the Group to any other member of the Group;

b) any sums set aside for taxation;

C) any amount attributable to outside shenleers in subsidiaries of the Company;



d) any amount attributable to intangible assets; and
e) any debit balance on profit and loss account;
3. making such other adjustments as the auditors may certify to be appropriate.

The table below shows the share capital @msolidated reserves at 31 December 2013 and 31 December 2014
calculated in accordance with Article 16:

31 December 2014 31 December 201:

US$000 US$00C
Issued share capital 17,072 16,247
Share premium 146,391 146,040
Other reserves 17,895 17,895
Retained earnings (169,614) (34,350)
Total equity attributable to the parent 11,744 145,832
Deduct amount attributable to intangible assets (17,206) (23,249)
Adjusted share capital and consolidated reserves (5,462) 122,583
Permitted borrowing - 5 times share capital and reserves Nil 612,915

Until the audited financial statements for the year ended 31 December 201fhaksedon 28 April 2015, the

level of permitted borrowings wd$S$612.9 million, being the amount calculated based on the audited financial
statements for the previous year ended 31 December 2013. The Second Elliott Loan Facility and the Third
Elliott Loan Facility were put in place based on the US$612.9 million itexdrborrowings Accordingly, the
Company was not in breach of its Articles at the time of entering into the existing facilities with the Elliott
Lender and Ecobank, including in respect of the Second Elliott Loan Facility and the Third EtiotEadity .
However,following the finalisation of the audited financial statements for the year ended 31 December 2014,
the Company is now not able to obtain future debt funding without Article 16 being amended.

A change is needed now becauas setoutinh Chai r mands statement of the Co
and Accountsthe Compangs audited consolidated financial statements for the year ended 31 December 2014
show a negative amount for share capital and consolidated resefes.reason for this ishat Inatds
disappointing operating performance has resulted in significant operating losses and asset impalvictents

have adversely affected retained earnings within the consolidated resedreter International Financial
Reporting Standards, assai® subject to an impairment test when there is an indication that an asset may be
impaired. In its results for 2014the Company concluded that the reduction in the market forecasted gold price
and the decrease in the expected gold recovered from thgechalnatés life of mine plan were indicators of
impairment. An assessment was carried out of the fair value of Inata, using the discounted cash flows of the
mineds latest estimated life of mine plan. As a result of this review, dagrémpairment lss of US$105.6

million was recorded for 2014, comprising impairments of mining property and plant of US$83.9 million, spares
parts inventory of US$15.9 million, and recoverable VAT of US$5.7 million.

Under the existing Article 16, a negative amount forrshzapital and consolidated reserves means that no
borrowing is permitted, despite the fact that the Company already has borrowings in place under facilities with
the Elliott Lender and with Ecobank, as shown in the table below (excluding accrued inte3estg its
consolidatedinancial statements weffealised on 28 April 2015 the Company s b o r hacewexceedes

the borrowing limitsset outin its Articles, although Article 16 specifies that such a breach does not invalidate or
make ineffectual th existing debt.

US$ million At 31 December 2014  At21May 2015
First Elliott Loan Facility 15.0 15.0
Second Elliott Loan Facility - 15
Third Elliott Loan Facility - 15
Ecobank Loan Facility 45.4 38.8
Total 60.4 56.8

! being the latest practicabiiate before publication of this notice



5. General Meeting

The Proposed Transactiols conditional uponinter alia, the passing of the Resolutisrand theProposed
Amendment is conditional upon the passing of Fieposed Amendment Resolutiahthe GeneralMeeting.
Set out at the end of this document is a notice convening the General Meeting to be held at the &fideés of
Fisher Waterhouse LLP, Riverbank House, 2 Swan Lane, London EC4R 3M@Jone2015 at4.00 p.m.or if
later immediately following the Compa@syAnnual General Meeting on the same datywhich theProposed
Transaction Resolution and tReoposed Amendmemesolution will be proposed.

The Proposed Transaction Resolution must be approvethdspendentShareholders who in aggregate
represent sinple majorityof the Independent Shareholders present and voting, whether in person or hy proxy
at the General Meeting.

The Proposed AmendmerResolution must be approved by Shareholders who in aggregate repiegset
cent.or moreof the Shareholdefgzesent andoting, whether in person or by proxy at the General Meeting.

