ABN 471 008 117 293

|

incorporated in Wesiern Australia

NOTICE OF MEETING

Notice is hereby given that the Annual General Meeting of the shareholders of First
Australian Resources Limifed will be held at 10.38am on Wednesday 24 May 2006 af the
Royal Perth Yacht Chub, Australia 11 Drive, Crawley, Western Australia.

ORDINARY BUSINESS

i Annual Accounts

To receive and consider the Financial Report for the financial period ended 31
December 2003 and the reports of the Directors and the Auditors thereon,

2. Election of Director

To re-elect as a director Mr C L Cavness who refires in accordance with Clause 17 of
the Constitution and, being eligible, offers himself for re-election.

3. Remuneration Report

Te consider, and if thought fit, pass the following resolution as an ordinary resolution:
“That the Remuneration Report for the financial period ended 31 December 2065 be

adopted”.
SPECIAL BUSINESS
4, Ratification of Previous Placement

Toe consider and, if thought fit, pass the following resolution {(with or without
amendment} as an ordinary resolution:

“That for the purposes of Listing Rule 7.4 and al! other purposes, the members of the
Company hereby approve the recent issue and allotment of 7,700,600 unsecured
convertible notes ("Notes") at a price of 70 cents per Note to those persons referred to
in Section 4 of the Explanatory Statement.”

The Company will disregard any votes cast on this resolution by any person who parlicipated in the
issue and any associate of any such person. However, the Company need not disregard a vote if it is
cast by a person as a proxy for a person who is entitled to vote, 1n accordance with the directions on
the proxy form, or ii is cast by a person chairing the meeting as a 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

ALBERT EDWARD BRINDAL
Company Secretary

Perth
20 Apnil 2006



Explanatory Statement

This Notice of Annual General Meeting should be read in conjunction with the accompanying
Explanatory Statement, which forms part of this Notice of Annual General Meeting.

Voting Entitlement

Pursuant te regulation 7.11.37 of the Corporations Regulations 2001, the Directors have
determsined that the sharcholding of each sharcholder for the purposes of ascertaining the
voting entitlements for the Annual General Meeting will be as it appears in the Share Register
at 5.00 pm {WST) on 22 May 2006.

Proxies

A shareholder has the right to appointl a proxy, who need not be a member of the Company.
[f a shareholder is entitled to cast two or more votes they may appoini two proxies and may
specify the proportion or number of votes each proxy is entitled to exercise. The Proxy Form
must be deposited at the Company’s Registered Office, Level 1, 87 Colin Street, West Perth,
WA, or by facsimile fo the Company on 08-9322-5116.

st Flogr, 87 Colin Street, West Perthr, Wastern Austratia 6005
PO Box 703, West Perih, Weostern Australia 6872

Telgphone: (61-8) 9322 3939 Fagsimile: (61-8) 8322 5116
Email; info@far. com. ay Weh: www. far.com.ay




ACN D09 117203
EXPLANATORY STATEMENT
Introeduction

This Explanatory Staternent has been prepared for the information of members of First
Australian Resources Limited ("FAR" or "Company"} in connection with the business
10 be conducted at the Annual General Meeting of members to be held at the Royal Perth
Yacht Club, Australia If Drive, Crawley, Western Australia on Wednesday 24 May 2006
at 10.30am.

This Explanatory Statermnent should be read in conjunction with the accompanying
Notice of Meeting. The purpose of the Explanatory Statement is to provide
shareholders with information that the Board believes to be material to shareholders
in deciding whether or not to approve the above resolutions.

Resolutions 1 and 2 - Adoption of Accounts and Election of Director.

Resolutions 1 and 2 deal with procedural matters, being the adoption of the annual
accounts and re-election of a Director. Both resolutions have the support of the
Board.

Resolution 3

Shareholders are asked to adopt the Company’s Remuneration Report which is set out
on pages 29 and 30 of the 2065 Annual Report.

The shareholder vofe on ithis resolution is advisory only and does not bind the
Directors or the Company.

Resolution 4 — Ratification of Previous Placement.

