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Austindo Resources Corporation NL
ACN 002 678 640

and Explanatory Statement

NOTICE is hereby given that a general meeting of shareholders of Austindo Resources
Corporation NL (“the Company”) will be held at

3.00pm (Melbourne time) on
Monday 11 October 2004
at Level 39, 101 Collins Street, Melbourne Vic 3000,

BUSINESS

Resolution 1: Approval of share placements to related parties
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That approval is given, under Australian Stock Exchange Listing Rule 10.11, for the
Company to issue to the related parties of the Company specified below the number
of ordinary fully paid shares in the capital of the Company specified below, each at
an issue price of 4.3 cents per share:

Related party Number of shares
PT Austindo Nusantara Jaya 29,148,000
Genview Holdings Pte Limited 770,000

such shares to be issued to those related parties by no later than one month after the
date of this meeting.”

Note: If approvalis given in Resolution 1 under Listing Rule 10.11, approval is not required
under Listing Rule 7.1.

Voting restrictions on Resolution 1
The Company will disregard any votes cast on Resolution 1 by:

N PT Austindo Nusantara Jaya and Genview Holdings Pte Limited; and
. an associate of any of those persons.

However, the Company need not disregard a vote if:

. it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or
. it is cast by the person chairing the meeting as proxy for a person who is entitled to

vote, in accordance with a direction on the proxy form to vote as the proxy decides.
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Resolution 2: Approval of share placements to other parties

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That approval is given, under Australian Stock Exchange Listing Rule 7.1, for the
Company to issue up to 40,082,000 ordinary fully paid shares in the capital of the
Company at an issue price of 4.3 cents per share, to such persons (other than related
parties of the Company) as determined on by the directors of the Company, such
shares to be issued to such persons by no later than 3 months after the date of this
meeting.”

Voting restrictions on Resolution 2

The Company will disregard any votes cast on Resolution 2 by:

a person who may participate in the proposed issue of shares; and

a person who might obtain a benefit, except a benefit solely in the capacity of a
holder of ordinary shares in the Company, if Resolution 2 is passed; and

an associate of any of those persons.

However, the Company need not disregard a vote if:

it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

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

By order of the Board

fou

Andrew ] Cooke
Company Secretary
Dated: 8 September 2004
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INFORMATION RELEVANT TO BOTH RESOLUTIONS
Raising of funds for the Company

Your Directors are proposing to raise funds for the Company by means
of issues of ordinary fully paid shares by means of placements of up to
70,000,000 shares:

(i) as to 29,918,000 shares between 2 specified “related
parties” of the Company, being the largest shareholder in
the Company and another company related to a director
(which placements are the subject of Resolution 1); and

(i} as to the remaining 40,082,000 shares between other
existing major shareholders or other selected investors as
may be determined by your Directors (which placements
are the subject of Resolution 2.

The Company announced on 25 August 2004 that it proposed to effect a
capital raising by way of placements of up to 70,000,000 ordinary shares
at an issue price of 4.3 cents per share.

If all 70,000,000 shares are issued, the funds raised by such placements
will be a gross amount of $3,010,000.

Subject to shareholder approval of Resolution 1 the allotment of up to
29,918,000 shares to related parties will be effected within 7 days after
such resolution is passed.

Prior to the date of the general meeting being the subject of this Notice
of Meeting and Explanatory Statement the Directors will seek the
commitment of other existing major shareholders or other selected
investors to participate in the placement of the 40,082,000 shares (which
placements are the subject of Resolution 2). The allotment of these
shares will be effected at the same time as the allotment of shares
pursuant to Resolution L Any balance will be allotted progressively
within 3 months after the date of the meeting,

Use of funds raised

The sum of $3,010,000 to be raised from the placements referred to in
paragraph 1.1 above will be used by the Company to fund the Company
through the pre-implementation phase of its 83.76% owned Cibaliung
Gold Project in Banten Province, Indonesia and to meet the Company’s
working capital requirements at Cibaliung while project funding is put
in place.
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Increases in share capital

15 At the date of the Notice of General Meeting there are 492,299,667
ordinary fully paid shares in the capital of the Company on issue.

