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This Prospectus is dated 13 April 2004 and a copy of this Prospecius wos lodugad with the Australion Secerities and Investraents
Cornmission [4531C% on that date. ASIC takes no responsibiliy for the contents of this Frospedos. e securities wifl be aliotled or
issued on the basis of this Prespectus later than 1he expiry date of thiz Prospecivs being the dote which 5 33 months after the dote of
this Prospecius. Securities alioted or issuad pursuant to this Frospeclos wifl ke alloted or issued on the terms and condifions set oul
ir 1he Praspeclos.

Selore deciding te invest in the Compary, polertial investers should read the entire Prospectus and, in porficoloy, in considering the
wospects for the Compary, invesiors should consider the risk {aclors that could afedt the financial performonce of the Company.
irvestors should covefully consider these factors in fight of persenal circumsiances [including francicl and iaxation issves). Jlaguar s in
the sasly stages of development and the sigke ave thersfore significant. The Securities offered by this Prospectus shoold be considered
speculalive. Reler to Seclion 7 of this Frospeclus for details relating to risk facters. lavesiors sheuld seek professional advice drom an
ceccuntant, slockbreder, fowyer or other prefessional adviser before deciding whelher lo invast.

Mo pergon is avthorizsed to give ary informalion or io moke any representation in connedlion with the Cller described in this Prospecius
which i not contained in this Prospectus. Any informotion or representation not 2o contained may nol be relied en as having been
cuthorised by the Cempany in connection with the Ofer.

This Prospectus does nol constitule an offer or inviletion in any ploce in which, or 1o cny person fo whom, @ would not be lowfel o moke
such an offer or invdtation. The distribution of this Prospectus in jurisdichions oulside Australio may be restricied by law and persens who
come info possassicn of this Prospectus should seek advice on and cbeerse any such restrictions. Any failure 10 comply with such
reslvichons rmay constitule o violaion of applicable securities lows.

Mo actier has beer foken to register or qualily the Securities or the Offer, or ctherwise 1o permit o public offering of the Sacurities, in any
ierisdiction oulside Aosiralio.

Thiz Prospeactus will be issued as an Cledronic Prospeclus and may be accessed on the Inferned of wwaw jaguarminercls.com.au. The Offer
pursucnt io an Electronic Prospectus is orly guailoble 1o persons receiving on electronic varsion of this Frospecius within Australia. The
Corporaficns Ad prohibits any parson frem possing 1o anciher persen the Applicotion Form unless 1 s attached 1o ar accomponizs the
corrplete ond uncliered version of this Prospecics. During the Ofer period, oay persen may oblain o hard copy of the Prospectus by
cortacling the Company.

in accordence with Chapier 60 of the Corporaticns Adl, this Prospecius is subject 1o an axposure period of seven days from the dote of
dogement with ASIC. This period may be edended by ASIC for o further period of up to seven days. The purpose of this exposure peariod
iz 1o enoble this Progspecius 1o be exarined by markel porlicipants prior 1o the raising of funds, which excmination may resull in the
wentificofion of deficiencies in this Prospectus. 1 this Prospectus i found te be deficient, Applicalicns receted during the axposure period
wili be deall with in acocerdance with seclion 724 of the Corporatiens Aot Applicalicns receivad pricr e the expiration of the exposure
axposure period. No praference will be conferred on Applications recsived in the exposure
verd on the date on

pariod will not be processed unbil afier 1
pericd and ol Agplications received during the expoture pericd will be realed as if they were simullonecasly rec
which Applications open.

Figures disclosed in this Prospecies wre exclusive of goods and gervices tax, urless otharwise disclosad.

Unless otherwise sloled, Hems shown in this Prospacivs are nod assels of the Company,
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Jaguar hos a dynamic and well qualified beard and management feam with the capabilities to toke successiul
exploration projecis fo mine produchion, thereby delivering capifal growth fo shareholders.

Within Jaguars porifolio there are 5 exciting and diverse projects throughout Australia in well known
mining regions

Tasmania - Balfour
. Wilson River

Mew Scuth Wales - Springfield
- Wounf David
Western Ausfrolia - Kintore

Recently availakle government airborne electromagnefic survey informaotian over the Balfour project has
highlighted new prospective fargets in areas of limited explorotion and adjacent fo known copper mineralisafion.

Inferred rescurce of 47,0000z gold already delineated af Springlield project with potenticl fo increase this with
fusther infilf drilting and driling along sfrike to the north and south for resource exfension.

Jaguar hos control of the consolidated prospects over the Kintore Mining Centre which has historically produced
approximafely 50,0000z gold, allowing Joguar the benelit of exploring the area in its entirety. Significant drill
intersections of gold mineralisation have had no or limifed follow-up work and require immediafe infill and olong
strike drilling.

Weldk up drill forgets ot Mt David, o be inifiated soon affer listing, once standard sife-cleoronce approvals
are obfoined.

Dighem anomalies to be geochemically tested for nickel and associated minerals on the Wilson River fenement.

lssug of Shares |with free affaching 1 for 2 Options) ot an issue price of 20 cents will raise $5,000,000 {or up o
$5,500,000 with oversubscriptions) fo aliow for comprehensive exploration of Jaguar's project oreas.

Existing Herald Shareholders hove o priority right to subscribe for shares in Jaguar unfil the Herald Priority Right
Closing Date, thereby assisting in providing Jaguar with spread and liquidity.
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BECTION 1. DETAILLRE GF THE OF
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By this Praspectus, the Company invites invesfors fo subscribe for a tofe! of 25,000,000 Shares in the Company
af an issue price of 20 cenfs with 12,500,000 free attoching Options on the basis of one Opfion for every two
Shares subscribad for, fo raise $5,000,000, with eoch Option granting the holder the right fo subscribe for one

Share of an exercise price of 20 cents on or before 30 Sepiember 2008 [refer fo Section 8 of this Prospecius for
terms and condifions of the Options).

Applications must be made on the Applicafion Form which accompanies this Prospectus.
Further details of the OHer are sef out below in the subr-secfion “indicotive Dafes”,
Pt g s bk L0 B4 SRR SRR LM

The mintmum subscription is $3,000,000. in cccordance with the Corparations Adf, no Sacurities will be allofted
by the Company until the minimum subscripfion has been subscribed. If the minimum subscription is not
achieved within four months affer the dote of this Prospecfus, the Compony wiil either repay the application
menies fo the Applicants or issue a supplementary or replacement prospecius and allow Applicants ane menth 1o
withdraw their Application and be repaid their applicafion monies.

In this regord, please refer also to Section 3, sub-section fitted "Use of Funds’ of this Prospectus.
TR RS L R R R M

The Company may, in ifs absolute discrefion, accept oversuhscripfions of up to $500,000 through the issue of an
addifienal 2,500,600 ordinary fully paid Shares, together with 1,250,000 free aftaching Ogptians on the basis of
one Opfion for every two Shares subscribed for, with each Option granfing the holder the right o subscribe for
one Shore af on exercise price of 20 cenis on or before 30 September 2008,

P psie AP E DATES

Ladgement of the Prospecius with the ASIC 13 April 2004
Opening Dafe of the Offer 20 April 2004
Closing Date of the Herald Priorify Right 4 May 2004
Closing Date of the Offer 31 May 2004
Despatch of Share and Opfion Statements 8 fune 2004
Expected Date for Quotation of Securities 11 June 2004

These dafes are indicative only and may vary. The Company reserves the right to vary the opening and clesing
dates of the OHer without prior notice. Applicants are encouraged o apply as soon as possible after the Offer
opens as the Offer may close eodier than the date specified ohove. The Company nlso raserves the right not to
continue with the Ofer ot any time before the allotment of Securifies to Applicants.

AP CaTIONS FOR SECURITIES

[f you wish to participate in the Offer, you should complete the Application Form enclosed with this Prospectus.
Applicants may apply for o minimum parcel of 10,000 Shares and therecafter in mulfiples of 2,000 Shares.
Applications for less than the minimum parcel of 10,000 Shares {equivalent o $2,000) will not be accepted.
B Fr AL FPRiGRiry Riaerr

Existing Herald Shareholders have a priorify right fo subscribe for Shores under the Offer. This means that
applications for Shares by Exisfing Herald Sharehelders will receive first preference ahead of any Applications
received from the public, subject ot all times to the Uirectors' right fo aliocafe Shares as they see fit.
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All completed Application Forms must be lodged of the Company's share regisfry, on or before the relevant Closing Date:

No brokerage or sfamp duty is poyable by Applicants with respect to their Applications for Shares under this
Prospectus. The amounf payable on application will not vary during the period of the Offer.

Applicafions must be accompanied by payment in full in Australion corrency of $30.20 for each Share applied for.
Payment must be by way of cheque or bank dra¥t drawn on and payable on an Ausfralion bank and should be made
poyable fo "Jaguar Minerals Ltd - Share Offer Account’ and crossed "Not Negotiable®,

Applicafion Forms must not be circulated to prospective invesfers unless accompanied by o copy of this Prospectus.

A duly completed and lodged Application Form will consfifute on offer by the Applicant fo subscribe for the number
of Shares applied for pursuant fo the Application Form together with the resulting number of free attaching Options.

B T B K AT H R
[a} General Discretion

The Company retoins an absolute discrefion in allocating the Securifies under the Ofter and resarves the right
to aliot fo an Applicant a lesser number of Securities than the number for which the Applicant cpplies, or jo
reject an Application. f the number of Securities alloited is fewer than fhe number opplied for, surplus
application monies will be relunded without interest. The acceptance of Applicafions and the aliccation of
Securities are at the absolute discrefion of the Direcfers.

The Company wili nof be liakle to any person not ollocated Securities.
{b) Herald Priority Right

Subject to parograph {a), the Company wilt use its best endecvours fo allot Securities the subject of the Herald
Priority Right fo Existing Herald Shareholders in priarity fo anyone slse.

AE@p b ATEN MORMIES MELE ip TRUST

All application menies will be held in frust in o subscripfion occount untfil alictment. The subscription accounf will be
established and kept by the Company on behalf of the Applicants.

All inferest sarned on all opplication monies {including those which do nat resulf in allofmants of Securities) will be

retained by the Company.
[k g e

The Company will pay o fee of 5% of the amount subscribed {and accepted by the Company) to any holders of
dealers’ licencas in respect of Applications bearing the sfamyp of such dealers.

Bie sl B m TO OTHE [BSLE

The Company will pay the Broker 1o the lssue o fee of 1% of the total amount raised {o maximum of 555,000 i the
maximum subscription, including ever subscriptions of $5,500,000 is roised) and groat 1,500,000 Opfions on the
some ferms and condifions as the Options offered under the Prospectus. The Company will alse pay the Broker 1o the
lssue o fee of 5% of the amount raised by it. Momtagu will use its best endeovours to obtain firm commimenis from
other brokers fo subscribe or have their clienfs subscribe for of least 500,000 werth of Shares whereupon Menfogu
will use its best endeavours fo raise o minimum of $500,000 from its own clients. If Monfogu and the brokers i
obtains firm commitments from, submit applications for $1,000,000 buf are scaled back due fo Herald shareholders
subscribing for more Shares than onticipoted, the Company will pay a fee of 5% fo Moniagu or the other brokers, as
the case may be, on the omount of the scale back. in the event the minimum subseription is not achieved, the Broker
io the lssue will receive a fee of $15,000 and reimbursement of reasonable costs and expenses incurred.
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Application will be made by the Company ic ASX, within seven days after the dote of this Prospectus, for the
Company to be admifted to the Official List of ASX and for odmission of the Securities offered pursuant fo this
Prospecius to quotation an ASX. |f the Company is not admifled io the Official List of ASK and the Securities are
not admitted fo gquotation within three months after the date of this Prospectus, all opplication monies will be
refunded without interest. ASX fakes no responsibility for the confents of this Prospectus. The fact thaf ASX may
admit the Company to its Official Lisf is not fo be taken in any way as an indicafion of the merits of the Company

or the Securities offered pursunnt fo this Prospecfus.
FacmowEn BECURITIES

The ASK may classify certain Securities on issue at the date of this Prospactus as being subjeci fo the restricted

securifies provisions of the Listing Rules.

The Compaony proposas podicipating in the Clearing House Hectronic Subregister System {"CHESSYY), operoted by
ASK Setflement and Transfer Corporatian Pfy Ud "45TCY) o wholly owned subsidiary of ASK, in accordance with
the Usfing Rules and SCH Business Rules.

Under this systemn, the Company will not issue cerlificates fo investars. Instead, shareholders will receive
stafernents of their Share and Option haldings in the Company. If an invesicor is broker-sponscred, the ASTC will
send them CHESS statements.

The CHESS statements will sef ouf the number of Sacurities alictted fo each holder under the Prospectus, give
details of the sharsholders Holder [dentificotion Number and give the Poricipont [dentification Number of

the sponsor.

[f you are regisiered on the lssuer Sponsored Subregister, your statements will be dispaiched by the share registry
and will contoin the number of Securities alictted under the Prospectus and the Shareholder's Security haolder

Reference Mumber.

CHESS stotements or Issuer Sponsored Stotements will routinely be sent io shareholders of the end of any
colendar monih during which the balonce of their holding changes. A sharehalder may request o stotement af

any other fime, however a charge may be opplied for additional staiements.

OOV R EEAS IMVEST RS

Mo ocfion has been faken fo regisfer or qualify the Securities, or the Offer, or otherwise fo permit o public

offering of the Securities, in ony jurisdiction oufside Australia.

The Offer pursuant fe an Electronic Prospectus is enly available to persons receiving an elecironic versian of this
Prospectus within Ausfralia.

Fwdnd 5 8577 MBS Y OO BT EVE ROACT HO N 6

An investment in Jaguar Minerals Lid sheuld be considered speculative given the noture of the Compony's assefs
and fheir stage of developmeant af this fime, the flucfuation of mefal prices and voricus other risk foctors. A
summary of some of the risks that should be considered in connection with an investment in Jaguar is confained

in Section 7 of this Prospactus.
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SECTION 2, DIRECTORS ARMD MANAGEMENT

B b F BT O e

BrIAN J HURLEY, AWASM
CHAIRMAN

Mir Hurley is o mining engineering graduate of the Western Australian School of
Mines. Between 1965 and 1990 he wos employed by Western Mining Corperation
lfd in many roles including General Marager - Nickel Division and Sanior Ganeral
Manager - WA,

During this time he held the pasition of Vice-Chairman of the Toronto baosed Nickel
Development Insfitute and also sat as Vice-President of the Wastern Ausfralion
Chomber of Minerals and Energy.  He has been Choirman or a Director of o
number of junior mining and exploration companies including Gascoyne Gold Mines
NL and Defiance Mining NL.

Mr Hurley is currently Chairman of Oropa Limited formerly Finders Gold Nij, White
Gold Mining lid and the annual Diggers & Dealers Mining Farum. |n addition, he is
also a member of the Australian [nstitute of Company Directors.

NANETTE M ALLEN, BSC (HONS)
MAMNAGING DIRECTOR

Ms Alien is o geologist with experience in minera! exploration throughout Western
Australio and Indonesio, as well as mine ond resource management. Her previous
paosition with Kimberley Diomond Cempany Lid encompassed managing exploration
site operafions, development ond implementation of field programmes, negotiating
with land owners and stokehelders and being part of a team which has brought o
gross Toots explorafion project through fo a significant mine.

Her particular areas of expertise are in the fields of design and co-ordination of mine
planning, crifical analysis of exploration fargefs, ond design and resource modeling
of dafobases.

Ms Alien is o member of the Geological Society of Australia and has previausly held
positions with Hartree Consuiting Pty Ud and Herald Resources L.

MICHAEL WRIGHT, BBuUS
EXECUTIVE DIRECTOR

Mir ‘Wright hos hod over 20 years experience in the resaurce sector in o corparafe
and financial capacity. He is also an executive diractor of the Herald Resources Lid
group of companies, where he has been instrumental in the financing and
management of o number of profitable mining operations.

He hos previously held positions with Occidemtal Oil and Gas Corporation, The
Griffin Cool Mining Co Pty Uid, Hooma Mining NL, Strafo Oil and Gas Company
and Asthur Andersen.

JAGUAR MINERALS LTD




CoCH R OR AT URO R BN A R BT AT B M N

The Boaord of Uirectars considers thaf the Compaony is net currently of a size, nor are ifs affairs of such complexity,
fo justily the establishment of separate Board cammitiees. Accordingly, all matfers that may be copable of
delegation to committees will be deailt with by the full Board.

As such, the Directors are responsible for sefting the strategic direcfion of the Company and establishing the
policies of the Company. It is fheir responsibilify to oversee the financial peosition of the Compony and monitor
the business and offairs of the Compaony, en behalf of the shareholders, by wham the Directors are elected and
to whom they are accountakle. The Diractors also nddress issues relafing fo infernal contral and the Company's
approach io risk management.

Section 2 sub-section “Directors” of the Prospectus contains defails of the Uirectors' skills, experience and
qualifications.

The primary responsibilities of the Board include:
The establishment of long ferm gonis for the Company and strategic plans 1o achieve these goals.

Implementing odequafe systems of infernal control fogether with appropriate menitoring of complionce
ocfivities and establishment of and odherence to ethical and environmental siandards.

Reviewing the resulis and findings of the external auditors, the adequacy of internal accounting and financial
confrols and obiaining feedback on the implementation of recommendations made.

Reviewing and approving the financial reparts of the Company and receiving the audit/review reports.

Determining the remuneration of the Uirectors and senior execufives as parf of an annual review, having
regard fo

a performance evaluation procass;
markef factors; and
where necessary, independent remuneration advice.

Implementing policies and codes of conducf fo ossist the Compony and ali ifs employees in maintaining
oppropriote standards of behaviour, business ethics and infegrity.

Implementing policies and programmes aimed at complying with all environmental sfotuiory sfandards and
where standards do not exist, opplying appropriaie self-regulafion.

Adopting procfices designed fo identify and monitor significant areas of business risk and o effectively
manage those risks in accordance with the Company's risk profile.  The strotegic planning process, which will
be updated reguiary, is the principal fool in this process.

Evaluating and, where appropriate, adopting with or without modification the ASK Corporote Governance
Council’s Principles of Good Corporate Governance and Bast Practice Recommendations.

Recognising that adherence io corporate governance standards and benchmarks is an evolving process by
reviewing and updafing the Company's pracfices pericdically or when otherwise appropriafe.

Preparing, implementing and monitaring policies 1o ensure that alt majer developments offecting the financial
position and state of affairs of the Company and any subsidiaries are announced to ASX immediafely.
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MECTTION B, OVERVIEW OF JAGUAR MINERALS LYD
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Jaguar Minerals Ud wos incorporated on 25 Movember 2003 as o wholly-owned subsidiary of Herald Resources
Limited. On 22 December 2003, Herold ond Joguor enfered into a sale agreement whereby loguar acquired
Herold's inferest in the Kinfore, Springfield, Mt Uovid, Balfour and Wilson River projects the subject of this
Prospectus.

The projecis are summarised below and more fully described in the Independent Consuifing Geclogisis’ Reporfs in
Section 4 of this Prospectus.

CORPORATE CEBIBCTIVE AMD BSTRATEGIES

The Company's aim is to discover and develop high volue mineral deposits, thereby delivering capital growth to
shareholders, and dividends where appropriafe.

LI o FIRImeen

The funds raised irom the Ofer are primarily for the purpose of mineral exploration. The application of funds raised
from the Offer will be applied over the

Description Offer
Exploration
Balfour Project 200,000
- Wilson River Project 245,000
- Springhield Project 585,000
Wit David Project &15,000
Kinfore Project 510,000

Part repayment of Herald 500,000

exploration costs

420,000

Expenses of the lssue

lincluding brokers fees)
400,000
825,000

Adrministration
Working Capital

If subscriptions over the full subscription amount of $5,000,000 are received the additional funds will ke opplied as
addifional werking capifal. if the Cempany roises more than the minimum subscription butf less than the fuli
subscription amaount of $5,000,000, the overoll exploration budget will be reduced pro raio across oll projects
[subject to meeting minimum expenditure requiremenfs).

On complefion of the Ofer, the Uiractors believe thaf the Company will have sufficient waorking capital fo carmry out
its stated objectives.

Further detail with respect fo the application of funds fo be roised from the Offer is set out in the [ndependent
Consuliing Geologists' Reporis in Saction 4 of this Prospactus.
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The pro forma copifal struciure of the Company following succaessful completion of the Offer is as ollows:

* Each of the Options has an expiry dote of 30 September 2008 and carries the right fo apply for one
ordinary fully poid share in the capital of the Company at an exercise price of 20 cents per share.

# Subsequent ta listing, the Company intends io seek shareholder approval for the issue of up fo 2,250,000
opticns fo subscribe for Shares in the copital of the Company, o Direclors and employees. Each of the
options wil have an expiry dafe of 31 Decamber 2008 and will carry the right to apply for one Share in
the capifal of the Company at an exercise price of 25 cents per Share.

* Owersubscriptions of up to 2,500,000 Shares ot 20 cents soch with up to 1,250,000 free oftaching
Options may be accepted [refer fo Saction 1 sub-section “Oversubscriptions”).

Jamgar's Prolsors
INTRODUCTION

The Company has five projects, of which two are in Yasmania, fwe in New South Wales and one in Western
Australia. The Directors believe all of the projects have the potentiad fo contain significanf mineral deposits.

A¢ Bolour, in noth-west Tasmania, thers is potenfial for stratiform copper and/or lead-zine mineralisation in
Proferozoic age racks fogether with sfockwaork type granite related fin-tungsten mineralisction. Al Wilson River,
also in north-west Tosmania, there is potential for an Avebury-sfyle nickel suiphide deposit.

In New South Wales, af Springfield, an inferred resource of 47,0000z gald has been delineated within an
Ordovician menzodiorite sill with ynfesied exfents which could lead io an increase in this rescurce and further
sxplarotion may oufline addiional resources af other nearby prospects. At Mt Dovid, there is poienfial for
porphyry relofed gold-copper minerolisotion of the Cadia-Ridgeway style in late Ordovician sequences, and/or
prospectivity for smaller, higher grade gold deposifs.

[n Western Australia, the Kintore Project has previously vielded significant drill intersections of gold mineralisation
in o sheeted vein system within o granifoid host ond the Diraclors believe this project has the potential to develop
info o large fonnoge deposit,

Oriliing on at leasf 2 of the projects, Kintare and Mt Uovid, is expected to commence within o short peried of the
Company lisfing on the ASX ance cpprovals are mef. The Company will also look o increase ifs porifolio if or
when worthwhile projecis arise.
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BALFOUR, TASMANIA

The Balfour Project is located in north-west Tasmania, obout 85km WSW of Burnie. Tin was discovered of Balfour in
the 1B8(0s whilst copper was first discovered in 1901

The project consisis of one Exploration Licence of 110km*. This licence is held by MNew Challenge Rescurces Phy Lid
with whom Jaguar has o two yeor opfion io purchase o 95% interest in the fenemeant for $200,000.

The Baltour Mining Centre is contained within o 35km line of intermittent copper workings. To the west of the
copper warkings are highly anomalous tin-fungsfen occurrences whilst lead and zinc are also known 1o ke
anomalous in the area.

Recently, os o resuif of a 2002 Tasmanian Government airborne electromagnefic [EM) survey, conductors were
identified adiacent fo and west of the Balfour line of copper mineralisation and elsewhere within the exploration
licence. These new EM conducior anomalies occur in areas of litfle or limited previous exploration and it is possible
that the conductors ore reflecfing significant base metal deposiis which may have offinities with strafiform copper
deposits ond/or stratitform lead-zinc deposifs which are hosts to mony of the world's major base metal mines. The
conductors are often adjocent fo areos of previous exploration, bui have not in themselves been fargeis for any of
this eardier acfivity. These EM conductors wili be o prime forget for expleration by Jaguar in the Bolfour area. In the
Nelson prospect areq, unfesfed lead-zinc soil geochemical anomalies are known to be associated with the wesfern
margin of one of the EM anomalies.

Patential alse exists for the sarly delineation of tin-fungsten rescurces in the Specimean Hill, Robbies and Totlows
prospect areas. These prospects hove already been found fo be onomalous in these metals and require systematic
drilling programmes fo better define the known mineralisofion.

WILSON RIVER, TASMANIA

The Wilsen River Expleration licence is locafed in nerthwest Tasmonia, about 85km south-west of Bumie and 4km
sauth of the now closed Cleveland fin-copper mine. The licence has an area of $km® and Jaguar has an option fo
purchase agreement with MNew Challenge Resources Pty ld ond Haustella Pry Ltd with the exercise price being
50,000 shares eoch in Jaguar, 515,000 and 1% nef smelier Royaify.

The orea has geological similarifies to the seffing of the Avebury nickel sulphide deposit located about 50km fo the
south. At Wilson River there is o similar osseciation of uifromofics, velcanics and sediments close o the contact with
a minerolising Devonian granite os at Avebury.

The exploration programme will initially comprise geochemical surveys testing for nickel, zing, arsenic and cobalt, as
the main elements, especially in areas of established Dighem onomalies, and ground magnetic surveys fo befter
define the vitramafic unif. This work will be foliowed up with drill festing of anomalous zones.

SPRINGFIELD, NEW SOUTH WALES

The Springlield Project is 100% owned by the Company. The exploration licence has an area of 13%9km® and i3
locoted about 220km narth-west of Sydney hetween the fowns of Mudgee and Gulgong. Joguar has o royalty
agreemenf over the Springfield rescurce and a surrounding area of about 11 6km™.

The Project orea covers a large part of a predominantly Ordovician volcaniclasfic sequence, containing numerous
gold prospects, that is believed fo be the prime source of the +24% million cunces of aliuvial gold produced in the
Gulgeng region between 1872-1927.

The Springlield depesit confains an inferrad mineral resource of 1.05Mf ot 1.4g/f Au for a comtained 47,0000z
gold, using a lower cut off grade of 1.0g/t Au. There is potenfial 1o increase this resource with further drilling along
strike fo the norfh and south and with additional infill drilling.

The Springlield gold depesit is hosfed by an intrusive Ordovician monzodicrite sill. The characier of the
mineralisation is consistent with mesothermal vein-style mineroiisation controlied by britfle deformafion of the
struciurally compelent maonzediorite. Much of the existing drilling foiled to adequately test the near surface
supergene minerolisation for cross culting structures and if is possible fhat befler grade mineralisation may be
located with further drilfing.

The Canadion Group waos one of the richest and mast productive leads in the Guigong district. A large port of the
Conadian lead is locoted within the Project area and it is proposed fo test the bedrock of the deep lead to search for
possible primary sources of the olluvial geld. Old Mines Depariment reporis indicate some of the alluvial gold in
the Canadian Leod was located in cavities within a fossiliferous limestone bedrock and the presence of this rock type
suggesfs the possibility fhat skarm-fype mineralisafion may occur in the area. The Home Rule Granite oufcrops only
3km io the enst of the Conodian lead and may be even closer sub-surface.

JAGUAR MINERALS LTD
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Some of the other deep leads in the Gulgong area were described os sifting directly above primory lode depesits
and fhis could be the same for the Canadian lead as there is no obvicus source for this rich alluvial depesit.
Uther deep leods within the licence orea, in porficular the Helvetio and Galambine leads, alsc hove
undiscovered sources for their alluvial gold. Testing below these leads is olso planned in future exploration.

A number of other gold prospects within the licence aren hove received inadequate or no fesfing and fthese will
be subjected to programmes of mapping, soit sampling and, if warranted, RAB/RC drilling.

MOUNT DaAVID, NEW SOUTH WALES

Meunt Dovid is located about 35km south of Bathursf and consists of one expleration licence, EL 5242, covering
143km?. The project is 100% owned by Jaguar.

The area is underlain by predeminanfly Ordovician mafic fo uliramafic velcanics, volconiclasfics and
mefasediments. Gold and copper minerolisofion are widespread, mainly within the Ordovician rocks and offen
assaciafed with the wesfern structural imbricate zone. Much of this mineralisation is fracture controlled and of
short sfrike length, however, there ore indications that portiens of the areo may hest groniteid intrusives af depth.
[t is therefore possible that some of the intrusives may be Ordovician porphyries, similar to those known to be
associafed with the world class (greater thon 206 oz) Cadia-Ridgeway geld deposifs, some 70km to the NW.
They may also be of Carbonilerous age similar fo that known fo be ossociated with the 170,0000z gold deposit
af Lucky Drow only 7km south of the Project area.

Evidence for the existence of these granitoid intrusives consists partinily of the inferprefation of two
metfamorphically anomalous zones as shown on Figure 6 of Rongoft Mineral Exploration Pfy Utd's report. The
anomalous zones contain refrogressive minerals that moy be ossociated with the infrusion and crystallisation of
granitoid bodies. Further evidence consists of the existence of o mognetic body, which may be related o an
infrusive, beneath the southern malomorphic anomaly.

[n the Summerhill-Bunnamagoe area, magnefife has been destroyed in the generally magnetic Rockley Velcanics.
This may have been coused by an Ordovician porphyry infrusive af depth, with the known copper mineralisaotion
in the area having been remohbilised from the intrusive. Garmet-rich rocks have olso been reported in this area by
a previcus explorer.

The old Mt David gold mine {historic production of 27,0000z gold) is also o worfhwhile target in that the
previous efforts {o test this prospect were parfially ineffective os a resuli of drill holes hitting stoped oreas or
failing to reach farget due to peor ground condifions. Thus the down dip exfensions reguire further drill testing
and, as discussed in Rangott Mineral Explorafion Pty Lid’s report, the north and south sfrike extensions would
benefit from an [P survey looking for blind extensians beyond the limits of the old workings followed by drill
testing of any anomalous zones.

[n the Fernlea-Poisson Craek area, verficol air core drilling by o previous explorer ouflined an areo of 1,000m by
100-400m with gold values fo 341ppb Au in weathered bedrock. The prospect warranis feliow up angle RAB
driling 1o betier define the onomalies. Magnetic lows and radiometric anomalies in the areo also warrant some
initia! aircore drilling fo test for the presence of mineralisafion.

Further work is required over the southern metamorphic anomaly fo fest the source of the underying magnatic
kigh which may be sither minerolised Ordovician or Carboniferous infrusives.

KINTORE, WESTERN AUSTRALIA

Kintare is focafed 4.3km north of Coolgordie and comprises a group of configuous prospecting licences and
mining leases with o iofal orea of 725ha {7.25km?). Jaguar haos a 100% inferest in 3 Prospecting Licences
cavering 44%ha {4.4%km*) and has on opfion fo purchase agreement with Mr Kevin Pavlinovich concerning cne
prospecting licence and 3 mining leases.
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The tenements cover o significantly mineralised pordion of an infrusive granifeid known as the Kinfore Tonalite. The
area hos preduced approximotely 50,0000z gold, moinly fram the “oluvial” cement leads. Geld produdtion is still
occurring from bedrock quartz veins in low fonnoge, high grode parcels by Mr Pavlinovich fram his Sugarloaf
warkings. The Sugaroof minerclisation consiss of south dipping sheeted vein sefs within the Kintore Tonalite close to
the granitoid/greensfone contact and will be a focus for future drilling.

Previous drilling progrommes in the Sugarloaf area, have yielded encouroging resubs which include:

e L T

The Kintore tenements also encomposs three areas on the western side of the ionalite, within the Compony's wholly
owned ground, that have been found from previous exploration programmes of cuger and RAB drilling o centain

anomalous gold values. Their geclogical sefting con be described as similar fo that ot Sugarloat and are therslore
highly prospective. They will be subject to follow up drifling early in the proposed exploration progromme.

The northern contact zone of the Kintere Tonalite is also considered highly prospective and reguires RAB fype diill
programmes as an initiol test. Any anomalous volues intersecied would be followad up with o RC drilt programme.

JAGUAR MINERALS LTD
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This repert hos been commissicned by laguar Minerals Limifed, o new mineral exploration company, for inclusion
in its prospectus fo be dafed on or about 7 April, 2004, The company proposes an issue ot 20 cenis each of up
to 25,000,000 shares and 12,500,000 free aftoching options, exercisable ot 20 cents sach on or before 30th
September, 2008, Oversubscriptions of up o 2,500,000 shares and 1,250,000 free affaching optians may be
issued fo raise an odditionas $500,000.

The repert is o lechnical report in the sense of the Volmin Code of the Ausfralosian Insfifute of Mining and
Mefallurgy, and if deals with exploration areas af Baliour and Wilsen River in north western Tasmania. The authar
is o member of the Austradasian institute of Mining ond Metaliurgy and has 10 years of experience in the minerat
exploration indusfry in Tasmania, preceded by 22 years with the Geologicol Survey of Tasmania. The auther has
no material interesf in the minero! properties that are the subject matter of the prospecius.

Sources of infermation for this repart include government reports and maps, reports by mineral expleration
companies and the auther's direct knowledge of the areas of interest. The company reports thot are cited may be
accessed through the Mineral Resources Tasmanio (MRT) web site at hitp://www.miifos.gov.ou. A report cifed as
MeClenaghan {in prep ) is avoilable on request from MRT. Jaguar Minerals Utd made availoble documenis
prepored by ifs stoff that relate fo the mineral properfies, as well as documenis prepared by the vendor of the
properties, New Challenge Resources Py Ud. The vendor has provided laguar Minerals Ltd with very substantial

research compilations on each of the project arens.
e FE MM BT E

Joguar Minerals Ltd will underiake twe projects in north western Tasmanio {Figure 1), Cne project will be bosed
on Exploration licence 4/2002 Balfour of 110 km?, the other will be based on Exploration Licence 23/2003
Wilson River of @ km™. At the time of writing both tenements were held by New Challenge Resources Pty Ud of 29
Trirdan 5f, Prohron, Victoria 3181, EL4/2002 Balfour vill remain current until 23/08/2007 while EL23/2003
Wilsan River will remain current unti! 28/11/2008. In sach case there is o qualification of sofisfactory annuai
reviaws by Mineral Resources Tosmamia. A five hectare mining lease over old mine workings af Murrays Reward is

axcluded from EL4/2002 Balour.

Alse ot the time of writing, the Tasmanian Registrar of Minas had been advised that o formal agreement was in
preparction between the pariies that have inferests in the Balfour and Wilson River mineral properfies. The written

instrument of ogreement will be subject fo Government approval, and registration.
R b bd b 00, ASE IR R AT IO RS

The Tasmanian Government hos designated the regions that contain Ballour and Wilson River as Strotegic
Prospectivity Zones. These zones are defined by legislation that provides strong guaranfess to minerod explorers in
the evenf of any proposed change to land classification. Boifeur is clossified as Conservafion Area, while Wilson
River is clossified as Regional Reserve. These land classifications require that explorotion and mining activities be
corefully managed in terms of environmental impadt, and proposed minera! exploration work programs are
subject fo raview by o Government regulotory ponel. Mineral Resources Tasmania has o cleor ond workahble code
of pracfice far the conduct of exploration werk in areas of this tvpe {Bocon, 1%99). No Mative Title issues are

pending in respect of either EL4/2002 Balour or EL23/2003 Wilson River
4,08 B e L xR AT b (LM T &

EL4 /2002 Balour is in a polymetallic mineral district where thare is potential for economic deposits related 1o
granite of Devenian age, and potential for Proferozoic strofiform copper and lead-zinc depesits. Gronite-related
styles include tin-tungsien and base metals in quarfz vein stockwork, in greisen and/or as replacement in shales.
EL23/2003 Wilson River may contain on analeg of the newly recognised, granite/ultramalic-reloted nickel
mineralisation that is present in the Avebury disirict, some 50 km to the south. Allegiance Mining ML is currenfly
aft an odvanced stage in the economic assessment of the Avebury nickel deposit.
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o0k Frgroaicrmal, BEOLOGICAL BETTING OF THE PROJECT ARESAS

The Balfour area is underlain by part of the oldest group of cufcropping rock formations in mainland Tasmania
{Figure 2; Seymour and Colver, 1995} though granite studies indicate that subsfortially older rocks are present af
depth. The Balfour rocks comprise moderotely tolded formations belenging to the Rocky Cape Group, which is o
sandy and silty, shelf focies of late Mesoproterczoic age. Sedimentary structures in many parfs of the Rocky Cape
Group are consistent with very shallow water conditions, with some struciures indicating periods of emergence and
desiccation. To the north and south east of Balfaur the Rocky Cape Group is overlain with mild unconformity by the
MNeoproterozoic Togari Group. This group is o succession of shelf facies clastics ond carbonates with intercalated rift
basaifs. Felding in the Rocky Cope Group increases in infensity eastwards from Baliour towards the Arthur
Lineameani. The lineament is a tectonic feature of Eody-Middle Cambrian age that is charocterised by imfense,
mylonitic deformation and consists of mefosedimentary schist and metabasife, including blueschist, that cppear to be
derived from Proferozoic protoliths.

Proferozoic turbidites and eorly Paloeczoic rocks o the east of the Arthur Lineament may be enfirely aliochthonous
{i.e. over-thrust) though there is genaro! agreement only thot the Eary Cambrian assemblage of ulframafics,
sediments and basalis is ollochthonous, Ultramafic and asseciated rocks in EL23/2003 Wilson River are part of this
latter assembioge, fogether with viframaofic and ossociated rocks af Avebury. Allochthan emplacement was from the
east ond occurred af much the same fime os mefamorphism and deformation in the Arthur Lineament ond in the
terrain fhat lies eost of the Mt Reod Voleanics. Collecfively, these evenis marked fthe inifial phose of the Tyennan
Orageny [~ Delamerion Orogeny). Volcanism and unstable dlastic sedimentation occurred during the remainder of
the Tyennan Orogeny, which persisted to the end of Combiian fimes. The oregeny was followed by siable condifions
in the Ordovician, when shelf carbonates were deposited, and these stable conditions continued info Siluro-
Devonian fimes with the occompanying deposition of clastic sediments and minor carbonates.

Another peried of folding called the Takbberabberan Crogeny fock place in the Devonian and was o prelude fo
widespread granifoid intrusion that continued into the Carboniferous. Relatively undeformed cover rocks of
Carbaniferous to Cainozoic oge overly the granitcids. Gronite and cdamellife are more abundent than granadiarite
in the granifoid imrusions, which were emploced af high crusial levels and have nommow confoct aurecles
McClenaghan, in prep.). Both [-fype and S-fype granifoids are present and some phases have been grouped as
magnetife-saries, others as ilmenife-series. Tourmaline moy be common either in nodules or as quariz-tourmaline
greisen. Fluorite, topaz, cassiferite and sulfides may also be present. The chemical and isotopic characteristics of the
granitoids indicate that they were derived by parfial melting of a range of different igneous and sedimentary scurce
rocks of mosily Paloeoproferozoic to Mesoproferozoic age. Some of the melts subsequenily underwent crystal

fractionation.

Morth western Tosmania is a richly mineralised region thaf is a significont province for tin-tungsten deposits, which
are gssecioled with the Devonian to Carbonifercus groniteids {Figure 2, Marrison et al, 2003; Collins ef of, 1989].
Uther substanfial minerolisofion ossociated with the granitoids includes golena-sphalerife-silver, mognefife and
fluorite. The Avebury nickel deposit is a newly recognised sfyle of graniioid-relafed mineralisation that has exiended
the prospectivity of the Cambrion ultramafic complexes beyond the previcusly known, small occurrences of nickel
sulfides, chromite and platinaids. The Avebury deposit is in ulfromafic rocks near the comact of the Heemskirk
Graonite. Suliur-bearing hydrethermal fluids emanating from the granite are thought fo have mobilised nickel in the
uliramafics and to have faciliioted the concentrafion of the metal. North western Tasmania is olso o significant
province for pelymetaltic bose metal and gold depesits of middle to late Cambrian age, which occur in the Mount
Read Yolcanics. Substantial minaro! deposits of opparently older oge [2MNeoproterozoic) occur in the Arthur
Lineameni. These include magnetite-pyrife and magnesite-dolomiie.

LI [ s g, Brestie PR CLIECT
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The lowermost formation in the Mesopraterozoic shelf facies rocks of the Rocky Cope Group in the Balfour disfrict is
called the Pedder River Siltstone (Everard et al, 2002; Everard et of, 2003). [t mostly consisis of well-bedded, pale
grey and dark grey silisfens that may display wovy lamination or cross lamination, well developed erosional guiters
and clastic dykes. There is grading, cress laminafion and lensing of mere gquariz-rich beds. The Pedder River Silisfene
is averlain by the Lagoon River Quarfzite {Figure 3} of cross bedded o parallel bedded, quarfzose sandsfone. in
furn, the logoon River Quarizite is ovedain by o predominanily siltstone unit that is called the Boifour Subgroup.
Silfstone in fhis subgroup may be pale grey and siliceous, dark grey and carbonaceous, or green and chloritic.
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Some beds are richly pyrific. The lower part of the subgroup is much like the Pedder River Siltstone, buf the upper
part is chioritic. The chlorific silistone ranges from laminafed fo thinly bedded and is overlain and underlain by
quarfzite intervals. Above the Balfour Subgroup is the Cowrie Siltstone, which is the highest part of the Rocky
Cope Group strotigraphy in the district. This unit consists of black, grey and green, pyritic, laminated silfstone and

rmudsfone with rare mud pellet conglomerate and sandsfons.

The Neoproterozoic Togari Group ouicrops io the nerth east of Ballour. it comprises a discontinuous, basal
formation of well serfed conglomerate and sandsione followed by substanfially silicified stromatolitic dolomite,
then basali with mudstone, silfstone and lithicwacke, followed by more stromafelitic dolomite. Basalis in the
Togari Group may cormy nafive copper.

L ST R LICOTURREE AR M EREE AL AT IO

The stratigraphy in the Baliour district appears to have been strongly disrupfed by north sosterly directed thrusting,
with the Rocky Cape Group over-riding the Togari Group by some 2.5 km laterally and 3 km verfically {Everard
ef al, 2002). Numerous small foults are olso present and the north east siriking, regional-scale Roger River Fault
ferminates within the disirict by merging with o siruciure of NNW sfrike. Stesply dipping, NNW striking structures
around Murroys Reword (Figure 3} that host copper-bearing lodes are the most strongly mineralised part of @
regicnally extensive system of narrow, copper-bearing lode structures that strefches from north of the Clump
through Murrays Reward and South Balfour to the Toner River {Ward, 1911}, o distance of some 35 km.
Characteristically, the lode structures are zonss that display strong fracfuring and shearing, and centain veins and
disseminafions of copper minerals. Metallic minerals in the copper-beoring lodas are mostly pyrite, chalcopyrite,
covellite and chalcocite with rore galeno ond spholerite. Low order anomalous tin may be present and stibnite
occuss in o cross-sitiking lode near Dohertys Pimple. Gangue minerals are ferroan dolomite, quartz, chlarite and
sericite. Wall rocks usually display chloritic or siliceous alteration and in places there may also be sericific and
hemafific alterafion.

The NNW struciural frend that is exhibited by the lode struciures is shored by the steep confocts of the very
elongate [nterview Granite, one of the strongly crysial fractionated granitoids in western Tasmania, which
ouicrops 1o the south of EL4/2002 Balfour {Figure 2). The trend is also shared by a similarly elangate granifoid
thot has been defected by geophysics under the imfervening cauniry between Balfour and the Interview Granife
{Webster, 2002; Leamon and Richardson, 2003). EL4/2002 Ballour lies along the narth eastern shoulder of this
subsurface granitoid ridge. Ancther systern of NNW striking lode structures is developed west of EL4/2002
Baifour, near the coast, but these are mainly magnetite-bearing {Turner &t al, 2003).

Compared with the copper mineralisation, fin mineralisation is more restricied in regional extenf. If is mostly
confined fo an aren of severa! square kilometres west of Murrays Reward. Alluvial deposits of cossiterite are present
in the local creek valleys while there are hard-reck occurrences of cassiterite and woliramite in shollowly dipping,
massive quartz veins of Spacimen Hill {Figure 31 and at nearby Peter's Ridge. Cassiterite is also present in
tourmalinised breccia that is reloted fo a foul of NNW sfrike ot Specimen Hili, and it is geochemically anomalous
in some laminoted shales. Polymetaliic fin-bearing veins cccur in small prospects o the east and south of
Specimen Hill. At Robbies workings there is particularly high grode mineralisation that confains 8.6% fin, 8.2%
tungsfen, 4.31% arsenic ond C.25% copper, while of Totlows workings there is mineralisotion that coniains 0.91%
fin, 0.1% tungsten, 3.31% arsenic, 1.62% copper, 0.15% lead, 9.94% zinc and 1 35gpt silver (Turner, 1994].

Lead isofope studies of polymetallic mineralisation from the TaHows/Robbies workings and of copper
mineralisation from Murrays Reword favour a Devonian age for the deposits {Dean, 1992}, which is similar fo the
age of the gronitoids. Although the leod isotope studies favour a Devonian age for both styles of mineralisotion,
it is likely that they represent different episodes of mineralisafion within that pericd. The copper-bearing lodes are
regicnally extensive, have relofively simple mineralogy and are prebably of lower temperature. [n comparison, the
fin mineralisation is more regionally restricted, probably of higher temperoture, moy be strangly pelymetallic, and
shows evidence of zenation. Geophysical dafa indicate that a localised dome of gronitoid underlies the area that
contoins the fin mineralisation {Russell & Tier, 19974a) and this granitoid was probably the source of the
mineralising {luids. However, the structures thaf contoin the copper-bearing lodes are of o colledtive scole that is
similar to the scale of the structures fhot exercised regionaol comtrel on graniioid emplacement. Thus, the copper-
beoving lodes probably reflect an early episade of hydrothermal acfivity. The simple mineralogy of the lodes may
indicate fthot the hydrothermal fluids derived their medal content from o stratiform source in the Proterczoic
succession, rather than from granitaid.
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The Ballour district has been the focus of prospecting, small scale mining and modern mineral exploration of
various fimes since the late 1%9th century. The copper occurrences were prospected in the early days and
underground waorkings were developed of o number of places hetween the Clump and South Balfour [Word,
1911}, Murrays Reward was the principal werking. Aliuvial and colluvial cassiterite depasits were worked on o
smali scale infe the 1980s and early aftempfs were made fo develop the hard-rock fin deposiis ot Speciman Hill,
The sarly work ot Specimen Hili was discontinued when sulfides were encounfered.