6. Section 656 of the Act

Under section 656 Companies Act 2006, where the net assets of a public company are half or less of its called
up share capital the directors must call a germaedting of the company to consider whether any, and if so
what, steps should be taken to deal with the situatlois proposed that this will be discussedts General

Meeting The Boardbelieves that the situation would be dealt with by fiilbwing steps, which are already

part of its stated business strategy

a) To seek to improve gold recoveries at Inata in order to increase gold production and generate profits.
Should such improvements be achieved, there is potential for an extensiatain life of mineand
possibly a reversal of previous impairments. Any impairment reversal would have a positive impact on
the Grouyds consolidatedeserves

b) To progress its TfK and Souma projects towards development as mines and commercial production;
and/or

c) To sell, or otherwise dispose of, Inata,-Kti Souma or any of its other exploration assets at a value
higher than their carrying value, thus generating positive reserves.

7. Financial results in the period to 31 December 2014

In the financial stateemts of the Group for the year ended 31 December 2014, the Directors stated that although
they had a reasonable expectation that the outcome of its financing precgd®evsuccessfutheycould not
guarantee that the required fundinguhd be securedtherebyrepresentg a material uncertainty that may cast
significant doubt upon the Compaisyability to continue as a going concern. It is likely that such a material
uncertainty will need to be figerated in subsequent results until such time as lotege financing is obtained,

which may not happen until later in 2015 or beyond.

8. Further information

Your attention is drawn to the further information set out in Parts Il and Il of this document relating to the
Third Elliott Loan Facility and th&roup. You are advised to read the whole of this document and not merely
rely on the key summarised information set out in this letter.

9. Importance of vote

Proposed Transaction

The Board believes that the activities at-Kriand Souma should generate value floe Group and help

underl ine the significant value to be realised from
undertaking the valugenerative initiatives at T and Souma should assist the Group in its discussions

regarding future finacing. The Directors believe that the Proposed Transaction and draw down of the Third

Elliott Loan Facility in full will allow the Company more time to develop-Krand Souma, during which time

it is expectedthat the Company will complete its plans fanancing and developing FK, and thatthe

exploration drilling and metallurgical test work at Souma héie been completed
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However,Shareholders should note that in the event the Resddiienot approved at the General Meetingy
the Elliott Securityis not finalisedthe Initial Facility of US$1.5 million which will provide the Company with
sufficient funds for its corporate activities through to the end of June 2015, will remain in plahe $atond
Facility and the furthetJS$0.6 millicn available pursuant to the Third Facilityill not be capable of being
drawn down

Accordingly, he Company would need immediately to seek alternative sources of funds to enable it to fund its
corporate activities in the period immediately following tBeneral Meeting. The Directors are unable to
provide any assurance that any alternative financing-finaacing could immediatelybe secured or, that if it
weresecured, it would be on terrasfavourable to the Company or would not result in a subistadilution of
Shareholdeinterests. If no funds were immediately availabli¢,is highly likely that the Company would
cease to be able to trgda which circumstances it is unlikely that there would be any value attributable to
Shareholders Evenif financing were immediately availablnd the Company were able to continue trading

the Directors believe that tt@rcumstances of sudinancing could result in a material adverse effect on the
share price of the Company.

Proposed Amendment

Approval of the Proposed Amendment at the General Meeting would avoid the current breach of Article 16
continuing and would ensure a sufficient level of permitted borrowings to satisfy the &réutpre
requirements.Should the Proposed Amendment notapproved by Shareholders, the existing borrowings of

the Group would continue to exceed the permitted borrowings. Such a breach would not invalidate or make
ineffectual the existing debt but, were the Proposed Amendment not approved by Shareholdensptrey C

would be prevented from obtaining future debt funding that might be critical to the Compadhe Directors

would regard that as an indication that Shareholders were unwilling to support a further increase in the
Companybs debt rme they waukl nad prozeed t® drgnwudown the Second Facility or Third
Facility. In those circumstances, the Directors would be obliged to seek alternative sources of funding for the
Company as described above, but without recourse to further debt.

10. Action to be taken

You will find enclosed with this document a Form of Proxy for use at the General Meeting. Whether or not you
propose to attend the General Meeting in person, you are asked to complete and sign the Form of Proxy in
accordance with the instructn s pri nted on it and return it to the Co
Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY by no lateAtB@rp.m.on 17 June 2015.

Completion and return of a Form of Proxy will not preclude yamf attending and voting at the General

Meeting in person if you wish.

11. Recommendation

The Board which has been so advised by Strand Hanson as spionssspect of the Proposed Transaction

considers the Proposefransactionto be fair and reasonable sairf as theShareholders as a whobre

concernedl n providing its advice to the Board, Strand Hai
assessment of the Proposed Transaction.

