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ROYAL RESOURCES LIMITED
ABN 34 108 162 432

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that the General Meeting of the shareholders of Royal Resources Limited
ABN 34 108 102 432 ("Company"y will be held at The Celtic Club, 48 Ord Sireet, Western Australia on
24 July 2007 at 1000 am Western Standard Time for the purpose of transacting the following business
referred to in this Notice of General Meeting.

An Explanatory Memorandum containing information in relation to each of the following Resolutions
accompanies this Notice of General Meeting.

Please neote terms used in the Resolutions confained in this Notice of General Meeting have the same
meaning as set out in the glossary of the Explanatory Memorandum accompanying this Notice.

AGENDA
BUSINESS
Resolution 1 — Approval of the Issue of Shares

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

‘That, for the purpose of Listing Rule 7.1 and all other purposes, the Company approves and
authorise the Directors 1o allot and issue up fo 20,000,000 fidly poid ordinary shares in the
capital of the Company af a minipum issue price per share which is at least 80% of the average
market price of ordinary shaves in the capital of the Company tading on ASX over the last 5
days on which sales were recorded before the day on which the issue was mude {or if there is a
prospectus relating fo the issue, over the last 5 davs on which seles in the shares were recorvded
before the date of the prospectus), on the terms and conditions set out in the Explanatory
Memorandum aocompanying this Notice of General Meeting.”

The Company will disregard any votes cast on Resolution 1 by a person who may participate in the proposed
issue and a person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary
securities, il the resolution is passed, or any associate of those persons. However, the Company need not
disregard a vote i it 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 il is cast by the person chairing the meeting as proxy for a person who is
entitled {o vale, in accordance with a direction on the proxy form ta vote as the proxy decides.

Resolution 2 — Appreval to Grant Options fo a Director — Mr Philip G Crabb

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

That, for the purpose of section 208 of the Corporations Act and Listing Rude 1011 and for all other
purposes, the Company approves and authorises the Directors to grant 1o My Philip G Crabb {ov his
nominee or nowiinees) 1,000,000 Options on the terms and conditions sef out in Annexure A to the
Explanatory Memorandum accompanying this Notice of General Meeting.”

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 2 by Mr Philip G Crabb and any associate of Mr Philip G Crabb. However, the Company need not
disrezard a vote if # is cast by a person as a proxy appointed in writing that specifies how the proxy is o vole
on the proposed resolution and it is not cast on behalf of Mr Philip G Crabb or an associtate of Mr Philip G
Crabb.
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Resolution 3 — Approval to Grant Options to a Director — Mr Brian D Richardson

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

‘That, for the purpose of section 208 of the Corporations Act and Listing Rude 1011 and for oll other
purposes, the Company approves and euthorises the Directors to grant to Mr Brian Richardson {or
his nominee ov nominees) 2,500,000 Oprions on the terms and conditions set ouf in Annexure A 1o
the Explanatory Memorandum accompanying this Notice of General Meeting.”

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 3 by Mr Brian Richardson and any associate of Mr Brian Richardson. However, the Company need
not disregard a vote if it is cast by a person as a proxy appoinied in writing that specifies how the proxy is to
vole on the praoposed resolution and it is not cast on behall’ of Mr Brian Richardson or an associate of Mr Brian
Richardson.

Resolution 4 - Approval fo Grant Options te a Birector — Mr Frank DeMarte

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

‘That, for the purpose of section 208 of the Corporations Act and Listing Rude 1011 and for oll other
purposes, the Company approves and authorises the Directors to grant to Mr Frank DeMarte {ov his
nominee or nowiinees) 1,750,000 Options on the terms and conditions sef out in Annexure A to the
Explanatory Memorandum accompanying this Notice of General Meeting.”

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 4 by Mr Frank DeMarte and any associate of Mr Frank DeMarte. However, the Company need not
disrezard a vote if # is cast by a person as a proxy appointed in writing that specifies how the proxy is o vole
on the proposed resolution and it is not cast on behali’ of Mr Frank DeMarte or an associate of Mr Frank
DeMarte.

Resctution 3 - Approval fo Grant Options to a Director — Mr Rick W Crabb

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

‘That, for the purpose of section 208 of the Corporations Act and Listing Rule 10.11 and for all other
purposes, the Company approves and authorises the Divectors 1o grant to My Rick W Crabb (or his
nominee or nrontinees) 750,000 Options on the terms and conditions sef out in Annexure A {0 the
Explanatory Memorandum accompanying this Notice of General Meeting.”

