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GENERAL MEETING OF SHAREHOLDERS

Cardia Technologios Limited will hald a goneral mooting of ahareholders an 15 May 2003 to
gonsider the tollowing proposal, . [

Tha iseue of 5,500,000 fully paid ordinary sharos and 5 500,000 ’optlc:ns to Tany
Technotogy (Holding) Company Limited, 'iil
The: mepting will Lo hehd at the offives of the Gumplny. Leval 1, B9 High Streat, Kow, Vietoria on
15 May, 20U3, at 10°00am. Y !

Sharcholders will ba sant the Notice of Maeting and Explanatory Notec b?r 16 April, 2003, Acopy
af the: Notice is attached to this annpuncorment, |
b

1

ADMINISTRATIVE CHANGE

The Directors advina that Cardia has closed its postal box (GPO Box '1572P Melbourne, Vi,
3001) and confirm that the Company can be contacted at

Leval 1, B9 High Strowd, :

Kaw. Victoria 3101 ; :
Tel:  (003) 9854 6138 ! '
Fow (03) 9854 6399 L

Email:  cardin@higpond com

son k
BFCRETARY b

CARDIA TECHNOLGCILS LTD
MELBULIR . O3 b
Level T, 49 Higa Steeerr, Kew, YVIC W01, Aosreatia
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THIS T8 AN IMPORTANT DOCUMENT ;
ANTIRFOQUIRES YOLUR ATTENTION
¥ yvour are in doubt as to how to deal witli o, .
please consult vour finoncial or other professional mdyisar,
f
CARDIA TECHNOLOGIES LIMITED
ACN D64 755 237
{
NOTICE OF EXTRAORDINARY GENERAL !
MEETING fj
: j
!

AND EXPLANATORY NOTES

|
L
Date: 1% th of May 2003 :
Time: 10.00 am
Place: '
T.evel |
82 Iligh
Xew Vie 3101

TINE4 S00725 7 {Wu Ty |
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CARDIA TECHNOLQGIFS LIMITED
EXTRAORDINARY GENERAL MEETING'

1

An extmordinary general meeting of sharcholders of Cardin Tech.nulog,ies Limited {Cardia) will
be held at Level 1, 89 High Street, Kew, Victoria 3101 on the 15 th of May 2003, at 10.00 am.

RUSINESS:
Tssue of securitics (o Tony Technology (Holding) Company Limited -
Ta cofimder, and 1f thought fit, {o pass the following ordinary resolution:

That for the purposes of Chapter 2E of the Corpomtions Act and Listing Rule 10.11 and
Listing Rule 7.1 of the Listing Rules of the Austrmlian Stock Lixchange, approval is
given for the issue to Tony Technolopy (Holding) Company Limited of 5,500,600
ordinary shares (placement sharcs’) in Cardia at an issue price of 10 cenrs per share
together with 5,500,000 free attaching options at an excreise price of 20 gents per eption
4nd expiring on 30 June 2004 and otherwise on the ferms sei out in the Explanatary
Notes, including o term of issue that Tony Technology (Holding) Company Limited; is
entitled, 0 respect of the placement shares, to participate in any pro rata share
entitlements offer to sharcholders of the Company by a subsidiary of the Company in
relation to the resolution of shareholders made on 29 November 2002 reparding t}u:
restructure of the Gallery Gold mining tenements, even if the date of issue of the
placement shares is afler the record date for those entitiements and provided that fhe
placement shares are issued before the close of subscriptions urider that offer,

Dnted 9" of Apri! 2003

BY ORPER OF THE BOARD ;

Pat Volpe
Chairmnh ; ’
| |
NOTES | ‘
f .
Voting exclusions: i ’
Cardia will disregard any votts cast on the resolution by Tony Technology (Hgﬂ]din;v,) Company l.imitvd
And any ol 18 associates. However, Cardia will not disrepard s vote if: :
- it Is caxt by Tony Teehnology (Holing) Company Limited or any of its associates as proxy tor a
person wha is cntilled 1o vote, i accordance wirh the directions o the proxy form: or

- it 8 ¢081 by the person chairing the mecting a« proxy for 1 person who is entitled to vote, in
accordance with 4 direction on the proxy form o vote as e proxy decides.
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Veoting:

Cardin has determined, 1 aceordance with regulation 7.11.37 of the Corporatians Regulations 2001 (Ch),
that the shares of Cardin thar are guoted on the Australisn Stock Lxchanpe ns.at 7.0 s on 13™ of May
2003, will be taken, for the purpaies of the Exirsordinary General Meeting, to rc held by the persons who
held them at thar time. Acvordingly, thase persons will be entitied ro artend and vore ar the megting. |
) . |
Vating by proxy: ? i
- Cardia's constitution permits memhers to vate ar The meeting by praxy. A proxy need not he a
member of the Company, ‘

- A member who is entitled 1o attend and vote at the meeting may nﬁpoinr up o rwo proxies.lo
aniend and vore on hehplf of that member and way specify the proportion of the votes each proky
My exercise. I no proportion is speciticd, ench proxy will ke tnken to be entitled to exercise
one hudf 6 the vutas, Tractions uf votes will be disreparded, : ;

. When a member appuints more than one proxy, neither proxy is emitled to vote on a show of
hands, ; S
v Ta he effeetive, Cardin must recefve the completed proxy form and, if the fom is sipned by the “

member's attorney, the authority under which the proXy form is sipnad (or 2 certified copy of the
authority) by no tarer then 1000 am Melbourne time on 13" af anr 2003 hy;

- mail, fo Company Seeretnry, Cardia Technologies Limited vsing the enclosed wply

envelope to: | ’ H
Level 1, 89 Iligh Street i | ;
Kew, Victorin 3101 P ,
- by faesimile | 1
+61 3 ONS4 6309 X -

| ' }
- by delivery. to Cardin's repistered office Level 1. 89 Iigh Streey, Kew, Vietoria, 3§07 {

] Proxies given by corpornte members must he executed in nccmdn.m:ii with their constitutions, or
under the hand of a duly authorised officer af arneney. *‘ :

. A proxy may decide whether to vate an any mation, except where the Proxy is tequired by law
or Cardia's congtitution 1o vole, or abstain fram voting, in their capatity as proxy. If' a PIOXY 1n
direciad how o vote on an item of husiness, the proxy may volg on that iterm snly in accordance
with the direchon. I s proxy is not direeted how to vote on an hem ol business, the proxy may {
vote 5g he orshe thinks Gt :

. 'f # member appoints the chairperson of the meeting as the member'y praxy and does not qpﬂcilfy f
how the chairperson 15 1o vule un an item aff Business, the chairperson will vite, as proxy {or that
metmber, In favour of that ilem on a poli. :

BME4_am)70 1 (War e .
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CARDIA TECHNOLOGIES LIMITED | -

PROXY FORM i i
. | |
The Seeretary
Cardia Technologies T.imited J )
Levei [, 89 High Streot Kew Victorin 1101 ‘
It 1
et sss sttt e e v et |
(pleas¢ print) :
nr Apid g anddidan -a - I TTY] Anma wamidd L P LT I-|'|-----|l'l-—---l-hl-nnl||Ill.-------v—llllll!ll|l-ll-r-—'-llll-IllFlli-'—---lI'r-l'l

."{"l.alt‘.tlil‘: print)
heing 2 membens) of Cardia Technologies Limited appoint:

Namz of Pruxy

'llIIlIIIIi---y.-..-.-.-;-u-----da-||Il|lq||l¢+ ----------- LA L e T T TR T I T T RLEL LL LR EEL E ] P LT S i T iy LLLLENY

v i

Address of Proxy : J

- B L T uu""h.."."...“...u.".n..-..--ru ....... "u.uu-"uu-.--...—n.---""ul-.-- !

. P

or, in his/her ahapnee: ‘ !
. r
Name of Proxy . ‘

Address of Proxy

ceerarrrrboraas

..-.A-nu.....-.u--.-....-..-".u.......---uuuun"...........-.._“.n....-...."........-“.............--uu--

ot in his/her ahsence, or if ao person is named above, the chairperson of the meeting as my/onr proxy to
vote on wy/our Brhalt a1 the extraordivary general incating (o be held oy I Sth of May 2003 and a1 any
adjoumment ot that meetinp. My/our proxy is dirocted 1o vore (ur uhstain} in Accordance with the
following instmction und, in the absence of any such instructions, may vote as he/she thinks fiv.

