Hillgrove Gold Limited Proxy Form u

ABN 73 004 297 116

All correspondence fo:

Computershare Investor Services Pty Limited

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

Appointment of Proxy
1V being & membens of Hillorove Sobd Hirited and antitled fo stend and vote hereby appoist

the Chairman
of the Meeting OR
{mark with an X3

this person
Mesting.

GP0 Box 7045 Sydnay

MNew Sosth Wales 2001 Avstralia

Enguiries {within Australkal 1300 855 980
{outside Australal 613 9415 4000
Facsimiie B 2 8234 508D

Wy computershase com

Wiite here the name of the person you are appointing £ e

is someone other than the Charman of the

or failing the persen namad, o if no pereon is narmed, the Chaieman of the Masting, as miylour prowy (o act generaly at the meeting on rmyfour behad and fo vobe in accordanca with the following dirgetions (or
# no directions have been given, as the prowy sees fil) at the Extranedinary Genarat Meating of Hillgrove Goid Limited to be held & fe Macguarie Gradusie Schoal of Management, Loval 6, 51.57 Pit! Btreed,

Sychney MSW 2000 on Tussdsy 2F Aprit 2004 21 2.30pm and at 2ny adoussment of that meeting.

IPCRTANY: FOR ITEMS 1 AND 2 BELOW

Htha Chairman of the Mesting is your nominated proxy, or may be appoisied by default, and yoe have not directed your proxy how to vate on #ems 1 and 2 below, please place a
rark iz dhés b By marking thés brec you acknowledge that the Chairman of the Meeting may exsrcise your proogy even § he Bag an interest in the sufeomes of Sose ftems and that
votes cast by him, other than as proxy holder, wouid be disregarded becsuse of Sat interest, If you do sot mark this box, and you have not directed your proxy how (o vole, the

Chairraan of the Mesting witl nod cast your votes on llerns 1 and 2 and your votes will not be counted in computing the sequired maority if 8 poll is catied on these items, The

Chairraan of the Meating intersds fo vole undirected procdes in favour of sach of these ilems,

Voting directions to your proxy - please mark . X" fo indicate your directions

SPECIAL BUSINESS

Hem 1. Raiification of issue of shares

Hem 2. Change of Name

For Against  Abstain®

In addiion to the intentlon advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the ather iterns of business.

* i you mark ihe Abstain box for & particutar Hem, you are directing your proxy not to vote on your behsif o a show of hands oron a
cormplting the required majority on & poll.

poll and your votes wilf not be counted i

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 Securityholder 2 Securityholder 3

Sole Director and Director Director/Company Secretary
Sole Company Secretary
/ /
Contact Name Contact Daytime Telephone Date
B co 17PR +



How to complete the Proxy Form

1 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.

2  Appointment of a Proxy
It you wish 1o appoint the Chalrman of the Meeting as your proxy, mark the box. H the person you wish to appoint as your proxy Is someone
other than the Chairman of the Meeting please write the name of that person. If vou leave this section blank, or your named proxy does not
attend the meeting, the Chalrman of the Meeting will be vour proxy. A proxy nesd not be a securityholder of the company.

3  Votes on ltems 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 dirsction unless you indicate only a portion of voting rights are 1o be votad 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.

4  Appoiniment of a2 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

(@) on each of the first Proxy Form and the second Proxy Form stale the percentage of vour voling rights or number of securities
applicable to that form. H the appointments do not specity the pareentage or number of votes that sach proxy may exareise, gach
proXy may exercise half your voles. Fractions of votes will be disregarded.

{1 return both forms together in the same envelope.

5  Signing Instructions

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

Individuat: whare the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, alt of the securityholders should sign.
Power of Attomey: to sign under Power of Attornay, you must havs already lodged this document with the registry. H you have

not previously lodged this document for notation, please attach a certified photocopy of the Power of Attorney
to this form when you returm it

Companies: whare the company has a Sole Direetor who is also the Sole Company Secretary, this form must b 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.

It & rapresentative of the corporation is 1o attend the mesting the appropriate "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 i is signed) must be received at an address given below no later than 48 hours
hefore the commencement of the meeting at 2.30pm on Tuesday 27 April 2004, Any Proxy Form received after that time will not be valid for
the scheduled meeting.

Documents may be lodged using the reply paid envelope or: Hiligrove Gold Limited share registry
by posting, delivery or facsimile to Hifigrove Gold Limited share registry al the address Computershare Investor Services Ply Limited
opposite: GPO Box 4185

Sydney New South Wales 2001
Delivery: Level 2, 60 Carringlon Streel, Sydney
Facsimite 61 2 8235 8220



HILLGROVE GOLD LIMITED
ACN 004 297 116
NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting of Hillgrove Gold Limited (the

“Company”) will be held at the Macquarie Graduate School of Management, Level 6, 51-57 Pit

Street, Sydney, NSW 2000 at 2.30 pm on 27 April 2004,

SPECIAL BUSINESS

1. RATIFICATION OF SHARE iSSUE

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

Resolution 1 —Ratification of issue of shares
“That for the purpose of ASX Listing Rule 7.4 and all other purposes, the members ratify
the issue by the Company of 11,533,333 fully paid, ordinary shares in the capital of the
Company at a price of $0.15 per share pursuant to a prospectus dated 30 Jamuary 20047

2. CHANGE OF NAME

To consider and, if thought fit, pass the following resolution as a special resolution:

Resolution 2 — Change of Name

“That pursuant to section 157 of the Corporations Act 2001, the name of the Company be
changed to Hillgrove Kesources Limited.”

