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IMPOHRTANT NOTICE

This Prospectus is dated 22 June 2007 and was lodged with the ASIC on that date. The ASIC and its officers take
no respensibility for the contents of this Prospectus or the merits of the investment to which the Prospectus relates.
The expiry date of this Prospecius is at 5.00pm WST on that date which is 13 months after the date this Prospectus
was lodged with the ASIC (Expiry Date). No shares may be issued on the basis of this Prospectus after the Expiry
Date.

Application will be made to ASX within seven {7} days after the date of this Prospsectus for Official Quotation of the
Shares the subject of this Prospectus.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come
into possassion of this Prospecius should seek advice on and observe any of these restrictions. Failure 1o comply
with these restrictions may violate securities laws. Applicants who are resident in countries other than Australia
should consult their professional advisers as to whether any governmental or other consents are required or
whether any other formalities need to be considered and followed.

This Prospectus does not constitute an offer in any place in which, or to any person to whom, it would not be law-
ful to make such an offer.

It is important that investors read this Prospectus in its entirely and seek professional advice where necessary. The
Securities the subject of this Prospectus should be considered speculative.

WEB SITE — ELECTRONIC PROSPECTUS

A copy of this Prospectus can be downloaded from the website of the Company at www.glirescurces.com.au. Any
person accessing the electronic version of this Progpectus for the purpose of making an investment in the Company
must be an Australian resident and must only access the Prospectus from within Australia.

The Corporations Act prohibits any person passing onto another person an application form unless it is attached
to a hard copy of this Prospectus or it accompanies the complete and unaltered version of this Prospectus. Any
person may obtain a hard copy of this Prospectus free of charge by contacting the Company.

URANIUM POLICY — WESTERN AUSTRALIA

Current Western Australian State Government policy prohibits the mining of Uranium in Western Australia on min-
ing leases granted after June 2002. The Australian Labor Party State Government was re-elecied on 26 February
2005 for another 4 year term and has publicly stated that this policy will remain in force during their term. Please
rafer to Section 10.2 for further details.

EXPOSURE PERIOD

This Prospectus wilt be circulated during the Exposure Pericd. The purpose of the Exposure Period is to enable
this Prospectus to be examined by market participants prior to the raising of funds. Polential invesiors should be
aware that this examination may result in the identification of deficiencies in the Prospectus and in those circum-
stances any application that has been received may need to be dealt with in accordance with Section 724 of the
Corporations Act.

Applications for securities under this Prospectus will not be processed by the Company until after the expiry of the
Exposure Pericd. No preference will be conferred on persons who lodge applications prior to the expiry of the
Exposure Period.
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2. CHAIRMAN'S LETTER

Dear Investor,

On behalf of the Board of Dirgctors it gives me great pleasure to offer you the opportunily to becoms a share-
hodder of GT1 Resources Lid (GTH,

The purpose of the Offer is 10 raise $3,000,000 by the issue of 15 millon shares at $0.20 per share.

G was incorporated on 5 April 2007, 1 has been successful in complling & porifolio of sirategic land holdings
for urardurm and gold exploration in Western Ausiralia {please refer 1o the Independent Geologist's Report in
Section ¥ for full datails).

In recent imes we have séen a rapid increase in uraniud and gold prices with global demand particularty for wra-
riUEn sparred on by an energy hungry world intent on reducing carbon emissions. The resulting significant rise in
cemang for uranivm odde has reinvigorated exploration for this commodity,

To maximize the chances of success GTI has brought together an experienced Board and Managemaent team
with proven technical, operational and financial skills and hands on experdence in the discovery, acouisiion and
axploration of mineral deposits,

The Board will sesk to increase Shareholder value through focused and sifective explomation programmes and
the pursuit of opporiunities for acquisiions, joint ventures and investments in the resource sector,

This Prospactus contains delailed information abold the Otfer and the Company ang discusses hoth the investk
ment opportunity and the risks associated with investing in the resource sector  We recommend that you read
the Prospestus in ig entirety.

The team af GTI welcome you as a shareholder of GT1 Resources Lid.

Murray MeDonald

EXECUTIVE CHAIRMAN
Friday 22nd June 2007
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1. Project Location
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3. INVESTMENT OVERVIEW

3.1 Important Notice
This section is not intended to provide tull information for investors intending to apply for Shares offered pursuant
to this Prospectus. This Prospectus should be read and considered in its entirety.

3.2 Objectives
The strategic objective of the Company is to advance all shareholders interests through exploration and evaluation

of the current portiolic asset base and acquisition of additional projects either in Australia or oversesas.

The Company will commence the exploration and evaluation of projecis shortly after listing on the Australian
Securities Exchange.

The Company also intends to seek out further acquisitions and joint ventures that have the potentiat 1o underpin
the Company’s growth strateqy.

3.3 Indicative Timetable

Lodgement of Prospectus with the ASIC 22 June 2007
Opening Date 22 June 2007
Closing Date 5.00pm WST on 11 July 2007
Despatch of Holding Statements 18 July 2007
Expected date for listing on ASX 27 July 2007

3.4 Purpose of the Offer and Use of Funds
It is intended to apply funds as follows (assuming the Offer is fully subscribed to raise $3,000,000)

Year 1 Year 2 Total

$ 3 $

Pre-Offer cash 300,000
Total raised in the offer 3,000,000
Total Funds Available 3,300,000
Evaluation and exploration 764,500 1,065,500 1,860,000
Expenses of issue 365,010 - 365,010
Acquisition Cosis 80,000 80,000
Administration Cosis 402,495 402,485 804,950
Project Generation 50,000 50,000 100,000
Unaflocated working capital 45,000 45,000 90,000
Total 3,300,000

The offer is fully underwritten so there is no minimum subscription for the Ofter,
If oversubscriptions {of up to $1.000,000) are accepted they will be applied towards exploration, acquisitions and
unallocated working capital on a pro-rata basis.

Following completion of the Offer, the Company will have sufficient working capital fo carry out its stated chiectives.
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3.5 Capital Structure
The capital structure of the Company following completion of the Offer is summarised below™

Shares Number
Shares on issue at date of Prospectus 12,000,003
Shares to be issued fo Vendors 3,000,000
Shares now offered 15,000.600
Total Shares on issue at completion of the Offer 30,000,003
Options

Options on issue at date of Prospectus® 9,000,000
Options being issued to the Underwriter® 1,000.000
Total Options on issue at completion of the Offer 10.000.000

Notes:

' Refer to Investigating Accountant's Report for further information.

* 4,500,000 Options are exercisable for $0.30 per option at any time prior to 5.00pm (WST) on 18 December 2009
and 4,500,000 Opticns are exercisable for $0.40 per option at any time prior to 5.00pm (W8T} on 19 December
2011. Please see Section 12.2 for more details.

* The Options are exercisable for $0.30 per Option any time prior 1o 5.00pm (W5T) on 19 December 2008, Please
see Section 12.2 for more details.

Restricted securities
Subiject to the Company being admitted 1o the Official List, certain of the Shares and Options on issue prior to the
Ofter, are likely to be classified by ASX as restricted securities and wilt be reguired to be hsld in escrow.

4. DETAILS OF THE OFFER

4.1 The Offer
By this Prospectus, the Company offers for subscription 15 million Shares at $0.20 sach 1o raise $3,000,000.
The Shares offered under this Prospectus will rank equally with the existing Shares on issue.

4.2 Applications
Applications for Securities under the Offer must be made using the Application Form.

Payment for the Shares must be made in full at the issue price of $0.20 per Share. Applications for Shares must
be for a minimum of 10,000 Shares and thereatter in multiples of 1,000 Shares. Completed application forms and
accompanying cheques must be mailled or delivered io:

GTI Resources Lid
C/- Advanced Share Registry Services
110 Stirding Highway, Nedlands Weastern Australia 6009

Cheques should be made payable to “GTl Rescurces Lid ~ Share Offer Account” and crossaed “Not Negotiable”™.
Completed application forms must reach the above address by no later than the Closing Date.
The Company reserves the right to close the Offer sarly.

