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Appointment of Proxy I 1234567890 IND
1MV being & membens of Mithril Resousces Lk and entiflad 1o sttend and vobe hareby appoint
AU the Chaiman : = Write here the name of the person you are appoining ¥ e
of the Meeting OR this person is someone other than the Chairman of the

{mark with an X3 Meeling,

or failing the persen namad, o if no pereon is narmed, the Chaieman of the Masting, as mylour proxy to act generaly at the meeting on rmyfour behaf and fo vobe in acgordanca with the following directions (or
# no directions have been given, as the proxy sees fil) at the General Meeting of Mithrit Resocrces Lid to be held sl Confererce Room 1. Rendervous Aflegra Hotel, 55 Waymouth Streel, Adeiaida, South
Pustraliz on Tuesday, 27th April 2004 at 11.302m and af any adjournment of that meeting,

IPCRTANY: FOR ITEMS 1,2 AND 3 BELOW

H the Chaigman of the Masting is your nominated prosy, of may be appoisied by defaslt, and you Bave nod directed your prowy how to vote on #ems 1 2 and 3 below, please place
a rrark i this b By marking this b you scknowledge thal the Chairman of the Meating may exerciss your proxy eves if he Bas aninterest in the autcome of Sose ilems and
that votes cast by ki, other than as proxy holder, would be disregarded bacause of that interest. IF you do not mark this dox, and you have not direcled your proxy Bow to vote,
the Chaizman of the Meating will nol cast your voles on leras 1,2 and 3 your voles will not be cousted in computing $e racuived majority # a pol is saled on these 3ems. The
Chairraan of the Meating intersds fo vole undirected prodes in favour of sach of these ilems,

Voting directions to your proxy - please mark . X' fo indicate your directions

For Against  Abstain*
1. Approval of Previous Issus of Options
2. Approval of Previous Issus of Shares
3 Approval of an Issue of Shares under a Share Purchase Plan

In addition to the intentlon advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the ather iterns of business.
* i you mark ihe Abstain box for a particutar Hem, you are directing your proxy not to vote on your behaif or a show of hands or on a poll and your votes will not be counted in
computing the required majority on & polt.

Appointing a second Proxy

W wash o appoint & second proxy

Rark with an X' i vou

wish to appoint & second AND
OXY.

Slate the percentage of vour voling rights or the number
of securities for this Proxy Form,

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf fo enable your directions to be implemented.

individual or Sesuritvhoider 1 Securityhoider 2 Securitvhoider 3

individual/Sole Director and Director Director/Company Secretary
Sole Company Secretary
/ /
Contact Name Contact Daytime Telephone Date

B vy 5PR +
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How to complete the Proxy Form

Do

Your Address

This is your address as it appears on the company's share register. 1 this information s incorract, please mark the hox and make the
correction on the form. Sectrityholders sponsorad by a broker (In which case your referenca number overleal will commence with an X7}
should advise your broker of any changes. Please note, yod eanaof change ownership of your secarities using this form.

Appointment of a Proxy

It you wish 1o appoint the Chalrman of the Meeting as your proxy, mark the box. H the person you wish to appoint as your proxy Is someone
other than the Chairman of the Meeting please write the name of that person. If vou leave this section blank, or your named proxy does not
attend the meeting, the Chalrman of the Meeting will be vour proxy. A proxy nesd not be a securityholder of the company.

Votes on ltems of Business

You may dirsct your proxy how to vots By placing a mark in one of the three boxes opposite each Hem of business. Al your securities will
he voted In accordance with such a dirsction unless you indicate only a portion of voting rights are 1o be votad on any item by inserting the
percentage of number of seeurities you wish to vole in the appropriate box or boxes. If you do not mark any of the boxas on a given item,
YOur proxy may vote as he or she chooses. | yol mark more than ong box on an itemn vour vote on that ittem will be invalid.

