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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting of Blaze International Limited {"Blaze” or the
“Company”) will be held on Wednesday, 30 November 2005 commencing at 2 pm at the Holiday Inn City Centre,
788 Hay Street, Perth, Westerm Australia,

The enclosed Explanatory Memorandum accompanies and forms part of this Notice of Mesting.

AGENDA

Ordinary Business

1.  Einancial Report for the Year Ended 30 June 2005
To receive and consider the financial report of the Company for the vear ended 30th June 2006, together with
the reports by the directors and auditors thereon.

To consider and, if thought fit, pass the following resolation as an ordinary resolutiorn.

2. Resolution 1 - Adoption of Remuneration Report
“To adopt the Remuneration Report as set out in the Directors’ Report section of the Annual Report for the
financial year ended 30 June 20057

3. Resoiution 2 - Re-Election of a Director
“That Mr P C Harley retires in accordance with Clause 3.3 of the Constitution of the Company and, being
eligible, is hareby re-slected as g director of the Company.”

Special Business

To consider and, if thought fit, pass the following resolations as ordinary resclutions.

4. Resolution 3 - Ratification of Prior Issue of Securities
“That, for the purpose of ASX Usting Rule 7.4 and all other purposes, this meeting approves and ratifies the
allotment and issue of 15,384,818 fully paid ordinary shares in the capital of the Company at an issue price of
6.5 cents sach, together with 15,384,618 free attaching options on the further terms and conditions set out
In the Explanatory Memorandum.”

5. Resoiution 4 - Ratification of Prior lssue of Shares
“That, for the purpose of ASX Usting Rule 7.4 and all other purposes, this meeting approves and ratifies the
allotment and issue of 300,000 fully paid ordinary shares in the capital of the Company at an issue price of
6.5 cents sach in January 2005, to Westar Capital Ltd a5 consideration for corporate services rendered to the
Company.”

6. Resoiution 5 - Ratification of Prior Issue of Shares
“That, for the purpose of ASX Listing Rule 7.4 and all other purposes, this meeting approves and ratifies the
alotment and issue of up to 11,722,018 fully paid ordinary shares in the capital of the Company at an issue
price of b cants sach on the further terms and conditions set out in the Explanatory Memorandum.”

7. Resolution 6 - Placement Issue of Shares
“That, for the purpose of ASX Usting Rule 7.1 and all other purposes, the Company approves and authorises
the diractors to issue up to 18,277,982 fully paid ordinary shares at an issue price of 5 cents per share and on
the further terms and conditions set out in the Explanatory Memorandum.”
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8. Resolutiors 7 - Approval for the issue of options to Former Director, Mr P Bartleet
"That, for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations Act 2001 and all other
purposes, the directors be authorised to issue 5,000,000 options to subscribe for shares in the Company to
Mr P Bartleet or his nomines, the details of which are set out in the Explanatory Memorandum.”

9.  Resolution: 8 - Approval for the issue of options to Directaor, Mr P C Harley
“That, for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations Act 2001 and all other
purposes, the directors be authorised to issue 5,000,000 options to subscribe for shares in the Company to
Mr P C Harley or his hominee, the details of which are set out in the Explanatory Memorandum.”

General Business

10. To transact any other business which may lawfully be brought forward.

Voting Restriction

As ordinary resolutions, Resoclutions 1 to 8 must be passed by more than b0 par cent of the votes cast by
members entitled to vote on the resolution.