4.3 Oversubscriptions

The Company may accept oversubscriptions of up to a lurther $1,000,000 through the issue of up to a further &
million Shares at an issue price of $0.20 sach under the Offer. The maximum amount which may be raised under
this Prospectus is therefore $4,000,000.

4.4 Allotment
Subiject to ASX granting approval for the Company to be admitted to the Official List, alloiment of Shares offered
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by this Prospectus will take place as soon as practicable after the Closing Date. Prior to allotment, all application
monies shall be hald by the Company on trust. The Company, irrespective of whether the allotment of Shares takes
ptace, will retain any interest earned on the application monies.

The Directors reserve the right to allot Shares in full for any application or 1o allot any lesser number or to decline
any application. Where the number of Shares allotted is less than the number applied for, or where no allotment is
made, the surplus application monies will be returned by cheque to the applicant within seven (7} days of the
alfotment date.

4.5 Minimum Subscription
The offer is fully underwritten so there is no minimum subscription for the Offer.

4.6 ASX Listing

The Company will apply 1o ASX within seven (7} days after the date of this Prospectus for admission to the Otficial
List and for Official Quotation of the Shares offered under this Prospectus. If ASX does not grant permission for
Official Quotation of the Shares within three (3) monihs after the date of this Prospecius, or such longer period as
is permitted by the Corporations Act, none of the Shares offered by this Prospectus will be allotted or issued. In
that circumstance, alt applications will be dealt with in accordance with the Corporations Act.

4.7 Applicants outside Australia

This Prospectus does not, and is not intended to, constitate an offer in any place or jurisdiction. or to any person
to whom, it would not be lawful to make such an offer or 1o issue this Prospecius. The distribution of this Prospectus
in jurisdictions outside Ausfralia may be restricted by law and persons who come into possession of this Prospectus
should seek advice on and cbserve any such restrictions.  Any failure to comply with such restrictions may
constitute a violation of applicable securities laws. No action has been taken to register or qualify these Securities
or otherwise permit a public offering of the Shares the subject of this Prospectus in any jurisdiction ouiside
Australia.

it is the responsibility of applicants outside Australia to obtain all necessary approvals for the allotment and issue
of the Shares pursuant to this Prospectus. The return of a completed application form will be taken by the Company
to constitute a representation and warranty by the apptlicant that all relevant approvats have been obtained.

4.8 Underwriter
The Ofter is fully underwritten by KTM Capital Ply Lid {Underwriter). Please refer io Section 11 of this Prospectus
for a summary of the terms and conditions of the Underwriting Agreement.

Pursuant to the Underwriting Agreement, the Underwriter is entitled to an underwriting fee payable by GT1 of 6%
of the amount raised by the issue of new Shares by G1! under the Offer.

The Underwriter is alse entitled to the issue of 1,000,000 options in GTl exercisable at $0.30 per share any time
pricr to 5.00pm (WST) on 18 December 2008. Gl will also pay any Goods & Services Tax payable in relation fo
any fees paid to the Underwriter.

In addition, the Company has agreed to reimburse the Underwriter for all expensss reasonably incurred by the
Underwriter in relation to carrying out its obligations pursuant to the Undserwriting Agreement.

4.9 CHESS

The Company will apply to participate in the Clearing Mouse Electronic Subregister System (CHESSE). CHESS is
operated by ASX Settlement and Transter Corporation Pty Lid {ASTC). a wholly owned subsidiary of ASX, in
accordance with the Listing Rules and the ASTC Settlement Rules.

Under CHESS, the Company will not issue certificates to investors. Instead, Shareholders will receive a statement
of their holdings in the Company. If an invesior is broker sponsored, ASTC will send a CHESS statement.
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4.10 Risk Factors

Prospective investors in the Company should be aware that subscribing for securities the subject of this Prospectus
involves a number of risks. These risks are set out in Section 10 of this Prospectus and investors are urged fo
consider those risks carelully {and if necessary, consult their professional adviser} befere deciding whether to invest
in the Company.

The risk factors set out in Section 10, and other general risks applicable to all investments in listed securities not
specifically referred to, may in the future affect the value of the Shares. Accordingly, an investment in the Company
should be considered speculative.

4.11 Privacy Stiatement

if you complate an application for Shares, you will be providing personal information 1o the Company. The Company
collects, holds and will use that information to assess your application, service your needs as a Shareholder and
to facilitate distribution payments and corporate communications to you as a Shareholder.

The information may also be used from time to time and disclosed io persons inspecting the register, including
bidders for your securities in the context of takeovers; regulatory bodies, including the Australian Taxation Office;
authorised secdrifies brokers: print service providers; mail houses and the Share Registry.

You can access, correct and update the personal information that we hold about you. i you wish to do s, please
contact the Share Registry at the relevant contact number set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information is governed by legislation including the
Privacy Act 1988 (as amended), the Corporations Act and certain rules such as the ASTC Setilement Rules. You
shoutd note that if you do not provide the information required on the application for Shares, the Company may not
be able 1o accept or process your application.

5. COMPANY AND PROJECT OVERVIEW

GT1 Resources Lid is a newly formed exploration company with a strong focus on the discovery and mining of
uranium and gold, commeodities which are both currently experiencing strong worldwide price support.

GT1 believes the demand for these minerals will continue and has put together a portfolio of projects with the
objective of achieving exploration success as soon as possible. In addition, GT1 will actively pursue new
opportunities in the resource sector to accelerate the Company’s progress towards production.

5.1 Background

GT] was incorporated on 5 April 2007 for the purpose of acquiring uranium and gold mineral interests, initially in
Western Australia. To maximise the probability of success, the Company has brought together an experienced
Board and Managemaent team with proven technical, operational and financial skills within the mineral industry.

The Board has a praclical, can-do affitude with hands on experience in the exploration, discovery, and acquisition
of mineral deposits. lis objective is to increase Shareholder value through focussed and effective exploration and
the generation of further opportunities including acquisitions, joint ventures and investments in the resource sector.

Seed capital of $300,000 was raised after incorporation of the Company 1o fund project acquisition and to assist
with the costs of preparing this IPO.

This section of the Prospectus provides a summary of the Company’s projects and planned exploration over the
next two years. The Independent Geoclogist's Report. which follows in Section 7, gives a fuller description of the
geology, previous exploration, prospectivity, exploration programmes and budgets for each of the projects and
should be read in its entirety (definitions of technical terms and abbreviations are also contained in Section 7).

Details of project tenure are contained in the Solicttors” Report on Tenements in Section 9.
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2. Capricorn Orogen Projects Simplified Geology

5.2 Detaits of the Projects and Work Programmes

GT1 has made application for tenements in strafegic sectors of the Capricorn Orogen of Western Australia, an area
with demonstrated uranium mineralisation and potential for new discoveries {Figure 2). Additional tenements have
been acquired in these project areas, and in the Eastern Pilbara, to expand the portiolio and add further targets
and known mineralisation.

GT¥s uranium projects at Cambridge Creek, Yangibana, Bali Hi-Pinnacles and Conicat Hill are considerad by
the Directors to be prospective for uranium mineralisation and 1o have additional gold, rare earth element and base
metal potential.

These uranium projects are located in regions which contain a range of known uranium mineralisation siyles,
including:

« Unconformity-related primary mineralisation
+ Intrusive and vein primary mineralisation
« Palagochanne! calcrete hosted secondary mineralisation

The Capricorn Orogen is a 600 kilometre-long tectonic belt characterized by regional metamorphism and abundant
plutonic intrusions. These intrusions include "hot” granitoids that have higher than average background uranium
levels, and are potential scurce rocks for remobilised and secondary uranium deposits. From an exploration point
of view. the presence of “hot" granites is a very important factor in determining the prospeclivity of a region.

