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Should you wish fo discuss flve matfers in this Nofice of Meefing please do nof hesifafe
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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The General Meeling of the Shareholders of Austminex Lid which this Nolice of Meeting
relates to will be held of 10:30 am on 1 July 2005 at:

45 Veninor Avenue
Weast Perth, Westermn Australia 6005

YOUR VOTE IS IMPORTANT

The business of the meeling affects your shareholding and your vote is important. Please
take action by voling in person (or authorised representative) or by proxy.

VOTING IN PERSON

To vote in person, attend the General Meeting on the date and gt the place set out above.

VOTNG BY PROXY

To vole by proxy, please complete and sign the proxy form enclosed with this Nofice of
Meeting os soon gs possible and either:

] send the proxy form by facsimile to the Company on facsimile number (08} 9429 8800
finternational: +461 8 9429 8800);

] deliver the proxy form to the Company's registered office al 45 Veninor Avenue, West
Perth, Western Australia; or

] deliver the proxy form to the Company's Share Registry, Computershare Investor
Services Ply Lid, Level 2 Ressrve Bank Building, 45 §t Georges Terrace, Perth, Weastermn
Austraolia on facsimile number (68} 9323 2033 {Internglional: +61 89323 2033},

so that it is received not later than 10:30 om {WST} on 29 June 2005.

Your proxy form is enclosed after the Explanatory Statement,
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NOTICE OF GENERAL MEETING

Notice is given that the Generdl Meeting of Shareholders of Ausiminex Lid [Austminex or
Company) will be held at 45 Ventnor Avenue, West Perth, Westermn Australic ot 10:30 am WST
on 1 July 2005.

The BExplanagtory Statement o this Nolice of Mseling provides additiongl information on
matiers 1o be considered ot the General Meeling. The Explanatory Statement and the
proxy form are part of this Notice of Meeting.

The Directors have delemmined pursuant o Regulation 7.11.37 of the Corporations
Regulalions 2001 {Cih} that the persons eligible 1o vole at the Generdl Meeting are those
who are registered Shareholders of the Company on 29 June 2005 ot 5:00pm.

Terms and abbreviations used in this Nolice of Meeling and Explanatory Statement are
defined in the Glossary.

AGENDA

1 RESOLUHON 1 ~ ISSUE TO HERALD AND LEVIATHAN

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

“That for the purposes of ASK Listing Rule 7.1 and for off ofher punposes,
approval is given for the Direciors to aflof and issue up fo:

fa) 2425000 Shares fo Herald Resources Umiled, and

b} 6,668,667 Shares fo Leviathan Resources Himited,

on the ferms and condifions in the Explanafory Statement”
Voling Exciusion: The Company will disregard any votes cast on this Resolution by
Hercald Resources Himited and Leviathan Resources Limited and a person who may

obtdin ¢ benefil, except g benefii sclely in the capacity of a security holder, if the
Resolution is passed and any associates of those persons.

2 RESOLUTION 2 ~ GENERAL RAISING

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

“That for the purposes of ASX Lisking Rule 7.1 and for off ofher purposes,
approval is given for the Directors o allot and issue up fo 140 000 000 Shares
af the price ond ofherwise on the ferms and condifions in the Explanatory
Statement.”

Voling Exciusion: The Company will dissegard any veles cast on this Resolution by
any person who might padicipate in the proposed issue and g person who may
obtdin ¢ benefil, except g benefii sclely in the capacity of a security holder, if the
Resolution is passed and any associates of those persons.
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RESOLUHON 3 ~ OPTIONS ISSUE TO AZURE CAPITAL PTY LID

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

“That, subject fo the passing of Resoiufion 2, for the purposes of ASX Listing
Rule 7.1 and for all other purposes, approval is given for the Directors fo grant
vp fo 3.000,000 Options fo Azure Capifal Ply Lid on the ferms and condifions
in the Explonatory Statement.”

Voling Exclusion: The Company will disregard any votles cast on this Resclution by
Azure Capilal Pty Lid and g person who may oblain g benefit, except a benefit
solely in the capacity of a security holder, if the Resolufion is passed and any
associates of those persons.

RESOLUHON 4 ~ CHANGE OF NAME
To consider and, if thought fit, 1o pass, with or without amendment, the following
resclufion as a special resolulion:

“That pursuant o Section 157{1} of the Corporafions Act and for off other
purposes, the name of the Company be changed fo "Focus Minerals Fid.”

RESOLUHON 5 ~ RATIFICATION OF CONVERTIBLE NOTE ISSUE

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

“That for the purposes of ASX Listing Kule 7.4 and for off other purposes,
Shareholders rafify the alfotment and issue of up fo 1,000,000 Convertible
Notes fo persons nominafed by Azure Capifal Py Hid and ofherwise on the
terms and condifions in the Explanaiory Statement.”

Voling Exclusion: The Company will disregard any votes cast on this resclution by g
pearson who paricipated in the issue and any associates of that person.

RESOLUTION 4 ~ RATIFICATION OF GENERAL PRIOR ISSUE

To consider and, If thought fit, pass with or without amendment, the following
resclufion, as an ordinary resolulion:

“That, for the purposes of ASX Listing Rule 7.4 and for off olther purposes,
Shareholders rafify the alloiment and issue of 6,750,000 Shares on the ferms
and condifions in the Explonatory Statement”

Voling Exclusion: The Company will disregard any voles cast on this resclution by o
pearsen who panicipated in the issue and any associates of those persons.

RESOLUTION 7 ~ RE-ELECTION OF MR PETER WILLIAMS

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

“That for the purposes of arficle 13.4 of the Constitution and for aoff other
purposes, Mr Peter Williams being efigible. be re-elecled s o director of the
Compaony.”
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DATED: 30 May 2005

BY ORDER OF THE BCARD

JACKTOBY
COMPANY SECRETARY

Voting Exclusion Note:

Where g voling exclusion applies, the Company need not disregard g vote if it is cast by a
pearsen as g proxy for a person who is entitled 1o vote in accordance with the directors on
the proxy form or it is cast by the person chaiing the meeting as proxy for o person who is
entiled 1o vote, in accordaonce with a direction on the proxy form 1o bote as the proxy
decides.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders of the
Company in conneclion with the business 1o be conducted at the Generdl Meeling fo be
held at 45 Ventnor Avenue, West Perth, Western Australia on 1 July 2005 at 10:30 am [WST).

