


PROXY AND VOTING INSTRUCTIONS 

1. A shareholder entitled to attend and vote at the meeting may appoint one or two proxies to attend 
and vote on their behalf.  Each proxy will have the right to vote on a poll and also to speak at the 
meeting. 

2. A proxy need not be a member of the Company and a proxy can be either an individual or 
a body corporate. 

3. The appointment of a proxy may specify the proportion or the number of votes that the proxy may 
exercise. Where more than one proxy is appointed and the appointment does not specify the 
proportion or number of the shareholde s votes each proxy may exercise, the votes will be divided 
equally among the proxies (i.e. where there are two proxies, each proxy may exercise half the 
votes). 

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

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

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

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

8. The Chairman intends to vote any undirected proxy in favour of all resolutions.

9. If you wish, you can appoint the Chairman as your proxy and direct the Chairman to cast your votes 
contrary to the above stated voting intention or to abstain from voting on a Resolution. Simply mark 
your voting directions on the proxy form before you return it.  

10. The proxy form (and the power of attorney or other authority, if any, under which the proxy form is 
signed) or a copy which appears on its face to be an authentic copy of the proxy form (and the 
power of attorney or other authority) must be lodged at White Rock Minerals Ltd, PO Box 195 
Ballarat VIC 3353 or by facsimile +618 5333 1667 or by email 
info@whiterockminerals.com.au not less than 48 hours before the time for holding the meeting, 
or adjourned meeting as the case may be, at which the individual named in the proxy form proposes 
to vote. 

11. The proxy form must be signed by the member or his/her attorney duly authorised in writing 
or, if the member is a corporation, in a manner permitted by the Corporations Act 2001 (Cth). A 
proxy given by a foreign corporation must be executed in accordance with the laws of that 
corporatio s place of incorporation. 

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

Corporate Representatives: Any corporation that is a shareholder of the Company may authorise 
(by a form of execution authorised by the laws of that corporati s place of incorporation, or in any 
other manner satisfactory to the Chairman) a natural person to act as its representative at any 
general meeting. 

Voting Entitlement: The Company has determined that for the purposes of the meeting, shares will be 
taken to be held by the persons who are registered as holding the shares at 11.00 am on 20 April 2016. 
Accordingly, transfers registered after that time will be disregarded in determining entitlements to 
attend and vote at the General Meeting. 



Explanatory Notes 

These Explanatory Notes should be read in conjunction with the Notice of General Meeting. 

Resolution 1: Approval of Previous Share Issue  Placement to Suetone Pty Ltd

The ASX Listing Rules restrict the number of securities which a listed company may issue in any 12 
month period without the approval of shareholders of 15% of the number of securities on issue at the 
start of the period subject to certain adjustments and permitted exceptions. The Company also 
sought shareholder approval at its last AGM to issue an additional 10% of its fully paid ordinary shares 
on issue. This resolution seeks shareholder approval to the previous issue of securities in the 
Company for the purposes of Listing Rule 7.4. The purpose of seeking shareholder approval of the 
issue of securities in this resolution is to ensure that the previous issues of shares as described below 
do not reduce the Company's additional 10% placement capacity under the Listing Rules. 

As announced to ASX on 13 November 2015, the Company raised $150,000 from a placement of 
7,500,000 fully paid ordinary shares at 2.0 cents per share to Suetone Pty Ltd.  These shares were 
issued on 13 November 2015, and were issued without shareholder approval under Listing Rule 7.1A.  
The issued shares rank equally with all shares currently on issue. 

The proceeds of the issue were used for the purposes of working capital. 

Voting Exclusion

The Company will disregard any votes cast on this resolution by Suetone Pty Ltd or any of its associates. 
However, the Company need not disregard a vote if it is cast: 

as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; 
or 

by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the form to vote as the proxy decides. 

Recommendation 

The Directors unanimously recommend that shareholders vote in favour of this resolution. 

Resolution 2: Approval of Previous Share Issue  Placement to Capri Trading Pty Ltd

The ASX Listing Rules restrict the number of securities which a listed company may issue in any 12 
month period without the approval of shareholders of 15% of the number of securities on issue at the 
start of the period subject to certain adjustments and permitted exceptions. The Company also 
sought shareholder approval at its last AGM to issue an additional 10% of its fully paid ordinary shares 
on issue. This resolution seeks shareholder approval to the previous issue of securities in the 
Company for the purposes of Listing Rule 7.4. The purpose of seeking shareholder approval of the 
issue of securities in this resolution is to ensure that the previous issues of shares as described below 
do not reduce the Company's additional 10% placement capacity under the Listing Rules. 

As announced to ASX on 18 December 2015, the Company raised $350,000 from a placement of 
17,500,000 fully paid ordinary shares at 2.0 cents per share to Capri Trading Pty Ltd.  Those shares 
were issued on 21 December 2015, and were issued without shareholder approval under Listing Rule 
7.1A.  The issued shares rank equally with all shares currently on issue.  The proceeds of the issue were 
used for the purposes of working capital. 

