PROXY FORM

Cosmedics Australia Limited ABN 38 002 862 017 ("Company")

Appointment of Proxy


  I/We,                                               

  being a member/s of the Company and entitled to attend and vote hereby appoint


the Chairperson


of the Meeting
           OR 


(mark with an 'X')


or failing the person named, or if no person is named, the Chairperson of the Meeting, as my/our proxy to attend, to vote in accordance with the following directions (or if no directions have been given, as the proxy sees fit), and to act generally on my/our behalf, at the General Meeting of the Company to be held at Level 1, 219 Blaxland Road, Ryde, New South Wales, 2112  on Thursday, 9 June 2005 at 10.00am and at any adjournment of that meeting.

Voting directions to your proxy - please mark

to indicate your directions

	Special Business
	For
	Against
	Abstain*

	Resolution 1
	
	
	

	Resolution 2
	
	
	

	Resolution 3
	
	
	

	Resolution 4
	
	
	

	Resolution 5
	
	
	

	Resolution 6
	
	
	


* If you mark the Abstain box for a particular item, you are directing your proxy not to vote 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 poll.

Signature of Members

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented,

Individual or Member 1
Member 2 (if joint holding)
Member 3 (if joint holding)


Sole Director and Sole Company Secretary
Director
Director/Company Secretary

Sole Director (cross out inapplicable capacity)

(cross out inapplicable capacity

__________________________
________________________
_____________________

Contact Name
Contact Daytime Telephone
Date

INSTRUCTIONS FOR COMPLETION OF PROXY FORM

1. 
Your Name and Address

This is your name and address as it appears in the register of members of Cosmedics Australia Limited ("Company"). If this information is incorrect, please mark the box and make the correction on the form. Members sponsored by a broker should advise their broker of any changes. Please note you cannot change the ownership of your shares using this form.

2.
Appointment of Proxy

If you wish to appoint the Chairperson of the Meeting as your proxy, mark the box. If the person you wish to appoint as your proxy is someone other than the Chairperson of the Meeting, write the name of that person. A proxy may be an individual or a body corporate. If you leave this section blank or your named proxy does not attend the Meeting, the Chairperson of the Meeting will be your proxy. A proxy need not be a member of the Company.

3. 
Appointment of a Second Proxy

You are entitled to 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 additional 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 second Proxy Form state the percentage of your voting rights or number of shares applicable to that form. If the appointments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise one half your votes. Fractions of votes with be disregarded.

(b) return both forms together in the same envelope.

4. 
Voting directions to your Proxy

You may direct your proxy how to vote on an item of business by placing a mark in one of the three boxes opposite that item of business. All of your shares will be voted in accordance with your direction unless you indicate a proportion of voting rights on any item by inserting the percentage or number of shares you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a given item, your proxy may decide whether or how to vote on that item. If you mark more than one box on an item, your vote on that item will be invalid.

5. 
Signature of Members

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

Individual
where the holding is in one name, the member must sign.

Joint Holding
where the holding is in more than one name, all of the members must sign.

Power of
to sign under Power of Attorney, either the Power of Attorney must have already been lodged with the

Attorney
Company's Share Registry for notation or the original (or a certified copy) of the Power of Attorney must accompany this document.
Companies
the following person(s) must sign:

(a) Australian proprietary company with a sole director who is also the sole company secretary - that person;

(b) Australian proprietary company with a sole director and no company secretary - that person;

(c) other Australian companies - two directors or one director and one company secretary;

(d) foreign company - in accordance with the laws of the jurisdiction of incorporation and constituent documents.

6. 
Lodgement of Proxy

This proxy form (and the original or a certified copy of any power of attorney under which it is signed) must be received by the Company not later than 10.00am EST on 7 June 2005. Any proxy form received after that time will not be valid for the scheduled meeting. Documents may be lodged:

- 
by posting or delivery to the Company's Share Registry at ASX Perpetual Registrars Limited, GPO Box 2537, Brisbane QLD 4001, or
- 
by posting, delivery or facsimile to the Company: Cosmedics Australia Limited, Level 1, 219 BIaxland Road, Ryde NSW 2112 or P O Box 219, Ryde NSW 1680, Facsimile: (02) 9807 3000

