63 Conynigham Street

Gienside 5065 South Australia

phone 61 B 8338 9292

fax 61 8 8338 9293

email info@havilah-resources.com.au
HAVILAH RESOURCES NL ABN 39 0677 435 520

The Manager

Companies Announcements Office

Australian Stock Exchange Lid

10" Floor, 20 Bond Street

SYDNEY NSW 2000 8 June 2004

Dear Sir/ Madam,

RE: NOTICE OF MEETING, EXPLANATORY MEMORANDUM
AND PROXY FORM

Please find attached the above documents sent to shareholders in relation to
a meeting to be held on the 16 July 2004.

Yours faithfully
HAVILAH RESOURCES NL

Bob Johnson, Ph.D, FAusIMM
Chairman
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HAVILAH RESOURCES NL

ABN 39 077 435 520

NOTICE OF GENERAL MEETING

EXPLANATORY MEMORANDUM

PROXY FORM

Date of Meeting
Friday 16 July 2004

Time of Meeting
4.30 pm (CST)

Place of Meeting
AMF Centre
63 Conyngham Street
Glenside SA 5065
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NOTICE OF GENERAL MEETING

HAVILAH RESOURCES NL
ABN 39 077 435 520

Notice 1s hereby given that a General Meeiing of members of Havilah Resources NL (“Havilah”™} will be held at AMF
Centre, 63 Conyngham Sireet, Glenside, South Australia 5065 at 4.30pm (CST} on Friday 16 July 2004 for the purpose
of transacting the following business.

ORDINARY RESOLUTIONS
To consider and, if thought fit, pass the following resolutions :
Resolution 1 ¢ Issue of shares to Mr Kenneth G Willizams

“That for the purposes of listing rule 10,11, the Company may issue to Mr Kenneth G Williams or his nominated
associate, 148,000 Shortfall Shares, further details of which are contained in the Explanatory Memorandum which
ix attached to and forms part of this Notice. ”

Havilah will disregasd any votes cast on this resolution by Mr Williams or any associate of Mr Williams. However,
Havilah need not disregard a vote if il 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 15 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 voie as the proxy decides.

Resolution 2 ¢ Issue of shares te Pr Keith R Johnson

“That for the purposes of listing rude 10,11, the Company may issue to Dy Keith R Johnson or his nominated
associate, an unspecified number of Shortfall Shares, firther details of which are contained in the Explanatory
Memorandum which is attached to and forms part of this Notice. ”

Havilah will disregasd any votes cast on this resolution by Dr Johnson or any sssociate of Dr Johnson. However,
Havilah need not disregard a vote if il 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 15 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.

Resolution 3 ¢ Issue of shares o Dr Chris W Giles
“That for the purposes of lsting rule I3 11, the Company may Issue to Dy Chris W Giles or his nominated

associate, an unspecified number of Shortfall Shares, firther details of which are contained in the Explanatory
Memaorandum which is aitached to and forms part of this Notice. "

Havilah will disregard any votes cast on this resolution by Dr Giles or any associate of Dr Giles. However, Havilah
need not disregard a vote if it 18 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 s 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.

DATED this 8th day of June 2604

BY ORDER OF THE BOARD

James Grose
Company Secretary
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NOTES:

The details of the resolution coniained in the Explanatory Memorandum accompanying this Notice should be read
together with and form part of this Notice.

Terms used in this Notice which are defined in the Explanatory Memorandum have the meanings ascribed to them
therein.

Proxies:

A member entitled to attend this Meeting and vote is entitled to appoinf a proxy to aitend and vote for the member at the
Meeting. A proxy need not be a member. If the member is enttiled to cast 2 or more votes at the Meeting the member
may appoint 2 proxies and may specify the proportion or number of voles cach proxy is appointed to exercise. If a
member appoints 2 proxies and the appointment does not specify the proportion or number of the member’s votes each
proxy may exercise, each proxy may exercise half of the votes. A forn: of proxy accompanies this Notice.

