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AITEE 00 30T 988

By BOSC HAEE CAMPRBELLTOWR MEWY 2541, AUSBTRALIA
TELEPROME {032y 4837 G777 FACERMILE (07 4627 0888

16th May 2007

Dear Shareholdsr,

This letter is to inform you that an Extracrdinary General Meeting of the Company's shareholders
will be held at 8 Farrow Road Campbeltown on 26 June 2007 at 4.30pm,

An Explanatory Memorandum fc shareholders is enclosed giving formal notice and explanation to
the eight (8) resolutions being tabled. Also enclosed is a copy of the Executive Option Scheme
Rules.

The resclutions deal with:

Resolution 1-  Renewal of approval of Executive Options Scheme

Resolution 2 - Approval of amendments to the Executive Options Scheme.

Resolution 3-  Approval of issue of Options as a;n exception under Listing Rule 7.

Resolution 4. Approval of issue of Options fo Anthony Mankarios.

Resolution 5-  Approval of issue of Opfions to John Westwood.

Resolution 8- Approval of issue of Options to Christopher Hext.

Resolution 7 - Approvat of issue of Options to Thomas Love.

Resolution 8- Approval of increase to the maximum remuneration to Non Executive Directors.
Please read the endlosed documents and complete the Proxy Form where applicable and retum {o

us no later than 5pm on 22 June 2007 either by mail to our registered office at B Farrow Road,
Campbelitown 2560 or fax to 02 4627 0888.

Yours faithfuily

Gary Guild
Comparny Secrefary

MANUFACTUNLES OF JUALITY PAINTERY DRUSHWARE, PAINT ROALERY ALUMINILNG & FBREGLALE LADDERS, BCARFULDING, IVANG BAGED & DERDUNTAILE SEATRG
WAPLIRTERS B IMSTRIBUTORS OF GLDFIELDS AIRUESS ELECTRIC SPRAY LQUITRAENT, PAINTERS CUTLERY, TODLY & WALLPAPERING ATCESSORIES
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THIS DOCUMENT 15 IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION., YOU
SHOULL CAREFULLY READ THIS DOCUMENT. IF YOU ARE IN DOUBT AS TO THE ACTION
YOU SHOULD TAKE IN RELATION TO THIS DOCUMENT OR THERE IS ANY MATTER YOU DO
NOT UNDERSTAND YOU SHOULD CONTACT YOUR PROFESSIONAL ADVISERS FOR
ADVICE.



SECTION 1
OLOFIELDS HOLDINGS LIMITED ACN 000 3067 988
MOTICE OF EXTRADRDINARY GENERAL MEETING

NOTICE 18 GIVEN thal an Extrsordinery General Meeting of the shareholders of Cldfields
Hotdings Limiled ("Oldfields” or "Company™) will be held at 8 Farrow Road, Campbelifown, NSW
at 4 30pm on Tuesday 28 June 2007

The Explanatory Memorandum which accompanies and forms part of this Notice describes in more
detail the matters fo be considered.  Shareholders should carefully read the BExplanatory

Memorandum in Tull
Agenda
Resolution 1 — Approval {o renew Executive Option Bcheme

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

“That approvel is given for the renewsl of the Executive Option Scheme.
Resolution 2 - Amendment of Executive Option Schame

To consider and, if thought fit, o pass, with or withouw! srmendment, the following resolution as an
ordinary resolution:

"That pursuant fo Rule 11 the Execulive Option Schems the amendmenis marked up on the
Exeoutive Option Scheme as sef oul in the Annexure [0 the notive convening this meeling,
be spproved.”

Fesolution 3 lssue of Options as an exceplion under Listing Rule 7

To consider and, if thought fif, o pass, with or without amendment, the following resclution as an
ordinary resoiulion:

"That in accordance with Exception 9(b) of Listing Fule 7.2 the issue of options Io executives
under the Exgoutive Option Scheme as sef oul in the Annextre fo the Notice convening this
Meeting {as amended} be approved as an exception fo Listing Rule 7. 17

Resolution 4 - Approval of issue of Oplions fo Anthony Mankarios

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

"That for the purposes of Listing FHule 1011 approval is given for the gramt of 500,000
options over unissued fully paid ordinary shares in the capital of the company to Mr Anthony
Mankarios, the Managing Director of the Company, on the ferms sef out in the Explanatory
Memorandum which accompanies the notics fo this meeling.”

Resolutions 5§ - Approval of issue of Oplions to John Westwood

To consider and, if thought fit, to pass, with or without amendmend, the following resclution as an
ordinary resoiution

"That for the purposes of Listing Rule 1011 approvel s given for the grant of 150,000
options over unissued Tully paid ordinary shares in the capital of the Company fo Mr John
Westwood, Chairman and a Non-Executive Director of the Company, on the ferms set ot in
the Explanatory Memarandurn which accompanies the rnictice fo this mesting”



Resolution 8 « Approval of lssue of Option to Christopher Hext

To consider and, i thought { to pass, with or without amendmant, the following resolution as an
ordinary resolution:

"That for the purposes of Listing Rule 1011 aporoval is given for the grant of 50,000 options
over wissued fully paid ordinary shares In the capital of the Company to Mr Chrigtopher Hext,
& Non-Exacutive Dirsctor of the Company, on the ferms sel out in the Explansiory
Memorandurm which accompanies the nolice of this meefing "

Besolution 7 - Approval of lssue of Option to Thomas Love

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

"That for the purposes of Listing Rule 10.11 approvad is given for the grant of 50 000 options
over unissusd fully paid ordinary shares in the capital of the Company fo Mr Thomas Love, &
Nor-Exevutive Direstor of the Company, on the ferms set out in the Explanatory Memarandum
which accompanies the notice of this meelting.”