In accordance with the ASX Listing Bules and the Corporations Act, the Company will disregard any vote cast by:

{ay Clients of Westar Capital Ltd who participated in this placement of securitias or thelr associates in respect of
Resolution 3;

b} Woestar Capital Ltd or its associates in respect of Resolution 4,

{c; R M Capital Pty Ltd, Max Capital Pty Ltd, their clients or thelr associates, or any person who might obtain a
benefit, except g bensafit solely in the capacity of a holder of ordinary shares, if the resolutions are passed, in
respect of Besolutions b and 6.

il Mr P Bartleet or his associates, in respect of Resolution 7; and
fe}  Mr P C Harley or his associates, in respect of Resolution 8.
However, a vote will not be disregarded if:

{i}  castby a person as proxy for a member who is entitled to vote, in accordance with the directions on the
proxy form; or

{iy  cast by the chairman of the meeting as proxy for a member who is entitlad to vote, in accordance with the
direction on the proxy form to vote as the proxy decides.

In the case of resolution 8, undirected proxies will be treated as abstentions. For all other resolutions, the
Chairman will vote undirected proxies in favour of the resolution.
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PROXIES

In accordance with section 248L of the Corporations Act 20071, members are advised that:
. each member has a right to appoint a proxy;
. the proxy need not be a member of the Company;

+  amember who is entitled to cast two or more votes may appoint two proxies and may specify the proportion
or number of voles each proxy is appointed to exercise. |f no proportion or number is specifisd, then in
accordance with saction 249X{3} of the Corporations Act 2007, sach proxy may exercise half of the votes.

In accordance with section 250BA of the Corporations Act 2001, the Company specifies the following information
for the purposes of receipt of proxy appointments:

Registered Office: 30 Ledgar Road, Balcatta, Western Australia 6021
Facsimite Number: (61 8} 9240 2406
Postal Address: P O Box 717, Balcatta, Western Australia 6914

EFach member entitled to vote at the annual general meeting has the right to appoint a proxy to attend and vote
at the meeting on his behalf. The member may specify the way in which the proxy is to vote on sach resolution
or may allow the proxy to vote at his discretion. The instrument appointing the proxy must be received by the
Company at the address specified above at least 48 hours before the time notified for the meeting {proxy forms
can be lodged by facsimila).

In sccordance with regulation 7.11.38 of the Corporations Regulations 2001, the Company determines that
ordirary shares held as at 2pm on 28 November 2005 will be taken, for the purposes of the annual general
meeting, to be held by the persons who held therm at that time.

By Order of the Board

S M Shah
Company Secretary

Perth, Western Australia
14 October 2005

Members who do not plan to attend the meeting are encouraged to complete and return a proxy form.
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EXPLANATORY MEMORANDUM

Introduction

This Explanatory Memorandumm has been prepared for the information of shareholders of Blaze International
Limited {"Blaze"” or the "Company”} in connaction with the business to be conducted at the Annual General
Meeting to be held on Woednesday, 30 November 2005, at the Holiday Inn City Centre, 788 Hay Street, Perth,
Western Australia

Thiz Explanatory Memorandum should be read in conjunction with the accompanying Notice of Meeting.

2005 Annual Report

In accordance with the requirements of the Company’s Constitution and the Corporations Act, the 2005
Annual Report will be tabled at the annual general meeting. Shareholders will have the opportunity of
discussing the Annual Report and making comments and raising quaries in relation to the Report.

Representatives from the Company's auditors, MLEB Mann Judd will be present to take shareholders’
questions and comments about the conduct of the audit and the preparation and content of the audit report.

Resolution 1 - Adoption of Remuneration Report

The Annual Report for the financial year ended 30 June 2005 contains a Remuneration Report, which forms
part of the Directors” Report and sets out the remuneration policy for the Company and its controlled entities,
and reports the remuneration arrangements in place for executive directors, senior management and non-
exacutive directors.

The Corporations Act 2001 requires listed companies to put an annual non-binding resolution to shareholders
to adopt the Remuneration Report. In line with the lagislation, this vote will be advisory only, and does not
bind the Directors or the Company. However, the Board will take the cutcome of the vote into consideration
when considering the Company’s remuneration policy.

A reasonable opportunity will be provided for discussion of the Remuneration Beport at the meeting.

