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26 October 2009

Dear Shareholder

ANNUAL GENERAL MEETING

I am pleased to invite you to attend the Annual General Meeting of Petratherm Ltd (“Company” ) to be
held at the Victoria Room, Hilton Adelaide, 233 Victoria Square, Adelaide, South Australia on Thursday

26 November 2009 at 2.00 pm.

An electronic copy of the 2009 Annual Report is available to download or view on the Company’'s

website at http://www.petratherm.com.au/reports.html The 2009 Annual Report has also been sent by

post to those shareholders who have previously elected to receive a hard copy. In addition, the

Company has also enabled online voting, details of which are explained on the Proxy Form.

If you are unable to attend the meeting in person, | encourage you to return the enclosed Proxy Form.
The Proxy Form should be returned by post or faxed to the Company’s Office or Share Registry so that

it is received by 2.00 pm on Tuesday 24 November 2009.

Yours sincerely,

DEREK CARTER
CHAIRMAN

Encl.
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of Petratherm Ltd will be
held at the Victoria Room, Hilton Adelaide, 233 Victoria Square, Adelaide, South Australia on
Thursday 26 November 2009 at 2.00 pm.

Please note that your online version of the Company’'s 2009 Annual Report can be viewed at
http://www.petratherm.com.au/reports.html. The 2009 Annual Report has also been sent by post to
those Shareholders who have previously elected to receive a hard copy. You can also vote online at
www.investorvote.com.au by entering your Control Number, SRN/HIN and postcode, which are
shown on the first page of the enclosed Proxy Form. Overseas Shareholders are able to select their
country of residence rather than entering a postcode.

Ordinary Business

To receive and consider the Financial Statements for the year ended 30 June 2009 and
accompanying reports of the Directors and Auditor.

To consider and, if thought fit, pass the following resolutions as ordinary resolutions:-

1] Adoption of the remuneration report
“That the Company adopt the Remuneration Report for the year ended 30 June 2009 as set
out in the Company’s 2009 Annual Report.”

2] Re-election of Mr Simon O’Loughlin as Director
“That Mr Simon O’Loughlin having retired by rotation in accordance with ASX Listing Rule
14.5 and clause 6.1 of the Constitution of the Company, being eligible, and having offered
himself for re-election, is re-elected as a Director with effect immediately following the
conclusion of the meeting.”

3] Re-election of Mr Derek Carter as Director
“That Mr Derek Carter having retired by rotation in accordance with ASX Listing Rule 14.5
and clause 6.1 of the Constitution of the Company, being eligible, and having offered himself
for re-election, is re-elected as a Director with effect immediately following the conclusion of
the meeting.”

4] Approval of Employee Share Option Plan
“That, for the purpose of ASX Listing Rule 7.2, Exception 9 and for all other purposes, the
Company approve the issue of securities under the employee incentive option scheme for
employees known as “Petratherm Ltd Employee Share Option Plan”, the rules of which are
annexed as Annexure “A” to the Explanatory Notes accompanying this Notice of Meeting, as
an exception to ASX Listing Rule 7.1."

Explanatory Notes

The Explanatory Notes accompanying this Notice of Annual General Meeting are incorporated in
and comprise part of this Notice of Annual General Meeting, and should be read in conjunction with
this Notice of Annual General Meeting.

Shareholders are specifically referred to the Glossary in the Explanatory Notes which contains
definitions of capitalised terms used both in this Notice of Annual General Meeting and the
Explanatory Notes.



Voting Exclusions

Resolution 4
The Company will disregard any votes cast on Resolution 4 by any Director of the Company and
any associates of any Director of the Company.

However in respect of Resolution 4, the Company need not disregard a vote if:

€) it is cast by a person who is appointed by writing as proxy for a person who is entitled to
vote in accordance with the directions on the relevant proxy form; or

(b) it is cast by the person chairing the meeting as a proxy for a person who is entitled to vote,
in accordance with a direction on the relevant proxy form to vote as the proxy decides.

Proxies
Please note that:

(a) a member of the Company entitled to 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 to exercise, but
where the proportion or number 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.
For Intermediary Online subscribers only (custodians) please visit www.intermediaryonline.com to
submit your voting intentions.

“Snap-shot” Time

The Company may 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 Directors have determined that all Shares of the Company that are quoted on
ASX as at 5.00 pm on 24 November 2009 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.

Corporate Representative

Any corporate Shareholder who has appointed a person to act as its corporate representative at the
meeting should provide that person with a certificate or letter executed in accordance with the
Corporations Act authorising him or her to act as that company’s representative. The authority may
be sent to the Company and/or registry in advance of the meeting or handed in at the meeting when
registering as a corporate representative.

Dated 26 October 2009

BY ORDER OF THE BOARD
PETRATHERM LIMITED

Lot Fion g

DONALD STEPHENS
COMPANY SECRETARY

Voting

A Proxy Form is enclosed with this Notice.
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EXPLANATORY NOTES

Introduction

These Explanatory Notes set out information in connection with the business to be considered at the
Annual General Meeting of Shareholders proposed to be held at the Victoria Room, Hilton Adelaide,
233 Victoria Square, Adelaide, South Australia on Thursday 26 November 2009 at 2.00 pm.

The following items of ordinary business will be considered at the meeting.

Resolution 1: Adoption of Remuneration Report

The Annual Report for the year ended 30 June 2009 contains a Remuneration Report which sets
out the remuneration policy for the Company and reports the remuneration arrangements in place
for the executive Director, specified executives and non-executive Directors. The report is set out in
the Directors’ Report of the Annual Report.

Section 250R(2) of the Corporations Act requires that a resolution to adopt the Remuneration Report
be put to the vote of the Company. Shareholders should note that the vote on Resolution 1 is
advisory only and will not bind the Company or the Directors. However, the Board has determined
that it will take the outcome of the vote into consideration when reviewing the Company's
remuneration policy.

Resolution 2: Re-election of Mr Simon O’Loughlin as Director

In accordance with Listing Rule 14.5 and clause 6.1 of the Company’s Constitution at every Annual
General Meeting, one third of the Directors for the time being (excluding those who retire under
clause 9.2 of the Constitution) must retire from office and are eligible for re-election. Accordingly Mr
Simon O’Loughlin will retire as director of the Company and, being eligible, offers himself for re-
election. The Directors (other than Mr O’Loughlin) recommend that Shareholders vote in favour of
Resolution 2.