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any votes cast on
Resolution 5 by Mr Rick W Crabb and any associate of Mr Rick W Crabb. However, the Company need not
disrezard a vote if # is cast by a person as a proxy appointed in writing that specifies how the proxy is o vole
on the proposed resolution and it is nat cast on behalf of Mr Rick W Crabb or an associate of My Rick W
Crabb.
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Resolution 6 - Approval to Grant Options to a Director — Mr Malcolm Randal

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

That, for the purpose of section 208 of the Corporations Act and Listing Rule 1011 and for all other
purposes, the Company approves and authorises the Divectors to grant (o Mr Malcolm Randall {or
his nominee or nominees} 750.000 Oprions on the 1ermis and conditions set out in Annexure A to the
Explanatory Memorandum accompanying this Notice of General Meeting.”

The Company will in accordance with section 224 of the Corporations Act 2001 disregard any voles cast on
Resolution 6 by Mr Malcolm Randall and any associate of Mr Malcolm Randall. However, the Company need
not disregard a vote if it is cast by a person as a proxy appoinied in writing thar specifies how the proxy is o
vole on the proposed resolution and it is not cast on behalf of Mr Malcolm Randall or an associate of Mr
Malcolm Randall.

By order of the Board

Frank DeMarte
Company Secretary

Bated: 25 June 2007

PROXIES
3 Votes at the General Meeting may be given personally or by proxy, attorney or representative.

#» A shareholder entitled to attend and vote at the above meeting may appoint not more than two
proxies to attend and vote at this meeting. Where more than one proxy is appointed, each proxy
must be appointed to represenf a specified proportion of the shareholder's voting rights. If such
appointment is not made then each proxy may exercise half of the shareholder's voting rights.
Fractions shall be disregarded.

» A proxy may, but need not be a shareholder of the Company.

» The instrument appointing the proxy must be in writing, executed by the appoinior or his attoraey
duly authorising in writing or, if such appointor is a corporation, either under seal or under hand of
the officer of his attorney duly authorised.

» The instrument of proxy (and the power of attorney or other authority, if any, under which it is
signed) must be fodged by person, post, courier of facsimile and must reach the Registered Office of
the Company at least 48 hours prior to the General Meeting. For the convenience of shareholders a
Proxy Form is enclosed.

For the purposes of regulation 7.11.37 of the Corporations Regulations, the Company determines that

members holding ordinary shares at 3.00 pm Western Standard Fime on 22 July 2067 will be entitled to
attend and vote at the General Meeting.
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ROYAL RESOURCES LIMITED
ABN 34 108 162 432

EXPEANATORY MEMORANDUM

This Explanatory Memorandum is infended to provide shareholders with sufficient information to assess the
merits of the Resolutions contfained in the accompanying Notice of General Meeting ("Notice") of the
Company.

The Directors of the Company ("Directors”) recommend shareholders read this Explanatory Memorandom
in full before making any decision in relation to the resolutions.

Capitalised terms used in this Explanatory Memorandum are defined in the Glossary appearing at the end of
this Explanatory Memorandum.

The following information should be noted in respect of the various matters contained in the accompanying
Notice:

RESOLUTION 1 - APPROVAL TO THE ISSUE OF SHARES

Resolution 1 seeks shareholder approval to the issue of up fo 20,000,000 Shares at a minimum issue price
which is at least 80% of the average market price of Shares trading on ASX over the last 3 days on which
sales were recorded before the day on which the issue was made {or if there i1s a prospectus relating to the
issue, over the last 5 days on which sales in the Shares were recorded before the date of the prospectus). The
Company proposes to issue the Shares to a number of sophisticated and/or professional investors yet to be
determined by the Directors.

Listing Rule 7.1
Listing Rule 7.1 broadly provides, subject fo certain exceptions, that shareholder approval is required for any
issue of secorities by a listed company, where the securities proposed to be issued represent more than 15%

of a company's shares then on issue.

The Shares to be issued pursuant to Resolution | will exceed the 15% threshold. Accordingly, shareholder
approval under Listing Rule 7.1 1s being sought.