B T S

If 'wo progies are hreing appointed, romplere the Sillowiryr ventence Thin Proxy iz authorised in exepoise
. - I
vons/ "% of my/vur total voting rights. ‘

Directing your Pruxy ‘ i
’ i
Ta instruct yeunr provy how 10 wite, inserr "X in the Sppropriare colume ugatast each item of businecs set out beony, )

W vy dn nok inswuci your proxy how te vete on the reselution, Yeur proxy may vous as heishe thinks fit ar phxgein

Jram voring. :
I/'We instruct my/our proxy o vote as [ollows in relarion to the reselution: L E
Resalution foor '.’ agninst  abstain ?
Issoe of securities to Tony Technology (Haolding)Compagy LJ , u D /

Limiied ;‘\ ,

! i
1l . :
This proxy must be sipned by each appointing member or the momber e nitorhey. Proxies given by compoanies must
e mxecuted in aceordanee wirh seelnp 107 af the Corporotiony At 2001 or Sigred by an authorived officer or
omey. T | ;
! f )

Chyirmun's voting intentions: '

—r. —

The Chairman ntetds to vote in favour of the resolution in telation to undirmltnd proxies 1

HNLA 4128 2wy
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I vou di ned wich ta direct vour proxy how m

e vele, please ploce a murk in the oy, ,: l

By markang: this box, you achpowledee the the Chairman (ifhe or she iv Yoty

Praxyj muy exereise your procy even if he ar she has an msterest in the tutcome ;

of the resalufton and votes cast by him other than as

proaxy kolder will be diseegarded hecause of that interest.

For Individunix

For companies

Signature of member Name ol compuny ‘

Name (Plaawe Prut)

rate

the commen seal was afficed ta this document in |

he proscnce of
1

Signature of member (joint halder)

i

Drirector INrector/Secretary

Name (Please Print) ar executed by

Dnate

The proxy fonm and the power 8l attimey or other suthuity (if ony) ouder which ot is sipned {or g

4

certified copy) mugi be rece ived by the company, &t least A% hours belire the ﬂlmc for holding the

raceting, hy:

NHEA_4W1 7102 oWy,

!
1

it
mail, to Company Secretary, Cardin Technolgics Limifed using the enclosed reply
envelnpe to; F

Level 1, ¥% High Streer
Kow, Vietoria 3101
by larsimile:

+61 ¥ ORE4 630y : !
i

by delivery, (o Curdin's registered office Level 1, 89 High ﬁtrut, Kew, Vielorin, 3101 :

b 11
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Froxy Form instroctions:

t

A member eqfitled to gilend the meeting is entitled (o uppoint not mers than two ather persens, as
proxy or proxies to attend in the member’s place at the mesting and a proxy has the same right as
the member 1o spenk i vote at the meeting.

A proxy necd not be u member,

If you appoint maore than one proxy and do not speciy e proporion of votes the proxy may
exercica, then each proxy will b taken o be entitled to exercise one “alf of the vetes (fraclional
vores will he disreparded). ‘
An instrument appointing n praxy must be signed personally by (he appointor or uf 1he appmnmr %
attorney duly nuthorised in writing, or i such appointor is a mlpumfmu I i1 way in which thL
COrpaLATioy {9 wuthorised to exeeme snch documents. ‘H\

A membier executing 1 proxy form has the power to revoke the nppé:"mmmn at any time hefore
vows are exercised by the proxy, A proxy form may be revoked by ingtmment in wrjting:

i} executed by the member piving the sume or by his or her fltfur#f'v suthotised in writing or,
where the member is n corporation, by a duly autharised officer or atomey of fhe
corporation; and

i} delivered either to the repistered office of the Company's Share Repistry ot any time ud to
and including the last busincss day preceding the day of the nbrelmp {or any adjourmment
thereof} at which the proxy is 1o be nsed, or to the chaitperson of the meeting on the day
of the meeting {or any adjournment thereof) before any vor in respect of wiugh the proxy
is o he used shali be rnken.