Resume of the candidate for election to the office of Director are as follows:-
Simon O’Loughlin , BA (Acc) (Non-Executive Director)

Simon O’Loughlin is the founding member of O’Loughlins Lawyers, an Adelaide based medium
sized specialist commercial law firm. For many years he has practised both in Sydney and Adelaide,
in the corporate and commercial fields with, in more recent times, a particular focus on the
resources sector. He also holds accounting qualifications. He is currently Chairman of Bondi Mining
Limited and a director of Probiomics Limited, Chesser Resources Limited, Living Cell Technologies
Limited, WCP Resources Limited and Aura Energy Limited. He has extensive experience and
involvement with companies in the small industrial and resources sectors. He has also been
involved in the listing and back-door listing of numerous companies on the ASX and National Stock
Exchanges. He is a former Chairman of the Taxation Institute of Australia (SA Division) and Save
the Children Fund (SA Division). Mr O’Loughlin is also a member of the Audit Committee.
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Resolution 3: Re-election of Mr Derek Carter as Dir  ector

In accordance with Listing Rule 14.5 and clause 6.1 of the Company’s Constitution at every Annual
General Meeting, one third of the Directors for the time being (excluding those who retire under
clause 9.2 of the Constitution) must retire from office and are eligible for re-election. Accordingly Mr
Derek Carter will retire as director of the Company and, being eligible, ,offers himself for re-election.
The Directors (other than Mr Carter) recommend that Shareholders vote in favour of Resolution 3.

Resume of the candidate for election to the office of Director are as follows:-

Derek Carter, MSc, FAusIMM (CP) (Chairman, Non- Exe cutive Director)

Derek Carter has over 40 years experience in exploration and mining geology and management. He
held senior positions in the Shell Group of Companies and Burmine Limited before founding
Minotaur in 1993 and is currently managing director of Minotaur Exploration Limited (ASX Listed).
He is a board member of Mithril Resources Limited (ASX Listed) and Toro Energy Limited (ASX
Listed); is former President and Vice President of the South Australian Chamber of Mines and
Energy, former board member of the Australian Gold Council, and is a Member of the South
Australian Resources Development board and the South Australian Minerals and Petroleum Experts
Group and chairman of the Minerals Exploration Advisory Group. He was awarded AMEC's
Prospector of the Year Award (jointly) in 2003 and is a Centenary Medalist.

Resolution 4: Approval of Employee Share Option Pla  n

The Company currently has in place the Petratherm Ltd Employee Share Option Plan (“Plan”) under
which employees may be offered the opportunity to receive options to subscribe for shares in the
Company in order to increase the range of potential incentives available to them and to strengthen
links between the Company and its employees.

The Plan is designed to provide incentives to the employees of the Company and to recognise their
contribution to the Company’s success. Under the Company’s current circumstances the Directors
consider that options are a cost effective and efficient means of incentivising employees. To enable
the Company to secure employees who can assist the Company in achieving its objectives, it is
necessary to provide remuneration and incentives to such personnel. The Plan is designed to
achieve this objective by encouraging continued improvement in performance over time and by
encouraging personnel to acquire and retain significant shareholdings in the Company.

Under the Plan, the Board may offer to eligible persons the opportunity to receive such number of
options in the Company as the Board may decide and on terms set out in the rules of the Plan, a
copy of which is contained in Annexure “A” of these Explanatory Notes. Options granted under the
Plan will be offered to participants in the Plan on the basis of the Board’s view of the contribution of
the eligible person to the Company.

ASX Listing Rule 7.1 restricts the number of shares and options a listed entity can issue in any 12
month period without Shareholder approval. ASX Listing Rule 7.2 contains a number of exceptions
to ASX Listing Rule 7.1. In particular, exception 9(b) of ASX Listing Rule 7.2 provides that ASX
Listing Rule 7.1 does not apply to an issue under an employee incentive scheme if within 3 years
before the date of issue, holders of ordinary securities have approved the issue of securities under
the scheme as an exception to ASX Listing Rule 7.1.

In accordance with the requirements of ASX Listing Rule 7.2 exception 9(b) the following information
is provided:-

€) a copy of the rules of the Plan is attached as Annexure “A” to these Explanatory Notes;
(b) 1,920,000 options have been issued under the Plan since the date of its last approval; and
(c) a voting exclusion statement has been included for the purposes of Resolution 4.

As the Directors are excluded from voting on this resolution they do not wish to make a
recommendation as to how Shareholders ought to vote in respect of the resolution. The Chairman
intends to vote any undirected proxies in favour of Resolution 4.



Glossary

“ASX” means ASX Limited ACN 008 624 691;

“ASX Listing Rules” means the official listing rules of ASX;

“Board” means the board of Directors;

“Company” means Petratherm Ltd ACN 106 806 884;

“Constitution” means the constitution of the Company;

“Corporations Act” means Corporations Act 2001 (Cth);

“Director” means a director of the Company;

“Share” means a fully paid ordinary share in the capital of the Company;

“Shareholder” means a holder of a Share.



ANNEXURE “A”

PETRATHERM LIMITED: EMPLOYEE SHARE OPTION PLAN

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In these Terms unless the contrary intention agpear

“Applicable Law” means any one or more or all, as the contextireg|of:
(@) Corporations Act and the Corporations Regulations;
(b) Listing Rules;
(c) the constitution of the Company;

(d) any practice note, policy statement, class ordec|adation, guideline, policy or procedure
pursuant to the provisions of which either ASICA@X is authorised or entitled to regulate,
implement or enforce, either directly or indiregtthe provisions of any of the foregoing
statutes, regulations or rules or any conduct gfauly authorised person, pursuant to any
of the abovementioned statutes, regulations osrule

“ASIC” means the Australian Securities and Investmenpisi@ission.

“Associate” has the same meaning as is ascribed to that te®edtions 12 to 16 (inclusive) of the
Corporations Act.

“ASX” means the ASX Limited ACN 008 624 691.

“Auditor ” means the registered auditor of the Company asiaped from time to time.

“Business Day means any day upon which major trading banks atpeg in the city in which the
Company carries on its central administration andrfcial operations, carry on their normal business
operations.

“Certificate” means the certificate for the Options issuedigy@ompany to a Participant.

