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NOTICE IS HEREBY GIVEN that the Annual General Meeting of shareholders of Austin Exploration
Limited ACN 114 198 471 ('Austin’ or 'the Company') will be held at The Portside Centre, Level 5 207
Kent Street, Sydney New South Wales 2000 on 28 November 2012 at 11.00am (EST).

General Business:

TO RECEIVE AND CONSIDER the Company’s financial report and reports of the directors and of the
auditor for the financial year ended 30 June 2012.

Resolutions

1.

TO RE-ELECT DIRECTOR — Dominic Pellicano
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That Dominic Pellicano, being a director who has been longest in office, retires by rotation
and is eligible for re-election, be re-elected as a director of the Company."

[see the accompanying Explanatory Statement]
TO ELECT DIRECTOR - Richard Cottee
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That Richard Cottee, a director appointed as an additional director in accordance with clause
58 of the Constitution of the Company, be elected as a director of the Company”.

[see the accompanying Explanatory Statement]
ADOPT THE REMUNERATION REPORT on pages 21 - 25 of the Annual Report
To consider and, if thought fit, to pass the following resolution as a non-binding resolution:

"That, for the purpose of Section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Remuneration Report as contained in the Company’s
annual financial report for the financial year ended 30 June 2012."

Note: the vote on this Resolution is advisory only and does not bind the Directors or the
Company.

Voting Prohibition Statement

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the
following persons:

0 A member of the Key Management Personnel, details of whose remuneration are
included in the Remuneration Report; or

0 A Closely Related Party of such a member.
However, a person described above may vote on this Resolution if:

0 The person does so as a proxy appointed by writing that specifies how the proxy is to
vote on the Resolution; and

0 The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above.

[see the accompanying Explanatory Statement]




APPROVAL OF ISSUE OF SHARES AND LISTED OPTIONS - Richard Cottee
To consider, and if though fit, to pass the following resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 10.11, section 208 of the Corporations Act 2001 and
for all other purposes, the issue of 5,000,000 fully paid ordinary shares in the Company to
Richard Cottee or his nominee, together with 15,000,000 listed | Class options exercisable at
50.055 per option expiring on 6 July 2013 under terms disclosed in the Explanatory Statement
accompanying the notice convening this meeting, is approved and authorised.”

[see the accompanying Explanatory Statement]
Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 5 by Richard Cottee or by any of his
associates.

However, the Company is not required to disregard a vote if:

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in
accordance with the directions in the proxy form; or

(b) It is cast by the Chairman of the Meeting 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.

Voting Prohibition Statement

A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(c) The proxy is either:
(i) A member of the Key Management Personnel; or
(ii) A Closely Related Party of such a member; and
(d) The appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) the proxy is the Chair of the Meeting; and

(b) the appointment expressly authorises the Chair to exercise the proxy even if the
Resolution is connected directly or indirectly with remuneration of a member of the
Key Management Personnel.

APPROVAL OF ISSUE OF LISTED OPTIONS

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

“That, for the purposes of ASX Listing Rule 10.11, Section 208 of the Corporations Act and for
all other purposes, the issue of 10,000,000 | Class Listed Options exercisable at $0.055 expiring
6 July 2013, to Dr Mark Hart on the basis set out in the Explanatory Statement accompanying
the Notice of this meeting, is approved and authorised.”




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

“That, for the purposes of ASX Listing Rule 10.11, Section 208 of the Corporations Act and for
all other purposes, the issue of 10,000,000 | Class Listed Options exercisable at $0.055 expiring
6 July 2013 to Guy Goudy on the basis set out in the Explanatory Statement accompanying the
Notice of this meeting, is approved and authorised.”

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 5.1 by Dr Mark Hart or by any of his
associates and any votes cast on Resolution 5.2 by Guy Goudy or by any of his associates.

However, the Company is not required to disregard a vote if:

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in
accordance with the directions in the proxy form; or

(b) It is cast by the Chairman of the Meeting 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.

Voting Prohibition Statement

A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(a) The proxy is either:
i. A member of the Key Management Personnel; or
ii. A Closely Related Party of such a member; and
(b) The appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) The proxy is the Chair of the Meeting; and

(b) The appointment expressly authorises the Chair to exercise the proxy even if the
Resolution is connected directly or indirectly with remuneration of a member of the
Key Management Personnel.

ADOPTION OF EXECUTIVE PERFORMANCE RIGHTS PLAN
To consider, and if though fit, to pass the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.2 (Exception 9(b)) and for all other purposes, approval
is given for the Company to establish and maintain an executive performance rights plan
(Executive Plan) on the terms and conditions summarised in the accompanying Explanatory
Statement and the grant of Performance Rights from time to time under the Executive Plan as
an exception to Listing Rule 7.1.”

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 6 by any of the directors or by any of
their associates.




However, the Company is not required to disregard a vote if:

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in
accordance with the directions in the proxy form; or

(b) It is cast by the Chairman of the Meeting 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.

Voting Prohibition Statement

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the
following persons:

(c) A member of the Executive Directors and Key Management Personnel, who are able
to participate in the Executive Performance Rights Plan; or

(d) A Closely Related Party of such a member.
However, a person described above may vote on this Resolution if:

0 The person does so as a proxy appointed by writing that specifies how the proxy is to
vote on the Resolution; and

0 The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above.
[see the accompanying Explanatory Statement]
ADOPTION OF NON-EXECUTIVE PERFORMANCE RIGHTS PLAN
To consider, and if though fit, to pass the following resolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.2 (Exception 9(b)) and for all other purposes, approval
is given for the Company to establish and maintain a non-executive performance rights plan
(Non-Executive Plan) on the terms and conditions summarised in the accompanying
Explanatory Statement and the grant of Performance Rights from time to time under the
Executive Plan as an exception to Listing Rule 7.1.”

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 7 by any of the directors or by any of
their associates.

However, the Company is not required to disregard a vote if:

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in
accordance with the directions in the proxy form; or

(b) It is cast by the Chairman of the Meeting 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.

Voting Prohibition Statement

A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of the
following persons:




(c) A member of the Non-Executive Directors, who are able to participate in the Non-
Executive Performance Rights Plan; or

(d) A Closely Related Party of such a member.
However, a person described above may vote on this Resolution if:

0 The person does so as a proxy appointed by writing that specifies how the proxy is to
vote on the Resolution; and

0 The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above.
[see the accompanying Explanatory Statement]

APPROVAL OF ISSUE OF PERFORMANCE RIGHTS UNDER EXECUTIVE PERFORMANCE RIGHTS
PLAN

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

“That, subject to passing Resolution 6, and for the purposes of ASX Listing Rule 10.14 and for
all other purposes, approval is given for the Directors to allot and issue Performance Rights to
Mark Hart (or his nominee) on the terms and conditions set out in the Explanatory
Statement.”

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

“That, subject to passing Resolution 6, and for the purposes of ASX Listing Rule 10.14 and for
all other purposes, approval is given for the Directors to allot and issue Performance Rights to
Guy Goudy (or his nominee) on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 8.1 and 8.2 by any of the directors or
by any of their associates.

However, the Company is not required to disregard a vote if:

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in
accordance with the directions in the proxy form; or

(b) It is cast by the Chairman of the Meeting 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.

Voting Prohibition Statement

A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(a) The proxy is either:
(i) A member of the Key Management Personnel; or

(ii) A Closely Related Party of such a member; and




(b) The appointment does not specify the way the proxy is to vote on this Resolution.
However, the above prohibition does not apply if:
(a) The proxy is the Chair of the Meeting; and

(b) The appointment expressly authorises the Chair to exercise the proxy even if the
Resolution is connected directly or indirectly with remuneration of a member of the
Key Management Personnel.

APPROVAL OF ISSUE OF PERFORMANCE RIGHTS UNDER NON-EXECUTIVE PERFORMANCE
RIGHTS PLAN

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

“That, subject to passing Resolution 7, and for the purposes of ASX Listing Rule 10.14 and for
all other purposes, approval is given for the Directors to allot and issue Performance Rights to
Richard Cottee (or his nominee) on the terms and conditions set out in the Explanatory
Statement.”

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

“That, subject to passing Resolution 7, and for the purposes of ASX Listing Rule 10.14 and for
all other purposes, approval is given for the Directors to allot and issue Performance Rights to
Dominic Pellicano (or his nominee) on the terms and conditions set out in the Explanatory
Statement.”

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

“That, subject to passing Resolution 7, and for the purposes of ASX Listing Rule 10.14 and for
all other purposes, approval is given for the Directors to allot and issue Performance Rights to
Nigel Hartley (or his nominee) on the terms and conditions set out in the Explanatory
Statement.”

Voting Exclusion Statement

The Company will disregard any votes cast on Resolution 9.1, 9.2 and 9.3 by any of the
directors or by any of their associates.

However, the Company is not required to disregard a vote if:

(a) It is cast by any of those persons as proxy for a person who is entitled to vote, in
accordance with the directions in the proxy form; or

(b) It is cast by the Chairman of the Meeting 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.

Voting Prohibition Statement

A person appointed as a proxy must not vote, on the basis of that appointment, on this
Resolution if:

(a) The proxy is either:




(i) A member of the Key Management Personnel; or

(ii) A Closely Related Party of such a member; and

(b) The appointment does not specify the way the proxy is to vote on this Resolution.

However, the above prohibition does not apply if:

(a) The proxy is the Chair of the Meeting; and

The appointment expressly authorises the Chair to exercise the proxy even if the

(b)
Resolution is connected directly or indirectly with remuneration of a member of the

Key Management Personnel.




Other Business:

To deal with any other business that may legally be brought forward in accordance with the
Constitution and the Corporations Act 2001.

Background Information

To assist you in deciding how to vote on the above Resolutions, further details as background
information to the Resolutions are set out in the Explanatory Statement forming part of this notice
of meeting.

Questions from shareholders

The Chairman of the meeting will allow a reasonable opportunity for stakeholders to ask questions
or make comments on the management of the Company at the meeting.

Brad Taylor of Grant Thornton Audit Pty Ltd, as the auditor responsible for preparing the auditor’s
report for the year ended 30 June 2012 (or his representative) will attend the meeting. The
Chairman of the meeting will allow a reasonable opportunity for the members as a whole to ask the
auditor questions at the meeting about:

¢ The conduct of the audit;
* The preparation and content of the auditor’s report;

¢ The accounting policies adopted by the Company in relation to the preparation of the financial
statements; and

¢ The independence of the auditor in relation to the conduct of the audit.

To assist the board of directors and the auditor of the Company in responding to any questions you
may have, please submit any questions you may have headed “Questions from shareholders” to the
address below to be received no later than 5.00pm (Melbourne time) on 21 November 2012.

In person or by mail:  Austin Exploration Limited Registered Office — Level 1 160 Queen Street,
Melbourne Victoria 3000

By Facsimile: +61 3 9606 3399

As required by section 250PA of the Corporations Act 2001, the Company will distribute a list of
guestions prior to the commencement of the annual general meeting, setting out the questions
received and directed to the auditor in writing at least 5 business days prior to the meeting that the
auditor considers relevant to the content of the audit report or the conduct of the audit of the
financial report for the year ended 30 June 2012. The Chairman of the meeting will allow a
reasonable opportunity for the auditor to respond to the questions set out on this list.

Voting Restrictions

Voting exclusion statements are set out under the text of the Resolutions above where required by
the ASX Listing Rules.




Voting Entitlement

The Company has determined that, for the purposes of voting at the meeting, shares will be taken to
be held by the registered holders at 7pm (Melbourne time) on 26 November 2012, subject to the
Constitution of the Company.

Proxies

A shareholder who is entitled to attend and vote at the meeting has a right to appoint a proxy and
should use the proxy form accompanying this document. The proxy need not be a shareholder.

A shareholder who is entitled to cast two or more votes may appoint two proxies and may specify
the proportion or number of votes each proxy is appointed to exercise. If a shareholder appoints two
proxies and the appointment does not specify the proportion or number of the shareholder's votes
each proxy may exercise, section 249X of the Corporations Act will take effect so that each proxy
may exercise half of the votes (ignoring fractions).

A proxy's authority to speak and vote for a shareholder at the meeting is suspended if the
shareholder is present at the meeting. The proxy form must be signed and dated by the shareholder
or the shareholder's attorney. Joint shareholders must each sign.

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the
way the proxy is to vote on a particular resolution and, if it does:

¢ The proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote
that way (i.e. as directed); and

e If the proxy has two or more appointments that specify different ways to vote on the
resolution — the proxy must not vote on a show of hands; and

e If the proxy is the chair of the meeting at which the resolution is voted on — the proxy must
vote on a poll, and must vote that way (i.e. as directed); and

e If the proxy is not the chair — the proxy need not vote on the poll, but if the proxy does so,
the proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

* An appointment of a proxy specifies the way the proxy is to vote on a particular resolution at
a meeting of the Company's members; and

* The appointed proxy is not the chair of the meeting; and
* Atthe meeting, a poll is duly demanded on the resolution; and
e Either of the following applies:

0 The proxy is not recorded as attending the meeting;

0 The proxy does not vote on the resolution;
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0 The chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.

Proxy forms or the original of such other authority (if any) under which the proxy form is signed
must be received by Computershare at Level 5, 115 Grenfell Street, Adelaide SA 5000 or GPO Box
242, Melbourne, VIC 3001 or by fax (within Australia) 1800 783 447 (outside Australia) +61 3 9473
2555 not later than 48 hours before the commencement of the meeting.

Custodian Voting

For Intermediary Online subscribers only (Custodians) please visit www.intermediaryonline.com to
submit your voting intentions.

By Order of the Board
David Nairn

Company Secretary
Dated: 25 October 2012
Melbourne, Victoria
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Explanatory Statement
Financial Statements and Reports

The Corporations Act 2001 requires the Austin Exploration Limited (“Austin”) annual report (which
includes the financial statements and directors declaration), the directors’ report and the auditor’s
report in respect of the financial year ended 30 June 2012 to be laid before the 2012 Annual General
Meeting. Shareholders will be given an opportunity at the Meeting to ask questions and make
comments on these reports and on the business, operations and management of Austin.

DEFINITIONS

Key Management Personnel has the same meaning as in the accounting standards and broadly
includes those persons having authority and responsibility for planning, directing and controlling the
activities of the Company, directly or indirectly, including any director (whether executive or
otherwise) of the Company.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the

member, or be influenced by the member, in the member’s dealing with the entity;
(e) a company the member controls; or
(f) a person prescribed by the Corporations Regulations 2001 (Cth).

Remuneration Report means the remuneration report set out on pages 22-27 of the Company’s
annual financial report for the year ended 30 June 2012.

1. RESOLUTION 1 — Re-election of Director Mr Dominic Pellicano

Clause 59.1 of the Company’s Constitution requires that at each Annual General Meeting one-
third of the directors must retire from office. A director appointed during the year either to
fill a casual vacancy or as an addition to the directors is not taken into account in determining
the directors who must retire by rotation. Therefore, Dominic Pellicano, being the director
who has longest been in office, retires by rotation and is eligible for re-election at the Annual
General Meeting on 28th November 2012. In accordance with clause 59.2 of the Company’s
Constitution, Dominic Pellicano has submitted himself for re-election at the Annual General
Meeting as a director.

Dominic Pellicano’s details are set out in the 2012 Annual Report.

The Directors (other than Dominic Pellicano), unanimously recommend that Shareholders vote
in favour of the Resolution. The Chairman intends to vote undirected proxies in favour of this
Resolution.
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RESOLUTION 2 - Election of Director Mr Richard Cottee

On 24 March 2012 Richard Cottee was appointed a Director by the board of directors. In
accordance with clause 58 of the Company’s Constitution, a director appointed by the board
holds office until the Annual General Meeting and is then eligible for election. Richard Cottee
seeks election as a director of the Company.

Richard Cottee’s details are set out in the 2012 Annual Report.

The Directors, (other than Richard Cottee), unanimously recommend that Shareholders vote
in favour of the Resolution. The Chairman of the meeting for this resolution intends to vote
undirected proxies in favour of this Resolution.

RESOLUTION 3 - 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, such a
resolution is advisory only and does not bind the Directors or the Company.

Under recent changes to the Corporations Act which came into effect on 1 July 2011, if at least
25% of the votes cast on Resolution 3 are voted against adoption of the Remuneration Report
at the Annual General Meeting, and then again at the Company's 2013 annual general
meeting, the Company will be required to put to Shareholders a resolution proposing the
calling of an [extraordinary] general meeting to consider the appointment of directors of the
Company (Spill Resolution).

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
convene the [extraordinary] general meeting (Spill Meeting) within 90 days of the Company's
2013 annual general meeting. All of the Directors who were in office when the Company's
2013 Directors' report was approved, other than the managing director of the Company, will
cease to hold office immediately before the end of the Spill Meeting but may stand for re-
election at the Spill Meeting. Following the Spill Meeting those persons whose election or re-
election as Directors is approved will be the Directors of the Company.

The remuneration report sets out the Company’s remuneration arrangements for the
Directors and senior management of the Company. 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.

PROXY RESTRICTIONS

Pursuant to the Corporations Act, if you elect to appoint the Chair, or another member of Key
Management Personnel whose remuneration details are included in the Remuneration Report
or any Closely Related Party of that member as your proxy to vote on this Resolution 3, you
must direct the proxy how they are to vote or tick the box on the proxy form allowing the
Chairman to exercise your proxy even if he has an interest in the vote.
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Where you do not direct the Chair, or another member of Key Management Personnel whose
remuneration details are included in the Remuneration Report or Closely Related Party of that
member on how to vote on this Resolution 3, or tick the additional box on the proxy, the
proxy is prevented by the Corporations Act from exercising your vote and your vote will not be
counted in relation to this Resolution 3.

An electronic copy of the Austin Exploration Annual Report can be located on the Company’s
web site at www.austinexploration.com.au/Financials.html

RESOLUTION 4 - Approval of Issue of Shares and Listed Options to Richard Cottee

On 22 March 2012 the company announced the appointment of Richard Cottee as a director
and Non-executive Chairman of the company. Richard Cottee brings to the company a wealth
of industry expertise and since his appointment as Chairman, Richard has provided strong and
beneficial input to the capital raising and the formulation of the company’s strategic direction
and operations.

The directors are now seeking approval from shareholders pursuant to Listing Rule 10.11 for
the previously advised ( 22 March 2012 ) issue of shares and listed | class options with an
exercise price of $0.055 and an expiry date of 6 July 2013 (Director Securities) to Richard
Cottee (or his respective nominee) as follows:

Ordinary Listed |

Shares Class
Options

Richard Cottee 5,000,000 | 15,000,000

No amounts will be paid by Richard Cottee (or his nominee) upon approval of this Resolution.

Approval pursuant to Listing Rule 7.1 is not required in order to issue the Director Securities as
approval is being obtained under Listing Rule 10.11. Shareholders should note that the issue
of the Director Securities will not be included in the 15% calculation for the purposes of Listing
Rule 7.1. if the issue is approved pursuant to Listing Rule 10.11.

The Listing Rules and the Corporations Act require certain information to be contained in the
notice of meeting and explanatory statement where shareholders will consider a resolution
pursuant to Listing Rule 10.11 and Section 208 of the Corporations Act. This information is set
out below.

(a) The maximum number of securities to be issued: the number of shares to be issued is
5,000,000 shares; the number of options to be issued is 15,000,000 options.

(b) The nature of financial benefit to be received: The nature of the financial benefit to be
received by the Director is the issue of the Director Securities.

(c) Interests of the Director in securities in the Company: The Director currently has an
interest in the following securities in the Company:
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(d)

(e)

(f)

(g)
(h)

(i)

(i)

(k)

Ordinary Listed |

Shares Class
Options

Richard Cottee 1,724,138 862,069 1

! These Shares are held indirectly by Mr Cottee, through Mamdal Super Pty Ltd as Trustee of his Superannuation
Fund.

Remuneration being paid to the Director: The annual remuneration paid to the
Directors is set out in the table below:

Director Last Current

Financial Financial
Year Year

Richard Cottee Nil $40,615

The date by which the securities will be issued: the Director Securities will be issued
immediately after the conclusion of the meeting and in any event no later than one
month after the meeting.

The issue price of the securities: the Director Securities will be issued for nil cash
consideration.

The name of the allottee: as set out above.

The terms of the securities: the shares will rank equally with the Company’s ordinary
issued shares. The options are exercisable at $0.055 per option and expire on 6 July
2013. The terms and conditions of the | Class Listed Options are set out in Schedule 1 (I
Class Options).

The intended use of the funds received: there will be no funds received from the issue
of the shares and options but funds raised from the exercise of the options will be used
to fund the Company’s exploration projects and for general working capital
requirements.

Value of the Director Securities: The value of the shares will be taken to be issued at an
issue price on the day of issue, but using the price on 18 October 2012 which was
$0.028 per share this would result in a benefit of $140,000 to Richard Cottee (or his
nominee).

The options would have a value of $0.0034 using the Black Scholes pricing model based
on a share price of $0.028 on 18 October 2012, a common market volatility factor of
112.98% and an interest rate of 3.2%. This would result in a benefit to Richard Cottee
(or his nominee) of $50,715.

Share price in last 12 months: In the 12 months before the date of this Notice the
highest, lowest and latest trading price of Shares on ASX are as set out below:
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Highest $0.037

Lowest $0.017

Last $0.028

(I) Dilution: If Shareholders approve the issue of the Director Shares and Options to Mr
Cottee, the effect will be to dilute the shareholding of existing Shareholders by
approximately 1.34%, based on the number of Shares on issue at the date of this
Notice

The market price for Shares during the term of the Options would normally determine
whether or not the Options are exercised. If, at any time during the life of the Options,
the Shares are trading on ASX at a price that is higher than the exercise price of the
Options, there may well be a perceived benefit forgone by the Company.

(m) Purpose of the issue of the Director Securities: The primary purpose of the issue of the
Director Securities is to allow the Company to provide cost effective consideration to
the Director for work proposed to be done by the Director for the Company.

The other Directors believe that the Director Securities do not significantly dilute
shareholders of the Company and the Options are “out of the money” at the time of
issue. While the options have a perceived value using the Black and Scholes
methodology, they actually contemplate shares being issued at a price significantly
above the current market price. Given this, and bearing in mind the exercise terms of
the Options, the Directors do not consider that there are significant opportunity costs
to the Company or benefits forgone by the Company in issuing the Director Securities
upon the terms proposed.

The Company acknowledges that the issue of the Director Securities to Mr Cottee is
contrary to recommendations of the Corporate Governance Principles and
Recommendations. However the Board considers the issue of the Director Securities
to be reasonable in the circumstances, given the necessity to attract the highest calibre
of professionals to the Company, whilst maintaining the Company’s cash reserves.

(n) Director Recommendations:

i. Mr Richard Cottee declines to make a recommendation to shareholders in relation
to Resolution 4 due to his material personal interest in the outcome of the
Resolution. The Directors are not aware of any other information that would be
reasonably required by shareholders to allow them to make a decision whether it
is in the best interests of the Company to pass the Resolution. The other
Directors, who do not have a material interest in the outcome of Resolution 4,
recommend that shareholders grant approval to Resolution 4.

The Chairman of the meeting for this resolution, where authorised to, intends to vote
undirected proxies in favour of Resolutions 4.

16



RESOLUTION 5 - Approval of Issue of Listed Options to Dr Mark Hart and Guy Goudy

On 22 March 2012 the company announced that it was going to provide to each of Dr Mark
Hart and Guy Goudy 10,000,000 Listed | Class Options exercisable at $0.055 and expiring on 6
July 2013. These options were in recognitions for efforts and commitment to the company
over the last twelve months and provided an incentive to both of them going forward.

The directors are now seeking approval from shareholders pursuant to Listing Rule 10.11 for
this previously advised issue of listed | class options (Director Securities) to Dr Mark Hart and
Guy Goudy (or their respective nominees) as follows:

Listed I Class Options

Dr Mark Hart 10,000,000

Guy Goudy 10,000,000

No amounts will be paid by Dr Mark Hart or Guy Goudy (or their nominees) upon approval of
this Resolution.

Approval pursuant to Listing Rule 7.1 is not required in order to issue the Director Securities as
approval is being obtained under Listing Rule 10.11. Shareholders should note that the issue
of the Director Securities will not be included in the 15% calculation for the purposes of Listing
Rule 7.1. if the issue is approved pursuant to Listing Rule 10.11.

The Listing Rules and the Corporations Act require certain information to be contained in the
notice of meeting and explanatory statement where shareholders will consider a resolution
pursuant to Listing Rule 10.11 and Section 208 of the Corporations Act. This information is set
out below.

(a) The maximum number of securities to be issued: the number of options to be issued to
each Director is 10,000,000 options.

(b) The nature of financial benefit to be received: The nature of the financial benefit to be
received by the Directors is the issue of the Director Securities.

(c) Interests of the Directors in securities in the Company: The Directors currently have an
interest in the following securities in the Company:

Ordinary Listed |

Shares Class

Options

Dr Mark Hart 2,736,138 | 15,862,062
Guy Goudy 4,325,0001 | 15,862,500

11,600,000 of these Shares are held indirectly by Mr Goudy, through his Sarnia Super Fund his Superannuation Fund.

(d) Remuneration being paid to the Director: The annual remuneration paid to the
Directors is set out in the table below:
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(e)

(f)

(g)
(h)

(i)

)

(k)

(1)

Director Last Current
Financial Financial

Year Year

Dr Mark Hart $194,000 $220,417
Guy Goudy $172,000 $173,132

The date by which the securities will be issued: the Director Securities will be issued
immediately after the conclusion of the meeting and in any event no later than one
month after the meeting.

The issue price of the securities: the Director Securities will be issued for nil cash
consideration.

The name of the allottee: as set out above.

The terms of the securities: The options are exercisable at $0.055 per option and expire
on 6 July 2013. The terms and conditions of the | Class Listed Options are set out in
Schedule 1 (I Class Options).