Personal information: Chapter 2C of the Corporations Act 2001 requires information about you (including your name, address and details of the shares you hold) to be included in the Company's register of members. This information must continue to be included in the Company's register of members if you cease to be a shareholder. Information is collected to administer your shareholding and if some or all of the information is not collected then it might not be possible to administer your shareholding. The Company may disclose this information for purposes related to your shareholding, including in circumstances permitted under the Chapter 2C of the Corporations Act 2001. You can obtain access to your personal information in the Company's register of members in accordance with Chapter 2C of the Corporations Act 2001
Cosmedics Australia Limited, ABN 38 002 862 017 

Notice of General Meeting

Notice is given that a general meeting of Cosmedics Australia Limited ("Company") will be held on 9 June 2005 at 10.00am at Level 1, 219 Blaxland Road, Ryde.

Terms used in this Notice, including in the resolutions set out below, have the meanings ascribed to those terms in the Explanatory Statement which accompanies and forms part of this Notice.


Special Business

RESOLUTION  1  - AMENDMENT OF THE COMPANY'S CONSTITUTION

To consider and, if thought fit, pass the following resolution as a special resolution:

"That, for the purposes of section 136 of the Corporations Act 2001, and for all other purposes, the Company modify the Constitution of the Company as set out in the Schedule attached to this Notice of Meeting”

RESOLUTION 2 - SIGNIFICANT CHANGE IN THE NATURE OF THE COMPANY’S ACTIVITIES

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

“That, subject to the passing of Resolutions 3 and 4, for the purposes of NSX Listing Rule 6.41 approval is given for the Company to make any significant change in the nature or scale of its activities which arise as a result of the acquisition by the Company of:

(i) the Ensi Med Patents, pursuant to the terms of the Deed of Assignment of Patents; and

(ii) the Ensi Med Assets, pursuant to the terms of the Ensi Med Sale of Assets Deed; 

as described in the Explanatory Statement to this Notice."

RESOLUTION  3 - APPROVAL OF SECURITIES TO BE ISSUED TO THE PATENT ASSIGNORS 

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

"That, subject to the passing of Resolution 2, for the purposes of NSX Listing Rule 6.25 and for all other purposes, members approve the proposed issue by the Company to Stomar Pty Limited ("Patent Assignor") of 10,000,000 fully paid Shares in connection with the acquisition by the Company of the Ensi Med Patents pursuant to the terms of the Deed of Assignment of Patents, the principal terms and conditions of which are set out in the Explanatory Statement to this Notice, and any other final agreement relating to the acquisition of the Ensi Med Patents."

RESOLUTION 4  - APPROVAL OF SECURITIES TO BE ISSUED TO THE ASSET VENDORS 

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

"That, subject to the passing of Resolution 2, for the purposes of NSX Listing Rule 6.25 and for all other purposes, members approve the proposed issue by the Company to Ensi Med Manufacturing Pty Limited and Ensi Med International Pty Limited ("Asset Vendors") or their nominees of 15,000,000 fully paid Shares in the Company in connection with the acquisition by the Company of the Ensi Med Assets pursuant to the terms of the Ensi Med Sale of Assets Agreement, the principal terms and conditions of which are set out in the Explanatory Statement to this Notice."

RESOLUTION 5 – INCREASE IN REMUNERATION OF DIRECTORS
To consider, and if thought fit, pass the following resolution as an ordinary resolution:


“That Shareholders approve an increase in the remuneration paid to directors to $40,000 per annum each.”

Voting Exclusion
The Company will disregard any votes cast on this resolution by:

· the Directors; and

· any associate of the Directors.

However, the Company need not disregard a vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote in accordance with a direction on the proxy form to vote as the proxy decides.

RESOLUTION 6 – RATIFICATION OF PAST PLACEMENTS OF OPTIONS TO RELATED PARTIES
To consider, and if thought fit, pass the following resolution as a special resolution:


“That for the purposes of NSX Listing Rule 6.44, and for all other purposes, the members ratify and confirm the issue of 300,000 options over ordinary shares in the Company at an issue price of one cent ($0.01) each to the applicants listed in this resolution, being related parties of a Director of the Company”:


Applicant
Number of Options

Natasha Forge
100,000


Carla Douglass

200,000




Total
300,000

Voting Exclusion
The Company will disregard any votes cast on this resolution by:

· the allottees of the options referred to in the Resolution; and

· any associate of the allottees of the options referred to in the Resolution.

