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Explanatory Statement

The Annual General Meeting of
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ACN 005 583 031

Will be held at
10.45am (AEDST) on Saturday 17 November 2012

At

Williamson Room, Ballarat Mechanics Institute
Level 2
117-119 Sturt Street
Ballarat Victoria 3350

This Notice of Annual General Meeting and Explanatory Statement should be read in
its entirety. If shareholders are in doubt as to how they should vote, they should seek

advice from their accountant, solicitor or other professional advisor without delay




MOUNT ROMMEL MINING LIMITED

A.C.N. 005 583 031
Registered office: Level 4, 100 Albert Road, South Melbourne, Victoria 3205

NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Members of Mount Rommel Mining Limited (“Mount Rommel” or
the “Company”) will be held in the Williamson Room at the Ballarat Mechanics Institute, Level 2, 117-119 Sturt
Street, Ballarat, Victoria 3350 on Saturday, 17" November 2012 at 10.45am (AEDST).

AGENDA

The Explanatory Statement and proxy form which accompany and form part of this Notice, describe in more
detail the matters to be considered. Please consider this Notice, the Explanatory Statement and the proxy form
in their entirety.

ORDINARY BUSINESS
Receipt and consideration of Accounts & Reports

To receive and consider the financial report of the Company and the related reports of the Directors (including
the Remuneration Report) and auditors for the year ended 30 June 2012.

Note: Except for as set out in Resolution 1, there is no requirement for shareholders to approve these reports.
Accordingly no resolution will be put to shareholders on this item of business.

Resolution 1: Adoption of Remuneration Report
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That for the purpose of section 250R(2) of the Corporations Act 2001 and for all other purposes, the
Remuneration Report (included in the Directors' report) for the financial year ended 30 June 2012 be adopted.”

Voting Exclusion
A vote in respect of Resolution 1 must not be cast (in any capacity) by or on behalf of any of the following persons:
(a) a member of the Key Management Personnel whose remuneration details are in the Remuneration Report; or
(b) a closely related party of such a member.
However a person described above may cast a vote on Resolution 1 as proxy if the vote is not cast on behalf of a person
described in subparagraphs (a) or (b) above and either:
(c) the person does so as a proxy appointed by writing that specifies how the proxy is to vote on Resolution 1; or
(d) the person is the Chairman and the appointment of the Chairman as proxy:
i. does not specify the way the proxy is to vote on Resolution1; and
ii. expressly authorises the Chairman to exercise the proxy even if Resolution 1 is connected directly or indirectly with
the remuneration of the Key Management Personnel.

Notes: Any undirected proxies held by Directors or other Key Management Personnel or their closely related
parties for the purposes of Resolution 1 (excluding the Chairman) will not be voted on Resolution 1.
Accordingly, if you intend to appoint a member of Key Management Personnel as your proxy, please ensure
that you direct them how to vote. If you intend to appoint the Chairman of the meeting as your proxy, you can
direct him to vote by either marking the box for Resolution 1. By marking the Chairman’s box on the proxy form
you acknowledge that the Chairman of the meeting will vote in favour of this item of business as your proxy.
The Chairman will vote undirected proxies in favour of Resolution 1.

Resolution 2: Re-election of Mr Rodney Bradshaw

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Mr Rodney Bradshaw, who retires by rotation as a Director in accordance with the Constitution of the
Company and being eligible for re-election, be re-elected as a Director of the Company.”

Notes: The non-candidate directors unanimously support the re-election of Mr Rodney Bradshaw. The
Chairman of the meeting intends to vote undirected proxies in favour of Mr Rodney Bradshaw'’s re-election.




Resolution 3: Re-election of Mr Frederick Hunt

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That Mr Frederick Hunt, who retires by rotation as a Director in accordance with the Constitution of the
Company and being eligible for re-election, be re-elected as a Director of the Company.”

Notes: The non-candidate directors unanimously support the re-election of Mr Frederick Hunt. The Chairman
of this resolution intends to vote undirected proxies in favour of Mr Frederick Hunt’s re-election.

Resolution 4: Ratification of Prior Issue of Shares
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, for the purpose of NSX Listing Rule 6.25 and for all other purposes, Shareholders ratify the allotment and

issue of 2,920,000 fully paid ordinary shares, 61 preference shares and 1,220,000 unlisted options, details of
which are set out in the Explanatory Statement.”

