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This Nofice of Meeting should be read in ifs entirety. If Shareholders are in doubf as fo

how they should vote, they should seek advice from their professional advisers prior o
voling.
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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The Generai Meeling of the Shareholders of Cervantes Seofood Lid {in Liquiciation) wil
Pe held at 10.30am WST on 13 March 2007 o tevel 1, 12 Prowse Streef, West Perth,
Westem Australic,

YOUR VOIE 1S IMPORTANT

You may vole by attending the meeting in person, by praxy or authorised representative,

VOTING IN PERSON

To vote In person, you must attend fhe meeting on the dafe and ot the ploce set out
above. The meeting will commeance af 10.20am (WST),

VOTING BY PROXY

To vote by proxy, please complete and sign the proxy form enclased with this Nofice of
Genearal Meeling as soon as possibie and either:

{a) send the proxy by facsimile on facsimile number {08) 9226 4250 {Internationai: +
61 8 2224 4250}, or

(o) deliver the proxy to Level 1, 12 Prowse Sfreef, West Perth, WA &S00S,
so that it is received not Iater than 10.30am (WST} on 11 March 2007,

Proxy forms received later than this time will be invalid.



LETTER TO SHAREHOLDERS

Dear Sharehoidar

On i November 2004, the then director of Cervanies Secfood Lid {in Licuidiation)
{Company) culy apponted Cary Anderson of Gary Anderson: Chartered Accouniants as
administrator of the Company pursuant to Section 4340 of the Corporafions Act
(Administrator). On 25 January 2005, the administration of the Com pany coeme to an end
ana the Company proceadad to wing Wp. Gary Anderson was duly appoinied as
Liquidator of the Company pursuant 1o Section 439C(1) of the Corporations Act pursuant
fo the resolution of o meeling of creditors of the Company to that effect hald on that
day (Liquidator].

On 1 Neovember 2004, the Company's securities were suspended from rading on the
official list of ASX Limited (ASX).

The Fnancier hos aporoached the Company and the Liquidator with o proposal o
provide financial assistance to the Company and sesk the reinstatement of the Shares
on ASX and fermination of the Company's winding up (Proposal}. Discussions between
the Directors and representatives of the Fnancier with ASX have been positive and ASX
has indicoted that o minimom of $1.000,000 in excess of debts and iabilifies would be
needed by the Company before ASX would consider the release of suspension of the
Shares on ASX.

After despaich of this Nofice, the Company will apply to the Supreme Court of Wesfern
Australia for o stay of the winding up of the Company to enable the Compary fo
complete the capital raisings referred fo in Resolutions T and 2 {if the Resolutions are
passed). If Sharcholder approval is not obtained for Resolutions T and 2 or the capita
raisings are not completed, the Company will remain in liguidation. The capild raisings
referred o in Resolutions 1 and 2 are condifional on the slay of the winding up of the
Company.

The Proposal from the Financier can be summarised os follows:

(c) e Company will have no creditors other than the nquidator, 8 cray pots which
are leased out eaming income and a seafood processing licence which can be
activated when funds are available and the Liguidator removed:

{b) the Company be authorised to allot and issue 30,000,000 Shares 1o Investiment
Promotions Fiy Lid {or ifs nominees) af an issue price of 0.5 cents each and
30,000,000 free ottaching Options exercisable af 1.5 certs on ot before
31 December 2008 to raise $150.000:

(¢} the Company be authorised to allor and issue by way of a general placement
up fo 135000000 Shores af an issue price of 1 cert sach o raise up to

$1.350.000;
{d) the existing Direclors be re-elected as Direciors of the Company: and
{e:] fhe Company will adopt a new Cansiitution,

If the Resclutions are passed and the proposed recapitolisation completed, the
Company will seek the reinstalement to frading of its Shares on ASX.



i elther Resolutions 1 or 2 are not passed by Shareholders or implemented or the
application for a stay of the inding up of the Company not granted, the Companry wil
remain inliguidation (in which event o foken retum to Shareholders is anticipated).

urge you to atiend the Generar Meeling of Shareholders, if You are ungble to attend
fhe Meeting personally, your proxy should be forwarded o the Compony so as to be
received by no later Hhan 10.20am {WST) on 11 March 2007,

The Resciutions embodied in the Nofice maximises ihe chances of the Company
contmuing In existence and to provide a better return {o the creditors and Shareholders
of the Company than would result from the cortinued winding up of the comoany,

I encourage you o consider the attached documentation carefully and to exercise your
vole in favour of the Rasolutions proposed for approval ot the forthcoming Meeiing. it is
very important that you participate in the decision which could be crucial tor the future
of your invesimenti in the Company.