“Company’ means Petratherm Limited ACN 106 806 884.

“Company Secretary means the secretary of the Company (or his d&¢@s appointed from time to
time.

“Corporations Act” means the Corporations Act 2001 (Commonwealth).
“Directors” means the Directors for the time being of the @any.

“Eligible Employe¢’, “Eligible Associaté, “Eligible Persor’ have the meanings ascribed to those
terms in clause 13.

“Exercisé€ means an exercise effected under clause 6.

“Exercise Daté means the date upon which an Option is Exerdisedcordance with clause 6.1.
“Exercise Noticé means a notice given under clause 6.1 and ifahie of Schedule 1.

“Exercise Period means in relation to a particular grant of Opsipthe period beginning on the date
determined in accordance with the provisions ous#éa 5.3 and ending on the date of the fifth
anniversary of the Issue Date of those Optionssoptherwise determined by the Directors at the

Relevant Date.

“Exercise Pricé means the price at which an Option may be Exettim accordance with clause
3.2(b), as varied in accordance with clause 10d2ctause 11.2.
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“Issue Daté means the date upon which Options are issued ligible Person pursuant to this Plan.
“Listing Rules” means the official listing rules of ASX, as vatigom time to time.
“Loan Period’ means in respect of each loan the period detexdnimder clause 14.

“Loan Shar€’ means a Plan Share acquired with a Loan whicmbabeen repaid in full in respect of
that Plan Share.

“Loans’ means loans made pursuant to clause 14 and ieslay interest, fees or other charges
accrued on that loan or any part thereof.

“Market Price” means:

€)) the average weighted sale price of a Share forfitte (5) trading days preceding the
relevant date on which this price is to be deteemijrupon each of which any Shares were
traded on the ASX;

(b) if there has been no trading in the Shares duregfive (5) trading days immediately
preceding the relevant date on which this priceoibe determined, the last sale price of
ordinary shares of the Company recorded on the ABX;

(c) if Shares of that class are not traded on the ABX,arm’s length value of the Share as
specified in a written report prepared by the Aoidib relation to valuing the Share.

“Offer” means an Offer of Options by the Directors td=igible Person pursuant to this Plan.
“Option” means an option over Plan Shares granted pursoidiné Plan.

“Option Price” means the amount payable for an Option as detemnin accordance with clause
3.2(a).

“Participant” means an Eligible Employee, Eligible Associateetigible Person to whom Options
have been issued pursuant to the Plan.

“Performance Conditions means one or more conditions (if any), as deteeaiby the Directors
under clause 5.2 and notified to a Participanhe®ffer, which must be satisfied or waived by the
Directors before an Option may be Exercised.

“Permitted Nomine€' has the meaning given to it by clause 4.3.

“Plan” means the Employee Share Option Plan for the Gmmyestablished in accordance with these
Terms.

“Plan Share means a Share in the capital of the Company tspen Exercise of an Option or in
respect of which an Option has been granted.

“Related Body Corporaté€ has the same meaning as is ascribed to thatiteSaction 50 of the
Corporations Act.

“Relevant Daté means the date on which the Directors resolvaffier an Option or such other date
as the Directors determine.

“Sharé€’ means an ordinary share in the issued capitdi@fCompany.
“Share Registry means the share registry of the Company from tongme.

“Terms” means these general terms and conditions, asd/&om time to time.



1.2

Interpretation

In these Terms, unless the context requires otlserwi

(@)
(b)
(©)

(d)

(e)
(f)

(9)
(h)

(i)

()

(k)

()

(m)

(n)

(0)

(p)

(@)

(n)

a reference to a word includes the singular angblin@l of the word and vice versa;
a reference to a gender includes any gender;

if a word or phrase is defined, then other partspefech and grammatical forms of that word
or phrase have a corresponding meaning;

a term which refers to a natural person includesrapany, a partnership, an association, a
corporation, a body corporate, a joint venture goeernmental agency;

headings are included for convenience only andad@ffect interpretation;

a reference to a document includes a referencénab document as amended, novated,
supplemented, varied or replaced;

a reference to a thing includes a part of thatlsind includes but is not limited to a right;

the terms “included”, “including” and similar exg®ons when introducing a list of items
do not exclude a reference to other items of theesaass or genus;

a reference to a part, Clause, party, annexuréhiexin Schedule is a reference to an item of
that type in these Terms and includes a referemdbe provisions or terms of that part,
clause, annexure, exhibit or Schedule;

a reference to these Terms includes each annesetribit and a Schedule to these Terms;

a reference to a party to this document includeg#rty’s successors and permitted assigns
and includes any person to whom these Terms arat @y

a reference to a statute or statutory provisiotudes but is not limited to:

Q) a statute or statutory provision which amends,redgeconsolidates or replaces the
statute or statutory provision;

(2) a statute or statutory provision which has beenraieé, extended, consolidated or
replaced by the statute or statutory provision; and

3 subordinate legislation made under the statutdatutery provision including but
not limited to an order, regulation, or instrument;

a reference to a document is a reference to a damuof any kind including but not limited
to an agreement in writing, a certificate, a nqtmean instrument;

reference to “$”, “A$”, “Australian Dollars” or “dtars” is a reference to the lawful tender
for the time being and from time to time of the Gonanwealth of Australia;

a covenant, representation, warranty or an agreebwsween more than one person binds
them jointly and severally;

a provision of these Terms is not to be constrgadnst a party solely on the ground that the
party is responsible for the preparation of theseniB or a particular provision;

a reference to an asset includes all propertytlerdf any nature including but not limited to
a business, aright, a revenue and a benefit, whetmeficial, legal or otherwise;

a reference to liquidation includes appointment af administrator, compromise,
arrangement, merger, amalgamation, reconstruatiording up, dissolution, assignment for
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the benefit of creditors, scheme composition omrmgement of creditors, insolvency,
bankruptcy or any similar procedure or if appli@hldhanges in the constitution of a
partnership or the death of a person;

(s) a reference to a body which is not a party to thesens which ceases to exist or whose
power or function is transferred to another bodyg reference to the body which replaces or
substantially succeeds to the power or functiotheffirst body.

1.3 Business Day and Day
(@) If these Terms require that the day on which aghitust be done is a day which is not a

Business Day, then that thing must be done on ¢ahdypreceding Business Day.