1.6 The placements referred to in paragraph 1.1 above totalling 70,000,000
represent 14.2% of 492,299,667, and will take the number of shares on
issue to 562,299,667,

2. RESOLUTION 1: APPROVAL OF SHARE PLACEMENTS TO
RELATED PARTIES

Listing Rule 10.11

21 Listing Rule 10.11 requiires shareholder approval for the issue of equity
securities to a “related party” of the Company. Resolution 1 is proposed
for this purpose.

Related parties — ANJ and Genview

22 The 2 named related parties of the Company in Resolution 1 are PT
Austindo Nusantara Jaya (“AN}”) and Genview Holdings Pte Lid
("Genview”) to whom a total of 29,918,000 million shares are proposed
to be issued, thereby raising $1,286 474.

2.3 AN]J is a “related party” of the Company by reason of the fact that it is
regarded as the controlling entity of the Company by virtue of it being
the registered holder of 41.64 % of the current issued share capital of the
Company. Further, it is a “related party” of the Company by reason of
the fact that one of the directors of the Company, Mr George Tahija, is a
director of ANJ and has a direct and indirect controlling interest in ANJ.

24 Genview is a “related party” of the Company by reason of the fact that it
is a self-declared associate of AN]. Genview is the registered holder of
1.10% of the current issued share capital of the Company. The brother
of Mr George Tahija, Dr Sjakon Tahija, is a director of Genview and has
a direct and indirect controlling interest in Genview.

2.5 If shareholders approve both Resolution 1 and Resolution 2 and the
whole of the 70,000,000 shares are placed and issued on the one day, the
combined voting power of ANJ and its associate Genview will not
change from 42.7% of the current issued share capital of the Company
and will remain at 42.7 % of the expanded capital of the Company.

Terms of issue

27 The shares to be issued to those 2 related parties of the Company will be
issued by no later than one month after the date of the general meeting.

28 The new shares, when issued, will have the same rights and rank
equally with the existing ordinary fully paid shares of the Company.

29 The intended wuse of the funds raised by means of the issue of shares
referred to in Resolution 1 is described in paragraph 1.4 above.

Austindo Resources Corporation NL - Explanatory Statement



A

2,10

211

212

Recommendation on Resolution 1

Of the directors of the Company, Mr George Tahija is the subject of
Resclution 1, and does not for that reason make a recommendation in
relation to Resolution 1.

Each of the remaining directors, Pieter Greeff, lan Price, John Carlile,
Christopher Melloy, and Bruce Paterson, recommends that shareholders
vote in favour or Resolution 1 as it authorises a material part of the fund
raising required by the Company for the purposes set out in paragraph
14 above.

Voting restrictions on Resclution 1

There are voting restrictions in relation to Resolution 1, the terms of
which are set out immediately after the text of Resolution 1 in the Notice
of General Meeting,

RESOLUTION 2: APPROVAL OF SHARE PLACEMENTS TO OTHER
PARTIES

Listing Rule 7.1

Under Listing Rule 7.1 your Directors, in efect have the authority to
make placements of up to 15% of the issued share capital of the
Company without having to obtain shareholder approval.

As noted in paragraph 1.9 above, the placements the subject of
Resolutions 1 and 2 total 70,000,000 and represent 14.2% of the current
shares on issue. Hf Resolution 1 is approved it has the added effect of
being an issue of shares approved under Listing Rule 7.1. The purpose
of Resolution 2 is, therefore, to refresh the full 15% authority of your
directors referred to in paragraph 3.1 above.

If Resolution 2 is not passed your directors would still be permitted to
make the placements referred to in Resolution 2 However, another
impact of Resolution 2 not being passed is that it restricts the authority
of your directors to make further placements until the formula in Listing
Rule 7.1, and lapse of time, allows your directors to do so.

