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Company Announcements Office
Australian Stock Exchange Limited
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20 Bridge Street

SYDNEY NSW 2000

Dear Sir/Madam

NOTICE OF GENERAL MEETING

Please find attached a Notice of General Meeting which has been despatched to
shareholders.

The General Meeting has been convened to be held on Monday 28 November 2005 at the
offices of OM Holdings Limited, #08-08, Parkway Parade, 80 Marine Parade Road, Singapore
commencing at 5 pm.

Yours faithfully
OM HOLDINGS LIMITED

Heng Siow Kwee/Julie Wolseley
Company Secretary

#08 — 08, Parkway Parade 1
80 Marine Parade Road, 449269 Singapore
Tel: 65-6346 5515 Fax: 65-6342 2242
Email address: om@ommaterials.com
ASX Code: OMH
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BACKGROUND PROFILE OF OM HOLDINGS LIMITED

OMH was listed on the ASX in March 1998 and has grown into a fully integrated miner,
processor and trader of manganese product with operations in Australia, China and
Singapore.

Through its wholly owned subsidiary, Bootu Creek Resources Pty Ltd (“BCR”), OMH
manages the Bootu Creek Manganese Project located 110 km north of Tennant Creek in the
Northern Territory. The Project is a joint venture between BCR (75%) and GEMCO (25%).
GEMCO is 60% owned by BHP Billiton and 40% owned by Anglo American.

The Bootu Creek Manganese Project is presently under development and is expected to
produce at an annual rate of 550,000 to 600,000 manganese tonnes. The Project also has
excellent exploration potential.

Product from the Project will be exclusively marketed by OMH’s successful trading division
with a proportion of production from the Project shipped to OMH’s wholly owned Qinzhou
smelter located in south west China.

Through its Singapore based commodity trading activities, OMH has established itself as a
significant manganese supplier to the Chinese market. The development of the Bootu Creek
Manganese Project will facilitate and further strengthen OMH’s position in this market.

OMH has a strong, lowly geared financial position and has paid regular dividends since 1998.

#08 — 08, Parkway Parade 2
80 Marine Parade Road, 449269 Singapore
Tel: 65-6346 5515 Fax: 65-6342 2242
Email address: om@ommaterials.com
ASX Code: OMH
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RESOLUTION 4 — MANDATE TO ISSUE UP TO 20 MILLION ORDINARY SHARES

“That, in accordance with ASX Listing Rule 7.1, and for all other purposes, the Directors be
authorised at their discretion to allot and issue up to 20 million ordinary shares in the capital of the
Company at an issue price of $1.05 per share as described in the Explanatory Statement
accompanying this Notice of Meeting.”

The Company will disregard any votes cast on this Resolution 4 by any person who may participate in the
/ssue and any of their associates. However, the Company will not disregard a vote if it /s cast by a person as
a proxy for a person who Is entitled to vote, in accordance with the directions on the proxy form, or it is cast
by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

The Explanatory Statement to Shareholders attached to this Notice of General Meeting is hereby
incorporated into and forms part of this Notice of General Meeting.

Dated this 11th day of November 2005.

BY ORDER OF THE BOARD

gy

Heng Siow Kwee/Julie Wolseley
COMPANY SECRETARY

PROXIES

e Votes at the general meeting may be given personally or by proxy, attorney or
representative.

e A Shareholder entitled to attend and vote at the above meeting may appoint not more
than two proxies to attend and vote at this meeting. Where more than one proxy is
appointed, each proxy must be appointed to represent a specified proportion of the
Shareholder's voting rights.

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

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

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

e Members holding ordinary shares at 5.00 pm WST on 26 November 2005 will be
entitled to attend and vote at the General Meeting.

Corporations
A corporation may elect to appoint a representative in accordance with the Company’s Bye-Laws in

which case the Company will require written proof of the representative's appointment which must
be lodged with, or presented to the Company before the meeting.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide Shareholders with material information to enable them to
make an informed decision on the business to be conducted at the General Meeting of the Company. Amongst other
things, this Explanatory Statement provides Shareholders with the information required to be provided to Shareholders
by the Official Listing Rules of the Australian Stock Exchange Limited (“ASX Listing Rules™).