During February 2006, the Company placed 7,700,000 unsecured convertible notes
("Notes") at a price of 70 cents per Note to raise additional working capital and
contribute toward the costs of proposed exploration offshore Senegal. The securities
were placed to clients of Hartley's Limited.

Fach Note carries a coupon rate of 10 percent payable guarterly in arrears and is
convertible into 5 ordinary shares on or before 31 January 2009 by payment of 14
cents per share. The Notes are quoted on the ASX.

The offer raised $5,390,000 before costs.

The purpose of seeking shareholder approval of this Note issue {which has already
been made} is to ratity the issue so as to reinstate the maximum limit under the
Listing Rules on the number of Equity Securities that FAR may 1ssue in any 12
month period without shareholder approval.

The terms and conditions of the Notes are shown in Schedule §.

All Directors recomimend that shareholders vote in favour of resolution 4.



SCHEDULE |
TERMS AND CONDITIONS OF NOTES REFERRED TO IN RESCGLUTION 4
BEING NOTES ISSUED AS PART OF RECENT PLACEMENT
3.1 Rights and Liabilities Attaching to Convertible Notes

A summary of the material terms of the Convertible Noies issued pursuant to this
Prospectus is as follows:

Issuer First Australian Resources Limited ACN 009 117
293

Trustee Australian Executor Trustees Limited ACN 007
869 794

Issue Price per Note (Face $0.70

Value)

Interest 10% per annum fixed

Interest accrues daily from the date of issue of the
Convertible Notes until the earlier of:

(i}  the Maturity Date; or

(11)  the first Interest Payment Date after receipt
of a Conversion Notice by the Company.

Interest Pavment Dates Interest will be payable on the last Business Day
of each period of 3 calendar months (ending on 31
December, 31 March, 30 June and 30 September).

Maturity Date The Convertible Notes will mature and be
redeerned by the Company on the Maturity Date,
being 31 January 2009.

Elective Conversion Convertible Notes may be converted at any time
inte fully paid ordinary Shares upon election by
the Convertibie Note holder to do so, provided
that such election is in writing and given to the
Company on or prior to the Maturity Date
(Conversion Notice). The Company will proceed
to issue to the Noteholder who delivers that
Conversion Notice that number of Shares as
determined by the Conversion Factor on the first
Interest Payment Date following receipt of the
Conversion Nofice by the Company.

Conversion Factor Upon conversion, each Convertible Note will
convert into 3 fully paid ordinary Shares and all
such Shares will rank pari passu in all respecis
with the existing ordinary Shares in the Company.



Information Rights

Voting Rights

Reconstruction

Bonus Issues

Security

Convertible Note holders will receive copies of all
information which the Company sends to its
shareholders.

The Convertible Notes are non-voting and do not
confer on the Noteholder any rights to attend a
general meeting of shareholders {unless otherwise
reguired by the Listing Rules or the Corporations
Act).

At every meeting of Noteholders, each Noteholder
is entitled, on a show of hands, to one vote. Ona
poll, each Noteholder is entitled to one vote in
respect of every Convertible Note held by thai
Noteholder.

1f there is a reconstruction of the issued capital of
the Company, the basis for the conversion of the
Convertible Notes will be reconstructed in the
same proportion as the issued capital of the
Company is reconstructed and in a manner which
will not result in any additional benefits being
conferred on the holder of Convertible Notes
which are not conferred on shareholders.

1f a bonus Share issue or capital return is made by
the Company to its shareholders at any time prior
to conversion of any Convertible Notes and a
conversion subsequently occurs then the Company
will issue and allot or distribute to that
Noteholder:

(a) Shares in the capital of the Company of
the same class ag the Shares the subject of
the bonus Share allotment or a capital
return as the case may be; and

(b} the number of Shares so issued or the
amount of capital return as the case may
be will be equal to the number of Shares
in the capital of the Company or the
amount of capital return to which that
Noteholder would have been entitled, if
the face value of the Convertible Notes
held by that Noteholder in respect of
which conversion has occurred, had been
converted immediately prior to the
making of the bonus Share allotment or
capital return as the case may be.

The Convertible Notes are unsecured and will
rank behind all secured creditors of the Company
and rank equally with other unsecured creditors.



