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Addrass oll shareholder correspondence to
OnaSteal’s share regishy;

Computershare Investor Services Pty Limited
GPO Box 1484, Sydney NEW 1115 Avsirolia

Return of proxy forms by focsimile:
Austrolia 02 8234 5435
International 61 2 8234 5435
17 Crctober 2002

Caar Sharsholder
Annuol General Meeting

| have pleosura in inviting you e the second Annual General Mesting of OnaStes! to be held an Monday 18 November 2002
ot the Cily Recitol Hall, Angel Place, Sydney ot 2.30pm. A map is provided below to assist yau with directions.

The farmal Motice of Meeting iz sat out on the following pages and a Proxy Form is enclosed separately. The Proxy Form cantains
a borcode to assist with tha ragishalion process ab the meeting. If you are ultancfing the masting, plemc bril’\g this barzoded
form with you.

The agenda for the mesting includes Ordinary Business ilems 1o receive and consider the Financial Stotermants ond tha Dirsctors’
Dactaralion ard Report for the yaar anded 30 Juna 2002, tagethar with the Auditer's Repont and 1o reappoint Mr C R Galbroith and
Mr D A Pritchard as directars.

The ogendo alsa includas os Special Busingss o recommendation to appoint Ernst & Young os ouditors to tha Company. The nead
to appoint auditers is a consequance of the rasignalion of the previous auditors, Arthur Andersen.

The other em of Special Business is lo approve the ocquisition of sharas by the Company for the Moraging Direclor in accordance
with the Campany’s shaff share plan and subject to performonea hurdle requiramants.

Tha Boord recommends that sharshalders vata in Favour of the oppeintment of Emst & Young as auditars to the Company,
The Boord {with Dr. Every cbetaining) also recommends that shareholders vote in favaur of the ocquisition of shares by the
Company for the Manoging Director,

| atend & warm ievilotion 1o you lo join directors and axacutives fer aflernoon taa at the conclusion of the masting.

Yours sinceraly, Lacation of Annual General Meeting

Peter | Smedley

Chairman

OneSteel Umited  ABN 43 004 410 833
CneSieel Head Office: Level 23, 1 York Sirest, Sydney, NSW 2000 GPO Bax 536, Sydney, NSW 2001, Australio
Phona: |61 2) 9239 &446 Facsimile: (61 2) 2251 3042
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ONESTEEL UMITED - NOTICE OF MEETING

The second Annual Ganerol Meeting of OneSiesl LimitedABn 63 004 410 833 {“the Company”) of Level 23, 1 York Street, Sydney
NSW 2000, will be held ot the City Recitol Hall, Angel Flace, Sydneay on Mondoy 18 November 2002 of 2.30 pm. Registration will
commence ot 1.30 pm.

Orﬂinnqr Business
1. Finonciol Statements and Reports

Te receive and consider the Financial Statements and the Directers” Declaralion and Repert for the year ended 30 June 2002,
togsther with the Avdilor's Report 1o the members of the Company,

2. Election of Directors
To elect directors in accordance with Rule ¥ of the Company's Constitution:
Mr C R Galbraith refires ond, being eligible, affers himself for re-slaction;

Mr D A Fritchard relires and, baing aligible, offers himself for re-slection;

Speciol Business

3. Appoinmment of Auditors

To consider and, if thought fit, poss the following resolution as an ordinary resalution.

“THAT Ernst & Young be appointed ouditers in accordance with section 327|3) of the Corporations Act, 2001."

4, Acquisition of Shares by the Compony for the Managing Direclor
To consider and, if thoughr fit, pass the following reselution os an ordingry resalution.

“THAT the ocquisition tor the Managing Director, Dr, Roberl Every, of shares in the Company in accordance with the OnaSteal
Limited sioff share plan, in number and on the terms, including the performonce hurdle requirements, described in the explanotp
notes to the natice of this meefing, be apperaved.”

By order of the Board

John M Kronich
Socrotary
17 Qcmabar 2002

Voting Exchusians

As required by the Listing Rules of the Australion Stock Exchange Limited, the Campany will disregard ony vales cast an busires
item 4 by any of the directors of the Company or an assoc.ate of any of the directors of the Company.

However, the Campany nead not disragard o vote if
* it is cost by o parson os proxy for o person wha is entifled to vete, ir cccardance with tha directions on the proxy form; or

+ it is cost by the person chaiting the meeling as proxy for a person whe is entifled to vote, in accordance with a direction on
the proxy form lo vote as the proxy decides.

Praxies
A member enlitted to aftend and vate is enfilled o appoint nat mare thas two proxies. A praxy form aceampanies this notice.

A prady need nat be o sharebolder.