The Directors recommend Shareholders read this Explanatory Statement in full before making any decision in relation
to the Resolutions.

The Explanatory Statement sets out an explanation of each of the Resolutions to be put to Shareholders.

ORDINARY BUSINESS
1. Resolution 1 — Ratification of Prior Placements of Equity Securities

On 3 August 2005 the Company announced it had completed a share placement of 13,500,000 ordinary shares at an
issue price of $1.00 per share which raised $13,500,000 (before issue costs). The share placement was offered and
accepted by professional and sophisticated investors who were clients of Euroz Securities Limited and fall within the
exemptions detailed in section 708 of the Corporations Act 2001.

ASX Listing Rule 7.1 requires that a listed company obtain Shareholder approval prior to the issue of equity securities
representing more than 15% of the issued capital of that company in any 12 month period.

ASX Listing Rule 7.4 provides that an issue of securities which is made without Shareholder approval under ASX Listing
Rule 7.1 is treated as having been made with approval for the purposes of ASX Listing Rule 7.1 if each of the following
applies:

(@) the issue did not breach ASX Listing Rule 7.1; and
(b) the holders of ordinary securities subsequently approve it.

At the Company’s Annual General Meeting held on 19 May 2005 Shareholders approved the issue of up to 10,000,000
ordinary shares. Subsequent to the receipt of this approval the Company on 3 August 2005 issued a total of
13,500,000 ordinary shares of which 10,000,000 ordinary shares had previously been approved by Shareholders.

Shareholder ratification is now sought pursuant to ASX Listing Rule 7.4 to reinstate the Company’s capacity to issue up
to 15% of its issued capital, if required, in the next 12 months without Shareholder approval.

ASX Listing Rule 7.5 requires that the following information be provided to Shareholders for the purpose of obtaining
Shareholder approval pursuant to ASX Listing Rule 7.4:

(a) the total number of equity securities issued was 13,500,000 ordinary shares of which Shareholder
approval had been obtained on 19 May 2005 for 10,000,000 ordinary shares and approval is now
sought to ratify the issue of the additional 3,500,000 ordinary shares;

(b) the issue price was $1.00 per share;

(©) the ordinary shares were allotted and issued on 3 August 2005;

(d) the ordinary shares were issued on the same terms and conditions as the Company’s existing
ordinary shares on issue, and ranked pari passu in all respects with all other ordinary shares in the
Company on issue;

(e) the allottees were professional and sophisticated investors in accordance with the Corporations Act
2001 who were clients of Euroz Securities Limited;
® the proceeds from the issue were raised to fund the Company’s wholly owned subsidiary Bootu

Creek Resources Pty Ltd 75% interest in ongoing development and capital works at the Bootu
Creek Manganese Project, located in the Northern Territory;

(9) no related parties participated in the above equity issue; and

(h) the issue of the above equity securities was made within the Company’s capacity to issue securities
without shareholder approval pursuant to ASX Listing Rule 7.1.

The appropriate voting exclusion statement appears as a note to the Notice of General Meeting.

The Board of Directors unanimously recommends that Shareholders vote to approve Resolution 1.
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2. Resolution 2 - Approval to Grant Options to Mr WR Mackenzie or his nominee

2.1 Requirement under the ASX Listing Rules

Resolution 2 seeks Shareholder approval to allow the Company to issue a total of 529,000 unlisted options to Mr
WR Mackenzie, a Director of the Company or his hominee.

In order for the options to be issued to the Directors, the requirements of ASX Listing Rule 10.11 need to be
observed. The information required for the purposes of ASX Listing Rule 10.13 is set out in Section 2.2 below.

If approval is given under ASX Listing Rule 10.11, approval is not required under ASX Listing Rule 7.1 pursuant to
the terms of ASX Listing Rule 7.2 (exception 14).