Resolution § - Approval to increase the maximiny remuneration to Non Executive Direciors

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

“That approval is given fo increase the aggregate amount of the remuneration payable fo Non
Executive Directors of the Company fo $300,000.00 per anrum.”

BY ORDER OF THE BOARD

Gary Guild
Company Secretary

Dated: 16 May, 2007



VOTING
Voting Exclusion Stalement
in accordance with the Listing Rules, the Company will disregard any voles caston
# Resolution 1, by Eligible Persons and thelr associzales;
& FHesolulion 7, by Eligible Persons and thelr associates,
@ Resolution 3, by Eligible Parsons and their assoiates;
& Resolulion 4, by Ardhony Mankerios and hie sssociates;
& Hesoluion 5, by John Westwood and his associales;
& Resclulion &, by Christopher Hext and his associates;
& Resolution 7, by Thomas Love and his associales,; and
& Resoclution 8, by the Non Executive Directors and thelr assoclates.
However, the Company need nol disregard a voie i

% s cast by g person as proxy for a person who is entitied to vole, iIn accordance with the
diractions or the proxy form; or

% itis cast by the person chalring the Meealing as proxy for a person who is eniitled o vole, in
accordance with a direction on the proxy form 1o vole as the proxy decides.
Determingtion of Bhareholders’ Right to Voie
For the purposes of Regulation 7.11.37 of the Corporations Reguiations 2001, the Directors have
determined that the voling entitlemeants for the purposes of the Meeting will be based on the
registerad holdings as at 5.00pm (Sydney ime) on 22 June 2007, Accordingly those persons will
be entitled {0 attend and vole at the meealing.

How o Yole

You may vole by gttending the Meeting iIn person, by proxy, aliorney or authorised reprasentative.

Proxy Form

A proxy form s enclosed with the Notice. I an sdditional proxy farm s required, the Company's

share register will supply i on request,

PROXIES

1. Each Shareholder has a right to appoint & proxy.

2. A Shereholder who is entitled to cast two or more voles may appoint fwo proxies and may
speciy the propoertion or number of voles each proxy is appointed fo exercise. I no
proportion or number i specified, then each proxy may exercise one-hall of the votes.

Fractions of voles will be disregarded.

3. Aproxy need not be g sharehotder of the Company.



4, To be effective, the Company must receive the completed proxy form and, if the form is
signed by the shareholder's atlomey. the authority under which the proxy form is signed {or a
certified copy of the authonty) by no later than 5.00pm on 22 June 2007,

{1} atils registered office at 8 Farrow Road, Carmpbsiitown; or
{2) by facsimile io ts registered office on fax numbsr +61 2 4627 0888,

5. PFroxies given by corporate shareholders must be sxsculed in accordance with thair
constitutions, or under the hand of a duly authorised officer or atfomey.

6. Aproxy may decide whether {0 vole on any motion, exception where the proxy s reguired by
law or the Constitution to vole, or abstain from voling, in theilr cepacity as proxy. a proxy is
directad how to vote on an item of business, the proxy may vole on that itemn of business, the
proxy may vole as he of she thinks fiL

OTHER

Words that are defined in the bxplanatory Memorandum and Glossary have the same meaning
when used in this Notice of Meeting unless the cortexd requires, or the definitions in the Glossary
provide, olherwise.



SECTION 2

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to assist shareholders in considering the
resolutions sei out in the Notice. H s part of, and should be read in conjunction with, the Notice.

1.

1.1

1.2

1.3

1.4

1.5

1.8

1.7

1.8

Resclutions 1 2 and 3 ~Approval and amendment of Executive Option Scheme and
gxception under Listing Rule 7

Shareholders first approved the Executive Option Scheme at the annual general mesting of
the Company held on 26 November, 1883 ("Scherme™). Since that date, the Scheme has
been renewed and amended several times by the Shareholdars. The Shareholders last
approved the renewal and amendment of the Scheme and to approve | as a exceplion to
Listing Hule 7.1 21 the general meeting of the Company on 28 July 2003,

The Company now proposas o renew Shareholders’ approval of the Scheme and fo amend
the Scheme in the manner set oul in the Anrexure to the Notice. f Reschdfions 1, 2 and 3
are passed, the Company will iIssue Oplions under the Scheme (o sligible employees in order
to provide them with an incentive to perform and {o retain them.

Under Resolution 1, Shareholder approval is sought for the renewsal of the Scheme. No
Options have been exercised under the Scherne since the date of is last approval by the
Company. The Options, the subject of that last approval, have now lapsed and Shareholder
approval for renewal of the Scheme is now sought.

