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This is an important document. Please consult your professional adviser{s) if you have any questions.
Any investment in the New Shares offered by this Prospectus should be regarded as speculative in nature.
This Replacement Prospectus teplaces the Prospectus lodged by the Company with ASIC on 19 November, 2004
relating to securities in the Company.













This Replacement Prospectus is daced ¥ December 20040 [e replaces the original prospecius of the
Company dated 19 November 2004 lodged wich che Ansoalian Securides and Invesanents Cominission
{ASICY on thae date. A copy of this Replacement Prospecius {hereafter called che "Prospecis™) was
ladged with ASIC on 9 December 2004, No Securities will be issued on the basis of ¢his Prospectus
fater than 13 months affer the date of this Prospectus. Secwrides allotted or dssued pursuang co this

Prospectus will be allotted or isued on ternmy and conditions set oue in this Prospeceus.

Neither the ASIC nor the ASX nor any of thelr respective officers take any responsibility for the contents
of this Prospectus. No person 15 authorised o provide any informacdon or to make any representation

in connection with the Offer contained in this Prospecrus which is not contained in this Prospectus,

This Oifer does not ke into account the nvestment objectives, financial sitnation and pardeular
needs of any investor, Before deciding to invese in che Company potendal investors should read the entire
Praspectus and the risk factors thar could affect the financial performance of the Company. The Securities
offered under ¢his Prospectus should be considered speculative. The price of securities smay rise or fall
according to 2 number of factors. You should carefully consider these risks in light of vour personal
cireumstances {including financial and axation isues) and seek professional advice front your

accourtang, stockbroker, lawyer or other professional adviser before deciding whether 1o invest.

The Offer made pursuant co this Prospectus is not made in any jurisdiction other chan in Avstealia.
This Prospeceus does not constitute an offer in any place which, or to any person o whon, it wounld
not be liwfud o make such an offer. The distribution of the Prospectus in a jurisdiction other than
Australia may be resericeed by lawy and persons who come into possesston of che Prospecrus should

seek advice on, and observe any such restrictions. Any fallure 1o comply with such restrictions may

constituie a violatlon of applicable securitles laws. It is the responsibilicy of all overseas Applicanes
to ensure their compliance with the laws of any country relevant to their application for Securities
under this Prospectus. Residenes of other jurisdictions could consider doing so using Auseralian
domiciled entities, including nominee companies affiliated with Australian broking flrnis and

should seek thelr own advice.

This Replicentent Prospectus differs from the original prospectus by deletdng references o one of the
ortginal sponsoring brokers, updadng some information of 1 non macerial nature, revising and extending

the timetable for the Offer and other key dates, and correcting evpographical ervors.

Electronic Prospectus

This Prospeceus may be viewed online at www.australismining.com.an.

The Offer pursuane to this Prospectus 15 available to persons receiving an clectronic version of this
Prospectus wichin Austealiz, The Offer made under this Prospectos is only available 1o persons receiving
this Prospectus in chis jurlsdiction. The Company s endiled o refise an Applicardon for Shares under

this Prospectus if it believes the Applicant did not receive the Offer in Aunstralia,

There is ne faciliey for online applications. Any person accessing the electronic version of this
Prospecius for the purpose of making an invesement in the Company must only access the Prospectus

from wichin Australia.

Shares to which this Prospectus relates will only be issued on receipt of an Applicadon Forn isswed

together with the Prospectus.

Applications must be muade by completing a paper copy of the Application Form. The Company will

not accept Applicadon Forny dectronically




The Corporarions Ace prohibits any person from passing on to another person the Applicaton Form unless
it is attached 1o a paper copy of this Prospectas or accompanies the complete and analeered version of
this Prospecus. During che Offer Pertod, any person may obtain a paper copy of this Prospectus free
of charge by contacting the Company at Level 36, AMP Building, 50 Bridge Street Sydney, New Sowth

Wales or by telephone on (02) 8256 0888 during nornd business hours,




Level 36

AP Buileling
50 Bridge S
Syddnay 2000
MEW Australio

Letter from the Chairman

O behalf of the DHrectors, § am very pleased to introduce this Prospectus for Australizs Mining

Corporation Limited and invite you to consider becoming a shareholder in the Company.

Australis Mining Corporation Limited {Australis) is a new precious gem productdon company that has acqguived
a OO interest in snining tenements and mining tenemens applications covering 3,222 hectares in the Anakie
Field of Gueensland. The Company plans o raise $3.5 millon mininumn subscriptdon by offering 17.5 nmillion
fielly paid up sharves ar 20 cenes and with the ability to accepe a farther $2.5 million in oversubscriptions, with
the objective of developing a hirge scale commercial sapphive mining and marketing  operation in tenements
conaining already proven sapphire reserves and to conduct extensive samnpling and resource evaluaron over

as yer unexplored parss of the mining tenements as well a3 exploradon of areas the subjece of applicadon.

Esaluation by large-diameter Calweld drilling fndicates thar the proven reserves are adequate to support an operation
prodiecing approximately 22 million gramns of conunercial grade rough sapphire. There are further as yer untested

arcas which ymay host extensions of the palacochannel placer gravels that contain commercial grade sapphire deposits.

Awseralis has purchased the private gem mining and marketing company Junior Mining {Operadons) Pry Lud (MO,
since remamed Aunstralis Mining Operadons Qld Pry Led (AMO), which owny tangible assers incloding a near-new
206 cubic metres per bour alluvial gravel processing and sapphire concentrate gravity recovery plang, a magnetic
concentrate processing plane and gem sorvdng facilities, 1 160 tonne hydradic excavator, an 80 tonne hydraulic
excavator, Komatsu 475-2A bulldozer, two 85 short-ton capacity rear dump trucks, miscellaneous Yght equip-
snene and maincenance and adninisteation facilides, MO is also che holder of the granted mining tenements and
snining tenement applicacdons and has seceived formal approval from the Queensland Deparoment of Mines for

the plinned mining operations.

The principaly of MO Bave a proven track record of sourcing sapphires from che Queensland gemfields, inidally
as buyers of gems from other producers then as JMOY as the operator of a JMO-Claft sapphire mining joine venture
and marketer of product from thae joint veneare. While operacing experience Is of great mportance, experience
in the understanding of prodoct marketing worldwide is of vital importance. Key personnel from JMO will hold

operations and sales executive roles in Auseralls co underpin the Company’

selling initatives for the sapphire

rotigh o a long established network of mujor international buyers and cutters of sapphives and gemstones.

In addition to having operations and sales expertise, the Board of Anstralls which has 2 majoriey of non-executive
direcrors, has been especially selected o bring a chorough understanding of, and direct experience in, mining project

developiment, alluvial explortion and evaluation, produoce beneficiation and lsted conpany corporate governance.

It is estirnated chae the planned sapphire mining project can be brought inte full producdon by the end of the
calendar year becaase the niining plan has been approved and there is a compensation agreement in place with
the frechold landowners and, being frechold hand, there are no nadve tide Issues co impede development. Teis
the Directors” agreed intention to declare dividends from after tax profits on a six monthly basis, subject o

consderadon of the Companys cash flow and capieal requirentents ac the relevant thine.

On behalf of the Directors of Australis, T recomnmend this investment opportunity to vou and look forward to
vour participation in the rewards thae che Bizectors expect to flow from the successfi] implemeniation of che

S:;pphzrc FIUNRG ) &CE,

Yourgsincerely,

C. W (Bill} DaChatel
Chairman
15 November Z{{4










ETAILS

This Prospectus invites investors to apply for a total of 17,500,000 New Shares at a price of 20 cents for
cach New Share, to wmise fimds of $3.5 million if fully subscribed, with the right to accept oversubscriptions
for an additional 12,300,000 shares at 20 cemns pes New Share o ralse an additonal $2 500,000, One
Accaching Optlon will be Issued at no additional cost for every two New Shares issued pursuant to

the Offer (ncluding Oversubscripaons).
All Application Moneys are pavable in full on application.

No New Shares will be issued unidl the Mintmum Subscripdon has been achieved. If the Company does
not achieve e Minmun Subscription wichin four months after the date of this Prospeceos, all Application

Moneys will be returned in fisll withour interest. The Company believes che Minimum Subscription o

be raised under this Prospectus is sufficient to achieve itv objectives as set our in this Prospectus.

1 PURPOSE

The principal purposes of the Oiffer are:

= o provide the Company with working capital to enable the Company o develop a large scale
conunercial sapphire mining and marketing operation;

* tooretire deby

= o facilizae the lisding of the Company’s Securitles on the ASX; and

= o enable the Company o undertake fiircher exploradon of tenement areas.

The Company plans to rais

$3,500.000 under the Ofer {excluding Oversubscripdons) and

has ser a Minimum Subscripdon of $3,500,000,

The Company intends o apply the funds raised from the Offer over che period and for the
purpases referred to in Table 1 below. It &s intended chat any Oversubseriptions accepeed will be

applied to provide addidonal working caplel

1.2 PROPOSED USE OF FUMDS

[t is intended that the finds raised from the Offer will be used in accordance with the following Table,
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[ CAPITAL STRUCTURE
Ser out in Table 2 below 15 a summary of the Shares presently on issue and Shares on Issue after the

completion of the Offer, based on the Offer being fully subscribed and assuming no Oversubseriptions:

Table 2 Capital Structure

Number of Shares %%
Existing Shares 75,700,000 #12
MNew Shares ssued onder the Offer 17,500,000 14.8
Total 93,200,000 OO0

The Company has approved the fssue of up to 12,500,000 New Shares ac the Otfer Price of $0.20
as Oversubscriptions. In the event dhart all these New Shares are issued as Oversubscriptions, the

Company’s issued shave capical will comprise 103,700,000 Shares.

The Ataching Options are exercisable at a price of $0.20 per Attaching Opdon at any thne from

the date of their issue ungd 31 December 2006,

There are 25,700,000 Opdons presently on isue {(“Existing Options™). Set out in Table 3 below is a
swnrnary of the Options presentdy on sue and the Options on issue after the completion of che Offer,

based on che Offer being fully subscribed and assuming no Oversubscriptions:

Table 3 Options

Number of Options %%
Existing Options 25,700,000 74.6
Atzaching Options §,75(,0600 25.4
Tortal 34,450,000 OO0

Application will be made {or guotation of the Existing Securities, the New Shares and the Awaching
Opdons on the ASX,

For details of the rights attaching to all Shares and Opdons, refer 1o Secton 12 of dhe Prospectus.

1.4 SUMMARY FINANCIAL INFORMATION

The table below sumniarises the historical Financial Performance and Forecase Stacements
of Australis Mining Corporadon Limited and JMO consisting of}

« the resules of Auseralls” subsidiary JMO) for the yvear ended 30 June 2003, and

+ the resules of the Economic Endey for the year ended 30 June 2004, together with

the Blirectors’ forecast of ¢he Economic Engdey results {for the Year ended 30 fune 2005,

Table 4 Financial Information
MO ECONOMIC ECONOMIC
ENTITY ENTITY

Year ended Year ended Year ending
30-Jun-3 30-Jun-04 30-Jun-905
Pro-Format Actaal Forecast*
{5000y {5000) {3000}
Sales Revenue 7 { 9,074
EBITIDA (722} (Bd6) 5,238
Diepreciadion & Amortisation 23 {} 1,664
EBIT (7774 (346 3574
Ineerest Experse & Tax 22 39 1,086
Net Profit to Shareholders (79% (385) 2,488
+ These results ave from the operations of JMO onby Hevenue has not been derived in the years ended

20013 & 20HM due to reseeicted aceess to mining leases becanse of Native Fitle ksues, now sesolved.

* Based on $3.5 mifllon minimum capital ralsing
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15 Fd B STATISTICS

Minimam* Maxirmnum*+
Existing Shares FENLV IRV FENLCI RN EN
New Shares pursuant to Offer 17,506,000 30,006,000
Towal shares following the Offer 43,200,000 FR, 700,000
Market capiabisation ac Offer Price 218,640,000 21,140,000
Fully diluted number of Sharey +*+ 127,650, 00K} b, 4063, 000
EBITIXA per share - Forecast 2005 non-diluced 5.8 cents 5.1 cents
Earnings per share - forecast 2005 non-diluced 2.7 cents 2.3 cents
Price earnings ratio - forecast 2005 non-diluted 7.5 tines #.5 dmes
~forecast 2005 fully-diluted FOLB dimes 11.8 dmes

Net eangible assets per share
~forecast 2005 non-diluted I5.2 cents 13,6 cents
~forecast 2005 fully-diluted P65 cents 16.8cents

* Agsimes Mininum Subscription is achieved.
b Assmes Maxinuy Oversubsoriptions are taken up ander the Offer.
hokk

Roefer to Addidons] tnformation Sectton 120 Assumes all Oprions are exercised.

[
wd

[ APPLICATION FOR SHAJ

To participate in the Tssue yvou st either:

{a) complete the Applicadon Form included in this Prospeceos in accordance with
the instructions set out on the back of that form; or

{b) print and complete the Applicadon Form that can be found included in the online
prospectus o the Internet at www.aastralismining. com.au in accordance

with the instructions found on that website.

Applications must be for a minimum of HLOGD New Shares (being minimum application moneys
of $2,000), and thereafter in muldples of 5,000 New Shares (81,0000,

The Application Form must be accompanied by a cheque, denominated in Australian dollars, for
the full amoune of your Applicadon Moneys. Chegues muse be made pavable to Austealis Mining

Corporation Limited Share Applications Account and should be crossed "INot Negotable™.

No brokerage or stamp duty is payvable by Applicants in respect of applications for shares under

this Prospectus. Al Application Moneys will be pald into a wrose account.

Propedy completed Applicadon Forns must be received by no later than the dates specified above.

Completed Application Form and accompanying chegue should then be retusned o

By delivery to:

Axis Financiad Group (Aoseraliz) Limited ar Regiseries Limieed

Level 25, 56 Pire Street Level 2, 28 Margaret Street
Sydney NSW 2004 Svdney NSW 2004




By Post to:

Axis Financial Group {Australia) Linited or Registries Limited
PO Box R 1464 PO Box R67
Royal Exchange NSW 1225 Roval Exchange NSW 1223

An original, completed and lodged Application Form, cogether with a cheque for the Application Moneys,
constitaees a4 binding and irrevocable offer to subscribe for the mumber of New Shares specified in the
Application Form. The Application Form does not need o be signed to be a valld application. An

Application will be deemned to bave been accepted by the Company upon allotment of the New Shares.

If ehe Application Forin is not completed correctdy, or if che accompanving paviment of che Application
Moneys is for the wrong amount, it niay still be created as valid. The Directors” decision as «o whether
to treat the applicacion as valid and how to construe, amend or complete the Application Form & final.
However, an Applicant will not be rreated as having applied for more New Shares than is indicaced by

the amount of the cheque for the Applicatton Moneys.

1.7 ACCEPTANCE OF APPLICATIONS
The Company reserves the sight to rejece any Application or 1o allocace to any Applicane fewer
New Shares than che number applied for, The Company also reserves the right o reject or aggregate

mnultiple applications in decermining final allocations.

In the event an Application is rejected or not accepted in i, the relevans porton of the Application

Moneys will be returned to Applicants withoue intesest.

Successful Applicanes will be forwarded nodficadon of thelr allocation as soon as practicable afier

allocadon has taken place.

All Application Moneys will be deposited ingto 2 separace bank accoun of the Company and held in
erust for Applicants until the New Shares are ssued or Application Moneys retuened. 1f the Mininunn
Subseription is not achieved within a period of four months from the date of this Prospectus, all Application
Moneys will be refunded in full withowot Interest, and no New Shares will be allocced pursuant 1o

this Prospectus.

The Direceors may ac any dime decide o wichdraw this Prospectus and the Offer in which case the

Company will recurn all Application Moneys within 28 days of giving notice of such withdrawal.

The allowtent of New Shares will occur as soon as practicable after the Minimum Subscripeion has

been raised and the closure of the OHfer

1.8 DIVIDENDS

It is the Directors’ intention to declire dividends from after tax profits on a six monthly basis, bue subject
to consideration of the Company’s cash flow and capital vequirements ac the relevant thme. However, the
Ddizectors can give no assurance a5 o the likelihood, exeent, timing or payment of dividends in the future,
as the Company’s capacity to pay a dividend will be dependant on a number of fictors which inchude futuse

earnings, capital and exploration expenditure requivements and iss financial position from time to dime.

1Y UNDERWIRITING

The Offer is not underwritten, howeves, the Offer is sponsored by Axds Financial Group {Avstralia) Limited
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10 Al LESTING
The Company will make an applicadon to the ASX within seven davs after the date of Issue of the
Prospectas for the Company to be adinitted o che official list of the ASX and for the official guotation
of the Existing Securities, the New Shares (including any Oversubseriptions) and the Awaching Optons.,
The face thar ASX may admit the Company to i official list and grane official quotaton to the Existing
Securides, New Shares and Araching Options s not o be taken as an indication by the ASX of the merits
of the Company or of any of the Securities. ASX guotation, if granted, will commence as soon as
practicable afier holding statements are despatched. ASX does not eake any sesponsibiliey for the contenty
af the Prospectus. The Directors do not intend to allot any shares or opdons unless and unol ASX granes
pernission for the Existing Securides, New Shares and Auaching Options 1o be Hsted for guotion

nncendidonally or on tenns accepiable to the Divecrors.

If permission is not granted for che Existing Securities, New Shares and Araching Optlons to be lsted
for quotation before the end of three monchs after the dace of this Prospectus or such longer period
pernitted by the Corporations Act with the comsent of ASIC, all Applicadon Moneys received pursuant
ter the Prospectus will be refunded wichout incerest to Applicanss in full within the dime prescribed by

the Corporations Act.

T IR At T A S SN WG IR B
Fl RESTRICTED SECURI
ASK niay classify certain Existing Securities as being subject to the restricted securities provisions of the
Listing Rules. These Shares and Opilons will be required to be held in escrow for a period detenmined

by the ASX.

i o

The Company will be applying for adimision o participate in the Clearing House Electronic Subregister
Systernt (CHESS) in accordance with the Listing Rudes and the ASTC Serdement Rades. On admission
ey CHESS, the Company will operate an clecrronic ssuer sponsored sub-regiseer and an elecronic CHESS

sub-register. The two sub-registers ogether will make up the Company’s principal register of securites.

The Company will not issue certificates o Sharcholders. Inseead, Sharcholders that elece to hold their shares
an the issuer sponsored suberegistes will be provided with a holding staterent Gimikar co a2 bank sccount

statcement) which sers oue the number of Securites Isued to each investor under this Prospectus and at
the end of the month of issue, CHESS facting on behalf of the Company) will provide Sharcholders with

a holding stacement chat confirms the number of Shares so recorded in the name of dthac Sharcholder.

A holding strement {whether issued by CHESS or the Company) will also provide details of a Sharcholder’y
Folder ldentification Nuamber (HIN) in the case of 2 bolding on the CHESS sub-register or Shareholder
Reeference Number (SRIN) in the case of 2 holding on the issuer sponsored sub-register. Following
diseribusion of these inidal holding statenents to all Shareholders, 2 holding stacemene will only routinely
be provided to 2 Sharcholder at the end of any subsequent month during which the balance of che

investors holding of Shares changes.

[ TAX COMNGIDERATICON

[nvestors should seek and rely on their own professional taxatdon advice in relation o an invesoment

in the Conipany.




114 DISTRIBUTION OF PROSPECTUS

The Prospectus has been prepared by the Company. In preparing the Prospectus, the Company has mken

reasotable steps to ensure that the information in the Prospectus s not false or misleading. In so doing,

the Conmpany has had regard to the prospectus requirements of che Corporations Act.

The discribution of the Prospecius in jurisdictons oucside Anstralia may be resiricted by Inw and therefore
persons who come into possession of the Prospectus should seek advice on and observe any of chese
resericrions. Failure wo comply with these resoictions may viokate securities Baw Applicants who are residence
in countries other than Australia should consult dhelr professional advisers as to whether any govermmental
or other consents are required or whether any other formalities need to be constdered and {ollowed o

enable them to subscribe for New Shares

The Prospectus does 1ot constirute an offer in any country or place in which, or o any person to whomn,

it would not be lawful to make such an offer.

[RE ERCGUIRIES

Prespective investors should read the full text of the Prospectus. No person is authorised to give any
information in relagon o or to make any representation in connection with the Offer that is not
contained in the Prospectus. Any such informadon or representation may not be relied upon as

having been authorised by the Conmpany in connecdon with the Offer,

The Prospectus provides information 1o assist [Investors in deciding whether chey wish to Invest in the
Company and should be read in s entirery. If vou have any guestions about ity contents or investing

in the Company you should contact vour stockbroker, accountant or other financial adviser.
Questions relating to the Oifer can be directed o the Company on (61} 2 8256 (888,
Questions reluting to the completion of the Application Form can be directed 1o

Investor enguires:

Mr Keith Taylor

Axis Financial Group {Australia) Liniited
Ph:  +(61) 2 9247 4444

Fax:  H(61) 2 9247 4844

[ L WEBS LECTROMIC PROSPECTUS

A copy of the Prospectus can be downloaded from the website of the Company ac

www.australismining. connan or the website of the Sponsoring Broker at www.axisfinancial.com.an.
Any person accessing che elecironie version of the Prospectus for the purposes of making an invesunent
in the Company must be an Aoseralian resident person or company and st only access the Prospectus

from within Australia.

it Is actached to 2 paper copy of the Prospectus or it accompanies the complete and unaleered version of
the Prospecius. Any person nuay obtain a paper copy of the Prospectus free of charge by contacting che

Company or the Sponsoring Brokes,

v Fecg
The Company reserves the right not to accept an Application Form from 2 person if it has reason o
believe chat when that person was given access to the elecoronic Application Fonmn, it was not provided

together with che electronic Prospectus fand any relevanc supplementary or replacement prospectas).

There is no facility for online applicadons.
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Ny NON-RESIDENT INVESTORS

[ntending investors resident ousside Australia should first consult their professional advisers as 1o whether

ar not govermental or other consents are required, or whether fornmulicies need to be observed to enable
them eo invest. Intending no-resident investors should also seck advice in respect of the caxadon effect

af an investnent in the Company and dividends that the Company may distribuce in che future

The return of 2 duly completed Application will be wmken to constitute a represencation and warranty thag

there hag been no breach of such laws and that all necessary approvals and consents have been obuained.

No action has been taken to register or qualify che Shares or the Offer, or otherwise to penmit a public

offering of the Shares in any jurisdiction outside Australia.

o s
18 PRIVALY

The Application Form accompanying this Prospectus requires you to provide information that nuay be
personal infornmation for the purposes of the Privacy Act P8R The Company (and ity share regisury on
behalf of che Company) may collear, hold and we thar personal informarion in order to assess your
Application, service vour needs as a Shareholder and provide facilities and services that vou request and

ter administer the Company.

Access o infornmacon may akso be provided to the Company’ agents and service providers on che buasis
that they deal wich such information in sccordance with the Company’s privacy poliow [f vou do not
provide che informadon requested of you in che Application Form, dhe Company’s share regisory nmay
not be able to process yvour Application or adminiscer your holding of Shares appropriately. Under the
Privacy Act 1988 (as amended), you nuy request access to vour personal information held by (or on
behalf of) che Company You can request access to vour personal information by telephoning or

writing to the Company to the atendon of the Privacy Officer.

Py GLOSSARY

Certain terns and abbreviadons used in chis Prospectus have defined meanings set oue in the Glossary,

Where in the Prospeceus che frst letter of any word, or cach word in any phrase consistently appears in
a capitalised form, that is an Indication thar such word or phrase may be defined in the Glossary, which
should in any such instance be cross referenced so a5 o establish whether or not it is a defined word or
phrase. All financial amounes shown in chis Prospectus are expressed in Australian dollars, unless otherwise

stated. Unless otherwise specified, all figares and seatistical and operational informarion contained in chis

document are materially accurate as ar the duce of che Prospectus.







2 CAPITAL STRUCT!

The capital strucrare of the Company before and affer the completion of the Offer s set our below:

- Shares S TPV EE e TSP
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3.1 BOARD OF DIR
C.W (Billy DuChatel Non Executive Chatriman BE Mining, FAuIMM, FAIE, CPEng, FAICD

Mr DuChatel (aged 70 years) is past Chalrnian, now non-executive BYrector, of Glangs Reef Mining

Limited and a non-executive Direceor of Seriker Resources N L He has been actdvely associated wich
the minthg industry since 1958 and has held executive positions in mine operadions, projece design and
constraction and senior executive management Belds with a number of publicly lised companies induding
Pancontinental Mining Limiced, Conmleo Limited, Noranda Aosoalia Limited, Thiess Heoldings Limited
and MM Floldings Limited. He is a past President of the Austealian Mineral Industries Research

Assoctation and was a director of Pancontinental Mining Limited and Asheon Mining Lirited.

Anthony M. Damianos Exeaitive Divector Clicf Executive Officer

Me Damianos {aged 29 vears) has been involved in all aspecs of the precious and semi-precions gem
indusery which included rodes in mining, markedng and administration. He has exgensive experience
in sapphire, chrysoprase, emerald and tiger iron mining operations within Anstralasia, Mr Damianos is a
founding member of the Queensland Sapphire Project, which he has worked on for the Jast five vears as
Chief Operations Officer. Fle was respomnsible for project planning, the construction and commissioning
af the largest sapphire processing plant in che southern hemisphere as well as the day 1o day operations
of the open cue mining including environmental compliance, imanagement seeoctue, rough sapphire

classification and order fulfilment.

Robert Coenraads Executive Divector Chicf Geologist BA (Fonsj, M. S, P, Dip. Gesnm. Dip,
Diamond Technology.

Dr. Coenraads (aged 47 vears) is a genmmologist, geologist, geophysicist with over 25 vears of industry
and acadernie experience. He & a lecturer for the Gemmuological Assoctation of Australia, and author of
M seientific publications and owo books. Dr. Coenraads specializes in sapphire and ruby exploradon, heat
rreaemient and processing, and has worked on major gemfields in Avstralia, Laos and Thaitland. He ks 2

Fellow of the Gemmiological Association of Australla and Research Associate of dhe Australian Museun.

Ted Tzovaras Nen-Executive Divecioy LILEB LIM, MBA, FAICID

Me Tzovaras (aged 52 vears) s a Solicicor and Barriscer of che Suprenie Court of New Souch Wales and
of the High Coure of Australia, He is also a Director of Austcorp Group Limited, President of the European
Angrralian Business Counctl Led, Director, Belgiun ~ Lukembourg Chamber of Comimerce in Australia,
Divector, Hellenic Avstralia Chamber of Commerce and Tndestry. He & the founder of Tzovaras Legal,

author of several legal and cominercial publications and bas held a number of academic appoinunents.

Keith Taylor Nou-Executive Divector M Com, MBA, P4, FCIS, AS14

Mr Taylor {aged 56 vears) is experlenced In equity saising, corporate advisory, merchant banking and
properry furds nanagement. Keith has been the Company Secrecary/Financial Controller for the Manager
of the ASX listed Goodman Hardie Industridd Properey Truse {now Macquarie Goodiman Industrial Properry

Trust) and the Company Secretary of ASX listed Triden Corporadon Limited (now Macquarie Goodman

Management Limiced). Me Tavlor has also held 2 posidon as 1 sentor executive for a nmmnber of years
with an Australian merchant bank. He s a Pirector of Asquich Managed Investmenes Eimited and s

Exceutive Divector, Axis Corporate Advisory, for Axis Financial Group (Aosealls) Limiced.




Elias Christianos Alternate Director for Ted Tzovaras
Mr Christdanos (aged 57 years) has spent his Hfetime working in all aspects of the genistone indusery,
including nuining and marketing opals, diamonds and sapphires. His working life began in 1938 in the
family mine ar Eigho-Mile Diggings, Coober Pedy, South Australia where large opal discoveries were
made. He first commenced mining sapphires at che Anskie Gem Fleld, Queensdand in 1972 and, after
running a number of offihore mines, established offices in Bangkok and Chanthabart, Thatland for the
sale of rough sapphires. Junior Mining Operations Pry Lid, Queenshind was incorporated in 1998 inicially
to buy sapphires and sell them chrough the Thailand and Hong Kong offices before becormning a sapphire
miner itself, Mr. Christanos will have responsibility for selling of the Australis rough sapphires in Hong
Kong and Thailand, My Christanos retaing 2 significant shareholding in the Company through his incerese

in Nikiticorp (L) BHI.

3.2 COMPANY SECR
Penelope Kyros BA (furs) LLE, GDLE
Ms Kyros (aged 33 vears} s a solicitor of the Supreme Courts of SA & NSW and the High Courr of

AP LEGAL COUNSEL

Australia and 2 member of the Australian Corporate Lawvers Association. She specialises as an in~house
fegal counsel after 10 years of private pracdce in the areas of commercial and property law and tenures
in an in-house capacity at Huechison 3g (London) and Newnont Mining Corporation Limited utilising

her legal and management skills in company secretarial and legal mateers.

3.3 MANAGEMENT
Warren Kember Chicf Financial OQfficer and Company Secretary B.Com., MBA, CA

Warren Kember {aged 43 years) has over 20 vears of professional and conunercial experience as a chartered

accountant. After an initial career in audic with 4 large charcered accounting firnt and subsequendy

with an invesanent bank, Mr Kember had over 10 vears experience 2z Financial Officer for privace and
public companies. Mr Kember has specialised in reseructuring and basiness development soles, which
have fnvolved improving business processes, reportng systents and fnancial management. My Kember

15 a chartered accountant and bolds 2 Masters of Business Administration degree.



Christian E. Christianos  General Manager of Sales, Hong Kong

Christian Chyistlanos {aged 28 years) has been involved in the precious stone industry specializing in
the international sales and promotions of rough gemstones. He has participated in leading international
gemstone exhibidons and trade falrs including the Tucson Show, USA, the Japan Trade Falr, the Hong
Kong Gem and Jewellery Fair, and the Basel Jewellery Falr, Switzerland, Mr Christianos brings a weakh
of hands-on industry experience to Australis Mining Corporadon Limited and family affilladions gained
aver three generations in che industry, My Christianos 15 also an honorary member of the China Jade

and Gem Assoclation.

George E. Christianos  General Manager of Operations, Sapphive, Queensland

George Christianos {faged 34 vears) comes from a third genention niining bhackground. He will bring

to Awstralis Mining Corporation Limited experience in all fcers of mining including mine nanagement,
nuire enure adminisiradon as well as explortion and operations. He has been nvolved in major operations
in the mining of gold, diameonds, emeralds, sapphires, opal, amethyst, dger iron and chrysoprase domestically
and ineernacdonally. Mr Cheisdanos has gained hiy experience whilst serving tenures in opesacions within
Awstraliz and abroad whilst working in mining and operadonal roles in variows genistone mines in Brazil,

West Aftica and Laos. Mr Christianos is also an honowary member of the China Jade and Gern Association.




he Anakic Field, Queensland

10 an asset of the company




4 THE X

4.3 CORPORAT
The acquisition of MO, a previously successfil miner and marketer with a production of 1.2 million grams
from the Sapphire, Queensland, reglon since commencement of JMO operations, has enabled che Board
of Australis to adopt a project developmenst strategy directed ac achieving the cardiest possible start up of
sapphire producdon and overseas distribution and sales. Fron s incorporation and acquisition of JMO),
Ausiralis has been able o move aggressively toward this objective, the highlighes of which are as follows;

= acquisition of and independent confirmation of an existing proven mineable sapphire reserve,

= acquisition of mining leases on frechold property and additional mining leases on crown land free

from native title issues

= wvalid applications for exploradon Heences over geologically favourable ground,

= acquisition of existing and speclalised plane and equipment purpose-built for the Company’
sapphire reserves,

= experience within JMO for the uiilization of contemporary technology in mine planning,
conerol of mine operattons and the conmol of extraction and processing operadons,

= acquisition of established international sales and distribution channels particularly

ehroughout Asia and Europe.