The intended use of the funds received: there will be no funds received from the issue
of the shares and options but funds raised from the exercise of the options will be used
to fund the Company’s exploration projects and for general working capital
requirements.

Value of the Director Securities: The options would have a value of $0.0034 using the
Black Scholes pricing model based on a share price of $0.028 on 18 October 2012, a
common market volatility factor of 112.98% and an interest rate of 3.2%. This would
result in a benefit to Dr Mark Hart and Guy Goudy (or their nominees) of $33,810 each.

Share price in last 12 months: In the 12 months before the date of this Notice the
highest, lowest and latest trading price of Shares on ASX are as set out below:

Highest $0.037
Lowest $0.017
Last $0.028

Dilution: If Shareholders approve the issue of the Director Options to Dr Mark Hart and
Guy Goudy, the effect will be to dilute the shareholding of existing Shareholders by
approximately 1.34%, based on the number of Shares on issue at the date of this
Notice

The market price for Shares during the term of the Options would normally determine
whether or not the Options are exercised. If, at any time during the life of the Options,
the Shares are trading on ASX at a price that is higher than the exercise price of the
Options, there may well be a perceived benefit forgone by the Company.
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(m) Purpose of the issue of the Director Securities: The primary purpose of the issue of the
Director Securities is to allow the Company to provide cost effective consideration to
the Director for work proposed to be done by the Director for the Company.

The other Directors believe that the Director Securities do not significantly dilute
shareholders of the Company and the Options are “out of the money” at the time of
issue. While the options have a perceived value using the Black and Scholes
methodology, they actually contemplate shares being issued at a price significantly
above the current market price. Given this, and bearing in mind the exercise terms of
the Options, the Directors do not consider that there are significant opportunity costs
to the Company or benefits forgone by the Company in issuing the Director Securities
upon the terms proposed.

The Company acknowledges that the issue of the Director Securities to Dr Mark Hart
and Guy Goudy is contrary to recommendations of the Corporate Governance
Principles and Recommendations. However the Board considers the issue of the
Director Securities to be reasonable in the circumstances, given the necessity to attract
the highest calibre of professionals to the Company, whilst maintaining the Company’s
cash reserves.

(n) Director Recommendations:

i. Dr Mark Hart and Guy Goudy decline to make a recommendation to shareholders
in relation to Resolution 5 due to his material personal interest in the outcome of
the Resolution. The Directors are not aware of any other information that would
be reasonably required by shareholders to allow them to make a decision
whether it is in the best interests of the Company to pass the Resolution. The
other Directors, who do not have a material interest in the outcome of Resolution
5, recommend that shareholders grant approval to Resolution 5.

The Chairman of the meeting for this resolution, where authorised to, intends to vote
undirected proxies in favour of Resolutions 5.

RESOLUTION 6 — Adoption of Executive Performance Rights Plan

On 27 March 2012, the Board adopted an Executive Performance Rights Plan (Executive Plan)
under which Eligible Executives may be granted a Performance Right to acquire Shares in the
Company.

The Performance Rights offered or granted will be subject to Performance Conditions, as
determined by the Board.

The intention of the Executive Plan is to reward Eligible Executives of the Company and to
provide ongoing incentives as the Company continues to conduct exploration and production
activities. For the avoidance of doubt, Eligible Executives include executive directors and full-
time and part-time employees, and to the extent permitted by ASIC, consultants or casual
employees of the Company, however, do not include non-executive directors.

Resolution 6 seeks Shareholder approval under ASX Listing Rule 7.2(9) for the Executive Plan.
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The objective of the Executive Plan is to provide the Company with a remuneration
mechanism, through the issue of securities in the capital of the Company, to motivate and
reward the performance of Eligible Executives in achieving specified performance
requirements within a specified performance period.

The Board will ensure that any Performance Conditions attached to the securities issued
pursuant to the Executive Plan are aligned with the successful growth of the Company’s
business activities.

Eligible Executives of the Company have been, and will continue to be, instrumental in the
growth of the Company. The Directors consider that the Executive Plan is an appropriate
method to:

(a) assistin the reward, retention and motivation of Eligible Executives;

(b) link the reward of Eligible Executives to performance and the creation of Shareholder
value;

(c) align the interests of Eligible Executives more closely with the interests of Shareholders
by providing an opportunity for Eligible Executives to receive an equity interest in the
form of Performance Right.

(d) provide Eligible Executives with the opportunity to share in any future growth in value
of the Company; and

(e) provide greater incentive for Eligible Executives to focus on the Company’s longer term
goals.

The Executive Plan will be used as part of the remuneration planning for Eligible Executives.
ASX Listing Rule 7.2(9)

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue
or agree to issue more equity securities during any 12 month period than that amount which
represents 15% of the number of fully paid ordinary securities on issue at the commencement
of that 12 month period.

One of the exceptions to ASX Listing Rule 7.1 is Listing Rule 7.2 — Exception 9(b), which
provides that ASX Listing Rule 7.1 does not apply to an issue under an employee incentive
scheme if, within the 3 years before the date of issue, shareholders have approved the issue
as an exception to ASX Listing Rule 7.1.

The effect of Resolution 6 will be to allow the Directors to grant Performance Rights pursuant
to the Executive Plan during the period of 3 years after the Meeting (or a longer period, if
allowed by ASX), and to issue Shares to Eligible Executives if they achieve Performance
Conditions of the Performance Rights, without using the Company’s 15% annual placement
capacity.

In the case of a Director, no Performance Rights may be issued to the Director without
separate Shareholder approval pursuant to ASX Listing Rule 10.14.
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Information required by the ASX Listing Rules — Terms of the Executive Plan

A summary of the terms of the Executive Plan is provided in Schedule 2 to this Explanatory
Statement. A copy of the Executive Plan will be made available to any Shareholder on request.

No Performance Rights have been issued under the Executive Plan as at the date of the
Explanatory Statement.

RESOLUTION 7 — Adoption of Non-Executive Performance Rights Plan

On 27 March 2012, the Board adopted a Non-Executive Performance Rights Plan (Non-
Executive Plan) under which Eligible Non-Executives may be granted a Performance Right to
acquire Shares in the Company.

The Performance Rights offered or granted will be subject to Performance Conditions, as
determined by the Board.

The intention of the Executive Plan is to reward Eligible Non-Executives of the Company and
to provide ongoing incentives as the Company continues to conduct exploration and
production activities. For the avoidance of doubt, Eligible Non-Executives include non-
executive directors only.

Resolution 7 seeks Shareholder approval under ASX Listing Rule 7.2(9) for the Executive Plan.

The objective of the Non-Executive Plan is to provide the Company with a remuneration
mechanism, through the issue of securities in the capital of the Company, to motivate and
reward the performance of Eligible Non-Executives in achieving specified performance
requirements within a specified performance period.

The Board will ensure that any Performance Conditions attached to the securities issued
pursuant to the Non-Executive Plan are aligned with the successful growth of the Company’s
business activities.

Eligible Non-Executives of the Company have been, and will continue to be, instrumental in
the growth of the Company. The Directors consider that the Non-Executive Plan is an
appropriate method to:

(a) assistin the reward, retention and motivation of Eligible Non-Executives;

(b) link the reward of Eligible Non-Executives to performance and the creation of
Shareholder value;

(c) align the interests of Eligible Non-Executives more closely with the interests of
Shareholders by providing an opportunity for Eligible Non-Executives to receive an
equity interest in the form of Performance Right.

(d) provide Eligible Non-Executives with the opportunity to share in any future growth in
value of the Company; and

(e) provide greater incentive for Eligible Non-Executives to focus on the Company’s longer
term goals.

The Non-Executive Plan will be used as part of the remuneration planning for Eligible Non-
Executives.
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ASX Listing Rule 7.2(9)

A summary of ASX Listing Rule 7.1 and Listing Rule 7.2 — Exception 9(b) is set out in Resolution
6 above.

The effect of Resolution 7 will be to allow the Directors to grant Performance Rights pursuant
to the Non-Executive Plan during the period of 3 years after the Meeting (or a longer period, if
allowed by ASX), and to issue Shares to Eligible Non-Executives if they achieve Performance
Conditions of the Performance Rights, without using the Company’s 15% annual placement
capacity.

In the case of a Director, no Performance Rights may be issued to the Director without
separate Shareholder approval pursuant to ASX Listing Rule 10.14.

Information required by the ASX Listing Rules — Terms of the Non-Executive Plan

A summary of the terms of the Non-Executive Plan is provided in Schedule 2 to this
Explanatory Statement. A copy of the Executive Plan will be made available to any Shareholder
on request.

No Performance Rights have been issued under the Non-Executive Plan as at the date of the
Explanatory Statement.

RESOLUTIONS 8.1 AND 8.2 - Issue Of Performance Rights To Mark Hart And Guy Goudy

The Company has agreed, subject to obtaining Shareholder approval, to allot and issue a total
of 6,000,000 Performance Rights (Performance Rights) to Mark Hart (or his nominee) (Related
Party) and 6,000,000 Performance Rights (Performance Rights) to Guy Goudy (or his
nominee) (Related Party) under the Austin Exploration Limited Executive Performance Rights
Plan (Executive Plan).

A summary of the principal terms of the Executive Plan is set out in Schedule 2.

The purpose of the grant of Performance Rights to the Related Party is to provide retention
incentive and to further motivate and reward the performance of the Related Party for
performance in successfully executing the Company’s business plan and maximising value
from the Company’s assets for the benefit of all Shareholders.

Resolutions 8.1 and 8.2 are conditional on Resolution 6 being approved by Shareholders.
Chapter 2E of the Corporations Act

For a public company, or an entity that the public company controls, to give a financial benefit
to a related party of the public company, the public company or entity must:

(a) obtain the approval of the public company’s members in the manner set out in
Sections 217 to 227 of the Corporations Act; and

(b) give the benefit within 15 months following such approval, unless the giving of the
financial benefit falls within an exception set out in Sections 210 to 216 of the
Corporations Act.

The grant of the Performance Rights constitutes giving a financial benefit and Mark Hart and
Guy Goudy are related parties of the Company by virtue of being Directors.
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The Directors (other than Mark Hart and Guy Goudy who have a material personal interest in
the Resolution) consider that Shareholder approval pursuant to Chapter 2E of the
Corporations Act is not required in respect of the grant of Performance Rights because the
agreement to grant the Performance Rights reached as part of the remuneration package for
Mark Hart and Guy Goudy, is considered reasonable remuneration in the circumstances and
was negotiated on an arm’s length basis.

ASX Listing Rule 10.14

In addition, ASX Listing Rule 10.14 also requires shareholder approval to be obtained where an
entity issues, or agrees to issue, securities under an employee incentive scheme to a director
of the entity, an associate of the director, or a person whose relationship with the entity,
director or associate of the director is, in ASX’s opinion, such that approval should be
obtained.

As the grant of Performance rights involves the issue of securities to a related party of the
Company, Shareholder approval pursuant to ASX Listing Rule 10.14 applies.

Material terms of the Performance Rights

It is proposed that the Related Parties be granted one class of Performance Rights as set out
below, for nil consideration.

Each Performance Right will vest as one Share subject to the satisfaction of certain
Performance Conditions as determined by the Board. In the event that the Performance
Conditions are not met (subject to Board discretion), the Performance Rights will not vest and
as a result, no new Shares will be issued. Unless the Board determines otherwise, there is nil
consideration payable upon the grant or vesting of a Performance Right.

The Board proposes that the Performance Conditions described below apply to these grants of
Performance Rights.

Performance Conditions

The Performance Rights will be subject to the following Performance Conditions based on key
performance indicators of the Company. Each Performance Condition must be met (as
determined by the Board) on or before the Key Performance Date of 31 December 2012 for
the Performance Rights to vest. If the Performance Conditions are not met achieved on or
before 31 December 2012, the Performance Right will lapse.

0 Class 1 Performance Rights - will vest if the volume weighted average price of the
Company’s shares as traded on ASX over 10 consecutive trading days in the 2012
calendar year is equal to or greater than AUDS$0.05 (being double the Share price as at
31 December 2011);

0 Class 2 Performance Rights - will vest if the Company’s wholly owned subsidiary,
Ausco Petroleum Inc (formerly Aus-Tex Exploration Inc) (“US Subsidiary”), at least
doubles production for the year ending 31 December 2012, to a minimum of 122
Barrels of Qil Per Day (BOPD) (based on the US Subsidiary’s production for the year
ending 31 December 2011);
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0 Class 3 Performance Rights - will vest if the Company at least doubles its cash flow for
the year ending 31 December 2012, to a minimum of $AUS2,912,285 (based on
doubling the Company’s gross cash flow for the year ending 31 December 2011);

0 Class 4 Performance Rights - will vest if, for the calendar year period from 1 January
2012 to 31 December 2012, the US Subsidiary does not have any Phase 1
environmental incidents; and

0 Class 5 Performance Rights - will vest if, for the calendar year period from 1 January
2012 to 31 December 2012, the US Subsidiary has no lost time accidents.

Subject to Board discretions as set out in the Executive Plan, Participants must remain
executive directors throughout the vesting period for the Performance Rights to vest,
although Performance Rights may also vest, at the absolute discretion of the Board, upon the
happening of any of the following events, subject to the more detailed conditions specified in
Schedule 2:

(a) an offer is made for Shares pursuant to a Takeover Bid;

(b) the Court orders a meeting to be held in relation to a proposed compromise or
arrangement for the purposes of or in connection with a scheme for the reconstruction
of the Company or its amalgamation with any other company or companies;

(c) any person becomes bound or entitled to acquire shares in the Company upon a
scheme of arrangement being approved or compulsory acquisition following a
Takeover Bid;

(d) the Company passes a resolution for voluntary winding up; or
(e) an order is made for the compulsory winding up of the Company.

The Executive Plan also provides that where a company (Acquiring Company) obtains control
of the Company as a result of a Takeover Bid, or a proposed scheme of arrangement with the
Company and its Shareholders, the Company, Acquiring Company and Participant may agree
that, upon vesting of the Plan Shares, the Participant be issued with shares of the Acquiring
Company in lieu of Plan Shares (on substantially the same terms and conditions but subject to
adjustments to the number and class of shares).

Shareholder Approval (Listing Rules 10.14 and 10.15A)

Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15A, the following
information is provided in relation to the proposed grant of Performance Rights:

(a) assistin the reward, retention and motivation of Eligible Non-Executives;

(b) the related parties are Mark Hart and Guy Goudy and they are a related party by virtue
of both being a Director;

(c) the maximum number of Performance Rights (being the nature of the financial benefit
being provided) to be granted to the Related Parties are 6,000,000 to each:
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Related Party Class 1 Class 2 Class 3 Class 4 Class 5
Performance Performance Performance Performance Performance
Rights Rights Rights Rights Rights
Mark Hart 2,000,000 1,000,000 1,000,000 1,000,000 1,000,000 6,000,000
Guy Goudy 2,000,000 1,000,000 1,000,000 1,000,000 1,000,000 6,000,000

(d) the fair value of the Performance Rights is based on the share price at the date the

(e)

(f)

(8)

(h)

(i)

(i)

rights have been accepted by each Director;

Total Value of Related Party Performance Right — assuming

share price of $0.028 cents at date of acceptance of offer

of rights
Mark Hart $168,000
Guy Goudy $168,000

the trading history of the Shares on ASX in the 12 months before the date of this Notice

is set out below:

Highest $0.037
Lowest $0.017
Last $0.028

the Performance Rights will be granted to Mark Hart (or his nominee)and Guy Goudy
(or his nominee) for nil cash consideration and no consideration will be payable on the
vesting of the Performance Rights. Accordingly, no loans will be made in relation to,
and no funds will be raised from, the issue or vesting of the Performance Rights;

as the Executive Plan is a new plan being approved under Resolution 6, no securities
have previously been issued under the Executive Plan;

as at the date of this Notice of General Meeting, the related parties of the Company
who are entitled to participate in the Executive Plan are Mark Hart and Guy Goudy;

any additional persons referred to in ASX Listing Rule 10.14 who become entitled to
participate in the Plan after Resolution 6 is approved and who were not named in the
Notice will not participate in the Executive Plan until approval is obtained under ASX
Listing Rule 10.14;

details of any securities issued under the Executive Plan and approved under ASX
Listing Rule 10.14 will be published in each annual report of the Company relating to
the period in which the securities have been issued;
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(k)

(1)

the relevant interests of the Related Party in securities of the Company are set out
below:

Related Party Shares (Direct and = Options (Direct and

Indirect) Indirect)
Mark Hart 2,724,138 16,362,069 1
Guy Goudy 4,325,000 15,862,500 1

LAl options exercisable at $0.055 cents each on or before 6 July 2013.

the remuneration and emoluments (excluding share based payments) from the
Company to the Related Party for the previous financial year and the remuneration
and emoluments for the current financial year are set out below:

Related Party Current Financial Previous
Year Financial Year

30 June 2012 30 June 2011

Mark Hart $463,417 170,825
Guy Goudy $416,132 $40,000

(m) if the Performance Rights granted to the Related Parties vest, a total of 6,000,000

(n)

(o)

(p)

(a)

Shares would be allotted and issued to each one. This will increase the number of
Shares on issue from 1,497,386,721 to 1,509,386,721 (assuming that no other Options
are exercised and no other Shares are issued) with the effect that the shareholding of
existing Shareholders would be diluted by an aggregate of 0.80% comprising 0.40% by
Mark Hart and 0.40% by Guy Goudy;

the terms and conditions of the Performance Rights are summarised above at. A
summary of terms of the Performance Rights are set out in Schedule 2. The Shares to
be issued upon the vesting of the Performance Rights shall rank pari passu with
existing Shares;

the Performance Rights will be granted to Mark Hart and guy Goudy no later than 3
years after the date of the General Meeting (or such later date as permitted by any ASX
waiver or modification of the ASX Listing Rules);

the primary purpose of the grant of the Performance Rights to the Related Party is to
provide a performance linked incentive component in the remuneration package for
the Related Party to motivate and reward the performance of the Related Party in his
respective role as executive director;

the Board, other than Mark Hart and Guy Goudy, recommends that Shareholders vote
in favour of Resolution 8.1 and 8.2 for the following reasons:
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i. the grant of Performance Rights to the Related Party, in particular, the
vesting conditions of the Performance Rights, will align the interests of the
Related Party with those of Shareholders;

ii. the grant of the Performance Rights is a reasonable and appropriate method
to provide cost effective remuneration as the non-cash form of this benefit
will allow the Company to spend a greater proportion of its cash reserves on
its operations than it would if alternative cash forms of remuneration were
given to the Related Party; and

iii. it is not considered that there are any significant opportunity costs to the
Company or benefits foregone by the Company in granting the Performance
Rights upon the terms proposed; and

(r) Mark Hart declines to make a recommendation to Shareholders in relation to
Resolution 8.1 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 8.2, recommends that Shareholders vote in favour
of Resolutions 8.2 for the Reasons above;

(s) Guy Goudy declines to make a recommendation to Shareholders in relation to
Resolution 8.2 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 8.1 recommends that Shareholders vote in favour
of Resolutions 8.1 for the Reasons set out above; and

(t) the Board is not aware of any other information that would be reasonably required by
Shareholders to allow them to make a decision whether it is in the best interests of the
Company to pass Resolution 8.1 and 8.2.

RESOLUTIONS 9.1, 9.2 AND 9.3 - Issue of Performance Rights to Richard Cottee, Dominic
Pellicano and Nigel Hartley

The Company has agreed, subject to obtaining Shareholder approval, to allot and issue a total
of 6,000,000 Performance Rights (Performance Rights) to Richard Cottee, and 1,000,000 each
to Dominic Pellicano and Nigel Hartley (or their nominees) (Related Parties) under the Austin
Exploration Limited Non-Executive Performance Rights Plan (Non-Executive Plan).

The principal terms of the Performance Rights to be offered to Richard Cottee, Dominic
Pellicano and Nigel Hartley under the Non-Executive Plan are the same as principal terms of
the Performance Rights to be offered under the Executive Plan, which are summarised and set
out in Schedule 2, except that only Non-Executive Directors are eligible to participate in the
Non-Executive Plan.

The purpose of the grant of Performance Rights to the Related Parties is to provide retention
incentive and to further motivate and reward the performance of the Related Parties for
performance in successfully executing the Company’s business plan and maximising value
from the Company’s assets for the benefit of all Shareholders.

Resolutions 9.1, 9.2 and 9.3 are conditional on Resolution 7 being approved by Shareholders.
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Chapter 2E of the Corporations Act

For a public company, or an entity that the public company controls, to give a financial benefit
to a related party of the public company, the public company or entity must:

(a) obtain the approval of the public company’s members in the manner set out in
Sections 217 to 227 of the Corporations Act; and

(b) give the benefit within 15 months following such approval, unless the giving of the
financial benefit falls within an exception set out in Sections 210 to 216 of the
Corporations Act.

The grant of the Performance Rights constitutes giving a financial benefit and Richard Cottee,
Dominic Pellicano and Nigel Hartley are related parties of the Company by virtue of being
Directors.

The Directors (other than Richard Cottee, Dominic Pellicano and Nigel Hartley who have a
material personal interest in the Resolutions) consider that Shareholder approval pursuant to
Chapter 2E of the Corporations Act is not required in respect of the grant of Performance
Rights because the agreement to grant the Performance Rights reached as part of the
remuneration package for Richard Cottee, Dominic Pellicano and Nigel Hartley, is considered
reasonable remuneration in the circumstances and was negotiated on an arm’s length basis.

ASX Listing Rule 10.14
A summary of ASX Listing Rule 10.14 is set out in Resolution 9 above.

As the grant of Performance rights involves the issue of securities to related parties of the
Company, Shareholder approval pursuant to ASX Listing Rule 10.14 applies.

Material terms of the Performance Rights

It is proposed that the Related Parties be granted one class of Performance Rights as set out
below, for nil consideration. Each Performance Right will vest as one Share subject to the
satisfaction of certain Performance Conditions as determined by the Board. In the event that
the Performance Conditions are not met (subject to Board discretion), the Performance Rights
will not vest and as a result, no new Shares will be issued. There is nil consideration payable
upon the vesting of a Performance Right.

The Board proposes that the Performance Conditions described below apply to these grants of
Performance Rights.

Performance Conditions

The Performance Rights will be subject to the following Performance Conditions based on key
performance indicators of the Company. Each Performance Condition must be met (as
determined by the Board) on or before the Key Performance Date of 31 December 2012 for
the Performance Rights to vest. If the Performance Conditions are not met achieved on or
before 31 December 2012, the Performance Right will lapse.

0 Class 1 Performance Rights - will vest if the volume weighted average price of the
Company’s shares as traded on ASX over 10 consecutive trading days in the 2012
calendar year is equal to or greater than AUDS0.05 (being double the Share price as at
31 December 2011).
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0 Class 2 Performance Rights - will vest if the Company’s wholly owned subsidiary,
Ausco Petroleum Inc (formerly Aus-Tex Exploration Inc) (“US Subsidiary”), at least
doubles production for the year ending 31 December 2012, to a minimum of 122
Barrels of Qil Per Day(BOPD) (based on the US Subsidiary’s production for the year
ending 31 December 2011);

0 Class 3 Performance Rights - will vest if the Company at least doubles its cash flow for
the year ending 31 December 2012, to a minimum of $AUS2,912,285 (based on
doubling the Company’s gross cash flow for the year ending 31 December 2011);

0 Class 4 Performance Rights - will vest if, for the calendar year period from 1 January
2012 to 31 December 2012, the US Subsidiary does not have any Phase 1
environmental incidents; and

0 Class 5 Performance Rights - will vest if, for the calendar year period from 1 January
2012 to 31 December 2012, the US Subsidiary has no lost time accidents.

Subject to the Board discretion as set out in the Non-Executive Plan, Participants must remain
non-executive directors throughout the vesting period for the Performance Rights to vest,
although Performance Rights may also vest, at the absolute discretion of the Board, upon the
happening of any of the following events subject to the more detailed conditions (which are
summarised and set out in Schedule 2 except that only Non-Executive Directors are eligible to
participate in the Non-Executive Plan):

(a) an offer is made for Shares pursuant to a Takeover Bid;

(b) the Court orders a meeting to be held in relation to a proposed compromise or
arrangement for the purposes of or in connection with a scheme for the reconstruction
of the Company or its amalgamation with any other company or companies;

(c) any person becomes bound or entitled to acquire shares in the Company upon a
scheme of arrangement being approved or compulsory acquisition following a
Takeover Bid;

(d) the Company passes a resolution for voluntary winding up; or
(e) an order is made for the compulsory winding up of the Company.

The Non-Executive Plan also provides that where a company (Acquiring Company) obtains
control of the Company as a result of a Takeover Bid, or a proposed scheme of arrangement
with the Company and its Shareholders, the Company, Acquiring Company and Participant
may agree that, upon vesting of the Plan Shares, the Participant be issued with shares of the
Acquiring Company in lieu of Plan Shares (on substantially the same terms and conditions but
subject to adjustments to the number and class of shares).

