THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt about the contents of this document or the action you
should take, you should consult your stockbroker, bank manager, solicitor,
accountant or other independent financial adviser authorised under the
Financial Services and Markets Act 2000 immediately.

If you sell or have sold or otherwise transferred all of your Ordinary Shares you should
send this document and the accompanying form of proxy as soon as possible to the
purchaser or transferee, or to the stockbroker, bank or other agent through whom the
sale or transfer was effected for transmission to the purchaser or transferee. If you sell
or have sold or otherwise transferred only part of your holding, you should retain these
documents.

ZINCOX RESOURCES PLC
(Incorporated in England and Wales under the Companies Act 1985 - No. 03800208)

Proposed increase in the authorised share capital of the Company
Proposed authority for the Directors to allot 29,801,311 Ordinary Shares in the
Company
Proposed disapplication of pre-emption rights
Circular to Shareholders
and
Notice of General Meeting

Notice of a General Meeting of ZincOx Resources plc (the "Company”) to be held at the
offices of Eversheds LLP, 1 Wood Street, London EC2V 7WS at 11.30 am on 11 July 2008
is set out at the end of this document. The form of proxy for use at the meeting
accompanies this document and, to be valid, should be completed and returned in
accordance with the instructions set out thereon as soon as possible but in any event so
as to reach Capita Registrars Limited, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU not later than 11.30 am on 9 July 2008. In the case of CREST members
the form can be submitted electronically, please see note 1 and note 2 of the enclosed
notice of the General Meeting for further details. Completion and return of the form of
proxy will not preclude Shareholders from attending and voting in person at the General
Meeting, should they so wish.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Latest time and date for receipt of forms of proxy 11.30 am on 9 July 2008

General Meeting 11.30 am on 11 July 2008

Placing Shares admitted to trading on AIM and Placing 14 July 2008
Shares credited to Placees’ CREST Accounts

Warrants credited to CREST Accounts 14 July 2008

Note:

Reference to times in this document are to London time unless otherwise stated.




PART 1
LETTER FROM THE CHAIRMAN

ZINCOX RESOURCES PLC
(Incorporated and registered in England and Wales with No. 03800208)

Directors: Registered Office:
Peter Beck Knightway House
Rod Beddows Park Street
Michael Foster Bagshot
Peter Fry Surrey
Simon Hall GU19 5AQ

Gilles Masson
John Thompson
Andrew Woollett
Peter Wynter Bee

16 June 2008

To Shareholders and, for information only, to the holders of options under the Company’s
Share Option Scheme

Dear Shareholder
Introduction

Your Board announced on 12 June 2008 the conditional placing (the “Placing”) of 20,801,311
new Ordinary Shares of 25 pence each in the capital of the Company at a price of 175 pence
per Ordinary Share (the “"Placing Price”), in order to raise funds for development, as detailed
below. The net proceeds of the Placing, after deduction of fees, commissions and expenses are
expected to be approximately US$67.0 million.

The Company, through its subsidiary, Zinc and Iron Recycling of Ohio, Inc, has been working
in the United States on a project to build a modern electric arc furnace dust (“EAFD")
recycling plant in Ohio (the “Plant”) which is planned to be commissioned at the end of 2009.
The Plant will be located on a 17 acre plot near Delta in Fulton County, Ohio. The Plant will
comprise a rotary hearth furnace and a melter and is designed to treat 200,000 tonnes per
year of EAFD containing an average of about 24 per cent. zinc. The Plant is scheduled to
produce 47,000 tonnes of zinc per year contained in a concentrate which also contains lead,
together with 56,000 of pig iron and 48,000 tonnes of slag.

The combined capital to be raised pursuant to the Placing and the Bond Facility (as further
explained below), together with existing cash resources and the deferred payments receivable
in respect of the Shaimerden zinc oxide deposit, will be used for the construction of the Plant.

In addition to the Placing, the Board has signed a term sheet in respect of a US$48 million
three-year Bond Facility, to be secured on various assets of certain of the subsidiaries of the
Company to be used in the construction of the Plant (the "Bond Facility”). Subject inter alia
to the passing of the Resolutions, the signing of definitive binding documentation and closing
of the Placing, the Board will grant the subscribers under the Bond Facility the following
warrants over Ordinary Shares in the Company (the "Warrants”):

(i) On completion of the Placing:

e Warrants to subscribe for 3,000,000 Ordinary Shares exercisable within three years at
an exercise price equal to the Placing Price.