This purpose of this Explandgiory Statement is o provide informatlion which the Dirgctors
believe 1o be material to Shareholders in deciding whether or not 1o pass the Resolulions in
the Notice of Meeting.

1

1.1

1.2

OVERVIEW CF TRANSACTION

The Company recentfly enfered into option agreements with Herald Resources
Limited {Herald] ond lLevigthon Resources Limifed [Leviglthan} io acguire the
Coolgardie Gold Project [CGP), The Three Mile Hill Gold Processing Plant ond other
assets owned by Herald in the same project area os amended by a letfter
agreement daled 18 April 2005 {Oplion).

The CGP and Austminex’s nearby gold projects, will be funded by:

o) the joint venture heads of agreement (Joinl Venlure] entered info with
Matador Exploration Inc. {Matador); and

{e3] by other funding, the specific ferms of which are cumently being findlised
and for which Shareholder guthorisglion is being sought pursuant o
Resolution 2 {Transaclion).

Benefils of the Transaction
The Transagction will:

o) bring the Company's gold inventory to gpproximately 1.4 million ocunces in
resources including 22,000 ocunces of gold in reserves;

{b] enable oe 1o be processed on site which will greatly reduce the cost of
processing and the lime laken to process ore;

{C}] result in the more efficient use of assets as the plant will be used of
capacily. {The plant has successfully operated in the past as ¢ toll
reatment plant, ond the Company considers that there may be an
opportunity to carry out toll mining 1o operate the plant af capacity while
the Company's own reserves are defined);

{d] provides the Company with g significant cpportunity to define further
resources within the consolidaled tenement area and o expand resources
which are currently imited by tenement boundaries such as Dreadnought;
and

(e} make Austminex the largest land holder in the Coolgardie gold belt.
Cocolgardie Gold Project
The Coolgardie Gold Project is located at Coolgardie. B comprises 25 mining

licences and prospecting icences and 28 miscellaneous licences associaled with
the mining aond milling operations, coverng an areq of 1058 km?.
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Mining has been carried out within the area of the Coolgardie Gold Project since
the 1880’s, with gbout 2.5 million ounces of gold reported to have been produced
from the project area. Gold inventary as at 31 December 2004 comprised 643,557
ounces in resources and 29,974 in reserves.

Mining has been canied out af g number of locations including open pit mining at
Lindsays, King Sclomon, Kings Cross, Balliant, Tindals, Cockes Pit, Greenfields and
Three Ml Hill, and underground mining at Cyanide, Tindals, Baileys, Bonnievale and
Empress. Mining is being concluded af Empress in preparation for the Transaction.

The Three Mill Hill Processing Plant will be placed on core and mainienance in April.
The plant fregled 891,794 tonnes ot an average grate of 2.51¢g/T for 66,852 ounces
of gold in the financial year 2003-2004.

Austminex expects the plant to remdain on care and mdaintenance for g periocd
whilst its resources are brought fo reserve status, 1o enable scheduling of ore into
the mill for five {5} yvears. The Company may make the plant available for toll
realing during this fime.

Matador Exploration inc.

The Joint Venlure recently enfered info with Matador, will provide funding and an
expanded substantial body of fechnical experise for the CGP, the Three Mile Hill
Processing Plant and exploration of Austminex’s existing gold assefts.

Matador is a company listed on the Toronto Venture Exchange {IVE) for the
purposes of investing in resource projects, pariculardy in Westem Australia and
South America. Matador is maonaged by o group of well known geologists and
business men, including John Willamson, P.Geol, John Robbins, P.Geol., Sean
Mager, B.Comm, Craig Bentham, LLB. and lan Junk, BEng {Mining], who is noted for
his gchievemenis in the Goldfields region with Donegal Resources.

The group has been responsible for raising over $50,000.600 for o number of
successful junior mining coempanies isted on the TVE, including Committee Bay
Resources Limifed, Indicator Minerals Inc., and Brilliant Mining Inc. These companies
are expiofing for precious metals and base metals in Canoda, Brazil, Argenting,
Ausiralia and Bolswana.

Matador has been exploring for gold in Australia since 1999 and recently incredsed
its interest in the Jaurdi Hills Gold Project which comprises about 80 km? of
tenements centred around 40 kiometres north of Coclgardie. 1n addition, Matador
is funding explorafion for targe bulk minecable deposits in Para State, Brazl.

Terms of Option

Austminex has paid the $100,000 fee pursuant io the Opflion which gives Austminex
a four {4} month pericd in which fo complele the acguisition of the CGP and the
Three Mile Hill Gold Processing Plant [Acquisifion]. Matador has now refunded this
fee 1o Austminex.
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If Austminex chooses to exercise the Option, the purchase price for the Acquisition

will be:

{a)
{o)

$4,700,000;

2,091,667 Shares {refer to Resolution 1 for further delgis).

These payments will be made in stages as follows:

{a)

upon exercise of the Oplion Austminex will:
pay $250,000 and issue 2,425,000 Shares to Herald; and
pay $250,000 and issue 1,666,667 Shares to Leviathan,

within six {6] monihs of the date of commencement of the Opflion,
Austminex will:

{1} pay $1,750,600 to Herald,

fil}  pay$1,.350,000 to Leviathan; and

i} issue 5,000,000 Shares to Leviathan; and

within fwelve {12] monihs of the commencement of the Oplion, Austiminex

will pay $400,000 1o Herald and $500.000 to Levigthan, which will bear
interest at 7% per annum from the date of exercise of the Option.

Ausiminex will assume responsibility for the cost of rehabllitating a defined grea of
waste dumps abutling Austminex’s Dreadnought Project, which is cumrenily the
responsibility of Herald. The estimated cost of rehabilitation is $150,000.

The cash component of the purchase price will be reduced by the cost of any
rehdbilitation which remains outsianding at the time of transter of ownership of the
assets pursuont to the Option, as determined by an independent consultani.

The Opftion is conditional upon Austminex oblaining suitable funding within six {6]
months of the execution of the Option.