Pare of the funds raised by che Isue will be applied in accordance with the following development

plan which is targeted at beginning production of sapphire in late 2004:

= Supplement the residual MO workforce with addidonal mining operations and ymaintenance
seaff for the capital development activities {$16.000).

= Complete che constroction of a 6m wide gravel mine access soad currentdy partly constructed
{approximately §5,000 w complete).

= Remove and place in 2 managed stockpile for later rehabilitation usage of topsoil removed from
the fempordry water storage cut using the company Terex scraper-loader ($4,0004.

= Remove, haad and stockpile {part, the rest used for Tatlings Dam wall constructon and haul road
formation) 33,000 ban overburden overlving the sapphire bearing “wash’ in the cemporary process
water storage cue depth and construer haul road to plang size: (99,0000

= Prepare the first site for the re-location and re-commissioning of the now Australis owned 200 ban
per hour sapphive recovery process plant using overburden, where requirved, from the process water
excavation. Fhis plant site s optitnum for the processing of the existing proven nining reserve (520,000,

= Ercce the transportable process plang and re-conumission {$20 0004,

= Construce the inidal walls for one compartment of a four compartment tailing dam able 1o be
progressively expanded to accomanodace sufficient of the fine and course jig tailings to allow solids
sereling, process water drainage and recovery and tailings drving to allow removal and placemen of
eailings hack in miine volids as part of continuous mine rehabilitagon (575 0004

= Complete che conunissioning of the sapphire concentrate dryving and clecoromagnede upgrading
equipnent that was acguired as an asset of JMO ($22,000),

= Dl and condition a process water supply bore, including provision of purmnp and retdeulation ($12,0000

= Acguire | additional 4x4 Hght vebicle (34,0004

Sub-total, with H% contingency allowance, Phase 1 8337000

Completon of the previous works will pernit conunencement of production gemstones, albeit 1o
reach che production levels forecast che following additional works will be required 1o be compleced:
= Acquire 2 additiona] vsed 85 short-ton rear dump eeacks and 2 vsed Car 14E class road grader
all in reliable working condidon from che used mining equipment vendors {$350,000).
= Remove and place in 2 managed stockpile for later rehabilitation osage, 0.5 of topsoll removed
from 250m lengeh of 50m wide mining strips ($12,500).

= Remaove, baod and scockpile {part, the vest used for Tatlings Dam wall construction and haul road




formacion} overburden overlving the sapphire bearing “wash’ in che Arst mining seeips, 200m by
Slmavyg depth Gin so as o provide uninmpeded access for the expaction of 'wash’ on a conunuous
basis at che planned race of extracton and processing ($108,000).

« Complete construction of a 10m wide 2.2 km long all weather compacted gravel surfaced havdage
roxd from che Arst 50m wide nuine swip to the process plant ROM bin ramp using Australis nmining
equipment and part of inital strip overburden for formation construction {$22,000)

«  Construce the second compartment of a four comparunent tailing dam able 1o be progressively
expanded 1o acconunodate sufficient of the fine and course fig railing to allow solids seuling, process
water drainage and recovery and wilings drying to allow removal and placement of tallings back in
nuine voids as part of continuous mine rehabilitadon ($40,000)

Sub total, including a $50,000 contingency allowance, Phase 2 £582 004

Grand total for ongoing production to forecast plan £919,000

After ie listing on the ASX and full vear’s producdon, Australis “. 15 lkely to become the largest single
producer of sapphires in the Southern Hemisphere™ according to the independent geological sepore by
B R Semor & Assoctates Pry Led dared 20 August 2004,

4.2 CORPORATE HISTORY

{a) The Acqaisition of MO

Auseralis was incorporated in April 2004 to undertake genstone mining and exploration in Awstralia and
the sales of the prodacdon via an established network of distribution channels throaghous the world,
Shortdy after its incorporation, Australis acquired che privately owned gem and semi-precious gem mines
and diseibutor, Junior Mining {Operatdons) Pey Led, MO, now a subsidiary company called Ausiralis
Mining Operations Qld Pry Lid, (AMO)

Prior to that acquisition MO was owned by Mr Elias Christianos, Mr Christianos and his famnily have
been engaged i varlows opal, diamond and sapphire mining ventures, and have developed expertise in

the marketing, distribudon and sale of genistones.

(b} The Existing Operations purchased by Australis
In 2003, IMO purchased from Great Northern Mining Pey Led four major mining
leases over a property known as " Nardoo™ located close to IMOYS existing holdings.
With the acquisition of chese tenements, the potendal to support a world-scale
sapphire production operation was realised. In acquiring 100 percent of JMO,
Ausealis now conerols 10 mining tenements and has 23 mining enement
applications within the Anakie Field of cenmal Queensland, covering
approximately 3,300 hectares of land either containing, or with the

potental to contain, commercial grade deposic of sapphire.

43 THE CORUNDUM FAMILY
OF GEMSTONES
(SAPPHIRE AND RUBY)

Sapphires and robies are nembers of the corundum fanily, an

ahurntnium oxide wich che chemical composidon AlsCry, They
are the most popular coloured gemstone used in jewellery today.
Corandur is second only to diamond in hardness and 2 large
high-gualiey ruby can be more valuable than a dismond of
similar size. Colourdess when pure, corundun is one of dhose
crystalline minerals thae can oceur ina mumiber of colours
depending on oace clements that are around when it &
growing. Ruby is che red form of corundum, coloured

by trace ameunts of chromiwm, while sapphire can occar
in blue, green, vellow and orange, tinted by varlous combinations of iron,

eianinn and magnesivm, Padpasadsha (pinkish-orange) sapphires were extremely

Fignre 2 - Cuc e sapphire, This & not a0 asser

af the company {photo RO Coen



gare uneid recendy when a new heating process way developed in Thailand. Lower value greenish stones
are heated in a farnace for several days above 1600°C with powdered beryilium to produce fine
vellow, orange and padparadsha colowrs. This led 1o 2 nowble increase in demand and price of green

sough sapphire chat was being sold by JMO.

Gem quality corundum crvstals (Figure 1) grow in either rocks fonmed by voleanic activiey (fgneous
socks), or those formed by heat and pressure (metamorphic rocks), bowever it i most commonly mined
from concentrations in river systems that drain these sowrce rocks. Corundwn is concentrazed by che
processes of weathering and esosion o allavial deposies by virtue of 6 having a much higher specific
graviry than other very commeon minerals such as goarez. Coranduni is not broken down in the rivers
owing to s extrane hardness, lack of planes of weakness {cleavage) and resistance to chentcal weachering,
It is found together with other hard and chemically resistane heavy minerads, such as zircon, spinel,

dmenite, and garnet, sone of which also make fine gemseones.

A Farge mamber of mportant sapphire and ruby gem fields throughout the world are associated with igneous
socks. These are predominandy around volcanoes which bave budlt up of havers of Tava flows and explosive
taffs and breceias of an alkaline-eype basaltic composidon. The repeaced explosive volcanic erupdons
cartied the corundwm crystaly rapidly to the susfiace from where they grew, some 75 1o 100 kilometres

dowr, below the Earths crust.

Gemflelds assoclated with alkaline volcanoes include New England, New South Wales {blue sapphire),
Barringgon, New South Wales (ruby) and Anakie, central Gueensland (world’s best green and vellow sapphive)
in Australia; Pailin in Cambedia; Chanthabari-Trat, Denchal, Boe Plol and Khorat Placean b FThailand;
Ban Huoai Xat in Laos; the Bokeo, Xuan Loc, Cardameones Massif, Solovens and Kassens plateanx in
Kampuchea; Haue Chalong, Pleiky, Barlac and Dijiring plateaux in Viemam; Kovang Tcheood Wan, Fugian
Province and Hainan Island in Seudhern China; Mercaderes-Rio Mayo area bn Colombia; Glmi Villey

and Kaduna Province in Nigeria; Songea in Tanzania; and Madagascar.

In Auseralia, 2 series of alkali voleanoes of Cainozoic age (less than 65 million vears old) Ye in 2 bele within
the Eastern Australinn Flighlands chac strerches from Cookeown in Queensland to Hobart in Tasmania, a
distance of over 4,400 kilomerres (Figure 4). Sapphires have been found in varving gualiey and quantiry
it streams and rivers draining many of these volcanoes, Of these, there are two volcanic provinces that
are knownt to contain economic quantddes of sapphire; the Ceneral Province in norchern New South

Wales {the New England Gemfield), and the Hoy Province in Central Queenshand {the Anakie Field).

4.4 CONAL

1B AUSTRALIAN AND INTERMAT
SAPPHIRE INDUSTRY

The exiscing germ industry in Australiz has developed mainly around sapphire, opal and diamonds and

nitnor amounts of semi-precious stones such as chrysoprase, dger iron, rhodonite and jade. The frsc
reported occurrence of sapphire was in 1853 when the Reverend W3, Clark found sapphire associated
with alluvial tin in the viciniey of Inverell, New South Wales. Sapphires were then discovered at Sapphire
it Central Queensland in 1873 by a rallway surveyor, Archibald John Richardson. Inunediately after the
Cueensland discovery, underground hand miners commenced digging near Sapphire. Early sapphire min-
i took place in che Anskie Fleld and New England Field {Figure 4) from the [890% co che [1920% with
mrost of the production going o Tsarist Russia and Germany I way not unedl che 1960% however that
conunercial mechanised mining began to take place on a large scale due to an increase in deniand for
sough sapphires chroughoue Asia, During the 1970% and 80% Aoseraliz was 2 nmjor supplier of sapphire,
supplving between 63% o 7004 of the world marker with production coming aliost entively from the

Cueensland and New South Wales fields. In 1989 a peak revenue of $31.6 million was attained from

rough sapphire exports, principally to Thailand.




Thatland is the world’s mose important sapphire trading centee. Most of the world’s prodaction of rough
sapphire passes through che Bangkok and Chanoburi markess where the scones are hear treated, cut and

polished and, in many cases, set into jewellery

Sapphire expors from Thatland, the nwjor cutting and processing centre, have continued to rise year by
£2 515 billion. About S of
Thailand% sales wene 1o 12 counoies in 2003 with the principal purchaser nations, in order of importnce,
being the USA {25%), Switzerland (314%), [sracl (14%4), Belgium {1096}, Hong Kong {3%), United Kingdom
(3%, Japan (5%, Germany (%), Australia (3%), France {29), Ttaly
(194), and the United Arab Emirates (1%). Countries such as

vear. Towad sales of loose sapphive and sapphire jewellery for 2003 was U

& Cookiown

F::%
Switzerland, Brael and Belgium appear higher than normally expected
in this per capita luxury ranking as chey are traditional gem trading
centres from where top-gqualicy gemnstone product & oesold. The
global sapphire gemstone industry i very solid notwidhseanding the
rise and fll of individuad supplier nations.
QUEENSLAND N

These stadstics support ¢he Directors” belief chat these is ample demand
ARAKIE FIELDS 1o meet the proposed revenue of aboue $9 million for che Arst forecast
vear of Australis ending 30 June 2005, This level of revenue should be

casily absorbed into the internattonal gemstone markerplace.

4.5 AL THE ANAKI
FiELLY O FINGLAND

The Anakie Field is centred on the small towis of Sapphire, Rubyvale,

Anakie and Willows which lie about 40 kilometres west of Emerald
in ceneral Queensland (Flgure 3). Access to all of these cenores is by
good qualicy sealed road. The sapphire deposies within the gemficld
are found in the Tertlary and Quacernary allavial deposits of
Tomahawk Creek, Ketfde Creek, Policemans Creek, Retreat Creek,
Woodbine Creek and Medway Creek. These creeks drain the anclent
Hoy Volcanic Complex, which is one of the above-nientioned
north-south oending belt of sapphire-bearing Catnozote voleanic
provinces in castern Ausiraliz, Today, all chat is left of the Hoy volcano
is a group of at leass 70 eroded basalt vent plugs, which have mainly

o s intruded the pre-Bevonian age Reweat Granice. Many of these are

e visible as prominent pointy basale hills i the landscape, such as
- State Boundares Mt Hoy, Mt Pleasane, Mi Newsome, Mi Dunib Bell, M Leora,
Sacalt Mt Mica, Mt Ball, Double Point and Bald Hill. The Hoy Basale

is characterised by large olivine crystals and containg inclusions

of ulaabasic rocks from the Earth’s mande induding peridotize

Figure 4 - Disrribudon of Cudpozoic voloanic provipees io Easeern Austmin, Beonomic deposits of

=1 the Anziie Field and the 8ew BEnghind Field, {Prepered by O Coonraanids)

sapmiiire have boesn mined



The sapphires within the fleld are derived from the weathering and erosion of Terttary alkali-volcanic
rocks, mostly basalde lavas, pyroclastics and voleaniclastics which once formed the cone, or cones, of
the Hoy Voleanic Complex. The high rinfall of the Tertlary meant chat these radially-draining rivers were
ance energetc braided Auvial syseerns which have since decreased in size and have been in part buried by

Cuaternary alloviwmn,

Within the field, Te

drainage systenms to form lower-level, newer sapphize-bearing alluviun, Remnane of the older alluvium

tary-age sapphire-bearing palacodrainage systerns have been reworked by the modern

aeour in many areas as prinwry, high-level gravels on clevated ridges beoween or adjacent o the present
drainage. Sapphire-bearing alluvinm (kiown as wash) may be exposed at the surface or covered up by
up o 20 metres of barren overburden. The sapphires and associated heavy minerals are conunonly concen-
rrated in “runs” along pardeular dralnage channels. The character and size of sapphire graing, associated

heavy mineral assemblage and detritus, may vary considerably from river systent to siver systen.

From che tinte of discovery, the Anakle Field has been renowned for producing large blue and coloured
sapphires, including vellow, green and muld-coloured, or parti-coloured, sapphives. A large proportion of
the sapphires mined in this Aeld are medionn to dark blue, due o the high iron coneent and are often

heat aeated to improve both clarity and colour.
Historically, the Anakie Field was mined by hand, during which tine the largest single rough sapphive
found was over 2,000 carats (400 grans). Today, the implementation of modern carth moving equipment

and processing plants, allows miness o produce muoch larger quanddes of sapphire.

s of / million carats

Since it conunenced mining in centeal Queensland, IMO has prodoced in exc

from around the township of Sapphire.,




4.6 HE AUSTRALLL MIMNING

TENEMENTS AND PROVEN RE

o

4.6.1 Mining Tenements

The inital discoveries that led o the establishment of the townships of Rubyvale and Sapphire were made
on one of the larger ancient river {palacochannel) systems which drained eastwards off the remnants of
the Hoy Volcano {see Figure 1 of the Independent Geologist’s Report in Secdon 6 of chis Prospectus).
Inidal discovery of sapphire from this palacochannel in the hinterland around the towns was made
because the sapphire-bearing gravels outcrop at or near che surface in chis area. The “Cominon Arex™
around the townships was mined inidally by hand-dug shafts, and later by mechanized operations such
as that of MO Moving eastwards the main palaeochannel can be traced throagh the Subera Property,
which was drilled and mined by Grear Northern Mining Pey Lid, and then through the Ausorslis cenamences
on the Nardoo Property. It is this section of this palacochannel in che Aoseraliy Leases ML 70006, 70005,
TOO04, and 70029 upon which che results presented in this Prospectas are based. The location of these
key leases, which represent only HIM of Australis” holding, cogether with che remaining unexplored

Australis leases, are shown on Figures 2 and 3 of the Independent Geologists Report.

The Company holds sufficient of its tenements as granted mining leases to allow for, ac lease, 3 years of
advance mining and exploration. The remainder of its cenemients are held under applicadion (as MLAY),
as it is not in che Company’s interests to convert them from applications to granted mining keases unal
stich ehime as the Conpany wishes to explore or nine those leases. Onee a lease s granted ic lncurs
rehabilitation bonds, landowner compensazion payvitens and rened fees, Compensation payments are
those made 1o dhe lindowners by the miner 1o cover loss of income normally received from that land

whilst it i being mined.

The Direceors have adopeed 1 carvving value of approximately $12 million for the enements {please

refer to Section 8.4 Note 4).

Tenement Status Sunmmary
Continued access o explorcon land likely o conain minable sapphire deposits I vital for the Company’s
fiture profitable operations. The {ollowing lise s a sommary of the Company’s lease holdings and how

they are belng managed.

a) Mining leases 70004, 70005, 70006 and 70029 have had renewal applicatdons lodged with the mining
vegistrar on the 1se October 2003, The renewal of these leases will excend the wernt for which the Company
nuay use them to 31 Angust 2004, ML2077 will expire on 30 Nov 2004 at which point che company
will decide as to whether there Is economic josdfication to renew this lease. MUy 70144 and 7132

will expire on 31 Aug 2011,

b) Mining leases 70004, 70005, 70006 and 70029 are located on frechold land and are curremly subject
1o 4 compensation agreement with the landowner. The Company has allowed for this in s cash

cost forecasts.

L]
Sl

Mining leases 2181 and 2123 have expired and are currently being rehabilicated. Onee sehabilitation

is completed these mined-out leases will be surrendered and returned 1o their original Jand use

d) Mining lease applications 70245, 70246, 70247, 70248, 70249 70250 and 70251 do not have an expiry
date. They are ready for grant, however the company will only Analise granting once it 15 ready o
explore or mine these leases. At chat seage, the Company will advance to the draft Environmental
Awnthority (EAY stage and submic an EMOS (Environnmental Manzgemens Oves Seudy) and negodarte

a compensation agreement with lindowners as hecessary.

%
=

Mining lease applications 70272, 70273, 70274, 0275, 70276, 70277, J0278, 70279, 70280, 70281,
FUZE2, TO2RA, TOZR4, TO172, 70173 and 70174 are ready for grane, as above, but are also subject to Native
Ticle compensation pavinents ander an Indigenous Land Use Agreement (ILUA) with the Kangouly

People. The Company will only finalise granting when it Is ready 1o explove or mine these areas.
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4.6.2 Proven Reserves

The sectdon of palacochannel which forms che Conmpuany’y proven reserve has been defined by drilling
in MLs 70004, 70005, 70006, and 70029 {see Figure 6 of the Independent Geologists Reeport). It has a
width about half a kilometre and 2 leagth of about 2 kilometres with an average grade of 8 gramy per
logse cubic metre {1 loose cubie merre {om) = (083 bank cuble merre {bom) assuming a swell factor of
1.2). The edges of the minable reserve are defined by a cur-off grade of 3 grams per loose cubic mere.
The sapphire-bearing gravels are between 1 and 3 metres thick and le beneach an average of 9 metres

af averburden. The Company’s proven reserve s deseribed in more detail in Section 6.

A large alhuvial sapphire processing plant and assoclated equipment, is being ransported to the site
and re-assembled. The former plang site and mining leases previowsly worked by IMO) are undergoing

rehabilitadion and preparations for a ailings dam and water supply at the new site are underway.




Exploration drlling program for 2004 on leases
ML70004, 70005 and
appreximately 80 holes ina 200m x 1

consisting of

loration drilling grogram for 2005 conslsting

m x 100m grl

of appraadmately 100 holes
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Fiaure & - Operarions Phn prepared by IR Covarads, OPE RATIONS PLAN




4.7.1

1O OF THe PROPOSED
PdS OF AUSTRALIS

Mining
The sapphire-bearing gravels in the Company’s proven reserve in niining
leases 70004, 70005, 70006, and 70029 will be mined over a period of

approximacely 3.3 vears. An operation plan {Figure 6) will be used that s

destgned to follow the channel depaosic in an efficient and envirommnentally

appropriate manner. Mining will be conducted using a standard four anit

apen-cut operation previously used by IMCO when it was mining along

anather portion of the same palacochannel.

The four mining unit-operations are as follo

{i) Topsoil removal

¢

33

Topsoil will be removed by a contractor to a depth of abouc half 2
metre by mocorised scrapers and then subsequently replaced over
rechaimted pit areas once the backfilling operations are established.
Crver che course of the planned opesation, a toal of 380,006 bank
cubic metres {bem) of topsotl will be removed. Informal quotes
ranged from $1.20 to $2.00 per bamn so for the purposes of the

directors forecast a cost off $2.00 per ban way adopeed.

Overburden removal

COrverburden will be removed 1o expose the ore body using a
160 tonne excavator (Figure 10) and 85 shorr-ton dumyp erucks .
As part of the progressive rehabilination process, che overburden
will be used to progressively backfill the previously worked mining
pit behind the active mining face. Approximarely 10 million bomn of
averburden will be removed during the 5.3 vear mining operation.
Fo maxiniise the uilization of the trucking fleer, overburden will be

removed on a separate 10 hour shift to that in which the underdying

‘wash’ is mined.
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{iii} Extraction of the ore or *wash”

Once the top level of the orebody, known as “wash™ is exposed, ic will be extraceed from the
Pt using 2 70 tonne excavator and mansported 1o the processing plant osing 85 shore-ton dump
rrucks {Figare 8). The capacity and productdon rate of Australis” sapphire recovery plant is 200
loose cubic metres per hour and over a 10 hour “day” shift Is cxpected to process 2,000 cubic
metres of sapphire bearing wash per shift which is expected w recover 22 nmillion grams of

sapphire during the 5.3 vear mining pesiod.

{iv) Rehabilitation.
All of the above processes will occur simulaanconsly, with only a one-hectare mining pit heing
open at any one tme. Rehabilitation is che finad stage chat takes place after suffictent time has
beent allowed for settling of the in-filled pits. The topsoil for this rehabilication is taken from the
sutface of the next area being prepared for overburden removal ahead of the mining operadon.
The opsoil is graded flar and re-seeded with an appropriaze grass, and dhese former mining areas

are then returned o the landowner at che expiry of the mining lease.

4.7.2 Processing

Pracessing of the wash to ramove the valuable sapphire will be carried owr with the Company’s purpose-huilt
alovial processing plane (Figares 7 and 9) capable of treating at least 200 loose cubic meoes (lom) per hour
The plant will operate for one 10 houor shift per day, 6 davs per week and for 48 weeks per year. (It is

asstuned thar che processing plant will be available 85% of the time it i scheduled to be operated, due 10

downdme for maintenance and repairs, and that che vdlizadon efficiency will be 93% of the available

eirne). Details of the mining and processing steps are sununarized in a flowchart (Figure 12).

The sapphire-hearing wash i1s dumped into the feed bin at the top of the plant where it is fed into 2
farge rotating screening trommel. Wichin the ronunel, the wash is blasted wich high pressure water w
disintegrate it into small clean pleces. The mesh screens of the rommed reject rocks coarser chan 20nun
in size {“oversize” which is unlikely to be sapphive, and which is Iater back-loaded to the mined oot areas),
while allowing the remaining fner sapphire-bearing niaterial 1o pass. The material passes chrough a sphiting
systemn and is distribuced evenly across two 6ecell pubsazing jigs. The jigs, working on the principle of
specific gravity, retain and concentrate the heavy minerals apphire, corunduin, zivcon, spinel and thnenite)
and reject the lght and fine minerals {guarez and cays) which are confined and dried in 2 wilings storage

dam before being back-loaded to the mined out areas.

The jig concentrate, conaining the sapphires and other heavy minerals, iy transferred into 2 fllly-sealed,
locked container ac the end of each day wing an industrial vacummn. The container s cransporeed
approximately ) kilomeeres to the Company’s securiey warehouse and separation facility in Sapphire,

CQueensland.



4.7.3 Classitication and Grading

The jig concentrace §s dried and sized in a rowdng heating aommel located within the Company’s
classification and grading fzeiliey. It is then fed o a three-stage magnede separator that renoves the
niagnetic ninerals {spinel, ilmenice) and ironstone o the non-magnetic minerals Sapphire, zircon).
The sapphires and zircons are weighed and washed overnight in byvdroflaorie actd to remove any impurities
that may mar the appearance of the scones. Affer the zircons are removed by hand, the sapphires are then
graded by skilled sorters wsing mirrored mblecops and sunlighe, which 15 a standard procedure in the gem
indusery to ensure fast and accurate grading wichout the need to pick up each stone and hold it up o
the light. A number of standard size and colour categories (Figure 12) are wed for sale in the internadonal

narkeeplace. These are a5 follows:

(i) Blue Sapphires
The largese and most valuable group is che blue sapphires which have been long established in the

niarkerplace. Blue sapphires are divided into ewo categories for sale: Blue #1 and Blue #2.

a} Blue #1 are those stones thae are transparent and free from fractures and flaws such as
large inclusions that would mar the appearance of the final cue prodoct. When cur, stones
this category give a return of 20 1o 25% of cheir original rough weighs. Rough sones
in this category are generally sold according to size. Sizes range from greater than sieve

size +42 {ZR.9nmn) to sieve size 18 (4. bmm).

bk Blue #2 are those stones with fractures and inclusions that mese be removed daring the
cutting process. As a resudt there I a severe cutting loss resudting in a return of only 6 10
16% recovery of the original stone weight affer cutting, and che resudtant cur seones are
also much smaller. Rough stones in this category are generally sold withowt being sorted

for size.

{ii Green and Colour Zoned (Parti) Sapphires

Recenty the green and blue-green colour zoned (partcolour) stones have been achieving similar prices
ter the blue scones since the development of the beryvllium hear cearment process in Thailand which can
change the greens into brilliant strong vellows and oranges. In a similar fashion to the blue stones, they

are divided into two categories, Colour #1 and Colour #2.

{iit Smualter Mixed Stones {-18 Mix)
The smaller “mixed” stones are those less than sieve size 18 (4. Fmm) and which are not sorted according

1 colous, and also contain some orange-red zircon. This material is sold in bulk.

{iv) Non-Germn Corundum
The non-gen qualiey sapphire or “corandum” is material that is either opaque or so badly factured as to
render it unsuitable for catting, [t nay be blue, brown or black in colour. Some may be used for low quality

beads and the worst has no value except as an abrasive. This macerial i sold in bulk ar very low prices.

4.7 .4 Sales

The process of selling sapphires is in fts self simple but it s buile apon nuny vears of MO experience.
From Australia, the product will be shipped o Hong Kong from where varioos categories will be further
diseributed, principally within Asia, Some of the large first grade nracerial may be sold direcely 1o European
cutting centres. The majority of rough sapphive from the Aosoralis operadons will be sold a5 mine run
parcels o long-standing clients of JMO in international gem markees centred in Thailand and Hong
Kong. As in diamond selling, there are no forward sales contracts and payments are made directly upon

inspection or sighting’ of che goods. Sales are typleally conducted on o person o person basis with




long-standing clients in the gen industry. Following sales, the stone passes out of the Company’s hands and

on to the cuting Bctories and jewellery muanuficturing centres, then finally into the rewil marker place.

The average sale price of sapphire in the Nardoo leases, for the purposes of this Prospeceus, has been
estimiaced from those prices achieved chrough the sale of material recovered from the adjacent Subera
feases and sold by JMO between 1999 and 2003, Some 1,332,000 grams of mine run sapphire were
sold chrough the Thailand office for A§7.775 000 vielding an average value of $5.08 per gram during
ehis period. This average figure of §5.08 compares favourably with the Agure of $4.76 based on the
sninbmn sales price analysis of the colour and size categories expected by the Company fron s mining

operatons, These figures are discussed in further detail in Sectdon 8 (see Independencviluation Report).

Supply and demand factors nuay affect price such as new sapphire discoveries in ocher parts of the world,
and problems chae may affect global demand For loxary prodocts. Australis needs to be able to continue
to sell sapphires and compete under any foresecable cirowmnstances. For chese reasons, the sales ceamn has
advised the Board o apply a discount factor to the minimun currently avallable sapphire price categorics.
For the purposes of this prospectus, a value of $4.50 per gram has been wed for caleulating the in ground
value of the proven portions of the Auwseralls leases (Nardool, [n comparison with this figuee, the company’s
eotal costs {including cash, nor-cash and corporate overheads) will be approximarely $2.22 per gram,

based on che budger forecast costs for Aunsealis,

Sales will all be made in Aostralian dollars and local foreign currency funds have o be converted 1o
sneet the Australizn dollar invoice amount, therefore there s minimal foreign exchange sisk. Foreign

exchange movements as a potental reducdon in sales demand and other risks are isted in Secdon 5.

4.7.5 Product Security

Security of the low-volume high-value sapphire product (gem grades) Is of paramount importance. The
Company naingains insarance against thedt ac all dimes and the produoct is secured during the procesing
stages in safes and scrong-boxes. The moment the sapphire concentrate leaves che locked concentrate
storage box at the processing facility, it is awarded a consecutive sanple mumber based on the day i was
mined {for example 2004 12.01) and then weighed. As the sample Iy sized, graded and classified in up
to as many as 30 separate categories finther extensions are added o che sample sumber {for example
20041201 Category Bluedt 1, Size plas 30 sieve). These category weights must be accounted for, and
eally with, the original throughout the entise process until the parcels are sold. Figh security shipping
and handling is used and the product is abso fully insured at sl stages. Finally, the product & hand delivered

to known buyers by Australis personnel.

4.8

SUPLORATION PROGRAM AMND BUDGET
PROPOSED FOR ALSTRALLS TENEMENTS

As the currene proven resource will take only about 5.3 vears to mine, Auseralis plans to constantly explore

for and define new econontic resource for mining and processing. An ongoing resource evaliation and
exploration programn, with an anmal budger of $60L000 (8300000, vear 1), is proposed o delineate further
resource in cthe unexplored Ausiralls mining leases, as well determine new prospecdve ground for aake-up.
Exploration will carried out asing mapping, aerial photographic interpretation, ground checking of

5. Finally, bulk

sampling with a large-diameter drilling vig (Figure 13) will be used o prove up an econoniic resource.

potental areas, exploradon din-hole drilling 2nd logging programs, and geophysical survey
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Figure 12 - Australis Mining Corporatdon Limited flovwehart illustrating che process of exploration, mining, processing,
classification and sales. (Frepared by RR Coenraads).




There are good prospects for discovery of an economic resource with an explomtion program of
drill holes spaced 100 ynetres apart, in lines dhae are 200 meeres apart, running across the length of the
palacochannel. Tn accordance with the Company’s relingoishment policy, tenements can be considered

of no further use to Australis if thar level of drilling fails 1o reveal 2 wieftl resource.

