BLUEST::NE

TIN LIMITED

AN EED IBGORG

Notice of Annual General Meeting

MNotice is given that the Annual General Meeting of Bluestone Tin Limited ABN 25 119 150 053 (*the Company”}
will be held at 10.00am {WS5T) on Monday, 27 November 2006 at the Mosman Bay Room, Hyatt Regency Perth,
99 Adelaide Ferrace, East Perth, Western Australia.

AGENDA

BUSINESS

The business of the meeting will consist of:

ORDINARY BUSINESS

1

2)

3)

4

5)

6)

7)

Financial statements and reports
o recelve and consider the financial staternents and reports of the Directors and the Auditors for the year ended 30 June 2006,

Resolution | —« Remuneration Report

Fo consider and, if thought fit, to pass the following resclution as an ordinary resclution:

"That the Remuneration Report for the year ended 30 June 2006 as disclosed in the 2006 Annual Report be adopied.”
MNote: the vote on this resolution is advisory only and does not bind the directors of the Company.

Resolution 2 « Election of Director « Peter John Newton

To consider and, if thought fit, pass the foliowing resclution as an ordinary resclution:

"That Peter john MNewton, a director retiring from office by rotation, and in accordance with Rule 3.6 of the Constitution, being
aligible, is re-elected as a Director of the Company”

Resolution 3 — Ratification of issue of Options under the Employee Option Scheme

Fo consider, and i thought it to pass the following resolution as an ordinary resolution:

"That, for the purposes of Listing Fale 7.4 of the Official Listing Rules of the Australian Stock Exchange Limited and for all other
purposes, the issue on 30 [anuary 2006 of 2200000 options 1o acquire ordinary shares in the capital of the Cornpary at the
exercise price of 28 cents per option in accordance with the terms and conditions of the Cornpary's Ernployes Option Scheme
described in section 4 in the Explanatory Mernorandurm accompanying this Notice of Anngal General Meeting i ratified”

Resolution 4 — Ratification of issue of Options under the Employee Option Scheme

Fo consider, and i thought it to pass the following resolution as an ordinary resolution:

"That, for the purposes of Listing Fale 7.4 of the Official Listing Rules of the Australian Stock Exchange Limited and for sl other
purposeas, the issue on 30 April 2006 of 500,000 options to acquire ordinary shares in the capital of the Company at the exercise
price of 34 cents per option in accordance with the terms and conditions of the Company's Ermployes Option Scherme described
in section 5 in the Explanatory Mermorandurm accompanying this Maotice of Annual General Meeting is ratified.”

Resolution 5 - Ratification of issue of Options

Fo consider, and i thought it to pass the following resolution as an ordinary resolution:

"That, for the purposes of Listing Fale 7.4 of the Official Listing Rules of the Australian Stock Exchange Limited and for sl other
purposas, the issue on 30 April 2006 of 400,000 options 1o acguire ordinary shares in the capital of the Company at the exercise
price of 34 cants per option to Rygold Nominees Pty Ud (or its nominee) in accardance with the terms and conditions described
in section & in the Explanatory Memorandurm accompanying this BMotice of Annual Generad Meeting is ratified”

Resolution 6 — Ratification of Share Issue

Fo consider, and i thought it to pass the following resolution as an ordinary resolution:

"That, for the purposes of Listing Fale 7.4 of the Official Listing RBules of the Australian Stock Exchange Limited and for sl other
purposes, the issue on |2 Septernber 2066 of 38,840,000 ordinary shares in the capital of the Cormpany at the issue price of |7
cerits per share to the chents of Southern Cross Equities Limited described in section 7 of the Explanatory Mermorandurn
accompanying this Notice of Annuzl General Meeting is ratified”




ORDINARY BUSINESS {continued)

8) Resolution 7 — Ratification of Issue of Options
Fo consider, and i thought it to pass the following resolution as an ordinary resolution:
"That. for the purposes of Listing Fule 7.4 of the Cffical Listing Rules of the Australian Stock Exchange Limited and for ali other
purposes, the issue on |3 Septernber 2006 of 2000000 options to acouire ordinary shares in the capital of the Company &t the
exercise price of 25 cents per option to Sowthern Cross Equities Limited (or #3 nomines) in accordance with the terms and
conditions described in section 8 in the Explanatory Mernorandurm accompanying this Notice of Annual General Meeting is ratified”

OTHER BUSINESS
To transact any other business which rmay be brought forward in accordance with the Company’s Constitution.