Terms of Matador Join Venture

The terms of the Joint Venture are as follows:

{al

{o)

{d]

Matador must pay the $100,000 option fees payable pursuant o the
Option {this has now occurred);

Matador will bear 50% of the $5.5 million acqguisifion costs of the CGP and
the Three Mile Hill Processing Plant and acquire an inifial 10% interest in the
Joint Venture;

the Joint Venture will include most of Austminex's cumrent gold assets and
all ights ond interests in the CGP;

the Joint Veniure will not include any rights in the Nepean Nickel Project
which is the subject of the joint venilure between Austminex and

7
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Consolidated Minercls Limited, or any rights in the Kalgoorlie Nickel Joint
Venture with Sipa Explorafion NL;

e} Matador will be enfitled to earmn up o a 50% interest in the Joint Veniure by
expending $8,000,000 on exploration of the Joint Veniure area within three
{3} years, and must incur expenditure of at least $2.470,000 in the first
twelve [12] months of the Joint Venture;

{f} Matador will be entfitled to eam less than g 5% interest in the Joint
Venture, in increments of 10% equity in the Joint Venture, but the equity
eamed will then be at g substantial discounted rate;

{g] if Mctador elects not to earn its full 50% inlerest, Austiminex will be entifled
1o require Motador 1o sell its interest in the Joint Venture to Austminex at o
discounted rate which will be up to g maximum of 66% of Matador's
expenditure; and

{h} the lJoint Venlure is conditional upon satisfactory due diigence of ihe
assets by Matador.

2.2

RESOLUTION 1 ~ ISSUE TO HERALD AND LEVIATHAN

General

Resolution 1 seeks Shareholder approval for the alloiment and issue of:

{i} 2,425,000 Shares to Herald; and

{i} 6,666,667 Shares to Leviathan,

pursuant to the Option [refer to section 1 for further detalls;.

The effect of Resolution 1 will be 1o dliow the Directors fo issue these Shares, without
using the Company's annuat 15% placement copacity within 3 months of the date
of Shareholder approval {pursuant o ASX Listing Rule 7.1},

Herald and Levigthan are not relagled parties of the Company.

Technical Information Required by A3SX Lisling Rule 7.3

The following information is provided in relation to the Shares to be issued to Herald
pursuant to Resolution 1 in accordance with ASX Listing Rule 7.3:

{a]) the maximum number of Shares to be issued to Herald is 2,425,000;

b] the deemed issue price of the Shares 1o be issued o Herald is the price at
which Shares are issue 1o Leviathan as set out in paragraph 2.2 {d] below;

{c} the Shares will be issued no later than three {3] months after the date of the
Generdl Meeling (or such later daje o the extent permitied by ASX waiver or
modification of the ASX Usting Rules) and it is intended that adllotment will
occur on the same date;

{d] the Shares are fully paid ordinary shares in the capital of the Company and
will rank egually with the Company's current issued Shares; and
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e} no funds will be rdised pursuant o the issue of the Shares pursuant fo
Resolution 1 as the Shares are being issued as consideration pursuant to the
Option frefer 1o section 1 for further delails).

The following information is provided in relafion fo the Shares 1o be issued io
Leviathan pursuant to Resclution 1 in accordonce with ASK Listing Rule 7.3:

{a] the maximum number of Shares 1o be issued 1o Leviathan is 6,666,667

{b] the deemed issue price of the Shares o be issued to Leviathan is 6 cents
each;

{C} the Shares will be issued no later than three {3) months after the date of the

Generdl Meeling {or such later daje to the extent permitied by ASX waiver or
modification of the ASX Usting Rules) and it is intended that adllotment will
occur on the same date;

{d] the Shares are fully paid ordinary shares in the capital of the Company and
will rank egually with the Company's current issued Shares; and

(e} no funds will be rdised pursuant o the issue of the Shares pursuant fo
Resolution 1 as the Shares are being issued as consideration pursuant o the
Optlion [refer to section 1 for further details).

3.2

RESOLUTHON 2 ~ GENERAL ISSUE

Generql

Resolution 2 seeks Shareholder approval for the dotment and issue of up fo
140,000,600 Shares al an issue price being a minimum of 80% of the average markel
price for Shares calculaied over the last 5 days on which sales were recorded sither
before the issue or, if a disclosure document is required, before the date the
disclosure document is signed. If the capital raising s successiul the Compaony
infenis to complete the acguisition of the Coolgardie Gold Project.

The effect of Resolution 2 will be 1o dliow the Direclors toissue thase Shares, without
using the Company's annual 15% placement copacity within 3 months of the date
of Shareholder approval {pursuant to ASX Listing Rule 7.1).

Technical Information Required by ASX Lisling Rule 7.3

The following information is provided in relation 10 the Shares o be issued pursuant
1o Resolution 2 in accordance with ASX Listing Rule 7.3:

{a] the maximum number of Shares 1o be issued is 140,000,000;
] the Shares will be issued at the price set out above;
{c} the Shares will be issued no Igter than three {3] monihs after the date of the

Generat Meeling (or an extended dale approved by an ASX waiver} aond it
is possitle that the allotment will occur on different dates as Shares may be
issued 1o persons who foll under the excluded categories of offerees in
Section 708 of the Corporalions Act and o relall invesiors under g
disclosure document;
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Id) the Directors will determing o whom the Shares will be issusd {in
conjunctlion with thelr corporate advisaers) but these persons will not be
Related Parties {as that term is defined in section 228 of the Corporations
Acll of the Company [uniess an sexceplion in Chapler 2&8 of the
Corporations Act applies) and, in any event, the Shares will be issued in
accordance with the Listing Rules;

(e} the Shares will be fully paid ordinary shares in the capiial of the Company
and will rank equdlly with the Company's current issued Shares; and

{f} the funds raised are intended 10 be used as follows:
lse of Funds Approximate
Amount
Coolgardie Gold Project Acquisition $2.190.000
Mount Joint Venture and Plant $1.250.000
Current Creditors $100,000
Mount Paymends $400,000
Buldania Payments $40,000
Corporate & Staff $2.000.000
Costs of Rdising $400,000
Feasibility Studies $1.000,000
Working Capital $700.,000
Tolal $8.280,000

4.2

RESOLUHON 3 —~ OPTIONS ISSUE TO AZURE CAPITAL PTY LID
Generql

Resolution 3 seeks Shareholder approval for the grant of up fo 3,000,000 Options to
Azure Capital Py Lid as considerglion for professional advisory services which will
be provided by Azwre Capital Pty Lid (Azure] 1o The Company in relation 1o the
Capital Raising. if the minimum subscrption pursuant 1o the Capifal Raising is not
achieved no Optlions will be issued o Azure.

