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PELICAN RESOURCES LIMITED
ABN 12 063 388 821

CIRCULAR TO SHAREHOLDERS

inchuding
NOTICE OF ANNUAL GENERAL MEETING
EXPLANATORY STATEMENT
PROXY FORM

Annunal General Meefing of Pelican Resources Limifed to be held at
The AIM Suite, The WA Club, Level 2, 101 St Georges Terrace,
Perth, Western Australia
on Friday, the 12 day of November 2004 commencing at 10.60am (WST).

This document should be read in its entirety. [f after reading
this Circular to Sharehiolders, vou have any questions or doubts as to
how you should vote, you should contact your stockbroker, solicitor,

accountant or professional adviser.
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PELICAN RESOURCES LIMITED
ABN 12 663 388 821

Notice of Annual General Meeting

NOTICE IS GIVEN THAT the Annual General Meeting of the Company will be held at The AIM
Suite, The WA Club, Level 2, 101 St Georges Terrace, Perth, Western Australia on Friday, the 12
day of November, 2004 commencing at 10.00am WST.

Information on the proposals to which the resolutions set out below relate is contained in the
Explanatory Statement which accompanies and forms part of this Notice of Meeting.

ORDINARY BUSINESS

1 FINANCIAL STATEMENTS AND REPORTS
Period 1 July 2003 to 30 June 2004

“To receive, consider and adopt the Financial Statements of the Company, together with the
directors’ and auditor’s reports thercon, for the financial year ending 30 June 2004.”

2 ELECTION OF DIRECTOR

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

“That, for all purposes, Dr John Henry Hills, who retires and offers himself for re-election, is re-
glected as a director.”

SPECIAL BUSINESS
3 RATIFICATION OF PREVIOUS OPTIONS ISSUE
To consider and, if thought fit, pass the following resolution as an erdinary reselution:
“That, for the purposes of Listing Rule 7.4 of the Listing Rules of Avstralian $tock Exchange
Limited and for all other purposes, the sharcholders of the Company approve and ratify the
allotment and issue of 2,000,000 options, each to subscribe for a fully paid ordinary share in the

capital of the Company, to the person, for the purpose and on the date and ferms set out in the
Explanatory Statement attached fo and forming part of this Notice of Meeting.”

Voting Exclasion

For the purposes of Listing Rule 7.3, the Company will disregard any votes cast on this resolution by any person who
participated in the issue and any assoctate of such a person. However, the Company need not disregard s vote if

. it 15 cast by 4 person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy
form; or

. it is cast by a person chairing the meeting s a proxy for 4 person who is entitled o vole, in accordance with a
divection on the proxy form io vote as the proxy decides.
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4 APPROVAL OF SECURITIES ISSUE

4.1 Fully Paid Ordinary Shares

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

“That, for the purposes of Listing Rule 7.1 of the Listing Rules of Australian Stock Exchange
Limited and for all other purposes, the sharcholders of the Company approve the allotment and
issue of 10,000,000 fully paid ordinary shares in the capital of the Company at an issue price
determined in the manner set out in the Explanatory Statement fo the parties, for the purposes and
on the terms set ont in the Explanatory Statement attached to and forming part of this Notice of
Meeting.”

Voting Exclasion

For the purposes of Listing Rule 7.3, the Company will disregard any votes cast on this resolution by a person who may

(=] b - f=3 - - e
participate in the proposed issue and a person who might obtain 2 beneflf, except the benefit solely in the capacity of a
holder of ordinary securities, if the resolution is passed and any associate of such a person. However, the Compuny
need not disrepard a vote ift

. it 15 cast by 4 person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy
form; or

. it is cast by a person chairing the meeting s a proxy for a person who is entitled to vote, in accordance with a
divection on the proxy form io vote as the proxy decides.

4.2  Options Exercisable at $0.20 on or before 8§ April 2606

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

“That, for the purposes of Listing Rule 7.1 of the Listing Rules of Auvstralian Stock Exchange
Limited and for all other purposes, the sharcholders of the Company approve the allotment and
issue of 10,000,004 options, ench to sabscribe for a fully paid ordinary share in the capital of the
Company, 1o the parties, for the purposes and on the terms set out in the Explanatory Stalement
attached to and forming part of this Notice of Meeting.”