As fo Resolution 2, Rule 11 of the Scheme provides thal subject fo compliance with the
Listing Rules, the Corporalions Act and the Company's constitution, the Company may by
resolution amend the Rules of the Scheme. Accordingly, the Company seeks Sharsholder
approval to amend the Scheme,

A copy of the Scheme s set oul in the Armmexure fo this Nolice with the proposed
amendmeanis o be mads o ¥, marked up.

The proposed amendments to the Scheme are to
{1y  amend the celculation of the Exsrcise Price;
(2} provide for certain conditions when the Options under the Scheme may be exercised;

(3} increase the limit of the percentage of Shares thal may be issued under the Scheme fo
facilitate due issues of Options,; and

{4y specifically exclude Nor-Executive Direclors of the Company from paticipation in the
Scheme.

it is immediately proposed that 785,000 Options be issued o sligible emplovess of the
Company pursuant to the Scheme. ¥ all such Options are exercised, this number will exceead
the current maximurn percentage of Options that may be issued under the Scheme.

As o Resolution 3, Shamshoider approval is required under excaption %{b) of Listing Rule 7.2
for the issus of oplions fo executives under the Scheme as an exception to Listing Rule 7.1
if approval is given, Options issued under the Scheme within 3 vears after the date of the
Mesting will be exampt from courting towards the 18% of the issusd capital of the Company
that can be issued in any 12 month perod without Shareholdsr approval under Listing Rule
7.4, This exception & only available where no changes have ocourred o the number or
aptions to be issued, the meachanismi for priving or any other material terms of the Scheme.



1.8

2.1

2.2

2.3

2.4

2.5

2.8

2.7

2.8

Mo funds will be raised from the issue of the Oplions under the Scheme, however funds may
be raised from the exercise of oplions issued under the Scheme. Any funds raised from the
exgroise of the Options under the Scheme will be used for working capital purposes.

Resolutions 4, 8, § and 7- Approval of Issue of Options to Messrs Anthony Mankarios,
John Westwood, Christopher Hext and Thomas Love

Shareholder approval is sought for the grant of:
{a) 500,000 Optians o the Managing Director of the Company, Mr Anthony Mankarios;

() 150,000 Options to Mr John Weslwood, Chalrman and g Non-Executive Director of the
Company;

oy 50,000 Options to My Christopher Mexd, a Non-Execudive Director of the Company; and

{d] 50,000 Options to Mr Thomas Love, a Non-Executive Director of the Company.
Shareholder approval is required under ASX Listing Rule 1011 because Messrs Mankarios,
Westwood, Hext and Love are Direclors of the Company.

Mr Mankarios is entillad 1o be izsusd the Options describaed sbove in accordance with the
terms and conditions of his employment with the Company. The Non-Executive Directors
aizo consider the issug of the Options are an Incentive for Mr Mankarios o confinue o
improve the Company's performance. Al the last general meeting of the Company in July
2003 where the Scheme was renewed and amended, the position of Managing Director was
excluded from the defintion of "Eligible Person” under the Scheme and consequently Mr
Mankarios cannot participale in the Scheme.

At the general meeting of the Company in November 2003, approval was given 1o the issue
250,000 options o Mr Mankarios bul none of these options were exercised and have apsed.
The Non-Executive Uirectors are of the view that the proposed grant of the Options fo him a3
described above B reasonable having regard to the cacumstances of the Company, the
duties and responsibilities of My Mankarios and his past and present performance and
market levels of remuneration for managing directors of similar sized companies,

Messers Westwood and MHext who are Non-Executive Dirsctors have previously been issued
options whilst they were Execulive Directors of the Company with approval of the Company
it general mesting but they did not exercise the options and such have all now lapsed.

Mr Thomas D J Love, a Non-Executive Dirsclor, was previously offered options @t the
Company's General Meeting n 1883, but did not exercise these options, which now also
have lapsed.

Unde the Company's "Remunergtion Commilles Charter” as contained in Hem 8 of the
Company's Corporate Governance Principles, as adopied by the Board in September 2005
("Chartery while Exscutive Directors of the Company may be entitied to options, Non-
Executive Directors may not unless they were lssued options whilst an Execulive Director,
This is despile the sialerment in the Charter that Non-BExeculive Directors can be
remuneraied by way of aquity.

The terms of Charter are not viewsd a8 & basis sione for precluding Non-Execulive Directors
from being ssued the Options as the Charter I8 g "wrinciple” and as such would not appear io
ba binding though fallure 1o adhere (o such would no doubt be subjed o disclosurs by the
Company under Lisling Hule 4103

The Neon-Bxecutive Direclors work very closely with the Managing Director and make
substantial contributions to the Company's operations beyond what is typically expecled from
non-executive directors.  Given the relatively small size of the Compamyd's board, the Non
Executive Directors are often called upon to provide additional services to the Company and
take 2 far mors hands on approsch as would be expected otherwise.  The currerd



2.8

2.90

2.1

2.12

remuneration fo the Non-Executive Direclors does not reflect their coninibutions and the
issue of the Oplions io them represents, in part, these contributions and offers additions!
incentive for them to continue (o provide Invaluable support 1o the Managing Direclor and the
Company.