Shareholder Approval (Listing Rules 10.14 and 10.15A)

Pursuant to and in accordance with the requirements of ASX Listing Rule 10.15A, the following
information is provided in relation to the proposed grant of Performance Rights:

(a) the related parties are Richard Cottee, Dominic Pellicano and Nigel Hartley and they
are related parties by virtue of being Directors;
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(b) the maximum number of Performance Rights (being the nature of the financial benefit
being provided) to be granted to the Related Parties is:

Related Party Class 1 Class 2 Class 3 Class 4 Class 5
Performance Performance Performance Performance Performance
Rights Rights Rights Rights Rights
Richard Cottee 2,000,000 1,000,000 1,000,000 1,000,000 1,000,000 6,000,000
Dominic 300,000 175,000 175,000 175,000 175,000 1,000,000
Pellicano
Nigel Hartley 300,000 175,000 175,000 175,000 175,000 1,000,000

(c) the fair value of the Performance Rights is based on the share price at the date the
rights have been accepted by each Director;

Total Value of Related Party Performance Right — assuming

share price of $0.028 cents at date of acceptance of offer

of rights

Richard Cottee $168,000
Dominic Pellicano $28,000
Nigel Hartley $28,000

(d) the trading history of the Shares on ASX in the 12 months before the date of this Notice

is set out below:

Highest $0.037
Lowest $0.017
Last $0.028

(e) the Performance Rights will be granted to Richard Cottee, Dominic Pellicano and Nigel
Hartley(or their nominees) for nil cash consideration and no consideration will be
payable on the vesting of the Performance Rights. Accordingly, no loans will be made
in relation to, and no funds will be raised from, the issue or vesting of the Performance
Rights; as the Non-Executive Plan is a new plan being approved under Resolution 7, no
securities have previously been issued under the Non-Executive Plan;

(f) as at the date of this Notice of General Meeting, the related parties of the Company
who are entitled to participate in the Non-Executive Plan is Richard Cottee, Dominic
Pellicano and Nigel Hartley;
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(8)

(h)

(i)

)

(k)

(1)

any additional persons referred to in ASX Listing Rule 10.14 who become entitled to
participate in the Non-Executive Plan after Resolution 7 is approved and who were not
named in the Notice will not participate in the Non-Executive Plan until approval is
obtained under ASX Listing Rule 10.14;

details of any securities issued under the Non-Executive Plan and approved under ASX
Listing Rule 10.14 will be published in each annual report of the Company relating to
the period in which the securities have been issued;

the relevant interests of the Related Parties in securities of the Company are set out
below:

Related Party Shares (Direct and Options (Direct
Indirect) and Indirect)

Richard Cottee 1,724,138 862,069 *

Dominic 8,046,966 15,862,500 *

Pellicano

Nigel Hartley 2,400,000 1,700,000 +

’ Options exercisable at $0.055 cents each on or before 6 July 2013.
700,000 options exercisable at $0.055 cents each on or before 6 July 2013.
1,000,000 options exercisable at $0.055 cents each on or before 12 December 2013.

the remuneration and emoluments (excluding share based payments) from the
Company to the Related Party for the previous financial year and the proposed
remuneration and emoluments for the current financial year are set out below:

Related Party Current Financial Previous

Year Financial Year

30 June 2012 30 June 2011

Richard Cottee 40,615 -

Dominic 285,499 70,000
Pellicano

Nigel Hartley 81,765 -

if the Performance Rights granted to the Related Parties vest, a total of 8,000,000
Shares would be allotted and issued. This will increase the number of Shares on issue
from 1,497,386,721 to 1,505,386,721 (assuming that no other Options are exercised
and no other Shares are issued) with the effect that the shareholding of existing
Shareholders would be diluted by an aggregate of 0.53 %, comprising 0.40 % by
Richard Cottee, 0.066 % by Dominic Pellicano and 0.066 % by Nigel Hartley.

the terms and conditions of the Performance Rights are summarised above at Section
0. The principal terms of the Performance Rights to be offered to Richard Cottee,
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Dominic Pellicano and Nigel Hartley under the Non-Executive Plan are the same as
principal terms of the Performance Rights to be offered under the Executive Plan,
which are summarised and set out in Schedule 2, other than only Non-Executive
Directors are eligible to participate in the Non-Executive Plan. The Shares to be issued
upon the vesting of the Performance Rights shall rank pari passu with existing Shares;

(m) the Board acknowledges that the grant of Performance Rights to the Non-Executive

(n)

(o)

(p)

(a)

(r)

(s)

Directors is contrary to Recommendation 8.2 of the ASX Corporate Governance
Principles and Recommendations. However, the Board considers the grant of
Performance Rights to the Non-Executive Directors reasonable in the circumstances for
the reasons set out in subparagraphs (p) (i) (ii) and (iii);

the Performance Rights will be granted to Richard Cottee, Dominic Pellicano and Nigel
Hartley no later than 3 years after the date of the General Meeting (or such later date
as permitted by any ASX waiver or modification of the ASX Listing Rules);

the primary purpose of the grant of the Performance Rights to the Related Parties is to
provide a performance linked incentive component in the remuneration package for
the Related Parties to motivate and reward the performance of the Related Parties in
their respective roles as executive directors;

Mark Hart and Guy Goudy recommend that Shareholders vote in favour of Resolutions
9.1, 9.2 and 9.3 for the following reasons:

i. the grant of Performance Rights to the Related Parties, in particular, the
vesting conditions of the Performance Rights, will align the interests of the
Related Parties with those of Shareholders;

ii. the grant of the Performance Rights is a reasonable and appropriate method
to provide cost effective remuneration as the non-cash form of this benefit
will allow the Company to spend a greater proportion of its cash reserves on
its operations than it would if alternative cash forms of remuneration were
given to the Related Parties; and

iii. it is not considered that there are any significant opportunity costs to the
Company or benefits foregone by the Company in granting the Performance
Rights upon the terms proposed (Reasons);

Richard Cottee declines to make a recommendation to Shareholders in relation to
Resolution 9.1 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 9.2 and 9.3, recommends that Shareholders vote in
favour of Resolutions 9.2 and 9.3 for the Reasons above;

Dominic Pellicano declines to make a recommendation to Shareholders in relation to
Resolution 9.2 due to his material personal interest in the outcome of the Resolution.
However, in respect of Resolutions 9.1 and 9.3 recommends that Shareholders vote in
favour of Resolutions 9.1 and 9.3 for the Reasons set out above; and

Nigel Hartley declines to make a recommendation to Shareholders in relation to
Resolution 9.3 due to his material personal interest in the outcome of the Resolution.
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However, in respect of Resolutions 9.1 and 9.2 recommends that Shareholders vote in
favour of Resolutions 9.1 and 9.2 for the Reasons set out above; and

(t) the Board is not aware of any other information that would be reasonably required by
Shareholders to allow them to make a decision whether it is in the best interests of the

Company to pass Resolutions 9.1, 9.2 and 9.3.
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Schedule 1 — Terms and Conditions of | Class Listed Options

The | Class Listed Options entitle the holder to subscribe for shares on the following terms and
conditions:

(a)
(b)

(c)

(d)

(e)

(f)

(8)

(h)

(i)

)

(k)

(1)

Each | Class Listed Option gives the Optionholder the right to subscribe for one share.

The | Class Listed Options will expire at 5.00pm (EST) on 6 July 2013 (“Expiry Date”). Any |
Class Listed Option not exercised before the Expiry Date will automatically lapse on the Expiry
Date.

The amount payable upon exercise of each | Class Listed Option will be $0.055 (“Exercise
Price”).

The | Class Listed Options held by each Optionholder may be exercised in whole or in part,
and if exercised in part, multiples of 1,000 must be exercised on each occasion.

An Optionholder may exercise their | Class Listed Options by lodging with the Company,
before the Expiry Date:

i. a written notice of exercise of | Class Listed Options specifying the number of | Class
Listed Options being exercised; and

ii. a cheque or electronic funds transfer for the Exercise Price for the number of | Class
Listed Options being exercised;

(“Exercise Notice”).

An Exercise Notice is only effective when the Company has received the full amount of the
Exercise Price in cleared funds.

Within 10 Business Days of receipt of the Exercise Notice accompanied by the Exercise Price,
the Company will allot the number of shares required under these terms and conditions in
respect of the number of | Class Listed Options specified in the Exercise Notice.

The | Class Listed Options are freely transferable.

All shares allotted upon the exercise of | Class Listed Options will upon allotment rank pari
passu in all respects with other shares.

Subject to meeting the listing requirements, the Company will apply for quotation of the |
Class Listed Options on ASX. The Company will also apply for quotation of all shares allotted
pursuant to the exercise of | Class Listed Options on ASX within 10 Business Days after the
date of allotment of those shares.

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder
are to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules
at the time of the reconstruction.

There are no participating rights or entitlements inherent in the | Class Listed Options and
Optionholders will not be entitled to participate in new issues of capital offered to
shareholders during the currency of the | Class Listed Options. However, the Company will
ensure that for the purposes of determining entitlements to any such issue, the record date
will be at least 6 Business Days after the issue is announced.
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This will give Optionholders the opportunity to exercise their | Class Listed Options prior to
the date for determining entitlements to participate in any such issue.

(m) An | Class Listed Option does not confer the right to a change in exercise price or a change in

the number of underlying securities over which the | Class Listed Option can be exercised.

Schedule 2 - Summary of the Executive Plan

The full terms of the Executive Plan may be inspected at the registered office of the Company during
normal business hours. A summary of the terms of the Executive Plan is set out below.

(a)

(b)

()

(d)

(e

~

(f)

(8)

Subject to any necessary approvals from the Company’s shareholders or as required by law or
by the Listing Rules, the Board may, from time to time, at its absolute discretion grant
Performance Rights to Eligible Executives with effect from the date determined by the Board,
upon the terms set out in the Executive Plan and upon such additional terms and vesting
conditions as the Board determines.

The Board may only grant Performance Rights where an Eligible Executive continues to satisfy
any relevant conditions imposed by the Board.

Unless the Board determines otherwise, no payment is required for the grant or vesting of a
Performance Right.

The Board may terminate the Executive Plan at any time at its absolute discretion.

Each Performance Right will, subject to the satisfaction of any Performance Conditions,
entitle the holder to receive to one fully paid ordinary Share in the capital of the Company.

Performance Rights will only vest if applicable Performance Conditions have been advised to
the Participant to have been satisfied or waived by the Board. Subject to the Listing Rules, the
Board may determine that additional conditions apply.

The Board will advise each Eligible Executive of the following minimum information regarding
the Performance Rights:

i. the number of Performance Rights being offered;
ii. the period or periods during which Performance Rights may vest;
iii. the dates and times when Performance Rights lapse;
iv. any amount that will be payable upon vesting of a Performance Right (if any);
v. any applicable Performance Conditions; and

vi. any other relevant conditions to be attached to the Performance Rights or the Plan
Shares (including for example), any restrictions on transfer of Plan Shares).

(h) Performance Rights may only be transferred by the Participant with the consent of the Board

of the Company, or by force of law upon death to the Participant’s legal personal
representative or upon bankruptcy to the Participant’s trustee in bankruptcy. Where a
Participant purports to transfer a Performance Right other than in accordance with the
above, the Performance Right immediately lapses.
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(i)

1)
(k

=

(1)

A Performance Right confers no right to vote, attend meetings, participate in a distribution of
profit or a return of capital or any other participating rights (including new issues) or
entitlements on the Participant unless and until the Performance Right vests.

The Company will not apply for official quotation of the Performance Rights on ASX.

Subject to specific agreement, board discretion and applicable laws in certain circumstances,
where a Participant ceases to be eligible to participate (including where the Participant
ceases to be employed, engaged or hold office with the Company), any unvested
Performance Rights will lapse (or be forfeited as the case may be). Where the Participant paid
for the grant of a Performance Right, the Company will repay the Participant the price paid
for the grant of Performance Right (except in the case of fraudulent or dishonest actions by
the Participant).

An unvested Performance Right will lapse upon the earliest to occur of:
i. the date specified by the Board in accordance with ii above;

ii. the Performance Right lapsing as a result of the Participant ceasing to be eligible to
participate in the Executive Plan as described above at (j) ;

iii. the Performance Right lapsing where a Participant purports to transfer a Performance
Right in circumstances that are not permitted as described above at (h);

iv. the Performance Right lapsing where a takeover bid is made as described below at (q)
(subject to any agreement);

v. failure to meet the Performance Conditions in the prescribed period; or

vi. the day before the 5 year anniversary of the date of grant of the Performance Right.

(m) Any Plan Shares issued under the Executive Plan upon vesting of a Performance Right will

rank equally with all existing Shares for the time being on issue except as regards any rights
attaching to such Plan Shares by reference to a record date prior to their date of allotment.

(n) The Company will apply for quotation of the Plan Shares issued under the Executive Plan

within the time period required by ASX.

(o) The Board may, in its absolute discretion, determine prior that a restriction period will apply

to some or all of the Plan Shares issued or transferred to a Participant for a period of up to 5
years from the date of grant (Restriction Period). The Board may, in its sole discretion, having
regard to the circumstances at the time, waive the Restriction Period.

(p) The board may, in its absolute discretion, determine that all or a specified number of a

Participant’s Performance Rights vests where:
i. aTakeover Bid is made; or

ii. a Court orders a meeting to be held in relation to a proposed compromise or
arrangement for the purposes of or in connection with a scheme for the reconstruction of
the Company or its amalgamation with any other company or companies; or

iii. any person becomes bound or entitled to acquire shares in the Company under:
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a. section 414 of the Corporations Act (upon a scheme of arrangement being
approved); or

b. Chapter 6A of the Corporations Act (compulsory acquisition following a takeover
bid); or
iv. the Company passes a resolution for voluntary winding up; or

v. anorder is made for the compulsory winding up of the Company.

If the Board does not make a determination, or determines that some or all of a Participant’s
Performance Rights do not vest, those Performance Rights will lapse.

(q) If a company (Acquiring Company) obtains control of the Company as a result of:
i. aTakeover Bid; or
ii. aproposed scheme of arrangement between the Company and its shareholders,

the Company, the Acquiring Company and the Participant may agree, upon vesting of
Performance Rights, that the Participant is to be provided with shares of the Acquiring
Company or its parent in lieu of Plan Shares, on substantially the same terms and subject to
substantially the same conditions as the Plan Shares, but with appropriate adjustments to the
number and kind of shares subject to the Performance Rights.

(r) Subject to the requirements of the ASX Listing Rules, Corporations Act and any other
applicable laws, if:

i. shares are issued pro rata to the Company’s shareholders generally by way of bonus issue
(other than an issue in lieu of dividends or by way of dividend reinvestment) involving
capitalisation of reserves or distributable profits; or

ii. any reorganisation (including consolidation, subdivision, reduction or return) of the issued
capital of the Company is effected,

the number of Performance Rights to which each Participant is entitled, or any amount
payable on vesting of the Performance Rights, or both as appropriate, will be adjusted in the
manner determined by the Board to ensure that no advantage or disadvantage accrues to the
Participant as a result of such corporate actions.
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AUSTIN

EXPLORATION

Austin Exploration Limited
ABN 98 114 198 471

Proxy Form

Lodge your vote:

{Ei By Mail:
Computershare Investor Services Pty Limited

GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 556 161
(outside Australia) +61 3 9415 4000

2% For your vote to be effective it must be received by 11:00am (Sydney time) on Monday 26 November 2012

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote as they choose. If you mark
more than one box on an item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.

Power of Attorney: [f you have not already lodged the Power of
Attorney with the registry, 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 sign in
the appropriate place to indicate the office held. Delete titles as
applicable.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the information tab, "Downloadable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

Turn over to complete the form >

(== www.investorcentre.com

I ll View your securityholder information, 24 hours a day, 7 days a week:

M Review your securityholding
M Update your securityholding

Your secure access information is:

SRN/HIN:

ﬁ PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.

$000001Q01



[:] Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with 'X’) should advise
your broker of any changes.

B Proxy Form Please mark | XX to indicate your directions

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Austin Exploration Limited hereby appoint

the Chairman 2 XPLEASE NOTE: Leave this box blank if
. OR you have selected the Chairman of the
of the Meeting ™ Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to act
generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the extent
permitted by law, as the proxy sees fit) at the Annual General Meeting of Austin Exploration Limited to be held at HLB Mann Judd, Level 19, 207 Kent
Street, Sydney NSW 2000 at 11:00 am (Sydney time) on Wednesday, 28 November, 2012 and at any adjournment or postponement of that Meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the Meeting
as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy on ltems 3, 4, 5.1,
5.2,6,7,8.1,8.2,9.1, 9.2 & 9.3 (except where l/we have indicated a different voting intention below) even though Items 3, 4, 5.1,5.2, 6, 7, 8.1, 8.2, 9.1,
9.2 & 9.3 are connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: For ltems 4, 6, 7, 8.1, 8.2, 9.1, 9.2 & 9.3, this express authority is also subject to you marking the box in the section below. If the
Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from voting on Items 4, 6, 7, 8.1, 8.2,
9.1, 9.2 & 9.3 by marking the appropriate box in step 2 below.

Important for Items 4, 6, 7, 8.1, 8.2, 9.1, 9.2 & 9.3: If the Chairman of the Meeting is your proxy and you have not directed the Chairman how to vote on
Items 4, 6, 7, 8.1, 8.2, 9.1, 9.2 & 9.3 below, please mark the box in this section. If you do not mark this box and you have not otherwise directed your
proxy how to vote on Items 4, 6, 7, 8.1, 8.2, 9.1, 9.2 & 9.3, the Chairman of the Meeting will not cast your votes on Items 4, 6, 7, 8.1, 8.2,9.1,9.2 & 9.3
and your votes will not be counted in computing the required majority if a poll is called on these items. The Chairman of the Meeting intends to vote
undirected proxies in favour of Items 4, 6, 7, 8.1, 8.2, 9.1, 9.2 & 9.3 of business.

1/We acknowledge that the Chairman of the Meeting may exercise my/our proxy even if the Chairman has an interest in the outcome of Items 4,
6,7, 8.1, 8.2,9.1, 9.2 & 9.3 and that votes cast by the Chairman, other than as proxy holder, would be disregarded because of that interest.

\ 7/ - y - -
STEP 2 . -\= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
- Items Of BUSlneSS /Ll\ behalf on a show of hands or a poll and your votes will not be counted in computing the required\majority.
2 N L8 RN
* p° s® % o &
< W W < W W
1. Re-election of Dominic 8.1.  Approval of issue of
Pellicano as a Director Performance Rights under
Executive Performance Rights
2. Election of Richard Cottee Plan to Mark Hart

as a Director

8.2.  Approval of issue of

3. Adoption of the Remuneration Performance Rights under the
Report Executive Performance Rights
Plan to Guy Goudy
4. Approval of Issue of Shares
and Listed Options to Richard 9.1.  Approval of Issue of
Cottee Performance Rights under
Non-Executive Performance
5.1 Approval of Issue of Listed Rights Plan to Richard Cottee
Options to Mark Hart
9.2.  Approval of issue of
5.2  Approval of Issue of Listed Performance Rights under the
Options to Guy Goudy Non-Executive Performance
Rights Plan to Dominic
6. Approval of Executive Pellicano

Performance Rights Plan

9.3.  Approval of issue of

7. Adoption of Non-Executive Performance Rights under
Performance Rights Plan Non-Executivie Performance

Rights Plan to Nigel Hartley

The Chairman of the Meeting intends to vote all available proxies in favour of each item of business.

SIGN Signature of SGCUI’itYhO'deI’(S) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date
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CHAIRMAN’S REPORT

Austin Exploration Limited & Controlled Entity ABN 98 114 198 471

The last fiscal year
was a momentous
one for Austin
Exploration

during which solid
foundations were
well and truly

laid for future
sustainable growth
and profitability.

The board and
management were
revamped with a new
Chairman, President
and Chief Operating
Officer appointed.
Continuity and
corporate knowledge
were retained with
past Chairman
Dominic Pellicano’s
appointment as
Chairman of the Audit
Committee. Overhead
costs were trimmed
by the company
essentially relocating
to where its prime
assets are - the United
States of America.
Whilst Austin
Exploration remains
an Australian publicly-
listed company,

its management

is predominantly

comprised of
American or
American educated,
experienced, talented
and educated
professionals. This
enables the company
to have all of the
advantages of being
local, including a
deep understanding
of local conditions
and knowledge, as
well as exposure to
the latest technical
developments
directly relevant to
the acreage to which

we are exposed.

In February and
March of 2012 the
Company was able to
raise approximately
$25 million in capital
in an extraordinarily
difficult market.
That is sufficient to
meet its tenement
commitments in the
exciting Niobrara
and Eagle Ford shale
plays. Additionally,
with prudent
management we

expect to increase

production to a stage
where during this
forthcoming year, we
become self-funding.
The $25 million may
become the veritable
Magic Pudding.

With this goal in
mind, the board
endorsed the “500
squared” programme
whereby $500,000 of
costs were targeted
to be taken out of the
company’s cost base
by 31 December 2012
(money that could be
redirected towards
drilling) and 500
BOPD of production
was targeted to be
obtained by first

half of calendar year
2013. | am pleased to
report that the first
objective has been
exceeded by nearly

a factor of 2, with
close to $1,000,000
taken out to date.
With the discovery

at Mississippi and
the production from
Kentucky, more than
25% of the second

target has been
achieved before the
results of Niobrara
and the Eagle Ford
are factored in.

| feel privileged to
be chairman of this
company and able to
work with Dr Mark
Hart, a man whom

| respect for both

his integrity and his
technical ability. For
a company the size
of Austin to have
such technical depth
in its employees is
truly amazing. | am
also delighted to be
working alongside
Nigel Hartley, whose
strong financial
experience with Oil
Search augments
the talent of this
board in knowing
the ropes of how to
grow a company. The
board is acting as a
team united in its
mission of creating

shareholder wealth.

We are confident that

in the coming year

shareholders will be

able to harvest some
of the fruits of this
year’s hard work. An
early start has been
made with significant
hydrocarbons
discovered at
flagship properties in
Colorado and Texas,
and Independent
consultant Gustavson
Associates confirming
the potential of these
projects.

Yours sincerely

(// Af
\ 149
Mr Richard Cottee

Chairman of
the Board



LETTER FROM SENIOR MANAGEMENT

° Austin Exploration Limited & Controlled Entity ABN 98 114 198 471

Managing
Director of Austin
Exploration —
Wm. Mark Hart

COO of Austin
Exploration and
President & CEO
of USA AusCo
Petroleum Inc. -
Guy Goudy

It has been an
exciting and
vigorous year with
the acceleration

of exploration and
production activities
for the shareholders
and stakeholders of
Austin Exploration.
It began when the
company secured
our outstanding
Chairman Richard
Cottee who is a highly
talented, seasoned
and motivated oil
and gas expert. His
primary focus is
adding shareholder
value and his
management team is
fully aligned behind
him. Richard’s “500
Squared” program
aims for company
sustainability by
taking $500,000

out of the non-
operational cost
structure and
achieving 500

Bblde of oil and gas
production by June
30th 2013. Your
management team
is fully committed
to achieving these
results, and is well on
its way to achieving
these important
milestones ahead of
expectation.

Under Richard’s
leadership the
company was able

to raise the required
funds to implement
an aggressive

drilling schedule in
Austin’s two large
properties in Texas
and Colorado. These
are in two of the
three largest oil
producing basins in
North America - the
Eagle Ford and Austin
Chalk formations.
The funds available
allowed the company
to simultaneously
progress drilling its
excellent properties
in Mississippi and
Kentucky. The
company has had as
many as 3 to 5 drilling
rigs in operation
simultaneously
through the summer
and fall this year. This
level of activity is
projected to continue
into the future. The
company is drilling to
secure the property
and mineral rights of
the largest acreage
blocks that contain
almost 20,000 acres,
while simultaneously
continuing drilling
operations in all four
states: Colorado,
Texas, Mississippi

and Kentucky. Our
company retains
majority ownership
over its properties

in Texas, Colorado,
and Kentucky, and is
the operator in each
of these states. The
company is taking
control of its destiny.

The company’s
cornerstone is its
people - a highly
talented technical
group of geologists
and petroleum,
mechanical, electrical
and civil engineers.
The company also has
excellent partnerships
with geophysicists
and geologists. Our
people and partners
make our company.
The company
continues to operate
without any lost

time or accidents
and there have been
no environmental
violations.

The primary focus
for the company is
to develop its oil-rich
resource base with
production of gas as
it is produced with
the oil. The company
is well positioned

to serve both an oil
market and a gas
market. The recent

independent resource
report completed

by Gustavson and
Associates Inc.
project the company
to have in excess of
31 million barrels of
oil and some 11 BCF
of gas. Most recently
our oil and gas

strikes in the Birch

#3 well in Burleson
County, Texas have
test flowed well
above expectation.
Obviously, this
business carries
operational/financial
risk, and at this time
we feel comfortable
that these issues

are under control.
The shareholders
have a very exciting
company and the
management team is
working six and seven
days a week to ensure
outstanding results.

Thank you for your
support and help,

Dr. Wm. Mark Hart
Managing Director/
CEO

Mr. Guy T. Goudy
COO & President/
CEO — USA AusCo
Petroleum



REVIEW OF OPERATIONS AND ACTIVITIES

Progress at principal oil and gas projects

U.S.A. (AUSCO PETROLEUM INC)

TEXAS

BIRCH EAGLE FORD PROJECT, BURLESON COUNTY

HIGHLIGHTS

= The Company controls
93.5% of 5000 acre
property.

= Three vertical well
programme designed to
test several formations
including the Austin Chalk,
the Eagle Ford Shale, the
Georgetown, the Buda
and the Taylor Sands (gas)
is underway.

BIRCH #1 KRUEGER WELL:

= Successfully drilled to
target depth of 9325 ft.

= Flowed initially at
95BOEPD from the Eagle
Ford Shale formation.
Logs confirm 270 ft thick
section of the Eagle Ford
with high organic content,
high resistivity and a high
brittleness index making
it an excellent candidate
for a horizontal well with
multiple frac stages.

= Preparations to connect to
the local pipeline for gas
sales are underway.

= Several hydrocarbon
bearing zones were
intersected whilst drilled.
These Included the Austin
Chalk, the Eagle Ford,
the Taylor Sands (gas),
the Buda and the
Georgetown formations.
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BIRCH # 3 SCHWARTZ/
GALBREATH WELL

= Successfully drilled to a
total measured depth of
13,213 ft with a 4000ft
horizontal leg drilled into
the Austin Chalk.

