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CHAIRMAN'S REPORT

DNear Fellow Shareholder

Energy Metals Iisted in spectacular fashion on 9th September 2005 with opening sales at 81.66 for

the 25 cent shares.

Statutory requirements necessitate that an annual report with accompanying financial statements

be made available to shareholders even though the Iistng was just a short time past.

Energy Metals s gearing up for systematic evaluation work at the Bigrivi Project, NT in the Ngalia
Basin, commencing towards the end of October. Providing requisite approvals are receives

Ba 20 &t Is the end of October. P ling requisite approvals : i
promptly, extension infill and confirmatory drilling will be underway at Anomaly 15 at Bigriyi

towards the end of calendar 2005,
Details of this project and our WAL projects are available in the Energy Metals prospecius dated
14 July 20405 which can be viewed at the Company’s website www.energymetals.net or is available

in hard copy from the company office.

Year 20006 should be one of significant progress and excellent results for Energy Metals.

D). Ross Kennedy
Chairman
14 Ocrober 2005
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DIRECTORS” REPORT

The Directors present their report of Energy Metals Limited for the period ended 308 June 2005,
DIREETORS

The following persons were directors of Energy Metals Limited during the whoele of the financial
period {or as disclosed) and up w the date of this report:

Lindsay George Dudfield
Oscar Aamaodt {appointed 6 July 2005}
Dionatd Ross Kennedy
Jordan Luckett (resigned 6 July 2005)
PRINCIPAL ACTIVITIES
The principal activity during the period of Energy Metals Limited was mineral exploration.
Dasring the period there was no change in the nature of this activiey,
FINANCIAL RESULTS
The loss of the Company after providing for income tax for the period ended 30 June 2005 was
§51.579.
DIVIDENDS
No dividends have been paid or declared and no dividends have been recommended by the

Directors.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

There has been no significant change in the state of affairs of the Company during the period.

REVIEW OF OPERATIONS
The details of the Company’s exploration activities during the period are included within the

Review of Actvities section of the Anmual Report.

FINANCIAL POSITION

The net assets of the company were $316,317 as at 30 June 2005, Subsequent to period end the
company raised 83,000,000 from the public offer of 12,000,000 shares at a price of 25 cents each
pursuant to a prospectus dated 14 July 2005,

The Directors believe the company is in a strong financial position to pursue its exploration work.

e
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MATTERS SUBSEGQUENT TO THE END OF THE FINANCIAL PERIOD

There has not ansen in the interval between the end of the financial period and the date of this
report any item, transaction or event of a material and unusual nature likely, in the opinion of
the Directors, to affect significantly the operations, the results of those operations, or the state of
affairs of the Company in future financial years other than:

+  The Company lodged a prospecius with the Australian Securities & Investments Commission
on 14 Judy 2005, for the offer of 12,000,000 shares at a price of 25 cents each (o raise

§3,000,000.

+  The Company listed on the Australian Stock Exchange on 9 September 2005 as a dedicated
uranium exploration company.

LIKELY DEVELOPMENTS AND EXPECTED RESULITS OF OPERATIONS

The Directors are not aware of any developments that might have a significant effect on the
operations of the Company in subsequent financial years not already disclosed in this report.

INFORMATION ON IHRECTORS

Name

Director’s Experience Special
Responsibilities

Mr Donald Ross Kennedy
BSc {Hoxns)

Mr Lindsay George Dudfield
BSc

Mr Kennedy s a qualified geologist with 41 years  Chairman

experience in gold and base metals exploration, Non-Executive
both in Ausiralia and overseas. As Managing Birector

Director, then Exploration Dhrector, of Resolute
{Limited he was the leader of one of the most
successtul exploration teams in Australia leading
o the development of gold mines at Marymia,
Chalice, Higginsville and Challenger in Australia
and Nkran and Golden Pride in Africa. Fellow
of the AusIMM and member of the AIG, GSA,
MICA and AICD.

Other directorships held by Mr Kennedy over the
last three years are:

jindalee Resources Limited — carrent

Great Western Exploration Limited - current
Lach Drummond Resources Lid  (January 2004 - July 2004}
Paladin Resources Lid {December 2002 — March 2003).

Mr Dudfield is a qualified geologist with 25 vears  Executive
experience exploring for gold and base metals in - Director
Australia and overseas, including close imvolvernent

with a number of greenfields discoveries. Member

of the AusIMM, SEG, AIG and GSA. He is currently

the Managing Director of Jindalee Resources Led.

Other directorships held by Mr Duedfield over the
last three years are:

jindalee Resources Limited — carrent

Horizon Global Limited {October 1994 — June 2005)
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DIRECTORS‘ REPORT continued

Name Director’s Experience Special
Responsibilities

Osear Aamodt Mr Aamaedt is a member of the Insiitute of Non-executive
FCIS Chartered Sceretaries and has more than 20 yvears  Birector
{appointed 6 July 2005} experience in the administration and management

of mining and exploration lsted companies in
Aunstralia and overseas. He has held a number of
directorships in Australian mining companies aned
exploration companies as well as having held the
position of Chief Financial (ilicer of a targe mining
company with operations in Australia and Africa.
From February 2002 until June 2004 he was a divector
and company Secretary of Abelle Limited and most
recently company secretary of Blsestone Tin Limited
and Metals Exploration Limited.

Other directorships held by My Aamodt over the

last three years are:

Independence Group NL -~ current

Abelle Limited {February 2002 — June 2004}
DIRECTORS' INTERESTS IN THE SHARES AND OPTIONS OF THE COMPANY

The particulars of Directors’ interest in shares and options are as at the date of this report.

Ordinary Shares
I} R Kennedy 36,000
L. G Dudiield 1,380,000
O Aamodi 0,000

MEETINGS OF DIRECTORS

The following table sets out the number of meetings of the Company’s Directors held during the
peried ended 30 June 20056 and the numbers of meetings attended by each Director.

Number Held Number

Whilst in Office Attended
Id R Kennedy 2 2
1. G Dudiieid b b
O Aamodi & &
J A Luckett {resigned) i 1

As at the date of this report, the Company did not have an Audit Committee of the Board
of Directors. The Directors have not formed an Audit Commitiee as they consider one
inappropriate for the current size and state of development of the Company.

COMPANY SECRETARY INFORMATION

Ms Patricia Farr was appointed company secretary on % May 2005, She is an experienced
company administrator, having previously worked for Resolute Mining Ltd, and is currently
employed by Jindalee Resources Limited.

e
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DIRECTORS AND EXECUTIVES EMOLUMENTS

The Company’s policy for determining the nature and amount of emoluments of board
members and senior executives of the Company is that Directors are to be paid consulting fees at
commercial rates for professional services perfonmned.

Details of the nature and amount of each element of the emoluments of each director of Energy
Metals Limited are set out in the following tables.

Non-Executive Directors of Energy Metals Limited

Name Salary Consulting Fees Options Totat
$ $ $ $

I} R Kennedy - . . .
O Aamodi - . . .
J Easckett - . . .

Executive Directors of Energy Metals Limited

Office Reni
Name Satary & Vehicle Hire Consulting Fees Options Total
$ $ $ $ $

L G Duditeld - - - . .

Omn 6th July 2005 the Company entered into a consuliancy agreement with the Executive Director
Mr Dudfield and Jopan Management Piy Led trading as Western Geological Services whereby
Western Geological Services has agreed to provide Mr Dudfield’s services for not less than 5
hours per month. In consideration for providing Mr Dudfield’s services the company will pay
Western Geological Services a retainer of $4,000 per month.

DIRECTORS AND OFFICERS INSURANCE

Energy Metals Limited has directors and officers insurance current for the period 22/08/2005 to
22 /08 /2006,

SHARE OPTIONS
The details of the options on issue by the Company are as follows:

Number Exercise Price Expiry Date

Unguoted {escrowed until 24,/06/06) 1,204,040 30 cents 30 June 2008
ENVIRONMENTAL REGULATION

The Company is subject to significant environmental regulation in respect of its exploration
activities. Tenements in Northern Territory and Western Australia are granted subject to
adherence to environmental conditions with strict controls on clearing, including a prohibition
on the use of mechanised equipment or development without the approval of the relevant
government agencies and with rehabilitation required on completion of exploration activities.

Energy Metals Limited conducis its exploration activities in an environmentally sensitive manner
and the Company is not aware of any breach of statutory conditions or obligations.
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DIRECTORS‘ REPORT continued

PROCEEDINGS ON BEHALF OF THE COMPANY

No person has applied o the Court under section 287 of the Corporations Act 2001 for leave to
bring proceedings on behalf of the company, or to intervene in any proceedings to which the
company i a party, for the purpose of taking responsibility on behalf of the company for all or
part of those proceedings.

No proceedings have been brought or intervened in on behalf of the company with leave of the

Court under section 237 of the Corporations Act 2001,

AUDITOR'S INDEPENDENCE DECLARATION

A copy of the auditor’s independence declaration as requived by section 307C of the
Corporations Act 2001 is included on page 30 of this report.

NON-AUDIT SERVICES

The external auditor performed no non-audit services during the period ended 30 June 2005,

This report which includes the accompanying Remuneration Report and Corporate Governance
Statement is signed in accordance with a resolution of the Directors.

28th day of September 2005 at Perth, Western Australia

- ~

D3y -

L G DUDFIELD
Managing Director.

S
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REMUNERATION REPORT

This report details the nature and amount of remuneration for directors receiving the highest
remuneration.

REMUNERATION POLICY

The remuneration policy of the Company has been designed o align director and specified
executive objectives with sharehelder and business objectives. The board of Energy Metals
Limited believes the remuneration policy to be appropriate and effective in its ability to attract
and retain the best executives and directors to run and manage the economic entity, as well as
create goal congruence between directors, executives and shareholders.

The board’s policy for determining the nature and amount of remuneration for board members
and specified executives of the economic entity is as follows:

The remuneration policy, setiing the terms and conditions for the execuiive directors and
specified executives, was developed and approved by the board. All executives receive either
considting fees or a salary, part of which maybe taken as superannuation, and from time to
time, options. Options issied to directors are subject to approval by Shareholders. The board
reviews executive packages annually by reference to the Company’s performance, executives’
performance and comparable information from industry sectors and other listed companies in
similar industries. There is no Emplovee Share Option Plan in place at present.

Salaried executive directors and specified executives allocate superannuation guarantee
confributions as required by law, and do not receive any other retirement benefits. From time to
time, some individuals may choose to sacrifice their salary or consulting fees to increase pavments
tywards superannuation.