Boifour has affracfed some subsfantial reunds of modern mineral explorafion in the period 1965-1%98. Notably
from Australion Consolidated Indusfries (AC), BHE Geopeko and CRAE/Rio Tinto. ACT concentrated mainly on
the copper lodes hetween South Bolfour and the Clump. The company identfified o small resource of 0.5Mf ot
0.8% Cu af Murrays Reward and obtained a number of other drili infersections along the fine of lodes (Mcintyre,
1973). Mare recent drilling was carried out at Murrays Reward by Rio Tinto who refurned intersections that
included 17.3 m af 1.06% copper [Russell and Tier, 1997a}. Grades af depths below about 120 m have not
been asfablished.

Limited drifling waos carmried out af Specimen Hill by BHP and by a joinf venture of CRAE and Geopeke. Various
aftempts fo esfablish grode/tonnage figures for the veins and mineralised breccio af Specimen Hill by cosfeaning,
bulk chip-sampling and by NQ diomond drifling are regarded os unrelioble and sysfemafic RC drilling has been
recommended {Pafterson, 1996). Uiftte drilling has been carried ouf elsewhere in the fin-mineralised oreas around
Specimen Hill. Rio Tinto detected anomalous zinc in rock chips, drill core and in deep regolith samples in
several areas in the Baliour district, notobly in the MNelsen localify {Figure 3) to the norh west of Bolfour where the
company delineated a number of long [*1 km), north sfriking, lead-zinc geochemical anomalies in regolith. These

aromalies remain unfested by driling {Russell and Tier, 1997k},

[n the pariod 2000-2003 Mineral Resources Tasmania substanfially upgraded the background information
avaitable for the Bolfour district. New digital geclogical maps at a scale of 1:25,000 were published and new
aserial geophysical dalo were made available. The latter include helicopter electromagnefic dota {Figure 4],
magnetic dafa [Figure 5) and radiomefric data. An interprefation of the eleciromagnstic data by Reid {2003)
identified anomalies coincident with known mineralisation at Robbies workings and with fin-lead-copper and

copper lodes in a locality same 1.5 km south west of Spacimen Hill.
5, < Pof 55 % BT RS BR AL, BRI ATE IR

EL4/2002 Balfour holds strang potential for new discoveries. If is in a polymetollic mineral district with many
smali, known prospects and minera! eccurrences thot may reflect the presence of a large, undiscovered deposit.
The disfrict is ot the intersection of foults and shear systems of regional scale and the geophysical interprefation is
thot the district lies along the shoulder of o substantial subsurdoce gronitoid ridge. A more localised dome of
subsurface graniie also oppears fo be present. The disfrict includes the best development of regionally exdensive,
shear-hosted copper mineralisation, which may reflact hydrothermal leaching of a strotiform copper source.
Strong thrusting of the Recky Cope Group over the copper-bearing basalts of the Togori Group could also have
creafed a source of copper af depth. Substantial, untested, lead-zinc, geochemical anamolies are present and
may support a model of siratiform mireralisafion. Tin minermlisation occurs in an area of several square
kilometers extent, with the previous infensive minerol explorotion work resfricted fo o relatively small area ot
Specimen Hill. The previous wark ot Specimen Hill has not estoblished the grode/fonnage of the deposii.

A principal focus of the new exploration program af Balfour will be electrically conductive zones discovered
during fthe recent helicopter electromagnetic survey (Figure 4). New ground will be fested as many of the
inferesting EM features are adjocent fo the araas that have received most offenfion from previous explorars, rother
thon coincident with them. In the case of the MNelsan locality there are untested, lead-zinc regelith anomalies that
are known fo lie along the western margin of the EM feafure. Systematic RC drilling will be carried out in the
Specimen Hill - Rabbies - Toflows area where there is potential for a shallow tin-tungsten resource fo e quickly
delineated. The proposed budgst for the Bolfour Project (Table 1) will enokle o substantial round of work to be

underfaken.
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Table 1: Jaguar Minerals Lids proposed budgef for the first two years of the Baliour Project. Year 2 expenditure is

subject 1o the results achieved in Yaar 1.

FLO O WLEON RIVER FROFECTY
Fol T RATHGR AR MY

In EL23/2003 Wilson River the Davonion Meredith Granite has infrusive confacis with part of the Farly Cambrian,
aHochthonous suite of ulhramatics, sedimeniary rocks and basolfs (Figures 2, &), The Early Cambrian rocks in the
fenement comsist of porphyritic lavas, serpentinised ultramafics, gobbro and mincr sedimenfary rocks {Everard,
2003). Boninitic compositions characterise the lavas, which include basalt and high magnesium andesite, and
interlayered breccia and pillow flows are common. The serpentinised uliramafics are undifferentiated, but
elsewhere in the region there are primary associafions of loyered pyroxenite-dunite and layered dunife-
harzburgite.

FiGURE €. WILSON RIVER - GECOLOGY AND MAGNETICS
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Two phases of the Meredith Granite ore present. A less felsic phase in the eost thaf is called the Wombot Craek
phaose, and a more {elsic phase in the west that makes up o large pord of the Meredith Granite outside of
EL23/2003. The Wambat Creek phase is an eguigronular o sparsely porphyritic, biofite adamellite with minor
hornblende, while the western phase consists of very coarse grained, biofife granile with numeraus infrusions of
porphyritic biotite granite (McClenaghan, in prep.). The Wombat Creek phaose is [-iype whereas the western, felsic
phose is S-type. Quariz-fourmaline greisen is comman in the felsic phase on o regionat basis.

L

Regional geophysical interprefafion indicates that the Meredith Gronite dips north beneath the tarly Cambrian
rocks in EL23/2003 Wilson River {Lleaman and Richardsen, 2003). There are no hisiorical prospects within the
fenement, but the old workings of the Cleveland fin-copper mine {carbonate replacement} are located some 4
km 1o the nerih west while the old South Bischoff fin field is located 3 km fo the eost in the Wombaf Creek
adamellite. Tin greisen wos mined in the South Bischofl field. Scatfered, fraciure reloted lead-zinc-sitver prospecis

are presenf in Early Combrian rocks o few kilometres 1o the north.
L Foig g sf Br bl B B BB R AR, BUHOBYRLCN R AT Cr v

[t oppears that the only significant reund of previous work in ELZ3/2003 Wilson River was by Aberdoyle whose
focus was tin Uoyca 1980a,b; 1981). The compony gridded fhe area affer obtaining elevoted fin and zinc values
in siream sediments, and affer unusual circular features were identified by air photo inferpretation (Figure 6). They
had also flown o Dighem survey. Apparently resulfs from the grid-based work were not sufficient fo encourage
further exploration thaugh elevaoted tin waos found in ouicropping magnetite {2skarm). Rock and soil samples were
analysed for tin, woltram, copper, lead, zing, rubidium, strontium, bismuth, molybdenum and arsenic, but not for
nickel.

- Pf B A TS R AR, B LR AT

The interest in EL23/2003 arises from fhe similarity of its geclogical sefting o the sefling of Allegiance Mining's
Avebury depasit (Figure 2). Avebury is in the same allochthonous, Early Cambrian unif as the rocks in EL23/2003
Wilson River, and there is a similar ossociation of uliramafics, volcanics and sedimenfs. Also, Avebury is close to
the contact of an I-type, hiotite groaite/adomellite of Devanian oge that wos a sfrong mineralising granite like the
teredith Granite, nofably with respect o tin, base metals, magnetite and fourmaline.

The granite at Avebury is parf of the Heemskirk Gronite and its confacf dips beneath the mineralised rocks
Figure 7). The nickel mineralisation is locafed in the fop part of o folded sheet of vifremaofic, olong the cresfs
and flanks of anficiinal structures. 11 is believed thot fluids emanafing from the underdying gronite mobilised nickel
in the uitramafic and redeposited the metol in ifs current position. The mineralisafion consists of coorse grained
penflandite with variahle omounts of magnetite ond pyrrhotite, together with minor sphalerite and niccolite.
Cobalt enrichments are present in nearby rocks,

ydrothermal
Bolutions B :

FiGURE 7. AVEBURY SCHEMATIC DIAGRAM
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The aim of the new work in EL23/2(03 Wilson River will be to investigote the area in terms of ils nickel, zinc, arsenic

and cobalt geachemisiry, poriicularly areund the already established Dighem anemalies. Defailed magnefics wili

also be of inferesi becaouse of the magnstite-pyrrhotfife association that is o feafure of the Avebury minerclisation.

The proposed budget for the Wilson River Project {Table 2} will aliow new geochemical and geophysical targefs to be

delineated, and enable drill testing of these argets.

Table 2: Jaguar Minerals Lids proposed budgef for the first two years of the Wilsen River Project. Year 2 expendifure

is subject to the resulfs achieved in Year 1.

Bacoa, A 1998

Calling, B L., Brown, 5. 3.,
Dronssika, BV and Modand, B
1989,

Cear, 1 A, 3992,

Everard, 1. L, 2003,

Everard, 1 L., Reed, A R,
Seyrraur, [ B, Calver, CR.
2002,

Everard, 1 L., Reed, A f.,
Seyrrour, [ B 2003,

Joyos, BRA E3800.
Joeze, BL04 19800,
Joneze, BOB4 1981

Leaman, [ E. & Richardsen, B, R,
2003,

taclanaghan b, B in prep L.

tclrdyre, B HL TETE

tharsison, K. O, Resd, AR
Tumer, M4, ). 2003,

Peflersen, G, W, 1904,
Reidl, J. 2003,

Fussell, 5. AL 5 & Tier, 5. 1 19974,
Russell, 5. A, 5 & Tier, 5, 1 1997h,

Seyrraur, [ B & Calver 20 fL
1995,

Turner, M, ) 1994,

Turner, M, 1., Read, A R,
tdordson, 1, O 2003,

wiare, LK. 1911,
Wabster, 5. 2002,

s B R TR

bireral Exploralien Cade of Practice (Fourth Ediien), Mineral Resources Tasmonia: Hebart,
ISBN 0 7244 4012 4,

Mid-Palosozoic are depasits. la Burrast, & E; Masting £ L. [edst Geology and mineral rescurces of
Tasmania, Speciai Publication Geological Society of Austrafia 12:270-292,

The b isolopic cormpasition: of mireralisation from the Bollour prospect, weslem Tasmania, Sirotope report
SR 237, CHIRD, Division of Exploraticn Geosciences.

[igitat Geological Aflas 1:25,000 Serizs. Luing, sheal 2640, Tasmanion Geclogico? Sureey.

[igitad Geological Aflas 1:25000 Serizs. Dempster, sheet 3243, Tosmarion Geologicod Survey,

[gitad Geological Allas 1:25,000 Servies. Balfour, sheel 2242 Tasmanian Geological Survey.

Mearedith Granite project prograss report for the six months ending Aol 20, 1980 Abedoyle Exploration
Pry 11d; EL1 651978,

deredith Granite projed progress report Tor the six months ending QOcioker 20, 1980, Aberoyle Exploration
Piy Lid; £L1 671978,

teredith Granite projed progress report lor the six months anding Apdf 20, 1981 Aberfeyle Exploration
Piy Lid; EL1 671978,

A geophysical medel of the major Tesmanian granitoids. Tasmaniar Gaological Survay Record 2003717,

The geochemislry of Tasmanion Davordan-Corbonitercus grenies and implicotions {or the composition of
iheir source rocks. Mineral Resources Tnsrmania,

Mireral exploration in EL) 67648 Bafour, norh west Tasmania, 19701971, ACEH Lid.

Femional rmap set & geophysical signolures, Westerr: Tasrrarian Regional Mirerals Program, Devonion
Gronite Aureoles Project Repor No, 174, Minerat Resources Tasmania.

Review of exploration ol Specimen Hil, Balfour, Tasmania. CRA Zxplarction Py Lad.

WIRNE helicopter lectiomaanretic data (HEM]. Processing, qualily control and inferprelalion. Mireral
Rescurces Tasmania,

Thirdt anel dinai reporst EL4/94 Boiteur, Period 3 May 1994 10 11 November 1997, Tosmania, Avsiralia,

Rio Tinto Eaploration Ply Lid,

Fifth ng fingl annual report ELY8/92 21 Frankland. Period & Oolober 19946 1o 11 Movember 1997, Burrie
5K 23-03. Rio Tindo Explorglien Py Led.

Explunatery roses for the fime-space diagrar and siralotectoric elemenss mag of Tasrmonio, Geclogical
Sugvay of Tasmania Record 199507,

Report on geological mapping and rock chip sampling around The Clumg, Murrays Reward dnd other
localtias in ELI 842, Ballour district, north western Tasrmaria, CRA Exploralion Ply Lid,

Devonian granitoids and prospective copper, tin ard gold, rorfh western Tasrraria, Westem Tasmanian
Fegional dineris Proegram, Gronile Aureoles Project Report Mo, 374, Mineral Resources Tosmanis.

The 83 Ballour mining field. Geological Survey Bullelin 10, Tasrmania Depariment of kines.

Gluanititative imerpretation of magnelic and gravity deta for the Weslerm Tasmanian Regionad Rinercls
Prograra, Pord 2. Tasmanian Geological Sursey Becord 2002715,
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RME RANGOTT MINERAL EXPLORATRON PT’Y LTD

- f GEOLQG ICAL & EXPLC}RATION CONSULTANTS
_ _(A B.N. 36_ {302 536, 325}

_'_._'TELEPHONE (02) 63.625155 e Ul 3 BARRETT STREET
_CFAX {02) 63 631324 R S T PO BOX 141 T
MOBILE. 0428 650 761 S L U ORANGE, NSW. 2800 .

--8th March, 2004 .

... The Directors,

... Jaguar Minerals Lid., :
- Level 3, 50 Colling Sireet,
West Pesth, WA, 8005, "~

. Dear Sirs, - : B S L e LT
| = t'iNDEPENDENT GE{)LOGIS'{‘S REPORT ON .}AGL}AR MIMERALS' e
- : NSW EXPL{)RATIO?Q PR{)JECTS i S

- Tesponse to a reguest by Jaguar Minerals Lid, this company ("RME" has urklerdaken a technical )
- assessment of the geological seting, prior exploration and current prospectivity of Jaguar Mineral's Mount -

- David and Springfield project areas, which arg located i eastern New South Wales. The resulls of the R
. assessment are presented in the following report, for inclusion in a Prospecius fo be issued in the near fulure ™

. by your Company and 1o be lodged with the Australian Securities and Invesiment Commission. The Prospectus

. is for the raising of $5M through an iniial Public Offering of 25M #&ully paid Ordinary Shares in Jaguar Minerals
- -8t 20 cents par value, under terms outtmed eisewhefe m this pmspec&us The Shares are to be figted on the s
-__Austraisan Steck Exchange. - . S o P S

) ~RME and its directors and employess do noi have, and have never had any equzty or commaercial inferest in :
" the NSW properties held by Jaguar Minerals. This report was prepared on a fee-for-service basis only, and

“wag prepared {o provide technical information and guidance 1o persons who are considering participating in the T

.- initial Public Offering, and should not be used for any other purpose. Although both properties are considered
. to be highly prospective for precious and base metals, and a smalt gold resource has been defined within the
~ Springfield project area, both are essentially in the earlier stages of expioration, and will require substantial =

“additional exploration work in an effort to. discover and prove up economically viabie deposils of such melals.

.. 'The author of this reporl, Maxet Franz Rangolt, is @ graduate of the University of Sydney, and has 35 years
. experience in exploration for base and precious meials and industrial minerals deposits, and operatton ant '
- management of small open cut mines, in New South Wales, Victoria, South Ausiralia and Tagmania. -

: ~Seventeen of those years were spent with two isted Ausiralian companles and in a senior position with one

T largs mudllinational company. Since early 1987, he has been an independent contract and consulting geaiogis&, -
. and from the Iate 1880s has worked through RME, of which he Is a director. He is a Fellow of the Australian |

. institute of Mining and Metatlurgy, a Member of the Mineral Industry Consultants Aﬁsomatzon ihe Aus!raitan
inslitme ef Geosetenttsﬁs and of Zhe Soc;eiy of Economic Geoiogxsts ) : -
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. short distance south of the projest area. During that time he has alse made several geologicat assessment
- visits {0 the Springfield Project area, and undertaken exploration reviews of the broader Mudgee-Gulgong- - -

. Dunedos diskrict for 2 number of large companigs. Other RME geologists have also worked on exploration of 5
- the Springfield pra;ect area in receni years for prewcus mfehoiders Iniemaiaanat Mm;ng Cmperat;on ML and

. Brs. M. Philips. -

" on an extensive prier exploration database held by RME, on reporis and plans provided fo the author by -

o . Herald Resources Lid., and on a wide variety of published government ang non-governmeni repotts, reviews

-and theses, and technical papers released by individuals and companies, with some interpreiation by the ™
. author. Where possible, the information in these sources has been checked for veracity, but B is pointed out
_that most geologicat and exploration models i i, Austraiia ae subjecz {0 ccnsiani upcfaimg am:i rewew as. new
.mfcrmatzan :3 gamed and cancepts evotved LI e . -
---.___RME makes no warranly as {o the validily or likeiy continued termre of .}aguar Mmerai 5 NSW tatEes, those .
T matters ag. addressed by anether consu!tant in ihe Prospecws - . '

"M.F._RANQC}__T___T.'

"No site visits were carried out by the author in connection with the preparation of $his report. Mowever, during
. -the past fwenly years he has caried oul several brief perods of reconnalssance work in the generat area of
- -the original Mouni David project area, and several periods of detailed geological work in the Burraga districta

'__:_'i"he regional geoiogtca! overviews and pmspect descrtptacns anct mterpreiatton& given in this repari are based_
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Joguar Minerals Ltd holds fwo project areas in sirongly prospective areas of the lachlon Fold Belt in central NSW
{see Figure 1} - the Mount Dovid Explorafion Licence no. 5242, and the Springfield Explorafion Licence no.
5991, Thase cover minaral deposits ranging in probable age fram Ordovician {opproximately 4406 million years

before present] to Recent, with the main exploration focus in each tenement being gold-bose metal mineralisation

in Ordovician veleanic ferranes,

Ficure 1. N.S.W. PROSPECTS - LOCATION Map

The Lachlan Fold Belf in central New South Waoles has evolved through o complex geclogical history, and has
been subjected fo af least six known magmatic/velcanic events, five of which produced precicus-base metal
mineralisation. The main geological domains, and significant precious-base metal mineral deposits ars shown on
Figure 2.
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The earliest rocks depaosited in the ensfern half of the area form the Middle Ordovicion {2470-4546 million yeors
old} Kenilworth Group (Figure 2). They comprise basic volcanics, volcaniclastic sediments and metosediments
and ossociafed basic fo ocid intrusive rocks.

During mid-Ordovician times, o pouse in magmatic activify resvited in a widespreod uncenformity in the
depositional sequence before magmatic activity commenced again in the late Ordovician.

From the lote Ordovician and continuing unfil the earliest Silurian (456-2430 million years agol, deposition of
basic 1o intermediafe velcanics, reloted infrusives, volcaniclastic sediments and more distal sediments, formed o
major succession caollectively termead the Cabonne Group.

[n the western hali of the Early Ordovician basic volcanics and sediments ware depesited, followed by Middle to
Late Ordovicion basic velcanics and sediments [of the Goonumbla Volcanics, the lake Cowal Volcanics ond the
Kirribilli Formotion). The lafter group are believed fo be generally equivalent fo the Kenilworth and Cabonne
Group rocks in the east,

Ali of the Ordovician rocks are now expesed in three approximafely north-south trending belts. From west to
sast, these are the Junee-MNarromine Volcanic Belt, the Molong Volcanic Belt, and the Rockley-Gulgong Velcanic
Belf. For many years, these three belts were regarded by geologists os three largely unrelated groups of rocks,
formed by separate and discrefe fectonic and magmatic evenis. In recent yaars, however, interpratation of
stratigraphic and structural informafion has resubted in the view that the rocks of all three belis were formed as
one geological unit over the some brood periad of fime, and were subseguently separafed by a number of
peiods of faulting and folding. This interprefation has been reinforced by evidence obtained from very recent
seismic and grovify surveys, which have given a deeper insight info the structure of the Earth's crust in the ragion.

The three magmatic/volcanic bells are now collecfively referred to as the Mocquarie Volcanic Arc (MVA)

Rock geachemistry, petrological and tecfonic studies indicote that the rocks of the MVA are the result of a long-
lived subduction zone octive from early Ordovician to early Silurian time, whereby o slab of oceanic crust wos
progressively forced beneath the continental crust, from the eost to the west. Heaot generoted by this process
melted ond chemically medified manfle material above the slab, which rose to the surfoce as bodies of magma,
and formed on island-Arc chain of volcanoes in the Ordovician ocean, similar fo that operating in the Vanuatu
island chain in the South Pocific ocean foday. Whereas from the 1960s fo the 1990s, regional geologisis
cansidered thot three separafe island arce were formed during the Ordovician, there is now reasonable
consensus that all three originally formed os one arc, the MVA

The malic fo infermediote magmas formed by this process confain low-moderate 1o high levels of potassium, in
petrographic terminology ranging from “low-K calc-alkaling”, through "high-K colc-alkaling”, fo “shoshonific”.
Shoshaonifes are o highly evolved pofassium-rich group of rocks, which in many pars of the world (parficularly
around the Pacilic Rim) are the host for valuoble copper-gold porphyry and gold-silver epithermal deposifs.

The intrusive and volcanic rocks in the easternmost {Rockley-Gulgong) belt of the MVA differ slightly in charocler
from those of the other two belis, having o weaker magnefic signafure, and are believed 1o hove been derived
from less-oxidised magmas.

Deposition of high-K mafic volcanics continued intermitienfly in resfricied areas until the Early Devonian, {390-
410 million years ogo). These rocks, the Cuga Burga volcanics and Yeoval Granite, are preserved mainly west
and south of the town of Weliingfon, but for the sake of simplicity, are not shown on Figure 2.

During the Silurian period (434-410 million years age), and continuing until the end of the early Devonian,
extensive marine sedimenis and acid volcanics were deposited in two broad, north-south oriented riff zones [the
Hill End Trough and the Cowro Trough) which first opened during the sarly Silurian in an exfensional fectonic
environment. The acid (silica-rich} volcanics depasited in these troughs resulied from the evolufion and extrusicn
of granitic magmas, derived from the melting of silica-rich continenfal crust, in contrast to the deeper, silica-poor
mantle source of the MVA rocks.

During the mid-Devonian and again in the Carboniferous, the fwo rift zones were subjected to comprassiconal
forces from the northeast, resulting in cessation of deposition, and complex folding and fauliing of the sediments
and volcanics deposited in them.
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Further, shallower rifting occurred in limited areas during the middie and late Devenian era (roughly 390 fo 354
million years oge), with the extrusion of more evolved acid volcanics, and widespreod deposifion of terrestrial fo very
shallow marine sediments in a confirenfol seffing.

By the end of the Devonian period, an essentfially sioble continenial crusf [craton) had formed in the areq. Lote
magmatlic activity, in the Carbeniferous {354-295 million years ogo), probobly associated with the subduction of the
New England plate beneath the young continent (from the easf-northeasf}, resubted in the infrusion of a series of
gronite hodies along the easfern half of the orea (See Figure 2). Acid volcanic rocks exfruded nearby during the
opening of the Sydney Basin {to the eost} during the Permian era {295-250 million years ago) may be asscciated
with the conclusion of this magmafic event.

Finaliy, during the Tertiary Era {66-5 million yeors ago), widespread volcanic cenfres extruded basaltic lavos over the
confinenta! surface. Mo pracious or bose metal mineralisation is associated with this svenf.

On Figure 2, two west-northwest frending struciurad carridors, known as the Lachion and Hunter River Transverse
Zones [TZ', HRTZY, are shown. These comiders, aclive from ot least the Early Ordovician urntil the late Terfiary, ars
the focus of bands of crusfal structures which cuf the Llachlan Fold Belf fabric ot high angles. They are believed to
be deep-seated structures thaf had o significant influence in localising mineralisation.

Within the corridars, {aulis and joinf systems frending porallel fo or of low angles to the corrider margins can
frequently be mopped af various scales, and in some cases they provide a direct structural control on mineralisation.
For example, in the Cadia porphyry district, not only are the major known deposits distribufed along fhe west-
northwest frend, but the host intrusive at Cadio Hill, and the enclosed zoned mineralised body, strikes west-northwest
and dips steeply 1o the south-southwast.

In o broader sense, the major Bathurst Granite complex, the Forest Reaefs Volconic Complex and the Canobolos
Teriary l[gneous Complex, are alt aligned in o west-northwesterly direction, within the Lachlan Transverse zone. As
well, mast of the accurrences of Ordavician ignecus rocks which io date have been recognised as having a
shoshaonific character, are locolised within the LTZ and HRTZ.

Figure 2 shows that, external to the transverse zone comidors, similar strucfura! pafterns ore evident, and the some
struciural confrols on intrusives and mineralisation are offen evident. For example, o major hydrotharmal system
and high-sulphidation gold-copper deposit of Peak Hill is localised within o northwesterly trending structural corrider
beneath alluvial cover {exprassed as o zone of demagnetisation of Crdovician volconics, evident in oceromagneatic
data). A short distonce north, if has been observed that some of the high grade mineralisation in the recently
discovered YWyoming group of depasits is similady aligned o this northwesterly frend. However, the major
localisation effects accur within o specific corridor, which in time became known as the 117,

A wide variety of mineralisofion styles and ages are knawn within the aren covered by Figure 2, and most types hove o

long history of exploitation. The deposit styles relevant o Jaguar's projecf areas ore discussed briefly below:-

ORDOVICIAN AGE DEPOSITS: [he two largest mining camps, Cadia ond Goonumbla, eoch include o number
of porphyry-style deposifs, in which the minerolisation has been dated os lafe Ordovician in age.

The seven Codin depesits which have been economically ossessed to dote by Newcrest Mining Lid., have a pre-
mining resource of mare than 385 tonnes of geld and 2.35 million ionnes of copper. Three deposits are currenily
being exploited by Newcrast's Cadia Volley Operations [CVO): Cadia Hill {352 million fonnes at ¢.63g/t Au and
0.16% Cu), Codia Ridgeway {54 million tormes ot 2.5g/t Au and 0.77% Cu) and Cadia Quarry {70 million tonnes af
0.40g/f Au and 0.21% Cu}. Additional rescurces are currently being assessed by OV In mid 2003, they included
Codia Easi (300 million fonnes ot 0.44g/1 Au, and 0.37% Cu), and Cadio Far East (130 million tonnes ot 1.3g/t Au
and 0.41% Cu). These occur in shoshonitic monzonific stocks, within the shoshonitic, mofic Forest Reef Volcanics,
and the ore mineralisation is associaied with potassic olteration of those rocks.

In the Goonumbla district, o large number of relafively small infrusions of shoshonitic quarz maonzonite have been
drilled ond evaluated. Four of these were found to be of sufficient size and grade fo be mined: Endeavour (£} 22,
26N, 27 and 48, E22 and E27 have been mined oui, £26MN is currently commencing @ second phase of
production, and E48 is being assessed for future production. Collectively, these deposits are known as the
Northparkes Mine.

The reserve ot the Northparkes Mine was quoted in June 1997, as B1.6 million tonnes ot 1.2% Cu and 0.5g/t Au,
included in o much larger geclogical rescurce.
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One hundrad kilomefres fo the southwest of the Northparkes Mine, a lorge gold resource has been ouilined for
the E42 deposit in the Cowal Project, by Barrick Gold Corporation and previous owners. The E42 deposit is
believed to have formed dusing the late Ordovician, and is regarded os a "porphyry-relafed” deposit, one of
rnumber of gold & copper badies in the loke Cowanl Volcanic Complex. The E42 resource currantly stands ot
&89 million fonmes at 1 3g/t Au, ond construction of the gold mine is scheduled to commence late in 2003

The porphyry copper-gold depesits at Copper Hill and Cargo were fermed during the late Ordovician, in dacific
{calc-alkaline) intrusives within Middle Ordevician volcanics. Both have been subjecfed fo intense explorafion by

a variety of companies over the past thirty years, bui fhe resources sstablished to dafe af each are sub-economic.

Exploration of other exploration torgets within the MVA, in parficular ot the Trundle, Rocecourse Creek, Footrot,
Guanna Hill, Moorilda and Burley lock prospects, has provided encouraging results, but no estoblished
resources fo date.

Assaciafed with some of the porphyry mineralised systems are copper-gold bearing skarn bodies, formed by the
hydrothermal alferafion of carbonate-rich recks. The most significant of these ore Big Cadia, locoted befween
the Cadia Hill and Ridgeway Mines, {30 million tonne pre-resource ot 0.4g/t Au and 0.5% Cu), and the £44
skarn locafed 17kms southwest of the Northparkes Mine, where o resource of 2.3 million fonnes af 3.2%9g/1 Au
has been esfoblished.

Significont gold mineralisation has also been mined from a number of amsenic-rich skarn bodies in the Junclion
Reels district south of Orange, which are inferred 1o have formed during the late Ordovician. Production
recorded here during the early twentieth cenfury was 120,000 fonnes of 9.65g/t Au, and between 1988 and
1993, Climax Mining ltd. mined 2 456 million tornes at 2.84g/f from open cuts in three separafe skam bodies.

Although the Junction Reelfs orebodies ore regarded as fypical distal gold skarns, and are ossocioted with o suite
of Ordevician intermadiate intrusive rocks, they are not part of an identfified porphyry system.

At Peok Hill, high-grade gold mineralisotion was originaliy mined from an oxidised high-suiphidation epithermal
depasit in the Late Ordevician Goonumbla Velcanics. The mineralisation has an inferred Late Ordovician age.
During the lote 1990s, Alkane Explorafion Ud. mined 4.88 milliion tonnes of 1.56g/t Au from an open cut in the
oxide material. An indicoted and inferred resource of 11.27 million tonnes ot 1.29g/t gold has been established
in sulphide mineralisation beneath the open pif.

Fourfean kilometres north of the Peak Hill Gold Mine, Alkane has discovered widespread gold mineralisation in
and around a series of perphyry dykes in the Goonumbla Volconics. Recenf drilling has established o 500,000
ounce resource, which should justify mining and trucking to the Peak Hill site for treatment.

Af Lucknow, 9 kilomefres southeost of Orange, smoll, very high-grade quorz-carbonate-sulphide veins were
mined from the contact zone between Late Ordovicion malic volcanics, ond o serpentinite body {of proboble
similar ags|, from 1882 fo 19356, A total production of 16.19 tonnes of gold is recordad.

SILURIAN AGE DEPOSITS: Signilicanf gold production hos taken place af the Browns Creek Gold Mine,
located 27 kilometres south-southeast of Grange, between 18771 and the closure of modern mining operotions
{ofter o cotastrophic water infiow) in December, 1999, An estimafed original globol resource of approximafely
4.3 million tonnes at 4.7g/t Au, with significant copper credifs, had largely been mined ot the fime of closure.

The gold-copper mineralisafion was hosted by skarned Late Ordovician age limestones ond basic volcanics
adioining a Silurian oge granedicrite stock, but was belisved to be foult-controlled. The age of fhe
mineralisafion is inferred fo be Silurian or younger.

DEvVONIAN AGE DeEPosita: At Tollowong, north of Guilgeng, a number of smoll magnetite skarns are
developed ot the easfern margin of the Rockley-Gulgong Volcanic Belt, close fo the western margin of o
Carbaniferous granife sfock {the Gulgong Gronite). However, befween the skarn bodies and the Gulgong
Granite o narrow body of older {Devenian age} granite is sifuated and evidence poinfs to a genesis associated
with the Devonian granite. One of the bodies is the subject of mining of high-grade magnstite for use in coal
wosheries.

CARBONIFERCUS AGE DEPOSITS: As con be seen on figure 2, there are numerous bodies of (Mid fo Lote)
Carbaniferous age granites in the eastern half of the orea depicted. The largest bedy of gronite shown,

surrcunding the City of Bathurst, is known as the Bathurst Batholith, which is mainly situafed within fthe designoted
boundaries of the [TZ. A second major grouping of Carboniferous granite bodies is exposed around the town of
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Gulgong, within the HRTZ . Betwsen and beyond these transverse zones, there are numerous smaller granite
plutons, and many of those are olso dispersed in west-northwest frending bands across the ferrans.

MNumerous smali mineral depesits are associated with the granite hodies, and many have heen mined in the past.
All are believed to be various types of skarns, formed by substanfial hydrothermol alterotion of older iron or
carbonate-rich sediments or reactive mafic volcanic rocks odjacent fo the crystallising magma bodies.

The most economically significont of these was the Lucky Drow gold depesit southwest of Obkeron, which was mined
very profitably during the early 1990s by Renison Goldiields Consolidated, and had o recoveroble reserve of 1.48
million fonmes at 3.53g/1 gold. A number of smaller deposits wers discovered nearby, but have not been mined o
dafe. All occur in confact-metamorphosed and hydrothermally aliered quorz-rich and iron-aluminum-rich sediments
and volcanics of the Triangle Formation, which is part of the Middie Ordevician Kenilwarth Group, close fo ifs
comtact wifh the older {mid Ordovicion) sediments of the Adomimby Group. The host rocks have been infruded by
the Carboniferous Burraga Granife.

The mineralisation is a sulphur-poor gold-bismuth-tellurium association, which also contains variable but significant

amounts of malybdenum, arsenic and minor silver.

MNumerous small molybdenum-vich skams have been mined in the past aleng the margins of the Bathurst Batholith,
the largest being the Mf. Tennyson deposii, where minor amounts of fungsten, copper and gold also occur in the
garnef-rich rock. To the south, o number of small bismuth-tungsfen-molybdenum skarn bodies have been exploifed
along the eastern contact of the Duckmaloi stock, and minor gold mineralisation is associated with these.

At Mouni Pleasant, situated on the boundory between the Rockley-Gulgong Volcanic Belf ond the Hill End Trough,
C5R Ud. outlined a small porphyry molybdenum-tungsten depesit [32 miltion fonnes ot 0.074% MoS2) during the
early 1980s. The resource autlined is part of o larger minerolised system, developed within and arcund a
potassically and phyllicolly aliered microndamellife stock in Silurian sedimentfs.

Late Silurian Dungeree Volconics have been explored as VHMS targets. The Dungeres Volcanics include rhyolite
and dacite lavas, volcaniclastics, shales, volcanic sandstones, conglomerates and limestones, and they are infruded
by the Corbonilerous Gulgong Gronite and Leadville Monzonite. Recent re-evaluation of geclogicol doia has
produced strong evidence that the sulphide lenses are port of skam bodies, formed during infrusion and

crystollisafion of the Carboniterous mogmuos.

As well as skarn deposiis, onother style of mineralisation is believed o have formed during the Kanimblan Oregeny
in the Early Carboniferous, and was of major economic significance during the second haif of the ninefeenth
ceniury. These were the quariz-vein hosied gold deposits of the Hill End - Tambarcora, Sofala and various smaller
goldfields, which cccurred in Silurion and Devenian sediments of the Hilt £nd Trough, and locally in Ordovician
Volcanics. The Hill End - Tambaroora field alone hod o recorded production of 22 fonnes of gold, from both hard
rock and aHuvial deposits. Small-scale underground mining operations have recently recommenced at Hill End.

PERMIAN AGE DEFOsiTs: Close to the eastern margin of the Rackley-Gulgong secfion of the Macquarie Arc,
an extensive band of acid volconics which were depasited in terrestrial to shallow marine conditions hos been
mapped {not shown on Figure 2), dipping genily to the northeost. This unif is known as the Rylsione Velcanics. The
volcanics unconformably overlie all other geclogical unifs in the region, and ore one of the lowermost units of the
Sydney Basin, which onlopped ports of the Macquarie Volcanic Arc and the Hill End Trough, from the east.

The Rylstone Volconics are believed o span an age from very late Corbenilerous to Eardy Permian (2300-280
millien years ago). Two deposits of low-sulphidation epithermal sitver-lead-zinc mineralisation have been discovered
in this unit, befween Lue and Rylstone (the Bowdens ond Coomber prospects). The Bowdens prospect is by far the
larger, with Indicated and inferred Resources of 18.8 million tonnes of 99g/t sifver {3.202/1), 0.32% lecd and 0.37%
zing, for fotal confoined silver of 80 million cunces. A more recent resource figure is 59 million tonnes at 43.8g/t
sitbeer, 0.22% lead, 0.31% zinc {iotal 83 million ocunces of silver.

Within the eastern part of the Hill £nd Trough, and along the Rockley-Gulgong Volcanic Belf (but north of the
Bathurst Batholith), @ number of polasochannels in the basal Permian conglomerates of the Sydney Bosin contain
gold, and these {or more recenf alluvial depasits derived from them) have locolly been worked ot small scales.
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BRFRIMOGFIELD PROJECT
TEMURE

The Springfield project area is held under Exploration licence no. 5991, which is centred 12 kilometfres south-
southeast of the hisioric mining tfown of Guigong, ond 14 kilomeatres narth-northwest of the regional centre of
Mudgee. EL 5991 was granted to Herald Resources Ud. on 12* September 2002, as the sole proprisior which
Joguar has recenfly ocquired in December 2003, The licence areo is comprised of 48 gratficular units
{approximately 13%km? and the licence is currenf untit 11*September, 2004,

Full details of the fenure are provided elsewhere in this prospectus.
GEGLOGY, HEQPMYSICE ApD KNOWM MINERALISA TN

The Palosozoic bedrock within the boundaries of £L 5991 is dominated by late Ordovicion mafic volcanics,
volcaniclastics, sediments and intrusives, and Silurion acid volcanics and sediments, with subordinafe Devornian

sediments and intrusives, Permian cover sediments, and Tediary to Recent aliuvium.

The Ordovicion rocks are the north-eosternmost exposure of the Macguarie Volcanic Arc, whereas the Silurian
sequences include parfs of both the Copertee High {o platform sequence of shaliow marine fo shareline
sediments and volcanics draped on the MYA] and the Hill End Trough riff zene {marine sedimenis and volconics).
The Devonian rocks are inferpreted os marginal platiorm sedimenis. The Parmian sedimenfs are associafed with
the inifial opening of the Sydney Basin riff.

Bedrock in the licence areo was subjected to a major deformation event during the early Devonian, resuling in
development of o sef of stacked, west-dipping thrust slicas and linking faults, such that the area now occupiad by
EL 5991 has been termed the Cooyal Thrusf Shest.

The MVA within the licence area is represented by the Burranah Formation {8ch) of the late Ordovician Cabonne
Group. The formation is comprised moinly of mafic valcaniclastics, with local primary malic volcanics and lovas,
infrusives, and mincr distal {fine-grained} sediments ond downslope-fronsporied pods of limesione. Most of the
rocks ore strongly potassic, and they are regarded as typical Cabonne Group shoshonites.

The Burronah rocks give o charactedistic red signature on radicmetric images, whersas their magnetic response is
subdued. Interprefation of ceromagnetic and siructural dota haos resulted in subdivision of the formation infa twao
main magnefic packages - o lower pockage of vent to nearveni lavos and agglomerafes with o moderote fo
kigh magnefic signafure, ond an upper package of valcanic sandsfones, intrusions and distal sediments which is
generolly waakly magnefic.

Within the licence area (see Figure 3), six units of the Burranah Fermation have been mapped:-

8chs - volconiclastic sondsione and mudstone

8chb - volconiclastic breccia

fchm - mudstore

fche - lofite, andesite, and basalt {lavas)

fchd - medium fo coarse-groined monzodiorite (infrusives
8chi - limestone (fransporfed blocks)
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Medium fo coarse grained inirusions of monzodiorite and monzenite o syenite {Bchd} are relatively common
within fthe Burronah Formation. The infrusive bodies range up 1o 3 kilometres in length by 600 to 700 mefres
wide, and are elongote parallel fo the sfrike of the couniry rock. They are compositionally similar fo the
volcanics and are inferpreted to be comagmatic.

o the east and wesf of the Burranch Formation, the lafe Siurian Dungeree Volcanics {Std) of the Tannabuita
Group are the remnanis of a former ploiform sequence which was developed over the MVA. These are
comprised of rhyolite to docite lovas, ond rare lofife fo frachyte lavas. As well, individual units mapped within the
licence aren include Stdn, quarfz and felspathic volconic sandstone and minor shole, which predominates; Stds,
shale, slate and minor velcanic sandstone; and 5tdl, limestone and limestone breccia.

Further west, the late Siurian Biragonbil Formation {3sb), which is port of the Chesleigh Group, represents the
eastern margin of the Hill End Trough, ond is o deep-water {continental slope) facies comprised of sandstone with
an acid volcanic component, silfstone, slafe and shale. The Biragankil Formation and the Dungeree Yolcanics
are separated by the west-dipping Mudgee Fault,

From the early Devonian, sedimentation on the Caperfes High continued, with shallow marine fo subosrial
deposition of the Carwell Creek Formation {Dacs) of the Kandos Group (fine to medium-groined and locally
kaolinific sandstone).

Towards the end of the early Devonian, the Qlueens Pinch Group was deposited along the western siopes and
base of slope of the Caperiee High. The group includes the units of the Ingleburn Formation (Ugi), dacite and
andesite lava, mudstone, conglomerafe, ond quortz sandstone; the Suichers Creek Formation {Dgs), lithic
sandstone, pebbley mudstone and minor limesfane, ond o limestone conglomerate and bleck member [Dasl} of
thot formation. The Qiueens Pinch Group is iransitional westwords into sfrota of the HHl £nd Trough.

Throughout the lofest Early Devonian io the late Middle Devonian, the Tabberobberan Crogeny' ferminafed
deposition in the region and caused uplift, folding and foulfing of ali of the strota deposited prior to that eveni.

During the early Devonian, a number of smali bodies of dicrite [Dm, Dmd) were intruded info the sequence.

During the early Carboniferous, a major phase of deformafion lasseciafed with the subduction of the New
England Plote to the northeast) took place, with some metamorphism of the rocks, and the resulfant conversion of
this parf of the lachian Fold Belt info a sfable craton. This event is known as the Kanimblan Orogeny, and it
coused most of the sirong folding and faulting now evideni in the Capertee High, the Hill End Trough and fhe
Cooyal Thrust Sheet. Mast of the structurally-controlled gold deposits in the Hill £rd, Sofalo and Mudgee-
Gulgong areas ore helieved to hove been formed during this event.

The Middie Corbenilerous saw the infrusion of three granific plutons, the Guigong Granite, the Ulan Graniie and
the Home Rule Granite (Crg), a quartz monzenite. All three gronites are discordant, unfoliated, pest-defermation
[-type, biofife granites which were intruded ot high crustal levels.

During the late Corboniferous to early Permian, opening of a new rift basin to the eost of the licence area
commenced, and this subsequently developed inio the major Sydney-Gunnedah Basin. in the Gulgeng-Mudges
district, the basal sedimenis of the basin, Pe [carbonoceous siltstanes, sondstones, conglomerates, lenses of coal
and rare glacial varves| hove been mapped in the west and southwestern paris of the licence area. As the area
of the MVA {Burranah Formation) was probably o more elevoted, suboerial ridge ot the time, those sedimenfs
may not have been deposited complefely across the licence area.

In the Gulgong-Mudgee area, it is known that the basal {channel-ill} conglomerates in the Permion frequently
conrtain low-grode aliuvial gold.

During the early Tertiary period {66-35 million years ago}, the eastern Lochlan Feld Belt wos subjected fo some
upliffing, and the coincident cnset of o very wet climate resulted in the exiensive deposiis of valley fill gravels,
sands and lacusirine clays in fthe previously ercded valley systems. In the Springfield area, numerous alluvial
‘deep lead depasits of these early Terfiary sediments have been found in Tertiary palosochannels.

By the mid-Terfiary the climate became drier, the sireams less enargefic, and the deposits less prolific. The onset
of drier condifions ceincided with o period of intraplate volcanism {from approximately 38 to 10 million yeors
aga), with the extrusion of basalt lovas {which tended to flow for long disfances down river volleys) over brood
areas. In many cases, the basalt flows cap the early Terfiary deep leads, and are in furmn often overlain by finer
later Tertiary sedimenfs. [n o few places, the Teriory basolfs {Th) are found at the present surdoce {see Figure 3).

The early Tertiary leads carried significanf geld, and as many of the leads have their headwafers in the Burranah
Formation terrain {see Figure 43, it is proboble that most of the alluvial gold was derdved from concentrations in
the late Ordovician rocks.
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Between 1870 and 1927 the Gulgang Gold Feld preduced an estimated 1 million ounces of geld {the official
recorded preduction was 555,000 ounces). [t was the olluvial deep lead deposits that supplied mest of the gold
produced throughout the area, but some primary deposifs also made significont contributions fo the tofol gold
production. A tatal of fourizen significant primary gold occurrences are known in the Mudgee-Gulgong district,
however, very litle production information is ovailable for these. Nine of these cccurrences lie in the Burranah

Formation, two within Dungeree Volcanics and three within Early Devonian diorife infrusions.

Within the area of EL 5991, known mineral deposils include aliuvial gold leads, hardrock {reef and disseminated)
gold 1 copper depaosits, a small antimony deposit, and clay deposits.  The locotions of the vorious deposifs are

shown on figure 3.

A number of the gold-productive alluvial leads lie parily within the licence area, and the known heods of most of
those also fall within the EL 5997 boundaries. These include the Magpie (ne. 73) Springfield Gully o, 78),
Ropps Gully [no. 72) and Fords Creek {no. 65} Leads in the northwestern sector of the area, and the Helvefio
ino. 24), Morrrisseys Poddock, Cumbandry (no. 100), Litle Cumbandry, Lily May {no. 107}, Shallow Rush {ho.
109) ond Canadian group of leads, in the norheastern sector. A smaller lead, the Golambine Llead [no. 80} was
also worked in the central parf of the licence area.

