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   INFORMATION MEMORANDUM

This information memorandum is dated 8 December 2004 and is provided to Members of Cosmedics Australia Limited ("Cosmedics" or "the Company") in connection with a General Meeting of the Company to be held on 7 January 2005.

Proposed Placement

The Company proposes:

· a placement of up to 22.5 million fully paid ordinary shares at AUD$0.195 per share;

· a placement of up to 11.25 million options over fully paid ordinary shares at 1 cent per option exercisable at 20 cents per share at any time prior to 31 December 2007 

("the Placements").

The Placements would raise up to AUD$4.5 million before costs. 

There are presently 22,500,010 ordinary shares of the Company on issue. In addition the Company has issued 15,875,005 options over ordinary shares of the Company.

If the shares are fully subscribed and all the options (including those currently issued) are exercised, the total number of shares of the Company on issue will be 72,125,015.

Funds raised by the Placements will be used as working capital and for general corporate purposes. 

The Company originally intended to raise money through the issue of a prospectus, however on 7 December 2004 it received from the Australian Securities and Investments Commission a notice pursuant to section 713(6) of the Corporations Act. That notice prevents the Company from relying on the reduced disclosure requirements for the issue of listed securities. Accordingly the issue of shares pursuant to a prospectus will require a greater level of disclosure than would otherwise have been required, thereby causing delay in the issue of the prospectus.

Pursuant to Listing Rule 6.26 of the Listing Rules of the Newcastle Stock Exchange Limited "(NSX"), shareholder approval is required to be obtained before the shares and options are issued. The Resolutions are proposed for this purpose.

The shares the subject of the Placements are ordinary shares in the Company which will rank pari passu with the existing ordinary shares of the Company. 

Directors' Recommendation

After having duly considered the proposal for the Placements each of the Directors recommends that members vote in favour of the resolutions and approve the Placements and authorize the issue of the shares and options to investors. 

While the Company had earlier intended to raise capital by way of prospectus the issue by the Australian Securities and Investments Commission of a notice pursuant to section 713(6) of the Corporations Act has delayed these plans.

None of the Directors of the Company have an interest in the subject matter of the Resolutions or will receive a benefit other than such benefits as would be received by all members. 

Each of the Directors intends to vote any shares he or she holds or controls and any undirected proxies in favour of the Resolutions. 

Action to be taken

Members are requested to either attend personally at the forthcoming meeting at Suite 1, Level 1, 219 Blaxland Road, Ryde, New South Wales, at 9.00 am on Friday, 7 January 2005 or to forward their proxy form duly completed to be received at the registered office of the Company at Suite 1, Level 1, 219 Blaxland Road, Ryde, New South Wales 2112 (or by facsimile to (02)9807 3000 or to (612)9807 3000) at least 48 hours before the time for the holding of the meeting.

COSMEDICS AUSTRALIA LIMITED
ABN 38 002 862 017

NOTICE OF GENERAL MEETING
Notice is given that a General Meeting of Cosmedics Australia Limited will be held at Suite 1, Level 1, 219 Blaxland Road, Ryde, New South Wales, on Friday, 7 January 2005 at 9:00 am.

AGENDA
ORDINARY BUSINESS

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

Resolution:
Approval of Proposed Placement of Shares
“That Members approve the placement of up to 22.5 million ordinary fully paid shares at an issue price of AUD $0.195 per share."

Resolution:
Approval of Proposed Placement of Options
“That members approve the placement of up to 11.25 million options over fully paid ordinary shares at 1 cent per option, such options to be exercisable at 20 cents per share at any time prior to 31 December 2007”.

Dated:
8 December 2004

By the order of the Board

Bronte Douglass

Managing Director
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