4.8.1 Exploration of Inferred and Indicated Resources

that have not yet been added to the Measured Resource
The 20042000 exploration program is planned to increase the size of the Company’s proven reserve
{refer 1o gossary for definidon of JORC code terms). The program proposes o follow and map che
indicated and inferred secdons of sapphire-bearing palacochannel by means of doseespaced Calweld

drilling and geophysical logging,

The sapphire-bearing palacochannel runs casowards from the Subera leases {where it was successfully
mnined by Great Northern Resources Limited) into Ausernadis” Nardoo leases (ML70006, 70005 and 70004)
as measured by che dreiiling dasa, In this measured pordon of dhe Nardoo leases, che palacochannel is abous
2,206 mrerres long and HHR500 metres wide, and the gravels have sapphive grades of approximately 8
grams per loose cubic metre. Within chis area there are some 22 million grams of sapphire {as reported
by the Independent Geologist in Section 6).That is to sav, as the mining operation progresses along the
palacochannel, it will recover 10,000 grams of sapphire for cach lnear merre of cthe channel nrined
{l.e. 22 mullion tod grams divided by 2,200 metres of palacochannel lengeh). Estimares of sapphire

present in less well defined measured lengths of the paleochannel can be made wing chis approximation.

At present, the continulty of the palacochannel bevond the western boundary of ML70004 & unproven
because of inconclusive drilling data {see Figure 6 of the Independent Geologises Reporth. However, in
actaality, the ancient rivers that created the palacochannels wonld have been continuous, so there 15 a
ltkelibood that the palacochannel condnues through MLI7004 co the boundary of ML7GO2Y9 where a drill
hole has intersected sirnilar grades of sapphire gravels (labelled Area I3 in Figure 6 of the Independent
Geologists Reporth, From there, i 3s lkely thar the palacochannel continues inte ML70029 carrying

similar sapphire grades and being of similar dimensions.

At least 80 Calweld holes are proposed as pare of the exploradon program planned for MEs 70004,
TOO05 and 70006, Comservatively, this program will test an addidonal 9060 metres of palacochannel

as shown in Figure 6.

A similar conservadve programn planned for eardy 2005 will follow the palacochannel downstream inco
ML7G029 for the length of this lease {Figure 6. The proving of this indicated resource B somewhat
mnore specalative being further from the proven reserve, bue, at feast 1300 menes of palacochannel will
be tested with some 10 drill holes on ML70029,

By che end of the 20042005 financial vear, exploration Is expected to double the length of the
palacochannel explored by drilling, and this measured sapphire resource will be added to the Company’s

CLTTeng PIOVETT FESCIVEL.










ISK FACT

The Securites offered under this Prospecrus should be regarded as speculative. Exploraton for, production
and nrarketing of genwstones has inherent risks, which may have a marterial effect on the Company’
future performance and the value of its Securides. Investors should consider whether the speculative
Securites offered under this Prospectus are 2 suicable investnient having regard o chedr own individoal
investment objectives, financial circunistances and the risk factors set oue belows This s not an exhaustive
list and, if in any doube, investors should consudt thelr professional advisers before deciding whether to

apply for Securides pursnant to this Prospecous.

51 GENE ISKS
i s {v_.-? G
General economic conditions in Australiz and its najor oading partners and in chose countries which
constieute che market for sapphires, in particular, inflation rates, foreign exchange rates, interest rates,

comnnodicy supply and demand factors and industrial disraptions.

il

b SHAKE MARIKE
Share marker condidons muay affect listed Securities regardless of the Companys operatng performunce.
Share marker condidons are affected by many factors such as

= cconomic conditions and general economic outdook;

= changes in Australian and international stock markets;

»Ingerest rates and inflatton rates;

= currency fluctaation;

= changes in commaodity prices;

= changes in investor sentdnent towards particalay market sectors

. E'&XI{Ei(]I), go\-'e.nm'mm and 111(]1)&’{3!‘\;" p(}h{?i =M

= the demand o, and supply of capieal; and

« war, terrorisn and other hostilities.

5.3. INDAISTRY RIGKS

= risks inherent in exploradon and niining including, among other things, satisfactory performance
of mining operations, contractors and cOMPeteit Managenien;

= comunadity prices and in particular the demand and price of sapphires;

= because Australian sapphires are priced in Aostralian dollars a potential downward novement
it a local currency, or upward movermnent in the Aoseralian dollas, could lead to less demand;

= compettion with the producess of gemsecones, and in particular, producers in Auseralia and overseas;
and

= inclement weather conditions over a prolonged period which might advessely affece mining aceivides.

5.4 GUNVERMMENT

Changes in Government, monetary policies, taxation and other baws can have a significane iifluence on
the outook for companies and the rerurn to investors. The impact of actlons by Govermment including
such matters as access to land and infrastrocture, compliance with environmental reguladons, mxation

and rovalties.
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Xl NN AND PROBAICTION

Explomtion and production activities nray be curtailed, delayed or cancelled as 2 result of weather conditions,

niechanical difficuldes, and shorages or delays in the delivery of equipment. No ssurance can be given

that funds spene on exploration will resule in discoveries chac will support viable production.




5.6 OPERATIOMNAL RISKS

Indusery operating risks include fize, explostons, breakdowns of plane machinery and equipment and

envirommenal hazards such as accidenal spills or leakage The occurrence of any of these risks could resule
in Jegal proceedings being instiraced againse the Company and subseantial losses due o injury or log of life,
darnage to or destruction of property, natural resources, or equipment, polluton or other enviromnensal
damage, cleanup responsibilities, regulatory livestigadon, and penalties or suspension of operadons.

Diantage occurring to third parties as a resude of such risks may give rise to clalms by thisd pasties.

5.7 COMMERCIALISATION

There is no guaranee that the Company will be able 1o successfully muarket sapphires and achieve

t

a conunerclal recarn.

58 INGSURAMNCE

Insurance of all risks assoclated with the explordon for and producdon of sapphires may not always be
avatlzble, and where available, the cost can be high. The Company will endeavonr 1o have all insumnce
in place thae is considered appropriace for the Company’s needs. The Company may not be able 1o be
insured againse all possible losses, whedher becase of unavailabilicy of cover or because the premivms

inzy be excessive veladive to the benefits thar would accorue.

I

5% FRATIVE THLE AND ABORIGINAL HERITAGE

For a discussion of these issues please refer o the Solicitor’s Report in Sectdon 7 of this Prospeceus.

510 REGULATORY APPROVALS
The Company will frorm dine o dme require various government regulatory approvals For is operations ared

st cornply with those approvals and applicable laws, regudatdions and policies. This may affect the dming
t ply with th P i 1 applicable | gudac 1 pol I't y affect the &

and scope of work dhat can be undertaken, and failore o conply may result in the los of permits and lcences.

CATEL WHTH
ALES BMAENIMNG CORPORATION LIAITED

the Compamys mining lease applications, not being granted or mining beases already granted

.

aot being re-newed, because of Native Title legislation or for any other reason;

+ the Company’s exploration program failing to produce any more proven reserves or very low
grade reserves;

+ the Company’s ability to successfully manage its operadons, distribudon, marketing, financial
systeris, procedures and controls and its ability o develop, expand, rewain, train and manage its staff]
and manage fure groweh;

« environmental ynanagement issues with which che Company may be required o comply from

thine Lo tine;

« unforeseen delays in mining or processing, together with slower than anticipated selling of
sapphires, could have a negarive effect on initial working capil;

+ the Company’s ability to retain the services of key emplovees, consultans and members of the
Board of Directars; and

+ the abilicy to manage cechnological change that impaces on the exploradon and mining process.

of some of the factors sted above, an investment in the Company i considered speculative. This list of

risk factors, however, is not intended 1o be exhauostive and potenedal investors should read chis Prospectus
in its entirery and consult their professional advisers before deciding whedher to apply for Securitles

offesed undes this Prospeceus.
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T.evel 36 AMP Ruilding

50 Bridge Street

SYDNEY NSW 2000

20th August 2004

INDEPENDENT CEOLOGICAL REPORT
Dear Sirs.

Australis Mining Corporation Limited has 10 Mining Leases and 23 Mining Lease
Application areas within the Queensland Sapphire Gemlields (Olliver & Townsend, 1983}
located near the township of Sapphire in Central Qucensland. In total these tenements cover
approximately 3222 hectares of potential sapphire-rich alluvial placers within this gemficld.

This Company is actively involved in exploration for and recovery of sapphires from
alluvial gravel placer deposits and during, the past five years its predecessor Junior Minmg
{Operations) Pty Lid) has established mining operations within the Supphire Gembicids.
Australis Mining Corporation Limited {Australis) currently owns the largest sapphire
recovery (alluvial gravel processing) plant in Australia and, i the fund raising is successful,
is bkely to become the largest single producer of sapphires in the Somhern Hemisphere.
When all of its Mining T.ease Applications are granted this Company will be the largest
mining tencment owner in the Queensland Sapphire Gembelds,

Australis Mining Corporation Limited is seeking to raise equity funds (o expand s mining
operalions, 1o further quantily s sapphire resources and to explere s cxtensive lenement
areas. This report has been prepared for inclusiom in a Prospectus to be ssued by Ausiralis
Mining Corporation I.td.

Australis plans to use open-pit mining techuiques to exploil sapphires and, on the bawis of
one 10 hour shitt per day, has a mining and processing capability of 2000m° of raw,
sapphire rich alluvial material that produces a daily average of 16 000 grams of sapphire.
Plant operating days will be based on a six-day working week for 48 weeks per year
(allowing 4 weeks for holidays). That is 288 days per year. A downtime allowance of 10% is
included to take inte accoum potential problems with weather and breakdowns. This gives a
{inal figure of 260 working days per vear and would result in an annual production of about
4.16 million grams {416Ckg} of sapphire. Currently identified Preven Sapphite Reserves
comain an average grade of 8.0 grams per loose cobic metre. Whenever marketing
conditions arc favourable, the introduction ¢f a oight shill could increase this company’s
annual sapphire production between 40 to 0%,

Three of the four Nardoo Mining T.eases have been drilled and cvaluated. These tenements
cover an areg of approximately 390ha and comprise Mining leases (ML’s) 70004, 70003
and 70006, They were drilled, using a Calweld rig, and bulk sampied in 1991 and an area of
115ha is identilied that contains approximately 22 million grams of sapphire.

The largest tenement in the Nardoo group {MI. 70029), comprising an arza of 218.67
hectares and most of MI. 70004, area of 130ha, remain to be evalualed. There
considerable potential 1o identify new gconomic resources within the existing Minmg Leases
and within the Mining Lease Application areas, once these become avanlable for exploration,
Australis’s tenements are considered highly prospective as they are all lecated wathin the
main zohcs of existing and historical sapphire production (see Fig, 1) and are siuated
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Fig. 1. The Sapphire - Rubyvale - Anakie Gemnstone Field showing the distribution of sapphire wash and the general
locations of Australls Mining Corporation's Tenemant areas.




downstream from the Hoy Basalt that is regarded as the sapphire source rock. A viporous
exploration program, with an expendituce of about $600 000 per annum (see Section 4.7 in
this Prospectus for details) will be carricd out to identify additional sapphire resources in
these lencimants,

INTRODUCTION

1.1 Mineral Tenure

Australis Mining Corporation Ltg tenement areas ( Table ] & Figure 1)are located in central
Queensland near the cenire of the Sapphire-Rubyvale-Anakie Gemfield (Olliver &
Townsend, p21., 1983). Ten Mining Leases (ML's) with a total area of about 663ha are
granted and will be available for renewal for a lorther 5 years at the end of 2004. Twenty-
three areas, comprising about 2550ha, are covered by Mining Lease Applications {MLAs).
1f all of the MLA’s are granted, Australis will own approximately 3222ha of mining leases
{Figures 2 & 3).

Table 1. Australis Mining Cerporation Tenéments as at 1% May 2604
MINING LEASES (ML's) CONTAINING A PROVEN SAPPHIRE. RESERVE

ML Number | Company Stans Arca (Hevtarex) . Reswurce Status
T4 Mardeo JMOY Anstralis Grranked [ 30, (MY Farly cxplyred
Proven Suppluse
) Besene
TIHHES Mardon IMCH Australis Ermuted 130 RN Proven Sapphive
. Heserye .
TOU0G Nardoo IMO! Ansiralis Grauued L3000 , Praven Sapphire
) 1 Kesernve
MINING LEASES
© 70629 Nardoo ' M Australis Granted 2186700 Unexplored
2181 Subera IO Aysiralis Granted 15,1400 Under
rehabilitation
1841 IMO Australis Granted 38170 | Residence and
workshop
- 2123 Subera MO Australis Granted 191600 Under
rehabilitation
70144 Rubyvate | IMOYAustralis {iramted 20000 Unexplorad
70132 Rubyvale | IMOYAustraliy Granted 6.4300 Unexplored
2077 Rubyvale | JMOVAusiralis {ranted T.9470 Lnuxplored
. Total avea | 662,964
MINING LEASE APPLICATIONS (MLA’s)
MLA Number Company | Status Area (Heclares Resource Status
70245 Nardoo IMO/Australis | Application 1157 4506 Unexplored
70246 MNardon JMO Australis Application 216.0319 Linexplored
70247 Nardoo 1MO7 Australis Application 123 6603 Unexplored
TO248 The Common | MO Australis Application* |17.8340 Hnexplored -
F0249 The Commun | MUY Australis Application® 17.4340 Unexplored
702548 The Common | IMOW Australis Application* 17.8340 Unexplored
70251 Tk Common | JMO?Austraiis Application* 189850 Unexplored |
T0272 the Commen | IMO Ausirghis Application*® 11.5682 | Unexplored
70273 The Comman | IMOy Aasiralis Application* 200000 Unexplored
FO274 The Comomon | IMOF Australis Application* 20 0000 Linexplored
TOZ7S The Common | IMOFAustralis i Application* i 19,9984 Unexplored
TO276 The Comoun | TM{O Australis Application®* | 19.9988 Unexplorad
70277 Fhe Common | MO Ausiralis Application® 17,7336 Unexplored
70278 The Common | MO/ Australis Application* 13.0831 Unexplored |
F0279 The Common | IMOVAusiralis Application* 19,9829 Unexplared
70280 The Commen | JMO¥Australis Application* 20,0000 Unexplored
T028] TheCommen | JIMOVAustralis Application* 20.0000 Unexplored
T0H282 The Comman | IMO¢ Australis Application® 2000040 Unexptored




0283 The Comman | MO/ Ansiralis Application* b 20,0000 _ Unexplured
70284 The Common | JMO Australis Application® 17.0309 Tnexplored
| 70172 The Comman__| JMOJiAustralis Application 14.3169 Unexplored
F073 The Commeon | MO/ Australis Application 16.104% Unexplored B
170174 The Common_| TMO/Austrakis Application 13.6072 ] Unexpiored
Total area 1558.9811

The MLA’s identified with an asterisk in Table 1. are areas ‘ready to be granted’ according
to cormrespondence recewved by Australis on the 23-25™ of March, from the Queensland
Government, Department of Natural Resources & Mines.

ML’s 70006 & 70005 and a small arca along the boundary of ML’s 70004 and 70005
contain a Proven Sapphire Reserve of 115ha which is the highest caiegory of a Mecasured
Minera) Resource according to the Australasian Code for the Reporting of Mineral
Resources (the JORC code). It includes diluting materials and allowances fer losses which
may occur when the deposit is mined. Appropriate assessments. which include feasibility
studies have been carried our, and inclnde consideration of a realistic appraisal of the
mining, processing, economic, marketing, legal. environmental, social and government
factors. These assessments demonstrate al the time of this report that sapphire extraction
could reascnably be justified.

1.2 Sapphire Deposit Characteristics

The sapphire deposits within the Queensland Sapphire Gemfields are mainly associated with
Tertiary and Quaternary alluvial placers. Sapphires were derived through erosion of Tertiary
alkali volcanic rocks, mostly basaltic lavas, pyroclastics and volcanoclastics of the Casten
Australian Cainozoic [gneous Province. The original source of the sapphires was most likely
the Hoy Basalt represented by a group of eroded volcanic neck plugs that intruded the pre
Devonian, Relreat Granite. The lava ows emanating from these basalts have almost been
completely eroded but, according to Olgers (1969}, the remnant volcanic plugs contain
specimens of sapphire.

Within the Queensland Sapphire Gemfields, Tertiary sapphire placers in palacodrymage
syslems have, in places, been reworked by younger and present day drainage to concentrate
heavy minerals, including sapphires, within allavium {(known as wash). Remnants of old
alluvium occur in many areas as primary, high level gravels on elevated ridges situated
between, or adjacent 1o, present day drainage., The distribution of environmertally
favourable areas for several cateygories of sapphire “wash’ is shown in Figure 1.

Sapphire placer deposits may be exposed at the surface or concealed by up to 20m of barren
overburden. The sapphires and associated heavy minerals are commonly concentrated along
palacochanneis at various depths below the ground surface and comprise linear zones called
rims’,

The Queensland Sapphire Gemfields are renowned for producing large blue and coloured
sapphires including yellow, green, multi-coloured and rave pink sapphires. As is ihe case for
nearly all of the world’s sapphires, they are heat-treated te improve both clariy and colour.

Historically the Queensland Sapphire Gemlields were mined by hand, however wiih the
implementation ¢f modern earlh moving machinery and processing plants, the quantity of
sapphites has increased expomentially. Australis has modern plant and equipment and
through its previous company (Junior Mining {Operations) 'ty Ltd) bas produced and sold
in excess of 1.2 million grams of sapphire.
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1.3. Mining Operations

Australis’s mining operations arc to be conducted by excavation of open cut mining pits that
vary in depth From approximately 5 1o 20 metres. The open cwis are dug with a 160 tonne
excavator and dump trucky arc used to remove the overburden fron the epen cuts. Onec the
ore body or “wash’ is exposed, it is extracted using a 70 torme excavalor and is wucked Lo
the processing plani. The processing plunt i3 compuler controlled and uses a rotary trommel
to free up the gravel particles and to remove cerlain waste before gravity cencentration of
heavy minerals, including sapphires, in a jip. Process water iy reeirculated and further
concentratien of the heavy mincral concentrate thal contains the recovered sapphires is
achicved through magnetic separation that remnoves most of the won-rich, non-economice
minerals, ‘The sapphire rich concentrate is then hand sorted and classified according to
colour and size into saleable proups or “parcels™

During a visit o the residence, office, workshops and tenement areas in the Sapphire and
Rubyvaie district between 19" to the 217 of April 2004 I lound that all of the fixed assets,
processing prant and esrthmeving equipment are in good condition and appropriate for
alluvial mining and sapphire processing, at a planned rate of approximately 2000 cubic
metres per day.

1.4. Sapphire Quality and Size
Economic rough sapphires previously sold by Junior Mining (Operations) Pty Lid werc
between 1.3 and 20mm in size. Because there is up to 60% loss during cutting, rough
sapphires smaller than 1.3mm are generally not used in jewellery. There are four grades of
blue and ¢oloured sapphires:
s  No. 1 quality — crysmal in clarity suitable for pemstones and have no fractures.
s No. 2 quality — crystal to translucent in clanty with fractures.
No. 3 quality  semi opaque in clarity with fractures and
» No. 4 quality corundum, cpague in clarity (Note corundum is the same mineral
specics as sapphire and has a monetary value because some of this mineral can be
heal-treated to produce & degree of clanty that enables it to be used as a gemstone).
Corundum 1s alse a very hard mineral and nen-gem material is sold for abrasives.

Approximate colour and size characteristics of sapphire expected from the mining of the
Nardoo MI.'s can be gained from sapphires produced in the Subera Mining Leases such as
ML's 71606 & 7162, that lie adjacemt to ML 70006 (see Figure 6). The records fer the period
16" May 2000 to 16" Februarv 2002 show that sapphire and corundum mined by
Queensland Sapphirs Mining (QSM) under a juint venture agreement and marketed by
Junior Mining {Operations) Pty Ltd, comprised the following:

* Blue — approximately 42% of all production

s  Green and coloured zoned sepphires — approximately 18% of all production and

a  Corundum - approximatcly 17% ol all production.

» Mixed sapphire and corundum smaller than 4.1mm (+18 sicve sive) approximately
23%.

The proportions and sizes of sapphire and corundum recovered from the Subera MIs are
summarised in Figure 4. Of the approximale 18% of green and eoloured sapphires produced,
the following colour range was obtained:

s (ireen — 55%

¢ Multi coloured (parti} — 25%

o  Yellow - 16%

= Star sapphire 2%




Breakdown of QSM Sapphire Production 50 QSM Biue Sapphire Size Distribution

B0

corundum

colour

{=88mm)  (=>7.5mm}  {=6.5mm} {=55mm)  =4Ymmd  (=4.1mm)

Sieve Size

Prepared by BUR. Senlor & Associates Pry Lrd for inclasion in this repost

Fig. 4. Pie charl showing the propertions of sapphire and carundim and a histogram showing size
distribution of blue sapphire.

Rough sapphires can be heat-reated to mprove the quality of the gemstones and in some
circomstances the celour can be changed. The company currently has po plans to introduce
gemstone cutting ot heat treatment facilities either in Ausiralia or overseas. These Jabour
intensive processes can be undertaken less expensively overseas.

1.5. Marketing

Unlike gold and diamonds that have a relatively stable price in the world market, the price of
sapphire tends to be more variable. Supply and demund factors affecting price include
development of new sapphire deposits in other parts of the world and fluctusating demand for
luxury products due to global problems. The success of Australis’s future marketing
operations is also largely dependent on the quantity and quality ot sapphires derived through
open cut mining. [n this regard, the geological similarity and proximity of the Australis
mining lcases to those previously mined in adjacent ML’s indicate that the sapphires
produced will have similar sice and celour characteristics described above. Historically
achieved sales figures for sapphires are presented in Section 4 of this Prospectus.

Australis, through its predecessor Junior Mining {Operations) Pty Lid {now a wholly owned
subsidiary), has an international network of buyers who are regular purchasers of sapphires
from the Queensland Supphire Gemfields. This Company has a knowledgeable and
experienced vales and marketing team ard maintains sales outlets in key overseas countries.

1.6 Environmental Compliance

Australis has an Environmental Management & Operating System {EMOS) approved by the
Queensland Department of Natural Resources and Mines. The tailings dam and the
processing plant are fully approved and Environmentally Relevant Activities are authorised
and approved on an annual basis with the relevant authorities. An ultimate mine closure plan
has been accepted and to the best of knowledge there are no environment or litigation
problems outstanding or pending. Australis employs a part time Environmenta! Officer who
monitors all aspects of the mining operation, including neise and dust levels, tailings
discharge, groundwater and pumping discharge, water table and mine water discharge.




There are no chemicals used in the recovery of sapphires and there are no toxic wasies
produced by this mining operation,

2. EXPLANATORY INFORMATION

2,1 Commissicn

Eollowing a request from the Divectors of Australis Mining Corporaticn: Ltd on 2™ March
2004, Dr B.R. Senior undertook a preliminary review of geological data covering three ot
the Mve Mining Leases held by this company. [le conciuded that Australis has a4 dominant
land position in the Queensland Sapphire Gemfieids and that a substantial expansion of |
mining was warranted. O this basis Australis confirmed its wish, in a letter dated 14"
March 2004 to engage I Scnior to prepare a geological report covering the mining leases
that Australis intended 10 exploit. Dr Senior accepted this prajeet on 2™ April 2004,

2.2 Scope and Purpose

The purpose of this Technical Report was o provide geolegical daia covenng mineable
sapphire placers within three of Australis’s Mining Leases (ML.'s 70004, 70005 & 70006).
This report does not mclude the potential reserves in 7 additional Mining Leases and in 23
Mining Lease Application areas, as these remain to be geologically evaluated and therr
econormc potential is unknown (see Tabie 1 & Figures 2 & 3),

Frevious geological. mining and exploration data were made available and were w0 be
reviewed and recommendations made on methods and technigues to be apphied and the
proposed mining program by Australis was to be vertlied as appropnale.

The aim of the Techmical Report is to gather, interpret and summarise the material
information related to the tenements in uccordance with the reguirements of:
1. the Code and Guidelines for Technical Assessment and/or Valuation of Mineral and
Petroleurm Securities for Independent Expert Reports (“The Valmim Code™) and
2. the Australian Code for Reporting of Identified Mineral Resources and Orc Reserves
{“JORC Caodce™).
The Technical Report is not to be used tor any other purpose other than identified abowve.

2.3 Competence

The Uechnical Report was compiled by Brizn Roy Senior principal of B.R. Scnior &
Associates Pty Ltd, ABN 41 8471 557 398 of 303 Shingle Hill Way, Bungendore, NSW
2621.

Dr Senior graduated with a B.Sc (Hons) from Victoria University of Wellington in 1965,
obtained an M.S¢ in 1966 and a3 Ph.D from the University of New South Wales in 1978, He
worked for BMR (now (eoscience Australia) from 1966 to 1980 on geological mapping
projects in Queensland, SA and NI, Tor the Tast 23 vears he has been an independent
consultant in gealogical mapping, exploration and mining i Australia, PNG, Kalimantan,
South Africa, N7 and Argentina. He spent three years peologically mapping and evaluating
sapphire and ruby rescurces m Lacs and is an acknowledged expert in gemstone (sapphire,
ruby and precious opal), regolith rescarch and Queensiand geology.

e s a Fellow of the AusIMM, is subject to the AusiMM Code of Filues and is aware of the
VALMIN and JORC codes. Dir Senior is also a member of the (eological Society of
Australia Inc.




The estimated cost for the Technical Report was $20 004, comprising $16 800 professional fees,
and travel, accommodation and sundry expenses of approximately $3 200.

2.4 Independence

Dr Senior has not been associated with the directors of Australis Mining Corporation Ltd, or its
predecessor Junior Mining (Operations) Pty Ltd and oeither he o1 immediate family or their
employers or any asseciate of their employers, held or have any pecumiary or other interests in
the Australis tenements other than the professional fee and reimbursement of expenses paid in
conhection with the Technical Report as set out herein, T Senior has ne beneficial interest in
the outcome of the assessment.

2.5 Agcess to data

The Technica!l Report has been prepared independently and in accordance with the VALMIN
and JORC codus and there has been no material departure from these codes.

Anstralis Mining Corporation Ltd has represented to Dr Semor in writing that:

+ Full disclosure has been made of all Material Information and that, 1o the best
of its knowledge and understanding, such information is complete, accurate
amd 1rue

v All information may be presented in a public version of the Report and none
has been determined 1o be confidential.

Accordingly nothing contained in the Techmca! Report s attributable to information which
Australis Mining Corporation Ltd regards as confidential and which bas been used by Dr Senior
but which is not disclesed in the technical report. The Technical Report is based on:
. The information provided by Australis.
2. Published and open file data from the Department of Natural Resources & Mines,
Queensland.
3. Dr Sendor’s own reconds, copies of geological reporls, maps and reference [ibrary.
All such sources are referred to in the text of the Report and listed in standard format
at the end of the Report.
4. Information coliected by Dr Semior during site inspection.

The author has undertaken all checks, enquiries and procedures that he considered necessary to
verify the aceuracy of the Material in the Technical Report.

2.6 Draft version

Aunstralis Miming Corporation Lid received a progress copy and a draft version of the Techmical
Report and errors of fact were ideniified and rectified. Acceuracy and assumplions made were
also questioned under due diligence and were able to be clarified or substantiated.

2.7 Site Inspeciion

Dr Senior made a site inspection ducing the period 19" to 217 April 2004. This involved airline
iravel from Canberra 10 Sapphire amkl return and an mspection of the tenements by helicopter
and by 4-wheel drive vetncle. During this trip all of the rmining leases were inspected and some
GPS data relating to the positions of ML comers and sites of future mining were collecled
Mining equipment and nfrastructure were inspected to verify that the proposed mining
operations could commence withowi undue delay, Colour phoiographs and field notes were
collected to provide a record of this visit.

2.8 Mining Leases

A copy of a letter from the Mming Registrar, Queensland Government, Natural Resources and
Mines, dated 18" July 2003, was provided 1o Dr Senior. This letter states that Mining Lease
Numbers — ML 70004, ML 70005, ML 70006 & ML 70029 were rcassigned from Great




Northern Mining Pty Ltd t¢ Junior Mining (Operations) I.4d and this procedure was approved in
the Office of the Mining Registrar in Sapphire on 18" July 2003.

2.9 Employee Relutions
The author of the Technical Report is not aware of any special factors relating to emplovee
relations andfor work practices, which may have an impact.

2.10 Material Aprecments
Material agreements and contracts are not within the scope of this report.

2.11 Liabilitics, Commitments and Fimancial Exposure .
The scope of this Technical Report does ot include a review and report en labilities, actual and
contingent commitments and financial exposure.

2.12 Mining & Exploration

In regard to ASX Listing Rule 1.4.4, Australis Mining Corporation Lid has satisfactory and
clearly delined mining and exploration objectives and an appropriale expenditure program
covering ML's 70004, 70005, 70004 and 70029,

It should be noted that approximately $600 000 per annum would be required for exploration of
Mining Leases and Mining Lease Application areus, if and when thesc are granted (sec Sectio
4.7. n this Prospectus fur details).

2.13 Indemnities

Australis Mining Corporation Ltd has provided Dr Secnior in a letler dated 30" March its
agreement o indemnify him in respect of any compensation that he muy become liable lor:

{ay That results from ks reliance on information provided by Australis Mining Corporation Ltd
or as a conseguence of Ausiralis Mining Corporation Ltd not providing Material Informaton; or
{by Which relates 1o any consequential extension to work load through guerics, quesiions or
public hearings arising from the Repaort, but does not absalve him from critically examining the
mlormation provided.

3. SAPPHIRE FOTENTIAL OF THE MINING LEASES

3.1 Introduction.

Australis Mining Corporation Ltd intends to commence large scale sapphire mining 1in Mining
Lease No. 70006 (Figure 5), adjacent to former mining arcas owned by Great Northern Mines
Pty [td {ML’s 7169 & 7162). Records available on vpen file indicate actual sapphire grades in
grams per loose cubic metre, varied berween 9.06 - 13.65 in ML 7169 and 9.97 — 13.03 in ML
7162, In these areas & sapphire rich zone, comprising a paic of converging palaecchannels
appears o extend easiwards into Ausiralis’s Mining 1eases. The length and the width of this
ancieni drainage system have not been fully delineated by drilling and bukk sampling. [Towever,
the Proven Sapphire Reserve in this palaeochannel, that has a grade of more than 3 grams of
sapphire per loose cubic metre, is at least ] 900m in length and averages approximately 250m in
width {Figure 6). Two other argus in these MIL's (Arcas A & B) are likely to be connected with
the main palaeocharmel system, but these will require further drilling to determine their extent
and economic potential Ares A s situated near the east boundary of ML 70005 and Area B
straddles the boundary between ML 70004 & MI. 70029 (Figure 6). There are insulficient data
in Areas A & B for their inclusion in the resource estimate.

3.2 Sapphire Exploration Methodology
Sapphire oceurs in relatively minor amounts topgether with other heavy minerals, such as spinel.
itmenite, magnetite, zirgen, monazite and ratile, in alluvial placer deposits. Cencentrations of
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sapphire may be as Jow as several grams per cubic metre ol alluvial gravels (wash) and still
represents an ecopomme reseurce. 1t s therefore necessary to sample large volumes. in the order
of secveral cubic metres, to determine accurale sapphire grades. For this reason sapphire
exploration in Australia is cften carricd out using large diameter bucket drills, such as
approximately 1 metre diameter Calweld drilling rigs. These produce samples of wash in the
crder o' 0.5 to 1 cubic metre that can be processed in a test plant to yield meaningful data. Valid
information can be recovered concerning grade, depih, thickness and composiiion of a sapphire- |
bearing alluvial system in this way.