The Canadian group was collectively one of the major producers of the Gulgong Gold Field, and includes the
Conadian fno. 933, Rose of England {ho. 98), Rose of Austratia, N Dasperandum (no. 95) and Lower Paddock
{ino. 98) leads. The upper sections of this group of leads lie within o broad embayment or depression in the pre-

leddiary and prasent day land surfaces, which has been infilled with early to late Tediory fo Recent sedimenfs.

The genesis of this embayment is not cleoy, but it may have significont implications for the future search for the
source of the alivvial geld mined from the leads in the emboyment. Tha embayment may have developed by
preferential erosion of aifered bedrock, by the presence of rock-fypes in the bedrock which are more susceptible
to erosion, or from the effects of local downfaulfing of the Palaezoic sequence.

MNumercus very old mining reports ond some more recen! summaries refer to the abundonce of limesione in the
slatey” bedrock forming the base of the cld alluvial channels of the Canadion Lead, and of large boulders of
limesfone in the wash. Bouldery limestene subcrops {ond maojer limestone boulders] resulted in the forfuous
channel course, and lorge coves were also reported in the limesfone bedrock. The coves were infilled with puggy
clay, gravels and boulders, and olfen contained fossilised fruit and seed pods and the bones of the exdinct large
marsupial Diprotodon. In the cavernous sections, the alluvial gravels frequenily caried significant gold over vary
subsianfial vertical intervals, but they were also often significant acquifers.

The presence of alluvial gold in iregular potholes and coverns, fine gold locked up in puggy dlay, the twisfing
nafure of the main channel, and frequent high water inflows made delineaficn and mining of the aliuvials very
difficult, and for varicus rensons, exiraction was incomplete over lengths of the channel systems. As o result, the
tofal gold inventory for those leads is unknown.

Part of the courses of the Helvetio and Morrisseys Paddock Leads, also ron over bedrack of cavernous limastone.

The limestons reporfed in the floors of these leads may have been transported blocks within the Burronch
Formation, or a large system of shoreline limestone reefs within that formation, or o series of reefs in the
Dungeree Volcanics or the Suichers Creek Formation, concealed beneath the Tertiary cover. The weaight of
svidence poinis fo them being part of the Burranah Formation.

Paossible hardrock gold scurces can be identified for the geld in @ number of the leads within the licence areo -
the Springlield gold prospect for the Springlield Lead, an area of altered Burranah Formation rocks at Springlield
Morh as one source for the Magpie lead, and the Belmore Reefl for the Ropps Gully Lead. No obvious souces
have been identified for the Fords Creek, Helvetia and Canadian group of Leads. Limesicne bedreck is evidently
widespread beneath the Canadian group and part of the Helvetia-Morrisseys Poddock leads. A large omount of
alivvial gold appears o have heen derived from the vicinify of the Conadian Lead, and given the presence of the
Home Rule Granife only 2-3 kilometres to the southeasf, low-temperature hydrothermal replocement of
corhonate herizons, or epithermal or masothermal veining within the limestone, are possible soyrces of the gold.
Unforfunately, the old records provide no technical descripfions of the nature of the limastone bedrock. However,
the carbonate bedrock constitules a waorthwhile exploration targef.

The more significant hardrock prospects locafed within the boundaries of EL 5991 ore described below. Only the
Springlield Daposit has an esfoblished gold resource.
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SPRINGFIELD GOLD DEPOSIT {(NO. 78)

The Springlield deposif lies within the Burranah Formation, and is located aboui 10 kilometres south of Gulgong,
adjacent fao the upper reaches of the hisforic Springfield deep lead. The deposit was first menfioned in o report by
Endeovour Resources Limited (1981}, There are no production records available for the deposit, but like most of
the primary deposits in the districl, production was probobly small with high grodes. The recenily estimated infered

resource is 1.05 million fonnes ot 1.4g/f gold.

At the surface, the Springfield deposif is expressed as a series of collapsed shalfs located on two north-narthwesferly
trending parallel quariz veins ahout 50 metres opart. The quarfz veins have o thickness of about 30cm and are
located within a norh-south elongote monzenite-syenite intrusive, which varies from 75 fo of least 105 metres wide.
The monzodiorite intrudes crysfal lithic fulls and volcaniclasfic silistones. Brecciation and shearing ore locally

developed along the western contact. The eastern confact of the intrusive is obscured by olluvium,

Alteration is variable throughout the deposit but is generally propylitic (chlorite, athife, epidote and carbonate) to
phyliic (sericite) and mostly confined io the menzodiorite. Arsenopyrite and pyrite are the dominant suiphides with
minor chalcopyrite and spholedte. MNeor-surfoce alterotion in the easfern or footwall side of the infrusive is mare
intense than in the western or hangingwall side which is lorgely unalfered. The density of quarfz veining also
incrensas jowards the east and becomes o stockwork systermn an the footwall side.

Fine gold occurs as cootings on arsenopyrite which, in many cases, surrounds the pyrife. Gald also gccurs in solid
solution or as free gold within the pyrife or arsenopyrife.  The sulphides and gold occur in stockwork veinlets and
disseminations in the alterad monzoniie/syenife.

Drilling of the deposit by Newcrast Mining 1id. and Millie Phillips indicates thaf the intrusive body is west-dipping
{see Figure 5.

To date, 144 holes have been drilled into the Springfield ond Springfield North prospects by Endeavour Resources,
IMC, Sabmince, Newcrest and Millie Phillips, for o fofal of 5,758.6 meires [average depfth = 40 metres per hals).
The deepest hole was 2491 mefres in length.

The Springfield deposit is locoted within o zone of higher stroin between the Mount Galambine Fault and the
Mogpie Hill Fault. These foults define a north-south frending zone up to 1.5 kilometres wide that has been subjected

to dextral strike-slip deformation.

The choracier of the mineralisafion at the Springlield deposit is consisfent with mesothermal vein-style mineralisation

comrolled by briffle deformation of o structurally competent body, i.e. the monzonite-syenite infrusive.
DivibE 4 GoLD PROSPECT (NO. 88)

Divide 4 is located 2.5 kilomeires eost-northeast of the Springfield deposit and is also assecioled with an elongate
'syenite’ infrusion within the Burranah Formation. Old workings include o number of very shallow pifs on o smali,

poorly outcropping infrusive ‘syenite’ with the locus of old diggings lying odjacent to the intrusive confact.

Gold mineralisation is hosfed by sfrongly oltered ‘syenite’ with locally massive quarfz veining. The 'syenite’ contains an
abundance of coarse polygonal hematite pseudomorphs after pyrite. The quartz cccurs in two forms: o massive
milky white quartz with large quartz crystol infergrowths; and, narrow [ < 5cm) veins with coarse pyrite and hematfife
pseudomeorphs concentrated near the vein margins. Visible gold was encountered in the former quartz hahif.

Drilling has been completed af this prospect by Newcrast and Millie Philtips with o best interseciion of 1 metre @
1.63g/1 gold from 21 metres depth.

Lapy BELMORE GOoLD MINE (MO, 74}

Lady Belmore is located abaouf 1.5 kilometras southwest of the Springfield deposit. The mineralisation is associaied
with narrow veins of massive guorz in {elsic volcanics, near the western confact of an elengate silicic
syenite/monzonife infrusive within the Burranah Formation. The quarz veins dip foward the east and appear to be
widest in the immadiafe vicinify of the old workings, which include a +20 metre deep muain shaft.

Resulfs of 1.09 and 1.40g/t Au were obtained in one & metres composite sample from each of the first two
percussion holes drilled across the old workings. No significant quartz veining or gold values were defected in any
of the subsequent seven holes, suggesting thaf the gold minerolisation associated with the lady Belmore diggings
has limited width and strike exfent.
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ORCHARD PROSPECT (NO., 84}

At the Orchard Prospect there are three small pits which trend north-northwesterly over o strike length of 150 matres
within fuffacecus sandstone in the Burranah Formatien. There is liffle evidence fo suggest that the deposit was
worked to any considerable depth. The racks show evidence of minor shearing and weok brecciafion. Sericite and
carbonate alteraticn are commen and malachife and azurite occur along froctures and jeint plones. Gossonous
rocks near the pifs are highly silicecus with rare inclusions of cholcopyrife. The gossan matericd refurned moximum
rock chip assay resulfs of 10.3% copper, 3,100ppm lead, 2,400ppm zinc, 0.4g/t gold, 11ppm silver and 1,180ppm

arsefmic.

Scatfered driftholes at Orchard were diilled by Endeavour Resources N.L., with only 5 holes completed for o fotal of
506 metres. The best infersection obtained was 0.3ppm gold over 3 metres af Orchard West. The main area of
old workings does not appear fo have been tested by drilling.

Box HILL PROSPECT (NO. BG}

The Box Hill Praspect is located 3.0 kilometres southeast of the Springfield Gold Deposit. if is a 450 meatres long,
northeast-frending zone of aliered coherent volcanic rocks of latite compasition in the Burronah Formation. The
alteraticn is developed over a width of abut 150 metres and is confined fo the steeply west dipping unit of lotite.
Moderate to weak corbonate alteration, silicification and veining ore present throughouf the zone with two sub-
parcllel zones of infense alterotion developed over widths of 10 metres within the latite. Weak mineralisofion (0. 4g/t
gold, 130ppm arsenic, 98ppm copper} is associated with the altered latite.  The sasfern zone of alferafion is
associated with a very narrow, fine-grained monzonite/syenite intrusion.

Drifling ot Box Hill was carried ouf by Newcrest and Millie Phillips - 14 holes for o jotal of 256.4 maires.
Anomalous volues were chinined in one of the Newcrest holes, with the highast assay being 1.19g/1 gold over |
metre, from & metras depth.

ROYAL GEORGE DEPOSIT (NG, 76}

The Royal George deposit is locafed about 5 kilometres south-southeast of the Springlield Deposit, within the
Dungeree Volconics. |t occurs about 700 mefres west of the confact between the Dungeree Volcanics and the
Burranah Formation, ond is confined to a 100 metre thick coherent rhyodacite unit. The deposit was worked from
1870 10 1899 and had several high grade shoofs that graded from 92 o 1220/ gold. Average ore grade ond
total production figures are not avoiloble.

The deposit is comprised of three fabular porollel quartz veins up fo 0.5 mefres thick trending af 060% magnetic and
spaced 70 metres and 120 metres aparf. The cenfrol vein appears fo have been the mosf productive and haos a
total of five shaifs sunk along its length. All veins dip fo the southeast af angles between 407 and 60°. Vein material
from the dumps located on the cenfrol line of workings has o laminated appearance and occasionally exhibiis
crystal-lined vughs. Sulphides present include chalcopyrite, galena, pyrite and arsenopyrite.

Mesotharmal-vein style mineralisotion af the Royal George deposit has developed as fension veins confined fo the
structurally mere competent rhyodacitic unit within the Dungeres Volcanics.

No drilling hos ever been reported for this prospect.
WHALES PROSPECT (NO. 21}

The Whales Prespect is hosted in @ small, circular, nen-magnstic, early Devonian dicrite that infrudes o mixed
volcanic and volcaniclasfic sequence of the Burranah Formation.

At the prospect, thers are o number of collapsed shalfs aligned in @ northerly direction which are assaciated with
pervasive silica and carbonate aberation of the diorife, and quarz-diorife breccias. Arsencpyrife, pyrite and galena
occur in narraw chlorific zones adjacant io the quanz veins. The eostern side of the diorite intrusive is transecied by
several northeastirending faulis.

The Whates depesit is localised in the diorite body between two northwest trending faulfs.

Prior explorer Endeavour Resources completed one 110 metre hole af Whales. No significonf mineralisation was
intersected, although enly 3 samples were coliected from near the bose of the hele. The hole was testing o maojor
Induced Pelarisation onomaly recorded under o quariz reef, however, no quark veins or large zones of alteration
wera infersected in the hole. The reef may dip fo the east, or pinch out ot depth.
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BELINFANTE PROSPECT (NG. 68)

The Belinfonie depesit is located 3.5 kilomefres southwest of the Springlield deposif, within a west-dipping
sequence of the Dungeres Volconics and in the footwall of the Mudgee faulf. The praspect occurs within an
elongate nerth-south Devonian diorite infrusive (Dmd on Figure 3} that is concordant with the host volcanics.
The cenfral area of the infrusive is covered with alluvium leaving nerthern ond soufhern areas of outcrep.
Mumerous old workings are located within the diorite body, clusferad toward the southern end of the northemn

ouicrop aren.

Alteration of the diorite is charocterised by pervasive carbonate development, with lesser silicilicafion and
disseminafed pyrife. The most intense alieration occurs on the western side of the diorite in fhe area of the old

workings ond is accompanied by guartz-carbonote -pyrite stockwerks.

Af the Belinfanie prospect the diorite infrusive has been the preferred lithalogy for olferafion and mineralisation.
A sfrong competency confrast exists between the diorite and the enclosing volconiclastic lithologies of the
Dungeree volcanics. The locafion of the stockwerk veining is consisfent with britffle deformation of the diarite and
fluid movement info this area during movement on the Mudgee Foult and the formation of the footwall syncline.

Mewcrest comied out shallow RAB drilling (40 vertical holes) ever the aliuvium-covered seciion of the dierite, but
only one hole gave weakly anomalous gold values. The orea of old gold workings has not been drill tested.

Miner mineral occurrences within the licence area include several old workings developed for hardreck gaold, an
anfimony deposif, gemsione occurrences, a cloy deposit, and varicus censfruction maferials which have been

quarried.

[n the southernmost block of the licence area, a small gold occurrence, fMain Axis Reef (no. 4), is shown on
Figure 3, as occurring either within or adjacent to o limestone lens in the Burranah Formation. Mo defails of this

inferesting apparent association [befween gold and limesfone) are readily avoilable.

10 kilomeires south-southwest of Gulgong, several very small breccia veins coniaining anfimeny sulphide and
oxide, and quarfz, occur in fracfured sandsione and slafe of the Silurian Biraganbil Formation, at the heod of
Fords Creek (depasit ne. 85].

Frog pexir BOM P L O AT RN
As well as o long history of prospecting and local mining, the area covered by Explorafion Licence no. 5991 has
been subjected fo o reasonably long period of modern exploration, for gold and base matals.

Eleven explorafion licences have previously covered most, or parfs of, the area of £L 5991, and in most cases,
several different companies worked on the same licences in succession.

During 1970.1972, Glendale Explorations ML and Eastmet fMinerals NL explored EL 364, apparenily for
volcanogenic massive sulphide base meiol deposifs. £EL 384 covered almost the entire area now covered by

EL 5991,

Glendale inifially carried out o streom sediment survey of the EL, with analysis of the samples for coppey, lecd,
zinc, molybdenum ond occasionally antimany, but nof gold. The survey ouilined a number of low-order copper,
lend and zinc anomalies see Figure 4}

Eastmef commissioned an airborne YLF electromagnetic survey which preduced some weok or ambiguous
conductors. One of these coincided with part of the Orchard Prospact, but offer initial field inspections, the
companies considered that none of the geophysical or geochemical anomalies warranted follow up

sxploration work,

During the early 1970s, Metals Explorotion Ld. (MEL) held EL 612, which covered parts of the orea now covered
by the southern block of EL 5991, in icint venfure with MEL, Australian Anglo American Ud. flew a Barringer
[nput aithorne electromagnetic survey over EL 612, which covered oll of the current sauthern block of EL 5997,
Within that area, several conductive zones were outlined by the survey, including o substantial north-northwesterly
trending four fo six channel anomaly close 1o the western boundaory of the current licence aren. This zone
corresponds dosely fo the recenfly-mapped band of flatlying Permian sedimenis {Pe) in that area, and the
anomaly is believed to be due fo the prasence of moderately saline groundwater in permeable sediments within
thot strafigraphic unit.
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A similar but weoker conductive zone coincides with the band of Sufchers Crask Formation {Dgs) on the sasfern
margin of the block. However, o more localised 4 and 5 channel onomoly was ouilined about 2 kilometres
northeast of depesit no. 4 {see Figure 4], and appears fo be ossedated with one or several northwesi-frending link
faulis in the Ordovician Burranah Formation. Several smaller conductors lie on or close fa the Burranah Formatian-

Dungeres Volcanics contact.

In 1980, Els 1397 and 1435 were granied o Base Mines N1, who entered into a farmin arrangement with
Endeavour Resources Ud, to explore them. The licences coverad all but the very southernmost part of the area now

coverad by EL 5991,

Endeavour's exploration work waos directed at the discovery of volcanogenic massive sulphide bose mefal depesits
with precious metal credifs, and the resulis of their programme showed that this was not an appropriote fargst for
the geclogical environment. However, their approach waos thorough ond comprehensive, and generated high quality
geological dato on many of the prospect areas within £EL 5997,

Endeavour carried aut Induced Polarisotion surveying af the Orchard prospect, and drilting af the Springfield
prospecf (2 pre-collared diamond haoles), at the Orchard/ Orchard West prospecis (5 open percussion holes) and at
the Whaoles Prospect |1 pre-collared diomond hole). 01 these, only the Springfield holes gave significant metal
values, with 2.25ppm gold frem 76.0 1o 80.0 metres and 1.3%ppm gold from 100.5 fo 104.5 metres being
intersected in hole PDSP-1; and 2.1 1ppm gold from 64.5 1o 6.5 maires, 2.03ppm gold from 79.6 {0 82.6 metfres
and 4.78ppm gold frem 99.0 to 100.5 mefres in hole PDSP-2. These inferseciions were made in o strongly oifered

syenific intrusive rock.

As part of their regional and prospect mapping, Endeavour commissioned peirclogical studies on a large number of
rock specimens. Probable epithermal veining was described in o number of specimens from the Orchard and
Whales prospects.

Endeavour recognised thaf the elongate infrusive bodies in the Burranak Formation were not related fo the Gulgong
Graonite [as earlier mapping had concluded} and were probably much older than the Corboniterous. They concluded
that the gold  base metfals mineralisation af the varieus prospects was structurolly controlled veining {not VS
style} in the monzonite-syenife infrusives and epithermal in nature, and fhat the area had potential for porphyry-style
mineralisation.

Although Endeavour considered that their exiensive programme wos essentiolly a reconnaissance phase, apparently
neither Base nor Endeavour carried ouf any follow-up explorafion.

In 1988, [nternational Mining Corparafion Ni, (IMC) o compony chaired by Sydney entreprensur Millie Phillips, tock
up EL 2893 over much of the areo now covered by EL 5991, A¥fer carrying out some preliminary exploration work,
a joint venture orangement was enfered info with Sobminco N.L, fo explore the licence.

Sabminco undertook a regional photogeological study, reconmaissance sampling of old workings, and a
comprehensive progromme of sfream sediment sampling over the Burranah Formafion, Dungeree Volcanics and the
western margin of the Home Rule Granite. This programme delineafed o number of drainoge cells with elevated
gold and/cr hase mefal values in the sedimenis. Many of the onomalous cells included known old workings or

mora-recertly identified prospects.

The two highest-level anomalies ware in o 1.7 x 1.2 kilomeatre drainage cell cenfred 1.9 kilomeatres southeast of the
lady Belmore workings {deposif no. 74} and peaking at 6%pph gold, and a 2.0 x (0.5 kilometre cell centred 5.0
kilometres south of the Lady Belmore [ond extending north from the Cudgegong River) peaking ot 54ppb gold. An
old working {not shown on Figures 3 or 4] is recordad in the first cell, and the Royal Geeorge deposif is situated

exfernal fo {just nerth of} the second cell.

An extensive drainage calt, with gold values peaking of 45pph odjoins the 89pph cell fo the east. This cell includes
the W2 prospect.

A small drainage cell, detected by one sample which reported 7dppb gold, falis on the western margin of the
Canadion Lead area, and on or close fo the narthern boundary of EL 59971, This small gully drains an area of
Burranah Fermation.
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Sobminco followed up seven anomalous cells which had not previously been tested, by carrying cut gridding ond
soil sampling. Only one of these grids produced a soil anomaly which they considered fo be significant
{+20ppb gold}, and termed the W2 prospect. limited RAB drilling over part of this grid gave low gold vaolues
imaximum 50pph).

Sabminco then underfook RAB drilling over the Springfield prospect, which outlined o 300 metre long zone with
+1 . Oppm gold values in weathered altered syenife. They subsequently withdrew from the joint venture.

Recegnising significant potential af the Springfield prospect, IMC drilled 59 percussion holes and one diamond hole
into the prospect, ouilining a small resource. They also underook pra-feasibility investigations on mining and
treafing the depesif, and limied melallurgical {column leach] fest work. The resulls of the metallurgical work suggest

that af least parf of the minerofisotion is refractory, although fine grinding increased the recoveries to 70-B0%.
As the resource was sub-economic at the time, IMC sought a joint veniure pariner.

[n 1990 Newmant Ausfralia Ltd (which shortly afferwards merged with BHP Gold to become Newcrast Mining Ld}
enfered into o joint venfure on EL 2893, Newmont saw the area as having petenfial for the discavery of porphyry
gold . copper depasits, with the known mineralisafion in the district possibly representing structurally-controlled,
{€iremobilised expressions of larger hydrothermal systems.

Mewcrast corried out ground maognetic surveying over the Soringhield prospect and drifled seven deep raverse-
circulotion percussion holes beneath the resource ond fourteen open RAB holes to check for naorthedy extensions.
Although the mineralised intrusive wos shown fo confinue to the north beneath alivvial cover, they considered that
the gold grades obtained were foo low 1o justify further exploration of that bady.

Mewcrast then carried out more regional explorafion of the licence area, by fiying o defailed
aeromagnefic/radiometric survey over if, and 1:10,000 scale geological mopping of the western part of the
licence aren. They also carried out detailed mapping and seif sampling of @ number of prospect areos, and
drilling of several prospects. This included shollow aircore drilling ot Springfield Nerth {approximately 200-1 000
mefres north along strike from Springfield} which delineated exiensions fo fthe olfered infrusive (botfom-hole
samples, however, generally gove low gold values); of the Belinfante prospect where oircore drilling gave fow
gold values; ot the Divide 4 prospect where oircore drilling gave a best infersecfion of 30 mefres a1 0.32ppm
gold; and an open percussion hole at the Box Hill praspect, which reported only 10 metres af 0.35ppm gold.

Mewcrast concluded that the licence area was unlikely to host the size deposif they were seeking, and withdraw
from the joint veniure in 1991,

[n the area now covered by the northeastern block of EL 5991, Newcresf's aeromagnetic dafa ouflined o number
of significant anomalies, mainly lows, and almost all falling over non-oufcrop areas {see Figure 4). At least one
of these appears o be o comact effect of the adjoining Home Rule Granite, and may be o response to o large
body of metosomatic disseminoted pyrrhotiie or magnetite of depth. Many of the anomalies are situated
adjacent fo or close fo the heads of the mined olluvial leads, suggesting possible relationships fo hardrock geld
sources lor the leads.

Further investigafion of these magnetic features is warranted.

Following the withdrawal of MNewcrest, IMC allowed the title fo lapse, but subseguently ook out Expleration Licence
no. 4778, over o smaller area than EL 2893, At that time [MC was attempting o re-list on the Australion Stock
Exchange. [t was not successful, so due fo a shorfage of funds for exploration, EL 4778 was allowed 1o lapse.

In late 1996, Exploration Licence no. 5118, which covered the moin prospecis in the Springfield area, was granted
to Mrs. Millie Phillips, and in April, 1997, was replaced by Exploration Licence no. 5272, over a similar area.

Inificd exploration work by Mrs. Phillips included the imaging of the merged Discovery 2000 and Mewcrest
aerormagnefic data and the interpretation of that data, o review of pasf exploration resulfs, and selection of
targeis for follow up exploration.

Early in the tenure of EL 5272, gealogical mapping, rock chip and soil sampling was carried out at the Orchard,
Divide 4 and Hilbiew prospecis. Shallow reverse circulation percussion drilling was undertaken over the narthern
end of the altered monzodiorite of Divide 4 {6 holes for 72 metres), and ai Hillview {to tesf o magnetic high and
flanking low adjacent to the Home Rule Granite in the northeastern block of EL 5991] involving six holes for 264
mefres folal,
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The Divide 4 drillholes ol intersected low gold grades (0.1 5ppm and higher} over modsrate intervals, with the best
intersection being 12 metres ot C.6Zppm. The Hiliview holes intersected sediments {and locally, a sericitised,
mediuvm-grained lafific volcanic) of the Dungeree Volcanics. Shales encounfered in the holes were frequently strengly
pyritic. Maognetic susceptibility values of the drill chips were generlly low, indicating that the magnetic farget bodies

weare not reached by drilling.

Outcrops of medivm fo coarse-grained Burranah Formation volcanics were found in the area of o prominent
asromagnetic low ot the head of the Litfle Cumbandry lead. However, as the landowner was in the process of
establishing o major new vineyard of the site, access could not be gained fo carry ouf ground magnrefic surveying
and dritling.

To follow up work conducted by MNewerest at the Box Hili prespect, a traverse of shaliew open percussion holes was
drilled ocross locally strongly aifered Burranah Fermation volconics and inmtrusives {11 holes, tofal 2246 metres|. Three
metre composife samples gave o maximum gold value of only 78pph.

At the Springlield prospect, Mewcrest hod earlier drilled o 190 mefres angled RC percussion hole {no. SRC.200)
coliared near the old main shaft, from eost fo west agross the intrusive body. Chip samples frem most of the hole
returned anomalous gold, with o peak volue of 5.12ppm from 162 to 164 mefres depth.

Mira. Phillips drilied a 250 metre, angled, pre-collored core hele {DOH MPS-1A} en the same secfion buf from west
fo easf, fo give a scissor-section of the deeper parf of the deposif. Fire assays of split core samples gove o mean of
0.65ppm gold from 135 4o 182 maetres down hole {47 metres infersaction), with o peak volue of 3.66ppm gold over
1.08 mefres. NAA chack analyses of a small number of the sample pulps gove on average 7% higher gold values.

Petralogical study of specimens of core from the mineralised zone identified the host rocks as syenife and monzo-
syenite in composition, locally brecciated and generally strengly altered [albite-sericite-chlorite-carbonaie-actinolite],

arsenapyrife and minor sphalerife. Fuchsite alferafion is olso noficeable in sections of the core. These assemblages

approximate fo propylific alieration.

The drilt section far the two haoles suggests that the befler grade mineralisation {of arcund 150 metres depfh} is
located close to the centre, or just east of the cenfre of the infrusive body, in confrast to observations (surfoce and
near-surface] thaf the main mineralised zone is focussed along the eastern margin of the infrusive. if is possible that
there are o number of en-echelon mineralised zones within the hody, with limited depth extents. This possibility is
well illustrafed in Figure 5, the secfion including the drill holes referred to obove.

In terms of host rock, alteration assemblages, and vein mineralogy and style, the Springfield depasit is very similar o
Alkane Exploration's Wyoming prospect near Tomingley, which is olso hosted within and adjocent fo o narrow
intrusive body, Alkane hove defined at Wyoming o {mostly measured} mineral resource of 6.38 million tonnes ot

2 43g/ gold {498,000 ounces), ot a 0.75g/t cutoff.

A Wyoming, o boost to the gold inventory is given by several high grade mineralised structures, which cut the main
mineralised porphyry at high angles. These structures are quite narrow [2-10 metres wide) ond difficult to detect
under aluvial covar, and initially to fargef for drilling.

As cross-cuffing structures hove been inferpreted in the vorious intrusive bedies within the EL 5991 licence aren,
considerafion should be given to recognising and specifically fargeting possible cross-cufting higher grode zones at
the Springfield and Springfield MNorth prospects.

Mrs. Phillips also corried out evaiuation of a number of subsidiary farget areas within the lficence (W2, Whales,
Magpie Hil and Mt Galambine), by geclogical inspections, rock chip and soil sumpling, and mapping. Analytical
results and the size of the alteration zenes encountered gove litile encouragement. Af the Whales prospect, o rock
chip sample of buck quartz and included counfry rock, taken from the dump of old workings in Devenian diarite,
gave 48 1ppm gold. The workings were developed on norrow, northwest-trending fractures in the diorite, with vary
limited alterction haloes around fhe veins. This mineralisation appears fo have very limited size potential.

EL 52772 was subseguently reduced in size, then allowed fo lapse, in fovour of an application by Herald Resources

lfd., which was granted os EL 5991,

After the granting of EL 5991, Herald concluded o Royalyy Agreement with Mrs. Phillips, for o 11.6 square kilometre
area surrounding the Springlield and Springfisld North prospects and campiled a comprehensive digital datobase of
prior exploration dafo and a digital geological mede! of the Springlield gold depesit.
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Heraid also compiled and assessad the drilthcle geology and assay data of the Springfield prospect, o quantily
the resource. The result of this work, is o global Inferred Resource estimated {af o lower cut-off grade of 1.0g/t
gold), of 1.05 million tonnes af 1.4g/1 gold, confaining 47,000 cunces of gold. These rescurces were estimated
according fo the JORC code, by o Compefent Parson as defined by the JORC code.

PR R By Ly PPROSPECTIVITY

The most signiticant explorafion potential within EL 5991 is fo oufline o larger gold resource in the monzonite-
syenife hosted Springfield-Springfield North mineralised zone, ond pessible satellitic resources in some of the
other mineralised imrusives. These depesits are now accepted to have formed in britle-frocture zones within the
infrusive bodies, as a resulf of ductility confrosts with the surrounding Burranah Formation rocks, during an
orogenic (deformational) event. The mineralisafion is believed o hove been deposited frem mefomarphic-
hydrothermal fluids during the Kanimblar Orogeny {early Carboniferous), or possibly during opening of the

Sydney-Gunnedah Basin during the late Carboniferous fo early Parmian.

Mineralisafion at the Springfield prospect has many similorities to that of the Wyoming prospect {Wyoming-1, 2,
3) near Tomingley, where recent explarafion has partly eutlined o significant geld resource, and caused o tight
exploration land situation in the Forbes-Marromine belt of Ordovician velcanics and sediments. The Wyoming
mineralisation has itself been likened fo deposits in the very preducfive Abitihi Gald Province in Quebec.

It is therelore considered that explortion of EL 5991 could oulline o gold deposit of similar magnitude to the
Wyoming deposit, parficularly within the “Springfield Prospect Area” shown on Figure 4. A lorge port of the host
intrusive body in that area has eifher not been tested by drilling or only by shallow geochemical drilling, and most
of the infrusive is conceoled by alluvium or seil. Geologicol mapping by Newcrest Mining in 1990 cuflined
sxtensive areas of alieration of the country rock {shown schematically on Figure 4} surrounding the covered areas.

The Springfield Prospect areq is therefore strengly prospective for blind bedrock gold mineralisation, and only a
small part of that area has been tested by deeper drilling to date.

Within the Canadian Llead and Helvetio Leod embayments, apparenily extensive areos of limestone hedrock are
indicated by old mining records. Bedrack sources for the gold historically recoverad from these old drainage
basins hove naver been discovered. A number of possibilities exist for bedrock gold sources within the
embayments, including hydrofhermal replacement deposits in impure carbonate horizons ossociated with the
limesfones , ond fracture systems in zones of ducfility confrast around lenses of massive limestone in o
volcaniclastic "slatey” counfry rock.

Possible remaining deposits of gold-bearing allovium in the Terfiary sedimenis of the embayments are nof a viable
exploration torget. However, the possible bedrock sources of the gold are a very worthwhile torget, and warrant a
careful exploration programme on those parfs of the embayment areos which lie within EL 5991, Investigation of
the bedrock beneath the Galombine Lead is also desirable.

o the eost of the Canadian Lead embayment, and acrass the Helvefia Lead embaoyment, a series of magneiic
anomalies {mostly lows] were defined by compony and government aeromagnetfic surveying. These appear fo be
related to the imrusion of the Carbonifercus Home Rule Granite. Only perfunctory diilling to determine the

source of these anomalies has been carried out.

[n the Palmervilie Faulf area in nerh Queensiand, where the large Red Dome gold deposit was mined during the
1990z, discrefe negative magnetic anomalies are associated with pyrrhotite-bearing skarm bodies {some
mineralised with bose mefals and gold) formed during infrusion of o Permian-Carbaoniferous rhyclite porphyry.
The polarity of the earth's magnetic field was reversed during part of that fime, resulting in negative maognetic
anomalies over pyrrhofite bodies. This phenomenon has olso been noted close fo Carboniferous granife bodies
in the Lachian Fold Belt, notably at Burraga, south of the Mt David EL

[t is therefore considered thot the magnefic lows developed in the northeastern carner of £EL 5991 warrant

investigation for possible skarn bodies, where access can be goined.

Alse shown on figure 4, are the oullines of drainage cells which gave anomolous gold, copper and lead values
during stream sediment sampling by prior explorers. Follow up explorotion work specifically on these nnomalous
areas has apparently been very limited, and coreful geological inspections with rock chip sampling, are

warranfed within fhose areas.
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The scuthermmost geld and lead anomalies exend acress Ordovician, Devonian and Permian age recks, suggesfing
that if they are valid anomalies, they are related fo mineralisation formed at least as recently os the Permian. The
silver-lead-zinc epithermal mineralisafion at the Bowdens deposit, 35 kilomefres fo the southeasf, occurs in the
Permion Rylsione Volcanics. {f is therefore considered that low-key exploration for epithermal bose and precious
metals mineralisotion is warraniad in the southern half of EL 5991, subjeci fo re-sampling to validate these historical

geochemical features.

Twao of the lend anomalies are coincident with weok electromagnetic conductars, defected by Metols
Exploration/Australian Anglo American’s Barringer Inpuf survey. The electromagnetic anomalies do not appear fo
have been investigated and their source explained.

FrroomanEn EXPLORATION PROGEAMME AND BUDGRT

Jaguor Minerals has propased o comprehensive exploration programme and budget, for the first fwo years of their
fenure of Exploration licence no. 5991,

At the Springlield-Springfield North prospecf orea, soil sampling is planned over the shollow-cover area south olong
strike from the cuflined resource area, to search for near-surface possible repetitions to or extensions of the gold

resource mineralisation.

Infill and exfension RAB and reverse circulation percussion drifling is planned within the resource area, and through
the alluvivm covered area to the north {including the Springlield Naorth prospect), and zenes of hydrothermal

alteration of the country rock, previously mapped by Newcresf Mining.

Soil sampling o Iollow up a previously-outlined soil gold cnomaly ot the W2 prospect, will be fallowed by reverse
circulation percussion drilling to tesf gold-in-soil anomolies.

After assessment of the aeromagnetic data for the area of the Canadian and Helvetia lead embayments, reverse
circulation percussion drilling will be carried out across each, to test the concealed bedrock in inferpreted source
arens. In oddition to gold and indicotor element analyses of bedrock chips, the chips from selected intervals will be
petralogicaily exomined. It is expected that to isolate bedrock sources for the alluvial gold wili be an exacting and
painstaking tosk.

To inifially evaluale sundry geochemical, magnetic and electromagnetic anomalies within the licence area,
assessment geologicol mapping, rock chip and scil sampling, pefrological work, and RAB and reverse circulation
percussion driliing {including drill-testing of selected negafive magnetic ancomalies), is planned.

Follow-up RAB and percussion drilling, to further fest targets upgreded during the first year of exploration, is planned
during the second year of laguar's enure.

The budget for the first two veors of explorotion of the licence area by Jaguar, is summarised below:

It is considered that the proposad programme and budget aliocafions, are appropricie to the fargefs to be
investigafed, ond their geclogical seffings.
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MOUNT DAVID PROJECT
TEMIRE

The Mounf David project area is held under Exploration Licence 5242 {1992 Act), granted to Michelago
Resources N.L. on 25th february, 1997, Herold Resources became the sole owner of EL 5242 in 2C00 and has
recently sold it o Jaguor Minerols Ud in December 2003, The licence area is comprisad of 57 graticular unifs
{approximately 163km and is current until 271h June, 2005,

Full details of the fenure are provided by the fitle consuliants elsewhere in this prospectus.

Bedrock beneath the area coverad by EL 5242 is dominated by mid and lote Ordovician malic fo ultramafic

volcanics, valconiclastics and metasediments, which are frequently overlain by Silurion sediments and valcanics,
Devonian sediments and acid volcanics, and Yediary river grovels and lovas. Recent re-mapping of the area by
the Geological Survey of NSW has produced the summary geolegy depicted in Figure 6, which in detail is quife

complex.

Along the wesfern and scuthwestern margin of the licence area, the Trangle Formation (8ki) of the Middle
Ordovician Kenilworth Group is exposed. This formatfion is comprised of mafic volcaniclastic sandstone,
metabasalt, slate, phyllife, schist, siliceous carbonacecus slate, chert, quarkzite and sandsione. i was the host to
the 170,0000z Lucky Orow gold deposif, located 7 kilomefres south of the EL boundary.

A small area in the extreme southwestern corner of the EL 5242 area is underlain by the Middle Ordovician
Adaminaby Formation {Bac), which cuicrops over very large areos further fo the scuth. It is comprised mainly of

variably deformed quarz sandstone and carbonacecus slate.

Meost of the licence area is underlain by the Rockley Volcanics, a fermation of the Lote Ordovicion age Cobonne
Group. Regionally, the Rockley Volcanics confermakly overlie the Triangle formation, although along the western
side of EL 5242, the two formafions are in fouited contact. Within the licence area, two unifs of the Rockley

Volcanics are present:

Unif Bcru is the basal unit of the brood sfructure known as the Rockley Syncline, the southem closure of which is
presemt within EL 5242, and is comprised of uliramalic to mafic lavas, ogglomerafes and {Eifufls which were
originally peridotites/wehrlites, limburgites and bosalts. Those rocks are now variakly aliered, and were mopped
as serpentinised peridatite, fremolite-chlorite rock, falc schist, ond talc-chlorite-carbonate schist. The unit is
strongly magnefic [excepi where it has been aliered), giving an intense red {high) signoture on ceromagnstic
images, arcing around the southwastern, wesfern and naorthern poris of the licence area.

Unif Bcrs, generally comprises the upper {younger} sections of the Rockley Volcanics, consisfs of volcanic
sandsione ond silisfone and mafic schist {originally both proximal primary volcanics and more distal pyroclastics),
and mostly shoshonitic in composifion. However, strong {oliation aond metomarphism vsucdly make if very difficult
to distinguish proximad volcanics from distol ones in the field. These rocks are usually only weakly to moderataly
magnetic, and sa are difficulft fo identify on magnetic images, with their response often being swomped by the
effects of other unifs.

Whaole rock geochemistry work on 8cru rocks sampled further south in the Burraga areo suggest that they should
be classified os boninites, although this ferm is not cammanly used these days. In mony parfs of the world,

boninites are associafed with significant gold mireralisation.

10 kilomaires southeast of EL 5242, in the area of the Footrot Praspect, the Rackley Volcanics are infruded by o
Lete Ordovicion monzonife body, in what is interpreted os a local volcanic cenfre. A maijor volcanic centre is
inferpreted to have existed to the west of the EL area, now eroded oway, because primary [proximal) voleanic
rocks give woy progressively to volcaniclastic {distal) rocks from west to east across the licence area.

The Rockley Volcanics are unconformably overlain by the Middle to Lafe Silurian Compbell’s Formafion {Src) of
the Mumbil Group, and the two farmations are locally in foulied confact.  Typically, the formation comprises
siltstones overlain by interbedded slate and fine fo coarse grained felspothic mefosandsione. Along the eastern
margin of the licence aren, the formotion forms the lowermast unit of the Native Dog Syncline. Smualler outliers
of the formation have been mapped in the central-north and central-south parts of the licence aren. The southermn
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exposure is of o carbonate-rich part of the formation, known as the Kildrummie Llimestone Member {Smck, bright
blue on Figure &). This member is comprised of fossiliferous limesfone and marl {impure limestons).
Aeromagnefic image dola shows that only some horizons with the Compbell's Formation ore weokly magneiic, ond
suggests that both of these outliers are underdain by the Rockley Volcanics Bcru unif ot relafively shallow depth.

A smali parf of the eastern extremities of the EL covers the central part of the Native Dog Syndiine, occupied by
the early Devonian Cruding Group, specifically the Dunchurch Formotion (Dcd, felspathic quariz sandstons with
mincr slate, ashstone ond dacite), the Buckburraga Slafe {Ocu, laminated siliy slafe), and (exiremaly localised
within EL 5242 the Adderly Formation (Do, pebbly volcanic sandsfens, rhyolitic agglomerate, minor slate).
The Crudine Group conformably overlies the Campbell's Formation.

A major erosional break in the sequence then fook ploce, until the deposifion of fluviafile grovels ond lavas
during lote Tertiary times [15-22 million years oge). The lavas {Th) are mainly bosalis and bosanites, and are
believed to hove originally covered much of the area of EL 5242, but subsequent erosion moy have remaoved
par, leaving the thicker accumulafions in volleys in the Tertiary land surfoce. This has resulted in the sinuous
poifern of Th exposures on Figure 6. The lavas probably flowed from o volcanic cenfre in higher country 8-10
kilometres east of the licence area.

The gravels {Tg) were deposited in valiey terroces across the londscape pricr fo the extrusion of the lavas, which
cavered and profected them until they become exposed by erosion in recent fimes. The gavels are mestly
composed of rounded pebbles of white vein quarfz and grey quartzite, with minor fine grovel, sand and cloy.
The rounding of these very resistant materials shows that they were depesited by very rigorous stream sysfemns

during a period of very wet climatic conditions.

As port of the programme of geological re-mapping of the Bathurst 1:250,000 sheef area, the Departmeni of
Mineral Resources' specialist petrologist reviewed the Department's petrologicol descriptions of iis very large
historic collection of thin sections of rocks from the sheet orea. The review resulfed in o dotobose of
mefamorphic mineral cssemblages for the sheset aren, and from that, he isolated assembloges that were
unexpected or comtrary fo what could be expected in parficular geologicol settings. Where thers were a
significant number of unusual assembloges scottered ocross a parficular area, he ouflined that orea as
mefamorphically anomalous, and individun! specimans that were padicularly unusual, were highlighted os point

onomalies.

Two of the anomalous zones ars located within the area of EL 5242 One aromalous point [Hi] is also shown
{see Figure &}

The broad zone in the southern half of the areo is o clay-carbonate-epidofe-sericite-chlorile-albite assemblage,
which superimposad on the higher melomeorphic grode ossembloge {octinelite-hiotite) prevailing in this region, is
inferpreted as probobly due fo a refrograde metomarphic process. At its centre is a point somple horniels
assembloge (Hf}. These twe onomalies sugges! that an igneous infrusive body could be present ot shallow depth
beneoth the cenire of the anomalous zone. A second, similar anomalous assemblage was ouilined in the
rorthern half of the EL aren. This alse suggests o zone of retrograde metamorphism ossociated with imtrusion
and crystallisation of o magma body.

The two anomalous zones ore similor size fo o number of currently exposed Carboniferous granite bodies in the
Oheron-Rockley district.  Given thaf those hodies are disiributed along west-northwesterdy frends with o crude
peiodicity to the distribution, it seems likely that both onomalous metamorphic zones are responses to
Corboniferous granife sfocks at shaliow depths.

Public domain (Discovery 2000) aeromagnetic data will be very useful in interpreting geclogy and defining
exploration torgefs. Examination of o colour image of the Telal Magnetic Infensity of the Larth's field {or the
general area of the licence {Figure 7), clearly shows the arcuafe band of 8cru rocks as o zone of infense
magnetic highs. However, several unexplained variations are evideni:-

{if in the narrow siiver of this unit, os mopped in the westernmost part of the licence, o 3 x 1 kilometre area
reporis as magnedically flat {locodly trending to lows), which indicafes either that magnetite in this rock unit has
bean destroyed by sirong alteration, or that lithclogies in the area ware not mapped correctly.
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i} in the southern block of the licence area, a strong, ovoid 3.5 x 1.5 kilomeire magnetic high exists, elongate
in o northwesterly direction. This high plots over the outlier of Smck limey rocks ond the windeow of Bers
volcaniciastics, just fo the wast of the hornfels metomorphic anomaly {(Hf]. The high obviously reflects
magnetic rocks lying at relafively shaliow depths beneath low-magnetic surface expasures - either o faulied

segrmenf of the Beru unit, or @ magnefic intrusive bedy.

Rodiometric images of the licence area show complex pafterns of anomalfes {most apparently related fo brood
lthological/stratigraphic features). Defailed discussions of these are beyond the scope of this summary, but three

discrete feotures stand out for comment (see Figure B):-

{it o 4.0x2.5 multichannel anomaly {but dominantly potassivm) is developed over the Smclk/Bers exposure and
the ovoid magnetic high/low feature referred fo abaove, and may reilect weok alieration of subcropping 8cers
and Smck racks above o deeper infrusive body.

fid o 2.0x 0.8 kilomeire ovoid mognetic low, lyving aleng fhe narth-narthwesterly frending fault 700 metres east
aof the Poisson Creek warkings (no. 121). A weok peolassium high coincides with part of this low. The
magnetic low may reflect a large body of hydrothermal pyrrhotite af depth.

{ifi) on intense pofossium high on the magnetfic iow trend [{ault structure) described in {ii}, on the southern

boundary of EL 5242,

Consulfing Geophysicist Steven Collins of Arclon Services Py, Ud. reviewad the D. 2000 cirborne geophysical
dota for Michelogo Resources, and listed o number of discrete, coincident magnefic lows/potassium highs for
foliow-up. He also drew offenfion to the presence of large ceremagnetic negative anomalies in the old Burrago
Copper Mine area, 12-14 kilometres scuth-southwest of EL 5242, Those lows have been parily drill-tested and
found fo be due to stockworks of hydrothermal pyrrhotite, with minor amounts of bose maials ond gold. Hence,
significant magnefic negafives in the arsa of EL 5242 are nlso oftractive driliing fargefs.