The Board considers the Proposed Transaction and the Proposed Aenendnbe in the best interests of
Shareholders as a wholéccordingly, he Board unanimously recommends thatltidependenShareholders

vote in favour of theProposed TransactioResolutionand that Shareholders vote in favour ¢iie Proposed
Amendmeh Resolutionto be proposed at the General Meeting as set out in the Notice at the end of this
document The Directors and the senior management intenate in favour of botiResolutionsn respect of

their own beneficial holdings which amoumd, in aggregate 795,943 Ordinary Shares, representing
approximately0.4 per centof the current issued Ordinary Share capital of the Compagy sy 2015, (being

the last practicable day prior to the date of publication of this document).

Yours sincerely

Russell Edey
Chairman

22May 2015
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PART I
SUMMARY OF THE THIRD ELLIOTT LOAN FACILITY
Principal terms of the Third Elliott Loan Facility

The Company as borrowlasentered into th&hird Elliott Loan Facility with the Elliott Lender datezB April

2015. As announced today, the Company and the Elliott Lender have agreed, conditional upon the passing of
the Resolutions, that the Third Elliott Loan Facility will be amended such that the amount available pursuant to
the Third Elliott Loan Facility will be ineased up to, in aggregate, US$2.4 million, with the amount available
pursuant to the Second Facility to be increased from US$1.5 million to up to US$1.8 million. The increase to
the Third Elliott Loan Facility is to provide additional working capitatlie Company in respect of finalising

the Elliott Security in respect of any notary, registration or other costs and associated expenses to be incurred
following the passing of the Resolutions.

In addition, he Company and the Elliott Lender hasiace agreed the form and substance of the security
documents that they propose shall be granted by the borrower and/or any of its subsidiaries to the Elliott Lender
following passing of the Resolutiers security for all liabilities arising under or in connectigith the Third

Elliott Loan Facility, together with any associated amendments td hive Elliott Loan Facilityagreement

entered into 023 April 2015.

The Elliott Lender is wholly owned by the Compényargest Shareholder Elliott, which, as at the date
practicable date prior to the publication of this documematinterested irapproximately27.69per cent of the
Companys sharecapital(comprising a direct interest in Ordinary Shares amounting to approximatelyde3.5
cent of the total voting rights in the Company and a purely economic interest, without voting right$8ipet4.
cent of the total number of Ordinary Shares with voting righi®)e Third Elliott Loan Facility provides the
Company with up tehreefacilities, comprising up to US4 million, for general corporate purposes.

TheThird Elliott Loan Facility comprises
- thelnitial Facility of US$L.5 million, which was drawn down in full by the Company2¥hApril 2015;

- the Second Facility, subject topassing of the Resolutisnfinalisation of the Elliott Security and
satisfaction of certain customary condition precedents to draw difwap, to US$1.8 million to provide
additional working capital of up to US$0.3 million to the Company in respect alising the Elliott
Security and used to replace the Initial Facility. In the event that the costs of finalising the Elliott
Security are less than US$0.3 million, the amount to be drawn down pursuant to the Second Facility will
be reduced by such amoyand

- the Third Facility of in aggregatelUS$0.6 million. The Third Facilitys an uncommitted facility
providing for three tranches, each of US$0.2 million, to be drawn down on or about the first business day
of each ofJuly, August and September 206 the sole discretion of the Elliott Lender at thene of
each respective draw down request

The Second Facilitynd Third Facilitywill only become available for draw down by the Company (and the
related security will only be granted) if tHeroposed TnasactionResolution is passed by the Independent
Shareholderand the Proposed AmendmeRésolutionis passed by Shareholdeasthe General Meetingnd

the Elliott Security is finalised Availability and draw down of each tranche of the Third Facilitgtishe sole
discretion of the Elliott Lender at the time e&ch respectivelraw down request.In the event that the
Resolutions are not approved theElliott Securityis not finalised then the Initial Facility of US$1.5 million,
which will provide tlre Company with sufficient funds for its corporate activities through to the end of June
2015, will remain in place but tHgecond Facility and the furthexS$0.6 millionavailable pursuant to the Third
Facility will notbe capable of being drawn down

Repayment

The Third Elliott Loan Facility is m on demand facility. All amounts are repayableithin five days after
receiving a written demand from the Elliott Lender

Interest rate and fee

All loans outstanding undéhe Third Elliott Loan Facilityincur interest at a rate a2 per centper annum.An
arrangement fee of U3%,000 has been paid by the Company to the Elliott Lender in respectTHitideElliott
Loan Facility Interest is payable on the date of repaynaodithe Third Elliott Loan Fadty in full .
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Elliott Securiy