Voting Exclusion
A vote in respect of Resolution 4 must not be cast (in any capacity) by or on behalf of any of the following

persons:
(a) a person who may participate in the issue and a person who might obtain a benefit, except a benefit
solely in the capacity of a holder of Shares, if this Resolution is passed; or
(b) an associate of that person,
unless:
(c) it is cast by the person as proxy for a person who is entitled to vote, in accordance with directions on
the Proxy Form; and
(d) it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

By order of the Board
Feteire. 15 Bt~

Frederick L Hunt
Executive Director
Melbourne

16 October 2012



EXPLANATORY STATEMENT

Receipt and consideration of Accounts & Reports

A copy of the Annual Report for the financial year ending 30 June 2012 (which incorporates the Company's
financial report, reports of the Directors (including the Remuneration Report) and the auditors) is not enclosed
as there is no longer a requirement for the Company to incur the printing and distribution cost associated with
doing so for all shareholders. You may obtain a copy free of charge in hard copy form by contacting the
Company by phone at (03) 9692 7222, and you may request that this occurs on a standing basis for future
years. Alternatively you may access the annual report at the Company's website: www.mountrommel.com.au
or via the Company's announcement platform on NSX. Except for as set out in Resolution 1, no resolution is
required on these reports.

Resolution 1: Adoption of Remuneration Report

The Corporations Act requires that at a listed Company’s Annual General Meeting, a resolution that the
remuneration report be adopted must be put to the shareholders. However, section 250R(3) of the Corporations
Act 2001 expressly provides that the vote on such a resolution is advisory only and does not bind the Directors
or the Company.

The Remuneration Report sets out the Company’s remuneration arrangements for the Directors and senior
management of the Company (described as "Key Management Personnel”). The Remuneration Report is part
of the Directors’ report contained in the annual financial report of the Company for the financial year ending
30 June 2012.

A reasonable opportunity will be provided for discussion of the Remuneration Report at the Annual General
Meeting.

Pursuant to the Corporations Amendment (Improving Accountability for Director and Executive Remuneration)
Bill 2011 which amended the Corporations Act from 1 July 2011, if 25% or more of votes that are cast are voted
against the adoption of the remuneration report at two consecutive annual general meetings (effectively, "two
strikes"), shareholders will be required to vote at the second of those annual general meetings on a resolution
(referred to as a "spill resolution") that another meeting be held within 90 days at which all of the Company's
Directors (other than the Managing Director and CEO) must go up for re-election. The spill resolution
requirements will only be triggered where both strikes occur after 1 July 2012. On this basis, while votes on the
Remuneration Report at this Annual General Meeting will be counted towards the two strikes, the first spill
resolution can only potentially occur following the Company's 2013 Annual General Meeting.

Also, the Corporations Amendment (Improving Accountability for Director and Executive Remuneration) Bill
2011 has introduced new prohibitions on key management personnel (“KMP”) and their closely related parties
from voting or voting undirected proxies on, amongst other things, remuneration matters. Accordingly, any
undirected proxies held by Directors or by other Key Management Personnel or their closely related parties for
the purposes of Resolution 1 will not be voted on Resolution 1. This prohibition does not apply the Chairman of
the meeting who may vote directed and undirected proxies in favour of the resolution, providing that the
shareholder expressly authorises the chair to exercise the proxy even if the resolution is connected directly or
indirectly with the remuneration of a member of the KMP for the relevant entity.

The Company encourages all Shareholders to cast their votes in relation to Resolution 1 and if Shareholders
choose to appoint a proxy, Shareholders are encouraged to direct their proxy how to vote on Resolution 1 by
marking either "For", "Against" or "Abstain" on the proxy form. The Chairman of the meeting will vote
undirected proxies in favour of Resolution 1.

Resolution 2: Re-election of Mr Rodney Bradshaw

The Constitution of the Company requires that at every annual general meeting, one-third or the next highest
number nearest one-third of the Directors, shall retire from office and provides that such Directors are eligible
for re-election at the meeting. Mr Bradshaw has been a non-executive Director of the Company’s since 8
November 1993 and was last re-elected as a Director at the Company's 2010 Annual General Meeting. He
retires by rotation and, being eligible, offers himself for re-election.