Resolution 2 - Re-election of Mr P C Harley

In accordance with the requirements of the Company’s Constitution and the Corpaorations Act, Mr Harley,
having been appointed a director by the Board since the last annual general meeting, retires from office at
this anrual general meeting of the Company and, being eligible, offers himself for re-election.

Details of Mr MHarley's gualifications and experience are available in the Annual Report accompanying this
notice of meating.

Resolution 3 - Ratification of Prior Issue of Securities

Cn 21 Jdanuary 2005, the Company completed the allotment of shares and attaching options to clients
of Woestar Capital Ltd. Ratification for this issue of securities is being sought in accordance with the
reguirements of ASX listing rule 7.4, The following Information is provided in accordance with listing rule 7.5;

al 15,384,618 fully paid ordinary shares together with 15,384,618 free attaching options were allotted on 21
January 2005,

b} The issue price of the shares was 6.5 cants each and options were issued free,

¢} The Shares and options rank equally with the Company's existing fully paid ordinary shares and listed
options, Full terms and conditions of the options are stated in Annexure 1.
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di The allottees of the securities were clients of Westar Capital Ltd.
e} The funds raised were [ are being used for development of the PiXe technology.

The placement of these securities, with the exception of 15,000,000 shares, was within the 15% annual

limit permitted under Listing Rule 7.1 without shareholder approval. {15 million shares were issuad under a
placament facility previously approved by shareholders in November 2004) The effect of shareholders passing
Resolution 3 will therefore be to restore the Company’s ahility to issue securities within that limit.

Resolution 4 - Ratification of Prior Issue of Shares

On 21 January 2005, the Company completed the sliotment of 300,000 shares to Westar Capital Ltd.
Ratification for this issue of securities is being sought in accordance with the requirements of ASX listing rule
7.4, The following information is provided in accordance with listing rule 7.5:

gl 300,000 fully paid ordinary shares were allotted on 21 January 2005,

b} The issue price of the shares was 6.5 cents each.

¢} The Shares rank equally with the Company’s existing fully paid ordinary shares,

di The allottee of the shares was Woestar Capital Lid.

e} The share issue was in settlement of corporate advisory fees charged to the Company by Westar Capital Lid.

The placement of these shares was within the 15% annual limit permitted under Listing Rule 7.1 without
shareholder approval. The effect of shareholders passing Resolution 4 will therefore be to restore the
Company's ability to issue securities within that limit,

Resolutions B and 8 - Ratification and Placement Issue of Shares

Following an announcement in late September 2005, the Company has made offers to sharehoiders in
October 2005 to subscribe for ordinary shares in the Company at an issue price of b cents each under a Share
Purchase Plan {"the Plan”). The Company has also procured commitments from underwriters to subscribe
for a raaxirmum of 30,000,000 fully paid ordinary shares in the event that there is & shortfall in applications

by shareholders under the Plan ie the underwriters will subscribe for that number of shares which is

the difference between the aggregate number of shares applied for by shareholders under the Plan and
30,000,000, Under ASX listing rules, shares issued to underwriters to the Plan must either be pursuant to the
15% discretionary limit permitted under the listing rules or with prior approval from shareholders.

The closing date for receipt of subscriptions under the Plan is 21 October 2006, Therefore, between

21 October 2005 and the annual general meeting on 30 November 2005, the Company may issue up to
11,722,018 shares to the underwriters, which is the maximum limit presently available to the Company under
the 15% discretionary timit. {f the shortfall under the Plan is greater than 11,722,018 shares, the Company
will not able to accept applications and allot shares to the underwriters in excess of 11,722,018 shares until
shareholders approve Resolution 6 at the annual general meeting. The information required under ASX listing
rute 7.3 and 7.5 is as follows:

a. The maximum number of shares that may be required to be issued to underwriters to the Plan is
30,000,000 fully paid ordinary shares, which will rank equally with the Company’s existing fully paid
ordinary shares.

