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Shareholders to Choose between Alternative
Boards

Notice of Annual General Meeting

The Company’s Notice of Anaual General Meeting, Explanatory
Memorandum and Proxy Form are attached. The mieeting 15 to be
held Fuesday 30 November 2004 at 10.30am WST.

The attached notice excludes additional information contained ai
sections 9.2 and 9.3 of the Explanatory Memorandum, the full text
of which has been sent by the Company to all shareholders,
together with the Company’s Annual Report. The full text of the
Explanatory Memorandum, also posted on the Company’s website,
www. burdekinpacific.com.gu,  containg  important  additional
information that will assist sharcholders when considering how to
cast thetr vote on the matters before the meeting (also available in
hard copy from the Company on request).

Nomination of Three New Board Candidates

The Board recognises the right of all shareholders to have a voice
in the in the process of selecting the Company’s directors, as well
as the right to remove directors, under the provisions contained m
the Corporations Act and the Company’s Constitution.

Nominations for three new directors have been received by the
Company and accordingly resolutions dealing with the election of
these nominees have been included on the Agenda for the Annual
General Meeting. These nominations have been put forward by one
of the convenors of a separate meeting, called for 17 November
2004.

Under the Company’s Constitution three of the existing four
directors, retire and also offer themselves for either re-election (Ms
Susan Field), or election {(Messrs Bruce Tomich and Martin
Bennett), the latter two directors having been appointed since the
last annual general meeting.

Assuming the separate meeting called for 17 November does not
go ahead (see Company’s posifion on this below), shareholders
will therefore have a choice from six eligible candidates for the
Board at the annual meeting.

For the reasons set out below, the resolutions dealing with the
clection of the nominees put forward for consideration at the
meeting of 17 November will only be put to shareholders at the
AGM if that meeting does not go ahead.
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Company’s Position on the Meeting Proposed for 17 November 2004

On 29 October the Company’s solicitors again wrote to the solicitors acting for the convenors, reguesting that
they withdraw the notice seeking to convene the separate meeting of members on 17 November. Shareholders
will have the opportunity less than two weeks later at the AGM, to vote for or against the new candidates, and
for or against three of the four existing directors of the Company.

This will effectively give shareholders the opportunity to vote for a new Board, as the remaning director
Mr Vitale, who does not come up for re-election under the Company’s Constitution, would be in the mmerity if
the three new candidates {who have been put forward as an alternative Board) are elected, and the existing
directors are not. Mr Vitale's appointment has previously been confirmed directly by shareholders, at a general
meeting of members held on 14 May 2004,

If the convenors choose not to withdraw the notice, the Company’s position remains that m order to protect all
shareholders and to ensure the integrity of Company meetings, it will seek an injunction from the Supreme
Court of Western Australia to cancel the 17 November meeting on the grounds that there are a number of
maiters pertaining to the notice sent to shareholders that render it invalid and of no legal effect {refer ASX
announcement, 20 October 2604).

Shareholders will have the opportunity to air their concerns and put their views on any matter to do with the
management of the Company or the Company’s affairs generally, at the AGM. A clear outcome on the
composition of the Company’s Board at the AGM will be important so as to remove uncerfainty as to the
Board and to provide a clear mandate for directors going forward with minimum futire management
distraction.

The Board believes the best way to achieve this is for these matters to be fully considered by shareholders in the
open forum of the Company’s scheduled annual general meeting on 30 November.

Yours farchfully
Burdekin Pacific Limited

Martin Bennett
Chairman
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20 October 2004 BLLUUIRDEKIN

Dear Sharehcider,
Attached you will find the folicwing documents for your attention:

1. Nctice ot Annual General Mesting ("AGM") to be held on Tuesday 30 November 2004, iogether with the Agenda for the
meeting comprising up to 7 resclutions to be considered by shareholders;

2. Explanatory Memorandum accompanying the Notice of Meeting;

3. Proxy Form; and

4. 2004 Annual Report,

Re-etection of Existing Director, Confirmation of Two Recent Director Appointments and Nominations for Three
New Directors

The Agenda includes resolutions dealing with the re-election of existing direcior Ms Susan Field, who under the Constitution
retires and offers hersealf up for re-aglection, and the election of Mr Bruce Tomich and myself, wha having been appointed since
the last Annual General Meeting, retire under the Constitution and ctfer ourseives for glection directly by members. Mr Vitale,
the Company's Managing Director and the remaining director currently holding office, dogs not come up for re-election under
the Constitution.

In additicn, the Company has received nominations for three new directors. The resolutions dealing with the election of these
nomineas, Messrs L Colless, P Gunzburg and © Patfterson will only be put to the meeting if a general mesting purporiedly
caled by a group of sharehclders for 17 November 2004 does not go ahead. There could therglfore be a ioial of six
candidates up for election ar re-election. However, for reasons explained in the Explanatory Memorandum, only the three
candidates who atiract the highest number of votes will be elected 1o office.

Shareholders Have a Clear Choice to Make Between Two Alternative Boards

Bruce Tomich and myself, together with Susan Field support the continuation of My Vitale in his capacity as Managing Directar
of the Company. The new candidates dc not.