AT R T TR . LT ’ [
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EXPLANATORY NOTES |

i

BacKkrround { i

The penceal meeting, refermed o in the accompanying notice of meeting Is heang beld so
Cardin's shareholders can consider the resolution set oyt in the atcompanying notice of
meeting in rospect of the [gsue of securitics w Tony Technology (Holding) Company
Iimited in nccordance with listing mles 7.1 and 1011 of Australian Stock Exchange
Limited (ASX) and Chuprer 26 ol the Corporations Act (Acty. ;

At an Extraondinary Genem] Meeting of Cardia's sharchalders held on 26 July 2002
shareholders mtified the issue of 13.34 milliom shares to Tony Technology (Holding)
Company Limited topether with the placernent of'a further 3.33 'million shures and 8.4
millian options exercisable at 20 cents per share to Tony Technalogy {Holding)
Company Limited. The shares and options were issned to Tany Technologry (Holding)

Compary Limited under a share subseription agreement made dit 14 May 2002,

|
Under the tenms of the share subseription agreement, Mr Fue Yye Sheng was nppuintcil
oy the Board of Directors of Cordin on 7 June 2002, Tony Technplogy (Holding)
Company |imited is eontrolled by Mr Fue Yue Sheng. On completion of the placement
under the share subscription ngrEt'mt*nt Tony Technology (Holding} Company L. muted
held 132% of the twsued copital in Cardia and 7.3% ol the lwudd optins.

On 18 Innuary 2003, Cardia and Tory Technology (Llolding) (..Dmpnny Laimited :\imc& n

memorandnm of understanding under which Tony Technalogy (Halding) Company
Limited spreed to subscribe for 5.5 million shates in Cardia at an issue price of 10 cenls
pe1 share wpether with 5.5 million free attaching options with sp exercise price of 20
cents par share and an expiry dote of 30 June 2004 to mise § SSQ,OG(). The 155uc of the
5.5 mullion shares nind pltsechmg oplions is subject to shareholdek approval. Tony
Technelopy (Holding) Company Limited hag lent to Cardia a principal amonnt of !
$270.000 1o fund the establishment of Candir's WaterPower bu.k:_inu ssin Hong Kenp a
China with o view to exploiting overseas opportunitics to sell t!“‘r Walerlower pmduc:g
it that repion, ‘

The agreement by Tony Technology (Holding) Company Limitéd to invest further in
Cardia reflects Tony Technolopy (Holding) Company Limited's'continued cormitment
and interest in realigiog the potential o’ Candin's WaterPower hliﬂﬂinf:.‘-ﬁ.‘t in [ong Konp

and Chinn. ' L

Intended ase of funds raised
T‘!\:.‘: _fund.“. ;m.i.“.ed from the issue ol securities to Tony Technology (Holding) Company
Fimited Will be wyed to ses up a wholly ewned sebsidinries of Clrdia in Hong Kong and

China tu market, dovelop and distribute Cardia's WaterPower Ie{chnnlup\r n the mpnun

The budget costs over the 12 months from March 2003 are as i"ullown: |

Hung-Korg: WaterFower Company avn {
/

Set up cost of company 300 :

Patent coxt 43,000

et e . T
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Management fees and directors fres 25000 . .‘ :
Compary Secrelary costs 13,000 i
Adininiziration Staff 45,000
{Mher Office Expenses 3n, 700

Ching WarerPower Company

Set up coxt of Company 2,200 ;
Manawing Pirector {2000 ‘
Murketing and Ingincering Staff BE.000 ,
Muarketing Literature and Travell/ promotion 70,000 ! ;
Insuronce 15,000 r
Rent 27,000 _
Fquiprient and Lab Facilitics 20,004 L
(Mfive furniture and equipment 42.000 S
Other puscellaneous and adminisiration cosis 5,801 : (
J
Taml $550,006 "
2.3 Frony the Funds raised, any loans made up 1o & principal .Amuun\{ of $270.000 by Tony |

Technology (Molding) Company Limited will be repaid topether with interest calevlated '
atthe mte of 7% per annum, The loan alrendy advanced by Tony Technalopy (F [n!dmg) ’
Company 1imited has been nsed to fund this budpet. } I ‘
3. Terms of 1a9ue of the securitics ¥ I

kR The 5.5 willion flly paid ondinary shares will he issued at 10 cents per share and will H
rank equally in all redpects with existing Tully paid ordinary shares in Cardia. Qummijm i
of the sharea will be sought in accordance with the ASX Liﬁting Rules. '

32 The 5.5 million options will be on the same terms as the other options issucd hy Cardia i
expiring on W) June 2004, Each option will entitie Tony T echnolory (Holding) |
Company Limited o subscribe for eone ordinary share exert MHL Al $0.20 per share on
or belore 30 June 2004, : \

. i .