VOTING ENTITLEMENT
For the purpose of determining an entitlernent to vote at the Annuzl General Meeting, & person will be recognised as a member if that
person is registered a2s a holder of Bluestone Tin Limited shares &t [0.00 am on Monday, 27th Novermber 2608,

VOTING EXCLUSION STATEMENTS

In relation to Resoldion 5, pursuant to Listing Rule 7.5.6 of the Official Listing Rules of the Australian Stock Exchange Limied, the
Cornpany will disregard any voies cast by Rypold Nominees Py Ltd or any of its associates. However the Cormpany need not disregard
avote if it is cast by a person as proxy for & person who is entitled to vote, in accordance with the directions on the proxy form: or it
is cast by the parson chairing the mesting as proxy for a person who is entitled to vote, in accordance with a direction on the proxy
farr to vote as the proxy decides,

In relation to Resclation 6, pursuant to Listing Rule 7.5.6 of the Official Listing Rules of the Australian Stock Exchange Limited, the
Cormpany will disregard any voles cast by the dients of Southern Cross Equities Limited described in section 7 of the Explanatory
Statement or any of their respective associates, However the Company need not disregard a vote if # is cast by a person as proxy for a
person who i ertitled to vote, in accordance with the directions on the proxy Torts or # is cast by the person chairing the rmeeting as
proxy for & person who i entitted to vote, in accordance with a direction on the proxy form to vote as the proxy decides.

In relation to Resolgion 7. pursuant to Listing Rule 7.5.6 of the Official Listing Rules of the Australian Stock Exchange Limied, the
Cormpany will disregard any votes cast by Sowthern Cross Equities Limied or any of its associates, However the Company need not
disregard a vote # it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the praxy
farm; or it is cast by the person chairing the meeting as proxy for a person whe is entitled to vote, in accordance with a direction on
the proxy form to vote as the proxy decides,

Crated: 20 October 2006
For and on behalf of the Board

E.Van Maanen
Company Secrelary

NOTES

(ay  Avmemberwho s entitled 1o attend and cast a vote al the meeting is entitled to appoint no more than two proxes fwho nead not be members
of the Company) 1o attend and vote on a poi in the members place.

by The appointmeant of two proxies will be of no effect unless each aroxy i appointed 1o represent a specified proportion of the member’s voting
righits, A single aroxy exercses ak voling rghils.

ict  The form of proxy must be signed by a member or the member's attorney duly asthorised inwriting or if the member is a corporation under s
corporate seal or in accordance with section | 27 of the Corporations Act 2001 or by its duly autherised atiormey or representative, if an attorney

is to attend the meeting please submit the relevant power of attorney for noting and return,

ich The Compary has determined in accordance witl: regutations pursuant 1o section 1074E of the Corporaticns Act 2001 that for the purpose of

voting at the meeting, shares wi
Mewember 2004,

(2} corporation may elect 1o appoint a representative in accordance with the Corporations Act 20010 in which case the Company will recuire

fie taken 1o be held by those persons recorded on the Company's register as at 1000 am on Saturday, 25th

written proof of the reprasentative’s appointment which must be lodged with or presented to the Company before the meeting,

i If you bave any queries in relation to proxies please calithe Company’s share registry, Security Transfer Registrars Pry Ltd, on (O8) 9335 0933 during

bysiness howrs.
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Explanatory Memorandum

BLUESTONE TIN LIMITED
ABN 25 116 150 055

ORDINARY BUSINESS

Financial statements and reports
Digtributed with Motice of Annual General Meeting and to be tabled and discussed.

Approval of the Remuneration Report (Resolution 1)

Approval of the Remuneration Report

In aceordance with section 250R(2) of the Corporations Act 2001 the Cormpany is required 1o present to its shareholders for
their consideration and adoption by way of a non-binding resolution the Cormpany's Remuneration Report as disclosed in the

Company's 2006 Annwal Report.

Election of Director (Resolution 2)
Election of Director ~ Peter John Newton
Mr Mewion has been a director and the Chairman of the Company since inception. Mr Newton was a stockbroker for 25 vears
urstil 1994, Since then he has been a ggnificant participant in the Australian resource industry as an investor and 2 director of a
numnber of lsted cormpanies. In recent years he has been the Chairman of both Hill 55 Limited and Abelle Limited and a non-

execUtve director of Lynas Corporation Lid, He is presently also a director of Metals Exploration Limdted,

Ratification of Employee Option Issue (Resolution 3)

Ratify Issue of Employee Options Pursuant to Employee Option Scheme

On 30 fanuary 2006 the Company issued 2200000 employves options pursuant to the terms and conditions of the Compary’s
Employee Option Scherme. The options are exercisable at 28 cents each and expire on 21 fanuary 2010

The {ollowing additionat information is being provided for the purposes of compliance with Listing Fule 7.5

fa)  Employes ootions are issued for nil consideration.

b)Y  The primary ourpose of the Employes Cptions Scheme s to attract, motivate and retain key personnel The directors
believe that the future success of the Company will depend in large on the skills and motivation of the people engaged in
the management of the Cornpany's business, [t is important that the Cormpany is able to attract and retain people of the
highest calibre. The directors consider that the most appropriate means of achieving this is to establish a plan which provides
employees with an opportunity to participate in the Company's futlre growth and gives them an incentive to contribute to
that growth. [t is on this basis that the directors determined the allotment of emplovee options to senior managerment staff
mernbers.