Shareholders therefore have a clear choice, in that they can either support the present Board and the execution
of the Company's stated strategy (as articulated in the Annual Report) or, by electing the new nominees, Messrs
Colless, Gunzburg and Patterson, vote for a change as Mr Vitale, whe does not come up for re-election, would
then be in the minority. Other than a stated intention to conduct a review and the subsequent development of a
plan, the new candidates have not provided any details of their strategy for shareholders to consider.

The Explanatory Memorandum accompanying the Notice of Meeting contains impartant information in relation o the
resolutions cullined in the Agenda. In particular, [ draw your attention to sections 3 to 6 which deal with the current Board
and secticns 8, 9 and 10 which deal with the new nominees. This information will assist shareholders o form a view as 1o
how they should cast thelr vote. In addition mast of you will have received a letter from Mr Patterson which included the
biographical details for the new nomineas. If vou have not received this letter the Company is abie 1o provide you with a copy
0N YoUr reguest,

| would urge you to take the time to read this material when considering how to cast your vote, as the outcome of the
meeting will significantly impact on the future of your Company

| look forward 1o meeting with you at the Annual General Meating.  If however you are unable 1o be present af the meeting,
please send in your proxy form provided directly to the Company 50 as 1o reach cur offices 48 hours ahead of the
scheduled time of the meeting.

On behalf of the Board,

-
e
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Martin Bennett
Chairman

Burdekin Pacific Limited ABN 86 059 326 519
Level 13 BGC Centre 28 The Esplanade Perth WA 600G PO Box 25037 St George's Toe Perth WA 6831
Telephone: +61 8 9322 6045 Facsimie: +61 9481 58567 Email burdekin@burdekinpacific.com.au




NOTICE 1S GIVEN that an Annual General Mesting of the sharehdlders of Burdekin Facific Limited {("Company"} will be held
at 31st Ficor, Allendale Square, 77 St Georges Terrace, Westaern Australia on Tuesday 30 November 2004 at 10.30 am for
the purpose of the foliowing businass.

ORDINARY BUSINESS

FINANCIAL ACCOUNTS AND REPORTS

To receive the financial report for the year ended 30 June 2004 for Burdekin Pacific Limited, including the director’s
declaration, director's report and audi report.

RESOLUTION 1 Election of Mr Martin Lawrence Bennett as a Director

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

"That, Mr Martin Lawrence Bennetl, a diractor of the Company who was appointed since the last annual general meeling by
the directors (o #l a vacancy) and wha retires in accordance with rule 3.3{a} of the Company’s Constitution, being eligible
offers Himself for election, be elacted as a direcior of the Company.”

RESOLUTION 2 Re-Election of Ms Susan Jane Field as a Director
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That, Ms Susan Jane Field, a director of the Comipany who refires in accordance with rude 3.6 of the Company's Constitution
and, being eligible, offers hersealf for re-election as a director of the Company."

RESOLUTION 3 Eilection of Mr Bruce Neville Victor Tomich as a Director
To consider and, it thought fit, pass the following resolution as an ordinary resolution:

"That, Mr Bruce Neville Victor Tomich, a director of the Company who was appointed since the last annual general meeting

by the directors (ic fil a vacancy) and who refires in accordance with rule 3.3(a) of the Campany’s Constitution, being aligible
offars Himself for election, be elacted as a direcior of the Company.”

SPECIAL BUSINESS
RESOLUTION 4 Ratification of Previous Placement
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

"That, for the purposes of Rule 7.4 of the Listing Rules of Australian Siock Exchange Limited and all other purposes. the
Company ratifies the issue of 19,000,000 fully paid ordinary sharas in the Company at a price of 1.6 cents per share h a
placamant ta clients of RM Capital Py Lid, complated in August 2004",

RESOLUTIONS 5, 6 AND 7 WILL ONLY BE PUY TO THE MEETING IF THE GENERAL MEETING CALLED FOR
17 NOVEMEER 2004 DOES NOT GO AHEAD

ORDINARY BUSINESS
RESOLUTION 5 Election of Mr Lindsay Arthur Colless as a Director
To consider and, it thought fit, pass the following resolution as an ordinary resolution:

"That, Mr Lindsay Arthur Colless, who in accardance with rula 3.5(c) of the Company's Constitution has consentad to being
nominated by Bikini Atoll investments Pty Lid, a mamber of the Company, to act as a director of the Company, being eligible,
offars Himself for election, be elacted as a direcior of the Company.”
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RESOLUTION & Election of Mr Peter Lynton Gunzburg as a Director
To consider and, it thought fit, pass the following resolution as an ordinary resolution:

"That, Mr Peter Lynton Gunzburg, who in accordance with rule 3.5(c) of the Company’s Consiitution has consented to baing
nominated by Bikini Atoll Investments Ply Lid, a membaer of the Company, to act as a director of the Company, being eligible
offers himself for election, be elected as a director of the Company.”

RESOLUTION 7 Election of Mr Colin David Patterson as a Director
To consider and, if thaught fit, pass the following resolution as an ordinary resolution:

"That, Mr Colin David Fatterson, who in accordance with rula 3.5(c) of the Company's Constitution has consented to being
nominated by Bikini Atoll Investments Pty Lid, a member of the Company, o act as a director of the Company, being aligibls,
offars Himself for election, be elacted as a direcior of the Company.”

