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Important Information

Time and Place of Meeting

Notice is given that the Annual General Meeting of Shareholders of Black Mountain Resources Limited
which this Notice of Meeting relates to will be held on 27 November 2013 at 2:00pm (WST) at:

The University Club of Western Australia Hackett Drive, Crawley, Western Australia

Your Vote Is Important

The business of the Annual General Meeting affects your shareholding and your vote is important.

Voting Eligibility

The Directors have determined pursuant to Regulation 7.11.37 of Corporations Regulations 2001 (Cth) that
the persons eligible to vote at the Annual General Meeting are those who are registered Shareholders at
5:00pm (WST) on 25 November 2013.

Voting in Person

To vote in person, attend the Annual General Meeting on the date and at the place set out above. The
meeting will commence at 2:00pm (WST).

Voting by Proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by 2:00pm (WST) on
25 November 2013 and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, members are advised that:

] each member has a right to appoint a proxy;
. the proxy need not be a member of the Company; and
. a member who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the

proportion or number of votes each proxy is appointed to exercise. If the member appoints 2 proxies
and the appointment does not specify the proportion or number of the member’s votes, then in
accordance with section 249X(3) of the Corporations Act, each proxy may exercise one-half of the
votes.

Members and their proxies should be aware that changes to the Corporations Act made in 2011 mean that:
. if proxy holders vote, they must cast all directed proxies as directed; and
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] any directed proxies which are not voted will automatically default to the Chair, who must vote the
proxies as directed.

Further details on these changes is set out below.
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
(ie. as directed); and

. if the proxy has 2 or more appointments that specify different ways to vote on the resolution — the
proxy must not vote on a show of hands; and

= 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

. 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

. at the meeting, a poll is duly demanded on the resolution; and

. either of the following applies:
(o} the proxy is not recorded as attending the meeting;
(o} the proxy does not vote on the resolution,

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.
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Black Mountain Resources Limited
ABN 55 147 106 974

Business of the Meeting

Notice is given that the Annual General Meeting of Shareholders of Black Mountain Resources Limited will
be held at The University Club of Western Australia, Hackett Drive, Crawley, Western Australia at 2:00pm
(WST) on 27 November 2013 (General Meeting).

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons eligible to vote at the Annual General Meeting are those who are registered Shareholders

of the Company as at 5:00pm on 25 November 2013.

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in the
glossary or in the Explanatory Statement.

Agenda

The Explanatory Statement to this Notice of Meeting describes the matters to be considered at the Annual
General Meeting.

Financial Statements and Reports
To receive and consider the Annual Financial Report of the Company for the financial year ended 30 June
2013 together with the declaration of the directors, the director’s report, the Remuneration Report and the

auditor’s report.

Non-Binding Business

Resolution 1 — Adoption of Remuneration Report (Non-Binding)

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a non-
binding resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval
is given to the adoption of the Remuneration Report as contained in the Company’s annual financial
report for the financial year ended 30 June 2013.”

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

Short Explanation: The Corporations Act provides that a resolution in respect of the adoption of the
remuneration report must be put to vote at a listed company’s annual general meeting. The vote on this
resolution is advisory only and does not bind the Directors or the Company. Shareholders are encouraged
to read the Explanatory Memorandum for further details on the consequences of voting on this Resolution.

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

(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or
(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote is not cast on behalf of a
person described above and either:

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or

indirectly with the remuneration of a member of the Key Management Personnel.
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Ordinary Business

Resolution 2 — Re-Election of Mr Peter Landau

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:

“To elect Mr Peter Landau as a director of the Company who retires by rotation pursuant to the
Constitution of the Company and being eligible offers himself for re-election.”

Short Explanation: In accordance with ASX Listing Rule 14.4 (rotation of directors) and the Company’s
Constitution, one third of the Directors must retire by rotation at every Annual General Meeting.
Accordingly, Mr Landau retires by rotation and being eligible for re-election, offers himself for re-election at
the Meeting.

Resolution 3 — Re-Election of Mr John Ryan

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:

“To elect Mr John Ryan as a director of the Company who retires by rotation pursuant to the
Constitution of the Company and being eligible offers himself for re-election.”

Short Explanation: In accordance with ASX Listing Rule 14.4 (rotation of directors) and the Company’s
Constitution, one third of the Directors must retire by rotation at every Annual General Meeting.
Accordingly, Mr Ryan retires by rotation and being eligible for re-election, offers himself for re-election at
the Meeting.

