COSMEDICS AUSTRALIA LIMITED

ABN 38 002 862 017
Suite 1, 219 Blaxland Road

RYDE   NSW   2112

Telephone:
    9808 2444

Facsimile:         9807 3000
NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Annual General Meeting of Cosmedics Australia Limited (“the company”) will be held at the Company’s offices at Level 1, 219 Blaxland Road, Ryde on Tuesday 30 November 2004 at 10am.

The purpose of this Annual General Meeting of the company is to consider and, if thought fit, to pass with or without amendment, the following Ordinary Resolutions.

ORDINARY BUSINESS

Ordinary Resolutions:

Resolution 1

To receive and adopt the Report of Directors and Auditors and the Financial Statements (including the statement of Financial Performance (Profit and Loss) and the Statement of Financial Position (Balance Sheet) for the year ended 30 June 2004.

Resolution 2

That, in accordance with the Constitution of the company, Mrs Vicki Forge retires and offers herself for re-election to the Board.

VOTING EXCLUSION

The Company will disregard any votes cast on Resolution 2 by:

· Mrs Vicki Forge

· An associate of Mrs Forge

VOTING AND PROXIES

On a show of hands every member present in person or by proxy or attorney (in the case of a Corporation by its appointed representative) shall have one vote and, upon a poll, every such member shall have one vote for every fully paid ordinary share for which he/she is a registered holder.

Proxies, to be valid, must be received at the principal office of Cosmedics Australia Limited at Level 1, 219 Blaxland Road, Ryde, New South Wales 2112, no later than 24 hours before the time of the meeting. Alternatively proxies can be faxed to Mr Anil Sharma, Company Secretary of Cosmedics Australia Limited, on (02) 9807 3000 no later than 24 hours before the time of the meeting.

A proxy need not be a Member of the company. Proxies shall be in writing under the hand of the appointor or his/her Attorney and such instrument shall be deemed to confer authority to demand or to join in demanding a poll.

1. A member has a right to appoint a proxy and that person need not be a shareholder of Cosmedics Australia Limited. A member who is entitiled to cast two or more votes may appoint two proxies and must specify the proportion or number of votes each proxy is appointed to exercise. If you wish to appoint two proxies, please obtain a second proxy form by telephoning the Company Secretary on (02) 9808 2444.

2. A Corporation has the right to appoint a representative or proxy/proxies.

3. Please ensure your proxy instructions are completed on the enclosed proxy form and returned to the Company Secretary not later than 10.00am Sydney time on Monday 29th November 2004 at the Company’s principal office as follows:

In person

-
Level 1, 219 Blaxland Road





Ryde NSW 2112

By mail

-
P.O. Box 219





Ryde NSW 1680

By facsimile
-
(02) 9807 3000

QUESTIONS AND COMMENTS BY MEMBERS AT THE MEETING

In accordance with the Corporations Law and the company’s practice, a reasonable opportunity will be given to members at the meeting to ask questions about or to make comments on the management of the Company’s affairs.

By order of the Board

Dr. Bronte Douglass

DIRECTOR

COSMEDICS AUSTRALIA LIMITED

ABN 38 002 862 017
Suite 1, 219 Blaxland Road

RYDE   NSW   2112

Telephone:
    9808 2444

Facsimile:         9807 3000
PROXY FORM

Registered and Administrative Office:



Mail to:

Level 1, 219 Blaxland Road





P.O. Box 219

Ryde NSW 2112






Ryde NSW 1680

I/We……………………………………………………………………………………..

(NAME – BLOCK LETTERS PLEASE)

of………………………………………………………………………………………………...

(ADDRESS – BLOCK LETTERS PLEASE)

being a member of COSMEDICS AUSTRALIA LIMITED, hereby appoint:

…………………………………………………………………………………………………...

(Name of Proxy)

to represent …..% of my/our voting rights, and/or:

…………………………………………………………………………………………………...

(Name of Proxy)

to represent ….. % of my/our voting rights or, failing either one, the chairman of the Meeting as my/our Proxy to vote for me/us and on my/our behalf at the Annual General Meeting af the company to be held on 30 November 2004 and at any adjournment thereof.

If you do not wish to direct your proxy how to vote, please insert and (X) in this space: …..

By marking this box, you acknowledge that, where the Chairman of the Meeting is your proxy, he may exercise your proxy even if he has an interest in the outcome of that resolution and votes cast by him, other than as proxy holder, will be disregarded because of that interest. The Chairman intends to vote open proxies in favour of all resolutions. Should you desire to direct your proxy how to vote on any resolution, please insert an (X) in the appropriate space below. An abstention will not be counted for the purposes of calculating the percentage of votes cast for, or against, the motion.









FOR   AGAINST   ABSTAIN

ORDINARY BUSINESS:
Ordinary Resolutions as proposed:

1. Receive and adopt Annual Report and Financial Statements
……..     …..…       …..…

2. Re-election of Director, Mrs Vicki Forge


……..     …..…       …..…

	


DATED this


day of
NOVEMBER
2004

SIGNATURE(S) OF MEMBER/S: …………………………………………………….

(Companies:- use Common Seal if appropriate)

PROXIES:

A member entitled to attend and vote is entitled to appoint not more than two proxies. Where more than one proxy is appointed, each proxy must be appointed to represent a specified proportion of the member’s voting rights. A proxy need not be a member. To be valid, proxies must be lodged at the company’s registered Office- Ist Floor, 219 Blaxland Road, Ryde, NSW, Australia or by post to – P.O.Box 219, Ryde NSW 1680- or may be transmitted to Fax number – (02) 9807 3000 – and must be received no later than twenty-four (24) hours before the scheduled start of the meeting. A proxy form presented by a company can be under Common Seal.

NOTICE OF CHANGE OF ADDRESS- If your address has changed from that shown on the addressed envelope please advise the correct address in full.