Appointment of a Second Proxy
You are entitied to appoint ep 10 two persons as proxies to stlend the meeting and vole on 2 poll. If yvou wish 1o appoint a second proxy, an
additionat Proxy Form may he obtained by telephoning the company's share registry of you may copy this form.

To appoint a second proxy yoll must:

{ay  indicats that you wish to appoint a second proxy by marking the box.

{  oneach of the first Proxy Form and the second Proxy Form state the percentags of your voling rights or number of securitiss
applicable to that form. i the appointments do not specily the percentage or number of votes that sach proxy may exereise, sach
DFOXY may axerciss half your voles. Fractions of votes will be disregarded.

(e} retern both formg together in the same envelope.

Signing Instructions

You must sign this form as follows in the spaces provided:

Individuat: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, alt of the securityholders should sign.
Power of Attomey: to sign under Power of Attorney, you must have already lodged this document with the registry. H you have

not previcusly lodged this document for notation, please attach a certified photocopy of the Power of Attorney
to this form when you return i

Companies: whare the company has a Sole Direetor who is also the Sole Company Secretary, this form must b signed by
that person. H the company (pursuant to section 204A of the Corporations Act 20071) does not have a
Company Secretary, a Sole Birector can also sign alons. Otherwise this form must be signed by a Director
Jointly with sither another Director of a Company Secretary. Please indicate the office held by signing in the
appropriate place.

If & rapresentative of the corporation is 1o attend the mesting the appropriale "Certificate of Appointment of Corporate Reprasentative” should
he protuced prior 1o admission. A form of the certificate may be obtained from the company’s shars registry.

Lodgement of a Proxy

This Proxy Form {and any Power of Attorney under which it is signed) must be received at an address given below no later than 48 howrs
hefore the commencement of the mesting at 11.30am on Tuesday, 27th April 2004, Any Proxy Form recsivad after that time will not be valid
for the scheduled mesting.

aments may be lodged: Mithril Resources Lid share registry

by posting, delivery or facsimile to Mithril Resources Lid share registry ai the address Computershare Investor Services Ply Limited
opposite, of GPO Box 1903

by defivery to the Company's Principal Business Office of Mithril Resources Lid being Adelaide South Australia 5001

247 Greenhill Road Ausfralia

Dulwich SA 5085 Facsimile 61 8 8236 2305

Facsimiie 61 8 8366 6067



Mithril A.C.N. 099 883 922

Mithril Resowrces Eid
247 Greenfill Road, Didwich 50635, South Australia
Tel: Y61 8 B366 6066 Fax. *67 8 B366 6067
Websife: www mitfulfresources com.au

NOTICE OF GENERAL MEETING

Notice is hereby given that a General Meeting of Shareholders of Mithril Resources Lid will be held at the Conference Room 1, Rendezvous
Allegra Hotel, 55 Waymouth Street, Adelaide, South Australia on Tuesday 27H April 2004 at 11.30am,

Business
The following will be considered as Ordinary Resolutions:
Resolution 1. Approval of Previous Issue of Opfions

To consider and, i thought fit, pass the following Resolution:

‘that for the purposes of ASX Lisling Rule 7.4, the issue by the Company of 500,000 opfions on 26 Sepfember 2003, fo
subscribe for ordinary shares in the capital of the Company af an exercise price of §30.35 per share and an expiry date of
16 November 2007 fo Taycol Nominees Ply Lid is hereby ralified and approved”

Resolution 2. Approval of Previous Issue of Shares

To consider and, i thought fit, pass the following Resolution:
“that for the purposes of ASX Listing Rule 7.4, the issue by the Company of 3,330,000 fully paid ordinary shares in the capifal
of the Company af a price of $0.40 (40 cents) fo Minofaur Resources Lid (1,500,000 shares), Tayco! Nominees Pty Lid (530,600
shares), JP Morgan Nominees Ausiralia Limited (700,000 shares) and the diients of Shaw Sfockbroking Limited (600,000
shares), on 23 March 2004 is hereby ratified and approved.”

