NAVIGATOR RESOURCES LTD
ABRN B2 043 364 487

NOTICE OF ANNUAL GENERAL MEETING

AND

PROXY FORM

Date of Meeting

24 MNovember 2005

Time of Meeting

300 prn

Place of Meeting

Celtic CiubWest Perth



hotice is hereby ghven that the Annual General Meeting of Navigator Resources Limited {“Company™} will be held at 3:00pm. 24 November 2005 at
the Celtic Club,West Perth, \Western Australia,

AGENDA
Ordinary Business
To receive and consider the Financial Staternents and the Reports of Directors and the Auditor on the Financial Staterments for the year ended 30
fune 2005,
RESOLUTION | « RE-ELECTION OF MRTOM SANDERS
To consider and if thought fit, pass {with or withowt amendrment) the following resoiution as an ordinary resolution:

“That MrTom Sandess, who retires by rotation in accordance with clause | 1.3 of the Cormpany's Consititution and is eligible for re-election,
be re elected as a director of the Company:

RESOLUTION 2 « REMUNERATION REPORT
To adopt the Remoneration Report for the year ended 20 [une 2605

Mote - the note on this resclution is advisary only and does not bind the directors of the Company

Special Business
RESOLUTION 3 - RATIFICATION OF PRIOR ISSUE OF SHARES

T consider and, if thought fit, pass {with or withowt amendment) the following resclation as an ordinary resolution:

“That, for the purboses of Listing Rude 7.4 of the Listing Rules of Australion Stock Exchange Limited and Jor off other pirposes, shareholders ratify
the affotment and issue of 6,429,500 fitly poid ordinory shares in the capital of the Company (Shares) to roise 37715480 and otherwise on the
terms and conditions set oul in the Explonatory Stalerment accorpanying this Notice of Annua! General Meeting.”

Voting Exdusion: The Cormpany will disregard any votes cast on this resolution by a person who participated in the issue.
However, the Company will not disregard a vote:

- I£it is cast by a person as proxy for & person who is entitied to vote, in accordance with the directions on the proxy form, or

- if it is cast by the person chairing the meeting as proxy fora person who is entitled to vote, in accordance with a direction on
the proxy form to vote as the proxy decides.

RESOLUTION 4 - APPROVAL OF EMPLOYEES SHARE OPTION PLAN
To consider and, if thought fit, o pass with or without amendment, the foilowing resolution as an ordinary resclution:
“That, pursuant to and in accordance with Exception 9(b) in Listing Rule 7.2 of the Listing Rules of Australian Stock Exchange Limited and for all other

purposes the shareholders of Mavigator Resources Limited approve the issee of Options under the Ermployees Share Option Flan as detailed in the
Explanatory Memorandum which accompanies and forme part of the Notice”

Woling excusion staternent

in redation to Resolution 2, pursuant of the Officizl Listing Bules of the Australian Stock Exchange. the Cornparny will disregard any
votes cast on this resolution by directors of the Company.

The cormpany however need not disregard a vote i
. it is cast by a person as proxy for a person who is enfitled to vote, in accordance with the directions on the proxy form: or

. it is cast by the chairperson of the meesting as proxy for a person who is entitled to vote, in accordance with the directions
on the prosy fomm to vole as the prosy decides,




RESOLUTION 5 « GRANT OF OPTIONS TOC TOM SANDERS
To consider and, if thought fit, o pass with or without amendment, the foilowing resolution as an ordinary resclution:

“Thet, pursucnl To and in occordance with Listing Rule 1011 of the Lisiing Rules of Ausirofion Stock Exchange Umited andd section 208 of the Carporations
Act, the Company aprove and authorise the grant of issue of the following Options for no consideraiion:

LO0D.G00 aptions at an exercise price of $0.20, expicing 30 jure 2008;

500,060 eptions at an exercise price of $0.25, expiring 30 june 2008; and

500,060 eptions at an exercise price of $0.30, expiring 30 june 2008; and

on the terms andd conditions set owl in the Exblonatory Memorandum accompaonying this Netice of Meeting fncluting Annexure A to the Expianatory
femorondum} 1o Torn Sonders or Bis nominees.”

Woling excusion staternent

in relation to Resolution 3, pursuant of the Official Listing Bules of the Australian Stock Exchange. the Cornparny will disregard any
votes cast on this resolution by Torm Sanders or any related entity or associates.

The company however need nat disregard a vote if:
. it i cast by a person as proxy for a person who is enfitled to vote, in accordance with the directions on the proxy form: or

. it is cast by the chairperson of the meesting as proxy for a person who is entitled to vote, in accordance with the directions
on the prosy fomm to vole as the prosy decides,

NOTES
Who may Vete

For the purposes of regelation 7.11.37 of the Corporations Regulations, the Company determines that mermbers holding ordinary shares as at 2:00pm
on 22 November 2005 will be entitled to attend and vote at the Annual General Meeting,

Proxies
I, A Shareholder of the Compary entitied to attend and vote is entitied to appoint not more that two proxies, Where more than one prowy
ic appointed, each proxy must be appointed to represent a specified proportion of the Shareholder's voting rights. ¥ the Shareholder

appoints two proxies and the appoirtment does not specify this proportion, each proxy may exercise half of the wotes. A proxy need not
be a Shareholder of the Company.