In addition to the guarantees described below, the Second Faaitityhird Facilitywill be securedfollowing
passing of the Resolutisrby:

- a share charge in favour of the Elliott Lender granted by the Company over shares held by the Company
in the share capital of Weddorway,

- a share charge in favour of the Elliott Lender granted by Wemavay over shares held by Wega
Norwayin the share gatal of Resolute;

- a share charge in favour of the Elliott Lender grantedRegoluteover sharedeld by Resolutén
GRWA,

- a share charge in favour of the Elliott Lender granted by Resolute over shares held by ReSM&ge in

- securityin favour of the Hiott Lenderover intercompany receivables owed by SMB to the Company

- security in favour of the Elliott Lender over intercompany receivables owed by SMB to Wega Norway;
- security in favour of the Elliott Lender over intercompany receivables ow&iMB/to GRWA;

- security in favour of the Elliott Lender over the exploration licences of GRWA,; and

- security in favour of the Elliott Lender oveertainassets of SMB not currently encumbered in favour of
Ecobankor subject to the restrictions on the grant of security contained Ecthizank_oan Facility.

Following passing of the Resolutisrthe CompanyWegaNorway, Resolute SMB andGRWA will be obliged
to grantthe above security and the guarantees deschibleay.

The security arrangements will be subject to board approval by each of the relevant eimtities.case of
SMB, the SMB board includes representatives of the Government of Burkina HasdElliott Lender has the
right, in its absolute discretin, to waive any of the security required.

Conditions to draw down
The Initial Facility was drawn down d¥ April 2015.

Draw down under the Second Facilapnd the Third Facilitys subject to customary conditions precedent for a
loan facility of this n&aure, including:

€)) approval of the Resolutisnand
(b) thefinalisationof the Elliott Securityincluding:

0] the provision ofauthorising board resolutions and legal opinions regarding capacity and
authority for each of the Compariyega Norway, Resolut&SMB and QRWA;

(i)  the provision of enforceability opinions in respect of Tird Elliott Loan Facility and

(i)  the grant of the security package described above and enforceability legal opinions in respect
thereof.

Indemnities and Guarantees

All amounts outstandig under theSecondFacility and/or theThird Facility will be supported by a guarantee

and indemnity fromiWega NorwayResolute SMB and GRWA. Any such indemnities granted by amember

of the Groupwill be limited in the manner set out in Clause 13.4 of the Facility Agreefméith provides that
indemnities shall be limited to the extent required to comply with paragraph 10.2.4 of the Listing Rules of the
FCA). The guarantee and indemnity grantgdvidega Norway will also be limited in a similar manner to that
included in Clause 15.10 of the First Elliott Loan Facilftvhich provide that the guarantee and indemnity
shall be limitedf required by the provisions in Chapter 8 Ill of the Norwegian Ganies Act 1997)
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Representations and undertakings

The Third Elliott Loan Facilitycontains representations and undertakings, including restrictive undertakings,
customaryfor an English law bilateral facility of this type, which, among othenghj limis the ability of the

Group to incur financial indebtedness, grant or permit security over assets, make disposals of assets, make loans
or issue sharesvithout the consent of the Elliott LenderThe Company is explicitly allowed tiend the

proceeds oftte Third Elliott Loan Facilityto its subsidiaries for the purposes of development of the @oup

assets in Guineavith written consent from the Elliott LendeheThird Elliott Loan Facilityalso permitsany
restructuring of the Group thavould involwe transfer ofGoldbelt Resources West Afriéa assetdo another

Group company, subject to the granting of equivalent security over such entity.
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PART llI
ADDITIONAL INFORMATION
1. The Company

The Company was incorporated and registered in England and Wales on 16 March 1995 under the Companies
Act 1985 as a public limited companyhe Ordinary Shares have been traded on the OSE (ticker: AVM.OL)
since 16 June 2010 and on thain market (ticker:AVM.L) of the London Stock Exchange since 8 December

2012.

The registered office and principal place of business of the Companytk Eloor, 15 Old Bailey London
EC4M 7EF, United Kingdom. The telephone number of the Compémnprincipal place of busess is +44 (0)20
3709 2570. The Compadsywebsite isvww.avocemmining.com

The principal legislation under which the Company operates and under which the Ordinary Shares have been
created is the Companies Act and regulations made thereunder.