(=

. Up to 11,722,018 shares rmay have been allotted after the date of this Notice of Annual General Meeting
and prior to the annual general mesting for the reasons explained above, with the balance to be allotted
to the underwriters after the annual general meeting. The balance of the securities will be allotted on one
date, no later than 3 months after the date of this annual general meeting.

&)

. The shares will be issued at an issue price of 5 cents per share.

[

. The allottees of the shares will be the underwriters, R M Capital Pty Ltd, Max Capital Pty Ltd, and their
clients. B M Capital Pty Ltd and Max Capital Pty Lid are holders of Australian Financial Services Licences
and each of them has an underwriting commitment for 15,000,000 shares.

a. These funds, net of any expenses of the issue, will be used for development of the PiXe technology.
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Resolutions 7 and 8 - Issue Of Options to Directors

The purpose of the issue of options is to provide Messrs Bartleet and Harley with a reward for past services
and an incentive for future services respectively. The issue of options as part of the remuneration packages
of senior executives is an established practice of junior public listed companies and, in the case of the
Company, has the benefit of conserving cash whilst properly rewarding each of the directors.

ASX Listing Rules and the Corporations Act 2001 require shareholder approval to be obtained for the issue of
options to directors.  As approval for the issue of options is being sought under listing rule 10.11, approval

Is not required under listing rule 7.1, Information required under listing rules and the Corporations Act is
presented below.

Chapter 2E of the Corporations Act 2001

Chapter 2E of the Corporations Act 2007 {"the Act”) prohibits, subject to certain exceptions {none of which
Is relevant herel, a company from giving a financial benefit to a related party of the Company without prior
shareholder approval.

Messrs Bartleet and Harley are “related parties” for this purpose, whilst the issue of options to tham
constitutes “financial benefits” for this purpose. Although Mr Bartleet resigned as g director of the Company
on 27 September 2005, he is regarded as a related party for the purposes of the ASX Listing Bules and the
Corporations Act.

In accordance with section 219 of the Act, the following information is provided to shareholders to allow
them to assess whether or not it is in the Company’s interests to pass resoiutions 7 and 8:

{8} Messrs Bartieet and Harley are the related parties to whorn the proposed resclutions would permit a
financial benefit to be given. They are related parties of the Company by virtue of section 228 of the Act.

bt The nature of the financial benefits to be given to these related parties is the issue of the options for nil
consideration. The options proposed to be issued to Mr Bartlest are in the same class as listed Blaze
options (BLZO) and the detalled terms are set out in Annexure 1. The options proposed to be issued to
Mr MHarley have the same exercise price {10 cents each) and the same expiry date (30 June 2007}, but will
not be guoted on ASX and are not able to ba transferred. The detailed terms are set out in Annexure 2.

{c} Mr Harley expresses no opinion and makes no recommendation in respect of resolution B that applies
to him. The proposed issue of options to Mr Harley was a specific term of his recent engagement as a
director and Chairman of the Board and a key part of his decision to accept the appointrmeant. Otherwise,
each of the directors recommend that sharsholders approve resclutions 7 and 8 for the reasons set out in
this Explanatory Memorandum and on the basis that, in their opinion, the proposed issue of options is fair
and reasonable having regard to the terms of the options.

{d} Massrs Bartleet and Harley have an interest in the outcome of resolutions 7 and 8 respectively. Details of
the potential benefits and costs to the Company are listed below,

{e} There iz no other information known to the directors or the Company that is reasonably required by
shareholders in order to decide whether or not itis in the Company’s interests to pass resolutions 7 and
8. The Directors note that ASX Corporate Governance Principies and Recornmendations state that non-
exacutive diractors should not be granted options as part of their remuneration package. Ultimately,
shareholders will make that determination, but the Directors reiterate that options {for both executive
and norrexscutive directors) are a cost effective benefit for small companies that seek to conserve cash
reserves. They also provide an incentive that uitimately benefits both shareholders and the optionholder as
optionholders will only benefit if the market value of the underlying shares exceads the option strike price.
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Potential Benefits - Issue of Options