The Managing Direclor is of the view that the proposed grant of the QOptions (o each of them
as describad above him, is reasonable having regard to the circumstances of the Company,
the duties and responsibiliies of the MNon-Executive Directors,

The exercise prics pavable by Messrs Mankarios, Weslwood, Hext and Love for each Option
shall be $1.20 per Oplion. The Options will, however, be issued for nil consideration and no
funds will be raised from the issue of the Options. If the Oplions are exercised, the funds
raised will be used for working capital purposes. The COplions can only be exercised where
the weighted average market price of the Company Shares is $1.40 or more, over g period of
21 days immedgtely preceding the date the Oplions are exercissed as such price is
determingd by the Board,

i resclutions 4, B, 6 and 7 are passed, the Options will be issued to Messrs Mankarios,
Westwood, Mext and Love within 30 days after the date of the Mesting and approval will not
be required under Lisiing Rule 7.1 fo exempt the Oplions from counting towards the 15% of
the issued capial of the Company that can be issued in any 12 month period without
Shareholder approval

The terms of the Options to Messrs Mankarios, Westwood, Hext and Love {"Terms™ are as
follows:

i1y Mathod of exercise

An Option may be exercised within 3 years from the date of issue of the Option by the
Option Helder lodging an exercise notice with the Company.

{2} Exsreise Price
The Options will have an exercise price of $1.20 each.

{3} Condifion v exercise of Option,
The Options can only be exercised where the average weighted market price for the
Company's Shares is $1.40 or more, over a pericd of 21 days immediately preceding
the date the Oplion is exercised as such price s determined by the Board,

{4y Lapus of Options
Linless the Directors in the absolule discretion resoive otherwise, the Ogtion held by an
Option Holder fapse on and may not be exercised after the dats that the employment of
the Option Holder by the Company or a Ralated Body Corporate of the Company
ceases for any regson.

8y Jssue of Shares

The Company will, within 14 days of receipt of an exercise notice in accordance with
these terms, allot 1 Share for each Option exarcised undsr the exsrciss notics.

{6} Adiustment

The number of Shares which may be acquired on the exercise of an Option, may at the
discretion of the Direclors and applicable Listing Rules be determined o be such
number and/ior price as 1§ appropriate following upon any varigtion in the Share capiial
of the Company arising from:



{2}

{11}

fa; =@ reduction, subdivision or consolidation of share capital;
(b} arecrganisation of share capital:
(c)  adistribution of assels In specie;

(¢} the payment of & dividend, otherwise than in the ordinary course, of an amount
substantially in excess of the Company's normal distribution pdlicy;

(&) any issue of shares or clther equily securities or instruments which convert inte
Shares by way of capislisation of profits or reserves; or

() anyissue of nghls to subscribe for additional Shares,
white the Option remaing unexercised.

Following any adjustments being made pursuant to this paragraph 6 of the Terms, the
Directors must notify each Option Holder in writing informing them of the number of
Shares to be issused on the exercise of the Oplion.

Raconstruction

Subject to paragraph € of the Terms, ¥ the Company, while an Options remains
unexercised, reconsiiucts s issusd capital, the number or nominal value of Oplions 1o
which the Holder Is entlied will be reconstucied In the same proporiion as the issued
capital of the Company is reconstrucied (subject fo the same provisions with respect to
rounding of entitiemenis as sanclioned by the meeting of Shareholders approving the
reconstruction of capital} but in all other respects the tarms of the exercise of Options
shall remain unchanged.

Change to comply with Listing Rules

The terms of the Options are subject to the Listing Rules applying to a reorganisation of
capital and the rights of the option Holders will be changed to the extent necessary to
comply with the Listing Rules applving o 2 recrganisation of capital &t the time of
recrganisation.

Rights attaching to Shares issued on an exercise of Options

Shares issued pursuant o the exercise of an Option rank parl passu in all resects with
all ordinary share of the Company.

Listing of Shares

The Company must use lis best endeavours o have Shares issued pursuant to the
gxercise of an Oplion listed on the ASX.

Inferest in Shares

An Option Holder has no interest in the Shares the sublect of the Cptions, untll those
Options are exercised in accordance with these rules and Shares aliotied o the oplion
HMolder pursuant to that exercise.

Transfer of Options

Subject to paragraph 13 of these Terrns, an Option Holder may not transfer any right of
fithe to or inferest in Options held by them.



3.4

3.2

3.3

34

3.5

3.6

3.8

{13y Death or mental heslth

A legal personal represantative of an Oplion Holder who has disd or whose estate g
liable o be deall with under laws relating fo mental health is entitled to be registered as
the holder of the Dplions held by the first mentioned Option Molder after production fo
the Directors of such documents or evidence as the Direclors may reasonably required
to establish entitlement.

{14} Ghuoiation

The Options will not be cuoted on any financial market

Resclutions 8, Approval to increase the maximum remuneration to Non Executive
Directors

it has been the praciice in the past for Shareholders to approve Non-Executive Dirsctor's
remuneration at annual general meetings of the Company. The Directors consider this
reduces the Board's flexibility when it may wish o reward a2 Non-Executive Director for
hisfher contribution over and above what is expected from him/her or o engsgs another
MNon-Executive Dirgcior,

Resolution 8 proposes that the total amount sel aside for Non-Executive Director
remunaration be Increased fo $300.000.00. The amount currently approved for such
remuneration is $130,820.00 but this does not adlow for two recent resignations from the
HBoard, namely James Toland and Doug Oldfield. These positions may need o be filled in the
future,

There are no immediate plans 1o crease remuneration payable to Non-Executive Directors.
Any increase shiall be determined in accordance with principles adonted by the Company's
remuneration commitiee which is subject to disclosure under the Corporations Act. 1 is also
srvisaged that as the Company continues 1o expand the inherent need for additioral funding
for new Non-Executive Direclors will need o be met af that ime.

