28 March 2007

The Manager

Australian Securities Exchange
Company Announcements Office
Level4

20 Bridge Strest

SYDNEY NSW 3000

NOTICE OF ANNUAL GENERAL MEETING

Dear Sir,

Please find attached the letter fom the Chairman and Managing Director & CEO, the Notice of Annual
General Meeting and Explanatory Memorandum tfogether with the Proxy Form and Questions From
Shareholders Form ('the Annual General Meeting correspondence’) for Oxiana's Annual General Meeting fo
be held al the RACY Club, Leve!l 17, 501 Bourke Street, Melbourne on Wednesday 2 May at 10.00am
(Meibourne time).

The Annual General Meeting cotrespondence was sent to shareholders today along with the 2006 Annual
Report and Sustainability Report Summary that have been the subject of earlier public announcements.

The Annual General Meeting correspondence will also be made available on Oxiana's websife at
WwWw .OXiana.com.ay.

Yours faithfully,

David J. Forsyth
Company Secretary

OXIAMA LIMITED | espect - Action -~ Performance - Openness | WWW.OXIANA.COM.AL
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27 March 2607

Dear Shareholder,

Thank you for your support for Oxiana. We are pleased to invite you to our Annual General
Meeting {(AGM) which is to be held on Wednesday, 2 May 2007 at 10.00am at the RACYV
Club, Level 17, 501 Bowrke Street, Melbourne.

Please {ind enclosed the 2006 Annual Report and the 2007 Notice of Annual General Meeting
of Shareholders including the Explanatory Memorandum. Please note the 2006 Sustainability
Report Summary will be sent to you separately due to mailing weight restrictions. A Proxy
Form and a Questions from Shareholders Form together with a reply paid envelope is also
enclosed.

There are a total of 7 items of business at this year’s AGM.

Shareholders may submit writien questions to Oxiana’s external auditor KPMG, to be
answered at the AGM, in relation to the conduct of the audit and the preparation and content
of the auditor’s report. 1f shareholders have other questions that they would like raised at the
AGM they may also be submitted in writing and we will respond to the most frequently asked
questions at the AGM. In both instances shareholders are asked to use the enclosed form
entitled ‘Questions from Shareholders” to advise their questions.

The AGM will also be webcast. Shareholders should log onto www.oxiana.com.au before the
meeting and follow the prompts.

Oxiana had an outstanding 20006 with strong operating, development, exploration and
financial performance. We are experiencing buoyant market conditions for our main metals —
copper, gold and zinc. We have a strong balance sheet and cash flows, giving us the capacity
to continue our development programme. We continue to deliver benefits fo all our
stakeholders and 2607 promises (o be another exciting year of adding value

We and our fellow Directors and stafl look forward to seeing you at our Annual General
Meeting. In the meantime, if you have any queries on the meeting or the Annual Report or
the Company generally, please contact us or visit our website.

Barkgd.. Cusack Owen 1. Hegarty
Chairman Managing Director & CEO

Yours sincerely,

s | WWW.OXIANA COM.AU
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Ordinary business

1 Accounts

fo receive and consider the Financial Report of the Cormpany
ang the Ecenormic Entity for ihe year endzd 31 Decerrier 2005
ard the related Directers’ Report, Directors” Deciaration and
Auditar's Report,

2. Remuneration Report

T consider and, If thouoh N, to pass the following resclution
as an ordinary resoiution,

That the Company's Remuneralion Report {or the year ended
3% December Z0C6 pe adopled.”

Fiease nole thal the vole on this resoizion = atdvisery only,
and does nol ad the Cirectors or the Cermpany.
3 Re-election of Director

fo censider and, if thought fit, fo pass
d.ud](.,l[”] 1ary reso o

& following resoiuion

That Mr Ronald Beever, wha relires in the accardance with
article 6.3[b] of the Com pany’s Conslitulion and being eligible
offers nimsell g re-election, be re-giected as & Girecior of
e Comparsy.