All remuneration paid to directors and specified executives is valued at the cost to the company
and expensed. Options are valued using the Black-Scholes methodelogy.

The board policy is to remunerate non-executive directors at commercial market rates for
comparable compantes for their time, commitment and responsibilities. Independent external
advice is sought when required. The maximum aggregate amount of fees that can be paid o
non-executive directors is subject to approval by shareholders at the Annuaal General Meeting,.
Fees for non-executive directors are not linked to the performance of the economic entity. Non-
executive directors” remuneration may also include an incentive portion consisting of options,
subject to approval by Shareholders.

REMUNERATION LINK TO COMPANY PERFORMANCE

The performance of executives is measured against criteria agreed annually with each executive
and is based predominantly on the forecast growth of shareholders’ value.

The Company was first listed on the Australian Stock Exchange on 9 September 2605,

Consequently, there was no share market price nor market capitalisation of the Company relevant
tey 30 June 2005
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Corporate Governance Statement
FOR THE PERIOD ENDED 38 JUNE 2005

It is the responsibility of the Board of Directors of Energy Metals Limited to monitor the business
affairs of the Company and to protect the rights and interests of the shareholders. The corporate
governance practices adopted towards the end of the reporting period ended 30 June 2005 are
aimed to ensure the implementation of a strategic business plan and an integrated framework of
accountability over the Company’s resources, functions and assets.

In zccordance with the ASX Corporate Governance Councils best practice recommendations,
the Corporate Governance Statement contains specific information, and also report on the
Company’s adoption of the Council’s best practice recommendations on an excepiion basis,
whereby disclosure is reguired of any recommendations that have not been adopted by the
Company, together with the reasons why they have not been adopted. The Company’s corporate
governance principles and policies are therefore structured with reference the Corporate
Governance Council’s best practice recommendations, which are as follows:

Principle } Lay solid foundations for management and oversight
I } 4 g
Principle 2 Structure the board to add value
I
Principle 3 Promuote ethical and responsible decision making
I P s
Principle 4 Safeguard integrity in financial reporting
Principle 5 Make timely and balanced disclosure
P e ! Make Iy i bhal 1 disclos
Principle 6 espect the rights of shareholders
P e ¢ Respect il gl 1 s hold
Principle 7 Recognise and manage risk
Principl g g
Priniciple 8 Fnicourage enhanced performance
P ple 8 1 g I 1perf ¢
Priniciple ¢ emunerate fairly and responsibly
P ple 9 R erate fairly and responsibl
Principle ecoenise the legitimate interests of stakeholders
P e 10 Recoyg the legitimate interests of stakehold

The Company’s corporate governance practices were adopted towards the end of the period
ended 30 June 2005, With the exception of the departures from the Corporate Governance
Council recommendations in relaiion o, the independence of the board, the nomination
committee and andit committee as detailed below, the corporate governance practices of the
Company were comphiant with the council’s best practice recommendations.

THE BOARD

The Board is responsible for the overall Corporate Governance of the Company including the
serategic direction, establishing goals for management and monitoring the achievement of these
goals. Due to the size of the Board, all issues are considered by the full Board. The Board has
established a framework for the management of the Company including an overall framework of
internal control, director nomination, risk management and ethical standards.

The Directors of the Company in office at the date of this statement are:

Name Age Posiiion Special Expertise
Donald Ross Kennedy 66 Nos-Executive Chairman Resource Industry
Oscar Aamodt 59 Non-Executive Director Company Management
Lindsay George Dudfield 48 Executive Director Resource Industry

The Company’s Executive Director has the responsibility for guiding management in effectively
carrving out tasks and achieving Company objectives.

S
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The Board comprises of a non-executive Chairman, one other non-executive director and one
executive director. The Board believes this structure is effective for the current range of duties of
the Board to be properly discharged.

The Directors may, in fulfilling their daties, obtain independent professional advice at the
Company’s expense, however prior notification by the Director to the Board is required.

At every Annual General Meeting one third of the Directors must retire and sit for re-election.
INDEPENDENCE

Corporate Governance Council Recommendation 2.1 requires a majority of the board tw be
independent directors. In addition, Recommendation 2.2 requires the chairperson of the
company to be independent. The Corporate Governance Council defines independence as
being free from any business or other relationships that could materially interfere with, or could
reasonably be perceived to materially interfere with, the exercise of unfettered and independent
Judgement.

In zccordance with this definition, two of the Directors making up the Board as at period end

are not considered to be independent when applying the Coundil’s definition of independence,
either by virtue of their substaniial shareholdings in the Company or because they are on the
Board of a company which is a substantial sharcholder of the Company. The Company considers
industry experience and specific expertise to be important attributes of its Board members. The
Board is conscious of the need for independence and ensures that directors who have interests

in specific transactions or potental transactions do not receive Board papers related 1o those
transactions or potentisl transactions, do not participate in any part of a Directors’ meeting which
considers those ransactions or potential fransactions aned asks that these Directors do not discuss
those transactions or potential transactions with other Directors.

NOMINATION COMMITTEE

Recommendation 2.4 requires listed entities establish a nomination committee. During the
period ended 30 June 2005, Energy Metals Limited did not have a separately established
pomination committee. However, responsibilities of the full Board include the duties and
responsibilities typically delegated to such a committee and given the size of the Company the
Board does not believe that any marked efficiencies or enhancements would be achieved by the

creation of a separate nomination committes.
AUDIT COMMITTEE

Recommendation 4.2 requiires listed entities establish an audit committee. During the period
ended 30 June 2005 Energy Metals Limited did not have a separately established audit commitiee.
The Board considers that due to the Company’s size, an audit committee’s functions and
responsibilities can be adequately and efficiently discharged by the Board as a whole, operating
in accordance with the Company’s mechanisms designed to ensure independent judgement in
decision making.
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Corporate Governance Statement
FOR THE PERIOD ENDED 30 JUNE 2005 continued

The Board considers and deals with matters which would ordinarily be attended o by an audit
commiitee including:

setting policy and long and short term strategic planning;
communicating strategy to relevant parties for implementation;
monitoring the Company’s performance against strategy,;

approving and monitoring all significant or major business transactions;
designing and implementing an appropriate organisational stricture;

* ® # # # #

appointing and monitoring the conduct and performance of management and personmel and
overseeing all remuneration, development and succession;

approving and monitoring financial reporting and compliance;

wdentifving and monitoring the principal risks and opportunities of the Company’s business;
ensuring appropriate risk management systems are established and reviewed;

overseeing control and accountability systems;

ensuring that the Board remains appropriately skilled to meet Company needs;

reviewing and approving corporate governance systems; asncl

® & & # # &

delegating authority to management where appropriate.

The Executive Director is accountable to the Board for management of the Company within
authority levels approved by the Board and is subject to the supervision of the Board.

REMUNERATION

The Company is required to disclose in its anauaal report details of remuneration o Directors.
A detailed explanation of the basis and quantum of Directors’ remuneratiosn is set out in the
Directors’ Report.

REVIEW OF BOARD PERFORMANCE

There is currently no formal process for performance evaluation of the Board, individual
directors or the Executive Director.

CONTINUOUS DISCLOSURE

The Company must comply with the continuous disclosure reqauirements of the ASX Listing
Rules and Corporations Law. The Company is required o disclose o ASX any information
which a reasonable person would expect to have a material effect on the price or value of the
Company’s securities unless certain exemptions from the requirements apply. To ensure it
meets its continuous disclosure obligations, the Board has nominated the Executive Director and
Company Secretary as responsible for all disclosure matters. Their role is to collate and, where
;1]3]31"0]3{‘%&{6, disclose share pric:e sensitive informaiion.

IDENTIFHCATION AND MANAGEMENT OF SIGNIFICANT BUSINESS RISK

The Board has identified the significant areas of potential business and legal nsk to the Comparny.
The identification, monitoring and, where appropriate, the reduction of significant risk to the
Company s the responsibility of the Executive Director.

The Board reviews and monitors the parameters under which such risks will be managed.

S




ETHICAL STANDARDS

The Company recognises the need for Directors and emplovees to observe the highest standareds
of behaviour and business ethics when engaging in corporate activity

The Company’s offtcers and emplovees are members of their appropriate professional bodies and
are required to act in accordance with the law and with the highest ethical standards.

Directors and stafl of Energy Metals Limited are not permitted to engage in trading of the
Company’s shares during a period when they are in possession of price sensitive information
which is not currently available to the market. This includes the period leading up to the release
of perindic reports.

Where a conflict of interest may anse the relevant Director(s) leave the meeting to ensure a full
andd frank discussion of the maiter{s) under consideration.

SHAREHOLDER COMMUNICATION

In the Company’s current stage of development, matters of crucial importance arise regularly.
The Executive Director will discuss significant issues with Board members and jointly will make
a decision on the timelv release of factual and balanced information concerning the Company’s
activities.

The Board of Energy Metals Limited endeavours to ensure that shareholders are informed of
all the activities affecting the Company. Information is conveved (o shareholders via the annual
report, quarterly reports and other announcements which are delivered to the Australian Stock
Exchange and posted on the Company’s website (hitp:/ /www.energymetals.net). Shareholders
with access to the internet are encouraged to submit their email addresses to receive electronic
coples of information diseributed by the Company. Hard copies of this information are available
0N reguest.

The Board encourages the attendance and participation of shareholders at the Annual General
Meeting and specifically convened General Meetings by holding those meetings in a location
accessible by a large nusmber of shareholders.

The auditor is invited to attend the Annual General Meeting of Shareholders. The Chairman
will permit shareholders to ask questions about the conduct of the audit and the preparation and
content of the audit report.