3.3 Description of Sapphire Wash in the Nardoo ML’s

No sapphire-bearing alluvium from the Nardoo Leases (MIL."s 70004, 70005, 70006 & 70029} is
presently available for description, however extensive mimng during February to May 2001 in
ML’s 7159 to 7167 and 7169 located immediately to the west and adjacent 1o the Nardoe ML’s,
viclded significant economic sapphire-bearing aHuvium, Approximately 34 000 loose cubic
metres was processed and provided an average grade of 8.57 grams per loose cubic metre.
These results can be extrapolated into the western part of the Nardoo ML’s, as they appear o be
part of a continuous palacodrainage system.

3.4 Assessment of the Nardoo Leases

In 1991, an exploration program on the Nardoo Leases led 10 the drilling of 33 Calweld holes

These holes were drilled in lines approximately at right angles to the course of the present day
Policeman Creek and the bulk samples were processed in a iest plant. These data were plotted
on a map of the ML areas. The first mup (Figure 5) shows the depth in metres to the base cfthe
palaeochannel in which the wash layer lies and a two metre contour interval has been used to
show the shape and continuity of this palacochanne]. The second map (Figure 6) shows the
grades (measured m the test plant) in prams of sapphire per loose cubic metre (which varied
from 0 to 21.4 g/lem) and the thickness of the wash encountered {which varied from less than 1

to 3.2 meires). Six north — south geological cross sections (A — F) were drawn along the lines of
drill holes (Figure 7} to show the depth and thickness of the wash layer (mote: hole coilar
glevalions were not surveved and a horizontal datum kas been assumed).

‘The Proven Sapphire Reserve was delined as that ingluding all holes with sapphire grades of
over 3 prams per loose cubic metre of wash, Tt has an arza of 115 hectares and the average
thickness of wash is about 2 metres giving a total mineable volume of 2.3 million bank cubic
metres (bem). Assuming a swell factor of 1.2 wpon excavation. the velume of wash for
processing becomes 2,76 million loose cubic metres (lem) with a conservative average grade of
B.0g/lem. [t is estimated that this will vield about 22.08 milhen grams of sapphire. These resuks
are summarised in Table 2.

Tabbe 2. Mining Leases 70004, 70008 & MH06, showing Calweld dritling and bulk sampliog results, within
be palacochannel ares that have sapphire grades above 3 grams per loose cubic metre.

_I}'_ll__..’s 70004, 70005 & 70006 Average Range

Area (squarc metres) 1 150000 |
[Overburden thickness (metres) 6.0 i 11017 metres

Wash thickness {merres} 24 [ te 3 melres o
Wash to overburden rati. 11245

[Cubic metres (bank) 2300000

Swell lavior 12 ]
Cubic metres (loose) 2768000 —
Grade (grams per logse cu. metre) 8.0 + 3 1o 22 gramsilem

Total sapphite (grams}) 22 080 000 . ]
[Plant capacity {cubic metres per day] | 2000 20 cubic meires per hour




“ehew oigno Jed sweb ¢ usy 1epeeB eayddes jo epmb epEeuw yum ysem ediyddes jo uonngquosiq g B4

odwes oy

am pawopoqun
Aip pewoyoqun
eoRl|

W no/BE< Yym Bary

enew oqno 16d eyddes sweb yym 1squInu By 10 1tuLg
o

3ON3H343H

e0EL-268'6
S3avHY @ININ
ZOLLTN

SO'EL-80°8
$3avHY a3NIW
BOLLTN

{4 - v) suonoag ssol [B2160j0SD




[Sapphire produced per day {grams) 16 000 |

'Cperating days per vear . 260 ) 6 daysiweel, 4 weeks leave
Volume processed ! annum {lem} 320 000 260 days i
Sapphire produced per year (grams) 4 160 (00 B 260 days i

Life of currently identified resources | 5.3 Years

1.5 Results of Mining in Mining Leases Adjacent to ML T0006 -
Great Northern Mining Pry Ltd undertock systematic mining to the east and immediately |
adjacent to Australis’s ML 70006 in the period 1¥ February 2001 io y* May 2001. The average |
mine grade of sapphire was 10.28g/lcm, Of particular relevance are the grades from ML's 7169 ¢
and 7162 situated immediately 1o the west of ML 70006 that averaged 11.35 and 11.5g/kem
respectively. The mining tesults indicate that the palaecochannel sysiem or “laneway’ 1s |
approximately linear and extends eastwards into MI. 70006. Furthermore, the average grade of |
8.0g/lem established from drilling and bulk sampling in ML's 70005 & 70006 is simular to the
actual grade that was achieved during mining in adjacent mining leases.

4. CONCLUSIONS AND RECOMMENDATIONS

Sapphires are valued depending on the degree of processing, heat ireatment. eutting and grading
that they have undergone. The price of the final product a1 the retail leve! can be extravrdinarily
high. in the order of hundreds of dellars per cut carat. but of course these are sold m much
smaller numbers by individual high cost retail outlets. At (his stage Austrahs plans to sell large
quantities of rough sapphire mternationally with only the minimum amount of sizing and
classification. Historically there has been little success in processing sapphires within Australia
hecause it is labour intensive and there is strong competition from low labour cost conntries in
Southeast Asia. As a result value adding in this country is uneconomie.

Australis Mining Corporation holds extensive Mining Leases, covering about 663ha, in the
Sapphire Gemfield of central Queensland and has a Proven Sapphire Reserve of 22.02 million
grams of sapphire within three of the Nardoo Mining Leases (ML's 70006, 70005 & part of
70004). Currently identified mincable resources, averaging §.0 grams per loose cubic metre,
shouid last for about 5.3 years on the planned mining rate criteria. These figures are likely to be
conservative, as mining experience in adjacent ML’'s has demonstrated that mine grades are a
littie higher than those established from bulk sampling of drill heles. This is due to the
variability of sapphire concentrations in alluvial placers and technical difficulties in obtaining
accurate and representative bulk samples from Calweld drill boles.

Although the proven sapphire reserves provide a mining life of a little over 5 years, it must be
poinied out that Australis has yes 1o explore the majority of its tenements that are located within,
ot are adjacent 10, active and historical sapphire mining areas. Onee exploration gets underway
and new sapphire placers are discovered, the life of the mining operation is likely 1o be
considerably extended.

Two of the Mining [ eases in the Nardoo arca are unexplored (ML’s 73048 & 70029) and one of
the others in this area (M. 70064) is only partly explored. Further exploration will also be
required in the Nardoo Proven Sapphire Reserve area (ML's 70005 & 70006), to establish
continuity of this identified reserve, with Tow to high grade sapphire intersections identified in
three drill holes in Areas A & B (Figure 6). In addition to the 10 granted Mining [eases,
Australis has 23 Mining Lease Applications in highly prospective areas within the main
sapphire field. These tenements cover approximately 255%ha of potential sapphire-rich aliuvial
placers and these will require a vigorous program of drilling and bulk sampling to establish their
potential economic value. The company has confirmed that it will spend 30.6 million per
anmum, on expleration and resource evalnation.
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Ln order to explore the existing ML’s and MT.A’s as these become available, a moere streamline:d fﬁf
and cost efficient exploration methodology is recommended. Stereoscopic, coleur aeria
photography should be acquired, and large scale, photogrammetric digital maps should be
constructed i:uvermg the varicus tenements, These will provide accurate base maps for Iucaﬂon
of drill holes, mining locations and calculations of sapphire resources. Although altuvial placer .
have been traditionally explored using targe diameter bucket drills of the Calweld type, it is|
recommended that initial investigations should use Reverse Air Blast drill holes of ?
approximately 118mm in diameter. RAB drills, unlike bucket drilis, can provide a small .
accurate and relatively uncomaminated sample. This type of drilling is much speedier and cost
effective and down-hole hammers can be used to penctrate hard lavers that may be difficult or
irnpessible to penetrate using the bucket drill method. Note that 9 of 53 ol the Calweld holes in '_
the Nardoo ML’s failed to reach basement and 15 others did not intersect sapphire wash. It is |
cencluded that buckel type of drilling, whilst being an excellent method for acquiring larg "
gravel wash samples, is an inetficient method for initial expleration of sapphire alluvial placers.

It is also recommended thal all RAB holes are gamma ray logged. Small, portable, digital
down-hole-logging systems are available and the logs would provide accurate thicknes
measuremens of the sapphire wash and depths to basement. Once sufficient pamma-ray lo
data are available it is likelv that drill hole sapphire grades could be estimated from these data
This method rehes on the relationship that exists between high sapphire grade and
corresponding high concentration of other heavy minerals, particularly the radicactive mineral
zircon and monazite, Once the distribution of an alluvial placer 15 established from RAB drillin
and gamma ray logging, the bucket drll method can be used to obtain bulk samples from
strategically positioned locations for the final confirmation of sapphire grade.

Yours faithfully,
B.R. Scnior & Associates Pty Ltd

R Avreor

B R Semur {Dr)
Direclor
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INTROGUCTION

This Report is prepared for and at the request of Australis Mining Corporation Limited
ACHN 108 849 421 (‘Australis’).

This repart is reguired in relation to:

(a)
(b}

the preparation by Australis of a prospectus to raise $3.8million; and

listing of Australis with Australian Stock Exchange Limifed.

Australis has acguired all of the issued share capital in Australis Mining Operations
Qld Pty Ltd ACN 081 347 831 ({AMC) which was formerly Jurior Mining {Operations)
Pty Ltd. AMO holds mining tenements and mining tenement applications situated in
Queensiand and details of (hose tenements and applications are to be disclosed in
the proposed prospectus. For the purposes of investigating the mining tenement
interests held by AMO, we have bean asked to report on the relevant mining
tenements and mining tenement applications specified in Schedule A
{"Tenements").

This Repart relaies to the Tenemeants and addrasses

(a)
(b}

iitla to the Tenaments:

encumbrances over and conditions in redabion to the Tenemeants.,

the status of the current holder in relation to the Tenaments:

a report on the status of native title issues that relate to the Tenements;

a general commeantary on Queensiand mining and native title law as it relates
o the Tenements.

An averview of the Tenements is contained in Schedule B which is attached {o and
forms part of this Report.

Craig Green, Guy Edgecombe, Jehn MeGaw, Greg Yaung dcc, Spec (Fees iy, Peter Dweyer,

Mark Ryam dcc Foec Fem o, Patar McLeod. Phal Heraghty, lan Cemmins, Les Hopsick, Gary wWeodman
Senier Assocrates: Malsz Craig, Margee Kruger, Tony Mewlan  Azsociales: Laur Seroqings, Jeannc Talbot

Conzultanls. Lymden Sone, Jackie Knowlman scc. Spec fSaccessos)
AHM I35 932 329 001

Level 2 The Anzac Square Building 200 Adelaide Street GPO Box 2582 Brisbane 4001 Australa

__,.,m\;%

A
»ﬁ/»"//}-".

Telephone (OF) 3221 4550 Fax (07) 3221 8500 DX 160
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2 CONSENT TO BEING NAMED

2.1 We consent to being named as having prepared this Report in the prospecius being
prepared by Australis.

2.2  This Repor is provided solely for the benafit af Ausiralis and its directors in
connection with the issuz of the proposed prospectus and is not o be relied on or
disclosed ta any other person or used for any other purpose or guoled or refared to
in any other public documeant withaut our pridgr wiilten consent,

3 SEARCHES
31 For the purpose of this Report, we have reviewed.

(a) Mining Lease Reports by the Depariment of Natural Rescurces, Mining and
Energy {"DNRME") in respect of the Tenemants. The DNRME searches were
conducted on 17 May 2004 and updated on 2 August 2004 and 1 Qclaber
2004,

(B a report on the Tenements from the records of the office of the Mining
Registrar ~ Emerald, Queensiand, daied 27 May 2004,

(c) searches of the National Native Titde Tribunal ("NNTT") conducted on 20 May
2004 in respact of the Tenements.

{d} searches of the Queensiand Envirenmental Protection Authority ("EPA")
databases to ascertain what Environmental Authorities have been granied
relating fo the Tenements received 24 May 2004;

{(e] Cultural Heritage searches of the on-line register kept by the Cullural Heritage
Council ("CHE") under the Queensiand Heritage Act 1992 conducled on
18 May 2004;

{f) searches of the Queensland Land and Resources Tribunal {"LRT") conducted
on 3 September 2004 in respect of the applications by AMO Tor ranawal of
Mining Leaseas 70004, 70005, 70006 and 70029,

32 We have also reviewed:

(a) correspondence fram DNREME concerning tha native tille compeansation
process relating to the applications;

{b) a copy of the compensation agreamant Detween Nunan Sapphires (Qid) Pty
Lid and M. D. and 5.J. Schmidt dated 12 July 1994 filed in the Mining
Registrar's Office Emerald on 20 July 1994 relating to Mining Leases 70004,
70003, 70006 and 70029,

{c) a copy of the compensation agreement dated 30 June 2000 between Great
Northern Consolidated Mines Limited and M.D. and 5.4. Schmidt relating to
Mining Leases 70004, 70005, 70006, 70029, 700201, 700202 and 700203,

{d}) a copy of the compensation agreement dated 19 July 2004 betwaen AMO
and Emerald Shire Council ("Couneil”) as to compensation by AMO to
Council in relation to AMO's proposed mining in the area of [and contained in
the unnamed road reserve passing through Mining Lease No. 70023
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5.1

0.2

{e]

i)

a cony of the compensation agreement dated 8 April 2003 between
Queensiand Sapphire Mining Pty Ltd and L R_ and E A Banny ralating to
expired Mining Leases 2781 and 2123; and

the Central Queensland Gem Figlds Indigenous Land Use Agreement.

OPINION

As a result of the searches and enguirias, but subject to the assumptions and
gualifications set out in this Report, we are salisfied that, as at the dale of the
relevant searches;

{a)

(b}

the details of the Tenements includad in this Report are accurate as to their
status and the currant haldars' inferest; and

where an application for a Tenement has been lodged, details included in this
Repart relating to that application are accurate.

ASEUMPTIONS AND QUALIFICATIONS

In this Repart:

ta)

=)

(c)

(f}

(g}

we have assumed the accuracy and compleienass af all Tenement searches
and other information obtained from DNRME, EPA, CHC, NNTT and LRT;

the continued holding of the Tenements is subject to compliance with the
terms and conditions of the relevant legislation and compliance with the terms
of the lease of tha relevant Tenement and any other applicable agreements.
The conduct of mining activities on the Tenements is subject to compliance
with the terms of environmental authorisations granted for activities an the
Tenemeanis;

we have assumed the accuracy and compleieness of any instructions or
information given by Ausiralis or its lawyers who have instructed us. We have
also assumed the accuracy and completeness of information provided by
ARMO and its then lawyers who have provided the compensation agreements
described above;

with respect to any application for the grant of a Tenement, we express no
opinion as to whether such an application will be granted,

where compliance with the requiremenis necessary to maintain a tenement in
good standing is not disclosed on the searches obtained, we express no
opinion on such compliancs,;

references in Schedule B to any area of land are (aken from details in the
searches obtainad. Itis not possible o verify the acouracy of the [and araa
without conducting a survey, and

wheare Minisierial consent to any agreament or dealing in relation o a
Tenement is being or will ke sought, we express no opinion as to whether
such consent will be granted or the consequences of being refused.

This Report only relates to the mining. native title, environmental protaclion, heritage
and native tille laws applicable to Tenemeants as at the date of this Report. This
Repart 1s limited to the matters exprassly cantained within it.
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53 This Report is not an investrment recommendation and is not 1o be taken as
verification of the commercial viabilily of the Tenements.

& TEKEMENTS
6.1 The leazses of the relevant Tenements are held by either:
{z) AMOY or by
{b) Clueensiand Sapphires Mining Pty Lid ACN 082 502 291 (Q8M).

These cormprise the 10 mining leases specified in Schedule A granted under the
Mineral Resources Act 1889 ("MRA”). A further 23 mining lease applications have
bheen made by sither AMO or by QBM.

6.2 A mirdng lease remains in force for the term specified in the relevant grant. The term
of each mining lease s specified in Schedule B

6.3 During the term of the mining lease, the holder and s agents and employees may
enter and rernain on the land and surface area comprised in the grant for the
purposes of the grant. The purposes of each relevant grant are specified in
Scheduie B.

6.4 Iry addition 1o the specific terms of grant of each mining lease (which are detailed In
Schedule B), the MRA implies standard conditions in each mining lease. These
standard conditions include:

(&) a condition that the holder, prior to the termination of the mining lease must
rermove any building or structure on or in the land comprised in the mining
iease,

(D) a condition that the holder must not obstruct or interfere with any rights of
access had by any person in respect of land the subject of the mining lease;
and

{c) a condition that the holder may not assign, sublease, or morigage the mining
lease without consent, and

{ch a condition that the holder must make all payments of compensation to
concurrent tenure holders and comply with all terms of any agreement or
deterrnination relating to compensation at the fime or times as agreed or
determined,

(&) a condition that the holder:

(1) must pay the rental specified; and

(i} must pay the royalty specified, and

(li} must pay all local government rates and charges on ihe land
comprised in the mining lease.

6.5 Each mining lease is subject to the conditions of the registered indigenous land use
agreement in force in refation to the area of the mining lease. The conditions
imposed by this instrument are discussed in deplh in paragraph 7 below.
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6.6

8.7

6.8

6.9

G.10

6.1

in Queensland, mining aclivities require an environmental authority given under the
Environmental Protection Act 1994 CEPA’). Mining operations may also be subject to
the terms of Environmental Management Overview Strategies and Plans of
Ciperations,

All granted tenements hold and are subject to an environmental authority. Mining
Lease Applications MLATO272, MLATO273, MLAT0274, MLAT70275, MLAT0Z76,
MLATO277 MLAT0278, MLATO279, MLAT0280, MLATOZE1, MLAT0282, MLA7(283
and MLA70284 are subject to draft Environmental Authority M7057.

It is beyond the scope of this report 1o detall the conditions impossad by the relevant
environmental authorities, strategies and plans of operation.

Mining Leases 70004, 70005, 70006 and 70028 expired on 31 August 2004, AMO
has made application for renewat of those Mining Leases pursuard to Section 286 of
the MRA. Section 286(8) of the MRA provides, in surmnmary, that provided an
application for renewal of a mining lease is properly made and the holder of the lease
coniinues to comply with the MRA and the conditions of the lease, the lease
continues in force untll the application s withdrawn, rejected or granied.

in respect of compensation, section 279 of the MRA provides, in summary, thal:

(2} a mining lease shall not be granted or renewed unless compensation has
been determined between the applicant and the owner of the land,

(b a compensation agreement shall not be effective unless and undil it is signed
by the parfies and filed in the office of the mining registrar.

Cur searcheas of the records of the LRT confirm that proceedings for assessment of
compensation between AMO (Applicant) and M & 8 Schimidt (Respondent) in respect
of the renewal of Mining Leases 70004, 70005, 70006 and 70029 are condinuing.

We have been provided by Australis with copies of two compensation agreaments
relating to Mining Leases 70004, 70005, 70006 and 70029 to which M & 3 Schmidt
are a party (as owner of the land}. Those compensation agreemenis are referred to
i paragraphs 3.2(b) and (c) above. We make the following observations about those
cornpensation agreements,

{a) we have been informed by Australis that the compensation agreement
between Great Northern Consolidated Mines Limited and MD & 3J Schmidt
dated 30 June 2000 referred to in paragragh 3.2(c} has not been filed at the
mirdng registrars office in Ernerald. Under section 278(1) of the MRA, that
compensation agreemerd will not be effective until it is filed in the office of the
mining registrar;

{b) the compensation agreements contain rehabiiifation obligations which will be
cortinuing obligations despite expiry of the term of the Mining Leases;

{c} the conditions of the of the compensation determination resulting from the
LRT praceedings referred to in paragraph 6.9 above will effectively supersede
the compensation agreements,

Mining Leases 1841, 70144, 70132 and 2077 are current. We make the following
ohservations about those Mining Leases in the context of the requirement for
compensation agreemanis under the MRA:
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(a1} the background tenures for Mining Lease 1841 and Mining Lease 70132 is
Vacant Crown Land and Unallocated State Land respectively. Thereis no
“owner” of the fand for those types of tenures for the purposes of section 279
of the MRA. Accordingly, no compensation agreements are required for
those Mining Leases;

(b} the background tenures for ML70144 and ML2077 are Mining Homestead
Perpetual Leases. Cornpensation agreements are required for those types of
background fenures. We have not been provided with coples of the
compensation agreements for ML70144 and ML2077.

6.12  Our searches have revealed no compeling uses over the Tenements.
7 MATIVE TITLE LEGISLATION

7.1 On 3 June 1892, the High Court of Australia held in Mabo v. Queensland (No. 2)
that the common law of Australia recognises a form of native tile. Generally, native
Htle right to land will be recognised where!

{&} the caimants can establish that they have maintained g continuous
connection with the land iy accordance with their traditional faws and
custioms: and

{b) the native title rights esiablished by that continuous connection have not been
tawfully exdinguished.

7.2 Some of the Tenements relate 1o land which is currently the subject of one or more
accepied native title claims, The impact of these claims on the Tenements is
regulated by the Indigenous Land Use Agreement discussed below,

7.3 All Mining Tenements and Mining Tenement Applications in Schedule A are subject
o the Central Queensland Gerrdields Indigenous Land Use Agresment {ILUA). The
ILUA commenced on 20 November 2003 and terminates on the 10™ anniversary of
the commencement date. The CQOG ILUA was registered on 24 February 2004, The
Mative Title Claimants are the Kangoulu People and the Kangoulu People 2. The
claimants are represanted by the Gurang Land Council {Aboriginal Council}.

7.4  The lLUA aims to facilitate the processing of applications for mining leases and other
fenures in the relevant area. The LUA establishes a set of conditions for the
granting of tenements for the mining of sapphire, zircon, gokd or diamonds only. The
conditions recognise native title rights and interests and protect cultural heritage.
The conditions also recognise rights to conduct mining activities in the area.

7.5  The conditions imposed by the ILUA in relation to the Tenements include:

{a} an obligation 1o make a native tile payment of $200 for a mining lease not
excesding 6 hectares or a ferm of 5 years,

{b} ary obligation 1o make a native title payment in relation to any other mining
lease of $200 plus an additional paymend derived by adding the hectares in
the mining lease area to the number of years in the term and mulliplying the
resuttant figure by 10,

{c} an obligation 1o give immediate notice of a cultural heritage find,

{d) an obligation o provide access o native title parlies.
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B PROTECTION OF SITES OF HERITAGE VALUE

a1 The Queensland Herltage Act 1992 ("Heritage Act”) establishes a Cultural Herllage
Councit and Cuitural Heritage Register.

8.2 The Cultural Heritage Register contains a tist of all places, trees, natural formations
and buildings of cultural significance, The Heritage Act makes it an offence to
damage, destroy, remove or interfere with a protecied relic,

8.3 A search carried out of the sumimary information from the regisier revealed that only
the Emerald Railway Station Complex is listed for Emerald and the Emerald Shire.

8.4 The Heritage Act protects siles and areas of significance to Aboriginal persons, The
Minister's consent is required where any use of land is likely to result in the
excavation of or damage to an Aboriginal site or any object on or under that site.

8.5 In addition, the Commaonwealth Aboriginal and Torres Strait islander Heritage
Protection Act 1984 and the Aboriginal Cuttural Heritage Act 2003 (Qld) also affords
some profection to Aborighnal sHes.

8.6 These Acts apply o all of the Tenements and are aimed at the preservation and
protection from desecration of significant Aboriginal areas and significant Aboriginal
ohiects or artifacts. An area or object is found fo be desecrated if it is used or treated
in a manner inconsistent with Aboriginal tradition.

8.7 Under the Aboriginal Cultural Heritage Act 2003 (Qid), a cultural herilage
maragerment plan may be required if tlems of indigenous cultural heritage are
focated on the fand which is the subject of the Tenements.

g DISCLOSURE OF INTEREST

CCillivrays wilt be paid normal and usual professional fees for the preparation of
/" this Report and related matiers.
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Schedule A
The Tenements
Tenement interests as at 1st May 2004,
Granted Tensments

M. Number
70004 Nardoo
TOO05 Nardoo
70006 Nardoo
70029 Nardoo
2181 Subera
1841

2123 Subera
70144 Rubvvale
70132 Rubyvale
2077 Bubyvale

Tenement Applications

MLA Number

70245 MNardoo

102468 MNardoo

70247 Nardoo

70248 The Common
70249 The Common
70280 The Cornmaon
743251 The Common
70272 The Common
FO273 The Commmon
F0274 The Common
70275 The Cormmory”
70276 The Common®
Y0277 The Common™
70278 The Common®
70279 The Comnmon®
70280 The Cormmon®
70281 The Common®
70282 The Common®
70283 The Common™
70284 The Common®
70172 The Common
70173 The Commaon
70174 The Common

The ML's identified with an asterisk are areas ‘ready o be granted’ according to
correspondence received on the 23-25th of March 2004, from the Queensland Governmerd,
Department of Natural Resources & Mines. We are advised that AMO decdided not o
proceed to grant until it was ready o exploit the resultant tenements.
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Behedule B

Tenement overview

1. Grueensiand Tenaments
1.4 f.eases
Principat Grant Expiry Term Arga Rent " Purposs of
Number |y der Date Date | {ysars) | (Blocks) | Statys | Crowmbrances Grant Notes
11 Au gé&“‘f Gold Gorundum § Renewal
MLTO0G4 AR 1994g Réne\'\rai W) yeurs 130 Ha Mo arrears. Mit Diamoiﬁd . lodged t
Lodged Sapphire Zircon | Qot 2003
11 Au gé{ﬁd% 3otd Corundum Fenewal
MLTO05 FAL I S50 dg Fonowai | 10 years 136 Ha Mo arraars. Pt Ciamond jodged 1
N oFy i H 1§
Ludged Sapphire Zircon ot 2003,
11 A %&U% Gaold Corundum Renswal
MEY G086 AN 166 49 Reémam;a% 10 years 130 Ha Mo arrears, RS Diamaf}d _ lodged 1
Lodged Sapptire Zireon | Ot 2003,
31 Aug
Gold Corundurm | Renewal
ML 70029 A i; gﬁig F?::M _a% 10 years 218;;?98 Mo arrears. I Eviarnend fciged 1
g b Sapphire Zircon | Oct 2003,
lL.odged
EXPIRED -
Hoicher has
G Feb 29 Feb TO+3+1 o ) . ar
MLz 181 i 1940 2064 years W4 Ha | Noarears. i Sapphice ohligafion to
rehabiiiiate
the site,
Treatment
18 Feb 24 Fsh 2+21 ; Plantfil Site
MLIBAT | QSM 1682 2008 years | o017 Ha | Noawears. i Werkebop/Machi
nery!Siorage
EARIRED —
Holder has
15 Mar 37 Mar 10+3+19 - " . . &1
ML2123 Q5 foun 004 years 19.16 Ha ¢ Mo awvears. M Sapphire abligation to
rehabititate
the site,
., 30 Aug 31 Aug ; . Gold Sapphire
MLYOT44 G5 5604 2049 10 years ZHa Mo arreans. i Fircan
A0 Aug 31 Aug . Gioid Sapohire
MLTO132 C5M S0 2044 10 years B.43 Ha N arears, Nii Fircon
. 30 Mo A0 Mov 105 ; . tiee 7
W 2077 Q5 1580 2004 vears 7047 Ha | Noamears, il Sapphire Zicon

fn}?)}’m‘/ i <}
J 4 j%
;

2l

%

B
Sy,
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1.2 Appiications

o H - . ) Proposed
Principat | AppHoation Expicy Stalus of Cutztanting
Humber Hofder Ciate Tiats Area application iBsues Encumiirsices Pug’fﬁi‘: of Notes
Environmmnial
Asrtionity
Appicaiions Compensation
must ha agreement fo
M ; i Gold .
Syear | 1957 4508 o pudged, . Diamong | ¢ fnaiised
PALATDZ4S AMO 1 Moy 2004 1 bl Agplication | Public Motice el Sanghire with
sought provisionsin s Zi rggn background
228 Winesat ienement
Resouroes Act histder
must be
cormglied with,
Compensation
apreemerd i
A Gold e
5 yeal Ay par Diamond be finatised
RALATOZ4E ABACH T Mov 2000 9180339 Ha | Appiication il = Mk . with
lefm WEATN245, S_:apphrze hackground
scnaghit Zircon tenement
hiolder
Compensation
NI Goid agroement i
MLATO247 | AMO | 1Novzoen | Y% | 4236603 Ha | Apphication | 2 PEr it Diarnond Er?ar:mh%d
* teem : PRICEROR 1wt 70245, ' Sapphire | 4 eound
seraght Zircon fanement
fiplder
WA Getd Application
i approved by
. . 5 year . P As per . Dhiamend e
MLATO245 A0 2 Mo 2000 term 17634 Ha Appkoation MLATOZAE, ML Sapphire sjer;:';gfrar .
soaghit Zircon Koy 2001
Application
MIA Goded
MLATO240 | AMO | 2Novw2000 | 2YPRT | 47gniba | Application | o0 e Nl Digmond | o0 .
: torrsi ' po MLATOZAS. : Sapphire Régis?rar ‘s
soght Zitron Rov 2001
Application
BhA, Gold
MLATOZED | AMO 1 2Movanon | YR | 7madMa | Application | 1T PeT it Diarnond i"[gﬁ;}:ed o
taFm : o MLATO245. : Sapphire R; f 14
sought Zircon e
Moy 200H
R Cald Applivation
) . approved by
MLATO2SY | AMO | 2Noveooe | 2Y®F | qagssHa | Application | oo PeT il Diamend |
ferm MLATH245. Sapphire Registiar 14
soaght Zhcon Mot 2001
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7 e . ; € Proposed
Mureber Principal ARplication Eupiry fres Status ,r"f Ou?st‘andmg Encumbrances Purpose of Motes
Hotder Date : Date apptication Bales Grat
Deed of Minar
st be
fmalised and
Native Title
corrpensalion
; payments and —
inspechion fees Application
paid : approved by
- e i fdining
Midy . Advf}rtmmg Nl Gold Reglstrar 14
10 public Diamond | Nov 2001
MLATO272 ARO 3 Sept 2001 | vaar 11.5682 Ha Application | notfcalion is Iil. iy ) I
. Sanphirg subject to the
term theri foilowed ; X
sought by & hearing Zircon gutstandmg
; and T isstes
recommendatio | fifﬁ vibed as
n by the Land ¢ e
and Resourees
Tribunal. A
final survey is
then carried
aut.
AP Appication
approved by
, flining
I?EJA Gold Registrar 14
: - As per . Diarnond Mov 2001
FMLAT0273 AMO 3 Sept 2001 E,r:ri: 20 Ha Application MLATO272, il Sapphire subject o the
éou ht Zircan cutstanding
ar issues
described as
such.
approved by
s fdining
E\J(']A Gokd Registrar 14
: . As per ) Diarnond Now 2001
MLATO274 ARO 3 Sept 2001 :reer?rr‘ 20 Ha Application MLA7O272. Nil. Sapphire subject o the
oucht Zircon oufstandirg
soug issues
i gegoribed as
; sUch.
Application
approved by
: Mining
. !
i 1NUA i Gald Registrar 14
i : . As per ) Diamond Wow 2001
: , ] L E fetilocs il . .
WMLATCO27E ARAC 3 Sept 20 E«fsr?r: 18.8986 Ha Applicaiion MLATOZ72. l Wil Sapphire subject to the
sought Zirzomn 'o‘u‘tstandmg
] issues
{ described as
such.
Apptication
approved by
. hining
?E]A : Gold Registrar 14
= . %t I | -~ As per ' Diamond Now 2001
MLATOZTS AMO 3 Sept 2001 riarz 19,9585 Ha Apglication MLATOZTZ. l il Sapphire subject I the
F":J i Zirgan qutstanding
aeUg ; issues
described as
| such.
[
........ I R SO

; fﬂr))ﬁ;?/ P

@

Stnsrs
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- N . ) Proposed
Principat Apphcation Expiry Status of Outstanding
Mumber Holder Timin Bate Aved appilcation - Encinbrances Paagﬁi af MNotes
Appdication
approved by
. firsing
*;’5’“ Giold Regisrar 14
. = __ Az per . Diawnong Mere 2001
MLATOZTT AR 3 Sept 2001 fear 177536 Ha Application MLATORTZ. wil, Sopphire subiect to e
e ht Zirzon ouistanding
sbud SRS
described as
such,
Apnlication
approved by
. hning
2\’5”'\ Gold Registrar 14
e _— As per ) Daarnend Mow 2001
MLATOZTS ARG 3 Sept 2001 iferi{; 18,0831 Ha | Appiication W ATOSTD Hit. Sapphire subject 10 e
e b Zirgon cetsfanding
sough imsuey
described a5
SUCH.