Voting Exclasion

For the purposes of Listing Rule 7.3, the Compuny will disregard any votes cast on this resolution by a person who may
participate in the proposed issoe and a person who might obtain a benefit, except the benefit solely in the capacity of a
holder of ordinary securities, if the resolution is passed and any associate of such a person. However, the Compuny
need not disrepard a vote ift

. it 15 cast by 4 person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy
form; or

. it is cast by a person chairing the meeting s a proxy for a person who is entitled to vote, in accordance with a
divection on the proxy form io vote as the proxy decides.
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WHO MAY VOTE

The Corporations Act permits the Company to specify a time, not more than 48 hours before the
meeting, at which a “snap-shot™ of Shareholders will be taken for the purposes of determining
Shareholder entitlements to vote at the meeting.

The Company’s directors have determined that all Shares of the Company that are quoted on ASX
at 5.00 pm WST, 10 November 2004 shall, for the purposes of determining voting entitlements at
the Annual General Meeting, be taken to be held by the persons registered as holding the Shares at
that time.

PROXIES

Please note that:

{(a) a member of the Company entitled fo attend and vote at the Annual General Meeting is
entitled to appoint a proxy;

(b) a proxy need not be a member of the Company; and

{c) a member of the Company entitled to cast two or more votes may appoint two proxies and
may specify the proportion or number of votes each proxy is appointed fo exercise, but
where the proportion is not specified each proxy may exercise half of the votes.

The enclosed proxy form provides further details on appointing proxies and lodging proxy forms.
DATED 13 October 2004
BY ORDER OF THE BOARD

John Palermo
Company Secretary
Pelican Resources Limited



PELICAN RESOURCES LIMITED
ABN 12 663 388 821

Explanatory Statement

This Explanatory Statemient has been prepared for the information of Shareholders in connection
with the business to be conducted at the Annual General Meeting to be held at The AIM Suite, The
WA Club, Level 2, 101 St Georges Terrace, Perth, Western Australia on Friday, the 12" day of
November, 2004 commencing at 10.00am WST.

The purpose of this Explanatory Statement is to provide Shareholders with information that is
reasonably required by Sharehoiders fo decide how to vote upon the resolution.

This Explanatory Statement should be read in conjunction with the accompanying Notice of Annual
General Meeting. Capitalised terms in this Explanatory Statement are defined in the Glossary.

RESOLUTION 3. RATIFICATION OF PREVIOUS SECURITIES ISSUE
The Company has issued Options to the party as detailed below.
Approvals Required

ASX Listing Rule 7.1 provides that prior approval of shareholders is reguired for an issue of
securities if the securities will, when aggregated with the securities issued by a company during the
previous 12 months, exceed 15% of the number of securities on issue at the commencement of that
12 month period.

ASX Listing Rule 7.4 states that an issue by a company of securities made without approval under
Listing Rule 7.1 is treated as having been made with approval for the purpose of Listing Rule 7.1 if
the issue did not breach Rule 7.1 and the company’s members subseguently approve it.

Under this reselution, the Company seeks from Shareholders approval for, and ratification of, the
issues of Options as sef out below so as to limit the restrictive effect of ASX Listing Rule 7.1 on
any further issues of securities in the next 12 months.

For the purposes of ASX Listing Rule 7.5, the Company provides the following information fo
Shareholders:

(a) on 23 January 2004, the Company issued 2,000,000 Options to Corridor Nominees Pty
Ltd as a placement tee;

(b) the Options were granted for no consideration and accordingly no funds were raised
through the issue of these Options. The Company will receive funds should these Options
be exercised; and

{c) the Options were granted on the terms and conditions set out below:

() each Option is exercisable at $0.15 on or before 8 April 2004 or $0.20 after §
April 2004 but on or before 8 April 2006;
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(ii) the Options are exercisable by completing a notice of exercise and delivering it
together with payment for the nrumber of Shares in respect of which the Options
are exercised to the address for service of notice of the Company;

(iii) Options will be listed for Official Quotation on ASX;
(iv) the Options are freely transferable;

(v) within 10 business days of the receipt of a properly executed notice of exercise
and cleared application monies the Company will aliot and issue o the number of
Shares specified in the notice;

(vi) Shares allotted pursuant to the exercise of Options shall rank, from the date of
allotment equally with the existing Shares of the Company in all respects;

(vii) the Company will deliver a holding statement and apply for Official Quotation by
ASX of the Shares allotted;

(viii})  the Options do not confer the right fo participate in new issues of capital during
the exercise period. The Company will give not less than 9 business days notice
to exercise its Options prior to the date of determining shareholder entitiements
for any new issues of capital that occur during the option exercise period;

(ix} in the event of a reorganisation (including reconstruction, consolidation,
subdivision, reduction or return of capital) of the share capital of the Company,
the options will be reorganised as required by ASX Listing Rules;

(x) except in the case of a bonus issue, there is no change in the exercise price or the
number of Shares over which an Option is exercisable in the event of the
Company making a pro rata issue of Shares or other securities; and

(xi} it there is a bonus issue to the holders of Shares, the number of Shares to be
issued upon the exercise of an Option will be increased by the number of Shares
which the holder would have received if all Options had been exercised before
the record date for the bonus issue.