= The Company believes it
has intersected a large oil
reservoir at approximately
10,675 ft as a large gas
kick produced a 40 ft gas
flare whilst 20 barrels of oil
were returned to the pits
over several hours.

= Completion procedures are
underway for this well to
be placed into production,
which is expected to occur
before the end of 2012.

YOLANDA VILLAREAL NO. 1.
DIMMIT COUNTY

= Located in Dimmit County,
Texas.

= 36% W.Il. (Working
Interest) & 27.36% NRI
(Net Revenue Interest).

= The well is producing from
the Austin Chalk.

= Total production to date is
27,281 barrels of oil.

U.S.A. (AUSCO PETROLEUM INC)

COLORADO

PATHFINDER NIOBRARA SHALE PROJECT

Niobrara play —
oil production shows

HIGHLIGHTS

PATHFINDERC11—-12 #1
WELL

= Company controls 85% of
approximately 11,500 acre
property.

= Successfully drilled to
target depth of 5920 ft.

= Drilling of the Company’s
first major horizontal
non-conventional oil
programme is underway.

= The logs indicate the
presence of the Niobrara
Shale in three benches
(A,B &C) ranging from
5175 ft- 5453 feet,
totalling approximately
200 feet thick of potential
pay zones in the Niobrara.

= QOil sheens were also
encountered in the mud
returns whilst drilling at
several intervals ranging
from approximately 3500ft
to 5900 ft in the Pierre,
Niobrara, Greenhorn and
Codell formations.

= A thorough analysis of the
initial log data has been
completed. These results
have been analysed and
compared to two of the
most productive Niobrara
wells in the Wattenberg
Field (DJ Basin). In
consultation with several
geologists, geophysicists
and petroleum engineers,
the log results from the
Pathfinder #1 well appear
comparable if not better
than these wells.

Area of Niobrara
Carbonate
Deposition

= Due to the “tight -
hole” confidentiality
of this project, specific
log readings and
measurements cannot
be made public at this
time. However, the
Company can confirm
that resistivity levels are
in the top echelon for
productive wells in the DJ
Basin. The Weatherford
Mud logs reveal that the
cuttings from the Niobrara
have a very high organic
content and that the
well has intersected the
oil productive window
of Niobrara formation in
the DJ Basin. Further, the
Weatherford mud logs
reveal a high brittleness
index, low clay content
and high levels of calcite
which infers that the
fracability of the well
should be excellent.

{all benches) |

Drilling of the horizontal

is well underway. The
Company has skidded the
well approximately 20 ft
which puts the Company
ahead of schedule in terms
of meeting 2 of its 3-well
commitment for fiscal
year 2013.

Niobrara A, B, and C
have not been drilled
horizontally or even
treated in this area —
when the wells in the
Northern DJ Basin were
treated, especially in the
B sections of the Niobrara,
the production and
property values
increased significantly.



REVIEW OF OPERATIONS AND ACTIVITIES

Progress at principal oil and gas projects

U.S.A. (AUSCO PETROLEUM INC)

MISSISSIPPI
ADAMS COUNTY

As announced to the ASX
on the 23rd of July 2012 the
Company has agreed to drill
a fourth well in the Bourke
field which is expected

to commence in the first
calendar quarter of 2013.

BOURKE #4 WELL

= The well flowed at an
initial 24 hour production
rate of 248 BOPD.

= Successfully drilled to
target depth of 6410 ft in
July 2012.

= Production facilities
nearing completion.
Expected to be in
production in October
2012.

= The well is producing from
the Wilcox formation.

= 50% W.I.
ARMSTRONG WELL

= The well is producing from
the Wilcox formation.

= Total oil production to date
is 31,379 barrels of oil.

= 50% W.I.

COMMENCEMENT WELL

= The well is producing from
the Wilcox formation.

= Total oil production to date
is 35,308 barrels of oil.

= 50% W.I.
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KENTUCKY

KENTUCKY EXPLORATION INC

(JOINT VENTURE WITH NEWTAK PTY LTD)

Since drilling began in
August of 2011, Kentucky
Exploration, LLC, a wholly-
owned subsidiary of Austin
Exploration, and Joint
Venture partner Newtak,
have experienced a
stabilized production rate of
approximately 20 -25 barrels
of oil per day with an
ultimate goal of 30 barrels
per day by the end of 2012.

INDEPENDENT
CONSULTANT’S
ANALYSIS

Independent consultant
Gustavson Associates
provided a reserves report
of the Company’s flagship
projects in Colorado and
Texas which estimated
reserves ranging from P90
probability figures of 22.30
million barrels of oil and
40.51 billion cubic feet of gas
to P10 probability figures of
45.87 million barrels of oil
and 114.95 billion cubic feet
of gas.

WORKPLACE AND
ENVIRONMENTAL
SAFETY

The Board of Austin is
extremely pleased to
report that there have been
no safety or phase one
environmental incidents
over the past year. With the
continual drilling operations
that are taking place in the
US, the Board commends
its US team on this excellent
achievement. The Company
places a large emphasis on
the safety of all its people
from its own employees to
external contractors at its
well sites. The Company
has employed the full time
services of Ms Jennifer
Ramage as its Safety and
environment co-ordinator.
It is now mandatory that
the Company'’s staff attend
quarterly safety sessions at
its headquarters in Denver
Colorado as well as several
OSHA safety programmes
that are held throughout
the year.

AUSTRALIAN ASSETS
(AUSTIN EXPLORATION LIMITED)

AUSTIN EXPLORATION (“AKK”) CURRENTLY HOLDS
ONE OIL AND GAS ASSET IN AUSTRALIA.

COOPER BASIN

PEL 105 OIL AND GAS PROJECT

= AKK holds a 50% Joint
Venture with Beach Energy
Limited (ASX:BPT).

= The Joint Venture was
granted an extension to
drill the Pirie #1 well due to
continuing flooding issues
within the licence area.
Drilling operations for this
well must now commence
by July 2013. PEL 105 is
located in a low laying
region on the northern side
of Coopers Creek and near
the southern part of the
Coongie Lakes. Localised
rainfall events across the
Cooper Basin over summer
2011 and into 2012 have
prevented rig access to
the site.

= PEL 105 s an area of 437
square kilometres, located
approximately 60 kilometres
north of Moomba in
South Australia.

= P10 reserves for the Pirie #1
well is estimated at
23 million barrels of oil.

= Estimated recovery of
1 million barrels of oil per

well.

= Estimated well life of
nine years.

= Estimated spacing allows
for five additional wells on

the licence.

The Petroleum Exploration
Licence (PEL) 105 prospect is
surrounded by producing oil
and gas fields, some of which
are the largest in the Cooper
Basin — Australia’s most prolific
onshore oil and gas province.
Within the boundaries of PEL
105, but excised from it, are
the Bimbaya Field (19 BCF of
gas), the Bookabourdie

Field (80 BCF of gas), and the
Merupa Field (1.5 BCF of gas).

The initial Pirie-1 well holds
un-risked P10 OOIP of 23
MMbbl and P50 OOIP 2
MMbbl. Estimated recovery
from the initial well is 1M B/O
with nearly 65% occurring
during first four years. With
success, five additional wells
may be drilled on the licence.

Existing production is located
to the northeast of the

Pirie-1 (Kudrieke) and to the
southwest (Moorari). Like
the targeted area of the
Pirie-1 well, this production is
emanating from the upthrown
fault traps. Re-interpretation
of geophysical data has
allowed BPT/AKK to identify a
large hydrocarbon

target between the producing
Moorari and Kudrieke fields.

The Cooper Basin is a large
sedimentary basin covering
some 130,000 km2 and is
located in north east South
Australia and south west
Queensland. Hydrocarbons
were first discovered in the
Cooper Basin in 1963 and
today it hosts some 160 gas
fields and 75 oil fields. The
Nappamerri and Patchawarra
Troughs provide the source
rocks for all oil and gas
accumulations discovered in
the Cooper Basin to date.

COMPETENT PERSONS
STATEMENT

In accordance with ASX and
AIM rules, the information

in this release has been
reviewed and approved

by Mr. David T. Greene, Sr.
Reservoir Engineer, Fidelity
Exploration and Production
Company. Mr. Greene holds a
Bachelor of Science Degree in
Earth Science and a Master of
Science Degree in Petroleum
Engineering and has over 30
years of oil and gas experience
including exploration drilling,
completion and production.
His background also includes
evaluation, design and
implementation of improved
and enhanced oil recovery
projects as well as pressure
transient analysis, fluid
properties and petrophysics.
He is a member of the Society
of Petroleum Engineers and
the American Association

of Petroleum Geologists.

Mr. Greene has the relevant
experience within the
industry and consents to the
information in the form and
context in which it appears.
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The Board of

Austin Exploration
Limited (Austin)
seeks to practice

the highest ethical
and commercial
standards while
executing its
responsibilities

in directing the
business and

affairs of the Group
on behalf of its
shareholders by
whom they are
elected and to whom
they are accountable.

The Board of Austin
has considered

the principles of
good corporate
governance and
best practice
recommendations
as published by

the ASX Corporate
Governance Council
(ASXCGC) on 30
June 2010. ASX
Listing Rule 4.10.3
requires the Group
to disclose the extent
to which it follows
or diverges from
these best practice
recommendations in
its Annual Report.

Additional
information relating
to corporate
governance practices
that the Group has
adopted can be
found on the Group’s
web site: www.
austinexploration.
com.au.

THE ROLE OF
THE BOARD AND
MANAGEMENT

The Group has formalised
and disclosed the roles and
responsibilities of the board
and those delegated to
senior management.

The Board of the Group is
responsible for the overall
corporate governance

of Austin, including its
ethical behavior, strategic
direction, establishing

goals for management and
monitoring the achievement
of those goals with a

view to optimising Group
performance and maximising
shareholder value.

The role of management

is to support the Chief
Executive Officer and
implement the running of
the general operations and
financial business of the
Group, in accordance with
the delegated authority

of the Board. Full details
of the matters reserved to
the board and to senior
management are available
on the Group’s web site at
www.austinexploration.com.au.

Scheduled meetings of the
Board are held at least eight
times a year and the Board
meets on other occasions
to deal with matters that
require attention between
scheduled meetings. The
responsibility for the
operation and administration
of the consolidated entity is
delegated by the Board to
the Chief Executive Officer.

The Board is responsible for:

= Setting the strategic
direction of the Group
and establishing goals to
ensure these strategic
objectives are met;

= Appointing the Chief
Executive Officer,
setting objectives for
the Chief Executive
Officer and reviewing
performance against
those objectives, ensuring
appropriate policies
and procedures are in
place for recruitment,
training, remuneration and
succession planning;

= Monitoring financial
performance including
approval of the annual
and half-yearly financial
reports and liaison with
the Group’s auditors;

= Ensuring that risks

facing the Group and

its controlled entities
have been identified
ensuring that appropriate
and adequate controls,
monitoring and reporting
mechanisms are in place;

= Receiving detailed
briefings from senior
management on a regular
basis during the year;

= Approving the Boards of
Directors of subsidiary
companies; and

= Ensuring the Group
complies with the law and
conforms to the highest
standards of financial and
ethical behavior.

= Ensuring the market and
shareholders are fully
informed of material

developments.

Austin has obligations to

its stakeholders to ensure
the Group is managed

with appropriate due
diligence and that all
necessary processes are
implemented to minimise
risk and maximise business
opportunities. To this end, all
commercial arrangements,
capital expenditure,
operational expenditure

and other commitments are
appropriately documented
and have been authorised
by either the Chief Executive
Officer or the board as
appropriate.

The composition of the
Board is determined

in accordance with the
Group’s constitution and
the following principles and
guidelines:

= The Board should comprise
of at least three Directors
with at least two Non-
Executive Directors;

= The Board should
comprise of Directors
with an appropriate range
of qualifications and
expertise; and

= The Board should meet
formally at least eight
times per annum and
informally on an as
required basis with all
Directors being made
aware of, and having
available, all necessary
information, to participate
in an informed discussion

of all agenda items.

DIRECTORS IN OFFICE

At the date of this statement
the following directors are
the Group’s directors and
their independence is noted
in the table:

NAME POSITION

= Is not a substantial
shareholder of the Group or
an officer of, or otherwise
associated directly with, a
substantial shareholder of
the Group;

INDEPENDENT

Mr Richard Cottee Non-Executive

Chairman of the

Board

Mr Guy Goudy

Executive Director

and Chief Commercial

Officer

Dr William Mark Hart Executive Director

and Chief Executive

Officer

Mr Nigel Hartley

Director

Non-Executive

Mr Dominic Pellicano Non-Executive

Director

The skills, experience,
expertise and tenure of each
director are disclosed in the
Directors’ Report within this
Annual Report.

DIRECTOR
INDEPENDENCE

The board considers non-
executive director’s Richard
Cottee and Nigel Hartley

as independent as defined
under the guidelines of the
ASX Corporate Governance
Council. Dominic Pellicano,
Guy Goudy and Mark Hart are
not considered independent.

In assessing the independence
of directors, the board follows
the ASX guidelines as set out
below:

An independent director
is @ non-executive director
(i.e. is not a member of
management) and:

= Within the last three years
has not been employed in
an executive capacity by the
Group or another Group
member, or been a director
after ceasing to hold any
such employment;

= Within the last three years
has not been a principal
of a material professional
adviser or a material
consultant to the Group or
another Group member,
or an employee materially
associated with the service
provided;

= Is not a material supplier
or customer of the Group
or other Group member, or
an officer of or otherwise
associated directly or
indirectly with a material
supplier or customer;
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= Has no material
contractual relationship
with the Group or another
Group member other than
as a director of the Group;

= Has not served on the
board for a period which
could, or could reasonably
be perceived to, materially
interfere with the
director’s ability to act in
the best interests of the
Group; and

= Is free from any interest
and any business or other
relationship which could,
or could reasonably be
perceived to, materially
interfere with the
director’s ability to act in
the best interests of the
Group.

Mr Pellicano is not
considered to be
independent because of

his financial interest in
Newtak Pty Ltd, which has

a joint venture with Auslo
Petroleum Inc (formally Aus-
tex Exploration Inc, a wholly
owned subsidiary of Austin
Exploration Limited) relating
to the Park City and Sebree
oil and gas projects.

Through the Remuneration
and Nominations
Committee, which has

met informally during the
current financial year to
consider appointments to
management and the board,
directors would consider
the balance of skills and
experience required of
board members for the size
and state of development
of the Group. The board
believes that it has the right

numbers and skill sets within
its board members for the
current size of the Group,
and is confident that each
non-executive director brings
independent judgement to
bear on board decisions.

Where additional skills are
considered necessary for
specific purposes, access
is made to independent
professional advice at the
expense of the Group.

CHAIRMAN AND CHIEF
EXECUTIVE OFFICER

The ASXCGC
Recommendations
recommend that the
chairperson be independent.
Mr Cottee is considered
independent by the board
under the guidelines as

set out.

The roles of Chairman and
Chief Executive Officer are
not exercised by the same
individual.

APPOINTMENT TO
THE BOARD

The Board has appointed

a Remuneration and
Nomination Committee to
identify and recommend
potential director
appointments. Where a
casual vacancy arises during
the year, the Committee has
procedures to select the
most suitable candidate with
the appropriate experience
and expertise to ensure a
balanced and effective board.
Any director appointed
during the year to fill a casual
vacancy or as an addition

to the current board, holds
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office until the next Annual
General Meeting and is then
eligible for re-election by the
shareholders.

A copy of the Remuneration
and Nomination Committee’s
Charter is available on the
Group’s web site at www.
austinexploration.com.

au. New directors receive

a letter of appointment
which sets out the terms

of their appointment. On
appointment, an induction
program is available to
directors that include
one-on-one sessions with
members of the senior
management team.

EVALUATION OF SENIOR
EXECUTIVES

Senior executives, including
the Chief Executive

Officer have a formal job
description and letter of
appointment describing
their term of office, duties,
rights, responsibilities

and entitlements upon
termination.

The performance of senior
executives is reviewed
annually before the budgets
are approved for the next
financial year. This process
is a formal one with the
executive’s performance
assessed against Group,
division and personal
benchmarks. Benchmarks are
agreed with the respective
senior executives and
reviews are based upon

the degree of achievement
against those benchmarks.

Induction procedures are in
place to allow new senior
executives to participate fully
and actively in management
decision-making. The
induction program includes
orientation of:

= The Group’s financial
position, strategies,
operations and risk
management policies; and

= The respective rights,
duties, responsibilities
and roles of the board and
senior executives.

A performance evaluation for
senior executives has taken
place in the reporting period
and was in accordance with
the process disclosed.

ETHICAL BUSINESS
PRACTICES

The Group has adopted a
Code of Conduct to maintain
confidence in the Group’s
integrity, its legal obligations
and the expectations of its
stakeholders.

The Group is committed to
being a socially responsible
corporate citizen, using
honest and fair business
practices, to act in the best
interests of clients so as to
achieve the best outcome for
shareholders.

The Board has procedures

in place for reporting any
matters that may give

rise to unethical practices

or conflicts between the
interests of a director or
senior executive and those of
the Group. These procedures
are reviewed as required

by the board. The Code of
Conduct is available on the

Group’s web site at www.
austinexploration.com.au.

SHAREHOLDING AND
TRADING

The Board encourages
directors and senior
executives to own shares

in the Group to further

link their interests with the
interests of all shareholders.
Trading of shares by directors
or senior executives is
prohibited under certain
circumstances and as
described in the ASX Listing
Rules and during certain
periods of the financial
year. A director or senior
executive must not deal

in the Group shares at any
time when he or she has
unpublished information
which, if generally available,
might affect the share price.
Directors are required to
notify the Chairman and the
Company Secretary prior to
any dealing.

The Share Trading

Policy is available at the
Group’s web site at www.
austinexploration.com.au.

INSURANCE

The Group has in place a
Directors and Officers liability
insurance policy providing a
specified level of cover for
current and former Directors
and executive Officers of

the Group against liabilities
incurred whilst acting in their
respective capacity.

AUDIT COMMITTEE

The Board has established
an Audit Committee
comprising of three Board
members. This committee
operates under a charter
to enable it to perform its
role and responsibilities.
The Charter is available

at the Group’s web site at
www.austinexploration.
com.au. Where considered
appropriate, the Group’s
external auditors and the
Group’s management are
invited to attend meetings.
The members of the Audit
Committee are:

Chair:
Mr Dominic Pellicano

Member:
Mr Nigel Hartley

Member:
Mr Richard Cottee.

The qualifications of
members of the committee
together with their
attendances at committee
meetings is disclosed in the
Directors’ Report within this
Annual Report.

The role of the Audit
Committee is to assist
the board fulfill its
responsibilities and
monitoring the following:

= Effective management of
financial risks;

= Reliable management
reporting;

= Compliance with laws and
regulations in respect to
financial reporting;

= Maintenance of effective
and efficient audits;

= Meeting with external
auditors on a twice-yearly
basis and informally as
circumstances require; and

= Recommending to the
board the appointment,
rotation, removal and
remuneration of the
external auditors, and
review their terms of
engagement, and the
scope and quality of the
audit.

The Audit Committee
provides the board with
additional assurances
regarding the reliability of
financial information for
inclusion in the financial

statements.

To that extent, the Chief
Executive Officer, Chief
Financial Officer and the
Company Secretary are
required to declare to the
board that in their opinion
the Financial Statements
and notes to the Accounts
within the Annual Report
are in accordance with

the Corporations Act

2001, comply with the
Accounting Standards and
the Corporations Regulations
2001 and give a true and fair
view of the financial position
of the Group and are based
upon a sound system of risk
management and internal
compliance and control
prior to the signing of the
Directors’ Declaration in the
Annual Report.

The committee is chaired
by a director who is not the
chairman of the board.

PERFORMANCE OF
DIRECTORS

In accordance with Principle
8(1) of the ASX Corporate
Governance Principles and
Recommendations the board
is required to conduct a
review of the performance of
its directors and the board’s
function as a whole during
the period. The evaluation of
directors was undertaken in
June 2012.

INDEPENDENT ADVICE

The Board recognises that
in certain circumstances
individual directors may
need to seek independent
professional advice, at the
expense of the Group. Any
advice so received will be
made available to other
directors.

TIMELY AND BALANCED
DISCLOSURE

The board recognises the
need to comply with ASX
Listing Rule 3.1 concerning
continuous disclosure.

At each meeting of directors,
consideration is given as to
whether notice of material
information concerning the
Group, including its financial
position, performance,
ownership and governance
has been made available to
all investors.

The Continuous Disclosure
Policy also requires senior
executives in possession
of disclosable information
to comply with that policy.
The Continuous Disclosure
Policy is available on the
Group’s web site at www.
austinexploration.com.au.
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COMMUNICATION
WITH SHAREHOLDERS

The board aims to ensure
that shareholders, on
behalf of whom they act,
are informed of all major
develop-ments affecting
the Group’s activities and
its state of affairs, including
information necessary to
assess the perform-ance of
the directors.

Communication with
shareholders is achieved
through the distribution of
the following information:

= The Annual Report
is available to all
shareholders;

= The Half Yearly Report
which is available on the
Group’s web site;

= The Annual General
Meeting and other
meetings called to obtain
shareholder approval
for board action as
appropriate. Shareholders
are encouraged to attend
and participate at the
Group’s Annual General
Meeting and other General
Meetings;

= Letters to shareholders
when considered to
be appropriate and
informative;

= Announcements to the
Australian Securities
Exchange; and

= Investor information
through the Group’s
internet portal at www.
austinexploration.com.au.

The Group strives to ensure
that Group announcements
via the ASX are made in a
timely manner, are factual,
do not omit material
information and are
expressed in a clear and
objective manner.

SHAREHOLDERS’ ROLE

The shareholders of the
Group are responsible for
voting on the election of
directors at the Annual
General Meeting in
accordance with the
constitution.

All directors are subject to
re-election by rotation, no
later than every three years.

The Annual General Meeting
also provides shareholders
with the opportunity to
express their views on
matters concerning the
Group and to vote on

other items of business for
resolution by shareholders.

The Group’s auditor, Grant
Thornton Pty Ltd, make
available a partner of the
firm (Mr Brad Taylor or
other), to be in attendance at
the Annual General Meeting
and to be available to answer
shareholder questions in
relation to the audit.

DIVERSITY

Diversity includes, but is
not limited to, gender,
age, ethnicity and cultural
background. The Group is
committed to diversity and
recognises the benefits
arising from employees
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and board diversity and the
importance of benefitting
from all available talent. A
copy of the Group’s diversity
policy is available at the
Group’s website at www.

austinexploration.com.au.

The Group will annually
monitor the progress and
effectiveness of objectives
developed in the policy. Give
the size and nature of the
Group’s workforce the Group
has chosen not to implement
measurable objections on
which the Group will report.

RISK MANAGEMENT

The entire board is
responsible for overseeing
the risk management
function. The Group believes
that it is crucial for all board
members to be a part of the
process.

The board is responsible
for ensuring the risks and
opportunities are identified
on a timely basis.

The board has a number

of mechanisms in place to
ensure the management’s
objectives and activities

are aligned with the risks
identified by the Board.
These include the following:

= Implementation of board
approved operating plans
and budgets;

= Board monitoring of
progress against these
budgets, including
the monitoring of key
performance indicators of
both a financial and non
financial nature; and

= The establishment of
committees to report on
specific risk as identified.

Internal Risk Management
System Compliance

Management is accountable
to the Chief Executive Officer
to ensure that operating
efficiency, effectiveness

of risk management
procedures, internal
compliance control systems
and controls and policies
are all being monitored.
Management has designed
and implemented a risk
management and internal
control system to manage
the Group’s material
business risks and reports to
the board at each meeting
on the effective management
of those risks. The Group
has developed a series of
operational risks which

the Group believes to be
inherent in the industry in
which the Group operates.
These include:

Changed operating,
market or regulatory
environments;

= Fluctuations in demand
volumes;

= Fluctuations in commodity
prices;

= Fluctuations in exchange
rates; and

= Increasing costs of
operations.

These risk areas are provided
here to assist investors better
understand the nature of

the significant risks faced by
the Group.

The board requires the
Chief Executive Officer,
Chief Financial Officer and
the Company Secretary
every half year to provide
a statement confirming
that a sound system of risk
management and internal
control is in place and that
the system is operating
effectively in all material
respects in relation to
financial risks. The board has
received that assurance.

MONITORING
PERFORMANCE

The Board and senior
management monitor the
performance of all divisions
through the preparation

of monthly management
accounts. The monthly
management accounts

are prepared using accrual
accounting techniques and
report each business unit’s
result as contribution after
overhead allocation. These
monthly management
accounts are compared to
monthly budgets, which have
been set allowing for the
seasonality of anticipated
revenues and costs in each of
the divisions.

The monitoring of the
Group’s performance by
the board and management
assists in identifying the
correct allocation of
resources and staff to
maximize the overall return
to share-holders.

A performance evaluation
for senior management was
undertaken during the year
and was in accordance with
the process developed by the
board for that purpose.

Details of the structure of
non-executive directors’
and senior executives’
remuneration are included
in the Remuneration Report
within the Directors’ Report
in this Annual Report.

During the year the board
undertook an informal
performance review of the
board, its committees and
its directors. The conclusions
of the self assessment of
the board’s performance
during the previous year and
any recommendations for
improvement which become
apparent from that review
are discussed by the board.

The performance evaluation
was undertaken using the
process disclosed above.

NOMINATION AND
REMUNERATION

Remuneration and
Nomination Committee

The Board established

a Remuneration and
Nomination Committee
comprising of the Chairman
Nigel Hartley, Mark Hart and
Richard Cottee on 6 June
2012.

