Hillgrove Gold Limited
ABN 73 004 297 116 All correspondence to:

Compuiesshare lavesior Sexvices Pry Limited
GPO Box 7045 Sydney

Mawr South Wates 1115 Australia

Erouiries (within Aostralia} 1300 850 080
(outside Australial 61 3 9615 5970
Facsimile 61 2 8235 B220

ww Lompatershare com

Dear Securityholder

I am pleased o invite you to altend our Annual General Meeling and have enclosed the Notice of Meeting which sefs
out the iflems of business, The mesting will be held at the ANA Harbour Grand Hotel Svdney, Cambridge Room, 176
Cumberland Street, The Rocks, Sydney NSW on Thursday 19 June 2003 at 2.30pm (Sydney Time;).

Enclosed with this lefter is a Nofice of Meeting detailing the business to be dealt with af the meeling.

If you decide fo attend the meeling, please bring this leffer with you lo facilitate registration info the meefing.

If you are unable fo affend the meeling, you are encouraged fo complete the proxy form. The proxy form should be
refurned {o the address provided or faxed to the Company on 02 9806 4654 o that it is received by the Company by
2.30pm on 17 June 2003,

Corporate securityholders will be reguired {o complele a "Cerlificate of Appoiniment of Corperate Representative” io
enable a person 1o atlend on their behalf, A form of this cerdificate may be obtained from the Company’s share regisiry,

{ look forward o your attendance at the mesting.

Yours sincerely

Ron Belz
Company Secretary

Encl:  Notice of Meeting
Proxy
Annual Report {if requested}



Notice of Annual General Meeting
Hillgrove Gold Limited ABN 73 004 287 118

Notice Is hereby given thal the Annual General Meeting of the shareholders of Hillgrove Gold Limited will be held al the
ANA Harbour Grand Hotel Sydney, Cambridge Room, 176 Cumberland Street, The Rocks, Sydney NSW on Thursday
18 June 2003 at 2.30pm {Sydnay Time},

Ordinary Business:

To receive and consider financial statements:

1. To receive and consider the Financial Statements for the 12 months ended 31 January 2603, and the related
reports of the direclors and audiors.

To re-alect dirsctor

2. Mr David Archer, refires by rotation in accordance with the Company's Constitition and, being sligible, offers
himself for re-glection.

By order of the Board

Ron Belz
Company Secretary

Voting Entitlements

For the purpose of the Corporations Act, the Company has determined that all securities of the Company that are
quoted securities at 2.30pm Australian kastern Standard Time on Tuesday 17 June 2003 will be taken, for the purpose
of the Meeting, 1o be held by the pergons who held them at the time,

Proxies

A shareholder has the right o appoint a proxy, who need not be a shareholder of the Company. |f a sharehoider is
entifled fo cast two or more voles they may appoint two proxies and may spedify the percentage of voles each proxy is
appointed to exercise. The Proxy Form must be deposited at the Company’s Registered Office, PO Box 891, Crows
Nest NSW 1585, or by facsimile fo the Company on 02 9906 4654.



Hillgrove Gold Limited Proxy Form |
ABN 73 004 297 116 All correspondence to:

Computershare Investor Services Pty Limited
GP0 Box 7045 Sydnay

MNew South Wales 1115 Avstralia

Enguiries {within Australkal 1300 855 80
{outside Australal 61 3 8615 5970
Facsimile 61 2 8235 8220

Wy computershase com

Mgk 185 Doy with an X E you Bave mads gny ohanges 1o your address detalls {see roverse)

HGO
Appointment of Proxy
bWe baing a member/s of Hilgrove Gobd Limied and entitled to attend and vole hereby appoint
the Chairman Write here the name of the person you are sppoining e
of the Meeting OR this person is someone other than the Chairman of the

{mark with an X3 Meeting,

or faiing the person named, of if no person is named, the Chairman of the Meeting, as my/eur proxy to act generally at the meeting on my/cur behalf and to vole in accordance with the following
directions {oy if no directtons have been given, as the proxy sees fit) at the Ansual General Meeting of Hillprove Gold Limited to be held at the AMA Harbour Srand Hotel Sydrey, Cambridge Roem,
178 Cumberland Street, The Rocks, Svdney NSW 2000 on Thursday 19 June 2603 at 2:30pm {Sydney Time) and at any adjournment of that meeting.

