FLDORE MINING CORPORATION LTD.

AN RE T 884 25T

Proveloping ol arcd Copper Profects i the Philippines & Fiif
Stotive throvghot BE Asla and the Pacific

23 October 2606

Dear Shareholder{s)

| have great pleasure in enciosing your Notice for the 2006 Annual General Meeting of ElDore
Mining Corporation Limited. The meeting will be held on Monday, 27 November 2006
commencing at 11.00am (Sydney time) at the University & Schools Club, 60 Phillip Street,
Sydney, New South Wales.

You will see from the Notice that your Board of Directors is recommending the re-election of
one new Director, Brian Wesson, who was appeinted on 19 September 2006. Brian brings
considerabie technical and commercial skills and experience {o the Board.

Sam Willis, who is based in Perth, retired as a Director on 11 October 2006 owing to the
pressure of business and other interests affer contributing valuably toc the Company,
particularly in the seed capifal raising stage and in the ASX listing process in 2005.

Colin Thomas is retiring by rotation this year and seeks re-election as a Director.

Tim Collver, formerly Chief Executive Officer, and recently appointed Managing Director and
Chief Executive Officer by your Board, is not required under the Constitution of the Company
to retire by rotation by virtue of holding the office of Managing Director.

Your Board is recommending the adoption of an incentive share option plan for employees,
consuliants and directors. The plan will give the opporiunity to those who have coniributed so
much to the Company to participate in the future success of the Company along with its
shareholders.

Approval was obtained from sharehoiders at the extraocrdinary generai meeting on 6 June 2006
for the exercise by the Company of the Option to acquire all the shares of Robust Mines Ltd

and to issue the 4,000,600 shares as the non-cash consideration for the purchase. it has taken
much longer than pianned fo obtain all the relevant regulatory approvals and clearances in Fiii.

However, in order for the shares to be excluded from the 15% placement power of the Board in
any pericd of 12 months, the shares needed to be issued within 80 days. The 80 days expired
on 6 Septemher 2006. As a result, the exclusion is no ionger availabie, although the basic
approval to complete the purchase is in place.

Where completion of the Robust purchase and the issue of the shares occur before the
meeting, approval will be sought to ratify the share issue.

Where the issue of the shares does not occur untif after the meeting, the Board wiil withdraw
the ratification resclution and, pursuant to the shareholder approval in June, use its 15%
placing power to issue the shares, or utiiise the power under the proposed resolution to issue
up to a further 32 million shares, if passed at the meeting.

In this regard, your Directors are seeking as a special measure the authority to issue up to 32
miilion shares as part of the strategy for the growth of the Company.

The advantages and disadvantages relating to these items of business are set out in the
Expianatory Statement for the benefit of shareholders in deciding how to vote.
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ELIDORE MINIRG CORPORATION LTEx

The remaining items of business will be famitiar to you, being the motions to receive and
consider the Financial Report and to approve the Companyis Remuneration Report.

| encourage you to attend the meeting in person. However, if you are unable to do so, then
kindly complete the enclosed proxy form and return it to us by mail or fax.

Your Directors consider that all the proposals set out in the Notice, and described in the
Expianatory Statement, are in the best interests of both the Company and its shareholders. We
unanimously recommend that you vote in favour of all the resolutions, as we intend to do in
respect of our own beneficial hoidings.

If i or any of my fellow Directors are appointed as a proxy we will, of course, vote in
accordance with any instructions given to us. If we are given discretion as to how fo vote, we
will vote in favour of each of the items of business to be considered.

| sincerely hope that you will be able to join us at the meefing and take advantage of the
opporfunity to meet and speak with Directors and senior executives.

Yours sincerely

lan C Daymond
Chairman
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ELDORE MINING CORPORATION LIMITED
ABN 82 110 884 252
NOTICE OF ANNUAL GENERAL MEETING

TIME: 11.00am (EST)
DATE: Monday, 27 November 2006
PLACE: University & Schools Club

40 Phillip Street
SYDNEY, NEW SOUTH WALES

This Nofice of Annual General Meefing should be read in iis enfirely. If Shareholders
are in doubl as fo how they should vole, fhey should seek advice from their
professional advisers prior fo voling.

Should you wish fo discuss the matfters in this Nofice of Meefing please do not hesilale
to confact the Company Secretary on (02) 9872 9810.
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TiME AND PLACE OF MEETING AND EOW TO VOTE

VENUE

The Annual General Meeling of the Shareholders of ElDore Mining Corporation Limited
which this Notice of Meeting relates to will be held ot 11.00am [EST):

University & Schools Club
60 Phillip Street
SYDNEY, NEW SOUTH WALES

YOUR VOTE IS IMPORTANT

The business of the Annudal General Meeting may impact the Company in which you
hold shares and your vote is important.

VOTING IN PERSCN

To vote in person, atiend the Annual General Meeting on the dale and ot the place set
out above.

VOTING BY PROXY

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

{a} send the proxy form by post to HDore Mining Corporation Limited, Level 3,
Standards House, 80 Arthur Street, North Sydney, NSW 2040; or

{b} by facsimile to the Company on facsimile number (61 2] 8920 2322,
so that it is received not later than 11am [(EST) on 25 November 2006.