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

Havilah Resources NL

63 Conyngham Street

Glenside SA 5063

Facsimile Number: +618 8338 9293

Voting Entitlement:

For the purpose of determining your entitlement to vote at this Meeting, vou will be taken to be a shareholder if you are
registered as the holder of shares in the Company at close of business on Wednesday, 14 July 2004,

EXPLANATORY MEMORANDUM

This Explanatory Memorandum forms part of a Notice convening the General Meeting of Shareholders of the Company
to be held on 16 July 2004, This Explanatory Memorandum is to assist Sharcholders in understanding the background
to and ihe fegal and other implications of the Notice and the reasons for the resolution proposed. Both documents
should be read in their eniirety and in conjunction with each other.

Certain terms used herein are defined in the Glossary at the end of this document.
RESOLUTION 1

Mr Kenneth G Williams, a director of the Company, has agreed to subscribe for 148,000 Shertfall Shares arising from
the recent Eniitlements [ssue. Pursuant to section 5.9 of the Entitlements Issue, and in aceordance with ASX Lisiing
Rules, the directors have reserved the right to issue the Shortfall Shares within a period of three months affer the
Application Closing Date at their discretion at an issue price nol less than the price at which the Shares were offered
under the Eniittements lssue Prospectus. Accordingly, the Company proposes to issue to Mr Williams the relevant
Shortfall Shares for 27 cents each, the same price as offered under the Entttlements Issue. Since Mr Willtams is a
divector of the Company, sharcholder approval is required pursuant to Listing Rule 10.11, before the Shares can be
issued to him. Directors propose to issue the relevant Shortfsll Shares to Mr Williams on or before 10 August 2004,

RESOLUTION 2

Pursuant {o section 5.9 of the recent Entitlements Issue, and in accordance with ASX Lisiing Rules, the directors have
reserved the right to issue Shortfall Shares within a period of three months after the Application Closing Date at their
discretion at an issue price not less than the price at which the Shares were offered under the Entiilemenis Issue
Prospectus. Il not all Shortfall Shares offered by directors to other invesiors are taken up, Dr Johnson is willing to
support the Company by subscribing for outstanding Shorifall Shares on the same terms as in the Entitlements Issue.
Since Dr Johnson is a director of the Company, sharcholder approval is required pursuant to Listing Rule 10.11, before
the Shares can be issued to him. Any Shortfall Shares taken up by Dr Johnson will be issued on or before 10 August
2004,
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RESOLUTION 3

Pursuant to section 5.9 of the recent Entitlements Issue, and in accordance with ASX Listing Rules, the direciors have
reserved the right to issue Shortfall Shares within a period of three monihs after the Application Closing Date at their
discretion at an issue price not less than the price at which the Shares were offered under the Entitlemenis Issue
Prospectus. If not all Shortfall Shares offered by directors to other investors are taken up, Dr Giles is willing io support
the Company by subscribing for outstanding Shortfall Shares on the same terms as in the Eniitlements [ssue. Since
Dr Giles is a director of the Company, shareholder approval is required pursuant te Listing Rule 10.11, before the
Shares can be issued to him. Any Shortfall Shares taken up by Dr Giles will be issued on or before 10 August 2004,

The funds raised by the 1ssue of any Shares under Resolutions I, 2 and 3 will be used for the purposes outlined in the
Entitlements Issue Prospectus, namely to fund additional drilling and geophysicsl programmes on Havilah’s advanced
prospects, and to provide additional working capital for the acquisition of new tenements as opporfunities arise.

GLOSSARY

“ASX” means Ausiralian Stock Exchange Limited (ACN 008 624 691).

“Business Day"” has the meaning ascribed to that term: by the Listing Rules.

“Company” or “Havilah” means Havilah Resources NL.

“Entitlements {ssue” means the offer of Shares pursuant to the Prospectus dated 7 April 2004
“Listing Rules” means the official listing rules of ASX.

“Meeting” means the meeting of Shareholders convened by the Notice.