The liquidator of the Company is not responsibie for the contents of this lefter, the Nofice
of General Meeting, or the Qccompanying Explanatory Statement. The Liquidator does
not accept any responsibility for any disclosure in or failure to include any disclosure in

those documenits,

Yours falthfully

= v

Barry Mackinnon
Direcior




NOTICE OF GENERAL MEETING

Notice s given that o General Meetfing of Shareholders of Cervantes seciood Lid (in
Liguidiation) will be held af 10.30am [WST) on 13 March 2007 ot Leve! 7, 12 Browse Street,
West Perth, Western Ausiralia.

the Explanctory Statement 1o Hhis Notica of Meefing provides additional informaiion on
matters 1o be considered at the General Meeting. The Fxplanatory Statement and the
proxy form are part of this Nofice of Meeting.

fhe Directors have determined pursuant 1o Regulation 7.11.37 of the Corporations
Reguldafions 2001 {Cth) that the persons aligibie o vole of the General Meeling are those

who are registered Shareholders of the Com pany on 12 March 2007 at 2.00cm{wsT,

rerms and abbreviations used in s Nofice of Meeting and Explanaiory Statermen? are
definad in the Glossary,

AGENDA

ORDINARY BUSINESS

Reports and Accounts

To receive the financial reports of the Company for the years ended 30 June 2004, 2005
and 2004, togather with the Director's reports and auditor’s report.

SPECIAL BUSINESS

the Expianatory Siatement which accompanies and forms part of this Notice describes
fhe maters to be considerad as special Dusiness.

RESOLUTION 1 - |SSUE OF SHARES AND OPTIONS TO INVESTMENT PROMOTIONS PTY LTD

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

“that, subject 1o and condifional on the due passage of Resolufions 2 and 3 and
ihe winding up of the Company being staved, for the purposes of Listing Rule 7.1 of
the Lisfing Rules of ASX Limited, and for aff other purposes, approval is given for the
Company fo allof and issue 30,000,000 Shares af an issye price of 0.5 cents per
Share and 30,000,000 free atfaching Options exercisable ai 1.5 conis on or before
31 December 2008 fo raise $150.000 fo Investment Promotions Py Lid for ifs
nominee] on the terms set out in the Explanatory Statement accompanying this
Nofice.”

Short Explanation:  Shares and Options will be issued o the Financier and parties
nominated by the Financier (none of whom are related pariies ¢t the Company! in
consideration for the Fnancier providing financial assistance to the Company associated
with this Notice and seeking « stay of the Liquidalor,  Approval is sought so that the
securities are nol included in the Company's 15% threshoid for the ourpeses of ASX Listing
Rule 7.1,

Voling Exclusion: The Company will disregard any voles cast on this Resoiution by any
person who may parlicipate in the proposed issue and o person who may obiain ¢
benefit except a benefit solely in the capacity of a holder of ordinary sscuriies, if ihe
Resoluiion is passed, and any associates of those Dersons.



RESOLUTION 2 ~ ISSUE OF SHARES — WORKING CAPITAL

To consider and, if thought fit o pass. with or without amendment. the following
Resolution as an ordinary resolution:

‘That, subject to and condifional on the due passage of Resoivtions 1 and 3 and
the winding up of the Company being stayed, for the prposes of LBfing Rule 7.1 of
the Listing Rules of ASX Limitad and for of other purposes. approvai is given for the
Compaony fo allot and issue v to 135,000,000 Shares af an issve price of 1 centf per
Share fo raise up fo $1.350.000 on the ferms and conditions set oul in the
Explanaiory Statement accompanying this Notice. ™

Short Explanation: As port of the recapitalisction of the Company, Shares will be issuad
pursuant to o prospectus to raikse the minmum armount requiredc by ASX 1o seak o release
of the suspersion of the Shares on ASX, Approval is sought so thal the Shares are rot
inciuded in the Compuany's 15% threshold for the purposes of ASX Listing Rule 7.1,

Voting Exclusion: The Company will disregard any votes cast on this Reselution by any
person who may participate in the propesed issue and a person who rmight obiain o
benefit except o benaft solely in ihe capacity of a holder of ordinary securities, if the
resolution is passed.