Resolution 3  Approval of an Issue of Shares under a Share Purchase Plan

To consider and, if thought ft, pass the following Resolution:

‘that for the purpose of ASX Lisfing Rule 7.1, approval be given fo the jssue of up fo 7.400.000 ordinary shares fo existing
shareholders in the Company on the ferms of the Share Purchase Plan ("FPlan”) as sef ouf in the Explanatory Nofes fo fhis
meeting and {0 persons who may acqiire such shares pursuant to any underwriting arrangements refating fo the Plan.”

Voting Exclusion Statements

Resolution 1

The Company will disregard any voles cast on Resolution 1 by Taveo!l Nominees Pty Lid or their associales.

Resolution 2

The Company will disregard any voles cast on Resolution 2 by any person fo whom any of the said ordinary shares were issued or thewr
assoclates.

Resolution.d
The Company will disregard any voles cast on Resolution 3 by:
{z} Taylor Collison L3d of any person procured by Taylor Colison Lid to subscribe for shares in the shortfall (that is, those shares
offered o shareholders under the Share Purchase Plan but not taken up); and
{b} an associate of any person mentioned in paragraph {(a).

However, In respect of Resolutions 1, 2 and 3 above the Company need not disregard a vole if:
{z} #is cast by a person 28 2 proxy for a person who is entitled 1o vole, in accordance with the directions on the proxy form; or
{b} i is cast by the person chairing the meeling s a proxy for a person who is entitled to vole, in accordance with the directions
on the proxy form o vole as the proxy decides
The Shareholder Information and Explanatory Memorandum attached to this Nolice forms part of this Nolice of Meeting.

Bated this day 26 March 2004

BY ORDER QF THE BOARD
MITHRIL RESOURCES LTD

BONALD STEPHENS
COMPANY SECRETARY

Yoting

A Proxy Form is enclosed with this Notice,
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Mithril A.C.N. 099 883 922

Mithril Resowrces Eid
247 Greenfill Road, Didwich 50635, South Australia

Tol' *671 8 8366 8066 Fax: "81 8 8366 6067
Waabsite: www.mithiilresources.corm.al

EXPLANATORY STATEMENT

Infroduction

This Explanalory Statement accompanies a Notice of General Meeting of Shareholders proposed fo be heild at the Conference Room 1,
Rendezvous Allegra Hotel, 55 Waymouth Streef, Adelaide, South Australia on Tuesday 271 April 2004 at 11 30am,

The purpose of the meeting is to consider and, if thought fit, approve 3 ordinary resolutions. The following information should be faken info account
in your consideration of each of those resolutions.

Resolution 1 Approval of Previous Issue of Options

Subject io cerdain exceptions ASX Listing Rule 7.1 restricts the Company in issuing new securities in the Company o a maximum of 15% of the
axpanded capital in the Company in any twelve month perod. ASX Listing Rule 7 4 allows a company fo seek the approval of shareholders in
the Company to an issue of securities after the issue has been made without the approval under ASX Listing Rule 7.1 provided the issue did not
breach ASX Listing Rule 7.1 and the holders of the ordinary shares in the capifal of the Company subsequently approve the issue.

On 26 September 2003 the Company issued 500,000 options fo subscribe for ordinary shares in the capital of the Company at an exercise price
of $0.38 per share and an expiry date of 10 November 2007 {o Tayco! Nominees Py Lid. The issue was made pursuant fo an agreement with
Taylor Collison Lid to place 3,414,000 ordinary shares in the capiial of the Company al a price of $0.31 on 26 September 2003, This placement
of shares was ralified by shareholders af the Company's Annual General Meeting on 27 November 2003,

As the issue of opfions to Taycol Nominees Pty Lid did not result in a breach of ASX Listing Rule 7.1 and had not previously been approved by
the shareholders, the directors now seek shareholder's approval and ratificalion of the issue for the purposes of ASX Listing Rule 7.4

As the options were issued for no consideration the issue did not raise any funds for the Company. However, If and when the options are exercised
the funds raised by the Company from such an exercise shall be used by the Company for working capital purposes.