As detailed in the Independent Geologist's Report, the Capricorn Orogen not only has well demonstrated mineral
potential for uranium and other valuable metals, but is considered to be significantly underexplored.
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At GT's Tambourah project in the Eastern Pilbara, historical high grade gold production from the local mining
centre of 5,247 ounces at an average grade of 30g/t Au demonstrates the mineralisation potential of the area. GTI
believes that the geoclogical and structural setting is favourable for large gold deposits. and is untested for base
metal deposits which occur elsewhere in the region.

Cambridge Creek Project

GTI's Cambridge Creek Project is located about 1,050 kilometres north of Perth and some 175 kilometres south-
southeast of Exmouth. Two exploration lcence applications cover approximately 190km® of high grade
metasadimentary rocks, orthogneiss and varied granitoids of the Gascoyne Complex, within the Capricorn Orogen
near its western margin. GT! has a 100% interest in both lcences.

Uranium mineralisation known in the area includes:
« Intrusive pegmatite deposiis
« Vein and shear-hosted primary pitchblende of hydrothermal emplacement, with possible unconformity-
refated mineralisation affinities

Both styles of mineralisation are known to form world-class uranium deposits although, as yet, no economic deposit
has been discovered in the Cambridge Creek region.

Structural settings have been identified within GTl's tenements which are considered to have potential for primary
hydrothermal deposits, sither within substantial fracture systems or related to unconformities. The recorded
presence of signiticant haematite accompanying uranium mineralisation in the district is considered favourable for
the unconformity model of mineralisation. This type of deposit has contributed most of Australia’s historic uranium
preduction, and much of Canada’s carrent production. Although there i at least 6 kilometres strike length of
unconformity contact expesed within the Cambridge Creek project, near known uranium cccurrences, there is no
evidence of exploration along this target zone.

Previcus exploration has defined a number of uranium prospects close to GTl's tenement boundaries, including
Hooley Camp, Dulcie, Golan, Vein 4 and Glenflorrie.  Grab sample values to 5.63% UsGu and shallow percussion
drill intercepts 1o 1,275ppm WO over 3m downhole have been recorded from limited work at Hooley Camp {just
outside GT1's ground).

in 2001, a major international company evaluated the vein-hosted pitchblende mineralisation at Hooley Camp as
having potentially economic grades but being too small to meet their target criteria. The dranium price then was
LEE8/b compared 1o the current spot price of over USE120/b.

A number of radiometric anomalies have been detected within the Cambridge Creek prospect by wide spaced
airborne reconnaissance surveying in 1973, but only brief ground foltow-up of these has been reported. GT1 will
carry out detailed investigation of these targets as soon as possible after listing, and will acquire further geophysical
survey data for delineation of additional targets.

Uranium and base metal veins at Mundong Well to the south occur in small shoots within the Wyloo Group, close
to a major regional unconformity with overlying Bangemall Basin sandstones. This deposit also shows affinities
with the unconformity-related style of mineralisation, and shows the regional distribution of significant uranium
occurrences in the northern part of the Gascoyne Complex.

GT1 has planned a systematic exploration programme at Cambridge Creek, and compilation of a comprehensive
GIS digital database has commenced. This will incorporate all previous exploration and detailed mapping data in
digital format. remote sensing Aster and Landsat TM imagery. and airborne geophysical radiometric and magnetic
survey data.

Extensive field surveys are planned for ground validation and for exploration of known targets and additional
anomalies derived from interpretation of the integrated dataset. Ground radiometric surveys, geological sampling
and mapping will be undertaken as soon as tenure is granted, to prioritise new and existing targets for testing by
RAB, RC and then diamond drilling as appropriate. Detailed airborne surveys may also be carried out, contingent
on results of the preceding work.

10
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Yangibana Project

GTl's Yangibana Project is located about 800km north of Perth and 270km northeast of Carnarvon, on Gifford
Cresk Station. Two granted exploration licences cover an area of some 83km* of Archasan granite and
incorporated sediments, including extensive ironstone gossans, and recent drainages with mapped calcrete
deposits. GT1 has a 100% interest in both tenements.

Uranium in the region occurs in calcrele host rocks within drainage channels, similar to the Yeelirrie style of
mineralisation, and in association with ironstone gossans, cale-silicale rocks and rare sarth elements {REE}. Other
uranium occurrences have been noled within granite-hosted shear zones, south of the project area, and a recent
airborne radiometric survey detected new areas of uranium anomalism interpreted to be calcrete-hosted.

Although previous exploration within Yangibana was focussed largely on base metal and REE targets, with analysas
generally restricted to those metals, anomalous uranium values of up to 84ppm Ux0s have been reported from the
Yangibana Gossan. Despite discovery of these significant uranium values, further exploration for uranium was not
compleied as previous explorers attributed radiometric anomatlism to be largely due to thorium content.

Surface sampling of gossans has returned significant zinc and lead values up to 1% Zn and 3% Pb. Some
anomalous base metal values have also been found by drifling beneath a number of gossans although no
potentially economic intercepts have been recorded to date.

Shallow RC drilling of 10 BREE prospects along 7km of strike from 1985 to 1991 was targeted on areas with
prominent ouicropping ironstone bands. Interpretation of asromagnetic data suggests that these ironstone hosts
may be more continuous than revealed at cutcrop. A number of discrete mineralised zones were identified by the
drilling. with grades up to 3.86% combined rare earth oxides over 3.5m estimated true width reported from the Mook
prospect.

Despite the fact that anomalous uranium had been previously discovered at the Yangibana Gossan in association
with ironstones and cale-silicate rocks, no uranium analyses are reported from the REE drilling. Uranium is
trequently associated with REE mineralisation in a number of deposit types worldwide, but its potential at Yangibana
remains untested. Should uranium have been preferentially leached from the ouicropping gossans at surface, then
primary mineralisation below the water table could be anticipated to contain higher uranium levels than at surface.

GTI's sysiematic exploration at Yangibana has commenced, with compilation of a comprehensive GIS database of
geological, geophysical, geochemical and previcus exploration data already underway. Detailled field validation of
uranium and REE targets will start immediately after listing, with the objective of confirming priority drill targets as
soon as possible. Follow-up work wilt involve RAB, RC and diamond drilling on existing and newly-generated
targets. Calcrete deposits will also be targeted for possible secondary uranium concentrations.

Acguisition of Aster and Landsat TM remote sensing imagery will assist with the direct identification of anomalies
as wel as advancing structural interpretation. Existing asromagnetic and radiometric survey data will be reviewed,
and turther detailed airborne surveys will be commissioned as reqguired.

Bali Hi—Pinnacles Project

GTs Bali Hi-Pinnacles project is located in the central Capricorn Orogen, 850km north of Perth and 80km
southwest of Paraburdoo. GT1 has a 90% interest in the Bali Hi granted exploration licence, and a 100% interest
in two Pinnacles exploration licence applications.

The project covers approximately 147km? and contains two major Proterozoic sedimentary units, the Ashburton
Formation and the Capricorn Formation. Contacts between these units are sither unconformable or faulted. The
Bali Shear is one such contact feature and hosts a number of primary uranium cccurrences, and base metal
deposits which have previously been mined on a small scale.

At Bali Hi-Pinnactes, G is targeting Proterozoic unconformity-refated uranium deposits, which can form major
high-grade hydrothermal orebodies such as those in the Alligator Bivers district in the Northern Territory and the
Athabasca Basin in Canada. Other targets include surlficial uranium deposits in calorete. and base metal and gold
deposits.