Voting directions to your proxy - please mark = X' fo indicate your directions

1. To receive and consider the Financial Statements for the 12 months ended 31 January 2003, and
the refated reports of the directors and auditors

2. To re-ghect Mr David Archer as a director

* |Fyou mark the Abstan box for g particular Hem, you are direrting your prowy kot fo voke on vour behalfon a show of hands or on z poll, of f your voles entitlement cannot be
woted by fhe Chagman of the Meeling, your votes wil not be counted i compuling the required majosity on & polf.

Appointing a second Proxy

e wish b0 appoind & second provy

Rark with an X' i vou

wish 1o appoint & sscond AND
PROXY.

Slate the percentage of vour voling rights or the number
f 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.

Securityhoider 2

§
Sole Company Secretary

Director/Company Secretary

Contact Name Contact Daytime Telephone Date

B co 1PR +



How to complete the Proxy Form

Your Address

This is your address as it appears on the company's share register. 1 this information s incorract, please mark the hox and make the
correction on the form. Sectrityholders sponsorad by a broker (In which case your referenca number overleal will commence with an X7}
should advise your broker of any changes. Please note, yod eanaof change ownership of your secarities using this form.

Appointment of a Proxy

It you wish 1o appoint the Chalrman of the Meeting as your proxy, mark the box. H the person you wigh 1o appoint as your proxy s
someons other than the Chairman of the Meating please wirite the name of that person. I you lsave this section blank, of your namead proxy
dogs not altend the meeting, the Chairman of the Mesting will be your provy. A proxy nead not be a securityholder of the company.

Votes on items of Business

You may dirsct your proxy how to vots By placing a mark in one of the three boxes opposite each Hem of business. Al your securities will
he voted In accordance with such a direction unless you indicate only a portion of voting rights are 10 be voted on any item by inserting the
percentage of number of seeurities you wish to vole in the appropriate box or boxes. If you do not mark any of the boxas on a given item,
YOur proxy may vote as he or she chooses. | yol mark more than ong box on an itemn vour vote on that ittem will be invalid.

Appointment of a Second Proxy
You are entitied to appoint up 10 two persons as proxies to atfend the meeting and vole on 2 poll. If yvou wish 1o appoint a second proxy, an
additionat Proxy Form may he obtalned by telephoning the company's share registry of you may copy this form.

To appoint a second proxy yol must

{8} indicate that you wish to appoint a second proxy by marking the box.

{1 oneach of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number of secutities
applicable to that form. I the appeintments do not specify the parcentage of number of votes that sach proxy may exerciss, sach
proxy may exercise half vour voles. Fractions of votes will be disregarded.

{ey return both forms together in the same envelope.

Signing Instructions

You must sign this form as follows in the spaces provided:
Individuat: where the holding is in one name, the holder must sign.
Jotnt Holding: whera the hotding is In mora than one name, all of the securityholders should sign.

Power of Attomey: to sign under Power of Attorney, you must have already lodged this document with the registry. H you have
not previously lodged this document for notation, please attach a certified photocapy of the Power of Attorney
to this form when you return i

Companies: where the company has a Sole Direstor who is also the Sole Company Secretary, this form must be signed by
that person. H the company (pursuant to section 204A of the Corporations Act 20071) does not have a
Company Secretary, a Sole Birector can also sign alons. Otherwise this form must be signed by a Director
Jointly with sither another Director of a Company Secretary. Please indicate the office held by signing in the
appropriate place.

If & rapresentative of the corporation is 1o attend the mesting the appropriale "Certificate of Appointment of Corporate Reprasentative” should
he protuced prior 1o admission. A form of the certificate may be obtained from the company’s shars registry.

Lodgement of a Proxy

This Proxy Form {and any Power of Attorney under which it is signed) must be received at an address given below no later than 48 hours
hefore the commencement of the meeting at 2:30pm (Svdney Time) on Thursday 19 June 20603, Any Proxy Form recelved after that time
will not be valid for the scheduled meating.

Documents may be lodged : Hillarove Gold Limited share registry

by delivery to the Ragisterad GHice of Hillgrove Gold Limited being Computershare Investor Services Pty Limited
PO Box 881 GP0O Box 4185

Crows Nest NSW 1385 Sydney New South Wales 2001

Facsimile: 61 2 9906 4654 Australia

Facsimile 81 2 8233 8220