Special business

4. Grant of options to Managing Director

T consider and, If thouohl fit, 10 pass the following resoiuiion
ag an ordinary resolution:

That, pursuant to ASX Listing Rule 1014, approval be given to
the grant of 2 metlion epiions over unissued ordinary shares in
he capiial of the Company
on the terms speafied in the Explanatory Memorar
accompanying the Molice corvening this Mesting

e

5 Grant of shares to Managing Director
o censider and, if thoughl 1L, to pass the following resolution
d..d](.,llr‘ "]d’y’ resoiution:

That, i accordance with Mr Owen Hegarly's new emiployment
cordract thal comenenced en 1 Zenaary 2007, approval e given
for the grant of 750,000 ordinary shares in the capilat of
Caompary Lo Mr Hagarly over a three-year period, on the lerms
specified in ihe Explanatory Memorandurm accompanying the
MNotice comerdng thig Meeting

lo Me Owen Hegarly or his nomenes,

&. Modification to Constitution
To consider and, d thought {2, le pass the folivwing resclution
as o special resoiution.

That, pursuant e section 136 of the Corporations Act, the
shizutior: of the Company be modibied, with effect ff'om e
date of the Meeting, in the {orm tabled al the Meeling, and
sigried by the Chairman of the Meeting for the pUrpASES of
identificaticn and explained in the Expianatory Memorandurn
accornpanylng the Notice convening this Meeiing'

7. Insertion of proportional takeover approval provisions
To consider and, 4 thought {2, le pass the foliowing rescluten
as A special resolution,

o

te secton 136 of the Corporations Act, the
Constitubion of the Com pany be modibied, with effect from

the date of the Mesting, fo insert the proporiional lakeover
provisions el oulin Amexure A Lo the Explanstory
Memorandum scoeraparnyiayg the Nobice convening Bis Meeting .

By ordar of the Board

That, purzuant
tulic

Bavid J Forsyth

Company Secrelary

Cate: 27 March 2007

Veting exclusion statements

1

i u‘.» w1 4, the Company will disregard

{' WES neentive
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Prexies and company representatives

A progy forms is enclesed. To be valid, duly signed proxies

[and any authorily under which the proxy s sigred or a cerlified
eapy of the authorityl musl e received at the Company's Share
Regw’y Link Market Services Lmntec Locked Bag Alé,
Sydney South, NSW 123b, nol iess thar 48 hours before the
comrmencernent of the meeting or cmy sriournment of the
rrieating, These proxy forms may be refurned in the reply paid
envelope. As an sllernative, proxy forms may be faxed o

=61 2 9287 0307,

& member en]

ed o allend and vole st the m eelmr* 15 entitiad

te appoenl & proxy o atlend and vole on their behe I If & member

is entitied [o cask lwa or more vales, the mermber may appoiat
bwo proxies and may specify the proportion or number of voles
sach proxy I8 appainted o exercize. & proxy need not be &
mernber and may be ar individust or a body corporate. When
racre thars one proxy Is appointad, and ihe aroporiion of the
rrember's voling righls is nol specifiad, each proxy may exercigs
balf the votes Il mere than cre proxy is present JL the maeting,
reitner will be enditled to vote on & show 91 hands,

A proxy formm must be signed by the member or e member's
aliorney P‘“ﬂmea siven by a corparaiion musk be sionsd n
accordance w ecticn 127 of the Corporations Act or by
d[ or r‘e; In the ca & of shares jointly held by twe or more

niders must sign the ;J-r'exy forr,

A member which s a body corporet e to allend and
vole gt he mesling, 6ra proxy w : COrpors & nd
iz appomited by & member entitied to altend and vole &
mesting, rady appoint an individual to act as #s represen
al the meet |r‘g r*y ’1’0”If"l”1’_‘| ihat [er son wilhs:

2] &

Corpera
renreLEn

[l & copy of the reqau ien, cerlifie

i by the secreiary or g
dir&ctu o the body corperate, appeindiag the feryec eniaiive.

1y o H e ALLer Lerti?icate ar regolution, or cther evidence

[rior LL, amis ior> Lo the meeling.

Vating entitlements

Frarauent to Reguistion 7,11 .37 of the Corporaliors Heguiaticns
2061, the Directors nave ueter rvnr‘ec i] 12 C”]d’(:"‘[,[dl"&

of each shareholder for the purpezes of ascerlaining vo
emenls for the Annugt General Meating will be zs 00
appears i the share reqister at pra iMelbourne time] on

Viorey, 30 April 2067,

L

=
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Thig Expianatory Mermorandurm sels out more detaiis of the
maiters o be deall with at the Annual Gereral Meeting of
the Company.