Resolution 4 — Approval of Option Issue

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:

“That for the purposes of Listing Rule 7.1 of the ASX Listing Rules and for all other purposes,
approval is given for the Company to issue of up to 15,000,000 Options on the terms and
conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any person who may participate in

the proposed issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of

ordinary securities, and any associates of those persons. However, the Company need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directors on the
proxy form; or

(b) it is cast by the person chairing 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.
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Resolution 5 — Pre-approval of Share Placement

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an ordinary
resolution:

“That for the purposes of Listing Rule 7.1 of the ASX Listing Rules and for all other purposes, the
shareholders of the Company authorise and approve the Directors to issue Shares to raise a
total of up to 53 million on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any person who may participate in

the proposed issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of

ordinary securities, and any associates of those persons. However, the Company need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directors on the
proxy form; or

(b) it is cast by the person chairing 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.

Special Business

Resolution 6 — Approval of 10% Placement Capacity

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a special
resolution:

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given for the
issue of Equity Securities totalling up to 10% of the issued capital at the time of issue,
calculated in accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms
and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any person who may participate in the
issue of Equity Securities under this Resolution and a person who might obtain a benefit, except a benefit solely in the
capacity of a holder of ordinary securities, if the Resolution is passed and any associates of those persons. However, the
Company will not disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with
the directions on the Proxy Form, or, it is cast by the person chairing 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.

Dated this 23" day of October 2013
By order of the Board

Peter Landau
Executive Director

Notes:

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

For the purposes of the Corporations Regulations, the Directors have set a snapshot date to determine the identity of
those entitled to attend and vote at the Meeting. The snapshot date is 5:00pm (WST) on 25 November 2013.
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Accordingly, transactions registered after this time will be disregarded in determining entitlements to attend and vote
at the meeting.

Enquiries:

Shareholders are invited to contact the Company on +61 8 9488 5220 if they have any queries in respect of the
matters set out in these documents.
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Explanatory Statement

This Explanatory Statement has been prepared for the information of the Shareholders of the Company in
connection with the business to be conducted at the Annual General Meeting to be held at 2:00pm (WST)
on 27 November 2013 at the University Club of Western Australia, Hackett Drive, Crawley, WA.

The purpose of this Explanatory Statement is to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting.

This Explanatory Statement is an important document and should be read carefully in full by all
Shareholders. If you have any questions regarding the matters set out in this Explanatory Statement or the
preceding Notice, please contact the Company, your stockbroker or other professional adviser.

1. Financial Statements and Reports
In accordance with the Constitution, the business of the Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended 30 June
2013 together with the declaration of the directors, the directors’ report, the Remuneration Report
and the auditor’s report.
The Company will not provide a hard copy of the Company’s annual financial report to Shareholders
unless specifically requested to do so. The Company’s annual financial report is available on its
website at www.blackmountainresources.com.au

2. Resolution 1 — Adoption of Remuneration Report (Non-Binding Resolution)

2.1 General
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.
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 a financial year.
The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions
about or make comments on the remuneration report at the annual general meeting.

2.2 Voting consequences

Under changes to the Corporations Act which came into effect on 1 July 2011, a company is required
to put to its shareholders a resolution proposing the calling of another meeting of shareholders to
consider the appointment of directors of the company (Spill Resolution) if, at consecutive annual
general meetings, at least 25% of the votes cast on a remuneration report resolution are voted
against adoption of the remuneration report and at the first of those annual general meetings a Spill
Resolution was not put to vote. If required, the Spill Resolution must be put to vote at the second of
those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting.
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All of the directors of the company who were in office when the directors' report (as included in the
company’s annual financial report for the most recent financial year) 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 of the company
is approved will be the directors of the company.

Previous voting results

At the Company’s previous annual general meeting the votes cast against the remuneration report
considered at that annual general meeting were less than 25%. Accordingly, the Spill Resolution is
not relevant for this Annual General Meeting.

Proxy Restrictions
Shareholders appointing a proxy for this Resolution should note the following:

If you appoint a member of the Key Management Personnel (other than the Chair) whose
remuneration details are included in the Remuneration Report, or a Closely Related Party of such a
member as your proxy

You must direct your proxy how to vote on this Resolution. Undirected proxies granted to these
persons will not be voted and will not be counted in calculating the required majority if a poll is
called on this Resolution.

If you appoint the Chair as your proxy (where he/she is also a member of the Key Management
Personnel whose remuneration details are included in the Remuneration Report, or a Closely
Related Party of such a member).