RESOLUTION 3 — TERMINATION OF WINDING UP

To consider and, § thought fil, fo pass, with or without amandment, the following
Resolution as a non binding resolution:

“that, subject fo the passing of Resolutions 1 and 2, for the purposes of Section 482
of the Corporations Act and for ol other purposes, Shareholders approve an
application being made 1o the Supreme Courl of Wester Auslralia for the
termination of the winding up of the Company with an underfaking fo provide for

the Liquidator's costs and expernses.”

Short Explanation: The capilal raisings pursuant 1o Resolutions 1 and 2 will not be caried
info effect unless the winding up of the Company is stayed. Shareholder approver is
sougnt for the Liguidator o make an application io the supreme Court of Western
Australia for the staying of the winding up of the Company. The Resolution does not bind
the Company or the Directors.

RESOLUTION 4 — RE-ELECTION OF MR BARRY MACKINNON

To consider and, if thought fit, 1o pass, with or without amendment, ihe following
Resolution as an ordinary resolution:

“that, Mr Barry MacKinnon being a Direcior of the C ompanry, refires in accordance
with clause 13.2 of the Company's Consiitution and, being eligible and offering
himself for re-election, be elacled as o Director of the Compoany.™

RESOLUTION 5 — RE-ELECTION OF MR ROBERT GROVER

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

“That, Mr Robert Grover being o Director of the Company. retires in gocordance
with ciouse 13.2 of the Company's Constifution anc, being eligible and offering
hirmself for re-election, be elected as a Director of the Company.”



RESOLUTION 4 - RE-ELECTION OF MR WILLIAM MCSHARER

To consider and, i thought it to pass. with or withoul amendrment, ihe following
Resoiution as an ordinary resolufion:

"That, MrWillficm MoSharer being a Director of ihe Company, relires in accordance
with clause 13.2 of the Company's Constitution and. being eligible and offerng
himself for re-election, be elected as o Director of the Comparny.”

RESOLUTION 7 - RE-ELECTION OF CHEN HAO

To consider and, i thought fif, o Pass, with or without amendment. the following
Resoiution as an ordinary resolution:

“that, Mr Chen Hoo being o Birector of the Company, refires in accordance wilh
clause 13.2 of the Company’s Constitution and, being eligible and offering himseif
for re-efection, be elected as a Director of the Company."

RESOLUTION 8 — ADOPTION OF NEW CONSTITUTION

To consider and, if thought i, to pass. with or without amendment, the following
Resolution as a special resolution:

“That, subject {o the winding up of the Company belng stayed, the Company
adopts a new Constitution in the form as signed by the chairmon of the Meefing for

identification purposes in lieu of the existing Constitution of the Company.”

short Explandtion: The Company proposes o adopl a new Constitution that more
accurately reflects the recent changes to the Corporations Act and the Listing Rules of

LoV L JEe
ASX Limited.

DATED: 8 February 2007

--“"'_ ) .

Barry Mackinnon
Director

Voting Exclusion Note:

Where a voling excliusion applies, the Company nead not disreaard a vote if it is cast by
O person as a proxy for o person who is entifled to vote in accordance with the directions
on the proxy form or it is cast by the person chairing the meeling as proxy for a person
who is entfitied to vole, In accordance with o direction on the proxy forrm o vote as the
proxy decides,

The Liquidator of the Company is not responsible for the contents of this Notice of General
Meetling, or the accompanying lefier and Explanatory Statement. The Liquidator does
not accepl any responsibility for any disciosure in or failure to include any disclosure in
those documents,



EXPLANATORY STATEMENT

this Dxplanatory Stalement nos been prepared for the Sharenclders of Cervantes
Seafood Lid {in Uguidation) [Company) in connection with the Genera! Mealing of the
Company.

In considering the Resolutions, Shareho'ders must bear in mind he curent financica!
crreumsiances of the Company. In this regard, Shareholders should note that the
Company is curenily being wound up. After despatch of the Notice of Meeting, the
Liquidator will apply to the Supreme Court of Wasterm Australia for a stay of fhe
iquidation fo enabie a recapitalisation of the Company in accordgance with Resalutions
tand 2 and enable the Company 10 seak the reinstatement of the Shares on ASX.

If Resolutions 1 and 2 are passed and the capital raisings in Resolutions 1 and 2 are
completed, the Company will be in a position to seek the reinstatement of its Shares to
official quotation on ASX. This reinstatement is, of course, subject o the discretion of ASX.

if Shareholders do nol pass Resolutions T and 2 of Resolutions 1 and 2 are not
implemented, the Company will remain wound up. In this circumstance, it is likely that
there would be only a token returmn fo Shareholders.