11
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High grade copper was mined from a number of small pits within the Bali Hi tenement (E08/1372) up to 1963, and
further prospects with significant copper, lead and zinc were subsequently discovered by exploration in the area.
These are targely shear hosted, at or close fo the Proterozoic unconformity.

It was not until 1872 that the first uranium exploration took place within the project area. Channel sampling across
the face of the existing opencut at Bal Lo by Russgar Minerals NL returned 1.7% Cua and 100ppm U:Os over a width
of 5 metres. Surface sampling at Balt i gave 200ppm U:0: over unknown widths, and anomalous uranium was
atso reported at Bal Hi East, Stockyard Creek and other ocourrences 3km fo the east.

Further smalt programmes of uranium exploration in 1977 and 1981 confirmed the widespread presence of
anomalous uranium. At Ball Hi. 180ppm U0 was recorded over 100m sirike length in one composite sample,
within a 600m long strong radiometric anomaly coincident with the Bali Shear.

Howaever, subsequent exploration at Bali Hi was almost entirely aimed at base metals. 1t was not until February this
year that Globe Uranium Limited conducted further uranium exploration with a reconnaissance rock chip grab
sampling program that returned results to 4.273ppm UxOs, 24.8% Cu, 11.5% Pb+Zn and 357g/t Ag as detailed in
Section 7.

The Pinnacles exploration licence applications lie along a structural strike southeast from Bali Hi, and are located
between the known gold mineralised areas at Mortimer and Top Secret. No uranium explorafion has been recorded
from within the Pinnacles licence area, and only minor gold and base metal work is recorded.

GT] will target unconformity-style and calcreie hosted uranium deposits in the Pinnacles area, with a secondary
objective of gold and base metal exploration. This part of the project area is fraversed by significant drainages and
these will be evaluated for areas of calcrete with potential for secondary uranium mineralisation.

The initial exploration pricrity at Bali Hi-Pinnacles is compilation of a comprehensive GIS database, which wilt
include the high standard detailed mapping conducted by previous owners. Soon after listing, follow-up field visits
witl seek to validate key data and confirm the main uranium target areas.

Acguisition of remote sensing Aster and Landsat TM imagery will be used for direct identitication of anomalies as
well as assisting with structural interpreiation. Existing asromagnetic and radiometric survey data wilt also be
acguired, and further more detailed airborne surveys will be carried out as required. Through this work Gl wilf
also seek to delineate target areas for potential surficial uranium deposition (associated with calcrete development
within extensive modern drainages).

Extensive field surveys will follow, for detalted structural mapping of target areas, surface geochemical sampling
and radiometric programs. Prior fo follow-up RC and diamond drilling programs on existing and newly generated
targets, the overall access to the area will be improved by re-grading of 1980's exploration tracks.

Conical Hill Project

GT's fourth uranium project in the Capricorn Orogen is located 850km northeast of Perth and 130km northeast of
Wiluna. The Conical Mill project comprises two exploration licence applications of 121km2, in which Gl has a
100% interest.

Regional uranium radiometric anomalies and elevated geochemistry occur in and adjacent to the project area, in
calcrete and palasochanne! units along the southeast margin of the Earaheedy Basin. These hosts are considered
prospective for shallow deposits of secondary uranium, similar 1o the major Yeelirrie deposit {35Mt at 0.15% Usv)
which lies southwest of Wiluna. Units of the Proterozoic Earaheedy Basin, considered 1o have potential for gold
and base metal mineralisation, underlie the surficial layers being targeted for uranium.

Uranium exploration in the Conical Hill region started in 1972, shortly after discovery of the Yeelirrie deposit to the
southwest of Wiluna. Reconnaissance aklrborne radiometric surveys of major calcrete deposits in the region
identified the Fyle Well anomaly, in an area of playa lakes and immediately scuth of GTl's current £E69/2119.
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Up to 225ppm U:0swas recorded in surface samples and up 1o 1.000ppm UsOs in shallow drillholes. Limited drilling
in 1972 demonstrated widespread but patchy carnofite uranium mineralisation. but no further sysitematic
exploration is known. The northern portion of the Fyle Well anomaly extends into GT1s tenement, under cover of
recent alluvium which masks the radiometric response.

A major geological structure, the Shoemaker meteorite impact crater, lies to the scuth of GTIs ground. A large
demagnetised zone extends north and northeast from the impact area and overlaps with the Conical Hill project
area. Hecent evaluation by the Geological Survey of Western Australia has defined this area, including GT1s
ground, as prospective for uranium, gold and base metals.

GTI's exploration of the Conical Hill area will commence with compilation and evaluation of previous exploration
data and establishment of a comprehensive GIS database. Review of geophysical and geclogical datasets will be
undartaken to better establish the extent and depth of regolith and prospective calcrete units.

Systematic field examination of established targets and uranium anomalies will commence once tenure has been
granted, with emphasis on the northwards exiension of the Fyfe Well uranium system. This will lead to planning of
RAB and RC drilling programmaes.

On E69/2400, Tertiary drainages sast of the lake systems have a shallow windblown sand cover which masks
radiomaetric anomalism from any underlying mineralised calcretes. Exploration in these zones will be supplemented
by radon soil gas profiles, folowing orientation studies.

Tarmbourah Project

GTrs Tambourah gold project comprises 4 granted prospecting licences covering 7km®, about 1.200km north-
northeast from Perth and 85km southwest of the gold mining centre of Marble Bar. G711 has 90% interest in the
tenaments.

High grade gold production from the Tambourah Mining Centre, which includes GTV's project area, is 5,247 ounces
at an average recovered grade of 30.0g/t Au prior to 1978, Most of the major producing mines at this ime, including
Waestarn Chief and World's Fair, lay within the tenements.

As detailed more lully in Section 7. sporadic exploration since 1984 has returned significant gold intercepts mainly
from narrow quariz veins or chert bands within Archaean greenstones of the Warrawoona Group, adjacent to
granites of the Tambourah Dome. Targeting has been almost exclusively restricted to testing narrow old workings
at shallow depths, along a 4km north-south strike extent within the project area.

The potentiat for larger gold mineralised systems, associated with major shears or thrusts along contacts adjacent
to granite domes, has yet to be evaluated. In the Yilgarn Craton, major gold deposits such as Granny Smith near
Laverton have developed in this type of geological and structural setting, and GT will explore at Tambourah using
a simitar model to guide exploration.

Under this model, the old narrow vein workings could represent remobilised mineralisation indicative of a larger
system. The mineralised cherts at Tambourah have been more recently interpreted as mylonites developed in
shear zones, rather than sedimentary units, which strengthens the remobilisation model.

Regionally, the Warrawoona Group hosts the Panorama base metal deposits which are located further 1o the north
of Tambowrah. Recent rockchip results within the project area have included significant elevated copper, lead and
sitver values in one sample, suggesting possible base metal potential.

GTl has commenced compilation and review of known gold and base metal mineralisation of the West Shaw
Greanstone Bal, to evaluate structural controls, location and timing of mineralisation and potential for significant
base metal deposits. This is being undertaken in conjunction with a detailed GIS compilation and assessment of
previcus exploration results and historic mining data.
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From this work, and field validation which will start scon after listing, G711 will plan a number of drilling programmaes
to test the resultant targets over the next two years.

5.3 Exploration Budget
GT1 has planned and costed sysiematic exploration and development of its projects, as summarised below and
presenied in more detail in Section 7.

A total of $1,860,000 has been allocated to exploration over 2 years. based on full subscription of the Offer to raise
$3,000.000. Over half of the funds to be raised have been allocated to exploraton of granted tenure.

If oversubscriptions {of up to $1.000,000) are accepted they will be applied towards exploration, acquisitions and
to unatlocated working capital on a pro-rata basis as described in Section 3.4.

