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Notice of neral meetin

Notice
A general meeting of the members of Austin Expldration Limited ACN 1 14 198 471 (Company) witl be held:

. on Monday,4 August 2008

. at 11.00 a.m. (ACST)

. at Minter Ellison Boardroom, kvel 10, 25 Grenfell Street, Adelaide, South Australia.

If you are unable to attend the meeting, you are requested to complete the form ofproxy enclosed with this
notice. The proxy form and the power of attomey or other authodty (if any) under which it is signed (o. a
certified copy) must be received by the Company, at least 48 bours before the time for holding the meeting
as follows;

(i) In Person to: Computershare Investor Services Pty Ltd, I-evel 5, 115 Grenfell Street,
Adelaide, South Austali4 5000, Australia; or

(ii) By Mail to: Computershare Investor Services fty Ltd, GPO Box 242, Melbourne, Victoria,
3001, Australia

(iii) Bv Fax to: +61I82362305.

Business
To consider and if thought frt pass the following resolutions as ordinary resolstions:

RESOLUTION I - APPROVAL OF PROPOSED SIIARE PI-ACEMENT

'That 
for the paryoses of ASX Iimited Li.sting Rulc 7.1, and for all other purposes, shareholden

sppruve the issue, ,rot later than three (3) months after the dnte of ihis general mceting, oJ up to
14,100,835 fully paid ordinary shares in the copilal of the Compar.!, at a prtu:e oJ AUD$0.31 per
share to qualifizd cliznts of member jirms of the ASX or sophisticated or professional investors at
the discretinn of the Boanl of the Company, on the terms described in the atcompanying
Explandory M emorondum.'

RESOLUTION 2 _ APPROVAL OF PROPOSED FIJRTIIER SIIARE PLACEMENT

'Thal 
for the purposes of ASX Limited Listing Rak 7.1, anil Jor all other purposes, shtreholders

approrte the issue, not later than three (3) months after the dote of this generql meeting, of up to
5,0(N,040 fully paid ordirmry shares in tlte capital of lhe Conpany, at a prbc of not kss than
eighty per cent (8Ma) of the average mtrket prite on ASX Limited ('ASX') cabulsted over the last

five (5) ilays on which sales in the Company's orilina4r shares were recorded belore the &ry on
which the issue it male, to qualified clicnts of member firms of ASX or sophisthated or
professiond investors at the d.iscretion of the Boqrd, on the terms ilzscribed in the accompanying
Exphnttory Memorandum.'

By order of the board
Date gos June z0og

N?IT|e crahan s"ppelt
Company Secretary



Information for shareholders

Appointment of a proxy
A sharehotder entitled to vote at a general meetitg of the Company may appoint not more than two proxies
to atteDd ard vote at the geneml meeting otr that shareholder's behalf.

A proxy need not be a shareholder of the Company.

A shareholder who is entitled to cast two or more votes may appoint two proxies and may specify the
proportion or number of votcs each proxy is appointed to exercise. ff no such proportion is specifid each
proxy can exercise half of the shareholder's votitrg rights.

In the case of shares joindy held by two or more persons, anyjoint holder may appoint a proxy but if mc're than
one is present at the meeting (either in person or by proxy or attomey or relnesentative) the joint holder whose
lame appears first in the Company's share register shall alone be ertided to yote in req)€ct of those shares.

Shareholders who wish to appoilt a proxy may do so by retuming a completed proxy form in addition to the
power of attomey or other authority (if any) under which it is signed (or a certified copy) to the Company's
Share Registrar. The proxy can be retuned by postal maii to Austin Exploration Limited C/- Computershare
Inyestor Services Pty Ltd, GPO Box 242, Melboume, Victoria 3001, Australia or by facsimile to +61 8 8236
2305.

If you require an additional proxy form, the company will supply it on request.

To be valid, proxy forms must be received by the Company no later tha! 1 1 .00 a.m. (ACST) on 2 August
2008.

A goxy form is attached to this Notice of General Meeting.

Voting Entitlement
The Company bas determined that for the purpose of voting at the rneeting, shares will be taken to be held by
the registered holden at close ofbusiness (ACST) on Thunday 3i Jdy 2008, subject to tlre Constitution ofthe
Comoanv.