The liquidator of the Company is not responsible for the contents of this Explanatory
Statement, or the accompanying leler to Shareholders or Nofice of General Meeting.
The liquidator does not accept any responsibility for any disclosure in or failure to include
any disclosure in those documents.

1. OVERVIEW
1.1 Background

A general background and history in respect of the oppointment of the
Liquidator is set out in the lefter to Shargholders ot the oeginning of s
Memaorandurm.

1.2 Business of Company

The Compaony currently has no creditors other than the Liguidator, 8 cray pots
which are leased out saming income and a seafood ovrocessing licence which
can be activated when funds are available and the Liquidalor removed.

1.3 Purpose of Capital Raisings (Resolutions 1 and 2)

The purpose of the capital raisings contained in Resolulions 1 and 2 {being up o
31,500,000} is to:

{c1) provice fincncial assistance 1o the Company and underwriting  of
various costs relafing fo the staying of the winding up and preparahion
for refisting of the Company on ASX;

{s) fund the Company's ongoing opearations:
<) provide funds for the further developmeni of the Company's business;
(d) provide funds for the acquisition and development of additiongl

compiementary opportunities, as identified by the Company;



1.4

1.5

e provide funds for the acquisition and ceveiopment of ofher investment
and business opportunities identified by the Company both in Australio
and cverseas: and

il

meet the administration costs of the Compony and the expeanses of the
recapilalisation of ihe Company including the repayment of ioan funds
aranged by the Financier and Liquidiator's remureration, costs and
EXpenses,

Use of Funds - Expenditure Budget

The Company’s review and development plans are the best astimales availaple
fo the Company af this fime. it s important to recognise that aithough certain of
the budget allocations are committed expenditures, work programs are subject

to changes in line with emearging resuits, circumstances and opportunifies,

It is propesed Ihat the funds raised pursuant fo Resolulions 1 and 2 will be
applied as foliows:

Use of Funds - Expenditure Budgef

Total maximum funds raised 1,500,000

Financial assistance to the Company and underwiiting 150,000 -
of various costs relaling to the staying of the liquidation,
preparation for relisting of the Company on ASX and
piocament offer costs

______ Fund the Company’s ongoing operaiions 20,000 50.000
Provide tunds for the further development of the 75,000 75.000
Company's business
Provide funds for the acquisifion and development of 200,000, 200,000

additional compiementary and other business
opporiunities, os identified by the Company both in
Australic and overseas

Administration costs 00,0001 100,000
______ Working Copital 250,000 1 250,000
Totgl funds wiilised 825,000 475,000

Pro-forma Capital Structure

Shares Note
Existing Shares or issue 122011112
ssue of Shares ‘o Invesiment Promotions Pty 1id 30,000,000
(Resolution 1)
Issue of Shares pursuant 1o Placement [Resolution 2) _ 135,000,000
Total Shares 287,011
Options
Existing Options M
Free aftaching Options o Investment Promotions Pty i 30,000,000
Ud {Resoluticn 1)

| Total Options _ 30,000,000




1.6

1.7

The Options will be exercisable aof 1.5 cents each on or before
31 December 2008,

Proforma Statement of Financial Position

Outined below is o proforma statemesnt of financial position of the Company
feliowing implementation of all the Resoiutions outiinred in this Notice,

set cut below s the Raiance Sheeat of the Company as of 3! December 2004,
and the Pro Forma Balance Sheet of the Company as at 31 December 2004,

REVIFWFD REviEWED
PRO-FORMA
AFIER SHARE ISSUE

31-DECEMBER-D4

31-DECEMBER-04

S S
CURRENT ASSETS
Cash and Cash Fquivaients 10,736 1,435,734
Receaivabies 21,444 21,444
TotaL CURRENT ASSETS 42 180 1,467,180
MNON-CURRENT ASSELS
Property, Plant & Fguipment 1,500 1,500
Intangibla Assets 490,000 A20,000
TotaL NON-CURRENT ASSETS 491,500 491,500
Yoral Assers 533,680 1,958,480
CURRENT LIABILITIES
irade and Other Payables
Lirector's Loan - Non interest Bearing - -
TotaL CURRENT LIABILITIES - -
TOTAL LIABULITIES -
NET Assets 533,480 1,958,480
EquIty
Contributed Equity 10,633,849 12058869
AccumUiaied Losses {10,100,18%] {10,100.18%}
TOTAL EQUITY 533,480 1,238,680

The pro-forma Balance Shest has been prepared gssumi
shares to roise $1,500,000 has been concluded

been incurrad.

ng the placement of
and expenses of $75.000 has

Summary of the terms of the Proposal

in December 2006, the Financler approached the Company and the Liguidator
in respect of providing financial assistance to tha Company and seeking o



reinstatement of the frading of the Shares on ASY that would maximise fhe
chances of the Company continuing in existerce and provide a beter retorn fo
the credifors and members of the Company than would result from the
confinued winding up of the Company.