Rod Bradshaw is known to be an experienced professional Engineer, with skills in mechanical design, project
engineering and project management. His breadth of expertise covers numerous manufacturing processes.



Resolution 3: Re-election of Mr Frederick Hunt

The Constitution of the Company requires that at every annual general meeting, one-third or the next highest
number nearest one-third of the Directors, shall retire from office and provides that such Directors are eligible
for re-election at the meeting. Mr Hunt has been an Executive Director of the Company’s since 2 July 2010 and
was last elected as a Director at the Company's 2010 Annual General Meeting. He retires by rotation and,
being eligible, offers himself for re-election.

Frederick Hunt has over 35 years operating experience in the mining sector and provides a breadth of expertise
to the Company.

Resolution 4: Ratification of Prior Issue of Shares

NSX Listing Rule 6.25 restricts the number of securities which a listed entity may issue in any 12 month period
without the approval of shareholders to 15% of the number of shares on issue at the start of the period subject
to certain adjustments and permitted exceptions. The passing of this resolution will mean that the shares
described below do not count towards the 15% limit, thereby providing the Company with considerable flexibility
in meeting any short-term requirements for raising additional capital should it be necessary.

The following information is provided to Shareholders for the purposes of Listing Rule 6.25:

(i) The total number of securities issued was 2,920,000 ordinary shares, 61 preference shares and 1,220,000
unlisted options raising $288,000.

(i) As announced to the NSX on various dates prior to the date of the meeting the following equity securities
have been issued:

Date of Issue Equity Security Number Issue Terms
Issued Price
17 April 2012 Ordinary Shares 1,200,000 $0.05 Pari passu with ordinary
shares already on issue.
5 June 2012 Ordinary Shares 500,000 $0.09 Pari passu with ordinary
shares already on issue.
31 July 2012 Ordinary Shares 1,220,000 $0.10 Pari passu with ordinary
shares already on issue.
Preference Shares 61 $1,000 Pari passu with preference
shares already on issue.
Unlisted Options 1,220,000 nil Exercise price $0.20 with

expiry date 31 July 2015

(i) The Shares have been issued on the same terms as the Company’s existing ordinary shares and
preference shares. The issued ordinary shares and preference shares will rank equally in all respects with
the shares already on issue. The unlisted options were granted with an exercise price of $0.20 and an
expiry date of 31 July 2015 and further terms and conditions set out in Appendix A.

(iv) The Shares were allotted to various professional and sophisticated investors. No shares were issued to any
related parties or associates of the Company.

(v) The Company successfully applied for listing of the 2,920,000 ordinary shares and 61 preference shares.

(vi) The Company has used the funds raised from these share placements to provide general working capital
for the Company.



GLOSSARY

The following terms have the following meanings in this Explanatory Statement:
“ASIC” means the Australian Securities and Investments Commission;
“AEDST” means Australian Eastern Daylight Savings Time.

“Board” means the Directors acting as the board of Directors of the Company or a committee appointed by
such board of Directors;

“Company” means Mount Rommel Mining Limited ABN 89 005 583 031

“Corporations Act” means the Corporations Act 2001 (Cth);

“Director” means a Director of the Company;

“Listing Rules” means the Listing Rules of the NSX;

“Notice” means the Notice of Meeting accompanying this Explanatory Statement;

“NSX” means the National Stock Exchange of Australia;

“Remuneration Report” means the remuneration report which forms part of the Directors’ Report of Mount
Rommel for the financial year ended 30 June 2012 and which is set out in the 2012 Annual Report.

Enquiries

Shareholders are invited to contact the Company Secretary, Melanie Leydin on (03) 9692 7222 if they have
any queries in respect of the matters set out in these documents.



PROXY AND VOTING INSTRUCTIONS

1.

10.

11.

For the purposes of the Corporations Act, the Company has determined that all securities of the Company
recorded on the Company's register as at 7.00pm (AEDST) on 15 November 2012 will be taken, for the
purposes of the Meeting, to be held by the persons who held them at that time.

The details of the Resolutions contained in the Explanatory Statement accompanying this Notice of
Meeting should be read together with, and forms part of this Notice of Meeting.

A shareholder entitled to attend and vote is entitled to appoint not more than two proxies. Where more than
one proxy is appointed, each proxy must be appointed to represent a specified proportion of the
shareholder’s voting rights. If the shareholder appoints two proxies and the appointment does not specify
this proportion, each proxy may exercise half of the votes. A proxy need not be a shareholder of the
Company.