BDirectors’ Recommendation

The Board believes that the ratification of this issue of Options is beneficial for the Company and
the Board recommends Shareholders vote in favour of Resolution 3. 1t will allow the Company to
ratify the above issue of Options and retain the flexibility to issue further securities representing up
to 15% of the Company’s share capital during the next 12 months.

RESOLUTION 4 —- APPROVAL OF SECURITIES ISSUES
Resolution 4.1 - Fully Paid Ordinary Shares

The Company proposes to issue 10,000,000 Shares on the terms set out below in order o raise
funds to further continue its works programme. The issue of these Shares will be equal to
approximately 11.45% of the Company’s fully-diluted issued capital (based on the number of
Shares on issue as at the date of the Notice of Meeting and assuming the Options the subject of
resolutions 4.2 are granted).

Approvals Required

Under Chapter 7 of the ASX Listing Rules, there are limitations on the capacity of the Company fo
enlarge its capital by the issue of equity securities.
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ASX Listing Rule 7.1 provides generally that a company may not issue shares or options to
subscribe for shares equal to more than 15% of the company’s issued share capital in any 12 months
without obtaining shareholder approval. Resolution 4.1 seeks this approval for the proposed issue
of Shares in order o retain the Company’s 15% capacity fo issue further securities.

ASX Listing Rule 7.3 requires the following information to be given to Shareholders:
{a) the maximum number of Shares to be issued is 10,000,000;

(b) the Shares will be issued on or before 26 February 2005 and, in any case, no later than 3
months after the date of the annual general meeting;

{c) the Shares will be issued at a price equal to at least 80% of the average market price of
Shares, calculated over the last 5 days on which sales of Shares were recorded before the
date upon which the issue is made;

(d) the intended use of the funds raised under the issue is working capital to further continue
the Company’s works programme;

(e) the allottees are not yet known and will be determined by the Directors;
(H allotment of the Shares will occur progressively; and
(&) the Shares to be issued are fully paid ordinary shares in the Company ranking equally with

the existing Shares in the Company.
The Company intends to apply to ASX for official quotation of these Shares on ASX.
Directors’ Recommendation
The Board believes that the proposed issue of Shares is beneficial for the Company.

The Board recommends Shareholders vote in favour of Resolution 4.1 as it allows the Company to
raise working capital to further continue the Company’s works programme through the issue of
these Shares, and retain the flexibility to issue further securities representing up to 15% of the
Company’s share capital during the next 12 months.

Resolution 4.2 - Opfions Exercisable at $50.20 on or before 8 April 2006

In conjunction with the proposed issue of Shares pursuant to Resolution 4.1, the Company intends
to undertake an issue of 16,000,000 Options, exercisable at $0.20 cach on or before 8 April 2006,
and otherwise on the terms and conditions set out below, which will be free-attaching to the Shares
the subject of Resolution 4.1.

The issue of these Options will be equal to approximately 11.45% of the Company’s fuily-diluted
issued capital (based on the number of Shares on issue as at the date of the Notice of Meeting and
assuming the Shares the subject of Resolution 4.1 are issued).

Approvals Required

As set out above, ASX Listing Rule 7.1 provides generally that a company may not issue shares or
options to subscribe for shares equal to more than 15% of the company’s issued share capital in any
12 months without obtaining shareholder approval. Resolution 4.2 seeks this approval for the
proposed issue of Options in order o retain the Company’s 15% capacity o issue further securities.
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ASX Listing Rule 7.3 requires the following information to be given to Shareholders:

{a) the maximum number of Options to be issued is 10,000,000;

(b) the Options will be issued on or before 26 February 2005 and, in any case, no later than 3
months after the date of the annual general meeting;

{c) the Options wili be issued for no consideration on the basis that these Options wili be free
attaching to the Shares the subject of Resolution 4.1;

(d) no funds will be raised from the issue of these Options although the Company will receive
funds should these Options be exercised;

{(e) the allottees are not yet known and will be determined by the Directors;

() allotment of the Options will occur progressively;

(g) the Options fo be issued will rank eqgually with and forming part of the existing class of
fisted Options of the Company. The Company will seek official guotation of the Options
on ASX: and

(h) the Options will be issued on the terms and conditions set out in Annexure A.