The effect of Resolution 3 will be to dllow the Direclors to grant these Opftions,
without using the Company's annual 15% placement capacity within 3 months of

the dagle of Shareholder approval {pursuant to ASX Listing Rule 7.1},

Resolulion 3 is interdependent upon Resolution 2. If Resolulion 2 is not passed,
Resolution 3 will not be put 1o the Shareholders ot the General Meeling.

Azure is not a related party of the Company.
Technical Information Required by ASX Lisling Rule 7.3

The following information is provided in relalion to the Options 1o be issued pursuant
1o Resolution 3 in accordance with ASX Listing Rule 7.3:

10
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{a] the maximum number of Options to be granted is 3,000,000;

b] the Opticns will be granted free as consideraglion for professional advisory
services which will be provided by Azure Capital Pty Lid to the Company in
relglion 1o the Capital Raising;

ic) the Options will be granted no later than three {3] months after the date of
the Generdl Meeling for such later date to the extent permitted by ASX
waliver or modification of the ASX Listing Rules);

{d] the terms and condilions altaching fo the Options are set out below; and

(e} the Shares which will be issued upon exercise of the Oplions will be fully
paid ordinary shares in the capital of the Company aond will rank egually
with the Company's current issued Shares.

Terms of Options

The materal terms and conditions of the Optlions will be as follows:

{a)

each Option entities the holder to subscaribe for one 1) fully paid ordinary share
in the capital of the Company;

Options are exercisable before 5.00prm (WST on 31 July 2008 (Expiry Date);

the exercise price of each Oplion is that price being a 20% premium to the
issue price of the Shares under Resolution 2;

the Options are fransferable;
the Options will not be listed for quotation on ASX;

all the Shores issued upon exercise of the Opfions will rank pari passu in all
respects with the Company's then issued Shares. The Company will apply for
officicd guotation by ASX of gl Shares issued upon exercise of the Options;

there are no puarticipaling rights or entilements inherent Iin the Options and
hotders will not be enfitled fo porticipate in new issues of capital offered o
Sharehelders during the cumrency of the Options. However, the Company will
ensure that for the purposes of detfermining enfilements fo any such issue, the
record date will be aof least 7 business days affer the issue is announced. This
will give optionholders the opportunity to exercise their Options prior 1o the
date for determining entitiements to paricipate in any such issue;

the holders of the Option has the right to a change in the exercise price of the
Opfion in the event that the Company proceeds with o pro rata ssue {except
a bonus issue] of securties to the holders of Shares after the date of issue of the
Options, whereby the exercisie price of the Optiorns will be adjusted in
accordance with the formuia set out in ASX Listing Rule 6.22.2;

in the event of o bonus issue to the holders of the Shares the number of
securities over which a Opfion is exercisable may be increased by the number
of securities which the holder of the Oplion would have received if the Option
had been exercised before the record date for the bonus issue; and
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{i} if ot any fime the issued capital of the Company 1s reconsirucied, ol rights of
an optionholder are to be changed in a manner consistent with the ASX Listing
Rules.

RESOLUTION 4 ~ CHANGE OF NAME

The new name proposed o be adopted under Resolution 4 i "Focus Minerals Ltd".
The Directors believe that this new name more cccuwrately reflects the proposed
future operations of the Company.

4.2

RESOLUTHON 5 ~ RATIFICATION OF CONVERTIBLE NOTE ISSUE

Generail

The Company issued 800,000 Convertible Notes o the portfies set out below on 20
May 2005. By the fime this Generdl Meeting is held the Company will have issued
up 1o a further 200,000 Convertible Noles 1o the clients of Azure Capital Pty Lid.

Resolution & seeks Shareheolder ratification pursuant 1o ASX Listing Rule 7.4 for the
issue of these Converlible Noles.

The full ferms of the Converlible Notes gre set outin Schedule 1. A summary of the
terms of the Convertible Notes is as follows:

{a] the face value of the Convertible Notesis $1.00;
{b] the Convertible Notes will:

{i} avtomaticdly convert upon the complelion of the capital
raising pursuant 1o Resolution 2;

{if) be converted on the dates specified in the Convertible Noles
at the election of the noleholder;

{ili} convert at the eleclion of the noleholder on an event of
default, o change in the control of the Company or g takeover

event,
fiv] be redeemed if not converted prior to 31 December 2004,

{v] be redeemed af the glection of the noteholder on an event of
default, g change of control of the Company or ¢ takeover
event; and

{C}) interest is paygble on the principal annudlly at a rate of 10% per annum.
By rafifying the issue of the Converlible Notes, the Company will retain the flexibility
1o Issue equity securities, including the Shaores to be issue pursuant 1o the conversion

of the Convertible Notes, in the fulure up 1o the 15% threshold set out in ASX Listing
Rule 7.1 without the requirement to oblagin prior Shareholder approval.

Technical Information Required by ASX Lisling Rule 7.5

The following information s provided in relglion to the Convertible Notes issued
pursuant to Resolution 5 in goccordonce with ASX Listing Rule 7.5:

{a] 800,000 Converlible Noles were issued on 20 May 2005;
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up 1o a further 200,000 Convertible Notes will hove been issued pirior to the
date of the General Meeling 1o clients of Azure Capital Pty Lid who's
names will be announced 1o the market as soon as the Convertible Notes
are issued. None of these Converible Notes will be issued 1o relcled
pariies of the Company;

the Convertible Noles were or will be issued at $1.00 each;
the full terms of the Convertible Note are set out in Scheduie 1;

800,000 Convertible Notes were issued to the persons as follows who are not
related parties of the Company:

Investing Endity Amount
Zap Nomineeas Pty Lid 80,000
Duncroig Investment Services Pty Lid 25,000
Julicn Grill & Lestey Faye Grill 25,000
Boring Nominees Phy Lid 10,000
FFT Pty itd 5,000
Multoway Pty Hd 20.000
Baracus Pty Lid 100.000
Raign Pty Lid 50.000
Lifestyle Holdings Pty Lid 25,000
My Andrew Murray Whyte & 25000
Davington Ppty Lid 25,000
Chester Ply Ltd 10,000
Mr Victor Michaed Parin & 25,000
JFT {(WA) Pty Ltd 25,000
Inswinger Holdings Pty Lid 20,0600
Coean View WA Py Ltd 2C.060
My lan Jason Spence 10,000
Furopa Investiment Services Lid 20,000
Foundation Superannuation Ply Lid 25,000
Foster West Securities Pty Lid 10,000
Flue Holdings Pty Ltd 20,060
Ponti Pty Lid 25,000
Broadarrow Goldmines Pty Lid 200,000
Total 800.000

the funds raised from the issue of the Convertible Notes are infended to be
used for working capital purposes including professionat and comporate
advisory fees for the purposes of the transaction set out in this Nofice, ongoing
listing and administration expenses, exploration activities and payments for the
Mount Prospect; and

upon conversion of all of the Convertible Notes, Shares will be issued based on
the formula set ouf in Schedule 1. The Shares will rank equally with the
Company's then issued Shares.
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7 RESOLUHON & ~ RATIFICATION OF GENERAL PRIOR ISSUE
7.1 Generai
On 21 February 2005, 6,750,000 Shares were issued 1o o number of subscribers as
detdiled below. Resolulion 6 seeks Shareholder rafification pursuant fo ASX Listing
Rule 7.4 for the issue of these Shares.
By rafifying this issue, the Company will retain the flexibility fo issue equity securities
in the future up to the 15% threshold set out in ASX Listing Rule 7.1 without the
requirement to obitain prior Shareholder approval.
7.2 Technical information required by ASX Listing Rule 7.5
The following information is pravided in relglion to the Shares issued pursuant fo
Resolulion 4 in accordance with ASX Listing Rule 7.5:
{a]) the 6,750,000 Shares were aliolied and issued as follows:
William Brooks ATF Brooks Family Super Fund 1,250,000
wWong Chi Wai Roy 750,000
wWong Chi Wat Foo 1,000,000
William Henry Hearnstadt 1,250,000
122 Deaon St Piy Lid 2,500,000
] the Shares were aliotted and issued on 21 February 2005;
{c} the issue price of each of the Shares was 8 cents;
Id) the Shares issued were all fully paid ordinary shares in the capital of the
Company and rank egually with the Company's issued Shares; and
e} the funds raised by the issue of Shares pursuant to Resolufion 6 have been
used for working capital purposes, exploralion activities and paymenis for
the Mount Prospect.
8 RESOLUHON 7 — RE-ELECTION OF MR PETER WILLIAMS

Arficle 13.4 of the Constfitufion provides that where the directors of the Company
appoini another person as a director, then that person only holds office unill the
next general meeating of the Company. at which time, that person is eligible for re-
election by the Shareholders.

Mr Williams was appointed as g non-execulive director of the Company by the
Board on 6 December 2004.

Pursuant to arficle 13.4 of the Conslilution, Resclution 7 seeks the re-election of Mr
Williams by Shareholders.

Mr Williams has had a very successful career in the mining industry sponning more
than ihirty vears. He has lived in many remole parls of Australic including
Meekathara, Tom Price, Dampier, Wickham and Kaolgoodie.  Mr Williams has held
senior management positions both in Australic and overseas where he has mined
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copper, iron ore, salt, gold and mineral sands. His exiensive experience managing
large mining operations (both FFO and residenticl) and dedling with their
associated workforces, contractors and unions has given hm a background which
the Board considers will be of great value 1o the Company.
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GLOSSARY

Acquisifion has the meaning given in section 1 of the Explanatary Statement.
ASIC means the Australian Securifies and Investments Commission.

ASX means the Australian Stock Exchange Himited.

ASX Listing Rule means ¢ Listing Rule of the ASX.

Board means the board of directars of the Company.

Capilal Raising means the proposed issue of up fo 140,000,000 Shares pursuant to Resclution
2.

CGP has the meaning given in section 1 of the Explanatory Statement.

Company or Austminex means Austminex Lid [ABN 56 005 470 799].

Conslitution means the constitution of the Company as at the date of the General Meeting.
Converlible Notes means the converfible notes 1o be Issued pursuant 1o Resolution 5.
Expianalory Statement means this Explanatory Statement.

General Meeling means the general meeling convened by this Nolice.

Herald has the meaning given in section 1 of the Explanatory Statement.

Joint Venlure has the meaning given in section 1 of the Explanatory Statement.
Leviathan has the meaning given in section | of the Explanatory Statement.
Matador has the meaning givenin section 1 of the Explanatory Statement.

Notice means this Nofice of Meeting.

Oplion means an oplion o acquire o Share on the terms set out in section 4.3 of the
Explangtory Statement.

Schedule means a Schedule of this Notice and Explanatory Statement.
Share means a fully paid ordinary Share of the Company.

Transaction has the meaning given in section 1 of the Explanatory Statement.
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SCHEDULE 1 CONVERTIELE NOTE TERMS

THIS CONVERTIBLE NOTE is made the day of 2005
PARTIES:;

AUSTMINEX LTD [ACN 005 470 799) of 45 Veninor Avenue, West Perth, Western Ausiralia
{Company};

AND

THE NOTEHOLDER SET OUT IN THE SCHEDULE {Noteholder].

The Parlies agree:

1.

The Noteholder subscribes for and, upan payment of the Principal in the amount
set out in the Schedule (0s defined in the aftached Condilions), the Company
agrees o issue to the Noteholder that number of convertible notes on the ferms set
out in the attached Conditions {Convertible Notes).

Cn the date of this Agreement, the Noteholder will deliver 1o the Company the
Principatl in cleared funds.

Subject 1o the Noleholder complying with its obligaiions under this Agreement, the
Company will, on the date of this Agreement:

fa} issue the Converlible Notes to the Noteholder; and

(o) cause o be executed a cerificate in favour of the Nateholder in the form
set out in Schedule 3 1o the Conditions in respeact of the Converlible Noles.

This Agreement will be govermned by and constiued in goccordance with the {aws of
Waestemn Australic and the Parfies agree 1o submit to the non-exclusive jurisdiction of
the cours of Weslemn Australia.

SCHEDYLE
Name and Address of Noteholder:
Amount of Principal:

Number of Convertible Notes:
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EXECUTED by the Parlies as on agreement.