If a proxy is not directed how to vote on an item of business, the proxy may vote or abstain from voting on
that resolution as they think fit.

If a proxy is instructed to abstain from voting on an item of business, they are directed not to vote on the
shareholder’s behalf on the poll and the shares that are the subject of the proxy appointment will not be
counted in calculating the required majority.

Shareholders who return their proxy forms with a direction on how to vote but do not nominate the identity
of their proxy will be taken to have appointed the Chairman of the meeting as their proxy to vote on their
behalf.

If a proxy form is returned but the nominated proxy does not attend the meeting, or does not vote on the
resolution, the Chairman of the meeting will act in place of the nominated proxy and vote in accordance
with any instructions.

Proxy appointments in favour of the Chairman of the meeting, the secretary or any Director that do not
contain a direction on how to vote will be used where possible to support each of the resolutions proposed
in this Notice.

Where a voting exclusion applies, the Company need not disregard a vote if it is cast by a person excluded
from voting as a proxy for a person who is entitled to vote in accordance with the directions on the proxy
form, or where it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with the directions on the proxy form to vote as the proxy decides.

Key Management Personnel and their closely related parties will not be able to vote your proxy on
Resolution 1 unless you direct them how to vote. If you intend to appoint a member of the Key
Management Personnel as your proxy, please ensure that you direct them how to vote on Resolution 1. If
you intend to appoint the Chairman of the meeting as your proxy, you can direct him to vote by either
marking the box for Resolution 1 or by marking the Chairman’s box on the proxy form (in which case the
Chairman of the meeting will vote in favour of this item of business).

A proxy form is attached. If required it should be completed, signed and returned to the Company’s
registered office in accordance with the instructions set out in the proxy form by no later than 10:45 am
(AEDST) on 15 November 2012.



APPENDIX A

TERMS AND CONDITIONS OF UNLISTED OPTIONS

The terms and conditions of the options to be granted pursuant to resolution 4 are as follows:

Exercise price: Each option entitles the holder to subscribe for 1 fully paid ordinary share in Mount
Rommel Mining Limited at a subscription price of $0.20 (20 cents) per share.

Manner of exercise: The options are exercisable at any time prior to 5:00pm (AEST) on 31 July 2015 by
completing an option exercise form and delivering it to the Company’s Share Registry together with
payment for the number of Shares in respect of which the options are exercised and the option holding
statement for those options.

Transferability of options: Subject to the Corporations Act 2001, the NSX Listing Rules and the
Company’s Constitution, the options are freely transferable and the Company may apply to the NSX for the
options to be admitted to quotation.

Ranking and quotation of shares: All Shares issued upon exercise of options will rank equally in all
respects with the Company’s then existing fully paid ordinary shares. Within 10 business days after the
issue of Shares upon exercise of options, the Company will apply to the NSX for those Shares to be
admitted to quotation.

Participation rights: Holders of options may only participate in a new issue of securities to holders of
ordinary shares in the Company if an option has been exercised and a Share issued in respect of that
option before the record date for determining entitlements to the new issue, and the participation shall only
be in respect of such Share issued. The Company must give holders of options at least 6 business days'
notice of the record date for determining entitlements to that new issue in accordance with the NSX Listing
Rules.

No change to option terms: There will be no change to the exercise price of an option or the number of
Shares over which an option is exercisable in the event of the Company making a pro rata issue of Shares
or other securities to holders of ordinary shares in the Company (other than a bonus issue in which case
the exercise price of an option will be adjusted down accordingly).

Reorganisation of capital: In the event of any re-organisation (including reconstruction, consolidation,
subdivision, reduction or return of capital) of the issued capital of the Company, all of the options will be
reorganised as required by the NSX Listing Rules, but in all other respects the terms of exercise will remain
unchanged.



mount LODGE YOUR VOTE

omIiImne By mail: = .
mining Ltd Bl Mount Rommel Mining Limited By fax: +612 9287 0309
ACN 005 583 031 C/- Link Market Services Limited
www.mountrommel.com Locked Bag A14

Sydney South NSW 1235 Australia

| All enquiries to: Telephone: 1300 554 474  Overseas: +61 2 8280 7111

SHAREHOLDER VOTING FORM

|1/We being a member(s) of Mount Rommel Mining Limited and entitled to attend and vote hereby appoint:

STEP 1 APPOINT A PROXY

the Chairman  OR if you are NOT appointing the Chairman of the Meeting as your proxy,

of the Meeting please write the name of the person or body corporate (excluding the

(mark box) registered shareholder) you are appointing as your proxy. |/we appoint the
Chairman of the Meeting as an alternate proxy to the person named.