ey MNoemployee options were issued o directors,

The terrms and conditions of the options issued under the Scheme are as follows:

TERMS AND CONDITIONS OF THE SCHEME OPTIONS EXPIRING 31 JANUARY 2010
I. Definitions
It these Terrmns and Caonditions, unless the contrary intention appears
SASX means Australian Stock Exchange Limited (ACHN 008 624 6%1;
“Board’ means the board of directors of the Company;
“Business Day’ means a day on which the stock market of AS5X i open for trading in securftieg
“Certificate” means the certificate issued by the Company to a Holder in respect of an Option:
“Company” rmeans Bluestone Tin Limited (ACN 110 150 Q05):;
“Corporations Act” rmeans the Corporations Act 2001 (Cth);
“Eligible Person® rmeans a person who is an officer or employee {(whether ful-time or part-time) of the Cormpany or an

Agsociated Comparyy;




4. Ratification of Employee Option Issue (Resolution 3} {continued)

TERMS AND CONDITIONS OF THE SCHEME OPTIONS EXPIRING 31 JANUARY 2010

(continued)

I. Definitions (continued)
“Exercise Period” rmeans. in relation to an Option, the period of 3 years cormmencing on the first anniversary of the [ssue
Date applicable to that Optian;
“Exercise Price” meanc $0.28 per share payable on exercice of the Gotion:
“Molder’ rmeans, in relation to an Option, the person (whether an Eligible Person or a Permitted Nominee) entered in
the Cormpany's register of options as the holder of the Optiony;
“Issue Date” rmeans, in relation to an Option, the date on which the Company issues that Option;
“Listing Rules” rneans the Official Listing Rales of ASX;
“Qption” rmeans an option o subscribe (subject to clause 62(1) and &2()) for cne fully paid ordinary share in the
Comparny;
“Permitted Nominee’' has the meaning given to # by cause 4
“Scheme” means the Bluestons Tin Limited Employes Option Incentive Scheme established in accordance with its Rales;
the singular includes the plural and wvice versa; and
a reference to a gender includes all genders,

2. Exercise of Options

{a) A holder may exercise Options at any fime during the Exercise Period,

{by  Naotwithstanding the definition of "Exercise Period”, but subject abways to clavse 3, 2 Holder may exarcise any Options
at any tme after the lssue Date during the pericd cormmencing on the making of a takeover bid {as that term is
defined in section 9 of the Corporations Act) for the Company, which is unconditional and is recommended by the
Board.

For the avoidance of doubt, this paragraph (b) does not permit the exercise of an Option by & Holder whao

iy ceased to be an Eligible Person; or

i) s the Barmitted Mominee of a person who ceased to be an Bligible Ferson, prior to the making of the takeover
hidl.

{t)  Any Option that has not been exercised before the expiry of the Exercise Feriod autornatically lapses,

{dy  Options may only be exercised by notice in writing o the Company delversd to the registered oflice of the
Cormpary The notice must specify the number of Options being exercised and must be accompanied by
iy the Exercise Price for the number of Options specified in the notice; and
i)y the Certificate for those Cptions, for cancellation by the Comparny.

The notice is only effective (and only becomes effective) when the Compary has received value for the fulf amount
of the Exercice Price (for example, if the Exercise Price is paid by cheque, by dearance of the cheque),

{e})  Subject to paragraphs (&) to (), within 10 Business Days after the notice referred to in paragraph {d} becomes
effective. the Board must:
iy allot and issue the nurmber of shares specified in the notice to the Halder,

(i) cancel the Certificate for the Options being exercised: and
Gify i applicable, ssue & new Certificate for any rermaining Options covered by the Certificate accompanying the
notice,

Shares Allotted on Exercise of Options
{fy Al shares allotted cpon the exercise of Options rank pari passu in alf respects with other fully paid ordinary shares
in the Company, and, in particulan ertitle their holders to participate fully i
iy dividends declared by the Company after the date of alotment; and
Gy all issues of cecurities offered to holders of ordinary shares where entitlernents to participate in those issues
are determined by reference 1o holders of shares after that date.

Official Quotation

{#) I the Company's ordinary shares have been granted Official Quotation by ASX, the Cornpany rmust apply for Official
Cruotation of all shares dlotted upon the exercise of Options not later than [0 Business Days afer the date of
exarcise. The Cornpany will not apply for Official Quotation of any Opticns,




4. Ratification of Employee Option Issue (Resolution 3) (continued)
TERMS AND CONDITIONS OF THE SCHEME OPTIONS EXPIRING 31 JANUARY 2010
{continued)
2. Exercise of Options {continued)
New lssues
(hy  The Options do not confer any participating rights or entifements and Holders are not entitled to participate in new
issues of capital offered to shareholders during the currency of the Options, However; the Company will ensure that,
for the purposes of determining entitlements to any such issue, the books closing date is at least 10 Basiness Days after
the issue is announced, This will give sach Holder the opportunity to exercise any Option which the Holder iz are
eriitied 1o exercise pursuant to these Rudes before the date for determining entitlernents o participate in that issue.