H Applicaiion
approved by
dining

t%A Gold Ragistrpr 14
_— A et ) Dramond Moy 2003
MELATOZTD ARIO 3 Sept 2001 fear 199828 Ha | Application WLATOZTE. i, Sapphire subject fo the
Seorzrs hit Zircon ottstanding
4 IS5
dagtribed a5
such,
Anphcation
approved by
fufbeng
:‘Eﬁ Goid Registrar 14
N - i A el X {Jamond Mo 20601
MLATH28D AR 3 Sapt 2004 E(F.!dr 20 Ha Applcation SALATOZTT. B, Sapphire subject o the
b nit Zirgon DUstanding
soug iGEURS
described a8
such,
Application
apmroved by
fulirdng
:Ié‘“ Gotd Registrar 14
. S Al per ; Diamond Moy 2001
MLATOZAY AW 3 Sept 2001 ;rear 20 Ha Apphcation MLA7E27Z. R, Sagphira subject to the
&:;3 it ZArsan castaianchng
& isniles
descriped a5
suci,
Applicalion
appraved by
Binirg
2‘3(’;’“ Gokd Regisiar 14
o . ’ . A5 per . Digrraing Mo 20401
RALATOZE2 AR 3 Sept 2001 feazr 20 Ha Appdication MLATODTD, Mit, Sasphire subiert o the
fzrm b ZArgon nukstanding
Boug iasuSs
described 25
such,
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o o o . ] Propased
! Prrincipal Application Expiry Skxtus of Oetstanding
;  Number Haldar Date Date Area application les ues Encumbrances | p“g‘i’;‘; vt Notes
i — . -
! ApL
: approved by
' Mining
:JEJA Gold Registrar 14
; : . - As par , Diarnand Mov 2001
H x | -+ P [ £ : . v
E RALAYCZE3 AMO 3 Sept 2007 E;rir: 20 Ha Application MLATO272. il Sappkire subject to the |
: Zirzoan oulstanding
: sexight . ;
: issues
5 described as |
: sueh,
o on
: P approved by
: ¢ Fdining
. ! H
: ; TDA Gold i Regiatrar 14
: ; Lt Ampar . Diamaond Ny 2601
: | g : [=i]ele i | i
: RALATC2E4 AR 3 Sept20M ?:rl:rr\ 17.5358 Ha Application L MLA7O272. Mil. Sapphite subject to the
: S[’}U hi i Zircan outstanding
: g ISEUES
fesorihad uy
i ; such.
i i
I — {— .
: t final survey;
i« completion,
¢ Ilndgement
of Deed by
NiA i Miner Cold Application
210 payment of Diarmond approved by
MWLATOT72 158 3 Feb 1989 | year 14,3162 Ha Appligation | refevant it . X £ ORdining
; Al Sapphire !
term Native Title | Zircan Registrar 3
sought compensatia ’ Feb 14498,
n payments
and
inspection
fees.
NA, . Application
MLAFO173 it 3Feb 199% | year 16,1048 Ha Application N Nit. . hdining
FALATD1TZ2. Sapphire el
ferra Zireon Reqistrar 3
sought Feb 1989,
- .
! A _ Gold Application
10 i approved by
. e . As per ) Diamond e
BELATO174 =M 3 Feb 1599 | year 13.5072 Ha Application flid. - - Minirg
RALATOTF2. Sapphire .
terrmn Zircon Registrar 3
sought i Felr 1582,







FINANCIAL INF ATIC

&, pASE OF PRI

This

RATICHN AN PRES

LI conlaing a sum HEEH Y of 1he

BRI TATICHN

ast Tinanctal information, which comprises:

Mistoricat andg fog

s the swmary pro forma hstorical Statements of Finaocial Pesformance wars ended 30 o
2003 and 30 June 2004 of the Company MO as set our in Secton 8.2, T
pro forma historical Statements of Financial Performance were derbved from the Bnancial staiemenis
of BAC which were sudited by RSN Bird Cameron Paroe

ement of i

for the

operating subsidis

wial Performance of the Company and iis controfled enttes

{Teconomic eraity Y for period eaded 30 huns 2004, as set outl in Secrion 8.2, which was audited
oy RSM Birtl Cameron Pastoecs;

scasl consoiidaied Slatemens of Financial Peclormance of the Company and s controlied
ar ending 30 June 2005 as ceion 8.2 (7T
st Fieancial Information bas b SA Bied Camieron

i B angd

sed, (Il b dnancial Forecast Infocmaiion”).

1 repocied on by corperate Py Lad

ol St

] ol i

i

gl

senent of Fioancial Posttion of the Company and s controlied entir

* the pro fooms consolida
at 34 June 2004 as <
Satement of Financial position as at 30 fune 2004 and ac
of Se

as e

¢
foie O

I Bird Cameron Corporate Pry Lid,

a1 8.4 wehichs w st Trovn the audized oo

tusted for the transaciions sel oug in !

dion 8.4, This has heen reviewed and reporied on by B
vy &

SURILATIE, D1 Se

igating ¢

The Forecast Financial Information and the besi estimate assumptions on which iU s hased ace by their

e stenifican:

o

ry nature suly

and compelildve risks, many of which are oulside the contral of the Company and the Directors and are

s ). According

her the Company noc its Directors

o Tisk faciors in S

not cestably prediciable (re
st Financial information or any

ire guaniuem and iming fom the assumplions, with o material consequential impact on the Fo

can ghve ary assurance that the for e in the Fo

s elaiement contained in this Prospecius will be achie

s and oulcomes might differ

Srast

Financial Information,

The Fore

asi Financial Information should be read together with the hest estimate sssumpiions underlying

s preparation sel oul in Section 8.3, the sensitiviey analysis set oul in Section 8.6, the Independen

Review of Fr st Fimancial Information set ol in o % e Fisk fa i

and other informaiion contained in this Prospecius,

The Corapany was formed on 6 Aprit 2004 and does not have prior Branciat information. For compleseness

s enced 30 June 2003 and 30 June 2004 of

1he historic Matements of Financial Performance for the
TR have b

for the following reasons

sincladed inthis Prospecius, However, they ace considered of Bmbled value 1o mvesiors

s this historle information s for the Company's subsicdiary, B0 which operated as a private siand

AR

SCTLPATTY

s IO acivities v

= constrained during the pasi owo financial

s principally due o detavs in the

& irl

gra]'n.ing of ?];'.'}[Z)I'(Z}\-’?]% of ]'}']gﬂjl'lg{ enanends, {.){:Jf}z'm.ii'lg EHPICETIE0E e LeTed i:]i.lI']‘{'}g Llar [Z)f.:.'i"%{ﬁ)[j WA

redation o care and malrtenance of [iig84 L.Ii'§'3i'1'3{'ﬁ’.‘]'] Loangd the frdernat andgd exzeraal coss of S{?}{ZZHI']‘{'}Q‘ AL

sy the z']'}iz'}ing Leriernents; and

¢ markering of sappbdres and the cosss refating wo that oo

alders of INOL and 1herefore

by gk




8.2 STATEMENTS OF FINANCIAL PERFORMANCE

Sed out in the table below are suramarised Staternents of Financlal Pedormance, conststing of)

ars enicied

e the pro forma, reviewed Staternents of Financiat Performance of MO for the financial e

30 dune 2003 and 2004, et

the proforma s

shual aucdited financial statermianeg andg

ifs of adjustroents bevween the

ernsnils are noied helow,

o Staternent. of Financiat Performance of the Comipary and i controtied

e the acudited consolida

entities for ihe Financial vear eoded 30 June 2004; and

1 Starement of Financial Performance for the

ar ended 30 June 2005,

ol forecast consobidan

e e

derpary anc He

comtralied entiies the Firancial v

Eeonomic Eeonomic

O FLY Entity Entiy

Pro-forma  Pro-Formea Hotual Forecast

Reviewsd Heviewed Audited Heviewed

Year Year 3 months Year

Ended Ended Ended Ending

30 June 83 30 June 64 30 June 04 34 June 05

Sales Hevernue $6.900 0074 806

Clost of Sales (5232153 (3221 5E3) BO7. 715 (33783018

Gross Profis (5223,253) (8221383 50 55,200, 588

Dhsiribution & markeling expenses (520,063 #4014} (5641614

Achminblratiie expenses {$534),937} (5428805 {5247 4261 (31,114.765)

Borrewing Expense inet) (522 BG1} (3280183} 530 897 {$334.450
Profit from oridinary activities

before income fax (3799, 114) {3934.675) ($385,038)  $3.400,01%

Income tax expense relating 1o

ordinary activi tes - {5811.066)
Profit fron orvdinary aciivities

after related income fax expense (3799,114) {3934.675) ($385,038)  $2.488.9%3

¥

erdac 2003 and 2004 have been adiusted from the audited stalernents so as 1o pres

The pro-forma Staternents of Financi sition of MO, summarised b the able shove, for the

aryl e resuliss on

a consistent basis with the future business activities of the Company. The adiusirments belween the

auclifed and pro-forma resulis wers:

¢ 1he elmination of renal income of 3170073 from equipment hire in the vear ended 30 June 2004 and

¢ the adding back of a provision againg the invesiment of $875,000 1 MO 51% wbsidiary, GSM. in

sar ended 30 hane 2003,

16

8.3 FORECAST ASSBUMPTIONS

The forecasi Staiement of Firancial Performance contained in Section B2 has been based on various

bes! estimale assumplions. The key assumptions are sel oul below,

asonalieness and Bkelihood of the forecast

This iedormation s provided o assist iovestors in assessing the

resulis occucring and are not intended 1o be a representation that the forecass results will ocour

Trwve

sors should be aware that the tming of aciual everns and the magnitude of thelr Impact might
differ from those assumed in preparing the forecass resaies, and this miav have o postaive or negatbve

imipact on the Company's financial performance.

The

acticns which are expecred 10 ocour in the forecast period.

2R

sumpiions used i preparing the fnencial fore

aler 1o fUiare events or FIEATIA R ETE




FINANCIAL INF

sereral Assompions

gk

in prevailing econcmie condisdons and the rate of economic growh

in Australia and imernationaly,

Al nature 1L

of a ma

Compars counting policies or o Australian Accounting

Stancards, S

The Cornpany wilt adopt the Izernadenal Accounting Standards [TIAS™Y with cos

alemnents of Accouniing Concepts or other mandatory professional reporting requiements,

el 1o the Boancial

vear ending 30 June 2008 and a1 that thme will show lirancial vear ending 30 June 2005 compararive

nummhers under FAS {refer Section 8.8 below].

teral o g

o} N sigrificans changes 1o cedevant Fe

e poverrient legisiacon,

Speific Assumptions
2} FThe Offer is ity subscribed for 33,500,000 and the funds are raised by 31 January 2005
I}

e ruel Funicds rad

fromy she sale ol shares are partially applied o 2 reduction in credizors and

loans ouistanding. Remaining funds ;

e hedd for working capital as part of the star up phase

i 5.5

AL S {i’ T

1 of ¢

ompary during ivs firse el i)

w Cempary holds appropriale insurance arranges

2r3ls in iiiigaie operational risks during

per i,

shiare iszues will be made during rhe forecasi period,

[l Foape

Mo acquisitions wilt be rmade during 351 period.

fi The Company’s forecast revenues are primarily influenced by the wholesale aoice of sapphices

expressed In rerms of Australian doltars per gram ard the volume of sales achieved. Based on the

Compary's evatuation of historic indus

s and likely furure trends, the expectad

volume of sales and the average selling price. in Ausiratian dollars, s shown inthe able helow,

o mber 2004
Sapph ' A5E B Grarms
Sapphire Sokd 2014 502 Grams

Awerag

Ling daie of mining establishment and opet

s Produced 15

g price

g) The malority of the Compar s witll be conducted on Toash on dedivery” hasis. The production

10 T oorversion oyole s It ab @ redativ worl period of & maximum of 3 days, e

acling o a
lonwe leved of deliors.

h) Al production is expected to be sold shortly after exdraction and soriing, however it bas been
assurned that stock fevels will e 18.1%

g e

irdiiad cosis of ming esabiishment (efer izems m) below), Land re

of annual production costs,

srs for ihe removal of overburden angd wash exracition are expensed as incorced, other than the

tificarion s conducted as each

SELIVIENE Ared is {.'.'{Z)]'}']g}%fi

b angd expensed ss ncurred, wooether with Ay provisions ¢
=4 &

essary for

ication work o e condac

0 Dire

Austeatia Pov Limited, and theic report s included in Se

Al rew

4

o production b wwf by manag

ion B, Dhrect costs of production during the

forecast period are forecast al 337 mitlion or approximately $1.57 per gram (including amoriisation

. : s k)
o {Z]{Zﬁr"{{’.‘lfﬁ};’.}f}'lf.?i"ﬁ. [E.’X[ﬁ)f.?l'}dJ%.%.%I'ff.'}.

I Marketing costs, relating 1o the maintaining of offices in Hong Koong and Thailand are forecast
at 3041000, Managemens ov

o Pavment of $338.18% in legal
period to 30 June 2005

i Al ilems of prope

srbeacts are Tocecast at 5101 miliion,

: ovelng Lo |

pad has Deen i

Mine

iy ey Calr

riy. plant andd eouipment are depreciated over thelr estimated usefud

5| s Loy L re 5, revaill

enl expenciiuce, oo ng of the cost of securing ac

vaiue and other capital costs incurred are caplisfized and amonrised over the reserve life onoa unis of

production ouiput basis, Capital expenditure for mine establishmen of 3513 000 has been capimalised,

fx}»m;;?;/ _ ;‘”""“95 X
7 Yy
FF




partially as plant & eceipmen: 3418000 and the balance of $501.000 as mine deve

opment expendituce,

}during the forecast period are caphalised unidl the resource on a particular

area is established. Dxploration expendiuse of 3600000 pec annum s forecast 1o occer from 1 July 2005,

oF  Hicome tax is calulated using the current Australian ax rare of 30%, Cumutative sax losses of 0 o

30 June 2004 of approximatety 31,7 milion have been utitised for the purposes of preparing the forecast.

8.4 STATERMENT OF FINANCIAL POSITION

Set oul in the able below are sumsarised Staternenis of Financial Positior and related notes, consisting of

e the audited Satemeni of Financial Position of the

2014 aned

e the pro forma Statement of Financial Positdon of Ausiratis and its controtled

2004, Deatls of the adjusiments between the audiied and the pro forma 5t

somparry and s conteolled entities

as ar 30 hune

ies as at ab June

aternenss of Finanoial

Position as st 30 June 2004 are set out in Note 8. No adjustment Bas been made in the pro forma

Staternent of Financial 1A

specificaliy noted.

MNotes

Leonomsic
Entity
Actual
Avdited

Az ar 30 June 04

csition for the impact of activities subsecasent 1o 30 ke 2004, other than

Hoonooic
Entity
Froforma

Reviewed

As at 30 June (4

CURRENT ASSETS

Ceash assets

Hareivabies

Oiher

$323.250
5456
$118.662

$1.711.834
5450

TOFAL CORRENT ASSETS

£442 368

51,712,280

NON-CURRENT ASSETS
Properse, plani & eguipmen 3

Development expendiure 9

$3.532.165
513958770

$3.B21.507
F11.858.779

TOFAL NON-CURRENT ASSETS

515,480,844

$15. 780,286

TFAL ASSETS

£15,833,312

317,482,576

CURRENT LIADBILITIES
Hank overdraf
Pavabies 5

Interest bearing Habilities 5]

$31.058.246
701,776

50
$E82.573
50

TOFAL CORRENT LIABILITIES

£2,201 683

3582573

NON-CURRENT LIABILITIES

Pavaiies 5

$2.761,747

52761747

TOFAL NON-CURRENT LIABILITIES

2,701 147

$2,761,747

TOFAL LIABILITIES

£5,023,358

53,344,320

NET ASSETS

£10,508 962

514,148,256

EQUITY
Clontcibuted sguily 7

Retained profiss ]

$15.205,000
{5385 038)

515,328,103
(51.178.847)

TOFAL EQUITY

£10,508 962

514,148,256

The above Staternents of Financial Position should be read in conjunciion with the acompamang notes,
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5

Motes to and forming part of the Financial Sa
as at 30 une 2004,

Note 1. Summary of Significant Accounting Policies
a. Basis of Accoonting

The audited Saiements of Financlsl Performance and Financial Position have been prepared in

ordance with applicable accouning standards, Corporations Act and mandatory professicral

favve: made such disclosures as considered ne . They have also

z‘{-::-g'_'Jii)z'{%f'ig I'{i.{.’gii§r{?.‘2']'tf:‘:{i!..‘5 arcl e

i

¥

been prepared on the basis of historic cost and do not ke ot account changing money vahaes,

2 .2.

s Prave Deery ook il ke

ertly appiiod, unl

The accounting poti

b. Principles of comsolidation

A controlied ntity controfied by Australis Mining Corporation Limited, Contral exdsts

o hiss th

whe lining Corpoeration Lim

capacity o dominate the ore-raaking in

refation o the financial and operating policies of anober entiny 5o ihet the other enlity operates with

Austratis Mining Corpocation Limited to achie : Mining Cocporation

1 Des

ce the obe

atts of the conirolled entiiies are contained o d

Livmir

siorg Bebwaeeen erities in the

Adi inter-cornpany halances and transag comomic enrity, including

aryy unrealised profits or losses, have been eliminaied on consolidaiion. Where a controlled entity has

entered or feft the econcmic entity during the yvear s operating resulls have been inchaded from the

date congral was obiained o umil the date conrral ceased,

o Income Tax

The company adepts the liability method of 1ax elfect accourting whereby the Income tax expense

is based on the operating proflt adjusted for any permanent differences,

Timing differences, which arise due to the different accounting periods in which tems of revenue

arl expense are included In the determination of accounting prolis and taxable income,

o hrought

ax enefic al the rae

e K Or a5 a fUlure fncode

ither a provision for d

of fncome e applicabde wo the period in which the benelis will be recelved or the Sability will

becorme pavable.

Future incorme tax benefits are not brought to accoun unless realization of the assed s assured

easonable doubt. Future income tax benefits in relation o fax loses are ol brougi

o account undess there is virtual certainty of realization of the henefit, The armount of benefus

U G wldel ey [ readls

browghs o a 10 the Baswre s based on the assumpiion thal no adverse

rhangs

aties, aned the anticipaiion ihat the company will derive

sUfftcien futurs assessable bneome 1o enable the benefit s be

satized and comply with the condbions

of dedactibiioy imposed by ibe o

d. Accounts Payahle
Accounis pavable represent the grincipal amounts oulstanding at balance date, plus where applicable,

rligsch dnderes,

Recoverable amount of non-carrent assets
The

Ficsl 0 exn

®

510y GTISUre:

Arrving amount of Non-curiens asses an 1 anmually by Dhin

ss of the recoverahle amiounts rom those assels. [he recoverable amount s asses

b Arud

she hasis of the expecred ey cash flowys whick wilh be received from ihe asess emiploy

subsecpaent disposat,

£ % %
4 /
_ _f%’_‘r

‘54\,,//:% ‘%,,-;j

iy,
M"\g\%

g




£

Wb

off i the

Where a de

Property, plant and equipment

s or Falr vabue e

class of property, plang and eguipnient s carried af o

ary accumnlated dep

Froperi

r 1wl L] andg bubidin sy Tor which an

e easured on the fair value basis, hetng th

asset could be exchanged berween knowles s in an acrn's length transaction, B s

sabile willing par

the policy of the sconcmic entity o have an ing ars, wilh angiisal

endent valuation every three

appraisals being made by the din

Plany and equipment and mining lease

Flant ancd

e prient and mining lease are measured on the Talc value basis, except for office

equipment which is measured on the coss b

The carrving amourt of plant and equipment and mining lease |

ermure His nog iy excess of the recoverable amouns from dhose 8|

o the basts of the expected net cash fows which will Be recebved Fora the assels emploviment and

iz by s have been discouniad 10 present vaiues in de

subsecpaent disposal. e pecied e syt

e veralze amount bas ghied cost of capital. An anaual appraisa

i on the prevailing indastry w

chir

of ihe faic value wiil be made by

Revahation

1 R

. agaij']sl. [Z){'f.:.'\,"j(Z}L.IS INCEesTeng vela l%”;’ s the same class OF asses

fladicen

].f'i{ 1y oehe valuation of non-current s [ave Do taben 1o -’)\

54

ancd the balance wken 1o the Statement of Financial Performance,

s arising fre

SRETE I.‘.‘){Z‘.f.'.'f'{'?.‘i']'}f.'.‘i"}l.!i Tase bier

Dlepreciation
The

Jepreciable amount of all fixed ass

ors including bedilddings and capialised leased assers, bl exciuding

frechoid fand. are depreciate

o cna straight line basis over thelr useful fves 1o the company commencing

5 [slel for brove

fresers che Virme shie asse

¢ is held ready for use, Proj HEnl g are nol subi

ation charge. Leasehold improvemsents are depreciated over the shorter of either the

unexpired peciod of the lease or the esimated uselul tves of the Imipeovements,

The depreciation raies used for each class of depreciable asset are:
Class of fixed asset Plepreciation rate
Huildings 25%

Flane and equipment

Mining lease

. Bxploration, evaluation and development expenditure

Lixptoraiion, evaluation and development expenditure, indlading costs of acouisitdon in relalion o

separaie areas of imerest for which cights of 1enure are current, are brought 10 accounl i the vear

irnweldcle they are Incurred and are carried ai cost or valuation.

piotation and development expenditure will be carvied forward as an assel i the Slatement

of Financial Position where:

s r s expecied that the expendiice will be recovered through the suc

cessful development and

expioiiation of an area of interest or by s satel or

s exploration activities are contimnaing in an

HF e existence or olhery

CE: AUL A O [0

>
=
=
b

i welidcky the

sion has beern moade 1o [T 4wt f.'][{.’\-"[{.’?{)2:}%’]’}6}.‘]']]._. accumadated expenditure & amorrised

the Nife of e associared resource once mining Gperalions commer

NN
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Fronomic
Eneity
Audired
Period ended

30 June 2004

Feanormic
Entity
Proforma
Period ended

30 June 2804

MNote 2: Cash

Batanee 30 June 5323250
Pro- TP transaciions

Shares issued

Repayment of MO shareholder loan

Settlement of assel acouisition feor (S

Repavement of overdrafl

PO espenses pald

Operating expenses

Capital expenciture

IPCY sransactions
MNe

Pavrnent of IO credbos

s Shares issued

Repaveoent of MO shareholder toan
Repavment of rteres bearing ioans

Pavment of cutstanding PO expernses (eefer Secion 12.9)

5323250

81 275,000
($105.150)
($205.0600)
{$1.601;
($78.235)
($754.308)
($285.342)

$3.500.000
{3465.505)
{200,000
(3742275
{$545.000)

$323,250

$1.711.834

Note 3: Property, Plant & Equipment
Land & buildings
- ab cost $238 400

Less accumutated depreciation {$5.74%

$238.400
(35745

Total land & buildings $232.651

$232.651

Land & buildings held by the economic entity are
utitised as part of the mining operations focaied a

FEineraich, Queensland, The propecties were

valued by
an independent vatuec in January 2002, The direciors
fave adomed this vatuaion as belng consistent with

e curcent fair markel value and iheir cost of acquisition,

Flam & eculpmen

- independent vatuation 2004 $004.203
- ab cost §2.574.725
- ab cost - pre-1PCY acousitions

Less accumutated depreciation (3179414}

504,203
52574725
5285342
(3179414

$3,268.5i4

$3.588.856

The carryving value of plant & eguipment has been
revalued Based on a valuatkon prepared by an independent

vatuer dated 22 July 2004, being a company eng

i the manufaciure and saie of simiiar processing
poulprient as that used by ML and experienced

i the eguipment used by IVO

Total Property Plani & Equipment $3.532,185

$3.821 507




Leonomsic
Entity
Huscdited
Period ended

30 June 2804

Hoonomic
Entity
Froforma
Perind ended

30 June 2004

Note 4: Development Expenditure

- divectors valuation 2004

(Kl

513,746,438
$212,340

$11,746,439
$212.340

£11 858,779

511,958,778

The carrving value of development expenditure has beer

| arsed valuation moded

resvaiued hased on a detsiied fore

prepared by the Company. In foomutaling

vatuation miodet suppording indormarion or revie

provided by

1he information contained in the Independent Geologlss
Report prepared by BR Senlor & Associates Pov Limieed
contained in Section 6

the conciusions of a further repor. prep:
11 Sentor &/
2004 1has re

cch oy

f ey this jeoey laged

srie sedling prices) and

Oy ANk costs

sech mtning and of

Dalbear Australia, provided in a repor

cated 20 ;'iL.lgusl: 2004,

Note 5: Payables

Trage creditors & aceruals B80T 282 LK
MO shareholder foan {1} £3 062 897 52,761,
Due o directer 12} i1 615 53
Do o direcror relared ety (3) £338 181 5338181
Total 24,318 8975 53,344 320

S%’ii’.’J\-\f']'] TS

Churrens L%
Non-current 2701 747 5276
L4, 318 8975 3,344 320

Movement in pavables consists of)
Balance 30 June 4 3184875 54 3109875

Sestlernens of asset acguisiion from QSA {$205,000)
Repavmern of IMO shareholder Toan from pre-1PO funds {$101.150)
TPCH transactions

P

Repavmern of MO sharcholder Toan from 120 funds

i (5468 504)
{$200.000)
53,344,320

sl OF aCC0unes §

£4,319 975

(1) The lodn is unseccred and interest is pay rates, currently 875

Alile mnoniity hased on barsk lerading

T monsh after lsting on the owsianding belance. Since 30 June 2004 an amourn of 3101,750 has been

with @

repaid. A funher $200.0000 is due wpon the proposed Bisting of the Company i accordans

Dheed of Acknowledpment (see Secton 111 an ameunt of $3.5 million i raised, The balance

ovelng B repavable within 3 vears of tsting, The loan was incurred by 2 controliad entity

(21 Unpaid wages and expenses owed to M Anthony Darianos by g conirolied entity. The amouns wilt

b paitel from the operating cash fows of the Company:

(31 Legat fess are pavable 1o 1 zovaras Legal for work corapteted for a comolled entity prios 10 s acquisition,
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Fronomic
Eneity
Audired
Period ended

30 June 2004

Feanormic
Entity
Proforma
Period ended

30 June 2804

Note 6! Interest Bearing Liabilities
Secured loans

Maovement in toterest bearing Habilities consists of:
Basnee 30 June

Ca pritalized interest

Repavment of lean

$T0LTTG

0176

F701.776
540,489
(5742270

$701,778

The foan s secured by a reglstered first morigage over the free

hoid properties held by relazed parties, a fixed and floating charge

over a contrelied entity's asseds and guaranie

leerest is charged a1 12% pa. b he loan is

afrer ihe Company becomies listed on the ASX.

es by related pariies,

seable i full 3 mionths

The carrving amounts of non-current assers pladged as secuciiy)

First mortgage
Freehotd Tand and buildings

Flewating charge

$232.651
515258283

Total assets pledged as securiiy

$E5,480,944

Note 7. Contributed bEquity

a) Orcdinary fully paid shares - number of shares issued

Ad the beginning of the reporiing period

# of shares

# of shares

59__{5(3{] Q00 for acauisition of shares in B0 51,000,000 S0.000.000
2850 000 shares tsseed € 1 cerus sach 12,850,000 12,950,000
12, 750000 shares isseed & 10 cengs sach 12,750,000

17800000 20 shares 20 conts each 1T E0.0G00

62,950,000 493,280,600
by Ordinary fully paid shares - value of shares jssued

Al ithe begioning of the reporting peciod
E0.000.00G for acquisition of shares in IO $10.000G.0006 100G GOA
12 5450000 shares ssued @ 1) conts cach §1.295 000 ‘%? 285 000
12 750000 pre-IPO shares @ 1 cems each $1.275.600

17 500000 170 shares @ 20 conts each 53,500,600

$11,295,000 $16.870.0500

Less issue costs refer section 12.9)

(3741897

$31.285,000

$15328.103

eb Opiions
Optines on ssue ai 3076704
25 TO0000 axercisalle an 20 cents jssued with
pre-1PO) shares, exgpiry 31712706
2750000 exe
0 shiares, expiry 31712706

isable ar 20 cerns isnued wirk

# of options

12850000

# of ogFtions

12,856,600

12.850.000

ot
=3




Eeanomic
Entity
Audited
Period ended

30 Jume 2804

Hoonomic
Entity
Froforma
Period ended

30 June 2004

Note 8. Accumulated Losses
Movermnents i accumuiated iosses consist of
Bataree 30 June 2004
Operating costs

Iiterest on debt capiralised

{$385.038)

{5381‘3,038)

ib”i})J?

{5385,038)

e [

{51,179 847

Note 9: Pro Forma lransactions

The pro-forma Staternent of Financiat Positlon las been

prepared as at 30 June 2004 and reBects the foliowing

acdiustenenis, Certaln pre-1PO adjusiments have been

inciuded so as IO iravsactions can be properiy reflecied.
Fre-IPC ransaciions

o, The tsue of 12750000 crdinary fully paid shares ax
10 cerus pre-IPO o raise $1,275,000.