ANNUAL REPORT 2005
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Statement of Financial Performance
FOR THE PERIOD ENDED 38 JUNE 2005

Company

Note 2005
Revenue from ordinary activities -
Depreciation expense {293
Administrative expenses from ordinary activities 2 {51,286)
Profit (Loss) from ordinary activities
before related income tax expense {51,57%)
Income tax expenses relating to ordinary activities 3 -
Profit (Loss) from ordinary activities after
income tax {51,57%)
Total changes in equity other than those resulting
from transactions with owners as owners {51,579
Basie profit {Ioss) per share {cents per share) 13 {0.0051)
Diluted profit {loss} per share {cents per share) 13 {0.0051)

The above statement of financial performance should be read in conjuncdon with the
accompanying notes.

e
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Statement of Financial Position
FOR THE PERIOD ENDED 30 JUNE 2005

CURRENT ASSETS
Cash assets
Total Current Assets

NONJCURRENT ASSETS
Property, plant and eguipment

Exploration, evaluation and
development expenditure

Total Non-Cuarrent Assets
TOTAL ASSETS

CURRENT LIABHITIES
Payables

Total Current Liabilities

TOTAL EIABIEITIES

NET ASSETS

EQUITY
Contribuied Equity
Accumulaied losses

TOTFAL EQUITY

Note

12

=

6

19

2005

2,812

494,952

497,764

497,767

181,450

181,450

181,450

316,317

867,896
(51,579)

316,317

The above statement of financial position should be read in conjunction with the accompanying

FHILES.,
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Statement of Cash Flows
FOR THE PERIOD ENDED 38 JUNE 2005

Cash flows from operating activities

Ciash receipts in the course of operations
Cash payments in the course of operations

Net cash provided by / (used in)
operating activities

Cash flows from investing activities

Payments for exploration, evaluation and

development expenditure

Payments for property, plant and equipment

Net cash provided by / {used in) investing

activities
Cash flows from financing activities

Proceeds from ssue of shares
Loan from findalee Resouwrces Lid

Net cash provided by / (used in)
finaneing activities

Net increase / (decrease) in cash held

Cash at the beginning of the financial period

Cash at the end of the financial period

The above statement of cash flows should be read in conjunction with the accompanying notes.

S

Note 2005
$

Fnflows
{Chatflowy)

(51,286)

12 (51,286)

(494,959)
(3,105)

(498,057)

3
549,343

549,343

Nil

12 3
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Notes to and Forming Part of the Financial Statements
FOR THE PERIOD ENDED 30 JUNE 2005

1. SUMMARY OF ACCOUNTING POLICIES

In order to assistin the understanding of the accounts, the following summary explains the
material accounting policies that have been adopted in the preparation of the accounts.

{a)  Basis of Accounting.

The financial report is & general purpose financial report prepared in accordance with Accounting
Standards, other authoritative pronouncements of the Australian Accounting Standards Boaxd,
Urgent Issues Group Consensus Views and the Corporations Act 2001, The Financial Report has
been prepared on an accruals basis and is based on historical costs and does not take into account
changing money valies o, except where stated, current valuations of non-current assets. Cost is
based on the fair values of the consideration given in exchange for assets.

As at 30 June 2005 the Company was an unlisted public company, domiciled in Australia. The
Company was incorporated in Ausiralia on 8 October 2004,

As at 30 June 2005 the Company was a wholly owned subsidiary of Jindalee Resources Limited
and formed part of the economic entity of Jindalee Resources Limited and controlled entities.

(b} Depreciation of Property, Plant and Equipment

Depreciation is calculated on the diminishing value and prime cost methods and is brought
to gccount over the estimated economic lives of all buildings, plant and equipment. The rates
used are based on the useful life of the assets and range from 13.5% to 100%.

fe) Income Tax

The Company adopts the Hability method of tax effect accounting whereby the income tax
expense shown in the statement of financial performarnce is based on the operating profit/
{loss) before income tax adjusted for any permanent differences.

Timing differences which anse due to the different accounting periods in which items of
revenue and expense are inchided in the determination of operating profit/{loss) before
income tax and taxable income are brought to aceount as either a provision for deferred
income tax or an asset described as funre income tax benelit at the raie of income tax
applicable to the period in which the benefit will be received or the lLability will become
payvable.

Future income tax benefits are not brought to account unless realisation of the asset is assured
bevond reasonable doubt. Future income tax benefits in relation o tax losses are not brought
to account unless there is virtual certainty of realisation of the benefit.

fd) Investments

Shares held as current assets in companies guoted on preseribed stock exchanges have
been valued at the lower of cost or market value. The gains or losses, whether realised or
unrealised, are included in profit from ordinary activities before income tax.

Non-current investments are measured on the cost basis. The carrying amount of non-current
mvestments is reviewed annually by directors to ensure it is not in excess of the recoverable
amount of these investments. The recoverable amount is assessed from the quoted market
value for listed investments or the underlving net assets for other non-disted investments.

The expected net cash flows from investments kave not been discounted to their present value
in determining the recoverable amounts.

15
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Notes to and Forming Part of the Financial Statements
FOR THE PERIOD ENDED 30 JUNE 2005 continued

(e} Exploration and Development Costs

The Company’s policy with respect to exploration and development cost is to use the area of
mierest method. Under this method exploration and development costs are carried forward
on the following basis:

i} Fach area of interest is considered separately when deciding whether, and o what
extent, to carry forward or write off exploration, evaluation and development costs.

ii} Exploration and development costs related o an area of interest are carried forward
provided that rights to tenure of the area of interest are current and that one of the
following conditions is met:

- such development costs are expected o be recouped through suceessiul
development and exploitation of the area of interest or alternatively, by its sale; or

- exploration and/or evaluation activities in the area of interest have not yet
reached a stage which permits a reasonable assessment of the existence or
otherwise of econemically recoverable reserves and active and significant
operations in relation to the area are continuing.

Exploration and development costs accumulated in respect of each particular area of interest
include only net direct expenditure.

ffy (Cash

For the purposes of the statement of cash flows, cash includes cash on hand, cash in bank
accounts, money market investments readily convertible to cash within two working days, and
hank bills but net of cutstanding bank overdrafis.

g} Recoverable Amount of Non-Cursrent Assets

The recoverable amount of an asset is the net amount expected to be recovered through the
cash inflows and outHlows arising from its continued use and subsequent disposal.

Where the carrving amount of a non-current asset is greater than its recoverable amount, the
asset iy written down 1o 15 recoverable amount. Where net cash inflows are derived from a
group of assets working together, the recoverable amount is determined on the basis of the
relevant group of assets. The decrement in the carrying amount is recognised as an expense in
the net 1oss in the reporting period in which the recoverable amount write-down occurs.

(h} Acquisition of Assets

The purchase method of accounting is used for all acquuisitions of assets regardless of whether
shares or other assets are acquired. Cost is determined as the fair value of the assets given up
at the date of acquisition phss costs incidental to the acquisition.

Costs relating to the acguisition of new areas of interest are classified as either exploration
and evaluation expenditare, development properties or mine properties based on the stage of
development reached at the date of acquisition.

{1y Comparative Figures

The Company was incorporated on 8 October 2004 and therefore there are no comparatives.

S




ANNUAL REPORT 2005

(i} Employes Entitlements

Provision is made for the Company’s liability for employee entitlements arising from services
rendered by emplovees to balance date. Employee entitlements expected to be settled within
one vear together with entitlements arising from wages and salaries, and annual leave which
will be settled within one yearn, have been measured at their nominal amount and include
related on-costs.

{ky Farnings Per Share
{3y Basic Earnings Per Share

Basic earnings per share is determined by dividing the operating loss after income
tax by the weighted average number of ordinary shares outstanding during the
financial period.

(it} Diluted Earnings Per Share

Diluted earnings per share adjusts the figures used in determination of basic
earnings pper share by taking into account amounts unpaid on ordinary shares and
any reduction in earnings per share that will arise from the exercise of options
outstanding during the period.

{1y Revenue

Interest revenue is recognised on a proportional basis taking into account the interest rates
applicable to the financial assets.

All revenue s stated net of the amount of goods and services tax.
{m) Impact of Australian Equivalent to International Financial Reporting Standards

The Company is managing the transition to Australian Equivalents to International Finaneial
Reporting Standards {AIFRS) for the financial vears commencing from 1 January 2005, The
adeption of AIFRS will be reflected in the Company’s financial statements for the period
ending 30 June 2006,

Om first iime adoption of AIFRS, comparatives for the financial peried ended 30 June 2605
are required o be restated with AIFRS transitional adjustments being made retrospectively
against accumulated losses at T July 2004,

The Directors are of the opinion that there will be no material differences resuliing from the
conversion of the Company’s accounting policies to AIFRS and that the financial effect of any
differences will be insignificant. The impact of the alternative treatment and ¢lections under
AASE 1: First Time Adoption of Australian Equivalents to International Financial Reporting

Standards has been considered where applicable. Comments on specific issues are as follows:

* Exploration Evahmation and Development

It is expected that the IFRS equivalent to AASE 1022 Accounting for the Extractive
Industries will require that costs associated with exploration and development be expensed
inn the period in which they are incurred. In terms of current policy, costs are capitalised

ter the statement of financial position where it is expected that such costs are expected o
be recouped through successful development and exploitation of the area of interest or
alternatively by its sale. There is no impact on the opening retained earnings at 1 july 2004
or on the 3 June 2005 numbers disclosed
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Notes to and Forming Part of the Financial Statements
FOR THE PERIOD ENDED 38 JUNE 2005 continued

Directors have tested capitalised exploration expenditure for impairment at 30 June 2005
and the financial impact has been assessed as nil.

* Impatrmernt of Assets

The entity currently determines that recoverable amount of an asset on the basis of
undiscounted net cash flows that will be received from the assets use and subsequent
disposal. In terms of AASE 136: Impairment of Assets, the recoverable amount of an asset
will be determined as the higher of fair value less cost to sell and value in use. It is likely
that this change in accounting poley will lead to impairments being recognised more often
than under the existing policy.

# Share Based Pavments

Under the existing policy, share based pavments are not reflected in the profit and loss.
AASE 2:Share based Payments requires an entity to reflect in its profit or loss the effects of
share-based payment transactions in which share options are issuzed to employees, with a
corresponding increase in equity.

The fair value is measured at grant date and recognised over the period during which the
employees become unconditionally entitled to the options. The fair value at grant date

is independenty determined using a Black-Scholes option pricing model that takes into
account the exercise price, the term of the option, the vesting and performance criteria,
the impact of dilution, the non-tradeable nature of the option, the share price at grant
date and expected price volatility of the underlving share, the expected dividend yield and
the risk-free interest rate for the term of the option.

Upon the exercise of options, the balance of the share-based payments reserve relating to
those optons is transferred o share capital.

Durning the period ended 30 June 2005 no share oplions were issued to directors as
compensation for remuneration.

¢ Non-Curreni Investments

Under the AASB 13%: Financial Instruments: Recognition and Measurement, financial
instruments that are classified as available for sale instriments must be carried ai fair
value. Unrealised gains or losses may be recognised either in income or directly (o eguity.
Current aceounting policy is to measure non-current investments at ¢ost, with an annual
review by directors to ensure that the carrving amounts are not in excess of the recoverable
value of the instrument.