Resolution 2 - Remuneralion Report

The Remureralion Repori s avatable on pace 47 of the Annual
Reposrt. Shareholders will have an apporlunily at the Meeling to
cormment on and ask questions aboul the Company’s
Rermuneralior Report,

The Corporations Act requires thal a rezolution in relation o
the Rermuneralion Report be included in the MNotice of Meeting,
The vote on this resciuiion is advisory oaly and wiil nolt ding the
Girectors or the Compary. The Board, however, waill lake the
outcome of the volg into consideralion when reviewing the
rermuneration praclices and policies of the Cormparny,

Resolution 3 - Re-election of Director

Mi: Renatd Beevor

I accosdance with the Company's Consiilg 10*1 tr Ronald
Beevor retires from the Board and being elicible, offers mimeelf
for re-election ai the Meeling,

b Beevor was appointed as a Director of the Compary in 2062
and is a former invesiment banker and was Head of Investment
Barking al NM Rothachiid & Sons [Ausiralial Limited between
1997 and 2002, Mr Beevor has had extensive snobement with

the natural resources induslry, otk n Ausiralia and overzeas,
bir Beevor is the Chairman of the Cor Lan} Nomination and

Remuneration Commilles and a Director of GMAC Lr ied,
Bendigo Mining Limited and 2MED Mining Public Limited.

Tre Qirectors, other inan Mr Beeyer, recormemend thatl
sharehoiders voie in favour of this resoiution. Mr Seevar
hecause of ks interesl, makes ne recornmmendabian in re
o this resalulicn.

Resolution 4 - Grani of options to Managing Director

0n 13 December 2006, the Board armounced thal & had agres
to grant 2 rraliion eptions io Mr Owen Hegarly or bis norminee
under the Oxizna Limited Execusive Option Pl [Option Plan’,
JLrb ect o sharenolder approvel ABX Lishing Rule 1014 IJ’L\\.flde_;
that a cormpany must nel permit a Director Lo acouire securities
under an employee incenlve scheme withoul the prior approval
of sharen CAccordingly, spprovel i sought pursuant o ASK
Liztire FRule 1014 for the grant of 2 miilion options to Me Hegarty,
Tre key lerms of these oplions are a5 follows:

« There will be no issue price for e cplone.

LE L,p'”n,n'w"‘Lbe exercizable at $4 36 per oplicn. This being
& 35% prermicr Lo the 30 day Volume \’\aeqh ed Average Price
BAWAPE of Oxiane shares on the 30 days up Lo and |rz(,.ud|nd
1 Decernber 2064,

murdles, Oxiana's share price witl be compared with sixiesn
coraparater maning companies during the pericd cormmencing
or: 1 J_vma Yy Zrﬂfdnd andiryg on 31 Decernber 200%. M Heoarty
100 cplions if Oxiana's share price oulperforms
*0 of the COMpEraton Loy paries and the other
ton o pro rata basisl § Cxiana's share price oot
comparaier comparnias n the 5 o guarile.

greales tnan bl
1 ritlion: ond
"1&\”0[“1

%o 75

-

Tne siviean comparsion cormpanies are s follows
BHP Billiton Lirited, Ric Tinks Lirited, Aurmina L|rT.|i:eu
Mewscrest Mining Limiled, Zirfex Lamited, Linir Celd Lirsiited,
[iuka Resources Limited, Centenniat Cosl Company Limited,
Jubilee Minss ML, Aguarias Fiatinarm Lamited, Minera
Resources Limited, Patadin Reaources Limited, Consolidated
Minerals Limited, Kagara Zine Limited, Penilya Limited and
Sino Gold Mirnng Lirited,

« Trie opiions witl expire five years from granl dale or within
H days of ine oplion haider ceasmng to be & Girector of
Company, whichever i ear

-

Tne cption hoider is permiiled o parlicipate i a new issue of
securities oaly if the oplicrs have been sxercised. In the case
of a pro rate sehls ssue, the exercise price will be reduced

aroeerding o the formuia apecified in the ASK Listing Rules.




o The options wili nol be guoted cn ASK.
« i e event of any capiiel reorganization of the Cempany, the

aplions shail be realed i
Listing Rutes i force as at
and as sppropraie o ihe iy

he manner recuired by the ASX
e date of any such recrganisation
2 ¢f reorgarisation proposed,