Under Article 8.1(d) of the Constitution the directors may appoint a natural person to be 2
director either as an addition or to fill a casual vacancy, s0 long as the maximum number of
directors does not excead 12 and that director so appointed retires al the next AGM
immediately following his/her gopointmeant.

Articie 6.3{a} of the Conslitution provides that each director is sntitled o the remuneration out
of the funds of the Company as the directors detgrming, but the remuneration of non-
gxscutive directors may not exceed I Wial in any year the amount fixed by the Company in
ganoral mealing.

Article 8.3(e) of the Constitution provides that if 2 director renders or is called on to perform
extra services or to make any special exgrtions in connection with the affairs of the Company,
the directors may arange for a special remuneration to be paid o that dirsclor, sither in,
agdition to or in substifution for diraciors’ remunerstion under Article 8.3(z).

Listing Rule 10.17 provides that an entity must not increase the folal amount of direciors'
fees payable by i or any of its child entities withoul the approval of s members.

The Board considers the proposal fo increase the iotal remunsration of Nor-Executive
Dirsctors is reasonable having regard to the circumstances of the Company, the duties and
responsibilities of the Non-Executive Directors,



SECTION 3
GLOSSARY

in this Notice and Explanstory Memarandum,

"ASIC means the Australian Securities and  Ivestmenis Commisgion,

"ASX" means Australian Stack Exchange Limited ACN (08 824 681;

"Board" means the Company's board of Direclors

‘Business Days” has the meaning given in the Listing Rules;

"Company" and "Oldlields” means Cidiields Holdings Limited ACN 000 307 988,

"Corporations Act” means Corporations Act 2001 (Cih);

"Directors” meang the directors of the Company,

"Eligible Persons” means persons who are eligible to participate in the Executive Option Schems;
"Executive Option Scheme’ and "Scheme” means the emploves equity incentive scheme
previously approved by the then Shareholders on 29 July 2003 and set out in the Annexure o this

Motice, a3 amended;

"Explanatory Memorandum” means the Explanatory Memorandum which accompanies, and is
incorporated as part of, this Motics;

"Extracrdinary Genersl Meeling” and "Wleeling” means the general mesting of the shareholders
of the Company cornvened by this Motice;

"ossary” means this glossary;
"Listing Rules” means the listing rules of ASK;
"Motice” means this Notice of BExtraordinary General Meeting;

"Options” means options to subscribe for Shares on such ferms depending on whether they are
issued to Eligible Persons or Directors;

"Option Holder” means the holder of an Option Fom thme o time;
"Related Body Corporate” has the meaning given in section 8 of the Corporations Act
"Shareholders” means the holders of Shares; and

"Bhares" means fully paid ordinary shares in the capial of the Company.



PROXY FORM

CLOFIRLDS HOLDINGS LIMITED
AGH 000 307 888

& Farrow Road
Campbeliliown New South Wales 2560

General Meeting 28 June 2007 at 4.30pm

To:  The Company Secretary, DidBelds Holdings Limited
we

of
being a member of Oldfislds Holdings Limited ("Company"), appoint

Mame of proxy:

Address of proxy:

of in Kig or her absence

Mame of proxy:

Address of proxy:

Or, if iwe have not nominated a proxy or if the nomines s ahsent from the mesting, the
chalrperson of the meeting as my/our proxy o vote on myfour behalf st the generasl meealing of the
Company to be heid at 8 Farrow Road, Campbeifown, New Scuth Wales on 26 June 2007 at

4.30pm and 8t any adjournmant of that meeting.

The chairperson intends to vole in favour of all resolutions on the agenda in respect of undirected
proxy voles where he is appointed as proxy.

If you appoint the chalrperson as vour proxy and you do not wish to direct the chairperson how o
vote, pleass place a mark in the box I

By marking this box, you acknowlgdge thal the chairperson may exercise your proxy even if he has
an intsrest in the ouwtcome of the resolution and voles cast by him other than as proxy holder will
be disregarded because of that interest.

if two proxies are being appointed, complele the following sentence: This proxy is authorised to

EXBICISE..... oo VOREB/ .. % of mylour total voting rights.



Directing Your Proxy

'We Instruct my/our proxy 1o vole as foliows [(the resolufions are numbered as in the notice of
meeting):

Resoldions For Agsinst
1. Approvalto renew Executive Option Scheme ot L
2. Approval of amendments to Executive Option Scheme L )
3. Approvalto ssue Oplions a8 an exception undsr Listing Rule 7 :wﬁ n
4. Approval of lssue of Options to Anthony Mankarios ) N
5. Approval of issue of Options o John Westwood i ]
8. Approval of lssue of Options to Christopher Hext » ]
7. Approval of issue of Options to Thomas Love M L
8  Approval to increase the maximum remuneration to o N

Mon Executive Directors

This proxy must be signed by each appointing member (or the member's attorney). Proxies given
by & company must be executed in accordance with section 127 of the Corporations Act or signed
by a duly authorised officer or atiomey.