Activity Year 1 Year 2 Total
$ $ $
Drilling 369,500 585,000 964,500
GlS/Remote Sensing 85.000 - 85,000
Geophysics 58,500 77,500 136,000
Geology/Geochemistry 191,000 259,000 450,000
Fisld Costs/Admin 50,500 84,000 144,500
Scoping/Resource Studies 10,000 70,000 80,000
Total § 764,500 1,095,500 1,860,000
Year Cambridge Yangibana Bali Hi - Conicat Hill  Tambourah Total
Creek Pinnacles
Y1 5§ 69.500 262,500 211,500 67,000 154,000 764,500
Y25 76.000 286,500 367,500 83,500 272,000 1,085,500
Total § 145,500 559,000 579,000 150,500 426,000 1,860,000

These budgets have been based on certain assumptions with respect io the maethod, timing and results of
exploration and, by their nature, are subject to significant uncertainties. The actual programmes may vary
according to results from each phase of exploration, iming of grant of tenure which is currently in application stage,
and reallocation of funds to new projects which the Company may acquire after listing.

6. DIRECTORS AND CORPORATE GOVERNANCE

6.1 Directors

MURRAY MCDONALD

Executive Chairman

in 1895 Mr McDonald floated Legend Mining Limited and after 10 years as the managing director of that company,
resigned to pursue other interests.

Mr Mchonald has broad management and operating expertise ranging from the acguisition of large mining
operations, joint venture negotiations, tenement acguisition, regulatory approvals o rescurce funding and
implementation.

Mr McDonald is a Member of the Australasian Insfitute of Mining & Metallurgy, the Financial Services Institute of
Australasia and ts a Certified Practicing Accountant.

GHEG DOWN

Executive Director

Mr Down commenced work in the exploration industry in 1883. He generated a number of exploration portfolios
during the 1980's and 1990's, participating in activities ranging from tenement pegging and field work, through to
procuremeant and negotiation of sale and joint venture agreements with major and funior mining and exploration
companies.
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Mr Down was a key participant in the discovery of the Yigarn Star Gold Mine near Southern Cross in Western
Australia {which has produced over cne million ounces of gold).

He has a wide ranging business experience as an invesior in listed and unlisted exploration and mining companies.

He was a founding sharecholder and Executive Director of Liberty Gold NL. and more recently founder and
Executive Director of Xmin Limited, which was purchased by Avalon Minerals Limited.

1AN COWDEN

Non-Executive Director

Mr Cowden is a professional geologist and has been involved in the exploration and mining sectors world wide for
over 30 years. His experience ranges from project generation and managemaent of exploration programmes through
to discovery of ore bodies, with emphasis on feasibility sludies and development to mining.

He has worked for major international mining companies and junior explorers including BP Minerals Internationat
Limited, Utah Development Company and Delta Gold NL. His specific operational experience has included gold,
base metais, uranium and industrial minerals. Mr Cowden has served on the boards of a number of public listed
companies, recently Liberty Gold NL and Legend Mining Limited, and is currently an Executive Director for Truscoit
Mining Corporation Limited.

Mr Cowden is a Fellow of the Australasian Instifute of Mining & Metallurgy, a Certified Practicing Geologist and a
Member of the Australian Institute of Geoscientists.

6.2 Corporate Governance

The Directors monitor the business affairs of the Company on behalt of Shareholders and have formally adopted a
corporate governance policy which is designed to encourage Directors 1o focus their attention on accountability, risk
management and ethical conduct.

The primary responsibility of the Board is to represent and advance shareholders interests and to protect the
interests of stakeholders. To fulfil this role the Board is responsible for the overall corporate governance of the
Company including its strategic direction, establishing goals for management and monitoring the achievement of
these goals.

The responsibilities of the Board include:

« protection and enhancement of shareholder valus;

« formutation, review and approval of the chiectives and strategic direction of the Company;
monitoring the financial performance of the Company by reviewing and approving budgets and
monitoring resudts;

approving all significant business transactions including acquisitions, divestments and capital
expenditure;

ensuring the adequate internal control systems and procedures exist and that compliance with these
systems and procedures is maintained:;

the identification of significant business risks and ensuring that such risks are adequately managed:;
the review of performance and remuneration of executive directors and key siali;

the establishment and maintenance of appropriate ethical standards; and

evaluating and, where appropriate adopting, with or without modification, the ASX Corporate
Governance Council’s Principals of Good Corporate Governance and Best Practice Recommendations.

.

.

.

.

.

.

.

The Company is presently considering the ASX Corporate Governance Council's Principals of Good Corporate
Governance and Best Practice Recommendations to determine the appropriate system of control and
accountability o best fit its business and operations commensurate with these gaidelines.

The Company will seek to follow the Best Practice Recommendations where appropriate for its size and operations.
in cases where the Company determines i would be inappropriate io {ollow the principle because of its
circumstances, the Company will provide reasons for not deing so in its Annual Report.
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7. INDEPENDENT GEOLOGIST'S REPORT

B. H. McCrow and Associates

(A.B.N. 67 854 461 6103

Consulting Geologists
PO Box 546
Denmark, WA 6333
Telephone 08 9848 3860
Fax 08 9848 3376
Email bhme@iinet.net.au

The Direclors,

GTt Resources Lid

PO Box 287

WEST PERTH WA 6872

Dear Sirs,
Reference: Independent Geologist's Report

B.H. McCrow and Associates [BMA) has been engaged by GTl Resources Ltd {*GTI" to prepare an
Independent Geologist's Report (IGR) on GTT's mineral exploration properties located in Western Australia.
This report is to be included in a Prospecius (Prospectus) to be fodged with the Australian and Securities
Investments Comimission {ASIC) on or about the 22 June 2007. The Prospectus wilt offer 15 million shares
at $0.20 each, with up to a further 5 million shares at the same price which may be accepted as
oversubscriptions at the Directors’ discretion.

BMA was involved in the preparation of the IGR for inclusion in the Prospectus and has not been involved in
the preparation, authorization or issuance of any other part of the Prospectus.

The IGR has been prepared in accordance with the Valmin Code, which is binding upon members of the
Australian institute of Geoscientists and applies 1o reports prepared after 1 April 1888. The IGR does not
provide an opinion on the value of the mineral assets of GT1.

The uranium, gold and base metal exploration projects of GT1 are contained within 9 Exploration Licences in
the Gascoyne Region of Western Australia and 4 Prospecting Leases in the East Pilbara Region. For the
current status of these tenements BMA has relied upon information provided by GT! and has prepared the
IGR on the assumnption that access for exploration for all tenements will be retained. Detalls of the fegal
status of GTi's tenements have not been investigated and are considered elsewhere in the Prospectus. For
the purpose of the IGR, it is assumed that all tenements and agreements are and will remain in good standing
in the immediate future and that tenements are, or will be, wholly or partially beneficially owned by GTi. 1t
should be noted that exploration programs proposed for ungranted ground may be amended once they have
been granted, depending on results and priorities from other projects.

The contents of this IGR are based on reports and data made available by GT! and independent research
undertaken at the web site of the Department of Industry and Resources, Geological Survey of Western
Australia. in addition, reference has been made to publicly availlable information in monographs and other
published reports. Documents and reporis reviewed in the preparation of this I{GR are cited in the Principal
Sources of Information, which constitutes part of the 1GR. GT1 has warranted that full disclosure of all
material information in its possession has been made and that to the best of its knowledge and
understanding, such information s complete, accurate and true. No site visils have been made 1o any of
GTrs projects and prospects for the purpose of preparing this 1GR.
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BMA has had no prior association with GT1 and nor is any material or contingent interest likely to affect the
conclusions of this IGR, which has been prepared in return for professional fees based upon agreed
commercial rates. The payment of these fees is in no way contingent on the results of this report, nor on the
outcome of the proposed Prospectus issue.