Proxy forms received later than this fime will be invalid.



NOTICE OF ANNUAL GENERAL MEETING

Natice s given that the Annual General Meeting of Shareholders of ElDore Mining
Corporation Umited will be held at the University & Schook Club, 40 Phillip Streef, Sydney,
New South Wales at 11.00am EST on 27 November 2006.

The Explonatory Statement fo this Notlice of Annucl Meetling provides additiondl
information on matiers 1o be considered ot the Annual General Meeling., The
Explanatory Statement and the proxy form are part of this Notice of Annual Generd]
Meeling.

The Direclors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 {Cih} that the persons eligible o vote al the Annual General Meeting
are those who are registered Shareholders of the Company on 25 November 2006 at
7.00pm (EST).  Terms and abbreaviations used in this Notice of Annual General Meeting
and Explanatory Statement are defined in the Glossary.

AGENDA

Reports and Accounts

To receive and consider the financial statements of the Company for the vear ended
30 June 2006 together with the declaration of the directors, the directors’ report, the
remuneration report and the audiior's report.

1. RESOLUTION 1 - REMUNERAYION REPORT

To consider and if thought fif, fo pass, with or without amendment, the following
resolution as ¢ non-binding resolution:

“That, for the purposes of Section 250R(2} of the Corporations Act, the
Company adopfts the Remuneration Report.”

Short Explanation: Section 250R(2} of the Corporaticns Act requires that a resclufion fo adopt
the Remuneration Report be put fo the vote of the Company at the Annual General Meeting.
However, Shareholders should note that the vole on Resolution | is adviscry only and is not
binding an the Company or its Direciors.

2. RESOLUT:ON 2 — RE-ELECT:ON OF A DIRECTOR - COLIN THOMAS

To consider and ¥ thought B, fo pass, with or without amendment, the following
resolution as an ordinary resolufion:

“That Cofin Thomuas, being a Director of the Company who refires by
rofation in accordance with the Constitution and, being eligible for
re-election, is re-elected as a Director of the Company.”

Short Explanation: In accordance with the Constitufion, one third of the directors for the fime
being must refire by rotation at each Annudl General Meetling ond, being efigible, may stand
for re-glection.



RESOLUTION 3 - RE-ELECTION OF A DIRECTOR - BRIAN WESSON

To consider, and if thought fit, 1o pass, with or without amendment, the following
resolution as an ordinary resolufion:

“That Mr Brian Wesson, having been gppointed as ¢ director of
the Company on 19 September 2006 and, being eligible for re-
election, be re-elected as a director of the Company.”

Short Explandafion: Pursuant to clause 13.4 of the Company's constitution, a director who
is appointed as an addifional director, holds office only untll the next following general
meeting. A director who refires Iin accordance with clause 13.4 of the Constitution is
gligible for re-election.

RESOLUTION 4 - APPROVAL FOR CAPITAL RAISING

To consider and, if thought fit, 1o pass, with or without amendment, the following
resolution as an ordinary resolufion:

“That, for the purposes of ASX Listing Rule 7.1 and for all other
purposes, approval is given for the Directors fo aflot and issue up fo
32,000,000 Shares at an issue price that is at least equal to 80% of the
averdge price for the Shares as fraded on ASX calculaled over the
tast 5 days on which sales in the Shares are recorded before the day
on which the issue s made or, if there s a prospectus relating fo the
issue, over the fast 5 days on which sales in the securifies are
recorded before the dafe of the prospectus and otherwise on the
terms sef out in the Explanatory Statement.”

Short Explangtion: Under ASX Listing Rule /7.1, the Company may issue up to 5% of its ordinary
share capital in any 12 month rolling period without shareholder approval. By obigining the
pricr approval of Shareholders for the issue of securifies proposed under this Resolution, the
Company retains the flexibility fo make issues of securnties up fo that threshold.

Vating Exclusion: The Company will disregard any votes cast on this Resolution by cony person
who may parficipate in the proposed issus and g parson who may obtain o benefit, except a
benefit solely in the capocily of o security holder, if the Resoiution is passed ond any
associates of those persons.

RESOLUTION 5 - APPROVAL FOR THE ISSUE OF DIRECTOR OPHONS TC BRIAN
WESSON

To consider and, if thought fit, 1o pass, with or without amendment, the following
resolution as an ordinary resolufion:

“That, for the purposes of ASX Listing Rule 10.11, Chapter 2F of the
Carporations Act and for all other purposes, approval is given for the
Directors to allot and issue 500,000 Direcfor Options to Mr Brian
Wesson, ¢ Director of the Compuany {or his nhominee}, on the terms
and conditions set ouf in the Explanatory Statement.”

Short Explanation: Under the ASX Listing Rules and the Corporations Act, an issue of securities
to a directfor requires prior shargholder approval. For the purposes of ASX Listing Rule 10.11
and Chapter 2 of the Corporaficns Act, Shareholder approval is being scught fo ollow the
Directors fo issue securities o Mr Brian Wesson.