Dated this cay of 2007

Common Seal Signatura(s) Mame {print)




WFORMATION AND INSTRUCTIONS ON HOW TO COMPLETE THIS PROXY FORM
FOR SHAREHOLDERS

Woting

For the purposas of Regulation 7.11.37 of the Corporations Regulations 2001, the Directors have
determined that the voling entitlerments for the purposes of the Meeting will be based on the
registered holdings as at 5.00pm (Bydrey time) on 22 June 2007, Accordingly these persons will
be entitled o attend and vote at the meeting.

Woting by proxy:
1. Each Sharsholder has a right to appoint @ proxy,

Z. A Shareholder who is entitied to cast two or more voles may appoint two proxies and may
specify the proportion or number of voles esach proxy is appointed fo exercise. I no
oroportion or number is specified, then each proxy may exercise one-half of the vofes.
Fractions of voles will be disregarded.

3. Agproxy need not be a Shareholder of the Company.

4. To be effective, the Company must receive the compleled proxy fonm and, I the form is
gigned by the shareholder's atforney, the authority under which the proxy form ig signed (or @
certified copy of the authority) by no later than 5.00pm an 22 June Z006:

{1y at its registered office at & Farrow Road, Campbelitown; or
{2y by facsimile fo s registered office on fax number +61 2 4627 0888.

B Proxies given by corporate shareholders must be execuled in accordance with their
constitutions, or under the hand of 2 duly authorised officer of atiormney.

6. A proxy may decide whether to vole on any motion, except where the proxy 18 required by
faw or the constifution to vole, or abstain from voling, in thelr capacity as proxy. if a proxy &
directed how 1o vole on en #em of business, the proxy may vole on that ttem only in
accordance with the direction. If a proxy ig not directed how to vote on an item of business,
the proxy may vole as he or she thinks fit.



ANNEXURE

OLDFIELDS HOLDINGS LTD
(ACN 000 307 883)

EXECUTIVE OPTION BCHEME

SCHEME RULES

1. DEFINITIONS AKD INTERPRETATION
1.4 Definitions
{z} inthesse Rules:

Aceeptance Motice means a noticse in the form of Schadule 1 to these Rules as varied
from time 1o ime by the Directors,

ABY means Australian Stock bxchangs Limited.

Board means the board of Directors of the Company as accepted.

Company means Oidiields Holdings Limited (ACKN 000 307 288).

Director means a director of the Company.

Eligible Person means an execulive director or senior executive of the Company or a
Related Bodgy Corporate of the Company (other than the Managing Director) whom the
Managing Director, with the authority from the Board, determines is entiled fo

pariicipate in the Scheme.

Exercise Motice means a notice In the formn of Schedule 2 of these Rules as varled
from time to time by the Directors.

Exercise Price means 31.20 per Option subject to adjiustment in accordancs with Rule
F

Holder means the helder of an Option.

Loan means & loan referred to in Rule 6.1,
Managing Director means the managing director of the Company from time io time.
Offer means an offer by the Company to an Eligible Person referred to in Rule 3.2(a}

Option means an oplion to acouire a Share issusd to an Cligible Person pursuant to
the Scheme.

Option Gertificate means a certificate referred o in Rule 4 4.

Related Body Corporate has the meaning given to that term in section 50 of
the Corporations Act 2001,

Rules means rules of the Scheme.

Scheme means the Executive Oplion Scheme established by the Rules



1.2

1.4

Share means an ordinary fully paid share in the capital of the Company.
Statement of Holdings means a staterment pursuant to Rule 2.2} of the Constitution.

(b}  Where a word or phrase is given s defined meaning ancther part of speach or other
grammatical form in respect of that work or phrase has a corresponding meaning.

Presumptions on inferpretation
(z) Unless the context otherwise reguires & word which denotes:
Iy ihe singular denotes the plural and vice verss;
iy any gander denotes the other genders; and
Gy 3 person includes an individual, & body corporate, and a government,
{by  Unless the context otherwise requires a referance fo;
iy any lsgislation incudes any regulation or instrument made under & and where
amended, re-ehacted or replace means that amended, re-enacied or replaced

legislation

{{y any agreement or instrument where amended or replaced means that agreement
or ingtriment as amended or replaced;

(i g rule or schedide is g reference 0 @ rule of or a scheduls to these Rules,

vy a2 group of persons includes any one or more of them; ang

(v} & thing or amount is a reference o the whole and each partof i
References to Rules

A referencs o thase Rules includes and schedules o these Rules and where amended
means these Rules as so amended.