You do not need to direct your proxy how to vote on this Resolution. However, if you do not direct
the Chair how to vote, you must mark the acknowledgement on the Proxy Form to expressly
authorise the Chair to exercise his/her discretion in exercising your proxy even though this
Resolution is connected directly or indirectly with the remuneration of Key Management Personnel.

If you appoint any other person as your proxy

You do not need to direct your proxy how to vote on this Resolution, and you do not need to mark
any further acknowledgement on the Proxy Form.

Resolution 2 — Re-Election of Mr Peter Landau

In accordance with ASX Listing Rule 14.4, no director of the Company may hold office (without re-
election) past the longer of 3 years and the third Annual General Meeting following their
appointment. Further, in accordance with the Company’s Constitution, at every Annual General
Meeting, one third of the Directors for the time being must retire from office and are eligible for re-
election. Accordingly, Mr Landau retires and being eligible for re-election, offers himself for re-
election at the Meeting.

Mr Peter Landau is the founding director of Okap Ventures Pty Ltd and Komodo Capital Pty Ltd,
internationally focused project management, corporate advisory and venture capital firms based in
Western Australia and London. Mr Landau is a former corporate lawyer and corporate advisor and
has over 15 years’ experience in providing general, corporate, capital raising, transaction and
strategic advice to numerous ASX listed and unlisted companies. Mr Landau has project managed a
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significant number of oil and gas, mining exploration and development transaction around the world
including capital raisings, M&A, joint ventures and finance structures. Mr Landau is also a director of
several ASX and AIM listed resource companies.

Resolution 3 — Re-Election of Mr John Ryan

In accordance with ASX Listing Rule 14.4, no director of the Company may hold office (without re-
election) past the longer of 3 years and the third Annual General Meeting following their
appointment. Further, in accordance with the Company’s Constitution, at every Annual General
Meeting, one third of the Directors for the time being must retire from office and are eligible for re-
election. Accordingly, Mr Ryan retires and being eligible for re-election, offers himself for re-election
at the Meeting.

Mr John Ryan has extensive international mining experience. Mr Ryan grew up in Wallace, Idaho in
the heart of the world famous Couer d’Alene mining district. Mr Ryan completed a bachelor degree
in mining engineering at the University of Idaho. During this time, he worked at the various deep
mines of the district including the Consolidated Silver Mine operated by Hecla Mining, and the
Galena Mine, then operated by ASARCO, Inc. Upon completion of his engineering studies, Mr Ryan
server 4 years as a US Naval Officer and then completed a juris doctor degree at Boston College Law
School.

Resolution 4 — Approval of Option Issue

5.1

5.2

Background

In June 2013 the Company entered into a loan facility for up to $3 million (Facility). The key terms of
the Facility are summarised below —
- The issue of up to 15,000,000 Options exercisable at AS0.20 on or before 7 May 2015.
- Interest is repayable at 10%per annum.
- The Facility is repayable by 19 December 2014.
- The lenders have a right to a royalty in relation to all silver recovered and sold from all ore
mined at the Company’s New Departure Project and Conjecture Project as follows:
= USS$1.00 per ounce in respect of ounces sold for a LME silver price of more than USS$20 per
ounce;
= the royalty will reduce to USS0.50 in respect of ounces sold for a LME silver price of less
than USS$20 per ounce,
with the royalty being capped at 20 million ounces.

Resolution 4 seeks Shareholder approval for the issue of up to 15,000,000 Options.

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree
to 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.

The effect of Resolution 4 will be to allow the Company to issue the Options during the period of
3 months after the Meeting (or a longer period, if allowed by ASX), without using the Company’s 15%
annual placement capacity.

Specific information required by ASX Listing Rule 7.1

For the purposes of ASX Listing Rule 7.3, the following information is provided in relation to
Resolution 4:
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(d)

(e)
(f)

the maximum number of Options to be issued is 15,000,000;

the Options will be issued no later than 3 months after the date of the Meeting (or such later
date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) and it
is intended that issue of the Options will occur on the same date;

the Options will be issued for nil cash consideration pursuant to the Facility;

the Options will be issued to Seefeld Investments Ltd and West Holly Inc or their nominees,
which are not considered to be a related party;

the Options will be issued on the terms and conditions set out in Schedule A; and
no funds will be raised by the issue of the Options (although funds will be raised to the extent

that the Options are eventually exercised, with any such funds to be used for working capital
purposes of the Company).