The granting of options Lo M Hecarty g part of g overal
remuneraiion package and incenlives as Manacing Girector:

Oiher than Mr Begarty, ine Directors recornmend |
shareholders vole i favour of this regoluiion. Mr Heos
becacse of hig interest, makes no recormmendaiion in relation
[ this resoiuiion,

In sceordence with e ASX Listing Rutes, the Company advises
sl sharehoiders last appraved a f"”JF:. Lf m’ iong unders the
Option Plan gt © al geneat e Comparry heid
or 20 Aprit 200 dor aplions
WETE GrEn price of 52 .50

per cpion. M l—er*’ L)tr'ectaf‘ who iz eligible fo
participate in the O_Llion Pian, uniess the Board determines that
MNon-gxeculive Direclors may participate s e Option Plan, The
Board dees nolt clrrently intend to make such a determination,

f the resclason s paszed, the Company expects lo igsue ihe
oplicns on e day follewing the Meegting, bul &1 any evant within
12 maonthsg alter the Meeunu

I
.

Rescluiion 5 - Grant of shares to Managing Director

On 13 Decermber 2008, the Oxiana Beard arnounced that it

had agreed to grant 250,000 shares to Mr Owen Hegarly or

bis nofminse, as a relention incentive for conltinuous service,

an gach al the Tsl, 2nd end 3rd anniversaries of Me Hegariy's
smploymend cenlract fhat commencad on 1 Januery 2007,
subpject to shareholder approval. The tolal number of shares to
e granted to Mr Hegarly over irig theee-year period s 750,000,
Those ehares witl be purchaged on market and ransferred e
Mr Hegarly al ihe relevanl ime.

The granting of shares to My Hegarty 1s part of b
rermuneraiion parkage and nceplives as Managing Cirector

Alinough sharehelder approval | 4 ¢ he Corposaticns
Azt or the ASK Listing Rules for the gs of these shares to

Mr Hegarty, in the interssls of good corporate governance, the
Compary nas decided Lo sesk shareholder approval to the grant
of these shares.

garly, the Direcloss recommend that

welders vote in favour of this resoiulion. My Hegariy,
Because of nis inleresr, makes no recormmendation in relaton
s regniubion.
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slation is passed, the Company expecis fo grang
2’;:L GOC shares an each of the st 2nd and drd annversaries
fihe contracl.

Resoclution & - Modification te Constitution

The Board wizshes to lake nis opporiurdy lo maodily the
Compary’s Censtitution o reilect best practice corperate
governance practices,

A full copy of the Constitution marked gp Lo show the propozed
redifications iror: the existing Conslitulion can De chizined
prios Lo the Meeiing from the home pags on the Company's
webziie alwens oxiana.com.au. 4 cony of ihe rmarked-up
Canetitution wil alss be avsilabie for inspectian al ihe Meeting,
The marked-up Constitution atso shows the modificat:
e subjsct of Resolution 7.

H b

The min dificati"vw that are being proposed relate o
foilowing maile

s direct voling and

o reinvesiment of unclamed maries,

Thece maiters are described in detal below,

Birect voting

Tne modified Conzliulion wili enable shareboiders in the fulure
Ly vole direclly on resclutions consideved &t a general meeting
iy mailing Lhelr Holes “o Lhe Cfvnpdf‘y pru:nI Lo ”\e 'nee“ﬁj

{ Lhny 50 dew& ghy Lr'\_'i H & uo’rmm) |f1erJr*ufe direct
al fulure meetings.

oéjsﬁng

Reinvestmient of unclaimed monies

Tre rodified Conzldulion will also previde thal dividends and
other amounls payable i respect of a share which are nol
claimed witha 11 menibs of the payment dale may be
redrveated by the Oirectors into additional shares i ihe
Company on behalf of the relevant member The new 'hare s wall
e acquired on-markel or by new issue st market prices al the
lims o a(,quC . Tais wiil cover g siualion where a pawnenl
hag not been able o be effected, for sxample, due Lo incorrect
bank sccount detaiis or where the sharehelder is uncontactable,
Ary amount io be reivestad thal s nol sufficient 1o puschase a
wihole share in ine Cornpany shall be farfeiled 1o the Compary
and witl acsist the Company o cover adminislralive costs The
neyy arovision witl therefore cave admanislrative coslts for the
Company snd benefit the members alfected as they will receive
=l the'r nams inslead of fnaving te clairm the dividends
lick: do not near any interest] from the Compary or under

the unclaimed monies agislation

Tre Directors recommend that you vole in favour of this
resoiubion. H this resolulion is approved, the modifications Lo
the Consbiution will take sffect from the dale of the Meeiing.