BDirectors’ Recommendation

The Board believes that the proposed issue of Options is beneficial for the Company and the Board
recommends Shareholders vote in favour of Resolution 4.2. 1t will allow the Company to retain the
flexibility to issue further securities representing up to 15% of the Company’s share capital during
the next 12 months.

GLOSSARY

In this Explanatory Statement, the following terms have the following unless the context otherwise
reguires:

“ASX” means Australian Stock Exchange Limited (ABN 98 008 624 691).

“ASX Listing Rules”” means the Listing Rules of ASX, as amended or replaced from time to

or “Listing Rules” time, except to the extent of any waiver by ASX.

“Board” means board of Directors.

“Company” means Pelican Resources Limited (ABN 12 063 388 821).

“Corporations Act”™ means the Corporations Act 2001 (Cth) and all regulations made pursuant to
such legislation, as amended from time to time.

“Director” means a director of the Company.

“Option” means an option to acquire a Share.

“Shareholder” means a member of the Company, as defined in the constitution of the
Company.

“Shares” means ordinary fully paid shares in the capital of the Company.

“WST means Western Standard Time.
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ANNEXURE A

TERMS AND CONDITIONS OF OPTIONS

(i)

(ii)

(iii}

(iv)

(v

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xi)

the exercise price of each Option is $0.20;
each Option is exercisable on or before 8 April 2006;

the Options are exercisable by completing a notice of exercise and delivering it
together with payment for the number of Shares in respect of which the Options
are exercised to the address for service of notice of the Company;

Options will be listed for Official Quotation on ASX;
the Options are freely transferable;

within 10 business days of the receipt of a properly executed notice of exercise
and cleared application monies the Company will aliot and issue o the number of
Shares specified in the notice;

Shares allotted pursuant to the exercise of Options shall rank, from the date of
allotment equally with the existing Shares of the Company in all respects;

the Company will deliver a holding statement and apply for Official Quotation by
ASX of the Shares allotted;

the Options do not confer the right to participate in new issues of capital during
the exercise period. The Company will give not less than 9 business days notice
to exercise its Options prior to the date of determining shareholder entitiements
for any new issues of capital that oceur during the option exercise period;

in the event of a reorganisation (including reconstruction, consolidation,
subdivision, reduction or return of capital) of the share capital of the Company,
the options will be reorganised as required by ASX Listing Rules;

except in the case of a bonus issue, there is no change in the exercise price or the
number of Shares over which an Option is exercisable in the event of the
Company making a pro rata issue of Shares or other securities; and

if there is a bonus issue to the holders of Shares, the number of Shares fo be
issued upon the exercise of an Option will be increased by the number of Shares
which the holder would have received if all Options had been exercised before
the record date for the bonus issue.
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Proxy Form

Shareholder Details

Mame: .
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Comtaet N (T Qi e ent FrOm A OV b

Appointment of Proxy

IiWe being a sharebolders of Pelican Resources Limited and entitled fo attend and vote hereby appoint

The Chaimnan Witte here the naue of the porson you s

of the mecting OR appeinthig if this persoy is semeone ather than
the Chairman of the Meeting.

(rvark widh an "X}

ar {ailing the person named, or iF no person s named, the Charman of the Meeting, as my/our proxy to attend and act gensrally af the meeting on my/our
behall’ and fo vote in accordance with the following directions {or i no directions bave been given, 4¢ the proxy sees it} at the Annual General Meeting
Members of Pelican Resources Limited 10 be betd on the 12% day of November 2004 at #).00am WST and at any adjourament of that meeting.