By crder of the Board

@;&u ‘

Susan J Field
BDirector and Company Secretary
Dated: 23 October 2004
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VOTING EXCLUSION

1. In accordance with Rule 7.5.8 of the Listing Rules ot Australian Siock Exchange Limited {'Listing Rules") any voles cast
on Resolution 4 (cther than (1) by a person as a proxy for a person who is entifled to vote, in accordance with the
directions on the proxy form, or (2) by the chairman of the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the praxy form io vote as the proxy decides) by any perscon who participated in the issue
ot shares referred to in Resolution 4 or any associate of that person will be disregarded.

PROXIES

& sharehclder who is entitled 1o vote at the meeting has a right 1o appoint a proxy and should use the proxy form enclosed
with this notice. The proxy need not be a shareholder of the Company.

& shareholder who is entitled to cast twao (2) or more voles may appoint two (2) proxdes. If twio proxdes are appointed and the
appointment does not specify the proportion or number of votes that the proxy may exercise, section 249X of the
Corporations Act 2001 takes effeci sc that each proxy may exercise half of the votes {ignoring fractions).

A proxy's authority to speak is suspended if the member is present af the meeting.
The proxy form must be signed and dated by the member or the member's aticrney. In the case of joint membears, the person
named first in the register must sign.
Proxy forms and the original or cerified copy of the power of atiorney (if the proxy form is signed by an attorney) must be
received,
» at the Company’s share registry, Computershare [nvestor Services Pty Lid:
Level 2, Reserve Bank Building
45 5t Georges Terrace
Farth WA 800C; or
» on the Company’s fax number {08) 9481 5557;
not later than 10.30 am on 28 November 2004.

Proxy forms may be returned to the Company by mail using the reply paid envelope provided cr by facsimile on the
above number,

WHO MAY VOTE
The Company has determined that, for the purpose of voling at the meeting, shares in the Company will be taken 1o be held
by persons registered at bpm (Perth, Western Australia fime) on 29 November 2004,

BODIES CORPORATE

A body corporate may appoint an individual as its represeniative to exercise any of the powers the body may exarcise at
meetings of the Company’s shareholders. The appointment may be a standing cne. Unless the appointment states otherwise,
the representative may exercise all of the powers that the appointing body could exercise at a meeting or in voling on a
resolution.
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TO ACCOMPANY NOTICE OF ANNUAL GENERAL MEETING, TO BE HELD ON 30 NOVEMBER 2004

1.  Introduction
This explanatory memorandum  has been prepared for the sharsholders of Burdekin Pacific  Limited

{*Burdekin® or the "Company"} in cohnecticn with the annual general mesting of the Company, tc be held at 10.30 am on
Tuesday 30 Novemiber 2004,

At the General Meeting, shareholders will be asked o consider up to seven (7) resciutions to

* glect Mr Martin Lawrence Bennett as a directar ot the Company;

* re-elect Ms Susan Jane Field as a direcior of the Company;

*»  alect Mr Bruce Neville Victor Tomich as a director of the Company;

» ratify a previous placement of 19,000,00G fully paid ordinary shares;

» slect Mr Lindsay Arthur Caliess as a direcior of the Company;

* slact Mr Peter Lynton Gunzburg as a director of the Company; and

* slect Mr Colin David Patterson as a director of the Company.

The election of Messrs Colless, Gunzburg and Patierson will only be considered if a2 proposed general mesting of
shareholders convened by a group of sharehoiders for 17 November 2004 does NOT go ahead. If the meeting convened for
17 November 2004 doss go ahead, their respective election will have been dealt with by shareholders at that mesting and
will not have to be considered at the AGM,

2. Concern as to the Validity of Meeting Convened for 17 November 2004 - Company to Seek an
Injunction to Cancel Meeting

The Company announced an 27 October 2004 that, unless voluntarily cancelled by the convenors, i intends o seek an

injuncticn from the Supreme Court of Western Australia to stop the general meeting cafled for 17 November 2004 from going

ahead. The reascns for this are stated in the Company’s announcement to the Australian Siock Exchange ("ASX") and in the

Chairman’s letter accompanying this notice.

Sharehoiders will be able 1o have their say in respect of who they wish 1o represent them on the Beoard at the Annual Genaral
Meeting. Under the Company's Constiiution all direciors who prasently hold office are up for re-election, except for Mr Vitale,
whose appaintment shareholders have already confirmed at a general meeting held on 14 May 2004 of this year. The
nominees put forward by Mr Patterson and his fellow convenors of the 17 November 2004 meeting are included in this Notice
of Annual General Mesting and shareholders who support their appointment are able to vote accordingly.

Assuming that the convenors of the meeting for the 17 November 2004 do not willingly cancel the meeting as requested by
the Company, it is anticipated that the matter will be adjudicated by the Supreme Court of Western Australia sometime before
17 November 2004,

The Company will make an anncuncement as 1o the outcome of any injunction application hearing by the Court as soon as
practical after a decision is handed down, however as there may not be sufficient time before the 17 November 2004 to notify
shareholders in writing, shareholders are advised to monitor the Company's ASX announcements.