EXECUTED BY

in accordance with the Corporations Act:

Signature of director Signature of secretary/other directior

Name of director Name of secretary/other director in full

EXECUTED BY

AUSTMINEX LTD

ACN 005 470 799

in accordance with the Corporations Act:

Signature of director Signature of secretary/other directior

Name of director Name of secretary/other director in full
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1.2

1.3
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2.2

CONVERHBLE NOTE
CONDITIONS CF ISSUE
THE NOTE ISSUE
TERMS

The Converlible Noles:

o) each have ¢ foce value represeniing g principal amount of $1.00 (Face
Value};
{b] bear interest gs set out in clause 2;
{c} are convertible, as provided in clauses 4.1{a}, 4.1{b}, 3{3}{iand 7.2{a} info
Shares; and
{d] will, where not converied into Shares, be redeemed in gccordance with
clouse 3.

CONVERHBLE NOTES ARE UNLISTED AND NON VOTING

The Company will not list the Converfible Notes for quotation on ASX and the
Convertible Notes shall not provide for any voling rights aof meetings of shareholders
of the Company.

INTEREST

INTEREST RATE

Ia]  The Converlible Noies shall bear interest af the rate of 10% per annum on the
Principal from the datle of issue of the Convertible Note uniil the earlier of.

{1} the Redemption Date;

{ii} the daote of the Convertible Note is converfed info Shares in its entirety
in geccordance with clause 4.1; and

(i} the Maiurty Dale.

{b] Inferest on the Converlible Notes will accrue from day o day and be
payable in arrears on 31 March, 30 June, 30 Seplember and 31 December
{inferest Payment Dales).

{c} Interest will be padid no later than 10 Business Days after the relevont Inferest
Payment Date.

PAYMENT FOLLOWING CONVERSION

If the Converible Noles are converted into Shares on any dale other than the
Conversion Dates, then the interest pavable by the Company will be calculated on
a prosoia bosis and must be paid by the Company on the date of conversion of
the Converlible Noles info Shares.

O CEents Avstminssd e bers Mestings W EGR Jui-08\ATY Nolice of EGR 012008 doc ‘E 9



3.2

3.3

4.1

4.2

REDEMPTION
WHEN REDEMPTION WILL OCCUR

A Converlible Note will be redeemed on the first to occur of the following:

o) the date which is 10 Business Days after the receipt by the Company of ¢
Redempilion Noiice pursuant to clause 5.{e}{i} or 7.2(b} (Redemplion Date};
or

{b] if the Converlible Nole has not been converied to Shares prior fo the

Maturity Date, the Maturity Date.
PROCESS FOR REDEMPTION

Upon the Redemption Date or the Maturty Date, whichever 5 the earier, the
Company will deliver 1o the Noteholder a cheque in favour of the Notehaolder arits
nominee, for the Redemption Amount and the inferest payable pursuant o clause
2.10 which will be calculated on g pro-rata basis.

REDEMPTION OF THE NOTE

The Noteholder will only be entiled fo issue o Redemplion Nofice pursuant 1o on
exercise of its rights under clouse 5{e}fi] or clause 7.2[b} and only in respect of all of
the Notes.

CONVERSION
WHEN CONVERSION WILL OCCUR

{a] if the Capital Raising 5 completed then on the dale of dlloiment of the
Shares under the Capifdl Raising [Autematic Conversion Date] cll of the
Converlible Notes held by the Noteholder shall automatically convert info
Shares with no further action required by the Noleholder.

{b] All or a perion of the Converlible Notes may be converied into Shares by
delivering a Conversion Notice to the Company prior t¢ 5.00pm on the
Conversion Dates.

{c} The Noles may clso be convered into Shares pursuant 1o clouses Sfe}{i}
and 7.2{a}

PROCESS FOR CONVERSION

{a] Within 10 Business Days gfter the Automatic Conversion Date or the receipt

of the Conversion Nofice, the Company will proceed to issue and allot 1o
the Noteholder that number of Shares gs calculated in accordance with
clause 4.3 and deliver g holding statement.

b] The issue and alloiment of Shares on conversion pursuant to this clause will
be and be deemed for all purpases o be in full satisfaction ond discharge
of the prAncipal amount owing 1o the Noteholder pursuant 1o the
Converlible Notes so converted.
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The Shares issued and agliotted upon the conversion pursuant 1o this clause
will rank eqgually in dil respects with all issued ordinary shares in the capiial
of the Company af the Date of Conversion.

if only ¢ portion of the Converlible Notes held by the Noteholder are
converted, the Company will, within 10 Business Days of the issue and
allotment of Shares 1o o Noteholder upon the conversion pursuant to this
clause, deliver 1o the Noteholder a new Note Cerfificate detailing the
reduced number of Convertible Notes held by the Noteholder.

4.3 CONVERSION RATE

{a)

The number of Shares to which g Noteholder will be entilled on conversion
pursuant 1o clause 4.1{a} will be determined in accordance with the
following formuta:

Error! Objects cannot be created from editing field codes.
Where:

N = the number of Shares fo be issued and dliotted to the Noteholder
frounded down 1o the negrest whole figurel;

B = an amount equat to the aggregate Face Value of the Converlible
Notes which are 1o be converted; and

IP = the lesser of, the price which 1s 10% less than the issue price of the
Shares o be issued pursuant to the Capital Raising or 5.5 cents.

The number of Shares o which g Noisholder will be entifled on delivery 1o
the Company of a Conversion Natice pursuant o clauses 4.1{b}, 5{eilijond
7.2{c} will be determined in accordance with the following formuia:

Error! Objects cannot be created from editing field codes.
Where:

N = the number of Shares o be issued and dliotted to the Noteholder
frounded down to the nearest whole figure};

B = an amount equal to the aggregate Faoce Volue of the Converiible
Notes which are the subject of the Conversion Notice; and

IP = the lesser of, the price which is 15% less than the volume weighted
average price of Shares traded on ASX in the 15 Business Days prior 1o the
receipt of the Conversion Notice by the Company or 5.5 cenis.

4.4 RECONSTRUCTION

{a)

If there is a reconstruction {including, consclidafion, subdivision, reduction
or return} of the issued capital of the Company, the basis for conversion of
the Converfible Notes sel out in the Conversion Formulas 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
benefils being conferred on the Notfeholder which are not conferred on
the shareholders of the Company. {subject o the saome provisions with
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é.1

4.2

respect o rounding of entilements as sanchioned by the meeling of
shareholders approving the reconstruction of capital} but in ol other
respects the terms for conversion of the Noles will remain unchanged.

{b] The adjusiments in this clause 4.4 will, subject fo the ASX Listing Rules, be
determined by the Company.