Determination of Membership and Voting Entitlement for the Purpose of the Meeting

For the purpose of determining a person’s entitlement to vote at the meeting, a person will be
recognised as a member and the holder of Shares if that person is registered as a holder of Shares at
the close of business (Sydney time) on 23 April, 2004,

Voting Exclusion Statement

In accordance with the Corporations Act and Listing Rules, the following persons must not cast

any votes on the following Resolutions, and the Company will disregard any votes cast on that
Resolution by:

Resolution | Excluded Voters

1 A person that participated in, or obtained a benefit from (except a benefit solely
in the capacity as a shareholder) the issue or an associate of those persons.




However, the Company need not disregard a vote if 1t 1s cast by:

{a) aperson as proxy for a person who is entitled to vote, in accordance with the directions on the
proxy form; or

{b) the person chairing the meeting as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form to vote as the proxy decides.

Proxies

A member, entitled to attend and vote at this meeting pursuant to the Constitution, is entitled to
appoint not more than two proxies, Where more than one proxy is appointed each proxy must be
appointed to represent a specific proportion of the member’s voting rights. A proxy need not be a
member of the Company. Any instrument of proxy deposited or received at the registered office of
the Company in which the name of the appointee is not filled in shall be deemed to be given in the
favour of the chairman of the meeting to which it relates.

The instrument appointing a proxy must be lodged, and any power of attorney or an office copy of &
notarially certified copy there of under which an attorney for a member appoints a proxy must be
lodged, at the offices of Computershare Investor Services Pty Limited, Level 3, 60 Carrington Street,
Sydney, NSW, 2000, Australia or received by fax on (02) 8235 8220 not less than forty eight hours
before the time appointed for the meeting or adjourned meeting.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her
attorney or if such appointor is a corporation under the hand of its attormey or the hand of a person
duly authorised by the corporation. The form of proxy which accompanies this Notice of Meeting
may be used.

Dated Friday 26 March 2004

By order of the Board

Ronald David Belz
Company Secretary



HILLGROVE GOLD LIMITED
ACN 004 297 116
EXPLANATORY MEMORANDUM
1.  INTRODUCTION

This Explanatory Memorandum has been prepared for the information of shareholders of Hiligrove
Gold Limited (the “Company”) in connection with the business to be conducted at the Extraordinary
General Meeting fo be held at the Macquarie Graduate School of Management, Level 6, 51-57 Pitt
Street, Sydney, NSW, 2000 at 2.30pm on 27 April 2004

This Explanatory Memorandum should be read in conjunction with the accompanying Notice of
Meeting.

2. RESOLUTION 1 - RATIFICATION OF SHARE ISSUE

On 12 February, 2004, pursuant to a prospectus dated 30 January, 2004, {(the “Prospectus”} the
Company issued 28,200,000 fully paid, ordinary shares (“Shares™) at an issue price of $0.15 per
share to raise approximately $4,230,000 (before expenses of the offer). These funds will be used to:

{a) fund the second instalment payment due under the terms of the CBM Project farmin
agreement in February 2004. Further details on the CBM Project are set out in the
Prospectus and in the announcement made to ASX on 27 January, 2004,

(b)y fund the Company’s commitments to the initial exploration programme of the CBM
Project;

{C) pay certain costs associated with the issue of the Prospectus;
{d} provide for general working capital expenses.

Out of the total issue of 28,200,000 Shares pursuant to the Prospectus, 16,666,667 Shares were
authorised for issue by shareholders at a general meeting held on Thursday 13 November 2003, The
balance of the Shares issued pursuant to the Prospectus, being 11,533,333 Shares, were issued
pursuant to the authority under ASX Listing Rule 7.1 that vests in the directors of the Company to
issue up to 15% of the issued capital of the Company in any 12 month period.

The effect of sharehoiders passing Resolution 1 will be to “refresh” the number of shares which the
Company can issue within any 12 month period in accordance with ASX Listing Rule 7.1. The
purpose of seeking approval of this resolution is that it will allow the directors of the Company to
raise working capital in the future with a higher degree of flexibility and, in accordance with ASX
Listing Rules, without the need to hold a members meeting to obtain members approval,

b o B B s |

The placement of the 11,533,333 Shares pursuant to the Prospectus for which ratification is being
sought under ASX Listing Rule 7.4, was made to clients of Bell Potter Securities Limited.

All shares issued by the Company pursuant to the Prospectus issue rank equally with the Company’s
other issued fully paid, ordinary shares.

RESOLUTION 2 - CHANGE OF NAME
It is proposed to change the Company’s name to Hiligrove Resources Limited to better reflect the
Company’s expanded field of operations following the Company’s acquisition of an interest in the

CBM Project. Subject to Resolution 2 being passed, the Company will make an application to ASIC
for the change of name to take effect.