The terms and conditions upon which the oplions were issued are set oul in the Appendix to this Explanatory Slatement,
Resolition 2 : Approval of Previous Issue of Shares

Subject o cerdain exceptions ASX Listing Rule 7.1 restricts the Company in issuing new securities in the Company 1o a maximum of 15% of the
expanded capital in the Company in any lwelve month period. ASX Listing Rule 7.4 allows a company o seek the approval of shareholders in
the Company to an issue of securities after the issue has been made without the approval under ASX Listing Rule 7.1 provided the issue did not
breach ASX Listing Rule 7.1 and the holders of the ordinary shares in the capilal of the Company subsequently approve the issue.

The Company announced on 119 March 2004 the issue by the Company of 3,330,000 fully paid ordinary shares in the capital of the Company
at a price of 30,40 {40 cents) per share o Minotaur Resources Lid (1,600,000 shares), Tayeol Nominess Ply Lid (530,000 shares), JP Morgan
Nominges Australia Limited (700,000 shares), and the ¢lients of Shaw Stockbroking Limited (800,000 shares),

As these share issues were not in breach of ASX Listing Rule 7.1 and have nol previously been approved by the shareholders, the direciors now
seek shargholders’ approval and ralification of the issues for the purposes of ASX Lisling Rule 7.4, The shares issued purstan 1o the
abovementioned placement rank equally in 2l respects with all existing ordinary shares. The Company has applied to ASX for official quotation
of all shares issued under the placement. The capital raised from the issue of the placement shares will be used to fund exploration and project
generation for the Company's aliiance with BHP Billton Minerals Ply Lid.

Resolution 3 : Approval of an Issue of Shares under a Share Purchase Plan

The Company has established a Share Purchase Plan which will enable offers 1o be made to all eligible shareholders, irrespective of the size of
their shareholding, o purchase shares in the Company, nol exceeding a prescribed amount in any hwelve month period, free of brokerage,
commission, stamp duly and other transaction ¢osts ("Plan”).

Participation in the initial offer under the Plan is open to all shareholders who at close of business on the Record Date of Tuesday 23 March 2004,
were registered as holders of shares and whose registered address s in Australia or New Zealand. Shargholders may apply for up to a maximum
of $5 000 worth of shares per shareholder. Shares will be offered under the Plan al an issue price of $0.40 being 80% of the average market
price for shares over the last five days on which sales In shares were regorded prior 1o 10 March 2004, being the dale Immediately prior to the
date of the placement referred 1o In Resolution 2 above. The Offer is restricted 1o not more than 7 400,000 shares, being approximately 25% of
the current issued share capital of the Company, fo raise up to $2,860,000. In the event that applications are received for more than this fotal
number of shares by the Closing Date of Friday 23 Aprdl 2004, all applications wifl be reduced pro rata according to the size of each shareholders
individual application,
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Mithril A.C.N. 099 883 922

Mithril Resowrces Eid
247 Greenfill Road, Didwich 50635, South Australia

Tol' *671 8 8366 8066 Fax: "81 8 8366 6067
Waabsite: www.mithiilresources.corm.al

EXPLANATORY STATEMENT

Resolution 3 : Approval of an Issue of Shares under a Share Purchase Plan {contl.}

The Company could have sought o apply fo ASX for a waiver from Listing Rule 7.1 so that the shares issued to sharehoiders under the Plan are
not counted in the 15% limi. However, such a waiver would not apply lo any shares issued fo the underwriter or subscribers procured by the
underwriter, Therefore in these circumstances the Company has chosen fo seek shareholder approval of the issue of 7,400,000 shares under the
Share Purchase Plan and pursuant to the arrangements with the Undervriter described below so that these shares will not be taken info account
in the application of ASX Listing Rule 7.1 o fulure share issues.