However, the Company need not disregard a vote if it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; or it is cast by the person chairing the meeting as proxy for a person who is entitled to vote in accordance with a direction on the proxy form to vote as the proxy decides.

By order of the Board of Directors

[image: image1.png]b




________________________

Chairman
SCHEDULE OF AMENDMENTS TO THE CONSTITUTION

(a) inserting in article 1.1 before the definition "Board" the following new definition:


"ASTC" means ASX Settlement and Transfer Corporation Pty Limited in its capacity as a CS facility licensee;

(b) inserting in article 1.1 after the definition "ASTC" the following new definition:


"ASTC Operating Rules" means the operating rules of ASTC in its capacity as a CS facility licensee, except to the extent of any relief given by ASTC in their application to the Company;

(c) deleting the word "SCH" from the definition of "CHESS" in article 1.1 and inserting in its place the word "ASTC";

(d) deleting the words "SCH" and "SCH Business Rules" from the definition of "CHESS approved securities" in article 1.1 and inserting in their place the words "ASTC" and "ASTC Operating Rules", respectively;

(e) deleting from article 1.1 the definition "Listing Rules" and inserting in its place the following new definition:


"Listing Rules" means the listing rules of each Relevant Exchange respectively, except to the extent of any express written waiver by a Relevant Exchange in their application to the Company;

(f) deleting from article 1.1 the definition "NSX";

(g) inserting in article 1.1 after the definition "Related Body Corporate" the following new definition:


"Relevant Exchange" means a prescribed financial market to which the Company has been admitted to the official list of that market,

(h) deleting from article 1.1 the definition "SCH";

(i) deleting from article 1.1 the definition "SCH Business Rules"; 

(j) deleting article 1.6 and inserting in its place the following article:


"1.6 Listing Rules and ASTC Operating Rules only to have effect if Company is listed”


In this Constitution, a reference to the Listing Rules or ASTC Operating Rules is to have effect only if at the relevant time the Company is admitted to an Official List and is otherwise to be disregarded.

(k) deleting the words "the Official List" from article 1.7 and inserting in their place the words "an Official List";

(l) deleting the words "SCH Business Rules" in article 3.1 and inserting in their place the words "ASTC Operating Rules";

(m) deleting the words "SCH Business Rules" each time they occur in article 3.2 and inserting each time in their place the words "ASTC Operating Rules"

(n) deleting the words "SCH Business Rules" each time they occur in article 4.2 and inserting each time in their place the words "ASTC Operating Rules";

(o) deleting the words "proper SCH transfer" and "SCH Business Rules" from article 4.4 and inserting in their place the words "proper ASTC transfer" and "ASTC Operating Rules" respectively;

(p) inserting in article 4.4 after the words "under this Constitution" the words "or the Act";

(q) deleting the words "SCH Business Rules" in article 5.6(a)(ii) and inserting in their place the words "ASTC Operating Rules";

(r) deleting the words "SCH Business Rules" from article 7.4(b)(ii) and inserting in their place the words "ASTC Operating Rules";

(s) deleting the words "SCH Business Rules" from article 8.1 and inserting in their place the words "ASTC Operating Rules";

(t) deleting the words "SCH Business Rules" from article 8.2 and inserting in their place the words "ASTC Operating Rules";

(u) deleting the words "SCH Business Rules" and "SCH" from paragraph 8.4 each time they occur and inserting in their place each time the words "ASTC Operating Rules" and "ASTC" respectively;

(v) deleting the words “the NSX” in article 8.4(c) and inserting in this place the word “each Relevant Exchange”;

(w) deleting the word "SCH" from article 8.5(b) and inserting in its place the word "ASTC";

(x) deleting the words "SCH Business Rules" from article 8.6 and inserting in their place the words "ASTC Operating Rules";

(y) deleting the words "the NSX" each time they occur in article 12 and inserting each time in their place the words "each Relevant Exchange";

(z) deleting the words "the NSX" in article 13.9 and inserting in their place the words "each Relevant Exchange";