Explanatory Memorandum
lmpoftant notice
This Explanatory Memorandum has been prepared for the inforrnation of shareholders of Austin Exploration
Limited ACN 114 198 471 (Company) in coDnection with the general meeting to be held on 4 August 2008 at
1 1�00 a.ur. (ACST) at Minter Ellison Boardroom, Level 1 0, 25 Grenfell Street, Adelaide.

Information releyant to the business to be considefed at tie geneml meeting is provided in this Explanatory
Memorandum and shareholders shor.rld read this document in firll in conjunction with the accompanying Notice
of General Meeting Q.{otice).

General background
The general meeting referred to in the accompanying Notice is being held so that the Company's shareholders
can consider t}le resolutions set out in the Notice, in accordance with Listing Rule 7.1 of ASX Limited (ASD.

Under the ASX Listing Rules, the Company may not issue shares or options over unissued sbares, comprising
more than 157o of the nunber of ordinary securities on issue in the preceding 12 month period, without
shareholder approval. subject to certain limited exceptions.

If the resolutions to issue ordinary fully paid shares under the share placements refered to in Resolutions I and 2
are approved, the Company can proceed to issue shares r/ia those placametrts in compliance with the ASX
Listing Rules.

If the two resolutions are approved, the Company will have the ability to make those further issues of ordintry
fully paid shares wirbout obaining shareholder approval, in compliance with the ASX Listing Rule 7. 1 .

Resolution 1 - Proposed share placement
Background

On 11 June 2008 the Company confirmed that it had closed its Share Purchase Plan which was announced to
the market on 9 May 2008.

Pursuant to fie Share Purchase Plan, approximately 22,033,580 shares were available for subscription.
Following closure of the Share Purchase Plan, a total of 7,932,734 shares were issu€d to various shareholders
who subscribed for shares under the Share Purchase Plan. In accordance with ASX Listing Rule 7.2, the
Company was not requircd to obtain shareholder approval in uder to issue the shares subscribed for under
the Share Purchase Plan.

However, 14,100,835 shares we{e not subscribed for under the Share Purchase Plan and the Company would
Iike to obtain shareholder approval to place those unsubscribed sha{es at the same price as offered under the
Share Purchase Plan (AltD$0.31 per share), to qualified clients of mernber firms of the ASX or sophisticated
or professional investors at the discretion of the Board of the Company.

In accordance with ASX Listing Rule 7.3, the following information is provided in relation to Resolution 1.
If approval is obtained:

. up to 14,100,835 shares will be issued;

. the sbares will be issued no later than three (3) months after the date of the meeting to which this
Explanatory Memorandum relates;

. the shares will be issued at a fixed price of AUD$0.31, which represents the issue price under the Share
Purchase Plan;

. the shares will be issued to qualified clients of member firms of the ASX or sophisticated or
professional investo$ at the discretion of the Board of the Company;

. the shares will rank equally in all respects with the Company's existing ordinary shares on issue;

. funds raised by the issue of shares will be used to further facilitate the continuing development of the
Company's Park City Gas Project in the state of Kentucky, USA and for working capital; and

. the allotment of the Shares will occur progressively.



Reasons for seeking shareholder approval
Under ASX Listing Rule 7 . 1 , the Compary camot make the placement of shares under Resolution 1 without
the approval of shareholders.

Voting exclusion stalement
The Company will disregard aoy votes casr on Resolurion I by:

(a) a person who may participate in the proposed issue and a person who may obtait a benefit,
except a benefit solely in the capacity of a security holder, if the Resolution is passed; and

(b) an associate of that person (or tbose persons).

However, the Company will not disregard a vote if:
(c) it is cast by a person as proxy for a person who is entided to vote, in accordance with the

dircctions on the proxy form; or
(d) it is cast by the person chairing the meethg as proxy for a persons who is entitled to vote, in

accordance with a direction on the prory form to yote as the proxy decides.

Resolution 2 - Proposed further share placement
Background
Under Resolution 2, the Board of the Company seeks to obtain shareholder approval for the issue of shares
set out below, for the purpose of satisfying Listing Rule 7.1.

In accordance with ASX Listing Rule 7.3, the following information is provided in relation to Resolution 2.
If approval is obtained:

. up to 5,000,000 shares will be issued;

. the shares will be issued no later than three (3 ) months after the date of the me€ting to which this
Explanalory Memorandum relates ;

. the shares will be issued for a minimum price that is at least 807o of the average market price for
Shares calculated over the last five (5) days on which sales in the shares were record€d before that date
on which the issue is to be made;

' the shares will be issued to qualified clients of member firms of ASX or sophisticated or professiona.l
itrvestors at the disqetion of the Board;

. the shares will rank equally in all respects with the Company's existing shares on issue;

. funds raised by the issue of the shares will be used to fund ongoing exploration and for working
capital; and

. the allotment of the securities will occur progressively.