(b) If an event occurs on a day which is not a Busiisg or occurs later than 5.00 p.m. local
time at the place that the event occurs, then\batés deemed to have occurred on the next

Business Day in the place that the event occurs.

(c) A reference to a day is a reference to a time genibich begins at midnight and ends 24
hours later.
(d) A reference to a period of time unless specificalhtten otherwise, excludes the first day
of that period.
14 Incorporation of Schedules
The schedule to these Terms is incorporated byeneée in these Terms but if there is any
inconsistency between the schedule and any providfithese Terms, the provision of these Terms
will prevail to the extent of the inconsistency.
2. DIRECTORS’ AUTHORITY
2.1 The Directors will establish and administer thenPila accordance with these Terms set out below
and, subject to any Applicable Law, will have ttsalute discretion and power to:
€)) determine appropriate procedures for administraticthe Plan;
(b) resolve conclusively all questions of fact or ipretation arising in connection with the Plan
or these Terms;
(c) delegate to any one or more persons for such parddsubject to such conditions as they
may determine, the exercise of their powers orrdigms, or of any of them, under these

Terms; and

(d) alter, modify, add to or repeal any of these Terwen where such alteration, modification,
addition or repeal:

(2) will or may adversely affect, whether materiallyaherwise, any existing right
or entitlement of a Participant or otherwise disattage an existing Participant;
and

(2) occurs either during or after the expiry of the i€ Period and irrespective of
whether or not the Options, or the Plan Share an Fhares that have been
issued to a Participant pursuant to the Exercisenddption, have or would have
otherwise fully vested in that Participant.

2.2 The Directors undertake to each Participant thafpiwers and rights available to them under clause
2.1(d) will not be exercised in a capricious, malirs or unreasonable manner.
2.3 Subject to the Terms of the Plan, the Directors rinagn time to time in their absolute discretion

determine those Eligible Persons to whom an offeparticipate in the Plan will be made and the
terms of such an offer.



OPTIONS, OPTION PRICE AND EXERCISE PRICE

3.1 Subject to the terms of the Plan, the Directors detgrmine from time to time to grant Options upon
such terms and to such Eligible Persons as thefjtsee
3.2 Unless otherwise determined by the Directors:

(@) the Option Price will be nil; and

(b) the Exercise Price will be the amount determinedhyDirectors on the Relevant Date and
specified in an Offer; and

(c) the Directors will notify the Participants in wrifj of the Exercise Price of an Option at the
time of making an Offer.

4, OFFER OF OPTIONS
4.1 Subject to these Terms, the Company (acting throlglDirectors) may make an Offer at such times
and on such terms as the Directors consider apptepEach Offer must state:

(@) that the Eligible Person to whom it is addresseg awept the whole or any lesser number
of Options offered. The Offer may stipulate a minimnumber of Options and any multiple
of such minimum or any other number which may beepted;

(b) the period within which the Offer may be accepted the Exercise Period;

(c) the method of calculation of the Exercise Pricet an

(d) any other matter which the Directors may deternunes required under any Applicable
Law.

4.2 Upon receipt of an Offer of Options, an Eligibler®® may, within the period specified in the Offer:
€)) accept the whole or any lesser number of Optiorfiered by notice in writing to the
Directors; or

(b) nominate a nominee in whose favour the EligiblesBerwishes to renounce the Offer by
notice in writing to the Directors. The Directoraynin their absolute discretion, resolve not
to allow such renunciation of an Offer in favouraohominee without giving any reason for
such decision.

4.3 Upon:

€)) receipt of the acceptance referred to in paragdap(a); or

(b) the Directors resolving to allow a renunciation afi Offer in favour of a nominee
(“Permitted Nomine€) and the Permitted Nominee accepting the wholeany lesser
number of Options offered by notice in writing t@tDirectors,

the Eligible Person or the Permitted Nominee, asctse may be, will be taken to have agreed to be

bound by these Terms and will be issued Optiongsuto these Terms.

4.4 Certificates for Options will be dispatched witlién (10) Business Days after their Issue Date.

4.5 If Options are issued to a Permitted Nominee oEBgible Person, the Eligible Person must, without
limiting any provision in these Terms, ensure thatPermitted Nominee complies with these Terms.

5. VESTING AND ENTITLEMENT



5.1

At the time of making an Offer of Options, the @it@rs may impose such vesting conditions (if any)
as they consider appropriate.

5.2 At the time of making an Offer of Options, the iters may impose such Performance Conditions
(if any) as they consider appropriate.
5.3 No Option can be Exercised until:
(@) it has vested under the vesting conditions (if asyyplicable to the Option in accordance
with clause 5.1 or the vesting conditions have heeived by Directors; and
(b) the Performance Conditions (if any) applicablehie bption in accordance with clause 5.2
have been satisfied or waived by the Directors.
54 Once an Option is able to be exercised in accoaiith clause 5.3, it:
(@) may be Exercised during the Exercise Period; and
(b) entitles the Participant to subscribe for and betted, credited as fully paid, one (1) Plan
Share at the Exercise Price.
55 Notwithstanding the Terms, while the Shares aredion the ASX, the Company must allot and
issue Plan Shares upon Exercise of an Option iordaace with the Applicable Laws.
5.6 Plan Shares issued upon the Exercise of Optionsravik equally with all existing Shares in the
capital of the Company from their respective isdate.
6. EXERCISE OF OPTIONS
6.1 An Option is Exercised by:
(@) the Participant lodging with the Company an Exerdistice;
(b) the receipt by the Company of a payment by or drali®f a Participant and in immediately
available funds, of the Exercise Price for eaclthef Options the subject of such Exercise
Notice; and
(c) the Participant lodging with the Company the Cirudite for those Options, for cancellation
by the Company.
6.2 Subject to clause 6.1, within fifteen (15) BusinBsg/s after the Exercise of an Option in accordance
with the provisions of clause 6.1, the Directorssinu
(@) allot and issue the number of Plan Shares spedifite Exercise Notice to the Participant;
(b) cancel the Certificate for the Options being Exeedi and
(c) if applicable, issue a new Certificate for any rérivg Options covered by the Certificate
accompanying the Exercise Notice.
6.3 Subject to the provisions of clause 6.4, Exerciseome only of the Options held by a Participant
does not prevent Exercise of any remaining vestétkearcised Options.
6.4 Options may not be Exercised in parcels of lesa hA00. Holders of less than 1,000 Options may
not Exercise those Options in part.
6.5 Notwithstanding any other provision of this claser clause 5 but subject to the written consent of

the Directors, all Options may be Exercised:

€)) during a Bid Period;



(b) at any time after a Change of Control Event hasioed; or

(c) if, on an application under Section 411 of the @oations Act, a court orders a meeting to
be held concerning a proposed compromise or arraeige for the purposes of or in
connection with a scheme for the reconstructiothef Company or its amalgamation with
any other company.