Within the licence area, af least thirty mineral depesifs or occurrences are known, and mast hove been subjected
to smali-scole exploifation in the pasf. Approximately fwo thirds of these are hosted by Ordovician rocks (see
Figure &).

Within the Triongle Formation, old gold weorkings are situated on nomow quarfz veins within falc.chlorife-
corbonafe altered closfic sedimenis in the southerm exiremity of the licance area af the Fernlen prospect {no.
120), and norrow quarz veins also are exposed in @ similar geological setting, nearby of the Poisson Creek
workings [no. 121]. At deposit no. 185, minor warkings opened up a quarfz vein for gold and at no. 184, one

pit was developed on a norfh-narthwest trending quartz vein.

Seven kilometres to the northwast, an old shaft opened up copper showings in what is loosely described as "o
vein®, in silistones, fuff and andesific lava, ot the Lucky Hit Mine (no. 215). Three kilometres further north, mare
subsionfial workings at the old Bunnamagoo Mine {ne. 217) opened up siliceous, pyritic copper mineralisation in
mefosediments [with ‘infrusive diorite'} in what may be YHMS-stvle mineralisation. [n the southernmast block of
the licence area, the Kildrummie Gold Mine {ne. 327) is describad 0s o vein-style gold deposit, with associcied

base metal mineralisafion,

Deposits nos. 120, 121, 185, 186 and 327, are oll located within the outlines of the southern mefamorphic

anomaly.

The 8cru malic/vitramalic unit of the Rockley Volconics also hosts o number of copper and gold workings. At
depasit no. 199, the Jackoss Mine, o high-grade vein of copper suiphides ond corbonotes preduced o small
amount of copper, and no. 214, the Gilmandyke Gold Mine, produced over 1,000 ounces of gold befween
1985 and 1900, from what wos described os o “'disseminafed” deposit. Thrae kilometres fo the north-northwesf,
the Summerhill Copper Mine {no. 216} produced 55 fonnes of copper from several shafts developed on veins in
“altered andesite”, between 1847 and 1901, The veins were aligned cblique 1o the sirike of the andesites,
indicating that they were not formed ot the time of deposition of the rocks.

Ad deposit no. 287, locoted within the northern mefamarphic anomaly and close to o significant northwest-
trending faull, copper-sitver mineralisation occurs in o pyritic quartz vein, At deposit no. 328, {(Zlquartz veins in

schisf contain minor copper and gold.
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Within the 8crs unit of the Rockley Yolcanics, of deposit no. 197 {Hansard's Mine), shafts were developed on
veins in andesite ond serpenfinife for o minor production of gold, and af ne. 198 {the Chain of Ponds Mine)
copper was produced from “several parallel lades” in intermadiafe volcanics. At no. 277, gold and copper wera
reported in old workings, whilst in the general area of no. 281, small quarfz veins in volcanics and

mefasediments carried copper and zinc {the Rockley Farm Prospect and Rangers Mins).

Af no. 285, the Dog Rocks Prospect, a depasit of *residual iron oxide” minerals developed over serpentinised
uliramafics and metosediments, reportedly carried copper and gold. At Carters Hill Geld Mine [no. 317, 232
ounces of gold wos produced from quariz-base melal suiphide veins in sheared intermedioie volconics and
mefasediments.

At deposit no. 329, the {€)Black Mountain Mine, copper, silver and base mefals were found in silicified
mefasediments ond volcaniclastics, and o very small proeduction was recorded in 1899, At no. 385, gold
mineralisation wos recorded in old reporfs, but no details are available.

Four deposits are recorded in Camphell's Formation {Smc) rocks. MNo. 122, the Mi David Gold Mine, was the
largesf producer within the licence area. Recorded production was 27,091 ounces of gold from 62,000 fonnes
of ore {sulphidic felsic fufl with anomalous arsenic and anfimeny), with workings developed over o 366 metres
northwasierly strike length and o a depth of 176 mefres. The prospect is situafed within the scuthern
mefamorphic anomaly, and close to the northwast-frending faulied confoct between the Triangle Formation and
the Campbells Formation.

[n the northwestern sector of the licence aren, old copper workings are repored [no. 280), whilst ot ne. 316
{Crosier's Reef), quarfz veins in alterad siltstones {exposed in a window in Tertiary basalt cover] were exploited for
a smali production of gold.

One deposift, no. 393, is recarded from the Kildrummie Meamber (Smck] of the Campbell's Formation. Thisis a
residual manganese ond iron oxide deposif, developed over "colcnrecus slates”, within the southern mefamarphic
anomaly. Me other information is available, but the style ond location of the depaosit {in o limesicne belf) is
infriguing. it could be o {€)Tertiary age, fouif-related, groundwater.discharge loteritic deposit developed over
limey metmsedimentfs, or a very weathered cop to hydrothermally altered corbonafe rock, i.e. o very weothered
skarn or corbonafe-replacement body. In historical dafa, the Lucky Draw Gold Deposit wos recorded as o
{€iresidunl iron deposit developed over homielsed bedrock.

Deposits shown in Terfiary basalt {Th) covered arens {nos. 196, 290, 384, 394 and 395) all exploited alluvial
gold hosted in Terfiary age gravels occurring under basalf lava flows. Recorded preduction figures for most of
these {if they can be relied upon) were mostly low; the Swallows MNest Mine (no. 2903 and the Main Ridge Mines
{no. 384} were credifed with 783 and 501 ounces of gold respectively. No production figures are available for
the ofher deposits.

Alfuvial gold deposifs nos. 288 and 289 are sifed in contemporary droinageways, and so could be of Recent
age, buf possibly reworked from Tertiary alluvium.

Company exploration in the region which includes EL 5242 dates bock to the late 1%60s, but significont
exploration within and immediately around the licence area dafes from the early 1980z, ond was mainly carried
out by four componies, Gold Fields Exploration Pty. Ud. {par of the Renison Goldiields group of companies),
Billiton Austratia, Dominion Mining Ud., ond Norfh Limited. Dominion carried out exploration on Billiton’s fifles,
under a joinf verture agreemenf with them, and North farmed in fo an explorotian licence held by Michelago

Resources ML

Adfer carrying out o programme of explorotion, Morth withdrew irom their agreement with Michelogo, and Herold
Resources subsequenfly emered a joint verture with Michelogo over the Maount Dovid exploration licence. The
MNSW Department of Mineral Resources issued o "Mobo Replacement' explorotion licence in lieu of the origina!
one, and when Michelogo ceased being a mineral explorer, Herald purchosed their remaining equity in the fifle,
giving them 100% ownership. After drilling o number of target areas along the easfern side of the original licence
area, Herald recently relinquished that part of the fifle.

Adfer the discovery of the Lucky Draw gold depasit near Burrago in 1985, the Renison Goldiields Consolidoted
group "RGCY) applied for @ number of exploration licences over a broad arsa surrounding the site, focussing on
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areas with mapped Ordovician strafigraphy. Their exploration target was medium fo lorge fonneage, moderote
grade gold deposiis, with a bias fowards the Lucky Orow sthyle of mineralisation. This deposit was characterised by
distinctive mefamorphic mineral assemblages, dominantly garnef-gedrite-chlorife and histite-quarfz-andalusite-
cordierile-staurolite.

RGC held Exploration Licence ne. 2231 |over most of the current aren of EL 5242, and carried out siream
sediment sampling, geclegical mapping and reck chip sompling, airborne magnefic and radiometric surveying, and
reverse circulation percussion drilling and diamond drilling of selected fargets.

Streom sediment samples were collected af o density of 2-3 samples per square kilometre, and were analysed far
gold, base metals and pathiinder elements. A number of gold anemalies, with coincident elevated antimony and
locally elevated arsenic levels, were idenfified, mosily in areas where there were old workings. The anomalous oreas
wera followed up by geological mapping and rock chip sampling.

Much of the area now covered by EL 52472, was mapped by RGC at 1:10,000 scale, [where they could obiain
access) and a large number of rock chip samples were analysed for gold and base metals. Forty five of those

samples gave gold values greafer than 1.0g/t, and mast of those were from fhe Mi. David Mine area [deposif na.
122 on Figure 6}

At the M1 Daovid Mine aren, gold mineralisation is widespread within a coarse-grained felspaihic volcaniclastic
sondstone, which is locally strongly alfered. Rock chip sompling of old mine dumps, and some outcrogs, gave
strongly anomaleus gold volues from the more altered rock {27 samples gove greafer than 1.0g/t; the highest value,
52g/1, came from o volcaniclasfic rock cui by ribbon quardz veining}.

Surface trenches were sampled and showed the presence of broad zones of anomalous gold {up 1o B4 mefres at
0.38g/t gald). Ten shert reverse circulation percussion and five diamend holes were drilled. Many of these did not
reach their torget depths due fo sither entering old underground workings, or to o combination of deep weathering
and high water Hlows in the mineralised rock. Loss of sample returns rendered seme of the drillholes totally

ineffective.

The gold intersections achieved were perceived fo be too low-grade or too narrow for their company to justity further
wark, with besf infersections of 16.0 metres ot 0.81g/1 in o percussion hole, and 1.57 metres ot 2.68g/t in o
diamond hole. As a resulf RGC did nof carry out further work af Mi. David.

RGC foliowed up a stream sediment gold anomaly which was apporently sourced by mineralisation of the old
Crosiers Reef workings [deposif no. 316). A smali open cut ot this site exposes numerous quariz veins {1 to 100cm
thick) in hoematite-sericife aliered silisiones of the Campbell's Formation. Rock chip sompling established the
presence of anemalous gold in both the quartz veins and the host rock. Five reverse circulafion percussion holes
[84-108 mefres in length) were drilled, giving a best intersection of 4 mefres ot 3.45g/t gald, with no follow up work
carried out.

They alse carried out exfensive rock chip sampling of old workings and host rock exposures over a 150 x 120 metre
area at the Corers Hill Gold Mine (deposit ne. 317}, Spoity gold values up fo 15g/f were obfoined, from beth
quariz-colcite-siderite-base metal sulphide veins and the sericite schist host rock.

The vein mineral assemblage at Carters Hill is similor to thaf ot the Lucknow mines near Oronge {which were prolific
high-grade gold producers), aithough the host rock is different. Howaver, RGC concluded that the mineralised
zones were norrow and unlikely fo host a significant deposit. As a result, they did not carry oui any drilling there.

Rock chip sampling and mapping wos alsa carried out in severo! arsos along what is now the wesfern side of EL
5242 Af the Gilmandyke Mine {deposit no. 214) and at the nearby Gilmandyke East Praspect {whare Plating
Developments had, in 1971, outlined o broad low order soil copper anomaly developed over shales and fine fuffs),
rock chip sompling gave only weokly anomalous gold values. Three kilomeaires {0 the north-northwest, at the
Summerhill Copper Mine {no. 218), samples of altered andesite (Rockley Volcanics) gave up fo 8.45% copper and
52g/1 silver, whereas pyritic quartz-veined schist and volcanics gave low gold values.

At the nearby Bunnamagoso Mine {no. 217), Jododex Austrolia Pty Ud. had in 1980 cuflined on induced
Palarisafion anomaly over o zone of pyritic, silicenus rhyolite, chert and agglomeraie {Triangle Formation) cut by
quariz veining, with on associoted modercfe copper-lead-zinc anomaly in the soils. Samples of gossanaus quarkz
breccia and veining, collected by RGC from mine dumps, gove maxima of 3.75% copper and 1.80g/t gold.
Howsver, lead, zinc and arsenic values in samples from these workings and at Summerhili, were low.
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Morth of the Dog Recks Prospect {no. 285}, RGC affermpted fo follow up three stream sediment anomalies. Access
to one droinage cell wos denied, and of the other two, only weak base metal values were obtained from rack
samples of silistones, fulfs, and lavas of the Camphell's Formation, although it is not clear how comprehansive fthis
follow-up work was. They also carried out mapping and rock chip sampling of Hansards Mine {(no. 197,

Kildrummie Mine {no. 327 and the Dog Rocks Prospect, withoui ohtoining significont metal values.

Adter failing to locate Lucky Drow type mineral assemblages or indications of substanfial neor-surface gold
mineralisation, RGC relinguished EL 2231, They had, however, recorded a number of garmet-rich valcanic rocks
in the Triangle Formation and Rockley Volcanics in the Bunnomageoo and Gilmandyke areas. Further investigation
of these exposures, with petralogical evoluation of the metomarphic/ olteration assemblages present, fo check for
similarities to Lucky Uraw sfyle assemblages, is warronted.

Within the area of EL 5242, Billiten Australia (the Metals Divisicn of The Shell Company of Australia Lid.], corried
out 501l sampling and RAB and RC percussion drilling {10 heles) af the M. David Mine site. The dafa from the
soil sampling was of little use, due fo widespreod confamination of soils by mine dump material. The drifing was
hampered by poer returns caused by deep weathering and by the premaiure fermination of one hale (MO 007}
in old workings ofter returning 8 metres ot G.53g/t gold. Due fo these results, Billiton conducted no further work

af this prospect.

Billton clso carried cut exploration af iwo other sites (Burrows and Bushy Park}, which straddie the southwestern

boundary of EL 5242

Af the Burrows Prospect {no. 221) the feature of interest was o weak mognefic low in Adominaby Group
mefosediments. Surfoce geochemical work produced only some weakly onomalous arsenic valves. Two RC
percussion holes were drilled ond heth were ferminated prematurely due o drilling difficulties, with the best
infersection being 2 metres ot 0.18g/t gold. This prospect arsa is part of the Fernlen Prospect which was later

worked on by other parties.

Af Bushy Park {no. 124), an asromognetic low developed over Triangle Fermation rocks was subjected to soil
sampling, which gove errafic onomalies up to 0.58ppm gold and 1&81ppm arsenic. Billiion concluded that the
gold values were derived from remnant Terfiary olluvial gravels {Tg}, which have been mapped in the orea, and
the arsenic moy have been sourced from altered mafic valcanic horizons within the meiasediments. This prospect

area is probobly on exiension of the Poisson Creek prospect area.

Billitan's detailed stream sediment sampling olso ouflined o number of small droinage cells within the area of EL
5242, many of which oppear fo have not been foliowed up to dafe. At the time, most of these were affribufed fo
alluvial gold occurring in Terfiary gravels lying beneath and around widespread remnanis of Teriary basalf.

Dominion Mining td. farmed in to explorafion licence nos. 2547 and 2717 held by Billiton Australia and explored
them under a joint venture agreement. Dominion's maoin exploration target was Lucky Draw style gold deposiis.

Dominicn underfook stream sediment, rock chip, and soil sampling ond geclogical checking of pessible farget
areas, within the tls. The stream sediment geochemistry confirmed the presence of coincident gold-arsenic-
anfimony anomalies in the eastern parts of the £l areos [basically, the areas of mapped Crdovician rocks within
EL 5242] but did not locafe any indicotions of Lucky Draw style mineralisotion. The absance of culcropping i-type
Caorboniferous granite bodies was cited as o downgroding factor.

Dominion's regional work, however, lend them fo tollow up a number of geochemical anomalies, fwo of which
lay within the area new covered by the southern part of £EL 5242, Fernlea and Poisson Creek.

The Fernlea Prospect surrounds the old Fernlea gold workings and Daominion collected a large number of
composite soil samples on their grid, and had 120 of them analysed. The analyses cuflined o +200 metre long
aromaly {peaking ot 3%9ppb gold) associoted with the old Fermiea warkings, in Trinngle Formation rocks, which
was not closed off 1o the south, and o second smaller group of anomeolies [peaking ot B3ppb gold, with elevated
arsenic and anfimony levels) are associoled with outcrops of olfered Rockiey Volcanics {(Bcru).

The Poissen Creek Prospect, localed one kilometre io the norithwesi, is essentially o northern extension of the
Fernlea Prospect, and is situated on the confact between the Triangle formation and the Rockley Velcanics. Seil
sampling there was conducted to follow up o 144ppb stream sediment gold anomaly. Analysis of 40 composite
soil sumples produced one spof high - 28pph gold over baosalt of the Rockley Valcanics.
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At a lote stoge in their work, Dominion applied for an exploration licence over the old Gilmandyke Mine area {no.
214], fo follow vp o D.2000 radiemetric anamaly and to check vitramalic rocks in the Reckley Volcanics for
platinrum-group metal mineralisation. Ground surveying contirmed the location of the radiometric anomaly. Rock
chip sampling failed to show any signilicant PGM or pothfinder elemenf volues, but a soil sampling programme (26
samples onalysed} preduced two spot gold anemalies {6 and 57pph) with elevated arsenic and anfimony values,

within the outlines of the rodiometric feaiure, close 1o the old mine workings.
Of possible significance is that RGC mapped an outcrop of garnet-rich infermediate volcanics in this area.

Reconnaissance geochemical sampling within the brooder application area {only 8 stream sedimenf and 17 rock

chip samples) did not produce any elevated gold, platinum or paliadium values.

Under their farm-in agreemenf with Michelogo Resources N.L, Nerth Limited interprefed the available aoeromagnstic
data, and investigated numerous stream sediment anemalies which had been generated by previcus explorers. Mo
analytical results are availoble for the sampling they carried out during these activities.

MNorth corried out several programmes of verical aircore drilling. Seventeen holes were diilled af Gilmandyke but
fniled 1o obfoin significant metal values. 95 vertical holes were drilled in the district fo fest ceromaognetic features
coinciding with stream sediment anomalies, but no significantly aromalous values were obfoinad.

&3 holes were drilled 500-1,500 metres sosf of the old Fernlea workings, ond they outlined o 1,000 metres by 100-
400 metres zone of weakly onomalous gold values (maximum 34 1pph) in weathered bedrock, which remains open
jo the north. Poor drilling conditions again hampered work. The anomalous values were interprefed fo be
associated with minor pyrific quartz veining within guarfz-bictite schist and carbonaceous shale. The anomalous
zone trends paraliel 1o the fauls structure defined by aeromagnetics, and lies about 500 metres west of it

In the areo of the Bunnamagoo Mine, Norh drilled seven verfical circore holes, along the structural frend, and did
not obtain onomalous values, A shallow RO percussion hole drilled 200 metres northeast of the Bunnamagoo
Mine did not intersect any significant mineralisotion, but the hole wos apparenily terminoted prematurely due to poor
ground conditions.

A programme of 200 metre by 100 metre spaced soil sampling, using o hand auger and folalling 51 sampie points,
was carried out mainly fo the north of the Bunnomogeo Mine. This programme ouilined o 800 metre long, nerth-
trending = 100ppm copper anomaly, with o peak volue of 498ppm.

North considered that the resulis achieved did not meet their objectives, and so withdrew from the joint venture,

Herold Resources Ufd. eniered info a joint veniure agreement to explore £EL 5242, They undertook limited rock chip
sampling, and o major soil sampling programme {iotal 4,681 samples) along two frends - an eastern structural
corridor within which numercus old workings are situated, and o western structurol cormidor {generally, the imbricate
zone on Figure &) between the Bunnamagoe Mine {no. 217) and through the Fernlea Prospect [ne. 1204, 1o beyond
the present southern boundary of EL 5242, The sompling did not cover the magnetic/radiometric featuras
menfioned as lying east of Poisson Creek ond southeast of Fernlea. A more limited grid of samples (fermed the
Riverview prospecf) was collected from near the cenfre of the southern metamarphic cnomaly, and o smaller grid
was sampled immediately west of the Mf. David workings.

A programme of RAB and RC percussion diilling was underfoken to test soil gold anomolies and known
mineralisation along the eastern structural corridor. However, the drilting resulis suggested that the gold
mineralisation has very limifed sirike and depth development. The consequence of this was thaf Herald relinquished
fitle over the eastern sfrucfural corridor, fo focus on the western farget areas.

The soil sampling in the western structural corridor outlined scoftered areas of significantly anomalous gold and
copper values.

An irregular, roughly 800 metres by 500 mefres areo of spoifty gold values peaking ot 280pph was generoted cne
kilometre north of the Gilmandyke Mine (no. 214), within an area of strongly magnetic 8cru mafic volcanics. A

smaller, spotfy gold anomaly lies immediately south of fhe Gilmandyke fMine.
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[n the Fernlea areq, two small gold anomalies peak of 104ppb. In this prospect area, several low-crder copper
anomalies were also generoted. The sampling at Riverview produced widespread, spotfy, low-order gold

anomalies, and mare coherent low-order copper anomalies.

MNear Mf. David, the sampling produced an apparent east-west striking gold anomaly peaking at 820ppb on the
boundary of the village. Contamination from old workings may mean that same of the higher values are
spurious. Several +100ppb spot highs were also produced fo the north and scuth.

[n the Summerhill Mine area, o small group of copper onomalies peaking at 1,3950pm (where one of Herald's
rock chip somples returmed +8,000ppm copper} was oullined fogether with lower order spot highs io the south,
and north to just north of the Bunnamagoo Mine. Together with North's anomalous soil values, these values
outline an iregular north-south trending 2,200 mefre by about 300 metre soil copper anomaly, which is not

closed off to the north.
e e pd i FROSPECTIVITY {(SEE FIGURE 8)

Gold and copper mineralisation occurrences are widespread within the areo of EL 5242, mostly within
Ordovician rocks and the western imbricate zone. There are also widespread occurrences of gold in perched
lediary gravels, but possible substantial local bedrock sources {or this reworked gold have not been found to
date {aport from ihe mineralisation at Mt David), so other sources moy exisi nearby. In masf prospect areos
within the licence, exploratory drilling has been desultory, and shallow, in part due fo difficult ground conditions

for percussion driliing.

The Mt. David Mine orea has a history of smali producfion, fram on altered and veined haost reck unit which has
the potential to host substontial fonneages of mineralisation. Depending upon the siructure ond geomefry of the
host herizon, there may be potential for delineafing mere exfensive zones of (non-outcropping) mineralisation at
shallow depths over brooder areas than the presently known exposures. To investigote this patential would require
reinterpretation or the host rack sequence ot the old mine {drill records and stored drill core will previde valuable
information], petrogrophic studies of the hast rock fo determine if it is o felspathic sediment or o felsic sili, and
consideration of using the [nduced Polarisation ground geophysical technigue fo attempt to locate blind
extensions of the pyrific hosf rack well beyond the limits of the old workings. Percussion drilling, with cared tails,
would be required fo test fargef areas delineated by the initial geological and geophysical programme.

[n the Summerhill-Bunnomagoeo area of the wesfern imbricate zone, paichy ond locally sirengly anomalous
copper minerolisction is developed in both the mafic/ultramafic Bcru unit of the Rockley Volcanics, and the
sediments and volcaniclastics of the Triongle Formation. The copper mineralisofion appears o be fracture-
hosted, short strike length, {€imesothermal veining developed in o high-strain zone. However, the aeromagnetic
data suggests thaf the Rockleys Volcanics in this areo are strongly and pervasively altered. There is o possibility
thaot the alierafion is associoted with an Ordovicion porphyry alieration cell developed af depih, with the copper
mineralisafion structurally remobilised o higher levels and now exposed ot the surface.

In this aren, RGC reported o number of cutcrops with garnet-rich rocks. These could represent either o high
prassure and high temperafure metomorphic assembloge in o kigh-sfrain zone, pockefs of distal, porphyry-
associafed skarn, or variotions on Carbeniferous Lucky Draw style skarn assembloges. Petrological studies, and
rock chip sampling {fo goin more indicafor-element dafa} moy help to resolve the noture of these rocks, and re-

define an exploration target.

[n the Fernlea-Poisson Craek area, a significant nerth-northwesterly trending fault is evident in the ceromagnetic
data. Along this struciure are some more obvious ovold negotive mognetic anomolies ond polassium highs.
fost of the exploration work carried out to dole has been done immediately to the west of the structure and the
magnetic ond rodiometric anomalies, and various explerers have ouflined scaifered soil gold and copper
anomalies. Merth Ud. ouflined an extensive, north-narthwest irending gold anomaly with shaliow drilling info the
regolith.  This anamaly warrants testing by deeper drifling, ond o programme of aircore driling should be carried

out fo investigate the magnetic and radiometric anomalies.

The southern metamorphic anomaly appears fo be undedain by o body of strongly magnatic rock {possibly an
infrusive body| of relatively shallow depth. The source of the anomaly is overain by weakly magnetic 8crs rocks
and non-magnetic Kildrummie Member fimastones and marls. The (2lintrusive body below this near-surfoce
sequence could be either Ordovician or Carboniferous in age.
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Soil sampling by Herold over part of the anomaly aren, gove widespread low-order copper onamalfes and very
scaftered weok gold anomalies. This could indicate weak hydrothermal effects from o posf-Kildrummie oge
{Carboniferous) hydrothermal system ot depth. The presence of o monganese-rich oxide deposit within the area may
be compatible with skarn or law-sulphidafion epifhermal mineralisation.

At Corters Hill, spotty gold values {ond some higher grades) were obiained from rock chip sampling. The reporied
vein mineral ossemblage resembles that recorded in the benanza Lucknow gold workings. Peiregrophical werk is
warranied 1o further investigote this ossociafion, followed by gecchemical sampling to define farget zones, and
deeper diilling to follow up anomalous zones genaroted.

At Crosiers Reef, rock chip sampling by RGC showed thaf geld volues occur in both the quariz veins, and the hosf
altered siltstanes. They drilled five RC percussion holes, one of which intersected 4 metres ot 3.45g/1 gold. This
significant intersection wos nof followad up of depth, or along strike.

At Dog Rocks MNerh, o (€)residugl iron oxide depasit, with reputed gold and copper volues, developed over 8cru
mafic/ubromalic recks, needs closer investigafion. A series of coincident magnefic and radiometric anomalies
selecfed by Arctan Services also warrants rapid ground checking.

Frroomanen EXrLORATION PrROGRAMME & BunGET

Jaguor Minerals have propesed a programme fo further evaluate the Mt David Geld Mine area, the Crosiers Reef
and Carters Hill Gold Mines, the Fernlea Gold Praspect, the Bunnomagoo Mine - Summer Hill Mine area, and to
assess a number of other prospects which are at earlier stages of investigafion.

Under the programme, fo underfake o brooder assessment of the Mt David Geld Mine area, prior explorers’ drilt
core will be re-logged and the mine areo and surroundings re-mapped. The objectives of this werk are fo
determine the style, fiming and confrols on the gold mineralisation, and the nafure and three-dimensional structure
of the host rock unitfs). Petrological studias of core and surface rock samples should provide guidance in meeting
these ohjectives.

A consultanf geophysicists advice will be sought on the effectiveness of carrying ouf on Induced Polarisofion survey
over the broader Mi. David aren, to maop out the exfent of the iarget rock and oiferafion mineral ossembloge. If the
consulionf recommends proceeding, the survey will be undertaken, to generafe new drilling fargets. Combination
reverse circulotion and core drilling will be necessary, in the light of poor ground conditions which rendered most of

the prior drilling progrommas ineffective.

Geolegical mapping of the Crosiers Reet Gold Mine aren is planned, fo mere effectively sife percussion drill holes,
and in padicular to follow up a four metres af 3.45g/t gold intersection by Renison. At the Carters Hilt Gold Mine, o
geclogical re-ossessment of the veining and minerol assembloges, and struciural contrals, including limited
petrological sfudies is plannad, prior to sifing of driilhcles.

At the Fernlea Gold Prospedt, the known RAB gold geochemical anemaly will be evaluated of greater depth in the
weathered profile, by drilling of deeper, angled holes, using o mare powerful drilling rig than that previously used.

In the Bunnomagoo-Summer Hill area, widespread copper mineralisation will be investigoted by geolegical mapping
and RAB and reverse circulotion percussion drilling. The signitficance of reported gamef-bearing rocks wiil be
evoluated by localised mapping and petrological studies.

A number of less advanced geclogical, geophysical and geochemical iargets within the licence area will be
investigated by geological inspecfions, rock chip sampling, petrological studies, and RAB and percussion drilling, fo
genarate fargefs for more intensive work.

During fhe second year of the programme, follow~up dritling will be undedaken, to fest any contirmad promising targets.
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The budgef for the first fwo years of exploration of Explorotion Licence no. 5242, is summarised below:-

[t is considered that the proposed programme and budget allocations are appropricte to the fargets to be
investigated.

Towrat, BEYY PRolBors Boaer

For the first two yeors of Jaguars exploration, the proposed budgefs for the two NSW projects, en exploration
licences nos. 5242 and 5991, total $1,380,000, made up os foliows:-

e g

JAGUAR MINERALS LTD



LB R

Bacoa, A 1998

Arorn, 1982,

Aruadelt, B4 C, 1291,

Ashiey, PRA, Wiliost, BR., 1997

Boren, (., 1987,

Boren, (., 1987,

Buckhorn, D34, 1972,

Coling, 5., (Arctan Services Ply Lad,

1998,

Cross, 5.0, 1975

Endeavour Resources Lid, 1981,

Gibbsz, DR, 1985,

Glosson, B4, 1988,

Glasson, 8. and Ciooarel, &,

1985

Glen, kA, Walshe, LL.,
Barron, LM and Watkins, 1.5,
1907

Glan, A, 1398,
Gireancwey, L. 5., 1999,
CGireancwey, L. 5., 2000,
Herper, LE, 1920

Hawdey, DL, {Geoplan
Fesource Flanningt, 1990
Halliday, 1R, Wilson, 4.1,
Blawin, BL., Tadder, |.1.,
Dlunharr, PO, Plitener, 4., 2002,
Halliday, 1. 1991,

Hurter, 545, 1984,

Jores, L4, 1940,

Kirkpotsick, 8. L., 2002,

Kirkpotsick, 8. L., 2002,

L

bireral Exploralion Cade of Practice (Fousth Ediion), Mineral Resources Tasmonia: Hebart,
ISBR 0 7244 4012 4,

EL1339 Oberan, Report 1o kMines Departmeant for six ronths peried o 25th Seplember, 1982, for Jodedes
Auslralio Pry Led. G31982/500.

EL2749 "walbroak", Tenth and final six monthly repor to NS Department of Mireral Resources, 8 Januvary,
1991 1o 21 July, 1991, for Reaison Explorction, GS1991,/257

Zirc-lead skarn deposits ot Leadville, NSW, Australia, and their distinction from volconic-hested massive
sulphides, Mireralivrm Deposite (19977 o, 32, pp 1635,

First exploration prograss repor i NSW Departmerd of Mineral Rescorces, EL2846 "Brisbane Valley",
Clkeror: District, NSW, for period 878784 10 772787, for Billiton Auvslvalia, GS19877:07.

First explorafion prograss repor 3 MSW Departmerd of Mineral Resoorces, EL271 1 " David”, Burraga
[halrict, NAW, for period 27710784 to 2674787, Tor Billiton Avstralic, GS1%EY108.

tor Glerdale Eapéorations ML Report on Gealogica! Invesligation of EL244, Gulgong MSW.

lnterpredation of Airborne Magnetic and Radiometric data, RockleyCow Flal/Burraga arsa, {or Mickelage
Resources ML

The Luckrow-Orange Wtramafic Bell and Associated Gold Deposils, thesis submitied ox par of requirement
for B (Hons !t degres of Macguarie University,

EL13%7) and 1435 “Gulgong Projact”, Prograss reporl o N5 Department of Mineral Resources, {or the six
ek period anded Cctober 1981, G51%81/495,

Fifth exploration progress repert 1o 83 Depariment of Mineraf Resources, ELZV 11, “hl Dovid”, Burraga

1,
[halrict, NAW, for period 27 710/88 to 2674789, for Billiton Avstralic, G5 19897242,

for Sobmimco M EL28%S “Wilkerree Project” Six monthly report o NS Department of Mineral Resources,
for the period |7 Janwary 1988 to 14 July 1988, GR1988/010.

for Sapminco MNA. EL2BYS “Wilberlree Project” S monthly reparl o NS Department of Mineral Resources,
for the s month period ending 18 Janoary 1989, G51988/010,

MNew tiodel for Copper-Gald depesils in Ordovician Volcanics, in MINFD no 56, pp.4-6, NEW
[epartmerd of Minera! Resources.

Tectonic devetopment o the Lochion Crrogen: A Framawork for Minera! Exploration, Austrodion Institute of

Gaoscientists Bullatin no. 23, pp. -7

tor Merold Resources Hel, Maount David Projed, ELs 2207, 5242, 5472, Annual Repert 1o the MW
Cepartmerd of Minera! Resources, for the Period 3rd May, 1998, to 2ad tday, 1999,

tor Merold Resources B, Maount David Projed, ELs 5207, 5242, 5472, Annual Report 1o the MW
Cepartmerd of Minera! Resources, for the Period Srd May, 1999, to 2ad tday, 2000,

The tuckrow Geodd Field, Minera! Besources sevies no. 30, the Geological Survey of the MNSW Depariment
of hines.

Feasibitity Study for Springlield Gold Projsct, ELZBY3E, reporl for International Miring Corperation N.L. The
doto within s report is included in G31990/147,

Parplbyry gold-coppear mineralisolion in the Cadic distict, eonslern Lacklan Feldd Belt, NSW, ard s
relativnship to shoghoniic magrmatizm. Mingraliom Depeosita (G002 no. 37, pp 100-1 14,

for Newrnont Australia Lid, BL2RY3 "Gulgory”, Report to NSW Department of Mineral Resourcas, for six
etk period ended 14 lanuary 1997, 3519907147,

Exploration Licenses 2220, 2231, 223%. Firsl six monthly report 1o NSW Deportment of Mineral Resources,
o 22 Movernber 1984, for Gold Fietds Exploration, GS1984/400.

The Gulgong Gold Field, Mineral Resources series ro, 28, he Geological Survey of the N3V Depariment
of hines.

for Herokd Besources Hd, Mount David Projed, Els 5207 and 2242, Anaval Reporl i the NS Depariment
of Mineral Resources, for the Period 3rd May, 2007, 1o 2nd May, 2002,

Soringfield Project EL 5997 Minerad Resources slimation, Internal repost for Herald Resources Lid,

"'::3233“:‘“
i

e

i

\;:‘?:'
i
S

JAGUAR MINERALS LTD
63




e

Kirkpotrick, B L., 2003,

Kirkpoirick, B L., 2003,

feaking M5, Morgan, £.5, 1999

Mecrazl bining Lid., 2003,

Meorem, £, 2007,

Merem, B, 2000,

Pecrson, [, 1991

Pecrson, [, 1991,

Pogeor, DL, Welking, 13, 1998

Pringle, 1.1, Ellizd, 1., 1998,

Fengol direral Explorotion Py Lid.
HeP

Suppel, DM, Bomes, 2.0
and Sohaibnen, £, 1998,

Vardenberg, A AL, 1995

Wicory, kO, 1983

ke, B ond Horley, B, 1992

Wake, B, A 1993,

Wybean, [, 1932

Young, MR Rangodt kinerod

Expieration Ply Lid) 1997

Young, MR Rargett Minera
Resourcas, Exploration Py Lid) 1937

Younyg, MR Rangodt kinerod
Expioration Ply Lid) 1998

Younyg, MR Rangodt kdinerod
Expieration Ply Lid) 1999

Young, MR Rargodt Minerod
Depariraent of Caploration Ply Ld)
2000

for Hlemld Resources Lid, heunt Dovid Project Ele 5207 gnd 5242, Annual Report 1o the NSW
2002, 10 270 June, 2003

1LX 73

Department of Mineral Resources, tor the Paried 2rd bMay,

for Herald Resovrces Ud, Springfield Praject, £L 5991, Annual Repart to the M5 Deparlment <
tdineral Resources, tor the Pered 121th Seplernbern, 2002, 1 | tth Seplembar, 2003,

for Ihe Natioral Gesscience Mapping Accord, Dubbo 1:250 000 Geologico! Sheel Explanaiory Noles,
Zoncise Arnual Repor {or 2003,

for Hemid Resources Ld. Mount Dovid Profect Tis 5207 and 5242, Annuai Repert 1o the NS
Diepartment of Mineral Resources, for the Pericd 2rd ay, 2000, 1o Znd May, 2001,

for 1 Kiount Dovid Projed, internal Repon, Overview of Previous Wark and

tdineralisction (modified @ 20023 by B L Kirkpatrick).

aid Resources Lid,

for Mevcras! bining Lid, ELZE23 Guigoayg, Repor to MSW Depariment of tineral Rescurces, dor six
rronth peried ended 15 Joby 1991, GR1991/241.

far Meweres! bining Lid, EL2893 Gulgonyg, Repor ta 145 Depariment of tineral Rescurces, for period
15 Juby 19910 to 30 Mevember 1992 G51991/241.

for the Mational Geescience Mapping Accord, 1998, Batharsl 1:250 000 Geologica! Sheel Lxplanatory
Iodes.

Bowdens silver-lead-zine deposit, Mudges, in Geclogy of Austrafion and Popua MNew Guinea kineral
Deposits [Eds. 204, Berkman and DM, Mackensiel, ppd27-624 ) (The Auvslraiosion [nshitvle of Mining
org Meloflurgy: Melbourneg).

for Interrationad Mining Corporation ML ELA778 “Gulgong® First anaval and #inat exploration pregress
repost 10 NSW Diepariment of Mineral Resources, for the period 2 February 1995 to 1 Febroary 19946,

EL223Y "Dog Rocks” Orange CHslict, Fousteerth and Final Report o NS Department of iMineral
Resources, for Renisan Exploration, G&1991,/23]

The falzsozoic in NS - geology and mineral resources, AGSD Jouma! of Geology and Geophysics,
17(2Y, pp 87105,

Timing of Crogenic Bvents i the Lachlan Qragen, Australion: doumnal of Carlh Sciences 1999 no. 48),
pp. 691-701,

:

for CSR Simited. EL1312 "Mt Pleasan® Final Repor to MSW Depariment of tineral Rescurces.

551983/403,

EL2H1E "Mt David”, MSW, Arroal Repost 1o NSW Deparimant of Minerad Resovrces lor the period
ending 19 barch 1992 and Final Repos, for Domirion kining Lid, G31992/135,

EL4212 "Gimandyke’. Aanual Repor te MNSW Department of tineral Resources for the period erding
tdazch 1993 and Final Reporl, for Corrinion: kining Hd. GA 19937156,

The Tecienic Signiticance of Ordovician togmatism ia she Coslemn Lochion Fold Belt, in Teckonophysics,
214[19%2) pp, 177192,

for Irterrationat Mining Corporatien ML ELSY 14 #Heorme Rile". Prior Caploration Cato Review,
Compitztion and Recommendations for further wark,

for Rirs 4. Phillips. L5272 "Mome Rule® Firss Annual Report 1o NSW Departmerd of Minera?
for Ihe period 20 Seplember 1994 1o 1% Senternbar 1997, GS190BA384.

far e 24, Phillips. EL2272 "Home Ruiz”. Second Annual Explorafion Progress Report to NSW
Department of Mineral Resources, for the period 20 Seplember 1997 1o 19 September 1998
(3519097072,

for rirs B4 Phillips. EL2272 "Home Ruiz®. Third Anaual Explorefion Progress Repert 1o MSW Cepartmant
of tingral Rescurces, for the pariod 20 Seplembar 3998 to 19 Septermber 1999 GHI000/092,

for kirs 24 Phillips. EL2272 "Home Ruie®. Fourth Annual Exploratien Pragress Repart 1o MEW
tdineral Resources, for the period 20 Seplember 1999 to 19 Septamber 2000, GHZO02/091,

JAGUAR MINERALS LTD



MARTIN RESOURCE CONSULTANTS

Natm al Resemce  Analysts - el LU

Managmg Du-ectm D, Brian Martin ¥ Aus. LM, M

“Level 3, 50 Colin Si

- Dear Sirs,

The mpmtm}umu} i3 aitached and has bcm ;}I’u]}df{.«d in awmdanw with the current requiremenis of both the Au;,mimn
U Beowriies Investments Commission and the Austratian Stock Exchange. i has also boen prepared in accordane with the

- Vaimin Code that is binding on Members and Fellows of the Australasian Institute of Mining and Metallurgy (Ans IMM Y, -
- The author of this report, Dr Brian Martin, & a Fellow of the Aus LMOM. with over 30 years. exper }{(I}{..L in ﬁzc mmmg ami
~FESOUNCES mduhir\ e hay pmdtmd i@ wmrdcmbic aumbey of sad} mdi(pu}duﬁ £POS. .

- Briga Martin " -
- PRA.

'_'33 W}r{mngd i{ead e

- MNedbands, W, Anstralia 6009
“Mobile (40 724 3761
CFaw (08 9386 9617

" Faguar Miserals Ltd

U WEST PERTH WA 6872

EAWIMM

- independent Geologist's Report

X refer to your letier of appotniment, dated 20 January 2004, in which vou requested that Martin Resotrce Consultants (MR -
_"-.proparo an Endepmdmt (Jwiog,asts R:,pmitm th; Kmt@r{, i’i{;}cu fenements, ncﬂlz of (,of)ig,drdm Wﬁ,ﬂmzmzsuaixd for

_ -.__A field review of the tenements was conducted in fate October of this vear, Most of the geological inf(}rmati{m for this rcport_ -
"~ .. was supplied by the Company and by Mr Pavlinovich, a vendor to the float. Additions! technicat information was obtained
- from sowrces shows in the References, and from the authors personat knowledge of the general ares. Considerable care was.
“taken 0 coswes that the tw!mzwifgw}ogmi mfommimn w,od was a3 ri.habk, aceurate and a_natcri_aiiy_ mmpicte_as wm be
- reasonably ascettyined : e e

The Selicior's Report md&pmdmth addnssas the legal aspects of the tencments in this I’rmpwius which mg, ff}r th prEpOSE
_of this report, taken a8 satisfactory, This report does Aot address matters relating 1o any current or Tature mnm Erliu danm orte
: mmmmmmeﬁ as,;)ctts {;i mmmg dnd c\pismiaen whtch ar net wzthm ﬂ% wmpctuzu {32 Eh{( author, -+ e T T ’

.'_'Nuthu 1E}fv zmthor nor hxg, {,@nmfimg u}mpdn\ has any meﬁmai mm;(st in the iummms or tha G ompzm\ A pmfcssiemf fu( '

A fingt draft of this report was provided fo the Company so that any material errors could be correcied and any i‘dmiai omission -
- 1(&13{;?}&& No &il{(f} SEEOLS OF fa&iuai omissions werg i{}bmlﬁtd thal“mif{f abter the dwmptmns or apmmnb on pr{;spwimtv of

L Calday Grange Py, Bad, -
L ABN 73 068 331 251

JAGUAR MINERALS LTD

65



WEST ALISTRALIAN PROJECT

Fo s s LT BT I

This report has bheen commissioned by Jaguar Minerals Limited for inclusion in ifs prespectus dated on or around
7 April 2004 for the proposad issue by Jaguar of up fo 25,000,000 shares (and 12,500,000 free atfoching
options, exercisable at 20 cenfs each, on or before 30 September 2008) fo be issuved at 20 cenis each.
Oversubscripfions of up to 2,500,000 shares {and 1,250,000 free aftaching options) may be issued to raise an
addittenal $500,000,

The project area of 725 heciares is situafed in the Kunanalling District of the Coolgardie Mineral Fisld in the
Archasan Yilgorn Croton of the Eastern Goldfields of Wastern Australia {See Figure 1). The area is located 45km
northwast of Kolgoorlie and 43km north of Coolgardie and con be accessed frem the weli graded Coolgardie
Morth Road, thaf links Coolgardie fo Oro Banda, ond within the areo by gravel bushtracks. It can also be
accessed via the Jourdie Hills Road that runs into the Coolgardie North Road.

The leases cover the northern contact of the post fectonic granitoid {the "Kintare Tonalife” with an Archasan
sequence of metobasalls {greensfone). This arec comprised the historic Kintore Mining Centre M) which
produced gold from three sources: gold from quorz reefs in the gronitoid; Tediary palosochannel “alivvials® in
the granifoid (the “cement deposits™); and from sheet alluvials. Smali quantities of gold were also won from a
rumber of smali mines, such as Honds Across the Sea, which exploited both gold-in-quariz in the schistose

greenstone of fhe granitoid contact area, and gold in underlying gronitoid.

The KMC had its heyday fram 1897-1907. The cament leases were the most productive ond most easily worked
as the ground was soff. During the 10 year heyday these cement leases officially {from racords) produced
20,034 oz of gold from 30,605 tonnes for an averoge recovered grade of 20.36g/t Au. Reef leases during the
keyday period produced less gold but at higher overage grodes - 7,3750z of gold form 8,238 fonnes of crushed
ore |average of 27 Bg/t Au recovered). Several reels recovered over Yoz gold per fonne {e.g. Samartial, buf

from small tonnages {30-60 tonnes).

The cement leases were lower grade - the hesf being the Ormuz lease with o recovered grade of 2975/ Au
from almast 50,000 tormes, and the Sugarloa at 78.5g/1 Au {2.50z/fenne), from 500 tonnes. Later work
{1907-1918) on the cement leases produced another lrecorded) 20,0000z of gold. Reef gold was also exploited
in the Sugarloafl leases and elsewhere during this period, and confinues fo this day. Accurate records fo the
present are not avoilable, but reef gold of 1-20z per fonne is still won from the Sugaroaf aren in occasional

batchas of 100-400 fonnes of ore.

The aim of the project is 1o delineate large zones of lower grade {2-3g/t) mineralisotion that may be more
continuous and hence bulk minaohle. Greenstone belt 'granites’ or "granifeids” (granite-like rocks), around the
world that contoin gold are most often mafic granadiorifes, more accurately colled fonolites. The close proximity
of basaltic greensiones oppears critical fo gald distribution as gold is hydrothermally mobilised from the basaltic
greenstonies info the froctures and joint systems of the solidifying (ond cooling) infrusive tonalites. Tonalifes,
because of their significanf content of mafic ferromagresian minerals such as biotite mica and amphibole, have
a considerakly greater temperature range of crystallisation than gronites, and are intruded ot much higher
termperatures. The higher femperatures provide more energy fo drive the circulating cqueous fluids that both leach
out ond deposit gold along femperature gradients in permenble channels such as foults ond joints, ond in pardially
crystallised magma. The Kinfore Tonalife has many similar characterisfics with the Sesombi-type greensfone belf
gold bearing tonalites of Zimbabwe which have produced almost 10% of Zimbabwe's historic gold.