The role of the Remuneration
and Nomination Committee
is to make recommendations
to the board on the following
matters:

= Determine the appropriate
size and composition of
the board;

= Determine the terms and
conditions of appointment
to and retirement from the
board;

= Develop appropriate
criteria for board
membership;

= Reviewing membership
of the board and
proposing candidates
for consideration by the
board;

= Arranging a review of the
board’s own performance;

= Reviewing the
remuneration and
incentive framework
for the CEO and Non-
Executive Directors;

= Determining the Group’s
remuneration plans,
policies and practices; and

= Considering general
remuneration policies and
practices, recruitment
and termination policies
and superannuation
requirements.

The committee did not meet
formally during the year.

The Remuneration and
Nomination Committee
Charter is available at the
Group’s web site at www.
austinexploration.com.au.

As per the changes
introduced by the
Corporations Amendment
(Improving Accountability
on Director and Executive
Remuneration) Act 2011,
Key Management Personnel
(KMP) and their closely
related parties of the
Group are prohibited from
hedging their exposure to
incentive remuneration for
arrangements entered into
on or after 1 July 2011.

There are no retirement
schemes or retirement
benefits other than statutory
benefits for non-executive
directors
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DIRECTORS’
REPORT

The Directors of
Austin Exploration
Limited (“Austin”)
present their report,
together with the
financial statements
of the Group, being
the Group and its
controlled entities,
for the financial year
ended 30 June 2012.

DIRECTORS

Directors in office during the
year and to the date of this
report are:

MR DOMINIC
PELLICANO

Non-Executive Director
(Appointed a director on
25 July 2008)

Dominic has been in private
practice as a Certified
Practicing Accountant (CPA)
and a Legal Practitioner

for over 30 years. He is
currently the senior partner
in the Accounting firm of
Pellicano & Giovannucci
which he founded in

1970. He is a Fellow of

the Taxation Institute of
Australia, a member of the
Law Institute of Victoria and
a CPA, Australia. Dominic
has extensive experience in
financial management and
corporate governance and
specialises in Taxation Law
and Estate Planning.

MR GUY THOMAS
GOUDY

Executive Director and
Chief Commercial Officer
(Appointed a director on
13 July 2009)

Guy trained at the University
of Technology, Sydney (UTS)
where he holds various
formal qualifications in
Business Studies. For the
three years prior to his
appointment, Guy was
employed in the financial
services sector and has been
an authorised representative
with a leading stock broking
and financial advisory firm.

DR. WILLIAM MARK
HART

Executive Director and
President/Chief Executive
Officer (Appointed to the
board on 15 September
2010)

Dr. Hart has more than 35
years of executive experience
across the world in a number
of major mining and energy
companies, including
Standard Oil Minerals,
Newmont Mining Company,
Cyprus AMAX Minerals
Company, Consol Energy, and
leading clean-energy power
generation company, NRG
Energy Inc. and American
Electric Power Fuel Supply
Company.

President of Colorado-based
energy consultancy, MATH
Energy 1, Dr. Hart also serves
as a Visiting Professor at the
Colorado School of Mines,
where he teaches classes in
carboneous fuels-to-liquids,
gas and power, and is an
Adjunct Professor.

Dr. Hart has successfully led
organizations of between
200 and 10,000 employees
in a variety of executive
capacities in the United
States, Australia, Italy,
Canada, Latin America,
Europe and the Middle East.

MR NIGEL HARTLEY

Non-Executive Director
(Appointed 3 August 2011)

Mr Hartley is a Chartered
Accountant who has recently
retired after a very successful
20 year career with Qil
Search Limited. Mr Hartley
acted as the Chief Financial
Officer for 12 years, and was
responsible for raising over
USS4 billion debt for Oil
Search as part of the US$14
billion project finance raised
for the PNG LNG Project. Mr
Hartley also helped establish
QOil Search’s innovative
Sustainability Department

in 2010 to encompass the
Company’s landowner
management, government
liaison and community
benefits programs. Prior to
Oil Search, he held a senior
financial controller position
with both Rio Tinto and
Niugini Mining.

Other current listed
directorships: Roc Oil Limited

MR RICHARD COTTEE

Non-Executive Chairman of
the Board (Appointed 24
March 2012)

Mr Cottee was at Queensland
Gas Company (“QGC”)
where he held the position
of Managing Director from
2002 until 2008 when the
Company was taken over in a
friendly acquisition by the BG
Company. Over this period
QGC grew from a market
capitalisation of around

$20 million to an ASX100
company with a market
capitalisation of $5.7 billion.
Prior to his role at QGC, Mr
Cottee worked in the utility
sector as Vice President and
Managing Director of NRG
Energy Ltd in London, and
Chief Executive of CS Energy
Ltd in Brisbane. Mr Cottee

is a lawyer by background
and commenced his career
with Allens Arthur Robinson
before holding commercial
positions with Itochu and
Santos. He also spent six
years with Freehills, Allens

& Mallesons covering the
resource sector and six years
as an Executive Director of
Cyprus Australia Coal.

Other current listed
directorships: Central
Petroleum Limited.
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MR CHRIS HODGE

Non-Executive Director
(Appointed 6 September
2011, Resigned on 24
January 2012)

Mr Hodge had 35 years of
wide-ranging experience

in the oil and gas industry
across Australia, the US and
several other countries. Mr
Hodge’s significant oil and
gas experience includes
previous senior executive
positions with Adelphi
Energy Limited, where he
acted as Managing Director,
Mitsui, Ampolex and EIf
Aquitaine. Chris is currently
on the Board of ROC Oil
Limited and is a technical
consultant to Mitsubishi
Australia. Mr Hodge’s
involvement with Ampolex
included responsibility

for exploration and other
operations both in Australia
and overseas while his role
with Mitsui resulted in

commercial discoveries (e.g.

Cliff Head) and a variety of
field acquisitions.
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DR.JAMES MICHAEL
EDWARDS

Non-executive director
(Appointed a director on 14
March 2006, Resigned on 8
September 2011)

Dr. Edwards has been
actively engaged in USA and
international oil exploration
and exploitation for more
than 30 years. He has
participated in oil and gas
discoveries in Australia,
Columbia, Equatorial
Guinea, France, Norway,
Trinidad, Thailand, the
United Kingdom and the
United States of America.
Dr. Edwards has held senior
executive positions with
Tenneco Oil Company, Triton
Corporation, and Daytona
Energy Corporation.

DIRECTOR

DIRECTOR’S MEETINGS

COMPANY
SECRETARY

MR DAVID JOHN NAIRN

(Appointed on 31 January
2011)

Mr Nairn is a fellow of both
the Institute of Chartered
Accountants and CPA
Australia and has extensive
experience as an auditor
and corporate advisor. He
has dealt with a variety of
listed companies and their
Board while performing
their audits.

DIRECTORS’ MEETINGS

The number of directors
meetings and number of
meetings attended by
each of the directors of the
Group during the financial
year are:

A B A B
Dominic Pellicano 13 13 2 2
James Edwards 3 3 - -

PRINCIPAL ACTIVITIES

The principal activities of

the Group during the year
consisted of the accumulation
and operation of mineral
prospective areas and the
exploration for oil and gas

in both the United States of
America and Australia.

FINANCIAL POSITION

The net loss after income tax
of the Consolidated Entity
for the year ended 30 June
2012 was $2,298,119. (2011:
$655,008).

DIVIDENDS PAID OR
RECOMMENDED

No dividends were paid or
declared since the start of the
year. No recommendation

for payments of dividend has
been made.

AUDIT COMMITTEE MEETINGS

Richard Cottee 2 2 - -
Nigel Hartley 8 11 2 2
Guy Goudy 13 13 2 2

Chris Hodge 4 6 - -
William Hart 12 13 2 2

A Number of Meetings attended

B Number of Meetings held while the director was in office

The Group notes that

a Remuneration and
Nominations Committee
existed however it did
not formally meet during
the year.

REVIEW OF OPERATIONS

A review of the operations of the economic entity during the financial year and the results of those operations are as follows:

A) EXPLORATION

| UNITED STATES AUSTRALIA

Prospect
Name

Well Name(s)

Location

Ownership
Interest

Partners /
Operators

Objective /
Focus

Independent
Evaluations

Current
Status

Next Steps

Armstrong North Carrizo

Adam County,
Mississippi USA

Dimmitt County,
Texas USA

Working Interest 50% Working Interest
Revenue Interest BCP =45%
37.5% ACP=36%
NRI=27.36%

Aldridge Operating Alamo Operating

Company - Dow Company

Tate Energy LLC

Re-entry of once (o]]]
Dual Lateral
Austin- Chalk

uncommercial
Well targeting
Wilcox formation

BARRY L. WHELAN,
P.Geo., F.G.A.C.
Vancouver, B.C.

V6C 1G

Ameritex, San
Antonio Texas

In production In production

- On pump —On pump

Monitor daily

Monitor daily

production production

Birch Eagle Niobrara

Ford Project Shale Project

Ellislie Yolanda Villarreal Birch Eagle Pathfinder The Pirie-1
Plantation #1 No. 1-H Ford Prospect Project

DJ Basin —
Freemont County,
Colorado, USA

Burleson County,
Texas, USA

Working Interest Working Interest
93.5% 85%

Net Revenue

Interest 71.125% 65%

H.H. Howell Inc Thomasson
Alamo Operating Petroleum

Co. E&P LLC

Taylor — Gas
Austin Chalk — Gas/Qil
Eagle Ford — Gas/Qil
Buda — Gas/Qil
Georgetown — Gas/Oil

Horizontal drilling
and multi-stage
fracturing
the Niobrara
Formation

-CNI 51:101
Richard Braun
Mike Mitchell

Mike Mitchell,
Mitchell Geological
Associates

Three vertical well Continuous

programme to test Horizontal

the Eagle Ford Shale | drilling programme

Formation to being to commence
in late

September 2011

to early October

Monitor production — Monitor daily

analyze data for production

future laterals

Net Revenue Interest

PEL 105

Cooper Basin
South Australia

Working Interest
50%
Revenue Interest
50%
Beech Petroleum
Limited

High Grade drilling
targets validated
by 2D seismic

Mulready Consulting
Services Pty Ltd

Drill Ready.
Waiting on rig.

Waiting for flooding

caused by recent
rain in Cooper
to subside.
Site not accessible

Drilling operations
to commence

subject to weather
conditions and
site access
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B) CORPORATE
MATTERS

CAPITAL RAISING

= On 6 July 2011 through
a placement the Group
issued 228,620,092
ordinary shares at $0.035
per share, 207,750,000 |
Class Listed options with
an exercise price of $0.055
per option exercisable
on or before 6 July 2013
and 163,295,975 J Class
Listed Options with an
exercise price of $0.055
exercisable on or before
6 July 2012 per option to
raise funds to purchase
tenements, finance joint
venture obligations and
conduct due diligence
and exploration activities
on oil and gas projects in
the USA, together with
working capital.

= On 12 December 2011 the
Group issued 2,000,000
Listed Ordinary Shares
and 2,000,000 unlisted
“K” Class Options for
no consideration to the
two new Directors in
consideration of their
joining the Board and for
the skills they will bring to
the Group.

= On 12 December 2011 the
Group issued 30,000,000
Listed “I” Class Options
for no consideration
exercisable on or before
6 July 2013 to Hartley’s
Limited in accordance
with the mandate letter
the Group has signed with
Hartleys Limited in
relation to their corporate
advisory work.

= On 31 January 2012 the
Group issued 44,000,000
Listed Ordinary Shares
at $0.027 per share
together with Listed
“I” Class Options for no
consideration to fund
further exploration in

the USA.

= On 29 February 2012 the
Group issued 310,000,000
Listed Ordinary Shares
at $0.029 per share,
155,000,000 Listed “1”
Class Options for no
consideration on a 1 for 2
basis to the shares issued
exercisable on or before
6 July 2013 to raise funds
to finance exploration
activities in Eagle Ford,
Niobrara and Mississippi
oil and gas projects in the
USA, together with working
capital (Tranche 1).

= On 29 February 2012 the
Group issued 1,500,000
Listed “I” Class Options
for no consideration
exercisable on or before 6
July 2013 to staff.

= On 5 April 2012 the Group
issued 155,862,061 Listed
Ordinary Shares at $0.029
per share in relation to the
SPP, 380,000,000 Listed
Shares at $0.029 per share
in relation to Tranche 2
approved at the General
Meeting.

= On 5 April 2012 the
Group issued 190,000,079
Listed “I” Class Options
for no consideration on
a 1 for 2 basis to the
Tranche 2 shares issued,
300,000,000 Listed “1”
Class Options issued to the
Advisor pursuant to the
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resolution passed at the
General Meeting for no
consideration and 500,000
Listed “1” Class Options
for no consideration in
lieu of fees to a consultant
pursuant to the resolution
at the General Meeting.

= On 20 April 2012 the
Group issued 12,636,762
Listed Ordinary Shares
at $0.029 per share to
sophisticated investors
the shortfall of the
recently completed SPP as
approved by shareholders
at the General Meeting on
the 30th of March 2012.

= On 20 April 2012 the
Group issued 1,724,138
Listed Ordinary Shares
at $0.029 per share
with 862,069 Listed “1”
Class Options for no
consideration as part
of the Tranche 2 capital
raising approved at the
General Meeting on 30th
March 2012.

CHANGES OF OFFICERS
AND DIRECTORS

On 3rd August 2011 Mr Nigel
Hartley was appointed as
Non-Executive Director of
Austin Exploration Limited.

On 6th September 2011 Mr
Chris Hodge was appointed
as Non-Executive Director of
Austin Exploration Limited.

On 8th September 2011 Dr
James Edwards resigned
from the Board of Directors
of Austin Exploration Limited.

On 24th January 2012 Mr
Chris Hodge resigned as Non-
Executive Director of Austin
Exploration Limited.

On 24th March 2012

Mr Richard Cottee was
appointed as Non-Executive
Chairman of the Board of
Austin Exploration Limited.

SIGNIFICANT CHANGES
IN THE STATE OF
AFFAIRS

The following significant
changes in the state of affairs
of the Group occurred during
the financial year:

Net increase in issued capital
to $53,108,930 (2011:
$23,938,894) as a result of
the following:

= Issue of 228,620,092 fully
paid ordinary shares at
$0.035 per share to raise
$8,001,703.

= Issue of 44,000,000 fully
paid ordinary shares at
$0.027 per share to raise
$1,188,000.

= Issue of 310,000,000 fully
paid ordinary shares at
$0.029 per share to raise
$8,990,000.

= Issue of 380,000,000 fully
paid ordinary shares at
$0.029 per share to raise
$11,020,000.

= Issue of 155,862,061 fully
paid ordinary shares at
$0.029 per share to raise
$4,520,000.

= Issue of 14,360,900 fully
paid ordinary shares at
$0.029 per share to raise
$416,466.10.

LIKELY DEVELOPMENTS

The likely future
developments of the Group
during the next financial
year will involve the
ongoing principal activity

of oil and gas exploration

and operations. The Group
anticipates the establishment
of revenues from its

portfolio of prospects and
will continue to pursue

new prospects in line with

its financial resources and
ability to acquire appropriate
funding.

ENVIRONMENTAL
REGULATIONS

The Group is subject to
significant environmental
regulations under Federal
and/or State and/or Territory
laws in both Australia and
the USA. The Group has

not been advised of any
environmental breaches
during the year.

PROCEEDINGS
ON BEHALF
OF GROUP

No person has applied for
leave of Court to bring
proceedings on behalf of
the Group or intervene in
any proceedings to which
the Group is a party for

the purpose of taking
responsibility on behalf of
the Group for all or part

of those proceedings. The
Group was not a party to any
such proceedings during the
year.

Events arising since the end
of the Reporting Period

There are no other matters
or circumstances that have
arisen since the end of the
year that have significantly
affected or may significantly
affect either:

= The entity’s operations in
future financial years;

= The results of those
operations in future
financial years; or

= The entity’s state of affairs
in future financial years.

REMUNERATION
REPORT - AUDITED

This report details the nature
and amount of emoluments
for each key management
person of the Group, and for
the executives receiving the
highest remuneration.

REMUNERATION POLICY

The Group’s remuneration
policy has been designed to
align director and executive
objectives with shareholder
and business objectives,

by providing a fixed
remuneration component
and offering specific long-
term incentives based on key
performance areas affecting
the Group’s financial results.
The Board believes the
remuneration policy to be
appropriate and effective in
its ability to attract and retain
the best executives and
directors to run and manage
the Group, as well as create
goal congruence between
directors, executives and
shareholders.

The Board'’s policy for
determining the nature and
amount of remuneration for
Board members and senior
executives of the Group is as
follows:

= The remuneration
policy, setting the terms
and conditions for the
executive directors and
other senior executives,
was developed and
approved by the Board;

= All executives may
receive a base salary
(which is based on
factors such as length of
service and experience),
superannuation, fringe
benefits, options and
performance incentives;

= The Board reviews
executive packages
annually by reference to
the Group’s performance,
executive performance and
comparable information
from industry sectors.

The performance of
executives is measured
against criteria agreed
annually with each executive
and is based on a basket

of measures including
financial results, share price,
production targets, safety
and environmental issues.
The Board may, however,
exercise its discretion

in relation to approving
incentives, bonuses and
options. The policy is
designed to attract the
highest calibre of executives
and reward them for
performance that results

in long-term growth in
shareholder wealth.

Executives are also entitled
to participate in the
Performance Rights Plan
providing an opportunity to
obtain further shares.

Other than superannuation
guarantee contributions,
Australian directors and
executives do not receive any
other retirement benefits.

All remuneration paid to
directors and executives is
valued at the cost to the
Group and is expensed.
Shares given to directors
and executives are valued
as the difference between
the market price of those
shares and the amount paid
by the director or executive.
Options are valued using the
Black-Scholes methodology.

The Board’s intention is to
remunerate non-executive
directors at market rates

for time, commitment

and responsibilities.

The Remuneration and
Nomination Committee
determines payments

to the non-executive
Directors and reviews their
remuneration annually,
based on market practice,
duties and accountability.
Independent external advice
is sought when required. The
maximum aggregate amount
of fees that can be paid to
non-executive directors

is subject to approval by
shareholders at the Annual
General Meeting and
currently stands at $500,000
in total. Fees for non-
executive directors are not
linked to the performance

of the Group. However, to
align Directors’ interests with
shareholder interests, the
directors are encouraged to
hold shares in the Group (but
not trade in them) and have
been granted options.
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PERFORMANCE OF SHAREHOLDERS WEALTH
Consequences of performance on shareholder wealth

In considering the Group’s performance and benefits for shareholder wealth, the Board have regard to the following indices in
respect of the current financial year and the previous four financial years:

2012 2011 2010 2009 20
EPS (cents) (0.0029) (0.0021) (2.06) (3.44) (X:E)

Net profit/loss
($000) (2,298,119) (655,008) (4,756,607) (4244,080) (7,736,312)

Share Price 0.02 0.03 0.03 0.03 0.22

REMUNERATION DETAILS

Details of the remuneration of the directors, the key management personnel of the Group (as defined in AASB 124 Related Party
Disclosures) and executives of the Group are set out in the following tables.

DIRECTORS POSITION HELD AT 30 JUNE 2012 AND ANY
CHANGES DURING THE YEAR

CONTRACT DETAILS PROPORTIONS OF

(DURATION AND ELEMENTS OF

TERMINATION) REMUNERATION
NOT RELATED TO
PERFORMANCE

Mr. Dominic Pellicano Non—Executive Director Retirement by Rotation

Mr. Guy Goudy Executive Director and Chief Commercial Officer. Retirement by Rotation

Dr. William Mark Hart ~ Executive Director and Chief Executive Officer. Retirement by Rotation

Mr Richard Cottee Non-Executive Director and Chairman of the Board

Appointed 24 March 2012 Retirement by Rotation

Mr Nigel Hartley Non-Executive Director

Appointed 3 August 2011 Retirement by Rotation

Mr Chris Hodge Non-Executive Director
Appointed 6 September 2011

Resigned 24 January 2012 Retirement by Rotation

Dr James Edwards Non-Executive Director

Resigned 8 September 2011 Retirement by Rotation

GROUP KEY POSITION HELD AT 30 JUNE 2012 AND ANY CONTRACT DETAILS PROPORTIONS OF

MANAGEMENT CHANGES DURING THE YEAR (DURATION AND ELEMENTS OF

PERSONNEL TERMINATION) REMUNERATION
NOT RELATED TO
PERFORMANCE

David Nairn Company Secretary No fixed term

Lonny Haugen Chief Financial Officer

Appointed 20 June 2012 Two year contract

The Group utilises the following service contracts:-

= Consulting services of GTG Consulting Pty Ltd. Mr Guy Goudy is a director of GTG Consulting Pty Ltd.
= Accounting and taxation services of HLB Mann Judd. Mr David Nairn is a Partner at HLB Mann Judd.

= Accounting and taxation services of CFO Today. Mr Lonny Haugen is an owner of CFO Today.
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SHORT-TERM BENEFITS POST
EMPLOYMENT

EQUITY-SETTLED
SHARE-BASED
PAYMENTS

SALARY, FEES  SALARY, FEES NON- SUPERANNUATION OPTIONS SHARES

AND AND MONETARY CONTRIBUTIONS

COMMISSIONS COMMISSIONS BENEFITS
PAID ACCRUED &
PAYABLE

DIRECTORS

Mr. Dominic Pellicano 42,499
Dr. James Edwards* 26,666
Mr. Guy Goudy 169,533
Mr. Nigel Hartley 36,666
Mr Chris Hodge? 16,666
Mr Richard Cottee 21,972
Dr. William Mark Hart 220,417
KEY MANAGEMENT PERSONNEL

David Nairn 3 64,651

Lonny Haugen * - - 65,525

534,419 16,666 130,176

SHORT-TERM BENEFITS POST
EMPLOYMENT

243,000
81,000
243,000
13,800
13,800

243,000

6,949 =

844,549 56,000

EQUITY-SETTLED
SHARE-BASED
PAYMENTS

SALARY, FEES  SALARY, FEES NON-  SUPERANNUATION OPTIONS SHARES

AND AND MONETARY CONTRIBUTIONS

COMMISSIONS COMMISSIONS BENEFITS
PAID ACCRUED &
PAYABLE

DIRECTORS

Mr. Dominic Pellicano 70,000

Dr. James Edwards 40,000

Mr. Guy Goudy 40,000

Dr. William Mark Hart 170,825

Mr. William Kefalianos®> 15,000

KEY MANAGEMENT PERSONNEL

David Nairn -

Graham Seppelt® 21,380 -
357,205 31,964

1 Resigned 8 September 2011

2 Resigned 24 January 2012

3 HLB Mann Judd has received $64,651 (2011:$31,964) in respect of Mr David Nairn’s secretarial fees
4 CFO Colorado has received $65,525 in respect of their Accounting & Tax Services

5 Resigned 17 November 2010

6 Resigned 31 January 2011

TOTAL

285,499
107,666
416,132
81,765
59,965
40,615
463,417

64,651
72,474

1,592,184

70,000
40,000
40,000
170,825

15,000
31,964

21,380
389,169
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Share-based Compensation SHARES PROVIDED ON EXERCISE OF REMUNERATION OPTIONS

Options over ordinary shares in Austin Exploration Limited were granted to the Board and Key Management Personal as reward for No options were exercised during the year ended 30 June 2012.

services rendered to the Group.

DIRECTORS INTERESTS IN SHARES AND OPTIONS
The terms and conditions of each grant of options affecting remuneration in the current and future reporting periods are as follows:

The information on directors’ interests in shares and options at 30 June 2012 is set out in note 6 of the financial statements.

Information on directors’ interest in shares and options as at 21 September 2012 is set out in the following table:
DATE VESTED EXPIRY EXERCISE % OF
AND DATE PRICE REMUNERATION
EXERCISABLE ISSUED AS
SHARE BASED
PAYMENTS

DIRECTORS ORDINARY SHARES HELD OPTIONS HELD
21 SEPTEMBER 2012 21 SEPTEMBER 2012

Mr. Dominic Pellicano 8,046,966 15,500,000

Dominic Pellicano 22/12/2009 31/05/2010 30/11/2011 -

Mr. Guy Goud 4,325,000 15,862,500
06/07/2011 06/07/2011 06/07/2013 r- Uy Boudy — P

Dr. Willi 2,724,1 16,362
Dr. James Edwards 22/12/2009 31/05/2010 30/11/2011 SEGZEI S 724,138 6,362,069

06/07/2011 06/07/2011 06/07/2013 Mr Richard Cottee 1,724,138 862,069

Mr. Guy Goudy 22/12/2009 31/05/2010 30/11/2011 Mr. Nigel Hartley 2,400,000 1,700,000

06/07/2011 06/07/2011 06/07/2013 SECRETARY

Dr. William Mark Hart 19/11/2010 19/11/2010 30/11/2011
06/07/2011 06/07/2011 06/07/2013

Mr. David Nairn

Mr. Nigel Hartley 12/12/2011 12/12/2011 12/12/2013 END OF AUDITED REMUNERATION REPORT
Mr. Chris Hodge 12/12/2011 12/12/2011 12/12/2013

Mr. Lonny Haugen 06/07/2011 06/07/2011 06/07/2013 RETIREMENT, ELECTION AND CONTINUATION IN OFFICE OF DIRECTORS

Directors are subject to retirement by rotation and election by shareholders at a general meeting. No director other than the
Options granted carry no dividend or voting rights. Managing Director may remain on the Board for more than three years without re--election. Where a director is appointed during

Details of options over ordinary shares in the Group provided as remuneration are set out below. When exercised, each option is the year, the director will hold office until the next Annual General Meeting and then be eligible for election.

ted int di h f Austin Exploration Limited. Further inf ti th i is set out i te 28 to th
c-onvere into one ordinary share of Austin Exploration Limited. Further information on the options is set out in note o the INDEMNIEYING OFFICERS AND AUDITORS
financial statements.