Terms of issue

Under Resolution 2, the maximum number of shares to be issued is
40,082,000. Those shares will be placed at 4.3 cents per share. The
shares will be issued by no later than 3 months after the date of the
general meeting.

The names of the persons to whom the shares will be placed pursuant to
the authority in Resolution 2 have not been finalised at this stage. Itis
anticipated that these shares will be placed with existing major
shareholders or other selected investors as may be determined by your
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Directors, lowever, they will not include any “related party” of the
Company. In other words, they will not include any director of the
Company, any specified members of the family of a director of the
Company, ANJ, Genview, or any other company under the control of
any director (or their family) of the Company.

3.6 The new shares, when issued, will have the same rights and rank
equally with the existing ordinary fully paid shares of the Company.

37 The intended wuse of the funds raised by means of the issue of shares
referred to in Resolution 2 is described in paragraph 1.4 above.

Recommendation on Resolution 2

3.8 Of the directors of the Company, Mr. Chris Melloy, who is associated
with Lion Selection Group Limited and AuSelect Limited, who have
both confirmed they will participate in the placement of shares being the
subject of Resolution 2, does not for that reason make a recommendation
in relaton to Resolution 2.

39 Each of the remaining directors, Pieter Greeff, lan Price, George Tahija,
John Carlile and Bruce Paterson, recommends that shareholders vote in
tavour of Resolution 2 as it authorises a material part of the fund raising
required by the Company for the purposes set out in paragraph 1.4
above.

3.10 Each of ANJ and Genview, which together hold 42.7% of the current
issued share capital of the Company, have advised the Company that, if
Resolution T {on which ANJ and Genview are not permitted to vote} is
passed, they will vote in favour of Resolution 2.

Voting restrictions on Resolution 2

3.11 There are voting restrictions in relation to Resolution 2, the terms of
which are set out immediately after the text of Resolution 2 in the Notice
of General Meeting,

3.12 If you are a person who is likely to participate in the placement of shares

then that potential participant, and any associate of that potential
participant, should refrain from voting on Resolution 2.
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Austindo Resources Proxy Form n

COrporatlon N L All correspondence fo:
Computershare Investor Services Pty Limited

ABN 48 002 678 640 GPO Box 1903 Adalaide
Sauth Austrafia 5001 Acstralia

Enguiries {within Australal 1300 555 167
{outside Australal 61 3 8615 5970
Facsimile 51 8 8236 2305

Mgk 1805 Doy with an 0 E you Bave mads gny ohanges 1o your address detalls {see roverse)

SO0 U g e

MR JOHN SMITH 1
ELAT 123

Securityholder Reference Number {SRN}

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030
Appointment of Proxy [ 1234567890 IND
IV being & membens of Austinds Resources Cosporation NL znd enfitied to attend and vole hereby sppaint
the Chairman Write here the name of the person you are appoinfing e
of the Meeting OR this person is someone other than the Chairman of the
{mark with an X3 Meeting,

or fadling the persan named, of if no person is narmed, the Chaimman of the Mesting, as mylotr proxy to act generally at the meating on myfour beha and fo vobe in accordance with the following dirsetions (or
# no directions have been given, 28 the prody sees fit] ot the Genersl Meeting of Austindn Resources Corporation ML to be held ol Level 39, 101 Coflins Street, Melbourne Victaga 3000 on Monday 11 October
2004 2t 11.008m 2nd ol any sdjosrnment of that mestisg,

IPCRTANY: FOR ITEMS 1 AND 2 BELOW

Htha Chairman of the Mesting is your nominated proxy, or may be appoisied by default, and yoe have not directed your proxy how to vate on #ems 1 and 2 below, please place a
rrark i dhis box, By marking this box you acknowledge that the Chairman of the Meating may exsrcise your proxy even § he hag an interest in the outeome of fose lems and that
vites cast by him, other than ae proxy holder, wolid be disragarded becauge of Sat interest, If you do ot mark this box, and you have not directed your proxy how Lo vole, the
Chairraan of the Mesting witl nod cast your votes on llerns 1 and 2 and your votes will not be counted in computing the sequired maority if 8 poll is catied on these items, The
Chairraan of the Meating intersds fo vole undirected prodes b of sach of these items,

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

For Against  Abstain*

1. Approval of share placemsnts o related parties

2. Approval of share placemsnts lo other parties

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

Appointing a second Proxy

W wash o appoint & second proxy

Mark with an X' ¥ you

wish fo eppoint a second  AND
proxy.