The project consists of seven fenements covering 725.15 hectares of which three are Prospecfing licences covering
449 heclares (P16/1544, 1545 and 1544) and were 100% owned by Goldfon Ud, o wholly owned subsidiary of

Herald Resources limifed ["Herald"), and have now been assigned fo Jaguar Minerals id. Refer fo Table 1.
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Tamlg 1

Ropmirerme TEMEMENT SCHEDULE

Tenement Holder Grant Date Area (ha)
P16/1544" Goldfan 11d 10/11/92 123.000
P16/1545* Goldfan 131d 10/11/92 171.000
P16/15456" Goldfan 11d 10/11/92 155000
P16/18686" K M Povlinovich 22/04/97 116.250
MI16/16 K M Povlinovich 08/01/85 17.040
MI16/215 K M Povlinovich 13/09/94 133.200
M6/ 444 K M Pavlinovich 08/05/01 9.641
Total 725.151

* Subject to mining lense applications

The remaining four tenements comprise three Mining Leases {M16/16, M16/215, M16/444), ond o Prospecting
Licence [P16/1864) over which loguar halds opfion agreements with Mr Kevin Pavlinovich. The defailed
conditions of the Option Agreemenfs are given in the Sclicitor's Report. In brief the exercise price for each of the
tenements, except M16/444, is 200,000 shares in this IPO {or on agreed cash equivalent if the IPO is not
successful). The exercise price on M14/444 is $100,000. In addifion, o preduction royally is payable to Mr
Paviinovich o $1 per fonne of ore with a recovered grade greater than 2g/t Au but less than 10g/f Au, and 53
per lonne ore with a grade equal or greafer than 10g/t Au. Mr Pavlinovich is alse entitled fo certain annudl
payments on retoined but unexercised opiions over his fenamens.

Mir Pavlinovich's ienements cover an area of 274 hectares.
Fepensehd A, 5Bl OB AL SETTIMNG

The Yiigarn Craten hosts the Coolgardie Greenstone Belt infe which the largely undefermed Kintore Tonalite has
been imruded along the eastern margin of the Kunanalling Sheor - @ major NW-SE frending shear zone (see
Figure 2}, The greenstone belt comprises high Mg-basalts, gabbro and uhromaiics. Shole uniis often occur
between basalt flows indicating erosional periods between Hows.

The tonalife is approximately 4km long and Zkm wide, and in ifs northern part forms o moderafe depression into
which modern drainage flows olong structural weaknesses, and in which gold rich Terfiary "cement deposits’

formed oleng river drainages.

The northern parf of the tonalite dips gently below greenstone ridges ond o line of small historic shalts have been
sunk through the greenstons into the underlying fonalite, with gold being found in beth rock fypes. Limited
drilling suggesfs that the coniact zone af depth is considerakly sheared, and that this area needs more drilling o
enable o careful sfructural analysis to be made of the extent of the shearing and if the zone has been o majer
conduif to gold bearing solutions. There is some field ond ceromagnefic evidence to suggest that the norfhemn
caontact zene af depth may coincide, and/or intersect, with ENE frending extensional faults that are offset by
MNW-NW frending shears probably associafed with the major Kunanalling shear zone to the west. {f these
conjecfures are confirmed by detailed undergraund mapping, the northern contact zone becomes a much larger
sxplorotion torgef, which could extend beyond M16/215 into P14/1866, and the ¥uranalling shear zone.

The NW.5E trending Kunanalling shear zone maintains its broad zone southeast through Kunanalling, some
10km 5t of Kinfore, continuing SE until ferminated by o series of cross faults. Kunanalling has produced over
100,0000z of gold from veined guartz in mafics, and haos remaining resources estimated ot 112,00002 geld (2.2
M ED 1.6g/T Av).

Some 10km to the east of the Kunanalling shear is the Zuteika shear zone which hosts +1 million ounce gold
deposits af Kundana and Ghost Crab.
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TEMEMEMNT GEQLOGY AN GOLD MINERALISATION (SEE FIGURE 3)

Most recorded historic gold production came from M16/444 and M16/16, o combined area of 26.7 hecfares.
This orea, together with the northem porfion of M16/215, has also been the focus of most modern exploration
and production. The mest producfive reef area fo dote has been the "Micks Lode Zone", also known historically
as "Sugarloof® [in reference to the "sugary” or granular noture of the finaly recrystoilised vein quartz). This exfends
EMNE through the old Sugardoof GML (16/1163], now M16/444, 1o M16/16. This is also the areo with the best
gold resulis from modern drilling (RAB, RC and diamend).

The historic Sugarlonf gold bearing quariz reefs appear fo have been largely mined along 45a- 500 southerly
dipping ENE {355 <600 magnetic} trending extensional faulis/froctures in the tonalites. Field examination of the
fracture sets exposed in old workings all follow the some mojor fault orienfaticns. A second set of more widely
spaced (less dense) fracture veins appeor to trend NNW {3450 magnetic). Some of these appear fo be smaoll
scale [mm fo cm} which are often indicoted by the presence of chlorife and/or pyrite on the shear planes. These
shear veins may be offset in a quasi en echelon fashion which may reflect regional NNW shearing effects of
major movements along the Kunanalling shear zone tfo the west. It is nof clear whefher the NNW structures act
as confrolling features in the gold mineralisation or whether they simply structurally offsef blocks of the main ENE
gold bearing vein set. These NNW shear fractures also dip ot approximaiely 500, but sost,

The historic ENE trending ‘cement deposits” although the most producfive in the past, are now largely werked out
and are not relevant to proposed exploration.  Field observations in channel drainage secfions provide evidence
of gold in decompesing fonalife. It has also been historically recorded thot the richest gold oceurred in the
cerre of the channels some 1.1.5 metres direcily above, and groding into, the decomposing fonalite {sapralite).
The gold rich zone waos typically 70-BCcm thick, over o iofal section of 2.7-4.6 meires thickness, and consisted of
kaolin clay and small quartz porticles {'grif') which was evidenfly the sugary recrystallised quorz relecsed from the
quartz veins in the weaothering fonalite. Significantly laterific ironstone gravels are not seen in sectional outcrop
as part of the cemeant deposit profile. The cement depasiis can theretore be presumed to either pre-dafe the
ferruginous laferite cop, or be contermporanecus with it.

The above observations sfrongly suggest firstly that the geld ond quaortz gt in the kaolin *cement” was maostly i
rot enfirely in situ and nof transported (i.e. not predeminantly oiluvial). Secondly, weathering was deepest and
most complete clong ENE major zones of weoknass in the granite that were exploited by the droinage.

Weathering {oxidation) in the tonalite is foirly consisfent io 8(0-65 metres depth with occasional exidation as deep
as 75 mefres. Deep oxidation is commonly associated with gold mineralisation (in zones of structuro] weokness
thot provide pathwaoys fo oxidising and gold bearing fluids).

The gold prospecfive northern comtact befween fenalite ond greensicne presenfs a melange of rock fypes sliced
up through shearing - lonalite, porphyries, gabbre, dolerife, bosalt and shale.

lediary alluvial sediments have been idenfified over lorge areas of the southern and easfern porfions of the
tenement block making surloce sampling ineffective in these areos. The laterife profile over the fonalite consists
on average of 2-3 metres of iron oxide (gosthite] cooted pisolite {gravels) overlying up fo 30 metres of kaclin

ond silcrete.

In the period 1986-% grid bosed mapping wos undertaken over the entire lease area at o scale of 1:500 {50m «
50m). Mopping included off pits and costeans, shafts, drill hole locations, and geological ouicrop, and pisolific
laterite deposifs. The pisolite loterite is usually minerolised from surfoce to koolinised and weothered granite
contact. Gold can occur in iron-silica rich nodules ot the base of the laferific profile. Where mineralised guarkz
veins intersect the tonolite surdoce they are offen exploited by the weathering process and form “laterite roots” info
the tonaolite. The "roots” can only be revealed by stripping fhe laferite in pits or cosfeans, which was undoubtediy
a method used by the sarly reef miners.

Mlow level (20 mefre ferrane clearonce) neremaognefic survey was flown over the fenements in 1997 and interpreted

by Soufhern Geoscience Consultands in 1998, The main geological inferences from this inferprefation were:
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1. Tonalite is prebably present af "moderate io shallow depths” in the north, northwest and paris of the southwest
(M16&/215, P16/18664, P16/1545 and P16/1546). Feld observations on the fonalite at its notthern contact
confirms ifs shaliow dip infe the greenstones in this region. Mining on the greensione near the norhem
fonalife contoct infersected granife af shallow depths and recorded gold from both basalt and tonalite
[2,7270z gold won from 3,824 tonnes of mixed ore for o recovered grode of 22 29/t Au). A line of smalt
historic mines paraliel io the contact in greenstones attempted to exploit this "discovery”.

2. The tonalite/greenstone contact in the southwest {P16/1546) has been chopped into sections by NW and
ENE faults resulfing in fonalite blocks directly juxfaposed to the Kunanalling Shear Zore - o prime fluid

migration zone.

3. The magnefic potiern of the tonalite in the SE of the southern block of M14/215 ["South Creek™) suggests
passible relict structure from host greenstones. There is olso o major N-5 magnetic feafure in the middle of

the lease that may be a major fault zone.
These inferences are addrassed in the saction below.
[ W L WV R R
HisTORIC

The cement deposit "alluvials® were discavered in 1897 ond rapidly exploited, along with some genuine sheet
alluvials, over the period up to oround 1907, when they were essentially exhausted. Today there remains some
remnant low grode cement that does not appear to have been ossessed for modern heop leaching.

Underground mining began around 1906 and cenfinued fo 1912, with o lafer period, 193642, Mining went
down to obout 30-40 metres depth, offen with drives from o main underlay shafl. The oxidised granife actually
extends to 60-65 metres, buf the very soft and easily worked kaolin clay becomes much harder and meore difficult

fo work below obout 30 metres,

The soft kaolinised granite was not unlike the cement deposifs, buf still retained guarfz vein structyres {unlike the
quartz grit of the cement). The guarfz however was recrysioliised ond 'sugary”, and the main historic mining area
fnow M16/444) was named “Sugorioof’. This lease exfends eost into M16/16. The leases M146/16 and
118/444 together account for almost all historic gold production - cement and guartz reef,

1985-1220 (M16/444)

The Sugarloai lease, M16/444, wos formerly GhL 18/1163 which was gramted fo Mr Kevin Pavlinovich in June
1981, During the period 19861989 selected parfs of the 9.66 heclare lease wos RAB drilled with approximately
147 holes io a depth of 324 metres. Some 137 of the holes defined a gold bearing laterife deposit which was
subsequently piffed and mined. Approximately 3,500 tonnes of loterite of o grade of about 1 2g/t Au was vat
lecched. The cut-off grade of the laterite ore was C.4g/t Au. No cement deposiis were included in this [imited
operation and low grade laterife and residual cement deposits remain on pards of the lease.

The limifed surface mining operaficn was followed in late 1987 by o 5% hole RC drilling progromme oriented eon
a 1:500 grid geolegical map of the entire lease area of approximately 400 metres E-W by 250 metras N-5. The
drilling was selecfive to oxidised zone gold targets definad on the basis of this mapping and mastly done on o 20
x 20m spacing, buf which was closed in places to 20 x 10m. In plan however, the drilling potfern appears
somewhaf errafic in both numbering and positioning as it oftempts fo explore separate sets of gold bearing quartz
veins, the two "Main Sha¥fs”, and the large White Shaft. These three principal shofls, {there are numerous smalt
shafts), form o friangle in the rorth cenfrol part of the lease with the three compartment Main Shalf in the west, a
second Main Shaft on the northern lease boundary and the White Shaft in the east. The hase of the friangle [west
fain Shaift and White Shaft] is 165 metfres and the other two sides approximately 100 metres. Some 13 drill holes
oriented varicusly grid norih and grid west explore these three principal shaifs within this triangle with o clusfering
{21 holes) of grid north orented drilt holes immediately fo the south of the iriangie’s base. The remaining 26 holes
are somewhat scattered with 11 oriented grid west, and the remaining grid north. All these holes were in the

rorth-central porfion of the lease.
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As the two main gold bearing vein sets trend 345c magnstic (NNW), and 05524600 magnstic (ENEY, the grid was
orienfed as grid north = 3450 magnetic. Thus holes were drilled grid north fo intersect the ENE trending and
sauthery dipping veins sefs and drilled grid west to infersect the NNW frending and easterly dipping vein sats.

As hoth sefs of veins dip approximately 50e, all dill holes were indlined ot 600

The average tofol inclined depth of the 59 hales wos 46 mefres {ronge 42.62) and were designed 1o test the hard

oxidised zane that extends fo 60-45 metres verfical depth. None of the holes therefore reached fresh {unoxidised)
tfonalite, although hole ¥P43 had o diomond tail diilled for 0.5m & 579/t Au from 71.5 metres depth (see Figure 4).

FiGURE #. KINTORE SUGARLOQAF PROSPECT ~ CROSS SECTION 488B0E
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Orilf core was analysed for gold, ond in many samples also for arsenic. An elevoted arsenic volue correlated
well with gold grade, confirming the arsenopyrife found under the microscope waos an imporfant gold carrier.

Broad arsas of gold dispersion os haloes around quarz veins are common in the saprolitic (kaolinised} tonalite,

The best drilling resulis of the 5% hole RC programme {fable 2} came from the major {dense} ENE frending set
and neot the less dense NINW trending set. Meost historical produdtion is believed from underground inspection to
have come from the ENE set. Of the 59 holes, 15 were drilled grid west fo infersect the NINW frending veinset.
Five of these were in the principal shoft friangle referrad fo above. MNone produced encournging results.

TapLe 2

o BT E/EAS (BuGaRLOArY, 188V
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TABLE 2 CONT’D.

T

EXPLORATION FROM 19890 TO PRESENT

Prior 1o 1990, explorotion on the tenements ocutside the Sugarleni lease and M16/16, was sparse. Coolgardie
Gold NL at that stage owned the three Kintore Prospecfing Licences (P16/1544, 1545, 1544 thaf lafer come
into Herold os o result of the Decamber 1994 buy out of Coolgardie Geld's fenements by Herald.

Around 1990 Coolgardie Gald carried ouf o shallow {2 metre) auger sampling progromme for geld (358
samples) in the south central porfion of the project area {P15/1546) which intersecied onomalous gold values
[maximum 197ppk Au) in ithe western porticn of the Kimtore tonalite. This wos the area that ceromagnefics was
later (1997 /98) fo infer had been tecionically sliced up by £-W and NW-SE faulting.

1996/27 (M16/444)

[uring this period Herold, on behalf of Mr Pavlinovich, conducted a 20 hole, 2,147m progromme of RC and
diamand drilling on the same 1:500 Sugarioof grid as used for the RC drilling in 1987, In lafe 1994, 13 RC
holes {KTRGE9-070 indl. and 077) for 1,363 meatres were angle drilled {40c) ot grid north {3450 magnetic] to
inclined depths of 100-120 meires {o test fresh tonalite below the oxidised zone. Both gold and arsenic were

analysed. The gold infercept resulis are shown in Table 3.

BRGNP ICARNT TEBE RO Ann DHAMOND DRILLIMG AT SuUGant sy
AL, PICOLES EXRILLE SRk MORTH
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TABLE 3 CONT’D.

HKIRDOAT - diomond tail on RC hele on KIRGAY
HARDO7E - diomond hole
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As largely expected, gold minaralisation in quartz veins persisfed info the fresh fanalite at Sugaricaf over a zone 50-
70 metres wide and a sfrike length of 500 metras. The best grades were:

2m @@ 48.25g/t Au
dm @ 12.55g/t Au
3m @ 12.07g/t Au
3m @ 7.01g/t Au
dm @ 6.58g/t Au

As demonstrated in the earlier drilling progromme in the oxidisaed zone {loble 2}, auriferous quariz veins were
generally narrow, disconfinuous, and erralic in nature with gold grodes in the best infersecions offen relying on 1
metre infersections of very high grades. There was a lack of grade continuify between drili holes - sven ona 10
metre spacing between some holes. The best infersection was KITRGA7 locafed on the 1:500 grid at 4940 and
19210N, close to KP3 ot 4940E and 1900N {Tobles 3 and 2, respectively). Bofth holes were driled grid narth ot 60¢
inclination, buf there was no continuity in gold grodes over the 10 meatre difference. Toble 3, however, does show
that grodes can bulk of lower values of 1.8-3 5g/t Au over considerable widths {4-21 metras] in some areas (see
Figure 4].

Ore geology is clearly complex and contrelled by plones of permechility to ore sclutions formed by joints,
micresheor zones, and pessibly dilational brecciation. A good geological analogy is the Ravensweod gold-in-
granitoid deposit in Morth Glueensland whick reguired very closely spaced drilling {5-10 meires). Af Kintore, the
exfensive underground shafts and drives also provide o good opportunity for defailed underground mapping of the
maijor gold bearing £MNE reef structures.

It is worth naoting that KIRCA0 logged gold in basolf from 76 mefres inclined depth. This was the only hole that
crossed the fonalite/greensione sheared confoct, and wos drilled grid north ot 1950 and 4750E approximately 30
metres from the contact zone and 10 mefres grid north of the western {friple compartmeni) Moin Shaff.

It is also worth nofing that a re-sompling of the RC drill pulps fram the TR round of 1994 drilling resvifed in some
gold grode discrepancies from those shown in Table 3. This was poricularly noficeable with original grades
exceeding 10g/t Au which en re-assoy gave lower grades. The errars are likely to have been the occurrence of
coarse gold or labarafory error, or both.

1298/1299

During the period Herold foliowed up on the interprefed aeromagnefics over the whole fenement block and in two
programmes driled o total of 98 angled RAB holes [(KIP2000-2098) for 4,458 metres. The drilling fargeted
interpreted onomalies on the western margin of the fonalite where it shear contacis with the greensfones of the
Kunanalling Shear Zone in P16/1545 and P16/1548. The drilling also examined an interprefed major N-5 fracture
zona in the South Creek areo of M16/215, and inferpreted mognefic and nongmagnetic granites in the "MNorthern

Bourdary” area in P16/1866.

For the most part the RAB programmes were not parficularly successful in narrowing down potential gold bearing
areos. There were various anomalous resulfs:

KIe2007 25m @ 1.04g/t Au {inc. 3m @ 3.1 1g/t Au)
KIP204  9m @ 2.88g/t Au (incl. dm @ 4.7 g/t Au)
KIe2061  3m @  Sg/tAu
KIeoo70  3m @ 1.0%g/t Au

These results however were scattered over tenements P16/1866 and P16/1545.

Herold alse completed an auger driling programme of 80 vertical holes for 784 mefres through o Blankef of
aluvial sediments io fest a highly magnetic lineation striking porollel to, and within, the Kunanalling Sheor Zone.
The drilling intersected maostly mofic and ultramafic "greensiones”. Only one onomalous resull, the "Southern
Anomaly’, found (201 ppb Au) which wos foliowad up by Goldhields Explorotion in 2001 {See ). The anomaly is on
a dilation jog siructure identified in the aeromagnetic imaging.
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The Northern Boundary areo {P16/1866] is the most infriguing of the areas examined. If the tonalife dips genily
{2} beneath greenstone in the northern parf of M16/215, there appears io have been ne equivalent mining fo the
rich Sugarloal area of greenstane contact where the tonalite dips info the areo covered by P16/1545. The
genile dipping beneath the greenstones may olso be misleading os the desper confacts may be NNE-ENE shear
zones. Slices of magnetic fonalite oppear in P18/1866, as indicated by the ceromagnetics. Some deep drilling
{100-150m], in the north and northwest comtact zones is warranted, as they oppear highly prospective on
structura! grounds.

2001/2002

During 2001 Kundana Geld Pty Ud {"Kundana) had an option fo purchase the three Prospeciing Licences
(F16/1544, 1545, 1546), and wos considering an explorafion programme. Goldiields Exploration underfook o
progromme of mapping, shalow ouger sampling and RAB and RC drilling, "for and on behalt of Kundanda”,
during the period.

The auger pregromme collected 433 pedogenic carbonaie somples on o 200m x 50m grid over the enfire 449
kectare area of the fenemenfs. The somples were analysad for gold and arsenic, with the lower detection limits
of 1ppb for gold and Sppm for arsenic. Background level gold on the fonalite is around 30ppb, but drops
sharply off the fonolite. The progromme confirmed the prospacfive nafure of the tonalite contad zone with five
values of 100-150pph gold, and 22 volues of 50-100pph gold. Values fo the west of the fenements wera low
{5-50ppb gold}.

The auger drilling was ollowed up with 20 RAE holes for 624 metres ond 4 RC holes for 428 meafres. The RC
and RAB drilling was largely concentroted immediately 1o the sauth of the Sugarloat lease in P16/1545 but &
RAB holes ond one RC hole were drilled in P16/1544 oround the ald Brifish Licn mine. The RC hole was drilled
MNE below the old mine workings fo an inclined depth of BU meires and infersecfed 3m (52.55m) @ 1.82g/t Au.
RAB drilling (KORBO16-020) was alse conducted eastward over elevated auger values on parollel porphyries fo
the west of the British Lion, buf no significant geld volues resuifed.

The remaining three RC heles (KORCO02-4) and 10 RAB hales (KORBG06-15) explored the "intore Trend” south
of Sugorloot. The best infersections were 5m {9196} @ 4.19g/t Auv in KORCOO4, and 11m (32-43) @ 1.34g/t
Auin KORBO14. If was estimated thaf the grade corrying veins were 1-2cm wide.

A review of the Goldiields' work suggests that the RAB and RC drilling crienfed westwards in an orea south of
Sugarical, would hove most likely been better oriented north, faking infe account the predominamtly southern dip
of the ENE Sugoricaf quariz veins.

The expenditure to date on the Kiniore tenements is summarised in Toble 4 below.

TaELE 4

BCEmir e re s B E M LT U RE

* Expenditure on M16/14 has been relaied io re-freafment of toilings on that fenement ond not explorafion.
Much of the expenditure on M16/444 is related to Mr Pavlinovich’s underground mining acfivities.
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The significant "cement deposit' gold production of about 40,0000z and the high grade quartz reef mining of 10-
15,0000z, confirm the prospectivity of the Kiniore fenements. Whilst drilling ot Sugarloof has suggesied that the
high grade quarz veins lack overali continuify it has shown that large zones of lower grode minermlisation do exist
on a more continuous bosis. Detailed infill dilling is required i Sugaroof fo confirm this mineralisotion
continuity. Ore gaology is clearly controlled by planes of permeability formed by joints, shear zenes and dilational
breccias and underground mapping of some of the many shaffs and drives would help structural inferpratation
and drilling efficacy.

Hsewhere on the fenements, auger sampling and RAB drilling have highlighied gold anomolous areas within the
host fonalite, especially along ifs western confact zone, thot require further carefully oriented driliing fo fesf confinuity

and exfent,

The lease area of Sugarloal is approximately 400 metres by 250 metres. A volume of 240m x Z40m x 100m deep,
has the potential to hosf 5-10 miilion tannes of low grade [~ 1-2g/f Au) mineralisation. The Sugarloaf
mineralisation currently exfends over an area of approximotely 250m x 100m x 10-30m, bui requires further infili
drifling and underground mopping. The minerdlisotion at Sugarloaf is open in all directions. Other nearby areas of
kmown mineralisafion within the fanalite require further festing and could add substantially fo the remaining
mineralisation ot Sugarloof which has fo date produced an esfimated 10,0000z of reef gold. Grades of up fo
2oz/ionne are still baing mined from o selectad shaft by Mr Pavlinovich.

Outside the Sugarloaf area, the northern tonalite contact zone of 50-150 meatres within M16/215 and the tonalifes
re-appearance in P14/1866 [on aeromagnetic evidence) suggests that these northern areas held considerable
exploration promise, and worrants systematic RC drilling and some fargeted diamond core drilling.

B s e S E e BN R L O R AT HO M B GET
1. The Sugarloai gold mineralisation haos yieided significant drill intersections (Tobles 2 and 3) ond these require

closely spoced infill RC drilling to betfer define the cenfinuify of this mineralisation and its higher tonnage/buik
grade potenticl.  Drilling should further explore the contact zone info the greenstones.

2

RC drilling should be done arcund the northern confoct zones in M14/215 and a few fargeted diamend core
holes should be drilled in the inferred magnetic granitoid in P16/1866.

3. Previous exploration by other companies and by Herald have locoted areas awoy from Sugareal where
angmalous and “ere grode’ mineralisgtion have been located. Initicily these areas, generally locafed near the
confact of the Kintore Tonalite, should be subject to RAB diill programmes fo betfer define the orienfation and
exient of the mineralisation. Any significant mineralisation infersected would be followed up with RC drilling.

RC and RAB drilling costs are all up costs and include such items os sacred site clearonce, travel and vehicle hire,
accommadation and diill site preparation, rehabililafion, competing land use compensation (Sfafe Foresis,
lendowners efc), assaying, geologist and field ossistant salaries and wages. No adminisiration charges are allowad

for in these figures.

JAGUAR MINERALS LTD
79




BIELIOGRAPHY

Burrows, G F 1989

Chark, W, 1997

Ciark, W, 1998

Cribson, O 3G, 1208
Cirghom, B 2000

Hickraan, A H and Keds, W,
1900

James, 8, 1999
Bann, A G, 1982
Barting A, 2002

Pavlinowich, € #4, 2003

Sormmary Report, Kintore Projed, Gl 1671162, "Sugadoad. Kalgoorlie Geotechnical Consultarts Ply
Lt Unpublished repaort.

Kirdore Gl 1671183, Anncal Repor fer the pariod 1 lanuary 1994 - 21 Decermber 1996, Heroid
Fesources Limited. Uinpoblished Repor,

Kirdore Project, P16/1470, P1471624, P1ASTBSS, MI&/ 215, P1E/1544, P1651545, P1871546, Ghal
146/1182, Annual Technical Bepost for the period 1 fonvary 1997 - 31 Decernber 1997, Herald
Fesources Limited. Unpublished report,

Geological Survey Bullaling, Mo, 31, pp37-42.

Annuct Techaical Report, Kintare Praject, P14671544, PTEA 545, P16 546, P146/184646, 1316716,
RG2S, G 16711683, 1 January 1999 - 2% December 199%, Heroid Resources Limited.
Urpublished report,

"Gold’, in Geelagy and Mireral Rescurces of Weslern Avslralia: ‘Westerm Acstralia Geological Survey,
tarmaoir 3, pBZ7.

Annoai Tachnical Report, Kirtars Project, P1415044, FIAA1 545, PTE 246, F1A18488, MI6714,
RATE21 5, OhL 1871163, 1 January 1998 - 3% December 1998, MHeraid Resouvrces Hirniied.
Urpublished report,

“Godd rires in Archasan granitic rocks in Zimbobwe”, ppS33-568, in Gold ‘82 The Geology,
Geochermisty and Genesis of Geld Deposits, 2d. ¥ P foster. Published A A, Balkema/Rotardam, 1984,
Annaock Repert, Kirtore Project, P4/1544-P1473 548, Reporting period, T lanuary 2007 - 31
Dacember 2001, Geldfields Expioration. Unpoblished report.

Firdore Froject, M18/16, M18/215, P1471888, Arnuai Report, T lorocry 2002 - 31 December 2002,
Urpublished report,

JAGUAR MINERALS LTD



SECTION 8§ INVESTIGATING ACCOUNTANTS REPORT

STANTON PARTNERS CORPORATE PTY LTD

ALCN B3 036 331

1 HAVELOCK STREET
WEST PERTH 6005
WESTERN AUSTRALIA

TELEPHONE. {08} 9481 3188
FACSIMILE: {0B) 9321 1204

e-mail: jvdieren@stanton.com.au

31 March 2004

The Directors

Jaguar Minerals Limifed
level 3, 50 Calin Streef
WEST PERTH wa 6005

Deor Sirs
Fobry Ppesf i s mica AT NG ACCOURTAMNYT TS FE PR
. INTRODUCTION

This report has been prepared ot the request of the Uirectors of Jaguar Minerals Limited [Yaguar” or "the Company’)
for inclusion in a Prospecius to be dated on or araund 6 Aprl 2004 {"the Prospectus') relafing fo the proposed issus
by Jaguar of up 1o 25,000,000 Shares {and 12,500,000 free atfaching Optians, exercisable at 20 cents sach, on
or hefore 30 September 2008} io be issued of o price of 20 cenfs per Share. Oversubscriptions of up 1o 2,500,000
Shares {and 1,250,000 free oftaching Options) moy be issued io roise an additional $500,000. The minimum
subscription haos been set ot $3,000,000 (15,000,000 shares and 7,500,000 free aached options).

2. Basis OF PREPARATION

This report has been prepared o provide investors with information on hisforical results, the assets and liabilities of
Jaguar and the pro-forma ossels and liabilifies of Joguar as noted in Appendix 3. The hisiorical and pro-ferma
financial information is presented in an abbreviated form, insofar as it does not include ali of the disclosures
required by Ausfralian Accounting Standords applicable to annual financial reporfs in accordance with the
Carporation Act 2001, This report does not address the righfs aftaching fo the securities fo be issued in occordance
with the Prospactus, nor the risks associoted with the investment. Stanion Porners Corporote Pty Utd hos not been
requested fo consider the prospects for Joguar, the securities on offer and related pricing issues, nor the merits and
risks associaied with becoming o shoreholder and accordingly, has not done so, nor purpors fo do so. Stanton
Partners Corporate Pfy Utd accordingly, fakes no responsibility for those mafters or for any mofler or omission in the

Prospactus, other than responsibility for this reporf. Risk foctors are set out in Secfion 7 of the Prospecfus.
3. BACKGROUND

Jaguar wos incorporated on 25 November 2003 with an issued capifed of $200, represented by 20,000,000
ordinary shares and 10,000,000 share options, exercisable ot 20 cenis each, on or before 30 September 2008,

Currently, all of the shares and options in laguar are owned by Herald Resources Limited {'Herald").

By agreement dated 23 December 2003 and as amended on 25 March 2004, laguar enfered into o confract with

Herald and its subsidiary, Geldfan 1td [Goldfan) for Jaguar fo acquire the following mineral exploration areas of inferest:
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Kintore [Western Australia)
Springfield (New South Wales)
it David {New South Wales)
Balfour {Tusrmanial

Witson River {Tasmonia)

Joguar is to pay Herald and Goldfan $500,000, being o portien of past exploration cosfs of around $966,000

and the payment will be out of the proceads of the public issue pursuant to the Prospectus,

Herold and Jaguar have alsc entered into varicus ogreements with parfies who hove consented fo the franster of
the rights of Herald to acquire or have the option to acquire inferests in various fenements referred o ohove.
Further details on the deeds of assignments and consents are ouflined in the matferial contracts section 8 of the

Prospecius.

In relafion fo the 7 Februory 2003 agreement befween Herold and KM Pavlinovich, Herald [now assigned fo
Joguar) has o three year option to acquire o 100% interest in o prospecting licence and three mining leases
forming port of the Kintore fenements. A sum of $25 000 is payohle on 7 February 2004 as port of the
consideration poyable by Herald {now Jaguar). To exercise the opfion, Herald [now Jaguar) needs to pay KM
Pordinovich 100,000 and issue o total of 200,000 shares.

In relafion fo the agreements between Herald and MNew Challenge Resources Py Ud (Bolfour Agreement) and
Heraid, New Challenge Resources Pty Id and Haustella Pty Ud and {Wilson River Agreement and Deed of
Variation), Herald {now assigned to Jaguar} was gronted an opfion o acguire o 95% inferest in an exploration
licence in Boifour, Tasmania and a 100% interest in an exploration licence af Wilson River in Tosmania. The

terms to exercise the opiions ore:

B [aliour The option period is for two years ond o sum of $20,000 is poyable on 1 November 2004 in
the event thot Herald {now Jaguar) has nof exercised or withdrown from the option. The

considerafion for exercise of fhe option is the paymenf of $200,000, or the sum of $100,000
pius 500,000 shares.

B YWilson River The issue of 50,000 shares o New Challenge Resources Pty [td ond 50,000 shares to
Haoustelia Pty 1id before 31 July 2004, and the poyment of 515,000, The option period can be
extended fo 31 Oct 2004 by the company paying an additional 35,000 A 1% net smelter

return would also be payable in the event of production fram the explorafion license.

Herald, by way of lefler loan agreement, has ogreed o fund Joguar so Jaguar has funds to pay the listing costs
and other costs up fo o fotal of $200,000.

The company has enferad into a three year employment confroct with Ms N, Allen the managing directar of
Joguar. The basic ferms {canditional on ASX listing of Jaguar) are o solary of $9C,000 per annum, statulory

superannuafion, a company cor and paymeni of telephone expenses.

Potential investors should read the Prospectus in full that includes three Independent Consulting Geologist's Reports
and on Independent Seliciter’s Mineral Tifle Reperf on mining tenements. We moke ne comments as io ownership
or values of the mineral tenement interests of loguar. Further details on all significant comracis entered into by the

Company since incorporation are referred to the Material Controcts Section 8 of the Prospecfus.

4. BCOPE OF EXAMINATION

You have requested Stanion Partners Corporate Pty [td fo prepare an independent Accountant's Report on:
{it The results of Jaguar for the period from incorporation to 31 January 2004;

{iiy The statement of financial position of Jaguar as at 31 January 2004,
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{iii} The pro-torma statement of finandial position of Jaguar af 31 January 2004 odjusted to include funds to be

raised by the Prospecius and the complefion of fransactions relerred to in nofe 2 of Appendix 3;

All of the financiol information referred fo above has net been oudited however has been subject fo audit review.
The directars of Jaguar are responsible for the preparation and presentation of the hisforical and pro-forme financial

information, including the defermination of the pro-forma tronsactions.

We have however examined the financial stalemenfs and other relevant information and made such enquiries, as we
considered necessory for the purposes of this report. The scope of our examination waos subsfontiolly less than an
audit examination conducted in accordance with Australion Audifing Standards and accordingly, we do not express

such on opinion. Our examination included:

{i} Discussions with Directors and other key management of Jaguar;
{iiy Review of contractual arrongements;

{iii} A review of publicly available information; and

{iv) A review of work papers, accounting records and other documents.
5. OPINION

In our opinien, the pro-forma statement of financigl position os sef cuf in Appendix 2 presenis fairly, the pro-forma
statement of financial posifion of Jaguar as af 31 January 2004 in occordance with the occounfing methodologies

required by Ausfrolian Accounting Standords on the basis of assumptfions and fransactions set out in Appendix 3.

No opinion is expressed on the historical resulfs, as shown in Appendix 1, except fo state that nothing has come 1o
our attenfion which would require any further madification to the financial information in order for if to present fairly,
the results of the pericds idenfified .

To the besf of our knowledge and belief, there have been no other material items, fransactions or events subseguent
o 31 January 2004, that have come fo our atfention during the course of our review which would cause the

information included in fhis report to be mislending.
G. OTHER MATTERS

M the dafe of this report, Stanton Partnars Corporate Piy Lid or Stonfon Pariners do nat have any material inferesf in
Jaguar sither directly or indirectly, or in the cutcome of the offer. Sianton Parfrers, o firm that is related o Stonton
Partners Corporate Py Lid were appointed as audifors of Joguar in December 2003 and are the auditors of Herald.
Stanton Pardners Corporate Pty Ud ond Stanton Partners were not involved in the preparation of any other port of the
Prospactus, and accordingly, make na representations or worraniies as fo the completeness and occurocy of any

information coniained in any other part of the Prospectus.

Stanton Pariners Corporate Pty Ltd consents te the inclusion of this report (including Appendices 1 to 3} in the
Prospactus in the form and confent in which it is included. At the dale of this report, this consent has not been

withdrawn,
Yours faithfuliy

STANTON PARTNERS CORPORATE PTY LTD

1 P Van Dieren FCA

[irecior
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INVEGTIGATING ACCOUNTAMTS REPORT APPENDICES

Apep g piiyey

25 NOVEMBER 2003

TS
31 JANUARY 2004

%
Operating Revenus -
Operating cosis {incorporotion cosfs) 2,006
Net [loss| before tax {2,000
lncome Tax expense affributable to nef loss -
Net {loss| ofter fox {2,000

ApmE e 2

NOTE UNAUDMTED PRO-FORMA
f 31 JANUARY UNAUDITED
2004 31 JANUARY
2004
% $
CURRENT ASSETS
Cash assets 3 200 4,008,200
Total Current Assets 200 4,008,200
NON CURRENT ASSETS
Exploration expenditure 4 - 590,000
Total Mon Current Assets . 590,000
Total Assets 200 4,598,200
CURRENT LIABILITIES
Payobles 5 2,000 -
Owing fo Herald & - -
Tofal Currenf Liakilifies 2,000 -
Tofol Liabilities 2,000 -
NET ASSETS {DEFICIENCY) {1,800 4,598,200
EQUITY
Confributed equity 7 200 4,600,200
Accumuloted lossas {2,600 {2,000
TOTAL EQUITY (DEFICIENCY} 1,800 4,598,200

To be reod in conjunction with Appendix 3
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BEsrES T THME STATEMERNT OF FiManNciah. FERFORMAMOE
AR SETATEM EROTS OF FIMAMOIAL FOSITICNM

. STATEMENT OF SIGNIFICANT ACCOUNTING FOLICIES

(a)

=z

a

=

=

ff

i

Basis of Accounting

The unaudited Stotement of Financial Perfermance and unaudited Siafements of Financio! Position have been
prepared in accordance with applicable accounting standards, the Corporations Act 2001 and mandatory
professional reporting requirements in Ausiralio and we have made such disclosures as considered necessary.
They have also been prepored on the basis of historical cost and do not fake info account changing money
values. The occounting policies have been consistenfly applied, unless otherwise sfated.

Income Tox

The Company adopts the liokility methad of jox effective occounfing, whereby the income tax expense in the
Statement of Financin! Pedformance is based on the aperoting profit before tax odjusted for permanent
differences. Future income tox benefits are not brought to occount unless realisation of the asset is assured
bevond reasonable doubf. Future income fax benefifs in relation fo tax losses are noi brought fo account unless
there is virfual cerfointy of realisation of the benefit. The amouni of benefits brought to account or whick may
be rentised in the fufure is based on the assumption that no adverse change will occur in income fox legisiation,
the anticipation thai the Company will derive sufficient future assessable income o enable the benefit fo be
realised and that the Company will comply with the conditions of deductibility imposed by the law.

Expleration, Evaluation and Development Expenditure

Explorafion, evaluation and development costs are accumulated in respect of each separafe area of interesf.
Exploration and evaluation cosis are carried forward where right of tenure of the aren of inferest is current
and they are expecied fo be recouped through sale or successful development and exploitation of the area of
interest or, where explorafion ond evoluafion activifies in the areo of inferest hove not vet reached o stoge
thot permits reasonable assessmenf of the existence of econemically recoverohle reserves. When an areo of
interest is obandoned or the Directors decide thaf if is net commercial, ony accumulated cosis in respect of
thot area are writfen off in the finoncial period the decision is made. Eoch orea of interest is also reviewed ot
the end of eoch nccounting peried and accumulated costs written off to the extent that they will not be

recoverable in the future.

Amortisation is not charged on cosls carried forward in respect of areos of inferest in the development phase

untl production commences.
Accounts Payoble

Accounts payable represent the principal amounts outstanding of balance date, plus, where applicakle, any

accrued interesf.
Recovernble Amount of Non Current Assefs

The carrying amounts of mon-current ossets are reviewed annually by Diveclors to ensure they are not in
excess of the recoverable amounts from fhose assefs. The recoverable amount is assessed on the basis of
the expected net cash Hows, which will be received from the asseis employed and subsequent disposal. The
sxpected nef cash flows have not been discounted to present values in determining recoverable omounts.

Operating Revenue

Revenue represenis inferest received and reimbursements of exploration expenditures.
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2. ACTUAL AND PROPOSED TRANSACTIONS TO ARRIVE AT PRO-FORMA UNAUDITED
STATEMENT OF FINANCIAL POSITION

Actual ond proposed fransochions adjusfing the 31 January 2004 unaudited Sfatement of Financial Position of
Jaguar in the pro-forma Sfatement of Financial Position of Jaguar are as foliows:

(o) The ocquisifion of interests in various mineral tenements from the Herald Group of companies by waoy of
a reimbursement of o portion of past exploration cosfs $500,000 {payoble out of the proceeds of the
public issue);

(b} The issue of a minimum of 25,000,000 ordinary Shares at 20 cant each {plus 1 free aftaching Option for
every 2 Shares subscribed for) pursuant to the Prospectus 1o roise o gross $5,000,000;

(c] The payment of accounts payable of $2,000;

(d) The payment of expensas of the entiflement issue tofolling on estimated $420,000 and expansed agoinst
cantributed equity {of which $200,000 was odvanced by Herald {e Joguor and repaid o Herald out of
the proceads of the public issue);

(e} The issue of 100,000 shares pursuant to the Wilson River Sales Agreement at o deemed issue price of 20

cents each ($10,000);
(f} The paymenf of $25,00C fo KM Pavlingvich due on 7 February 2004;

(g} The paymenf of stfamp duty on fhe contract relafing to the acquisifion of the mineral tenement inferests
from Herald, estimated not fo exceed $30,000;

(h} The payment of $15,000 payable under the Wilson River Agreement (as varied}; and
[} The issue of 1,500,000 share options fo the brokers to fhe issue.

NoTE UNAUDITED UNAUDITED
2 3t JANUARY FRO-FORMA
2004 31 JANUARY
2004
% %
3. CASH ASSETS
The movements in cosh ot bonk
and on hand are as feliows:
Unaudited 30 Novermber 2003 200 200
Recoupment of exploration
expenditure - Payment to Herald {a) - {500,000)
lssue of shares {k) - 5,000,000
Payment of payables {c] - {2,000
Prospectus issue costs (&} - {420,000)
Payment fo Poviinovich {f} - {25,000
Stamyp duty payment {q) - {30,000
Paymeant under Wilson River Agreement  [R) - {15,000
200 4,008,200
4. EXPLORATION EXPENDITURE
Exploration inferesfs acquired {a) - 500,000
lssue of shares (&} - 20,600
Payments to Pavlinovich (&} - 25,000
Stamp Duty {q) - 30,000
Paymeant under Wilson River Agreement  [R) - {15,000
- 590,000

The recoverahilify of exploration costs capitalised is dependant upon the successful commercialisation of the
relevant mineral projects. [n the event of the foilure to commercialise the projects {by development or sale), the
cosfs parfaining fo the projects may need to be written off.
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NoTE UNAUDITED UNAUDITED
2 31 JAMUARY PRO-FORMA
2004 31 JANUARY
2004
$ $
5. PAYABLES
Accounis payable 2,000 2,000
Less: Payment of accounts payable [c - {2,000
2,600
6. OWING TC HERALD
Owing to Herald Resources Lid [a} - 500,006
Loon by Herald {d} 200,000
Less: Repaymeni out of proceeds
of the public issus [a} - (500,000
Repayment out or procesds
of the public issue {d} - (200,000}
7. CONTRIBUTED EQUITY
A) SHARE CAPITAL
20,000,000 shares at
30 November 2003 200 206
25,000,000 shares of 20 cenis sach (b - 5,000,000
100,000 shares at 20 cenis each  {g] - 20,000
200 5,020,200
Less: shore issue costs {d} - (420,000
Pro-forma (45,100,000 shares) 200 4,600,000
In fhe event that the maximum oversubscriptions were achieved, the number of shares on issue ot listing weuld
ke 47,600,000 and the issued capifal would he increased to $5,070,200 {ofter copifal raising cosfs increasing
by $30,000).
In fhe event that the minimum number of shares are issued pursuant fo the Prospectus, the number of shares
would reduce fo 35,100,000 and the issued capital would reduce to $2,720,200 {assuming capiial raising cosis
of $300C,000)
B} SHARE OPTIONS
On issue
10,000,000 options exercisable ot 20 cents each, on or belore 30 September 2008.
Praposed
14,000,000 options exaercisable ot 20 cents each, on or before 30 September 2008.
Subsequent to listing on the ASX, Jaguar intends o seek shareholder approval for the issue of up to 2,250,000
shore options to be issued io directors and employees or their associafes. Such option will hove an expiry dote
of 31 Decamber 2008 and the exercise price of sach option will be 25 cents.
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8. COMNTINGENT LIABILITIES AND COMMITMENTS
To exercise various options fo acquire inerests in tenemenis, Joguar will need for
Pay $200,000 under the Balfour Agreement (oiter paying 520,000 due on 1 November 2004] ar pay
$100,000 and issue 500,000 shares in laguar to earn a 95% interest,
Pay 515,000 under the Wilson Agreement and issue 100,000 shares in Jaguar to earm 100% interesf.

Pay 3100,000 in respect of Mining lease 16/444 and the issue of 200,000 shares in respect of Mining
leases 16/16 and 16/285 and Prospecting Licence 16/1846.