Headings and table of contents
Headings and the table of contents must be ignored in the interpretation of these Rules,
SCHEME LIMIT

The Company must not make offers under the Scheme when the number of Shares to be
racsived on exercise of the Oplions offered, when aggregeted with

(ay ithe number of Shares which would be issusd if each culstanding offer of Shares and
Cptions made under the emploves or executive share or option scheme of the
Company were accepted and in the ¢ase of Options, the Options exercised and each
Option issued under an smployee or execulive aption scheme of the Company were
exercised; and

by the number of Shares that have been issusd pursuant {0 an employes or sxecutive
share or option scheme of the Company (inctuding a¢ a resull of the exarcise of options
msued under any such scheme) during the previous years,

diwregarding any offer made, or options acquirad or Share issued byway of or 35 o resulf of
an offer 1o g person oulside Australiz and offers that did not disclose 1o investors because of
saction 708 of the Corporations Act would sxcesd 15% of the fotal number of Shares on
issue from Hime to time.
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3.2

3.3

4.2

4.3

4.4
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5.2

OFFER OF OPTIONS

Eligibitity

The Board may from time to time authorise the Managing Direclor o determine in his or her
absohde discretion, which directors and senior employees of the Company and Related
Bodies Corporate of the Company are bhgible Persons and the extent of those Eligible
Persons’ participation in the Scheme,

Mathod of offer

fay The Company may by nolice in writing offer Options 1o an Eligible Person pursuand fo
the Scheme.

{by (Offers may be made at such fimes and in such manner as the Managing Director
determines.

Performance Hurdies

The Company may impose performance hurdles on the exercise of Options by an Option
Hoider  Performance hurdles must be specfied in the Offer and sigle thaet the relevam
Options cannot be exercised unless the performance hurdies are salisfisd.

AGCEPTANCE OF OFFERS

Mothod of accepiance

An Bligible person may only accept an Offer by completing an Acceptance Notice and
fodging it with the Company at the times and in the manner determined by the Direclors from
fimea o tims.

Consideration

No consideration is pavable by an Eligible Person for the grant of an Option.

Options accepied

A Eligible Peron may accept an Offer in whole or in part in muliiples of 100 Options.

Dption Certificate or Slatement of Holdings

The Company will, following receidt of an Acceptance Notice In accordance with these Rules,
msue to the Eligible Person g cerlificate or Statemant of Holdings for the Oplions.

EXERCISE OF OPTIONS

Method of exercise

Subject to Rules 5.3 and 5.4, an Option may be exercised within 3 vears from the date of the
issue of the Option by the Eligible Person compieting an Exercise Notice and lodging it with
the Company in the manner determinad by the Direclors from time {o time together with:

{ay payment for the Shares in accordance with tha Exercise Nolice;, and

by the Option Certificate or Statement of Holdings in respect of the Shares.

Exercise Price

Ophions may be exercised at the Execise Price.



5.3

§.4

5.5

6.1

8.2

8.3

8.4

Conditon fo exercise of Options

Without imiting Rule 3.3, the Options can only where exercised where the average weighted

market price for the Company's Shares s $1.40 or more, over a perind of 21 days

immediately preceding the date the Option is exercised, as such price is delemined by the

Board,

Lapse of Options

(@y Unless the Directors in thelr absolute discretion resolve otherwise, the Options held by
an Elgible Person lapse on and may not be exercised afler the dale that the
employmant of the Eligible Person by the Campany or 2 Relaled Body Corporate of the
Company ceases for any reason.

(b} i the Direclors resolve that an Eligible Person's Options do not lapse in gocordance
with Rule 5.4{a), that EBligible Person's Options may only be exercised by the time set
out by these rulss,

Issue of Shares

The Company will, within 14 days of receipt of an Exercige Notice in accordance with these
Fudes, allol e number of Shares referred 1o In the Exercigse Notice,

PAYMENT FOR SHARES

Loan for purchase of Bhares

Sublect to comphiance with all applicable laws, at the request of an Eligible Person engaged
in the full-time employment of the Company or Related Body Corporate of the Company, the
company may make an interast-free loan {o the Eligible Person of an amount egual to 90% of
the purchase price of the Shares 1o be issued on exercise of the Eligible Persor's Oplions.
Terms of each Loan

The terms of each Loan are as follows:

{a) the Lligible person may repay the Loan at any fime; and

{by  subject o the other provisions of this Ruls §, the Loan must be repakd:

(i by a deduction from the Eligible Person's gross salary at the rate of 1% per week
of the principal amount of the Loan, and

ity out of the proceeds of dividends declared on the Eligible Person's Shares.

Termination of employment

An Bligible Person must, on termination of his employment with the Company or a Related
Body Corporate of the Company ("Termination Date™ | immediately repay alt Loan moneys
outstanding at the Termination Date.

Transfer of Bhares
{ay Until each Loan inrespect of the Shares has been repaid in full, sublect o Rule 5.4{b}

an khigible Person must not transter any right or ttle {0 or interest in such Shares helg
i1 his or her name.



6.5

7.

7.4

7.2

(b} Alegal personal representative of an Eligible Person who has died or whose esiate is
liable to be deall with under laws relating 0 mental health s, notwithstanding that 2
Loan remains oulstanding in respect of Shares, entltled o be registered as the holder
of the shares held by the Eligible Person afler production to the Directors of such
document or other evidence as the Direstors may reasonably reguire o establish thet
entitiement.

Failure to repay Loan

{3y I an Elgible person fails io repay g Loan in accordance with these Rules, the
Company may sell the Shares the subject of the Loan, and for this purposze, the Eligible

Person Irevocably appeinis the Company as his or her altomey for the purpose of
executing sl documents and doing all thinge necessary to effect this.