Eligible shareholders of Mithril Resources Lid will be offered the opporiunity to subscribe for ordinary shares in the Company at an issue price of
$0.40 {40 cents) each as follows:

Offer A 2,500 shares at $0.40 per share $1.000
Offer B 5,000 shares ai $0.40 per share $2.000
Offer C 7.500 shares at $0.40 per share $3,000
Offer D 10,000 shares at $0.40 per share $4.000
Offer £ 12,500 shares ai $0.40 per shars 35,000

The maximum number of shares each shareholder may subscribe for is 12,500 shares (l.e. Offer £ as described above).

Up to 7,400,000 shares at 30.40 (40 cents) each could be subscribed for under the Plan. Taylor Collison Lid has undenwritten the Plan to the
exterd of 6,000,000 shares at 30.40 (40 cenis) each. Pursuant 1o the Underwiiting Agreement:

. Shortfalk Taylor Collison Lid must place the shorifall of shares determined by deducting from 8,000 000 shares the number of shares in
respect of which valid applications are received by the Company, under the Plan before 500 pm (AEST) on 238 April 2004,

. Additional Shorifall; Tayior Collison Lid may elect 1o place all or part of up 1o an addiional 1,400,000 shares which are not laken up by
eligible shareholders under the Plan.

. Price: Taylor Collison Lid may only place the Additional Shortiall if the volume weighied average price of the shares over the 5 business
days prior to the Underwriter being advised of the shorifall, is not greater than $0.50 per share.

. Nomination of AlloHlees. Taylor Collison Lid has, after consultation with the Company, in s absolute discretion, the right o nominate the
entity and number of shorifall shares and additional shortfall shares o be allocated to alloflees provided that after such aliolment no
aliotiee holds more than 10% of the issued share capital of the Company.

. Allottees: The aliotiees of shorifall shares and additional shorifall shares must be institutional, sophisticated or cther professional investors
{within the meaning of Section 708 of the Corporations Act).

The maximum number of shares that may be issued 1o Taylor Collison Lid or subscribers procured by Tayior Collison Lid in accordance with the
Underwriting Agreement is 7,400,000 shares at 30.40 {40 cents) per share.

The shares issued under the Plan will ranik egually with all fully paid ordinary shares in the Company, then on issue. T is anticipated that all shares
affered under the Plan (including any shorfall shares and additional shortfall shares) will be issued on or abou the 30' April 2004 and in any
gvent no laler than 3 months after the date of this meeting. The Company inlends to apply 1o ASX for official quotation of all shares issued under
the Plan,

i is intended that the capital raised from the issue will be used o fund further exploralion and project generalion for the Company's alliance with
BHP Billiton Minerals Ply Lid.

irterpretation

Terms defined in the Notice of Meeting have the same meaning in this Explanatory Statement.