Trust Deed

Tax

ASX

FOREIGN
SHAREHOLDERS

The Company has entered into the Trust Deed
with the Trustee in relation to the Convertible
Notes for the purpose of Part 2L of the
Corporations Act. The Convertible Notes are
issued subject to the Trust Deed.

In the event that any tax is imposed on any
payment under a Convertible Note, the Company
may deduct the amount of the tax from the amount
payable under the Convertible Nofe.

The ASX has granted Official Quotation of the
Convertible Notes in accordance with the Listing
Rules. Upon quotation, the terms of the
Convertible Notes will be subject to the Listing
Rules and may be varied from time to time if
necessary to ensure compliance with the Listing
Rules.

Where Convertible Notes are held by or on behalf
of a person resident outside Australia then it will
be a condition precedent to the right of the
Noteholder to receive payment of any amount
payable or to obtain Shares on Conversion, that
the requirements of all applicable laws of the
Commonwealth of Australia or any of its States or
Territories and of the country of residence of the
Noteholder in respect of such payment or
Conversion are satisfied so that such payment or
conversion will not result in a breach of any such
applicable law by the Company.
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STERED OFFICE ADDRESS ALL CORRESPONDENCE T:
1L BT COLIN ST ADVANCED SHARE REGISTRY SERVICES
T PERTH, WA 6005 PO BOX 1158 NEDLANDS WA 6309

FIRST AUSTRALIAN RESODRCES LIMITED ABN 41 600 117 203

PROXY FORM
I'We

Being a Member/Members of Fivst Australian Resources Limited (ABN 41 009 117 2033 hereby appoint:

NAME OF PROXY

T B OR ‘The Chainman of the MCEUHg X ':.

i the proxy form is signed bt no proxies are named it will be taken 1o mean thig the Chainman of the Meeting i3 appointed as
the Member's proxy to vode fiw the Member on the Member's behalf at the Annual General Meeting of the Company to be held
at the Roval Perth Yacht Club, Australia IF Drive, Crawley, WAL on Wednesday, 24 May 2006, at 10.30am and at any meeting
held subsequent and purstant to an adjournment of that meeting.

If you wish fo appaoint two proxies state here the proportion or number of yvourr voling rights each proxy is
entifled 10 exercise

SIGNED

Individual or First Sharchobder Sharcholder 2 Shareholder 3

BlirectorCompany Secrevary EYrector Soke DirectorCompany Seeretary

DATED this day of 20066

Executed under Common Seal

{if applicable}

If convertient please provide your telephone

INSTRUCTIONS TG PROXY - Please mark vour preference with an X

BUSINESS For Against Abstain
leean 1:

Tor receive and consider the Financial Repott, Directors’ Report and the

Independent Auditor’s Report for the vear ended 31 December 2005,

leesn 2:

Tao re-elect Mr. L Cavness as a Director.

léesn 3:

To adopt the Remuneration Report

ltesn 4:

To ratify placement of convertible notes

See proxy nofes over page




STERED OFFICE ADDRESS ALL CORRESPONDENCE T:
1L BT COLIN ST ADVANCED SHARE REGISTRY SERVICES
T PERTH, WA 6005 PO BOX 1158 NEDLANDS WA 6309

FIRST AUSTRALIAN RESODRCES LIMITED ABN 41 600 117 203

If 1he Chair of the Meetfing is appointed as your proxy, or may be appointed by defaulf and you do ned wish te direet
your proxy Bow te vele as your proxy in respect of 2 resolation please place a mark in the box

By marking the box you acknowledge that 1the Chair of the meeting may exercise your proxy even if he has an inferest in
the vafeome of 1he restlations/s and thai votes cast by the Chair of the meeting for those resclufions other than as proxy
holder will be disregarded because of that inferest.

Nate: I you de not mark the box and yeu have not direcied yosr proxy hew to vote, the Chair will ot cast yvour votes on
the reselations and your vates will nut be counted ia caleaialing the requirved majority # 2 poli i called on the resolution.

The Chairman intends to vole any endireeted proxies in favour of fhe resolutions.

Please return 1his proxy form to the Company as soon as possible, but in any event no kater iban 1k30am on 22 May
26,