Bonus Issues

iy 1f from time 1o tirme prioe to the expiry of any Options the Company makes an issue of any class of shares to the
hoiders of ordinary shares in the Company by way of capitalisation of profis or reserves (a "bonus issue™) then upon
exercise of an Option, each Holder is entitied to have issued {in addition to the shares which would otherwise be
isszed to the Holder upon such exercise) the number of shares of the class which would have been issued 1o the
Holder under the bonus issue ("bonus shares™ if on the record date for the bonus issue the Holder had been
registered as the holder of the nurmber of shares of which the Holder would have been registered as holder o,
immediately prior to that date, the Option had been exercised and the shares the subject of that exercise had been
duly sllotted and issued 1o the Holder The bonus shares rmsst be paid up by the Cormpany owt of profits or reserves
{as the case rmay be) in the same manner as was applied in refation to the bonus issue and upon issue will rank pari
passe in &l respects with the other shares of that class on issue at the date of issue of the bonus shares,

Reorganisation of Capital

iy Inthe event of any reorganisation of the isseed capital of the Company prior to the expiry of any Options, rights of
a Hoider will be changed to the extent necessary to comply with the applicable Listing Rules in force at the time of
the rearganisation.

Advice
{k}  The Company rmust give notice to each Holder of any adjustment to the number of shares for which the Holder's
Options enfitle the Holder to subseribe as & result of a bonus issue or a cap#al recrganisation.

3. Ceasing to be an eligible person
If at any tirme prior to the expiry of the Exercise Period an Eligible Percon ceases to be an Eigible Person, alf Options held
by that Eligible Person (o i appropriate, his Permitted Norninee) would autormatically lapse six months after that cessation.

4. Transfer of options
Ciher than translers between an Eligible Person and his Permitted Morninee, an Option i transferable ty a Holder # and
only il the Holder is entitled (other than by virtue of dause 2 (b)) to exercise that Option in accordance with these Reles.
The instrument of transfer must be in writing, signed by both parties and otherwise be in such form as the Board from time

o time prescribes The Board mest not register any transfer of an Option made otherwise than in accordance with this clause.

5. Ratification of Employee Option Issue (Resolution 4)
Ratify Issue of Employee Options Pursuant to Employee Option Scheme
On 30 April 2006 the Company issued 500000 employee options pursuant o the terms and conditions of the Company’s
Employee Option Scherne. The options are exercisable at 34 cents each and expire on 30 Agri 2610,

The {ollowing additionat information is being provided for the purposes of compliance with Listing Fule 7.5

fa)  Employes options are issued for nil considesation.

i) The primary purpose of the Emplovee Options Scherne i< 1o attract, motivate and retain key personnel The directors belisve
that the future success of the Company will depend in large on the skills and motivation of the people engaged in the
management of the Company's business. It is irnportant that the Cornpany is able o attract and retain people of the highest
calibre, The directors consider that the most appropriate means of achieving this is to establish a plan which provides ermployees
with an opportunity to participate in the Company's Tuture growth and gives themn an incentive to coniribuie to that growth. It
is or: this basis that the directors determined the allotment of employes options to senior managernent <t2fl members,

ey MNoemployee options were issued to directors,




5.

Ratification of Employee Option Issue (Resolution 4) {continued)
The terms and conditions of the options issued under the Scheme are as foflows:

TERMS AND CONDITIONS OF THE SCHEME OPTIONS EXPIRING 30 APRIL 2010

Definitions

in these Terrms and Conditions, unless the contrary intention appears:

“ASX” rneans Australian Stock Exchange Lirnited {ACN G08 624 691);

“Board” rmeans the board of directors of the Cormpany,

“Business Day™ means a day on which the stock market of ASX s cpen for trading in securities;

“Certificate” means the certificate iscued by the Company to a Holder in respect of an Option;

“Company’ means Biuestone Tin Limited {ACN 10 150 D05);

“Corporations Act” means the Corporations Act 2001 {Cth);

“Eligible Person” means a person whao is an officer or employee (whether fuli-time or part-time) of the Company or an
Associated Cormparny,

“Exercise Period” rmeans. in relation to an Option, the period of 3 years cormmencing on the first anniversary of the [ssue
Date applicable to that Optian;

“Exercise Price” meanc $0.34 per share payable on exercice of the Gption:

“Molder’ rmeans, in relation to an Option, the person (whether an Eligible Person or a Permitted Nominee) entered in
the Cormpany's register of options as the holder of the Optiony;

“Issue Date” rmeans, in relation to an Option, the date on which the Company issues that Option;

“Listing Rules” rneans the Official Listing Rales of ASX;

“Qption” rmeans an option o subscribe (subject to clause 62(1) and &2()) for cne fully paid ordinary share in the
Comparny;

“Permitted Nominee’' has the meaning given to # by cause 4

“Scheme” means the Bluestons Tin Limited Employes Option Incentive Scheme established in accordance with its Rales;
the singular includes the plural and wvice versa; and

a reference to a gender includes all genders,

Exercise of Options

{a) A holder may exercise Options at any fime during the Exercise Period,

{by  Naotwithstanding the definition of "Exercise Period”, but subject abways to clavse 3, 2 Holder may exarcise any Options
at any tme after the lssue Date during the pericd cormmencing on the making of a takecver bid {as that term is
defined in section 9 of the Corporations Act) for the Company, which is enconditional and is recommended by the
Board.