If the options are issued pursuant to the proposed resolutions, the Company considars the following benefits arise:

{ar Mr Harley will have a vested interest in the affairs of the Company. As options are a performance based
incentive, he will have that incentive to ensure that the Company is able to create a successful and
profitable business. The consedueantial incraase in shareholder value and the market price of the shares
of the Company will benefit all shareholders and should have a corresponding increase in the value of
these options.

bt Pursuant to shareholder approval at the tast annual general meeting in Novernber 2004, Mr Bartleet had
been issusd with 5,000,000 options on the terms stated in Annexure 2. However, under thelr terms,
those options will lapse on 27 October 2005 following his resignation on 27 September 2005 and he
will have received no benefit from them. The Board is seeking shareholder approval for resolution 7 to
recognise and reward the service provided by Mr Bartleet since his appointment to the Board in April
2001. He was instrumental in the identification and the subsequent acquisition of the PiXe technology.
Al through his position as a director and subsequently as Chairman of the Board, the fees paid to him by
the Company wers lower than market rates for similar roles elsewhers and he has not reslised any actual
benefit frorm prior option issues; further details of remuneration paid to Mr Bartleet are provided below.

Mr Bartleet has also agreed that his services will be available to the Company in the future on a
consulting basis and the Directors consider it important for the Cornpany to be able to take advantage of
his expertise, experience and contacts in the area of emerging technologies.

{c} The issue of options to Messrs Bartleet and Harley is a non-cash form of remuneration, thus
conserving the Company’s cash reserves. Under the terms of his appointment, Mr Harley will receive
an annual fee of $45,000 per annum, plus superannuation for his role as a non-executive chairman with
etfect from 27 September 2005,

For the entire duration of his appointment as a director and chairman since April 2001, Mr Bartieet
received an annus! fee of $20,000, except in the year ended 30 June 20056 when he received an additional
consulting fee of $13,750. He has waived his fee of $5,000 for the period from 1 July 2005 to his
resignation on 27 September 2005,

{d Mr Harley presently holds no securities in the Company. At the date of his resignation, Mr Bartleet held
no shares in the Company but held bm options, which will lapse on 27 October 2006 - refer to paragraph
{b) above.

el The exercise of the options will provide working capital for the Company at no significant cost. If all the
options proposed to be issued to Messrs Bartleet and Harley are ultimately exercised, an amount of
$1,000,000 would be raised.

Potential Costs - Issue of Options

The potentiat cost to the Company of the issue of an aggregate of 10,000,000 options to Messrs Bartleet and
Harley is that there will be a dilution of the issusd share capital if the options are exercised.

Based on 185,959,643 shares presently on issues and 50,000,000 shares that are reguired to be issued in January
2006 with respect to the acguisition of PiXe Pty Ltd, the exercise of these proposed options {10 million} would
have a dilution effect of approxirnately 4% {with a corrasponding Increass in cash reserves of 1 million). 1 all
other options presently on issue (plus the 2b5m options that are reguired to be issued in January 2006 with respect
to the acquisition of PiXe Pty Ltd} were also to be exercised {as thay have the same exercise price of 10 cents),
then the dilution effect would be approximately 2.5%.

If the options are exercised at a time when the market price of the Company’s shares is greater than the exercise
price of the options, there will be a datriment insofar as the Company will be raquired to issue shares at a price
iower than 1t might otherwise have been able to, with the result that less funds will be raised.
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The Company engaged BDO Consuitants {WA) Pty Lid to independently calculate & value of options proposed to
be issusd. An extract from its report is provided below:

“The following table incorparates the assumptions used in determining values for each class of option to be
vaiued, and the results of the valuation methodologies employed.