2. To be valid, 2 proxy form musst be received by the Cormpany by 300pm on 22 November 2005 ("Proxy Deadline”™). Proxies may be
submitted:-

By hand defivery 1o the Comparny's registered office at Suite 2,47 Ord St VWest Perth WA 600500

=)

b, By post addressed to MNavigator Resources Limited, Suite 2,47 Ord 51, WWest Perth WA 6005, or

c. By facsirnile at (08) 9226 541 |
A proxy appointrment must be <igned by the Shareholder or the Sharehalder’s attorney. Where the appoirgment is signed by the appointer's attormey,
a certified copy of the authority, or the authority itself, rmust be lodged with the Company in one of the above ways by the Proxy Deadiine. M acsimile

transrmission is used, the authority must be certified.

BY ORDER OF THE BOARD

i Macpherson
Company Secretary

Dated: {1 October 2005

Lk



EXPLANATORY MEMORANDUM

This Explanatory Mermorandum has been prepared for the information of sharehoiders of Mavigator Resources Limited {“"Mavigator Resources” or
“Company') in connection with the business to be conducted at the General Meeting of shareshoiders held at Celtic Club on 24 Novermber 2005 at
I'§.00am.
RESOLUTION | « RE-ELECTION OF MRTOM SANDERS AS A DIRECTOR
Resolution | seeks approval to re-slect Torn Sanders, who refires in accordance with dause | 1.3 of the Company’s Constitution and | being eligible.
offers himsed{ for re election as & Director of the Company, with effect from the end of the meeting,
Mr Sanders s a geologist with over 27 vears experience in the mining industry. He  graduated from the University of Sydney in 1977 with a Bachelor
of Scence in Geology, and obtained a Master of Science in Mineral Econornics in WA following part time studies in 19%6. He has extensive technical
expertice n exploration, evaluation and mining with an ernphasis on gold and nickel in Western Australia, Mr Sanders has several published works
refating to sickel and gold in WA, and mineralisation in the East Kimberley,
Mr Sanders is & founding director of Navigator Resources Limited and prior 1o that worked as a consultant for a large nurmber of listed resource
cornpanies. He has operational experience on several underground and open pit rhines and has been responsible for or has managed a large number
of exploration projects, several of which he has followed through inte production. He has been in an executive management role with Navigator
since 1994,
RESOLUTION 2 —~ REMUNERATION REPORT
The Board s voluntarily subrnitting #< Rernuneration Report to shareholders for consideration and adoption by way of non-binding resolution.
The Rermuneration Report is set out in and forms part of the Director's Report. The Report:

+  explains the Board's policy for deterrnining the nature and amoont of remuneration of executive directors and senior executives of the

Comparry;

+  explains the Board's rermuneration policy; and

v sels out remuneration details for each Directorn
A regsonzble opportunigy will be provided for discussion of the Rermuneration Report at the mesting,
The Board usanimously recommends that sharsholders vote in favour of adopting the Remuneration Report.
RESOLUTION 3 ~ RATIFICATION OF PRIOR ISSUE OF SHARES
ASX Listing Fulles
Listing Rule 7.1 sets out the basic prohibition on a lsted entity issuing, or agreeing 10 issue, shares or other securities convertible into shares {such as
options or comvertible notes) in any 12 month pericd which amount to more than 15% of its ordinary securities. There are a number of exceptions
to the prohibition, including where prior shareholder approval is obtained in general meeting,
Listing Rule 7.4 allows an issue to be subsequently approved by shareholders (and treated as having satisfied the shareholder approval exception
iy Listing Rule 7.1 in certain circumstances, Subsequent shareholdar aporoval (ie, shareholder ratification) for the issue of securities is now sought
peursuant to Listing Rule 7.4 to re-instate the Company's capacity to issue op to | 5% of its total ordinary securities, il required, in the next 12 mornths
without the need o obtain the approval of Shareholders,
Listing Rule 7.5 requires that the following inforrmation be provided to Sharsholders for the purposes of obtaining shareholder approval pursuant to
Listing Rude 7.4

+  the 6425500 shares were issued to a group of sophisticated investors at 12 cents each on & April 2005,

+  the Shares were issued to raise funds to fund various drilling programs of the Leonora Gold Project (B0%) and working capital (2072},

+  the shares wilt rank ecually in alf respects with the Company's existing issued Shares; and

8771540 before the costs of the issue was raised frarm the issse of the shares.
RESOLUTION 4 -~ APPROVAL OF EMPLOYEES SHARE OPTION PLAN
This resciution proposes 1o implermnent the Employee Share Option Plan, pursuant to which it will issue Options to eligible ernployees in order to
pravide thern with an incentive to defiver growth and value to all shareholders. A complete copy of the Emplovees Share Option Plan is set out
bl
Shareholder approval is sought for the issue of the Ogpticns to eligble employees of the Company for the purposes of Exception 9(b) of ASX Listing
Rule 72, If approval is given, Options issued under the Employees Share Option Plan will be exempt frarm counting towards the 5% of the issued
capital of the Cormpany that can be issued in any T2 month pericd without Sharehciding approval undes Listing Rule 7.1,
Mg at the date of this Mesting, no securities will have been issued under the Employess Share Option Plan.
RESOLUTIONS § ~ GRANT OF OPTIONSTO DIRECTOR
Shareholder approval is being sought in Resolutions 5 to grant a total of 200000C Options to Torm Sanders, the Managing Director of the Company,
o his respective Nominess,
Related Party Transactions Generally
Chapter 2 E of the Corporations Act prohibits a public company from giving a financial benefit to 2 refated party of the public company uniess
either:

I, The giving of the financia benefi falls within one of the nominated exceptions to the provision; or

2. Prior shareholder approval is obtained to the giving of the financial benefit,



Current Holdings

EHRECTOR DIRECT HoLDINGS IRDIRECT HOLDINGS

SHARES Orrions SHares Ostions
Barry Bolitho 59,006 £,000,000 - -
Tom Sanders 5152595 3,000,000 221934 -
lan Macpherson 500,000 200,000 - -

information Requirements
For the purposes of Chapter 28, each of the Directors are considered to be related parties of the Cormpany:
Resolution 3 provide for the grant of Options to a Directar of the Cormpany which is a financial benefit which requires sharehoider approval

Forthe purposes of Chapter ZE of the Corporations Act the following information is provided,

The related party to whom the proposed resolution would permit the financial benefit to be given:
Subject to shareholder approval the following maximern number of Options will be granted to the following related parties or their respective
norminees;

Name of ReLaten Party Numser oF OrTions
Tom Sanders {and/or nominees) 2,000,000
Total 2,000,000

Each of the Options to be granted to the Directors will have an expiry date of 30 june 2008 and the exercise prices as follows

E: [300,000 of Cptions exercisable at 20 cents being 81% above the weighted average closing share price on the ASX over the 5 trading days
preceding the date of the MNotice of Mesting

b S0G.0C0 of Options exercisable at 25 cents baing 1 27% above the weighted average closing share price on the ASX over the 5 trading days
preceding the date of the Notice of Mesting and

C S0G.0C0 of Options exercisable at 3G cents baing | 723 above the weighted average closing share price on the ASX over the 5 trading days
preceding the date of the Notice of Meeting

Torm Sanders is 4 velated party of the Company

The Nature of the financial benefit

The preposed financial benefit to be given is the grant of Options for no consideration to a Director as noted above, The termis and conditions of
the Options to be granted are set out in Annexurs A to this Explanatory Mermorandom,

The grant of Cptions is designed 1o provide incentive o recipients, to encourage thermn to have a greater involvernent in the achievernent of the
Company’s chjectives and to provide an incentive to strive to that end by participating in the growth and prosperity of the Company through share
ownership, The options 1o be issuad pursuant to this resolution may not be exercised within a 12 month period from issue,

Under the Company’s current crcurnstances the Directors consider that the incentives to the parties noted above, representad by the issue of thase
options, are a cost effective and efficient reward incertive from the Company perspective, as apposed 1o alternative forms of incentive, such as the
payrnent of additional cash compensation.

Directors Recommendotions

Each of Barry Boditho and lan Macpherson recormmend that shareholders vote in favour of Resolution 3. The grant of Optlions is designed 1o reward
and provide incentive to recipients as outlined above. Barry Bolitho and lan Macpherson have no personal interest in the outcome of Resolution 3.

Torm Sanders dedines to make a recommendation about Resolution 2 as he has a material personal interest in the outcome of that particular
resolution as # relates to the proposed issue of Cptions to him individually or his nominee,

Other information that is reasonable required by members to mailte o decision and theat is known to the Company or any of its Directors.
The proposed ordinary Resolution 3 would have the effect of giving power to the Directars to grant up to 2000000 Opticns on the terms and
conditions as set out in Annexure A to this Explanatory Mermorandurn and as ctherwise mentioned above. The Cormpany presently has 49252934
issued shares, 18,350,000 listed options and 4,000,000 unfisted options.

i any of the Options granted, the subject of Resolution 3, are exercised the effect would be to dilute the share holding of existing sharehoiders by
4.1%8 on an undiluted basis and 2.8% on a diluted basis. The market price of the Company’s shares during the period of the options will norrmally
determine whether or not option holders exercise the options. At the time any options are exerdsed and shares are issued pursuant to the exercise
of the optiong, the Company’s ordirary shares ray be trading at a price which is higher than the exercise price of the options,

The Director’s base salaries per annurn (including superannuation} and the total finandal benefit to be received by thern in this current period as a
result of the grant of Opticns the wbject of Resolution 3 are as ollows:



DiRECTOR DESCRIPTION ($) p.a VALUE OF OPTIONS Torar Financiae
$ Benerr {$)
Torm Sanders Salary 144,000 46,000 190,000
Barry Bolitho MNon Exec. fees 30,000 - 30,000
lan Macpherson MNon Exec. fees 40,000 - 40,000

Trading history

Owver the last year the share has traded betwaen 9 cents per share {lowest} and 17.5 cents per share (highest). The latest trading price available &t the
tirne of preparing this notice of mesting was || cents per share.