Voting Exclusion

The Company will disregard any votes cast on this resolution by Capri Trading Pty Ltd or any of its 
associates. However, the Company need not disregard a vote if it is cast: 

as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; 
or 



by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the form to vote as the proxy decides. 

Recommendation 

The Directors unanimously recommend that shareholders vote in favour of this resolution. 

Resolution 3: Approval of Previous Share Issue  Tranche 1 Placement

The ASX Listing Rules restrict the number of securities which a listed company may issue in any 12 
month period without the approval of shareholders of 15% of the number of securities on issue at the 
start of the period subject to certain adjustments and permitted exceptions. The Company also 
sought shareholder approval at its last AGM to issue an additional 10% of its fully paid ordinary shares 
on issue. This resolution seeks shareholder approval to the previous issue of securities in the 
Company for the purposes of Listing Rule 7.4. The purpose of seeking shareholder approval of the 
issue of securities in this resolution is to ensure that the previous issues of shares as described below 
do not reduce the Company's 15% and additional 10% placement capacity under the Listing Rules. 

As announced to ASX on 17 February 2016, the Company raised $426,600 from tranche 1 of a 
placement of 38,781,815 fully paid ordinary shares at 1.1 cents per share to certain institutional and 
sophisticated investors.  The investors were existing shareholders and new sophisticated and 
professional investors following a bookbuild process conducted by the Company in conjunction with RFC 
Ambrian Limited and Paradigm Securities Limited. 

Of the shares issued: 

3,220,000 shares were issued on 29 February 2016, and were issued without shareholder approval 
under Listing Rule 7.1; and 

35,561,815 shares were issued on 23 February 2016, of which 27,615,720 shares were issued 
without shareholder approval under Listing Rule 7.1 and 7,946,095 shares were issued without 
shareholder approval under Listing Rule 7.1A. 

The issued shares rank equally with all shares currently on issue. 

The proceeds of the issue are being used to fund the costs associated with the proposed acquisition of 
the Red Mountain VMS Project in Alaska and for working capital purposes. 

Voting Exclusion

The Company will disregard any votes cast on this resolution by any person who participated in the issue 
or any of their associates. However, the Company need not disregard a vote if it is cast: 

as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; 
or 

by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the form to vote as the proxy decides. 

Recommendation 

The Directors unanimously recommend that shareholders vote in favour of this resolution. 

Resolution 4: Approval of Proposed Share Issue  Tranche 2 Placement

This resolution seeks shareholder approval of the proposed issue of shares in the Company for the 
purposes of Listing Rule 7.1.  The purpose of seeking shareholder approval of the issue of shares in this 
resolution is to ensure that the proposed issue of shares does not reduce the Company's future 
placement capacity. 



As announced to the ASX on 17 February 2016, the Company proposes raising a further approximately 
$300,000 from tranche 2 of a placement of up to 27,229,091 fully paid ordinary shares at 1.1 cents 
each per share. 

The persons to whom the Company proposes to issue the securities are the same persons as referred 
to in the Explanatory Notes to resolution 3 above, and the purpose of the issue is the same referred to 
above.  The shares are expected to be allotted and issued around late April 2016, and in any event, by 
no later than 3 months from the date of the meeting. 

The shares to be issued following approval of this resolution will rank equally with all shares currently 

on issue. 

In accordance with the terms of the Share Purchase Agreement (refer to the explanatory notes to 

resolution 5 below), if this resolution 4 is approved, but resolution 5 is not approved, any Atlas vendor 

shareholder who has made a commitment to participate in the tranche 2 placement (representing 

approximately 11,800,000 of the total tranche 2 shares) may within 5 business days of the date of the 

meeting elect to withdraw that commitment by providing written notice to the Company. 

Voting Exclusion

The Company will disregard any votes cast on this resolution by any person who may participate in the 
proposed issue and any person who may obtain a benefit, except solely in the capacity as a holder of 
hares, if the resolution is passed, and any associates of those persons. However, the Company need 
not disregard a vote if it is cast: 

as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; 
or 

by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the form to vote as the proxy decides. 

Recommendation 

The Directors unanimously recommend that shareholders vote in favour of this resolution. 

Resolution 5: Approval of Proposed Share and Option Issue - 
Acquisition of Atlas Resources 

This resolution seeks shareholder approval of the proposed issue of shares and options in the Company 
for the purposes of Listing Rule 7.1.  The purpose of seeking shareholder approval of the issue of shares 
and options in this resolution is to ensure that the proposed issue does not reduce the Company's future 
placement capacity. 

On 15 February 2016, the Company announced it had entered into a Heads of Agreement in connection 
with the proposed acquisition of all of the shares and options in Atlas Resources Pty Ltd (Atlas 
Resources), a company that holds an option to acquire 100% in the Red Mountain polymetallic 
volcanogenic massive sulphide (VMS) project in central Alaska (Red Mountain Project). More 
information about the Red Mountain Project is included in that ASX announcement. 