The Group has entered into Deeds of Indemnity with each of the Directors and Company Secretary and has taken out Directors and

NUMBER OF OPTIONS GRANTED NUMBER OF OPTIONS VESTED Officers Insurance (D&O) on behalf of each of the Directors and Company Secretary.
DURING THE YEAR DURING THE YEAR

2012 2011 2012 2011 No liability has arisen under this indemnity as at the date of this report.
Dominic Pelli 15,000,000 - 15,000,000 -
ominic Fericano SHARES UNDER OPTION

Dr. James Edwards 5,000,000 5,000,000 . . . . . - .
As at the date of this report, the unissued ordinary shares of Austin Exploration Limited under an option are as follows:

Mr. Guy Goudy 15,000,000 15,000,000

GRANT DATE DATE OF EXPIRY EXERCISE PRICE NUMBER UNDER
OPTION

Dr. William Mark Hart 15,000,000 15,000,000

Mr Nigel Hartley 1,000,000 1,000,000
03/03/2011 23/11/2012 $0.10 1,200,000 H
Mr Richard Cottee - -
12/12/2011 12/12/2013 $0.055 2,000,000 K

Mr. Chris Hodge 1,000,000 1,000,000

06/07/2011 06/07/2013 $0.055 929,612,235 Listed |
Mr. Lonny Haugen 500,000 500,000

06/07/2011 06/07/2012 $0.055 163,295,975 Listed J

Mr. David Nairn - -
1,096,108,210

The assessed fair value at grant date of options granted to the individuals is allocated equally over the period from grant date to

vesting date, and the amount is included in the remuneration tables above. Fair values at grant date are independently determined No ordinary shares of Austin Exploration Limited were issued on the exercise of options during the reporting year ended 30 June
using a Black-Scholes option pricing model that takes into account the exercise price, the term of the option, the impact of dilution, 2012. No further shares have been issued since that date. No amounts are unpaid on any of the shares.

the share price at grant date and expected price volatility of the underlying share, the expected dividend yield and the risk-free

interest rate for the term of the option. No options were granted in 2011.
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No person entitled to
exercise the option had or
has any right by virtue of the
option to participate in any
share issue of any other body
corporate.

NON-AUDIT SERVICES

The Group may decide

to employ the auditor on
assignments additional to
their statutory audit duties
where the auditor’s expertise
and experience with the
Group and/or Group are
important.

The board of directors has
considered the position and,
in accordance with advice
received from the Audit
Committee, is satisfied that
the provision of the non
audit services is compatible
with the general standards
of independence for auditors
imposed by the Corporations
Act 2001.

The directors are satisfied
that the provision of non
audit services by the auditor,
as set out below, did not
compromise the auditor
independence requirements
of the Corporations Act 2001
for the following reasons:

= All non-audit services have
been reviewed by the
Audit Committee to ensure
they do not impact the
impartiality and objectivity
of the auditor; and

= None of the services

undermine the general
principles relating to
auditor independence
as set out in APES Code
of Ethics for Professional
Accountants.

Details of the amounts

paid or payable to the
auditor for non-audit
services during the year are
set out below.

CONSOLIDATED

2012 2011
$ $
Amounts paid/payable to
Grant Thornton for:
- taxation services - 4,835
Total - 4,835
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AUDITOR’S
INDEPENDENCE
DECLARATION

A copy of the auditor’s
independence declaration as
required under section 307C
of the Corporations Act 2001
has been included.

Signed in accordance with
a resolution of the Board of
Directors:

(/Q o
/ &;/W

Mr. Richard Cottee
Chairman

Dated 21 September, 2012

° Grant Thornton

Grant Thornton Audit Pty Ltd
ABN 91 120 913 504
ACN 130912 504

Level 2

215 Spring Street

Melbourne Victoria 3000
GPO Box 4084
Melbourne Victoria 3001

T +61 3 8663 6000

F +61 3 86683 6333

E info.vic@au.gt.com

W vvrw.grantthomton.com.au

Auditor’s Independence Declaration
To the Directors of Austin Exploration Limited

In accordance with the requirements of section 307C of the Corporations Act 2001, as lead
auditor for the audit of Austin Exploration Limited for the vear ended 30 June 2012, 1
declare that, to the best of my knowledge and belief, there have been:

a no contraventions of the auditor independence requirements of the Corporations Act
2001 in relation to the audit; and

b no contraventions of anv applicable code of professional conduct in relation to the
andit.

| 4
\_/’Lr\f\ﬁ L(\,\?t/hf
GRANT THORNTON AUDITPIY LTD
Chartered Accountants

Partner - Andit & Assnrance

Melbourne, 21 September 2012

Goant Thomipe Austells Limited 15 @ member frm aithin Geant Thomion in2metonal Lid. Geant Thornion Intemationsl Ld and e member fimes are not 8 woriawide pasnerzhiz. Grant Thomion Asstrale Limied, together
Wih B3 subsidanes and seinted enfties, delivers Its senices independenty in Austalla.

Liability limited by a scheme approved under Professional Standards Legislation



CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2012

CONSOLIDATED GROUP

Note 2012 2011
5 5

Revenues from continuing operations 3 1,963,245 1,372,037
Directors Fees (404,890) (384,532)
Share based payments (962,525) (12,980)
Employee benefits expense (614,009) (301,175)
Finance Costs 4 - (178,200)
Forgiveness of debt 4 - 4,164,230
Impairment Charges 4 (197,284) -
Loss on Disposal of non-current assets 4 - (2,565,594)
Depreciation and amortisation expense 4 (245,630) (351,812)
Share of profit from equity accounted investments 13 116,641 -
Other expenses 4 (1,953,667) (2,337,302)
Loss before income tax (2,298,119) (595,328)
Income tax expense 5 - (59,680)
Loss for the year (2,298,119) (655,008)
Other comprehensive income
Exchange differences on translation of Foreign operations 785,805 (436,055)
Other comprehensive income for year Net of tax (1,512,314) (436,055)
Total comprehensive income for year (1,512,314) (1,091,063)
Loss for the year attributable to:
Members of the parent entity (2,298,119) (655,008)

(2,298,119) (655,008)
Total comprehensive income attributed to:
Members of the parent entity (1,512,314) (1,091,063)

(1,512,314) (1,091,063)
Earnings per share for loss from continuing operations:
Basic earnings per share (cents per share) 8 (0.0029) (0.0021)
Diluted earnings per share (cents per share) 8 (0.0029) (0.0021)

This statement should be read in conjunction with the notes to the financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 30 JUNE 2012

CONSOLIDATED GROUP

Note 2012 2011
S $

Current Assets
Cash and cash equivalents 9 21,090,085 9,713,369
Trade and other receivables 10 269,749 233,905
Other current assets 11 1,723,956 525,926
Total Current Assets 23,083,790 10,473,200
Non-Current Assets
Investments accounted for using the equity method 13 2,133,864 2,123,100
Property, plant and equipment 12 145,243 462
Development and producing assets 14 1,626,685 1,472,977
Exploration and evaluation assets 15 10,412,363 2,539,232
Total Non-Current Assets 14,318,155 6,135,771
Total Assets 37,401,945 16,608,971
Current Liabilities
Trade and other payables 16 1,310,379 11,831,739
Short term borrowings 17 65,288 -
Total Current Liabilities 1,375,667 11,831,739
Total Liabilities 1,375,667 11,831,739
Net Assets 36,026,278 4,777,232
Equity
Issued Capital 18 52,628,930 23,938,894
Reserves 19 4,363,592 (252,007)
Retained earnings / (Accumulated losses) (20,966,244) (18,909,655)
Total Equity 36,026,278 4,777,232

This statement should be read in conjunction with the notes to the financial statements.



CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 30 JUNE 2012

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR YEAR ENDED 30 JUNE 2012

CONSOLIDATED GROUP

CONSOLIDATED GROUP Issued Share Foreign Retained

Capital Option Currency Profits/

Reserve Reserve (losses) Total
$ $ 5 $

Balance at 1 July 2010 21,897,359 241,532 (79,223) (18,254,647) 3,805,021
Share issued during the year 2,159,047 - - - 2,159,047
Transaction Costs (117,512) - - - (117,512)
Options Reserve on recognition of the
cost element of options - 21,739 - - 21,739
Total comprehensive income for the year - - (436,055) (655,008) (1,091,063)
Balance at 30 June 2011 23,938,894 263,271 (515,278) (18,909,655) 4,777,232
Share issued during the year 34,222,155 - - - 34,222,155
Transaction costs (5,532,119) - - - (5,532,119)
Share Options expired during the period - (241,530) - 241,530 -
Options Reserve on recognition of the
cost element of options - 4,071,324 - - 4,071,324
Total comprehensive income for the year- - 785,805 (2,298,119) (1,512,314)
Balance at 30 June 2012 52,628,930 4,093,065 270,527 (20,966,244) 36,026,278

This statement should be read in conjunction with the notes to the financial statements.
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Note 2012 2011
S $

Cash Flow From Operating Activities
Receipts from customers 1,573,844 1,099,325
Payments to suppliers and employees (3,460,297) (2,465,485)
Interest received 75,917 66,678
Net cash used in operating activities 22 (1,810,536) (1,299,482)
Cash Flow From Investing Activities
Payments for plant and equipment (148,811) (1,439)
Payments to acquire joint venture investment (1,696,234) (177,149)
Receipts from joint venture investment 194,034 -
Payments for development activities (301,078) (406,085)
Payments for explorations activities (10,186,117) (924,467)
Receipts for sale of exploration asset 420,000 -
Net cash used in investing activities (11,718,206) (1,509,140)
Cash Flow From Financing Activities
Proceeds from/(repayment of) borrowings 71,413 -
Proceeds of issue of shares 26,184,537 10,060,666
Share issue costs (1,877,569) (677,192)
Net cash provided by financing activities 24,378,381 9,383,474
Net increase (decrease) in cash held 10,849,639 6,574,852
Cash at the beginning of the year 9,713,369 3,599,437
Effects of exchange rate changes on cash and cash equivalents 527,077 (460,920)
Cash at the end of the year 9 21,090,085 9,713,369

This statement should be read in conjunction with the notes to the financial statements.



NOTES TO THE FINANCIAL STATEMENTS

The financial report includes the consolidated financial statements and notes of Austin Exploration Limited and controlled entities (Group) of Austin
Exploration Limited which is a listed public Group, incorporated and domiciled in Australia.

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(A) BASIS OF PREPARATION

The financial report is a general purpose financial report that has been prepared in accordance with Australian Accounting Standards, including
Australian Accounting Interpretations, other authoritative pronouncements of the Australian Accounting Standards Board and the Corporations
Act 2001.

Australian Accounting Standards set out accounting policies that the AASB has concluded would result in a financial report containing relevant
and reliable information about transactions, events and conditions to which they apply. Compliance with Australian Accounting Standards
ensures that the financial statements and notes also comply with International Financial Reporting Standards as issued by the IASB. Material
accounting policies adopted in the preparation of this financial report are presented below and have been consistently applied unless otherwise
stated.

The financial report of Austin Exploration Limited for the year ended 30 June 2012 was authorised for issue in accordance with a resolution of
the directors on 21 September 2012.

The financial report has been prepared on an accruals basis and is based on historical costs modified, where applicable, to be reviewed by the
measurement at fair value of selected non-current assets, financial assets and financial liabilities.

The following is a summary of the material accounting policies adopted by the Group in the preparation of the financial report. The accounting
policies have been consistently applied, unless otherwise stated.

Austin Exploration Limited is a for-profit entity for the purpose of preparing the financial statements.

Adoption of new and revised Accounting Standards

In the current year, the Group has adopted all of the new and revised Standards and Interpretations issued by the Australian Accounting
Standards Board (the AASB) that are relevant to its operations and effective for the current annual reporting period.

Standards and interpretation issued not yet effective

Certain new accounting standards and interpretations have been published that are not mandatory for 30 June 2012 reporting periods. Austin
Explorations Limited assessment of the impact of these new standards and interpretations are as follows:

It has been determined by the Group that there is no significant impact, material or otherwise, of the new and revised standards and
interpretations on its business and, therefore, no change is necessary to Group accounting policies.

The Group has also reviewed all new standards and interpretations that have been issued but are not yet effective for the year ended 30 June
2012. As a result of this review the directors have determined that there is no impact, material or otherwise, of the new and revised standards
and interpretations on its business and, therefore, no change necessary to Group accounting policies

Standards, amendments and interpretations to existing standards that are not yet effective and have not been adopted early by the Group.

At the date of authorisation of these financial statements, certain new standards, amendments and interpretations to existing standards have
been published but are not yet effective, and have not been adopted early by the Group. Management anticipates that all of the relevant
pronouncements will be adopted in the Group’s accounting policies for the first period beginning after the effective date of the pronouncement.
Information on new standards, amendments and interpretations that are expected to be relevant to the Group’s financial statements is provided
below.

Certain other new standards and interpretations have been issued but are not expected to have a material impact on the Group’s financial
statements.

AASB 9 Financial Instruments (effective from 1 January 2013)

The AASB aims to replace AASB 139 Financial Instruments: Recognition and Measurement in its entirety. The replacement standard (AASB 9)

is being issued in phases. To date, the chapters dealing with recognition, classification, measurement and derecognition of financial assets and
liabilities have been issued. These chapters are effective for annual periods beginning 1 January 2013. Further chapters dealing with impairment
methodology and hedge accounting are still being developed. Management have yet to assess the impact that this amendment is likely to have
on the financial statements of the Group. However, they do not expect to implement the amendments until all chapters of AASB 9 have been
published and they can comprehensively assess the impact of all changes.

Consolidation Standards

A package of consolidation standards are effective for annual periods beginning or after 1 January 2013. Information on these new standards
is presented below. The Group’s management have yet to assess the impact of these new and revised standards on the Group’s consolidated
financial statements.

AASB 10 Consolidated Financial Statements (AASB 10)
AASB 10 supersedes the consolidation requirements in AASB 127 Consolidated and Separate Financial Statements (AASB 127) and Interpretation
112 Consolidation — Special Purpose Entities.

It revised the definition of control together with accompanying guidance to identify an interest in a subsidiary. However, the requirements and
mechanics of consolidation and the accounting for any non-controlling interests and changes in control remain the same.
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AASB 11 Joint Arrangements (AASB 11)
AASB 11 supersedes AASB 131 Interests in Joint Ventures (AASB 131).

It aligns more closely the accounting by the investors with their rights and obligations relating to the joint arrangement. It

introduces two accounting categories (joint operations and joint ventures) whose applicability is determined based on the substance of the joint
arrangement. In addition, AASB 131’s option of using proportionate consolidation for joint ventures has been eliminated. AASB 11 now requires
the use of the equity accounting method for joint ventures, which is currently used for investments in associates.

Consequential amendments to AASB 127 Separate Financial Statements (AASB 127) and AASB 128
Investments in Associates and Joint Ventures (AASB 128) AASB 127 Consolidated and Separate Financial Statements was amended to AASB 127
Separate

Financial Statements which now deals only with separate financial statements. AASB 128 brings investments in joint ventures into its scope.
However, AASB 128’s equity accounting methodology remains unchanged.

AASB 2011-9 Amendments to Australian Accounting Standards Presentation of Items of
Other Comprehensive Income s (AASB 101 Amendments)

The AASB 101 Amendments require an entity to Group items presented in other comprehensive income into those that, in accordance with
other IFRSs: (a) will not be reclassified subsequently to profit or loss and (b) will be reclassified subsequently to profit or loss when specific
conditions are met. It is applicable for annual periods beginning on or after 1 July 2012. The Group’s management expects this will change the
current presentation of items in other comprehensive income; however, it will not affect the measurement or recognition of such items.

AASB 2011-4 Amendments to Australian Accounting Standards to Remove Individual Key
Management Personnel Disclosure Requirements (AASB 124 Amendments)

AASB 2011-4 makes amendments to AASB 124 Related Party Disclosures to remove individual key management personnel disclosure
requirements, to achieve consistency with the international equivalent (which includes requirements to disclose aggregate (rather than
individual) amounts of KMP compensation), and remove duplication with the Corporations Act 2011. The amendments are applicable for annual
periods beginning on or after 1 July 2013.

The Group’s management have yet to assess the impact of these amendments. Amendments to IAS 32 Financial Instruments: Presentation and
IFRS 7

Financial Instruments: Disclosures 5

The amendments to IAS 32 add application guidance to address inconsistencies in applying IAS 32’s criteria for offsetting financial assets and
financial liabilities. Qualitative and quantitative disclosures have been added to IFRS 7 relating to gross and net amounts of recognised financial
instruments that are (a) set off in the statement of financial position and (b) subject to enforceable master netting arrangements and similar
agreements, even if not set off in the statement of financial position. The amendments are applicable for annual periods beginning on or after 1
January 2014. The Group’s management have yet to assess the impact of these amendments.

(B) PRINCIPLES OF CONSOLIDATION

A controlled entity is any entity over which Austin Exploration Limited has the power to govern the financial and operating policies so as to
obtain benefits from its activities. In assessing the power to govern, the existence and effect of holdings of actual and potential voting rights are
considered.

A list of controlled entities is contained in Note 22 to the financial statements. All controlled entities have a June financial year end.

As at the reporting date, the assets and liabilities of all controlled entities have been incorporated into the consolidated financial statements
as well as their results for the year then ended. Where controlled entities have entered/(left) the consolidated Group during the year, their
operating results have been included/(excluded) from the date control was gained/(ceased).

All inter-Group balances and transactions between entities in the consolidated Group, including any unrealised profits or losses, have been
eliminated on consolidation. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with those adopted
by the parent entity.

(C) REVENUE

Revenue is measured at the fair value of the consideration received or receivable.

Interest revenue is recognised on a proportional basis taking into account the interest rates applicable to the financial assets.
Revenue from the rendering of a service is recognised upon the delivery of the service to the customers.

Revenue from sale of oil and gas is recognised in the period in which the sale of gas and oil occurs.

All revenue is stated net of the amount of goods and services tax (GST).

(D) INCOME TAX

Current income tax expense charged to the profit or loss is the tax payable on taxable income calculated using applicable income tax rates
enacted or are substantially enacted as at reporting date. Current tax liabilities (assets) are therefore measured at the amounts expected to be
paid to (recovered from) the relevant taxation authorities.

Deferred income tax expense reflects movements in deferred tax asset and deferred tax liability balances during the year as well as unused tax

losses.
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Current and deferred income tax expense (income) is charged or credited directly to equity instead of the profit or loss when the tax relates to
items that are credited or charged directly to equity.

Deferred tax assets and liabilities are recognised for all temporary differences, between carrying amounts of assets and liabilities for financial
reporting purposes and their respective tax bases, at the tax rates expected to apply when the assets are recovered or liabilities settled, based
on those tax rates which are enacted or substantively enacted for each jurisdiction. Exceptions are made for certain temporary differences
arising on initial recognition of an asset or a liability if they arose in a transaction, other than a business combination, that at the time of the
transaction did not affect either accounting profit or taxable profit.

Deferred income tax assets are recognised to the extent that it is probable that future tax profits will be available against which the benefits of
the deferred tax asset can be utilised.

The amount of benefits brought to account or which may be realised in the future is based on the assumption that no adverse change will occur
in income taxation legislation and the anticipation that the Group will derive sufficient future assessable income to enable the benefit to be
realised and comply with the conditions of deductibility imposed by the law.

(E) TRADE RECEIVABLES

Trade receivables and other receivables are carried at amounts due less any provision for specific doubtful debts.

(F) IMPAIRMENT OF ASSETS

At each reporting date, the Group reviews the carrying values of its tangible and intangible assets to determine whether there is any indication
that those assets have been impaired. If such an indication exists, the recoverable amount of the asset, being the higher of the asset’s fair value
less costs to sell and value in use, is compared to the asset’s carrying value. Any excess of the asset’s carrying value over its recoverable amount
is expensed to the statement of comprehensive income.

Impairment testing is performed annually for intangible assets with indefinite lives.

Where it is not possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-
generating unit to which the asset belongs.

(G) INTERESTS IN JOINT VENTURES

The consolidated Group’s share of the assets, liabilities, revenue and expenses of joint venture operations are included in the appropriate items
of the consolidated financial statements. Details of the consolidated Group’s interests are shown at Note 13.

The consolidated Group’s interests in joint venture entities are brought to account using the equity method of accounting in the consolidated
financial statements.

Under the equity method, the share of the profit and losses of the joint venture is recognised in the profit or loss, and the share of post-
acquisition movements in reserves recognised in other comprehensive income.

Unrealised gains and losses on transactions between the Group and its joint ventures are eliminated to the extent of the Group’s interest in
those entities. Where unreleased losses are eliminated, the underlying asset is also tested for impairment.

(H) EXPLORATION, EVALUATION AND DEVELOPMENT EXPENDITURE AND RESTORATION PROVISIONS

Exploration, evaluation and development expenditure incurred is accumulated in respect of each identifiable area of interest. These costs are
only carried forward to the extent that they are expected to be recouped through the successful development of the area or where activities in
the area have not yet reached a stage that permits reasonable assessment of the existence of economically recoverable reserves.

Accumulated costs in relation to an abandoned area are written off in full against profit in the year in which the decision to abandon the area is
made.

When production commences, the accumulated costs for the relevant area of interest are amortised over the life of the area according to the
rate of depletion of the economically recoverable reserves. A regular review is

undertaken of each area of interest to determine the appropriateness of continuing to carry forward costs in relation to that area of interest.
Costs of site restoration are provided over the life of the facility from when exploration commences and are included in the costs of that stage.
Site restoration costs include the dismantling and removal of mining plant, equipment and building structures, waste removal, and rehabilitation
of the site in accordance with clauses of the mining permits. Such costs have been determined using estimates of future costs, current legal
requirements and technology on an undiscounted basis.

Any changes in the estimates for the costs are accounted on a prospective basis. In determining the costs of site restoration, there is uncertainty
regarding the nature and extent of the restoration due to community expectations and future legislation. Accordingly the costs have been
determined on the basis that the restoration will be completed within one year of abandoning the site.

(1) PROPERTY, PLANT AND EQUIPMENT
Each class of property, plant and equipment is carried at cost less, where applicable, any accumulated depreciation and impairment losses.

The carrying amount of plant and equipment is reviewed annually by directors to ensure it is not in excess of the recoverable amount from
these assets. The recoverable amount is assessed on the basis of the expected net cash flows that will be received from the asset’s employment
and subsequent disposal. The net expected cash flows have been discounted to their present values in determining recoverable amounts.
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(J) DEPRECIATION

Items of property, plant and equipment, are depreciated over their estimated useful lives ranging from 3 to 40 years to write off the net cost of
each asset during its expected useful life to the Group. The straight line method of depreciation is used.

The assets residual values and useful lives are reviewed and adjusted if appropriate at each reporting date. An asset’s carrying amount is written
down immediately tom its recoverable amount if the asset’s carrying amount is greater than its estimated recoverable amount.

Gains and losses are determined by comparing proceeds received with the asset’s carrying amount. These gains and losses are included in the
statement of comprehensive income.

(K) LEASES

Leases of plant and equipment are classified as operating leases where the lessor retains substantially all of the risks and benefits of ownership.
Payments made under operating leases are charged to profit or loss on a straight-line basis over the period of the lease.

(L) FOREIGN CURRENCY TRANSACTIONS AND BALANCES
(i) Functional and presentation currency

The functional currency of each of the Group’s entities is measured using the currency of the primary economic environment in which the entity
operates. The consolidated financial statements are presented in Australian dollars which is the parent entity’s functional and presentation
currency.

(i) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange ruling at the year-end exchange rate.
Exchange differences arising on the translation of monetary items are recognised in statement of comprehensive income.

Exchange difference arising on the translation of non-monetary items are recognised directly in equity to the extent that the gain or loss is
directly recognised, otherwise the exchange difference is recognised in the statement of comprehensive income.

(iii) Group companies

The financial results and position of foreign operations whose functional currency is different from the Group’s presentation currency are
translated as follows:

- assets and liabilities are translated at year-end exchange rates prevailing at that reporting date; and

- income and expenses are translated at average exchange rates for the period.

Exchange differences arising on translation of foreign operations are transferred directly to the Group’s foreign currency translation reserve

in the statement of financial position. These differences are recognised in the statement of comprehensive income in the period in which the
operation is disposed.

(M) EMPLOYEE BENEFITS

Provision is made for the Group’s liability for employee benefits arising from services rendered by employees to reporting date in respect of
wages and salaries, annual leave and long service leave and sick leave when it is probable that settlement will be required and they are capable
of being measured reliably.

Employee benefits that are expected to be settled within one year have been measured at the amounts expected to be paid when the liability is
settled.

Employee benefits payable later than one year are measured as the present value of the estimated future cash outflows to be made for those
benefits. Those cash flows are discounted using market yields on national government bonds with terms to maturity which match the expected
timing of cash flows.

Contributions made by the Group to employee superannuation funds are charged to expenses as incurred.

(N) EQUITY-SETTLED COMPENSATION

The Group operates equity-settled share-based payment employee option schemes. The fair value of the equity to which employees become
entitled is measured at grant date and recognised as an expense over the vesting period, with a corresponding increase in an equity account.
The fair value of options is determined by an independent valuer using a Black-Scholes option pricing model which incorporates all vesting
conditions. In determining fair value, no account is taken of any performance conditions other than those related to market conditions. The
cumulative expense recognised between grant date and vesting date is adjusted to reflect the directors’ best estimate of the number of options
that will ultimately vest because of internal conditions of the options, such as the employees having to remain with the Group until vesting date,
or such that employees are required to meet internal sales targets. No expense is recognised for options that do not ultimately vest because
internal conditions were not met. An expense is still recognised for options that do not ultimately vest because a market condition was not met.

(O) TRADE AND OTHER PAYABLES

Liabilities are recognised for amounts to be paid in the future for goods or services received, whether or not billed to the Group.