5 Repavment of the IO shareholder Toan of $101,150,

e Settlerner of aser acquisition from OSM by pavmens
of $205.000.

i PO experses pated pre-1P0 of 8T8 235 wrinen off

against share capiiat,

e FExpernses of share issue of $118.6062 accounsed for
as a prepayrent ab 30 June 2004 have heen weitten
off agatnst share capital,

£ Operating expenses incarred of $754 308, plus interest
capizatised by the lender of the RESH loan of $40 501,
1otafting $794.808.

g Capiral expenditure of $289,342,

IPG iransactions
ho The fssue of 17,500,000 ordinary fully paid shares at
2 ceras each pursiant 1o 1he Prospectes 1o raise $3 500,000,

i, The payraent of oustanding expenses of the publc isue

1otaliing an esimated 3545 000 wrinien off against share capital,

i Repavmens of the [MO shareholder loan of $260.000
k. Favmeni of 24O credioces of 468,505

L Repavmerns of interest beacing loans of 8742 275,

Note 10! Contingent Liabilities

Bank guarantees issced by a bank secured over assers of Junior
Mining Lperations) Piv Lead The guaranices were isseed 1o
she Queensiand Departmient of Mines 10 secwre rectificarion

work reguired on leases held by the economic entiny

?%AI];\ Buacanlees fol yel issuedd for ming it activities

in respect of the Nardoo leases are estimated 10 be 328 000,

554,

il

$54.180




FINANCIAL INF

8.5 APPLICATION OF FUNDS

Cagital raised under the Offec wilt be wilized as follows note! some amounts have §

1o the nearess shousang dotlarsy

=01 iirgded

%3 .5 raised $6rm1 raised

WHefer MNote Ammount Arrsount

Net funds raised

Ceeoags Furscls ralsect Gh 3 500,000 &.000. 600

s gection 12.9) i (3545000} {685.6003
52,955 000 $5.315.000

Less lssue cosrs fre

Intended Use of Funds

Working capital £324.000 $2.084.0600

Pavment of A0

Reiated Party Loan b S200.000 S200.000
103 Trade Debts Bk 470,000 54 '

Pavimens of 3O Guaranteed Thind

Party Loans ek §742 000 FT42.000

Exploration bHudget (1}

Favment of 1

S300.0006 300,006
Cagtral expenditure (1) 010 000 £019.000
$2.955 000 $5.315.600

M

i The ex s and o

. o e
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rravisacions, oy are insluded inothe &

g6 SENSITIVITY ANALYSIS

Ser owl in the 1able below s 2 summary of the sensitivity of the forecast

SRITDA for the financial year

ending 30 Jone 2005 o changes in a aumnber of key variables. The changes in the ke

svariabiles sel oud

HAAeY:

nsitivity anabvsis are nol the ondy changes that may be experienced inthe forecas: perind.

The Company has catculated the impact of changes in each of the variables in solation from changes in

other variables over the forecast period. However, in practice. changes in variables mav offset each other

or may be cunsulative, and it s Bkely that the Company would respond 1o any adverse changes In one

variable by 1aking action 1o minimize the net effect on the Company’s earnings.

The cange of sersitivities presented s not an indication of whai s expected 10 ocour, g the measureriant

of ihe 15 o she rmonvervient in one variable,

Warialile Changs Doltar change to EBITDA

Start up time (5 W+ 2 rmonih - B 012,704
A 10 4 BO0E 526

Sapphices sold 3 ESIEA + 4 BO06 526

Clost of sapphire produciion ) L

Average selling peice (2

A .
SR all ol

1 ohies v

H} .-'\55;'\.”'1111'1; .

41 Assurning thas all other v




8.7 PHETRIBUTION POLICY

It i the Dire

¢

wash Fiowe and capitat requicements a¢ the relevam time, However, the

g edbisie |30

fare s on & shx-monzhly basis, bt subje

ars inleniion o dec e Lax profi

corsidecatinn of the Compares
Dhrectors can give no assurance as 1o the likelhood, exdent, liming o pavment of dividends inthe future,
as the Companys capacity 1o pay a dividend will be dependant on a number of factors which include
2l

critdy

5

explo Muture earnings, capiial and exploration expendiure reguiremers and

position from lme o ime. The Directors only intend 1o pav dividends when the Compary s suff;

S 80 TTEE TS COrrninmenns ab she e

profitable and also provided shar ic bas sufficten cash reser

3

8 INTERNATIONAL FINANCIAL REPORTING STANDARDS

4
T

Reporting Standards (TIFIRE™Y as ihe reporting and ac

suncit bas announced that Australls wilt adopt Intecnationat Financial

w Financlal Reporting

ouming framework from 1 fanuary 2005,

The rst vear ihai IFIS will apply 1o the Company will be the vear ending 30 June 2006,

All financial information disclosed in this Prospecius has bee
les i Ausiralia {Ausiralion GAAF).

n pregared in accordance with generally

il

pred accounting pring

The ciiff Al and RIS

having art irapact on the linanciat position and Bnancial performance of the Company are summars

diar (5 ielend

5 bl

below, The summary should aol be taken as an exhaustive st of al the differences between Australian

GAAP and IFRS.

The Compary has notl prect

ey potential inplicaiions of 1he conversion are:

1. Share hased pavmems, the Company will be required 1o determing the faic value of fiture options

s i thie

ang re

on ssued o emplow

o Ll £l LIif& basecd COTEI RS i'.'Jg]']iS{'?E this as an ]I

ent of Firancial Performance.

2. Income laxes: the Company will be required o use a balance sheei approach, rather than an inceme

statement approact, This method foou arts fhat affect

s O Oifer e

eors of tran

5 11 e tax

ATFIOUNLS 4

griised i rhe erient of Financial Position,

adrs, there is

[HE
uncertalngy as to whether exploraion and evaluation expendiiure will continue fo be able w be

careted forward as s deferred asser inoshe Baurse

4. Lmpairment testing? the introdaction of detailed new roles regarding bmpairment festing

imipact on the ongoing carnving value of cecrain assens,




BEHAE Eeved 9, 80 Moont Streat
DOLBEAR worh Sydrey, NSW 2080
ALISTRALIA Austiatia

el 512 99544588
: Fax 612 522924549
Minerals Industry Consulfants Emak bdavs@hypondrom

PO Rl G PG 2

AN 67 063 713 724

20 August 2004

The Board of Directors

Ausralis Mining Corporation Limited
Level 36, AMP Building

50 Bridge Street

SYDNEY NSW 2000

Dear Sirs,

INDEPENDENT TECHNICAL REVIEW OF CORT ESTIMATE

1.9 INTRODUCTION

Australis Mining Corporation Limited (“Australis™) has requested Behre Dolbear Austraiia Pty Limited ("BDA”)
to conduct an independent technical review of the proposed mining operstion and cost estimates relating to the
development of the Nardoo sapphire gemstone mining leases held by Australis and located near the township of
Sapphire in Cenfral Queensland. BDA has boen requested to review the technical aspects of the proposed
mining and processing operations, but the brief excludes any assessment of the resources, which has been
undertaken by others,

B34 has not visited the site but is famifiar with the type of mining proposed, the equipment to be used and the
costs involved in operating such plant and eguipment. BDA has not been involved in the preparation of the
production schedules or operating cost estimates for Australis,

Australis is proposing to raise $3.5 million in equity funds through a public issue of 17.5 million shares at 20
cents, The Board of Australis has indicated that the purpese of the raising is to retire debt and to provide
working capital to operate the Australis mining operations, o further delineate the sapphire resources and to
explore the Australis tenement areas.

Fhis report has been prepared for inclusion in & Prospectus, setting out the project development proposal and the
cash flows projecied o be generated by the project. The BIDA report has been prepared as an independent
assessment of the practicality of the proposed technical approach, the suitability of the proposed methodelogy
and the appropriateness of the associated capital and operating cost estimates,

pAE BCOPE OF WORK - TECHNICAL DUE DILIGENCE

BOAs Scope of Work as defined by Australis comprises a review of the technical proposals and cost estimares
angd supporting documents. BDA has had meetings and discussions with Australis personnel and access to
geological reports and operating plans. The BDA review is confined to the mining and processing plans and
estimates prepared by Australis and its consslants and should not be construed as an endorsement of the
resource gstimates or grades, or an endorsement of the projected market prices or the revenuss projected o be
generated by the project.

Darver MNew York Toronto London Guadalajara Santiago Syrnay
P B
G B




Review of Technical Proposal and Cost Bstimates - Australis Mining Corporation Lid
Behre Dolbear Australia Pry Limited Page 2

30 REVIEW ARD COMNCLUSIONS

Australis has proposed a conventional open cuf strip mining operation, using two hydraulic excavators, a 160
tonne (£} unit for waste and a 60t unit for the sapphire wash loading 85t rear-dump trucks. Mining of the wash
will 1ake place only during daylight hours, with waste being trucked around the clock to a dump external to the
pit until sufficient pit room is available to allow mined-cut areas to be backfilled. Once backfilling has
commenced, mined areas will be progressively reclaimed, contoured and revegetated behind the mining
operation.

It is proposed that the operation will mine sapphire-bearing wash at rates of 400,000-450,000 bank cubic metres
{*bem™} per year and waste at annual rates of up 1o 2.2 million bemn, depending on the stripping ratio. Over the
projected six-year life of the operation, the sirip ratio (waste:wash) averages around 4.4:1, for a total wash
processed of 2.3 mitlion bom. BDA considers that these rates are well within the capacity of the existing fleet of
equipment under the proposed operating schedule. Topsoil would be removed by a contractor, using motorised
scrapers and would subsequently be replaced over the reclaimed pit areas once the backfilling operation i
established.

Sapphire-bearing wash will be transported either 1o a stockpile or dumped directly into the feed bin at the mobile
trommel/iig processing plant, with a front end loader reclaiming from stockpile to feed the plant. it is proposed
that the plant will treat wash at annualised rates of 400,000-450,000 bem per year. Oversize material will be
back-loaded to the mined-out pif areas, with fines being confined in 4 tailings storage facility. Produst from the
jigs will be transported to a secure sorting facility for separation of the sapphires from the other heavy mineral
products. BIDVA considers that the proposed operation is practical and that the planned production rates are
achievabie and realistic.

Australis currently owns all the necessary mobile mining equipment, the trommel/jig processing plant and the
final separation equipment. Capital costs for the project are therefore relatively modest, and include the
retocation and re-establishment of the processing plant, aifings storage facility, tniial presiripping operations
and other mobilisation costs. The proposed mobile mining equipment is congidered appropriate for the planned
operation and is common o many mining operations in Australia. It is reported that the processing plant has
previousty operated suceessfuily and is similar 1o other unite operating in North Queensland in alluvial gold and
tin operations. BIYA considers that it is appropriate for the purpose.

Operating cost estimates have been prepared from first principles, on the basis of operating consumabies (power,
fuel, oil, ground-engaging components), maintenance (including servicing and repairs, provisions for
replacement/refurbishment of major items), operating and supervisory labour costs, administrative overbeads and
product marketing and selling costs. BDA considers that the methodology adopted is appropriate and in
accordance with good engineering and established industry practice. The estimates are considered appropriately
detailed, and are based on prior operating experience and a detailed knowledge of component and consumables
costs. The projected costs are within the range of those at comparable operations within Australia. BDA
considers that the operating cost estimates can be considered accurate within £15% based on the stated
parmmeters, but notes that costs could change if, for example, the fuel cost was to increase materially.

4.4 SOURCES OF INFORMATION
The principal reports and documents reviewsd are listed below:

Report of the Independent Consulting Geologist, B, R, Senior, August 2404

List of Fixed and Mining Machinery Assets, May 2004

Sapphire Production Cash Forecast, Australis Mining Corporation Limited, June 2004
Orverburden and Wash 1sopacs, Froposed Mining Plans, June 2004

a ® & B
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5o STATEMENT OF CAPABILITY

BDA is the Australian subsidiary of Behre Dolbear & Company Inc. The parent company was founded in 1911
and iy the oldest continuously operating mineral industry consulting firm in North Ametica, with offices in
Danver, New York, Toronto, London, Vancouver, Guadalajara, Santiage and Sydney. The firm specialises in
mineral evaluations, due diligence assessments, independernt expert reports and strategic planning as well ag
techrical geological, mining and process consulting.

This review has been undertgken by My John Melntyre, Managing Director of BIDA, Mr Mcintyre has direct
operaling experience as general manager i serface mining operations for industrial minerals, including alluvial
gold mining and kaclin operations. Mis qualifications, background and experience are summarised below:

Mr John Molntyre (BE (Min) Hon., FhustMM, MMICA, CPMin} is Managing Director of BDA, He is a
qualified mining engineer, with over 30 years experience in engineering, operations and management of mines
and mining projects, in Australia, New Zealand, the Philippines and Ghawra. His principal fields of expertise
include technical audit, project feasibility and development, mine and project evaluation, operating experience in
open pit and underground mining of base and precious metals, management review and operations optimisalion.
e has been a professional consultant for over 10 years.

&8 STATEMENT OF INDEPENDENCE

Neither the principals nor associates of BIMA have any interest in or entitlement to the securities or assets of
Austrrbis or any associated companies. BDA will be paid a foe for this report comprising its normal professional
rates and reimbursable expenses. The fee is not contingent on the conclusions of this report.

7.8 LIMITATIONS AND CONSENT

This assessment has been based on data, reports and other information made available to BRA by the Directors
of Austrafie. BDA has been advised by Australis that the information is complete and that no material facts have
been withheld, A draft copy of this report has been provided o the directors of Australis for comment as to any
errors of fact, material omissions or Incorrect assumptions.

The opinions stated herein are given in good faith. We believe that the basic assumptions are factual and correct
and the nterpretations reasonable.

With respect to the BIDA report and use thereof by Australis, Australis agrees to indemnify and hold harmless
BI3A and its shareholders, directors, officers, and associates against any and all fosses, claims, damages,
fiabilities or actions to which they or any of them may become subject under any securities act, statute or
common law and will reimburse them on a current basis for any legal or other expenses incurred by them in
connection with investigating any claims or defending any actions.

The sole purpose of this BDA report is for use by Australis in connection with the proposed Prospectus and
should not be used or relied upon for any other purpose. Neither the whole nor any part of this report nor any
reference therete may be included in or with or attached 1o any document or used for amy other purpose, without
our written consent to the form and condext in which it appears.

Yours fanhfiully,
BEHRE DOLBEAR AUSTRALIA PTY LIMITED

y oo

John & Mclntyre
Managing Director

_' gf ' BEHRE DOLBEAR
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GEOSCIENCE CONSULTANTS Ph: 02 62360272
“Wondside” Fax: 02 62360140
303 Shingle Ml Way

Bunoendore NSW 26214

AUSTRALIA Email: seniorgea@bigpond.com

The Board of Divectors

Australis Mimning Corporation Lid
Level 36 AMP Building

50 Bridge Street

SYDNEY NSW 2000

20/8/2004
Dear Sirs,

AN INDEPENDENT VALUATION OF SAPPHIRE SALES & RESOURCES WITHIN
AUSTRALIS MINING CORPORATION LTD PROVEN SAPPHIRE RESERVE,
QUEENSLAND

1O SCOPE & PURPOSE,

The Directors of Australis Mining Corporation Lid requested that B.R. Senior & Associstes
undertake a valuation of sapphires in the Proven Sapphire Reserve in ML’s 70006, 70005 &
70004. They also requested an opinion as to whether the sale price of $4.50/gram is reasonable for
all categories of rough sapphire and if the sales” volume anticipated in this Prospectus can be
absorbed in the world gemstone market. Dr B.R. Senior accepted this project on July 1% 2004,
This report is prepared for inclusion in 2 Prospectus to be issued by Australis in November 2004,

2.0 GEOLOGICAL PARAMETERS OF THE PROVEN SAPPHIRE RESERVE.

The geological parameters covering the Proven Sapphire Reserve in ML's 70006, 70005 & 70004
are defined in the Independent Geologist™s Report in this Prospectus. Drilling and bulk sampling
have delineated a Proven Sapphire Reserve, averaging & grams per loose cubic metre, within a
palseochannel placer deposit which has an area of 115ha (see Table 2, Sepior 2004).

3.0 SAPPHIRE TYPES AND SIZES,

The Proven Sapphire Reserve in ML’s 70006, 70005 & 70004 is an easterly extension of a
palacochannel placer deposit previously mined by Great Northern Mines Pty Ltd and Queensland
Sapphire Mining Ltd (QSM). In the period 16™ of May 2000 to 16" February 2002 Junior Mining
{(Operations) Pty Ltd had a joint venture agreement with Q5M to market sapphire from this
deposit. The siving and classification of sapphire and corundum previously marketed. are
discussed in the Independent Geologist’s Report (see Fig, 4). Because of the proximity and
geological continuity of these former mining areas with Australis’s Proven Sapphire Reserve, it is
possible 10 use previous sales data as a basis for valuation of the in situ reserves, Furthermore, the
colour and size mix of sapphires are likely to be very similar, thus indicating that future sales from
the reserve should follow the historically established sales pattern.

4.0 VALUATION OF SAPPHIRES
In order to establish the value of sapphires, sales figures were provided by Junior Mining
(Operations) Pty Ltd (now a wholly owned subsidiary of Australis), for the Bangkok office

1




encompassing the previous 5 years (1999 to 2003). These sales figures were analysed for all sizes,
colours and grades of sapphires sold and provided an average price of $A5.08/gram.

Coenraads (2004) undertook a very detailed analysis of the sales data and confirmed the average
sale price of sapphire at $5.08/g and he also calculated a minimum sule price by averaging all
categories of sapphire sold at less than the average price. This mean-low average is $4.76/g.
However, for future marketing purposes Australis may have to contend with lower sales refurns
induced by competition from newly emerging production areas, or caused by other global events
that reduce demand for luxury products. The Directors’ prefer a forecast average price of $4.50/g
of sapphire in their forward estimates. This report provides evidence to support the above sapphire
price scenarios.

5.0 SIZE OF THE PROVEN SAPPHIRE RESERVE

The quantity of sapphire and corundum in the Proven Sapphirc Reserve is approximately 22.08
million grams at an average grade of 8.0 grams per loose cubic metre and will provide a total
mine life of 5.3 years. Annual production of sapphire and corundum is estimated at 4.2 million
grams.

6.0 COMPETITION FROM OTHER WORLIY CLASS SAPPHIRE RESOURCES.

Forty-seven, world-wide oceurrences of sapphire (and ruby) are listed by Hughes (1997, Table
11.1}. Many of the well known world class deposits are significantly depleted, for example those
in Sri Lanka, Burma and Australis, others listed are minor producers or are of academic rather
than economic interest. However, some world class deposits remain to be developed and these are
located in Laos and China. The writer spent three years mapping and evaluating sapphire
resources in Laos for Asla Sapphires Ltd, a Canadian company formerly listed on the Vancouver
Stock Exchange. These sapphires were brought into production in 1997 under a daily production
and processing capacity similar to that planned by Australis. In 1999 the processing capacity was
doubled (approximately 4000m’/day) through the commissioning of a second plant. Inferred
reserves within a 12 km radius of these plants were estimated at 11 million cubic metres of
sapphire bearing gravels (Senior, 1999). By comparison, the Glen Innes/Inverell Sapphire
Province, Australia’s largest sapphire province, had a total resource, now 85% depleted, that
contained approximately 10 million cubic metres (Olliver & Townsend, 1993). Production in Laos
came to a sudden end in early 2000 due to dissident shareholder activity and implied corruption
within the company and as a consequence the Laotian government nationalised the mines.

Sapphire deposits in China are reputed to be very large although little is known if, and when,
these deposits will be brought inte production. In Australia some rich deposits still remain to be
exploited in the Kings Plain area in the Glen Innes/inverell Sapphire Province and these could be
brought info production quickly using existing mining infrastructure.

Australis needs to be aware that other large deposits exist and will need to monitor the local and
international scene. It may have to use its expertise to form joint ventures that may arise in

sapphire mining and marketing opportunities with other companies.

Wo opinion is given as to the impact on Australis’s future business, if or when another large
sapphire resource is brought inte the international market.

7.0 ANALYSIS AND SIZE OF THE SAPPHIRE MARKET

Thailand traditionally has been the principal purchaser of Australian rough sapphire since large
scale production began here in the 1960°s and continues to be the major hub of the sapphire
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industry today, although alternative markets are developing in Hong Kong (where JMO has an
office) and, more recently in China.

Export statistics from Thailand (ITIC, 2003} show that sapphire is a several billion dollar industry
world wide with final markets centred primarily on the developed nations, such as USA, which
have a high degree of luxury spending power, Other markets are those nations that are primary
downstream gem processing centres such as Switzerland, Israel and Belgium.

Australis intends to market 4 million grams of rough sapphire per anmum (based on forecast sales)
at a time when Australian exports of sapphire, through lack of production and exhaustion of
known reserves, have reached an historical low. During the late 1970s through to the mid 19907s
Australia was a major producer and exporter of sapphire and in 1989 a peak revenue of
AUD$31.6 million was achieved, Since 1993 the decline in sapphire exports (mainly to Thailand)
has been almost continuous, reaching a low of about 31 million in 2001 (Australian Commodity
Statistics, 20031, As 3 consequence, Australis is favourably positioned to replenish these exports,
The proposed annual sales, in the order of $18 million (note that export sales n the siatistics
would be total sales before costs and taxes etc) amount to a little over half of the Australian 1989
production maxinum.

The Directors’ preferred forecast sales price of A%$4.50/g, is less than the historic sales price and
fess than the mean-low, average price for sales of all categories of sapphire and corundum.
Awstralis has an experienced sales staff based in Bangkok and Hong Kong and this is the price
that they are confident in achieving, However, there are likely to be wide fluctuations in average
prices obtained o a year to year basis due to unexpected market forces that may arise and buyers’
preference for different categories of sapphires. For example, in the late 1990°s there was an
unexpected demand for high quality, small sapphires to decorate the faces of wristwatches, It s
possible that other {fashion dictated demands on particular categories of sapphires may emerge in
future that would impact on Ausiralis’s business. Furthermore, it is generally easier to sell the
higher quality parcels of sapphires as these also tend to receive priority in sorting and classifying,
whereas the lower quality stones fend to be stockpiled and sorted when time i available or when
other stocks of sapphire are exhausted. Marketing of the less abundant, high quality, coloured
stones may also be constrained until sufficient numbers bave been stockpiled to make marketable
parcels, and for the rare pink and padparadcha sapphires this may take several months to achieve.

in Bpht of the aforementioned market forces, the average price of 34.50/gram appears
reasonable, even conservative, provided Tature sales are averaged over 3 period of at Jeast
three vears and that past marketing conditions continue at similar lovels into the future.
Australis’s impact on sapphire sales should casily be absorbed in the international market,
provided there are no similar sapphire mining companies with large deposits coming inde
production.

8.0 STATEMENTS OF CAPABILITY, INDEPENDENCE, LIMITATIONS AND CONSENT

The opinions stated herein are given in good faith, This assessment has been bused on data,
reports and other information available to B.R. Senior & Associates Pty Led or made available by
the Directors of Australis. Full statements regarding the author’s capability, independence,
limitations and consent, can be found in the Independent Geologist’s Report in this Prospectus
The basic assumptions given herein are factual and correct, and the interpretations reasonable.
B.R. Senior & Associates Pty Letd will be paid a fee for this report, comprising s norma
professional rates and do not have any interests or entitlements to the securities and assets o
Australis or any associated companies.
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Yours faithfully,
B.R. Senior & Associates Pty Litd

TR Mo
SRR
B.R. Senior {Dr) Director
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16 November 2004

The Board of THrectors
Australis Mining Corporation Limited

Level 36
AMP Building

560 Bridge Sfreet
Sydney NSW 20040

Dear 5irs

investigating Accountant’s Report

1. Introduction

1.1

‘Lisbi#y is limited by the
Arcountards' Scherme
pursart b the

NSW Professional
Standards Act 1984

This report has been prepared by RSM Bird Cameron Corporate Pty Lud ("REMBCT)
at the request of the Directors of Australis Mining Corporation Limited (“Austrahis”
or “the Company™} for inclusion in the Prospectus (“Prospectus™) o be dated on or
aghout 16 November 2004, relating to an offer to raise $3,300,000 by the issue of
17,300,000 ordinary fully paid shares in the Compaty at an issue price of 20 cents pey
new share with one attaching option at no additional cost for every 2 new shares
issued pursuant o the Prospectus.  The Company alse has the right to accept
oversubsenptions of up to a further $2,500,000.

Expressions defined in the Prospectus have the same meaning in this report.

REMBOC has been requested 1o prepare a repoet covering the fmancial miformation
described in Section § of this report.

RSkt Bird Cameron Corporate Py Lid Waior Officas i REM Bird Cameran Corporate Ply Lid is
ABN 82 080 508 024 Parth, Sycuzy, st indepandeit rmember frrs of RSM
Livarsed vestreant Adviser eiourne, Adetaide Indernational, an afilizion of ndependant
o 255047 and Canberra accounting and consugting firms.




Terms of Reference

2.5

2.2

]
e

2.4,

2.0.

We have been reguesied fo prepare a report covering the following Dnancial
information:

Pro Forma Finaneial Information

# the pro forma summariscd Statements of Financlal Performance for Junior
Mining (Operations) Pty Lid (“IMO7) for the yvears ended 30 June 2003 and
30 June 2004, which assume completion of the pro forma transactions noted
in Section 8.2 of the Prospecius;

¢ the pro forma Statement of Financial Position for Australis and its controlled
entities (“cconomic entity™)y as at 30 June 2004, which meludes development
expenditure  at  Directors® valuation and  assumes completion of the
contemplated transactions disclosed in Note 9 of Section 84 of the
Prospectus; and

# notes to the pro forma financial information.

the summarigsed historical {inancial information set out in Section 8.2 has been
extracted from the aodited financial statements of Australis for the period from 6
April 2004 to 30 June 2004, and from the audited francial statements of JMQO for the
years ended 30 June 2003 and 30 June 2004,

‘Fhe pro forma Statement of Financial Position has been derived from the audited
finaneial statements of the economic entity as at 30 June 2004,

The audit of Australis for the period from 6 April 2004 to 30 Junc 2004 was
conducted by RSM Bird Cameron Partners and an ungualified audit opinion was
issucd. The audit of JMO for the vears ended 30 June 2003 and 30 June 2004 was
conductied by RSM Bird Cameron Partners. For the year to 30 June 2003 the andit
opinion was gualificd as to opening halances.  For the year 1o 30 June 2004 an
unqualified audit opinion was ssued.

The Directors of Australls are responsible for the preparation and presentation of the
historical and pro forma financial information.

The historical and pro forma financial information is presented in an abbreviated form
insofar as it does not include all of the disclosures required by the Australian
Accounting Standards applicable to annual financial reports prepared in accordance
with the Corporations Act.




Scope of Review

Review of pro forma financial information

3.2,

We have reviewed the pro forma financial information for MO for the vears ended
30 Fune 2000 and 30 June 2004 and for the economic entity as at 30 June 2004 as set
out i Section 8 of the Prospectus in order fo report whether anviling has come to our
attention which causes us to belteve that it has not been presented fairly:

4 an the basis of the pro {orma transactions; and

) in accordance with the recognition and measurement principles preseribed in
Accounting  Standards  and  other  mandatory  professional  reporting
requireents and significant accounting policies disclosed in Section 8.4
Note 1 of the Prospectus.

Our review has been conducted 1y secordance with Australian Auditing and
Agsurance Standard ATS 902 “Review of Financial Reports”.  We made such
enquiries and performed such procedures as we, in our professionsl judgment,
constdered reasonable in the circumstances, including:

& a review of work papers, accounting records and other documents;

& a review of pro forma transactions made to audited historical financial
information;

4 anafvtical procedures on the audited historical financial information;

4 a comparison of consistency i apphication of the recognition and

measurement  principies o Accounting Standards and other mandatory
professional reporfing requirements in Australin, and the accounting policies
adopted by Australis and disclosed in Section 8.4 Note 1 of the Prospecius:
and

% enguiry of directors, management and others.

The procedures do not provide all the evidence that would be required in an audiy,
thus the level of assurance provided 1s tess than @iven in an audil. We have not
performed an audit and, accordingly, we do not express an audit opinion.




4, Review

Review

4.1.

sfatements
statement on the pro forma inancial information

Hased on our review, which 15 not an audit, nothing has come to our attention which
causes vs to believe that the pro forma financial information, as set out in Section 8 of
the Prospectus, has not been presented fairty:

- on the basis of the pro forma transactions; and

- in accordancs with the recognition and measurement principles prescribed in
Accounting  Standards  and  other  rmandatory  professional  reporting
requirerents, and significant accounting policies adopted by Australis
disclosed in Section 8.4 Note | of the Prospectus,

&, Independence

Yours farthfully

REMBC is Heensed as an Australian Financial Services Licensee pursuant 1o Section
8138 of the Corporations Act 2001 and is beneficially owned by the directors of
REM Bird Cameron, a targe national firm of chartered accountants.

Mr A J Gilmour CUA i a divector and authorised representative of REMBC, a direotor
of R5M Bird Cameron and a pariner in RSM Bird Cameron Partners.  He has
professional qualifications and experience appropriate to the advice offered.

REMBC does not have any interest in the oufcome of this issue, other than in
connection with the preparation of thiz report and the report entitled Independent
Review of Diuectors’ Forecast Financial Information and paerticipation in duoe
diligence procedures for which normal professional fees will be received. REM Bind
Cameron Partners is the auditor of Australis and from time o time, RSM Bird
Cameron also provides Australis with certain other professional services for which
normnal professional fees are recetved.

At Cidorons

AT GHMOUR

Director and Authorised Representative




ird Cameron Corporate Pty Ltd

E-maik: andy gitiomr@Eremi coma

16 November 2004

The Board of Birectors

Australia Mining Corporation Limited
Level 36

AME Building

30 Bridge Street

Sydney NSW 2000

Dear Birg
independent Review of Directors’ Forecasts

k. fntroduction

i1 This report has been prepared by BRSM Bird Cameron Corporate Pty Lid ("RSEMBC™)
at the request of the Directors of Australis Mining Corporation Limited ("Austealis”
or “the Comparny”} for inclusion in the Prospectus (“Prospectus”™) to be dated on or
about 16 November 2004, relating to an offer fo raise $3,500,000 by the issue of
17,500,004 ordinary fully paid shares in the Company at an issue price of 20 cents per
new share with one attaching option af no additional cost for every 2 new shares
issued pursuant w the Prospectus. The Company also has the right to accept
oversubseriptions of up o a further $2,500,000.

8 & Georges Terace Perth WA G000
GG Box R1253 Parth Wi 8844

T+G1 6 G261 9100 F +61 8 5381 9101
WA TS GO

.2, Expressions defined in the Prospectus have the same meaning in this report.

£.3 Iavestors should consider the Forecast Financial Information set out in Section 8.2
and this report in conjunction with the sensitivity analvsis set out in Section 8.6 of the
Prospectus and risks to which Austrabis s exposed as set out in Section § of the

Prospectus.
‘Liability is limded by ihe FSk Bird Cameron Corporate Ply Lid Major Offices RS Bird Carneron Corporate Ply Lid is
Ascountarts” Scherse ABN B2 (50 508 024 Perth, Bydrey, ar: independent member firm of REM
pursiant o the Licensed Invesiment Adviser Melbourne. Adeizide Internaticnal, an affiation of independent
WNEW Professional bo 255847 ard Canbara accourding and consulting firms.