Mr WR Mackenzie was appointed a Non-Executive Director of the Company on 10 June 2005. Mr Mackenzie is a
Perth based mining engineer with over 25 years of experience in the resources sector which has involved the
assessment, development and operation of mineral projects both within Australia and overseas. Mr Mackenzie's
experience has also extended to direct operating, senior project management and executive roles with
responsibility for business development, project and business unit management of various Australian and offshore
ventures. Under the terms of his engagement Mr WR Mackenzie was offered 529,000 unlisted options at an
exercise price of $1.05 each being the 5 day volume weighted average price prior to his appointment.

The offer of 529,000 unlisted options at no consideration forms part of the Director's remuneration. The options
are exercisable at $1.05 each on or before 30 November 2008, and otherwise have the terms set out in Section
2.3.

Under the Company's current circumstances, it is considered that the incentives to Mr Mackenzie represented by
the issue of these options are a cost effective and efficient reward and incentive for the Company, as opposed to
alternative forms of incentive, such as the payment of cash compensation.

The number of options to be granted to Mr Mackenzie has been determined based upon the independent Directors’
wish to ensure that the remuneration offered is competitive with market standards.

All of the Directors were available to consider Resolution 2.

In the case of Resolution 2, all Directors (except for Mr Mackenzie) are not beneficiaries in the proposed issue of
options and recommend that Shareholders vote in favour of Resolution 2 for the reasons outlined below.

The Directors make their respective recommendations in relation to Resolution 2 for the following reasons:

(a) The issue of options to Mr Mackenzie is a cost effective and efficient way of remunerating his
contribution to the Company to date and as well as providing incentives for the future growth of
the Company with the aim to enhance Shareholder value.

(b) Options issued to Directors will be taken into account in determining the overall remuneration
of the Non-Executive Director on a total package basis.

Shareholders should note that for the reasons noted above, it is proposed to grant the options to Mr Mackenzie, a
Non-Executive Director, notwithstanding Guideline 9.3 of the ASX Corporate Governance Council Principles of Good
Corporate Governance and Best Practice Recommendations which guideline provides that non-executive directors
should not receive options.

Mr Mackenzie declined to make a recommendation in respect of Resolution 2 because he has a material personal
interest in the outcome of that Resolution on the basis that he is to be granted options in the Company should the
respective Resolution be passed.

The options, if exercised, will have a dilution effect of approximately 0.45% on a Shareholder’s percentage holding
in the Company based upon the current issued capital and assuming no other options are exercised. The current
number of ordinary shares on issue is 116,332,717 shares. The exercise of the options will provide the Company
with additional working capital. The Company also has on issue 1,000,000 unexercised options exercisable at 72
cents each on or before 30 June 2009.
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EXPLANATORY STATEMENT (Continued)
Mr Mackenzie currently has no interest in any of the Company’s securities.
The 529,000 options proposed to be issued to Mr Mackenzie will expire on 30 November 2008.
2.2 ASX Listing Rule 10.11
ASX Listing Rule 10.11 requires Shareholders' approval by ordinary resolution to any issue by a listed company of
securities to a related party. Accordingly, ASX Listing Rule 10.11 requires Shareholders to approve the grant of

options to Mr Mackenzie pursuant to Resolution 2.

For the purposes of ASX Listing Rule 10.13, the following information is provided to Shareholders:

(a) for the purposes of Resolution 2, the unlisted options will be granted to Mr Mackenzie, a
Director of the Company, or his nominee;

(b) the number of unlisted options to be granted pursuant to Resolution 2 is 529,000.

(© the unlisted options will be granted on a date which will be no later than 1 month after the
date of this Meeting;

(d) the unlisted options will be granted for no consideration and otherwise on the terms and
conditions set out in Section 2.3 of this Explanatory Statement; and

(e) no funds will be raised by the grant of the unlisted options.

The appropriate voting exclusion statement appears as a note to the Notice of General Meeting.

2.3 Terms and Conditions of the Options
(@) Each Option shall be issued free for no consideration.
(b) Each Option entitles the holder to subscribe for 1 ordinary Share upon the payment of the
amount specified in the Notice.
© The Options will lapse at 5.00pm, Western Standard Time on the date specified in the Notice.
(d) The Options will not be listed for official quotation on the ASX.
(e) The Options shall not be transferred or assigned by an Optionholder except that the

Optionholder may at any time transfer all or any of the Options to a spouse, family trust, or to a
proprietary limited company, all of the issued shares in which are beneficially owned by the
Optionholder or the spouse of the Optionholder.