NOTES TO THE FINANCIAL STATEMENTS

(P) FINANCIAL ASSETS AND LIABILITIES

Classification

The Group classifies its financial assets and liabilities in the following categories: financial assets at fair value through profit and loss, loans
and receivables, held-to-maturity investments and available-for-sale financial assets. The classification depends on the purpose for which
the investments were acquired. Management determines the classification of its investments at initial recognition and, in the case of assets
classified as held-to-maturity, re-evaluates this designation at each reporting date.

(i) Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are assets held for trading. A financial asset is classified in this category if acquired principally
for the purpose of selling in the short term. Derivatives are classified as held for trading unless they are designated as hedges. Assets in this
category are classified as current assets.

(i) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market. They are
included in current assets, except for those with maturities greater than 12 months after the reporting date which are classified as non-current
assets. Loans and receivables are included and trade and other receivables in the statement of financial position.

(iii) Held-to-maturity investments

Held-to-maturity investments are non-derivative financial assets with fixed or determinable payments and fixed maturities that the Group
has the positive intention and ability to hold-to-maturity. If the Group were to sell other than an insignificant amount of held-to-maturity
investments, the whole category would be tainted and reclassified as available-for-sale. Held-to-maturity financial assets are included in non-
current assets, except for those with maturities less than 12 months from the reporting date, which are classified as current assets.

(iv) Available-for sale-financial assets

Available-for-sale financial assets comprising principally marketable equity securities, are non-derivatives that are either designated in

this category or not classified as any other category, and are classified as non-current assets unless management intends to dispose of the
investment within 12 months of the reporting date. Investments are designated as available-for-sale if they do not have fixed maturities and
fixed or determinable payments and management intends to hold them for the medium to long term.

(v) Classification and subsequent measurement of financial liabilities
The Group’s financial liabilities including borrowings, trade and other payables and derivative financial instruments.

Financial liabilities are measured subsequently at amortised cost using the effective interest method, except for financial liabilities held for
trading or designated at FVTPL, that are carried subsequently at fair value with gains or losses recognised in profit or loss. All derivative financial
instruments that are not designated and effective as hedging instruments are accounted for at FVTPL.

All interest-related charges and, if applicable, changes in an instrument’s fair value that are reported in profit or loss are including within finance
costs or finance income.

Recognition and derecognition

Regular purchases and sales of financial assets are recognised as trade-date — the date on which the Group commits to purchase or sell an
asset. Financial assets are derecognised when the rights to receive cash flows from the financial assets have expired or been transferred and the
Group has transferred substantially all the risks and rewards of ownership.

When securities classified as available-for-sale are sold, the accumulated fair value adjustments recognised in equity are included in the income
statement as gains and losses from investment securities.

Subsequent measurement
Loans and receivables and held-to-maturity investments are carried at amortised cost using the effective interest method.

Available-for-sale financial assets and financial assets at fair value through profit and loss are subsequently carried at fair value. Gains or
losses arising from changes in the ‘fair value of the financial asset through profit or loss’ category are presented in the income statement
within other income or other expenses in the period in which they arise. Dividend income from financial assets at fair value through profit or
loss is recognised in the income statement as part of the revenue from continuing operations when the Group’s right to receive payments is
established.

Changes in the value of monetary securities denominated in a foreign currency and classified as available-for--sale are analysed between
translation differences resulting from changes in amortised cost of the security and other changes in the carrying amount of the security. The
translation differences related to changes in the amortised cost are recognised in profit or loss, and other changes in carrying amount are
recognised in equity. Changes in the fair value of other monetary and non-monetary securities classified as available for sale are recognised in
equity.

Impairment

The Group assesses at each reporting date whether there is objective evidence that a financial asset or Group of financial assets is impaired.

In the case of equity securities classified as available-for-sale, a significant or prolonged decline in the fair value below its cost is considered as
an indicator that the securities are impaired. If any such evidence exists for available-for-sale financial assets, the cumulative loss — measured
as the difference between the acquisition cost and the current fair value, less any impairment loss on that financial asset previously recognised
in profit or loss — is removed from equity and recognised in the statement of comprehensive income. Impairment losses recognised in

the statement of comprehensive income on equity instruments classified as available-for-sale are not reversed through the statement of
comprehensive income.
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NOTES TO THE FINANCIAL STATEMENTS

(Q) CASH AND CASH EQUIVALENTS
For the purpose of the statement of cash flows, cash and cash equivalent includes;
- cash on hand and at call in banks net of overdrafts; and

- investments in short term deposits (i.e. 6 months)

(R) BORROWING COSTS

Borrowing costs directly attributable to the acquisition, construction or production of assets that necessarily take a substantial period of time
to prepare for their intended use or sale, are added to the cost of those assets, until such time as the assets are substantially ready for their
intended use or sale.

All other borrowing costs are recognised as expenses in the period in which they are incurred.

(S) ISSUED CAPITAL

Ordinary share capital is recognised at the fair value of the consideration received. Any transaction costs arising on the issue of shares are
recognised (net of tax) directly in equity as a reduction in the share proceeds received.

(T) GOODS AND SERVICES TAX (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST incurred is not recoverable from
the Australian Tax Office. In these circumstances the GST is recognised as part of the cost of acquisition of the asset or as part of an item of the
expense. Receivables and payables in the statement of financial position are shown inclusive of GST. Cash flows are presented in the statement
of cash flows on a gross basis, except for the GST component of investing and financing activities, which are disclosed as operating cash flows.

(U) CRITICAL ACCOUNTING ESTIMATES AND JUDGMENTS

The directors evaluate estimates and judgments incorporated into the financial report based on historical knowledge and best available current
information. Estimates assume a reasonable expectation of future events and are based on current trends and economic data, obtained both
externally and within the Group.

Key Estimates — Impairment

The Group assesses impairment at each reporting date by evaluating conditions specific to the Group that may lead to impairment of assets.
Where an impairment trigger exists, the recoverable amount of the asset is determined. Value-in-use calculations performed in assessing
recoverable amounts incorporate a number of key estimates.

Exploration and evaluation

The Group’s policy for exploration and evaluation is discussed at note 1(h). The application of this policy requires management to make certain
estimates and assumptions as to future events and circumstances.

Any such estimates and assumptions may change as new information becomes available. If, after having capitalised exploration and evaluation
expenditure, management concludes that the capitalised expenditure is unlikely to be recovered by future sales or exploitation, then the
relevant capitalised amount will be written off through the statement of comprehensive income.

Useful lives of depreciable assets

Management reviews its estimate of the useful lives of depreciable assets at each reporting date, based on the expected utility of the assets.
Uncertainties in these estimates relate to technical obsolescence that may change the utility of certain software and IT equipment.

(V) COMPARATIVE FIGURES

When required by Accounting Standards, comparative figures have been adjusted to conform to changes in presentation for the current
financial year.

(W) SEGMENT REPORTING

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker. The chief
operating decision maker, who is responsible for allocating resources and assessing performance of the operating segments, has been identified
as the Board.

(X) PARENT ENTITY FINANCIAL INFORMATION

The financial information for the parent entity, Austin Exploration Limited, disclosed in Note 2 has been prepared on the same basis as the
consolidated financial statements, except as set out below.

(i) Investments in subsidiaries

Investments in subsidiaries are accounted for at cost in the financial statements of Austin Exploration Limited.



NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 2: PARENT ENTITY FINANCIAL INFORMATION

The individual financial statements for the parent entity show the following aggregate amounts:

2012 2011
5 5

Statement of financial position
Total current assets 38,551,408 15,586,498
Total non current assets 68,429 408,426
Total assets 38,619,837 15,994,924
Total current liabilities 44,595 8,572,832
Total non current liabilities - -
Total liabilities 44,595 8,572,832
Share capital 52,628,930 23,938,894
Reserves 4,363,593 263,271
Accumulated losses (18,417,281) (8,817,954)
Total Equity 38,575,242 15,384,211
Statement of comprehensive income
Loss for the year after tax (2,108,206) (920,589)
Total comprehensive income (2,108,206) (920,589)
The parent entity has not provided any financial guarantees on behalf of its subsidiary.
The parent entity did not have any contingent liabilities as at 30 June 2012 (2011: Nil)
As at 30 June 2012, the parent entity had no contractual commitments (2011: Nil)
NOTE 3: REVENUE
From continuing operations:
Gas and Oil Sales 1,567,546 1,180,839
Interest received from other parties 94,407 66,719
Other income 301,292 124,479
Total Revenue 1,963,245 1,372,037
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 4: LOSS FOR THE YEAR

Losses from ordinary activities before income tax have been determined after:

2012 2011
$ $

Depreciation expense 13,373 23,597
Amortisation expense 232,257 328,214
Impairment of Asset - provision 197,284 -
Finance Cost = 178,200
Loss on disposal of non-current assets** - 2,565,594
Forgiveness of debt* - (4,164,230)
* The Group’s loan with Newtak Pty Ltd was forgiven during the 2011 year in conjunction
with the commencement of the Kentucky Exploration LLC joint venture.
** The loss on disposal of non-current assets relates to the disposal of the Park City and Sebree
exploration assets to the Kentucky Exploration LLC joint venture, approved by shareholders on 17 June 2011.
Other Expenses:
Insurance 89,158 44,977
IT Expenses 4,127 8,276
Lease Operating Expense 312,881 443,151
Marketing 85,499 27,758
Printing & stationery 25,593 16,293
Professional Fees 902,806 859,493
Rent on land & buildings 47,111 44,628
Registration & insurance 2,233 24,677
Research & Development Expense - 589,861
Interest Paid 2,085 -
Due Diligence Costs 109,890 -
Subscriptions 3,875 5,505

Sundry expenses 17,933 64,939
Telephone 39,594 31,939
Travel, accom & conference 310,882 175,805

1,953,667 2,337,302




NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 5: INCOME TAX EXPENSE

2012 2011
5 5
(A) THE COMPONENTS OF INCOME TAX EXPENSE COMPRISE:
Current Tax - 59,680
Deferred Tax - -
- 59,680
(B) THE PRIMA FACIE TAX BENEFIT ON LOSS FROM ORDINARY ACTIVITIES IS

RECONCILED TO THE INCOME TAX AS FOLLOWS:

Net Loss (2,298,119) (595,329)
Prima facie tax benefit on loss from ordinary activities before income tax at 30% (689,436) (178,598)
Add/(less) the tax effect of:

- Differences in tax rate for US controlled entities 11,247 (47,536)
- Other allowable / (non allowable) items 128,862 (368,839)
Tax portion of share issue costs - 59,680
Tax effect of tax losses and temporary differences not brought to account
as they do not meet the recognition criteria

549,327 594,973
Income tax attributable to operating loss - 59,680
(C) UNUSED TAX LOSSES AND TEMPORARY DIFFERENCES FOR WHICH NO

DEFERRED TAX ASSET HAS BEEN RECOGNISED

- In Australia at 30% 5,378,448 4,745,986

- In USA at 35% 823,137 750,461

6,201,585 5,496,447
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 6: INTEREST OF KEY MANAGEMENT PERSONNEL (KMP)

Refer to the remuneration report contained in the Directors’ Report for details of the
remuneration paid or payable to each member of the Group’s key management

personnel for the year ended 30 June 2012.

The totals of remuneration paid to KMP of the Group and the Group during the year are as follows:

Short term employee benefits 681,261 389,169
Post-employment benefits 10,374 -
Share based payments 900,549 -
1,592,184 389,169
KMP Options and Rights Holdings
The number of options over ordinary shares held by each KMP of the
Group during the financial year is as follows:
2012 Balance Options Options Options Other Balance
01.07.11 Exercised Granted Purchased Expired Changes 30.6.12
Dr. James Edwards* 1,000,000 - 5,000,000 - - (6,000,000) -
Mr. Dominic Pellicano 5,000,000 - 15,000,000 500,000 (5,000,000) - 15,500,000
Mr. Guy Goudy 1,000,000 - 15,000,000 862,500 (1,000,000) - 15,862,500
Dr. William Mark Hart 1,000,000 - 15,500,000 862,069 (1,000,000) - 16,362,069
Mr. Richard Cottee - - - 862,069 - 862,069
Mr Chris Hodge** - - 1,000,000 - (1,000,000) -
Mr. Nigel Hartley - - 1,000,000 700,000 - 1,700,000
Mr. Lonny Haugen - - 500,000 - - 500,000
Mr. David Nairn - - - - - -
Total 8,000,000 - 53,000,000 3,786,638 (7,000,000) (7,000,000) 50,786,638
* Resigned on 8th September 2011
** Resigned on 24th January 2012
2011 Balance Options Options Options Other Balance
01.07.10 Exercised Granted Purchased Expired Changes 30.6.11
Dr. James Edwards 1,350,000 - - - (350,000) - 1,000,000
Mr. Dominic Pellicano 5,000,000 - - - - - 5,000,000
Mr. Guy Goudy 1,000,000 - - - - - 1,000,000
Dr. William Mark Hart - - 1,000,000 - - - 1,000,000
Mr. William Kefalianos 1,000,000 - - - - (1,000,000) -
Mr. Graham Seppelt 1,000,000 - - - - (1,000,000) -
Mr. David Nairn - - - - - -
Mr. Kenneth Hill 900,000 - - - - (900,000) -
Mr. Stan Lindsey 500,000 - - - - (500,000) -
Mr. Neville Martin 350,000 - - - - (350,000) -
Total 11,100,000 - 1,000,000 - (350,000) (3,750,000) 8,000,000
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NOTE 6: INTEREST OF KEY MANAGEMENT PERSONNEL (KMP) — CONTINUED

KMP SHAREHOLDINGS

The number of ordinary shares in Austin Exploration Limited held by each KMP of the Group during the financial year is as follows:

2012 Balance Net Change Balance
30.6.11 Other* 30.6.12
Mr. Dominic Pellicano 7,046,966 1,000,000 8,046,966
Dr. James Edwards 1,000,000 (1,000,000) -
Mr. Guy Goudy 1,000,000 3,325,000 4,325,000
Dr. William Mark Hart 1,000,000 1,724,138 2,724,138
Mr. Nigel Hartley - 2,400,000 2,400,000
Mr. Richard Cottee - 1,724,138 1,724,138
Mr. Chris Hodge - - -
Mr. Lonny Haugen - - -
Mr David Nairn - - -
Total 10,046,966 9,173,276 19,220,242
2011 Balance Net Change Balance
30.6.10 Other* 30.6.11
Mr. Dominic Pellicano 7,046,966 - 7,046,966
Dr. James Edwards 1,000,000 - 1,000,000
Mr. Guy Goudy 1,000,000 - 1,000,000
Dr. William Mark Hart - 1,000,000 1,000,000
Mr. William Kefalianos 1,200,000 (1,200,000) -
Mr. Graham Seppelt 1,000,000 (1,000,000) -
Mr. David Nairn - - -
Total 9,937,198 (1,200,000) 10,046,968
* Net Change other refers to shares issued, purchased or sold during the financial year, or as a result of director resignation during the year.
NOTE 7: AUDITORS’ REMUNERATION
Remuneration of auditor of the consolidated Group for:
2012 2011
$ S
- auditing or reviewing the financial report — Australia 33,450 30,000
America 33,500 -
- taxation services - 4,835
66,950 34,835
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 8: EARNINGS PER SHARE & DILUTED EARNINGS PER SHARE

2012 2011
5 S
Net loss attributed to ordinary equity holders (2,298,119) (655,008)
Weighted average number of ordinary shares outstanding during the year used in calculation of basic EPS 794,006,590 313,371,520
Basic Earnings per share (50.0029) ($0.0021)
Diluted Earnings per share (50.0029) (50.0021)

The rights options held by options holders have not been included in the weighted average number of ordinary shares for the purpose of calculating
diluted EPS as they do not meet the requirements for inclusion in AASB 133 “Earnings per Share”. The rights to options are non-dilutive as the

consolidated entity is loss generating.

NOTE 9: CASH AND CASH EQUIVALENTS

CONSOLIDATED GROUP

2012 2011
S $
Cash at bank and in hand 11,276,367 9,663,369
Term deposits 9,813,718 50,000
21,090,085 9,713,369
The effective interest rate on cash at bank was 1.00% pa (2011; 2.49% pa.) This amount is at call.
There is also $50,000 bank guarantee held with the National Australia Bank.
NOTE 10: TRADE AND OTHER RECEIVABLES
Current
Trade and Other receivables* 182,116 172,002
GST Receivable 87,633 61,903
269,749 233,905
*All of the balances within trade receivables are not past due and are not impaired
NOTE 11: OTHER CURRENT ASSETS
Prepayments 1,723,956 525,926
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FOR THE YEAR ENDED 30 JUNE 2012

NOTE 12: PROPERTY, PLANT AND EQUIPMENT

2012 2011
5 5
Plant and equipment:
- At cost 158,624 470
- Less: Accumulated depreciation (13,381) (8)
145,243 462
Movement in Property, Plant and Equipment at Cost
Plant and equipment:
- At cost 470 158,264
- Add: Additions 158,154 470
- Less: Assets written off during the period - (158,264)
158,624 470
Movement in Property, Plant and Equipment Accumulated Depreciation
Plant and equipment:
- Opening: Accumulated Depreciation (8) (130,785)
- Add: Depreciation (13,373) (23,597)
- Less: Assets written off during the period - 154,374
(13,381) (8)
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 13: INTERESTS IN JOINT VENTURES

Kentucky Exploration LLC is the only jointly controlled entity within the Group and the ownership percentage is 50%. Kentucky Exploration LLC is
domiciled in the United States of America and its principal activity is to develop and explore the subject prospect for oil and gas production. Its

financial statements have been incorporated into the consolidated financial statements using the equity method of accounting.

2012 2011
$ $

Sales and other operating revenues 421,567 -
Finance costs and other finance expense 188,286 -
Profit before taxation 233,281 -
Taxation - -
Profit for the year 233,281 -
Non-current assets 4,131,755 2,594,900
Current assets 354,730 1,651,300
Total assets 4,486,485 4,246,200
Non-current liabilities 174,675 -
Current liabilities 44,081 -
Total liabilities 218,756 -
Movement in Investment Amounts:
Opening Investment 2,123,100 -
Funds introduced - 2,123,100
Profit for the year 116,640 -
FX Movement 91,125 -
Cash Distributions (197,001) -
Closing Investment 2,133,864 2,123,100
NOTE 14: DEVELOPMENT AND PRODUCING ASSETS
Development assets at cost 2,171,227 1,769,005
Accumulated amortisation (544,542) (296,028)

1,626,685 1,472,977
Movement in Carrying Amounts: Movement in the carrying amounts for development expenditure capitalised
Balance at beginning of year 1,472,977 1,809,925
Additions 326,510 529,889
Exchange rate difference 59,455 (353,160)
Disposals - (236,143)
Amortisation expense (232,257) (277,534)

1,626,685 1,472,977
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NOTE 15: EXPLORATION AND EVALUATION EXPENDITURE

2012 2011
$ 5
Exploration and evaluation assets at cost 12,278,035 3,685,263
Provision for impairment (1,865,672) (1,146,031)
10,412,363 2,539,232
Movement in Carrying Amounts: Movement in the carrying amounts for exploration
and evaluation expenditure capitalised
Balance at beginning of year 2,539,232 3,651,722
Additions 8,323,089 2,470,806
Exchange rate difference 87,326 (701,501)
Disposals (340,000) (2,881,795)
Impairment expense (197,284) -
10,413,363 2,539,232
The ultimate recoupment of costs carried forward is dependent on the successful development
and commercial exploration or sale of the respective areas.
Impairment Losses
During the 2011 financial year, there was no impairment loss recognised.
During the current financial year, $197,284 loss was recognised on the Bombing Range project in Louisiana.
NOTE 16: TRADE AND OTHER PAYABLES
Unsecured:
- Trade payables 1,310,379 2,248,820
- Other payables* - 9,582,919
1,310,379 11,831,739

*As a result of the issue of shares subsequent to year end, the liability of $7,931,619 has been extinguished in 2012.

NOTE 17: BORROWINGS (SECURED)

- Truck Loan Borrowing

65,288

65,288
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NOTE 18: ISSUED CAPITAL

2012 2011
$ $
1,497,386,721 (2011: 362,543,668) fully paid ordinary shares
A. ORDINARY SHARES
At the beginning of reporting period 23,938,894 21,897,359
Shares issued during the year
- Issued 19 November 2010 - 30,000
- Issued 25 January 2011 - 1,197,000
- Issued 21 June 2011 - 932,047
- Issued 6 July 2011 8,001,528 -
- Issued 6 July 2011 (Listed Options) 30,160 -
- Issued 12 December 2011 56,000 -
- Issued 30 January 2012 1,188,000 -
- Issued 29 February 2012 8,990,000 -
- Issued 3 April 2012 11,020,000 -
- Issued 3 April 2012 4,520,000 -
- Issued 17 April 2012 416,466 -
58,161,048 24,056,406
- Less: Cost of capital raising (5,532,119) (117,512)
52,628,930 23,938,894
2012 2011
Number Number
At the beginning of reporting period 362,543,668 295,051,178
Shares issued during the year
- Issued 19 November 2010 - 1,000,000
- Issued 25 January 2011 - 39,900,000
- Issued 21 June 2011 - 26,592,490
- Issued 6 July 2011 228,620,092 -
- Issued 12 December 2011 2,000,000 -
- Issued 30 January 2012 44,000,000 -
- Issued 29 February 2012 310,000,000 -
- Issued 3 April 2012 380,000,000 -
- Issued 3 April 2012 155,862,061 -
- Issued 20 April 2012 14,360,900 -
At the end of the reporting period 1,497,386,721 362,543,668

At shareholder meetings each ordinary share is entitled to one vote when a poll is called, otherwise each shareholder has one vote on a show of

hands.



NOTES TO THE FINANCIAL STATEMENTS NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2012 FOR THE YEAR ENDED 30 JUNE 2012
NOTE 18: ISSUED CAPITAL NOTE 18: ISSUED CAPITAL — CONTINUED
2012 2011
Class Number Number C. CAPITAL RISK MANAGEMENT
Management controls the capital of the Group in order to maintain a good debt to equity ratio, provide the shareholders with adequate returns and
B. OPTIONS ensure the Group continues as a going concern.
At the beginning of the reporting period 189,687,930 187,487,930 The Group’s debt and capital includes ordinary share capital, share options and drilling advances payable. There are no externally imposed capital

requirements. Management effectively manages the Group’s capital by assessing the financial risks and adjusting the capital structure in response to

Options issued during the year those risks. These responses include share issues.

- Unlisted Options 19 November 2010 G - 1,000,000 2012 2011
g $

- Unlisted Options 3 March 2011 H - 1,200,000
- Listed Options 6 July 2011 | 207,750,000 - il B 65,288 )
- Listed Options 6 July 2011 . L5e 228 o B Less: Cash and cash equivalents 21,090,085 =
- Listed Options 12 December 2011 | 30,000,000 -
- Unlisted Options 12 December 2011 K 2,000,000 - G - -
- Listed Options 31 January 2012 | 44,000,000 -
- Listed Options 29 February 2012 | 156,500,000 - Total Equity 36,026,278 4,777,232
- Listed Options 5 April 2012 | 490,500,079 - Total Capital 52,628,930 23,938,894
- Listed Options 20 April 2012 I 862,069 -

Gearing Ratio -% -%
Options expired during the year
- Unlisted Options 28 February 2008 D (500,000) - NOTE 19: RESERVES
- Unlisted Options 28 January 2009 E (375,000) -
- Unlisted Options 28 January 2009 F (500,000) = - Share Option Reserve 4,093,065 263,271
- Unlisted Options 22 December 2009 G (10,000,000) - - Foreign Currency Reserve 270,527 (515,278)
- Unlisted Options 11 November 2005 (12,600,000) -
- Unlisted Options 11 November 2005 (12,600,000) - 4,363,592 (252,007)
- Unlisted Options 11 November 2005 (5,400,000) -
- Listed Options 8 October 2009 (146,512,843) - NOTE 20: SEGMENT REPORTING
At the end of the reporting period 1,096,108,210 189,687,930

Identification of reportable segments

The Group has identified its operating segments based on the internal reports that are reviewed and used by the board of directors (chief operating

Class G These options have an exercise price of $0.10 per share; . - X . .
decision makers) in assessing performance and determining the allocation of resources.
Class H These options have an exercise price of $0.10 per share; . L . . . . . e . . .
) . . The Group is managed primarily on the basis of geographical location since the diversification of the Group’s operations has notably different risk
Class | These options have an exercise price of $0.055 per share; profiles and performance assessment criteria. Operating segments are therefore determined on the same basis.
Class J These options have an exercise price of $0.055 per share;
el TR A G G ey BASIS OF ACCOUNTING FOR PURPOSES OF REPORTING BY OPERATING SEGMENTS

Accounting policies adopted unless stated otherwise, all amounts reported to the Board of Directors as the chief decision maker with respect to
operating segments are determined in accordance with accounting policies that are consistent to those adopted in the annual financial statements
of the Group.