Note
Underlving Security spot price 1 $0.05
Dividend rate 2 Nl
Exercise price $0.10
Standard deviation of returns {annualised) 3 90%
Risk free rate 4 5.32%
Valuation date 12 October 2005
Expiration date 5 30 June 2007
Expiration period {years} 1.7
Black Scholes Valuation ($ per security} 0.014
Binornial Valuation {$ per security} 0.014

Note 1: The underlying security spot price used for the purposes of this valuation is based on the price of the
security on the ASX at 11 Getober 2005,

Note 2. As at the date of this report the cornpany has not forecast any future dividend payments. For the
purposes of this valuation we have thersfore assumed that the company’s share price is "ex-dividend” . i
dividend paymenis were forecast, the value of the options would be reduced.

Note 3:  The anticipated standard deviation over the life of the options Is based on historical data from the
Australian Graduate School of Management’s Risk Measurement Service.

Note 4:  The risk free rate is the Commonwealth Government sacurities rate with a maturity date. approximating
that of the expiration period of the options as at 11 October 2005, {Source: Reserve Bank of Australia).,

Note 5 The Expiration date for the purposes of this report is the date of expiration that is proposed by the company.”

Using the independent value of 1.4 cents computed by BDO Consuitants (WA Pty Lid, the value of the proposed
option issues is as follows:

Number of options %
Mr P Bartlest §5,000,000 70,000
Mr P Harley §5,000,000 70,000

The listad class of options (BLZO} in the last three months has traded at a high of 1.9 cents and a low of T cent,
with the last traded price gt the time of writing this Notice of Annual General Mesting also being 1 cent. My
Bartleet is proposed to be issued with options in the listed class, whereas the options proposed for Mr Marley will
not be guoted on ASX and will not be transferable.

The granting of approval for the issue of options by sharsholders excludes the issue of options from the calculation
of the 15% limit on the further issue of securities by the Company over the next 12 months.

The options referred to in resolutions 7 and 8 will be issued free of charge and within ona month after the date of
this meeting.
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Annexure 1

Terms and Conditions of Options referred to in Resolution 3 and Resolution 7

1.

Each option entitles the holder to subscribe for and be allotted one Share. The exarcise price of each option
is $0.10.

The options are exercisable at any time prior to 5.00pm WST on 30 June 2007 {"the Expiry Date”} by notice
In writing to the Directors accompanied by payment of the exercise price as detailed in {1} above.

The options are transferable and application will be made to ASX for Official Cuotation of the options.

Shares allotted and issued pursuant to the exercise of an option will be allotted and issued not more than
10 business days after receipt of a properly executed notice of exercise of the option and payment of tha
reguisite application moneys.,

All Shares issued upon exercise of the options will rank pari passu in all respects with the Company’s fully
paid ordinary shares. The Company will apply for Official Quotation by ASX of all Shares issued upon exercise
of the options within three business days after the date of allotment of those Shares.

There are no participating rights or entitlements inherent in the options and holders will not be entitled to
participate In new issues of capital offered or made to shareholders during the currency of the options.
However, the Company will send a notice to each Optionhoider at least nine business days hefore the record
date for any proposed issue of capital. This will give Optionholders the opportunity to exercise their Options
prior to the date for determining entitlements to participate in any such Issue.

There are no rights to a change in exercise price, or in the number of Shares over which the options can be
exarcisad, in the event of & bonus issue by the Company prior to the exercise of any options.

It the event of any reorganisation of the issued capital of the Company on or prior to the Expiry Date, the
rights of an aption-holder will be changed o the extent necessary to comply with the applicable ASX Listing
Rules at the time of the recrganisation.

The Company will, at least 20 business days before the Explry Date, send notices to the Optionholders
stating the name of the Optionholder, the number of options held and the number of securities to be issued
on exercise of the options, the exercise price, the due date for payment and the consequences of non-
payment.
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Annexure &

Terms and Conditions of Cptions referred to in Resolution 8

1.

10.