Resolution 7 - Insertion of proportional takeover
approval provisions

Uie proposed hal the Con
[ e proportionat lakeover approval provisicns set cul in
Arnexure Aol this Explaratiory Memorandum.

ution of ihe Company be madified

it

Tre Conslitutian of the Compary, in Articie 4 el and Scheduls
5, previcusly inciuded proportionat lakeover approval provisions
which enabled the Company Lo refuse o regisler shares
acguired under a proporiionat lakeover bid uniess & resclution
was passed by [he sh 5 in g general meeling approving
the offer. However, these provisicns ceazed 1o apply in 2003

Tre Corrpany s s oW zeeking sharehoider approval to amend the

Constitulion so a8 to inciude thess prw% sions i he Conshitution
anzin, As & conseguence, the Corporations Act requires the

Company io provide sharehoiders with an explanatior of the

[ '[*ased proporionat lakeover spproval provisions as set

oul beime

Whiat is a proportional takeover bid?

& propostional lakeover bid is & lakeover offer sent (o all
shareholders but ooly in respect af & speaified porten of each
sharehoider's ahares. Accordinygly, iF a sharehoider accepts in
fult the offer under & proportional tekeover bid, & wall dizpese

of the gpecified porion of iig shares in the Cor Fand retain
the haiance ol he shares

Effect of the provisions to be inserted

If nserted, in the event thal & preportional tskeover offer

is made o shareholders of the Cormnpany, the Board of the
Company wiil ne required (e convene & meeling of sharenolders
o vete on g resclation (o approve the propor tieral iakeover
13,
cin

Thal meating must be held al ieas i \,a_, bedore the offer
under the :qusarllhr‘ takaover ud

The resotulion ahall be faken to have heen [*JSSEG if & ma
ol shares yoied al the meeting, excluding the shares of the
mdde’ and g assoaaltes, vole in favour of the resolulicn. H no
a8 '\Luuw is voted on al lesst 15 days before the close of #
oh‘er, tha resolulion wiil ve deemed [0 have been pazsed. \;”\n%’"*
the resolulior approving the offer is passed or deemead 1
heen passed, transfers of shares resulling frorm accep!

riby

Oxiana Limited M




C'"Lo;'aticrzs Act, the ASX Listing Rules, the ASTC Gperaling
Fuies and the Company's Consbitultion. H the resolution is
rejected, then i accordance with the Corporaticns Act the
offer wil be deermed Lo be withdrawn,

Reasons for proposing the resolution

The Directors censder that sharehelders should have

the apportunity te naert Article £5[e] and Schedute B in the

Canstillzion. Without Article 4.5[e] and Schedue 5, &

[»mpu hienal iakeover bid {or the Company may enable efective
ot of the Company Lo be acouired wiheut shareholders

weing the opporiunily 1o dispese of ait of their shares (o the

Bidder Accordingly, sharenolders could ne al sk of passing

controf [o the bidder withoul payment of an adequate controd

prerraum for atl iheir shares whilsl leaving thermnseives ag part

of a minariy mlerest in the Company‘.

\;”\n’if’.‘:ﬁ‘xou’; A

5, iFthere was a proportionst
: ong merec that
C fnpdm,a was ikely lo pass, sharehelders waukd he placed
rpressure 1o accepl Lh& 1 er ever: |f 'ney 0 0 %L ward
ntrol of the Cuﬂer y Lo Ld :
fel and Schedule §
less Likely by permitiing
properticn GL Lakeaver L|d she

G
P

1=

i e per mll-\ed le proveed.

No knowtedge of present acquisitions proposals

As al the date on which this Zxplanatery Memorandum s
prepared, no Girector s sware of 8 proposal by any person
Lo acquire, or Lo increase the extent of, a subsianlial interest
ire the Campany.