Assuming the meeting called for 17 November 2004 doss not proceed, all resolutions on the Agenda will be put to the
meating. However, if the 17 November 2004 meeting does proceed resciutions 5,6 & 7 will not be put and in addition, if Mr
Tomich and Ms Field are removed as direciors of the Company, Resclutions 2 and 3 which deal with their election and re-
election respectively will not be pul.
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3.

Board Composition

In keeping with the Company’s practice since incorporation, the poficy on the maximum number of directors is that the Board
comptise nc more than four direciors. The Board considers this to be appropriate for a Company of this size and nature. As
the Company develops, it is intended the size of the Board will be increased Dy one, that is, fo a maximum of five. Al the
AGM there will only be three vacancies as Mr Vitale does not come up for re-election. Therefore only the three nominees
receiving the greatest number of votes will be elected to office.

The Chairman advises that if the resolutions for the additional directors are to be put, he intends to call a poll for
every resolution to be decided at the meeting.

3.4

Background Information on Managing Director, Mr Jerome Vilale

In view of the recent attempts by a group of shareholdars to convene a mesting for the purpose of removing Mr Vitale
{along with other direciors Wr Tomich and Ms Feld), the following background information is brought to the attention
of sharehalders for their consideration when deciding o how to vote in relation 1o the cther members of the present
Board who are up for election {(Messrs Tomich and Bennett), or re-election {Ms Field).

Although Mr Vitale does not come up for re-alection at the mesting. Messrs Bennett and Tomich and Ms Field confirm
their view that Mr Vitale shouid continue in his role as Managing Director of director of the Company.

The current members of the Beard unanimously agree on the Company’s goals and growth strategy (refer pags 4
of 2004 Annual Reporti and the Board has full confidence in Mr Vitale's ability to lead the Company in executing this
strategy; it would seem that the significant number ot sharehdlders and new investors who only recently participated
in various capital raisings by the Company share this confidence in the leadership of Mr Vitale.

Mr Vitale brings to the Board wids ranging skifls and experience in the cperational aspects of gaetting new resource
projects established. Prior 1o establishing Burdekin, he was a senicr executive with the Normandy Mining group. Mis
formal training spans corporate, financial, accounting and legal aspects of public company management and he has
extensive capital markets experence, having worked at various times in his career for an international bank {Standard
Chartered Bank Group) where he spacialised in fimited recourse project loan finance for the resources sector, and a
stockbroking group (Hartley Poynton, now MHarfleys) where was analyst in charge of industrial company research and
a corporate adviser on [PO's.

The additional cost that would be incurred by the Company were it {o procure external professional advisers or recruit

an individual ar individuals of similar skills and experience to meet the Company’s needs as it progresses 1o producer

status, and to provide the professional services now supplied by Mr Vitale, and 1o a similar standard, would be
prohibitive for a small company of Burdekin's size.

A number of significant achievements and contribulions 1o the development of the Company are highlighted lighted

balow:

» Between 1994 and 2000 W Vitale led a team responsible for the development and operation ot the Company's
successful McKinnons gold project, located in New South Waies. During 1998 and 1999 he was responsible for the
acquisition of an interest in, and later a merger with Pacific Islands Goid NL, resulting in Burdekin now owning a
100% interest in the Mt Kasi gold project, the major asaet of the Company.

» My Vitale has established and important relationships with key stakeholders in Fiji. He is held in high regard by FHjian
Government authorities, local landowners, suppliers and other groups within Fifi and is wel known 1o the
local media.

» In Novermniber 2002 Mr Vitale was responsible for preparing and presenting a submissicn for renewal of its mining
and exploration leases to the Fijian Cabinet and was instrumental in the Company achieving an inftial minimum five
{8} year renewal thereof,

» Ir Vitale has participated in the provisicn of loans to the Company on a stand-by basis up to a limit of $165,000
{refer Annual Report, page 66).

» W Vitale has provided and continues to provide joint and several perscnal guarantees in relation to exiernal debt
owed by the Company (original face vaile in excess of $700,000 — from July 2002, reter Annual Reporl, page 66).
His ongoing financial support of the Company has contributed to the Company's turnarcund after the difficult period
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following the Company’s exit from its technology investments, as a result of which sharehclders now have the
opportunity to participate in future value creation from the development of ML Kasi {refer Annual Report, page 65).
Mr Vitale extinguished his employee entittements by participating in a rights issue {November 2003} and iaking
shares in lisu. More recently, he has further financiaily supported the Company by faking up his entitements under
a recent Share Purchase Plan and a placement of shares (as approved by shareholders in #May 2004, This
demensirates his confidence in the fulure of the Company as well as his preparedness to share in the risk of the
Company along with all oiher sharehclders.

Mr Witale volunteered a 33% salary reduction commencing 1 July 2004, and a re-weighting of his compensation
package so as to be more aligned with the Company's future exploration and operational success.

Pursuant to being nominated by the Australian institute of Company Directors, ot which he is a Fellow, Mr Vitale is
a member af the ASX implementation Review Group, a national review body set up to assess implementation of the
principles of Good Corporate Governance and Best Practice Becommaendations of the ASX Corporate Governance
Council. As such he brings an informed perspective to the Board’s deliberations on the impcrtard area of how to
bast govern iiself given its imited financial rescurces at this time of its development.