13 ‘The weighted average market price for shares in Cardin during, the month endingon 17
Marcls 2003 was 30085 per shace, and the weipghted average mgrhet price forits npt,imhﬁ r
Jduring the month ending on 12 March 20003 was $0.019 per opion, Following the isshe
of thi 5.5 million shares and options to Tony Technology (Holding) Company |imired,
it witl hold 16.8% of the igsued shares in Cardis and 11 5% of the issued options.

34 Given that the weighted averape market price for shares in Carélm during thc manth |

ending on 12 March 2003 was $0.085 per share, Cardia lakes tﬂr view that the 5.5 '

miltion optiong are substantially ‘out of the money' and have ncj valie. L

I '

35 If shareholdar approval is obtained, the 5.5 million shares and uptmnx will be issued to ‘
Tony Technolagy (Holding) Company Limited no later than | mnnth atter the date ur|

this meeting. 'l‘ !

i

.
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4, Participation in Tro Huta [avue i

4.1 O 29 Nevember 2002, sharehalders gave certain approvals elufing oy a proposal l:'nr n
restrucinre of the Campany’s Gallery Gold mininy tenements, iric huding the sale cyi'mo;«.c
wenements w a subsidiay of the Company (Newca'y and u pro rata offer of shares o
Newco fo Cardin shareholders. As part of the terms of issue of the shares, Tony
Technolopy (Holding) Compnny Limited will be entitled L participate in that pry rata
offer by Newca even if the placement is nol cumplered until after the record dute for
determining eatitlements to the Neweo offer. However, for Tony Technology (Holding)
Company Timited 1o participate, the placoment must be conipleted hefore the elosing,
date for subscriptions under thar offer. This is to emsure that Tony Technalogy (Holdng)
Company Limited is nol disadvantaped by any timing; diflerences in obtanng the
approval for the placement and the timing, of the Newco otfer.

. . !
A2 The offer dacummentation is enrrently in draft form and Cardia cxpects the pro min eflfey
will proceed in the MHXT June quarss, ‘

A Exercige of Options

5.1 Tony Technology (Holding) Company Limited cannot exereise any ol its 30 June 2004
pptions i the exercise would result in Tony Technology (Holdi}l]g) Company Limited |
acquiring more than 20% of the voting power in Cardin except in aceordance with the
provisions ol the Corporations Act. No sharcholder approval in respect ol such an
exercise of the options is sought at this meeting. However, Tony Technology (Holding)
Company Limited may scek sharcholder approval to sxeesd Lh# 20% limit theongh the
exercise of it? options ot a futura time. !’

6. Listing Rube anid Carporofions Act upprovals ) |

1

6. Under listing rule 7.1 Cardia may not 1ssue secunities exceeding 15% of its ordinary |
shares in any 12 month period un less the s 1 npprnve.d by shareholders in gencral
meeLing under rule 7.3, Under this resoltion, Cardia seeks shareholder approval for the
wsuz of the 5.5 million shares and attaching 5.5 millian nptinn.ﬁﬁm Tony Technolopy
(Holding) Company Limited to proceed with the issue and to allow Cardur o issue
securities over the next 12 monthy without diminishing its isstcﬂpaczily under listing,
rule 7.1. ‘

62 Tony Technatopy (Holding) Company 1imiled iz a related pnriy of Cardia within the -
tneaning of the Listing Rules of the Australian Stock Exchanpe Limiled and the Act
hegnuse it is controtled by My Fue Yue Sheng., a director of Cubdia. The ivsue of shares
and options m Teny Technology (Hulding) Company Limited imay constiture the giving
of & financinl benefit to o related party under the Act and requires Cardia w obtain the
approval of sharehalders, Cardin is therefore seeking approval of sharcholders under |

Chapter 2T of the Act and Listing Rule 1011 |

7. Voting exclntien

In accondance with listing rule 14.11.1 and section 224 of the iﬁ.cL Cardia will disrepard
aity votes cast by Tony Technology (Helding) Compuny Limied Mr Fue Yue Sheng,
! I

|

BHES 4771 T{wu 1
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and any of their associntes in respeed of the proposed resolution in accordance with the

conditinns set out in the notice of meeting.

N Recommendation

i

o 11711
Pyl 14

f
!
i
|

The dircetors of Cardin (urher than Mr uc Yuc Sheng, who hu an interest) recommend

that you vole in favour of the resolition so thar funding

for the development of the

WaterPower buginess jn China and Hong Kony, can b seoured.
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