(aa) deleting the words “the NSX” from the definition of “Authorised Price” in article 14.1 and inserting in their place the words “each Relevant Exchange”;

(ab) deleting the words "takeover bid or takeover announcement" and "bids made under the takeover bid or takeover announcement" from article 14.13 and inserting in their place the words "a takeover" and "offers made under the takeover" respectively;

(ac) inserting after article 15.1(d) the following additional sub-article:

“(e)
to receive and consider a resolution on the adoption of the remuneration report, the vote on such resolution being advisory only and not binding on the directors or the Company;";


and consequentially renumbering sub-article 15.1(e) as sub-article 15.5(1);

(ad) inserting in article 15.5 after the words "all information required by the Act and the Listing Rules" the words ", which must be worded and presented in a clear, concise and effective manner,";

(ae) inserting after article 15.5(c) the following additional sub-article:

"(d)
for a Notice of annual general meeting, inform members that the resolution referred to in sub-section 250R(2) of the Act (resolution on remuneration report) will be put at the meeting;";

and consequentially renumbering sub-articles 15.5(d) and 15.5(e) as sub-articles 15.5(e) and 15.5(f) respectively;

(af) deleting the words "The instrument of proxy may be worded so that a proxy is directed to vote either for or against each of the resolutions to be proposed" in article 18.5(b) and inserting in their place the words "The instrument of proxy must provide for the proxy to vote either for or against each of the resolutions to be passed and may also provide for the proxy to abstain from voting on each resolution";

(ag) deleting the words "and NSX" in article 33.3 and inserting in their place the words "and each Relevant Exchange";

(ah) by deleting the words "SCH Business Rules" and "the NSX" in article 34.4 and inserting in their place the words "ASTC Operating Rules" and "a Relevant Exchange" respectively".

NOTES:

	Who may vote
	Persons whose names are set out in the register of members of the Company as at 10am  8 June 2005 are entitled to attend and vote at the meeting convened by this notice.



	Proxies -


Appointment
	A Member of the Company who is entitled to attend and vote at the meeting has a right to appoint not more than 2 proxies to attend and vote for the Member at the meeting. Where a Member appoints 2 proxies, the appointment may specify the proportion or number of votes which each proxy may exercise. If the appointment does not specify the proportion or number of the Member's votes each proxy may exercise, then each proxy may exercise half of those votes. A proxy need not be a Member of the Company.



	Proxies –

Lodgement
	To be valid, a proxy form must be received by the Company by 10.OOam EST on 7 June 2005 ("Proxy  Deadline"). Proxies may be submitted:

(a) by post addressed to, or delivery to, the Company at Level I, 219 Blaxland Road, Ryde NSW 2112  or P O Box 219, Ryde NSW 1680; or

(b) by post addressed to the Company’s Share Registry at ASX Perpetual Registrars Limited, GPO Box 2537, Brisbane QLD 4001, or

(c) by facsimile at (02) 9807 3000 .

A proxy appointment must be signed by the Member or the Member's attorney. Where the appointment is signed by the appointor's attorney, a certified copy of the authority, or the authority itself, must be lodged with the Company in one of the above ways by the Proxy Deadline. If facsimile transmission is used, the authority must be certified.



	Body corporate representative
	A Member of the Company who is a body corporate and who is entitled to attend and vote at the meeting, or  by proxy who is a body corporate and who is appointed by a Member of the Company entitled to attend and vote at the meeting, may appoint a person to act as its representative at the meeting by providing that person with:

(a) a letter or certificate, executed in accordance with the body corporate's constitution, authorising the person as the representative; or

(b) a  copy of  the resolution , certified by the secretary or a director of the body corporate, appointing the representative.




Cosmedics Australia Limited, ABN 38 002 862 017 

Explanatory Statement

This statement explains the items of business to be considered at the general meeting to be held on 9 June 2005 and should be read in conjunction with the notice of meeting.

The resolutions set out above relate to proposed transactions by the Company involving:

· the acquisition by the Company of the Ensi Med Patents from Stomar Pty Ltd pursuant to the Deed of Assignment of Patents in consideration for cash and the issue and allotment of securities in the Company;

· the acquisition by the Company of the Ensi Med Assets from Ensi Med Manufacturing Pty Limited and Ensi Med International Pty Limited pursuant to the Ensi Med Sale of Assets Deed in consideration for the issue and allotment of securities in the Company.