For the avoidance of doubt, this paragraph (b) does not permit the exercise of an Option by & Holder whao

iy ceased to be an Eligible Person; or

i) s the Barmitted Mominee of a person who ceased to be an Bligible Ferson, prior to the making of the takeover
bid,

{t)  Any Option that has not been exercised before the expiry of the Exercise Feriod autornatically lapses,

{dy  Options may only be exercised by notice in writing to the Company delivered 1o the registered office of the
Cormpary The notice must specify the number of Options being exercised and must be accompanied by
iy the Exercise Price for the number of Options specified in the notice; and
i) the Certificate for those Cptions, for cancedlation by the Company.

The notice is only effective (and only becomes effective) when the Compary has received value for the fulf amount
of the Exercice Price (for example, if the Exercise Price is paid by cheque, by dearance of the cheque),

{e})  Subject to paragraphs (&) to (), within |0 Business Days after the notice referred to in paragraph {d} becomes
effective. the Board must:
1y allot and issue the rnurmber of shares specified in the notice 1o the Holder,

i) cancel the Certificate for the Options being exercised; and
Gify i applicable, ssue & new Certificate for any rermaining Options covered by the Certificate accompanying the
notice,

e%y
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5.

Ratification of Employee Option Issue (Resolution 4) (continued)

2.

Exercise of Optiens (continued)
Shares Allotted on Exercise of Options
(Al shares allotted upon the exercise of Options rank pari passu in all respects with other Tully paid ordinary shares
in the Compariy, and, in particular; entitle their holders to participate fully in:
i dividends dedared by the Company after the date of allotrment; and
{iy &l smsues of securities offered to holders of ordinary shares where entitterments to particpate in those issues
are determined by reference 1o holders of shares after that date.

Official Quotation
{gy  Ifthe Compary's ordinary shares have been granted Official Quotation by ASX the Company must apply for Officiat
Quatation of af shares alotted spon the exercse of Options not later than |0 Business Days after the date of

exercise, The Company will not apply for Official Guotation of any Options,

New lssues

(hy  The Options do not confer any participating righis or entitlernents and Holders are not entitled to participate in new
issees of capital offered to shareholders during the currency of the Options. HBowever: the Cormpany will ensure that,
for the purposes of determining entitlements o any such issue, the books closing date is at feast 10 Business Days
after the issue is announced. This will give each Holder the opportunity to exercise any Ogption which the Holder is
are entitled to exercise pursuant to these Rules before the date for determining entitlernents to participate in that

issie,

Bonus Issues

iy 1f from time 1o time pric: to the expiry of any Options the Company makes an issue of any class of shares to the
hoiders of ordinary shares in the Cornpany by way of capitalisation of profits or reserves (a "bonus issue’™) thes upon
exercise of an Option, esach Holder is entited to have issued {in addition to the shares which would otherwise be
isseed to the Holder upon such exercise) the number of shares of the class which would have been issued o the
Holder under the bonus issue ("bonus shares™ if on the record date for the bonus issue the Holder had been
registered as the holder of the nurmber of shares of which the Holder would have been registered as holder if,
immediately prior to that date, the Option had been exercised and the shares the subject of that exercise had been
duly allotted and issued 1o the Holder The bonus shares rmisst be paid up by the Cormpany owt of profits or reserves
{as the case rmay be) in the same manner as was applied in relation to the bonus issue and upon ssue will rank pari
passy in &l respects with the other shares of that class on issue &t the date of ssue of the bonus shares,

Reorganisation of Capital
iy Inthe event of any reorganisation of the issced capital of the Company prior to the expiry of any Options, rights of
a Holder will be changed to the extent necessary to comply with the applicable Listing Rules in force at the time of

the reorganisation.

Advice
(ki The Company rmust give notice to each Holder of any adjustment to the number of shares for which the Holdes™s

Options enfitle the Holder to subseribe as & result of a bonus issue or a capi#al recrganisation.

Ceasing to be an eligible person
If at any tirme prior to the expiry of the Exercise Period an Eligible Percon ceases to be an Eigible Person, alf Options held
by that Eligible Parson (o f approprizte, his Permitted Norrinee) would automaticaly lapse six months after that cessation.

