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BONSHAW GOLD GROUP LIMITED 

(FORMERLY MOUNT ROMMEL MINING LIMITED)  

ACN 005 583 031 

NOTICE OF SPECIAL GENERAL MEETING 

Notice is hereby given that a Special General Meeting of Members of Bonshaw Gold Group 
Ltd (‘’Bonshaw’’ or ‘’the Company’’) will be held at The Boardroom, Bongiorno & Partners 
Level 2, 431 St Kilda Road, Melbourne, Victoria on Friday, 9 January 2026 at 11:00am.   
 

An Explanatory Memorandum containing information in relation to the resolution to be put to 
the meeting accompanies this Notice of Special General Meeting. 

AGENDA 

  

1. Chairman’s introduction 
The Chairman to provide an introduction to the meeting. 
 

2. Director’s statements 
The directors present their individual or joint statements regarding the proposal 
forming part of the Special Business of this Special General Meeting 
 

SPECIAL BUSINESS  

Item 1   -   Offer from Esploratore Pty Ltd  in regard to ongoing exploration at Clunes 

To consider and, if thought fit, pass the following special resolution: 

“In accordance with the unanimous recommendation of the of the Board, the Company accept the 
proposal embodied in the attached Deed dated 25 November 2025 from Esploratore Pty Ltd and 
continue to negotiate and proceed to execution of a legally binding contract on terms satisfactory 
to the majority of the Board” 

 

 

 

By Order of the Board of 
Bonshaw Gold Group Ltd  

 
Chris Haslam 
Chairperson 
3 December 2025 
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NOTES: Voting and Instructions for Appointment of Proxy 

1. In accordance with Regulation 7.11.37 of the Corporations Regulations 2001, the 
Directors have determined that the shares of the Company that are registered as at 
7:00pm on 7 January 2026 will be taken, for the purposes of this Special Meeting, to be 
held by the persons who held them at that time. Accordingly, those persons will be 
entitled to attend and vote at the meeting.   
 

2. Rule 9.10 of the Constitution governs entitlement of Members to vote and in particular 
Rule 9.10.1.3 provides:  
“on a poll, every person who is a Member or a proxy, attorney or representative of a 
Member shall, in respect of each fully paid share held by him, or in respect of which he is 
appointed a proxy, attorney or representative, have one vote for the share, but in respect 
of partly paid shares, shall have a fraction of vote for each partly paid share. This fraction 
must be equivalent to the proportion which the amount paid (not credited) is of the total 
amounts paid and payable (excluding amounts credited). In this Rule, amount paid in 
advance of a call are ignored when calculating the proportion.” 
 
At present, some partly paid shares have been paid up, but not yet returned to the share 
registry for due record. These incompletely processed shares are not eligible for voting 
as full shares. 
 

3. A Member entitled to attend and vote at a Meeting is entitled to appoint not more than 
two proxies to attend and vote on his behalf. Where more than one proxy is appointed, 
such proxy must be allocated a proportion of the Member’s voting rights. 
 

4. If a Member appoints two proxies and does not specify the proportion of votes each 
proxy may exercise, then each proxy will be taken to exercise one half of the votes held 
subject to fractional entitlements to votes being disregarded. 
 

5. A proxy duly appointed need not be a Member of the Company. 
 

6. A proxy form accompanies this Notice (see attached at Annexure A) and, to be effective, 
this proxy, duly executed, and any document necessary to show the validity of this proxy 
must, not less than 48 hours before the time appointed for the Meeting be: 
 
(a) lodged at the office of the Share registry, MUFG Corporate Markets (formerly Link 

Market Services) at Locked Bag A14, Sydney South NSW 1235; or 
(b) sent to MUFG Corporate Markets proxy facsimile number (02) 9287 0309;  
(c) sent to MUFG Corporate Markets email address at support@cm.mpms.mufg.com;  
(d) lodged at the Company’s registered office at Level 4, 91-97 William Street, 

Melbourne VIC 3000; or 
(e) lodged in accordance with the directions on the proxy form. 
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 Any proxy lodged after that time will be treated as invalid. 