Standards Act 1994
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Scope of Review

2.1

2.3,

We have been reguested to prepare a report covering the forecast Statement of
Figancigl Performance of Australis and its controlled entities (Meconomic entity™) for
the vear to 30 June 2005 (“the Directors” Forecast™) as sef out in Section 8.2 of this
Progpectus.

The Directors are responsible for the preparation and presentation of the Directors”
Forecast, including the best estimate assumptions on which they are based. The
Prirectors’ Forecast has been prepared for inclusion in the Prospectus. We disclaim
any assumption of responsibility for any reliance on this report or on the DHrectory’
Forecast to which i relates for any purposes other than that for which it was prepared.

Gur review of the best estimate assumptions undertying the Directors” Forecast wag
conducted in accordance with Australtan Auditing and Assurance Standard AUS 902
“Review of Financial Reports™. Our proceduares consisted primartly of enquiry and
comparison and other such analytical review procedures we considered necessary.
These procedures meluded discussion with the Directors and  management of
Australis and have been undertaken to form an opinion whether anything has come fo
our attention which causes us o believe that:

4 the best egtimate assumptions set out In Section £.3 of the Progpectus do not
provide a reasonable bagis for the preparation of the Directors” Forecast;

% in ail material respects, the Directors’ Forecast is not property prepared on
the basis of the best estimate assumptions;

% the Dhrectors” Forecast 1s not presented fairly m accordance with the
recognition and measurement principles prescribed in Accounting Standards
and other mandatory professional reporting requirements in Australia and the
accounting policies of Australis disclosed in Section 84 Note | of the
Prospectus so as to present a view of Australis which is not inconsistent with
owr understanding of Australis” current and future operations. M is in the
nature of forecasts that it is not feasible to present all the disclosures that
would be required by applicable Accounting Standards; sad

% the Directors” Forecast tiself 15 unreasonable.

The Directors” Forecast has been prepared by the directors to provide investors with a
guide to Australis’ potential future financial performance based upon the achievement
of certain economie, operating, developmental and trading assumptions about future
events and actions that have not vet occurred and may not necessarily occur, There is
a considerable degree of subjective judgement involved i the preparation of the
Prirectors” Forecast. Actual results may vary materially from the Dhrectors” Forecast
and the variation may be materially positive or aegative,  Accordimgly, investors
should have regard to the Risk Factors set out m Section 5 of the Prospectus and
sSensitivity Analysis set out in Section 8.6 of the Prospactus.




2.5, The Directors of Australis retained BR Sentor and Agsociates Pry Lid ("BR Senior™)
as an independent geologist to review the sapphire gemstons mining leases and
mining lease application aress of the cconomic entity. The Directors of Australis also
retained BR Senior as an independent technical expert o review the sapphire selling
price and annual sales volume. The Directors of Australis retained Behre Dolbear
Austratia Pty Lid ("BDA™) as an independent technical expert to review the proposed
trinig operation and cost estimates relating to the Nardoo mining feases of Australis
and from this 1o conclude whether the operating cost estimates used in the forecasts
are reasonable for the planned developments.  Both reports of BR Senior and the
report of BEA are presented in this Prospectus, In performing our review we have
relicd upon the work undertaken by BR Senior and BDA and their respective
conclusions.

2.0. Oy review of the Directors” Forecast, which 1s based on best estimate assumptions, 13
substantially less moscope than an audit examination conducted in accordance with
Australian Auditing and Assurance Standards. A review of this nature provides less
assurance than an audit,. We have not performed an andit and we do not express an
audit apinion an the Directors” Forecast included in the Prospectus,

Review Stufement

ER N Based on our review of the Directors” Forecast as set ouf in Section 3 of the
Prospectus, which is not an audit, and based on an investigation of the reasonableness
of the directors’ hest estinmle assumphions giving rise to the Directors’ Forecast,
nothing has come 1o our attention which causes us 1o believe that:

3000, the directors” best estimate asswnptions sel out in Section 8.3 of the
Prospectus do not provide a reasonable basis for the preparation of the
Directors” Forecast

3020 the Directors’ Forecast does not give effect i all material respects to those
assuynptions;

3130 the Directors” Forecast s not properly compiled on the basis of the Directors’
best estimate assumptions and are not presented fairly in accordance with the
recognition and measurement principles preseribed in Accounting Standards
and other mandatory professional reporting requivements m Australia, and the
accounting policies adopred by Australis and disclosed in Section 8.4 Note |
of the Prospectus as applied in Australla for presenting forecasts in a
Prospectus. 1t 15 i the nature of forecasis that it is not feasible to present all
the disclosures that would be required by applicable Accounting Standards;
and

304, the Dérectors’ Forecast itsetf 15 unreasonable,

oufside the control of Australis and the directors, H events do not cceur as assumed,
actual results achieved by Australis may vary significantly from the Directory”
Foreeast,  Accordingly, we do not confirm or guarantee the achiovement of the
iMrectors” Forecast, as future events, by thelr very nature, are not capable of
independent substantiation.  Investors should have regard to the Sensitivity Analvsis
and Risk Factors detailed i Sections 8.6 and 3 of the Prospectus, respectively.
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4, Declaration

4.1

Yours faithfully

REMBC is Hieensed as an Australian Financial Services Licensee pursuant fo Section
Q13B of the Corporations Act 2001 and is beneficially owned by the directors of
RSM Bird Cameron, a large national finm of chartered accountants.

Mr A 1 Cilmour CATs a director and authorised representative of RSMBC, a director
of RSM Bird Cameron and g pariner in REM Bird Cameron Partners.  He has
professional qualifications and experience appropriate to the advice offered.

REMBC does not have any mterest in the outcome of this issue, other than in
connection with. the preparation of this report, the report entifled Investigaling
Accountant’s Report and participation in due difigence procedures for which normal
professional fees will be received. REM Bird Cameron Partners s the auditor of
Australis and from time to time, REM Bird (ameron also provides Australis with
certain other professional services for which normal professional fees are received.

A dens Gkt

ATGHILMOUR

Director and Authorised Represemtative
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10 CORPORATE GOVERNANCE

dors are commitied o the principles underpinming the best pracic

i eor OTALE BUNOTTIE

590t i below

A descripiion of the Companys main corporale governance praci

iy

ssponsibilicy for corporate governanee ard operates

L2 BEIARD RESPOHNGIR
Thie Board of Dirg i

in accordance with the Company's Constiturion,

as eelsirnatedy takes o

The w the founding Direciors at the time of incorporation of the Dompany

Al

Hoard wilt retire and be subject 1o election ab the next annial

current Ly

ey hedd on

-
=4 al a Lreng

or subsequently appolnted o the Boacd. All were eleci ing of membe
wernber 2004, Orne thicd of the

1 ol the Comps

by memhers in General Meeting or appointed init

sprifvers at ie next anauat ger

rad meeting,

the Clairman, The

ors, drelid

Tiprised of & maiorily

sl o

Chairman of the Board s elected by the Board and 1he performance of Directors s revie

an ongoing asls.

ion with thelr duiies and responsibilily as Directors, 1o seelk

Directors have the cight, in conner

expense, Prior approval of the Chairman is

tndependent professional advice ar the Corapany

reqairect, which will not be unressconably wishheld.

The Board a g5 that it has the responsibilisy for internat controt procedures within ie Company.

Compiance with these procedures covering linancial reporting, guality and imtegrity of personaet

anct operational control B o be regularly monitored.

Adl Dire

striving al all rian

are expected 10acn with the uimost ingegrioy andd object]

DEFS, THANNEerS argl & ['i'l].'ﬁ{)}:'

s erda LilE

i ardd perfooman

The edecnal Auditor witl be reguested o attend anoual genaral mestings and be avaifahle 10 ansy

griestions from ihe shareholders,

10E CORMIETTE

Dhser 1ex the smalt size of the Board and the Company the Bosrd may o

of the

as & oy

of 1)

Tl iers.

wihiohe 1o deat withy e

104 ALIHT AND RIS COMMITIEE

et the Board in Balfilling the Boards

aricl assi

The Audic and Risk Commitee provides advice

responsibifities relating 10 the Company’s financial staternects, financial and market reporting pre

spiad adi

il ursing and finas

frige sternal audii, risk managem

sueh orbwer miaiiers as

The

THTIEERE by ihe Board.




Zeview the engagement. performance and remuneraiion of sentor execullves of the Company, and
¢ Recommend 1o the Board appropriate terms and conditons of engagemeni and remurneration of

Tire

egaie Hmils approved by Shareholders,

Inassessing the performance of the Chief Executive Officer and other senior executives, the Comsming

s somvardds the achieveme

contribution of the empiow

gives consideralie weight o the nil of key performance

i obiabn exdernal advice inore £t

i

ors of the Company ¥

10.6

The Company rece

The Company is committed 10 compiiance with all relevant lavs and regulations and continua

i operaiions (o ensure the protection of ihe enviconmend, the community and the heslih and wafery of

ifs emplovess,

oy sUbansin Lhedr saf

traciors will be recuaires

eous pari of the due diligence 10 be conducted prioe w

e rmain rode foc the S RN

¢ Review the adecquscy of compliance with all regulatory requirements in respect of the envisommant

and cocugational heaith and safely

e [l scriong o be

¢ Monitor the management of identt risks, Mighlighe new risks and re

takern for thelr conienl;

11 for the eovironment throughout the Company:
1

e Support the culivre of sale working pract

al incidesns and

e ICLLE m;nr\ CH0OTERLGEE £

sure proper practices are followed by all contractors.

1T ETHICAL STANDARDS

All executive

and emplovees are reguired o abide by laws and regulaiions. 1o respect confideniiality and

slards of hor

she proper handling of Information and act with the high . clrectivily

artl erhics o atl dealings with each other, the Compary rs and 1he

CCRERILTYICCE, SLIES §3i fe RATIEHIR Y] £

o ensuee g

Codes of conduct will be regularly reviewsd and updated as ne refiect the highes:

standards of behaviour and professionalism.

1E CONTINUOLS DISCLOSURE
The Dire

cormpliance with ASX Listing Rules and the Corporations Act

of 5 10k 115U

narket Tuidy inforn

RO 0

nrndited w0 keeping 1h

AL gach Board meeting specific consideration

15 0 e phvers s 1oow a ary mattens should be disclosed under the Compars continuous disciosure policy

109 SHARE TRADING
Dhre

from dealing in company shares!

ATHOT THATIAGE: nparyy, e are grahibin

=k oaned erviplo

gy acquire shares in ihe o

aisizive Information and
A5 trading

arly results, areliminary final prolit starement or any irgerin or sp

e Whilst in possession of price
e (On the [

fial

the rele ol ooy uiiils,

[ETTa N

arcd

any s guarterly

cangd after 1he

. . . -
conclusion of the company's Annual General Me

ors may obiain the approval of the Chairman of the board and notify the Company

arwct it is sukd

Eor by shares in the

TSI,

s hie AN of any

s corchae

w5 s aclvi ETATIS




100 RELATED PARTY MATTERS

Diirectors and senior management will be required 1o advise the Chatrman of any

siatedd ALY Coniract

weill g

or petential contract, The Chalrman will inform the Board, and the reporting pe sisiredd 1o

reqviove: Bimsedl hersell from all discussions and declsion involving the matler,

TP SHAREHOLDER RELATHONS

The Directors aim o ensure that the shareholders are informed of all informarkon nec

SHIY O AS508E

e performance of the Company.

Information on all major developmenis affecting the Company is 1o be communicated 10 th

sharehoiders througls

s T neal I:

iy oang half vearty repors!

¢ The Anrwal General Meeting and other meetings called to obtain approval for Board action

g owhie are unable o atend these me

Al shareholde

A% Approoriag etings will be encours

VS I ALY, ns by webling o the Con

BT

sortivicns disclostire podic

s Uhher anncane nts in accordance with the Compary
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s The Comparys web stre,
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11

TATERIAL CONTRACTS

T P TRODUCTHON

{a} The Directors consider that certain agreements are significars or material 1o Australls or are of

suichy & nature 1hat an e Sy

Lo rnay wish o have parilou

ary of them when making an e

ww Shares (" Material Contracts”™),
{

v, the provisions of the Mazecial Contra

o wehether o apphy for

I} The eain provisions of the Material Contracts are summarised belowe As this Section onby contains

& SUTYIITA ect, oy unders

21s are nol fully desoribs arc fudly all

righls and obigations pertaining to the Material Contracts, i will he nec add iem in il
{c} The Material Ag
{1 1he Share Swap Deed;
{11 1he Supplementary Deed:
{aiy the L

SHTY L T

RTINS ATE

vi)  the Deed of Acknowiedgeraent

vil)  1he Accuisition Agg;' BT
vitt] e RESI Loan Deed: and

srailive e

srvice Agreemenis,

] the Directors’ Deeds of Indeomnity i) the RESI Clarge.

v the Consutling Agreements:

1.2 THE SHARE SWAP DEED
Uinder a Stwre Swap Deed dated 28 Aprit 2004 made hetween [AO, Nikitcorp and Ausiratis, Nikiticorp

agree to sell alt ns shares {compeising 100 ordinary shares and heing the entire ssued capirall in O

1o Austratis in consideration ol the ssue to Nikitcoop of 50 million fWiv paid ordinary shares in 1he

cagital of Australis ar an issae price of $0.20 per share.

113 THE SHARE SWAP SUPPLEMENTARY DEED
By a Deed daied 280 April 2004 made bers

pay forthswith upon rec

ey MO, Austratis and Nikitcorp, Austratis agreed 1o

ipt by it of & dernanad for payment (TJMO Demand”). the following debis
IV Debis™] in the following or
{a} Retated Parvie

of priovioy

5 Loars being moneys bocrowed by G from its directors and other refated parties;

b Cruaractesd Third Parey Loans heing other moneys borrowed by MO from unrelated thisd

pariies for which gusrantees have be

n grovided by s divectors? and

andt other creditors including credilors who have supplied Iwith services relating 1o the share

O Demand 1w various irade

{c} Trade Delns being debis incurred up 10 the date of making th

swan agreement and the
Fhe malking of the JMO Demand Is expressed 1o be conditional upon the occurrence of the Ausiralis
listing on rhe ASX (ffic

rajsing of the Mirdmum Subscripiion.

iad List, upon the officiat quotation of i1s shares o the ASX and upon ihe

1.4
(o) Chief Executive Officer

Australis has enters

FAR TS

AMr Arghony Damiianos engaging

ay 2004, -

ok inie a Service Ag

et cated 30 hune 2004wk
kN

hirn as Chief Execurive Officer foc an unfixed term which comumenced on b

arion package of $152 600

per areaan wliek will be incloasive of a base satary, motoc vehicle costs, superancuazion and fringe boenefis

Linder the agresment, the Chief Executive OfMcer will be pald a base remune

taxes. 1 he Company has also agreed 10 pay an anoual borws of $15,000 i kev performance indicators

16 e set by the Comgany, are achieved,

The

sive Officer witl be o

sompany and the O ded o ferminate the agreement by the

pivirg of 2 weeks nctice 1o the other,




b Company Secratary/Legal Counsel
A el dated 30 June 2004 with Ms Pennv Ky

as Cornpary Secretary and Legat Cowset for an unfixed 1erm wh

siis Frag eniered §

cing ber

1 comunenced oo 1 june 20604,

etary and Legat Counsel will be paid a hase

Inder the agreement, the Company Se

of $130.800 ¢

aned fringe he

rerTTeralion [ ka et

lee ¢ arrisalion

ansnrn which o will be inclusbve of a b salary molor veb

5, BLIEM

efit taxes. The Compar an anreal bonus of 315,000 40 key

¢ has also agreed fo pay
o

performance indicators fo be set by the Lompany are achie

T

agreerrient by the giving af 2 v

w Company and the Company Secretary and Legal Counsel will be entitled o terminare ©

ks rrotice 10 the o

) Chief Geologist

Austraiis has

et daied 30 June 2004 with Te Kobess O
v 2004

sritered 1000 A Servie

efirands engaging

hirm as Cliel Geologise for an unfixed teom which commenced on

[

AEHHIETY W

wer the agreerent, the Chied Geologiss will be paid & base remuneration package of 5115900 per

iohwelll be inclusive of & base salary, motor vehicle costs, superannuation and (ringe henefii raxes.

The Corpany has also agreed 1o pay an anouat boous of $HL000 # ke

¢ §'}<‘Z‘.i'§l’.’)f']'ﬁf:]l'l{:i{?.‘ fngheators 1o e se

By the Comparsy il

The Company and the Chiel Geotogist wilt be entitted 1o terminate the agreement by the giving of

72 weeks rotice 1o the o

) Ceneral &

!'XHSI.E'?.%]]'S Frag entere 180 a Sf.'.‘i'\-:‘}{"i'?.‘

anager of Marketing

nentt dated 30 June 2004 with Mo Cheissian Christianos engag-

Agre

ing hivm as General Mare af Marketing foc an unfixed term which commenced on b May 2004,

" 3 . . N N 3
General Manager of Marketing will be paid a base remuneration package of

lngder the agreements, the
142 600 per anrum w

benefll taxes. The Company has also ag

bructisiv

i wiil e superarciation and [ringe

sed o pay anannuat borus of $15.000 ¥ key performance

inclicarors tey e

a1 by the Company are achie

The Compary and the General Manager of Marketing will be eniitled 1o 1erminate the agreemant by tha

giving of 2 weeks notice w the other,

(&) Crerral Manager of Operations

et dated 30 June 2004 with Me George Christianos engaging
< on b May 2004,

Ausisalis bas entered into a

Fvboe Agree

firn as (e

vt Marager of Operations for an unfixed werm which commer

Under the agreement, the General Marager of Operations will be pald & base cemuneration package of

FER2.600 per annum which will be Inclusive of a base satary, moior vehicle costs, superannueation arnd

serfosrviar

fringe henefis taxes. T he Company has also agreed 1o pay an anneal boous of 315,000 5 &

inclicators tey e

et by

The Company and the General Manager of Operations will be entided 10 1erminate the agreement Ty

et thie Oiher

the phving of 2 weeks not

15 Directors’ Deeds of Indemnity

O Znd and Sth August 2004, the Company entered into dee

s of the O

CITYI[ETY

s e Lireciors against al oo as which ihe i

sy the Company ndemmifie ors

may suffer or boour in s of the Company.
The [Directors are indemoified against any claims or judgments mac

arvy weay [0 the Comparns all legal costs incurred by the Dire




¢ for which the Direciars may becorae pecsonatly Bable as Directors of the Company and in

1i

OF §

defernding any g s, whether civit or oriminal in resg e clefauil or breach

of atteged negli

of duty in which judgment s ghen in the Director’s favour or in which they are acquiized,

e CONSULTANCY AGREEMENT
sonenie dated § Apedl 2004 made be
{(“CFG7), CFO hus agreed 1o provide secvices as Bnancial controller for a term which commer
8§ Aprit 2004 umit 30 June 2005 a0 a rate of 5800 per day (or 3100 per hour for part dave) fexclusive of GSTH

By a Consustancy / veen Australis and CFO Advantage Py Limdied

ook on

1T
By a Deed of £
anct JAICH as
{a} the parties ackno
1o MO as working
0 acguire the a
{1 IR ag
{“ASK Listing "}, with the balance 1o be
fe) ——

leneling raie for the rhme being charged by MSBO Avstratia Limited;

Iedated 21 ﬁz{:f[:Jl.fez'm:)ff.-z' 30(3-’% rnadde 6
1 of Variation daied 12 November 2004:

el %:}__\,-' all

of (rshd:

x] Lo repay an amount of $200000) within | month of the tsting of Australis on the ASD

aich gt the expiration of 3 vears from the ASX Listing:

stowlll acorue monthly s arre

on the ouistanding principal az the rale egual o the base

(et} 1he interest that acorues will be capitalised and added o the Principal Surm o and

{e} if sk ASX Listing is aot achieved the Principat Sum s not repayable urdil 31 December 2005

or such olher §'3{?.‘I'1(.'}(.'§. a5 TEHY Fyes B

b hetweer the parties,

1.8

By an agre

ah 2 5;{-'-[31@;'1'}1')6";' 2002 herween Great Northern Mining Pov Led (Vendor'd and
IBC) the Vendor agreed o salt 1o MG and MO agreed 1o purch
Leases ML 70004, T0005, TOU0B and TOOZS pius all geological studic

agreerenls atid other doouments I'{"'%?i?]‘('lg’ w0 the }\»‘ﬂz'}%{'}ﬂ’ }f‘

11 clag

s o the Veondor Queensland 2ining

a6, ERpEOrAlion tesuils, compensation
of $120.000.

Cormplerinn has occurred under the agresment and the Mining Leases have beer wransferced 1o MO,

ses [or o Purchase Pri

11.9 rESt LOAN DEED
By Deed of Loan dated 27 Mav 2003 made between Rasidemial Housing Corporation Py Limiied
ACKN 003 460 319 CRES™ andd MO RESD tern the sum of $500.000 w0 )80 for g cerm of 12

menihs ab an intecest rate of 12% per anmum pavable monthdy in areears on the security off

2rs 191 Taviour

: Bouih Wales,

PTG RESE CHARGE

By Deed of Charge dated 27 May 2003 granted by MO in favour of RESL MO charged all its presone
aned Fusure rig

ns, properiy and undertaking of whatever kingd and wherever situat Wzl

ak including,

lirnitation is capital and share
moneys pavable by MO o IR
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premiums, called and uncalled caplial, paid or anpaid as security for ail







127 S ORPORATION
Fhe Company was incorporaied on 8 April 2004 as a public company limited by shares, Asar 3 1
2004 there « 37 shareholders with

57 mifton shares, MO was acquired by Acstralis under the Share Swap Deed and s now

eryilaer

tkisicorp (L) BHE holding 48 million shares ol of isued share

capital of 7

a wholly owned subsidiary of Auseralis,

12.7 RIGHTS ATTACHING TO SHARES
{a)  Geneeal
The

frosm their allotment rank equally 1o all respects with all ordinacy Ralby paid shares in the Corapany

v Shares 10 be ssued pursuant o this Prospecrus are acdinary fully paid shares and will as

The Ataching Oprions 10 be issued pursuant 1o this Prospecius are 1o be issued for no addirional cost

s,

and b the raiio of one Aliaching Optlon for every two New Shares issued pursuant 1o this Prospe

The cights ataching to Shares arise from a combination of the Company’s Constiution, statale

{inciuding the Corporations Act and ASX Lisiing Fules) and general law. Copies of the Company’s

3

st ol

wHiusion are avaiiable for inspection during business hours ar i1s reg

A summary of the more significant righis s set owl betow, This summary is not exhaustive nor does

Sharehoiders,

onstitsite a s of the righs and labilities of the Company®

(b} Reports and notices

Sharehob sritled o receive all nodi orls, scoouns and other documenis required o

be furnished 1o Shareholders under the Companys Constiiution, the Corporations Aot and the

Listing Rades.

fc) General meetings
Share

1 vete at general meetings of the

cicders are entitled o be

mathve 0 S§'3{Z’.‘E.l}( Ak

S I PETSOn., OF By pr

ALLCAOTIE F CE

mmpary, Shareholders may requisition meetings in accordance

with the Corporations Act and the Constitution.
(¢} Woting

Subject 1o any rights or resiricions at the time being atached 1o any class or classes of shares, al 8 general

ey Sharehoider present in g

meeting of the Cormpany on a show of hands, e SO 08 B RITONY, AlLorney

or m;‘.}1‘{-:55@z‘tf.a{ive bas Orwes voie anic o [derrn & ]Z)l'.'J]i, LY S%’t{:}l'ﬁ! estcter [rrese i JREESCHTL, L7 ])K DO, BLEOTIeY

or representative has one vote for every fully paid Share held by 1he Shareholder. In the case of a vote

on a poll, persons who hold 2 Share which is not fully paid shall be entided 10 a fracton of o voie equeal

16y that proportion of a vore that the amount paid ot credised) oo the relevant Share bears 1o rhe 1ol

dited] on the Share. Curre

W, L

y paid

oare i B

wngs pakd and pavable {excluading amounis o

Shares in the Comparye. Al Shares currenily on issue and the Shares 10 be Issued under the Pros

are fulty paid Shares.

(e}  Dividends

“ompany, dividends

sots, | he Directors miay determine ©

1o Sharehoiders according 1o thelr rights and inter

PTGy 10

constiiute the dividend and fix the e Tos disribaiion,

{ft  Winding up

Subject 10 the teoms of sue of Shares, iF the Company is wound up and after distribution of assels

s din that capa

company's Constitaticn,




{g} Trarsfer of Shares

Cremeratly, Shares issued by the Comparny are freely transferable, sublect to satisfying the requirements

of the ASX Listing [Rules and the Corporations Act regarding trading of securites, The Directors may
- al Sh

ASX Listing Rules or wndder the Compar

deciine 1o register any trans s issued by the Company b ondy whers sed 10 ¢do 50

eyt

By the s Constituion.

{h) Future Issaes
Stk

ay, on behalf of the Company issue, grant options over, or otherwise dispose of unlssuad shares in

Constinution of the Company, the Corporations Aot and ASK Listing Rule

she Company on the terms, at the issae price, with the rights, and at the times the Directors decide,

The Company may issue preference shares,

{i) Liability on Shares

As the Shares 1o be issued pursuant o this Prospecius, and Shares 1o be isseed following the exercise

of Atiaching Options granted pursuant to this Prospectus are all fullv paid Stares, they are not subject

wo any calls for money and will therefore nol become Balde o forfeliure.

) Alieration of Constitution

The Constisstion can only be amended by a spe

3l resclution passed by s least thres guarters of

shareholders present and voling at a general meeting, Al least 28 davs writien netice specifving the

intersion 1o propose the resolution as a speclal resoludion st be givers,

{k} ASX Listing Rules
I the Company s admitted 1o the Official List of the ASX, then despite anvihing in the Constitution, i

ASK Listing Rules prohibit an act being done, the act must not be done. Nothing inthe Constitution

presentss an oot being done that the ASX Listing Rules reqguire 1o be done. [FASK Listing Rutes require

arr act to be done or not 1o be done, acthority s ghven foc that act o be done or not 1o be done {as the

case: may bel. 1f the ASM Listing Rules require the Constitution to contain o provision oc nel 1o contain
a provision, the Constiturion is deemed 1o contain ihal provision or nol (o conlain thal provision {as the

case iy he). IFany provision of the Consiitution is or becomes inconsisient with the ASX Listing Fules,

the Clonstinarion is .

el ol Lo contain that [Z)I'(Z}\-:'%SEC)H 1oy the extent of §f'i(.‘.{:){'iSJ'Sl.f:‘:{'if.‘.}".

12.3 TERMS AND CONDITHONS
COF THE ATTACHING OFTIONS
Ser oul below are the terms and conditions of the Auaching Options oBered hy this Prospeeius
{a}  Entitlernent
Hach oplion entitles ihe aptionbolder 10 subsoribe for one fully paid ordirary share in the capitat

of the Cormiparsy,

(b} Issue price

Hach option s attached to an existing share and ao further amount is pavable on lssue of the options.

{v}  Exercise price

The exercise price of each option is 20 cents.

{d} Option period

W time on 3 December 2006,
SWosime on 31 December 2006,

Hach option may be exercised al any 1me before 4pm Svdney

An option noi exercised automatically expires al Apm Svdne

{e} Certificate

The Company must give each optionholder o cortificate or holding sfareriens saming:
AL the rumber of options issued 1o the opticnbolder
Both

Ciothe date of ssue of the options,

s price of the options:




£}

(g}

Participation rights, bonus issues, rights issues and recrganisations
{i} Pasticipation

An optioaholde s not entitded (o participaie in any new ssue to exlsing shareholders

of securities in the Lompany unless it has exercised s opliors belore the record dae

for determining entitements to the new issee of securicles and participates as a resub

of hotding shares,
{ii} Notice of new issue
The Company must ghve an optionbolder, in accordance wish the ASX Listing

Fules, notice of

3 rhe propc o under clause (8 and

£

ol termas of the issue o offer prop

i the Tight 1o exercise s options under dlavse (3,
{iii} Bonus issues
[T 1he Company makes a bonus issue of shares or other securites 1o shareholders lexcept

suie i lew of dividends or by oway of dividend ¢ "'1]\5{-?.‘.‘51.['i'lf.?i'}f.} aticd rw shaee bhas b

el chate for e

of the option before the ¢ rindning e s {0

the tssue, then the number of underlving shares over which the opiios is execcisable s

sedd Dy thie number of shares which the optionholkder would have re aod 0 the

o 1l sl cla

innholder had axers

cption before the rec 3 determining

S¥ Listing Rules.

entitements to the sae, i accordance with the
{iv  Pro rata issues

I8 she Company makes o pro s isue of shares {except a bonus isuel 10 exdsing shareholders

{except an issue in lieu or in sagisfaction of dividends or by way of dividend retrvestment]

and ne share has been isued o respect of the option before the red clate for o

EREH AL

eritlemens o the dssue, the ¢ relar witth

1he ASK Listing Rules.

v} Reorganisation

: price of o

soft cption is recha

If there is a reorganisation (ncluding consolidation, sub-civision, reduction o returs)

of the share capiial of the Company, then the rights of the optionholder {including

G ricef

the mamber of options o which each optionholder is ergitled and 1he ex

is changed to the extent necessary 10 comply with the ASX Listing Rules appiving 1o

wganisalon of capitat at the tme of the reorgs

{vi} Calculations and aiEjust:mem:s

Ay caloutations or adiustments which are reguired 10 be made undec clause {[] will he

made by the Board of the (::{131}'1;‘.}5.1r1y arud weddl, o osbwe absence of manifest ereorn, be finad

and conciusive and binding or the Company and the opticanbolder.

fvii}  Notice of change

The Company muss within a reasonable peclod ghve to each opiionholder aotic

change under clause {f) 1o the

exercise price of any options held by an optionholder o

the number of shares for w oy sUbscTibe o e 2z of

sty the oplionholder is entitled

@Il {Z)g:}l’.i{:){'}.

Method of exercise of options

{i} Method and payierst

To exercise opiions, the optonholder must give the Company or is share r

ai thie same e

aowrlillern exercise noth f_iz'} the form AEATCY .:{'.'11'}'1g:}az'}y

el by the board of the

feori thme 1o lme) specifving the number of options being exercised and she

]

Ter b jgsued;

I3, payrient of the e L of the exer

e rictioe by oway

of bank chegue o by ather means of pavment approved by the Companyand

L. the certifica

for ihe nprions.




{3z} Exercise all or some options
A An optionholder ray only exercise options inomubiples of 1000 untess

she optionholder e

cises all eprions held by the optionholder.

B Oprions will be desmed 1o have been exerc

ised on the dare the applicarion

is Todged with the divecrors of the Compar.
(1) Option certificates

ered in 1he

It an optonbolder execclses less than the total number of opticns reg

.

opiionbolders name:

A the optinabolder mus surrender s option cettificate (31 any) and

R she Company must cancel the option certificate (if aryd and issee the optonholder

A new option certificate or hobding saiement. stating ol Wik numher of

opkons held by the optionholder.

{iv}] Issup of shares

Within 10 davs after receiving an application {or exercise of optons and pavment by an

optionbolder of the exercise price, the Company must issue the oplionholder the number

of fully paid ordinary shares in the capital of the Company speciflied o the application.