Investigations refating to present or future native title claims have not been undertaken and no reference has
been sighted which indicates any such claims exist. Potential conseguences of exploration and mining on
rare and endangered fiora and fauna have not been assessed.

BMA is a geological consultancy to the expioration industry and the IGR has been compited by Mr. B.H.
McCrow, B.Se, a professional geologist with 40 years experience in the exploration for, and evaluation of,
mineral deposits in Australia. Mr. McCrow is a member of the Australian institute of Geoscientists with the
appropriate relevant experience, qualifications and independence to be considered “expert” and "competent”
under the relevant professional codes, including JORC 2004,

BMA has given consent in writing to the issue of the Prospectus accompanied by this IGR in the form and
context in which it appears and has not withdrawn consent prior to its issue,

Yours faithfully,

B. H. McCrow and Associates

N

Brian McCrow B.Sc; MAIG
15th June 2007
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Summary

GT1 Resources Lid {GTH has compiled a portiolic of five exploration projects located in Western Australia, four in
the Gascoyne Province considered to be highly prospective for uranium with additional potential for gold and other
metals, and one in the East Pilbara with known gold mineralisation (Figure 1),

1. Project Location Plan

The projects at Cambridge Creek, Yangibana, Bali Hi-Pinnacles and Conical Hill are lccated over Proterozoic
lithologies in the Capricorn Orogen in northwest Western Australia and contain, or are proximatl 1o, a number of
different styles of known uranium mineralisation:

« Unconformity-related primary mineralisation.

« Intrusive and vein primary mineralisation.

« Palagochannel calcrete hosted secondary mineralisation.

Although the uranium potentiat of the Capricorn Orogen was first recognised more than 40 years ago, almost no
exploration for uranium has been carried out over the last 25-30 years. Further discoveries are anticipated from
renewed exploration activity in the region.

The Cambridge Creek Project overlies the Gascoyne Complex of high grade metasedimentary rocks, orthogneiss
and varied granitoids that form the western exposed margin of the Capricorn Orogen. Uranium mineralisation
discovered to date in the area consists of two types:
+ Intrusive pegmatite deposits.
« Vein and shear-hosted primary pitchblende with minor copper and lead, considered to be hydrothermal
emplacement.

Major mining operations have been developed on deposits of these types at Bossing (Namibia) and Shinkolcbwe
{Democratic Republic of the Congo) respectively.

The Yangibana Project also overlies the Gascoyne Complex. The area is dominated by two granific intrusives
Hanking a metasedimentary horizon containing a number of Rare Earth Elements (REEs) and uranium anomalies
that have yet 1o be fully explored. Considering the expanding application of REEs in modern technology. the
partially drilled anomalies present an immediate exploration target. Calcrete deposits in Tertiary to recent
drainages remain essentially untested, akthough anomalous uranium concentrations in them have been
documented over the years.
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The Bali Hi-Pinnacles Project contains two Proterozoic sedimentary unifs, the Ashburton Formation and the
Capricorn Formation. Contacis between them are either unconformable or faulted. The Bali Shear is one such
contact feature within GTVs ground and hosts a number of primary uranium and base metal occurrences.
Proterozoic unconformity-related deposits include some of the high grade large hydrothermal uranium deposits in
the world including the Alligator Rivers region in the Northern Territory {Ranger, Nabartek and Jabiluka} and the
Athabasca Basin in Canada {Cigar Lake). Within Western Australla examples of this type of uranium mineralisation
include Kintyre in the Paterson Orogen {Rudall Complex}, and the Turee Creek area in the Ashburton Basin,
southwest of Bali Hi-Pinnacles. Within the Bali Hi- Pinnacles project area, calcrete deposils within the drainages
have poiential for secondary uranium mineralisation and are valid additional exploration targets.

Regional uranium radiometric anomalies and elevated geochemistry levels in the Conical Hill Project area are
associated with calcrete and palasochannels that are considered prospective fo host large tonnage near-surface
deposits of secondary uranium similar to Yeelirrie (35Mt at 0.15% U:Os} southwest of the gold mining centre of
Wiluna {Figure 2). The underlying lithologies are units of the Proterczoic karaheedy Basin, which is considered to
have poiential for gold and base metal mineralisation.

As an overview of these uranium projects in the Capricorn Orogen, it can be said that historic exploration results,
coupted with recent research info uranium mineralisation, establishes three important factors required for the
formation of uranium deposits, as follows:

« A suitable source of uranium; e.g. proximity of high uranium background lithologies.

+ A suitable mechanism for uranium transportation, e.g. shear zones or hydromorphic dispersion.

« Suitable sites for uranium deposition, e.g. unconformities and calcrete palasochannels.

The Tambourah Project overlies Archaean greensione lithologies in the eastern sector of the Pilbara Craton.
Within the tenements are a number of historic high grade gold workings along a strike length of approximately 4km,
proximal to a major granite contact, that have yet to be fully explored. Past production from the Tambourah Mining
Centre fotals 5,247 cunces of gold, at an average grade of almost one cunce of gold per tonne.

GTl's properties are considered by B. H. McCrow and Associates 1o represent quality ‘Exploration Projects’, which
are inherently speculative by nature. None the less, all projects are in tectonic and geclogical settings with the
potential to host significant uranium and gold and remain under-explored by modern exploration technigues and
therefore warrant further examination. B. H. McCrow and Associates considers the Directors of GT1 Resources Lid
to have the technical and managerial capability to effectively explore and manage the proposed exploration and
budgets.

1.Qverview of the Capricorn Orogen, Western Australia

1.1 Introduction
GT! Resowrces Lid has acquired four exploration projects covering approximately 527 km2 {175 sub-blocks) in the
Ashburton-Gascoyne area (Figure 2} as follows:

« Cambridge Creek E08/1561
EC8/1792 (GT1 Resources 100%
« Yangibana EQS/1043 (GT1 Resources 100%
E0S/1049 (GT1 Resources 100%

(GT1 Resources 100%
{
{
{
« Ball Hi-Pinnacles E08/1372 (GT1 Resources 90%)
{
{
{
{

e e e

EC8/1793 (GT1 Resources 100%;)
EG8/1798 (GT] Resources 100%}
« Conical Hill E69/2119 (GT1 Resources 100%;)
E&69/2400 (GT1 Rescurces 100%;)

Cambridge Creek, Yangibana and Balt Hi-Pinnacles exploration licences are located in a relatively remote area
approximately 260km to 340km northeast of the coastal town of Carnarvon. General access into the areas is via
the Northwest Highway from Carnarvon or Exmouth, and thence by station access roads and tracks or eastward
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2. Capricorn Orogen Projects Simplified Geology

from the Ashburton Downs-Meekatharra gravel road. Alternative access to Bali Hi is from the iron ore mining town
of Paraburdoo, 150km by road to the northeast.

The Conical Hill tenements lie further inland and are about 130km north-northeast of the gold mining centre of
Wiluna which is accessed via the Goldfields Highway from Kalgoorlie.

The principal land use in all four project areas is marginal pastoral.

1.2 Exploration History
The Capricorn Oregen is some 600km long, and the more detailed exploration history presented below is pertinent
toc GThs project areas.

in general terms there have been a number of phases of exploration across this large expanse of prospective
Proterczoic lithologies as follows:

« Firstly, gold prospecting and mining pre-1900 by individuals and small syndicates which also led to some base
metal mining.

+ Exploration during the 1960's by large, mostly overseas companies, focused on base metals such as copper,
tead and zinc. Gold exploration in this period was of minimal interest due to the low prevailing gold price.

« The exploration emphasis moved to uranium in the 1870's with sporadic surveys completad in the region, often
by specialist companies.