“Bid Period”, in relation to an off-market bid or a market bid@spect of shares, means the period
referred to in the definition of that expressiorSiection 9 of the Corporations Act, provided that
where a bid is publicly announced prior to the meref a bidder’s statement on the Company, the
bid period shall be deemed to have commenced aintieeof that announcement.

“Change of Control Event means if an entity not having Control of the Camp, the event
pursuant to which that entity acquires Controlhaf Company.

“Control” has the meaning ascribed to that term in Se@@hA of the Corporations Act.

7.1

7.2

7.3

LAPSE OF OPTIONS

Subject to clause 5.3, if the Participant is a &live an Option may be Exercised by that Partidipan
at any time prior to the first to occur of:

(@) the expiry of the Exercise Period,;
(b) the expiry of thirty (30) days after the Participasases to be a Director; and

(c) a determination by the Directors that the Particigas acted fraudulently, dishonestly or in
breach of the Participant’s obligations to the Campand that the Option is to be forfeited.

If such a Participant fails, for any reason, tofieise all the Options registered in his name por
such occurrence, those Options that the Particiwantd have been entitled to Exercise and that
have not been Exercised, and any right or entittéroba Participant to have those Options vested in
that Participant, will lapse and be of no furtharck or effect.

If a resolution of a general meeting of the Comptmyemove a Participant as a Director is passed,
that Participant may only Exercise a proportionthef Options that are registered in that Particigant
name as is equal to the proportion that the pdrmu the Issue Date of those Options to the date of
passage of the abovementioned resolution bearketd=xercise Period and the balance of those
Options will be wholly and unconditionally forfedtelapse and be of no further force or effect upon
and from the date of passage of the abovementi@sadution.

Unless otherwise determined by the Directors arlgjesti to clause 5.3, if a Participant is an
employee, an Option may be Exercised by that Ratit at any time prior to the first to occur of;

€)) the expiry of the Exercise Period;

(b) the expiry of thirty (30) days after terminationtbe Participant's employment where such
termination has either been voluntary on the Ppeitt’'s part or otherwise has occurred
without cause; and

(c) termination of the Participant’s employment withuse.

If such a Participant fails, for any reason, to ieise all the Options registered in his name por
such occurrence, those Options that the Participantd have been entitled to Exercise and that
have not been Exercised, and any right or entittéraka Participant to have those Options vested in
that Participant, will lapse and be of no furtherck or effect.

TRANSFER

Except with the consent of Directors, Options maylre transferred and will not be quoted on or by
the ASX. The Directors may in their discretion allthe transfer of Options to an Associate or
Related Body Corporate of a Participant.
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QUOTATION OF PLAN SHARES

The Company will apply to the ASX for official quaditon of Plan Shares issued on the Exercise of
Options, if the Company is, at the time of issu¢hofe Plan Shares, admitted to the official lfst o
the ASX.

10.

10.1

10.2

10.3

10.4

PARTICIPATION IN FUTURE ISSUES
New Issues

Holders may only participate in new issues of séiesrto holders of Shares if an Option has been
exercised and Shares allotted in respect of the@pefore the record date for determining
entitiements to the issue. The Company must gileaat nine Business Days’ notice (or such greater
period of notice (if any) as may be required byltrsing Rules) to Holders of any new issue before
the record date for determining entitlements toissae in accordance with the Listing Rules.

Bonus Issue

If there is a bonus issue to the holders of theetlgohg securities, the number of securities over
which the Option is exercisable may be increasethbéynumber of securities which the holder of the
Option would have received if the Option had beesresed before the record date for the bonus
issue.

Rights Issue

(@) If the Company makes an offer of Shares equalblltbolders of Shares (other than an issue
in lieu or in satisfaction of dividends or by way dividend reinvestment) and no Plan
Shares have been allotted in respect of an Optiard the record date for determining
entitlements to the rights issue then the Exereisee is to be adjusted using the formula set
out in paragraph (b) in order to provide the Pagréint with the bonus element which may be
present in a pro-rata rights issue. There is tadehange in the number of Plan Shares to
which the Participant is entitled. To this effemt, a rights issue, the Exercise Price is to be
reduced by the value of the theoretical rightstiemtient received in relation to each Share.

(b) The theoretical value of the rights entitlementereed in relation to each Share is to be
calculated using the following formula:

Ol =O—E[P - (S + D)]
N

where:

O! = the new Exercise Price;

O = the old Exercise Price;

E = the number of Plan Shares into which one @psa@xercisable;

P = the value of a Share at the time the pro-igtas issue is made as determined by an
accountant independent of the Company, but if thar& are listed on the ASX, the
Market Price on each of five (5) trading days egdim the day immediately before the
record date relevant for that rights issue;

S = the subscription price for a Share under tbegta issue;

D = any dividend due but not yet paid on existifgu®s which will not be payable in respect
of new Shares issued under the rights issue;

N = the number of Shares with rights or entitlersethiat must be held to receive a right to
one (1) new Share.

Aggregation
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If Options are Exercised simultaneously then theiépant may aggregate the number of Plan
Shares or fractions of Plan Shares to which thédizant is entitled to subscribe under those
Options. Fractions in the aggregate number onlybeildisregarded in determining the total
entitlement to subscribe.

10.5 Advice
The Company must give notice to the Participararof adjustment it may make to either the number
of Plan Shares which the Participant is entitledubscribe for on Exercise of an Option or the
Exercise Price, so as to comply with the Applicadldevs.

11. RECONSTRUCTION

11.1 In the event of any reconstruction of the issuetinary capital of the Company, the entitlement to
Plan Shares attaching to each Option will be reicocted in accordance with the Listing Rules.