APPENDIX TO EXPLANATORY STATEMENT

OPTION TERMS AND CONDITIONS

1. BEFINITIONS AND INTERPRETATION

1.1 Definitions
in these Terms, unless the contrary infention appears:
"ASX" means Australian Stock Exchange Limited and includes any body corporate which may hereafter succeed
to the powers, functions and duties of Australian Stock Exchange Umited,
‘Board” means the directors acting as the board of directors of the Company;
‘Business Day’ means a day on which the stock market of ASX is open for frading in securities;
‘Certificate” means the certificates issued by the Company {o the Holder in respect of Options,
‘Company’ means Mithrll Resources Lid ACN 098 B3 822
‘Exercise Price” means the sum of thirly five cents (80.35) per share;
‘Expiry Date” means midnight on 10 November 2007,
Ussue Date” means the date on which the Options are issued to the Holder,
‘Listing Rules” means the Official Listing Rules of ASX;
‘Option” means an Option to subscribe for a Share;} per share;
“‘Shares” means fully paid ordinary shares in the capital of the Company;
“Ferms" means these Option Terms and Conditions.
1.2  Interpretation
in these Terms, unless the contrary intention appears:
{a} where an expression is defined, another part of speech or grammatical form of that expression has a
corresponding meaning;
{b} the singular includes the plural and vice versa;
{c} a reference to a gender includes all genders; and
{d} an expression defined in, or given a meaning for the purpose of, the Corporations Law or the Listing Rules
has the same meaning where used in these Terms,
2. CERTIFICATES
Upon grant of the Options by the Company 1o the Molder the Company shall provide the Holder with an Option Certificate
in respect of the Oplions o be issued {o the Holder, in relation o which the Exercise Price shall be thirly five cents {$0.35)
per share,
3. QUOTATION
3.1 The Company will not apply for official quotation by ASX of any Oplions.
3.2  Hthe Company's Shares have been granted official quotation by ASX, the Company must apply for official quotation
of all Shares allotted pursuant to the exercise of Options notlater than 10 Business Days after the date of allotment
{or within such lesser period {if any) as may be required by the Listing Rules).
4, TRANSFERABLE

Subject to any restriclion agreement entered info by the Holder pursuant to the Listing Rules, Options are freely
iransferable,
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APPENDIX TO EXPLANATORY STATEMENT
OPTION TERMS AND CONDITIONS {cont.)
EXERCISE OF OPTIONS

51 Subject to these Terms, Oplions may be exercised al any ime during the perod commencing after the Issue Date
and ending on the Expiry Date,

52  OpHons not exercised on or before the Expiry Date will automatically lapse.

53  Options may only be exercised by notice in wiiting to the Board delivered to the registered office of the Company.
The notice must specify the number of Options being exercised and must be accompanied by,

a) the Exercise Price for the number of Options specified in the notice; and
b} the Certificate for those Options, for canceliation by the Company.

The notice is only effective (and only becomes effective) when the Company has received value for the full amount
of the Exercise Price {for example, if the Ixercise Price is paid by cheque, by clearance of that chegque}

54  Subjectio clause 5.2, within 10 Business Days after the nofice referred 1o in clause 5.3 becomes effective {or within
such lesser period {if any} as may be required by the Listing Rules), the Board must

a) aliot and issue the number of Shares specified in the nolice 1o the Holder,

bl cancel the Certificate for the Oplions being exercised; and

C} if applicable, issue a new Cerlificate for any remaining Options covered by the Cerlificate accompanying the
naotice.

SHARES ALLOTTED ON EXERCISE OF OPTIONS

Al Shares allofted upon exercise of Options rank pard passu in all respects with Shares previously issued and, in particular,
entifle the Holder fo pariicipate fully in:

8.1 dividends declared by the Company after the date of allotment; and
8.2  alissues of securiies made or offered pro rata to holders of Shares.
BEATH OF HOLDER

{f at any ime prior to the Expiry Date of any Options the Holder dies, the deceased Holder's legal personal representative
may:

7.1 elect {0 be registered as the new Holder of the deceased Holder's Options;

7.2  whether or not he becomes so registered, exercise those Options as if it were the Holder of them in accordance
with these Terms, and

7.3  if the deceased Holder had already given the Company a nolice of exercise of his Options, pay the Exercise Price
in respect of those Options,

ENTITLEMENT TO PARTICIPATE IN FUTURE ISSUES AND ADJUSTMENTS
8.1 New Issues

The Holder may only participate in new issues of securnities to holders of Shares if an Oplion has been exercised
and Shares allotted in respect of the Option before the record date for determining enfilements fo the issue. The
Company must give atleast nine Business Days’ notice {or such greater period of notice {if any} as may be required
by the Listing Rules) to the Holder of any new issue before the record date for determining entitements o the issue
in accordance with the Listing Rules.