(ii) If the Bond Facility is drawn down, for each $1m drawn down:



e Warrants to subscribe for 62,500 Ordinary Shares exercisable within five years of grant
at an exercise price of 125% of the Placing Price; and

e Warrants to subscribe for 62,500 Ordinary Shares exercisable within seven years of
grant at an exercise price of 125% of the Placing Price.

The Bond Facility may be drawn down only once in whole or in part. To the extent that it
is drawn down in  part only, the remainder will be cancelled. Interest will be
payable following draw down of the Bond Facility at 12% for the first year, 16% for the second
year and 18% for the third year. Until the Bond Facility is drawn down, cash payments
equivalent to half of the interest that would have been payable following draw down will be
paid quarterly in advance with the first four quarterly payments due on completion of the
Placing. If any of the Bond Facility is drawn down during the first year, that portion of the
advance payment attributable to the amount drawn down will be offset against interest
payable thereon.

Accordingly, I am writing to you today to convene a general meeting to propose the following
Resolutions to Shareholders:

Increase of the authorised share capital of the Company

The current authorised but unissued share capital of the Company comprises 23,224,691
Ordinary Shares. In order to complete the Placing and grant the Warrants, it is necessary to
increase the authorised share capital from £20,000,000 to £30,000,000 by the creation of
40,000,000 additional Ordinary Shares to ensure that on completion of the Placing and
exercise of the Warrants there will be sufficient capital available for issue and to provide an
appropriate level of headroom for future issues of Ordinary Shares.

Authorising the Directors to allot shares and disapplying pre-emption rights

The purpose of these Resolutions is to extend the Directors’ authority to allot Ordinary Shares
and to disapply pre-emption rights in respect of (i) those Ordinary Shares required to be
issued on completion of the Placing and (ii) the grant of the Warrants. Such authority is
granted in addition to the authority granted to the Directors at last year’'s AGM in accordance
with sections 80 and 89 of the 1985 Act.

Resolution 2 will extend the Directors’ authority to allot relevant securities in accordance with
the Placing and to grant the Warrants up to an aggregate nominal amount of £7,450,327.75,
representing 29,801,311 Ordinary Shares of 25 pence each.

Resolution 3 will extend the Directors’ authority to issue Ordinary Shares for cash on a non
pre-emptive basis up to an aggregate nominal amount of £7,450,327.75, provided that such
power will expire on 31 July 2011 and may only be exercised in relation to (i) those Ordinary
Shares required to be issued on completion of the Placing and (ii) the grant of the Warrants.

Related Party Transaction

Hoegh Capital Partners Investments Limited, which due to its current holding of 10.16% of the
existing issued share capital in the Company is a substantial shareholder in the Company
pursuant to the AIM Rules, will be participating in the Placing by subscribing for 4,072,076
new Ordinary Shares. Non-Executive Director, Peter Beck, is also participating in the Placing
and will subscribe for 25,000 new Ordinary Shares.

The Placing will therefore be a related party transaction for the purposes of Rule 13 of the AIM
Rules.



General Meeting

Set out at the end of this document is a notice convening a General Meeting of the Company to
be held at the offices of Eversheds LLP, 1 Wood Street, London EC2V 7WS at 11.30 am on 11
July 2008 at which Resolutions will be proposed to:

(a) increase the authorised share capital of the Company;

(b) authorise the Directors to (i) allot the maximum amount of Ordinary Shares in the
Company to be issued in accordance with the Placing and (ii) grant the Warrants; and

(c) disapply pre-emption rights in respect of the (i) maximum amount of Ordinary Shares
in the Company to be issued pursuant to the Placing and (ii) grant of the Warrants.

Shareholders should note that unless all Resolutions are passed the Placing will not
proceed and the Bond Facility and the Warrants will not be issued. The absence of
the Placing proceeds would impair the ability of the Company to proceed with the
developments described in this document.

Action to be taken

You will find enclosed with this document a form of proxy for use at the General Meeting.
Whether or not you propose to attend the General Meeting in person, you are asked to
complete the form of proxy and return it to the Company’s Registrars, Capita Registrars
Limited, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, so as to arrive as soon
as possible, but in any event so as to be received not later than 11.30 am on 9 July 2008.
Alternatively, in the case of CREST members, the proxy can be appointed by using the CREST
electronic proxy appointment service, as described in note 1 and note 2 of the enclosed notice
of the General Meeting. Completion and return of a form of proxy will not preclude you from
attending and voting at the General Meeting in person if you wish.