¢ Income Tax

Currently, the entity adopts the liability method of tax-effect accountiing whereby the
income tax expenses is based on the accounting profit adjusted for any permanent
differences. Timing differences are curreatly brought to account as either a provision for
deferred income tax or future income tax benefit. Under IFRS, AASE 112, the entity will
be required to adopt a halance sheet approach under which temporary differences are
identiied for each asset and liability rather than the effects of the timing and permanent
differences between taxable income and accounting profit.
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2. PROHT/ALOSS) FROM ORDINARY ACTIVITIES

2005
$

Profit (Loss) from ordinary activities before income tax
expense has been arrived at after charging / {crediting) the
foHewing item:
Expenses:
Depreciation expense 243
3. INCOME TAX EXPENSE

No income tax has been provided for or charged as an expense in the financial statements as
the company has the benefit of carried forward tax losses. The benefit of remaining tax losses
will only be obtainable if:

it} The Company derives future assessable income of a nature and amount sufficient to enable
the benelit from the deduciion for the losses 1o be realised.

i} The Company continues to comply with the provisions of the income tax legislation
relating o the deducition of losses from prior vears.

Hi} No changes in tax legislation adversely affect the Company in realising the benefit from
the deduction for the losses.

20056
$

The directors estimate that the potential fisture income tax benefit
at 30 june 2005 in respect of tax losses, not brought to account is: 15,474

4. REMUNERATION OF DIRECTORS & EXECUTIVES

The names and positions held of Company directors in oflice ai ALYy time during the financial
N v B Ewd
]'}t‘.‘]‘i{}d and up to the date of this r‘e]}()rt are!

Mr D) R Kennedy — Chairman (Nop-Executive)

Mr L. Dudiield — Execuiive Director

Mr O3 Aamodt - Director (Non-Executive} — appointed 6 fulvy 2005
Mr | Eackett — Director (Non-Executive} — resigned 8 July 2005

Direciors’ And Executives Emoluments

Details of the nature and amount of the emoluments of each director of the Company and each
of the named officers receiving the highest emoluments are:

2005 Primary Benefit Post Employment Benefit Equity Total
Salaries & Fees Superannuation Options
Director $ $ $ $

Mr I} R Kennedy - - - -
Mr L. G Dadizeld - - - -
Mr O Aamodt - - - -
Mr | Lackett - - - -

ANNUAL REPORT 2005
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Notes to and Forming Part of the Financial Statements
FOR THE PERIOD ENDED 38 JUNE 2005 continued

There are no specified executives of the Company as the directors are accountable and
responsible for the strategic direction and operational management of the company.

The aggregate nwwnber of shares and options of the Company held directly, indirectly or
beneficially by directors of the Company is disclosed in Note 11 to these accounts.

REMUNERATION PRACTICES

The remuneration policy of the Company has been designed to align director and specified
executive objectives with sharehelder and business objectives. The board of Energy Metals
Limited believes the remuneration policy to be appropriate and effective in its ability to attract
and retain the best executives and directors to run and manage the economic entity, as well as
create goal congruence between directoss, executives and shareholders.

The board’s policy for determining the nature and amount of remuneration for board members
and specified executives of the economic entity is as follows:

The remuneration policy, setiing the terms and conditions for the execuiive directors and
specified executives, was developed and approved by the board. All executives receive either
consulting fees or a salary, part of which maybe taken as superannuation, and from time to
time, options. Options issied to directors are subject to approval by Shareholders. The board
reviews executive packages annually by reference to the Company’s performance, executives’
performance and comparable information from industry sectors and other listed companies in
similar industries. There is no Emplovee Share Option Plan in place at present.

Salaried executive directors and specified executives allocate superannuation guarantee contributions as
reguired by law, and do not receive any other retirement benefits. From time to time, some individuals
maay choose to sacrifice their salary or consulting fees to increase pavimnents towards SUperanImagion.

All remuneration paid to directors and specified executives is valued at the cost to the company
ard expensed. Options are valued using the Black-Scholes methodology.

The board policy is to remunerate non-executive directors at commercial market rates for
comparable compantes for their time, commitment and responsibilities. Independent external
advice is sought when required. The maximum aggregate amount of fees that can be paid to
non-executive directors is subject to approval by shareholders at the Annuaal General Meeting,.
Fees for non-executive directors are not linked to the performance of the economic entity. Non-
executive directors” remuneration may also include an incentive portion consisting of options,
subject to approval by Shareholders.

5. NON-CURRENT ASSETS - PROPERTY, PLANT AND EQUIPMENT
20605
$

Phant and equipment - at cost 3,105
Less: accumulated depreciation {293
2,812

Reconciliation of the carrying amousnt of property, plant and equipment:

Carrying amount at 1 July 2004 -
Additions 3,105
Less depreciation expense for the period {293
Carrying amount at 36 june 2005 2812
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6. NON-CURRENT ASSETS — EXPLORATION, EVALUATION AND DEVELOPMENT EXPENDITURE

Balance at beginning of the period — at cost
Exploration expenditure incurred
Exploration expenditure written off

The balance carried forward represents projects
in the exploration and evaluation phase.

Ultimate recoupment of exploration expenditure
carried forward is dependent on successtul development
and commercial exploitation, or alternatively, sale of

respec iive areas

7. GURRENT LIABILITIES — PAYABLES

Payables — Jindalee Resources Limited
8. CONTRIBUTED EQUITY
Share capital
16,000,000 ordinary shares, fully paid (2004 Nil)
{a) Movemens in ordinary share capital
Balance at the beginning of the pertod
160 Shares issued on incorporation 08/ 14/04
9,999,900 Shares issued to Jindalee Resources Lid

on 24,/06,/00 for conversion of debt into equity

Balance at the end of period

2005
$

494,952

494,952

2005
$

181,450

367,896

367,893

367,896

Onrdinary shares participate in dividends. On winding up of the Company any proceeds would
be distributed in propertion to the number of the shares held. At shareholder meetings, each
ordinary share is entitled to one vote when a poll is called, otherwise each shareholders has

one vote on ashow of hands.
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Notes to and Forming Part of the Financial Statements
FOR THE PERIOD ENDED 38 JUNE 2005 continued

9, TOTAL EQUITY
20056
$
Total equity at the beginning of the financial period
Operating profit {Ioss) after income tax attributable to
the members of the company {51,579
Increase in share capital 867,806
Total equity at the end of the financial period 816,817

10. PERFORMANCE BONDS AND SECURITY DOCUMENTS

In support of titles granted to or operated by the Company, various securities have been
submitted to the Department of Industry and Resources. These consist of unconditional
performance bornds, securities or Form 32 security documents with a total potential Hability of
$65,000.

11. RELATED PARTY DISCLOSURES

The names of persons who were Direciors of the Com ATV Al any time during the financial
¢ 4 o
p{'? riod and i i the daie of this I‘Epl’)f‘t are as Tollows:

Byonald Ross KENNEDY

Lindsay George DUDFIELD

Oscar AAMODT (appointed 6 July 2005}

Jordan EUCKET (resigned 6 July 2005)

Remuneration & Employment Agreements

{nformation on remuneraiion of Directors is disclosed in note 4.

Transactions with Directors and Pirector-Related Entities

Loan from Parent Entity

As at 30 June 2005, an amount of 181,450 was payable to Jindalee Resources. The terms of

the loan are that it 18 interest iree and unsecured.

Aggregate numbers of shares and options of the Company held directly, indirectly or
beneficially by Directors of the Company at the date of this report:

2005
Mr D R Kennedy
Onrdinary fully paid shares 306,064
Options Nil
Mr L G Dudfield
Onrdinary fully paid shares 1,380,004}
Options Nil
Mr O Aamocdt
Onrdinary fully paid shares 50,000
Options Nil
Mr J Luckett
Onrdinary fully paid shares 183,080

Options Nil
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12. RECONCILIATION OF PROFIT (LOSS) FROM ORDINARY ACTIVITIES AFTER INCOME TAX TO
NET CASH OUTFLOW FROM OPERATING ACTIVITIES

20056
$
Profit {Loss) from ordinary activities after income
tax {51,57%)
Depreciation 203
Net cash (used in) operating activiiies {51,286)
Reconciliation of cash balance comprises:
Cash at bank 3
13. EARNINGS PER SHARE
20056
$

Farnings used in calculation of basic and diluted
earnings per share {Hh1,579)
Basic carnings (loss} per share {cents per share) (0.0051)
Diluted earnings (loss) per share {cents per
share) (0.0051)
Weighted average numnber of ordinary shares
used in calculaton of basic earnings per share. 10,060,600
Diluted weighted average number of ordinary
shares used m calculation of basic earnings per
share 10,660,600
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A. Exploration Tenement Leases

Notes to and Forming Part of the Financial Statements
FOR THE PERIOD ENDED 38 JUNE 2005 continued

14. CONTINGENT LIABILITIES
Claims of Native Tiile

To date the Company has been notified by the Native Title Tribunal of native title claims which
cover some of the Company’s licence holdings. Unul further information arises in relation to the
chaimsg and its likelihood of success, the Company is unable to assess the likely effect, if any, of the

claims.

15. COMMITMENTS FOR EXPENDITURE

2005

In order (0 maintain current rights of tenure to
exploration tenements, the Company is required to
outlay lease rentals and to meet the minimum
expenditure requirements of the Northern Territory
Department of Primary Industry, Fisheries & Mines and
the Western Australian Department of Industry and
Resources. These obligations are subject to renegotiation
upon expiry of the exploration licences or when application
for a mining lease is made, and assizme that all pending
applications are granted, no properties are farmed out,
and no expenditure exemptions are granted. These
obligations are not provided for in the financial
statements and are pavable:

Not later than 1 year 62,644
Later than 1 year but not {ater than 2 year 62,644

Later than 2 years but not later than b years 187,932

313,220

. Capitat Expenditure Commitments

There are no capital expenditure commitments for the Company.

16. REMUNERATION OF AUDITORS

2005

Amounts received or due and receivable
at 30 June 2005 by the auditors for:

Auditing the financial statements 5,400

Other services -

5,000

e




17. INANCIAL INSTRUMENTS
{a} Credit Risk Exposure
The eredit risk on financial assets of the Company which have been recognised on the
statement of financial position, other than investments in shares, is generally the carrying
amount, net of any provisions for doubtful debus.