In addition, various royalties are payable in the event of gold being praduced from the tenements being
ocquired, details of which are noted in the Material Contracts Section B of the Prospectus

The Company has entered imto Ueeds of Insurance, Interests and Access with the direciors of laguar

Based on discussions with the Direclors and legal odvisors, 1o our knowledge, the Company has ne other
materia! contingent liabilifies not disclesed in this report or the Prospecius. Invesfers should read the
Independent Solicitor Mineral Titles Report an fitfle to the mineral projects and the [ndependent Consulfing

Geologists’ Reports for further possible contingancies and commitments.
9. EXPLORATION COMMITMENTS

For detfails on propesed exploration commitments on mineral fenements, refer to the three Independent

Consulfant Geologists” Reporfs in fhe Prospectus, under Section 4.
10. RENTAL OF FPREMISES COMMITMENTS

The Company has no immediate plans to renf premises. A fee may be poyable fo Harold if the Compony
shares the premises with Herald. Furthermore, Herald and Jaguar may emter info services ogreement for

Herald to provide accounting, corporate and secrefarial servicas fo laguar
11. MANAGEMENT AGREEMENT

The Compony has enfered into on employment contract with Ms N Allen {or the provision of her services os
managing director.  The coniract is conditional upon the lisfing of Jaguar an the ASX. The contract is for 3
years ond the minimum amounts payable {including motor vehicle ond felephone cosis) under the contract

are as follows:

Due 1 year 115,000
Due 1 to 2 years 115,000
Due 2 to 3 years 115,000

$345,000

The Compony will, subject to shareholder opproval, issue Options to Ms N Allen, exercisable ot 25 cents per
share, on or befere 31 December 2008 [part of the 2,250,000 Options referred ic in Note 7{b)). In the
event that sharehclders do not approve the granfing of the Options, the Company will have ne further
ohligation fo issue the Opfions to Ms N Allen. The Board may alse pay Ms N Allen bonuses as is determined

in its ohsolute discrafion from fime fo fime.
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SECTION 6., SOLICITORS REPORT ON TENEMENTS

Your Retf:
Our Rety CLIAG/ 1204

Ernail: office@blakerab.com.au

25 March 2004

The Directors

Jaguor Minerals Limited
level 350

Colin Streef

WEST PERTH Wi 6005

Deor Sirs
SOLICITORS BREPORT O TENEMENTS

This report is prepared for inclusion in o prospectus to be daoted on or about 7 April 2004 to be issued by Jaguar
Minerats Limited ACN 107 152 713 [Company) for the issue of 25,000,000 fully poid ordinary shares in the
capital of the Company ot an issue price of 20 cents per share, fogether with 12,500,000 iree afaching options on
the basis o 1 option for every 2 shares subscribed for, fo raise 55,000,000,

The report relotes to mining tenements held in Westarn Ausfrolia, New South Wales and Tasmania ond listed in the
Schedule of Mining Tenemenis in which the Company holds an interest [Mining Tenements). Thaf Schedule,
fogether with the Notes and Foofnotfes, forms part of this reperf.

To the extent that the Repart refers to matiers relafing to those of the Mining Tenemenis which are in Mew South
Wales and Tasmania we have relied upon the odvice provided fo us by Acuiti legal, soliciiors who were refained by
the Company fo advise on those sections of the Report.

TS EARCHES
We hove conducied the following searches:

{o) searches of the Western Australion Mining Tenements (WA Mining Tenements) in the Regisfer mainfained
by the Department of Industry and Resources (WA Department) pursuant fo the Mining Act 1978 of
Weastern Austrolia (WA Mining Act) on 2 April 2004,

{b} quick appraisal searches of the Mining Tenemenis obtained on-line from the WA Uepartment dated
2 April 2004;

{c] searches of the native title opplication summaries maointained by the MNational Native Title Tribunal [NNTT)
on 2 April 2004, in relation fo those native title cloims which affect the Wa Mining Tenamenis ;

{d) searches of the New South Wales Mining Tenemants [NSW Mining Tenementls) in the register maintainad
by the Department of Mineral Resources (NSW Department) pursuanf to the Mining Act 1992 of New
South Wales [NSW Mining Act} on 25 November 2003 and updated on 1 April 2004 (and searches of
the time line of native fitle claims mainfained by the NNTT an 26 November 2003); and

fe) seorches of the Tosmanian Mining Tenements (Tas Mining Tenements) in the register maintained by
Mineral Resources Tasmania, part of the Deparfment of Infrostructure, Energy and Resource (Tesmanian
Department) pursuant o the Mineral Resources Development Act 1995 of Tasmania (Tas Mining Act
on 26 November 2003 and updafed on 1 Apdil 2004
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We nole that in the pericd between 26 November 2003 (when initial searches of the fenement registers
mainfained by eoch of the NSW Depariment and the Tasmanian Department were undertaken) up 1o the dole of
this report, the follwing more significant evenis have occurred:

1. the applicaticn for the renewal of Exploration Licence (EL} 5242 in New South Waoles which was pending as
ot 26 November 2003, was approved on B January 2004; and

2. the application for Explorafion Licence {EL) 23/2003 in Tasmania, which was also pending as ot 26
MNovembar 2003, was granied on 5 December 2003,

The further searches undertaken in New South Wales and Tosmonia on 1 April were nacessarily, for the most
par, limited fo obfaining the information required to canfirm that £L 52472 hod been renewed and that £L
2372003 had been granted. [n oll other respects, this report has been prepared on the basis of information in
relation to the New South Wales and Tasmanion fenements which was current af the time that fthe relevant
tenement searches and notive file searches were obtoined between 24 and 26 Naovember 2003,

We have perused the moterial confrocts which relate fo the Mining Tenemenfs and which are summarised in
Section 8 of the Prospecius {Material Contracts).

On the hasis of the searches and cur perusal of the Moterial Contracts, subject 1o the enforceability of such
taterial Confracts, we caonsider thaf this reporf provides an accurate stafement os fo the sfatus of the Mining
Tenemenis as at 2 April 2004 {or such lafer dafe as is specified above} and of the Company's interests tharein.

e BRI G TEMEMEMNTS GEMERALLY
WESTERN AUSTRALIA

The WA Mining Tenamenis comprise mining leoses and prospecting licences, granted or applied for under the
WA Mining Act

The Wa Mining Act applies generally in relafion o mining, prospecfing and related activities conducied on the
land subiect 1o the WA Mining Tenements in addition fo any conditions sef ouf in those fenements.

A prospecting licence remains in force for a period of 4 yeors and then expires. The WA Mining Act confars on
the holder of a prospecting licence which is in force, the right fo apply for and, subject fo the WA Mining Acf,
have granfed one or more mining leases over ony parf of the land the subject of that licence. A prospecfing
licence will confinue in force beyond its 4 year term if the holder has made an application for mining lease over
the area of the prospedting licence.

A mining lease remains in force for o peried of 21 vears and may be renewed for successive periods of 21 yeass.
In the cose of mining |zases the period of 21 years commences from the dafe of nofilication by the Minisfer. No
legal or equitable interest in or affecting o mining leose con be transferred or otherwise dealt with, or sub-lease
enfered, without the prior written consent of the Minister.

Mining fenements in Wesfern Australio are gronted subject fo various conditions prescribed by the WA Mining Act
including poyment of rent, expendifure and reporting requirements and standard environmeantal conditions.

Mining fenements in Wesfern Australio are also subject fo statutary requirementis of cerfain other Ads including
the Aboriginal Herifoge Act 1972, Environmental Protection Act 1971, Rights in Waler and [rrigafion Act 1914
and Conservation and Land Management Act 1984

NEW SOouTH WALES
The NSW Mining Tenements comprise fwo explorafion licences granied under the NSW Mining Act,

The NSW Mining Act applies generally in relotion fo any exploration and related activities conducted on the land
subject fo the NSW Mining Tenemenfs in addition ta any conditions set ouf in those fenements.

The holder of an exploration licence may, in accordance with the conditions of the licence, prospect on the land
specified in the licence for the group or groups of minerals specified in fhe licence. An exploration licence does not
permit mining and a licence holder will not necessarily be parmitfed fo mine in the future if o discovery is made.

An exploration licence moy be granted over o minimum area of cne unit and a moximum area of 100 units
{unless the Minister for Minerol Resources determines that it is appropriote to gront a licence aver a larger area).
A unit is the area bounded by one minufe of latitude by one minuie of longitude ond, depending upon the part
of New South Waoles in which it is located, comprises an area of opproximately 3 square kilometres.
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An exploration licence may be granted for o moximum pericd of 5 years and may be exfended by successive
maximum periods of 5 yeors on applicotion by the holder. Generally, however, explorafion licences are granted and
renewed for periods of 2 years. An explorotion licence moy be tronsterred to ancother person upon approval by the
Minister for Mineral Resources. In approving a transer, the Minister may impose amended or additional conditions
on the holder of the exploration licenca.

An exploration licence will not usually be renewed aver an area that is greoier thon half the number of unifs
comprising the ariginal exploration licence areo {unless the Minister is safisfied that special circumsfances exist that
justify the renewal over an aren that is larger than the original exploration licence area).

An exploration licence is subject io such condifions as the Minister may, when granting the licence, impose. Failure
by the holder of an expleration licence fo comply with these conditions moy render the exploration licence linkle to
canceilation. Exploration licences generally include conditions which impose minimum annual expenditure
requirements on the halder, condifions which require the holder fo pay royalties to the Minister or to the Crown an
any minerals recoverad under the licence and condifions which require the holder fo "rehabilifale” or resfore the land
affected by the licence holder's explorotion activities. The holder of an exploration licence will generally be required
o lodge security by way of cash deposit or o banker's underiaking with the NSW Deparfment for the performance of
its obligations arising under the licence.

The Minister may approve or refuse any such application for the transfer of an exploration licence and tifle will only
be taken fo have been transferred to the Company upon registration of an application for transier by the Director-
General of the Department.

Under the NSW Mining Act any person may apply for a mining lease. A mining lease, if granted, remains in force
for o maximum period of 21 yeors or such longer peried os may be defermined by the Minister. A mining lease may
be renewed for successive maximum periods of 21 years and may be fransferred fo another pemsen upen approval
by the Minister for Mineral Rescurces. In approving a fransfer, the Minisfer may impaose amended or oddifional
conditions on the holder of the mining lease.

Exploration licences and other mining tenements in Mew South Woles may also be subject to statutory requirements
of cerlain other Acts including the Mines Inspection Act 1901, Conteminated Lend Monogement Act 1997,
Environmental Planning and Assessment Act 1979, Fisheries Management Act 1924, National Parks and Wildlife Act
1974, Notive Vegetation Conservation Act 1997, Protection of the Eavironment Operatians Act 1997 and Rivers and
Foreshores mprovement Act 1948

TASMANIA
The Tos Mining Tenemenis comprise two exploration licences granted under the Tas Mining Act.

The Tos Mining Act applies generally in relafion to any exploration and relafed acthvities conducted on the land
subject 1o the Tos Mining Tenements in addifion o any condifions set out in those fenemeants.

The holder of an exploration licence may, in occordance with the conditions of the licence, explore on the land
specified in the licence for the category of minerals specified in the licence. An exploration licence doses not permit
mining ond a licence holder will not necessarily be permitfed 1o mine in the future if o discovery is made.

An exploration licence may be granted over an area no larger than 250 squaore kilometres in the case of category 1
and 2 minerals. Mefallic minerals are cafegory 1 minerals for the purposes of the Tas Mining Act.

Rent is payable to the Crown in respect of lond over which the licence is granted of $15.00 per square kilometre in
the first 2 years of a licence, and af the rate of $30.00 per square kilometre thereafter.

An exploration licence is gronted for o period of 5 years and may be extended for any further period the Minister
defermines on application by the holder.

An exploration licence may be transferred fo ancther person upon approval by the Minister for Infrastructure, Enargy
and Resources. |n approving a fransfer, the Minister may impose omended or odditional condifions on the holder of
the explorotion licence.

An exploration licence is subject to such conditions os the Minister moy impeose when gronfing the licence. Explorafien
licences gensrally include conditions which impose minimum annual expenditure requiremeanis on the holder, as well
as sirict reporting and rehabilifotion obligafions. The holder of an explorafion licence will ganerally be required fo
lodge security for fhe perdormance of its obligations arising under the licence with the Director of Mines.
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Under the Tas Mining Act any person may apply for @ mining lease. A mining leose, if granted, remains in force fer
the period as may be defermined by the Minister unless revoked earlier. A mining lease may be renewed for
successive maximum periods of 20 years and may be franslerred io onother person upon approval by the Minister. [n
approving a transter, the Minister may impose omended or additional conditions on the haolder of the mining lease.

The Tas Mining Act also provides for small exploration licences covering on area up fo one square kilometre, o
form of licence which in other jurisdictions is commaonly referred o os a prospeciors ar prospecting licence. |n
addifion, provision is made for the gront of special explorotion licences, which are designed fo provide for brood
sxplorotion progroms over larger but poorly explored paris of Tasmania.

Explorafion licences and other mining tenemenis in Tasmania may also be subject fo statufory reguirements of
certain other Acts including the Abarigingl Refics Act 1975, Environmenta! Management and Pollution Control Act
1994, Forest Practices Act 1985, Historic Cultural Heritage Act 1995, Lond Use Plonning and Approvals Act 1993,
Mining {Strategic Prospectivity Zones) Act 1993, National Parks and Wildlife Act 1970, Nature Conservotion Act
2002, Regional Forest Agreement (Land Classification} Act 1998 and Water Managerment Act 1999

BABORIGIMNAL MERITAGE

There may be sites of Abariginal herifage or signilicance localed on the land on which the Mining Tenements
are situated.

The Aboriginal Heritage Act 1972 Westermn Australic (WA Heritage Act) applies 1o the WA Mining Tenements
and makes it an offence to, among other things, alfer or domage an Aboriginal site or object on ar under an
Aboriginal sife. A sife is defined fo include any sacred, ritual or ceremonial sife which is of importance and
special significance fo persons of Aborigina! descenf. There is no requirement or need for o sife to be registerad
in any public monner or, indeed, be in any way acknowledged as an Abariginal site for it 1o qualily as an
Aboriginal sife for the purposes of the WA Herilage Acf.

The Neational Parks and Wildiife Act 1974 (NSW) (NSW Heritage Act) ollows for the Governar, with fhe
caoncurrence of the Minister administering the Crown Lands Consolidation Act 19213, o dedicate any unoccupied
Crown lands as an "Aboriginal area”. Land within an "Aboriginal area” is dedicated for the purpose of
praserving, profecting and preventing damage to relics or Aboriginal places within that area.

The NSW Herifage Act olso outhorises the Minister fo declare lands on which a relic or "Aboriginal ploce” is
situaled io be a "protected archasclogical area’. An "Aboriginal place” is any area declared by the Minister to be
a ploce that is or wos of speciad significance fo Aboriginal culture.

The Uirector-General of Nationa! Parks and Wildlife may give directions prehibiting or requlating the eniry on
and use of land within a "protected archasclogical area”. A person may not enter, remain on or use lands within
a "protected archaeolegical area” in o manner which is conrary fo a direcfion given by the Direclor-General.

The NSW Herifage Act makes it on offence 1o destroy, defoce or domage, or knowingly permit the destruction,
defocement of or domoge fo, o relic or "Aboriginal place” without the consent of the Director-General.

The Aborigina!l Refics Acts 1975 (Tos; (Tas Heritage Act) permits the responsible Minister, on the
recommendation of the Director of National Parks ond Wildlile, to declare os a prolected site any area of fand
on which is locoted ony abariginal relic or other profected ohject. An order of this kind is only made if the
finister believes sfeps need fo be faken to protect or preserve any such relic or object.

An order of the Minister can be made to affect Crown land and, with the permission of the owner or occupier,
land under any ofher form of fenure.

Except in occordance with o permit, no person is permitted fo damage or inferfere with an profecfed object,
including aboriginal relics, or destroy or damage any fencing or other work carried out in and oround a
protected site.

The Aborigingl and Torres Straif Islander Heritege Act 1984 (Tih.} (Commonwedalth Heritage Act) olso
applies to oll of the Mining Tenements and is aimed at the preservotion and profection frem desecration of
significant Abariginal oreas and significant Aboriginal objeds. An area or ohjecf is found fo be desecrafed it it is
used or treated in a manmer inconsistent with Abariginal tradition,

We have not underfaken searches to ascerfain if any Aboriginal sites have been registerad in the vicinity of the
Mining Tenemenis under any of these Acts os there is no obligotion, in any of thase Adis, fo register sifes, objecis
or relics. In any event, their exact locofion is not ascarfainable from such searches. Further, these enquiries are
generally done by the mining company alfer the mining tenure applied for is gronted and once o particular work
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programme has been defermined. In those coses it wiil also be generally necessary fo enfer infe separate
arrangements with the troditional owners of the sites, at least in New South Waoles, to obtain that information.

To ensure that it does not confravene ony of these Acts while carrying out operafions on the Mining Tenements, the
Company would need io conduct heritage surveys fo defermine if ony Aberiginal sites exist within the area of the
Mining Tenements. [f so, the Company would also need to ensure that any interference with such Aboriginal sifes is in
sirict conformity with the provisions of the above Stale Herifage Acts and the Commonwealth Herifoge Act.

L MATERE TITLE - GENERALLY

On 3 June 1992 the High Court of Australia held in Mabo v Queensiond thaf the common law of Australia
recognises o form of native titte. In order 1o maintain o native title claim the persons making such claim must show
that they enjoyed ceriain customary righis and privileges in respect of o paricular area of land and that they have
maintained their fraditional connrection with that land. Such a claim will not be recognised if the nafive tifle has
been extinguished, sither by voluntary surrender fo the Crown, death of the last survivor of @ community entitled o
native title, abandanment of the land in quastion by that cammunity or the gronting of on “inconsistent interest” in the
land by the Crown. An exaomple of inconsistent inferest would be the granfing of o freehold or some types of
leasehold interest in the land. The granting of o lesser form of interest will not extinguish native fifle unless it is
wholly inconsisient with native title.

The Commonweglth Parlioment responded fo the Mabo decision by possing fthe Motfive Tifle Acf 1993
[Commonwealth Act). Amang other things, the Commonwealth Act

{o) regulafes the recognition and profection of notive title;

(b} confirms the volidity of tifles gronted by the Federal Government prior fo the commencement of thaf Act on 1

January 1994;

{c] specifies the procedures to be complied with for carfain future acts which affect native fitle; and

{d) specities the procedures by which Aboriginal peoples can claim native fitte and by which people defermined
to hold native fitle holders can claim compensation.

The Commonwealth Act was exfensively amended in 1998 by the Native Title Amendment Act 1998, These
amendments include the validafion of any fitles that may have been involidly gronted over pastoral leases and
cerfain other leasehold interests during the period 1 January 1994 ic 23 December 1994, Other significant
amendmentis include o revised thrashold test for the ncceplance of notive fitle daims, confirmation of extinguishment
of native title by the gront of "exclusive possession” postoral leases ond certain other leasehold inferests and
provisions infended o deal with overapping claims.

The Wastern Australian Porliament has enacied the Titles (Volidation} and Native Title (Effect of Past Acts) Act 1995
which adopts the Commanwealth Act in Western Australia.

The New South Wales Parliament has enacfed the Nafive Title (New South Wales) Act 1994, which odopis the
volidation provisions of the Commonweohih Act and applies them in New South Waoles. The Native Title (New South
Wales) Act 1994 also confirms the stafus of cerain rights that opply to the ocwrership of natural rescurces in MNew

South Wales.

likewise, the Tasmanian Parlicment has enacted the Native Tifle {Tosmania) Act 1994, which also effectively adopts
the Commonwealth Act in Tasmania. All existing Stafe Crown rights fo the ownership of natural resources are also
confirmed under this legislation.

The majority of the High Court concluded in the recent Ward decision {8 August 2002} that, omong other things:

notive fitle has been wholly extinguished in respect of land the subject of freehold, public warks or other previous
"exclusive possessicn’ acts, and in respeci of minerals and petraleum which are vested in the Crown, as well as
various other gronts and vestings; and

notive fitle has been porficlly extinguished as o resulf of the grant of "non-exclusive possession” pastoral leases
and mining lecses, and olso as a resuli of the creation of cerfoin reserves.

We have not researched the underlying land fenure in respect of the Mining Tenements in order fo determine the
exfent of extinguishmenf for the purposes of this report.
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BB ATEE TIVRE - BATIVE TITLE CLARME

Persons claiming to hold nafive tifle may lodge an application for defermination of naofive tile {being a native fitle
claim) with fhe Federal Court. Applications which are lodged with the Fedaral Court will be referred fo the NNTT
for the purposes of regisfration of the claim.

[f the MNafive Title Registrar is safisfied thot o claim meefs the registration requirements sef out in the
Commonwealth Act [Registration Tes?) it will be entered on the Regisfer of Native Titfle Claims mainfained by
the NNTT [Register). Cloimants of registered claims are offorded cerfain precedural rights under the
Commonwealth Act including the 'right to regotiote” discussed further below.

Claims which fail fo meet the Registration Test are recorded on the Schedule of Applications Received maimtained
by the NNTT. Such claims may be entered on the Regisfer af o lafer dale if addifional informotion is provided by
the cloimant that sotfisfies the Registration Tesf. Claims which ore deregistered will lose the right fo negotiate from
the dafe of deregistration bui will sfill remain on foot in the Federal Court until such time as they are determinad

by the Courf.

Some of the Mining Tenemenfs, including all of the WA Mining Tenemenfs and cne of the NSW Mining
lenemenis relate to land which is currenily the subject of a registered notive fitle claim. These claims are
identified in the Notes o the Schedule of Mining Tenements aftached io this report. The fact that o claim has
been lodged does not necessarily mean that native fitle exists aver the area claimed, nor does the absence of a
claim necessarily indicote that no native fifle exists over that area. The existence of nafive iifle will be established
in due course as the claims are determinad by the Federal Couri. We have not underiaken the considerable
histerical, anthropelogical and ethnogrophic work that would be required to defermine the possibility of any
further claims in respect of the area of the Mining Tenements being made in the future.

B, BEATIVE TITLE » VALIDETYY OF Tiro s
{o) GRANTED TENEMENTS - WESTERN AUSTRALIA

(i TENEMENTS GRANTED PRIOR TO | JANUARY 1994

Under the Tiles {Validation] end Notive Title (Effect of Fost Acts) Act 1995 the grant of mining tenements
granied in Western Australia prior ta 1 Jonuary 1994 has been volidated o the exfent that the granf may
have been invalid as o resuif of the existence of native fifle. Mining lease 16/14 and Prospeciing Licences
16/1544, 16/1545 and 146/1546 were gronted prior fo 1 January 1994 and accordingly have been
validated pursuant fo this Act,

(il TENEMENTS GRANTED AFTER | JANUARY 1294

The grant of o mining tenement is an oct that is capoble of affecfing, and which may affect, native tifle. The
future act processes of the Commonweaith Act provide o mechanism for achisving the volid grani of @ mining
tenement in ferms of nafive fifle.

The Wesfarn Austrolion Pordiament passed the Titles Validotion Amendment Act 1999 which confirmed the
volidity of cartoin acls made by the Stote of Wasiern Australic befween 1 January 1994 and 23 Dacember
1996, provided such ocls had met various conditions set aut in the Commonweaalth Act,

Mining Lease 16/2138 was granted befween 1 January 1994 and 23 December 1996, As the quick
oppraisal search indicates that i is granted principoily over postoral lease land if is likely fo have met the
conditions set oui in the Commonwealth Act and fo have thereiore been validaied.

Mining Tenements granted since 23 December 1996 which are affected by notive fitle rights and inferests will
be valid provided the applicable processes presciibed by the Commonwealth Act were complied with. The
balance of the granted WA Mining Tenements were granfed affer 23 December 1996, We understand thot it
has been the practice of the Western Australion Government to comply with these procasses but we have nof
underfaken any independent enquiries fo confirm thaf this is the cose.

{b) GRANTED TENEMENTS - NEW SOUTH WALES
j TENEMENTS GRANTED PRIOR TO | JANUARY 1994
MNane of the MNSW Mining Tenements were granted belore 1 lanuary 1994,

(il Tenements granted ofter 1 January 1994
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In New South Wales, the Native Title (New South Wales) Amendment Act 1928 confirmed the validity of certain
acts made by the Sfate between 1 January 1994 and 23 December 1994 provided such acts complied with
various condifions set out in the Commonwealth Act. None of the NSW Mining Tenemenfs was granted during
this pericd [nofing that for the purposes of 4{b) we refer fo one of those fenementfs, namely Exploration Licence
52472, as it it had been renewed on the same ferms).

Mining tenements granied in New South Waoles since 23 December 1996 aver land which is or may be offected
by notive fifle rights and interesfs will be valid provided the applicoble processes set cuf by the Commonwealth
Act for the validation of future acts have been foliowed.

We understand that, in accordance with the Netive Title (Right fo Negotiote (Exclusion] « NSW Land)
Dstermination No. 1 of 19924 and the Notive Title (Right to Negetiate (Inclusion] ~ NSW Lend) Approvel No. T of
1996, the NSW Governmant's approach fo the grant of expleration licences in New South Wales since ahoui 4
MNovember 19964 hos been {or the Minister for Mineral Resources to gront explorafion licences subject to o
condifion thot the holder of the licence moy not prospect on land over which notive fifle exisis unless and uniit
the holder has obfoined the prior written consent of the Minisfer. These exploratien licences are commonly
referred io os "exclusion condifion” exploration licences.

Under the Native Title [Right to Negotiate {inclusion) - NSW Land) Appreval No 1 of 1996, the giving of the
Minister's wrilten consent fo prospect on lond over which native fitle righis and inferesis may exist, rother than the
act of granting the exploration licence, friggers the “right to negotiate” process under the Commonwealih Act,

The NSW Government's practice of granting "exclusion condition” exploration licences has ollowed companies
engaged in mining and explorotion acfivities to obtain and, in some cases, renaw exploration tifles to prospect
on land not subject fo native fifle rights and interests without having o comply with the "right to negofiate’
procass under the Commaonwealth Act.

We understand that the Minister for Minerol Resources will not grant consent fo prospecf on land covered by an
“exclusion condifion” explaration licence and subject fo nafive fitle rights and interests, unless ond unfil the holder
of the exploration licence has complied with the "right fo negotiate’ process under the Commonwealth Act.

We also understand that the Minister for Minerol Resources may grant an explorotfion licence free of the
“axclusion condifion” provided that where the area covered by the explorafion licence includes land over which
native fitle righfs and inferests exist, the 'righf to negotiate’ process under the Commonwealih Act is observed
with before the explorotion licence is granted.

Under the Native Title {Approved Exploration efc Acts - New South Wales) (Mining) Determinotion 2000, the
grant of on explorafion licence under section 22 of the NSW Mining Act thot is o low-impact exploration licence
under Divisien 5 of Pari 3 of that Act is an "approved explorofion efe. oct' for the purposes of section 264 of the
Commonwealth Act. The "right to negoliate’ process under the Commonwealth Act does nof apply to an
"approved sxplorotion efc. oct! However, o pemson maoy not be granied o low-impoct exploration licence unless
a minimum of 4 months” notice of the application has been given io relevant registered native fifle bodies
corporale, registered native fitle claimanfs and Aboriginal represeniative bodies.

None of the NSW Mining Tenaments is a low-impact exploration licence.

We understand that in relafion fo renewals (which is on issue discussed in grecter detail in &ie] below) an
“exclusion condifion” exploration licence will, subject to the requirements of the NSW Mining Act and the
Commonwealth Act, be renewed without the “right to negotiote” process applying to the renewal.

Each of the NSW Mining Tenements was gronfed alter 23 December 1998 and each tenement wos granted
subject to an "exclusion candifion” which prohibits the holder from prospecting on any land or waters on which
notive fitle exists withouf the prior consenf of the Minister.

GRANTED TENEMENTS - TASMANIA

While the Stafe of Tosmanio has infroduced, in common with the other States, legislotion adopting the validation
provisions of the Commenweaith Act and confirming the existing ownership by the Stofe of oll natural resources,
as a mafter of practice we undarstand there are no mechanisms in place for giving effect 1o the 'right to
negotiate” process.

We also undersfond the view of the Tasmanian Department, acfing on advice from the Tasmanian Solicitor-
(General, is thaf any nafive title claim lodged for regisfrofion in Tasmania is unlikely to succeed, the view being
that native fifle does not exist in that Siafe principally becouse if would not be possible for any claimont fo safisfy
the condifions for registrofion of a nafive title claim. Our inguiries of the NNTT also reveal no current registered
nativa fitle claims aifecfing "mainland” Tasmania.
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{d) FUTURE TENEMENT GRANTS

As stated above, the valid grant of any of the Mining Tenements which may affect nafive tifle requires full
compliance with the provisions of the Commonwealth Act in additien fo complionce with the usual
procedures under the relevant Stale's mining legislotion. The primary procedure prescribed under the
Commonwedalth Acf is the “right fo negetiate” process. Other procedures generally apply fo low-impact fitles
[such as prospecting and exploration licences) or infrastructure fitles.

The righf fo negeftiote process involves the publishing of o nolice of the propesed grant of o fenement
followed by a minimum 6 month period of negofiation between the relevant Siafe Government, the fenement
opplicant and the relevant registered notive tfitle claimant. [f agreement is not reached fo enable the gront fo
occwr, the matter may be relerred to arbitrafion before the NNTY, which hos o further 6 manths io reach a
decision. The decision of the NMTT may be reviewed by the relevant Federal Minister.

The Commanwealth Act provides that, in relation to the grant of mining fenamenis in cerfain areas, a Stafe
law can operaie in lisu of the righf ta negotiote process of the Commonwealth Act. These creas are
principolly areas coverad by pastoral lsases. The Western Australian, New South Wales and Tasmanian State
Gevernments have nei yet infroduced such alfernafive proceduras.

The right fo negotiole process does not have fo be pursued in cases where an indigenous land use
ogreement (BLUA) is negotiafed with the relevant Aboriginal people and regisferad with the NNTT. in such
cases, the procedures prescribed by the ILLA must be followed 1o obtoin the valid grani of the tenement,
These procedures will vary depending on the terms of the relevant 1LUA,

RENEWALS

=

As with the grant of mining fenements, renewals of mining tenements granfed prior to 1 January 1994, to the
exfent the renawnls were invalid due fo nafive tifle, hove been volidated by legisiafion. Renewals granfed
between 1 January 1994 and 23 December 1995 have been similarly validated provided cerfain sfatutory
criteria have been met.

Renswols made after 23 December 1994 of tenements volidly granfed before that date will not be subject o
the right to negofiate process provided:

[} the area 1o which the earlier right is made is not exfended;
(i} fthe term of the naw right is not longar than the term of the earlier right; and
liit] the rights to be creafed are not greater than the rights conferred by the earlier grant.

There is doubf as to whether the right 1o negotiafe process opplies fo second and subsequent renewals but
this matter is yaf fo be determined by the courts. Other than as staled above, renewals of mining fenements
are subject to the same right to negotiaie [or, pending legislation, alfernative Stote] process as is described in

&{d} ohove.
FLOREK FACTORS

The existence of native title and/or native title claims in relation fo the land the subject of the Mining Tenements
may have an odverse impact on the Company's activities and is ability to fund those octivities. It is impossible af
this sfage o quantify the impoct that these mafters may have on the Company's operafions but the main risks
include:

{a) Uelays in obtaining the gront of renewnls or conversions of the Mining Tenements, or further applicafions, os
o result of the right o negotiale {or olfernative Siafe) process as this process can foke os long os 2 years.
Further, if the parfies fo the right fo negotiafe process cannaf reach agreement the mafter may be referred fo
the NINTT for arbitration. The NNTT may determine that the application cannct be gramted or only granfed
on conditions unacceptable fo the Company.

{b) Compensation may be payable by the Compaony as a resulf of agreements made pursuant to the right to
negoticte or aliernative process or os a result of @ compensation order made by the Federal Court in the event
native fitle has been deferminad to exist. The amount of such compensation is not quantifinble ot this stags.

{c} If native fitle is found fo exist the nature of the native title may be such thot consent to mining is required from
the nafive title holders but is withheld or only gronfed on conditions unacceptable fo the Company.
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(d} The risk that Aboriginol sites ond objects exist on the land the subject of the Mining Tenements, the existence of
which sites and objects may preclude or limit mining activifies in ceriain areas of the Mining Tenements. Further,
the disturbance of such sites and objects is likely to be an offence under the applicable legislation, exposing the
Company fo fines and othar penalties.

S GHIAL EF RO AT HO NS

While the stotus of the Mining Tenements is dealt with in detail in the Schedule, the Motes and the Foofnotes, we
poinf ouf by way of summary, that:

(o} we have assumed fthe results of the searches which we have maode or coused fo be made of the Registers
established and mainiained pursuant fo the WA Mining Acf, the NSW Mining Act and the Tas Mining Act and
cur enquiries are occurate;

(b} we have relied on the occurocy of the Registers mainiained by the WA Deparfment, the NSW Departmeant, the
Tasmanian Department and the NNTT; and

(e} the holding of the Mining Tenements is subject to compliance with their terms and conditions and the provisions

of the WA Mining Acf, the NSW Mining Act and the Tas Mining Act.
GCMEENT

This report is given solely for the benefit of the Company and the directors of the Cempany in connecfion with the
issue of the Prospecius and is not fo be relied on or disclosed fo any other person or used for any other purpose ar
quated or referred to in any public document or filed with any government body or other person without cur

prior consent.

Blakiston & Crabl have consentfed fo the inclusion of this report in the Prospectus in the form and context in which it
is included and have not withdrawn thot consent before the iodgement of the Prospectus with ASIC.

Acuiii Legal have also consented to the inclusion of this report in the Prospectus in fhe same ferms fo the exienf the
repori deals with mining tenements and other maifers which are the subject of this report in New South Wales and
Tasmania.

Yours faithfully

NEY B vy

Blakiston & Crabb

JAGUAR MINERALS LTD

a7




BETA = A WA S e

EL5242

Herald

100/100ths

Live

25/02/1997

27 /0672005

TENEMENT HOLDER/ SHARES STATUS GRANT EXPIRY BONDS NOTES
NO AND  AFPLICANT HELD DATE DATE
TYPE
rpM1a/16 Prrdinovich Q4/96ths Live 04/02/1985 03/02/2006 Bond PESSZE 1,2, 3,
for $13,400 17,20
M16/215 Prrdinovich Q4/96ths Live 15/09/19%4 14/0%9/2015 Bond PERRZD2 2,3, 4, 5,
for 510,000 18, 20
M16/314 GFL 200/200ths Pending iApplied for 19/09/1996) N 8, 20
MI16/315 GFL 200/200ths Pending {Applied for 19/09/1996) MNi 7,20
M16/444 Parvlinovich 100/100ths Live 08/05/2001 G7 /05,2022 Bond PE&S4S 3,89
for $2,000 10, 20
M1b6/445 Pavlinovich 100/100ths Pending {Applied for 29/01/2001) N 11,20
P14/1544 GFL 200/200ths Live 10/11/1992 09111994 N 12, 20
P146/1545 GFL 200/200ths Live 10/11/1992 091171994 Nt 13, 14, 20
P146/1546 GFL 200/200ths Live 10/11/1992 09/11/19%94 N 13,15, 20
P1a/1866 Pavlinovich 26/ 6ths Live 22/04/1997 27 /04 /2007 N 8, 16, 20

Security Held:
516,000

21, 22,
23, 24,
25, 26,
27, 28,
29, 30,
31, 32,
33, 34,
35, 36,
37, 38,
39, 40

EL5991

Herald

100/100ths

Live

12/09/2002

11/09/2004

Securify Held:
516,000

28, 29,
30, 32,
33, 34,
35, 36,
37, 38,
39, 40,
41, 42,
43, 44,
45, 46

as
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TENEMENT HOLDER/ SHARES STATUS GRANT EXFIRY BoNDS NOTES
NO AND APPLICANT HELD DATE DATE
TYFE

EL4/2002 New Chalienge 100/100ths Live 05/09/2002 23/08/2007 Bord for 47, 48,
56,000 49, 50,
51, 52,

53, 54,

55, 56,

57, 58,

59, 60,

61, 62,

63, 64,

65, 66,

727

£L23/2003 New Chalienge  100/100ths Live 05/12/2003  28/11/2008 Bond far 48, 52,
38,060 55, bs,

57, 58,

59, 60,

61, 62,

63, 64,

64, 66,

67, 68,

69, 70,

71,73

KEY
FPARTIES

GFL = (Goldfan Limited

Herold = Herald Resources Limifed

New Challenge =  MNew Challenge Resources Piy Limited
Favlinovich = Kevin Michael Pavlinovich

o B PEE B AL, TWEERT R S
There are no encumbrances regisiered agoinst any of the fenemenis.
[of 7 B &

1. The construcfion and operafion of the project and measures fo protect the environment being carried out generally in

accordance with the docurmernt filted:

*Kintare Vot Leach Operation, MNelice of Intent' daojed May 1998 and refained on Ueparfment of Minerols and
Energy File No. B51/88;

“Addendum Letter of Intenf - Vot Leaching Operations, M18/16 - Kintore" dated 9 January 1991 and retained on
Department of Minerals and Energy File No. 851/88;

‘Letters of Infent" dated 13 September and 18 October 1994 and both refained on Deporment of Minerals and
Erargy File MNo. B51/88; and

"Motice of Infent lor the Kinfare Project - Sugarloaf Shaft' dated March 2000, and refained on Deportment of
tinerals cnd Energy File No. 4080/99.

Where a difference exisis between the obove documenifs) and the feliowing conditions, then the fallowing conditions
sholl prevail:

The development and operafion of the project being carried out in such o manner so as fo creafe the minimum
praciicable disturbance fo the existing vegetafion and nafural landiorm;
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The final ouislope botfers of the vat leach dams nof exceeding o maximum of 20 degrees from the horizontal;

At the completion of operations, the surioce and sides of the vaf leach dams being coverad with fopsoil and
revegetated with locol native grasses and shrubs to the safisfaction of the Regional Mining Engineer or his

nornines;

The mined area heing progressively rehakilitated during the operotion by botfering the slopes of the
excavation fo of least 14 degrees, deep ripping on the camour, the floer of the excavation and revegelating
the area with local notive grasses, shrubs and frees fo the safisfaction of the Regional Mining Engineer or his

nominee;

At the completion of operations, or progressively if possible, all access roads and other disturbed areas

being deep ripped on the comour and revegetated with local native grasses, shrubs and frees;

Al doms constructed for the purpose of water storage being lined with an appropriate plastic liner to
prevent seepage;

Adl vats and dams confaining cyonide solution being fenced o prevent entry of sfock;
Al rubbish and scrap being progressively disposed of in o suitakble manner

The lessee submifting fo the Stafe Mining Engineer in December of each year, o brief annual report outlining
the project aperations, minasite environmental management and rehabilifation wark undertaken in the
previous 12 meonths and the proposed operafions, environmeantal management plans and rehabilitation

programs for the next 12 months.

The lassee inspecting daily the ground surrounding fhe dewatering effluent pipelines for evidence of
pipeline failurs,

Should o foilure in an inspected pipeline be discovered, the dischorge being ceased immediafely and nof
resuming uniil the pipeline hos been repaired. The [nspectorate Environmenial ond Rehabilitafion Officer
being notified within one week of the failure and provided with an estimote of total effluent volume lost due
o the failure and a progrom of comective action.

Mining on any rood, road verge or road reserve being coniined to below o depth of 15 mefres from the
natural surface.

The canstruction and operation of the project and measures to protect the environment being carried out

generally in accordance with the documents titled:

“Letter of Intent' dated 13 September and 18 Ociober 1994 and refained on Department of Minerals
and Energy File No. B51/88.

"Motice of Intent for the Kintore Project - Sugarloof Shoft' dated March 2000, and retained on
Department of Minerals and Energy file No. 408CG/99.

Where o difference exisfs between the above documents and the following conditions, then the following
conditions shall prevail:

The developmeni and operaficn of the project being coried out in such @ manner so as fo creafe the
minimum practicable disturbance fo the existing vegetation and natural landform;

All topsoil being removed ahead of all mining operations from sites such as pit areas, waste disposal areos,
ore stockpile oreas, pipeline, haul roads and new access roads and being stockpiled for later respreading or
immediately respread as rehabilitation prograsses;

At the completion of operations, oll buildings and structures being removed from site or demelished and
buried fo the safistaction of the Stafe Mining Engineer;

All rubbish ond scrap being progressively disposed of in a suitakble manner;

At completion of aperafions, or progressively where possible, oll access roads and other disturbed oreas
being covered with topsoil, deep ripped and revegefated with local native grasses, shrubs and frees 1o the
safisfaction of the Stote Mining Enginser;

Any aliernafion of expansion of operolions within the lsase boundaries beyond that outlined in the above
documenis not commencing unfil o plan of operations and a programme to safequarded the environment
are submifted to the Stote Mining Engineer for his assessment and unfil his written approval to proceed has
been obtfoined.
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Tenement is a conversion of Prospecting Licence 18/1544.
Tenement is a conversion of Prospecting Licence 16/1545 and 16/1546.

The Lessee notifying the holder of any underlving pasforal or grazing lease by telephone or in person, or by
registared post if confact cannot be made, prier fo undertaking airborne geophysical surveys or any ground
disturbing activifies utilising equipment such as scropers, graders, bulldozers, backhoes, diilling rigs; wafer
carting squipment or other mechanised equipment.

The construcfion and operation of the project and meosures fo protect the environment being corried out
generally in accordance with the docoments fiflad:

"Kintore Project, Trial heap Leach”, dafed May 1990,
Additional letfer dated 12 fune 1990 and refoined on Mines Department File No. BB7 /90,

"Motice of Infent lor the Kinfare Project - Sugarloaf Shaff' dated March 2000, and refained on Deportment of
finerals cnd Energy File No. 4080/99.

Where a difference exists between the ohove documenifs) and the feliowing conditions, then the fallowing
conditions shali prevail:

The development and operafion of the project being carried out in such o manner so as fo creafe the minimum
praciicable disturbance fo the existing vegelafion and nafural landiorm;

At completion of operations, all buildings and structures being removed from site or demolished and buried to

the sofisfoction of the State Mining Engineer;
All rubbisk and scrop being progressively disposed of in a suilable monner;

At the completion of operations, or progressively where possible, ol occess roads and cther disturbed oreas
being covered with topsoil, deep ripped and revegeinied with local notive grasses, shrubs and trees 1o the
safisfaction of the State Mining Enginser;

Any expansion of operotions within the lsose boundaries beyond that outlined in the above documents is not
being commenced until o plan of operations and a progromme 1o sofeguard the environment are submitfed fo
the State Mining Engineer for his assessment and unfil his written approval 1o proceed has been obiainad.

. The material eff in the heap aofter treatment being disposed of according to the written approval of fhe Regional

Mining Engineer. The heops having ouislopes reduced to maximum of 20 degrees fram the horizoniol, covered
with topsoil and revegefated and mixed local native vegetafion seed.

All other areas fo the rehabilifation for this project being seeded with mixed local native vegetation seed.

. Tenement is a conversion of Prospeciing Licence 16/1866.

. This tenemenf confinues in force heyand its expiry date by vitue of application for Mining lease 16/314.

. This tenemenf confinues in force beyand its expiry date by virtue of application for Mining lease 16/315.

. The land the subject of this licence does not include the land the subject of Gold Mining lease MNo. 16/1163.

. No inferference with Geodstic Survey Station KG 1 and mining within 15 metres thereof being confined to

below a depth of 15 mefres from the natural surdoce.

. This fenementf continues in force beyond ifs expiry date by virue of opplication for Mining Llease 16/445.

. The lessee arronging lodgement of an Unconditional Performance Bond executed by o Bank or other approved

financial insfifution in faveur of the Minister for Mines in the sum of 513,400 for due compliance with the
environmental conditions of the lsose.

. The lessee amonging lodgement of a Bond in fovour of the Minister for Mines in the sum of $10,000 for due

compliance with the environmental conditions on the lease.

. The lessee oranging lodgemenf of a Bond in favour of the Minisfer for Siofe Development in the total sum of

12,000 to ensure compliance with the environmental conditions on the leose.

. This fenement is affected by the Central West Goldfields People [WC99/29), the Moduwengga People

(WCP9/9) and the Widji People {WCF8/27) native title claims.
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21. The renewal of this tenement was opproved on 8 January 2004 for o further term that expires on 27 lune
2005, The renewal fook effect on and from B January 2004, The term of the tenement hod expirad on 27
June 2003 but remainad in effect {in relafion o the land 1o whch the opplication for renewal related) until
the application for renewn! fwhich was lodged on or around 22 May 2003) wos determined by the NSW
Department on 8 January 2004. The tenemeanf was renswed over o reduced area {heing 57 untis) and in
respect of Group 1 minerals only (it had previously bheen granied for Group 1 and Group 10 minerals and
covered an arsa of B7 units). The annual expendifure requirement has been raduced to 587,000 (see Note
25). We have been unable fo ascertain whether the renewal waos gronted subject 1o any other amendad or
odditional condifions.

22 The land subject 1o this tenement is an area of 57 units, obout 24 kilometres west southwest of Oheron, MNSW.

23. This fenement coniers an the fenement halder the right fo prospect an the land specified in the tenament for
Group 1 minerals [viz. antimony, arsenic, bismuth, cadmium, coesium, chromite, cobali, celumbium, copper,
golena, germaniom, gold, indium, iron minerals, lead, lithivm, manganese, mercury, molybdenite, nickel,
nicbium, plafinum group minerals, platinum, rare earth minerais, rubidivm, scandivm and ifs ores, selenium,

silver, sulphur, tanfalum, fharium, tin, tungsten and its ores, vanadivm, zinc and zirconial.

24 A 310,000 banker's cerfificate fram Maocquarie Bank is held by the NSW Department os securify for the
performance of the fenemeant holder's obligations under this tenemenf.

25. A minimum annual expenditure commitment of 387,000 is required as o condition of the grant of this
tenemani and for so long as this fenemeant is in force.

26. A smoll part of the land subject fo this fenement [1.851 hectares) is subject to Mineral Claim Ne 266
granted under the NSW Mining Act, which is for limestone and is held by Tundi Piy Limited. Section 19 of the
NEW Mining Act and the condifions affached 1o the grant of this fenement operafe fo exclude from the area
covered by this fenement any orea that forms part of Mineral Claim No 2646 as well as land subject fo other
form of mining authority and land vested in the Commonweaith of Ausfrolia. Save for Mineral Claim Me.
266 we are not aware of any such authorifies. We have not undertaken the searches necessaory fo identify
Cemmeonwealth land.