) There are no participating rights or entitlements inherent in these Options and holders of the

Options will not be entitled to participate in new issues of capital that may be offered to
Shareholders during the currency of the Option.
However Optionholders have the right to exercise their Options prior to the date of determining
entitlements to any capital issues to the then existing Shareholders of the Company made
during the currency of the Options, and will be granted a period of at least nine (9) business
days before books closing date to exercise the Options.

(9) In the event of any re-organisation (including reconstruction, consolidation, subdivision,
reduction or return of capital) of the issued capital of the Company, the Options will be re-
organised as required by the ASX Listing Rules, but in all other respects the terms of exercise
will remain unchanged.

(h) The Options shall be exercisable by the delivery to the registered office of the Company of a
notice in writing stating the intention of the Optionholder to exercise all or a specified number
of Options held by them accompanied by an Option Certificate and a cheque made payable to
the Company for the subscription monies for the Shares. An exercise of only some Options
shall not affect the rights of the Optionholder to the balance of the Options held by them.

0] The Company shall allot the resultant Shares and deliver a statement of Shareholdings with a
holders’ identification number within ten (10) business days of the exercise of the Options.

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

k) The Company shall make an application to have those Shares allotted pursuant to an exercise
of Options listed for official quotation by the Australian Stock Exchange Limited.

0] All Options will lapse upon the holder ceasing to be a Director or employee of the Company.
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(m) If there is a pro rata issue (except a bonus issue) to the holders of the underlying securities,
the exercise price of the Options may be reduced according to the formula set out in ASX
Listing Rule 6.22.

3. Resolution 3 — Approval to Issue Options to Employees
3.1 Requirement Under the ASX Listing Rules

Resolution 3 seeks Shareholders’ approval to allow the Company to issue a total of 3,651,500 unlisted options to
14 employees of the Company’s controlled entities including OM Materials (S) Pte Ltd (based in Singapore), OM
Materials (Qinzhou) Co Ltd (based in the Peoples Republic of China) and Bootu Creek Resources Pty Ltd (based in
Australia).

The Board wishes to provide these persons with recognition for their efforts in relation to the Singapore based
trading operations, development of the Bootu Creek Manganese Project in the Northern Territory and the Qinzhou
operations in south west China. In addition the Company wishes to recognise group employees and reward them
generally for their services over the past couple of years and more importantly, provide an incentive for them to
remain committed and available to the Company’s operations, to optimise the current activities of the Company’s
operations and, in due course, assist in securing other opportunities for the Company.

It is proposed that these options will be issued for no consideration.
The exercise price of the options was set at $1.05 each.
The options expire on 30 November 2008.

The Board will in the future be assessing and implementing an employee incentive option scheme for the
Company’s executive directors and Mr Paul Chapman, which will be subject to shareholder approval.

ASX Listing Rule 7.1 requires Shareholder approval to the proposed issue of 3,651,500 unlisted options. ASX
Listing Rule 7.1 broadly provides, subject to certain exceptions, that Shareholder approval is required for any issue
of securities by a listed company, where the securities proposed to be issued represent more than 15% of a
company's shares then on issue. Approval pursuant to ASX Listing Rule 7.1 is now sought in order for the
Company to retain its capacity to issue up to 15% of its issued capital, if required, in the next 12 months without
Shareholder approval.

3.2 ASX Listing Rule 7.3 - Information Requirements

The information required to be given to Shareholders pursuant to ASX Listing Rule 7.3 is set out below:

(a) The Company proposes to issue up to 3,651,500 unlisted options to employees of the
Company’s controlled entities as determined by the Directors as follows:

Employee Number of Options

Paul Chapman 1,058,000
Terry Stark 529,000
Stephen Fresson 529,000
Yang Li Zhong 264,500
Franco Botica 264,500
Edward Young Woo Hwa 264,500
Wang Yue Chuan 159,000
Liu Xia 159,000
Tan Meng Khong 106,000
Justin Wong Hoi Pan 106,000
Zhai Su Ping 53,000
Toh Yen Hong 53,000
Paul Zhou Hua 53,000
Lu Rui Lin 53,000
TOTAL 3,651,500
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EXPLANATORY STATEMENT (Continued)

(b) The unlisted options pursuant to Resolution 3 will be issued on one date within one month
of the date of the Meeting convened by this Notice.