(b} Interest Rate Risk Exposure

The Company’s exposure to mnterest rate risk and the effective weighted average interest rate
by maturity periods is set out below.

Exposures rise predominantly from assets and labilities beaning variable imterest rates as the
Company intends to hold the fixed rate assets and liabilities to maturity.

20056 Floating Fixed Interest Maturing in: Non-
interest 1yror over 1 more interest
rate less to 5 yrs than b bearing
Years Total
Note $ $ $ $ $ $
Financial assets
Cash 12 3 - - - - 3
Receivables - - - - - -
Other financial assets - - - - - -
3 - - - - 3

Weighted average
el ey g ’ I
interest rate 4%

Financial liabilities
Pavables 7 - - - - 181,450 181,450

- - - - 181,450 181,450

Net financial assets
fliabilities) 3 - - - 181,450  (181,477)

Reconciliation of Net
Financial Assets (o Net Assets

Company

Notes 20056

3
Nei financial assets as above {181,447}

Nondinancial assets and hahilities

Property, plant and equipment 5 2812
Exploration, evaluation and development i) 494,952

Net assets as per statement of financial position 816,817

ANNUAL REPORT 2005
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N

otes to and Forming Part of the Financial Statements

FOR THE PERIOD ENDED 30 JUNE 2005 continued

17

. FINANCIAL INSTRUMENTS (CONT'D)
fe) Net Fair Value of Financial Assets and Liabtities

The net fair vahee of cash and cash equivalents and non-nterest bearing monetary financial
assets and financial iabilities of the Company approximates their carrying amounts.

The net fair vahe of other monetary financial assets and financial Habilities is based upon
market prices where a market exists or by discounting the expected future cash flows by the

current interest rates for assets and liabilities with similar risk profiles.

The carrying amounts and net fair values of financial assets and Habilities at balance date are:

Company
2005
$ 3
Carrying Net fair
amount value
Financial assets
Cash 3 3
3 3
Financial liabilities
Payables 181,450 181,450
181,450 181,450
18. SEGMENT INFORMATION
Industry Segment

During the financial period the Company operated in one industiy, the mining exploration
and prospecting industry.

Geographical Segments
During the financial period the Company operated within Australia only.

19. ACCUMULATED LOSSES
2005
$
Accumuslated losses at the beginning of the financial period -
Net profit {loss} attributable o members of the Company {51,57%)
Accumulated profits (losses) at the end of the financial period {51,57%)

20

. EVENT OCCURRING AFTER BALANCE DATE

There are no events subsequent to the end of the financial period that would have a material
effect on these financial statements, other than {a} the Company issuing 12 million shares at

§63.95 each to raise $8 million {(before expenses) pursuant to a prospectus dated 14 July 2005,
and (b} the Company listing on the Australian Stock Exchange Lid on 9 September 2005 as a
dedicated uranium exploration company.
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Directors’ Declaration

The Directors’ of Energy Metals Limited declare that:

{a} in the directors’ opinion, the financial statements and notes for the financial period ended 30
Jane 2005 are in accordance with the Corporations Act 2001, including:
(i} section 2896 (compliance with accounting standards); and

(i1} section 297 (true and fair view); and

{b} in the directors” opinion there are reasonable grounds 1o believe that the Company will be
able to pay its debts as and when they become due and payable; and

{c} the divectors have been given the declarations by the chief executive officer and chief
financial officer required by section 295A of the Corporations Act 200].

This declaration is made in accordance with a resolution of the Board of Directors and is signed
for and on behalf of the directors by:

V33

L G DUDFIELD

Execuiive Director

Dated the 28th day of September 2005 at Perth, Western Australia
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Horwath Awndit
ABN 79 112 284 787
Chartered Accountants

A member of Horwath International
128 Hay Street Subiaca WA 6008

. PO Box 700 West Perth WA 6872
Endependent aUdEt rep@ﬂ to members Of Email horwath@perth.horwath.com.au

Energy Metals Limited Telephone {08) 9380 8400
Facsimnile (0B} 9380 8499

Scope
The financial report and directors’ responsibility

The financial report comprises the statement of financial performance, statement of financial
position, statement of cash flows, and accompanying notes to the financial statements for
Energy Metals Limited, and the direciors’ declaration for the pericd ended 30 June 2005.

The directors of the company are responsible for the preparation and true and fair
nresentation of the financial report in accordance with the Corporations Act 2001. This
includes responsibility for the maintenance of adequate accounting records and internal
controls that are designed to prevent and detect fraud and error, and for the accounting
policies and acceunting estimates inherent in the financial report.

Audit approach

We conducted an independent audit in order fo express an opinicn to the members of the
company. Our audit was conducted in accordance with Australian Auditing Standards in
order to provide reasonable assurance as to whether the financial report is free of material
misstatement .  The nature of an audit is influenced by factors such as the use of
professional judgement, seleciive testing, the inherent limitations of internal control, and the
availability of persuasive rather than conclusive evidence. Therefore, an audit cannot
guarantee that all material misstatements have been detected.

We performed procedures to assess whether in all material respects the financial report
presents fairly, in accordance with the Corporations Act 2007, including compliance with
Accounting Standards and other mandatory financial reporting requirements in Australia, a
view which is consistent with our understanding of the company’s and the company’s
financial position, and of its performance as represented by the resulls of its operations and
cash flows. '

We formed our audit opinion on the basis of these procedures, which included:

¢ examining, on a test basis, information to provide evidence supporting the
amounis and disclosures in the financial report, and

e assessing the appropriateness of the accounting policies and disciosures used
and the reasonableness of significant accounting estimates made by the
directors.

While we considered the effectiveness of management’s internal controis over financial
reporting when determining the nature and extent of our procedures, our audit was not
designed o provide assurance on internal controls.

Directors: Glyn OrBrien CA Anthony Bevan CA
Horwath Audit (WA) Pty Lid conducts its practice independently of il other firms of chartered occountonts who are members of Horwath international in Austrotia
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independence

We are independent of the company and have met the independence requirements of
Australian professional ethicai pronouncements and the Corporations Act 2001.

Audit opinion

In our opinion, the financial report of Energy Metals Limited is in accordance with:
(a) the Corporations Act 2001, including:

(i) giving a true and fair view of the company’s financial position as at 30 June 2005
and of its performance for the period ended on that date; and

(i) complying with Accounting Standards in Australia and the Corporations
Reguiations 2001; and

(b) other mandatory financial reporting requirements in Austraiia; and
e
Dated at Perth on the A#day of  September 2005.

HORWATH
Audit (WA) Pty Ltd

\\
Lot CSeaT=
GLYN O’'BRIEN
Director
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Horwath Audit (WA) Pty Ltd
ABN 79 112 284 787

Chortered Accountants

A member of Horwath International

128 Hay Street Subjaco WA 6008

PO Box 700 West Perth WA 6872

Email harwath@perth. horwath.com.au

27 September 2005 Telephane ((8) 9360 8400
Facsimile (08} 9380 8499

The Board of Directors
Energy Metals Limited
Level 2

Kings Park Road

WEST PERTH WA 6005

AUDITOR’S INDEPENDENCE DECLARATION

This declaration is made in connection with cur audit of the financial report of Energy Metals
Limited for the period ended 30 June 2005 and in accordance with the provisions of the
Corporations Act 2001.

We declare that, to the best of ocur knowledge and belief, there have been:

» No centraventions of the auditor independence requirements of the Corporations
Act 2001 in relation fo this audit;

= No contraventions of the Code of Professional Conduct of the Institute of
Chartered Accountants in Australia in relation to this audit.

Yours faithfulty

HORWATH
Audit (WA) Pty Ltd
Hore et

.
ot s C:j} v e e

GLYN O'BRIEN
Director

Birectors: Glyn O'Brien CA Anthony Bevarn CA
Tnrwarh Audit (WA) Pry Ltd conducts its practice independently of all ather firms of chartered accountonts who are rembers of Horwath internationol in Austrafio
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Additional Information

Intevests in tenements {as at 14/ 10/2005)

WESTERN AUSTRALIA
FIAO8/ 1480 Bennett Well
FIAZ1/120 lLakeside
FI1AZ9/568 Mopoke Well
EB7 /540 Lake Mason
EBR/ 289 Ankeiell
EIABR/202  Ankeell
NORTHERN TERRETORY
ERE.A46! Bigrlyi Project
EREAT! Bigrlyi Project
EREA8! Bigrlyi Project
ERE.49! Bigrlyi Project
ERE.50! Bigrlyi Project
ERES] Bigrlyi Project
ERE.52! Bigrlyi Project
ERE5S Bigrlyi Project
ERE.B4! Bigrlyvi Project
EREB5H! Bigrlvi Project
E1.24450 Ngalia Regional
F1.24451 Ngalia Regional
F1.24453 Ngalia Regional
F1.24462 Ngalia Regional
F1.24463 Ngalia Regional
F1.24533 Ngalia Regional
ERE.A4T? Ngalia Regional
ERE.A4R? Ngalia Regional
MOSA2T7)! Ngalia Regional
MOSA2TTH Ngalia Regional
MOSA2T9! Ngalia Regional

Application
Application
Application
Granied
Graniedd
Application

Granied
Granied
Granied
Granied
Granied
Granied
Granied
Granied
Granted
Granied
Application
Application
Application
Application
Application
Application
Application
Application
Application
Application
Application

MOSA273
MOSA274
MSA273!
MOSA278!
MOSA27T
MOSA278
MOSARIY
MOSARLY

MOUSAZ20!

MOSAZ2Y
MOSAZ22
MOSAZ2Y
M
MCSAZ25!
MC
M
MOCSA
MOSAz2Y

MOSASAY

MENATGS!
MENATOR3!

548241

SAS26!
27
228!

Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional
Ngalia Regional

ANNUAL REPORT 2005

Application
Application
Application
Application
Application
Application
Application
Application
Application
Application
Application
Application
Application
Apphcation
Application
Application
Application
Application
Application
Application
Application

All of the above tenements are beneficially owned by Energy Metals and perceniage interest is
1069 unless otherwise stated.