Each option entitles the holder o subscribe for and be allotted one fully paid ordinary share in the Company
{"Shara”}. The exercise price of each option is $0.10.

The options are exercisable at any time prior to 5.00pm WST on 30 June 2007 {"the Expiry Date”} by notice
In writing to the Directors accompanied by payment of the exercise price as detailed in {1} gbove.

If the holder ceases to be a director prior to the Expiry Date the options must be exarcised within one month
of the holder ceasing to be a diractor, after which date the options are cancelled.

The options are non-transterable and no application will be made to the ASX for Official Quotation of the options.

Shares allotted and issued pursuant to the exercise of an option will be allotted and issued not more than
10 business days after receipt of a properly executed notice of exercise of the option and payment of tha
reguisite application moneys.,

All Shares issued upon exercise of the options will rank pari passu in all respects with the Company's fully
paid ordinary shares. The Company will apply for Official Quotation by ASX of all Shares issued upon exercise
of the options within three business days after the date of allotment of those Shares.

There are no participating rights or entitlements inherent in the options and holders will not be entitled to
participate In new issues of capital offered or made to shareholders during the currency of the options.
However, the Company will send a notice to each aoptionholder at least nine business days before the record
date for any proposed issue of capital. This will give optionholders the opportunity o exercise their options
prior to the date for determining entitlements to participate in any such Issue.

There are no rights to a change in exercise price, or in the number of Shares over which the options can be
exarcisad, in the event of & bonus issue by the Company prior to the exercise of any options.

It the event of any reorganisation of the issued capital of the Company on or prior to the Expiry Date, the
rights of an option-holder will be changed to the extent necessary to comply with the applicable ASX Listing
Rules at the time of the reorganisation.

The Company will, at least 20 bhusiness days before the Expiry Date, send notices to the optionholders stating
the name of the optionholder, the number of options held and the number of securities to bea issued on
exarcise of the options, the exercise price, the due date for payment and the consequences of non-payment.

10
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PROXY FORM

Shareholder

Name and address of sharsholder of Blaze International Limited:

Name: Address:

Appointment of Proxy

IAVe being a member/s of Blaze International Limited and entitied to attend and vote hereby appoint:

The Chairman of If you are not appointing the Chairman of the Meeting
the Meeiing OR a5 your proxy please write hers the full name of the
(mark with an "X} individual or body corporate (axcluding the registered

Securityholder) you are appointing as your proxy.

Or falling the individual or body corporate named, or if no individual or body corporate is named, the Chairman of
the Meeating, as my/four proxy to act generally at the meeting on my/our behalf and to vote in accordance with the
following directions {or if no directions have been given, as the proxy sees {it} at the Annual General Meeting of
Blaze International Limited to be hald on 30 November 2005 and at any adjournment of that meeting.

If you do not wish to direct your proxy how to vote, please place a mark in the box D

By marking this box, you acknowledge that the Chalrman may exercise your proxy even if he has an interast in the
outcome of the resolutions 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 not directed your proxy how to vote, the Chairman will not cast
your votes on resolution 8 and your votes will not be counted in calculating the required majority if a poll is called
on that resolution. in respect of all other resolutions, the Chairman of the meeting intends to vote undirected
proxias in favour of those resolutions.

Voting directions to your proxy - please mark to indicate your directions

i
=)
=

Against Abhstain®

Resolution 1 - adoption of Remuneration Report

Resolution 2 - re-election of director, P C Hartey

Resolution 3 - ratification of prior issue of securities

Resolution 4 - ratification of prior issue of shares

Resolution b - ratification of prior issue of shares

Resolution 6 - approval for placement issue of shares

Resolution 7 - approval for issue of options to P Bartleet

N O
N O
N

Resolution 8 - approval for issue of options to P Harley

# |fyou mark the Abstain box for a particolar iz, vou arg dirscting your proxy NOT o vote on your behalf on a show of hands or an & podl
and your vores will not be counted in computing the required maiodty oo a poll,