A voting exclusion statement is included in the Notice.

6. Resolution 5 — Pre-approval of Share Placement

6.1 Background

Resolution 5 seeks Shareholder approval for the allotment and issue of Shares raising a total of up to
$3 million (Share Placement).

None of the subscribers pursuant to this issue will be related parties of the Company.

A summary of ASX Listing Rule 7.1 is set out in section 5 above.

The effect of Resolution 5 will be to allow the Directors to issue the Shares pursuant to the Share
Placement during the period of 3 months after the Meeting (or a longer period, if allowed by ASX),
without using the Company’s 15% annual placement capacity.

6.2 Specific information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided in
relation to the Share Placement:

(a)

(b)

the maximum number of Shares to be issued is up to that number of Shares which, when
multiplied by the issue price, equals $3 million. Assuming the following issue prices, in
accordance with the pricing mechanism in paragraph (c) below the maximum number of
shares pursuant to the share placement would as follows;
i. $0.12 would be 25,000,000 shares
ii. $0.15 would be 20,000,000 shares
iii. $0.18 would be 16,666,667 shares

the Shares will be issued no later than 3 months after the date of the Meeting (or such later
date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) and it
is intended that allotment will occur on the same date;
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(c) the issue price will be at least 80% of the average market price for securities calculated over
the last 5days on which sales in the securities are recorded before the day on which the
details of the Share Placement are announced to ASX;

(d)  the Shares will be allotted and issued to sophisticated investors identified by a financial advisor
to be appointed by the Company. These persons will not be related parties of the Company;

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the
same terms and conditions as the Company’s existing Shares; and

(f)  the Company intends to use the funds raised from the Share Placement towards expenditure
commitments and development of existing projects, corporate and business development
activities and general working capital.

‘ 7. Resolution 6 — Approval of 10% Placement Capacity

7.1 General
ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval at its annual
general meeting to allow it to issue Equity Securities up to 10% of its issued capital (10% Placement
Capacity).
The Company is an Eligible Entity.
If Shareholders approve Resolution 6, the number of Equity Securities the Eligible Entity may issue
under the 10% Placement Capacity will be determined in accordance with the formula prescribed in
ASX Listing Rule 7.1A.2 (as set out below).
The effect of Resolution 6 will be to allow the Company to issue Equity Securities up to 10% of the
Company’s fully paid ordinary securities on issue under the 10% Placement Capacity during the
period up to 12 months after the Meeting, without subsequent Shareholder approval and without
using the Company’s 15% annual placement capacity granted under Listing Rule 7.1.
Resolution 6 is a special resolution. Accordingly, at least 75% of votes cast by Shareholders present
and eligible to vote at the Meeting must be in favour of Resolution 6 for it to be passed.

7.2  ASX Listing Rule 7.1A

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible Entity to seek
shareholder approval at its annual general meeting to issue Equity Securities in addition to those
under the Eligible Entity’s 15% annual placement capacity.

An Eligible Entity is one that, as at the date of the relevant annual general meeting:

(a) is notincluded in the S&P/ASX 300 Index; and

(b)  has a maximum market capitalisation (excluding restricted securities and securities quoted on
a deferred settlement basis) of $300,000,000.

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and has a current
market capitalisation of approximately $10 million.
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7.3

Any Equity Securities issued must be in the same class as an existing class of quoted Equity Securities.
The Company currently has two classes of listed Equity Securities on issue, being the Shares (ASX
Code: BMZ) and the Listed Options (ASX Code: BMZO).

The exact number of Equity Securities that the Company may issue under an approval under Listing
Rule 7.1A will be calculated according to the following formula:

(AxD)-E
Where:
A is the number of Shares on issue 12 months before the date of issue or agreement:

(i) plus the number of Shares issued in the previous 12 months under an exception in ASX
Listing Rule 7.2;

(i)  plus the number of partly paid shares that became fully paid in the previous 12 months;

(iii)  plus the number of Shares issued in the previous 12 months with approval of holders of
Shares under Listing Rules 7.1 and 7.4; and

(iv)  less the number of Shares cancelled in the previous 12 months.

D is 10%.

E is the number of Equity Securities issued or agreed to be issued under ASX Listing Rule 7.1A.2
in the 12 months before the date of issue or agreement to issue that are not issued with the
approval of holders of Ordinary Securities under ASX Listing Rule 7.1 or 7.4.

Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is provided in
relation to this Resolution 6:

(a)  Minimum Price
The minimum price at which the Equity Securities may be issued is 75% of the volume
weighted average price of Equity Securities in that class, calculated over the 15 ASX trading
days on which trades in that class were recorded immediately before:

(i) the date on which the price at which the Equity Securities are to be issued is agreed; or

(i)  if the Equity Securities are not issued within 5 ASX trading days of the date in
paragraph (i) above, the date on which the Equity Securities are issued.

(b)  Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity commencing on the
date of the Meeting and expiring on the first to occur of the following:

(i) 12 months after the date of this Meeting; and

(i)  the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a
significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of
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the Company’s main undertaking) (after which date, an approval under Listing Rule 7.1A
ceases to be valid).

(10% Placement Capacity Period).
(c)  Risk of voting dilution

Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of
Shareholders who do not receive any Shares under the issue.

If Resolution 6 is approved by Shareholders and the Company issues the maximum number of
Equity Securities available under the 10% Placement Capacity, the economic and voting
dilution of existing Shares would be as shown in the table below (in the case of Listed Options,
only if the Listed Options are exercised).

The table below shows the dilution of existing Shareholders calculated in accordance with the
formula outlined in ASX Listing Rule 7.1A(2), on the basis of the current market price of Shares
and the current number of Equity Securities on issue as at the date of this Notice.

The table also shows the voting dilution impact where the number of Shares on issue
(variable A in the formula) changes and the economic dilution where there are changes in the
issue price of Shares issued under the 10% Placement Capacity.

Dilution

Number of Shares Issue Price (per 23c 11.5¢ 5.75c

on Issue Share) (100% increase in (Issue Price) (50% decrease in

Issue Price) Issue Price)

86,324,266 Shares issued 8,632,426 Shares 8,632,426 Shares 8,632,426 Shares
(Current) Funds raised $1,985,458 $992,729 $496,364
129,486,399 Shares issued 12,948,640 Shares 12,948,640 Shares 12,948,640 Shares
(50% increase) Funds raised $2,978,187 $1,489,094 S$744,547
172,648,532 Shares issued 17,264,853 Shares 17,264,853 Shares 17,264,853 Shares
(100% increase) Funds raised $3,970,916 $1,985,458 $992,729
* The number of Shares on issue could increase as a result of the issue of Shares that do not

require Shareholder approval (such as under a pro-rata rights issue or scrip issued under a
takeover offer) or that are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:
1. There are currently 86,324,266 Shares on issue.

2. The issue price set out above is the closing price of the Shares on the ASX on 21° October 2013.

3. The Company issues the maximum possible number of Equity Securities under the 10%
Placement Capacity.

4, No Options (including Listed Options issued under the 10% placement facility) are exercised into

shares before the date of the issue of the Equity Securities.

5. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that
were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing
Rule 7.1.

6. The calculations above do not show the dilution that any one particular Shareholder will be
subject to. All Shareholders should consider the dilution caused to their own shareholding
depending on their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.

8. The issue of Equity Securities under the 10% Placement Facility consists only of Shares. If the
issue of Equity Securities includes Listed Options, it is assumed that those Listed Options are
exercised into Shares for the purpose of calculating the voting dilution effect on existing
Shareholders.
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Shareholders should note that there is a risk that:

(i) the market price for the Company’s Shares may be significantly lower on the issue date
than on the date of the Meeting; and

(ii)  the Shares may be issued at a price that is at a discount to the market price for those
Shares on the date of issue.

(d)  Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement Capacity for the following
purposes:

(i) as cash consideration in which case the Company intends to use funds raised for
working capital for the Company’s existing projects in the USA, for business
development opportunities or potential acquisitions; or

(ii) as non-cash consideration for business development opportunities or potential
acquisitions, in such circumstances the Company will provide a valuation of the non-cash
consideration as required by listing Rule 7.1A.3.

(e)  Allocation under the 10% Placement Capacity

The Company’s allocation policy for the issue of Equity Securities under the 10% Placement

Capacity will be dependent on the prevailing market conditions at the time of the proposed

placement(s).

The recipients of the Equity Securities to be issued under the 10% Placement Capacity have not

yet been determined. However, the recipients of Equity Securities could consist of current

Shareholders or new investors (or both), none of whom will be related parties of the Company.