8.2

8.3

8.4

8.5

APPENDIX TO EXPLANATORY STATEMENT

OPTION TERMS AND CONDITIONS {cont.}
Bonus Issues
i there is 2 bonus share issue {"Bonus Issue”) 1o the holders of Shares, the number of Shares over which an
Option is exercisable will be increased by the number of Shares which the Holder would have received if the Option
had been exercised before the record date for the Bonus Issue {"Bonus Shares”). Upon issue the Bonus Shares
will rank parl passu in gl respects with the other shares of that class on issue at the date of issue on the Bonus
Shares.

Pro Rata issue

i there is a pro rata issue (other than a Bonus Issue) fo the holders of Shares, the Exercise Price of an Option will
be reduced according to the following formuta:

A = Q(-EP-(8+D)
N+1
A B the new exercise price of the Option,
O B the old exercise price of the Oplion.
[ = the number of Shares into which one Option is exercisable,
[ = the average closing sale price per Share {weighted by reference {o volume) recorded on the stock

market of ASX during the 5 trading days immediately preceding the ex rights date or ex entifemenis
date {excluding special crossings and overnight sales and exchange traded oplion exercises),

s = the subscription price for a security under the pro rats issue.

0 = the dividend due but notyet paid on the existing underlying securities {except those 1o be issued under
the pro rata issue).

M B the number of securiies with righis or enfitlements that must be held to receive a right 10 one new
security.

Reorganisation of Capital

H, prior to the expiry of lapse of any Options, there i a reorganisation of the issued capital of the Company, those
Options will be reorganised o the exten! necessary {o comply with the Listing Rules.

Advice

in accordance with the Listing Rules, the Company must give notice to the Holder of any adjustment {0 the number
of Shares for which the Hdolder is entiled to subscribe or {o the Dxercise Price pursuant 1o the provisions of clauses
82 83and B4
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Mithril A.C.N. 099 883 922

Mithril Resowrces Eid
247 Greenhill Road, Didwich 50635, South Australia

Tol' *61 8 8366 8066 Fax: "81 8 8366 6067
Waabsite: www.mithrilresources.corm.al

SHAREHOLDER INFORMATION

VOTING

How you ¢an vole

You may vole by attending the General Meeting in person or by proxy.

If you wish to vole in person, please attend the General Meeling and bring the attached Chairman's letter {0 enable prompt
registration. Corporate members wishing to appoint a representative o the General Meeting on behall of the member should
ensure that their represeptative can provide appropriate evidence of hisfher appointment,

Voting Entitlements

For the purpose of the meeting, shares in the Company will be taken to be held by the persons who are registered holders at
close of business on 25 Aprt 2004, Accordingly, transactions registered after that time will be disregarded in determining
entittements fo altend and vote at the meeting.

Proxies

Please nole that;

a}

b}

c}

d}

&}

A Member entitled fo attend and vote at this meeting is entiled o appoint not more than two proxies o attend and vote in
histher stead, pursuant to the Constitution.

if a Member appoints one proxy only, that proxy shall be enfitled to vote on a show of hands, but if 3 Member appoinis two
proxies neither shall be eniiled to vote on a show of hands.

Where more than one proxy is appoinied, each proxy may be appointed to represent a specified portion or number of the
votes that the proxy may exercise, Where the form appointing two proxies does not specify the portion or number of voles
that each proxy may exercise, each proxy may exercise half of the member's voles.

A proxy need not be a member,

The instrument appoiniing a proxy and the power of attorney {if any) under which it is signed, or a cerlified copy of the power
and a declaration by the attorney of ifs non-revocation, must be deposited at the Share Registry of the Company,
Computershare Investor Services Ply Limited located at Level b 115 Grenfell Street, Adelaide, South Australia 5000 or at
the Company's Principal Business Office, 247 Greenhill Road, Dulbwich SA 5065 or by facsimile to Computershare on
+81 B 8236 2305, or {o Mithril Resources Lid on +81 B 8366 8067 at least 48 hours before the meeting

for more defails concerning the appoiniment of proxies and addresses 1o which proxy forms may be mailed, please referio
the reverse side of the proxy form.