Terms of the Proposal
The essential ferms of the Proposal are as iollows:

£e} the Company will allot and kue o the Fnancer [or ifs nominees)
30,000,000 shares af an issue price of 0.5 cents esach and 30,000,000 free
attaching Options to raise $156.000: and

{b) in addifion fo the funds raised os set ouf in paragraph {¢}, the Company
will undertake the Placement, The Notice provides for the allotment
and issue of up to 135,000,000 Shares by the Company af a price of
I cent per Share 1o raise up 1o $1,350,000.

Therefore, up to $1,500,000 will be raised pursucnt fo the Proposal. The capital
raisings will be conditional on the winding up of the Companry being stayad
which will be sought after despateh of the Nafice fo Shareholders.

Following completion of the capital raisings referred 10 in Resclutions 1 and 2, the
Company will have no creditors, 8 cray pots which are leased out ening an
ncome and a seafood processing ficence which can be activated when funds
are available and the Uguidalor removed,

1.8 ASX lListing
ASX has advised the Company ihat upon completion of the capital raisings
contemplated by Resolutions 1 and 2 and the satisfaction of various other
conditions, it would normaily intend 1o reinstate the Companry's Shares to official
quotation,
It s considered by the Direclors that the condifions are capable of being
satisfied and are not unusual in matters of this nature.

1.9 Conclusion
The Resolutions set out in the Nofice are important and affect the future of the
Company, Shareholders are thersfore urged 1o give careful consideration to
the Notfice and the contents of this Explanatory Statement,

2. RESOLUTION 1 ~ ALLOTMENT AND ISSUE OF SHARES AND OPTIONS TO INVESTMENT
PROMOTIONS PTY LTD

2.1 Bockground
The Shares and Options under Resclution 1 are being issued in comsideration for
e financial support provided by Investment Promotions Pty Lig piior to the
recapilalisation of the Company.

2.2 ASY Listing Ruies

rResolution 1is required to be approved in accordance with ASX Listing Rule 7.1.
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ASKX Listing Rule 7.1 provides ihat o company must netl, subject to certain
exceptions, Issus during any 12 month period ary equity securifies, or other
securities wiin rights of conversion fo equity [such as an oplion), if fhe number of
those securities exceads 15% of the number of ordinary shares on issue at the
commencement of thal 12 month period.

One creumstance whiere an issue is not faken into account in the calculation of
this 15% threshoid s whetre the issuer heas the prior approval of Sharsholders in
gengral meeting.

Pursuant to Resclution 1 # is proposed that Shares and free attaching Options wili
be issued to Investment Promaotions Ply Lid {or its nominees).

the following information is provided to Shareholders or the purposes of
obitaining Shareholder approval pursuant to ASX Listing Rules 7.1 for Resolution 1:

fca) the maximum number of secuifies 1o be issued Dy the Company
prsuant to Resolution s

{i} 30,000,000 Shares ot an issue price of 0.5 cents each to rase
$150,000;
{i 30,000,000 free attaching Optiors exercisable at 1.5 cents each

on of before 31 Decembear 2008:

(s} the dllottess of the Shares and Options issued pursuant i Resolution |
wilt be Investment Promotions Piy Lid and ifs nominges. None of the
ailofiees of the securities issued pursuant o Resolufion T wili be related
parties of the Company;

{<] It is anticipated that the Shares and Options pursuant to Resolution 1 will
e dllotted progressively and will be issued not later than 3 months affer
the date of the Meeting:

{d) the Shares issued pursuant to Resolution 1 will rank egually whh the
existing Shares onissua. The Options will be granted on the terms set out
in Section 2.3 below: and

(e} the funds raised from the issue of the Shares will be used for the purposes
set outin Section 1.4,

Terms and Conditions of Options
The material terms and conditions of the Options wili be as follows:
fo3) the Options will be exercisable af any fime prior o 5.00pm WST on