{h} Hanking of shares issued on exercise of options

Subject to the Company's constitsiien, all shares lssued on the exercise of oplions rank in all res
{inctuding rights relating 1o dividends) pari passu with the existing ordinary shares of the Company az

ghie ddate of issue,

{i) Cuotation
The Company will appty to Australian Stock Exchange Limited for official guoration of |
(1? the aptions: and

i the shares issued on exercise of opiions.

El 4 z

H  Coverning law
These terms and the rights and obligations of optionhalders are governed by the laws of Sousk Ausiralia,
Hach pariicipant irrevoos

of Souik Aasir

v and unconditionaily sulxrdbs o the non-exchasive jurisdiction of the courrs

alia,

2.4 TERME AND CORDITIONS OF

sisting Og:}l.'sﬁ:}z‘zs are ih

CHESTING OPTIONS

sarfie as Ll terms and conditions for ibe

The terms and conditions of the

Adtaching Uptions, as set owl in the preceding paragraph of ihis Prospecius,

12.5 LITHGATION
{a)

dings may arise from thne 1o dme in the course of the Company’s business, As al

the date of this Prospectus, the Company s not involved in any egal proceedings, nor so far as

the Direcions are aware, are any legal proceedings pending or threatened against the Company

thee osscome of wldolowill have o materisl adverse effect oo she usiness or fAnancial posision

of the Compary, other than the legal procesdings mentoned in suly paragraph {bi.

2942

wity DHvision againss

iB) The Company is a plaintilf with Eas Christianos o an action brought by i in Action No,

of 2003 in the Suprerme Court of New Sowb Wales Svdney Regiser
1

the alateits

N Resources Limited, Great Northera Mining Limited and Kerey Hevwond, In this action,

ek declarations and resulting orders In relation o comeacts that they had with ihe

defendanis or one of then By

Sy . 3 N Iy i
(i either the purchase of certaln mining lenements fand other assers) hald by the second

defendan: or
it} A right of frst refusal In respect of sech mining tenemends; or

from the frst defendant of alf shares which i holds (being in fact the

{ii) the purchase

g defencam ¢

sotat number] in the se

{iv) a riphit of A refusal 0 respect of those shares,




arations sought w Lorhere were |3

wling agree

for spectiic performance of the agreements, injunciions restratning sale o thicd pari

de Fractice
832 of the Tr Ao 18974

ergdant for heing a person

ion B2 of the

the altermative, the plaintiffs sought damages under se

de Prac

eaclht of the sriclans inore Aol aer alteged contravention of s

by each of the (rse and second defendant and In respect of the third

alleged 1o be invobved in ihe sald contraveniion within sectioms 758 and 82 of the Trade Practices Act,

There is no cross clalm by any of the defendams against the plainifls and so the exposure for Company

is the risk of being wunsuccessfud in i

s aciion and having 1o bear s own legal costs without contribution

feem the defendantss and having an order imposed on o pay the defendans legal cosis, 1t s not

possille to guaniify dhis polendial exposure at this dme,

It is micsk ey aol ihian the action will come on for irkal inchis current financial w

126 CONSENTS

Fach of the parties cefecred o in this Sec

tiger 12,0

) does not make the Offer;

{bh rher than as specified o shis Prosg

G

sl s, ddoes nol 1na %({'?.‘._ O PRT3OEE £ ik, ary sEaL

thad 15 inglucded in chis }:}I'KZ}SEZ]<-’.‘{.'.'iZL.lS. or @ ostalerrenl on which g szatemenn mads i shis Pr(:}sg;

is hased, oiher than as specified inthis Section anc

fod 1o the maxion exdent permitled by law, expressly disclaims and takes no responsibilicy foc

any part of this Prospecius other than a reference 1o s name and a stateraent included in the

Prospectus with the consen of the pacty as specified in this Prospecius,

The following parttes have given (and aol before the date of this Prospectus withdrawn] thelr comsent 1o

i

the inctusion of the following fndormation in this Prospecius inthe form and context In which it appears,

fal TSM Bird Cameron Corporate Prv Lad has given its written consent io be named as the

cuntant of the Company and to the inclasion of the reports entt

3 Tndeperndent

Leview of Director’s Forecasts” and “Dnvestigating Accountant’s Repocs” included in the

Prospectus in the form and «c

) BR Ses

Geologlss and 10 the inclusion of the cepons emitded "A res

w0 which they appe

A eT18

or and Hssc s Py Limilied has given its wriilen conserd o be named as the Inde

¢ of sapphire gemsione Mining

Leases and Mining Lesse Application areas, within the Queensland Sapphire Gernfields and "An

es weitiin Austratis Mining Cocporation

Independen Vatuation of the Sapphice Sales and Resoure

Lid Proven Sapphire Reserve, Queensland” together with staiements purporting 1o be based on

those reporls incuded in the Prospecius in the foom and cortexe in which they appear,

fod MacGillivrays Soliciiors has given s writlen consent to be named as the Independent Solicilor

and 0 1he

inclusion of the report entiiled "Selicitor’s Repori” 1o e weLh SLAternenTy purporeing

1o be based on thase reports included i the Prospecius in the form and comtext in which

fercliasion

Al Adviser o the

([:]}

inical Feview of Cos fmate .

of o report eatitled " Independent Te

s withdrawn) their writ

are 1he lags

The following parties have ghven (and nol be

g

comsent i be pamed inothis prospectus bn the form angd context in which aamed:

Asis Financial Group {Ausiratia) Limited, a Sponsoring Broker 10 1he Tssee

5 po the fssue and Lol

Comgpany

Share Registrar 1o the Company

; oy
b

P TP
] /? LY
L

R




127 INTERESTS OF EXPERTS, CONSULTANTS AND PARTIES
YWHO HAVE CONSENTED TO BE NAMED

The nature andg extent of the inler

S
S

wsts (i any) that

{8} a person mamed in the Prospecius as performing a function in a professional, advisory or

L

oiher capacity in connection with the preparation or distribuiion of rhe Prospecius;

(i 8 promoter of the Company or

S
=

{o} any underwrizer (but notl a sub-wnderwrizer) 1w ihe lssue,

hclds, or held az any time during the last 2 years in

&) the formation or promotion of the Company;

{h} proper quired or 1o be accstred by the Company in connection with

(1? s formation or promotios) or
G the Ofer; or
o} the Offer,

i wel o beiow,

The ariount that anvone has paid or agreed o pay, or the nature and value of any benefit anvone
fias given or agreed 1o give for secvices provided by
{8 a person named in the Prospectus, as pedorming a function in s professional, advisooy
or other capacity In connectior with the preparalion or disttibuation of 1he Prospecius
{hi 8 promoter of the Company) or
{e} any underwriter But nol a sub-underwriied 1o the Tsue,

Horn i

117 COTIrE
&) the formation ar promotion of the Company: or
by the O

b osed ol Felonas

Axis Financial Geoup {(Australia} Limited

Aods Financial Group (Austratia} Limited is a Sporsoring Broker 1o the lssue. Axis Financial Group

{Auwssrratia) Limited s entited w0 he paid a hase fee of $315.000 (pius GET) and a variable fee eoual 1o

6% of the Application Monevs rabsed by the Ofer arranged by

Mocis. A has provided corpocie advice

s the Company and has previowsly been paid the sum of $44.000 for those services.

REM Bird Cameron Corporate Pry Lud

REM Bird Cameron Corporate Pry Lid are ercitled o be paid 54084700 {plus GSTY for preparation

of the Investigating Accourntanes Report, and the Independent Review of Directors’ Forecasis and for

assistance o the Company In reladon o the dus diigence process associated with the issue of 1his Prospectus,
T * N < v €

BR Senior and Associates Pty Limited

BIR Senior and Assaciates Piy Limited are emited 1o be paid $22.039.00 {plus GST} for preparation of
the Independent Geologist FHeport and for assistanee 1o the Company in relation 1o the due diigenze

PrECICEES ARl

Minter Ellison

Minter Ellison are emided 1o be paid $100.600.00 {pius GSTY for advice and assisrance in relation io
certain aspects of this Prospecius, assisting the Company in relaiion o its due diigence regime and
erUiries and in relation o Hs applcation and admission o ASX, Minter Eliison has provided generat
corporate and ather advice 1o the Company for which 1 will be ertitled 10 be paid legal fees a1 the

firsn ‘S rir sl races,

MacGillivrays Solicitors, are enited 10 be paid $10,1687 .00 {plus GST} for advice and assistance

in redation 1o the Soliciiors Repoct for the renemeots.

Readhoad ?uﬂi‘.ng&ft‘ Lueas carried out certain due diligence enguiries in reladon 1o the Prospecius
and have provided legal advice 1o the Company A sum of $50.000.00 {plus GST} has been pakd ro

Readhead Pullinger Lucas for those services.




Kegistries Limited
Registries Limited has been engaged by the Company 1o maintain iis share registry. The Company

T for ihis work,

has paid or agroed 10 pay ol fees of $3.500 Iplug GF

or held as any time

} the formation or promotion of the

b} property acguired or o be acguired by the Company in conne

{11 i foremaiion or PEOMOENNT o7
{11) the Offer: or
) the Offer,

i set ol i sy

setion 12 under " Executive Direciors” Femuneragon in Section 115 "Dhrecinrs

Dleeds of Indemaioy"and below:

amcunt that a e las pald or ag matlee and vahue of any benefli anyone

has ghven o agreed 1o ghve

fa} 1o a Director o induce them w become, or 1o quatify as, a Director of the Company! and

el by a Dicector in conr

fEp for ser prewvic
{#] the formation or promotion of the Company: or
{11) the Offer,

sl oL i this R

N#3H] 32 urscler

Thirectors’ Deeds of Indemmnity” and below,
Remuneration of Directors

{a}  Nost-executive Directors’ Remuneration
o (e
at the date of this Prospectus have

[ dire

L litution of the Company, the exdsiing Shareholders of the Company

].f'i accordance w i

deterriined in general meeling thay the maximnam non-execuiive

cror remnuneration wilt be $250,000 per annum.

The Directo c a5 the non-execusive ohalrran.

will e paic $60.000 per annum and es

rs bave resolved that Williacn "B DuChatet, in his capaci
1

norn-execuiive direclors,will each be patd 340,000 per anmen,

[ of

Vzovaras andd Kedtlhc Tavlor, in theie capacities as the

spectal deties or atherwise pedforms services owside the scope of the ordinary duties of a Director, A

Diirector may abso be reimbursed for nul of pockel expenses tncurred as a resull of their directorship

or any special dia

{13} HExecurive Drectors’ Remuneration

aacls as o

bef Avchony Damiancs and Roben Coen ripary, wilt also

er fo Section 114 for further

e g osalary and other benelits as emplovees of the (:.1.-(.}['3']]ZJI-]{'}}-‘. e

detaite of each of thelr axecutbve service

5o coniracss with the {:A’.’J]'ﬁ {HIIN

Directors’ Holdings of Securities

Th voirnereciag

Pirectars i the Company held the following Shares and Oprions in the
acius with ASIC, T

1[0

e of the Fros t5 inciude the

voand indirect]

hefore lodg

.
7 Y

,/5 '

) A 1i

Bt Vo




Direceors Securities MHeld

CW (Bil) DulChatel A holding of 500,000 Shares and 506,000 Exisring Options,

Apthony M. Damianos N

Ted Tzovaras A ZD% beneficial interest in Nikiteoep £ BHID which has a tonal
holding of 48 million shares in Aesiralis,

Hobert Cosnraads Indirect holding of 4004000 Shares and 400000 Exiaing Opticns

Kaith Taylor BN

BEhas Christianos

{Alternate For Ted Tzovaras}) Arr BO% henelcial imerest i Nikitcorp (L) BHID which has
a tolal holding of 48 mitlion Shares in Austratis,

(hther Interests

WMr Ted Tzovaras s a non-executive Director and has previowsly provided legal advice and oiher

fegal services 1o the Company, Work carrled out by Mr Teovaras bur not vet billed amownis 1o the

suvn of $338 181060

{Ausiratia) Limited, a sponsoring broker 1o the lssue, Axds Financial Group {(Ausirafia) Limbed widl

b pald the fee refecred o in Section 12.6,

S1L1LG15.00 on aceoun: of unpaid wages and expenses owed o him by IO,

12,9 ISSUE EXPENSES

¥ the Minium Subscription is raised, the 1otal estimated costs of the lssue Including accounting

fees, tegal Tees, pringing and design costs and applicaiion fees and other associased and sundry expenses

associated with the Isue are estimated 1o be approxdimately $742 0000 1f the Offer ts Beliy subscribed
aned the maximum Oversubseriptions are received, the total estimared cosss of the Tsue will be

approximately $882,0600.00

Missinurs® Maximum®*

{) $90.000
{) $3H0.000
A0 $150,000
Accountant’s Fees 0G0 $41.000
Hxperts Reports £40,000 $40.000
ASKASHD and Repglstry fees S47 200 $50.000
Printing, Marketing and Distributicon S80.000 $90,000
Oiter $104.000 53111000

Firanctal Advisory Fees

5
Brokerage Fess 49
Legal Fees §17
%

(
(
(
(

T{FAL $742 004 FHE2.000
Less: paic 10 Cioraber 2004 $107 000 $197.000

Iusue costs payable from capltal raising. 2545 6500 $685,000

2 WA - - . . :
.‘)'\."'.":l.ll'l'iﬁ:.".: MEINTIL Sl.ll.}'.‘:{.".‘l|:}|.E(:]$'i i s

B Assurmes Maxirman {__3\-'ti-l's‘..JE)s:':l'i|:]|E('_n'ls are ke un under he ey,
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dal indormatios

ars report that, in their opindon, sinee the daie of the T

B af this Prospectus and refecred o in the Independem Accousntanss 32 re have

AL, L {2

ATy

senets ardd Babiiities

circurstances that have materiaily affeci rhe value of th

of ihe T

s o will materislly afle

as disciosed in this Prospectus,

TRy,

sasomiabie i she clrcumstances andd

The Directors state that they have made all enguicies that we

afier doing so have o Directors o this Prospectus

sonable grounds to belie

'

thal staternents made by th

are nob misleading or decepthve. In relation 1o any slatement made In this Prospecius by persons other

o ressconalle i he clroumsiances and

#1106

@11 e

are reliable and compeiernt in relation o th
consents i slatements being Incladed in this Prospectus in the form and contex in which they appear

aned have nol withdrawn that consert before Tadgerent of this Prospectus witk ASIC,

ation Limited {in replacement of the

1 by Austratis Mining Cocpor

@ wermber 2004), The isue of this Replacemert Prospecius

[

woius Bas been signed by the Chalrman on behatf

CW (BaY) DuChaiel

Chairman

PR




14 GLOSSARY

The following delined terms, buil not geotogical terms, apphy theoughowt this Prospecius unless the conlexd requires otheradse:

“$7 smeans Austratan dolars undess otherwise specified;

ordance with the Prospe

few Shares in

“Allotrment Pare” means the date of alintmen. o

“Aluvial placer” means o sudicial mineral deposii formed by mechanical concentration of heavy minerat particles
fros weaihiered rocks fnoa river valley?
“Applicant” means a person who completes and lodges an Applicsion Form;

“Application Form™ means the application form atached 10 this Prospectis

“Application Moneys™ means the amount ol money pavable for Shares st 20 cents per Share purscan

1 this Prospecius,

YASTCY means Australian Securities & Trvesiments Commission;

“ASTCY means ASX Setdement and Transfer Corporaiion Pay Led ABRN 49 008 504 532

“ASTC Setilesnent Rules”™ means the Setfemerns Rudes of ASTC

“ASXT means Austratian Stock Exchange Limited ACN 008 624 651,

“ASX Listing Rules” means the official listing rudes of ASX and any other rules of ASX which apply while 1he

11 A% arvieny 4 ofroy dinse L Lime ex

Cormpary is a lsted company, e sl or Tepls ot o e exend of any express

wrillen walver by ASM

“Ariaching Options” means Options on the terms ser oul in Sectdon 12.3 of this Prospecius

1hat ihe Company will issue ab no additiona] cost 1o all sucoessful Applicams for | Shares;
“ Australls” meaos Australis Mining Corporation Limbed (ACN 108 648 421);

“Basaltic lava” means a general lerm for a dark coloured extrusive igneous rock composed

chiefly of calcie plagioclase and cinopyroxens;
“CHESS” means the Clearing House B
a

“"Closing Date” means the lag date [or receipt of completed Application Forms for the Offer whiclh s

oo Sub-regisie

21 Ianwary 2005 or such other date and rime as the Directors in their absolute discrerion may dedermine;

P08 649 421):

“the Company” means Australis Mining Corgoration Limisad {AC
“Carporations Act” mearns the Corporations Acl 2001 {Tih):

"Corundum” means a mineral ALU including the gem vacletios of sapphire and rulby;

“Drevonian” a period of the Yalacoroic era {alter the Silurian and hefore 1he Cacboniferous)

between 400 and 345 million vears ago;

“Dhrectors” or "Beard of Directors” means the direczors of the Company as at the date of this Prospectus;
“"Eeonomic Entity” means Augralis and lts controlled entities;

“Fsorow” means a period of rading restriciions on securities)

“ESTY means |

“Exiasting Options” means the Options on tssue al the date of the Offer:

rey Stangdard Time:

e

“Existing Securities” means the Bxlsting Shares and Existing Opiions:

- L= o
“Existing Shares” mesns ordinary shares in the Company on lssue at the date of the Offer
mber 2006;

“(‘iiiﬂ'lﬁ'}ii"'i‘ﬁy l{)gglﬂg” mieans & hore hode sensor thar measares variations in the nataral f'?.\d](Z}E]{.’.‘?.}\-"]!._}" of mock o

“Eupiry Date” means in relation 1o the Anaching Opions, 31 De

“lgreous”™ means a rock that solidified from molien or pantly molien matecial;

“Hrnenite” means a Black, ron titanium mineral FeTiOy thar may ocour with other heavy minerals in allusvial placers;
“Indicated Resource” means 1 has a lower level of confidence than thal applving 1o @ miessured resoucce bt a higher
leved of confidence than that applied o an iederred resource (see JORT Code);

“Enferred Resource” means that part of the sapphire palseochanne! deposit for which tonnage and grade can only
he estimazed with a low levet of confidence. Tt s inferted From geological evidence of corcinuiny See JORC Code);
“Essue” means the issue of up o 17,500,000 Shares a1 20 cents per fully paid and 8,750,000

Attaching Options expiring 31 December 2006 ar no additional cost under this Prospectus;

IO wothe subsidiary company Junios Mining (Opecations) Pry Leg {ACN 081 347 801)

now called Australls Mining Operations Qd Py Lads

“IMCE Grarasnteed Third Party Loans” means monevs borrowed by IMC from unrelaed shird pariies for which
puarariess have been provided by any direcror of [MO (ard which ar the dase of ihis Prospectus soleby comprises

the 1RES] Loan);

“IO Retaved Parev Loan” means the loan of 52, 961 741 00 made by Eias Christianos 1o [MO prioe 1o Apetl 2004;

S
o

o
S




14 GLOSSARY

FIMO Trade Pebis™ means the trade debts of MO recorded in the hooks and records of [AO,
Fese:

The code ensures thas standard

ineral Deposits and Ore

s Heded U bs s

fow separaiing magnetio Tom non-magneto mineral grains

1e spinel group FeyChy, that may occur with other heavy minerals

inn place

“Measured Resowrce”

rer shat propocion of the spphire deposis foc which plosic ariseies, such as tonnage and grade,

lipe OISO Codel:
tons foe 17 500,000 ordinary

sraatect with a b

can b e

level of confidence based on detatled exploration samplin

o
i

"Minirnurs Subscription” mears the minimum catsing of $3.500,000 by the

-~

shmres al 20 ce

15 each pursuang o this Prospectus
“Meonazite” means a vellow, brown or reddish brown mineral {Cela No Th) (PO SO0 Te s a rave canh phosphare with

alxle subseiruzion of thocluam for rare earths and may oceor with other Beawvy

Apprec minerals in pla

ey clepositg]

"New Shares” means ocdinary shares in the Company issued pursuant to the Offer;

"NHddeorp” means Nikiteorp (L) BHDY a corporation incarporated in Mals

"Offer” means the offer of New Shares and Anaching Clptions pursuant to this Prospecius;

"Ofer Period” means the peciod commen
"ffer Price” means 30.20 per New Sha

"Opening Date” means the firs date for re

cing on the Opening Date and ending on the Closing Date;

En

eipt of completed Applicatinn Forms which is 1 December 2004;

"Oprion” means a cight o subscribe for a Share;

“Optionholder” means the holder of an Option;

“*Orverburden ™ means the foose soil, sili, sand, aravel or other unconsolidated material ove

ving the sapphire wash;

POrversubseriptions” means o total of 12,500,000 New Shares ai $0.20 each to ralse 52.5 milHon, i felly subsoribed,

with 1 Asraching Option at o additional coss for every 2

wres subseribed;

"Patacochannel” means a remnant of a stream channed cul N older sediments or basement” and Biled with vounger sediments

withiiny a burbed sireany channel

2] 9 December 2004

Feers 1oy

"Prospectus” means this Replacement Prospectus da

"Proven Heserve or Proven Sapphire Reserve” e socions of the m stk an estinaged

§

et all mining, econornic, marketing, legal, eovironmeniai,

remnage and prade thar foem the basis of & visble profect afier faking oo &
soctal and government faciors see JORC Codel:
PLISMT means Queenstand Sapphires M (B2 502 291;

"Quaternary” means the second period of the Cainozole (or Cenoe

ining Pt

er 3 o 2 million

) era covering the span of time ber

vears angd the present,

"RAB drifling” means 1

drilf cunings o the surfs

alr i

Ay Blast deilfing is a drilting method ol ihe deill Bit and blow the

"Regolith” means a general 1erm for the aver or mange of fragmental and unconsolidated rock material, whether residual or

rransported and of highly varied charscter, that nearly re fooms the surface of the and and overlies or covers bedrock:
"REST Charge” means the
"REST Loan™ means the loan of 3500
under the REST Loan Deed, plas acorued interest, &
"RESI Loan Deed” mears the de
HRuile” me

“Bapphire” means a gem quatily corundurm Al

wrred fo in Section 11U

[iarge e

003 450 319 1o MO

GO cnade by Residential Houstng Corporation Pre Limired A

15 g redcish-lrewer minecal 10,

- Beavy i

ls iy placer depost

o other thar ruly Bspectaily the bive transparent and coloured varicties
cryvstaliine corundum containdng small amouns of oxides of freo ard gianiog

YSecurities” mears Shares and Opiions;

“Shareholder” means a holder of 2 Sharels) In the Compary;

spital of the Company,

YShares” means ordinary fully pald shares in the

g i

4,004 that may oc

Hapinel” means o mine

ur along with ather hes

 ( 105 and 3 e 2 miliion

atnczede (or Cenceolcd era oo

"Tertiary” means the st period of the

wering the span of tme hetw

e

ars agon

"Wolcanoctastics” means fragmental mateclal o o froem a voleando ve

Yircon” means a redish-omnge, semi-precious gem mineral Zes0g,

.VJZ’E(,, St
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This Application is for Securities in Australis Mining Corporation Limited and s subject
to the terms and conditions of the Feplacement Prospectus dated & Decernber 2004.

HOW TO COMPLETE THE APPLICATION FORM

Piease complete all relevant sections of the Application Form using BLOCK LETTERS

ABER OF § o wish Lo apply for,
Appieations must be For a micdmum of 10000 Shares {$2,000)

Emer the N

vaisle.

Fmer the TOTAL AAMOUNT of application money

To calcutate this amount, muliiply ihe menber of shares applied for by 20 cents

Foamer the FLALL NAMEE) and TTTLEEY of all fegsl emities e

Refer o the Name Standards helow for guidance on valid registration,

at are 1oy he recorded as the registered hotder(s)

FEmer the POSTAL ADDRESS for aff communicaiions from Australis Mindng Corporation Lirsited, Only one address can

e pecoriled,

Ii

fey Lelephone numbers and a congact person the reglsery can speakowith i they have any queries regarding this application.

If vous are sponsored in CHESS by a siockbroker or other CHESS panticipant enrer vour Holder Tdentification Number

{HIN] - optional,

syter the

TAXF LindE sp (T3
for eack joint applicant. Collection of TFRNY is authorised by taxation laws, Howe
TFNT

e the I oor exemnption category of the applicares, Where appiicalbile, ple

er, I s not compulsory w provide vour

ax raay he withhield from any dividend should vou choose nolt 1o provide vour '
Pavment must be made In Australlan currency and chegues must be drawn on an Agsiealion bani or Bnancial instisution.

Cheques or bank drafis must be pavable 1o Australis Mining Corporation Limited Share Applcations Account and

crossed Not Negotiable.
Cheques not properly drawn may be refected.

Chiegues will gene

rally be deposited on the day of receipt.

Forward vowr completed Application together with the Application Money 1o

Australis Mining Corporation Limited Share Offer
(‘/ o f\xm Iiﬂdﬂ( ial (_wotip (Aussmim} ?iti el 2’3, 5? E)‘ i %t{e‘et, Sydney N%’W Zf}(}{}

Name Standard  Note thar only legal entisies are sllowed o hold Shares

2 'JfJiJ'[‘iiI']'['Ji']Q il e i gbae nwne of 5 nanorsl JHACEOIL O

naurst prersorss, ooy or ol fogal er septabde o Ausiralis Ming orporaiion Lamited. Az least one Gl given name and the

surtame i regquired for osch naiural person. i]w pravize of thie beneficiary oF any other noss srabile naime may b nckidad by oway of

i st designation if completad exactdy as desaribaod i the example of correct forms of rogisteable gite Deiow!

Tyne of lnvestor Correct Form of Registration orrect Form of Registration
Individuat  Use given sames in full, nos iitiab Adi 1 AEred Sk 3 N
Computy  Lise the company’s full sitde, not abibnevisions ABL Poy Ll

Jering Holdings e Perer Hobert Widiames &

Lise fuil and complete names As Louse Susan Williams

Truss Ars Susan [ane Smith

she Spaith Farrily A
: & Ms ane Mary Semith &
Lise rhe executor(s] persosal rane(d. Ar Frank Wiltiaen Seith

kb Smich

Else the nrustands) pevsonal ssane (5]

918

fofn Smigh [

Sinor fa person under the age of 1) Lse the name of a ’\‘51 John Alfed Srith Masiar Peter 5
;'fssguuzv;'zi'}%[o acdualt weith an FI{}{]E"()[)]']‘}N'{’ [';{"‘;]‘g%’??iii{'ﬁ'] < %f‘it‘?" .(‘n’i'i]]?" \ .

Farenerships A John Robers Smizh &

Lse the partser's personat names. =Johin S and Sor A

Lomg Narmes. A John Witiien Aesunder

Fatersore-smith

Clubsd Unincorporated Bodies/ Buasiness

Lise office boarer persormt ruereis) SHTHS .\ssm tusiom A

Supersrnuation Funds ]rmz' Simich Pry Lad

Sereh Pry L
Llser the name of the rrustee of the fund. arSuper Fursd A5 Superanmution Furdg
{(fm
’M"?}

3»\,,-;
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This Application is for Securities in Australis Mining Corporation Limited and s subject
to the terms and conditions of the Feplacement Prospectus dated & Decernber 2004.

HOW TO COMPLETE THE APPLICATION FORM

Piease complete all relevant sections of the Application Form using BLOCK LETTERS

ABER OF § o wish Lo apply for,
Appieations must be For a micdmum of 10000 Shares {$2,000)

Emer the N

Fmer the TOTAL AAMOUNT of application money

To calcutate this amount, muliiply ihe menber of shares applied for by 20 cents

vaisle.

Foamer the FLALL NAMEE) and TTTLEEY of all fegsl emities e

Refer o the Name Standards helow for guidance on valid registration,

at are 1oy he recorded as the registered hotder(s)

FEmer the POSTAL ADDRESS for aff communicaiions from Australis Mindng Corporation Lirsited, Only one address can

e pecoriled,

Ii

fey Lelephone numbers and a congact person the reglsery can speakowith i they have any queries regarding this application.

If vous are sponsored in CHESS by a siockbroker or other CHESS panticipant enrer vour Holder Tdentification Number

{HIN] - optional,

syter the

TAXF LindE sp (T3
for eack joint applicant. Collection of TFRNY is authorised by taxation laws, Howe
TFNT

sy af the applicants, Where applicable, ple

e the Hor exeraption o

er, I s not compulsory w provide vour

ax raay he withhield from any dividend should vou choose nolt 1o provide vour '
Pavment must be made In Australlan currency and chegues must be drawn on an Agsiealion bani or Bnancial instisution.

Cheques or bank drafis must be pavable 1o Australis Mining Corporation Limited Share Applcations Account and

crossed Not Negotiable.
Cheques not properly drawn may be refected.

Chiegues will gene

rally be deposited on the day of receipt.

Forward vowr completed Application together with the Application Money 1o

Australis Mining Corporation Limited Share Offer
(‘/ o f\xm Iiﬂdﬂ( ial (_wotip (Aussmim} ?iti el 2’3, 5? E)‘ i %t{e‘et, Sydney N%’W Zf}(}{}

Name Standard  Note thar only legal entisies are sllowed o hold Shares

2 'JfJiJ'[‘iiI']'['Ji']Q il e i gbae nwne of 5 nanorsl JHACEOIL O

naurst prersorss, ooy or ol fogal er septabde o Ausiralis Ming orporaiion Lamited. Az least one Gl given name and the

surtame i regquired for osch naiural person. i]w pravize of thie beneficiary oF any other noss srabile naime may b nckidad by oway of

i st designation if completad exactdy as desaribaod i the example of correct forms of rogisteable gite Deiow!

Tyne of lnvestor Correct Form of Registration orrect Form of Registration
Individuat  Use given sames in full, nos iitiab Adi 1 AEred Sk 3 N
Computy  Lise the company’s full sitde, not abibnevisions ABL Poy Ll

Jering Holdings e Perer Hobert Widiames &

Lise fuil and complete names As Louse Susan Williams

Truss Ars Susan [ane Smith

she Spaith Farrily A
: & Ms ane Mary Semith &
Lise rhe executor(s] persosal rane(d. Ar Frank Wiltiaen Seith

kb Smich

Else the nrustands) pevsonal ssane (5]

918

fofn Smigh [

Sinor fa person under the age of 1) Lse the name of a ’\‘51 John Alfed Srith Masiar Peter 5
;'fssguuzv;'zi'}%[o acdualt weith an FI{}{]E"()[)]']‘}N'{’ [';{"‘;]‘g%’??iii{'ﬁ'] < %f‘it‘?" .(‘n’i'i]]?" \ .

Farenerships A John Robers Smizh &

Lse the partser's personat names. =Johin S and Sor A

Lomg Narmes. A John Witiien Aesunder

Fatersore-smith

Clubsd Unincorporated Bodies/ Buasiness

Lise office boarer persormt ruereis) SHTHS .\ssm tusiom A

Supersrnuation Funds ]rmz' Simich Pry Lad

Sereh Pry L
Llser the name of the rrustee of the fund. arSuper Fursd A5 Superanmution Furdg
é Ve
b
%

%wz
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