Additional information on Mr Vitale's background and experience is found in the 2004 Annual Report at page 35.

L

L

4. RESOLUTION 1 - Election of Mr Martin Lawrence Bennett as a Director of the Company

Mr Marin Lawrence Bennett, Scliciter was appoinied to the Beard on 12 May 2004, He was initially appoinied for the
purpose of ensuring the orderly conduct of the General Meeting called for 14 May 2004 and had intended to resign at the
conclusion of the Meating.

Following the resignation of two non-executive directors, Mr Bennett agreed to continue in the role as independent Chairman
of the Board.

Mr Bennett is a founding member and Managing Partner of Bennet! & Co. Me graduated from the University of Wastern
Australia with a Bachelor of Juriprudence {Honours) in 1976, and a Bachelor of Arts and a Bachelor of Law both in 1977,

He has 27 years experience i the law and extensive experience in corporate advisory work and public companies.

It is proposed that Mr Bennett, who has been appointed since the fast annual general meeting by the directors to fill a casual
vacancy of the Board and who retires in accordance with rule 3.3 (a) of the Company’s Constitution, be elected as a director
of the Company.

Martin trings fo the Board a practical perspective on legal matters and the benefit of his exiensive experience in corporate
stratagy development.

Messrs Tomich and Vitale and Ms Field support this resolution and recommend that shareholders vote FOR
Resolution 1.

Resolution 1 is an ordinary resolution requiring o be passed by a simgie majority of votes cast by shareholders entitled
to vote on it

5. RESOLUTION 2 - Re-election of Susan Jane Field as a Director of the Company
It is proposed that Ms Susan Jane Field, who is required to resign at the meeting in accordance with the Company's
Constitution, and having consented ta act, be re-elected as a director of the Comgpany.

Ms Field is an experienced public company director and finance executive. She is a Chartered Accountant and a member of
the Australian Institute of Company Directors. She joined Burdekin in 1899 and played a significant role in implementing the
Company's merger with Pacific Isiands Gold NL, which held 100% interest in what is now the Company's key asset, the Mt
Kasi Gold Project, and the wind-down of the Company's McKinnons Gold Project in Cobar, New Scuth Wales.

During the past five years with the Company, she has discharged a wide range of corporaie finance and management
responsibilities, Her experence has exiended to a number of complex business transactions including mergers, acquisitions,
divestrments and implementation of corporate recovery strategies following the Comipany’s exit from the technology sectorn
Ms Field has been a key contributor 1o the Company’s efforts 1o refocus its activities in the resources sector since July 2002,
at which time the Company made an exii from iis technoiogy investments. She accepted a position as a director of the
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Gompany at a time when the Company faced an uncertain future. Sho is responsibie fo
and the Company’s cperating subsidiary domiciled in Fiji.

Apart from what she brings 1o the Company in her professicnal capacity on the Board and af a management level, Ms Field
has made a substantial financial contribution 1 the Company. During the past two years, this has been quantified at close to
$1 milion, comprising:

* provision personal joint and several guarantees in relation to the Company’s debts, originally 1o the extent of more than
S700,000 {refer Annual Report, page 66);

» contribution with the other directors in providing a stand-by loan facifity of $160,000 (refer Annual Repoit, page 68); and

» participation in share purchase plans, a rights issue and a recent public offer, resulting in an injection of approximately
$130,000 in cash or equivalent into the Company.

In additicn, in crder to help the Company reduce its cperating costs, she recently accepted a 33% salary reduction (from

$120,60C to $8C,000 per annum} effective 1 July 2004, This is substantially below market rate for a person of her

qualifications and experience.

Ms Field's material financial contribution and her input at a board and management level have been invaluabie to the Company
during the difficult period that folicwed July 2002,

In addition o her role as an executive director, Ms Field has funciional responsibility for the role of Company Secretary.

Messrs Bennett, Tomich and Vitale support this resolution and recommend that shareholders vote FOR
Resolution 2.

Resolution 2 is an ordinary resolution requiring it fo e passed by a simple majority of votes cast by sharehciders entitled
to vote on it

6. RESOLUTION 3 - Election of Mr Bruce Victor Neville Tomich as a Director of the Company
Mr Bruce Nevile Victor Tomich, an ex-resource industry banker and a senior geciogist was appointed fo the Board to il
a casual vacancy on 26 August 2004,

Mr Tomich has 30 years experience in the rescurces seclor, After a number of years working with major companies mining
bauxite, iron ore and phosphate, during the 1980°s and 80's he held senior management positions with a number of financial
institutions including HSBC/MWardley James Capel, Gold Corporation/R&1 Bank and AIDC where he specialized in the
provision of project finance and investment banking services to mining companies.

Mr Tomich has been involved in the developmant and review of numercus feasibility studies in various commaodities including
gold, copper, diamonds, tin and fantalum. Through his present consultancy practice he provides technical and commetrcial
advice o resource companies to progress projects from the development stage 1o production stage, in tandem with the
structuring and procurement of mining finance.