Transfer of options

Other than translers between an Higible Ferson and his Perrnitied Nominee, an Option is transferable by a Holder #, and
only if, the Holder is entitled {other than by virtue of clause 2 (b)) to exercise that Option in accordance with these Rules.
The instroment of transfer must be in writing, signed by both parties and otherwise be in such form as the Board from time
1o time prescribes. The Board rmust not register any transfer of an Option made otherwise than in accordance with this

clause,
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6. Ratification of Option Issue (Resolution 5)
Ratify kssue of Options
On 30 April 2006 the Company issued 400800 options to Rypold Nominees Pty Ltd {or its nomines) a consultant of the

Company The options are exercisable a1 34 cents each and expire on 30 April 2010

The following additional information is being provided for the purposes of compliance with Listing Bule 7.5

{a)  The options were issued for nil consideration.

{b)  The primary purpose of the issue of Options to selected consultants is to attract motivate and retain key personnel The
directors believe that the future success of the Company will depend in large on the skills and maotivation of the people
engaged n the management of the Cornpany's business. 1 is important that the Cornpany i able to attract and retain people
of the highest calibre. The directors consider that the most appropriate means of achieving this is to provide walued
consultants with an opportenity to participate in the Company's fidure growth and give them an incentive to contribute to

that growth.
The terms and conditions of the options isseed are as folows:

TERMS AND CONDITIONS OF THE 30 APRIL 2010 UNLISTED OPTIONS

{a)  Each option will entile the holder to subscribe for and be aliotted one fully paid crdinary share in the Company:

{b)  The oplions will be exercisable at any time before Sprieon 30 April 2010, by notice in writing Lo the Company accornpanied
by payrment of the exercise price of $G.34 for each option;

{cy  The options will be transferable;

{d)  Shares allotted and issued pursuant to the exercice of the options will be allotted and issued not rmore than |0 business
days after receipt of a properly executed notice of exercise of the options and payment of the requisie application moneys;

(=}  Shares issued upon exerzise of the options will rank par passy in all respects with the Company's fully paid ordirary shares,
Subject to ASX escrow restrictions the Company will apply for ofical quotation by the ASX (of all shares issued upon
exercise of the options) within 3 business days after the date of aliotment of those shares;

Ny There are no participating rights or entitiements inherent in the options and holders will not be entitled to participate in
new issues of capital or bonus issues offered or rmade to shareholders doring the currency of the options. However, the
Company will send a notice 1o each optionholder at least 20 business days before the record date, and this will give
optonholders the oppartunily to exercise their options prior to the date for deterrrining entitlesnents to participate in any
such issue;

{g)  inthe event of a bones issue to holders of ordinary shares prior to the expiry date, the nurnber of shares over which an
aption is exercisable will be increased in accordance with ASX Listing Rule 6.22.3;

{hy  in the event of a pro rata issee to holders of ordinary shares prior to the expiry date, the exercise price of an option wil
be adjusted i accordance with ASX Listing Rule £.22.7;

{1 inthe event of any reorganisation or reconstruction of the jssued capital of the Company on or prior to the expiry date,
the rights of an optionholder will be changed to the extent necessary to cornply with the applicable ASX Listing Rules at
the time of the reorganisation or reconstruction, and in all other respects the terms for the exercise of the options will
rermain unchanged;

1 The Compary will, at least 20 business days before the expiry date, send notices to the optionholders stating the name of
the optionhoider; the number of options held and the number of securities to be issued on exercise of the options, the

exercise price, the due date for payment and the consequences of non-payment.

7  Ratification of Share Placement (Resolution 6)
On 12 Septernber 2006 the Company announced that it had made a placernent of 38,845,000 fully paid ordinary shares at |7
cerits per share {$6.6 million) to clients of Sowthern Cross Equities Limited, For thelr services in respect of the placement Southern
Cross Equities Lirmnited were paid a fee of $105,000 and issued with 2,000.000 options over shares of the Company exercisable at
25 cents each expiring on 12 September 2009,

The $6.6 milion raised from the placement is to be used for working capital including the cortinuation of the Cormpany's Tin
Strategies in Tasrmania and Far North Queensiand and o strengthen the Company’s balance sheet ahead of the proposed merger

with Metals Exploration Lirnded,




7

Ratification of Share Placement {Resolution 6) (continued)

That placement has substantially utifised the nurmber of shares that can be issued by the Company without shareholder approval
under Listing Rule 7.1 of the Official Listing Rules of the Australian Stock Exchange Limited and the Board is of the opinion that
in the event further opportunities arise that require equity, £ is necessary for the Directors 1o be able to issue further shares
without the cost and delay of calling a shareholders mesting For this reason the Shareholders are asked to ratify the placement
of the 38840000 shares on 12 Septernber 2006,

The following additional inforrmation is being provided for the purposes of compliance with Listing Rule 7.5:
@) The Allottees of the shares issued were determined by Southern Cross Equities Lirmnited:
) The shares rank equally in alf respects with existing fully paid shares on issue,

Issued Share Capital

Ordinary Shares on issue before the Placement 3BBA418003
Flacarnent shares 38840000
Oirdinary Shares on issue following Placernent 427258003
Totad Ordinary Shares on issue at date of this docurnert 427258003