{by ©On a sale by the Company of Shares it accordance with Rule 8.5(a), the Company
may apply the proceeds of sale in repayment of the Loan and any excess must be paid
by the Company o the Eligible Person,

ISSUES AND RECONSTRUCTIONS

Adiustment

{ay Subject to Rule 7.3, the number of Shares which may be acquired on the exercise of
ar Option of the Exercise Price or both sush number and Exercise Price, may at the
discretion of the Directors (but subject {o applicable Listing Rules) be determined 1o be
such number andfor price a9 s appropriste following upon any variation in the share
capital of the Company arising fromy

M areduction, subdivision or consolidation of share capital
(i) areorgenisation of share capital;
iy a distribution of assels in specis;

vy the payment of a dividend, otherwise than in the ordinary course, of an amourt
substantially in excess of the Company's normal distribution policy;

vy any issue of Shares or other squily securities or nstruments which convert into
Shares by way of capitalisation of profits or reserves; or

vy anyissue of rights to subscribe for additional Shares,

while the Qplion remains unexercised.

{by Foliowing an adjiustment being made pursuant to this Rule 7, the Direclors must notify
each Holder in writing informing him or her of the number of Shares 10 be issusd on the
exercise of the Option and any adjustment o be made to the Exercise Price relating to
the Option.

Reoconstruction

Subject to Rule 7.3, # the Company, while an Option remains unexercised, reconstructs it
issied capital, the number or nominat value of Oplions {o which the Holder iz entitied will be
reconstructed in the same proportion as the issusd capital of the Company s reconsbucted
{subject {0 the same provisions with respeact 1o rounding of entitiements as sanctionad by the
meeting of shareholders approving the reconstruction of capitall it in sl other regpeacts the
terms for the exercise of Options shalt remain unchanged.



7.3

8.1

8.2

2.3

8.1

9.2
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8.

Change to comply with Listing Rules

The terms of this Scheme are subject fo the Listing Rules applying to 2 reorganisation of
capital and the rights of the Holder will be changed to the exient necessary to comply with
the Listing Rules applving fo a reorganisation of capital at the time of the reorganisation.

THE SHARES

Righis attaching to Bhaves

Shares issusd pursuant 1o the exercise of an Option rank pari passu in all respects with af
ordinary ssusd Shares of the Company.

Listing of Shares

The Company must use s test endeavours to have Shares issued pursuant to the exercise
of an Oplion listed on the ASX,

Inferest in Shares

A Holder has no interest in Shares the subject of Ms or her Option until those Options are
exercised in accurdance with these Rules and Shares alictiad fo the Holder pursuant to that
GXeroise.

TRANSFER OF OPTIONS

Ogptions not transferable

Sublect to Rule 8.2, a Holder may not transfer any right or title 1o or indersst in Oplions held
By him.

Death or mental health

{a) Alegal personal representative of a Holder who has died or whose estale is Hable o be
dealt with under laws relabing to mental health is entifled to be registered as a Holder of
the Options held by the first mentionad Holder after production {o the Directors of such
documents or other evidence as the Direclors may reasonably required {o establish
that entittement.

(by I the legeal personal representative of a Holder is registered as the Holder of Options
pursuant o Rule §.2(a}, those Options may only be exercised by that legal persona!
representative as the Holder of the Oplions by the time allowed by this Scheme.

SCHEME EXPENSES

The Cormpany must bear all expenses of the Scheme,

SMENDMENT OF THE SCHEME

Subject to complianes with the Listing Rules of the ASX, the Corporations Act 2001 and the
constitution of the Company, the Company may by resolistion amend these Rules,

TERMINATION OF THE SCHEWME
Termination by notice o Executives

The Company may terminate the Scheme on 2 months’ written notice to Efigible Persons.
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13,
1314

13.2

13.3

Effoct of terminglion

{a) Any Oplions nol exercised by termination ¢f the Scheme pursuant to Hule 12.1 may be
sxercised in accordance with these Rules notwithstanding termination.

by Any Loans culstanding on fermination of the Scheme pursuant to Rule 121 may be
repaid in accordance with Rule 6 notwithstanding termination.

TERMINATION
Rights of Exscutives
Mothing in these Rules:

{a) confers on any Eligible Person the right to condinue as an employee of the Company or
any Related Body Corporate ofthe Company; or

(by affects any rights of the Company or a Relgted Body Corporate of the Company to
ierminete the employment of an Eligible Person,

Relationship tv other schemes

Participation in the Scheme does not affect paricipation in any other employee or executive

share or option scheme of the Company except as provided in these Rules or the rules ofthe

oiher scheme.

Motices

{ay  Anotice which is given to an Eligible Person under thess Rules may be delivered fo the
Eligible Person or posted by ordinary prepaid post to the last known address of the
Eligible Parson.

{by  Anolice s deemsd o have been received:

{1y if delivered to the Eligible Person, on receipt ana if posted fo the Eligible FPerson,
3 business days after posting.

{iiy if posted to the Eligible Person, 3 business days after posting.
Governing Law

These Rules are governad by and must be construed in accordance with the laws of New
South Wales,