If you are in any doubt as to what action you should take, you are recommended to
seek your own personal financial advice from your stockbroker, bank manager,
solicitor, accountant or other independent financial adviser authorised under the
Financial Services and Markets Act 2000 immediately.

Recommendation

Since the Placing will be a related party transaction pursuant to the AIM Rules, the
Directors (excluding Peter Beck), having consulted with the Company’s nominated
advisers, Numis Securities Limited, consider that the terms of the Placing are fair
and reasonable insofar as Shareholders are concerned.

Your Board considers completion of the Placing, issue of the Bond Facility, granting
of the Warrants and the passing of the Resolutions to be proposed at the General
Meeting of the Company to be in the best interests of the Company and its
Shareholders as a whole.

Accordingly your Directors unanimously recommend that Shareholders vote in favour
of the Resolutions set out in the notice of General Meeting at the end of this
document, as they intend to do in respect of their own beneficial holdings which
amount to a total of 2,602,332 Ordinary Shares (representing 4.58 per cent. of the
existing issued ordinary share capital of the Company as at 12 June 2008, the last
practicable day prior to publication of this document).

Yours sincerely

Andrew Woollett
Chairman



The following definitions apply
requires:

“1985 Act”
“Board” or “Directors”

“Bond Facility”

“Company”

“EAFD”

“General Meeting”

“Group”

“Ordinary Shares”

“Placees”

“Placing”

“Placing Price”

“Plant”

“Resolutions”

“Shareholders”

“Share Option Scheme”

“Warrants”

PART 2
DEFINITIONS

throughout this document, unless the context otherwise

the Companies Act 1985, as amended
the board of directors of the Company

has the meaning given thereto in Part 1 of
this document

ZincOx Resources plc

has the meaning given thereto in Part 1 of
this document

the general meeting of the Company to be
held on 11 July 2008, notice of which is set
out at the end of this document

the Company and its subsidiary undertakings

ordinary shares of 25 pence each in the
capital of the Company

those persons who have conditionally agreed
to subscribe for Ordinary Shares pursuant to
the Placing

has the meaning given thereto in Part 1 of
this document

175 pence per Placing Share

has the meaning given thereto in Part 1 of
this document

the resolutions set out in the notice of
General Meeting at the end of this document

holders of Ordinary Shares in the capital of
the Company

the ZincOx Resources Plc Executive Share
Option Scheme

has the meaning given thereto in Part 1 of
this document

Exchange rates of £1 to US$1.9646 as at 12 June 2008 (being the latest practicable date
prior to the publication of this document) have been used in this document.



ZINCOX RESOURCES PLC
(Registered in England No. 03800208)
NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a General Meeting of the Company will be held at the
offices of Eversheds LLP, 1 Wood Street, London, EC2V 7WS at 11.30 am on 11 July
2008 for the purpose of considering and, if thought fit, passing the following Resolutions,
of which Resolutions 1 and 2 will be proposed as Ordinary Resolutions and Resolution 3
will be proposed as a Special Resolution:

ORDINARY RESOLUTIONS

Increase in share capital

1.

That, the authorised share capital of the Company be and is hereby increased
from £20,000,000 to £30,000,000 by the creation of 40,000,000 additional
Ordinary Shares of 25 pence each ranking pari passu with the existing Ordinary
Share capital of the Company and forming a single class with the existing
Ordinary Shares of 25 pence each in the capital of the Company.

Authority to allot shares (section 80 Companies Act 1985)

2.

That subject to and conditional on the passing of the resolution numbered 1 in
the notice convening this meeting to be held on 11 July 2008, the Directors be
and are hereby generally and unconditionally authorised in accordance with
section 80 of the Companies Act 1985 (in addition to any existing authority to
allot relevant securities (within the meaning of section 80 of the Companies Act
1985)) to exercise all the powers of the Company to allot relevant securities up
to an aggregate nominal amount of £7,450,327.75, representing 29,801,311
Ordinary Shares of 25 pence each in respect of the Placing and grant of Warrants
(each as defined in the circular to shareholders dated 16 June 2008 to which the
notice convening this meeting is attached) provided that such authority shall
expire on 31 July 2011, save that the Company may before such expiry make an
offer or agreement which would or might require relevant securities to be
allotted after such expiry and notwithstanding such expiry, the Directors may
allot relevant securities in pursuance of such offer or agreement.