If no person/body corporate is named, the Chairman of the Meeting, is appointed as my/our proxy and to vote for me/us on my/our behalf
at the Annual General Meeting of the Company to be held at 10:45am on Saturday, 17 November 2012, at Williamson Room, Ballarat
Mechanics Institute, Level 2, 117-119 Sturt Street, Ballarat, Victoria 3350 and at any adjournment or postponement of the meeting. I/
we expressly authorise the Chairman of the Meeting to exercise my/our proxy even if the resolution is connected directly or indirectly with
the remuneration of a member of the key management personnel.

The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an

STEP 2 VOTING DIRECTIONS

For Against  Abstain®

Resolution 1
Adoption of Remuneration Report
(advisory only)

Resolution 2
Re-election of Mr Rodney Bradshaw

Resolution 3
Re-election of Mr Frederick Hunt

Resolution 4
Ratification of Prior Issue of Shares

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a
poll and your votes will not be counted in computing the required majority on a poll.

STEP 3 SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)
Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If sighed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

MMT PRX201R



HOW TO COMPLETE THIS PROXY FORM

Your Name and Address

This is your name and address as it appears on the company’s
share register. If this information is incorrect, please make the
correction on the form. Shareholders sponsored by a broker
should advise their broker of any changes. Please note: you
cannot change ownership of your shares using this form.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your
proxy, mark the box in Step 1. If the person you wish to appoint
as your proxy is someone other than the Chairman of the
Meeting please write the name of that person in Step 1. If you
appoint someone other than the Chairman of the Meeting as
your proxy, you will also be appointing the Chairman of the
Meeting as your alternate proxy to act as your proxy in the
event the named proxy does not attend the meeting.

Votes on Items of Business - Proxy Appointment

You may direct your proxy how to vote by placing a mark in
one of the boxes opposite each item of business. All your shares
will be voted in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on any
item by inserting the percentage or number of shares you wish
to vote in the appropriate box or boxes. If you do not mark
any of the boxes on the items of business, your proxy may vote
as he or she chooses. If you mark more than one box on an
item your vote on that item will be invalid.

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to
attend the meeting and vote on a poll. If you wish to appoint
a second proxy, an additional Proxy Form may be obtained by
telephoning the company’s share registry or you may copy this
form and return them both together. The appointment of the
Chairman of the Meeting as your alternate proxy also applies
to the appointment of the second proxy.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form
state the percentage of your voting rights or number of
shares applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy
may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded.

(b) return both forms together.

Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must
sign.

Joint Holding: where the holding is in more than one name,
either shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must
lodge the Power of Attorney with the registry. If you have not
previously lodged this document for notation, please attach a
certified photocopy of the Power of Attorney to this form when
you return it.

Companies: where the company has a Sole Director who is
also the Sole Company Secretary, this form must be signed by
that person. If the company (pursuant to section 204A of the
Corporations Act 2001) does not have a Company Secretary, a
Sole Director can also sign alone. Otherwise this form must be
signed by a Director jointly with either another Director or a
Company Secretary. Please indicate the office held by signing
in the appropriate place.

Corporate Representatives

If a representative of the corporation is to attend the
meeting the appropriate “Certificate of Appointment of
Corporate Representative” should be produced prior to
admission in accordance with the Notice of Meeting. A form
of the certificate may be obtained from the company’s share
registry.

Lodgement of a Proxy Form

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 10:45am
on Thursday, 15 November 2012, being not later than 48 hours before the commencement of the meeting. Any Proxy Form
received after that time will not be valid for the scheduled meeting.

Proxy Forms may be lodged using the reply paid envelope or:

E by mail:

Mount Rommel Mining Limited
C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

by fax:
+61 2 9287 0309

by hand:

delivering it to Link Market Services Limited, 1A Homebush Bay Drive, Rhodes NSW 2138 or Level 12, 680 George Street,

Sydney NSW 2000.

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.
This will assist in registering your attendance.