Vating Exclusion: The Company will disregord any votes cast on this Resclution by Mr Wesson
and any assaciate of Mr Wasson.



5. RESOLUTION & - RATIFICATION OF ISSUE OF SHARES TO THE ROBUST SHAREHOLDERS

To consider and, if thought fit, 1o pass, with or without amendment, the following
resolution as an ordinary resolufion:

“That, for the purposes of ASX Listing Rule 7.4 and for alf other
purposes, approval be given for the Company 1o ratify the allotment
and issue of 4,000,000 fully paid ordinary shares in the capital of the
Company to the Robust Shareholders on the terms and condifions sefl
outin the Explanatory Statement accompanying this Nofice.”

Short Explanation: The Company seeks Shareholder rafification of the issue of Shares under
ASX Listing Rule 7.4 in order to retain the Company’s capacity to issue up to 15% of ifs issued
ordinary capital, if required, in the next 12 months without Shareholder approval. Please refer
to the Expionatory Statement for further details.

Vating Exclusion: The Company will disregard any voles cast on this resolution by a person
who pariicipoted in the issue and any associale of those persons.

7. RESOLUTION 7 — ADOPTION OF EMPLOYEE OPTION PLAN

To consider and, if thought fif, 1o pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purposes of Fxception 9 fo ASX Listing Rule 7.2 and for ail
other purposes, approval is given for the issue of options fo acquire
shares under the Company’s Employee Option Plan, the ferms of
which are summarised in the Explanatory Statement attached o this
Notice of Meeting.”

Short Explanation: The bEmployee Option Plan must be approved by sharehoiders in order fo
enable e Company to issue secunties under the Employge Option Plan within the
requirements of ASX Listing Rule 7.2 {Exception 9}.

Voling Exclusion: The Company will disregard any votes cast on this Resclution by a director of
the Company {except one who is ineligible to participate in any employes incentive scheme in
relaticn to the Company} and any associates of those persons.

DATED: 23 OCIOBER 2006
BY ORDER OF THE BOARD

IAN MORGAN
COMPANY SECRETARY

Voting Exclusion Note:

Where a voling exciusion applies, the Company need not disregard o vole if it is cost by o person as @
proxy for o person who is enfitied fo vote in accordance with fhe directions on the proxy form or it is
cast by the person chairing the meeling as proxy for a person who is entifled to vole, in accordance
with a direction on the proxy form to vote as the proxy decides.



EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders of
the Company in connection with the business to be conducted al the Annual Generdl
Meeting 1o be held at the University & Schools Club, 60 Phillip Street, Sydney, New South
Wales ot 11.00am EST on Monday, 27 November 2006.

The purpose of this Explanatory Statement & to provide information which the Directors
believe 1o be material 1o Shareholders in deciding whether o not 1o pass the Resolutions
in the Notice of Annual General Meeating.

1.

RESOLUTION 1 - REMUNERAYION REPORT

The Remuneration Report is set out in the Director’s Report which is included in
the Company’s 2006 Annual Report,

The Remuneration Report sets out the Company's remuneration arrangements
for the Directors and senior management of the Company.

Section 250R{2} of the Corporations Act requires that a resolution 1o adopt the
Remuneration Report be putl to the vote of the Company at the Annual General
Meeling. However, Shareholders should note that the vote on Resolution 1 0s
advisory only and is not binding on the Company or ifs Directors.

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

RESOLUTIONS 2 AND 3 - RE-ELECTION OF COLIN THOMAS AND BRIAN WESSON

The Constitution of the Company requires that one third of the Directors relire by
rotation at each annual general meeting of the Company. Colin Thomas refires
n accordance with that clause and, being eligible for re-clection, offers himself
for re-glection ot the Meeting.

Pursuant to clause 13.4 of the Constitution, the Directors may at any fime
appoint a person to be a director, either fo fill a casual vacancy or as an
addition 1o the existing Directors. Any Director so appointed holds office only
uniit the next following general meeting and is then eligible for re-eleciion.

Mr Wesson was appointed as a Director on 19 September 2006 and now seeks
re-election in accordance with clause 13.4 of the Constitution.

Mr Thomias s g chartered accountant who has provided advice to the natural
resources industry for over 25 vears, He was previously a partner with brnst &
Young's mining division in Austrolia and the in-house tax advisor to Renison
Goldfields. In recent years he has been the principal of a Sydney-based
accounting practice.

Mr Wesson 15 an engineer with over 30 years experience in the resource and
energy sectors and was an Executive of Emperor Mines Lid {11 years] which
operales a gold mine in Fji and in senior management with Rand Mines Lid
South Africa {17 years). He s the Principal of Westech International Py Lid which
provides consultancy for mineral and energy projects from definitive geology
and design through to construchon. He is a former Chairman of the Sydney
Branch of the Australasian Institute of Mining & Metallurgy and is currently o
Committee member of AusiMM.