Yaluation of Options

The Cornpany's advisers have valued the Options to be granted to the Director using the Black-Scholes Option Pricing Model {"BSModel™), which is
the most widely used and recognized model for pricing options, The acceptance of this model is due to #s derivation being grounded in econormic
theary, The value of an option caleulated by the BSModet is a function of a nurmber of variables, their assessment of the value of the Options has been
prepared using the following assurmptions:

VARIABLE Ivput
Share Price il
Exercise price of Directors' Options 20 certs (1m)

25 cents (0.5m)

30 cents (0.5m)

Fisk Fres interest Rate 526
Volatility 60%
Time {days} 10 expiry 996

For the purposes of this valzation the Company’s advizers have assumed [ October 2005 as the issue date of the Options. For the <hare price, the
acvisers have assumed [ 1 cents, as this represants the most recent average price of Navigator Resources Limited's shares and is considered by the
advisers to be a fair value for Navigator Resources Limited Shares, The advisers have also assumed a volatility levef of 60% given the industry in which
the Cormpany operates #< financial position and the volatility of listed shares of other companies comparable to MNavigator Rescurces. Based on the
assumptions and advice from the Company’s advisers, it is considered that the estimated walue of Options 1o be issued to the Directors is

20 cent 2008 Options 2.72 cents each

25 cent 2008 Options 2,10 cernts each

30 cent 2008 Options |.66 certs each

or $46.000 in total,

The listed 2007 option exercisable at 20 cents per share has traded betwesn 2.2 cents per option (lowest) and 6.5 cents per option {highest)

Listing Rule 10.1f
Listing Rule 1011 provides that 2 Company may not issue securities to a refated party unless it has the approval of holders of ordinary securitiss,
Approval gven under Listing Rule 1001 | does not require approval to be given under Listing Rule 7.1,

Additional Informeation
Forthe purposes of Listing Rule 10,13, the following information is provided to shareholders:

+  The Options will be granted to a Director Torm Sanders, as noted above,

+  The maximum nurmber of Options to be issuad is 2,000500;

+  The Options will be granted on & date which will be no [ater than one month afler the date of this Annual General Mesting
+  The Options will be granted for no consideration;

+  MNo funds will be raised by the grant of the options: and

+  The terms and conditions of the options are set oot in Annexure A to this Explanatory Memorandum. The options may not be exercised
within the first |2 months of their term, gnless a takeover bid is made for the Company or a scherne or arrangement is put to the
shareholders or unless otherwise approved by shareholiders,



NAVIGATOR RESOURCES LIMITED
ABN 82 063 366 487

ANNEXURE A

TERMS AND CONDITIONS OF 2008 SERIES UNLISTED OPTIONS
Each option shall entitle the holder the right to subscribe (in cash) for one {1} fully paid ordinary share in the capital of the Cormpany.

The Cptions will expire at 5.00prn WS5T on 30 June 2008 (“Expiry Date"). Subject to Clause & hereof, the options may be exercised at any
time after the first twelve rmonths of their terrm and prior to the Expiry Date. The options may be exercised within the first twelve months if 2
takeover bid is made for the Cormpany or a scherme of arrangement is put to the shareholders or unless otherwise approved by shareholders,
Options not so exercised shall automatically expire on the Expiry Date.

Each ordinary share allotted as a result of the exercise of any option will, subject to the Constitution of the Company, rank in all respects pari
passu with the existing ordinary fully paid shares in the capial of the Cornpany on issue at the date of aflotment.

A registered owner of an cotion ("Option Hotder™) will not be entitled 1o attend or voie at any meeting of the mermbers of the Company
unless they are, in addition to being an Option Holdes a member of the Company.

Options are transferable at any time prior to the Expiry Date.
Method of Exercise of Options

{a} The Company will provide to each Option Holder 2 netice that is to be completed when exercising the options ("Notice of Exerdise of
Options™). Oplions may be exercised by the Option Helder completing the Notice of Exercise of Opticns and forwarding the same to the
Secretary of the Company 1o be received prior to the Expiry Date. The Notice of Exercise of Options must state the nurmber of options
exercised and the consequent nurmber of ordinary shares in the capital of the Comparny 1o be allcited; which number of options must be a
rruftiple of {0,000 if ondy part of the Option Holders tofal options are exercised,

th) The Notice of Exercise of Options ty an Option Holder must be accornpanied by payment in ful for the relevant number of shares being
subscribed, being an amount of 20 cents, 25 cents or 30 cents per share respectively

(e} Subject to Clagse &(a) hereof the exercise of less than all of an Ostion Helder's options will not prevent the Cption Halder from exercising
the whole or any part of the balance of the Option Holder's entitterment under the Option Holdeds rernaining options,

id) Within 9 days from the date the Option Holder properly exercises optians hedd by the Cption Holder, the Company shalf issue and allot
1o the Option Helder that number of fully paid ordinary shares in the capital of the Company so subscribed for by the Option Holder:

ey The Cormpany will comply with the requirernents of the Listing Rules in relation to the timetables imposed when quoted options are due to
axpire. Where there shall be any inconsistency between the timetables cutlined herein regarding the expiry of the options and the timetable
outlined in the Listing Rules of the ASX, the tirnetable cutlined in the Listing Rules shali apply.

I the event of a reconstruction {including consclidation, sub-division, reduction or return) of the issued capital of the Company, alf rights of the
option holder will be changed to the extent necessary to comply with the Listing Rules applyving o the reconstruction of capital, at the time of
the reconstruction.