ABBREVIATIONS

#] = BRBY interest E or EL o

o B2 1Y interest Fl. e

#% = 41 9% interest ERI. o
MOS e
MEN e

Exploration Licence (WA)
Exploration Licence (NT)
Exploration Retention Licence (NT}

Mineral Claim {(Southern} Application {(NT)
Mineral Lease (Northern} Application (NT}

{The suffix A indicates the tenement has not been granted)
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Shareholder Information

DESTRIBUTION OF EQUITY SECURITIES {as at 14/ 10/2005)
Analysis of numbers of shareholders by size of helding
Number held 22,004,004

Spread of Holdings No. of holders No. of uniis % of total
issued capital

1 - 1,000 bils} 44,54 0.202%
1,00t - 5,000 162 555,608 25259
401 - 1,000 243 2,014,569 G.157%
10,001 - 100,000 147 4,018,657 1R.267%
104,001 - HL0060,000 16 15,366,665 H9.848%
TOTAL 624 22,00606,0000 186%

SUBSTANTIAL SHAREHOLDERS

An extract of the Companv’s Reeister of Subsianital Shareholders s set out below:
| 5

% of Issued Number of
Name Securities Ordinary Shares
Jindalee Resources Limited 45.45 13,004, 04
Mr Lindsay George Dudfield 6.23 1,872,000

20 LARGEST SHAREHOLDERS

The names of the twenty largest shareholders are listed below:

% of Issued Number of
Name Securities Ordinary Shares
1. pndalee Resources Limited 45.45 10,000,004
2. Liadsay Dudfield 6H.23 1,372,008
3. Teck Cominco Australia Pey Ltd 4.54 1,000,004
4. Granda Pty Lid 4.54 1000000
5. \Eopan Management Pty Lid 2,28 502,000
6. Perth Select Seafoods Py Lid 2.7 A00,0040
7. Rale Capital Corporation Lud 1.78 303,665
8. Yandal Investments Pty Ltd 1.64 361,000
9. Ross Asset Management Pty Lid 1.04 230,000
10. Fleuxbaix Pty Led 0.77 170,004
11, Pillage Investments Pty Litd .63 140,004
12, Mr fordan Luckett (.64 135,000
13, Mr Robin Scrimgeour .54 110,004
14. Mr Hendricus Indrisie & Mr Tristan Indrisie {145 100,004
15, Acumen Engineering Pty Lid .41 82,000
16. Mrs Patricia Margaret Smith 04.36 81,000
17. Paticoa Nominees Pty Lud (.36 80,000
18. Mr Peter Trevor Chappell (.32 72,004
16, Lake Argyle Holdings Pty Lud .32 72,000
20, Pensaw Pty Lad .31 70,004
OPTHION HOLDERS®

There are currently 1,200,000 unlisted vendor options on issie. Details are isted below:

% of Issued Number of
Name Securities Options
L. Yaendumu Mining Company N1 66.67 K00,0043
2. Ceniral Pactic Minerals N1 33.33 400,004}

* Unhlsted vendor options {exercisable at 30

¢, expiry 30,/06/2008)
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NOTICE OF ANNUAL GENERAL
MEETING

NOTICE IS HEREBY GIVEN that the Annual General Mesting of shareholders of Energy Metals Limited will
be held at The Celtic Club, 48 Ord Street, West Perth, Western Australia on Monday 28" November 2005
4 .00pm Western Standard Time, for the purpose of transacting the following business:

BUSINESS

Annual Accounts

To receive and consider the Company’s Financial Report, Directors’ Report and Auditor's Report for the year
ended 30 June 2005.

Resolution 1 - Re-election of Mr Lindsay George Dudfield as a Director

To consider and, if thought fit, to pass the following resciution as an ordinary resoclution:

"That, Mr Lindsay George Dudfield, being a Director of the Company who refires in accordance with
clause 13.2 of the Company's Constilution, be re-elected.”

Resolution 2 — To confirm appointment of Mr Oscar Aamodt as a Director
To consider and, i thought fit, to pass the following resclution as an ordinary resoclution:
"That, for the purpose of section 201H(3} of the Corporations Act and aff other purposes, the Company

approve and confirm the appointment of Mr Oscar Aamodt as a Director of the Company on 6 July
2G05."

Resolution 3 — To adopt the Remuneration Report
To adopt the Remuneration Report for the year ended 30 June 2005.

"That, pursuant to and in accordance with section 250R (2} of the Corporations Act, the Direclors’
Remuneration Report as confained within the Directors’ Report be adopled.”



Resolution 4 - Issue of Options to Director — Mr Donald Ross Kennedy {ordinary resolution)
To consider and, if thought fit, to pass the following resclution as an ordinary resoclution:

"That, for the purposes of Listing Rule 1G.11 of the Listing Rules of Australian Stock Exchange
Limited and section 208 of the Corporations Act and all other purposes, the Company approve and
authorise the grant and issue of up lo 500,000 options on the terms and conditions set out in
Annexure A to the Explanatory Memorandum accompanying this Notice of Meeting fo Mr Donald
Ross Kennedy.”

The Company will disregard any votes cast on this Resolution 4 by Mr Kennedy or any associate of Mr
Kennedy. However, the Company need not disregard a vote if:

{a) it is cast by a person as proxy for a person who is enfitled {o vote, in accordance with the
directions on the proxy form; or
{b) it is cast by a person chairing the meeting as proxy for a person who is entitled to vote, in

accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 3 - Issue of Options to Director — Mr Lindsay George Dudfield {ordinary resclution)
To consider and, if thought fit, to pass the following resclution as an ordinary resoclution:

"That, for the purposes of Listing Rule 1G.11 of the Listing Rules of Australian Stock Exchange
Limited and section 208 of the Corporations Act and all other purposes, the Company approve and
authorise the grant and issue of up to 500,600 options on the ferms and conditions set out in
Annexure A to the Explanatory Memorandum accompanying this Notice of Meeating fo Mr Lindsay
George Dudfield.”

The Company will disregard any votes cast on this Resolution 5 by Mr Dudfield or any associate of Mr
Dudfield. However, the Company need not disregard a voie if:

{c) it is cast by a person as proxy for a person who is enfitled to vote, in accordance with the
directions on the proxy form; or
{d) it is cast by a person chalring the meeting as proxy for a person who is entitled to vote, in

accordance with a direction on the proxy form to vote as the proxy decides.

Resolution 6 — Issue of Options to Director — Mr Oscar Aameodt (ordinary resoclution}
To consider and, if thought fit, to pass the following resclution as an ordinary resoclution:

"That, for the purposes of Listing Rule 1G.11 of the Listing Rules of Australian Stock Exchange
Limited and section 208 of the Corporations Act and all other purposes, the Company approve and
authorise the grant and issue of up lo 250,000 options on the terms and conditions set out in
Annexure A to the Explanatory Memorandum accompanying this Notice of Meeting to Mr Oscar
Aamodt.”

The Company will disregard any votes cast on this Resolution 6 by Mr Aamodt or any associate of Mr
Aamodt. However, the Company need not disregard a vote if:

{e) it is cast by a person as proxy for a person who is enfitled to vote, in accordance with the
directions on the proxy form; or
{f it is cast by a person chairing the meeting as proxy for a person who is entitled to vote, in

accordance with a direction on the proxy form to vote as the proxy decides.




Resolution 7 — Appointment of Auditor {ordinary resolution)

To consider and, i thought fit, to pass the following resciutions as an ordinary resolution:
“That, Horwath Audit (WA} Pty Lid, having been nominated by a member of the Company and
consanted in writing to act, be appointed as auditors of the company.”

Other Business

To transact any other business which may be properly brought before the meeting in accordance with the
Company’'s Constitution and the Corporations Act.

Please note defined terms used in this Notice have the meanings set out in the glossary of the Explanatory
Statement.

By Order of the Board

PATRICIA FARR
Company Secretary
14 October 2005



PROXIES

Votes at the general meeting may be given personally or by proxy, attorney or representative.

A shareholder entitled to attend and vote at the above mesting may appoint not more than two
proxies o attend and vote at this meeting. Where more than one proxy is appointed, each
proxy must be appointed to represent a specified proportion of the shareholder’s voting rights.

A proxy may but need not be a shareholder of the Company.

The instrument appointing the proxy must be in writing, executed by the appointor or his
attorney duly authorised in writing or, if such appointor is a corporation, either under seal or
under hand of an officer of his attorney duly authorised.

The instrument of proxy (and the power of atiorney or other authority, if any, under which if is
signed) must be lodged by person, post, courier or facsimile and reach the Registered Office of
the Company at least 48 hours prior to the meeting. For the convenience of shareholders a
Proxy FForm is enclosed.

ENTITLEMENT TO VOTE

in accordance with Regulation 7.11.37 of the Corporations Regulations, the Direclors’ have set a
date to determine the identity of those entitled to attend and vote af the Meeting. The date is 5.00
p.m. {WST) on Saturday, 26 November 2005.



ENERGY METALS LIMITED
ACN 111 3086 533

EXPLANATORY MEMORANDUM

This Explanatory Memorandum is intenided to provide sharehelders with sufficient information to assess the merits of the
Resolutions contained in the accompanying Notice of General Mestinig of the Company.

The Directors recommend sharehiolders read this Explanatory Memorandum in full before making any decision in refation
fo the resolutions.

The following information should be noted in respect of the various matiers contained in the accompanying Notice of
hMeeting:

Resolution 1 - Re-election of Mr Lindsay George Budfield as a Director

Mr Dudfield is required to retire pursuant to the rotation of directors rule in the Company's Constitution.  Mr Dudfieid,
being eligible, has offered himself for re-slection as a Director of the Company.

Resolution 2 — To confirm the appointment of Mr Oscar Aamodt as a Director

Pursuant fo section 201H(3) of the Corporations Act, if a person is appointment by the other Directors as a director of a
public company, the Company must confirm the appoiniment by resotution at the company's next Anriual General
Meeting. If the appointment is not confirmed, the person ceases fo be a director of the company at the end of the Arninual
Generat Meeting.

On 6" July 2005, the Directors appointed Mr Aamodt as a Non-Executive Director of the Company. Section 201H(3) of
the Corporations act requires the appointment of Mr Aamodt as a Director fo be confirmed by ordinary resolution. if such
resotution is not obtained, Mr Aamodt's appoiritment wil cease at the end of the Annual General Mesting.

Resolution 3 — Remuneration Report

Section 298 of the Corporations Act requires that the annuat Directors’ Report contain a Remuneration report prepared in
accordance with section 300A of the Corporations Act.

The remuneration report of the company for the financial year ended 30 June 2005 is set out in the Director’s Report in
the 2005 Annuat Report to Shareholders ("Remuneration Report”} and also on page 8 of the Full Year Accounts lodged
with the ASIC and the ASX on 28 September 2005.