3.1

3.2

RESOLUTION 4 - APPROVAL FOR CAPITAL RAISING
General

ASX Listing Rule 7.1 provides that o listed company must not, subject to certain
excephons, issue during any 12 month period any shares or other securities with
rights of conversion 1o shares if the number of those securities exceeds 15% of the
total ordinary securities on ssue at the commencement of that 12 month period.

One circurmstance where an issue s not taken into account in the calculation of
this 15% thraeshold k where the issue has the prior approval of shareholders in a
general meeting.

Resolution 4 seeks Shareholder approval for the allotment and issue of up o
32,000,000 Shares at an ksue price at least equal 1o 80% of the average market
price for the Shares as traded on ASX calculated over the last 5 days on which
sates in the Shares are recorded before the day on which the issue s made or, if
there is o prospectus relating to the issue, over the last 5 days on which sales in
the Shares are recorded before the date of the prospectus (Capital Raising).

the effect of Resolution 4 will be to dllow the Directors 1o issue the Shares without
using the Company’'s annual 15% placement capacity.

Technical information required by ASX Listing Rules 7.3

The following information s provided in relation o the sue of Shares under the
Prospectus pursuant to and in accordance with ASX Listing Rule 7.3:

fe} the maxdimum number of Shares o be issued is 32,000,000;

{o}] the Company infends to raise up to $8,000,000 from the issue of the
Shares. However, the ulfimate amouni raised will depend on the
prevaiing Share price ai the fime of issue and conditions of the issue;

{c} the Shares will all be issued no later than three {3] months after the date
of the Meeting {or such lafer date o the exient permitted by any ASX
waiver or modification of the Listing Rules) and it s intended that
alioiment will occwr on the same date;

{cd) the Shares will be issued at an issue price at least equal to 80% of the
average market price for the Shares as fraded on ASX calculated over
the fast 5 days on which sales in the Shares dre recorded before the day
on which the issue is made or, if there & a prospectus relating to the
issue, over the last 5 days on which sales in the Shares are recorded
before the dale of the prospectus;

{e) the Directors will delermine 1o whom the Shares will be issued but these
persons will not be related parties of the Company;

{f) the Shares will be fully paid ordinary shares in the capital of the
Company and will rank equally with the Company's current issued
Shares; and

(g} the Company infends o use the funds raised from the Capltal Raising fo

fund the advancement of the Naleshitan Gold Project in the Philippines
beyond the mine engineering scoping study and fowards o feasibility
study for the commencement of mining; further exploration and drilling
al Nalesbitan; the continuation of exploralion activities in Fii; the

é



investigation of other exploration and acquisition activities in the Asic-
Pacific region; and significant corporate activity intended 1o grow the
Company substantially.

4.1

4.2

4.3

RESOLUTION 5 - APPROVAL FOR ISSUE OF DIRECTOR OPTIONS YO MR BRIAN
WESSON

General

Resolution 5 seeks Shareholder approval for the issue 1o Mr Wesson [a Director)
500,000 options fo acquire Shares {Direcior Optlions).

the Director Opftions are 1o be issued as part of Mr Wesson's remuneration
package, and o secure the ongoing commiiment of Mr Wesson to the
continued growth of the Company.

Shareholder approval for the ssue of the Director Options to Mr Wesson is
required pursuant to ASX Listing Rule 1011 and Chapiler 2E of the Corporations
Act.

ASX Listing Rule 10.11

ASX Listing Rule 10.11 requires a listed company to oblain sharehelder approval
by ordinary resolution prior o the ssue of securities 1o a related party of the
Company {which includes o director].

Mr Wesson is a director of the Company. Accordingly, Shareholder approval
will be required for the issue of the Director Options to Mr Wesson pursuant to
ASX Listing Rule 10.11.

Separate dpproval pursuant o ASX Listing Rule 7.1 8 not required in order 1o issue
the Director Opfions fo Mr Wesson as approval s being obtained under ASX
Listing Rule 10.11. Shareholders should note that the issue of securities 1o Mr
Waeasson will not be included in the 15% calculation for the purposes of ASX Listing
Rule 7.1.

fechnical Information Required by ASX Listing Rule 10.13

ASX Listing Rule 10.13 sets out a number of maters which must be included in g
notice of meeting proposing an approval under ASX Listing Rule 10.11. For the
purposes of ASX Listing Rule 10.13, the following information is provided in relation
to Resohution 5:

fe} the maximum number of securifies 1o be ssued by the Company is
500,000 Director Options;

(b} the maxdmum number of Director Options equadtes to the number of
Director Oplions which did not vest in Mr Sam Willis as a result of his
resignation as a Director;

{c} the Director Opftions will be ssued to Mr Brian Weasson or his nominee;

{d) the Director Optlions will be issued for no cash consideration and
otherwise for the reasons set out in Section 4.1 of his Explanatory
Statement.  In determining the number and ferms of the Director
Opftions to be issued to M Weasson, consideration was given fo the
reflevant experience and role of Mr Wessen, his overall remuneration
terms, the current market price of Shares and the terms of option
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4.4

4.5

packages granted to directors of other companies within the sector in
which e Company operales;

(e} the Director Options will be ssued no later than one {1} month after the
date of the Meeting {or such later date as permitted by any ASX waiver
or modification of the ASX Lsting Rules) and i i anficipated that
alioiment will occuwr on the same date;

{fi the ferms and condifions of the Director Options are set out in Section
4.6 of this Explanatory Statement;

(g} the Shares to be issued upon exercise of the Director Options will be fully
paid ordinary shares in the capital of the Company and will rank equally
with the Company's other existing Shares; and

{h} no funds will be raised from the issue of the Dieclor Optlions o Mr
Wesson.

