RED EMPEROR RESOURCES NL
ABN 99 124 734 961
NOTICE OF ANNUAL GENERAL MEETING

TIME: 9.30am WST
DATE: Thursday 19 November 2009
PLACE: The Sutherland Room, City West Function Centre

45 Plaistowe Mews
CITY WEST, WEST PERTH, WESTERN AUSTRALIA, 6005

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.

Should you wish to discuss the matters in this Notice of Meeling please do not hesitate
to contact the Company Secretary on (08) 9388 8041.
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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The Annual General Meeting of the Shareholders of Red Emperor Resources NL which this
Notice of Meeting relates to will be held at 9.30am WST on Thursday 19 November 2009 at:

The Sutherland Room, City West Function Centre
45 Plaistowe Mews
CITY WEST, WEST PERTH, WESTERN AUSTRALIA, 6005

YOUR VOTE IS IMPORTANT

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

VOTING IN PERSON

To vote in person, aftend the Annual General Meeting on the date and at the place set out
above.

VOTING BY PROXY

To vote by proxy, please complete and sign the proxy form enclosed and either:

(a) send the proxy form by post to Red Emperor Resources NL, PO Box 1905, Subiaco,
Western Australia 6904; or

(b) send the proxy form by facsimile to the Company on facsimile number (08) 9388 8042,
so that it is received not later than 9.30am WST on Tuesday, 17 November 2009.

Proxy forms received later than this time will be invalid.




NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders of Red Emperor Resources
NL will be held at The Sutherland Room, City West Function Centre, 45 Plaistowe Mews, CITY
WEST, WEST PERTH, Western Australia at 9.30am WST on Thursday, 19 November 2009.

The Explanatory Statement annexed to this Notice of Meeting provides addifional
information on matters to be considered at the Annual General Meeting. The Explanatory
Statement and the proxy form are part of this Nofice of Meeting.

The Directors have deftermined pursuant to Regulafion 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 at the close of business on Tuesday, 17 November
2009.

Terms and abbreviations used in this Notfice of Meeting and Explanatory Statement are
defined in the Glossary.

AGENDA

Reports and Accounts

To receive the financial report of the Company for the year ended 30 June 2009, together
with the Directors’ report and the auditor’s report.

Resolution 1 - Adoption of Remuneration Report (Non-binding)

To consider and, if thought fit, o pass, with or without amendment, the following resolution
as an advisory only resolution:

“That, for the purposes of Section 250R(2) of the Corporations Act and for all other purposes,
the Company adopts the Remuneration Report.”

Short Explanation: The Corporations Act provides that a resolution that the remuneration
report be adopted must be put to vote at a listed company’s annual general meeting. The
vote on Resolution 1 is advisory only and does not bind the Directors or the Company.
Resolution 2 - Re-election of Mr Stephen Brockhurst

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

“That, Mr Stephen Brockhurst, being a Director, retires in accordance with clause 11.3 of the
Constitution and, being eligible for re-election, is hereby re-elected as a Director.”

DATED: 14 OCTOBER 2009

BY ORDER OF THE BOARD

KENT HUNTER
MANAGING DIRECTOR
RED EMPEROR RESOURCES NL




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders in
connection with the business to be conducted at the Annual General Meetfing of Red
Emperor Resources NL to be held at The Sutherland Room, City West Function Centre, 45
Plaistowe Mews, CITY WEST, WEST PERTH, Western Australia at 9.30am WST on Thursday, 19
November 2009.

The purpose of this Explanatory Statement is o provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions in
the Notice of Meefting (of which this Explanatory Statement forms a part).

1.

RESOLUTION 1 - REMUNERATION REPORT (NON-BINDING RESOLUTION)

In accordance with Section 250R(2) of the Corporations Act, the Company must
put a resolution that the Remuneration Report be adopted to vote at the Annual
General Meeting. The vote on Resolution 1 is advisory only and does not bind the
Directors or the Company.

The Remuneration Report includes all of the information required by Section 300A of
the Corporations Act, including:

(a) board policy for determining, or in relation to, the nature and amount (or
value, as appropriate) of remuneration of Directors, secretaries and senior
managers of the Company;

(b) discussion of the relationship between such policy and the Company’s
performance; and

(c) the prescribed details in relafion to the remuneration of each Director and
certain executives.

A reasonable opportunity will be provided for discussion of the Remuneration
Report at the Annual General Meeting.

RESOLUTION 2 - RE-ELECTION OF MR STEPHEN BROCKHURST

In accordance with Listing Rule 14.4 and Clause 11.3 of the Constitution, at every
annual general meeting, one third of the Directors for the time being must retire
from office by rotation and are eligible for re-election. The Directors fo refire are
those who have been in office for 3 years since their appointment or last re-
appointment or who have been longest in office since their appointment or last re-
appointment or, if the Directors have been in office for an equal length of fime, by
agreement.

This requirement for a Director to retire does not apply fo a Managing Director (but
if there is more than one Managing Director, only one is exempt from retirement).

In determining the number and identity of the Directors to retire by rotation, the
Managing Director is not taken into account.