2. Major Shar eholdings

(c) As at21 May 2015 (being the latest practicable date prior to the date of publication of this document),
the Company has outstanding a total260,496,7100rdinary Shares, witl209,054,7010rdinary
Shares carrying voting rights in the Companihis takes into account the 442,009 Ordinary Shares
held in treasury by the Company.

(d) As at21 May 2015 (being the latest practicable date prior to the date of publication of this document),
in so far as is known to thEéompany, the following persorse irterested, directly or indirectly, in
three per cent or more of the voting rights or the existing issued Ordinary Share capital of the

Company:

Holder Number of Ordinary Percentagef issued

Shares share capital
Elliott™ 28,245,037 13.5
UBS AG 20,175,000 9.7
Prelas AS 14,318,027 6.8
Bank of America Merrill Lynch 9,926,839 48
Halifax Share Dealing Limited 8,026,872 38
Hargreaves Lansdown Asset Managemen 7,779,347 3.7
TD Direct Investing (Europe) Limited 7,159,810 34

Note: (1)EIIi0tt is also interestdin 29,648,2330rdinary Shares held througbrdractsfor difference (CFDs), representing a
further 14.2 per cendft h e C o nsguechshadescapitaElliott is alsointerested it million warrants with a strike price of
40 pencewhich expire during the course of 2016

Save as set out above, the Company is not aware of any person who is interested, whether directly or indirectly
in three per cent or more of the existing issued Ordinary Share capital of the Company.

3. Material contracts

The following contracts are the only contracts (not being contracts entered into in the ordinary course of
business) that (i) in the opinion of the Company may be relevant to Shareholders in making a properly formed
assessment of how to vote dretResolutiog and (i) (A) have been entered into by the Company or any
member of the Group within the two years immediately preceding the date of this document which are or may
be material to the Group or (B) have been entered into by the Company oreamyer of the Group at any

other time and which contain provisions under which the Company or any member of the Group has an
obligation or entitlement that is material to the Group as at the date of this document:

(a) the First Elliott Loan Facility, the Secnd Elliott Loan Facility and the Third Elliott Loan Faciligs
explainedin Pars| and Il of this document

15



(b) the Ecobank Loan Facilitgntered into irDctober2013 bySMB. Ecobank has the right to secure the
balanceof its loanagainst certain of the axts ofSMB. Monthly debt service payments of 0.6 billion
FCFA (currently equal taapproximatelyUS$1.1 million), comprising interest and principal, will
continue for the 60 month duration of tBeobank loanFacility. The Ecobank Loan &cility requires
that an amount equal to two monilmayments, 1.3 billion FCFAapproximatelyUS$2.3 million), be
held as a debt service reserve accoBubject to the debt service reserve account requirement, there
are no restrictions ol sMB& use of loan proceedsThe EcobankLoan Facility has no hedge
requirement.

4, Significant change

Other tharasset out in Part | of the document in respect of the Second Elliott Loan Facility and the Third Elliott
Loan Facility entered into by the Company since 31 December 24, lhas been no significant change in the
financial or trading position of th&roupsince 31 December 2014, being the date to whichGtheo urpoét s
recently published audited consolidated financial statements have been prepared.

5. Consent

Strand Hanson agiven and has not withdrawn its written consent to the inclusion in this document of the
references to its name in the form and context in which it is included.

6. Documents available for inspection

Copies of the following documents may be inspected apffies of Field Fisher Waterhouse LLP, Riverbank
House, 2 Swan Lane, London EC4R 3diliring usual business hours on any weekday (excluding Saturdays,
Sundays and public holidays) from the date of this document up to and including the date of the General
Meeting and for the duration of the General Meeting:

(a) t he Company Opsoposexiirtislds;i ng and

(b) the audited consolidated accounts for the Group for the years ended 31 December 2014 and 31
December 2013;

(c) the consent letter referred to in paragraph 5 abave

(d) this document.

22May 2015
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PART IV
DEFINITIONS

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

Annual General Meeting the annual general meeting of the Company convenegl30rp.m.on
19 June2015 at the offices of Field Fisher Waterhouse LLP, Riverk
House, 2 Swan Lane, London EC4R 3TT, notice of whiah been
given separatelyor any reconvened meeting followingysadjournment

thereof
Articles articles of association of the Compdag amended from time to time)
Board the directors of th€ompany whose names are set out on page 2 0
document
Companies Act the Companies Act 2006
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 (S| 2001/3755)

CREST Manual the manual, aamended from time to time, produced Byroclear
UK & Ireland Limited describing the CREST system and suppliec
Euroclear UK & Ireland Limited to users and participants thereof