Potential advantages and disadvantages for the Directors

and shareholders of the Company

s insertion of Article 4 5(e] and Schedule 5 witl enabie the

[erectors o formatly ascerltain the views of shareholders in

respect of a proporiieral akeover bid, Wahoul such provisions,

the Girectors are dependent upon ’iheir percepiion of he inleresis
and views of sharebolders, O i advanlage, the

L) rectors consider Hhat inserlion of ": 4.5(e] and Schadule &

Ladvantages or polealial disadvarizges for them:

ain free o make a recormmendastion on whether g

tzkeover offer shotid be ar_'r_'epl'ed

i

as ey rer
[ rq HrHoNE

r'epres :
specificatly to voie on the pr'cpasd ALco[r*:nr* by, shareholders
will be zble fo prevent a propoertiona? sakeover bid proceacing if
there is sufficient support for the proposiion thal control of the
Company should nol e permitied o pass under the pfcmorlr'f‘al
takecver td. Furthermere, knowing he view of sharenol
aseisls each indnidual shareholder i ag Jqu 1
outcome of the proporticnal takeover tud and
accept or renect that bid,

B to i sibie dis ddvantages le sharenoiders of inserting
Article A.baz—:l end Scheduie B 1 may be argued thet the proposal

D
[
IJ"

riakes a proportionsl mkeover bid more difficuit and that such
preporiional tekeover bids will therefore be discouraged. Thig

ray reduce the epportunities which sharsholders may have Lo

cell zll or some of their shares at a premium fo persons seeking
control of the Company and may reduce any lakeover specuialinn
'—; sernent in the Compary's share price. Article 4.5 and Scheduie

b may also be conzidered an additonal restriction on the shildy of
individual sharebolders fo deal freely in their shares,

Cn balance
outweigh i
Articie 4.5
The Dreclors recormend nal shareholders vete in favour of
this resoiution. |f this resoivhion is approved, the modilications
te the Con ticr: will Lake effect from the date of the Meating,

the Direclors conzider thal the possible advanlages
possible disadvenlages such neserion of

| ang Scheduie 5 i in the inderests of shareholders,

(hiiana Limited -
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Article 4.5 [e]
Scheduie & applies and forma paset of the Conslitution,

Schedule 5

Proportionat takeover bid approval

1. Definitions

Irs this Schadiie:

‘Approving Resolution” means a resciulion o apg

proporiionat lakeover hid in aocordance wih this

Teadling” means the 14ih day belore the lask day of the bid
pericd for & proportional rskeover bid,

e &
Schedule.

Voter’ means a persen [oiner than the bidder under a
prapartional akeover bid or an associale of that hidder] who,
gs al the end of the day orwhich the first offer under that hid
was made, held bid class secunties for that bid,

2. Refusals of transfers

2.1 Reguirement for Approving Hesobzhion

[al The Company must refuse Lo register a iransfer of Shares
giving effect Lo a lakeover conlract for a proportional
takeowver bid uniess snd uridt an Approvieg Rescluticr:
is passed in accordance with this Schedale 5.

[k} Thic Sehedule 5 ceas ==
of iis last adopiion, o
the Carporations Act.

2.2 ¥oling on Approving Resoluhion

wapply on the third anniversary
81 renawsl, 0 srcerdance with

tal Where offers are made under & proportinnal tekeover bid
the Girectors must, subiect to the Corporations Acl, ¢
and arrange 1o hold a mesting of Volers for the purpose
of valing o an Approving Resolusion nefare the Deadiine.

i The provisions of this Canstitution eoncerning meetings of
Mermbers [wilh the necessary changes! apply Lo meetings
held under paragrapn 2 2(a).

il Subisct 1o this Constitution, every Voter present al ine
rresting held under paragraph 2.2(al is entitled o one
wole for each Share in the kid ciass securities Hal the
Yoler helds.

] To e effective, an A
before the Deadiine.

it An Approving Resoiulion that has bean voled on is taken
te have been paszed i the proporticn that the nurrber of
valag in favour of the resolubon bears to the Lolal namber
ol voles on the resclution s greater than 55%, and
atherwice 18 iaken (o have been rejected.

pproving Resoluiion musk be passed

H1If oo Approving Resolulian has been voled on as & e
and of the day vefore the Ueadine, an Approving resoiulion
s taken, for the purposes of thig Scheduie, 1o have been
2] 1 accardance with his Scheduie




Please return your Proxy forms to:
Link Market Services Limited

OXI O n O Level 12, 880 George Street, Sydney NSW 2000

LiMITED Locked Bag At4, Sydney South NSW 1235 Australia

ABN 40 005 482 824 Telephone: 1300 554 474

From outside Australia: +81 2 B280 7111

APPOINTMENT OF PROXY Facsimile: (02) 9287 0300

If yout would fike to attend and vote at the Amnual General Mesting, please
bring this form with you. This will assist in registering your attendance.