SPECIAL RESOLUTION

Power to the Directors to allot shares for cash otherwise than in accordance
with section 89 Companies Act 1985 (section 95 Companies Act 1985)

3.

That, subject to and conditional on the passing of resolutions numbered 1 and 2
in the notice convening this meeting to be held on 11 July 2008, the Directors be
and they are hereby empowered pursuant to section 95 of the Companies Act
1985 to allot equity securities (as defined in section 94 of the Companies Act
1985) of the Company for cash pursuant to the authority conferred by the said
resolution 2 as if section 89(1) of the Companies Act 1985 did not apply to such
allotment, provided that this power shall be limited to allotments of equity
securities in respect of the Placing and grant of the Warrants (each as defined in
the circular to shareholders dated 16 June 2008 to which the notice convening
this meeting is attached) up to an aggregate nominal amount of £7,450,327.75
and that such authority shall expire on 31 July 2011, save that the Company
may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and notwithstanding
such expiry, the Directors may allot relevant securities in pursuance of such offer
or agreement.



Dated:

16 June 2008

Registered Office: By order of the Board
Knightway House Deborah Paxford
Park Street Secretary

Bagshot
Surrey

GU19 5AQ

Notes:

Any member entitled to speak, attend and vote at the above meeting is entitled to appoint one or
more proxies (who need not be a member of the Company) to attend and to vote instead of the
member. Completion and return of a form of proxy will not preclude a member from attending and
voting at the meeting in person, should he subsequently decide to do so. If you wish to appoint more
than one proxy, please contact the Company’s Registrars, Capita Registrars Limited at The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU or on telephone number 0871 664 0300 (calls cost
10 pence per minute plus network extras) to request another form of proxy. If a member appoints
more than one proxy to attend the meeting, each proxy must be appointed to exercise the rights
attached to a different share of shares held by the member. Alternatively, any CREST member may
appoint one or more proxies by using the CREST electronic proxy appointment service or through the
Company’s Registrars’ website www.capitaregistrars.co.uk, provided such electronic notification is
received not less than 48 hours before the time of the General Meeting or any adjournment of the
General Meeting.

In order to be valid, any form of proxy (together with any power of attorney or other authority under
which it is signed, or a notarially certified or office copy of such power or authority) must reach the
Company’s Registrars, Capita Registrars Limited, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU not less than 48 hours before the time of the General Meeting or of any adjournment
of the General Meeting, and in the case of CREST members using the electronic notification service,
not less than 48 hours before the time of the General Meeting or any adjournment of the General
Meeting.

As permitted by regulation 41 of the Uncertificated Securities Regulations 2001, Shareholders who
hold their shares in uncertificated form must be entered on the Company’s share register at 11.30
am on 9 July 2008 in order to be entitled to attend and vote at the meeting. Such Shareholders may
only cast votes (and/or appoint proxies) in respect of shares held at such time. Changes to entries
on the relevant register after that time shall be disregarded in determining the rights of any person
to attend or vote at the meeting.

The total number of Ordinary Shares of 25p each in issue as at 12 June 2008, the last practicable
day before printing this document was 56,775,309 Ordinary Shares and the total level of voting
rights was 56,775,309, none of which were attached to shares held in treasury by the Company.

In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in
place at the meeting so that (i) if a corporate shareholder has appointed the Chairman of the
meeting as its corporate representative with instructions to vote on a poll in accordance with the
directions of all of the other corporate representatives for that shareholder at the meeting, then on a
poll those corporate representatives will give voting directions to the Chairman and the Chairman will
vote (or withhold a vote) as corporate representative in accordance with those directions; and (ii) if
more than one corporate representative for the same corporate shareholder attends the meeting but
the corporate shareholder has not appointed the Chairman of the meeting as its corporate
representative, a designated corporate representative will be nominated, from those corporate
representatives who attend, who will vote on a poll and the other corporate representatives will give
voting directions to that designated corporate representative. Corporate shareholders are referred to
the guidance issued by the Institute of Chartered Secretaries and Administrators on proxies and
corporate representatives - www.icsa.org.uk - for further details of this procedure. The guidance
includes a sample form of representation letter if the Chairman is being appointed as described in (i)
above. A letter in this form would be acceptable to the Company and its Registrars.