Issued Options over Share Capital

The Company aiso has the following unlisted options on issue:

¢ 14006000 options exercisable gt 25 cents expiring 30/06/200%,

« | 500000 exercisable at 20 cents expiring 1 2/02/2010;

« 400,000 exercisable at 34 cents expiring 30/04/2G10,

¢ 00060 exercisable at 30 cents expiring 30/06/2008 issued under the terms of the Bluestone Emplovee Option Incentive
Schame;

¢ | 200000 exercisable at 28 cents expiring 31/01/2G10 issued under the terms of the Bluestone Employes Option [ncentive
Schame;

« 450,000 exercisable at 34 cents expiring 30/04/2010 issued under the terms of the Bluestone Emploves Option [ncentive
Scherme;

¢ 2000000 exercisable at 25 cents expiring {2/09/2009 issued to Southern Cross Equities Lirmnited,

Ratification of Option Issue to Southern Cross Equities Limited (Resolution 7)
Ratify 1ssue of Options
On 13 Septermnber 2006 the Cormpany issued 2,000,000 options to Southern Cross Equities Limited {or its norminee). The options

are exercicable at 25 cents each and expire on |2 Septernber 2009

The {ollowing additionat information is being provided for the purposes of compliance with Listing Fule 7.5

() The options were isseed for nil consideration.

) The purpose of the issue of the Options was as part satisfaction of a fee for services in respect of the placement by
Southern Cross Equities Lirmnited of 38,840,000 fully paid ordinary shares of the Company at & subscription price of [7 cents
per share, as described in section 7 of the Explanatory Staterment. The terms and conditions of the options issued are as

fallows:

TERMS AND CONDITIONS OF THE 12 SEPTEMBER 2009 UNLISTED OPTIONS
The exerrise price of the unlisted options is $0.25 per share and subject to ASX restrictions may be exercised any time prior to
12 Seplember 2009,

The options are issued on the following terms

fa)  Each option will entitle the holder to subsoribe for and be allotted one fully paid ordinary share in the Cornpany;

) The options will be exercisable subject to ASX escrow restrictions, at any fime bafore Spm on 12 September 2009, by notice
in wiiting to the Company accompanied by payment of the exarcise price of $3.25 for each option;

ey The options will be transferable;

(d)  Shares alotted and isssed pursuant to the exercise of the options will be dlotted and issued not more than 10 business

days after receipt of a properly executed notice of exerdse of the options and payment of the requisite application moneys;




Ratification of Option Issue to Southern Cross Equities Limited (Resolution 7)
{continued)

{@)  Shares issued upon exercise of the options will rank pari passu in all respects with the Company's fully paid ordinary shares,

Subject to ASX escrow restrictions the Company will apply for ofical quotation by the ASX (of all shares issued upon

exercise of the options) within 3 business days after the date of aliotment of those shares;

Ny There are no participating rights or entitiements inherent in the options and holders will not be entitled to participate in
new issues of capital or bonus issues offered or rmade to shareholders doring the currency of the options. However, the
Company will send a notice 1o each optionholder at least 20 business days before the record date, and this will give
optonholders the oppartunily to exercise their options prior to the date for deterrrining entitlesnents to participate in any

sach issue;

{g)  inthe event of a bones issue to holders of ordinary shares prior to the expiry date, the nurnber of shares over which an

option is exercisable will be increased in accordance with ASX Listing Rule 6.22.3;

{hy  in the svent of 4 pro rata issee to holders of ordinary shares prioy to the expiry date, the exercise price of an option will

be adjusted i accordance with ASX Listing Rule £.22.7;

{1 inthe event of any reorganisation or reconstruction of the jssued capital of the Company on or prior to the expiry date,
the rights of an optionholder will be changed to the extent necessary to cornply with the applicable ASX Listing Rules at
the Hme of the reorganisation or reconstruction, and in all other respects the terms for the exercise of the options will

rermain unchanged;

1 The Compary will, at least 20 business days before the expiry date, send notices to the optionholders stating the name of

the optionhoider; the number of options held and the number of securities to be issued on exercise of the options, the

exercise price, the due date for payment and the consequences of non-payment.
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Proxy Form

BLUESTONE TIN LIMITED
ABN 25 116 150 055

MEMBER/S NAME/S AND ADDRESS (PLEASE COMPLETE, SIGN AND DATE}

Mame/s:

Mddressies

Daytime phone contact:

e appoint as mylour proxy the person narmed below at the Annual General Meeting of the Company to be held at 1000 am (WST)
on 27 Novernber 2006 at the Mosman Bay Room, Hyatt Regency Perth, 99 Adelaide Terrace, East Perth, Westarn Australia and at any
adjournment thereof,

Appointment of Proxy (leave blank and refer below if 2 proxies are to be appointed) Box A

Ywe appoint I:l

as miyfour proxy or faifing hirdher the Chairman to exercise rmyfour votes for mefus on myfour behalf.
. . OR Box B
Appointment of Chairman D

Hwe appoint the Chairran 1o exercse gl of myfour votes for mefus on ry/our behalf.