Additional Information

In complance with Listing Rule 7.3, shareholders are advised as follows in relation to the Shares to be
issued pursuant to Resolution {:

{a} the maximum number of Shares 1o be issued 1s 20,000,000 Shares;

(h) the Company will alfot and issue the Shares no later than three months after the date of the Meeting,
or such later date as approved by ASX. The Shares will be allotted on one date;

(<) the Shares will be 1ssued at a2 minimum issue price which is at least 80% of the average market price
of Shares trading on ASX over the last 5 days on which sales were recorded before the day on which
the issue was made {or if there is a prospectus relating to the issue, over the last 5 days on which
sales in the Shares were recorded before the date of the prospectus)

(d) the Shares to be issued are fully paid ordinary shares which will rank equally with all other existing
issued ordinary fully paid shares in the capital of the Company on issue;

e} the allottees of the Shares will be a number of sophisticated and/or professional investors yet 1o be
determined by the Directors. None of the allottees will be related parties of the Company; and
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H the funds raised from the 1ssue will be used for:

costs associated with the staking of the Egnar uranium claims in the USA;
exploration and evaluation work on Egnar uranium claims;

evaluation of other uranium opportunities in the USA; and

working capital and administration expenses.

RESOLUTIONS 2 TO 6 - APPROVAL TO GRANT OPTIONS TO DIRECTORS

The Company proposes to issue a tofal of 6,750,000 Optioas to the Directors, or their nominees, as follows:

Director Number of Options
Philip G Crabb, or his nominee(s) 1,006,000
Brian D Richardson, or his nominee(s} 2,500,000
Frank DeMarte, or his nominee(s} 1,753,000
Rick W Crabb, or his nominee(s} 753,000
Malcolm Randall, or lus nominee(s} 753,000
Total 6,750,600

The Options have an exercise price of 30 cents each and have an expiry date of 30 June 2012, The terms of
the Options are set out in Annexure A to this Explanatory Memorandum.

The granf of Options iz designed fo encourage the Directors to have a greater involvement in the
achievement of the Company’s objectives and to provide an inceative to sirive to that end by participatiag in
the future growth and prosperity of the Company through share ownership. Under the Company’s current
circumstances the Directors consider that the incentives represented by the grant of these Options are a cost
effective and efficient reward and incentive for the Company, as opposed to alternative forms of incenfive,
such as the payment of additional cash compensation fo the Directors.

The number of Options o be granied to each of the Directors has been determined based upon a
consideration of:

. the remuneration of the Directors — the Directors wish to ensure that the remuneration offered is
competitive with market standards. The Directors have considered the proposed number of Options
to be granted will ensure that the Directors” overall remunerations is in Hne with market standards;

. length of service to the Company; and

. incentives to ensure continnity of service of the Directors who have extensive knowledge of the
Company and ifs assets.

The Directors have determined the exercise price in light of the current share price, which as at 13 June
2007, 1s 42 cents, providing an appropriate incentive for the Direciors.

In the event the Options are exercised, the following amounts will need to be paid to the Company by the
Birectors:-

Director Amount to be paid
Philip GG Crabb $500,000
Brian D Richardson $1.250,000
Frank BeMarte $875.000
Rick W Crabb $375,000
Maleolm Randall $375.000

The Company will therefore receive $3,373,000 from the Directors should all the Options be exercised.
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Related Party Fransactions Generally

Chapter 2E of the Corporations Act prohibifs a public company from giving a financial benefit to a related
party of the public company wrless either:

I the giving of the financial benefits falls within one of the nominated exceptions to the provision; or

2. shareholder approval is obtained prior to the giving of the financial benefit and the benefit is given
within 15 months after obtaining such approval.

For the purposes of Chapter 2E of the Corporations Act, each of the Directors is considered to be a related
party of the Company.

Resolutions 2 to 6 provide for the grant of Options to the Directors which is a financial benefif which
requires shareholder approval.

Current Holdings

Set out below are details of each of the Directors’ relevani interest in the securities of the Company as at the
date of this Notice:

Number of | Nomber of Number of
Number of 13/11/07 11/07/09 31/01/11
Director Associates Shares Options Options Options
{80.200 (340200 ($6.201
Philip G Crabb Held directly 141,103 - -
{Noie 1) June W Crabb 4,470 - - -
Barciin Piy Lid 7,765 - - -
[Darkdale Pry Lid 360,513 180,838 186,838 -
foma Pty Lid 3,597.041 1,555,936 1,657,037 10030, 000
Midland Mines Pty Lid 7,765 - - -
Gemini Mining Pty Ltd 7,765 - - -
Ragged Range Mining Pty L4d 2,852,228 - - -
Crabb Superannuation Fund 150,000 - 1010, 0630 -
Brian DD Held directly 388,718 129,573 129,573 -
Richardson Anne Richardson 162,375 54,125 134,125 10030, 000
{Noie 2)
Frank DeMarte | Held directly 82,500 27,500 27,500 -
{Note 3) The DeMarte Family Trust 382,388 127.463 127,463 10030, 000
The DeMarle Super Fand 6], 985 22,995 122,995 -
Grandeur Holdings Piy Lid 11,648 3,883 3,883 -
Rick W Crabb Held directly 355,000 355,000 355,000 -
{Noie 4) The Intermax Trust 289,337 96,446 96,446 1,060,000
Wesiessa Holdings Piy Lid 375,389 45,345 48,345 -
Malcolm Held directly - - - -
Randall Renigue Heldings Pry Lid
{Noie 5) {Randall Superannuation 200,000 35,675 85,675 800,000
Fund}
Notes:
1: Philip Crabb i a sole director of Ragged Range Mining Pty Ltd and a 48% shareholder. June W Crabb is Mr
Crabb's wife. Mr Crabb is 2 director of foma Piy Lid, Darkdale Piy Lid and Barefin Pty Ltd. Mr Crabbis &
director of Gemini Mining Pty Ltd and 2 99% shareholder and is a director of Midland Mines Pty Lid and 2
2% shareholder. Philip Crabb, together with his wife, June Crabb are trustees and benefictaries of the Crabb
Superannuation Fund.
2: Anpe Richardson is Mr Richardson's wife.
3 Frank DeMarte is a director of Grandeur Holdings Pty Lid and a 56%: shareholder. Mr DeMarte is a trustee

for and beneficiary of the DeMarte Family Trost and the DeMarte Family Superannuation Fund.
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4: Rick Crabb is a director, and he and his wile, Carol Crabb, hold 180% of the shares in Westessa Holdings Piy
Lid. My Crabb is a trustee for and beneficiary of the Intermax Trost.

& Malcolm Randall (s a director, and he and his wife, Carel Randall, hold 100%: of the shares in Renique
Holdings Piy Lid and are beneficiaries of the Randall Superannuation Fund.

INFORMATION REQUIREMENTS
For the purposes of Chapter 2E of the Corporations Act the following information is provided.
The related parties to whom the proposed resolutions would permit the financial benefit to be given:

Subject to shareholder approval, the following number of Options will be granted to the following related
parties, or their respective nominees:

Director Number of Options
Philip GG Crabb, or his nominee(s) 1,000,000
Brian B Richardson, or his nominee(s) 2,500,000
Frank DeMarte, or his nominee(s) 1,750,000
Rick W Crabb, or his nomineefs) 750,000
Malcolm Randall, or his nominee(s) 753,000
Total 6,750,600

The nature of the financial benefit

The proposed financial benefit to be given is the grant of Options for no consideration to the Directors as
noted above. The terms and conditions of the Options to be granted to the Directors are set out in Annexuare
A to this Explanatory Memorandum.

Directors’” reconunendation
Al the Directors were available to make a recommendation. For the reasons noted above:

Messrs Brian Richardson, Frank DeMarte, Rick Crabb and Maleolm Randall (who have no interest in the
outcome of Resolation 2} recommend that shareholders vote in favour of Resolution 2. Mr Philip Crabb
declines to make a recommendation about Resolution 2 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed grant of Options to him or his nominee(s).

Messrs Philip Crabb, Frank DeMarte, Rick Crabb and Malcolm Randall {(who have no iaterest ia the
ouicome of Resolution 3) recommend that shareholders vote in favour of Resolution 3. Mr Brian Richardson
declines to make a recommendation about Resolution 3 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed grant of Options to him or his nominee(s).

Messrs Philip Crabb, Brian Richardson, Rick Crabb and Malcolm Randall (who have no interest in the
outcome of Resolution 4) recommend that shareholders vote in favour of Resolution 4. Mr Frank DeMarte
declines to make a recommendation about Resolution 4 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed grant of Options to him or his nominee(s).

Messrs Philip Crabb, Brian Richardson, Frank DeMarte and Malcolm Randall {who have no interest in the
ouicome of Resolution 3) recommend that shareholders vote in favour of Resolution 3. Mr Rick Crabb
declines to make a recommendation about Resolution 3 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed grani of Options to him or his nominee(s).

Messrs Philip Crabb, Brian Richardson, Frank DeMarte and Rick Crabb (who have no interest in the
ouicome of Resolution 6) recommend that shareholders vote in favour of Resolution 6. Mr Malcolm Randall
declines to make a recommendation about Resolution 6 as he has a material personal interest in the outcome
of that particular Resolution as it relates to the proposed grant of Options to him or his nominee(s).
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Other information that is reasonably required by members to make a decision and that is known to the
Company or any of its Directors.