Where a member appoints twe proxies and the appointmenl does nol specify the proportion or number of the member’s vates
woch proxy moy exercise, each praxy may exercise half the voles,

A member wishing to register a proxy should camplete the Proxy Form eccompanying this ealice and ensure that it is recaivad
by 2.30pm Sydney rime on Saturdoy 16 November 2002 ot the Compony's share registry:
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Computershare Investor Services Pty Limited
Lavel 3, &0 Carringlon Sireet, Sydnay NSW 2000 Austrolia

(Posiol address; GPO Box 1486, Sydnay, NSW 1115
or of tha Company’s registered office.

Leval 23, 1 York Skreet, Sydney N3W 2000 Australia
Facsimile: Austratio [02) 9251 3042 Inemational: &1 2 9251 3042

If you are retwrning your proxy by post, you should noke that there will b ne postat deliveries on Saturday 16 November 2002,

Yoting

For the purposes of voling at the meeting, the Direclers have determined that all shoras of the Campany that are quoted secues

ot 2.30 pm on Soturdey 14 Noverber 2002 ore taken 1o be held by the persons who are registered as holding them of that time.
The entiflement of members to vale at the meeting will be datermined by reference to that time,

EXPLAMATORY MOTES

item 2 — Election of Directors

The Company's Censfituion requires that one-third of the Directors ratire from office at euch annuel general maeting. As o cemquence
Mr C R Galbraith and Mr [ A Pritchard refire ot this annual general mesting ond both offer themselves for reappoiniment.

Relavant details for the retiring Diractors are as follows:

C R (COUN] GALBRAITH, LLB(HOMS|, LLM [UNIV OF MELBDURNE) (Age 54)

Colin Galbraith joined the Boord of OneSteel in Qctober 2000. He is 0 member of the Audit & Complionce Committee and the
Governance & Remuneration Committee. Partner at law firm Allens Arthur Robinsen specialising in commercial law. He is also a
Diractar of Commanweatth Bank of Ausiralio ond GasMNet Australio Limiled, Chairman BHP Billitan Cammunity Trusl, Trustes of Royo
Melbourna Hospital Meurascience Foundolion, Member of the Executive Commitea of the CARE Australia Corparate Council,
Honorary Secretary Council of Legal Education Victorin). Praviausly, he has been o director of Colenial Group and Azon Limited

D A (DEAN) PRIFCHARD, BE, FIE AUST, CP ENG, FAICD (Age 57!

Dean Prirchord jwined the Boord of OneSieel in October 2000, He is the Chairman the Oecupational, Health, Satety & Envirenment
Committes and o Member of Audit & Compliance Commitise. Ha is alse Chaitman of ICS Global Limitad and o director of Eraring
Energy and Rail Infrastructure Corporation, Previously, he was Chief Executive Gfficer of Bauldersiare Hernibrook,

The Board recommends the sharehaldars vote in faveur of their reappaintment.

item 3 — Appointment of Auditors
As o consequance of the resignation of OneSkeel’s pravious auditor, Arthur Andersen, during the financial year, the Direclors
resolved lo appaint Ernst & Young as ouditers far the yeor anded 30 June 2002, This oppoinimant hos bean opproved by the

Austrolian Investments & Secyrities Commission, In accordance with Section 327{14) of the Corporolians Act 2007, that appointmé
is volid until tha naxt annual gEnarDl maafing.

A copy of the nominotion received from Mr D E Meiklejohn, @ member of tha Company, in accordance with section 328(1) of the
Corporations Act 2001 to appaint £rnst & Young as ouditors al the Company I3 anoched to the Nolice of Meeling. In accordance
with section 327{7) of the Corparations Act 2001, the Compony has received @ signed notice in writing from Ernst & Young
consenting to act as auditor of the Company.

The Board recommends thot shareholders vota in favaur of the proposed oppaintment of Ernst & Young.

Itrem 4 - Agguisition of Shares for Manoging Director

1. Approval

Approval i saught for the acquisition of sheres i» the capital of the Company for tha Monaging Diractar, Dr. Robart Every, dhe
tarms and conditions sat out befow.

Approval is required under the Listing Rules of the Austealian Stock Exchange before the sharas can be ocquired on Dr. Every'sholf
as Dr. Evary is o Diractor of the Company.
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2. Bockground information

The Company enraunced on 26 September 2002 an extension of Or. Every’s employment conlract with the Company ta

20 Jonuory 2006, As port of Dr. Evary's revised confract it is ogreed thot, subject ko sharehalder approval, the Compony
contribute ke the Companys Sioff Shore Plon (Tox Deferred Plon) {*Share Plon”] and direct the trusiee of the Share Plan ta
purchase an-market OneSteel shares in 3 equal franches, details of which are set out in paragraph 3. The whole of the axpense
af acquiring the shares will ba met by the Company. Tha rules of the Share Flan will apply to those shares ocquired.