ERECTING YOUR PROGXY HOW TO YOTE
Hwe direct miy/our proxy 1o vote in the Tollowing manner:

RESOLUTION FOR AGAINST | ABSTAIN
| Approval of Remuneration Report
2 Election of Peter Jochn Newton as a Director
3 Ratify Issue of 2,200,000 Employee Options on 30 January 2006
4 Ratify Issue of 500,000 Employee Options on 30 April 2006
5 Ratify Issue of 400,000 Opticns to Rygold Nominees Pty Ltd
6 Ratify Share Placement of 38,840,000 Shares
7 Ratify Issue of 2,000,000 Options to Southern Cross Equities Ltd
Box C
if the Chairman s to be vour proxy and you have not directed your proxy how to vole, please place a mark in box C. I:l

By marleng this box, you acknowledge that the Chairman may exercise vour praxy evert if he has an interest in the ocutcorme of the
resolution and votes cast by him other than as proxy holder will be disregarded because of that interest. The Chairman intends to vote
it favour of each of the resolutions with respect to alf undirected proxies given to him,

APPOINTMENT OF 2 PROXIES

if you are entitied to cast 2 or more votes ot the meeting, you may appoint I proxies insteed of o single proxy
{If you wish to appoint 2 proxies then complete below and note details for Appointment of Proxy on Proxy Form)

Hwe appoint

1o exercise {state nurmber or proportian)
of myfour voles for mefus at the general meeting of the Company AND

Hwe appoint

Srsest e of 2nd o

1o exercise {state nurmber or proportion)
of myfour votes for mefus at the general meeting of the Compary OR

falling one or both of my 1st and 2nd proxies, then the Chairrman to exercise rmiyfour votes for mefus in respect of the nurnber or
proportion of my/cor shares allocsted 1o the absent proxy/s, as set out above,

Note: [ o ahpoint 2 pr

s gl do nov specily the number or robortion of votes each Ivoxy may exercise then each will be entitted 1 exadse ol of

your votes fwith froctions befng disregorded ).

INDIVIDUALS TO SIGN COMPANIES TO SIGN
OR EXECUTION BY ATTORNEY Executed in accordance with the Company’s Constitution by:
Exorcted by

Aoyl

Sole Dhrector OR Sole Commparsy Secrstary

DATED / 12006



Notes for Completion of Proxy Form

BLUESTONE TIN HIMITED
ABN 25 110 156 065

APPOINTMENT OF PROXY (see Proxy form)
+  To appoint a single proxy - tick BOX A, complete narme of proxy and sign Proxy Form; OR

+  To appoeint the Chairman only - tick BOX B and sign Proxy Formy
+  H you do not wish to instruct the prosy how to vote then you rmay also tick BOX €.

A praxy appointed to attend and vote for a member has the same rights as the member to vole (fo the extent alowed by this
appointrnest) and fo join in the dermand for a poll. If you mark the abstertion box for a particular item, you are directing your proxy not
1o vote on a show of hands or on a poll and your shares will not be counted in computing the reguired majority on a pol,

To appoint 2 proxies o exerdse a specified proportion of your votes - instead cormnplete the box on the orevious page specifying each

prosxy and the number or proportion of votes for each,

HOW TO SIGN PROXY FORM

+  The proxy form must be signed by the merrber or by the mermber's attorney. Il a joint hoiding then either sharsholder rmay sign.

+  Hthe proxy is signed by a person who is not the registered sharsholder, then the relevant authority or a certified copy shouid either
have baen provided previcusly to the Company or be enclosed with this prosy If sent by facsimide then the authority must be

cartified,

+ i the member is 2 corporation, the proxy form rmust be signed in accordance with #< constitution and the Corporations Act 2001,
or under the hand of an authorised officer or attormey who has not received any notice of revocation. A person infending to vote
shares held in the name of a corporation MUST bring & properly executed authority from the corporation in favour of the person

attending.

DEADLINE FOR RECEIPT OF PROXIES
Prosdes will only be valid and accepted by the Cormpany ¥ they are sgned and lodged (not later than 48 hours before the meesting) with
the Company before 10.00 am on 25 November 28406 by

+ rmailing your proxy to the Company at its share registry, Security Transfer Registrars Pty Lid,
PO Box 535,Applecross WA 6953; OR

+  depositing your proxy with the Cormpany at its share registry, Security Transfer Registrars Pty Ltd,
770 Canning Highway, Applecross WA 6953; OR

+  faxing vour proxy to 68 $3 15 2233/68 220 5700 (i within Acstralia) or +61 8 9315 22334461 8 9220 5700 {if <ent from

OVETSEas),

NEB. Where o proxy form is Taxed, the time of receipt will be determined by the receiving fox imprint ond not the time gs mdriced from

the originating fox.
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