CREST Proxy Instruction an appropriate and valid CREST message appointipgoay by
means of CREST

Directors the directors of th€ompany whose names are set out on page 2 o
document

Disclosure and Transparency Rules 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
Ecobank Ecobank Transnational Corporation, a leading-p&ican bank
Ecobank Loan Facility the facility announced on 31 October 2013 between Ecobank

Societé des Mines de Bélahouro SA, the compdway holds the
Inata mining permit

Elliott Elliott Management Corporation a New York incorporated
corporationwith registered and business addresses of 40 \
57th Street, 4th Floor, New York, NY 10019

Elliott Lender Manchester Securities Corp, a NNcorporated corporation wholl
owned by Elliott and with registered and business addresses of 4C
57th Street, 4th Floor, New York, NY 10019

Elliott Loans the First Elliott Loan Facility, the Second Elliott Loan Facility and
Third Elliott LoanFacility

Elliott Security the security to be granted tlee Elliott Lenderin respect of th&econd
Facility and Third Facility pursuant to tfdird Elliott Loan Facilityas
detailed in Part Il of this document

FCA the Financial Conduct Authority
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First Elliott Loan Facility

Form of Proxy

FSMA

General Meeting

Goldbelt Resources West Africaor

GRWA

Group
Inata

Independent Shareholder(s)

Initial Facility

Listing Rules
London Stock Exchange

Notice of General Meeting

ordinary resolution

Ordinary Shares
OSE

Proposed Amendment

Proposed Amendment
Resolution

Proposed Transaction

Proposed Transaction Resolution

Prospectus Rules

Registrar

the secured facility dated 24 March 2013 between the Elliott Ler
the Company and certain other compaimethe Group

the form of proxy accompanying this document for use by
Shareholders in connection with t&eneral Meeting

the Financial Services and Markets Act 2000 (as amended)

the general meeting of the Company convened.f@® p.m.on 19 June
2015o0r if later immediately following the CompaisyAnnual Genera
Meeting on the same gaat the offices of Field Fisher Waterhouse LL
Riverbank House, 2 Swan Lane, London EC4R 3TT, notice of whi
set out at Part V of this document, or any reconvened meeting follc
any adjournment thereof

Goldbelt Resources West AfriceARL, the Grougds wholly owned
Burkina Faso subsidiary that currently holds eight exploration lice
in the Bélahouro district surrounding the Inata mining licence are
which three will shortly be dropped

AvocetMining PLC, its subsidiaries and its subsidiary undertakings
the Grougs goldminein Burkina Faso

the Sharehol der s, e X ¢ | uadsoamtgsast
defined in the Listing Rules

thefirst, unsecured, tranche of the Third Elliott Loan Facility in
sum of US$1.5 milliorwhich, subject to passing of the Resolutio
will be replaced by the Second Facility

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

the notice of the General Meetinghich is set out at Part V of thi
document

a resolution passed by a simple majority of the votes of
Shareholders entitled to vote and voting in person or by progy
generalmeeting

the ordinaryshares of £0.05 each in the capital of the Company
Oslo Stock Exchange

the amendment to the CompdnyArticles of Association set oL
in the Notice of General Meeting

the special resolution relating to the Proposed Amendment t
considered by Shareholders at the General Meeting

the availability of the Second Facility and the Third Facility, and
grant of the Elliott Securityin respect thereof, on the terms a
subject to the conditions set out in the Third Elliott Loan Facility
more fully described in Part Il of this dooent

the ordinary resolution relating to the Proposed Transaction t
considered by Independent Shareholders at the General Meeting

the prospectus rules made by the FCA under Part VI of FSMA

Computershare Investor Services PLC, The Pavilions, Bridgw
Road, Bristol, BS99 62Y
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Resolute

Resolution Date

Resolutions

Second Elliott Loan Facility

Second Facility

Shareholder
SMB

Souma

special resolution

Third Elliott Loan Facility

Third Facility

Tri -k

UK Listing Authority

United Kingdom or UK

Wega Mining

Wega Norway

Resolute (West Africa) Ltd.the Groupls wholly owned Jersey
subsidiary that holds Avodistinterests irSMB andGRWA

the date of the Proposed Transaction Resolution to be consider
Independent Shareholders at the General Meeting, and o
Proposed Amendment Resolutioto be consideredby the
Shareholders at the General Meeting

the Proposed Transactigesolution and th®roposedAmendment
Resolution

the unsecuredfacility dated 20 January 2015 between the Elli
Lender and the Company