The Buord is of the view thal the fong term incenfive component of Dr, Every's employmant packaga should be clesaly oligned to
thal af the telal relurn to shareholdars. In this regard, the number of shares ond Ihe terms are designed ko provide o contimg
incentive 1o Ov. Bvery to produce value for shareholdars and to reward him if he is successful. Consistent with this, his righto
benclicial awnership of the shares will be subjeet to lamangst ather things) a “performance hurdle” as set out in paragraph 4,

The Board is of the view thot previding loag-erm incentives to Dr. Evary in this manner instead of the issue of aptions is ceamtar)
with curmrent corporals governance prachcs and is mare recdily able to be costed, which focilitotes the cost of providing thadentiva
being clearly expensad ond accounted for in the Company's financial reporting.

3. Number of Shares

The maximum number of shares 1o be acquired is 782,319, The shares will be acquired orrmarket (ot market price] in 3 equal trohes,

The first ronche will he ecquired within ane month of the date of the 2002 Annual General Meeting, The second tronche will be
acquired afier a huther twelve montha and the third rranche after mwenty-four months,

4. Performance Hurdles

Cr. Every's right to withdraw OneSteel shares rom the Share Plan is subject to performance hurdles being satisfied, The perdbonce
hurdles to be sorisfied are as follows,

OnaSteal’s Total Shoreholder Return {"TSR"} which is, vary broadly, share price grawth plus dividends reinvested, will be comped
to both:

(i} the Auctralian Cansumer Price Index plus 5% ["Boze Comparator”); and
{ii) the ASX Al Industrials Accumulation Index (excluding banks, medio and relecommunications)(“ASX Index Comporatar”).

OneSteel’s ranking ogoinst the Base Comparator and the ASY Index Comparaior an the tird anniversary of the dote of the
acquisition of the first tranche of the Onadteel sharas and thereafrer will determing whether Or. Every may withdrow the
OneSteel Share:, and if 5o, how many OneStee] Shares may be withdrawn, in accordonce with the toble below!

Omedteals Perfarmence % of OreShed Shares

Agcinst Comparakor Availoble ke Dr. Evary
Lp e and including &0% il

6% 1o B0% 0%

81% 10 99% 80% -
18O e e i )OO

Half of the OneSteal shares ocquired will be subject fo renking OneSteel’s TSR performance against the Bose Comporater,
and the other holf of the OneSisel shores acquired will be subject to ranking OneSteel's TSR performance against the ASX
Index Comparalor,

In ¢ase of Or. Every's redundancy, deoth or tolal and permenent disoblement, or in circumsiances where it is otherwise considal
appropriote by the Board, Dr. Every will be enfilad to withdraw his CneSteel shares from the Share Plan,

5. Further Infarmatian
Approval by shareholders for the acquisition of securilies by Dr. Every is being sought in accardance with Listing Rule 10.14.

Detvils of any securities acquired under the Shara Plan by persans to whom Listing Rule 14 opplies wilk be published in aach
One5teel annual report relating to the period in which the securities were acquired, along with a stetement that oppravel for
the acquisition of the szcuritiea wos ablained under Lisfing Rule 10,714,

Any addiliongl persons o whom Listing Rule 14 applies whe beeeme entiflad to parficipate in the Share Flon after the resolutio
at ilem 4 hos been approvad, ond wha ore not named in this Malice of Meating, will not participate until thot sppravol is obkod
under Listing Rule 10.14.

Or Every, in accordance with the 1erms of his employment agraement of the time of the Company’s spin-off from BHP Billiten Litsd,
waos issved 1,847,052 rights to shares and 2,462 735 share options af an exercise price of $0.9258 par shara, under the
Long-Tarm Incentive Plan of the Company. Mo other persans to whom Listing Rule 10.14 applies hove aither raceived securities
under tha Shara Plon since the dote of the lost sharchalder approval, or ore entiled to participate in tha Share Flan.

&, The Board, with Dr, Every obstaining, recommends thot sharehalders approve the acquisition of the QneSteel shares for Dr, &y,
as sel aut in ilem 4 and the explonatory notes ko ifem 4,
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APPENDIX

Copy of Mamination of Ernst & Young for appeintmant as auditers of the Company.
24 Septamber 2002

The Sacretary
OneSteel Limited

level 23, 1 York Street
Sydney NSW 2000
Australia

Dear Sir

| am o shareholder of OneSteel Limited, In accordonce with Section 328{1) of the Carparations Act 2001 | heraby nominata
Ernst & Young of 321 Kent Sireat, Sydney, N5W, Australio for appeintmant as auditers to OneSteel Limited af the next onnyal
general meeling of the company ar any adjournment therecf,

Yours sincerely,

£

Cavid E Meiklajohn
Lavel 23, HWT Tawear
40 City Road
Southbank VIC 3006
Australio