11.2 In particular, if at any time or from time to tinwuring the period in which the Options may be
Exercised (as set out in clauses 6 and 7 of thesad):
€)) the Company consolidates its Shares, the numb&ptibns to which the Participant is

entitled must be reduced in the same proportiothasiumber of Shares is reduced under
that consolidation and the Exercise Price mushbeeased in the inverse proportion;

(b) the Company subdivides its Shares, the number dio@pto which the Participant is
entitled must be increased in the same proporsathe number of Shares is increased under
that sub-division and the Exercise Price must beced in the inverse proportion;

(c) the Company returns any capital to the holdershafr& (other than on a cancellation of
Shares), the number of Options to which the Paditi is entitled is to remain the same and
the Exercise Price must be reduced by the sameopimp as the amount returned in
relation to each Share;

(d) the Company reduces its capital by a cancellatibpasd up capital that is lost or not
represented by available assets and there is meltation of Shares, the number of Options
to which the Participant is entitled and the ExazdPrice remain the same;

(e) the Company returns any capital to the holdershair& upon a cancellation of Shares, the
number of Options to which the Participant is émditis to be reduced in the same
proportion as the number of Shares is reduced uhdércancellation and the Exercise Price
is to be adjusted by increasing the Exercise Rmitkee inverse proportion;

() the Company cancels Shares without returning apifaddo the holders of those Shares, the
number of Options to which the Participant is éedit must be reduced in the same
proportion as the total number of cancelled Shawesrs to the total number of Shares
immediately before that cancellation and the Exerdirice is to be increased in the inverse
proportion;

(9) the Company issues further shares other than purdmaa rights issue, there is no
adjustment,

provided that, in any case, each Option will eatiie Participant to subscribe for Plan Shares

ranking equally with the ordinary Shares on isdfter ahe reconstruction.

11.3 If Options are Exercised simultaneously then theti€jpant may aggregate the number of Plan
Shares or fractions of Plan Shares which the Raatit is entitled to subscribe for under those
Options. Fractions in the aggregate number only b disregarded in determining the total
entitlement to subscribe.

12. MAXIMUM NUMBER
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The aggregate maximum number of Options that mayréeted in any five (5) year period under

this Plan and under any other employee share @roptan of the Company (but disregarding for the
purpose of calculating the maximum number any otiaffered or issued, or share issued, by way of
or as a result of:

€)) an offer to a person situation at the time of ngtcef the offer outside Australia; or
(b) an offer that did not need disclosure to invesb@msause of Section 708 of the Corporations
Act)

must not exceed five per cent (5%) of the total benof Shares on issue in the capital of the
Company at the time of the relevant grant of Ogtion

13.

13.1

13.2

13.3

13.4

ELIGIBLE PERSONS
“Eligible Employe€ means:

€)) a person who is engaged in the full time employn@drthe Company or a Related Body
Corporate of the Company and includes any Direbmding a salaried employment or
office in the Company or a Related Body Corporditéne Company; and

(b) any person acquiring and holding any Plan Shar®mtions for the benefit of any such
employee (other than any employee who is a Dirgcfmovided that the Plan Share and
Options are acquired and held on such terms andittmms as have been previously
approved by the Directors, including, without liatibn, any trustee of a trust established by
the Company to hold Plan Shares or Options fob#reefit of such employees.

“Eligible Associaté means:
(@) any Director, including non-executive Director dfiaer, of the Company; and

(b) (without limiting the subsequent paragraphs of t@finition) any person or entity acquiring
and holding any Plan Share for the benefit of ahgilie Employee who is a Director or
officer of the Company at the time of such acqigisitor any person referred to in clause
13.2(a), and provided that the Plan Share is aedwind held on such terms and conditions
as have been previously approved by the Directors.

An Eligible Employee may also be an Eligible Assei

“Eligible Persons means Eligible Employees and Eligible Associates.

14.

141

14.2

14.3

14.4

14.5

LOANS

Subject to the terms of the Plan, the Directors finagn time to time determine that the Company
makes loans to Eligible Employees in connectiorhvlan Shares to be issued pursuant to the
Exercise of Options under the Plan.

No Loans shall be made to persons other than Eigiimployees.

Loans may be made for the Exercise Price payalde Hxercise of Options issued under the Plan
and on such terms and conditions as the Direce@sis

A Participant who accepts a Loan in respect of sonal of the Plan Shares pursuant to clause 14.1,
will upon and by such acceptance, irrevocably aigeadhe Company to apply the Loan on behalf of
the Participant by way of payment of the ExercisedPof the Plan Shares in respect of which the
Loan was accepted and the payment of any dutiesbpaypy the Participant in respect of the Loan.

The Loan Period is the period commencing when thenlis made and ending on the first to occur of
the following dates:

(@) the Participant ceasing to be employed by the Compa a Related Body Corporate of the
Company;
-13-



14.6

14.7

14.8

14.9

(b) the Company agreeing to sell the Loan Shares asesegfd by an Eligible Employee in
accordance with clause 16.2; or

(c) the Loan being repaid in full.
A Participant may repay all or part of a Loan at ime before the expiration of the Loan Period.

Unless otherwise determined by the Directors amgestito clause 14.8, the Company will apply and
each Participant will, by virtue of their acceptanaf the Loan, be deemed to have irrevocably
directed the Company to so apply all dividends fraicash on the Plan Shares towards repayment of
the Loan.

The amount of the dividend applied pursuant tosgald.7 shall not exceed the after tax value of the
dividends computed on the assumption that the djzattit is assessable to tax at the highest personal
marginal rate of income tax in Australia applicatiéAustralian residents (including for this purpos
the Medicare Levy but not the Medicare Surcharge)he whole of the dividend and after allowing
for any franking rebate to which the Participargmgitled in relation to the dividend.

Without restricting the discretion of the Directoioans may be made on terms and conditions
which provide that:

€)) no interest or a less than commercial rate of @stele payable in respect of the Loan;

(b) the interest payable on the Loan may be varialdenaay vary in accordance with the length
of employment of the Eligible Employee either befor during the term of the Loan;

(c) where the Exercise Price paid pursuant to the Eseeraf Options has been financed in
whole or in part by the provision of a Loan by tbempany to a Participant, that Participant
will encumber in favour of, and lodge with, the Quany or its nominee as security for
repayment of the Loans all its right title and net& in the Plan Shares that have been issued
to the Participant as a result of such Exercise; or

(d) the total amount of principal and interest repagabhder the Loan be limited to the
proceeds of the sale of Plan Shares acquired gthoan less any costs of sales.