31 December 2008 (Expiry Date). Options not exsicised on or betore
me expiry date will automatically lapse:

(o) e exercise price of each Option will be 1.5 cents each:
() the Options may be exercised wholly or in part by compieting an

appiication forr for Shares (Nofice of Exercise) delivered io the
Company's Share Registry and received by it any fime pricr 1o the Expiry
Daole;



{cl} upecn the exercise of an Option and receipi of all relevant documents
and payment, ihe holder will be dliotted and issued o Share ranking par
passy with the then ssued Shares, The Company will apply 1o ASY fo
have the Shares granted official quolalion;

a summary of the ferms and condifions of *he Qpfions, including the
Notfics of Drxercise, will ba sent 1o il holders of Options when the inftial
hoiding stafement is sent;

(f} the Cptions will not be listed on ASX but are ransferable;

{g) fhere will be no poricipating entitlerments inherent in the Options o
parficipate In new issues of capiial which may be offered o
Shareholders during the currency of the Options. Prior to any new pro
rataissue of securiliss 1o Sharehalders, hoiders of Options wil be notified
Dy the Company and will be afforded 7 Business Days befare the record
date ffo determine entiflements to the issuel, fo exercise Opfions;

{h) in the event of any reconstruction (including consalidation, subr-division,
reduction or return) of the issued capital of the Company prior to the
expiry date, ali rights of an optionhoider are 1o be changed in a manner
consistent with the ASX Listing Rules: and

Shares issued pursuamt fo the exercise of an Option will be ssued not
more than 14 days offer the date of the Notice of Frercke,

e

3.1

3.2

RESOLUTION 2 ~ISSUE OF SHARES ~ WORKING CAPITAL

Background

As oullined in Section 1 of this Explanalory Statement, the Company needs o
have a minimum of $1,000,000 free of debis and liabilities before it can seek o
reinstalement of its securities on ASX. For this purpose, pursuant fo Resolution 2,
the Company seeks Shareholder approval 1o issue up fo 135,000,000 Shares at
an issue price of T cent per Share to raise up to $1.350,000.

ASX listing Rule 7.1

A summary of ASX Listing Rule 7.1 is conlained in Section 2.2. The following
information is provided to Shareholders for the purposes  of obidining
Sharenolder approval pursuant fa ASX Listing Rule 7.1 for Resolution 2

(o} fhe maximum number of securties o be lsued by the Company
purstant 1o Reselution 2 is 135,000,000 Shares af an issue price of 1 cent
prer Share,

() the alicfiees of the Shares is not yet krown os they will be issued
pursuant 1o a prospectus, No allottees wil be o related party of the
Company and no aliottee will acquire voting power greater than 20% of
the Company;

{c) it is andicipated that the Shares will be allotted on one dale and will e
ssued nof later than 3 months affer the date of the Meeting;
(i the Shares issued will rank equally with the existing Shares on issue:
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the funds raised from the issue will be used for the purposas set out iIn
Secrion | .4,

[

RESOLUTION 3 —~ TERMINATION OF WINDING UP

AT the written request of the maojor Sharehoiders and as g result of e Liguidator
having cleared ol debts of the Company, having maintaired strategic assets of
the Company in regards o cray pot [cences and proceassing licences for the
resurection of the Company's activities which may ada value 1o all existing
sharas and with the financial asdstance of the Financier as well as support of the
Directors, approval is sought from all Shareholders for the Company o be
brought out of iquidation.

Resoluiion 3 sesks the approval of Sharehoiders 1o enable the Liquidator 1o
apply to the Supreme Court of Western Austradia for approval to stay the winding
up proceedngs and 1o bring the Company out of liquidation with a view of
implernenting the Proposal and seeking a release of the suspension of the Shares
ory ASX,

The Liquidator and the Directors recommend the passing of Resclution 3.

RESOLUTIONS 4, 5, 6 AND 7 - RE-ELECTION OF DIRECTORS

Pursuant to clause 13.2 of the Constitution of the Company, no Direcior {other
than the managing direcior} may hold office for o period in excess of 3 years or
ntil the third annual general meeting after thelr appointment (whichaver is the
longer) without submitting themselves for re-elaction.

In accordance with clouse 13.2 of the Constitution of the Company sach of the
Directors seek re-eleciion as Direclions.,

Resolutions 4, 5, 4 and 7 seek the re-slection of arry MacKinnon, Robert Grover,
Willicam MeSharer and Chen Hao [respectively) as Directors.

The background on each of these persons is set out below.