TAKEQVER, CHANGE iN CONTROL, OR SALE OF MAIN UNDERTAKING
If:

o) a tokeover bid {as defined in the Corporations Act) is made for 50% or
more of the Shares and that bidder is succeassful in obtaining a relevant
interest in 50% or more of the Shares; or

b) there is g change in control of 50% or more of the Shares; or

{c} there is g sale of the main undertaking of the Company that would require
approval of the ordinary shareholders of the Company in accordance with
Listing Rute 11.2,

at any time after the issue of the Convertible Notes and prior o the issue of O
Conversion Nolice in respect of such Convertible Noles, then:

{d) the Company will give to each Noteholder written nolice (g Sale Nofice) of
the tokeover bid, chaonge of conirol, or sale of main business undertaking
within 5 Business Days of receiving notlice of it; and

(e} the Noteholder may elect within 15 Business Days offer the Sale Noftice is
sent 1o Noteholders to either:

{it convert gll the Converlible Notes held by that Noteholder to Shares by
issuing a Conversion Notice 1o the Company; or

{ii} redeem cf the Converiible Notes held by that Noteholder by issuing o
Redemption Notice o the Company.

{f} If no election is made under clause S(e], within the time period specified in
that clouse, then the terms and condilions of this Agreement as 1o
conversion and redemption will continue to apply.

REGISTRATION OF TRANSFERS

TRANSFER

The Noteholder may, following written consent from the Company, fransfer clt or

any of the Convertible Notes that it holds by an instrument in wiiting in the form set

outin Schedule 2 orin any other form that the directors of the Company approve.

TRANSFER FORM

In relatfion to all ransfers of Converdible Notes the fransfer form must be:

(O] lodged af the Specified Office together with payment of any stamp duty,
taxes or other govemmenial charges payable thergon; and
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63

7.1

7.2

b] accompanied by such evidence as the Company may require 1o prove
the fille and identity of the fransferor and the transferee, the right of
entitement of the transferee to receive a transfer of the relevant
Converlible Note, the due execulion of the transfer form and the due
compliance and obsarvance with all applicable lows and regulations of
the Commonwedalth of Australia and each State and Tenitory thereof.

RECORDING TRANSFERS

The Company will promptly upon being safisfied with the tansfer form, the
information lodged therewith, the identity of the ransferor and the fransferee and
the due complionce with such regsonable regulalions as the Company may
determine from fime 1o time, accept the application contained In the fransfer form
by making an inscriplion in the Register recording the iransfer of the relevant
Converiible Notfe.

EVENTS OF DEFALILT
EVENTS
Ecach of the following evenis is an Event of Default:

{a) {default in payment] if the Company makes default in the payment of any
Cutstanding Moneys;

b} {unremedied breach) if the Company commits a breach of a covenant,
condifion or obligalion imposed on it this Agreement and that breach has
not been remedied within 14 days of receiving notfice of the breach from
the Noteholder reguiring that breach 1o be remedied;

{c} fwinding up} if an crder is made or o resolution is effectively passed for the
winding up of the Company except for the purposes of a reconsiruction or
amalgaomation with the prior written consent of the Nofeholder {such
consent not to be urnreasonably withheld); or

{d] {iquidatfion] if the Company enters liquidation.
ACTION UPON AN EVENT OF DEFAULT

The Noteholder will be entilled where an Event of Default has occurred:

{a] to issue a Conversion Notice 1o the Company to convert the Notes to
Shares; or

] to issue a Redemption Notice to the Company and redeem the Notes; and

ic) o commence proceedings for the winding up of the Company or take

such other actlion relaling to enforcement of payment of Culstanding
Moneys 1o the Noteholder {including without limitation issuing Redemption
Notices reguiring the Company to redeem the Convertible Notes).
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8 DEFINITIONS AND INTERPRETATION
8.1 DEFINITHONS

Agreement means the converfible nole agreement to which these Condilions form
a schedule.

ASX means Australian Slock FExchange Umited.

ASX Listing Rules means the Official ASX Usling Rules of ASX from iime fo fime with
any modification or waivers in their gpplicalion to the Company which ASX may
grant.

Business Day means a day on which banks are open for general banking business
in Perth, other than ¢ Saturday or a Sunday or public holiday and which is also ¢

Business Day for the purposes of the ASX Listing Rules.

Capital Raising means the raising of not less than $2 million by the Company before
31 August 2005 or another date agreed by the Pardies in writing.

Condilions means these terms and conditions applicable to the Caonvertible Notes.

Conversion Dales means 31 July 2005 and every 30 September, 31 December, 31
March and 30 June thereafter uniil the Malurly Date.

Conversions Formulae means the formulae set out in clouse 4.3,
Conversion Nolice means the form of the notice set outin Schedule 1.
Corporations Acl means the Corporatlions Act 2001 [Cih}.

Date of Conversion means the dagle on which Shares are issued and allotfed fo the
Noteholder pursuant to the conversion of Converlible Noles.

Event of Befault means each of the events set oulin clause 7.1.
Maturity Date meaons 31 December 2006.
Note means Converlible Nofe.

Ouistanding Moneys means the Prncipal Amount Outstanding under or in respect
of the Convertible Notes.

Parties means the Neleholder and the Company.
Principal means the amount set out on page 1 as "Principal”.

Principal Amount Quistanding means the Principal outstanding from time 1o fime
under the Converlible Noles.

Redemplion Amount means the face value of the Notes and the subject of the
Redemption Notice.

Redemplion Date has the meaning given in clause 3.1{a).

Redemplion Notice means g nofice in writing from the Noteholder informing the
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Company the Noteholder wishes 1o redeem all of its Converlible Notes.
Register means g register of holders of Convertible Notes.
Share means g fully paid ordinary share in the capital of the Company.

Specified Office means the regislered office of the Company or such ofher office
advised by the Company 1o the Nateholder from time 1o fime.
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SCHEDULE 1 - CONVERSION NOTICE

To: AUSTMINEX LTD (ACN 005 470 799]

The Noleholder elacts 1o convert the Note info Shares in the Company in accordance with
the condifions of issue of The Noie [Condilions):

1. Name and address of Shareholder o be entered into the register in respect of the
Shares issued:

2. Name and agddreass to which statements of shareholdings should be sent:

Enclosed with this notice is the Cerificate for the Note 1o be converied.