The proposed ordinary Resolutions 2 to 6 would have the effect of giving power to the Directors to grant a
total of 6,730,000 Options on the terms and conditions as set out in Annexure A to this Explanatory

Memorandum and as otherwise mentioned above.

The Company currenily has 55,935,628 listed Shares and the following options on issue:

Number Exercise Price Expiry Date
18,689,976 (listed) $0.20 H November 2007
23,500,406 (lisied) $0.20 1 July 2009
4,800,000 (unlisied) $0.20 31 January 2011
325,000 (unlisted) $0.30 30 April 2009

If all Options granted as proposed above are exercised, and assuming all existing options on issue have been
exercised, the effect would be to dilute the share holding of existing shareholders by 6.11%. The market
price of the Company’s Shares during the period of the Options will normally determine whether or not
option holders exercise the Options. At the time any Optioas are exercised and Shares are issued pursuant to
the exercise of the Options, the Company’s Shares may be trading at a price which i3 higher than the exercise
price of the Options.

The Directors’ base salaries per annum (including superannuation) and the total financial benefit to be
received by them in this current period as a result of the grant of Options the subject of Resolutions 2 to 6
(showing the impact of using different volatilify assumptions to calculate the value of the Options) are as
follows:

Base salary/fee p.a. Value of Options * Fotal Financial
Director ] %) Benefit (%)
Philip Crabb 35,000 106,200 (41,200
Brian Richardson 35,000 265,500 300,500
Frank DeMarte 50,000 185,850 235,850
Rick Crabb 35,000 79,650 {14,650
Malcolm Randall 35,000 79,750 {14,650
o utilising a 40% volatility factor discussed in fusther detaif below.
Base salary/fee p.a. Value of Options * Fotal Financial
Director %) %) Benefit (%)
Philip Crabb 35,000 146,500 {81,900
Brian Richardson 35,000 367,250 402,250
Frank DeMarie 30,000 257075 307,075
Rick Crabb 35,000 10,175 {45,175
Malcolm Randall 35,000 G175 {45,175
* utilising a 60% volatility factor discussed in fusther detaif below.
Base salary/fee p.a. Value of Options * Fotal Financial
Director ] %) Benefit (%)
Philip Crabb 35,000 181,500 216,900
Brian Richardson 35,000 454,750 489,750
Frank DeMarte 30,000 31{8.325 368325
Rick Crabb 35,000 136,425 {71,425
Malcolm Randall 35,000 136,425 {71,425
* utilising a 80% volatility factor discussed in fusther detaif below.
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The above range of valuations is based on the share price of the Company of 40 cents, which is the price of
Shares as at the date of the valuation, being 7 June 2007, A further valuation will be undertaken at the date
of the actual grant of the Options to the Directors or their respective nominees.

Valuation of Options

The Company’s advisers have valued the Options to be granted to the Directors using the Black-Scholes
Option Pricing Model ("BSModel”), which i1s the most widely used and recognised model for pricing
options. The acceptance of this model 18 due to its derivation being grounded in economic theory. The value
of an option calculated by the BSModel is a function of a number of variables. Their assessment of the value
of the Options has been prepared using the following assumptions:

Variable Input
Share price 40 cents
Exercise price 50 cents
Risgk Free Interest Rate 6.3 1% (being a 3 vear Treasury Bond Rate as at 7 June 2007
Volatility 40-80%
Time {years to expiry) approximately 3

The valvation date 1s as at 7 June 2007, although the Options will nof be granted until after shareholders
approve the grant of the Options at this meeting.

Based on the above assumptions, the technical ranges of values in cents of one Option (after applying a
discount of 30% for lack of negotiability) to be granted to the Directors are as follows:

40% Volatility 60% Volatility | 80% Volatility

{(0.62 cents 14.69 cents {8.19 cents

Any change in the variables applied in the Black and Scholes calculation between the date of the valuation
and the date the Options are granted would have an impact on their value.

The following table gives details of the highest, lowest and latest price of the Company’s Shares trading on
ASX over the past {2 months ending on 13 June 2007:

Security Highest - | Pateof .~ . | Lowest - | Dateof - .| Latest Price =~~~
Price ($) highest price | Price (§) lowest price on 13 June 2007 (§)
Ordinary Shares | 49 cents 18 May 2007 15.5 cenis | 23 June 2006 | 42 cenis
Othver Information

Under the Australian Eguivalent of 1IFRS, the Company is required to expense the value of the Director
Options in its statement of financial performance for the current financial year. Other than as disclosed in
this Explanatory Memorandum, the Directors do not consider that from an economic and commercial point
of view, there are any costs or detriments including opportunity cosis or taxation consequences for the
Company or benefits foregone by the Company in granting the Options pursuant to Resolutions 2 to 6.