Chapter 2 of the Corporations Act

Chapter 2t of the Corporations Act regulates the provision of financial benefits
to related parties by o public company. Section 208 of the Corporalions Act
prohibits a public company giving a financial benefit to a relaled party unless
one of a number of exceptions applhes.

A fHnancial benefit” s defined in the Corporalions Act in broad lerms and
includes a public company issuing securities.

For the purposes of this meeling, a "“related party” includes a director of the
Company. Accordingly, the proposed isue of Director Options to Mr Wesson
involves the provision of a financial benefit to a related party of the Company.

It is the view of the Directors that the exceptions fo Section 208 which are listed
in the Corporafions Act may not apply in the current circumstances.
Accordingly, the Directors have determined to seek Shareholder approval for
the purposes of Chapter 2k of the Corporations Act for the issue of the Director
Options to Mr Wesson.

fechnical Information Required by Section 217 to 227 of the Corporations Act
In accordance with the requirements of Sections 217 to 227 of the Corporations
Act, the following information is provided to enable Shareholders fo assess the

proposed issue of the Director Options to Mr Wesson:

{al the reloted party o whom the financial benefit will be given is Mr
Wesson, a Birector of the Company:

(o} the maximum number of securities [being the nalure of the financial
benefit being provided] 1o be issued 1o Mr Wesson 15 500,000 Director
Options;

{c} no funds will be raised from the issue of the Dieclor Optlions o Mr
Wesson;

{d) $203,125 will be raised for the Company If all of the Director Options are

subsequently exercised by Mr Wesson:



(e} the Director Options are being isued for no cash consideration and
otherwise for the reasons set out In Section 4.1 of this Explanatory
Statement;

{f] in determining the number of Director Optlions o be issued 1o Mr
Wesson, consideration was given to the relevant experience and role of
Mr Wesson, his overall remuneration terms, the current market price of
Shares and the terms of option packages granted to direciors of other
companies with similar operations:

(g} as at the date of this Notice, the annual remuneration payable 1o Mr
Wesson is $26,660 per annum including superannuation contributions;

{h} during the previous financial year Mr Wesson was not paid any
remuneration by the Company because he was not a director:

{1} as at the date of this Notice, Mr Wesson has no notifiable interests in the
securities of the Company;

{i} if Shareholders approve the issue of the Director Options 1o Mr Wesson
and all of the Director Options dre exercised by M Wesson, the effect
will be 1o diule the sharehcolding of existing Shareholders by
approximately 0.8% on an undiluted basis {based on 54,681,000 Shares
being on ssue);

{k} in the 12 months preceding the date of this Notice, the highest, lowest
and last frading price of Shares on ASX are as set out below:

Highest 30 cents

Lowest 8 cents

Last 1 cents

{1} the ASIC in reviewing documenis lodged under Section 218 of the
Corporations Act relafing to the giving of financial benefits o related
parties of public companies reqguires explanatory information regarding
the value of the opfions proposed 1o be granied. The volue of the
Director Options and the pricing methodology is set out in Section 4.7
below; and

{rmj M Wesson declines to make a recommendation 1o Shareholders in
relation o Resolution 5 due fo his material personal interest in the
outcome of the Resolution. The independent Directors recommend that
Shareholders vote in favour of Resolution b as they are of the view that
the issue of the Director Options 1o Mr Wesson 8 an appropriate form of
remuneration o provide him with an incentive to maximise retums fo
Shareholders. The Directors are not aware of any other information that
would be reasonably required by Shareholders 1o allow them to make a
decision whether it Is in the best interests of the Company o pass
Resolution 5.

4.4 Terms and Condifions of Director Oplions

Fach Director Option will entitle the holder o subscribe for one Share In the
Company on the following terms:
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(@)

{a)

(o)

()

the Director Oplions may be exercisable at any fime prior to 5:00pm EST
on 30 November 2011 {Expity Date}. Director Options not exercised on or
betfore the Expiry Date will automatically lapse:;

the Director Oplions proposed 1o be issued 1o Mr Wesson will only vest
and become exercisable as follows:

) 250,000 Birector Options [First Tranche) may be exercised on or
after that date which is 12 months after the dale of issue of the
Director Optlions; and

fif} 250,000 Director Options {Second Tranche} may be exercised
on or affer that date which is 18 months after the date of issue
of the Director Options;

unless vested, the Director Options will immedialely lapse on the date
which the holder ceases o be a director of the Company other than as
a result of not being re-elected by Shareholders at:

) the Company’s next annual general meeting; or

fif} ¢ general meeting of Shareholders called by either the
Shareholders or the Company within the 18 months following
the issue of the Direclor Options;

the exercise prices of the Director Oplons ks as follows:
) First Tranche - $0.375; and
(i} Second Tranche - $0.4375;

subject to paragraphs (b} and {c} above, the Director Options may be
exercised wholly or in part by completing an application form for Shares
[Nolice of Exercise] delivered fo the Company's Share Registry and
received by it any Hime prior 1o the Expiry Date;

upon the exercise of a Direclor Option and receipt of all relevant
documents and payment, the holder will be allotted and issued a Share
ranking pari passuy with the then issued Shares. The Company will apply
o ASX to have the Shares granied Official Quotation. The Director
Options will not be listed on ASX;

a summary of the terms and conditions of the Director Options,
including the Nolice of Exercise, will be sent to oll holders of Director
Options when the initial holding statement is sent;

there will be no participating enfilement inherent in the Director Options
to parficipate in the new issues of capital which may be offered to
Shareholders dufing the currency of the Direclor Options. Prior fo any
hew pro rata issue of securities 1o Shareholders, holder of Director
Options will be nolified by the Company in accordance with the
requirements of the ASX Listing Rules;

in the event the Company proceeds wih a pro rata issue [except o
bonus issue) of securifies 1o the holders of Shares affer the date of issue
of the Director Options, the exercise price of the Director Options will be
adjusted in accordance with the formulka set out in ASX Listing Rule
6.22.2:
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{f) in the event of any reconstruchion {including consolidation, sub-division,
reduction or retumn} of the issued capital of the Company prior to the
expiry dale, all rights of a Director Option holder are 1o be changed in a
manner consistent with the ASX Listing Rules; and

fe} Shares issued pursuant to the exercise of g Director Optlion will be issued
not more than 14 days affer the date of the Notice of Exercise.

4.7 Valugaiion of Director Options
The Director Oplions have been valued by intemal management using the Black
& Scholes pricing model and based upon the following assumptions:
fe} the valuation date for the Director Options is 12 October 2006, although
the Director Options will not be granted unfll the Shareholders have
approved the grant of the Director Options;
(b} the market price of o fully paid Share as quoted on ASX as at 12
October 2006 was 11 cents;
{c} the exercise price of the Director Options is 37.5 cents in relation to
Tranche 1 and 43.75 cents in relation to Tranche 2;
{d) the Direclor Options expire at 5:00pm [EST) on 30 November 2011,
(e} a risk free rate of 5.74% {being an estimate of the 5 year government
bond rate);
{f) a volaiility rate of 60% has been applied after considering the industry
volatiity for the past six months on a daily basis;
(g} the Director Options will not be isted on ASX; and
{h} the valuation ranges noted below are not necessarily the market price
that he Director Optlions could be traded at and it s not automatically
the market prices for faxation purposes.
Based on the above assumptlions, the technical ranges of values of Director
Options to be issued to Mr Wesson are as follows:
Tranche 1 Tranche 2
Value of Director Oplions $7.350 $6,525
Accordingly, the fotal value of the Director Optlions o be issued 1o Mr Wesson is
$13,875.
5. ISSUE OF SHARES TO THE ROBUST SHAREHOLDERS
51 Background

As announced to ASX on 20 March 2006, the Company entered into the Heads
of Agreement with Robust and the Robust Shareholders pursuant 1o which, in
consideration for the Company paying $20,000 to Robust, the Company was
granted the option o either:



5.2

fe} acquire all of Ihe assets of Robust from Robust [Asset Oplion}; or

(b} acqguire 100% of the issued Robust Shares from the Robust Shareholders
(Share Oplion).

Al the extraordinary general meeting of the Company held on 6 June 2006,
Shareholders approved that the Company exercise the Share Option oullined in
the Heads of Agreement to acquire 100% of the Robust Shares from the Robust
Shareholders.

the Company has now exercised the Share Option and completed the
purchase of 100% of the Robust Shares from the Robust Shareholders.

Exercising the Share Option required the Company o issue 4,000,000 new Shares
to the Robust Shareholders. Shareholder approval is now being sought 1o ratify
this issue of securities.

ASX Listing Rules Requirements

The following information is provided in accordance with ASX Listing Rule 7.5:

{al the total number of Shares issued by the Company was 4,000,000
Shares;
(o} the Shares were issued on or about 10 November 20046 to the Robust

Shareholders cullined below:

Shareholder No. of Shares
Sereseint Gade Toka 1,960,000
S0 Murphy and BM Murphy as rustee for JD | 340,000
Murphy Pension Fund
Lesley lean Wardman 340,000
Chyris Morgan-Hunn 340,000
Gary Leon Lewis 360,000
Robert Charteris 360,000
kain C McKean 240,000
TOTAL 4,000,000
(c} the Shares were issued at a deemed price of $0.25 per Share;
{d) the Shares rank equally in all respects with the Company's existing

Shares on issue:;

{e) no related parfies or helr associates parficipaled in the issue of the
Shares; and



{f) no funds were raised through the issue of the Shares s they were issued
as consideration for the acquisition of all of the Robust Shares from the
Robust Shareholders.