Please Sign Here

This section rmust be signed in accordance with the instructions overleaf to enable your directions o be implemented,

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sode Director and Ciractar Ciractar/Company Secratary
Sode Company Secrstary

Dated: /... /2005 Dated: /.. 12005 Dated: /.. 12005

Biaze Infernational Limited ACN 074 728019
Leval 7, 257 Coliing Street, Melbourne, Victoria, Australia 30060 T +81 3 8817 4200 F, +681 38617 4242
info@hlazelimited.com.ay wwweblazelimited com
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How to Complete the Proxy Form

1 Appointment of a Proxy

Hyou wish 1o appoint the Chairman of the Meeting as your prosy, mark the box, [ the individual or boady corporats you wish 1o appoint
as your proxy s someons othear than the Chairman of the Meeting please writs the Tull name of that individual or body corporats in the
space provided, If you leave this section biank, or your named proxy does not attend the meeting, the Chairman of the Meeting will be
YOUr proxy. A proxy need not be g sscurityholder of the campany. Do not writs the narmse of the issuer company of the registerad security

hedder in the space.

2 Votes on ltems of Business

You may direct your proxy how to vete by placing a mark in ane of the thres boxes opposite sach fem of business. All your saourities will

b voted in accordance with such a direction uniess yvou indicats only a portion of voting rights ars to be votad on any item by inssrting the
percantage or number of secunties you wish to vote in the approprate box or boxes. [f you do not mark any of the boxes on g given item,

YOUE DIOxy may vote as bis or she choosess, If you mark mose than one box on an itsm your vote on that itermn will be invalid,

3 Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the mesting and vote on a poll. 1f you wish to appoint 8 sscond proxy, an
additional Proxy Form may be obtainsd by telephoning the compary's share registry of yau may copy this foom,

To appeint a second proxy you must;

{a) oneach of the first Proxy Form and the second Proxy Farm state the percentage of your voring nights or nurmber of seourities
appticable to that form. I the appointrments do not specify the percantage or number of votas that each proxy may exerciss, sach
proxy may exerciss haif vour votes, Fractions of vores will be disregarded.

h]  return both forms iogether,

4  Signing Instructions

You must sign this form as foliows in the spaces providsd:

inedividual; where the holding is in one name, the holder must sign,
Joint Holding: whare the holding is in maore than ons names, gl of the sscurityholders should sign.

Power of Attornsy: 1o sign under Power of Attornsy, you must have already lodged this document with the ragistry. I vou have not
previcusly lodged this document far notation, please attach 2 certifisd photocopy of the Fower of Attorney 1o this
forer when you return it

Cornpanies; where the company bas a Sols Dirsctor who s also the Sole Compary Secretary, this form must be signed by that person.
It the comparny (pursuant to section 2044 of the Corporations Act 2001} does not have a Company Secretary, & Sale Director can aiso
sign alone, Otherwise this form rmust be signaed by a Director jointy with aither anothar Director or 2 Company Secretary. Please indicate
the office held by signing in the appropriats place,

Ha represeniative of a corporate Sscurityholder or proxy is to attend the meesting the appropriate “Certificate of Appoirgment of Corporate
Representative” should be produced prics to admission, A forr of the certificats may be obtainad from the cormpany’s share ragistry.

Lodgement of a Proxy

This Praxy Form (and any Power of Attormey ander which it is signad} must be received at an address given below no ater than 2pm on 28
Mavermbear 2008, Any Proxy Form received after that tirme will not be valid for the scheduled mesting.

Documents may be lodged:
iN PERSON: Registered Office - 30 Ledgar Read, Baleatia, Western Australia 8021

BY MAIL: Registerad Office - 30 Ledpar Read, Baleatta, Western Australia 6021 /P O Box 717, Balcatta, Westerm Australia 6914
BY FAX: B1 8) 8240 2408