The Company will determine the recipients at the time of the issue under the 10% Placement
Capacity, having regard to the following factors:

(i) the purpose of the issue;

(ii)  alternative methods for raising funds available to the Company at that time, including,
but not limited to, an entitlement issue or other offer where existing Shareholders may
participate;

(iii)  the effect of the issue of the Equity Securities on the control of the Company;

(iv)  the circumstances of the Company, including, but not limited to, the financial position
and solvency of the Company;

(v)  prevailing market conditions; and
(vi)  advice from corporate, financial and broking advisers (if applicable).
Further if the Company is successful in acquiring new resources, assets or investments, it is

likely that the recipients under the 10% Placement Capacity will be vendors of the new
resources, assets or investments.
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(f) Previous Approval under ASX Listing Rule 7.1A

The Company has not previously obtained approval from its Shareholders pursuant to ASX
Listing Rule 7.1A.

(g) Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A

When the Company issues Equity Securities pursuant to the 10% Placement Capacity, it will
give to ASX:

(i) a list of the recipients of the Equity Securities and the number of Equity Securities issued
to each (not for release to the market), in accordance with Listing Rule 7.1A.4; and

(i)  the information required by Listing Rule 3.10.5A for release to the market.
7.4 \Voting Exclusion
A voting exclusion statement is included in this Notice. As at the date of this Notice, the Company

has not invited any existing Shareholder to participate in an issue of Equity Securities under ASX
Listing Rule 7.1A. Therefore, no existing Shareholders will be excluded from voting on Resolution 6.

Responsibility for Information

The information concerning the Company contained in this Explanatory Statement, including information as
to the views and recommendations of the Directors has been prepared by the Company and is the
responsibility of the Company.

The Explanatory Statement does not take into account the individual investment objectives, financial
situation and particular needs of individual Shareholders. If you are in doubt as to what you should do, you
should consult your legal, financial or professional advisor prior to voting.
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Glossary

In this Explanatory Statement, the following terms have the following unless the context otherwise
requires:

10% Placement Capacity has the meaning given in section 7.3 of the Explanatory Statement.
ASIC means Australian Securities Investment Commission.

ASX means ASX Limited ABN 98 008 624 691.

ASX Listing Rules or Listing Rules means the listing rules of ASX.

Board means the board of Directors of the company.

Chairman means the Chairman of the Company.

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

(a) aspouse or child of the member;

(b)  achild of the member’s spouse;

(c) adependent 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) acompanythe member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of
‘closely related party’ in the Corporations Act.

Company means Black Mountain Resources Limited ABN 55 147 106 974.

Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:

(@) is notincluded in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a

deferred settlement basis) of $300,000,000.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any
security that ASX decides to classify as an Equity Security.

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian
Accounting Standards Board and means those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, or if the Company is part of a consolidated entity, of
the consolidated entity, directly or indirectly, including any director (whether executive or otherwise) of the
Company, or if the Company is part of a consolidated entity, of an entity within the consolidated group.

Option means a listed option in the capital of the Company.

Remuneration Report means the remuneration report set out in the Director’s report section of the
Company’s annual financial report for the year ended 30 June 2013.
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Schedule means a schedule to this Explanatory Statement.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a shareholder of the Company.

Variable A means “A” as set out in the calculation in section 7.1 of the Explanatory Statement.
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Schedule A - Option Terms and Conditions

The Options entitle the holder to subscribe for Shares on the following terms and conditions:

(a)
(b)

(c)

(d)

(e)

(f)

(8)

(h)
(i)

(i)

(k)

(1)

(m)

Each Option gives the Optionholder the right to subscribe for one (1) Share.

Each Option will expire at 5.00pm (WST) on 7 May 2015 (Expiry Date). A Option not exercised before
the Expiry Date will automatically lapse on the Expiry Date.

Subject to paragraph (k), the amount payable upon exercise of each Option will be $0.20 (Exercise
Price).

The 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 Options by lodging with the Company, before the Expiry Date:
(i) a written notice of exercise of Options specifying the number of Options being exercised; and

(i)  acheque or electronic funds transfer for the Exercise Price for the number of 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 Loyalty Options specified in the Exercise Notice.

The Options shall be freely transferable.

All Shares allotted upon the exercise of Options will upon allotment rank pari passu in all respects
with other Shares.

The Company will apply for quotation of the Options on ASX. In addition, the Company will also
apply for quotation of all Shares allotted pursuant to the exercise of 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 Options and Optionholders will not
be entitled to participate in new issues of capital offered to Shareholders during the currency of the
Options without exercising the Options.

A Option does not confer the right to a change in Exercise Price or a change in the number of
underlying securities over which the Option can be exercised.
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