« With the advent of Australia’s 1983 “Three Mine Policy” for uranium mining. uranium exploration throughout
Australia was brought to a halt. Mowever, a change in the fiscal status of gold brought about a subsaquent gold
exploration boom. Accompanying the gold boom was the continued search for base metal deposits.

« The recent upsurge in the world uranium price and the change for most of the Australian politicat spectrum fo
favour uranium mining. known areas of uranium mineralisation are now being re-examined.
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The northern part of the Capricorn Orogen was proclaimed as the Ashburton Goldfield in 1880 with five principal
gold mining centres. Gold was recovered from alluvial deposits and high grade narrow guartz veins, and base
metals were mined, including copper at Bali Mi. While none of the deposits discovered at this time were large, they
did establish the mineralisation potential of the region.

Between 1963 and 1872, companies including Broken Hill Proprietary Co. Lid, Ashburion Exploration Py Lid,
Waestlield Minerals N.L., Barrack Exploration Py Lid and Pickands Mather and Company International conducted
exploration for base metals, primartly copper. lead and zinc.

in 1972, cupriferous veins containing uranium mineralisation (pitchblende and kasolite} were discovered at
Mundong Well (Figure 2). The uranium is assoctated with copper, lead and zinc in siliceous tension veins within
shear zones in the Palaeoproterozoic Wyloo Group. As there was a close spatial asscciation with late-stage
granites and pegmatites it was presumed that these were the source of the mineralisation, as pegmatite hosted
uranium minerals were noted in a number of other ccourrences in the northern and central paris of the Gascoyne
Complex.

From 1972 1o 1983, sporadic exploration for uranium was undertaken by Esso Australia Limited. Russgar Minerals
N.L.. Afmece Py Lid and Uranerz Australia Ply Lid. No exploitable deposits were discovered and wranium
exploration waned due 1o the then Labor Government's adoption of the "Three Mine Policy” in 1983, Although this
was abolished in 1996, uranium exploration did not recommence due to prevailing very low worldwide uranium
prices.

With a substantial increase in the price of gold in the early 1980's, there was renewed exploration for gold and base
metals by many companies including Resoclute Resources Lid, RGO Exploration Pty Lid, BHP Minerals, Pasminco
Exploration and Ashburton Gold Mines. |n addition, Stockdale Prospecting Lid completed detailed diamond
exploration in a few selected areas. This work did not include any investigations for uranium mineralisation.

in more recent times, the increased intensity of gold exploration within the Ashburton region has resulted in some
significant successes as follows:

« Mt Clement gold deposit, initially explored by BHP and Newmonti has been classitied as a stratiform,
syngenetic Au-Ag hot spring deposit. Both geologically and structarally, Mt Clement has some similarities to
the giant Telfer deposit situated in the Proterozeic Paterson Province. in 1898, Taipan Bescurces NL {Taipan)
reported Inferred Resources at Mt Clement of 818,000 tomes @ 2.7g/t Au and 30g/t Ag. for 71,0000z of
contained gold and 790,0000z of silver.

« Paulsen’s gold deposit whare the results of the August 2004 study by NuStar Mining Corporation identitied an
Indicated Resource of 1.223Mt @ 12.2g/t Au and an Inferred Resource of 0.216Mt @ 8.7g/t Au. Talpan's work
on structural controls on mineralisation resulted in a twenty fold increase in resources over an 18 month period,
from 50,0000z in June 1997 to 840.0000z in a combined Indicated and Inferred Resource {3.62Mt @ 8.1¢g/4 Au)
in November 1298,

+ Mt Olympus gold deposit, initially identified in the early 1880's by BP Minerals. in October 1996, Sipa
Resources International NL ({Sipa) announced drill intercepts that included 77m @ 5.0g/t Au, 59m @ 3.8g/t Au,
30m @ B.7g/t Au and 10m @ 13.7¢g/t Au. Sipa reported oxide resource figures for the Mt Olympus Lode and
the West Olympus Lode totalling a combined Indicated and Inferred Resource of 1.94Mt @ 3.2¢g/t Au for a
contained 200,0000z gold and a recoverable 175,0000z of gold. Further gold mineralisation was reported within
the sulphide zone beneath the oxide-transition reserves. The Mt Olympus deposit may represent replacement
style gold mineralisation occurring preferably within calcareous beds, possibly of the Carlin-type or Bau-type
{i.e.. a large tonnage, disseminated gold deposit).

1.3 Hegionat Geology
The 1830-1780Ma west-northwest trending Capricorn Orogen has long been regarded as recording the collision of
the Archaean Pibara Craton (o the north) and Yilgarn Craton {io the south}, though there has been some
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conjecture recently about this interpretation. 1t is a tectonic bekt characterized by regional metamorphism and
abundant plutonic intrusions. In a simplified form it can be said to consist of the Gascoyne Complex, the major
Ashburton, Bangemall, Yerrida and Earaheedy Basins and the smaller Mount Minnie and Blair Basins.

Broadly, the belt experienced a number of tectonic puises and granitic intrusions. Among the intrusions are
granitoids that are colloquially regarded as "hot” or having higher than average background uranium levels. These
are considered to be potential source rocks for remobilised and secondary uranium deposits.

The Palaecproterozoic Gascoyne Complex is separated from the Yilgarn Craton to the south by the Erabiddy Shear
Zone, which consists of several faudi-bounded tectonic units. The southern sector of the Gascoyne Complex
comprises Glenburgh Terrane gneissas, metasediments and granitic intrusions. North of the Glenburgh Terrane the
remainder of the Gascoyne Complex commonly consists of granite plutons, shests and dykes, granitic gneiss and
metasediments. To the northwest, the Complex is unconformably overlain by the Edmund Basin {part of the
Bangemall Basin) and the Ashburton Basin {or Fold Belt).

Within the Gascoyne Complex, uraninite-bearing pegmatites occur in the Palasoproterozoic Morrissay
Metamorphic Suite, which is widely migmatised. Intrusive pegmatites form extensive belts throughout the
Morrissey Metamorphics and closely resemble the host rocks at the world class Rossing uranium deposit in
Namibia. in addition, base-metal vein deposits containing uranium at Mundong Well occur as smalt shoots formed
on slight bends in faulis cutting migmatite, gneiss and schist of the Palasoproterczoic Wyloo Group. The principal
uranium mineral is kasolile, which is associaled with copper-lead-zinc minerals as well as magnetite. The
uraniferous veins are close to a major regional unconformity, where the Wyloo Group is overlain by Mesoproterozoic
sandstone of the Bangemal! Basin.

The Ashburion Basin is an arcuate regicnal featare over 500 km in length and is bounded fo the north and east by
shelf environment sediments of the lower part of the Wyloo Group and the Mt. Bruce Supergroup. Regionally, rocks
of the Ashburton Basin are unconformably overlain by the Bresnahan Group o the sast and by the Bangemall
Group 1o the south. Uranium mineralisation is present at Turee Creek and Angelo River, along the boundary
between the Ashburton and Bresnahan Basins, where Palasoproterozoic metasediments of the Wyloo Group form
a trough along the south-western margin of the Mamersley Basin. The Wyloo Group sediments are unconformably
overiain by a thick sequence of unmetamorphosed arenitic clastics of the Mesoproterozoic Bresnahan Group.

The Cambridge Creek, Yangibana and Bali Hi-Pinnacles projecis are all situated in the western sector of the
Orogen, with Cambridge Creek and Yangibana overlying the Gascoyne Complex and Bali Hi-Pinnacles overlying
the Ashburton Basin {Figure 2}. The Conical Hill project is located in the south-southeastern sector the orogenic
belt and is contained within the Palasoproterszoic Earaheedy Basin on the northern fank of the Yilgarn Craton.