(© The unlisted options will be issued for no consideration.

(d) Any shares issued pursuant to the exercise of options under Resolution 3 will rank pari
passu with the existing ordinary shares on the issue.

(e) The unlisted options to be issued pursuant to Resolution 3 will not be quoted.

The appropriate voting exclusion statement appears as a note to the Notice of General Meeting.

The Board of Directors unanimously recommends that Shareholders vote to approve Resolution 3.

3.3

Terms and Conditions of the Options

(@)
(b)

(©)

(d)
(e)

®

(9)

(h

0
(k)

0]
(m)

Each Option shall be issued free for no consideration.

Each Option entitles the holder to subscribe for 1 ordinary Share upon the payment of the
amount specified in the Notice.

The Options will lapse at 5.00pm, Western Standard Time on the date specified in the Notice.
The Options will not be listed for official quotation on the ASX.

The Options shall not be transferred or assigned by an Optionholder except that the
Optionholder may at any time transfer all or any of the Options to a spouse, family trust, or to a
proprietary limited company, all of the issued shares in which are beneficially owned by the
Optionholder or the spouse of the Optionholder.

There are no participating rights or entitlements inherent in these Options and holders of the
Options will not be entitled to participate in new issues of capital that may be offered to
Shareholders during the currency of the Option.

However Optionholders have the right to exercise their Options prior to the date of determining
entitlements to any capital issues to the then existing Shareholders of the Company made
during the currency of the Options, and will be granted a period of at least nine (9) business
days before books closing date to exercise the Options.

In the event of any re-organisation (including reconstruction, consolidation, subdivision,
reduction or return of capital) of the issued capital of the Company, the Options will be re-
organised as required by the ASX Listing Rules, but in all other respects the terms of exercise
will remain unchanged.

The Options shall be exercisable by the delivery to the registered office of the Company of a
notice in writing stating the intention of the Optionholder to exercise all or a specified number
of Options held by them accompanied by an Option Certificate and a cheque made payable to
the Company for the subscription monies for the Shares. An exercise of only some Options
shall not affect the rights of the Optionholder to the balance of the Options held by them.

The Company shall allot the resultant Shares and deliver a statement of Shareholdings with a
holders’ identification number within ten (10) business days of the exercise of the Options.
Shares allotted pursuant to an exercise of Options shall rank, from the date of allotment,
equally with the existing ordinary Shares of the Company in all respects.

The Company shall make an application to have those Shares allotted pursuant to an exercise
of Options listed for official quotation by the Australian Stock Exchange Limited.

All Options will lapse upon the holder ceasing to be a Director or employee of the Company.

If there is a pro rata issue (except a bonus issue) to the holders of the underlying securities,
the exercise price of the Options may be reduced according to the formula set out in ASX
Listing Rule 6.22 of the of the Official Listing Rules of the Australian Stock Exchange Limited.
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4. Resolution 4 — Approval to issue up to 20 million new shares

As announced to the market on 11 November 2005 the Company on behalf of the its wholly owned subsidiary
Bootu Creek Resources Pty Ltd (“BCR”), has concluded a conditional letter agreement, subject to the execution of a
binding sale and purchase agreement, to acquire Groote Eylandt Mining Pty Ltd’s (“GEMCQO”) 25% interest in the
Bootu Creek Manganese Project (“the Project”) for US$15.32 million. GEMCO is owned 60% by BHP Billiton and
40% by Anglo American.

The consideration is payable as follows:

0] US$10.0 million to be paid upon execution of a binding sale and purchase agreement and including
satisfactory completion of requisite conditions precedent;

(i) US$2.66 million by 31 December 2006; and

iii) US$2.66 million by 31 December 2007.