The acquisition of the Ensi Med Patents is subject to the satisfaction of a number of conditions including the listing of the Company on the Australian Stock Exchange, the successful completion of a prospectus fund raising and the obtaining of all Shareholder and regulatory approvals.  It is anticipated by the Directors that these conditions will be satisfied in the coming months.

The Ensi Med Patents comprise patents registered in a number of countries including Australia, the United States of America, the United Kingdom and Japan and relate to a process for the manufacture of a syringe with a retractable needle mount (“Syringe”).

The Ensi Med Assets include plant and equipment used to manufacture the Syringe, stock of the Syringe and regulatory approvals to manufacture and sell the Syringe.

On completion of the acquisition of the Ensi Med Patents and the Ensi Med Assets the Company will own patents to the Syringe and have the capacity to manufacture the Syringe.

Resolution 1 - Amendment of the Constitution

The Constitution is being amended to reflect the intention of the Company to list on the Australian Stock Exchange. The proposed amendments will not affect the Company’s listing on the Newcastle Stock Exchange.

Resolution 2 – Significant Change in the Nature of the Company’s Activities

The effect of the completion of the acquisition of the Ensi Med Patents and the Ensi Med Assets, including the listing of the Company on the Australian Stock Exchange and the completion of the prospectus fund raising, will be to significantly change the nature and scale of the Company’s activities.

Presently the Company’s businesses involve the delivery of intense pulse light treatments and Botox injections at locations in the Sydney Metropolitan area.  While the Company will continue to conduct these businesses the Directors anticipate that the business of the manufacture and distribution of the Syringe will quickly develop to become the more significant part of the Company’s activities.

Resolution 3 – Approval of Securities to be Issued to the Patent Assignors

Resolution 3 seeks the approval of Shareholders for the issue of shares in the Company to Stomar Pty Limited as part of the consideration of the acquisition of the Ensi Med Patents.   Stomar Pty limited is the current owner of the Ensi Med Patents.

The balance of the consideration will comprise a payment to Stomar Pty Limited of $2,200,000.  An ongoing royalty will be paid based on the number of Syringes sold.

Resolution 4 – Approval of Securities to be Issued to the Asset Vendors

Resolution 4 seeks the approval of Shareholders for the issue of shares to Ensi Med Manufacturing Pty Limited and Ensi Med International Pty Limited (or their nominees) as consideration for the acquisition of the Ensi Med Assets.

Resolution 5  - Increase in Remuneration of Directors

With the change in the nature and scale of the Company’s activities and the consequent increased responsibilities of the directors, the directors seek Shareholder approval to increase directors’ remuneration.

Directors currently receive $2,000 per annum.  Shareholder approval is sought to increase that figure to $40,000 per annum.

Resolution 6 – Ratification of Past Placements of Options to Related Parties

Listing Rule 6.44 requires that the Company obtain the approval of Shareholders by special resolution of issues of securities to a related party.  For the purposes of the Listing Rules the persons identified in Resolution 6 are related parties of the Company Chairman, Bronte Douglass.

Resolution 6 seeks Shareholder approval to the issue of options over shares in the Company at an issue price of one cent ($0.01) each.  

The following additional information is provided to Shareholders to assist in assessing Resolution 6:

· the options were allotted on 29 April 2005;

· the number of options allotted to the related parties was 300,000 options over fully paid ordinary shares exercisable on or before 31 December 2007;

· the allottees of the options are set out in the Resolution;

· the price at which the options were allotted was 1 cent ($0.01) each;

· the funds raised from the allotment are to be used for working capital and costs associated with proposed acquisitions.

Bonus Issue
The Directors note the bonus issue made on 29 April 2005 of 1 ordinary share for every 2 ordinary shares held in the Company and 1 option for every 2 options held.  This is not a matter to be dealt with at the meeting as it does not require Shareholder approval and is provided to Shareholders by way of information only.



















Write here the name of the person you are appointing if this person is someone other than the Chairperson of the Meeting.





X







































































































