2. Cambridge Creek Project

2.1 Introduction
GT! has a 100% interest in E08/1561 and E08/1732, which together cover an area of appreximately 190km?® or 66
sub-ttocks,

Cambridge Creek is located 300km north northeast of Carnarvon on Glendlorrie Station, in the Ashburion Region
of Western Australia. Access to the area is northwards along the western side of the Henry River from the main
Glenflorrie-Uaroo road river crossing.

2.2 Previous Exploration

Modern exploration is recorded as having commenced with Broken Hill Proprietary Co. Lids {(BHPY work on
Ternporary Reserve 5671H in 1973, BHP completed an air-photo interpretation, and flew 300 line-kilometres of
combined magnetic and radiometric survey along 1km spaced Hight lines at a height of 130m. The resuits of this
reconnaissance survey highlighted 6 main tolal count radiometric anomalies, two of which {P6 and P9} are within
GTIs current £08/1561 {Figures 3, 4 and 5. All the anomalies were visited and radiomaetric responses measured
with a hand-held scintifometer. Samples from high counting cufcrop areas were collected, resudiing in the pagging
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3. Cambridge Creek Simplified Geology

5. Cambridge Cresk Asromagnelic Image
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of mineral claims over the mineralised outcrop area known as Hooley Camp (Anomaly P7} just to the east of
E08/1561. The anomalies are located on the sast and west flanks of the unconformable contact between the
Gascoyne Complex and the overlying Edmund Group of the Bangemall Basin.

Analytical results for the initial five grab samples (GD74-76, LH20-21) at P7 returned resulis ranging frem 300ppm
te 2,500ppm U:De (average 1.400ppm). A further 4 grab samples (HCS592-HCS595) returned values of
1.600ppm, 2.400ppm. 1.800ppm. and 56.300ppm U.0s respectively.  Discontinuous anomalous zones were
subsequently mapped over a strike length of 850m and widths of up to 3m. These comprised gossanous haematitic
quartz veins containing visible carnctite, torbernite, barite and copper mingrals in a shear zone within schist
bedrock.

Nine shallow angled percussion drill holes were completed to test the down dip extension of the linear surface
anomaly zone, for a totat of 515m. Six holes tested the main zone, with three more testing anomalies further south.
The best recorded values were 1,265ppm UsChy with 7,300ppm Cu over 3.0m from about 40m in HDMH2. Uranium
mingralisation {«/= 1,000ppm .0:) was evident at depth in most holes confirming that primary mineralisation
extends below the observed water table.

in 1873, Onslow Minerals Pty Lid {Onslow) conducted & scintilometer survey and geclogical mapping with rock
chip sampling over their Glenflorrie copper/uranium prospect, southeast of E08/1561. Mineralisation was identified
in & siliceous black gossanous lode, within a tension fracture in a high background uranium granite. The lode was
described as semi-continuous over 1.2km and from 0.3m to 5.0m in width. Channel sampling was conducted
across the lode with the highest assay recorded as 3,300ppm U:0s. The remainder of samples ranged between
90ppm and 100ppm UsOs, with copper varying from 0.2% to 5.1% Cu.

in 1978, Vultan Minerals Limited {Vultan) carried out a short drilling program at the Glenflorrie prospect previously
identified by Onslow. Vultan completed five diamond drill holes {totalling 154.6m) and two percussion holes
ftotalling 34.0m) to test the surface mineralisation at shallow depth. Drifling inlersecied cherty quartz and pyrite
infilling a steeply southwest dipping brecciated fissure zone, with minor chalcopyrite and gatena and rare barite.
The mineralised vein structure intersection widths were similar to those measured at surface. Best values reported
were 28%ppm 04, 1.34% Cu and 3.7g/ Ag over a true width of 2.83m, from 10m 1o 14m down hole.

Between 1973 and 1877, Afmeco Ply Lid {Afmeco) explored the area, including the Golan {closs to AnomalyP7)
and Dulcie prospects east of E0B8/M561. Initial activities included an airborne radiometric survey followed by surface
radiometric and magnetic surveys over the Golan and Dulcie prospects, and detafled photogeological studies.
Mapping and sampling identified vein anomalies in the Golan Vein 4 area of the Golan prospect, which were tightly
controlled by fractures and along which occurred minor gossanous quartz fillings. Patchy but strong surface
mineralisation of kasolite with minor uranophane and renardite was reported, containing dp to 10.7% U:0Ou Two
giamond drill holes tolalling 285.82m were drilled to examine Vein 4 anomalies. Radiometric drifl hole logs with
spot sample analysis indicated up 1o 650ppm U:Ow. Piichblende was identified as the main radioactive mineral
present. commenly accompanied by magnetite. Subseguent drill holes also intersected uranium mineralisation in
tight fracture systems, with the highest assay of 6,700ppm W0, This occurred as a 10cm zone within a 1m
intercept that averaged 3,400ppm U:0s, in DDHGOL4. The mineralisation was thought to be hydrothermally
derived from differentiation of felsic magma.

A paraltel vein anomaly {Vein 7} was tested by dlamond drill hole DDHGOL3. Mineralisation was controlled by
sirmitar trending fractures, more open than in Vein 4 and again pichblende was associated with magnetite. Core
sample analyses from 78.5m to 79.5m and 84.0m o 85.0m returned ancmalous values of U:Os at 5,300ppm,
4.700ppm, 3,350ppm, 1,650ppm, 1.450ppm and 980ppm over various limited intervals.

Another Afmeco diamoend drilt hole was located on a fracture zone at the Dulcie prospect, with radicactivity logging
showing two weak anomalies. These anomalfies were atiribued to uranium remobilisation and secondary ground
water deposition in fractures.

in 1998, Cooper and others noted widespread calcrete-hosted uranium ocourrences in a belt along the south-west
contact of the Bangemall Basin with the older Gascoyne Complex rocks. The source of uranium in the calcrete
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deposits was atfributed o the basement rocks. The calcrete deposits are developed both over the Gascoyne
Complex and over the lower part of the Bangemall Group, in close proximity to the unconformity with the Gascoyne
Complex.

in 2000-2001 Ric Tinto Exploration Pty Lid (Rio) reassessed the effectiveness of the previous drifling. Rio
concluded that the main cutcropping zones had been driled and sampled at shallow depth and that the drilling had
adequately characterised and explored the extant of exposed mineralisation. [t was further concluded that though
the vein-hosted pitchblende uranium mineralisation at the Hooley Camp prospect attained sconomic grade, the
overall tonnage appeared quite small and discontinuous. Rio underiock no further exploration on the prospect.

Ric then spent some time exploring for mineralising sfructures in the nearby Bangemall Group sediments, which
consist of a basal conglomerate and overlying marine and channel fill dolomite/sandy dolomite. Only circumstantial
evidence in the form of northwest 1o north-northwest trending quartz veins could be located and these revealed no
evidence of surface radicactivity.

Pegasus Metals Limited (Pegasus) announced in May 2007 the results of their new radiometric and magnetic
surveys for their Western Australian uranium projects including the Hooley fenemaent, adjoining Cambridge Creek
to the east and partly overlapping E08/1561. At Hooley the radiometric data confirmed the general location of
uranium prospects identified by regional radiometric surveys and previous exploration. Peak equivalent uranium
values of 26ppm el (which convert to 30ppm ell:Os) were recorded over the Golan Prospect where 1874-76
exploration identified structurally-controlled pitchblende-bearing quariz sulphide veins assaying up to 10.7% U:Os
at surface as well as a drill intercept of 3m @ 1,265ppm UsCs.

Pegasus further added that interpretation of the magnetic data from the new survey would focus on identifying
zones of structural dilation within the metamorphic and granitoid rocks to target a larger system of potentially high-
grade, hydrothermal uranium-copper mineralisation that may not necessarily have a prominent surface radiometric
response.

2.3 Project Geology

The two tenements lie within the northwestern sector of the Capricorn Oregen in the 