Heds currently a non-exacutive director of Oropa Limited, an exploration company listed on the ASX, and is a member of the
Australasian Institute of Mining and Metaliurgy.

It is proposed that Mr Tomich, who has been appointed since the last annual general meeting by the directors o fill a casual
vacancy of the Board, and who retires in accordance with rule 3.3 {8} of the Company's Constitution, be elected as a director
of the Company.

The extensive experience of Mr Tomich in project finance and as a geologist add technical depth to the Board. e alsc brings
to the Board practical experience relevant to the future develocpment ot the Mt Kasi project.

Messrs Bennetl and Vitale and Ms Field support this resolution and recommend that shareholders vote FOR
Resolution 3.

Resolution 3 is an ordinary resolution reguiring it to be passed by a simple majority of votes cast by sharehclders entifled
to vote on it
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7.  RESOLUTION 4 - Ratification of Previous Placement

On 27 August 2004, the directors acvised Australian Stock Exchange {"ASX") that they had completed a placement of
19,000,000 fully paid ordinary shares at an issue price of 1.6 cents per share to raise $304,000 (*Placement”}. The
Company has met a placement fee of $10,400 from the proceeds.

The Placement shares were issued 1o clients ot B Capital Pty Lid. From thelr date of issue, the Placement shares ranked
equally in all respacts with the Company's then existing fully paid ordinary shares.

The purpose of the issue was to provide funds for general working capital to allow the Company to continue with the driling

programme at Mt Kasi during the period while the Compzany completed an offer 1o shareholders by way of a Share Purchase
Plan during Sepiembear 2004,

Raesolution 4 seeks shareheider approval under ASX Listing Rule 7.4 1o ratify the Placement. The effect of such rafification
will ba that the placement shares wili not be counted as reducing the number of securities, which the Company can issue
without shareholder approval under the 158% limit imposed by ASX Listing Rule 7.1 fie the 18% limit is “renewed” to the exisent
of the ratification).

Messrs Bennett, Tomich and Vitale and Ms Field support this resolution and recommend that shareholders vote FOR
Resolution 4.

Resolution 4 is an ordinary resolution requiring it to be passed by a simple majority of the votes cast by sharehclders entitled
to vote on it

8. RESOLUTIONS 5,6 and 7
Election of Messrs Lindsay Arthur Colless, Peter Lynton Gunzburg and Colin David Patterson
as Directors of the Company
{These resolutions will only be put if a General Meeting called for 17 November DOES NOT GO AHEAD}
The above thres individuals were nominated as directors of the Company by Bikini Aloll Investments Piy Limited {"Bikini"},
a company associaied with Mr Brian Thornton, who is ifs sole director. Tis also a member of a group of eight shareholders
who between them hold approximately 6% of the Company's issued capital.
Of the sight sharehclders who have called the meeting for 17 November 2004
» ihree are associated with Bikini's My Brian Thorien, who is alse a former media advisor to the Company and a director of
rival junior explorer, Gateway Mining NL {"Gateway"};
* two are associated with a former director of the Company, Dr Craig Rugless,
*» iwoe are associated with RFC Finance Corporation Pty Ltd {("RFC"} and one of its directors Mr Stephen Allen
respactively; and
* ihe eighth is Mr Colin Patierson.
The Directors, Messrs Vitale and Tomich and Ms Field DO NOT SUPPORT these resolutions and STRONGLY
RECOMMEND that shareholders VOTE AGAINST Resolutions 5, 6 and 7. Mr Bennett as independent Chairman
abstains from making a recomondation.

9.  Why you should NOT SUPPORT Resolutions 5, 6 and 7
Messrs Tomich and Vitale and Ms Field sets out the following reasons why they belisve 1T IS IN YOUR INTEREST TO
SUPPORT THE CURRENT BOARD aznd vole against the election of the nominess put forward by Mr Thorrton,
Mr Patterson, Or Rugless and the companies asscciated with RFC.
9.1 Current position

+ The Company's major asset the Mt Kasi gold project

The Company continues to report very positive drilling results [ikely, in the opinion atf the directors, to result in
a substantial increase in gold rescurces and reserves at Mi Kasi - reter to details on our website at
www.burdekinpacific.com.au, under "ASX Anncuncements'. Based on the initial target of 256,000 ounces of
reserves {being the objective of the present drilling programme, which is expected to be completed within 2 fo 3
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months), at the current gold price the project "base case” scenario discussed in the 2004 Annual Feport, has the
potertial o generate at least $150 million in revenue for the Company.