Neither the Directors not the Company are aware of other information that would be reasonably required by
shareholders to make a decision in relation to the financial benefits contemplated by the proposed
resolutions.

Listing Rule 10.11

Listing Rule 10.11 requires shareholder approval by ordinary resolution to any issue by a listed company of

securities to a related party. Accordingly, Listing Rule 10,11 requires shareholders to approve the grant of
Options to the Directors.
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Additional Information

In compliance with Listing Rule 10.13, shareholders are advised as follows in relation to the Options to be
granied pursuant to Resolutions 2 (o &

{a} the Options will be granted to the Directors, or their nomirees, as noted above;
(b) the maximum namber of Options to be granted 15 6,730,000,

(<) the Options will be allotted and granted on a date which wiil be no later than { menth after the date
of this Meeting, or such later date as approved by ASX;

{d) the Options will be granted for no consideration;
(e} no funds will be raised by the grant of the Options; and
(fy the terms and conditions of the Options are sef out in Annexure A to this Explanatory Memorandum.

If approval is given for the grant of the Options under Listing Rule 10.11, approval is not required under
Listing Rule 7.1.

GLOSSARY

The following terms have the following meanings in this Explanatory Memorandum:
“ASIC” means the Australian Securities and Investments Commission;

“ASX"” means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities
Exchange operated by ASX Limiied;

“Board” means the board of Directors,

“"Company"” means Royal Resources Limited ABN 34 108 102 432;

"Corporations Act” means Corporations Act 2001 (Cihy,

"Director” means a director of the Company;

“Listing Rules” means the Listing Rules of the ASX;

"Notice" means the Notice of General Meeting accompanying this Explanatory Memorandum;

“Option” means an option to acquire a Share, the terms and conditions of which are set out in Annexure A
to the Explanatory Memorandam accompanying this Notice of General Meeting;

"Share" means a fully paid ordinary share in the capital of the Company; and

"WST" means Ausiralian Western Standard Time.
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ANNEXURE A

TERMS AND CONDITIONS OF OPTIONS

The terms and conditions of the Options are:

|

2.

Each Option will be issued for no consideration;
Each Option has an exercise price of $0.50;

Each Option entitles the option holder ("Option holder”) to subscribe for and be allotted one fully
paid ordinary share ("Share”} in the capital of Royal Resources Limited ("ROY"™) at the exercise
price for the Option;

The Options are exercisable at any fime on or prior to 3.00 pm Western Standard Time on 30 June
2012 ("Expiry Date"} by completing a notice in writing ("Neofice of Exercise”} stating the infention
of the Option holder to exercise all or a specified number of Options held by him and delivering it to
the registered office of ROY accompanied by an Option Certificate and a cheque made payable to
the Company for the subscription monies for the Shares. The Notice of Exercise must be received by
the Company before the Expiry Date. An Option not exercised before the Expiry Date will lapse. An
exercise of only some Options shall not affect the rights of the Option holder to the balance of the
Options held by him;

The Options are not assignable or transferable without the prior written consent of the directors of
ROY and will not be listed on the ASX;

All Shares issued upon exercise of the Options will rank part passu in all respects with ROY s then
issued Shares. ROY will apply for official quotation by ASX of all Shares issued upon exercise of
the Options;

There are no participating rights or eatitlemenis inherenf in the Options and the Option holder will
not be entitled to participate in new issues of capifal offered to shareholders during the currency of
the Options unless the Options are first exercised in accordance with these terms and conditions.

In the event of any reorganisation {including consolidation, sub-division, reduction or return) of the
issued capital of ROY prior to the Expiry Date, the rights of the Option holder will be changed to the
extent necessary to comply with the Listing Rules applying o a reorganisation of capifal at the time
of the reorganisation;

If there is 2 pro rata issue {except a bonus issuey to ROY shareholders, the exercise price of an
Option will be reduced according to the following formula:

O =0 - E(P(S + DY

N+1
Where:
0" = the new exercise price of the Option;
O = the old exercise price of the Option;
E=  the number of underlying securities into which one Option is exercisable;
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P= the average market price of Shares {weighted by reference to volume) sold in the ordinary
course of trading on ASX during the five trading days ending on the day before the ex rights
date or the ex entitlemenis date;

S= the subscription price for new Shares 1ssued under the pro rata issue;
D= any dividends due but not yet paid on the existing Shares {except those to be issued under the

pro rata issue); and

N =  the number of Shares with rights or entitlements that must be held to receive a right to one
new Share.