There are no participating righis or enfitlernents inherent in the options to participate in any new issues of capital which rmay be made or offered
by the Cormpany to #s shareholders frorm tme to tirme prior to the expiry date unless and until the options are exercised, The Company will
ensurg that during the exercise period, the record date for the purposes of determining entithements to any new such lssue, wilf be at least 9
business days after such new issses are announced (or such other date if reguired under the Listing Rules of the ASXY in order to afford the
Option Holder an opportunity to exercise the options held by the Option Holder.

Thers are no rights 1o change the exercise price or the number of underfying ordinary shares if there is a pro-rata issue or bonus issue to the
nolders of ordinary shares,



The Secretary

Navigator Resources Limited
Suite 2,47 Ord Strest

Whst Ferth WA 6005

Pe

NAVIGATOR RESOURCES LIMITED
ABN 82 063 366 487

PROXY FORM

of

being a shareholder/(s) of Navigator Resources Limited {Company} hereby appoint as proxy to vote in accordance with the following directions
{or if no directions have been given, as the proxy or Chairman sees i) at the General Meeting to be held at the Celtic Club, West Perth,\Western
Australia on 24 November 2005 at 2.00pm (WST) (and at any adiournrment thereof) (Meeting).

MName of berson you are appointing (0 not the Chairman)

EYOU GO NOTWISHTS DIRECT YOUR PRCY HOW TONVOTE, PLEASE PLACE A MARK INTHIS BOX * =

CR

the Chairman

# By rnarking this box, vou acknowdedge that the Chairrman may exercise your proxy even # he has an interest in the owtcome of the resolation and
wotes cast by him other than as proxy holder will be disregarded because of that interest. The Chairman intends to vote in favour of all resolutions

if no directions are given.

Resolution

. Re-election of Tor Sanders as a Director

2z Adoption of the Remuneration Report

3 Ratification of previous issue of Securities

4. Adoption of the Executive and Ermployes Option Plan
5 Approval for the grant of Options to Tom Sanders

Against Abstain™*

#f you rmark the abstain box for a particular itern, you are directing your proxy not to vote on that itern.

Appointing o Second Proxy {if applicable}

The number of Shares apolicable
to this aroxy formn

Signature(s)
Shareholder |

ar

%

The percentage of your
woting rights

Shareholder 2

Contact
Telephone
Number

Area Code

Telephone Mumber

Shareholder 3

Cirector

Director/Secretary

Cormpary Seal (il required)

this form.

Sole Director and Secretary

Proxies may be lodged either by facsimile on {38) 9226 541 |, or by mail or delivery to the
registered office of the Company al Suite 2, 47 Ord Street, West Perth W 6005, To be valid, a
proxy form (and any authority under which the proxy form s signed or a certified copy of the
adtharity} rmust be received by the Cormpany not less than 48 hours before the tirme scheduled
for commencement of the Meeting, For further instructions on voting, please refer to the rear of



Instructions on Voting

How toVote

Shareholders may vote by attending the Meeting in person, by proxy or authorised representative.

Woting in Ferson

To vote in person, attend the Meeting on the date and at the time and place specified in this Notice of General Meeting,

Woling by Prowy

Shareholders are entitled to appoint up to 2 individuals to act as proxies 1o attend the Meeting and vote on their behalf Where more
than one proxy is appointed each proxy may be appointed to represent a specific proportion of the shareholder's voting rights. If the
appointment does not specify the proportion or nurmber of votes sach proxy may exercise, each proxy may exercise half of the votes,

The proxy form must be signed by the shareholder or histher attorney duly authorised in writing or, if the shareholder is & corporation, in
& manner permitted by the Corporations Act 2001, In the case of Shares jointly held by 2 or more persons, alf joint holders rmust sign the
proxy form,

Completion of a proxy form will not prevent individual sharehclders from attending the Meeting in person i they wish, Where a
shareholder completes and lodges a valid proxy form and attends the Meeting in person, then the proxy's autherity to speak and vote for

that shareholider is suspended while the shareholder s present &t the Meeting,

The proxy may but need not. be a shareholder of the Cormparny

Woting Entitlerments

For the purposes of determining voting entitlernents at the Meeting, Shares will be taken 1o be held by the persons who are registered as
hoiding the Shares 48 hours before the time scheduled for cormmencernert of the Meeting. Accordingly transactions registered after that
tirne wili be disregarded n deterrnining entitlernents o attend and vote at the Meating,



Executive and Employee Option Plan

NAVIGATOR RESOURCES LIMITED
(ACN 063 366 487)

Date adopted by Board: 17 June 2005

Date adopted by Company: [ 12005
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RULES OF THE NAVIGATOR RESOURCES LIMITED
EXECUTIVE AND EMPLOYEE OPTION PLAN

Name
This Plan shall be calied the Navigator Resources Limnited Executive and Employes Option Plan,
Furpose

The Purpose of this Plan is to:

o) frecognise the ability and efforts of the Directors and ernployees of the Company who have contributed to the success of the
Cormpany;

2y provide an nceriive to the Directors and employees to achieve the long term cbjectives of the Company and improve the
parformance of the Company; and

3 attract persons of experience and abifity to employment with the Company and foster and promaote loyalty between the Comparny
and #s Directors and employess,

Commencement

This Plan wil cornmence with effect from [ 20051

Interpretation

In these Ruies unless the context otherwise raquires:

o) Application means an application for Opticns substantially in the form of Schedute 2;

2y ASX rmeans Australian Stock Exchange Lirnited:

3 Bid Period means, in relation to a takeover bid in respect of shares in the Comparny, the pericd referred 1o in the definition of that
expression in section F of the Corporations Act provided that where a takeowver bid is publicly announced prior to the service of a
bidder's statement on the Company in refation to that takeover bid, the Bid Feriod shall be deerned to have cormmenced gt the time
of that announcerment.