“Notice” means the notice of meeting o which this Explanatory Memorandum is attached.

“Prospectus” means the document dated 7 April 2004 and lodged with ASX on 8 April 2004 (hat outlines the terms of
the Entitlements Issue.

“Shares” means fully paid ordinary Shares in the capital of the Company.

“Shortfall Shares” means Shares for which valid applications under the Prospecius were not received prior to the
Applications Closing Date, being the 10 May 2004,
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HAVILAH RESOURCES NL
ABN 38 077 435 520

ark iz box with an i you have made any shanges o your addeess details (see reverse)

Appointment of Proxy

Proxy Form

All correspondence to:
Haviiah Resources NL

ABN 338 077 435 520

63 Conyngham Street
Glenside South Ausiralia 5065
Australia

Telephone 61 8 8338 9292
Facsimile 61 8 8338 9243
www. havilah-resources. com.au

- \We {name of shareholder) '
- Of (address)

f - Being a memberfs of Havilah Resources NL and enfitied to atiend and vote hereby 'appeint

fhe Chaitman
of the Mesting -

'Write here the name of the parson you

are appoiating i this person is someone -

(masicwithan ) o T

_____ ) other than ihe Chaiman of the Meeling.

o failing the person named, o i no person is named, the Chalrman of the Meeting as myfour proxy 1o act generally al the meeting on my/our behalf and io #ate _'
- In accordance with the foliowing directions {or If no directions have been given, as the proxy sees fif) at the General Meeting of Havilah Resources NL to be heid
T at AMF Centre, 63 Conyngham Sirest, Glenside, 5A 5085 on 16 July 2004 at 4.30 pmand af any adjiourmment of that mesting. T

{MPORTANT: FOR ITEMS 1,2 & 3 BELOW

1§ the Chairman of the meeting is your nominated proxy, or may be appointed by default, and you have not directed your proxy how B vote on ftems 1, 2 8 3 below,
please place 3 mark in this box. By marking this box, you acknowledge that the Chaimman of the Mesfing may exercise your proxy aven if ie has an interest in the
nutcame of those fems, and that votes cast by him, other than as proxy holder, would be disregarded because of that interest. F you do not mark this box, and you
have not directed your proxy how fo vole, the Chairman of the Meeting will nof cast your votes on iems 1, 2 & 3 and your votes will nat be counted in compufing
the required majorily if a poli is cafled on these #ems. The Chatrman infends to vole undirected proxies in favour of each of these tems.

Voting directions to your proxy - please mark X' toindicate your directions

For Abstain®

Against

1. issue of shares to My Kenneth G Willlams

2. issue of shares to Dr Keith R Johnson

3. issue of shares to Dr Chris W Giles

. In addition fo the intention advised above, the Chairman of the Meefing intends o vote undirected proxies in favour of each of the other ifems of business. ™~ -

" be counted in computing the required majority on a poll.

Appointing a second proxy
Ve wish fo appoint a second proxy

Mark with an X' if
you wish to appoint
a second proxy

State the percentage of your voting
rights or the number of securifies for

this Proxy Form.

AND

PLEASE SIGN HERE

This section must be signed in accordance with the instructions overieaf to enable your directions to be implemented.

Individual or Securityholder 1 Securityholder2 Securityholder3

IndividualfSole Director and Director Director{Company Secretary
Sole Company Secretary
i {
Contact Name Contact Daytime Telephone Date




How to complete the Proxy Form

:.j“Yoar Acidress 2 - : e ' R
. This form has been sent fo your addfess as zt appears on the ccmpany 5 share regaster if ﬁzzs address s mcerfact ;) ease mafk the box ami o
.. write the comect address on the form. Securityholders sponsored by a broker should adv;se yeur bmker of any changes Ptease note, you e
cannot change ownershsp of your securit:es using {his form. - T e L