27. The whole of the lond subject fo this fenement is subject fo registered native fifle claim NNTT NC 97/7,
which was regisfered on 29 April 1997 and is known os Gundungurra #46.

28. There is some reserve land within the boundaries of the land subject 1o this fenemeant.

2% The tenement holder must not prospect on any land or waters on which nofive fitle exisis without the pricr
writlen consenf of the Minisfer. In this regord, it is noted the tenement includes porcels of reserve land an
which the holder must nof prospect withoui first obiaining the writfen opproval of the Minisfer for Mineral
Resources. The giving of this consenf friggers the "right fo negotiate’ process under the Commonwealth Act.
QOur searches show that in foct such negotintions were under way in regard fo EL 5242 on 11 Ocfober 1999
and that consent fo praspect on notive title land waos approved on 20 April 2002

30. Maps obtained from the NSW Department reveal only severo! relatively smoll porcels of resarve land. It is
most likely the land subjecf to the tenement is in large port freshold land ar roads on which nafive fifle
cannef exist. In order to carry cut prospecting operafion the fenement halder must enfer into access
orrangements with each landholder in occordance with the provisions of Port 8, Division 2 of the NSW
Mining Acf. Londholders ore also enfitled io compensafion far any “compensable loss" (os defined in section
267 of the NSW Mining Act) sulfered ar likely io be suffered as a resulf of the exercise of righfs undear the
tenemant or an access arrangement, and it is also open fo the tenement holder and each landholder fo
reach agresment on the amount of compensation payable [see generolly section 263, NSW Mining Acl).

31. The tenement conditions require the holder fo rehabilitate any areas disturbed by operations carried out
under the former EL 4810 and to lodge any reporis required in connection with the fenements. Our records
show EL 4810 wos cancelled on or ohout the same time as the grant of EL 52472

37 Exploration activities may be conducted provided omaong other matiers:

the tenement holder has consulfed the register of critical habitat kept by the Director-General of the
Nafional Parks and Wildlife Service under the Threatened Species Conservation Act 1995;

the octivities do not confravene Part & (Relics and Aboriginal Places) of the Naotional Parks and Wildiite
Act 1974;
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33

34

35.

36.

38.

3%9.

minimal impact is coused to the local environment ot activify sites;

minimal or no impact is coused fo the feafures listed in Saction 238 of the NSW Mining Act fie. of
Aboriginal, architectural, archasological, historical or geclogical interest}; and

full rehabilitation in occordance with NSW Deportment's guidelines/standards is carried out affer completion

of the exploration activities.

Various cotegories of explorofion activities may also only be carred out on notifying an Environmental Officer of
the NSW Department and in some cther coses only in occordance with o specific determinafion under Part 5 of
the Environmental Planning and Assessment Act 1979,

. The tenement holder must ensure in drilling a dsill hole that:
all cored holes are occurotely survayed and permanenfly marked;
all holes whether cored or otherwise are sealed;
all flowing drill hales are permananily sealed with cement plugs;
that where any drill hole encounters notural or noxicus gases it is plugged or sealed;
that where any drill hole encounters an oresian or sub-ortesian How that it is sealed effectively; and
drill holes are filled ond plugged and land in the immediate vicinity is leff in a clean, tidy and stable condition.

. The tenement holder is required to furnish notifications and preserve any cores and samples as required by

section 428 of the Mines Inspection Act 1901,
Without prior writen approval of the Minister:
excavations must not be mode within 15 metres of the boundaries of any mad;
operafions must not be carried out under any road ot a depth of less than 20 metres from fthe surfoce.

The consent of londownars or o Warden's order is required for clearing on private land,  The fenement only
permits the culfing down or destrucfion of vegefotion directly necessory for the purposes of underfaking
operafions. Any other clearing must comply with the provisions of the Native Vagefation Conservation Act 1997,

. li the tenement holder proposes to carry out any costeaning, frenching or bulk sampling operafions or any ofhar
activity likely fo cause significant disturbance fo the site, the tenement holder must seek advice from the
Depariment of Lands regarding erosion and sedimant control before commencing such aperations.

The fenement halder must nof knowingly destroy, defoce or damage any Aboriginal place or relic within the
tenement area except in accardance with an autharity issued under the Notional Porks and Witdlife Act 1974,
and must foke every precavtion in drilling, excavating or disturbing the land against any such destruction,
defacement or damage.

The fenement holder must lodge with the Director-General:

annual reports every 12 months comtaining defoils of surveys and ofher operafions carried out including

expenditure, the results ond conclusion, and the proposed exploration;

interim reports sach intervening six months contoining a brief resume of exploration completed and proposed
explorotion fo be conducted in the current six-month period;

airborne geophysical surveys within & calendar months of the completion of any oirborne geophysical survey

containing fhe rasulls; and
final report on the expiry or earlier fermination of the tenement.

. Machinery ond buildings must be remaved from the fenement area on the expiry ar earlier fermination of the
tenament and the area is to be left in a clean, tidy and stoble condition to the satisfacfion of the Direcior

General.
. This fenemenf covers an area of 48 unifs about 12 kilomairas south of Gulgong, NSW.

. This fenemenf confers on the tanement holder the right to prospact on the land specifiad in the tenement for

Group 1 minerals (see Nofe 23 ohovel.

. A 510,000 banker's certiticate frem Macquarie Bank is held by the NSW Department as securily jor the
performance of the tenement holders obligations under this tenemeant.
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44.

45.

46.
47.

48.

49,

50.

52

53

54.
55.

56.

58,

59

60.

A mimimum annual expenditure commitment of $44,000 is required as o condition of the grant of this
tenemani and for so long as this tenemeant is in force.

The land subject fo this fenement excludes any land vested in the Commonweolth of Austrolio as well as any
national park, regional park, historic sife, nature reserve, stage game reserve or Aborigingl area of the date
of grant of the tenemeanf. While we have not underfoken all the searches necessary to identily all such
parcels of lond we do not believe these areas significantly offect the area subject to the tenement,

The iond subject fo this fenement was nof {as af 26 November 2003) subject fo any registered native tifte claims.

The land subject to this tenemeant is 110 square kilometres in area and is located in the localify of
Balfour, Tasmania.

This fenement coniers on the tenement holder the right fo prospect on the land specified in the fenement for
Category 1 minerals which includes any metallic minerals.

The tenement holder has lodged and is required to mainfoin a general company security band for $6,000
(Performance Deposit) as security thaf the conditions contained in the tenement will be observed.

The tenement covers the following land ienures: a conservation area (the Arthur-Fieman Conservation Area),
o forest reserve (the Sumoc Forest Reserve), a State Multiple Use Forest and on MOC Infermal Reserve.
Some parts of the land subject to the fenement are also described as o “suspected phyfoph cin region”.

. A mimmum expenditure commifment of $82, 500 is required during the first 2 years as o condition of the

gront of this fenement. Our searches show actual expenditure was $53,000 leaving 529,500 fo be
expended by 23 August 2004 Tasmonian Deporiment records also show proposed expenditure over the

same period as $186,000.

land owned or leosed by the Commonwealth, mining leases in force at the dafe of applicafion and crown
reservations or other land set apart or dedicated for any public purpose lincluding public reserves, municipal
reserves or roadways) ore excluded from the tenement unless in the latier case any such reservations or
"public purpose” land is brought under the provisions of the Tos Mining Act. Maps provided fo us by the
Tasmanian Depariment reveal no such Commaonwealth land, oifhough we have not underfoken detailed
searches fo ascertuin whether there is such land. We are also advised by the Tasmanian Department that
there are no crown reservations and public purpose land excluded from the tenement,

Smoll pors of the lond ofherwise subject 1o this tenement are subject fo 3 mining lenses covering an orea of
opproximately 9 hecfares {n.b. maps provided by the Tosmanian Deporment reveal 3 current mining leases
oithough the Department itself advises there were only 2 such mining leases in existence before the date of

opplication of this fenement).

Smadl pors of the land subject 1o this tenement are subject fo 2 herifage sites.

The tenament holder must carry out oll exploration octivifies in accordance with the Mineral Exploration
Code of Proctice and any recognised minerol explorotion practices which the Director of Mines may require
the tenement halder to adopt.

The tenement holder must submit on annual reporf to the Director of Mines and provide o summary of
explorafion on the fenement, specify the amounts expended and give defails of proposed work and likely
effect on the environmeni.

. M relinquishment or final report must be submifted upon expiry, relinguishment or canceliafion of all or port

of the tenement fo the Director of Mines no less than thirty doys prior to the expiry or surrender dafe. The
requirements for reparting are those specified in the Tasmanian Cepartment’s brochure 'Guidelines for
Reporting' as omended from fime fo fime.

The Minister moy cancel the tenement without compensation if it is found that the operotions are causing any
undue domage fo the subject land or other land in the vicinity or are unnecessarily disfurbing the
environment.

The tenement holder must arronge and keep in good standing public liability insurance fo the minimum of

310,000,000,

The tenement holder will take reasonable staps fo restrict public access fo explorafion sifes and
exploration tracks.
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The fenement holder will at ali times adopt best current practice in accordance with ony direcfions {rom the
Tasmanian Depordment [i.e. Mineral Resources Tasmania), the Minera! Exploration Working Group and the
Mineral Exploration Code of Pracfice.

The fenement halder will conduct operations se os not fo disfurb the environment except in so far as this may be
necessary to underake the program of exploration required by this tenement.

Spacific writfen approvol is required from the Tasmanian Deportment for some specified aclivities [see
Conditions of Exploration licences under the Tas Mining Act].

On the completion of explorafion, oll works [tracks, helipads, drill pads, costeans efc) are fo be rehabilifafed fo
the satisfaction of the Director of Mines.

The tenement holder shall notify the relevant Parks and Wildlife Service Ranger or Properfy Officer before
work commences in land reserved under either the National Parks & Wildfife Service Act 1970 or the Crown

Land Act T976.

Where any Abaoriginal artefacis or ohjecis of historic inferest are discovered, operations shall be conducted so
os not to domage or inferfere with such site or obiect, ond the tenement holder wili report details of such
discovery fo the Secretary of the Parks and Wildlite Service.

All woste, rubbish and other materials produced or used during the exploration and related works are o be
remaoved from the fenement area.

. The tenemenf covers only one type of land tenure - a regional reserve {the Meredith Range Regional Reserve].

A relatively small aren is also described as "Forest Communifies Managed by Prescription”.

The fenement holder has deposifed and is required io maininin @ company security bond of an omount of
38,000 {Performance Depositt as securify that the conditions confained in the tenement will be ohserved.

The land subject to this fenementf is 9 square kilomefres in areo and is locoted in the locality of the Wilson River,
Tasmania.

A mimimum expenditure commiiment of $70,000 is required during the first 2 years os a condifion of the grant
of this tenement,

The land subject io this fenement is not las of 3 December 2003) subject io any overdapping fiiles or claims.

The agreement doted 1 November 2003 between Herald and MNew Challenge (the Baliour Agreement}, as
summarised in the Summary of Materiol Cantracts, is regisiered cgainst this tenement,

The agreement doated 1 November 2003 between Herald, New Challenge and Haustelia Pty 1id {the Wilson
River Agreement}, as summarised in the Summary of Material Confracits, is registered against this fenemeant.
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BECTION 7. RIBK FACTORS
FRF R O AT FOR I

This Section identifies the areas the Direcfors regard as the major risks associated with an investment in the
Company. [nvestors sheuld be aware that an investment in the Company involves many risks, which may be
kigher than the risks ossociafed with an investment in ofher compaonies. Intending investors should recd the
whole of this Prospecius in order fo fully oppreciate such matfers and the manner in which the Company infends
to operate before any dacision is made fo apply for Securities.

There are numerous widesprend risks associated with invesfing in any form of business and with investing in the
share markef generally. There is also o range of specific risks associoted with the Company's business and its
involvemenf in the explorafion aond mining industry. These risk factors ore largely beyond the conirol of the
Company and its directors hecouse of the nafure of the propased business of the Company. The following
summary, which is nof exhaustive, represents some of the major risk faciors of which potential investors need fo
be oware.

Cal b e A, FEESE FACTORE
{d) EXPLORATION AND MINING RISKS

The future viakility and profitability of the Company as an exploration and mining compony will be dependent
on o number of factors, including, buf not limifed fo, the following:

[} commeodity prices and exchonge rafes, and in paricular the prices of gold, base mefals and the AL/USS
exchange rafe;

(i) risks inherent in exploration and mining including, omong other things, successful exploration and
idenfificafion of are reserves, satisfaciory performance of mining operations and competent management;

liit} risks ossocioted with obfaining grant of any mining tenemenis which are applications or renewa! of
tenements upon expiry of their current farm;

(iv) risks orising because of nafive fifle and aboriginal land rights which may affect the Company's ability 1o
gain access fa prospective exploration areas fo obtain production fitles. Compensatory obligotions may
be recessary in setfiing nafive title claims lodgad over any of the fenements held or ocquired by the
Company. The level of impoct of these matters will depend, in part, on the locofion and status of the
tenements acquired by the Company;

(v} the risk of material adverse changes in the government policies or legislafion of Australia affecting the
level of mining and explorotion adtivities;

(v} environmenfal management issuas with which the Company may be required to comply from fime to
time;

[vii] poor weather condifions over a prolenged period which might adversely offect mining and exploraotion
octivities and the timing of earning revenves; ond

[viit} untoreseen major failures, breokdowns or repoirs required to key items of mining plont and equipment or
mine structure resulfing in significant delays, nofwithstanding regular programmes of repoir, mainienance
and upkeep.

ib)OoTHER RisKs

The future viability and profitability of the Company is also dependent on a number of other factors affecting
perfermance of all industries and net just the expleration and mining industries, including, but net limited to,
the following:

[} currency exchange rate fluciuations;
[ii) the impact of the taxation policies implemented by State and Federal governments of the day;
liit] the sfrength of the equity and share markets in Australia and throughout the world;

(iv) general economic conditions in Australia and iis major trading partners and, in particular, inflation rafes,
inferast rafes, commodify prices and industrial disruptions;
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{v} financial failure or default by o padicipant in any of the joint ventures or other contractual relationship fo

which the Company is, or may become, o parly;

{vi) insolvency or other managerial foilure by any of the contractors used by the Company in its aclivities; and

{vii} industricd disputation in Australia and overseas.
RO ATV E BAMTRIRE OF [NYESTMEMNT

The ahove list of risk factars cughf not fo be foken s exhaustive of the risks foced by the Compony or by investors in
the Company. The above {octors, and others not specificolly referred 1o oheve, may in the future materially affect
the financial perdormonce of the Company and the value of the Securities offered under this Prospectus.

Therefore, the Securities fo be issued pursuont fo this Prospecfus carry mo guarantee with respect fo the payment of

dividends, rafurns of capital or the market volue of those Securities.

Patential Investars should consider that the investment in the Company is speculative and should consult their
professional advisers befare deciding whether to apply for Sacurities in the Company.
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BECTION 8, ADDITIOMNAL INFORMATION
FEE G BT AT N

The Company was incarporoted on 25 MNaovember 2003,

The Directors expect the Company will be foxed in Australia os a public company.

The financial year of the Company ends on 30 June annually.

The Directors ore not aware of any ltigation of a maoterial nature pending or threafened which may significantly
affect the Company.

BAATE RIAL IDMNTRACTS

Set out below is a brief summary of certain contracts which hove been anfered into by the Company and which
kave been identified as maferial and relevant fo potential investors.

BROKER ENGAGEMENT LETTER

The Company and Maontago Stockbrokers Py Lid {"Meontagu®) have entered info an Engagement letter dated 24
March 2004, whereby Momtagu will use ifs bast endeavaurs {as Broker fo the lssue) fo obiain firm commitmenis
from other brokers o subscribe or have their clients subscribe for at least $500,000 worth of Shares whereupon
Menfaogu will use ifs best endeavours o raise o minimum of 3500,000 from its own clients. [ Monfagu and the
brokers it obfoins firm commitmenis from, submit applicafions for $1,000,000 but are scaled back due to Herald
shareholders subseribing for mere Shores than are anticipated, the Compony will pay a fee of 5% to Manfogu or
the ofher brokers, os the case may be, on the amount of the scale back. The Company will pay Maontagu o fees of
1% of the iotal omount raised and grant Montagu 1,500,000 Options on the some terms and conditions as
those offered under this Prospectus. The Company will pay Montagu o fee of 5% of the amount raised by it. The
Company will reimburse reasonahble costs ond expenses incurred by Moniogu. The Engagement Lefter coninins
the usuo! covenants, underiakings and indemnities which are fo be provided by the Company to Montogu. In the
event the minimum subscription is not achieved, Maontagu will receive o fes of 515,000 and reimbursement of

reasonable costs ond expenses incurrad.
FPROPERTY AGREEMENTS
Herald Sale Agreement

By agreement for sole dated 22 December 2003 os varied by Deed of Voriafion dated 24 March 2004 betwaen
Harald Resources Limited {"Herald", Goldfan Limited ["Geldfan’) and Jaguar Minerals Limited {"Cormpany’)
the Compony agreed to purchase all of the right file and interests of Herald and Goldfan [which is o whally
owned subsidiary of Herald] in exploration licences 52472 and 5991, both lecated in New Soufh Wales, in
prospacting licances 16/1544, 16/1545 and 16/1546, oll locoted in Western Austratia, and under each of the

Kintore Agreement, the Baliour Agreement and the Wilson River Agreement for o tofal cosh consideration of

$500,000.

The agreemenf is conditional upon the ASK granting approval to the Company, within 60 days of 26 March
2004 lor such later date as the parties may agree), fo be admitfed fo the official list of the ASX on conditions
acceptable 1o the Company.

[t is alsa o provision of the agreement that the Company enfer into deeds of assignment and assumption with the
relavant porties fo each of the Kintore Agreement, the Bolfour Agreement, the Wilson River Agreement and also
the agreemenis described below os the Mt David Agreement ond the Springfield Royalty Agreement. These
deeds of assignment and ossumption are summarised bealow.

Kintore Agreement

By Agreement dated 7 February 2003 between Herald Resources Limited ('Herald'] and Kevin Michael
Poviinevich {"Pavlinovich) ('Kintore Agreement'), Herold was granied on optien fo acquire o 100% legal
and beneficial inferast in Prospeciing Licence 16/1866 and Mining Lleases 16/16, 16/215, 16/444 and 16/445
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which are located in Western Australia. The option period is 3 years from the date of the Agreement and the fee
payable in consideration for the grant of the apticn was an initial sum of 315,000 payable on the dafe of execution
of the Agreemenf ond, on the first anniversary of the dote of the Agreemeant further payment of the sum of $10,000
in respect of Mining leose 16/444, and 35,000 each in respecf of Mining Leoses 16/16, 16/215 and Prospeciing
licence 14/1886 {or Mining Lease 14/445 being an application over the same ground os the Prospecting Licence).
If any of those fenemeants are excluded from the Agreement pricr fo the first anniversary then the porian of the
option fee relafing fo that fenement will not be payable. Upon the second anniversary of the date of the Agreement,
in the event that Herald has not yet exercised the opticn, then further poyment is to be made, being the some
amounis as are due on the first anniversary unless any of the tenemenis have been excluded.

in the evert the opfion is exercised by Herold, the consideration payable is the sum of $100,600 in respect of
Mining lease 16/444 and the issue of 200,000 shares in the Company fo be issued to Pavlinovich in respect of
Mining leases 18/16, 16/215 and Prospecting Licence 18/1866 [or Mining lease 16/445 i gronied). 1 Herold
has exciuded Mining lease 16/444 from the Agreement priar to exercise of the option then the consideration of
$100,000 will not be poyable. Similardy, if Herold has excluded ali of Mining Leases 16/18, 16/215 and
Prospacting Licence 16/1846 [or Mining lease 146/445 if gronted) there will be no requirement fo issue the 200,000
shares in the Company to Pavlinovich.

in the event that Herold exercizses the option and conducts Mining Operations on any of the Mining Tenements
acquired by exercising the opfion, o royally of 31 per tonne of ore with o recovered grode greater than 2g/tAu (buf
less thon 10g/tAu) and 33 per tonne of are for o recovered grode equal or greater than 10g/tAu produced from

those tenements and delivered fo a treatment plant shall be payable to Poviinovich.
Kintare Deed of Assignment

By Deed of Assignment dated 22 December 2003 between Herold Resources Limited {"Hereld'), Joguar Minerals
Limited ("Jaguar’ and Kevin Michael Pavlinevich Herald assigned to Jaguar and Jaguar assumed from Herald all
of the right, iitle, inferests and obligations of Herold in and under the Kintore Agreement

Balfour Agreement

By Agreement dated 1 November 2003 befween Herold Resources limited ["Herald') and MNew Challenge
Resources Pty Ltd ["New Challenge’) ['Balfour Agreement"}, Herald was gronted an aption fo acguire o 95%
legal and beneficial interest in Exploration Licence 4/2002 ["Baifour Tenement') located in Tosmania. The
considerafion for the granf of the opfion is o sum of $15,000 payable on execuiion of the Agreement and, provided
Herold has not exercised or withdrown from the optien by the first anniversary of the agreement date, the further sum
of $20,000. The opficn pericd is for 2 yeors from the dote of the Agreement and the consideration for exercise of
the option is the sum of $3200,000. Upon acquiring o 95% interest upen exercise of the opticn Herald shall ree
carry the 5% interest of New Challenge unfil complefion of o bankable feasibility study. Upon completion of a
bankable feasibility study New Chollenge is required fo confribufe in accordance with its 5% interest and in addition
fo repay out of its shore of any produdtion from the Balfour Tenement the cosfs paid on ifs kehali by Herald prior fo
completion of the bankaoble feasibility study. f either porty acquires an interest in any other mining fenemeanfs within
an aren adjacent to the Bolfour Tenament and identified in the Agresment as the Defined Area then that fenement
shall be offered fo the other parfy and the terms of this Agreement will apply to that additional tenement.

Balfour Deed of Assignment

By Deed of Assignment dated 22 December 2003 between Herold Resources Limited {"Hereld'), Joguar Minerals
limited ("Jaguar') and New Challenge Resources Py 1id, Herald assigned to loguar and Jaguar assumead all of the
right, tifle, inferests and obligations of Hemid in and under the Balfour Agreement.

Wilson River Agresment

By Agreement dated 1 November 2003 os varied by Deed of Voriafion dated 25 farch 2004 betwaen Herald
Resources Limited ("Hereld') New Challenge Resources Pty [id "Niew Cheallenge”) and Houstella Pty Lid
['Havstella" 'Wilson River Agreement’|, Herald was gronted an option to acquire 100% legal and beneficial
interest in Expleration licence 23/2003 locoted in Tasmania. The considerofion payable for the grant of the option
waos the sum of 35,000 which waos paid on the dote of execution of the Agreement. The opfion period expires on
371 July 2004 and if may be exfended to 31 Octobar 2004 provided New Challenge ond Haustello are nofified in
writing by Joguar within 10 days of 31 July 2004 and subject fo the payment of an addifional $5,000 as part of the
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option exercise price, such that the cash component of the amended option exercise price becomas 520,000 At
any time during the opticn period, Herald may exercise the option ond consideration payoble for exercise of the
option shall be upen listing of Jaguar, (o} the isswe of 100,000 shares in Jaguar {having o total issue price of no
less than $20,000); {b) payment of the sum of $15,000 cosh; and {c) the grant of o0 1% net smelter retum, =sach

of which are fo be divided in equal shores between New Chalienge and Houstella or their nominees.
Wilson River Deed of Assignrment

By Deed of Assignmeant doted 22 December 2003 befween Herold Resources Limited ("Herald?), Joguar
Minerals Limited ("Jaguar”), Mew Challenge Resources Piy Lid and Haustella Py Ltd, Herald assigned fo Jaguar
and Jaguar assumed all of the right, title, inferests and obligoticns of Herald in and under the Wilson River
Agreement.

Mt Dovid Agreement

By Agreement dated 28 August 2007 betwean Pamela Stockwell and Elsie Stockwell 'Traditional Owners'|
and Herald Rescurces Limited {"Herald” {"Mt David Agreement), Harald agreed and the Traditional
Owners consented fo exploration acivities on exploration licences 5207 and 5242, Exploration licence 5207 has

since expired and has not been renewed or replaced by Herald.

In general terms, the Tradifional Owners were permitied access fo the Tenement area at their own risk upan
nofification to Herold unless restricted by Herold for solety reasons. Herold is 1o keep the Traditional Owners
regularly informed of ifs octivities ond fo notify in writing prior fo the commencemeant of any work programme. At
all fimes, culturol heritage principies must be adhered to as well as requirements and condifions for the
preservafion and protection of the environment, The specific terms of the agreement are confidential fo the parties.

Mt Devid Deed of Assignment

By Deed of Assignment dated 22 December 2003 befween Herald Resources Limited ["Herald®), loguar
finerals Limited {"Jaguor’), Pamela Stockwell and Elsie Stockwell, Herald assigned fo Jaguor and Jaguar
assumed oll of the right, title, inferests and obligations of Harold in and under the Mi David Agreement. This
Deed hos been executed by Herald and Jaguar and has been forwarded to the remaining parties for execution.

Springlield Royolty Agreerment

By Agreement dated 3 Ociober 2002 hetween Millie Phillips {'Phitlips") ond Herald Resources Limited
{'Herald") ("Springfield Royalty Agreement’) Phillips ogreed fo provide to Herald cerfain Mining
[niormation in respect of the area formery the subject of explorotion licence 5272 {'EL Areda). This ground is
now included in exploration licence 59971 which is held by Herald.

In considerafion for providing the information Phillips shali receive the sum of $5.00 per ounce of gold produced
from any open pit operafion on the Springfield Resource Royalty Area, the sum of $10.00 per ounce of gold
produced from any underground operafion developed ot the Springlield Resource Royalty Area and the sum of
$5.00 per ounce of gold produced from ony cperaticn ocuiside the Springlield Resource Royally Area and within
the EL Area. {The Springfield Royalty Areo is @ small defined area within the £L Areo as shown on @ map
annexed to the aogreementi) The royalfy will be calculated on a quarterly basis commencing from the quarter in
which mining first commences.

Springfield Deed of Assignment

By Deed of Assignment dated 22 Oecember between Herold Rescurces Uimited {"Herald"], Joguar Minerals
Limited {"}aguar’) and Millie Phiflips, Herald assigned fo Jaguar and Jaguar assumed alf of the right, tifle,
inferests and obligotions of Herold in and under the Springlield Rovalty Agreement. This Deed has been executed
by Herald and Joguar and has been forwarded fo Millie Phillips for Execution.

EMPLOYMENT CONTRACT - N ALLEN

On 15 Janwory 2004 the Company enfered info an Employment Agreement with Nanefte Allen ["Managing
Director’) seffing out the ferms of her appoinfmant as the Company's Managing Diractor.

The Employment Agreement is for o term of 3 years unless terminated earlier in accordance wifh the Employment
Agreement. The ferm commeancas on the Company's admission o the Official List of the ASX and includes an

option fo extend for a further ferm upon ogreement by the parties.
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The Managing Director is employed on a fuli time basis and must pardform the dufies and exercise the powers as
determined from time to time by the Board.

The Company must pay the Managing Director an inifial gross salary of $90,000 per annum {excluding the minimum
siotutory superannuafion confribufions). Such amouni shall be subject to upward review at 30 June each year

A fully mainiained company vehicle will also be provided, os well as re-imbursement of expenditures incurred in the
normal course of the Company's business.

The Boord may also pay the Managing Direcler such bonuses as it defermines in its absoluie discretion from fime to fime.
The Board will also reimburse the Managing Director for cerfain expenses, provided they have been propery incurred.

The Managing Director is entifled to be paid for 4 weeks annual leave and up fo 3 months leave for any absences
on medical grounds in each successive 12 month period.

The Company moy ferminate the Employment Agreement immediciely in cerfoin circumstances., These
circumsiances include:

[a} a resolution of the shareholders to remove the Managing Direcfor from her position with the Company; or
[b) the Managing Uirector refusing or neglecting to comply with any reasonable lawful direction by the Company; or
[} the Managing Director becaming bankrupt or insclvent; or

[d} the Managing Director commitfing any adf, neglect or defaulf of conduct which has the direcf or indirect effect of
causing any damage or discredit io the business of the Company.

[a} the Company unlawhully ferminates this Agreement:

[b] the Company repudiates this Agreemenf and the Execufive lowfully elects fo accept such repudiation and
terminates this Agreement; or

[} the Company ofherwise ferminates the Agreement without cause,

priar fo the expirction of the Term of the Executive’s employment under this Agreement, then the Execufive shall be
entitled to be forthwith paid by the Company an amount, as liquidaled damages and withou! deduction, egual fo
the gross monthly salory and other monstary and non-monstary benefits current ot the fime immediaiely prior to
Termination, multiplied by the number of months that remained (buf for the Termination) of the Term of the
Execufive’'s employment.

The Managing Director may ferminafe the Employment Agreement by giving written notice of any breach by the
Company of any provision of the Employment Agreement, which consequently is not remedied within 10 days of the
Company receiving such nofice.

LOAN AGREEMENT -~ HERALD RESOURCES LTD

On 23 December 2003, the Company enfered info a lefter loon Agreement ["Loan Agreement”) with ifs parenf
company, Herald Resources Lid. The loan Agreement sets out the terms upon which Herald wili provide funds to the
Company for the purposas of the Compaony seeking admission to the Official Lisf.

Herold provides o lean focility in the amount of $200,000 which must be repaid by the Company fe Herold upon
the issue by Herald of o demand, provided that the demand is not issued prior to the Company's admission io the
Officicd List. The loan is provided inferest-free for the period up to the dafe of the demand however incurs inferest aof
B% per annum thereatfier,

DIRECTORS DEEDS OF INDEMNITY AND ACCESS
The Company has enfered into o deed of insurance, indemnify and access with each of its Direcfors {'Deeds”).

Under the Deeds, the Company propeses fo indemnify each Director ta the exfent permitited by the Corporations Act
agoinst any liobility as a result of the Director octing as an Director of the Company. The Company is required under
the Deeds to mainfain insurance policies for the bensfit of the relevant Director for the term of the appointment and
for o period of seven (7] years after retirement or resignation.

The Deeds will olso provide the right to access Board papers.
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FPGiFT S ATTACHIMG 7O BHARES
The rights atfoching io Shares in the Compaony ara:

{a) sef out in the Consfitution of the Company, o copy of which is avoilable for the inspection af the registerad
office of the Company during normal business hours; and

{b) in cerain circumsiances, regulated by the Corporafions Act, the Listing Rules of ASK, the SCH Business Rules

and the general law
The following is o summary of the principal righis of the holdars of Shares in the Company.
VOTING

Every holder of shares present in person or by proxy, afforney or represenfative of o meefing of sharehclders has
one vofe on a vote foken by o show of hands, and, on o poll every holder of shares who is present in person or
by proxy, afforney or repraseniafive has one vole for every fully poid share held by him or her, and a
proporfionate vote for every parfly paid share, registered in such shareholder's name on the Company’s share

register.

A poll may be demanded by the chairperson of the meeting, by ony five shareholders present in person or by
proxy, aiforney or representative, or by any one or more shareholders who are together entitled to not less than
5% of the 1ofal vofing righfs of, or paid up value of, the shares of oll these sharsholders having the right 1o vofe
at that meeting.

DIVIDENDS

Dividends are poyable out of the Company's profits and ore declared by the Direcfors. Dividends declared will

be poyoble on the shares at o fixed amount per share.
TRANSFER OF SHARES

A shareholder may transter shares by o market transfer in occordance with any compuferised or electronic sysfem
astablished or recognised by ASX or the Corporations Act for the purpose of facilitating fransfers in shares or by
an instrument in writing in o form approved by ASX or in any other usual form or in any form approved by the

Diractors,

The Directors of the Company may refuse to register any transter of shares, other than a proper 5CH transfer {as
defined in the Corporations Act), where permifted by the Listing Rules of ASX. The Company musf nat refuse fo
register or give effect fo or delay or in any way inferfera with o proper SCH transfer of shares or other sacurifies.

MEETINGS AND NOTICE

Eoch shareholder is enfitled fo receive notice of and fo aitend general meefings for the Company and fo receive
all nofices, accounts and other documents required fo be sent o shareholders under the constifution of the
Campany, the Corporafions Act or the Lisfing Rules.

LIQUIDATION RIGHTS

The Compaony has only issued one class of shares, which alt ronk equally in the event of liquidation. Once ali
the liabilities of the Company are sotisfied, a liquidater may, with the authority of o special resoluiion of
shareholders divide the whole or any parf of the remaining assets of the Company. The liquidator con with the
sanction of a special resolufion of the Company's shareholders vest the whole or any part of the ossels in frust for
the henelit of shareholders as the liguidator thinks fif, buf no sharehelder of the Company can he compelied to
accept any shares or other securitiss in respect of which there is any liability.

SHAREHOLDER LIABILITY

As the shares under the Prospecius are {ully paid shares, they are not subject to any calls far money by the
Direciors and will therselore nof become liable for forfeiture.
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ALTERATION TO THE CONSTITUTION

The constitufion can only be amended by o special resolution possed by af least three quarters of shareholders
present and vofing at the general meeting. At least 28 days written nofice specifying the infention to propose the
resolution as a special resolution must be given.

ABX L1STING RULES

If the Company is admitted fo the Official List of ASX, then despite anything in the consfituiion of the Company, if the
Listing Rules prohibit an act being done, the oct must not ke done. Nothing in the consfifution prevenis an act being
done that the Lisfing Rules require fo be done. [f the Lisiing Rules require an act fo be done or not 1o be done,
autherity is given for thaf act fo be dane or not o be done {os the caose may be). |f the Lisfing Rules require the
constifution fo comtain o provision or not fo confain a provision the caonsfifution is deemed fo contain that provision
or not to contain thot provision (as the case moy be). [ o provision of the constitution is or becomes inconsistent
with the Lsfing Rules, the consfifution is deemed not to contain that provision fo the extent of the inconsistency.

Fgss T ATTACHING TO OPTIONS

The 10,000,000 Options on issue, the 12,500,000 Options offered for subscription pursuant to this Prospactus,
and the 1,500,000 Options fo be issued fo Montagu Stockbrokers Pry Lid will be or have been granted on the
following ferms and condifions:

EMTITLEMENT

lit Each Option enfifles the regisiered oplion holder, on or before 30 September 2008, MExpiry Date") 1o
subscribe for and be cllofted one ordinary share in the capital of the Cempany, credited os fully paid, af an
exercise price of 30.20 per share ["Exercise Price').

{iiy The Campany must, as soon as it is reasonobly practicable to de so, allot Shares on exaercise of the Option in
accordance with the Listing Rules and register the opticn helder or its nomines as o shareholder in the register of
members in respect of the shares so allofted. No Option may be exercised if to do so would contravene the
Corporations Act or the Listing Rules.

{iii} Shares issued on the exercise of Opfions will rank pari passu with il existing Shares in the capital of the
Company from the date of issue.

EXERCISE OF OFTIONS

lit An Option is exercisochle by the registered option halder lodging a nofice of exercise of Opfion fegether with the
Exercise Price for sach share fo be issved on exercise and the relevani Option statement, at any office of the
Company's share registrar. The exercise of some Options only, does not affect the registered option holder's right
to exercise other Options af o lafer fime.

(i} Remiftances must be mode payable to the Company and cheques should be crossed "not negofiable’.
{iii} Options may be exercised af ony fime on or before 5.00 pm on the Expiry Dafe.

{iv) An Option not exercised by 5.00 pm on the Expiry Dote lopses.

TRANSFER

(i} Subject to any restrictions imposed by ASX, Options may be transferred of any time before lapsing.

{iiy Options are transferable by any standard form of ranster. Executed and stamped {if applicable) transters will be
recorded in the Company’s option register on lodgement of the transfer and relevant stoiement af any office of
the Company's share registrar. The Company will cancel the statement and issue o new statement in the name of
the transferee for the number of Opfions so tronsferrad.

OFTION STATEMENTS

{it Exercise or fransfer of an Option represented by on Option stafement may be registered unfil thot statement is
surrendered {o the Company or the Option helder provides the Company with a stafutory declaration, in o form
safisfactory 1o the Company, fo the affect that the sfatement has been lost or destroyed and indemnifies the
Company against any loss.
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{iiy If the Opfion holder exercises or fransiers less than all Opfions represented by a statement then the Company
will issue o new statement for the balance.

QUOTATION

Quototion of the Options an ASX {except where restrictions apply] will be sought by the Company. The Company
will also apply to the ASX for official guofation of the Shares issued on any exercise of any Options.

DIVIDENDS

Shares issued on any exercise of an Option will rank pori passu with oli exisfing ordinary Shares in the capital of
the Compony from the date of issue and will be entifled to each dividend for which the books closing date for
determining entitlements falls aifer the date of issue.

BONUS ISSUE

[f the Company makes o bonus issue of Shares or other securities pro rofo o Sharehalders {other than an issue in
lieu or in sofisfaction of dividends or by way of dividend reinvestment} of a time when:

{it on Opfion has not been exercised in full; or

fiiy an Opticn has been exercised, but Shares the subject of the exercise have not been issued in fulfilment of the

Company's obligation in that regard, before the record date for determining entilements to the bonus issue,

then the number of Shares over which the Opfions are exercisable or have been axercised (0s the case may bej
will be increased by the number of securities which the holder of the Oplion would have received if the Option
had been exercised belore the record dafe fer the benus issue.

RIGHTS ISSUE

[f the Company makes an offer of Shares pro rota to ofl or substantially all Shareholders {other thon o bonus
issue or an issue in lisu or in safistoction of dividends or by way of dividend reinvesiment} where {5 + [} {os
defined below] exceeds P {os defined below] at a fime when-

{it on Opfion has not been exercised in full; or

{ii} the Option has been exercised, buf Shares the subject of the exercise have not been issued in fulfilment of the
Cempany's obligafion in that regord, before the record date {or defermining enfiflements fo the rights issue,
then the Exercise Price per share will be reduced according fo the following formula:

O = OLEP-5 =+ D)
N+

OF = the new Exercise Price per share
O = the old Exercise Price per share
E = the number of Shares into which one Option is exercisable

P = the averoge market price of Shares {weightfed by reference to volume} scld in the ordinary course of
frading on the ASX during the 5 frading days before the ex rights date or ex entiflements date

S = the subscription price |application money plus colls) for new Shares issued under the righfs issue

D« if the Shares are frading on the ASX on a ex dividend basis, the {if any} dividends {on o per Share basis) which
hove been daclared but not yet paid is existing Shares [except those to be issued under the rights issue)

M = number of Shares required to be held fo receive o rght on one new Share.

The number of Shares which the option holder is entifled to subscribe for on exarcise of the Opfion is fo remain
unchanged.
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RECONSTRUCTION

The rights of an Opfion holder will be changed 1o the extent necessary fo comply with the Listing Rules applying to
rearganisation of copital at the fime of the reorganisation.

MNOTICE

The Company must give notice fo the Option holder of ony adjustment fo the number of Shares which the Option
holder is entifled fo subscribe for or be issued on exercise of the Option or the exercise price per Share in

accordance with the Listing Rules.
RIGHT TO FARTICIFATE IN FUTURE ISSUES

The Option holder may only participate in new issues of securities to Shareholders to the extent the Option has been
exercised, ii thot is permifted by its terms, and the Shares alicited in respect of the Option befere the record date for
determining entitlernents to the issue. The Company must give notice 1o the Option holder of any new issue before
the books closing date for defermining enfilements fo the issue in occordance with the Listing Rules.

Fregrm o v IMTERESTS
Except as disclosed in this Prospectus, no Direcfor kolds, or during the lasf two years has held, any inferast in:
(i} the formation or promotion of the Company;

[ii} property acquired or proposed fo be ocquired by the Company in connection with ifs formation or prometion or

the Offer; or
{iii} the offer,

and no omounts of ony kind (whefher in cash, Shares or otherwise) have been paid or agreed fo be paid to any
Direcior or proposed Director to induce him or her to become, or to qualify as, o Directar, or ofherwise for services

rendered by him or her in connection with the formation or promofion of the Company or the Offer.
SHAREHOLDING QUALIFICATIONS

The Directors are not required to hold any Shares in the Company under the Constitution of the Company.
DIRECTORS HOLDINGS

Set out in the fable below are details of Directors' relevant interasts in the securities of the Company as ot the date of

this Frospectus:

B J Hurley {ls} .

N Iy Aﬂeﬁ: {;;} .

P Wright e

[iy Mr Wright is a direclor of Herald Resources, which owns 20,000,000 Shares and 10,000,000 Options in the
Company.

{iiy The Directors may subscriba for Securities under this Prospectus.
REMUNERATION OF DIRECTORS

The Constitution of the Company provides that the non-executive direcfers may eollectively be paid as remunerotion
for their services a fixed sum nof exceeding the oggregote maximum sum per annum from fime to time determined

by the Company in general mesfing.
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A Direclor may be poid fees or other amounts os the Directors determine where o Directar perorms special
duties or otherwise performs services cuiside the scope of the ordinary dufies of a Directar. A Director may alse
be reimbursed for out of pocket expenses incurred os a result of their directorship or any special duties.

The toble below shows the proposed remuneration as Directors’ fees that Mr Hurlay, Ms Allen and Mr Wright will
receive on an annual basis. The maximum amount of Direciors' fees payable by the Company is $100,000 p.a.

‘B J Hurey .

NM Allen .

M P Wﬁght DT . $O

tr Hurley may receive additional remunerafion for work involving duties cufside the normal role of non-executive
Chairman.

The Managing Director, Ms Allen, will receive a salory from the Compony as an employee in accordance with the
terms of her employment controct. This contract is summarisaed in Saction 8 [sub-section “Employment Contract -
N Allen”] of this Prospectus.

OTHER [INTERESTS

The Company has entered info Deeds of Insurance, Indemnity ond Access with eoch of the Direcfors under which
the Compaony agrees to indemnify the Directors ogainst cerain liobilities incurred by the Directars while acting as
Director of the Company, fo insure the Direclors against cedain risks to which the Directors are exposed fo as o
Director of the Company and to grant to the Director a righf of access fo cerain records of the Company for a
period up o 7 years affer the Director ceosas {o be a Direcfor.

Fririmmem s s OoF MAMEBD FERSOMNE

Except os disclosed in this Prospectus, no promoter or other person namead in this Prospactus as performing a
funcfion in o professional, advisory or other capocity in cormmecfion with the preparation or distribution of the
Prospecius holds, or during the lost fwo yeors has held, any inferest in:

{it the formation or promotion of the Company;

{ii} propery ocquired or proposed to be acquired by the Company in connection with its formation or promatfion

or the Offer; or
{ifi}) the Offer,

and no amounts of any kind jwhether in cash, Shores or otherwise) have been paid or agreed to be poid fo a
promoter aor any persen named in this Prospecius as performing o function in o professional, advisory or other
copacity in connection with the preparction or distribution of the Prospectus for services rendered by that persan
in connection with the formation or promotion of the Company or the Offer,

Blakiston & Crabb have ocled os solicitars to the Offer and in that copacity have been involved in undertaking
due diligence enguiries in relation io the legal matters and providing legal advice to the Company in relafion 1o
the Offer. In addition, Blakiston & Crabb has prepared the Solicitors Report on Tenements included in Secfion 6
of this Prospecius. In respect of the foregoing work the Company has agreed fo pay approximately $35,000.
Blakiston and Crabb have provided other professional services to the Company during the last two years faor

which the Company hos paid fees totailing 38,300,

Acuifi Legal has prepared the sections regarding tenements ond applicable legislation in New South Wales ond
Tasmania in Blakiston & Crobb's Solicifor's Reporf an Tenemenis included in Saction 6 of this Prospectus. In
respect of this work the Company has agreed fo pay approximately 515,000,

Sianfon Parfners Corperate Pty Ud has prepared the Investigafing Accounfant’s Report included in Section 5 of
this Praspectus. [n respect of this work the Company will poy approximately $4,000.

Stanton Parners have been appointed os ouditor to the Company for which they will be paid their usual
commercial rofes.

JAGUAR MINERALS LTD



N J Turner Geclogical Services Pty Lid has prepared the [ndependent Consuiting Geologist's Reporf in respect of the
Bolfour and Wilson River properties included in Section 4 of this Prospecfus. In respect of this work the Company

has agreed fo pay approximately $2,970 for these services.

Rangotft Mineral Explorafion Pty Lid has prepared the Independent Consulting Geologist's Report in respect of the
Springfield and Mt David properties included in Section 4 of this Prospectus. |n respeci of this work the Company
has agreed fo poy approximately $10,000 for these services.

Colday Grange Pty Ud frading os Mardin Resource Consuliants has prepared the [ndependent Consulfing Geologist's
Report in respect of the Kinfore properly included in Secfion 4 of this Prospecfus. [n respect of this work the
Company has ogreed to poy approximaotely 37,040 for these services.

Herold Resources Limited will receive poyment of $300,0C0 for selling various fenements to the Cempany os well as
repayment of a loan provided by Herald to laguar as described in Section 8 {sub-section "Loan Agreement - Herald

Resources 11d") of this Prospectus.

Montagu Stockbrokers Pty Lid have acted as Broker to the lssue. For these services, the Compaony will pay Montogu
Stockbrokers Pty Ud o fee of 1% of the tofol amaunt raised under the Prospecfus and 5% for all amounts raised by it.
For further defails refer to the “Maierial Contracts” sectian in this Section 8.

The omaunts disclosed above are exclusive of any amount of goods and services fax payable by the Company in

respect of those ameounts.
CIOVNS B NS
Each of the parties referred 1o in the previous sub-section ({Injerests of Nomed Persons) of Saction 8:

[a} does not make, or purport fo make, any stotement in this Prospecius or on which a sfatement made in the

Prospecfus is based other than as specified in this Section; and

[b) to the maximum exfent parmifted by law, expressly discloims and fokes no responsibility for any part of this
Prospecfus other than a reference fo ifs name and a stalement included in fhis Prospecius with the consent of that

party as specified in this Seciion.