4y Board of Directors rmeans the Board of Ditectors of the Company from fime to time (or for the purposes of the Plan, a commitiee
of the Board appointed for that purpose) acting by resciutions made in accordance with the Corporations Act and the Constifation
of the Cormpany;

5y Business Day has the meaning giveri to that term in the Listing Reles;

(63 Change of Control Event means a shareholder, or 2 group of associated shareholders, acquiring refevant interests in sufficient
shares in the Cornpany to give it or them the ability, in general meeting, to replace all or a majority of the Board of Directors and that
ability & successfully exercised.

e Commencement Date rmeans the date the Plan commences in accordance with classe 3

8y Company means Navigator Resources Limited {ACN 063 366 487

2 Contractors means contractors who have worked for the Cornpany for more than one year and who recetved 80% or more of their
income in the preceding year from the Cormpany

(10}  Corpoerations Act means the Corporations Act 200( {(Cth).

M1y Director means an executive or non-executive director of the Company or its Relasted Bodies Corporate, from time to time;

(12)  Eligible Person means:

{a} a fulf or part-time empioyee of the Cornpany or Refated Body Corporate:
(b a Director

(<) an Officer of the Cormpany, or

{dh Contractors

13}  Exercise Notice rmeans a notice substantially in the form of Schedule

(14)  Exercise Period. in relation to an Cplion, means the period commencing on issue Date, and ending on the Expiry Date, or such
other period as the Board resolves;

{a} Exercise Price means the exercise price specified in an offer of Ogtions, being the weighted average price of the Company's
shares on the ASX over the five trading days prior to the date of offer of the Options;

(b Oy such ather period as the board resolves.

—
LM
i)

Expiry Date means the earlier of

{a) 5 years from the lssue Date:

(b the date on which the Optionholder ceases to be an Eligible Person; or

(<) or such other date as the Board resched.

Group rmeans the Cornpany and #s Related SBodies Corporate;

Issue Date means a date upon which the Option Certificate is issued to the Optionhoider as set cut in the Option Certificate;
Listing Rules means the Listing Rules of ASX

New Issue rmeans ary variation in the share capital of the Cormpany arising from:

{a} a cash issue; or

(b any issue of Shares or other equity securities or instruments which convert into Shares by way of capitalisation of profits or
reserves;
20y Official Quotation means guotation on the Official List of ASX
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21y Officer means an officer of the Company or &3 Related Bodies Corporate, from tirne to time;

22y Options means the options granted under this Plan to subscribe for Shares:

(23)  Qptionheolder means z person 1o whom options are issued under this Plary

(24)  Qption Certificate means the certificate issued by the Company 1o the Optionhalder setting oat the number of Options issued to
the Optionholder the ssue Date, the Exercise Price and the Exercise Period relating to those Options;

(25)  Qutstanding Optiens means, in relation to an Opticnholder Options which rermain unexercised from time to time and have not
[2psed, axpired or ctherwise been terminated,

26)  Plan means the MNavigator Resources Limited Executive and Employee Option Plan as amended fom time 1o time;

(27)  Related Bodies Corporate has the meaning given to that term in section 50 of the Corporations Act

28)  Rules means these rules as from tirme to tirme amended: and

29)  Shares means the ordinary fully paid shares in the capital of the Company.

Ne Effect on Contract of Employment

This Plan shall not forrm any part of any contract of employment between the Company and the Eligible Person unless expressly incorporated
in the contract of employment by reference or otherwise,

Nathing in this Plan:

o) confers on the Eligible Person any right to continue as an ermployee of the Comparny;
23 affects the rights which the Cornpany may have 1o terminate the esmployment of the Bligible Person: or
3 rmay be used to increase any cormpensation or damages in any action brought against the Company in refation to the termination of

ermpioyment of the Eligible Person.
Limitation On Number Of Options Issued
The total numbers of Options over unissued Shares in the Company that may be an issee underthis Plan, when added to the number of Shares
or Options to acquire Shares issuad under alf cther employee or executive share or option plans of the Company rmiust not exceed 5% of the
total number of Shares on issue from time 1o time.
Option Entitlements
The Board may, frorm tirme to time, determine the extent to which Eligible Fersons participate in the Plan and may issue Options in accordance
with these terms and conditions,
Subject to clase 11, on issue and exercise each COption entitles the Optionholders to subseribe for one Share at the Exercise Price,
Upon the offer of Opticns 1o an Eligible Ferson, the Cormpany will send the Eligible Person an Application which must be signed by the Elgible
Ferson and returned to the Company within 5 Business Days. Upon the Company receiving the Application for Options in accordance
with this clause the Cormpany will issue the relevant number of Options to the Optionholder and issue the Optionholder with an Option
Certhicate,

The Option Certificate will bear an endorserment to the following effect:

“The Options to which this Certificate relates were issued subject to the conditions set out in the Navigator Resources Limited
- Exeeutive and Emplovee Option Flan™

An Eligible Person rmay only apply for Options in hisfher own name or in the name of a nominee of the Eligible Person. An Application for less
than the Elgible Person's full entitiernent mest be in respect of muitiples of 100 options,

Options will anly be issued under the Plan to Directors after the members of the Cormnpany have approved the proposed issue, i such approwval
i required by the Corporations Act or the Listing Rules.