The acquisition is subject to a number of conditions including:

e Execution of a binding sale and purchase agreement between the Company, BCR and GEMCO;

e Drawdown by BCR on the recently announced project financing facility for the Project on or before 14
November 2005;

e Completion of a capital raising amounting to a minimum A$15 million; and

e Receipt of all necessary corporate, regulatory and contractual consents, permissions and approvals by the
Company, BCR and GEMCO.

The Company expects settlement for the initial US$10 million to occur no later than 31 December 2005.

Security for the second and third installments will be in the form of a guarantee to be provided by the
Commonwealth Bank of Australia.

As previously announced, the Company has secured a A$20 million limited recourse project financing facility with
the Commonwealth Bank of Australia for the purpose of funding BCR’s remaining capital and working capital
obligations related to its 75% interest.

The acquisition allows the Company to:

(a control the Project in its entirety;
(b) simplify and streamline the management of the Project by BCR; and
(©) add increased cash flow benefits from the anticipated additional annual production, estimated at

approximately 150,000 manganese tonnes per annum from the additional 25% interest.

The acquisition (when successfully concluded) is expected to allow the Company to increase the level of
exploration and to capitalise on the exploration potential of this underexplored manganese province with the aim to
extend the current planned mine life.

The Board considers that once completed the acquisition will advance the Company’s strategy to become a fully
integrated miner, processor and trader of manganese product, with operations in Australia, China and Singapore.
The acquisition should facilitate greater operating flexibility and drive further synergies within the Company’s
integrated business.

It is intended that the exploration potential of the Project when wholly owned will be actively pursued by way of a
20,000 metre drilling programme after the wet season in the June quarter of 2006. Upon completion this drilling
campaign should almost double the historic level of drilling and will aim to double the current resource base.

Euroz Securities Limited has secured commitments from its clients to raise A$21 million (before placement costs)
by way of a placement of 20 million shares at A$1.05 per share. The clients are sophisticated and professional
investors (in accordance with section 708 of the Corporations Act 2001).

Resolution 4 seeks Shareholder approval to issue up to 20 million ordinary shares at an issue price of $1.05 per
share within 3 months after the date of the General Meeting and upon execution of a binding sale and purchase
agreement between the Company, BCR and GEMCO.
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EXPLANATORY STATEMENT (Continued)

ASX Listing Rule 7.1 limits the number of equity securities which a listed company may issue in any 12 month
period without Shareholder approval (subject to certain exceptions). The maximum limit is 15% of the total
number of ordinary securities on issue at the beginning of any 12 month period plus the number of ordinary
securities issued with the approval of Shareholders (or under one of the express exceptions to ASX Listing Rule 7.1)
during the previous 12 months. If Shareholders pass Resolution 4, the effect is that the ordinary shares proposed
to be issued under the mandate will be excluded from the calculation of equity securities permitted to be issued
under the annual 15% limit.

For the purposes of ASX Listing Rule 7.3 of the ASX Listing Rules, the following information is provided:

€) the maximum numbers of securities the Company will allot and issue is 20 million ordinary
shares in the Company;
(b) the allotment and issue of the ordinary shares may be issued on one date within 3 months after

the date of the General Meeting to consider Resolution 4 and following execution of a binding
sale and purchase agreement between the Company, BCR and GEMCO;

() the issue price of the securities will be $1.05 per share being the 5 day volume weighted
average price prior to 7 November 2005;

(d) the allottees will be professional and sophisticated investors in accordance with the Corporations
Act 2001 and who are clients of Euroz Securities Limited;

(e) the ordinary shares will be issued on the same terms and conditions as the Company’s existing

ordinary shares on issue, and will, from the date of their allotment, rank pari passu in all
respects with all other ordinary shares in the Company on issue; and

) the funds raised from this issue totaling up to $21 million (before issue costs) will be used to
fund the settlement of US$10.0 million owed to GEMCO on or before 31 December 2005, fund
transaction costs associated with the acquisition, to augment working capital and accelerate the
planned drilling programme planned for the second quarter of 2006.

The offer or invitation in relation to the ordinary shares contemplated by Resolution 4, have been concluded by
way of offers that do not need disclosure under section 708 of the Corporations Act 2001 and accordingly were
excluded from the requirement to prepare and lodge a disclosure document under the Corporations Act 2001.