15. RIGHTS ATTACHING TO LOAN SHARES

15.1 Subject to clauses 14.7 and 14.8, a Participaantitied to all dividends declared or paid on tlah
Shares held by the Participant.

15.2 A Participant is entitled to any bonus Shares whictrue to Loan Shares held by the Participant in
accordance with clause 10.1.

15.3 Upon allotment of the bonus Shares to the Partitjpany bonus Shares which accrued to Loan
Shares are deemed, for the purposes of the Pldg taman Shares until such time as the Loans in
respect of the Loan Shares to which the bonus Skexerued had been repaid in full.

16. RESTRICTION ON TRANSFER OF LOAN SHARES

16.1 Other than as provided by these Terms:

€)) a Participant must not sell, encumber or otherwisal with a Loan Share prior to the
repayment of the Loan used to acquire that LoameSkaad

(b) the Company must not register or permit the ShagidRy to register a transfer of a Loan
Share until the Loan used to acquire that Loan &has been repaid and for that purpose
the Company may do such things and enter into au@mgements with the Share Registry
or otherwise as it considers necessary to enfarck sestrictions on the transfer of a Loan
Share and Participants will be bound by such agammnts.
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16.2 A Participant who holds a Loan Share may requesCibmpany in writing to sell that Loan Share on
behalf of the Participant and apply the proceedxtordance with clause 6.5.

16.3 For the purpose of the sale of the Loan Sharesipatgo clause 16.2, the Participant will be deemed
to have irrevocably appointed, as a result of fatticipant’s request pursuant to clause 16.2, the
Company Secretary as that Participant's agent #&odnay to sign all documents and do all acts
necessary to sell the Loan Shares and accounhdéoproceeds in accordance with clause 16.5 and
shall indemnify the Company Secretary and the Comypa respect of all costs, damages or losses
arising from the sale of the Loan Shares.

16.4 The Company and the Company Secretary will havepbete discretion in respect of the sale of the
Loan Shares under this clause 16 and will notdd@dito the Participant in respect of the timingof
price obtained on or any other circumstances rejat such sale.

16.5 Upon the Company selling the Loan Shares in acomelavith a request made by a Participant in
accordance with clause 16.2:

(@) the proceeds of the sale will be applied in théofeing order:

(1) in payment of any costs and expenses of the salergd by the Company;
(2) in reduction of the outstanding amount of the Loan;
3) the balance (if any) in payment to the Participant

(b) subject to the terms of a Loan as determined imradlemce with the provisions of clause
14.9(d) if applicable, the Participant shall bél@to the Company for any shortfall between
the proceeds of such sale and the outstanding arobthre Loan.

17. LOAN NOT REPAID

17.1 If the Participant has not repaid the outstandimgnt of a Loan at the end of the Loan Period, the
Company may, at its discretion, on behalf of thetiBipant, sell the Loan Shares and apply the
proceeds in accordance with clause 17.4.

17.2 For the purpose of the sale of the Loan Sharesipatgo clause 17.1, the Participant will be deemed
to have irrevocably appointed, as a result of fatticipant's acceptance of the issue of the Loan
Shares, the Company Secretary as that Participag€st and attorney to sign all documents and do
all acts necessary to sell the Loan Shares andiatéar the proceeds in accordance with clause 17.4
and shall indemnify the Company Secretary and tbegany in respect of all costs, damages or
losses arising form the sale of the Loan Shares.

17.3 The Company and the Company Secretary will havepbete discretion in respect of the sale of the
Loan Shares under clause 17.1 and will not bediéblthe Participant in respect of the timing of or
price obtained on or any other circumstances rejat such sale.

17.4 If the Company sells the Loan Shares in accordaiiteclause 17.1:

(@) the proceeds of the sale will be applied in théofeing order:

Q) in payment of any costs and expenses of the salered by the Company; and
(2) in reduction of the outstanding amount of the Lcand
3) the balance (if any) in payment to the Participang

(b) subject to the terms of a Loan as determined imradlence with the provisions of clause
14.9(d) if applicable, the Participant shall béléato the Company for any shortfall between
the proceeds of such sale and the outstanding ambtire Loan.

18. ATTORNEY
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For the avoidance of doubt the Participant, in @m®ration of the grant of the Loan and by virtue of
that Participant’s acceptance of any or all Loaar&é, will be deemed to have irrevocably appointed
the person who from time to time occupies the pmsibf Company Secretary, that Participant’s
attorney to complete and execute any documentsdimg share transfers and to do all acts or things
in his name on his behalf which may be conveniemeaessary for the purpose of giving effect to
the provisions of clauses 16 and 17 of this Plahtha Participant covenants that the Participaali sh
ratify and confirm any act or thing done pursuantis power and shall indemnify the attorney (or
their delegate) and the Company in respect thereof.

19.

NOTICES

Notices must be given by the Company to the Pp#itiin the manner prescribed by the constitution
of the Company for the giving of notices to memhbsrthe Company and the relevant provisions of
the constitution of the Company apply with all nesagy modifications to notices to any Participant.

20.

RIGHT TO ACCOUNTS

Participants will be sent all reports and accouedgiired to be laid before members of the Company
in general meeting and all notices of general mgstof members but, unless otherwise entitled, will
not have any right to attend or vote at those mgsti

21.

21.1

21.2

21.3

OVERRIDING RESTRICTIONS ON GRANT AND EXERCISE

Notwithstanding any other provision of these Termb,rights and entitlements attaching to an
Option or of a Participant under this Plan will bleanged or amended to the extent necessary to
comply with the Listing Rules that apply to a reamgation of the capital of the Company, at the
time that that re-organisation becomes effective.

No Option may be Exercised if to do so would corgree the Applicable Laws.

Without limitation to the provisions of this claugg:

€)) the Option terms and conditions must allow the tdghf a Participant to comply with the
Listing Rules applying to a reorganisation of capivf the Company at the time of the
reorganisation; and

(b) subject to the provisions of clause 21.3(a), amyganisation of capital of the Company
must not be done in a manner or with the effedt Wikh prejudice the rights or interests, or
the value of the rights or interests, of Particigaim the Options they hold, immediately
prior to the time of any such reorganisation.

22.