On 22 March 2016, the Company announced it had signed a Share Purchase Agreement to acquire 
100% of the shares and options in Atlas Resources, subject to approval of the Company's shareholders 
at a general meeting of the Company. 

Under the terms of the Share Purchase Agreement, the Company will acquire all of the shares and 
options in Atlas Resources in consideration for the issue of 1.147 White Rock shares for every Atlas 
Resources share and 1.147 White Rock 5 year options for every Atlas Resource option.   

Accordingly, on completion of the acquisition, it is expected that the Company will issue a total of: 



63,843,587 new fully paid ordinary shares in the Company.   These shares will be issued to the 
current Atlas shareholders (16 shareholders in total) as the total consideration for the acquisition of 
all of the Atlas Resources shares by the Company.  The shares to be issued following approval of 
this resolution will rank equally with all shares currently on issue; and 

6,384,359 options to subscribe for fully paid ordinary shares in the Company to the sole Atlas 
Optionholder (Alchemy Securities Pty Limited) as consideration for the acquisition of all of the Atlas 
Resources options.   The new options will have an excise price of 3.5 cents per option, will expire 
on the date which is 5 years from the date of issue and will otherwise be issued on the terms and 
conditions set out in Annexure A.   

The shares and options are expected to be allotted and issued following shareholder approval at the 
time of completion of the Atlas Resources acquisition, which is expected to occur in around late April 
2016, and in any event, by no later than 3 months from the date of the meeting. 

Voting Exclusion

The Company will disregard any votes cast on this resolution by any person who may participate in the 
proposed issue and any person who may obtain a benefit, except solely in the capacity as a holder of 
hares, if the resolution is passed, and any associates of those persons. However, the Company need 
not disregard a vote if it is cast: 

as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; 
or 

by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with a direction on the form to vote as the proxy decides. 

Recommendation 

The Directors unanimously recommend that shareholders vote in favour of this resolution. 



Annexure A 

Terms and Conditions of Options 

The terms and conditions of the options are as follows: 

1. Each option entitles the holder to subscribe for 1 ordinary share in the capital of White Rock 
Minerals Limited (the Company) at the amounts specified on the options certificate.  

2. All shares issued upon exercise of the options will rank equally in all respects with the then issued 
shares, and the Company will, within 7 days, apply for official quotation by the ASX of all shares 
issued upon the exercise of the options.   

3. There are no participating rights or entitlements conferred on the options and the holder will not 
be entitled to participate with respect to the options in new issues offered to Shareholders during 
their currency without exercising the options.  However, the Company will ensure that for the 
purposes of determining entitlements to any such issue, the relevant record date will be at least 4 
Business Days after the relevant issue is announced and the holder is notified at that time.  This 
will give the holder the opportunity to exercise the options prior to the date for determining 
entitlements and to participate in any such issue as a Shareholder.   

4. In the event of any reorganisation of capital of the Company, prior to the expiry date for exercise 
of the options, the number of options which the holder is entitled or the exercise price of the 
options or both shall be changed to comply with the ASX Listing Rules applying to a 
reorganisation of capital at the time of reorganisation.   

5. The number of options held will appear on an option holder statement which will be accompanied 
by a Notice of Exercise of Options that is to be completed when exercising options as follows:  

Notice of Exercise of Options 

To the 

options t

exercised. 

I authorise you to register me as the holder of the shares to be allotted to me and agree to accept such 

shares subject to the constitution of the Company. 

Dated the          day of                      20__ 

Signed by                                                 )  

6. The options are exercised by completing the Notice of Exercise of Options form (similar to the 
one above) and forwarding it to the Company with the exercise monies payable to the Company.  
the Company shall within 5 Business Days after the receipt of such Notice, allot shares in respect 
of the options exercised and dispatch a shareholder statement to the holder.   Any option that has 
not been exercised prior to the relevant expiry date automatically lapses on the expiry date. 

7. The Company will advise holders at least 10 Business Days before the impending expiry of their 
options and will advise the due date for payment, the amount of money payable on exercise, the 
consequences of non-payment and such other details as the ASX Listing Rules then prescribe, 
so as to enable holders to determine whether or not to exercise their options.   



8. If: 

(a) a takeover bid within the meaning of the Corporations Act is made for the shares in the 
Company and the bidder becomes entitled to compulsorily acquire all of the shares, any 
options not exercised which have not vested shall then vest, and any options which are 
not exercised within 7 days thereafter shall lapse; or 

(b) a court orders a meeting to be held in relation to a proposed scheme of arrangement in 
relation to the Company the effect of which may be that a person will have a relevant 
interest in at least 90% of the ordinary shares in the Company and that resolution is 
passed by the requisite majorities, any options which have not vested shall then vest and 
any options not exercised during the period which is 7 days of the court order shall lapse. 

The holder may exercise any part of the options only without prejudice to the holder's ability to 
subsequently exercise any remaining options.   

9. The options are not-transferable unless the Board otherwise determines in its discretion. 

10. The options will be unlisted options at the time of grant.   