The appropriate voting exclusion statement appears as a note to the Notice of General Meeting.

The Board of Directors unanimously recommends that Shareholders vote to approve Resolution 4.



PROXY FORM
The Company Secretary
OM Holdings Limited
#08-08, Parkway Parade,
80, Marine Parade Road
Singapore 449269
By Facsimile: (65) 6342 2242
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being a member/members of OM Holdings Limited hereby appoint:
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and/or failing him/her the Chairman of the Meeting as my/our proxy to vote for me/us and on my/our behalf at the
General Meeting of the Company to be held at the offices of OM Holdings Limited,#08-08, Parkway Parade, 80
Marine Parade Road, Singapore on Monday 28 November 2005 at 5.00 pm and at any adjournment of the meeting.

If you wish to direct your proxy how to vote with respect to the proposed resolution, please indicate the manner
in which your proxy is to vote by placing an "X" in the appropriate box below, otherwise your proxy will vote or
abstain from voting as he/she thinks fit.

Ordinary Business
For Against Abstain

Resolution 1 Ratification of prior placement
of equity securities. D D D

Resolution 2 Approval to issue options to |:I D D

Mr WR Mackenzie.

Resolution 3 Approval to issue options to employees |:I D D
Resolution 4  Approval to issue up to a further
20,000,000 ordinary shares in the Company D D D

The Chairman intends to vote in favour of all Resolutions in relation to undirected proxies.

OR if you do not wish to direct your proxy how to vote, please place a mark in the box. O By marking this box,
you acknowledge that the Chairman may exercise your proxy even if he has an interest in the outcome of the
resolution & votes cast by him other than as proxyholder will be disregarded of that interest.

This Proxy is appointed to represent 26 of my voting right, or if 2 proxies are appointed
Proxy 1 represents 26 and Proxy 2 represents 96 of my total votes
My total voting right is shares

If the member is an individual:

Signature:

Name:

If the member is a company:

Affix common seal (if required by Constitution)

Director/Sole Director and Secretary Director/Secretary

Continued overlfeaf...



INSTRUCTIONS FOR APPOINTMENT OF PROXY

A member entitled to attend and vote is entitled to appoint no more than two proxies to attend and vote
at this General Meeting as the member’s proxy. A proxy need not be a member of the Company.

Where more than one proxy is appointed, each proxy must be appointed to represent a specific
proportion of the member’s voting rights. If such appointment is not made then each proxy may
exercise half of the member’s voting rights. Fractions shall be disregarded.

The proxy form must be signed personally by the member or his attorney, duly authorised in writing. If a
proxy is given by a corporation, the proxy must be executed under either the common seal of the
corporation or under the hand of an officer of the corporation or its duly authorised attorney. In the
case of joint members, this proxy must be signed by at least one of the joint members, personally or by
a duly authorised attorney.

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

To be effective, forms to appoint proxies must be received by the Company at its Registered Office at
#08-08, Parkway Parade, 80 Marine Parade Road, Singapore 449269 or to the Company's Share
Registry, Computershare Registry Services Pty Ltd at Level 2, Reserve Bank Building, 45 St George's
Terrace, Perth, Western Australia 6000 no later than 48 hours before the time appointed for the holding
of this General Meeting that is by 5.00pm WST on Saturday 26 November 2005 by post or facsimile to
the respective addresses stipulated in this proxy form.

If the proxy form specifies a way in which the proxy is to vote on any of the resolutions stated above,
then the following applies:

(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that
way; and

(b) if the proxy has 2 or more appointments that specify different ways to vote on the resolution, the
proxy must not vote on a show of hands; and

(© if the proxy is Chairperson, the proxy must vote on a poll and must vote that way, and

(d) if the proxy is not the Chairperson, the proxy need not vote on a poll, but if the proxy does so,

the proxy must vote that way.
If a proxy is also a member, the proxy can cast any votes the proxy holds as a member in any way that
the proxy sees fit.

The Chairman intends to vote /7 favour of Resolutions 1 to 4 set out in the Notice of General Meeting.