RIGHT OF PARTICIPANTS

Nothing in these Terms:

€)) confers on a Participant the right to receive ahgr8s;

(b) confers on a Participant who is a Director thetrighcontinue as a Director;

(c) confers on a Participant the right to continue memployee of the Company or a Related
Body Corporate of the Company;

(d) affects any rights which the Company, or a Rel&edy Corporate of the Company, may
have to terminate the appointment of a Participahb is a Director or terminate the
employment of an employee; or

(e) may be used to increase damages in any action hir@agginst the Company or a Related
Body Corporate in respect of any such termination.
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23.

TERMINATION AND SUSPENSION OF THE PLAN

The Directors may resolve at any time to termimatsuspend the operation of the Plan.

24. GOVERNING LAW
The Plan is governed by and shall be construedak®deffect in accordance with the laws of South
Australia.

25. SHAREHOLDER APPROVAL

Clauses 14 to 18 only come into effect on the passf an appropriate Shareholders’ resolution to
authorise the granting of financial assistance Radicipant.
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SCHEDULE 1

NOTICE OF EXERCISE OF OPTIONS

TO: THE DIRECTORS OF PETRATHERM LIMITED

I/WE [INSERT] BEING THE REGISTERED HOLDER/S ORNSERT] OPTIONS, EACH TO ACQUIRE
AN ORDINARY FULLY PAID SHARE IN THE CAPITAL OF PETRTHERM LIMITED AT AN
EXERCISE PRICE OF $NSERT] PER OPTION PAYABLE IN FULL ON THE EXERCISE DATE,
HEREBY GIVE NOTICE OF EXERCISE OFNSERT] OPTIONS AND ATTACH HERETO MY/OUR
CHEQUE IN THE SUM OF 3$NSERT]. I/'WE AGREE TO MY/OUR NAME BEING PLACED ON THE
REGISTER OF MEMBERS IN RESPECT OF THE NUMBER OF SREES ALLOTTED AND AGREE TO
BE BOUND BY THE CONSTITUTION OF PETRATHERM LIMITED.

USUAL SIGNATURE(S): DATE:

NB JOINT HOLDERS MUST ALL SIGN. CORPORATIONS MUSEXECUTE IN MANNER
AUTHORISED BY THECORPORATIONS ACT.
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This Document is printed on Greenhouse Friendly™ ENVI| Laser Carbon Neutral Paper

petratherm

Petratherm Ltd

ACN 106 806 884

000001 o000 PTR

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Proxy Form

Lodge your vote:

Online:
www.investorvote.com.au

>4 By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 556 161
(outside Australia) +61 3 9415 4000

==} www.investorvote.com.au

| || Vote online or view the annual report, 24 hours a day, 7 days a week:

|zr Cast your proxy vote
|zr Access the annual report

|zr Review and update your securityholding

Your secure access information is:
Control Number: 999999

SRN/HIN: 19999999999

ﬁ PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.

PIN: 99999

21X For your vote to be effective it must be received by 2:00pm (Adelaide time) Tuesday

24 November 2009

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote as they choose. If you mark
more than one box on an item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions for Postal Forms

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return 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 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. Please
sign in the appropriate place to indicate the office held.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the information tab, "Downloadable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, >
or turn over to complete the form

916CR_0_Sample_Proxy/000001/000001



M&?ﬁI\ZASSAMPLE |:| Change of address. If incorrect,
mark this box and make the
}ZHSESSAAI\ﬁ/lPPLl_EESI-lI—lﬁE ET correction in the space to the left.

Securityholders sponsored by a
gﬁmgtg\ﬁfgévlzc 3030 broker (reference number

commences with 'X’) should advise
your broker of any changes. I 9999999999 I N D

. Proxy Form Please mark X to indicate your directions
SN Appoint a Proxy to Vote on Your Behalf XX
I/We being a member/s of Petratherm Ltd hereby appoint s
205 PLEASE NOTE: Leave this box
the Chairman blank if you have selected the
of the Meeting OR Chairman of the Meeting. Do not
insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as
the proxy sees fit) at the Annual General Meeting of Petratherm Ltd to be held at Victoria Room, Hilton Adelaide, 233 Victoria Square,
Adelaide on Thursday, 26 November 2009 at 2:00pm and at any adjournment of that meeting.

Important for Iltem 4: If the Chairman of the Meeting is your proxy and you have not directed him/her how to vote on Item 4 below, please
mark the box in this section. 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 ltem 4 and your votes will not be counted in computing the required majority if a poll is called on this Item. The Chairman of
the Meeting intends to vote undirected proxies in favour of item 4 of business.

I/We acknowledge that the Chairman of the Meeting may exercise my proxy even if he/she has an interest in the outcome of that Item
and that votes cast by him/her, other than as proxy holder, would be disregarded because of that interest.

\ 7
STEP 2 . 7[:1( PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
|temS Of BUS|neSS behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.
X .
ORDINARY BUSINESS «° P \g

1 Adoption of the remuneration report

2  Re-election of Mr Simon O'Loughlin as a Director of the Company

3 Re-election of Mr Derek Carter as a Director of the Company

4 Approval of Employee Share Option Plan

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

m Signatu re of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime
Name Telephone Date / /

B PTR 999999A €omputershare ==



1 Sample Street
Sampleville

petratherm SAMPLETOWN VIC 3000

Petratherm Ltd

ACN 106 806 884

000001 o000 PTR

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Dear Securityholder,

We have been trying to contact you in connection with matters arising from your securityholding in Petratherm Ltd.
Unfortunately, our correspondence has been returned to us marked “Unknown at the current

address”. For security reasons we have flagged this against your securityholding which will exclude you from future
mailings, other than notice of meeting.

We value you as a securityholder and request that you supply your current address so that we can keep you
informed about our Company. Where the correspondence has been returned to us in error we request that you
advise us of this so that we may correct our records.

You are requested to include the following;

> Security Reference Number (SRN);

> ASX trading code;

> Name of company in which security is held;
> Old address; and

> New address.

Please ensure that the notification is signed by all holders and forwarded to our Share Registry at:
Computershare Investor Services Pty Limited

GPO Box 2975

Melbourne Victoria 3001

Australia

Note: If your holding is sponsored within the CHESS environment you need to advise your sponsoring
participant (in most cases this would be your broker) of your change of address so that your records with CHESS
are also updated.

Yours sincerely

Donald Stephens
Company Secretary
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