the second, secured, tranche of the Third Elliott Loan Fac
subject to passing of the Resoluticarsd finalisation of the Ellidt
Security, of up to US$1.8 million to provide additional workin
capital of up to US$0.3 million to the Company in respect
finalising the Elliott Security andsed to replace the Irafi Facility.
In the event that thadditionalcosts of finalising the Elliott Securit
are less than US$0.3 million, the amount to be drawn down pur:
to the Second Facility will be reduced by such amount

a holder of Ordinary Shares fraime to time

Société des Mines de Bélahouro Sthe companyhat holds the Inate
mining licence in Burkina Fasand in which the Company has a !
per cent. interest

the Grougds gold exploration project at Souma in the Bélaho
district of Burkna Faso

a resolution passed by a 75 per cemt.greatermajority of the
votes of the Shareholders entitled to vote and voting in persc
by proxy ata generalmeeting

the facility announced oB4 April 2015 between the Elliott Lende
and the Companwhich, conditional uponinter alia, the passing
of the Resolutions, will be amended such that the amount avai
pursuant to the Third Elliott Loan Facility will be increased up
in aggregate, U%2.4 million, further details of which are set out
Part 1l of this document

the third, secured, tranche of the Third Elliott Loan Facilaybe
made availablén three separate instalments in the sum of US{
million each

the@ oupbs gold exploration prc

the Financial Conduct Authority acting in its capacity as
competent authority for the purposes of Part VI of the Finar
Services and Markets Act 2000

the United Khgdom of Great Britain and Northern Ireland

Wega Mining Guinée SAt he Groupds wh ol
subsidiary that currently holds its exploration licences, including
K, in Guinea

Wega Mining AS, a wholhowned subsidiary othe Company in
Norway which holds theGr o uiptérests inResolute andVega
Mining
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PART V

NOTICE OF GENERAL MEETING

NOTICE IS GIVEN thata General Meeting of Avocet MininBLC (the iCompanyo) will be held at the offices

of Field Fisher Waterhoudd P, RiverbankHouse,2 Swan LangLondon E@R 3TTon 19 June2015at 4.00

p.m.or, if later, immediately following the Compady Annual General Meeting on the same dayonsider

and, if thought fit, pass the following resolutions which will be proposed, as to resolution 1, as an ordinary
resolution and, as to resolution 2, as a special resolution

1)

THAT, the proposed related party transaction between Avocet Mining PLE fiGlompany) and
Manchester Securities Corp., an affiliate of Ellidianagemen€orporation(fiElliott 0), pursuant to and on

the terms and conditions contained in the loan facility as entered into between the Company and
Manchester Securities Corpnd asmore particularly described in the circular to shareholders of the
Company date@2 May 2015 (thefiProposed Transaction), be and is hereby approved and the directors

of the Company (or a duly authorised committee thereof) are authorised to do or poobarddne all

such acts and things on behalf of the Company and any of its subsidiaries as they consider necessary or
expedient for the purpose of giving effect to the Proposed Transaction and this resolution and to carry the
same into effect with such mifidations, variations, revisions, waivers or amendments as the directors of
the Company (or any duly authorised committee thereof) may in their absolute discretion think fit,
provided such variations, revisions, waivers or amendments are not of a nmettenialand

2) THAT, Article 16.2 of the Compangs Articles of Associatioshallbe amendedyy adding the wordgthe

higher ofUS$250 million (two hundred and fifty million United States dollaes)d, such that the amended
Article 16.2 shall read dsllows:

fiThe directors shall restrict the borrowings of the Company and exercise all voting and other rights or
powers of control exercisable by the Company in relation to its subsidiaries (if any) so as to secure (so far,
as regards subsidiaries, as logts exercise they can secure) that the aggregate amount for the time being
remaining undischarged of all moneys borrowed by the Group and for the time being owing to persons
outside the Group shall not at any time, without the previous sanction of amrgrd@solution of the
Company in general meeting exceed a sum equal to the higher 86Q88#llion (two hundred and fifty

million United States dollars) and five times its share capital and consolidated reserves (as defined
below).o

and the Articles of Asociation shall be altered so as to take the fgah out inthis resolution in
substitution for, and to the exclusion of, any Articles of Association of the Company previously registered
with the Registrar of Companies.

In addition in accordance with séon 656 Companies Act 200éhe General Meeting will considéne steps
contained in section 6 of Part | of this documant whether any, and if so what, steps should be takdeal
with the situatiorwhere the net assetstbe Companyrepresenhalf or less of its called up share capital

By order of the Board

Jim Wynn
Company Secretary
22 May 2015
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NOTES TO NOTICE OF GENERAL MEETING

A Shareholder is entitled to appoint another person as 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 anddtes 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 olProxy are set out in the notes to the Form of Proxy.