Dated:

SIGNED for and on behalf of
the Noteholder
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SCHEDULE 2 - TRANSFER NOTICE

To: AUSTMINEX LTD [ACN 005 470 799)

[Inserf Name] (Seller}, being the regisiered holder of the Note, has agreed to sell the Note to
[frser Name} {Purchaser).

The Purchaser agrees with the Company, 1o be bound by the condifions of issue of the Note
{Condilions).

The details of the Purchaser 1o be enfered in the Register are as follows:
tinserf]

Enclosed with this nolice is the Cerlificate for the Note to be fransferred.

Dated:

SIGNED for and on behalf of the Seller.

SIGNED for and on behalf of the Purchaser.
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Annexure 3 - Form of Note Certificate
CONVERTIBLE NOTE CERTIFICATE
Cerdificate Number: [ |

AUSTMINEX iTD
ACN 005 470 799

{Company)

Converlible Note

THIS IS TO CERYIFY that [/nserfl {Noleholder) is the regisiered holder of the Notes specified
below which was issued on [inserf].

The Note confers on the Noteholder the rights, power and privileges and shall be subject to
the lferms and conditions as set out in the convertible note agreement dated [inserf] and
execuied between the Company and the Noleholder {Agreemend]. By ifs subscription for
or purchase of a Converlible Note, the registered holder is taken o have agreed o be
bound by the Agreement and the Conditions attached to the Agreement.

Principal Sum Quistanding: $iinsers]

Number of Converlible Notes: {inserd]

DATED:

EXECUTED BY )
AUSTMINEX 1TD )
ACN 005 470 799 )
in gececordance with the Corporations Act: )

Director

Director/Secretary
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PROXY FORM

AUSTMINEX iTD
ABN 54 G605 470 799
GENERAL MEETING
l/We
being a Member of Austminex Litd entitled to attend and vote at the
Meeting, hereby
Appoint

Name of proxy

or falling the person so named or, if no person is named, the Chairman of the Mesting or
the Chairman’s nominee, to vole in accordonce with the following directions or, if no
directions have been given, as the proxy sees fit at the General Meeting to be held at 10:30
am on 1 July 2005 at 45 Ventnor Avenue, Weast Perth, Westemn Ausiholic aond at any
adjournment thereof. If no directions are given, the Chairman will vote in favour of dll of the
rasolutions.

Voting on Business of the General Meetfing
FOR  AGAINST ABSTAIN

Resolution 1 issue to Herald and Levigthan [] [] []
Resolulion 2 Generdl Raising [ ] [ ] []
Resolution3  Options Issue to Azure Capital Pty Lid [] [] []
Resolution 4 Change of Name [] [] L]
Resolution 5 Rafification of Converlible Nole Issug L] L] []
Resolution é Ratification of Generdal Prior Issue [] [ ] []
Resolution 7 Re-Fection of Mr Peter Williams L] [] []

If you do not wish 1o direct your proxy how o vote, please place a mark in this box

By marking this box, you acknowledge that the Chairman may exercise your proxy even if
he has an interest in the ocutcome of the resclution and votes cast by him other than s
proxy holder will be disregarded because of the interest. The Chairman will vote in favour of
all of the resolutions if no directions are given.

YOU MUST EITHER MARK THE BOXES DIRECTING YOUR PROXY HOW 1O VOTE OR MARK THE
BOX INDICATING THAT YOU DO NOT WISH TO DIRECT YOUR PROXY HOW TO VOTE, OTHERWISE
THIS APPOQINTMENT QOF PROXY FORM WILL BE DISREGARDED.

If you mark the abstain box for a particular item, you are directing your proxy not fo vole on
that item on a show of hands or on a poll and that your shares are not o be counted in
compuiing the reqguired magjority on a poll.

Signed this day of 2005

By:

individuals and joint holders Companies (ofix common sea ¥ appropricte)
Signature Director
Signature Director/Company Secretary

Signature Sole Director and Sole Company Secretary




AUSTMINEX LTD
ABN 546 005 470 799

instructions for Completing ‘Appoiniment of Proxy’ form

I.

A member eniitled fo aitend and vole al a Meeling is entitied o cppoint not more
than two proxies to attend and vote on their behalf. Where maore than one proxy is
appoinied, such proxy must be dllocated a proportion of the member's voling
righis. If the shareholder agppoints two proxies and the appeointment does not
specify this proportion, each proxy may exercise half the votes.

A duly appointed proxy need not be o member of the Company. In the case of
joint holders, all must sign.

Corporate shareholders should comply with the execution reguirements setf oul on
the proxy form or otherwise with the provisions of Section 127 of the Corporations
Act. Section 127 of the Cormporations Act provides that o company may execute d
document without using its common sedl if the document is signed by:

. directors of the company;
. a director and a company secretary of the company; or
. for a propretary company that has a sole direclor who is giso the sole

company secretary — that director.

For the Company o rely on the assumpiions sef out in Section 12%9{5} and {6} of the
Corporatfions Act, a document must appear ¢ hove been execufed in
accordance with Section 127{1} or {2]. This effectively means that the status of the
persons signing the document or witnessing the affixing of the seal must be set out
and conform to the requirements of Section 127{1} or {2} os applicable. In
parficutar, g person who witnasses the affixing of ¢ common segl and who is the
sole director and sole company secretary of the company must state that next 1o
his or her sighature.

Completlion of a proxy form will not prevent individual shareholders from attending
the meeling In person if they wish. Where a shareholder completes ond lodges a
valid proxy form and atfends the meetling in person, then the proxy's authority fo
speck and voie for that shareholder is suspended while the shareholder is present
at the meeling

Where a proxy form or form of gppointment of corporate representative is lodged
and is executed under power of agtiomey, the power of attomey must be lodged in
like manner as this proxy.

To volte by proxy, please complete ond sign the proxy form enclosed with 1his
Notice of Meeling as soon as possible and either:

. send the proxy form by facsimie to the Company on facsimile number
{08} 9429 8800 [infernafional: +61 8 9429 88005;
. deliver the proxy form to the Company's registered office at 45 Veninor

Avenue, West Perth, Westemn Australia; or

. deliver the proxy form to the Company's Share Regislry, Computershare
Invesior Services Ply Lid, Level 2 Reserve Bank Building, 45 St Georges Terrace,
Perth, Western Australic on facsimile numiber [08) 9323 2033 {Internaiional: +61
8 9323 2033},

so that itis recelved notlater than 10:30 am (WST} on 29 June 2005.