7. Directors and Officers of all corporate shareholders should note that unless the corporate 
shareholder either: 
(a) Completes and lodges with the Company a valid appointment of proxy in accordance 

with the instructions in these notes; or 
(b) Completes and either lodges with the Company prior to the meeting a form of 

appointment of or certificate of appointment of a personal representative in 
accordance with the provisions of Section 250D of the Corporations Law or causes 
such personal representative to attend the meeting with such form of appointment as 
attorney; or 

(c) Has appointed an attorney and such proxy, personal representative or attorney 
attends the relevant meeting, 

then such corporate shareholder will be unable to exercise any votes at the relevant 
meeting. 
 

8. Corporate Members should comply with the execution requirements set out in these 
notes or otherwise comply with the provisions of Section 127 of the Act. Section 127 of 
the Act provides that a company may execute a document without using its common 
seal if the document is signed by: 

(a) 2 directors of the company; or 
(b) A director and a company secretary of the company; or 
(c) For a proprietary company that has a sole director who is also the sole company 

secretary – that director. 

For the Company to rely on the assumptions set out in Section 129 (5) and (6) of the Act, 
a document must appear to have been executed in accordance with Section 127 (1) or 
(2). This effectively means that the status of the persons signing the document or 
witnessing the affixing of the seal must be set out and conform to the requirements of 
Section 127 (1) or (2) as applicable. 

In particular, where a Corporate Member chooses to execute a document using its 
common seal, a person who witnesses the affixing of the common seal and who is the 
sole director and sole company secretary of the company must state that next to his or 
her signature. 

9. Completion of a proxy form will not prevent individual Members from attending the 
meeting in person if they wish. Where a Member completes and lodges a valid proxy 
form and attends the meeting in person then the proxy’s authority to speak and vote for 
that Member is suspended while the Member is present at the meeting. 
 

10. Where a proxy form is lodged and is executed under power of attorney the power of 
attorney must be lodged in like manner as a proxy. 
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EXPLANATORY MEMORANDUM 

 

Items of Business 

 

Item 1   -   Offer from Esploratore Pty Ltd (Esploratore) in regard to the transfer and sale of 
interests at Clunes 

Since the withdrawal by Esploratore Pty Ltd from their previous funding arrangement, the Directors 
have actively sought a replacement.  Despite the strength of the price of gold, particularly since 
March last year, gold exploration in Victoria has been in decline, and we found that those 
companies exploring in the State have budgets for only their current programs. We also made 
contact with a number of explorers operating in other States. 

The Board can report that a very satisfactory further offer was received from Esploratore Pty Ltd.  

The Deed the Company has entered into on 25 November 2025 is attached to this memorandum. 
The terms we have negotiated may be summarised as follows: 

• An initial non-refundable cash payment to the Company of $157,500 excluding GST 
payable within 5 days of approval of the Deed by members in general meeting; 
 

• A final payment upon transfer of the Company’s three exploration licences at Clunes to 
Esploratore Pty Ltd in the amount of $1,417,500 excluding GST; and 

 

• A royalty of 1.5% of the gold net smelter return received from production from the present 
area of the Company’s licences, capped at $3,000,000 excluding GST, the cap to be 
adjusted annually for the Australian CPI, but not to exceed 3% per annum. 

For a range of reasons your Directors strongly believe that members should approve this proposal. 
Those reasons include: 

• The ageing nature of the member base and long period of ownership without return  
• The cost of continuing to operate the Company (approximately $150,000 per annum) 
• The necessary requirement to attract continuing Directors for many years 
• The lack of continuing support from members to fund the Company activities 
• The inability of the Company to add more value to its mining licences through exploration 

or joint venture due to its financial position 
• The absence of a superior offer to acquire or develop the mining licences 

Directors note that the existence of the royalty is potentially problematical as it would take years 
for value, if any, to emerge from this entitlement. Any royalty is first dependent upon successful 
exploration, regulatory approval of a mining operation, and the development of any resource that 
had been identified.  

Given the concerns raised above, the Company may, in due course, seek to negotiate the sale of 
the future royalty.  
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Directors’ Recommendation 

The Board unanimously recommends that you vote in favour of Resolution 1. 
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