MR BARRY MACKINNGCN
Non — Execulive Chairmon

Mr MacKinnon has o wide range of experience in corporate finance ond

usiness management.  He is currenily fhe principal of an independent
consultant  orgonisation in Western Aushralia, which provides polifical and
pusiness advice fo a wide range of clients in the private and public sectors and
is a Fellow of the Australian Society of Cerfified Practising Accountants.

MR ROBERT GROVER
Managing Director

Mro Grover s a business consultant with more than 25 vears corporale
management experience. He has held Board positions with a range of Austratian
and intermational public companies.  Mr Grover formerly praciised as an
Accountant and Company Secretary and is a Fellow of the Australian Instituie of
Cormpany Directors,

J—

Cad



MR WILLIAM MCSHARER
MNon-Executive Direcior

ME MCSharer has an exiensive background in belh commercial fisning and
business managsment. He has been actively involved in the West Coast rock
Lobster fishery for 27 years. During this period Mr MaSharer has provided advics
to Ministerial advisory groups for policy development 'n accordance with
nurnercus provisiors of the Fisheries Resources Management Act.  Holding
representative appointmenis with both wild capture and aguaculiure sectors of
the lobstar fishery indusdry, he was also naugural Chairman of the Central and
Coastal Districts Business tnterprise Cenire responsibie for fostering businsss
development within the Mid West region of Western Australia.  In 1995 Mr
McSharer diversified his business Interests fo include the provision of electronic
securty soluliors fo various State judicial and custodial authoritie:

MR CHEN HAOD
Non-txecutive Director

Mr Chen hos over 20 years experence as a civil and maorine enginesr. He is the
principal of a leading structural and marine engineering consultancy in
sthgapore. He has over six years experience operating an infemational seafood
frading business, responsiple for finances, sales and marketing, with o key
emphasis on markels in China and Japan, Mr Chanis fluent in Mandarin and g
number of Chinese dicdects and has strong relationships with  Cervantes
Seafood’'s mdjor buyers.  Mr Chen has broad experience and specialist
knowiedge In key Asian secfood ond marne markets. He holds o Masters
degree in Science andis a member of the professional engineering institutions in
ihe United Kingdom, United States, Austraiia, Singapore and Malaysia.

RESOLUTION 8 « ADOPTICN OF NEW CONSTITUTION

Resclution 8 seeks the approval of Sharehoiders 10 the adopfion of o new
Consfitution for ine Company that more accurately reflects the change to the
Comporations Act and the ASX Listing Ruies.

A copy of the proposed new Conslifution will be sent to any Shareholder upon
request and will also be available for inspection ¢f the Company's ragisiers
office during normal business hours prior 1o the Meeting and available for
inspection at the Meeting.

The new Constifution reflects any recent changes to the Corporations Act and
ASX Listing Rules since the adoption of the current Constitution.

The Liquidator is not responsible for the contenis of this Explanatory Statement, or
the accompanying letter to Shareholders or Notice of General Meeling. The
Liquidator does not accept any responsibility for any disclosure in or failure to
include any disciosure in those documents,



GLOSSARY

ASIC means Ausiralian Securifigs and Invesiments Commission.

ASX maans ASX Lirmted.

ASX Listing Rules or Listing Rules means the Listing Rules of ASX.

Board means the board of directors of the Company.

Company means Cervantes Seafood Lid (in Liguidation) [ACN 097 %82 235},
Constitution means the Compaony’s Constitution.

Corporations Act meaans the Corporations At 2001 (Cih).

Directors means the directors of the Company.

Explanatory Statement means the expianatory statement 1o the Memorandum,
Financier means Investment Promotions Ply Lid [ACN 008 720 401},

Meeting means the measting convenad by ihe Nolice,

Memorandum means this informaltion memorandun,

Notice means the notice of meeling forming paorf of this Memorandum.

Option means an oplion {0 acquire q Share on the ferms set out in Section 2.3 of the
Explanatory Statement.

Placement means the placement of Shares the subjact of Resclution 2.

Proposal maans the proposal by the Financier as summarised in Section 1 of the
Explanatory Statement ond the subject of the Resolutions.

Share means a fully naid ordinary share in the capital of the Company.
Shareholder means the holder of a Share,

WST means Wastern Standard Time,



PROXY FORM
CERVANTES SEAFOOD LID (N LIQUIDATION)
ACN 097 982 235

[[We
heing a Member of Carvantes Seafoad Lid entillad to attend and vole
ol the Meeling, haereby

ADpoint

Namea of proxy
or failing the person so named or, il no person 8 named, the Chairman of the Meetfing or the
Chairman's nomineeg, to vole in gocordance with the following directions or, if no directions
have been given, as The proxy sees it al the Gerneral Meeting to be held ot 10.30am [WST) on
13 March 2007 at Level 1, 12 Prowse Steet, West Perth, Western Austrolic ond ot any
aciournment thereof. If no directions are given, the Chairman will vole in favour of all of ihe
Eesolutions.