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 exercise the 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 agpdion a separate Form of Proxy. Additional
Forms of Proxy may be obtained froBomputershare Investor Services Ph¢ telephoning+44

(0)870 707 1802 Alternatively, you may photocopy the enclosed Form of Proxy the required number

of times before comptimg it. When appointing more than one proxy you must indicate the number of
shares in respect of which the proxy is appointémi may not appoint more than one proxy to exercise
rights attached to any one share.

In the case of joint holders, where manar one of the joint holders purports to appoint a proxy, 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 appear in the Corépesyister of members mespect

of the joint holding (the firshamed being 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 by the CompénRegistrarsComputershare Investor Services@®The Pavilions,
Bridgwater Road, Bristol, BS99 6ZY by no Iatthan 4.00 p.m.on 17 June 2015 Alternatively
members can appoint proxies electronically by logging on to the welsiteinvestorcentre.co.uk.

You will need your unique voting reference numbers (the Control Number, PINSkactholder
Reference Number shown on your Form of Proxy). For an electronic proxy appointment to be valid,
the appointment made received by no lat thar4.00 p.mon 17 June2015

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the General Meeting to be helt®alune 2015 and any
adjournment(s) of such meeting by using grecedures described in the CREST Manual. 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 ablto take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service 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 MEmeal.
CREST Manual can be viewed wtvw.euroclear.com/CRESTThe message, regardless of whether it
constitutes the appointment of a proxy or an amendment tostinection given to a previously appointed
proxy must, in order to be valid, be transmitted so as to be received by thés iagaat (IDBRA50) by the

latest time(s) for receipt of proxy appointments specified in the notice of metintghispurpose, 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 iss@eiagent is able to retrieve the message by enquiry to CREST in the
manner prescribed byREST. After this time any change of instructions to proxies appointed through
CREST should be communicated to the appointee through 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 mddsages system

timings and limitations will therefore apply in relation to the input of CREST Proxy Instructibissthe
responsibility of the CREST member concernedate (or, if the CREST member is a CREST personal
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10.

11.

12.

13.

14.

15.

16.

17.

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 shall be necessary to ensure that i@ message
transmitted by means of the CREST system by any particular lintieis connection, CREST members and,
whereapplicable, their CREST sponsors or voting service providers are referred, in particular, to those
sections of the CREST Manual concerninggpical limitations of the CREST system and timings.

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

A Form of Proxy must be executed by ar behalf of theShareholder making the appointmen
corporation may execute a Form of Proxy either under its common seal or under the hand of a duly
authorised officer.

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

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company gives

noticethat the time by which a person must be entered on the register of members in order to attend or
vote at the meeting or adjourned meeting (and for calculating the number of votes such a person may
cast) is 6.00 p.m. on the date which is two days beforenteting or adjourned meetin@hanges to

entries on the register of securities after the relevant time will be disregarded in determining the rights

of any person to attend or vote (and the number of votes they may cast) at the meeting or adjourned
meetng.

To change your proxy instructions, simply submit a new proxy appointment using the methods set out
in notes 2 to 6 aboveWhere you have appointed a proxy using the 4feaygly proxy form and would

like to change the instructions using another famply proxy form, please contactomputershare
Investor Services PLCThe Pavilions, Bridgwater Road, Bristol, BS99 6ZIY you submit more than

one valid proxy appointment, the appointment last received before the latest time for the receipt of
proxies will ake precedence.

In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard
copy notice clearly stating your intention to revoke your proxy appointmer@otmputershare
Investor Services PLCThe Pavilions, BridgwateRoad, Bristol, BS99 6ZY 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 auhority under which the revocation notice is signed (or a duly certified copy of such power or
authority) must be included with the revocation notiééo other methods of communication will be
accepted. In particular you may not use any electronic adgrestded either in this Notice of
General Meeting or in any related documents (including the Chaisntetter and the form of proxy).

The revocation notice must be received@gmputershare Investor Services Ph€ later thard.00
p.m.on17 June2015

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

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

Any person to whom this notice is sent who is a nominated person under section 146 of the Gompanie
Act 2006 to enjoy information rights (a Nominated Person) may have a right under an agreement
between him and the member by whom he was nominated, to be appointed (or to have someone else
appointed) as a proxy for the meeting.a Nominated Person ha® such right or does not wish to
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