'_"_--_Appomtment of a Proxy : e e
Hyou wish to appoint the Chairman of the Meetmg as y{aur proxy, mark the bc;x if zha persc»n ym,t wzsh fo appomt a5 your ;)rcxy is someons
.. other than the Chalrman of the Meeting pleage write the name of that person. . if you leave this section blenk, or your named pmxy dees not. o
s attand the meetmg, zhe Chasrmaﬁ of zha Maetmg w:Ei i)e yuur pmxy A pmxy ne&d not be a secuntyhotcfer of the comparzy T

.\Iotes on. ltems of Busmess | n | L SRR |
.. You may direct your proxy how fo vote by ;) acmg a mark fone of zha ihme bc;xes cpposﬁe each atem of ﬁusmess AEE your sacurxtzes wziE o
.- be voted in accordance with such a direction unless you indicate only a portion of voling rights are to be voted on any item by inserting me .
. percentage or number of securities you wish to vote in the appropriate box or boxes. f you do not mark any of the boxes on a gzven :tem L
- --.your pmxy may vota as he o she chooses Ef you mark more than one box on an item your vota on ﬁzat Hem wﬁ be mvaizd '

- -'Appomtment of a Seconci Proxy

' N You are entitled to appoint up to two PErSOnS as ;)mxses fo attemf ﬁxe maebng ancf vate ona poi! if yeu wrsh to appomt a seccnd ;)raxy, an -
--.__addztma Prexy Fcrm may be cbtamed i)y tetephomng me companfs registered ofﬁce or y{}u may co;)y ihts form . _

'-To a;);mmz 8 secand ;)mxy ysu must - e e
- & indicate that you wish o appcmtasecond proxy by markmg Zhe box P - e T
- b} -_on each of the first Proxy Form and the second Proxy Form state the pamentage of your vctmg r;ghts or. mxmber af securities apptzcab!e s
oo that form. | the appointments do not specify the percentage or number of vntes thai each proxy may exercsse each ;)raxy may PR
- exercise half your votes. -Fractions of votes wil be cfxsregarded B
(_3} .___"'__retum both ferms fogether in the same enveiope '

_“;_'-Szgnzng lnstructzons S |
. You must 5*53!’3 this form as fol iows in the spaces pmwcfed

_': where the heidmg is in one name the ho der must Sigﬁ

..:."..'.ii’}di\fidﬂai

'Jcmz Hoidmg where the heidmg is in more than one narme, aiE ef me securztyhciders sheuid Sigﬁ

"to sign tmder Power {}f Attomey, )'su must have aEready !c;dged this document with the f&gsstry Ef y{au have not
T previously lodged this documem for netatzon pEease aftach @ cerﬁfse;i photocopy of zhe Power af Attomey to ﬁxfs
' ._form when you return :t = . - RIS S

':.Power of Aitomay

- where the c:ompany has a So i Dzmctor Who is also the So g Company Secretary, tms form must be szgnad i)y R
- that person. if the company {pursuant fo section 204A of the Corporations Act 2001) does net have a Company - =
- Secretary, a Sole Diractor can also sign alone. Otherwise this form must be signed by a Director jointly with either .
_another D;rector of & Company Secfetary ?!sase mdzcate the aﬁ“ ce he d by signmg in tha appmpnate piaca ':- o

Ha representatwe of ths corporaizm i to attend the meetmg the appmpnate “Cemf cate of Appcmtment of Corporate Re;}resentaiwe shouid
.'.'j-_be pmduced ;,mor to acfmnssm A form cf the cerzzf cate may be obtamed fmm zhe companys shara regzstry - e SO

-:..':'.'Lodgement Qf a Proxy o N S
;'_Thts Proxy Form (and any Power of Attomey tmder which zt is s;gneé) must be recewad ai an address gzven i)e ow nu Eater ﬁxan 48 heurs ] w

Bocuments may be lodged:

by posting, defivery or facsimile to the Registered Office of Havilah Resources NL being
83 Conyngham Streat
Glenside SA 5065
Aystrafia
Facsimile 61 8 8338 8293



