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NOTICE OF GENERAL MEETING
MITHRIL RESOURCES LIMITED
ACN 099 883 922

Notice is hereby given that a General Meeting of shareholders of Mithril Resources Limited will be
held at 11.00 am (SA time) on 16 June 2009 at 60 King William Road, Goodwood, South Australia to
consider and, it thought 1iL, to pass the lollowing resolutions as ordinary resolutions;

Resolution 1: Subsequent approval of the issue of 4,700,000 Initial Placement Shares and
2,350,000 Initial Placement (ptions

*That for the purpose of ASX Listing Rule 7.4 and for all other purposes, approval be and is hereby
given to the allotment and issue by the Company of 4. 700,000 ordinary shaves and 2. 350.000 oprions
i the terms and conditions described in the Explanatory Memorandum which is artached to and
Jfarms part of this Notice.”

Resolution 2: Issuc of 500,000 Placement Shares and 250,000 Placement Options to Graham
Ascough and/or his nominee

STha for the porpose of ASX Listing Rode 1000 and for all other prrproses, approval be and is frerehy
ziven to the allotment and isswe by the Company of 300000 ardinary shares and 230000 aptions to
Mr Graham Ascough andior his nominee on the terms and conditions described in the Explanatory
Memarandum which is attached to and forms part of thiv Notice

Resolution 3: Issue of S00,000 Placement Shares and 250,000 Placement Options to Richard
Bonython and/or his nominee

*That for the purpose of ASX Listing Rule 10,11 and for all other purposes, approval be and is hereby
given to the allotment and issue by the Company of 500,000 ordinary shares and 250,000 options to
Mr Richard Bomvthon andior his nominee on the terms and conditions described in the Explanatory
Memorandum which is attached to and forms part of this Notice.”

Resolution 4: Issue of 625,000 Placement Shares and 312,500 Placement Options to .John
Roberts and/or his nominee

*That for the purpose of ASX Listing Rufe 1011 and for all other purposes, approval be and is hereby
given to the allotment and isswe by the Company of 625000 ordinary shares and 312,300 options to
Mr John Roberts and'or his nominee on the terms and conditions described in the Explanatory
Memarandum which is attached to and forms part of this Notice.”

Resolution 5: Issue of 13,675,000 EGM Placement Shares and 6,837,500 EGM Placement
Options

*That for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval be and is hereby
given to the allotment and issue by the Company of 13.675.000 ordinary shares and 6,837,500 options
on the terms and conditions described in the Explanatory Memorandum which is artached to and
forms part of this Notice.”

DATED 15 May 2009
By order of the Board
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Monald Stephens
Company Secretary



NOTES:
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Definitions

Terms used in this Notice which are defined in the Explanatory Memorandum which is
attached to and lorms part ol this Notice have the meanings ascribed to them therein.

Voting Exclusion Statement
2.1 Resolution |

The Company will disregard anv voles cast on Resolution 1 by persons who
participated in the issue of Initial Placement Shares and Initial Placement Options and
associates of those persons.

22 Resolutions 2, 3 and 4

The Company will disregard any voles in respect of each of Resolutions 2, 3 and 4.if
they are cast by a person who is named in the relevant resolution or that person’s
nominee and associates of the person who is named in the relevant resolution or that
person’s nominee,

2.3 Resolution 5

The Company will disrepard any voles cast on Resolution 5 by a person who may
participate in the proposed issue and a person who might obtain a benefit, except a
benefit solely in the capacity of a holder of ordinary securities, if the resolution is
passed and associates of that person,

24 All Resolutions
However the Company need not disregard a vote if:

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance
witl the directions on the proxy Tom; o

(b) it is cast by the person chairing the meeting as proxy for a person who is
entitled 1o vote, in accordance with a direction on the proxy form 1o volte as the
proxy decides.

Proxies

A shareholder entitled to attend this Meeting and vote is entitled to appoint a proxy to attend
and vote for the shareholder at the Meeting. A proxy need not be a shareholder. 1f the
sharcholder is entitled 10 cast two or more voles at the Mecting the sharcholder may appoint
two proxies and may specify the proportion or number of votes which each proxy is appointed
1o exercise. A Torm ol proxy accompanies this Notice.

Voting Entitlement

The Company may specify a time, not more than 48 hours before the Meeting, at which a
‘snap-shot” of shareholders will be taken for the purposes of determining shareholder
entitlements to vote at the Meeting. The Company (as convenor of the Meeting) has
determined that a person’s entitlement to vote at the Meeting will be the entitlement of that
person sel oul in the register of sharcholders as at 5,30 pm (5A time) on 14 June 2009, This



means that any shareholder registered at 530 pm (5A time) on 14 June 2009 is entitled o
attend and vote at the Meeting,

Corporate Representative

Any corporate shareholder who has appointed a person lo act as ils corporate representative al
the Meeting should provide that person with a certilicate or letter executed in accordance with
the Corporations Aer 2000 (Cth) authorising him or her to act as that company’s
representative.  The authority may be sent to the Company and / or registry in advance ol the
Meeting or handed in at the Meeting when registering as a corporate representative.



EXPLANATORY MEMORANDUM

This Explanatory Memorandum forms part of a Notice convening a General Meeting of shareholders
of Mithril Resources Limited to be held on 16 June 2008, This Explanatory Memorandum is o assist
shareholders in understanding the background to and the legal and other implications of the Notice and
the reasons Tor the resolutions proposed. Both documents should be read in their entirety and in
conjunction with each other.