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

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

ingividual or Securityhoider 1 Securityholder 2 Sequrityhoider 3

individual/Sole Director and Director Director/Company Secretary

Sole Company Secretary
/ /
Contact Name Contact Daytime Telephone Date

B Arx 5PR +

AREWIE TR E3U00000 100001 5



How to complete the Proxy Form

Your Address
This Is your address as il appears on the company’s share register. If this information is incorrec!, please mark the box and make the comrection on the

form. Securifvholders sponsored by a broker {in which case your reference number overleal will commence with an "'} should advise your broker of any
changes. Please note, you cannot change ownership of your securities using this form.

Appointment of a Proxy

{f you wish to appoint the Chairman of the Meeling as your proxy, mark the box. if the person you wish to appoint as your proxy is someone other than
the Chairman of the Meeting please write the name of that person. If you leave this section blank, or your named proxy does nol alfend the meeting, the
Chairman of the Mesting will be your proxy. A proxy need nol be a secusityholder of the company.

Votes on ltems of Business

You may direct your proxy how to vote by placing a mark in one of the three boxes opposite each item of business. All your securities will be voted in
accordance with such a direction unless you indicale only a portion of voling rights are fo be voted on any item by inserfing the percentage or number of
securities you wish fo vote in the appropriate box or boxes. H you do not mark any of the boxes on a given Hem, your proxy may vote as he or she
chooses. If you mark more than one box on an item your vole on that ilerm will be mvalid.

Appointment of a Second Proxy

You are entified to appoint up fo fwo persons as proxies fo attend the meeting and vole on a poll. I you wish fo appoint a second proxy, an additional
Proxy Form may be obtained by telephoning the company's share registry or you may copy this form,

To appoint a second proxy you must:
{a} indicate that you wish to appoint a second proxy by marking the hox.
(b on each of the firsi Proxy Form and the second Proxy Form state the percentage of vour voling rights or number of securities applicable fo that

form. H the appoiniments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded.

{c}  refurn both forms together in the same envelope.

Signing Instructions

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

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the securityholders should sign.
Power of Attorney: to sign under Power of Aftorney, you rmust have already lodged this document with the registry. If you have not

previously lodged this document for notation, please affach a certified photocopy of the Power of Attorney fo this form
when you refum it

Companigs; where the company has a Sole Direclor who is also the Sole Company Secrefary, this form must be signed by that
person. ifthe company (pursuant to section 2044 of the Corporations Act 2001} does not have a Company Secretary, a
Sole Director can also sign alone. Gtherwise this form must be signed by a Director jointly with either another Direclor
or a Company Secrefary. Please indicale the office held by signing in the appropriate place.

if a represeniative of the corporation is fo alfend the meeting the appropriate "Certificate of Appointment of Corporate Representative” should be
produced prior to admission. A form of the certificate may be obtained from the company's share registry.

Lodgement of a Proxy

This Proxy Form {and any Power of Atforney under which it is signed} must be received af an address given below no later than 24 hours before the
commencement of the meeting at 11.00am on Monday 11 Oclober 2004. Any Proxy Form received after that ime will not be valid for the scheduled
meeting.

Documents may be lodged:

iIN PERSON Head Office: Level 13, 303 Collins Street, Melbourne VIC 3000
BY MAIL PO Box 258, Forestville NSW 2087
BY FAX {02} 9415 6344