In the 2004 Annual Report, the Directors report {at page 6} that a valuation completed two years ago indicated (and
included in the 2002 Annual Report) that the project had the capacity to generate after tax cash surpluses in
excess of $40 million, squivalent 1o approximately 9.4 cents per share in future net cash flaw for the Company.
These indicators are BEFORE taking inte account the impact of any additional ounces identified from the current
drifling programme, or the "enhanced case” scenaric (discussed by the Directors in the 2004 Annual Repart at page
15) that might flow from ongoing exploration within the Company’s tenements beyond the immediate mine environs,
Burdekin has a Successful Track Record as a Project Developer and Gold Producer Betwean 1994 and 1999
Burdekin developed, financed, constructed and cperated the McKinnons Gold Mine in New South Wales with a very
capable technical team assembled by the managing director, Mr Jercme Vitale. Under his leadership, Burdekin was
one of the lowest cost open cut gold producers in Australia. With careful planning and execution the Company seeks
to repeat a similar performance at Mt Kasi,

Your Board is in the process of finalising a plan to refinance the debt of $3.5 million maturing on 28 February
2006 (details of debt previously disclosed in our 2003 Annual Report and in numerous ASX anncuncements
thereafter). Exploration resufis to date and the underlying value of potential cashffows generated from the project will
assist in this process. Howeves, the process can be destabilised and would certainly be delayed if operations were
halted while a major review was underiaken (as suggested by Mr Patierscn).

The Company is engaged in a standard mining industry process for new project development. Drilling, completion of
a hankable feasibility study, development of a defailed environmental management plan, followed by financing,
consfruction and gold production. The development of fhe project is making steady progress along this
path and a cursory reading of the Company's comprehensive disclosures in its recenily audited financial statements
would quickly highlight the issues faced by the Comgpany at this time. Contrary to what has been suggested by the
convencrs, these factors demonstrate no review is necessary.

The Board is acutely aware of the chalenges and issues presently faced by the Company and together with
management is singularly focussed on dealing with these matters as the Company moves forward,

The Company presently operates with a properly functioning and united board. The Board currently
comprises four members, two of whom are non-execulive directors, Mr Martin Bennett, an experienced legal
practitioner, and Mr Bruce Tomich, an ex rescurce industry banker and geclogist, both of whom act with
independence of mind and of judgement. There are appropriate accountabifities in place and a common objective
to maximize value for ALL shareholders. For additional information refer the Company's Corporate Governance
statement in 2004 Annual Report at pages 45 1o 48,

Under current management, the Company has made recent technical appointments 1o further strengthen and
add io the depth af the project team working in Fiji {see 2004 Annual Report at page 23). With Mr Tomich recently
joining the Company, along with Mr Vitale there are now two experienced project finance specialisis on the Board,
plus an experienced financial controlier and public company administrater, Ms Susan Feld. [t would not be in
the interesis of sharehciders to remove these pecple at a time when the Company is about to go into a stage of its
development when their skills and experence are most neaded.

Shareholders have already voted - the meeting called for 17 November 2004 has been called by essentially the
same set of shareholders who called the last meeting in May 2004 to have Mr Vilale removed as a director. At that
meeting, 768% ot voting shareholders rejected the proposal and ivir Vitale was re-elected with a significant margin of
shareholders who voled at the meating.

Assessing the suitability of the proposed new directors
tmportant Information on the Convenors of the Purported General Meeting for 17 November 2004

Sections 9.2 and 9.3 are contained in the full version of the Explanatory Memaorandum sent to all shareholders and
published on the Company's website at www.burdekinpacific.com.au, under "ASX Announcements”.
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10. Effect of above initiatives on your Company

The collective outcome of the above external evenis described at section 9.3 has been damaging to the
Company. The impact of these events taken together have destabiised the Company, crealing prolonged pericds of
uncertainty in the market tor the Company's shares. They have alsc distracied management from its principal task and
undermined the directors' efforts to move the Company forward, in ling with its stated business strategy and a clear mandate
from shareholders.

For the reasons siated above, Messrs Tomich and Vitale and Ms Fisld

DO NOT SUPPORT RESOLUTIONS 5, 6 AND 7 AND STRONGLY RECOMMEND THAT SHAREHOLDERS VOTE
AGAINST the appointment of Messrs Colless, Gunsburg and Patterson. { Mr Bennett as independent Chairman
abstains from making a recommendation}

11. Substantial Inherent Value of Company's Assets

The Company has made considerable progress since July 2002 when the decision was made to exit from its technology
invastments. The Board is intent on condinuing with and accelerating this progress and encourages you to consider the
substantial inherent value of the Company’s major asset when considering how to cast your vote on the election of
new directors at this time of the Company’s development and the other items to be considered af the meeting.

If any shareholder has questions or any query regarding this notice of meeting and the issues contained within
this explanatory memorandum the Board encourages you to contact the Company to discuss your concerns.

You are welcome {o contact either Jerome Vitale or Susan Field on the Company’s number {08} 9322 6045

{for calls outside of Western Ausiralia the Company will be happy to return your call and sustain the charges
thereof}

Resolutions 5, 6 and 7 are ordinary resolutions requiring them to be passed Dy a simple majority of the votes cast by
shareholders entitled to vote on it

12. Shares and Options on Issue in the Company
The issued capital of the Company as at the date of this explanatory memcrandum is:

P
» % 7
*ﬁrféx

) 31.08. 2004 -
o 000,000 oxercrs& pm:e $G w, .