Segment assets

Where an asset is used across multiple segments, the asset is allocated to the segment that receives the majority of economic value from the asset.
In the majority of instances, segment assets are clearly identifiable on the basis of their nature and physical location.

e Austin Exploration Limited & Controlled Entity ABN 98 114 198 471 e



NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2012

NOTE 20: SEGMENT REPORTING — CONTINUED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2012

NOTE 20: SEGMENT REPORTING — CONTINUED

Segment liabilities

Liabilities are allocated to segments where there is direct nexus between the incurrence of the liability and the operations of the segment

(i) Segment Performance

Australia USA Total
2012 2012 2012
S 5 5
Total external segment revenue (no internal revenue) 165,251 1,797,994 1,963,245
Segment net loss before tax (2,207,112) (91,007) (2,298,119)
Australia USA Total
2011 2011 2011
$ 5 5
Total segment revenue 66,147 1,305,890 1,372,037
Segment net loss before tax (920,589) 325,261 (595,328)
(ii) Segment assets
Australia USA Total
2012 2012 2012
$ $ $
Segment assets 38,521,217 (27,695,074) 26,575,802
Inter-segment elimination - 65,097,019 (27,695,074)
10,826,143 26,575,802 37,401,945
Additions to non-current segment assets in the period:
- capital expenditure - 158,154 158,154
- exploration expenditure - 8,323,089 8,323,089
- development and producing assets - 326,510 326,510
- 8,807,753 8,807,753
Australia USA Total
2011 2011 2011
$ 5 5
Segment assets 16,494,924 11,662,159 28,157,083
Inter-segment elimination (11,548,111) - (11,548,111)
4,946,813 11,662,159 16,608,972
Segment asset increase for period:
- capital expenditure - - -
- exploration expenditure 340,000 2,130,806 2,470,806
- development and producing assets - 529,889 529,889
340,000 2,660,695 3,000,695
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(iii) Segment liabilities

Australia USA Total
2012 2012 2012
$ S S
Segment liabilities 44,593 29,026,148 29,070,741
Inter-segment elimination - (27,695,074) (27,695,074)
44,593 1,331,074 1,375,667
Australia USA Total
2011 2011 2011
$ S $
Segment liabilities 8,572,832 14,807,068 23,379,900
Inter-segment elimination - (11,548,111) (11,548,111)
8,572,832 3,258,957 11,831,789
NOTE 21: CONTROLLED ENTITIES
A. CONTROLLED ENTITIES
Country of Equity Holding
incorporation
2012 2011
Parent Entity:
Austin Exploration Limited Australia
Subsidiaries of Austin Exploration Limited:
Ausco Petroleum Inc (Formally Aus-Tex Exploration Inc) USA 100% 100%

B. JOINT VENTURE INTERESTS

The Group has interests in joint venture operations in oil and gas blocks in Australia and USA as follows:

AUSTRALIA
Prospect Name PEL 105
Well Name(s) The Pirie-1
Location Cooper Basin, South Australia

Ownership Interest

Partners / Operators
Objective / Focus
Independent Evaluations

Current Status

Next Steps

Working Interest 50%
Revenue Interest 50%

Beech Petroleum Limited
High Grade drilling targets validated by 2D seismic
Mulready Consulting Services Pty Ltd

Drill Ready. Waiting on rig.
Waiting for flooding caused by recent rain in Cooper to subside.
Site not accessible

Drilling operations to commence subject to weather conditions and site access
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NOTE 21: CONTROLLED ENTITIES — CONTINUED

UNITED STATES

Prospect Name

Well Name(s)

Location

Ownership Interest

Partners / Operators

Objective / Focus

Independent Evaluations

Current Status

Next Steps

Armstrong

Ellislie Plantation #1

Adams County,
Mississippi USA

Working Interest
50%
Revenue Interest
37.5%

Aldridge Operating
Company -
Dow Tate Energy LLC

Re-entry of once
uncommercial
Well targeting Wilcox
formation

BARRY L. WHELAN, P.Geo.
F.G.A.C.
Vancouver, B.C. V6C 1G8

In production
- On pump

Monitor
daily production

North Carrizo

Yolanda Villarrea
No. 1-H

Dimmitt County,
Texas USA

Working Interest
BCP =45%
ACP=36%

NRI=27.36%

Alamo Operating
Company

Oil
Dual Lateral
Austin- Chalk

Ameritex, San
Antonio Texas

In production
—On pump

Monitor
daily production

Birch Eagle
Ford Project

Birch Eagle
Ford Prospect

Burleson County,
Texas, USA

Working Interest
93.5%
Net Revenue Interest
71.125%

H.H. Howell Inc
Alamo Operating Co

Taylor — Gas
Austin Chalk — Gas/Oil
Eagle Ford — Gas/Oil
Buda — Gas/Oil
Georgetown — Gas/Oil

CNI 51:101
Richard Braun
Mike Mitchell

Three vertical well
programme to test the
Eagle Ford Shale
Formation

Monitor
production —
analyze data for
future laterals

Niobrara
Shale Project

Pathfinder
Project

DJ Basin —
Freemont County,
Colorado, USA

Working Interest
85%
Net Revenue Interest
65%

Thomasson Petroleum
E&P LLC

Horizontal drilling
and multi-stage
fracturing the Niobrar
a Formation

Mike Mitchell,
Mitchell Geological
Associates

Continuous
Horizontal drilling
programme to
commence

Monitor daily
production

The Group has accumulated acreage in a number of oil and gas projects comprising mineral leases in the USA. The mineral leases that have
producing wells drilled on them during the primary lease term will be held as producing leases. Mineral leases that are drilled and produce a dry
hole, or not drilled at all, will expire at the end of the primary term unless re-leased for a further term. The exploration of the leases is managed by

operators who make cash calls, hire contractors and pay all accounts.
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NOTES TO THE FINANCIAL STATEMENTS
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NOTE 22: CASH FLOW INFORMATION

Reconciliation of Cash Flow from Operations with Loss from Ordinary Activities after Income Tax

2012 2011
$ $

Loss from ordinary activities after income tax (2,298,119) (655,008)
Non-cash flows in loss from ordinary activities
Share based payments 1,018,525 12,980
Income tax expense - 59,680
Share of Profit in equity investments (116,640)
Unrealised foreign exchange gain (loss) - 12,413
Interest Receivable (21,680) -
Impairment Expenses 197,284 -
Depreciation expense 13,372 23,597
Amortisation 232,257 328,214
Prepayments 68,305 =
Finance Charges - 178,200
Forgiveness of Debt - (2,189,228)
Loss on disposal of non-current assets - 755,339
Accrued Expenses 1,600 -
Changes in assets and liabilities
(Increase)/decrease in receivables (132,345) (106,778)
(Increase)/decrease in other assets (141,520) 31,572
Increase/(decrease) in trade payables (631,575) 249,537
Cash flow from operations (1,810,536) (1,299,482)

NOTE 23: FINANCIAL INSTRUMENTS

A. FINANCIAL RISK MANAGEMENT POLICIES

The Group’s activities expose it to a variety of financial risks: market risk (including interest rate risk, credit risk and currency risk) and liquidity risk.
The Group’s overall risk management program focuses on the unpredictability of financial markets and seeks to minimize potential adverse effects
on the financial performance of the Group. The Group uses different methods to measure different types of risk to which it is exposed. These

methods include sensitivity analysis in the case of foreign exchange and aging analysis for credit risk.

Risk management is carried out by the finance department under policies approved by the board of directors.

The Group holds the following financial instruments:

2012 2011
$ S

Financial Assets
Cash and cash equivalents 21,090,085 9,713,369
Trade and other receivables 269,749 233,905

21,359,834 9,947,274
Financial Liabilities
Trade and other payables 1,310,379 11,831,739
Borrowings 65,288 -

1,375,667 11,831,739
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NOTE 23: FINANCIAL INSTRUMENTS — CONTINUED

(A) MARKET RISK
(i) Foreign currency risk

The Group operates internationally and is exposed to foreign exchange risk arising from various currency exposures, primarily with respect to
the US dollar.

Foreign exchange risk arises from future commercial transactions and recognised assets and liabilities denominated in a currency that is not the
entity’s functional currency. The risk is measured using sensitivity analysis.

The Group’s exposure to foreign currency risk at the end of the reporting period, expressed in Australian dollar, was as follows:

30 June 2012 30 June 2011
usbD usD
3 5
Cash and cash equivalents 10,617,219 6,089,142
Trade Receivables 164,985 181,247
Trade Payables 1,286,238 3,447,761

Foreign Currency Sensitivity

Based on the financial instruments held at 30 June 2012, had the Australian dollar weakened/strengthened by 10% against the US dollar with all
other variables held constant, the Group’s post-tax profit and equity for the year would have been the following:-

2012 2011
Change in profit
Improvement in AUD to USD by 10% (39,664) (49,560)
Decline in AUD to USD by 10% 39,664 49,560
Change in equity
Improvement in AUD to USD by 10% (39,664) (49,560)
Decline in AUD to USD by 10% 39,664 49,560
Interest Rate Sensitivity Analysis
At 30 June 2012, the effect on profit and equity as a result of changes in the interest rate,
with all other variables remaining constant would be as follows:
Change in profit
Increase in interest rate by 2% 283,221 45,618
Decrease in interest rate by 2% 0 (45,618)
Change in equity
Increase in interest rate by 2% 283,221 45,618
Decrease in interest rate by 2% 0 (45,618)

(B) CREDIT RISK

Credit risk is managed on a Group basis. Credit rise arises from cash and cash equivalents, revenue and deposits with banks and financial institutions,
as well as credit exposures to wholesale and retail customers, including outstanding receivables and committed transactions. For banks and financial
institutions, only independently rated parties with a minimum rating of ‘A’ are accepted. If wholesale customers are independently rated, these
ratings are used. Otherwise, if there is no independent rating, risk control assesses the credit quality of the customer, taking into account its financial
position, past experience and other factors, Individual risk limits are set based on internal or external ratings in accordance with limits set by the
board. The compliance with credit limits by wholesale customers is regularly monitored by line management. Sales to retail customers are required
to be settled in cash or using major credit cards, mitigating credit risk.

There are no material amounts of collateral held as security at 30 June 2012 (2011: Nil)
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NOTES TO THE FINANCIAL STATEMENTS

NOTE 23: FINANCIAL INSTRUMENTS — CONTINUED

(C) LIQUIDITY RISK

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities and the availability of funding through an
adequate amount of committed credit facilities to meet obligations when due. At the end of the reporting period the Group held deposits at call of
$21,090,085 (2011 - $9,713,369) that are expected to readily meet operational cash flow requirements to manage liquidity risk.

Management monitors rolling forecasts of the Group’s cash flow position on the basis of expected cash flows. This is generally carried out at local
level in accordance with the practice and limits set by the Group. These limits vary by location to take into account liquidity of the market in which
the entity operates. All liabilities are expected to be paid in 30 days.

(D) FAIR VALUE MEASUREMENTS
The carrying value monetary financial assets and financial liabilities of the Group approximate their fair value.

No financial assets and financial liabilities are readily traded on organised markets in standardised form.

NOTE 24: RELATED PARTIES

Transactions between related parties are on normal commercial terms and conditions no more favourable than those available to other parties
unless otherwise stated.

Transactions with related parties:

i. Directors and executives

Disclosures relating to key management personnel are set out in Note 6.

ii. Transactions with Director-related Entities

- During the year the Group utilised the services of GTG Consulting Services Pty Ltd for the provision of consulting services at commercial rates.
To the reporting date the costs of these services was $129,500 (excluding GST). Mr Guy Goudy is a director of GTG Consulting Services Pty Ltd.

- During the year the Group utilised the services of HLB Mann Judd for the provision of accounting secretarial and taxation services at commercial
rates. To the reporting date the costs of these services was $170,580 (excluding GST). Mr David Nairn is a partner at HLB Mann Judd.

NOTE 25: CAPITAL COMMITMENTS RELATING TO JOINT VENTURES AND TENEMENTS

The Group is required to meet minimum expenditure requirements of various Government bodies and joint venture agreements.

These obligations may be subject to re-negotiation, may be farmed out or may be relinquished and have not been provided for in the financial
statements.

2012 2011

g $
- due within one year 4,182,425 3,234,000
- due within 1 — 3 years 1,476,150 8,965,000
5,658,575 12,199,000
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NOTE 26: SHARE BASED PAYMENTS

The following share based payment arrangements existed at 30 June 2012.

On 6 July 2011 through a placement the Group issued 50,000,000 | Class Listed options to the Board of Directors. The options were granted with an
exercise price of $0.055 per option exercisable on or before 6 July 2013.

On 6 July 2011 through a placement the Group issued 7,750,000 | Class Listed options to various employees. The options were granted with an
exercise price of $0.055 per option exercisable on or before 6 July 2013.

On 12 December 2011, 2,000,000 ordinary shares and 2,000,000 options were granted to Mr Nigel Hartley and Mr Chris Hodge. The shares were
issued at nil value but with an imputed value of 3 Cents per share. The options were granted with an exercise price of $0.055 exercisable before 12
December 2013.

All options granted to key management personnel are ordinary shares in Austin Exploration Limited, which confer a right of one ordinary share for
every option held.

2012 2011
Number of Weight Average Number of Weight Average
Options Exercise Price Options Exercise Price
cents cents
Balance at beginning of year 43,300,000 43.49 41,100,000 45.28
Granted 52,000,000 0.055 2,200,000 10.00
Forfeited - - - -
Expired (41,100,000) - - -
Outstanding at year end 54,200,000 0.06 43,300,000 43.49

Exercisable at year end - o = -

The options outstanding at 30 June 2012 had a weighted average exercise price of $0.06 and a weighted average remaining contractual life of 2 year.
The price was calculated by using a Black-Scholes option pricing model.

Historical volatility has been the basis for determining expected share price volatility as it is assumed that this is indicative of future tender, which
may not eventuate.

The life of the options is based on the historical exercise patterns which may not eventuate in the future.

Included under employee benefits expense in the statement of comprehensive income is $893,525 (2011: $51,740) and relates, in full, to the equity-
settled share-based payment transactions.

NOTE 27: CONTINGENT LIABILITIES

There are no contingent liabilities that exist at reporting date (2011: Nil)

NOTE 28: GOING CONCERN

The financial report has been prepared on the basis of a going concern.

The Group’s ability to continue as a going concern is contingent upon successfully raising additional capital. If additional funds are not raised, the
going concern basis may not be appropriate, with the result that the Group may have to realise its assets and extinguish its liabilities, other than in
the ordinary course of business and at amounts different from those stated in the financial report. No allowance for such circumstances has been
made in the financial report.

NOTE 29: POST-REPORTING DATE EVENTS

No adjusting or significant non-adjusting events have occurred between the reporting date and the date of authorization.
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DIRECTORS’ DECLARATION

The directors of the Group declare that:
1 The financial statements and notes, as set out on pages 26 to 56 are in accordance with the Corporations Act 2001:

a comply with Australian Accounting Standards including the Australian Accounting Interpretations and the Corporations
Regulations 2001; and

b giving a true and fair view of the financial position as at 30 June 2012 and of the performance for the year ended on that
date; and

2 Inthe directors’ opinion there are reasonable grounds to believe that the Group will be able to pay its debts as and when they
become due and payable.

3 The directors have been given the declarations by the Chief Executive Officer, Chief Financial Officer and Company Secretary
required by Sec 295(a) of the Corporations Act 2001.

4 The consolidated financial statements comply with International Financial Reporting Standards as stated in Note 1

This declaration is made in accordance with a resolution of the Board of Directors.

Mr Richard Cottee

e/
4V ) S 5
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Chairman

Dated this 21st day of September 2012
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Independent Auditor’s Report
To the Members of Austin Exploration Limited

Report on the financial report

We have audited the accompanving financial report of Austin Exploration Linmuited (the
“Company”’), which comprises the consolidated statement of financial position as at 30 June
2012, the consolidated statement of comprehensive income, consolidated statement of
changes in equity and consolidated statement of cash flows for the year then ended, notes
comprising a summary of significant accounting policies and other explanatory information
and the directors’ declaration of the consolidated entity comprising the Company and the
entities it controlled at the year’s end or from time to time during the financial vear.

Directors responsibility for the financial report

The Directors of the Company are responsible for the preparation of the financial report
that gives a true and fair view in accordance with Australian Accounting Standards and the
Corporations Act 2001 and for such internal control as the Directors determunes is
necessary to enable the preparation of the financial report that gives a true and fair view and
is free from material misstatement, whether due to fraud or error. The Directors also state,
1n the notes to the financial report, in accordance with Accounting Standard AASB 101
Presentation of Financial Statements, the financial statements comply with International
Financial Reporting Standards.

Auditor’s responsibility

Our responsibility 1s to express an opinion on the financial report based on our audit. We
conducted our audit in accordance with Australian Auditing Standards. Those standards
require us to comply with relevant ethical requirements relating to audit engagements and
plan and perform the audit to obtain reasonable assurance whether the financial report 1s
free from material misstatement.

Grent Thomion Austrelis Limed is 8 member fiem within Grant Thomion intematcnal Lid. Grant Thomion intemational Lid and the member frms are not & woddwide parinership. Grant Thoenlon Ausiraia Limied, bbgether

with & subsidiaries and relsied eniies, delivers its senices independently in Ausbalia.

Liability limited by a scheme approved under Professional Standards Legislation
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An audit mvolves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial report. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks of matenial misstatement of the financial
report, whether due to fraud or error.

In making those risk assessments, the auditor considers mternal control relevant to the
Company’s preparation of the financial report that gives a true and fair view in order to
design audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the Company’s internal control. An audit
also mcludes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the Directors, as well as evaluating the
overall presentation of the financial report.

We believe that the audit evidence we have obtamned is sufficient and appropriate to provide
a basis for our audit opinion.

Independence
In conducting our audit, we have complied with the independence requirements of the
Corporations Act 2001.

Auditor’s opinion
In our opmion:

a the financial report of Austin Exploration Limited is in accordance with the
Corporations Act 2001, including:

1 gving a true and fair view of the consolidated entity’s financial position as at
30 June 2012 and of its performance for the year ended on that date; and

u  complying with Australian Accounting Standards and the Corporations
Regulations 2001.

b the financial report also complies with International Financial Reporting Standards as
disclosed in the notes to the financial statements.
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Report on the remuneration report Additional Information required by the Australian Stock Exchange Limited Listing Rules and not disclosed elsewhere in this report is
We have audited the remuneration report mcluded in pages 19 to 23 of the directors’ report set out below.

for the vear ended 30 June 2012. The Directors of the Company are responsible for the

preparation and presentation of the remuneration report i accordance with section 300A of SHAREHOLDINGS AS AT 21SEPTEMBER 2012

the Corporations Act 2001. Our responsibility is to express an opinion on‘the remuneration A. DISTRIBUTION OF SHAREHOLDERS
report, based on our audit conducted in accordance with Australian Auditing Standards.
Category Holders of % of Issued Listed Unlisted
Auditor’s opinion on the remuneration report Ordinary Shares Capital options options
In our opion, the remuneration report of Austin Exploration Linuted for the vear ended
30 June 2012, complies with section 300A of the Corporations Act 2001. 1-1000 110 0.02 0
1,001 - 5,000 191 0.04 0
5,001 - 10,000 182 0.10 0
10,001 - 100,000 1,319 436 72 0
/ 100,001 — and over 1,763 95.48 548 9
! l Total number of security holders 3,566 100.00 622 9

GRANT THORNTON AUDIT PTY LTD

Chartered Accountants
B. UNMARKETABLE PARCELS

Minimum Parcel Size Number of Holders Units

Ordinary Shares 22728 827 8020344

Partner - Audit & Assurance
C. SUBSTANTIAL SHAREHOLDERS

ne 2 - 2012
A‘[e‘lbou‘lne‘ 21 Septe1nbe1 2012 There are no substantial shareholders listed in the holding Group’s register as at 21 September 2012.

D. VOTING RIGHTS
Fully paid ordinary shares

Subject to any rights or restrictions attached to any class of shares, at a meeting of members, on a show of hands, each member present (in person,
by proxy, attorney or representative) has one vote and on a poll, each member present (in person, by proxy, attorney or representative) has one vote

for each fully paid share they hold.
Options

Option holders will be entitled on the payment of the exercise price shown below to be allotted one ordinary fully paid share in the Group for each

Option exercised. Options are exercisable in whole or in part at various times until 30 June 2013. Any Options not exercised before expiry will lapse.
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E. TWENTY LARGEST SHAREHOLDERS

The names of the 20 largest holders of fully paid ordinary shares constituting a class of quoted equity securities on the Australian Stock Exchange
Limited including the number and percentage held by those at 21 September 2012 are as follows:

Name Number of fully paid

ordinary shares held % held
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 40,253,486 2.69
MR LEIGH DAVID KALAZICH 29,000,000 1.94
COMSEC NOMINEES PTY LIMITED 25,072,289 1.67
NATIONAL NOMINEES LIMITED 25,058,500 1.67
MR TROY WILLIAM BENTLEY 18,705,674 1.25
BRANGLEBAR PTY LTD 17,000,000 1.14
MR ANDREW BRUCE AND MRS WENDY BRUCE 15,129,983 1.01
PERSHING AUSTRALIA NOMINEES PTY LTD 14,230,000 0.95
MR RUSSELL NEIL CREAGH 13,500,000 0.90
CITICORP NOMINEES PTY LIMITED 12,029,825 0.80
MR JOHN MACQUARIE CAPP 12,000,000 0.80
INVESCO NOMINEE PTY LTD 11,758,045 0.79
W KELSO PTY LTD 11,000,000 0.73
MR TIMOTHY JOHN MOORE 10,667,241 0.71
DE GRAFF SUPER PTY LTD 10,525,000 0.70
MR ROBERT BRYAN 9,000,000 0.60
EDALE CAPITAL PTY LTD 8,749,999 0.58
REMOND HOLDINGS PTY LIMITED 8,749,999 0.58
BRANGLEBAR PTY LTD 8,000,000 0.53
MR RAJAN ANDITHEVAR PANDIAN AND MS CHITRADEVI VEERANATHEVAR ANDY 7,226,860 0.48
TOTAL 307,656,901 20.55
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Twenty largest option holders

The names of the twenty largest option holders of listed options constituting a class of quoted securities on the Australian Stock Exchange Limited
including the number and percentage held at 21 September 2012 are as follows:

Name Number of listed

options held % held
ZENIX NOMINEES PTY LTD 183,750,000 19.77
BRANGLEBAR PTY LTD 30,000,000 3.23
MR EGAN HARVEY JOHNSON 30,000,000 3.23
MR SAMUEL WILLIAM WYTHES-WILLIS 29,547,397 3.18
DR COLIN FREDERICK RAYNER 27,500,000 2.96
FEINT HOLDINGS PTY LTD 27,000,000 2.90
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 17,241,500 1.85
COMSEC NOMINEES PTY LIMITED 16,660,000 1.79
MR XUAN KHOA PHAM 16,500,000 1.77
MR GUY THOMAS GOUDY 15,862,500 1.71
DR WILLIAM MARK HART 15,862,069 1.71
BENFORD PTY LTD 15,000,000 1.61
TROPICAL HARVEST PTY LTD 10,820,000 1.16
MRS THUAN KIM HUYNH 10,000,000 1.08
NEPTUNE DRILLING PTY LTD 9,000,000 0.97
HIRSCH FINANCIAL PTY LTD 8,750,000 0.94
MR ADAM JOHN EGGINS AND MR KEVIN ALBERT EGGINS 8,000,000 0.86
GOULD NOMINEES PTY LTD 7,418,692 0.80
MS THI LY HUONG PHAM 6,534,483 0.70
BRYAN WELCH PTY LTD 6,000,000 0.65
MALARCH PTY LTD 6,000,000 0.65
TOTAL 497,446,641 53.52




SHAREHOLDER INFORMATION CORPORATE DIRECTORY

FOR THE YEAR ENDED 30 JUNE 2012

F. UNQUOTED SECURITIES DIRECTORS REGISTERED OFFICE SHARE REGISTRY AUSTRALIAN
OPTIONS OVER UNISSUED SHARES Mr Richard.Coﬂée Level 1, Com.putershare Investor SECURITIES.E).(CHANGE

Non-Executive Director and 160 Queen Street Services Pty. Ltd. The company is listed on
Twenty largest option holders — Unquoted ordinary options Chairman of the Board MELBOURNE VIC 3000 Level 5, 115 Grenfell Street the Australian Securities
The names of the largest holders of unquoted ordinary options constituting a class of quoted equity securities on the Australian Mr Dominic Pellicano Phone: 61 (03) 9606 3888 ADELAIDE, SA 500 Exchange.
Stock Exchange Limited including the number and percentage held by those at 21 September 2012 are as follows: Non-Executive Director Fax: 61 (03) 9606 3800 Phone (inside Australia): The home exchange

Mr Guy Goudy - 1300556 161 is Sydney.
Name Number of listed Executive Director and Chief Website: wu Phone (outside Australia): ASX Codes:

options held % held austinexploration.com.au : ’

Commercial Officer +61 3 9615 4000 Shares: AKK

Dr William Mark Hart
MR NIGEL DENIS RICHARD HARTLEY 1,000,000 27.97 £ e Di g
MR CHRISTOPHER CHARLES HODGE 1,000,000 27.97 xec.utlve Ir.ECtor an . PRINCIPAL
MR KENNETH HILL 375,000 10.49 President/Chief Executive ADMINISTRATIVE AUDITORS

Officer OFFICES
OLA AKRAD 200,000 5.59 Grant Thornton Australia
MR FAHAD ALHARTHI 200,000 5.59 Mr Nigel Hartley Austin Exploration Limited Chartered Accountants
MR JAMIE GARCIA 200,000 5.59 Non-Executive Director Level 1, 160 Queen Street Level 2, 215 Spring Street
MR AARON JAMES GOSS 200,000 5.59 MELBOURNE VIC 3000 MELBOURNE VIC 3000
LONNY HAUGEN 200,000 5.59
MR ROBERT ALLEN LEES 200,000 5.59

COMPANY SECRETARY Ausco Petroleum Inc,
TOTAL 3,575,000 100.00 Mr David Nairn 16th Avenue AUSTRALIAN LEGAL

Lakewood ADVISORS
COLORADO 80214 . . .
The exercise price for each class of option described in Note 18 is: Steinepreis Paganin
) ) ) Level 4, The Read Buildings

Class G These options have an exercise price of $0.10 per share; 16 Milligan Street
Class H These options have an exercise price of $0.10 per share; PERTH WA 6000
Listed “I”  These options have an exercise price of $0.055 per share;

Listed “)”  These options have an exercise price of $0.055 per share.

Class K These options have an exercise price of $0.055 per share.

TENEMENTS

All tenements including locations and percentage interest are listed in the Directors Report Review of Operations (page 21).
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