Reasons for seeking shareholder approval
Under ASX Listing Rule 7.1, the Company cannot make the further placement of shares under Resolution 2
without the approval of shareholders

Voting exclusion statement
The Company will disregard any votes cast on Resolution 2 by:

(e) a person who may participate in the p.oposed issue and a person who may obtain a beneht,
., except a benefit solely in the capacity of a security holder, if the Resolution is passed; and

(0 an associate of that person (or those persons).

However, the Company will not disregard a vote if:
(g) it is cast by a person as proxy for a persoo who is entitled to vote, in accordance with the

directions on the proxy form; or
(h) it is cast by the person chairing the meeting as proxy for a persons who is entitled to vote, in

accordance with a direction on the proxy form to vote as the proxy decides.



Proxy Form
All corospordarce to:

Computersha.e Investor Selices Pty Llmited
GPo Box 242 Melboume

\4ctoria 3001 Austmlia
Enquiries {wi$in Austalial 1300 556 161

{outside Australia} 61 3 9415 4000
Facsimile 61 B 8236 2305
www.computershare-com

SecuMolder Returence Number (SRN)

iltilil til ilil iltil rililrilril||rffi |il] l]il fiil til til
I1234567890 tND

lf )ou are nd appoinling tlte Chdman of tle Meeling as
yo{rr prcry ple6e nrite hse the fullrErne c'ftE hdMdu€l or -_--

body corpo.ah (e(cluding lh6 Bgisbred Sec'.dtyhold€r) you
are appoir{ing 6 your proq.

ACN 114198471

Mert liis box qilh ai X it you have nra(ie any olEng€s 10 yoff ddess ddals {s€e reverse)

000001 ooo rx<
MR JOHN SMITH 1
FIAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3O3O

Appointment of Proxy
l/W€ b€ing a mamb€r/8 of Arslin Eplolal-ron Umited and enlitl€d b anend and lole heeby appoint

Lj 
-i1= 

he chatnan

[ 
= - 

I ol he lueaino 0R
f:-=; I (mark 'nih an 'Xl

ol'ailingt'e'ndiMid|ra|olb.dyd4oDtenamed'0.ifmindMdUalolbodycoPordle]snamed,$echaimanoft'eMoeling'asmy/oulp'orb&tgeneE|ra|heme�������������������
accodanc€{dnfefo||owingdiGciions(olifnodiI€clionshaveb€€nglVen'asd'eprxyse4f)atlheGeneE|Mee$ngdfstnBp|o€�������������������������������������
Glenleu S!E€I, Adelaide on llonday, 4 August 2008 ai 1 1.00am and at any sdloummenl of $al meetng.

ii::_::.-i,::rj:

Voting direcdions b your prcry - please mark :: X = to andicate your directions
t;a=

Approval of proposed share placement

Appmval ol p.oposed further sharc placement

The Chairl'an ot lh6 Meettlg Inlends lo vob uirfire@d prc{es In ftvour ot oacn ibn ot bu.iness.'llyo{na* he Abslain bor hr a padculBr ilem, you are djrecling your poxy lqfo vote on tour behalf ofl a showotfunds or on a polland your votes willnol be counted in
compumg rn€ requrco mapnry on a p0[.

Appointing a second Proxy
lilve ti*' t, appdnt a cccd Fory

H'ffi',fJJJl" nlo % oR
- V t u ^ t , - , , ^ : : - - . .

PLEASE SIGN HERE This seclion mustbe signed in accodance with the instruc{iom overleaf lo enable your dircctions to be impl€rnenled.

Indivrjdual oi Seodtyholder 1 se@nlyholder 2 Securityholder3

lhdivi.dualrsole Dire.lof ahd
Sole Cornpary Secrdary
In addition to signing the Prory Form in the above box(es) pl6se provide the inionnation below in case we need to Gontact you,

Date

Diredof Dircdor/Cornpany Secrdary

I  n r x
Conbd Narne

1 P R

Contact D4/tirF Telephone

AKK PROXY t00719m00{0r00m0ti



How to complete the Proxy Form

Individual:

Joint Holding:

Power of Attorney:

Your Address
This is your address as it appeaF on the companys Share register. lfthis infomation is inconect, please nark the box and make lhe conection on ihe
form. Securityholderc sponsored by a broker (in which case you reference number overleaf will commence with an Y) should advise your broker of any
cianges. Please note, you cannot change gwreEhip ot your securiiie6 using thig torm.