- 09.01.2005 . SR _
L 1500,000 exercise pn{;(} $O 20
). 10.04.2005 - o

133,336 exercise pric@ $ 5{}

133,336 exercise price: $1.87 -0

133,336 examtse {31”1(30 _$2 25; and

1 O{}D GOO exarcise price: $O 08 ..... -
1,000,000 exercise price: $0.08
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The Company Secretary
Burdekin Pacific Limited
Level 13, The BGC Centre
28 The Esplanade
PERTH WA 8000

Facsimile: {OB} 9481 5557

IAVE [NEME GF SRAMBROIAEIT (i e et s et ra et re e e ea e e e be e aet s an it ree s ra e e raae s sane e et e e
oot e [ =Y I U PUUTPRRR
being a member/members of Burdekin Pacific Limited appoint

LR £ ) OO SO PP OO PREUPPR

ANG/GT TAING PIMY DB INAMIB] oot e e et ree s ettt ete e e e e e e e s e e e ebn e ste e et ae e sbaes rbe s man s an ras e e ae s rant s

or failing that person then the Chairman of the General Mesting as my/cur proxy to vote for me/us and on my/our behalf at
the General Meeting of the Company o be held on Tuesday, 30 November 2004 at 10.30 am af Level 31, Allendale
Square, 77 5t Gecrges Terace, Perth, Western Australia and at any adjcurnmeant of the meeting.

Should you so desire to direct the Proxy how to vote, you should place a cross in the appropriate box{es}
below:

IWe direct my/our Proxy to vote in the following manner:

For Against Abstain

Fesolution 1: Flection of Mr Martin Lawrence Bennet! as a Director Ll Ll C
Fesolution 2: Ae-election of Ms Susan Jane Field as a Director Ll ] L
Resolution 3. Election of Mr Bruce Neville Victor Tomich as a Director [ [ [
Resolution 4: Ratification of Previous Placement of 19,000,000 shares [] [ [
Resolution 5! Flection of Mr Lindsay Arthur Colless as a Director ] [ }
Resolution 6: Flection of Peter Lynton Gunzburg as a Direcior O O O
Resolution 7: Flection of Colin David Patterscn as a Divector Cl Cl i

If he directions are given my proxy may vote as the proxy thinks fit or may abstain.

If your appaint the Chairman of the meeting as your proxy and you do net direct him how to vote on an item of business,
the Chairman will vote in favour of resolutions 1, 2, 3 and 4 and against resolutions 5, 6 and 7.

If vou appoint the Chalrman f the meeting as your proxy and you do nct wish 1o direct the Chairman how 1o vote,

please place a mark in this box |}

By marking the above box you acknowledge that the Chairman may vote as your proxy even if he has an interest in the
outcome of the resolution and votes cast by him oiher than as a proxy holder will be disregarded because of his interest,

If you do nat direct the Chairman how to vote {for, against or abstain) and do not place a marik in this box, any votes cast
by the Chairman as your proxy will be disregarded.

Please sign in the appropriate box below in accordance with the instructions overleaf.

Security hotder 1 Security holder 2 {if in joint names) Security holder 3 {if in joint names})

tndividual or Sote Director Individual or Director Individuat or
Director/CompanySecretary
and Sole Company Secretary

Contact Name Daytime Telephone Number After Hours or Mobile Phone Number
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This Proxy is appointed to represent ___ % of my voling right, or if 2 proxies are appointed Proxy

1 represents _ % and Proxy 2 represenis ___ % of my toial votes.

My total voting right is shares.

INSTRUCTIONS FOR APPOINTMENT OF PROXY

1.

A shareholder entiled to attend and vote is entitled to appoint no more than twe proxies to attend and vote ai this
Arnual General Meeting as the sharehclder’s proxy. A proxy need not be a shareholder of the Company.

Where more than one proxy is appointed, each proxy may be appoinied to represent a specific proportion of the
sharehdlder’s voting rights.  1f such appcintment is not made then each proxy may exercise half of the sharsholder's
voting rights. Fractions shall be disregarded.

3. The proxy form must be signed personally by the sharshoider or his or her attorney, duly authorised in writing.

4. [f a proxy is executed by an attorney of a shareholder, then the original of the relevant power of attorney or a certified
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copy of the relevant power of altorney, if it has not already been noted by the Company, must accompany the proxy
form.

Corporate shareholders may execute this form under Section 127 of the Gorporations Act without affixing the Commaon
Seal.

In the case of joint shareholders, this proxy must be signed at a minimum by the most senior joint holder. For this
purpose, seniority depends on the order in which the names of the jcint holders are listed in the Register.

. T be effactive, forms to appoint proxies must be received by the Company no fater than 48 hours before the time

appointed for the holding of this Annual General Meeting that is by 10.30am Perth Time on 28 November
2004 by post or facsimile 1o the respective addresses stipulated in this proxy form,

If the proxy form specifies a way in which the proxy is to voie on any of the resolutions stated above, then the following
applies:
fa) the proxy need not vote on a show of hands, but if the proxy does so. the proxy must vofe that way, and
by if the proxy has 2 or more appointmaeants that specify different ways fo vote on the resolution, the proxy must not
vote on a show

of hands; and
fc) if the proxy is Chairparson, the proxy must vote on a poll and must vote that way, and
{di if the proxy is not the Chairperson, the proxy need not vole on a poll, but if the proxy doas so, the proxy must vote
that way.

If a proxy is also a shareholder, the proxy can cast any votes the proxy holds as a shareholder in anyway that the
proxy seas fit,
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