N J Turner Geological Services Pty Utd has given its writfen consent io the inclusion in this Prospectus of its
Independent Consulfing Gealogists Report, and all sfotements referring to thai report in the form and context in
which they appear and has not withdrown such consent before lodgement of this Prospectus with the ASIC.

Rangetft Mineral Explorafion Pty Lid has given its wriften consent fo the inclusion in this Prospecius of ifs independent
Cansulting Geclogists Repert, and all stafements referring fo that report in the form and context in which they
appear and has not withdrawn such consent before lodgement of this Prospectus with the ASIC.

Colday Grange Piy Ud troding os Martin Resource Consuliants hos given its writen consent to the inclusion in this
Prospectus of ifs Independent Consulting Geologist's Reperf, and all statements referring i thaf repart in the form ond
context in which they appear and hos not withdrawn such consent before lodgement of this Prospectus with the ASIC.

Stanton Pariners Corporate Pty Ud has given its writfen consent 1o the inclusion in this Prospectus of its Investigating
Accoumtani's Report ond oll statements referring 1o that reperf in the form and context in which they appear and has
not withdrown such consent belore lodgement of this Prospectus with the ASIC.

Blakisfon & Crabb has given ifs wriflen consent to the inclusion in this Prospectus of ifs Solicifors Report on
Tenements and all stafements referring fo thot repartf in the form and confext in which they appeor and have not
withdrawn such consent before lodgemeni of this Prospectus with the ASIC.

Acuiti Legal has given ifs writfen consent o the inclusion in Blakision & Crobb's Selicitor's Repart on Tenements of ol
stotements, or statemenis soid to be made, by ¥, in the form ond context in which they appear, and io be nomed in
Blakiston & Crabb's Sclicitor's Report on Tenements, and has not withdrawn such consent belore lodgement of this
Prospectus with the ASIC.

Herold Resources Ufd has given its written consent fo the inclusion in this Prospecfus of references fo it and
statements made by if in the form and confext in which they appear, and has not withdrawn such consent belore
lodgement of this Prospectus with the ASIC.
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Each of the feliowing hos consented o being named in the Prospectus in the copacity as noled below and have
not withdrawn such consent prior to the lodgement of this Prospecius with the ASIC:

{a) Blakiston & Crobb as soliciiors to the Company;

{b] Stomton Partners as audifor fo the Company;

{c} Stanton Partners Corporate Pty Ud as [nvestigafing Accouniants;

id) NI Turner Geological Services Py Utd as Independent Consulting Geologist;

{e] Rangott Mineral Exploration Pty Ud as Independent Consulting Geologist;

it Calday Grange Pty Ud trading as Martin Resource Consultants as Independent Consulting Geologist;
{g) Montagu Stockbrokers Pty Ud as Broker fo the lssus;

ik} Security Tronster Registrars Pty Itd os share regisfror of the Company.

There are @ number of persons referred fo elsewhere in this Prospecfus who are not experis and who have not
made statements included in this Prospectus nor are there any stotements made in this Prospectus an the basis of
arny stotemenis made by those persons. These persons did nof consent fo being named in the Prospectus and did

not authorise or cause the issue of the Prospecius.

The total esfimated cosfs of the Issue, including legal fees incurred, registrotion fees, broker's fees, faes for other
advisers, Prospectus design, printing and adverfising expenses and other miscellonecus expenses, will be
approximately $420,000 {exclusive of any goods and services fax which may be payoble on that amoun].

Erp Barrmahiie FPROBPECTLIS

Pursuant fo Class Order 00/44 the ASIC hos exempted complionce with cerfoin provisions of the Corporatians
Act to allow distribution of an Elecironic Prospectus on the basis of a paper Prospectus lodged with the ASIC and

the issue of Securifies in response to an elecfronic application form, subject to complionce with certain provisions.

[f you have received this Prospecius as an Electronic Prospecius please ensure fhat you have received the entive
Prospecius accomponied by the Application Form. If you have nel, please email the Company of and fhe
Company will send to you, for free, either a hard copy or a further electronic copy of the Prospecius or both.

The Compaony reserves the right not to accept an Application Form from a person if if has reason fo beliave that
when that person was given access to the electronic Application Form, it was not provided fogether with the
Elactronic Prospectus and any relevant supplementary or replacement praspecius or any of those documenfs were
incomplete or aliered. [n such o case, the application manies received will be dealt with in accordance with
section 727 of the Corporations Acf.

Fmiss OF DHARES

This Prospacius dlso relates fo the issue of 100,000 Shares ot a deemed issue price of $0.20 each in safisfaction of
consideration payable for the acquisifion of inferests in a certain tenement in Tasmanio {os referred 1o in the material
contract saction in Section 8 of this Prospectus) fo New Challenge Resourcas Pty Utd and Hausiella Pty Lid.
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Fremporors” REGPOMBIBILUTY BTATEMENT AN COMNSERMT

The Directors state that they have made ol reascnable enquiries and on that bosis have reasonable grounds 1o
pelieve that any sfatements made by the Directors in this Prospecfus are not misleading or decepfive and that in
respect 1o any other statements made in the Prospectus by persons other than Directors, the Directors have made
reasonable enquiries and on that basis have reoscnable grounds o believe that persens making the statement or
staiemenfs were competent fo make such stafements, those persons have given thair consent to the siafemenfs being
included in this Prospectus in the form and context in which they are included and have not withdreown that consent
pefore lodgement of this Prospecius with the ASIC, or to the Directors knowledge, before any issue of Shares

pursuant fo this Prospectus.

The Prospectus is prepared on the basis thaf cerfain matters may be reasonobly expecied 1o be known fo fikely

investars or their professional advisers.

Each Uirector has consented to the lodgement of this Prospecius with the ASIC and has not withdrawn that consent.

Dated 13 Aprit 2004

Signed for and on behalf of

Jaguar Minerals Limifed

by Brian Hurley
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BECTION 8, DEFINED TERERMS

The following definitions apply throughout this document unless the context requires otherwise.

APPLICANTI(S}

AFPPLICATION

AFPPLICATION FORM

ASIC

ASX

BOARD

BROKER TO THE 1SSUE
CLOSING DATE

COMPANY OR JAGUAR
CORPORATIONS ACT
DIRECTORS

ELECTRONIC FROSFECTUS

EXISTING HERALD
SHAREHOLDERS

HERALD OR HERALD
RESOURCES

HERALD PRIORITY RIGHT

HERALD PRIORITY RIGHT
CLOSING DATE

1ssuE
LISTING RULES

OFFER

OFFICIAL LIST
OPENING DATE

OPTION

PROSPECTUS

SCH BUSINESS RULES
SECTION

SECURITIES

SHARE (5}
SHAREHOLDER

weT

Person(s) who submif valid Application Forms pursuant to this Prospectus.

A valid opplication made io subscribe for o specified number of Sacurities
pursuant fo this Prospectus.

The relevanf form relating o the Application for Securities.

Ausiralion Securities and [nvesfments Commissian.

Australion Stock Exchange Limited ACN 008 624 691,

The board of Directors of Jaguar Minerals Lid.

Menfogu Stockbrokers Py Lid.

The closing date {or Applications, being 5.00pm WST on 31 May 2004,
Joguar Minerals Limited ACN 107 159 713

Corporafions Act 2001 {Cthy.

The Directors of the Company.

An electronic version of the Prospectus.

Shareholders of Herald registered on Herald's regisfer of members os af
5 00pm W5T on the Opening Dafe.

Herold Rescurces Ltd ACN 008 672 071,

The priority right of Exisfing Herald Resources [id Shoreholders to apply for
Securities under the OHer as referred to in Section 1 of this Prospecfus.

The closing date {or Applications pursuant fo the Herald Pricrity Right
being 5.00pm WS5T on 4 May 2004,

The issue of Securities pursuant fo this Prospectus.
The official listing rules of ASX.

The invitation to the public made in this Prospectus to subscribe for
Securities.

The official list of ASX.
The opening date for Applications, being 5.00pm W5T on 20 April 2004,

An Option fo subscribe for a Share on the ferms and conditians set out
in Section B, [sub-secfion “Righis attaching fo Options”) of this
Prospecius.

This Prospectus and includes the Elecironic Prospecfus.
Has the same meaning as in the Corporafions Act.

A section of this Prospectus.

Shares and Options.

Fully paid ordinary sharefs) in the Company.

The registered holder of Shares.

Western Standard Time.
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Gl EARY QF TERMS

W R

acid/acidic

acfinclite

adamellite

aerial
geophysical
data

agglomerote

air photo

airbome

magnetics/
geromagnetics

atrcore driliing

albite

cHechthonous

aHuvial

aHuvium

aherotion zone

andalusife

andesife

EEE E g

Ot ignecus rocks contfaining more
than &3% silica.

A mineral, colcium magnesivm iron
silicote. Forms a mineral series with
fremolite.

A coarse groined gronific rock with
greater than 20% quartz with roughly
equal omounts of K-felspar and
plagioclase.

[nformation collecfed frem airborne
magnefic/electromagnetic/radiometric
dota

Pyroclastic rock consisting of
fragments larger than 64mm in
diameter.

A photohraph of the ground taken
from an aircroft.

feasurement of the Earh's magnetic
field from a surveying aircraft for the
purpose of recording the magnetic
characteristics of rocks.

A rofary drilling technique which uses
comprassed air fo cut a core sample
and refurn fragments fo surfoce up
through the inside of the drill rods.

A mineral, sodivm oluminiom silicote.
Sodic plagioclase felspar

Desription for rock masses that have
been displaced considerabie distances
by tecfonic processes such as
overthrusting.

Depasited by o siream or river. Soid of
a placer deposit formed by the action
of runming wafer.

Recent surficial water-dain sediments.

Zone within which rock-forming
minerals have been chemicolly
changed.

A mineral composed of aluminium
siticate found in some metamorphosed
shales.

A dark coloured, fine-groined, usually
extrusive rock of intermediate
composition comprising plagiociase
felspar and cne or more
feromagnesian minerals.

W R

anomaly

anficline/
anficlinal

anfimeny

aqueous fluids

Archoean

arsefnic

arsefopyrite

A

auger

avureales

avriterous

basalf

basarite

base mefals

hasement/

bedrock

basic

posin

JAGUAR MINERALS LTD

(oSN ST W e

Value higher or lower than the
expected norm, said of geochemical
and geophysical dafo which deviafes
from regularity.

A fold in rock strafa that is convex
upward with o core of older rocks.

A mefallic elemant with the chemical

symbol 5b
Watfer rich fluids.

A geological fime period older than
2500 milfion years ago.

A semi-metallic element with the
chemical symbol As.

A sulphide mineral of iron and
arsenic, chemical symbol FeAsS

Chemical symbol for the precious
mefal gold.

A type of drill implement used for
cbtaining shollow samples, may be
hand held or mechanical.

The zone around an igneous mass
within which metamorphic changes,
mainly thermal effects, affect the
courntry rock.

Gold beaaring.

Dark coloured fine grained volcanic
rock composed mainly of plagiociase
felspar and pyroxens.

A type of basalt composed of calcic
plagioclase, augite, olivine ond o
felspathaid.

A ferm that commoniy refers to mefals
lead, copper, zing, nickel. Generally o
non-ferrous mefal inferiar in value to
the precious maials.

Solid rock underlying surficial deposits.

Crusial loyer usually of igneous and
mefomarphic rocks, bheneath a
sedimentary layer.

Of igneous rocks comtaining more
than 45% silica, but less than 52%

silica.

An extensive depressed orea infe
which the adjocent land drains.
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W
bathelith

biofite

bismuth

boninite

breccia

Coinozoic

Cambrian
carbonaceous
carbonafe
Caorboniferous
cossiterite
cement
deposits/leads

cement leases

chalcocite

chalcopyrite

chert

chlorite

chromite

DR R e T O

A darge complex body of infrusive
igheous rocks, generaly granite.

A dark brown/black silicafe mineral,
part of the mica group, foerms platey
tabular crysfals in both ignecus and
metamorphic rocks.

A sitvery white matollic mefal with the
chemical symbol Bi.

A relatively silicenus group of
basaltic or andesitic volcanic rocks
that are choracieristically rich in Mg,
Cr and Mi. Believed to be the
mreducts of the early stoges of
subduction in an island arc.

A course-groined rock consisting of
anguiar broken rock frogments held
together by o fine-grained matrix,
distinct from conglomerate.

# geological ime period ranging
fraom 63 million years oge fo
present.

A geological ime period ranging
from 280 fo 500 million years ago.

Containing carbon.

A sediment composed of calcium,
magnesium and/or iron carbonale,
e.g. limestone, dolomite

A geological fime period ranging
from 354 to 295 million yeors ogo.

A tin oxide mineral that forms in high
temperature hydrothermal veins.

Re-cementad olluvial deposits.

Leases confaining cament leads or
deposits.

A dark grey copper sulphide mineral.
Generaily occurs as o resulf of
secondary enrichment,

A sulphide mineral containing
copper and irom.

Very fine grained rock composed of
silica.

A green platy mineral of hydrous
aluminium, iron ond magnesium
silicate.

At iron/chrome oxide mineral often
found as small grains in uliramfic
rocks,

W T

clastic

clastic dykes

cm
cobalt
coliuvium,
coliuvial

comagmatic

conglomerafe

confact

confoct

metamorphism

copper

cordierite

costean

covellite

craton

Cretnceaus

cross lamination

crust

crystal
fractionation
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Rocks composed of fragmeantal
material derived from pre-existing
rocks.

The infilling of joints or cracks within
a rock by sand fo form o cross
cuifing zone.

Abreviation for centimetfre.

A mefallic element with chemical
symbol Co.

Weathered materio! transporfed by
gravity, e.q. scree slopes.

lgneous rocks that are regorded as
having been derived from o common
parent magmnma.

Rounded water worn fragments or
pebbles, cemented together by
another mineral substance.

The line along which two different
rock fypes meet.

Oceurs as o result of femperaiure
increases in a resfricted orea
surrounding an infrusive body of
igheous rock.

A metal with the chemical symbol

Cu,

A mineral composed of mogresiom
iron oluminium silicate, often found
in contact metomorphic rocks or low
prassure regional mefamarphic
rocks.

A french, generally down to o depth
of 2-3 metres.

A copper suiphide mineral, dark grey
in colour, generaily found in the
zone of supergene enrichmeni.

A part of the Earth's crust that has
rernained stable over a considerable
fime period.

& geological fime period from
approximately 131 to 65 miliion
years ago.

The development of thin, discrefe
layers or rack, that differ in angle
from each other

Outer layer of the Earth.

The separafing out of minerals within
a magma during cooling resulting in
a zoned igneous body.
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crystalfisation

Cu

dacite

deep leads

deposition

desiccation

Devonian

diamand drilling

Dighem survay

diation

dicrite

dip

disseminated

distal

dolerite

dolomite

dome
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Gradual formation of crystals, during
cooling, from an igneous melt.

Chemical symbol for the metallic
element copper.

A fine granied exdrusive rock of
granodioritic composition.

Alfuvial derived depesifs of precious
metals buried bensath younger
sediments or velcanic flows.

The laying down or precipifation of
potential rock forming material.

The dewafering of rocks, especially
cousing mud-cracks.

A geolagical fime period from
approximately 410 to 354 million
years ago.

A technique of drilling fhot uses a
diamond studded annulus to cut info
rock and return a cylindrical core of
the rock strata.

Digital Helicopter Electromagnstic
survey.

Open space within o rock mass
commanly produced by faulting or
folding.

A coarse grained, intrusive,
infermediote igneous rock with
dominant plagioclase felspar,
hornblends, pyroxene, and liffle or no
guarfz.

Angle or slope that a rock unit ar
sfructure is inclined from the
horizontal.

Particles of mineralisafion dispersed
throughaout the host rock.

Formed ar laid down af o significant
distance from the source.

A medium groined infrusive igneacus
rock of basaltic compaosition.

The name of o mineral and alse a
rock. The mineral is a colciuvm-
magnesium carbonate. The rock
contains a high propartion of dolomite
and forms by the replacement of
limestone.

A roughly symmetrical fold with the
rock uniis dipping away in all
direcfions.
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dunite

EL

Erd features

epidote

epithermal
deposits

erasional gufter

explaration
licence

exfensional faulfs

focies

fault

telsic

felspar

ferroan
ferruginous

fluorine

fluorife

Hluviatile
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An uitromofic rock, made up olmost
enfirely of olivina.

Abbreviafion or Expleration Licence, a
form of mining fenure.

Anemalous areas idenfified in
eleciromagnetic daia.

A mineral, o basic silicafe of calcium,
aluminivm and iromn.

Deposits formed within about 1km of
the Lorth's surdoce and between 50-
2007C by hydrothermal fluids and

occurring mainly as veins.

A smooth, streamiined mark produced
by current oction eroding o cohesive
sediment surace such os silt or mud.
These structures show the general
current direcfion as well as being “woy-
up indicafors’.

Area of and made avoilable for the
purpose of exploring for mineral
resources.

Faults that are formed by the pulling
apart of the rock.

An assemblage of mineral, rock, or
fossil feaiures reflecting the
environment and condifions of origin
of tha rock.

A fracture within rocks along which
there has been displacement.

Descripiive of light coloured rock
containing an chundonce of the
mineral felspor {generally potassiom
rich} ond quaortz.

The most important group of rock-
forming minarals, that make uvp 60%
of the Earh's crust. They are pofossic,
sodic and/or calcic aluminium
siticotes.

lrom bearing.
Containing iron oxides.

A nen-metollic elerment with the
chemical symbol F

A mineral formed frem colcium and
fluorine, offen occurs in hydrothermal
YeIns.

Pertaining to, belonging to, or peculiar
to rivers.
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fold

foliafion

fermation

fracture

g/t

gabbro

galena

garnet

gedrite

geochamistry

gealogical
model

geophysicol

geothite

GiiL

gossan

grading, groded

granite
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A bend in strafo or any planar
structyre.

The laminated structure resulfing
from the paroilel arrangement of
different minerals.

A fundomental geologicat unit used
in the local classification of sfrata or
rocks,

A crock within consolidated rocks.

Grams per fonne, unit indicates
number of grams of precious metal
per fonme of rock.

A coarse groined infrusive igneous
rock of bosaltic composition.

A sulphide mineral confaining fhe

metat lead {PhS).

A silicote mineral group often found
in metamorphic rocks and as an
accessory minaral in igneous rocks.

An arthorhombic amphibole mineral,
magnesium silicate.

The study of the abundance of
elements in rocks by chemical
methods.

# geological theory of how
geologicalenvironment developed
based on the inferprefation of
geological dafa.

Relafing to the guantifative
measurement of the physical
properties of rocks and minerals.

A hydrated iron oxide mineral,
formed during weathering.

Gold Mining Lease, a former type of
mining titte.

Iron axide rich suroce expression of
sulphide-rich rocks.

The variation from fine to coarse
matedal in a sedimenfary unit.

A coarse groined igneous rock
consisfing essenticlly of =20%
guartz, alkali felspar and very
commanly o mica. Granifes occur
exclusively as infrusive bodies mast
commaniy os large bodies called

batholiths.
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granite -type

granite S-type

gronitoid

graonodiorite

gravity data

greenstone

greisen

ground
magnetics

group

hoematite
hematite

harzburgite

high-
sutphidafion
deposit

hornblende

hornfels

Aydrothermal
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A differertiction of groniies bosed on
their mineral composition, |-type
refers to the partial melfing of
igneous source rocks.

A differertiction of graniies bosed on
their mineral compaosition, S-iype
refers to the partial melfing of
sedimentary source rocks.

Denotes an infrusive rock of coarse-
groined granite-like appearance and
granitifc composition.

A coarse groined granitic rock with
greater thon 20% quartz with
plagioclase dominant over k-felspar.

Data from a geophysical gravity
survey.

A general term for metomorphosed
mafic and ultramalic igneous rocks.

An aggregote of quarfz and mica
with lesser amounts of fopoz,
fluerite, fourmaline, rutile, cassiterife
and wolfromite formed by
preumatalyfic alteration of granitic
rock.

Measurement of the Earth's magnetic
field from an instrument reading
taken ot or near ground lavel for the
purpose of recerding the magnetic
characteristics of the rocks.

Includes two or more geogrophically
associated geological formations
with nofable features in common.

A mineral compaosed of iron oxide |

(Fe203).

An ulfromadic rock composed of
olivine and orthopyroxens.

An epithermal deposit that genarally
occurs ohove porphyry deposits from
acidic, magmatic fluids.
Mineralisafion is generally
disseminafed with  high sulphur
content.

A mineral of the omphibcle group,
widespread in mefamorphic and
igheous rocks.

A fine groined contact metamorphic
rock.

Pertaining o heated wafer,
parficularly of magmafic arigin
associated with the formotion of
mineral deposifs or the alferation of
rocks.
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igneous rock

Inferred Mineral
Resource

interbedded

intercalated

intermadiate

intersections

infraplate

intrusion

P survey

ironstone

island arcs

isclope

JORC Code

Jurassic
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A rock thaf hos solidified from melien
rock materia! which wos gensaroied
deep within the Earth.

An 'Inferred Mineral Resource' is that
part of o Mineral Resource for which
fonmage, grode and mineral content
can be estimafed with a low level of
confidence. It is inferred from
geologico! evidence and assumed but
not verified from geological and/or
grade continuity. [t is based on
information gothered through
appropriate fechniques from lacations
such os outcrops, frenches, pits,
workings and diill holes which may be
limited or of uncertain quality and
reliability.

Ogcurring between, or alfernated with,
other layers of dissimilar character.

inferbedded, but can alse mean the
infercoiated layer was infroduced into
the surrounding layers,

Ot igneaus rocks confaining mare
than 52% silica, but less than &3%

sitica.

A ferm used fo describe where diilling
meets o seclion of mineralised rock.

Far from o plate boundary and
therefore considerad 1o be unrelated
to subduction or seo-floor spreading.

A body of igneous rock that invodes
older rocks.

Induced polarisation survey which uses
a geophysicol technique fo measure
the elecfrical conductivity properties of
rocks.

Typically @ non-chery, iron-rich
sedimentary rock.

Curved chains of volcanic islands,
associated with deep sea frenches and
subduction zones.

A variant form of o chemical element
that has simiar sfrucfure but o
different mass. Some isotopes are
radioactive and are used for dafing
rocks.

Joint Ore Reserves Commiftee -
Australion Code for Reperiing of
Mineral Resources ond Ore Reservas

A gealogical fime pericd from
approximately 204 1o 137 million
years ago.
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kaolin

kerrr

lochlan Fold Belt
larninated

laterite

latite

lerve

lead

limburgife

limestone

lineament/linear

lithicwacke

lithology

lode

low sulphidafion
deposit

hia

mafic

magnesite

magnetiie

mangonese

manfle
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A hydrous aluminium silicate, o type
of clay.

Abreviafion for kilomefre.

Geological name for the bedrock
geology of Cenfrol MSW and Victoria.

Finely strafified rock, e.g. shale.

An iron-rich caprock formed aof the
surface by weathering in tropical
condifions.

A synanym for frachyandesite.

The material extruded by a volcano
which consists of malien or part-
molten silicafe material.

A heavy dark grey metal, with
chemical symbol Pb.

A glassy felspathoid olivine basalf.

A sedimentary rock consisting chiefly
of calcivm carbonate.

A linear geological feature.

Rocks formed from marine sediments,
i.e. o slurry or sediment depasited in
deep ocean environmenis from fast-
moving currents.

Syrmonymous with 'rock type'.

Term used io signify o zone of an ore
deposit.

An epithermal deposit that typically
disploys 'open spoce’ mineral fextures,
with veins ond/or breccias obundant.
Qlugrz is usually common in veins,
while sulphur comtant is low.

Abreviation for metre,
fillion years

Term used io describe igneous rocks
which have dark colourafion due 1o
high mogresium and iron contents
{oppesite of felsic; synonymous with
basic).

fMagnesium corbonate.

An iron oxide mineral commonly
found in ignecus rocks and coniact
mefemarphic deposits.

A pinky-grey metal with the chemical
symbol Mn.

The zone within the Earth that extends
below the crust fo fhe Earth's core.
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massive sulphide A maoss of rock consisfing of greater

melange

mermber

Mesoproferozoic

mesothermal

rmefo-

mefamorphic
grade

mefamorphism

mefasedimentary

rmefasomatism

mineralisation

molybdenum

monzodicrite

rmonzonite

et

mud peliet
conglomerate

mudsfone

than 40% sulphides.

A chaotic mixture of blocks of rocks.

Comprises some portion of a
geological formation.

Middle Proterozoic, 1600 - 1000
Ma oge.

Deposifs formed af a depth of
between 1-4km and between 200-
300*C by hydrothermal fluids.

A pretiz used fo indicate that the
rock type has heen metomorphosed.

The intensity of mefamorphism. An
indicator of the pressure ond
temperafure conditicns thot were
obtained when metomorphism tock
place.

The mineralogical, sfructural and
chemical changes induced within
solid rocks through the actions of
heaf ond pressure.

Any metamorphosed sedimentfary
rack.

A metamorphic process wherehy
existing minerals are tronsformed
totally or portially into new minerals
by the replacement of their chemical
constituenis.

The concentfrafion of metals and
their chemical compounds within o
body of rock.

A whife or grey metal with the
chemical symbol Ma.

An infermediale igneous intrusive
rock with @ composifion between
manzenite and diorite.

An intermadiale igneous intfrusive
rock approximately equal
proportions of plagioclase and altkali
felspar, IMle or no quartz and augite
as the main mafic mineral.

Million fonmes

# detrital sedimenfary rock, where
grain size varies, consisiing of
rounded fragmenis of mud pellets.

Sedimentary rocks which are similar
to shales in their non-plosticity,
cohesion, and lower waler cantent,
but lack the bedding plane fissility.
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Meaproterozoic

niccolite

nickel

nickel sulphidas

Ni-Cu suiphide
NQ diamond

drilling
Oyrdovician
ore
orogeny
oufcrop

overthrust

axidation
{=weothering}

palaso

CE ROk

Late Proterozoic, 1000 - 580 million
years ago.

A mineral of a copperred colour
ond mefallic lustre, an arsenide of
nickel.

A metallic elemens, chemico! symbol
Mi, of importance in sfeel making
and the manulacture of coinage.

Micke! rich sulphides, generally
associated with uiframafic rocks. The
most comman farm is pentlandite.

Mickel and copper sulphide

NG is a diamond drill core size,
namely 57mm diameter.

A gealogical fime period from 500
fo 435 million years ogo.

Mineral bearing rock that may ke
mined and trecled af o profit.

The pracess of forming mountains,
parficularly by folding and thrusting.

An exposure of bedrock ot the
surface.

A bady of older rock pushed over
younger rocks by fectonic forces.

Mear surdoce decomposition by
exposure to the oimosphere and
ground water.

Relating fo the past, ancient or fossil,

Polaeoproterozoic A geclogical fime period from

pathfinder
slement

pedogearnic
carbonate

permtlondite

peridotite

Permian

petrography/
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2500 1o 1600 million years ago.

An element commenly associated
with the ore saught that can be used
as o fracer during geochemical
exploration.

Calcrete derived as parf of the soil
forming process. Known fo be o
scavenger of any gold that may
occur in the area.

A bronze ta yellow mineral of iron-
nickel sulphide, an impotant ore of
nickel.

An ulfromatic rock with olivine,
pyroxenes and with liffle or no
felspar.

A geological fime period from 295
to 250 million years ogo.

That branch of geclogy treating the
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petrology

PGE, PGM

phyllic alteration

phyllite

pisolite

pit

platingids

polymetailic

porphyritic

porphyry-
style deposit

ppb

R

precious metfals

propylific
alteration

prospecfs

proximat

pyrite

[
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systermatic description and
classification of recks ond minernis.

Plotinum group elemenis/metals,
which include dense metollic elements
comprising plafinum, palladium,
osmium, iridium, ruthenivm and
rhadium,

A type of alieration consisfing of
quarfz and sericite.

A regional argilloceous mefamorphic
rock, infermediate in mefamorphic
grode befween slate and schist.

An ovoid shaped ironstone pebble
formed during laterifisation.

A shallew excovation af the surdace,
generally dug by a prospecfor.

Plotinum group elemenis/metal, see

PGE, PG,

Contains many different types of
metallic minerals.

& rock texture (usually relating o
igneous rocks| that has larger crystals
of one mineral in o finer groined
matrix of other rock forming minerals.

A mineral depasit frypically of copper,
gold and/or malybdenum) formed ot
high temperature close fo or within a
felsic to intermediafe shallew intrusive,
with the disfribufion of sulphide
minerals and gold changing outwards
from disseminafed fo veinlefs and
veins. Mumerous examples occur in

the Americas and SW Pocific.

Parts per billion {1000 millian}, o
small unit of geochemicol
measurement used for gold ond ofher
precious metals.

Parts per million.

A group of metals sold in bullion form
including gold, silver and plafincids.

Alteration consisting of epidote,
chlarite, carbonotes and albite-
orthoclase.

An areo pegged for mineral
explorotion.

Formed or aid down af o short
distance frem the scurce.

A camman sulphide mineral of iron,
chemical symbol Fab2.

WSRO

pyrrhatife

quariz
diexide.

quariz reef/vein

quarizite

RAB drilling

RC diilling
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A magnetic iron sulphide mineral
{magnetic pyrite).

A rineral composed of silicon

Generolly relatively narrow tabular
zone of quarlz occurring between well
delined walls of other rock.

A metamorphosad sandsfone.

Ratary air blast driliing. A cheaper
drilling fechnique in which somple is
refurned to surfoce outside the rod
string by compressed air.

Reverse circuiafion drilling is a
percussion drilling fechnique in which
the cuflings are recovered through the
drili rods thus minimising somple loss
and comfomination.

radiometric survay A survey that measures the

reconnaissance

redict

refractary

regolith

refrogrode

metamorphism

rhyodacite

rhyolite

rift zone

rock chip
sampling
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radicactive properfies of rocks.

A generol examination or survey of o
region with reference to ifs main
features, usually as an inifial
investigation prior o o more defailed
survey.

Ot a feature in o pravious rock
persisting in a later rock.

Term used io describe ore from which
the element of economic interest
connot be easily exfrocted.

The upper layers of surface and near
surface rock including weathered insitu
basemernt rocks.

The response of mineral assemblages
to decreasing femperature and
pressure.

A fine grained acid volcanic rock of
light calour with roughly equal
propartions of aikali felspar and
plagioclase.

A fine grained acid voleanic rock of
light colour with dominant alkali
felspar.

A location where valleys are produced
by crustal extension {puli-opart},
generally along the crest of broad
domas in the Larth's crust. The domes
may be coused by the rise of hot
marmtle material beneath the crust.

The coliection of represenfative
samples of rock fragments within o
limited area whick are fhen assayed
for various elements.
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sondstone

saprolite

schisf

sericite

serpentinised

shaff

shale

shear zone

shear-hosted

shelf focies

shoshonite

silica

silicecus

siltstone

Silurian

silver

skarm

slate
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A cemented or otherwise compacted
defrital sediment compaosed
predominantly of quariz grains.

A zone of highly weathered, clay rich

rock, generaly just below the surface.

A metamorphic rock with a well
developed foliation of more than
50% of the minerals present.

A fine grained micaceous mineral.

The alteration of uifromafic rocks fo
form serpentine minerals
e.g.chrysofile.

A verfical opening from the sudoce
used fo occess desper ore.

A laminated sedimentary rock
formed by the consolidatien of mud
or sift.

A linear zone of complex tectanic
deformation, comparable to a faulf
zone, but formed in o ductile
environmeanf.

Mineralisation that has formed within

o shear zone is soid to be sheor
hosted.

A term opplied to those sediments
and their associated fauna which are
found in the shallower, marginal
parts of a sedimentary basin.

Chemically defined as the potassic
variety of basaltic frachyandesite,
con be of either infrusive or exirusive
origin.

Silicon dioxide, 5107
A mineral comprising of silica.

A fine groinedsedimentary rock
composed predominantly of silf
grade material.

A geological fime period from 435
to 410 million years ago.

A mefallic element with the chemical

symbol Ag.

A rock {generally a limesfong|
altered and metamorphosed by heat
and/ar hydrothermal action frem an
igheous intrusive.

hMetamorphosed shale which has
developed a distinct planar fabric or
cleavage.
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soil geochemical A method of geochemical

sompling

sphalerite

staurolife

stibnite

stock

stockwork

strafakound

strafiferm

strafigraphy

stream sedimenf
sampling

strike
stramaiolific
dolomite

structural

subducfion

sUCCession

sulphide

sutphidic

syncline

falc
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prospecting invalving the assaying of
soil samples.

A sulphide mineral of zinc [Zn,FeS).

A mineral composed of iron
aluminium silicate, occurrs in
mefamorphosed shales.

A sulphide mineral of antimany.

An intrusive body of desp-seqied
igneous rock, resembling a bathalith
buf smaller in size.

A branching network of veinlets,
usually quariz, diffused in fhe host
rock.

M mineral deposif that is confined 1o,
but not necessarily comformalble with,
a pardicular parf of the stratigraphy

A mineral deposit that is
conformable with the strafigraphy.

The sequence of stratified rocks, also
the study of the sfratified rocks
{sediments and volcanics), especialiy
their sequence in fime, ond the
correlation of beds in different
localifies.

The determination of relotive or
absolute abundance of elements in
sfream sediments.

The direction or bearing of a bad or
layer of rock.

a dolomite confaining stromatolite
fossils.

Pertaining fo geological structure.

The movemeant of ane crustal plate
under ancther so thaf the
descending plafe is ‘consumed'.

The geological sequence of rocks.

M mineral compound characterised
by the linkage of sulphur and mefal.

Containing metailic sulphide
minerals.

A basin shaped fold in sfrotified rock
with younger rocks fowards the
centre.

A soft white-green hydrous
magnesium silicafe mineral.
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tectonic

Tertiary

thrust

fin

jonalite

fonne or t

topoz

fourmaline

frachyandesite

frachyte

fremolife

Triassic

juff

furgsten

furbidites
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4, periaining fo, or dasignafing the
rock structure and external forms
resulting from the deformation of the
Earth's crust.

A gealagical fime pericd from 65 1o
1.8 million vears ago.

A type of fault where one body of rock
is pushed up over another.

A metallic minerod with element
symbol Sn.

A granitic rock consisting essentially of
quarfz and sodic plagioclase with
some mafic minerals usually
hornblende and biotite.

The meiric measure equal fo 1,000
kilograms, or 2,204 42 pounds.

An aluminium silicate, fopoz can form
massive whife, yeliow, purple crystals.
[t forms most commeonly in pegmatiies,
buf olso in veins and covifies in
granific racks.

A silicate mineral with boron. Fermed
in granites and pegmatites, as welt as
in some matomorphic rocks.

A voleanic rock of intermediate
composition with roughly equal
quantities of ondesitic felspar ond
alkali felspor. The volanic equivolent
of monzonite.

A voleanic rock of intermediate
composition with alkali felspar
dominant over plagiodiase. The
volcanic equivalent of syenife.

A mineral, colcium magnesivm
silicote. Forms a mineral series with
actinolite.

A gealogical fime peried from 250 to
204 million years ogo.

A rock formed of compacted velcanic
ash, generally less than 2mm in
diameter

A grey black metal with the chemical
symbal W. Used as o hardening agent
for fool sfeels and cutting tools.

The sediment deposiled as o result of
a density curreni. Turbidites exhibit o

wide range of sedimenfary structures

including graded bedding, load, fluie
and groove casfs efc,
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ultramafic

uncarformify

underlay shaff

vat leoched

VEITT

VHMS

wolcanic

volcaniclasfic
sedimenfs

vugh

weathering

wehrlite

wolframife

zZifne

zonmtich
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Descriptive of igneous rock centain
virtually ne quartz or felspar and
composed essenticlly of iron ond
magnesium silicafes, mainly olivine
and pyroxene.

A surfoce of erosion or non-deposifion
that separates younger sfrota from
older recks.

An inclined shalt.

The process of extracfing gold fram
crushed rock frem lined surfoce doms.

A thin sheef-like intrusion into o fissure
or crack, commenly bearing quartz.

Abbreviofion for volcanic hosted
massive sulphide deposiis.

Descripiive of rocks ariginating from
volcanic activity.

A clastic rock confaining material
derived from volconic source rocks
and gensroily depasifed under water.

A covify in a rock ysually with
crystalline minerals.

Mear surface decomposition by
exposure 1o the otmosphers and
ground water,

A peridotite composed of olivine and
clinopyroxene.

An ore of tungsten that forms in quarz
veins or pegmatifes, offen associated
with minerals such as caossiterite and
arsenopyrite.

A grey coloured mefal with element
symbol I

The distribution of distincfive metals in
zones around a granitic infrusion.
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JAGUAR MINERALS LIMITED

ACN 107 188 713

APPLICATION FORM

HMERALD PRICRITY RIGHT ENTITLEMENT

HERALD RESOURCES LTD SHAREHOLDERS RECEIVE A PRIORITY RIGHT TO APPLY FOR
SHARES. PLEASE INDICATE BY CROSSING ("X'} THE BOX IF YOU ARE A HERALD
SHAREHOLDER AND PROVIDE THE SRMN OR HiN OF YOUR HERALD HOLDING

"% SRNM or HiIN

NOTE: THIS FRIORITY RIGHT EXFPIRES OGN 4 MAY 2004, if NOT RECEIVED BY
THIS DATE YOUR APPLICATION WiLL NOT BE GUARANTEED TO RECEIVE ANY PRIORITY

OVER OTHER APPLICATIONS.,

BROKER REFERENCE -
STAMP ONLY

FLEASE READ ALL INSTRUCTIONS ON REVERSE OF THIS FORM

A  NUMBER OF SHARES APFLIED FOR B  TorAL AMOUNT PAYABLE

{rrinirur 10,000 ard then moltiples of 2,000 Shares).
You will receive | free Optior for every 2 Shares applisd for

chaguels) to equal this amount

at $0 20 per Share AS Broker code Adviser code
you may be oliocated ali of the Securities above or o lesser nurmbar
C  FULL NAME DETAILS fifle, giver rama(s) ino iritials) and surname or company nome D Tax FiLE NUMBER(S)
O exemption cotegory

Name of applicant 1 Applicant 1/cempany

Name of joint applicant 2 or <account name:> Joint applicant 2/ trust

Name of joint applicant 3 or <account name:> Joint applicant 3/exemption

E FULL POSTAL ADDRESS F CONTACT DETAILS

Number/sfreet Contact name

Contact dayfime telephone number

)

Subusb/town State/postcode Comtact emoil oddress

G CHESS MIN (if apolicable

I | CHEQUE PAYMEMNT DETAILS
please fill out your chegue details and make your chegue payebie to "Jaguar Minerals Limited -~ Share Offer Account”

Dhropweet Cheque rusmber BEB nurmber Arvount fumbers Tated aamwont of chegue




I Return of the Application Form with your cheque jor the Application monies will constitute your offer 1o subscribe for Securities in the

Company. [/We declare that:
{a)  this Applicafion is completed according to the declaration/appropriate staiemenis on the reverse of this form and agree fo be
bound by the Constitution of the Company; and

[b)  |/we have received permsonally o copy of this Prospectus accompanied by or aftached 1o the Application Form or a copy of the
Application Form or a direct derivative of the Application Form, before opplying for Securities.

NO SIGNATURE IS REQUIRED.

You should read the Prospectus dated 13 April 2004 corefully before completing this Applicotion Form. The Corporations Act prohibits any
person from passing on this Applicafion Form [whether in poper or elecironic ferm) unless if is affached o or occempanies o complete and
unaltered copy of the Prospectus and any relevant supplemeniary prospectus {whether in paper or elecironic form).

GUIDE TO THE JAGUAR MINERALS LIMITED AFPLICATION FORM

This Application Form refates 1o the Offer of 25,000,000 Shares and 12,500,000 free attaching Opfions in Jaguar Mining Limited ot $0.20
per Share (with the right o accept oversvbscriptions of up to 2,500,000 Shores and 1,250,000 free attaching Options) pursvant 1o the
Prospectus dated 13 April 2004. The expiry dafe of the Prospectus is the date which is 13 months after the date of the Prospectus. The
Prospectus confains information about investing in the Securifies of the Company and i is advisable to read this document before applying for
Securities. A person who gives another person access to this Application Ferm must of the sume time and by the same means give the other
person access to the Prospectus, and any supplementary prospectus {if applicable). While the Prospectus is current, the Company will send
paper copies of the Prospecius, and any supplementary prospectus {if applicable), and an Application Form, on request and without charge.

Piecsse complete ali relevant sections of the Application Form using BLOCK LETTERS. These instructions are cross referenced to ench saction of the Application Form.
Further particulars ard the comrect forms of registrable tiles o use on the Applicution Form are cortained below.

A Insert the number of Shares you wish to apply for. The Application must be for o minimum of 10,000 Shares and thereofter in maltiples of 2,000 Shares. You will
receive } free Cipfion for every 2 Shores applied for

insert the relevant amount of Applicotion monies. %o calculare your Application moniss, maltiply the number of Shares appliad for by the sum of 5020,

¢ White the full name you wish to appear on the statement of sharsholdings. This must be either your own nome or the name of the company. Up 5o thiee joins
Applicanis moy register. You should refer 1o the table balow for the comrect forms of regisirable sitle. Applicants wsing the wiong form of fitle moy be rejected.
Clearing MHouse Electronic Sub-Register Systemn [CHESS] participants should complete their rams and address it the same format as that are presently registered in the
CHESS aystern
D ayalzil.

o Enter your Tax File Mumber (TFMN) or exemption category. Where appiicable, please enter the TFH for each joint Applicart. Coliection of TFNIS) is authorised by
taxetion laws. Qloatation of your TRM iz not compulsary end will not affect your Application.

E Pleass enter your postal address for ali conespondence. A commurications fo you from the share registry will be mailed to the person(si and address as shownr. For
leing Applicants, only one address cun be anterad.

Please entar your telephone numher(si, area code, emuoil address and centact rame in case we need fo contact you in relotion fo your Application.

G The Compony will apply 10 ASX to participate in CHESS, operated by ASK Settlement ard Fansfer Corporation Piy ttd, o wholly owned subsidiary of Aostrolian Stock
Exchange timited. In CHESS, the Company witl operate ar eleciroric CHESS subregister of securifizs holdings and an eleciroric issuer sponsorad subragister of
sacurities holdings. Together the two subregisters will make op the Company's principal register of secorities. The Compony will not be issuing certficates ta
Applicetion in respect of secaritias alletted ¥ you are o CHESS participant {or ure sponsored by o CHESS participant] and you wish to held securities alletied to you
under this Applhcation in unceriified form on she THESS subregister, complete Sectior G or forward your Applicetfion Form fo your sponsoring participans for
completion of this section pricr o lodgement. Otherwise, feuve Section G blank ard on gilatment, you will be sponsorad by the Compory ond an SRN «ili be
allacated to you. For fusher infermation refer to the relevant section of the Prospectus.

H Pleass complete cheque details us requested:Makes your cheque payabie to "Juguar Minerals itd - Share Offer Account” in Australian currency and cross it

"MNot Negotiable". Your cheque must be digwn on on Ausiradian Bank. The amount should agree with the amount shown in Section B Sutficient clecred turds
should be held in your nccourt, as chegues returnad unpaid are likely 5o result it your Application being rejacted.

i Belore completing the Application Form the Applicartist should read the Prospactus te which the Applicetion relaies. By ledging the Application Farm, the Applicantis)
agrees that this Applicetion is for Securifies irs the Compary upen and subjact to the terms of this Prospectus, agrees to toke any number of Shares and atacking
Ohptiens equal 1o or less than the number of Shares indicated in Section A that may be allosted to the Applicunt(s) pursuans to the Prospectos and declares thet ol
detnils and statemants mads are complete and accurate. |t is not necessary to sign the Application Farm.

Correct form of Registrable Title

Motz that only legel entities are ilowad 1o hold Shares. Applications must be in the namels) of o notural person(s), comparies or other legal entihies nccepiabize o the
Company. At tsost one full given rame and the surname is requirad for ench nufural persen. The nume of the bareficiary or any other nor-registrable title moy be
included by way of on account designation if completed exactly os described in the axample of corract forms of ragistroble titte below:

Type of investor

Correc? form of Registrable Title

incorrect form of Registrable Title

individval
Use nomes in full, mo indticls

Mr John Alfred Smith

JA Smith

Minor (o persen under the age of 18}
{ise the nome of a responsible edult, do ret use the noms of ¢ mincr

John Alfred Smith
< Peter Smith>

Peter Smith

Company
Lise compary titie, not abbreviations

ABC Pty Lid

ABC P/L
ABC Co

Trusts
ise frosteels) persencl namels), do not use the rame of the trust

Mrs Sue Smith
<Swve Smith Family A/C>

Sue Smith Family Trust

Deceased Estafes
Lise axecuiors) persoral nomelst, do rot use the nome of the deceased

Ms Jane Smith
= Esf John Smith A/C>

Estate of late Jahn Smith

Parinerships
Use portners personcé names, de not use the name of the portership

Mr John Smith and Mr Michael Smith
<John Smith and Son A/C>

John Smith and Son

o G E O BT ORI ATIO M S

Return your completed Application Form with chequeds] aiachad to:

Or defiverad jo:

laguar Mirsrcls Limited

ci- Security Trarsfer Regisirars Py Lid
770 Conning Highway
APPLECROSS WA 153

By Post te:

laguar Minerals timied

cf- Security Transfer Registrars Pty Ltd
PO Box 535

APPLECROES WA 4253

Application Forms must be received no lafer than 5.00pm WST fime on 31 May 2004,
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