1=

Background

On 5 May 2009, the Company announced a placement ol 20 million ordinary shares
(Placement Shares) and 10 million free attaching options (Placement Onptions) in two
tranches at an issue price of $0.08 per share to raise $1.6 million.

The first tranche of 4,700,000 Placement Shares (Initial Placement Shares) and 2,350,000
[ree attaching options (Initial Placement Options) were issued on 8 May 2009, The purpose
of Resolution 1 is to obtain shareholder approval for the issue of the Initial Placement Shares
and Initial Placement Options Tor the purpose of ASX Listing Rule 7.4 and for all other
purposes.

Subject o obtaining sharcholder approval, of the second tranche of 13,300,000 Placement
Shares and 7.650.000 Placement Options, 1,623,000 Placement Shares and 812,500 Placement
Options will be issued (o Directors (and/or entities associated with them) and the remaining
13,675,000 Placement Shares (EGM Placement Shares) and 6,837,500 Placement Options
(EGM Placement Options) will be issued 10 sophisticated investors, professional invesiors or
both.

The purpose of Resolutions 2, 3 and 4 is to obtain sharcholder approval for the purpose of

ASX Listing Rule 10.11 and for all other purposes.

The purpose of Resolution 5 is o obtain shareholder approval for the purpose of ASX Listing
Rule 7.1 and for all other purposes.

All resolutions are ordinary resolutions. They are separate resolutions and in no way
dependent on cach other,

Resolution 1: Subsequent approval of the issue of 4,700,000 Initial Placement Shares and
2. 350.000 Initial Placement Options

ASX Listing Rule 7.1 provides, in summary, that a listed company may nol issue equity
securities in any 12 month period which exceeds 15% of the number of issued securities of the
company held at the beginning of the 12 month period, except with the prior approval of
sharcholders of the company in general meeting, unless an exception in ASX Listing Rule 7.2
applies.

However, ASX Listing Rule 7.4 provides that an issue of equity securities made without

sharcholder approval under ASX Listing Rule 7.1 is treated as having been made with
shareholder approval Tor the purpose of ASX Listing Rule 7.1 i1

e the issue did not breach ASX Listing Rule 7.1; and
* holders of ordinary securities subsequently approve it.

The issue of the Initial Placement Shares and Initial Placement Options did not result in the

oAb

Company breaching the 3% limit relerred w in ASX Listing Rule 7.1, The issue of the Toitial
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Placement Shares and Initial Placement Options does not therelore depend upon sharcholders
passing Resolution 1. The purpose of Resolution 1 is to obtain shareholder approval for the
purpose of ASX Listing Rule 7.4 and for all other purposes. If sharcholders approve the issue
of the Initial Placement Shares and Initial Placement Options for the purpose of ASX Listing
Rule 7.4, the issue of the Initial Placement Shares and Initial Placement Options will not count
towards determining the number of equity securities which the Company can issue in any 12
month period. However. if sharecholders do not approve the issue of the Initial Placement
Shares and Initial Placement Options for the purpose of ASX Listing Rule 7.4, the issue of the
Initial Placement Shares and Initial Placement Options will count towards the number of
equity securities which the Company can issue in any 12 month period.

For the purpose of ASX Listing Rule 7.5 information regarding the Initial Placement Shares
and Initial Placement Options is provided as follows:

s 4700000 Initial Placement Shares and 2,350,000 lnitial Placement Options have been
allotted,

= The Initial Placement Shares have been issued at an issue price of $0.08 cach, The Initial
Placement Options were issued [or no consideration,

*  The terms and conditions of the Initial Placement Shares are the same as the terms and
conditions of already issued fully paid ordinary shares in the Company.

The terms and conditions ol the Initial Placement Oplions are set out in the schedule.

* The allottees of the Initial Placement Shares and Initial Placement Options are applicants
lor Initial Placement Shares and Initial Placement Options as determined by the Board.

o Funds raised [rom the issue of the Initial Placement Shares will be vsed 1o fund the
Company's exploration projects and to provide working capital.

Mo funds are being raised from the issue ol the Initial Placement Options as they are being
issued for no consideration.

The Directors recommend that Shareholders vote in favour of Resolution 1.

Resolution 2: Issue of 500,000 Placement Shares and 250,000 Placement Options to

Graham Ascough and/or his nominee

Subject o sharcholder approval, it is proposed that Mr Graham Ascough and/or his nominee
will be issued 300,000 Placement Shares and 250,000 Placement Options.

The proposed share and option issue to Mr Ascough and/or his nominee requires the approval
of shareholders pursuant to ASX Listing Rule 10.11. Sharcholder approval is required under
ANX Listing Rule 10.11 because Mr Ascough is a director of the Company and. as such, is a
related party of the Company, 11 sharcholder approval is given under ASX Listing Rule 10,11,
shareholder approval is not required under ASX Listing Rule 7.1.

For the purpose of ASX Listing Rule 10,13 information regarding the proposed share and
option issue is provided as follows to the extent that such information is not disclosed
elsewhere in this Explanatory Memorandum:

» If Resolution 2 is passed, the shares and options to be issued to Mr Ascough and/or his
nomminee will be issued no later than one month after the date of the Meeting,
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No lunds are being raised from the issue of the options as they are being issued for no
consideration.

The Direciors {other than Mr Bonython) do not have an interest in the outcome of Resolution
3 and recommend that shareholders vote in favour of Resolution 3.
