Ferms of the Offer of Options

No rmonies will be payable for the issue of the Options,

The Options shall expire on the Expiry Date,

Each Option shall carry the right in Tavour of an Option Holder to subseribe for one Share,

Shares dlotted to Option Holders on the exercise of Options shalf be issued at the Exercise Price.

The Board may in its absolute discretion, impose performance hurdles on the exercise of Options by an Optionhoider  Performance
hurdles must be specified in the offer of Options made under dause 7.3 and state that the relevant Options cannct be exercised unless the
parforrmance hurdles are satisfied,

Acceptance

The Comparny shall be obliged to accept any Application made in terms of clause 7 abowe, provided that the Application accords, in all respects,
with these Rules and is for such number of Options, or part thereo! to which the Eligible Persan is entitled. Upon acceptance of a duly
complying Application the Cormpary within ten (10) Business Days, shall deliver an Option Certificate in respect of the Options applied for by
the Eligible Person,

Exercise of Options

Subject to this dause 10, an Optionholder ray at any time during the Exercise Period exercice Outstanding Options, in whole or in part, ty
lodping with the Cormpany at its registered office:

o) the Option Certificate;
2y a duly completed and signed Exercise Notice: and
(33 the subscription monies for the relevant Shares being the nurmber of Options specified in the Exercise Notice rmuitipled by the

Exercise Price.
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Despite anything contained elewhere in these Rules, an Option is only exercisable # at the time of exercse, the Optionholder is an Eligible
Farson. The Board of Directors may wake or amend the operation of this dlause {but <o as not Lo increase the period for the exercise of an
Option) as it applies to an Optionbolder in the case of hardship or for any other just reason.

The Cormpany shall allot the resultant Shares within five (5) business days of the exercise of the Option,

Cither than listed series of options granted under this option plan, Options shall not be listed for Official Quotation on ASX

o) An Opticn Holder may not sel, fransfer, assign, give or otherwise dispose of in equity or in faw, the benefit of an Option within the
paricd of | year from the swe Date.

2y Subject to dause [0.4(1) an Option Halder may sell, transfer, assign, give or otherwise dispose of in equity or in law, the benefit of
an Option on condition that the proposed new holder of the Option enter into a covenant with the Cornpany purseant to which
the proposed new holder acknowledges and agrees to be bound by the provisions contained in this Plan.

Shares aflotted porsuant 1o an exercise of Options shall rank, from the date of allotrment, equally with existing Shares of the Cornpany in all

respects,

The Cormpany shaly in accordance with Listing Rule 2.8, make application to have Shares allotted purssant to an exercise of Options listed for

Official Cuotation,

Issues and Reconstructions

MNewy Issues

o) An Optionhoider is not entitled by reason orly of being a holder of Cptions to participate in any New Issue ar any issue of rights
to sebscribe for additional Shares or any other secarities 1o be issued by the Company. The Cptionhalder cannot participate in any
MNeny [ssue or any such issue of rights without exercising the Options prios to the record date for the determination of entitternents
1o the issue of securities and participating as & resufl of baing & holder of Shares,

Adistrment

o) If the Comparny makes a Mew fssue which is a pro rata cash issue to all shareholders of the Cornpany and is of a type referred ta
in paragraph {2) of the definition of “MNew lssue” {other than an issue in liew or in satisfaction of dividends or by way of dividend
reinvestrnent) and no Share has been issued in respact of an Option before the record date for determining entitlements to the
issle, the Exercise Price will be reduced in accordance with the formula set out in Listing Rule 622,

2y If the Cornpany makes a2 Nesw |ssue which is & pro rata bonus issue to alt shareholders of the Cornpany or s of a type referred to
in paragraph (b} of the definition of "New lssue’” {other than an issus in eu or in satisfaction of dividends or by way of dividend
reinvestnent) and no Share has been issued in respect of an Option before the record date for deterrmining entitiements to the
issue, the rurmber of Shares which will be allotted on the exercice of an Cption pursuant to clause 10 will be increased by the
number of Shares that would have been issued in respect of the Shares the subject of the Cption if the Option had been exercised
irrmediately prior 1o such record date but no change will be made to the Exercise Price,

3 Following any adjustrent being made pursuant to this cause 1.2, the Board must notify each Optionholder within | month after
the date on which entitlernents are ascertained for the holders of Shares to participate in the issue in writing inforrming hirn or her
of the number of Shares to be issued on the exercise of the Option and any adjestrent to be made to the Exercise Price refating
1o the Cption,

Reconstruction

o) If the Cormpany while an Option remains unexercised, reconstructs s issued capital (including a reduction, return, sebdivision or
consciidation of share capial or a reorganisation of share capital}, the rights of the Opticnholder will be changed to the extent
necessary to comply with the Listing Rules apphving 1o a recrganication of capi#al at the time of the recrganisation.