Appointment of a Prory
lf you wish to appoint tre Chairnan of lhe Meeting as your proxy, maft lhe box. lfthe hdividualor body corporate you wish to appoint as your prory is
someone other than lie Chairman of tie Meeting please write the tull name of that individual or body corporate in the space plovided. lf you leave tltis
section blank, or your named prcry does not attend the meeting, tlrc Chaiman of lhe Meeling lvill be your prcxy. A proxy need not be a secuMolder of
ihe company. Do not write the name of lhe issuer company or the registered secudtyholder in tie space.

Votes on ltems of Business
You may direct your proxy how b vote by placing a ma* in one of he three boxes opposite each item of business. All your secudties will be voied in
accoldance with such a direclion unless you indicaie only a portion of voting rights arc to be voted on any item by inserting $e percentage or number of
securilies you wish to vote in he apgopriate box or boxes. lf you do nol ma.k any of ihe box€s on a given item, your proxy may vole as be or she
chooses. lf you ma.k more than one box on an item you. vote on fiat item wiii be invaiid.

Appointment of a Second Prory
You are entited to appoint up to two proxies to attend the meeling and vote on a poll. f you wish to appoint a second prory, an addilional Prdy Form
may be oblained by telephoning the companyb SlEre rcgistry or you may copy this form.

To appojnt a semnd proxy you musi:
(a) indicate fiat you wish to appoinl a second proxy by marking fie box.
(b) on each ofthe first Prory Fom and $e second Prcry Forn state he percentage ofyour voting dghb or numberofsecurilies applicable to that

form. lf lhe appointrnents do not speciry the percenbge or number of voles lhat each proxy may exercise, each pruxy may exercise half your
votes. Fraclions of voles will be disr€garded.

(c) retum both foms together in ltre same envelope.

Signing Instructions
You must sign ihis brm as follows in the spaces provided:

where the holdingis in one name, the holder must sign.

where the holding is in more than one name, all of he securitybolder should sign.

to sign under Power of Attomey, you must have already lodged this document wih the rcgislry. lf you have mt
previously lodged this document fo. notation, please atlach a certified photocopy of the Power of Attomey lo tlis fom
when you rclum il

Companiesi where lhe company has a Sole Director who is also he Sole Company Secretary, fiis form must be signed by ihat
person. lf the company {pu6uant to seclion 204A of lhe Corporalions Act 2001)does not have a Company Secretary, a
Sole Direotor can also sign alone. Otherwise his form mustbesigned bya Directorjointlywith eitheranother Director
or a Company Serretary. Please indicate the offce h€ld by signing in the apprcpdate place.

lfa reprdsentative ofa corporat€ Securityholde. or proxy is to attend he meetjng the app.opriate 'Cefiificate ofAppointmenl of Corporate
Representative' should be produced prior b admission. A form of tre cedificate rnay be obbined tom the companys Shae registry or at
www.comDulershale.corn.

Lodgement of a Prory
This Proxy Fom (and any Power ofAttorney underwhich it is signed) must be received at an address given below no later han 48 houts before the
commenceme{tt of ihe me€ling at 1'!.00am on Monday, 4 August 2008. Ary Proxy Form received after tEi time will not be valid for the scheduled
meetino.

Documents may be lo(ggd:
lN PERSON Rd{lstemd Offipe - 25 Peel Sbeet Adelaide SOUIH AUSIRALIA 50q0 Au$tatia

Share Registry - ComputeFhare lnvestq( Seflice^s Pty Limited, LevelS, 115 0rcnfeli Sieql, Adelaide SA 5m0 Austratia
BY MAIL RegisteRd Offic€ - 25 Peel Sfeel Adelaide SOU IH AUSIRAL|A 5000 Au$lralia

Sfare FBisJry_- ComputeFhare lrwestor Se.viqgs Pty Limited, GPO Box 242, Melboume VIC 3001 Austmlia
BY FAX 6't 8 8236 2305