I/'We being a member(s} of Oxiana Limited and entitled to attend and vote hereby appoint

ASX Code: OXR
Website: www Enkmarketservices com.au

the Chairman OR«# you are NOT appointing the Chairman of the
n of the Meeting Meeting as your proxy, please write the name of the
{mark box) person or body corporate (excluding the registered
securifyholder) you are appointing as your proxy

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy to act generally at
the meeting on myfour behalf and to vote in accordance with the following instructions {(or if no directions have been given, as the proxy sees fif) at the
Annual General Meeting of the Company to be held at 10:00am, 2 May 2007, at the RACY Club, Level 17, 501 Bourke Street, Melbourne, and at any

adjpurnment of that mesating.

Where more than one proxy is to be appointed or where voting intentions cannet be adequately expressed using this form an additional proxy form is
available on request from the share registry. Proxies will only be valid and accepted by the Company ifthey are signed and received no later than 48 howrs

before the meeting. The Chairman of the Meeting intends to vote undirected proxies in favour of all iems of business.

E To direct your proxy how to vote on any resclution please insert in the appropriate box below.

ORDINARY BUSINESS For  Against Abstain®  gpeeial BUSINESS For  Against Abstain®
Resolution 2 ‘ Resolution 4
Adaption of the Remuneration Report Grant of options to Managing Director

{advisory only}

Resolution §
(Grant of shares to Managing Director

Resolution 3 Resolution 6
Re-slection of Mr Ronald Besvor ag Modification to Constifution
Director

Resolution 7
insertion of Proportional Takeover

Approval Provisions

IMPORTANT: FOR ITEM 4 ABOVE
if the Chairman of the Meeting is appointed as your proxy, or may be appointed by default and you do not wish to direct your
. proxy how to vole as your proxy in respect of item 4 above, please place a mark in this box. By marking this box, you acknowledge
C

that the Chairman of the Meeting may exercise your proxy even though he/she has an interest in the outcome of that tem and
ihat votes cast by him/her for that ltem, other than as proxyholder, would be disregarded because of that interest. if you do not
mark this box, and you have not directed your proxy how to vote, the Chairman of the Meeting will not cast your votes on ftem 4
and your votes will not be counted in calculating the required majority if a pofl is called on this ltem.

The Chairman of the Meeting intends to vote undirected proxies in favour of ltam 4.

" If you mark the Abstain box for a particular item, you are diracting your proxy not to vole on your behalf on a show of hands or on a poll and your votes will not be counted in
computing the required majority on a pol.

E SIGNATURE OF SECURITYHOLDERS — THIS MUST BE COMPLETED
Securityholder 1 (Individual) Joint Securityholder 2 {individual) Joint Securityholder 3 (Individual)
Sole Director and Sole Company Secretary  Director/Company Secretary {Delete one) Director

This form should be signed by the securityholder. if 2 joint holding, both securityholders must sign. If signed by the secarityholder's attorney, the power of attorney must have
been previously noted by the registry or a certified copy attached to this form. If execuied by a company, the form must be executed in accordance with the securityholder’s
consiitution and the Corporations Act 2001 {Cudth}.

Link Market Services Limited advises that Chapter 2C of the Corporalions Act 2001 requires information about you as a securityholder {including your name, address and
details of the securities you hoid) to be included in the public register of the entity in which you hold securities. Information is collected fo administer your securityholding and
if some or alt of the information is not coliected then it might nof be possible fo administer your secarityholding. Your personal information may be disclosed to the entity in
which you hold securities. You can oblain access to your personatl information by contacting us at the address or tefephone number shown on this form. Cur privacy policy is
available on cur website (www linkmarketservices com.au).
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How to complete this Proxy Form

1

Your Name and Address

This is your name and address as it appears on the company’s share register. If this information is incorrect, please make the correction
on the form. Sharsholders sponsored by abroker should advise their broker of any changes. Please note: you cannot change ownership
of your shares using this form.