10. If there 1s a bonus issue to ROY shareholders, the number of Shares over which an Option is
exercisable will be increased by the number of Shares which the Option holder would have received
if the Option had been exereised before the record date for the bonus issue; and

. Shares aflotted and issued pursuant to the exercise of the Options will be allotted and 1ssued on the

above terms and conditions not more than 14 days after the receipt of a properly executed Notice of
Exercise and the exercise price in respect of the Option.
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' Proxy Form |
. All correspondence to:

R O Y A L Computershare Investor Sarvices Pty Hmited

RESGURCES LT GPO Box G182 Perth
Western Austraiia 6840 Australia

Erouiries (within Australiaj 1300 507 910
(outside Austrafia) 613 8415 4000
Facsimile 5% 88323 79033
wawy_Computershare.com

ABN: 34 10B 102 432
Mgk 1805 Doy with an 0 E you Bave mads gny ohanges 1o your address detalls {see roverse)

000001
oo T L LT L LT
MR JOHN SMITH 1

FLAT 123

123 SAMPLE STREET

THE SAMPLE HILL

SAMPLE ESTATE

SAMPLEVILLE VIC 3030

Appomtment of Proxy I 1234567890 i N D

IfWe being a memien's of Royal Remrces L;mzted and. enuiled to attend and vole herely appmnt -
‘the Chairman - - v

Securityholder Reference Number (SRN)

fif you are ﬂot appointing the Chairman of the Meelingas

- “your proxy please write here the full name of the hdividual or -~

ofthe Meeting ‘body corporate {excluding the. registersd Secuﬂtyhoider) you,

{mark with an X} - . ‘are appointing as your proxy. v SRR
or {azlmg the mdwzdua[ of body corporate named or if nc Inciividuat or budy carpo;aze is ramed, ﬂw {,hazrman of the Meaiing. as myfour praxy Ip act genera e ait the meeimg t}n mymur tehalf and tpvotein )

IPCRTANY: FOR ITEM 2 BELOW

i the Chaizman of the Masting is your nominated peosy, or may be appoisied by defaslt, and yoo Bave nod directed your proxy how to vote on #em 2 below, pleage place 5 makin
thig box. By marking this box you acknowledge that the Chairman of the Maeting may exercize your proxy even if b has an interest in the outcome of Hem 2 and that votes cast
by him, olher than as proxy holder, wouid be disregarded because of thatinteresd, I you do not mark this bk, and you have not directed your proky Bow to vote, e Chairman of
the Meeding will not cast your voles on Hem 2 and yoor voles wili not be countad s compuiing the reguired majority if 2 pol i called on llem 2. The Chairman of $e Meeling
infends to vote undirected proxies in favoor of all items,

Voting directions to your proxy - please mark to indicate your directions

For Against  Abstain* For Against  Abstain

Hem 1 Approval to lssue Shares temd4  Approval to Grant Opfions to

a Direclor - Mr Frank DeMaris

em2  Approval to Grant Opfions to
a Direclor - Mr Philip G Crabb

ten 5 Approval to Grant Opfions to
a Direclor - Mr Rick W Crabb

em 3  Approval to Grant Opfions to
a Direclor - Mr Bhan D
Richardson

tem &  Approval to Grant Opfions to
a Direclor - Mr Malcolm
Randalt

* i you mark the Abstain box for & parlicular Hem, you are directing your proxy not to vote on your behaif ors a show of hands or on a poll and your votes wilf not be counted in
computing the required majorityonapot.

- Appointing a second mey R
e wish T appoint & second prosy : -

Merk with an X ifycm N
“wish to appoint a second - AND

BT pmxy .............................

State the pmemage afyow vcﬁang nghts or the nurmef

of securties for tis Proxy Form.

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf fo enable your directions to be implemented.

ingividual or Securityhoider 1 Securityholder 2 Sequrityhoider 3

individualSole Director and Birector DirectorfCompany Secrefary
Sole Company Secretary
In addition to signing the Proxy Form in the above box{es} please provide the information below in case we need to contact you.