The Remuneration Report sets out the Company’s remuneration arrangements for the Executive and Non-Executive
Directors. A reasonable opportunity will be provided for discussion of the Remuneration Report at the meeting. In
addition, the Corporations Act requires that fo adopt the Remuneration Report, Resclution 3 be pul to the vote.
However, the vote on this resolution is only advisory and does not bind the Company or its directors.

The Board unanimousty recommends that shareholders vote in favour of adopling the Directors’ Remurnieration Report.

Resolutions 4 fo 6 - Issue of Options to Directors
Infroduction

As foreshadowed in Section 10 of the Company's Prospectus dated 14" July 2005 and lodged with ASIC on that date,
the Company proposes to issue a fotal of 1,250,000 options to Messrs Ross Kennedy, Lindsay Dudfield and Oscar
Aamodi, each option having an exercise price of 35 cents and an expiry date of 30 June 2010.

The grant of options is designed to encourage the recipients to have a greater involvement in the achievement of the
Company's objectives and to provide an incentive fo sirive o that end by participating in the fuiure growth and prosperity
of the Companrny through share owriership.

Under the Company’s current circumstances, the Directors consider that the incentives fo the Directors noted above,
represented by the issue of these options, are a cost effective and efficient reward and incentive for the Company, as
opposed to alternative forms of incentive, such as the payment of cash compensation to Directors. Messrs Ross
Kennedy and Oscar Aamodt are Non-Executive Directors of the Company. The Company acknowledges the issue of
oplions fo Non-Executive Direclors is contrary to recommendation 9.3 of the ASX Principles of Good Corporate
Governance and Best Practice Recommendations. However the Directors are of the view that at this stage of the
Comparny's development it is far betier for Directors of the Company fo be compensated by way of securities in the
Compariy, rather than by way of cash.



The number of options fo be issued to sach of the Directors has been determined based on a number of factors

including:

{a) tength of service. Each of the Directors have been with the Company since its admission to the ASX. These
Directors, have cverseen the development of the Company's exploration strategy. Mr Dudfield is the executive
director who is directly responsibie for the implementation of the strategy,;

{b) the rote of each Director and whether they hold an executive or non-executive position;

{c) continuity of senior management. The Direclors have each acguired substantial and extensive kniowledge
regarding the development of the Company's projects. The retention of the current Board with the knowledge
possessed by each of them will be critical to the successful development of the Company's projects; and

{d) alignment of interests. The Directors consider that it is in the interests of shareholders to afign the interests of
Directors and sharehiolders by encouraging Directors, subject to appropriate milestones, 10 have an equity
hiolding in the Company. However, the Directors consider that similarly to other sharehiolders, this interest

should arise through direct investment by the Directors in the Company. In this regard, where the Options are
exercised the Directors will be investing $437 500 into the Company.

Related Party Transactions

Chapter 2E of the Corporations Act prohibits a public company from giving a financial benefit to a related party of the
public company uriless either:

{a) the giving of the financial benefi falls within one of the nominated exceptions to the provision; or

{b) shareholder approval is obtained prior to the giving of the financial benefit and the benefit is given within 15
mionths after obtaining such approval.

The exceptions o the provision include whers:

{c) the financial benefit is given on terms that would be reasonable in the circumstances if the public company and
the related party where deatling at arm's lenigth or are less favourable than those terms; or

{d) the financial benefit is remuneration to a related party as a director of the public company and fo give the
remuneration would be reasonable given the circumstances of each of the public company and the related party.

For the purposes of Chiapter 2k, each of the Directors are related parties of the Company.

Resolutions 4 {0 6 provide for the grant of oplions to Directors of the Company which is a financial benefit for the
purposes of Chapter 2E of the Corporations Act.

In accordarnce with section 208 and sections 217 to 227 of the Corporations Act, the following information is provided to
shareholders:

{a) Subject to shareholder approval, the following options will be granted to the following Directors or their nominees:

Name of Birector Number of Options
Ross Kennedy 500,000
Lindsay Dudfield 500,000
Oscar Aamodt 250,000

Ezach option has an exercise price of 35 cents and an expiry date of 30 June 2010.

{b) The nature of the financial benefit proposed to be given is the grant of options for no consideration in the
Company on the terms and conditions set out in Annexure A to this Explanatory Memorandum. The purpose of
the issue is to give each of the Directors an incentive to provide dedicated and ongoing commitment to the
Comparny.

{c) Each of Messrs Aamodt, Kennedy and Dudfield {who were all available fo consider the resolutions} decline to
make a recommeridation o sharehiolders in respect of Resolutions 4 to 6 as each has a material personial inferest
in the outcome of the particular resclution that relates o the proposed issue of options to them individually and
consider it inappropriate fo make a recommendation in relation fo the other resolutions in the circumstances.



The proposed ordinary resolutions would have the effect of giving power to thie Directors to grant up to 1,250,000
options on the terms and conditions as set out in Annexure A to this Explanatory Memorandum and as otherwise
mentioned above. The Company presently has 22,000,000 shares (10,060,000 uniisted) and 1,200,000 uniisted
vendor options exercisable at $0.35 by 30 Junie 2008. On 3 October 2005 the Company lodged a prospectus for
a non-renounceable issue of oplions to all shareholders on the register at 13 Ociober 2005. K fully subscribed
this will result in the issue of up to 11,000,000 options exercisable at $0.30 by 30 June 2008.

Details of Directors’ remuneration for the year enided 30 June 2005 and current shargholdings in the Company
are outlined below:

Consutiing
Director Fees Shares
3
Ross Kennedy - 38,000
Lindsay Dudfield - 1,372,000
Oscar Aamodt - 50,000

If all of the options granted fo Directors as proposed are exercised, the effect would be to dilute the sharehotlding
of existing shareholders by approximately 5.38% based on the number of shares on issue as at the date of the
notice, assuming no other existing options are exercised. The market price of the Company's shares during the
period of the options will normally determine whether or not option holders exercise the options. At the time any
options are exercised and shares are issued pursuant to the exercise of the options, the Company's ordinary
shiares may be trading on ASX at a price which is higher than the exercise price of the options.

At the date of this Explanatory Memorandum, the price of the shares in the Company frading on the ASX was
$1.055. Since the Company listed on the ASX on 9 September 2005, the highest price of the shares in the
Comparny trading on the ASX was $1.82 which occurred on 20 September 2005 and the lowest price of the
shiares in the Company trading on ASX was $0.755 which occurred 13 September 2005,

The Directors do not consider that there are any opportunity costs to the Company or benefits foregone by the
Company in granting the options.

Neither the Directors nior the Comparny are aware of any other information that would be reasonably required by
shiareholders to make a decision in retation fo the financial benefits contemplated by the proposed resolutions.

The Compariy's Constitution provides the non-executive Directors may collectively by paid remuneration for their
services as a fixed sum not exceeding the maximum from time to time determined by the Company in general
meeting. The Direclors’ fees payable in aggregate to the non executive Directors of the Company is currently set
at $100,000 per arnium.  Mr Kerninedy will receive Directors fees of $10,000 per annum {exclusive of G8T) and Mr
Aamodt wilt receive Director's fees of $25,000 per annum {exclusive of G3T). The Company has entered into a
consuifancy agreement with Mr Dudfield and a company associated with Mr Dudfield, whereby a retainer fee of
$4,000 per month is paid for services provided by Mr Dudfield for riot less than 50 hours per morith. Any services
provided by Mr Dudfield in excess of 50 hours per month will require additionat payment at agreed normal
commercial rates.

Details peraining 1o the remuneration of Directors is set out in the Prospecius issued by Energy Metals Limited
and dated 14 July 2005 and lodged with ASIC on that date {*Prospectus”). A copy of the prospectus is available
from the ASX website at www.asx.com.au and is also available free of charge from the Company office.

A prospectus dated 3 Ocfober 2005 was lodged with the ASIC on that date, for a non renounceable rights issue of
one {1} option for every 2 Shares held by Shareholders at an issue price of one {1) cent per opfion {"Option
Frospectus™. A copy of this prospectus is available from the ASX website at www.asx.com.auy and will be
despaiched to eligible Shareholders on 19 QOctober 2005. The Directors as shareholders of the Company will be
entitted to participate in the option issue and the maximum riumber of options they can apply for as shareholders
of the comparniy are as follows:

Fully paid ordinary Maxdmum option

Director shares held entittement
Ross Kennedy 36,000 18,000
Lindsay Dudfield 1,372,600 686,000

Oscar Aamodt 50,000 25,000




Details concerning value of options

The options are riot to be quoted on ASX and as such have rio actual market value. At the date of this Explanatory
Memorandum, the latest ASX price of the Shares to which the options may be converted was $1.07. The options are
capable of being converted to Shares by payment of $0.35 and accordingly have a value at the date of grant. The
optionis may acquire future value dependent upon the extent, if any, by which the Shares exceed $0.35 during the term of
the options.

The options have been valued using the Black-Scholss pricing moedel and based on the following assumptions:;

{a) the options expire on 30 June 2010;

{b) An average weighted price per share of §1.12;

{c) A weighted average volatility of 115.92%;

{d) an interest rate {Govt borwd rate at date of expiry of options 5.25%);

{e) the valuations ascribed to the various options may not necessarily represent the market price of the options at

the date of valuation; and
{f) the valuation date for the options is §7/10/05 (being the date of the Notice).

Based on the above the optionis hiave beeri valued at $0.82 each.

Accordingly, the total value of oplions fo be issue to each director is as follows:

Director Value

Ross Kennedy $410,600
Lindsay Dudfield $410,0600
Oscar Aamodt $205,000

SBection 195 of the Corporations Act

Section 195 of the Corporations Act provides, in essence, that a director of a public company may niot vote or be present
during meetings of directors when matiers in which that director holds a "material personal interest" are being
considered.

As all 3 Directors of the Company are considered to hold a material personai interest in the conisideration of the matters
referred to in Resolutions 4 {o 8, the Directors have exarcised their right under section 195(4} of the Corporations Act and
resoived to place before the shareholders Resolutions 4 fo 6.

Listing Rule 10.11

Listing Rule 10.11 requires sharehiclders to approve the issue of securities {including options) to a related party of the
Comparny. As the Directors are each a related parly of the Company, shareholder approval under this Listing Rule is
required.