Fermination Of Right To Exercise Option

Subject to clagse 12,3, an Option wilt lapse on the earlier of

o) the Expiry Date;

2y a deterrmination of the Board that the Oplionholder has, in the Board's opinion:
fa) been disrmssed or rermoved fom office for a reason which entitles a company in the Group to dismiss the Cplionhalder

without notice or has committed any act of fraud, defalcation or gross misconduct in relation to the affairs of that company
{whether or not charged with an offence); or
hy done any act which brings the Group or any company in the Group into disrepute;

3 unless otherwise determined by the Board in respect of any of the following Bligible Persons as Optionholders, where:

fa) in the case of an Eligible Person who is an employee, the ermploymeni of that Eligible Person by the Company or a Related
Body Corporate ceases; or

hy in the case of an Eligible Person who is a Director of the Cornpany or 2 Cirector of a Related Body Corporate and not an
employee of the Cornpany or a Related Body Corporate, the directorship of that Higible Person ceases,

Cn an Option lapsing, all righis of an Optionholder under the Plan in respect of an Option shall cease, regardless of whether the Option has

become exercisable.

The exercice of Options gnder this Flan shall be effective i the Optionholder ceases to be an Eligible Person in the following dreumstances:

o) where an Optionholder dies and at the date of his death that Optionhoider held Cutstanding Options. In such dircurnstances, those
Ougstanding Options are astomatically transferred to the estate of the deceased Optionhoider and shall continue as provided for
by the terrms of the Flan notwithstanding that the Optionholder is no longer an Bligible Ferson:

2y where the relevant Bligible Person is a Girector and ceases to hold sech office by reason of retirerment pursuant to the constifution
of the Cornpany or the Corporations Act; or

3 where the Eligible Ferson ceases to be an Eligible Ferson by reasan of il heatth or accident {resuiting in perrmanest disability). In such
circumstances, the Eligible Person's right to exercise Outstanding Options shall not be terminated and shalt continue as provided for
by the terms of the Plan prior to the cccurrence of the iliness or permanent disability notwithstanding that the Optionholder is no
longer an Eligible Person,
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Calculations

Ay calculations or adjustrments which are required to be made for the purpose of these Options will be made by the Board of Directors of
the Cormpany for the time being and will. in the absence of manifest erron be final and conclusive and binding on the Optionholder,

The Company must natify each Cpticnholder of any adjustments rmade o the Exercise Price or the number of Cutstanding Cptions within
10 Business Days of the date of the adjustment. A reference to an adiustrment to the Exertise Price of the Cutstanding Options does not
include variations i the Exercise Price due to fluctuation of the prices for sales of the Shares on the Exchange.

Replacement of Certificates

If ary Option Certificate is Jost, stolen, mutilated, defaced or destroyed. it may be replaced at the registered office of the Company on payment
by the claimant of the expenses incurved in connection with the replacerment and on such terms as to evidence, inderrnity and security as the
Cornpany rray reascnably require. Mutilated or defaced Option Certificates must be surrendered before replacermenis will be issued,
Restrictions or Alterations to the Plan

The Flan rmay be armended at any time by resolution of the Board subject to the reguirements from time o time of the Corparations Act and
the Listing Bules inciuding approval by the Cormpany's shareholders of any such amendrment to the Plan. Any such amendment however shall
nat adversely affect the rights of Cptionholders who are granted Ogptions prior to such amendrment without the consent of the Optionholder,
usless such amendment is reguired by, or necessitated by amendments o, either the Corporgtions Act or the Listing Faules,

Powers of the Directors

The Flan shall be administered by the Board of Girectors who <hall have the power to:

iy deterrmine procedures from fime to time for adrministration of the Flan consistent with these Rules;
2y reschve conclusively all guestions of fact or interpretation arising in connection with the Plan: and
3 delegate to any one or more persons for such period and on such conditions as may be determined by the Board of Directors. the

exercien of any of the Board of Directors’ powers or discretions arising under the Plan.
Fermination of Plan
The Fian may at any time be terminated by the Board of Directors but such termination shali not affect the rights of holders of Options issued
prior to termination.
Governing Law
This Plan shall be governed by, adrministered and construed in accordance with the Laws of Western Australia,



Schedule |
Exercise Notice

L being the registersd holder of the

Options specified befow, elect to exercise the Options as specified befow in accordance with clause 10 of the terms and conditions of the Options,

MNumber of Options being exercised:

MNarme and address of the Shareholder to be entered into the Share register in respect of Shares issued:

Fosteode

MNarme and address to which certificates evidencing the Shares should be sent;

Fosteode.

Enclosed with this notice is the certificate for the Options referred to above together with the relevant subscription monies

being $

In exergising the Options in relgtion to the Shares, | agreed to be bound by the provisions of the constitution of Mavigator Resources
Limited.

Crate:

Signed by the Optionholder



Schedule 2
Application for Options

The Secretary

MNavigator Resources Limited

M.
Mrs.

Miss.

{BSERT DETAILS IN BLOCK LETTERS)

FLil Address:

Posteode

Tawx Fiée Bomber:

hereby apply for:

{Nurrber in Words)

{Nurrber in Figures)

options in the ACH 063 366 487 Lirmnited Executive and Employes Option Plan.

| recuest you to issue those options and | agree to accept thern subject to the terms of the Navigator Resources Limited
Exacutive and Ermmployes Option Plan and the terms set out in the letter of offer of options dated [ 1

Signature

Crate