Veting on Business of the General Meeating
FOR  AGAINST  ARSTAIN

Resciution | ssue of Sharss and Optiors o invesiment

Promotions Pty Lid ] [ ]
Resoluiion 2 ssue of Shares - Working Capital L] L]
Resolufion 3 Termination of Winding Up (] Ll []
Resoution 4 Re-Flection of Mr Barry MacKinnon [] L L]
Resolution 5 Re-Election of Mr Robert Grover |] ] Ll
Resolution 4 Re-Election of Mr William MeSharer [} L L]
Resolution / kRe-electon of Mr Chen Hao ) L] L]
Resolution 8 Adoption of New Consfitution {] L] (]

In relation fo the Resclutions, if the Chairperson is o be your proxy and yvou cdo nof wish to direct
your proxy how 10 voie on thesa Resolutions, plecse place o mark in this box

proxy even it he has an inferest in the ouicome of the resolution and votes cast by him other
than as proxy holder will be distegarded because of that interest, If you do not mark this box,
and you have not directed your proxy how o vole, the Chairman of the meeling will not cast
your voles on the Resolutions and your voles will not be counted in calcuigting the required
maiornty if a polt s ¢alled on these Rasolutions. The Chairman intends o vole in favour of these
Resolutions.

IF THE CHAIRMAN IS TO BE YOUR PROXY IN RELATION TO THE RESOLUTHONS YOU MUST EITHER MARK
THE BOXES DIRECTING YOUR PROXY HOW TO VOTE OR MARK THE BOX INBICATING THAT YOU DO
NOT WISH TO DIRECT YOUR PROXY HOW TO VOTE, OTHERWISE THIS APPOINTMENT OF PROXY IN
RELATION TO THE RESOLUTIONS WILL BE DISREGARDED.

if you mark the abstain box for o particular item, you are directing your proxy not 1o vole on that
tem on a show of hands or on @ pell and that your shares are not 1o be counted in computing
the: required majority on ¢ poll.

H two proxies cre being appointed. the oroportion of vating rights this proxy reprasants is;

or
[E—— 7o
Signed this oy of 2067
By:
Individuals and joint holders Companies {affix common seal if  appropriate}
Signature Dhrecior
signoture Director/Company Secrefary

Signature Sole Director and Sole Company Secretary



)

CERVANTES SEAFOOD LTD {IN LIQUIDATION)
ACN 097 982 235

Instructions for Completing ‘Appointment of Proxy' Form

A member enfitted fo allend and vote ol g Meeling is entitied to appoint not more
than fwo proxies to altend and vote on ther behaf. Whers morte than ons proxy is
appeinted, such proxy must be dliocated g proportion of the member's voiing
rights. If the Shoreholder appoints two proxies and the appointmant does not
specily this proportion, each proxy may exercise haif the votes.

A duly appointed proxy need not be a membear of *he Comeany. In the case of
joint holders, ali must sign.

Corporagie Shareholders should comply with the execution requirements set ot on
the proxy form or otherwise with the provisions of Section 127 of the Corporations

ct. Seclion 127 of the Corporations Act provides that company may execule g
aocumant without using its common seal it the document i signed by

. directors of the company:

. for a propriefary company that has a sole director who s also the sole
company secretary — that director.

For the Company o rely on the assumplions set out in Section 129{5) and (6) of the
Corporafions Ach, a document must appear 1o have been exscuted in
accordance with Section 127{1) or (2). This effectively means that fhe status of the
persons signing the document or wiinessing the affixing of the seal must be set out
and conform to the reguirements of Section 127(1} or (2] os applicable. In
particular, a person who witnesses the offixing of a commeon seal and who is the
sole director and sole company secretary of the company must state that next fo
his of her signature.

Completion of o proxy form will nof prevent individual Shareholders from affending
the meeting in person if they wish. Where o Shareholder completes and lodges ©
valid proxy form and attends the meeting in person, then the proxy’s authority to
speak and vote for that Shareholder is suspended while the Shareholder is presenft
at the meeting

Where a proxy form or form of appointment of corporate represantative is lodged
and is executed under power of atforney, the power of afforney must be lodged in
ke manner as this proxy.