EMPORTANT

tf the Chairman of the Meeting is your nominated proxy, or may be appointed by defanit, and you have aot dirccted your proxy how o vote,
please plazce a mark in this ox with an *X". By marking this box you ackaowledge that the Chaimman of the Mecling may excreise vour proxy
@ ewven if fie bas an ideresd in fhe outcome of the resolutions and thit vodes cast by him, other than as a proxy holder, woulbd be disreparded
becawse of thal interest. T you du not msrk this box, and you have aol dirccted your proxy how 1o vole, the Chainnan of the Meeting wili not
cast your voles on the resolutions and your vobes witl nod be counded 1o compting the required mapostty ifa poll is calied. Fhe Chairman of
the Mecting mtends fo vote undirected proxies in fevour of cach resolaton

Voting directions to your proxy — please mark % to indicate your directions

For Apainst Absiain®
Resclution | Adoption of Financial Statements and Reporis D D D
Resolution 2 Blection of Bivector - } H Hills [] [] []
Resolution 3 Ratification of Previous Options fssue D D D
Resolution 4.1 Appraval of Securities lssue - Shares D D D
Resolution 4.2 Approval of Secanties lssue - Options l:l l:l l:l

1 vou mark the Abstain box for & partiolar Resobuifon, you are directing your proxy not (o votle on vour behalf ;i a show of hands or on a poll and vour
votes will not be counted i computing the required majority on 4 poll.

Appointment of 5 second proxy {see instructions averleat) a
FEvou wish to appoing a second proxy, state the % of your voting rights appicable o the proxy apponited by this form

PLEASE SIGN RERE This section mass be sipred in accordance with the instrucdons sverleaf to enable yaor givections o be implemenicd

Endividual or Shiarcholder 1 Shareholder 2 Shareholder 3

Sale Dbrecior ani Director Birector/Comnpany Secrefary
Sale Company Seerotary
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Your Name and Address

Please print your namne and address as it appears on your holding stutement snd the company s share register. If shares
are jointly held, please ensure the name and address of such joint shareholder Is indicated. Shareholders should advise
the company of sny changes. Sharcholders sponsored by a broker should advise their broker of any chanpes. Please
nate, you cannot change ownership of your secarities using this form.

Appointment of a Proxy

If you wish to appeint the Chairman of the Meeting as vour proxy, mark the bos. 1{ the person you wish to appoin ag
yeuir proxy is someone other than the Chairman of the Meeting please write the name of that person. [ you leave this
section blank, or your named proxy does not attend the meeting, the Chairman of the Meeting will be youwr proxy. A
proxy need not be a sharcholder of the company.

Votes on Resolutions

You may direct yowr proxy how to vote by placing a mark in one of the boxes opposife each Resolution. Al your
shareholding will be voted in accordance with such a direction unless you indicate only a portion of voting rights are to
be voted on any Resolution by inserting the percentage or number of shares you wish to vote in the appropriate box or
baxes. I you do not mark any of the boxes on & given Resolution, vour proxy may vote as he or she chooses. 1f you
mark more than one box on 4 Resolution your vote on that Resolution will be invalid.

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies 10 attend the meeting and vote on a poll. I you wish to appoint
second proxy. an sdditional Proxy Form may be obtained by telephoning John Palermo on (08) 9242 1166 or you may
photocopy this form.

To appoint & second proxy you must on each Proxy Form state {in the appropriste box} the pereentage of your voting
rights which are the subject of the relevant proxy. Hboth Proxy Forms do not specify that percentage, cach proxy may
exercise half vour votes. Fractions of votes will be disregarded.

Signing Instructions

You must sign this form as follows in the spaces provided:

Individual: where the holding Is in one name, the holder must sign.

Joint Holding: where the holding Is in more than one name, all of the shareholders should sipn.

Power of Altorney:  fo sign under Power of Attorney, vou must have already lodped this document with the company’s
share registry.  If you have not previously lodged this document for notation, please attach a
certified photocopy of the Power of Attorney to this form when you retam it

Companies: where the company has a Sole Director who is also the Sole Company Secretary, this form must be
signed by that person.  1f the company (pursuant to section 204A of the Corporations Act 2001}
does not have a Company Secretary, a Sole Director can also sign alone. Otherwise this form must
be signed by a Director jointly with either another Director or a Company Secretary.  Pleuse
indicate the office held by sipning in the appropriate place.

L.odgement of a Proxy

This Proxy Form {and sny Power of Attorney under which it is signed) must be recelved at the address given below not
futer than 48 howurs before the commencement of the meeting. e, no later than 10.08am WEST on H November, 20604,
Any Proxy Form received after that thme will not be valid for the scheduled meeting.

This Proxy Form (and any Power of Attorney and/or second Proxy Form) may be sent or delivered to the
Company’s registered office af Level 1, 284 Oxford Street, Leederville, WA, 6007 or seat by facsimile to the
registered office on (08) 9242 54903,