8.1

6.2

ADOPYION OF EMFLOYEE OFTION PLAN
General

This resolution is put to Shareholders for the purposes of ASX Listing Rule 7.2
(Fxcepntion 9] to issue options o acquire Shares pursuant to the “FlDore Mining
Corporation Limited Employee Option Plan” {Pian).

The Directors consider I desirable t¢ mainiain an option plan under which
selected employees, directors and officers of the Company may be offered the
opportunity 1o subscribe for options in the Company In order 1o increase the
range of potential incentives and to strengthen links between the Company, s
directors, emplovees and contractors.

Shareholders can inspect the Plan prior to the Meeling ot the Company's
registered office or may be provided with a copy of the Plan free of charge by
contacting the Company. The Plan will also be available for inspection af the
Meeting.

Summoary of the Plan
General

the Board may from time to time, in its absolute discretfion, offer to grant options
to eligible participants under the Plan.

Each oplion will be ssued for no consideration and will carry the right in favour of
the oplion holder 1o subscribe for one Share in the capital of the Company.

The Board may determine the exercise price of the oplions in its absolute
discretion. Subject to the Listing Rules, the exercise price may be nit but 10 the
extent the Listing Rules specify or require a minimum price, the exercise price in
respect of an offer made following the day on which Shares are first quoted on
the Official List must not be less than any minimum price specified in the Listing
Rules.

tigible participants

Full-time employess, parf-lime employees, Direclors and consultants of the
Company or an associated body corporate [the Group} are eligible fo
participate in the Plan.

Lapse of options

Unless the Board In s absolute discretion determines otherwise, options shall
lapse immediately if:

{al the eligible participant ceases to be an emplovee or Director of or fo
render services to, a member of the Group for any reason whaiscever
and the conditions of exercise of the options {Exercise Conditions} have
not been met;

(o} the Exercise Conditions of the options are unable 1o be met;
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(c} the dale that is two years after the dale of the grant of the options, or
such other expiry date as the Board determines In ifs discretion at the
fime of granting of the oplion {Lapsing Date} has passed; or

{ci) the expiry of 60 days affer the eligible parlicipant ceases o be an
employee or director of, or to render services to, a member of the
Group for any reason whatsoever prior to the Lapsing Date where the
Exercise Conditions have been met, whichever is earlier.

Participation in future issues

there are no participating rights or enfilements inherent in the optlions and
holders will not be enfifled o parficipate in new issues of capilal offered to
Shareholders during the currency of the options. Howeaver, the Company wil
ensure that for the purposes of determining enfitlements o any such issue, the
record datle will be ot least seven business days after the issue s announced. This
will give option holders the opportunity 1o exercise their options prior to the date
for determining entitlements to participate in any such issue.

If the Company makes a pro rata issue of securities [except a bonus issue) to the
holders of Shares [other than an issue in lieu or in safisfaction of dividends or by
way of dividend reinvestment] the exercise price of the options shall be reduced
in accordance with the formula in the Listing Rules.

In the event of a bonus issue of Shares being made pro rata to Shareholders
{other than an issue In fleu of dividends), the number of Shares issued on exercise
of each option will include the number of bonus Shares that would have been
ssued if the option had been exercised prior to the record date for the bonus
ssue. No adjustment will be made to the exercise price per Share of the option.

Re-organisation

the terms upon which optlions will be granted will not prevent them being
required by the ASX Listing Rules on the reorganisation of the capital of the
Company.

frigger events

Upon the occurrence of certain tigger events {for example the receipt by the
Company of a bidder’s statement in respect of the Company) the Directors may
determine:

{al that the oplions may be exercised at any time from the dale of such
determination, and in any number until the date determined by the
Directors acting bona fide so as o permil the holder 1o participate in
any change of confrol arising from a tigger event provided that the
Directors will forthwith  advise In wriling each holder of such
determination. Thereafter, the opfions shall lapse 1o the extent they
have not been exercised,; or

{e} to use their reasonable endeavours to procure that an offer s made fo
holders of options on like terms (having regard to the nalure and value
of the oplions] to the terms proposed under the frigger event, in which
case the Directors shall determine an appropriate period during which
the holder may elect o accept the offer and, If the holder has hot so
elected at the end of that period, the oplions shall immediately
become exercisable and, if not exercised within 10 days, shall lapse.
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GLOSSARY

Annvual General Meeting or Meeting meaeans the meeting convened by the Notice.
ASIC means the Australian Securifies and Investments Commission.

ASX means Australian Stock Exchange Limited.

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

Board means the current board of direciors of the Company.

Company means HbDore Mining Corporation Limited {ABN 82 110 884 252).
Constitulion means the Company’s constitution.

Corporations Act means the Corporations Act 2001 {Chh).

Director Option means an option ssued on the terms set out in Seclion 4.6 of the
Explanaiory Statement.

Directors means the current directors of the Company.
EST means Eastern Standard Time.,
Explanatory Statemend means the explanatory statement to ihe Memorandum.

Heads of Agreement means the binding heads of agreement dated 17 March 2006
between Robust, the Company and the Robust Shareholders.