Contact Name Contact Daytime Telephone Date

B rov 7PR +

R4y W8T ERE00000 [0 5



How to complete the Proxy Form

o Tms ks your address as at appears on me oompany s share regtster Ef ihis mfarmanon i mcarreci piease mark the hox and make ihe commecliononthe o
©form. Securityholders sponsored by a broker (in which case your reference number overieal wil commence wﬁh an x) should adwse your bi‘Ok{-‘;‘i‘ of aﬁy o
changes Ptease nate, you cannot change ownersb;p of ywr securmes usmg this form, . T . o -

B ':.-__Appomtment Of a Proxy T P DS SR P UR RO
-~ If your wish to appoint the Chairman of the Meetmg 2% YOur proxy, mark the box Ef the individual or bady wrparate you w;sh 1o appoint as your proxy is -
“somaone other than the Chalrman of the Meeting please write the full name of that intividual or body corporate in the space provided. If you leave this -
.. section blank, or your named proxy does not attend the meeting, the Chairman of the Meeting will be your pmxy A pmxy need m)t be a. secunfyhoider ﬁf
- the company E}o fmt wme iiae namg of the ESSLH-BF campany ar ﬁaa regtstered secunfyhoider m the spaee o L e

3 .-...".j_:Votes on [tems Qfgusmess T S T
" You may direct your proxy how io vots by ptacmg amarkinong of the ﬁmree hoxes ﬂpposne each tem of busingss. AEi your securiies Wtfi be voled in -
. '-; accordance with such a direction unless you indicate only a portion of voling rights are 10 be voled on any item by inserting the percentage or number of 3
- gecurities you wish o vote In the appropriate box or boxes. If you do not mark any of the haxes on a gwen item, your proxy may vate as he ot she

B chaosves fyou mark more than one box onan atem your va!e on that aiem w;i! be mvafid SRR e

.. Appcintment ofa SQCond Proxy S ST L e ST
. You are entiffed fo appoint up to two proxies o attend the meetmg and voie ona poi! fyuu w;sh 10 appﬂmt a second proxy, an addinaﬂai mey Farm
i may be obta;ned by ZBEephomng me wmpany s share regtsify or you may wpy th;s farm : : .

(a} _._indicate that you wish o appomta secorzd nroxy by maﬁimg the box ERREE SRR e S
- (b} " on each of the first Proxy Form and the second Proxy Form state the percentage of your vattng rights of number af securilies appiscable fo thai
. form, i the appointments do not specify the percentage or number af vaies ﬂaat each pmxy may exerc:se each pmxy may exerctse haif ymir
...~ -voles. Fractions of votes will be disregarded. : . :
(c_) "--retum both farms %ogeiher ] %he same envefope

'_“-_f_'Sigmng Instructions S
'Yau must s&gn thas farm as foiiews in the spaees prawded

. f ' ndmdua! 'where the hoidmg isinone name, ﬁae hoider must s;gn

. amt Hoidmg ) : where the ﬁaidmg fsin more ﬁaaﬁ one name, aEE of the secmtyhaiders should mgn T

.-:.-.._.'t{) sign under Pawer of Attomey, you st have aiready iadged this document with the regjs{ry Ef you have noi SR
- -previousty lodged mts document for m)taiion pfease aﬁach a cerhﬁed photacopy of the Pcwer of A!tamey gg th;s fmm B
__'-.wﬁen ymz retum 11 o T R

= ..Pow_er of A%_tor._r;;ey;_ .

::--._ where ﬁie company has a4 Sofe Direclor whe is also the Sole Company Secrefary, this form must be signed by that e
) -person. Hthe company (pursuant 1o section 204A of the Corporations Act 2001} does not have a Company Secrefary, a
-~ Sole Director can also sign alone. Otherwase ﬂns form must be ssgned by a Dsrecior ;ainﬁy w;th esther another Dtrectaf

. i ifa mpreseﬂtanve of a corporaie Secuﬂtyhofder orproxy s o aﬁend the mesfing the appropnate ”Cemftcate of Appcmtmem of Corporate
. " Representative” should be produced prmr 20 admissmn A form af ﬂae cernf cate may ba obtamed fmm ihe companys share regtstry or at
e :_www camp;ztershare com, T : :

Lodgement Ofa proxy L . N S
- This Proxy Form {and any Power of A!tomey under whtch itis signed} must be recewed at an address given below no iaier than 48 hours before the o
wrnmeamemem of the meeﬂng at 10:00am (WST) on Tuesday, 24 July 2007. Any Proxy Form recesved afler that tsme will not be valid for the scheduled "1

Documents may be lodged:
IN PERSON Registered Office - Level 3, 1BM Buliding , 1060 Hay Strest, WEST PERTH WA 6005 AUSTRALIA

BY MALL Registered Office - PO Box 7363, Clolsters Square, PERTH WA 8850 AUSTRALIA
BY FAX 818 9321 9670