Appointment of a Proxy

i you wish to appoint the Chairman of the Meeting as your proxy, mark the box in section A, if the person you wish to appoint as your proxy
is someone other than the Chairman of the Meeting please wrile the name of that person in section A. If you leave this section biank, or
your named proxy does not attend the meeting, the Chairman of the Meeting will be your proxy. A proxy need not be a shareholder of the
company. A proxy may be an individual or a body corporate.

Votes on Hems of Business

You should direct your proxy how {o vole by placing a mark in one of the boxes opposite each item of business. All your shares will be voted
in accordance with such a direction uniess you indicate only a portion of voting rights are to be voted on any Hem by inserting the percentage
or number of shares you wish to vote in the appropriate box or boxes. i you do not mark any of the boxes on the #ems of business, your
proxy may vote as he or she chooses. If you mark more than one box on an item your vole on that tem will be invalid.

Appointment of a Second Proxy

You are entitled o appoint up to two persons as proxies to attend the meeting and vote on a poll. If you wish to appoint a second proxy, an
additionat Proxy Form may be obtained by telephoning the company's share registry or you may copy this form.

To appoint a second proxy you must:

{a) on each of the first Proxy Form and the second Proxy Form state the perceniage of your voting rights or number of shares applicable
to that form. H the appointments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise
half your voles. Fractions of votes will be disregarded.

{I) return both forms together.

Signing Instructions
Yout must sign this form as follows in the spaces provided:

individuah: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, both securityholders must sign.

Power of Attorney. 1o sign under Power of Attorney, you must have already lodged the Power of Attornay with the registry. If you have not
previously lodged this document for notation, please attach a cerlified photocopy of the Power of Attorney to this form
when you relurn it,

Companies: where the company has a Sole Director who Is also the Sole Company Secretary, this form must be signed by that
person. if the company (pursuant fo section 2044 of the Corporations Act 2007) does not have & Company Secretary,
a Sole Director can also sign alone. Otherwise this form must be signed by a Director jeintly with either another Director
ot a Company Secretary. Please indicate the office held by signing in the appropriate place.

If a representative of the corporation is to attend the meeting the appropriate “Certificate of Appointment of Corporate Representative” should
be produced prior to admission. A form of the certificate may be obtained from the company's share registry.

Lodgement of a Proxy

This Proxy Form {and any Power of Attorney under which # is signed) must be received at an address given below by 10:00am on Monday,
30 April 2007, being not later than 48 hours before the commencement of the meeting. Any Proxy Form received after that time will not be
valid for the scheduled meeting.

Proxy forms may be todged using the reply paid envelope or:

by posting, defivery or facsimile to Oxiana Limited’s share registry as follows:
Oxiana Limited

G/ Link Market Services Limited

Locked Bag A4

Sydney South NSW 1235

Facsimite: {02) 9287 0309

defivering it to Leval 12, 680 George Street, Sydney NSW 2000,



IR Please return your form to:
R Link Market Services Limited
o @ Level 12, 680 George Street, Sydney NSW 2000
: OXI G n G Locked Bag A4, Sydney South NSW 1235 Australia

: Telephone: 1300 554 474
LIMITED From outside Australia: +61 2 8280 7111

ABN 40 005 482 824 Facsimile: (02) 9287 0308

ASX Code: OXR
Webhsite, www linkmarketservices com.au

Your concerns as sharsholders are important to us. As part of comgiling the Chairman’s address for the Annual General
Meeting we would like your comments on any shareholder matters relating o Oxiana Limited and invite you to use this form
to submit them.

You may also submit a writien guestion to the auditor if the question is relevant to the content of the auditor's report or the
conduct of the audit of the financial report to be considered at the AGM.

This form must be received by the Share Registrar, Link Market Services Limited at Locked Bag A14 Sydney South NSW 1235
or by facsimile to {02) 9287 0309 in Australia or (+61 2} 9287 0308 ¥ you are overseas, by 5:00pm on 23 April 2007, A return
envelope is provided.

We will endeavour {o address as many of the more frequently raised shareholder matters during the course of the Annual
General Meeting as possible. However there may not be sufficient time available at the meeting to address all topics. Please
note that individual responses will not be sent to shareholders.

1. ‘ Question is for the [] Chairman, or [] Auditor ‘

2. ‘ Question is for the [] Chairman, or [] Auditor ‘

3. ‘ Question is for the [} Chairman, or [] Auditor ‘