Memorandum means this information memorandum.
Nolice means the notice of meeting which forms part of this Memorandum.

Resolutions means the resolutions set out in the Nolice, or any one of them, as the
context requires.

Robust or Robust Mines Ltd means Robust Mines Limited {a company incorporated in Fiii).
Robust Shares means the ksued shares in Robust.

Robust Shareholders means the shareholders of Robust.

Share means a fully paid ordinary share in the capiial of the Company.

Shareholder means o holder of ¢ Share.



PROXY FORM
APPOINTMENY OF PROXY
ELDORE MINING CORPORATION LIMITED
ABN 82 110 884 252

ANNUAL GENERAL MEETING

i/We

being a Member of BDore Mining Corporation Limited enfifled to otfend
and vole at the Meesling, hereby

Appoint

Name of proxy

or failing the person so named or, if no person is named, the Chairman of the Meeling or the
Chairman’s nominee, to vole in accordance with the following directions or, if no directions
have been given, as the proxy sees fit ot the Annual General Meeting to be held af 11.00am
on 27 November 2006 ot the University & Schools Club, 60 Phillip Street. Sydney, New South
Wales and at any adicurnment thereof. If no directions are given, the Chaolrman will vote in
favour of all of the resolutions.

Volting on Business of the Annual General Meeting

FOR  AGAINST ABSTAIN

Resolution 1 Adoption of Remuneration Repori L] [] L]
Resolution 2 Re-election of Colin Thomas [] [] []
Resolulion 3 Re-election of Brian Wesson L] [] L]
Resolution 4 Approval for Capital Raising [ ] [] [ ]
Resolution 5 Approval for issue of Director Options fo

Bricn Wesson [] [] []
Resolution 6 Ratify issue of Shares to Robust Shareholders [] [] []
Resolution 7 Adopiion of Employee Option Plan [] L] []
OR

In relation to the Resolutions, if the Chairman is fo be your proxy and you do not wish to direct
your proxy how to vote on these Resclutions, please place a mark in this box

By marking this box, you acknowledge that the Chairman of the meeting may exercise your
proxy even if he has an interest in the outcome of the resolution and votes cast by him other
than as proxy holder will be disregarded because of that interest. If you do not mark this box,
and you have notf directed your proxy how 1o vote, the Chalrman of the meeling wilt not
cast your votes on the Resolutions and your votes will not be counted in calculaling the
required majority if o poll is called on these Resolutions. The Chairman intends fo vote in
favour of these Resolutions.

IF THE CHAIRMAN IS TO BE YOUR PROXY IN RELATION TO THE RESOLUTIONS YOU MUST EfTHER
MARK THE BOXES DIRECTING YOUR PROXY HOW TO VOTE OR MARK THE BOX INDICATING THAT
YOU DO NOT WISH TO BIRECT YOUR PROXY HOW TO VOTE, OTHERWISE THIS APPOINTMENT OF
PROXY IN RELATION TO THE RESOLUTIONS WILL BE DISREGARDED.

if two proxies are being appointed, the proportion of voting rights this proxy represents is:

Signed this day of 2006

By

Individuals and joint hoiders Companties {offix common secl if appropriate)
Signature Director

Signature Director/Company Secretary




ELDORE MINING CORPORATION LIMITED
ABN 82 110 884 252

Instructions for Completing ‘Appointment of Proxy’ Form

A member entitled 1o attend and vote at a Meeting is enlitled to appoint not
maore han two proxies to attend and vole on their behalf. Where more than
one proxy 8 appointed, such proxy must be allocated a proportion of the
member's voling rghis. I the shareholder appoints two proxies and the
appointment does not specify this proportion, each proxy may exercise half the
votes,

A duly appointed proxy need not be a member 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 Seclion 127 of the
Corporations Acl. Section 127 of the Corporations Act provides that a company
may execute a document without using s common seal if the document is
sighed by:

. directors of the company,;
. a director and a company secretary of the company; or
. for a proprietary company that has a sole director who i also the sole

company secretary — that director.

For the Company to rely on the assumplions set out in Sechion 129{5) and {é} of
the Corporalions Acl, o document must appear 1o have been execuled in
accordance with Section 127{1] or (2). This effeclively means thot the status of
the persons signing the document or witnessing the affiking of the seal must be
set out and conform to the requirements of Section 127{1} or {2} as applicable.
in particular, a parson who witnesses the affidng of a common sed 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 o shareholder compleies
and lodges a valid proxy form and attends the meelting in person, then the
proxy's authority 1o speak and vote for that shareholder is suspended while the
shareholder is present at the meeling

Where a proxy form or form of appointment of corporate representative is
lodged and s execuled under power of alforney, the power of atforney must
be lodged in like manner as this proxy.

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

fe} send the proxy form by post 1o EDore Mining Corporation Limited, Level
3, Standards House, 80 Arthur Street, North Sydney, NSW 2040; or

(b} by facsimile to the Company on facsimile number {61 2} 8920 2322,
so that its recelved not later than 11.00am BST on 25 November 2006.

Proxy forms received ialer than this time will be invalid.