Stephen Brockhurst refires by rotation at this meetfing and, being eligible, offers
himself for re-election.

Details regarding Stephen Brockhurst are set out in the 2009 Annual Report.

The Directors, other than Mr Brockhurst, recommend the re-election of Stephen
Brockhurst.




GLOSSARY

2009 Annual Report means the Company’s annual report including the reports of the
Directors and auditor and the financial statements of the Company for the year ended 30
June 2009, which can be downloaded from the Company’s welbsite at
www.red-emperor.com.

Annual General Meeting means the annual general meeting of the Company to be held on
Thursday 19 November 2009.

ASX means ASX Limited (ASX 008 624 691).

ASX Listing Rules or Listing Rules means the Listing Rules of the ASX and any other rules of the
ASX which are applicable while the entfity is admitted to the Official List of the ASX, each as
amended or replaced from fime o time, except to the extent of any express written waiver
by the ASX.

Board means the board of Directors.

Company or Red Emperor means Red Emperor Resources NL (ABN 99 124 734 961).
Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company.

Notice means the Notice of Meefing attached fo this Explanatory Statement.

Remuneration Report means that section of the Directors’ Report under the heading
“Remuneration Report” set out in the 2009 Annual Report.

Share means an ordinary fully paid share in the capital of the Company.
Shareholder means a shareholder of the Company.

WST means Western Standard Time.




PROXY FORM

APPOINTMENT OF PROXY
RED EMPEROR RESOURCES NL
ABN 99 124 734 961

I/We

being a shareholder of Red Emperor Resources NL entitled to attend and
vote at the Annual General Meeting, hereby

Appoint

Name of proxy

or failing the person so named or, if no person is named, the Chair of the Annual General
Meeting or the Chair's nominee, as my/our proxy to act generally for me/us and o vote in
accordance with the following directions or, if no directions have been given, as the proxy sees
fit at the Annual General Meeting to be held at The Sutherland Room, City West Function
Centre, 45 Plaistowe Mews, CITY WEST, WEST PERTH, Western Australia at 9.30am WST on
Thursday, 19 November 2009 and at any adjournment thereof.

If the Chair of the Annual General Meeting is appointed as your proxy, or may be appointed by
default, and you do not wish to direct your proxy how to vote as your proxy in respect of a
Resolution, please place a mark in the box below. By marking this box, you acknowledge that
the Chair may exercise your proxy even if he/she has an interest in the outcome of the
Resolutions and that votes cast by the Chair of the meeting for those Resolutions other than as
proxy holder will be disregarded because of that interest. Proxies appointing the Chair which do
not specify the way in which the proxy is fo vote on a particular Resolution will be recorded as
voting in favour of the Resolution. If you do not mark this box, and you have not directed your
proxy how to vote, the Chair will not cast your votes on the Resolution and your votes will not be
counted in calculating the required majority if a poll is called on the Resolution. |:|

FOR AGAINST ABSTAIN
Resolution 1 Adoption of Remuneration Report ] ] L]
Resolution 2 Re-election of Mr Stephen Brockhurst L] L] ]

Voting on Business of the Annual General Meeting

If you mark the abstain box for a particular item, you are directing your proxy not to vote on that
item on a show of hands or on a poll and that your Shares are not to be counted in computing
the required majority on a poll.

Signed this day of 2009

By:

Individuals and joint holders Companies (affix common seal if appropriate)
Signature Director
Signature Director/Company Secretary

Signature Sole Director and Sole Company Secretary




RED EMPEROR RESOURCES NL
ABN 99 124 734 961
Instructions for Completing "Appointment of Proxy” Form

A Shareholder entitled to atfend and vote at a meeting is entitled to appoint not
more than two proxies to attend and vote on their behalf. Where more than one
proxy is appointed, such proxy must be allocated a 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 the votes. Where more
than one proxy is to be appointed or voting infentions cannot be adequately
expressed using this form an additional form of proxy is available from the Company
or you may copy this form.

A duly appointed proxy need not be a Shareholder of the Company. In the case of
joint holders, all must sign.

Corporate Shareholders should comply with the execution requirements set out on
the proxy form or otherwise with the provisions of Section 127 of the Corporations
Act. Section 127 of the Corporations Act provides that a company may execute a
document without using its common seal if the document is signed by:

. directors of the company;
. a director and a company secretary of the company; or

o for a proprietary company that has a sole director who is also the sole
company secretary — that director.

For a company to rely on the assumptions set out in Section 129(5) and (6) of the
Corporations 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, a person who witnesses the affixing of a common seal and who is the
sole director and sole company secretary of the company must state that next to
his or her signature.

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

Where a proxy form or form of appointment of corporate representative is lodged
and is executed under power of aftorney, the power of attorney must be lodged in
like manner as this proxy.

To vote by proxy, please complete and sign the proxy form enclosed and either:

(a) send the proxy form by post to Red Emperor Resources NL, PO Box 1905,
Subiaco WA 6904; or

(b) send the proxy form by facsimile o the Company on facsimile number (08)
9388 8042,

so that it is received not later than 92.30am WST on Tuesday, 17 November 2009.

Proxy forms received later than this time will be invalid.