Separate approval pursuant to ASX Listing Rule 7.1 is not required fo approve the proposed issue of options to Directors
as approval is being obtained under Listing Rule 10.11. Shareholders should note that the issue of options to Directors
will not be included in the 15% calculation for the purposes of ASX Listing Rule 7.1.

Resolutions 7 — Appointment of Auditor

Resolution 7 seeks shareholders approval to the appointment of Horwath Audit {WA) Pty Ltd of 128 Hay Street Subiaco,
Western Australia fo the office of auditors of the Compariy.

Resolution 7 is proposed for the purpose of appointing Horwath Audit (WA} Py Lid as audior of the Company.

Pursuarit to section 327 of the Corporationis Act, the Company seeks approval of shareholders by ordinary reselution to
appoint Horwath Audit {WA} Pty Ltd to be appointed as auditor with effect from the end of this Annual General Meeting
anid a copy of this nomination is contained in Annexure B fo this Explanatory Memorandum. Horwath Audit (WA} Py Lid
has consernted in writing to this appointmenit.



Additional Information

for the purposes of Listing Rule 10.13. the following informiation is provided o sharehoiders:

{a) the maximum niumber of options to be issued is 1,250,000;

{b) the options will be granted no later than one month after the date of this General Meeting;

{c) the options will be granted for no consideration;

{d) no funds will be raised by the grant of options;

{e) the allottees will be the Directors or their respective nominess; and

{f the terms and conditions of the options are set out in Annexure A 1o this Explanatory Memorandum.
GLOSSARY

The following terms have the following meanings in this Explanatory Memorandum:
"ASIC” means the Australian Securities and Investmenis Commission;

"ASX" means the Austratian Stock Exchange Limited;

"Company” or "Energy Metals" means Energy Metals Limited ACN 111 306 533;
"Corporations Act” means the Corporations Act 2001 (Cith);

"Director” means a Director of the Company;

"Listing Rules” means the Listing Rules of the ASX; and

"Notice” means the notice of mestirig accompanying this Explanatory Memorandum.

“Option Prospectus” means the FProspectus lodged by the Company with ASIC and dated 3 October 2005 for the non
renounceable rights issue of up fo 11,000,000 options at an issue price of 1 cent per Option to raise up to $110,000.

“Prospectus” means the Prospectus lodged by the Company with ASIC and dated 14 July 2005 for the offer of
12,000,000 shares at 25 cents each to raise $3,000,000.



ANNEXURE A

TERMS AND CONDITIONS OF OPTIONS TO BE GRANTED TO BIRECTORS

10.

11.

12.

13.

14.

15,

18.

17.

No monies will be payabie for the issue of the Options.
A certificate will be issued for the Optioris.

The Optionis will expire on 30 June 2010 {"Expiry Date™} and may be exercised at any fime prior fo the Expiry
Date.

Subject to conditioris 13 anid 14 the Option is a right in favour of the option holder to subscribe for one fully paid
ordiniary share in the capital of the Company {"Share”).

Shares allotted fo option holders on exercise of the Options will be issued at a price of 35 cents each {"Exercise
Price”).

The Exarcise Price of Shares the subject of the Optionis will be payable in full on exercise of the Options.

Options will be exercisable by the delivery fo the registered office of the Company of a notice in writing stating the
intention of the option holder to:

{a) exercise all or a specified number of Options; and
{b} pay thie subscription monies in full for the exercise of each Option.

The notice must be accompanied by an Option certificate and a cheque made payable to the Company for the
subscription monies for the Shares. An exercise of only some Options shall not affect the rights of the option
holder fo the balance of the Options held by him.

The Company will allot the resultant Shares and deliver the share cerlificate or holding statement within five
business days of the exercise of the Option.

Options will not be listed for official quotation on the Austratian Stock Exchange Limited {"ASX").
The Options will riot be tranisferable.

There will be no participating entiflements inherent in the Options to participate in new issues of capital which may
be offered fo sharsholders during the currency of the Options. Prior to any new pro rala issue of securities fo
shiareholders, holders of Options will be notified by the Company in accordance with the requirements of the
Listing Rutes of the Australian Stock Exchangs.

In the event the Company proceeds with a pro rata issue {except a bonus issue) of securities fo the holders of
Shares after the date of issue of the Options, the exercise price of the Options will be adjusted in accordance with
the formula set out in ASX Listing Rule 6.22.2.

In the event of a bonus issue the number of Shares over which the Options are exercisable may be increased by
the number of Shares which the option holders would have received if the Options hiad been exercised before the
record date for the bonus issue.

In the event of any reconstruction {inciuding consolidation, sub-division, reduction or retum} of the issued capital
of the Company prior to the expiry date, all rights of an option holder are fo be changed in a2 manner consisterit
with the ASX Listing Rules.

Shares allotted pursuant to an exercise of Options will rank, from the date of allotment, ecually with existing
ordiniary fully paid Shares of the Company in all respects.

The Company will in accordance with the Listing Rules make application to have Shares allotted pursuant o an
exercise of Options listed for official quotation.

The Options will not give any right to participate in dividends untit Shares are aliotied pursuant to the exercise of
the relevant Options.



ANNEXUREB

NOMINATION OF AUBDITOR

To:  Company Secretary
Energy Metals Ltd
Level 2
18 King's Park Road
WEST PERTH WA 6000

Dear Madam
NOMINATION OF AUDITOR

For the purpose of Section 328B(1} of the Corporations Act, I, Donald Ross Kennedy being a
member of Energy Metals Ltd hereby nominate Horwath Audit (WA) Pty Litd of 128 Hay
Street, Subiaco, Western Australia for appointment as Auditor of the Company at the Annual
General Meeting of the Company convened for 4.00 pm (WST} on 28 November 2005 (or
any adjournment thereof).

Signed: !

\H/ﬂ‘”"‘(‘]

"/ . b
Dated: > Ll 2005



=nergy Metals
PROXY FORM

The Company Secretary
Energy Metals Limited

Registered Office Address: Levet 2, 18 Kings
Park Road, West
Perth, WA 6005

Postat Address: £0 Box 1033,
West Perth,
Western Australia
6872

Telephorie: {08) 9322 6904

Facsimile: {08) 9321 7950

Email: enguiry@energymetals.riet

HWe (Name Of SHareiolder] et e e et e b e et s et s s e er e atar e s sbar s

L =T T LT OO OO RSSO USSR SURSUR
being a member/members of Energy Metals Limited ("Company"}

holding s shares in the Company

HEREBY APPOINT

{DTOMY'S MBITIBY ..ottt ettt et d oot ottt oot et s e et s e e ek e eeae e e es ohes e oa eaes b e s ae s ae £ sbe s a e e s nbe s e £ 4 aRen b e s aa e 2 es satsaesaesn anenbnesran
OF (DTORY'S BOAITESE] .. ottt ettt e sttt e et e e statoass e s rase e e se s oo e s Pase 15 a2 PAt st e n A4k d e h s e e st h s e e s st e
ARE/Or TAIING DM {BIMIEY oot ettt oot e st e s se s oo e rase et e s e ase e s etk a e a s e e st hae e it e
of {address)

or failing that person then the Chairman of the Anrniual Genieral Meeting as my/our proxy to vote for mefus and on myfour
behalf at the Annual General Meeting of the Compariy to be held at 48 Ord Street, West Perth, Western Australia on 28"
November 2005 at 4.00pm WEST and at any adjournment of the mesting.

Should your 50 desire to direct the Proxy how fo vote, you should place a cross in the appropriate box{es) below:

HWe direct my/our Proxy to vote in the following manner: For Against  Abstain
Resolution 1 — Re-election of Mr Lindsay George Dudfield as Director
Resolution 2 -~ To confirm the appointmerit of Mr Oscar Aamodt as Director
Resolution 3 — To adopt the Remurieration Report

Resolution 4 ~  Issue of Options to Director — Mr Donatd Ross Kenniedy
Resolution 5 — Issue of Options to Director — Mr Lindsay George Dudfield

Resolution 6 — Issue of Options to Director — Mr Oscar Aamodt

OO
OO
OO

Resolution 7 — Appointment of Auditor

H you do not wish to direct your proxy hiow to vote, please place a mark in the box. By markinig this box,

you acknowledge that the Chairman may exercise your proxy even if he has an interest

in the outcome of the resolution and votes cast by him cther than as proxy holder will be D
disregarded because of that interest. The Chairman intends to vote in favour of the resolution.

This Proxy is appointed fo represent

________ % and Proxy 2 represenis ____ % of my total votes. My total voting rightis ________ shares
i the Shareholder is an individuat If the Shareholder is a company:
Name: Affix commori seal (if required by articles)

Director/Sole Director and Secretary
Dated: 2005.

Director/Secretary



INSTRUCTIONS FOR APPOINTMENT OF PROXY

A shareholder entitled fo atiend and vote is entitled fo appoint no more than two proxies fo atend and vote at
this Annual General Mesting as the shareholder's proxy. A proxy need riot be a shareholder of the Company.

Where more than one proxy is appointed, each proxy must be appointad o represent a specific proportion of
the sharehclder's voting rights.  If such appointment is not made then sach proxy may exercise half of the
shareholder's voting rights. Fractions shall be disregarded.

The proxy form must be signed personatly by the shareholder or his or her attorney, duly authorised in writing. if
a proxy is given by a corporation, the proxy must be executed under either the common seal of the corporation
or under the hand of an officer of the company or its duly authorised atiorney. in the case of joint shareholders,
this proxy must be signed by at least cne of the joint shareholders, personaily or by a duly authorised attorney.

H a proxy is executed by an attorney of a shareholder, then the originat of the relevant power of alfomney or a
certified copy of the relevant power of atforney, if it has not already been noted by the Company, must
accompany the proxy form.

To be effective, forms fo appoint proxies must be received by the Company no later than 48 hours before the
time appointed for the holding of this Annual General Mesting, that is by 4.00 p.m. {(WST) on 26 November
2005 by post, facsimile or email fo the respective addresses stipulated in this proxy form.

i the proxy form specifies a way in which the proxy is fo vote on any of the resolulions stated above, then the
following applies:

{a} the proxy need not vole on a show of hands, but if the proxy does so, the proxy must vote that way;
and
{b} if the proxy has 2 or more appointmernts that specify different ways to vote on the resolution, the proxy

must niot vote on a shiow of hands; and
{c} if the proxy is the Chairman, the proxy must vote on a poll and must vote that way, and

{d} if the proxy is not the Chairman, the proxy need not vote on a poll, but ¥ the proxy does so, the proxy
must vole that way.

H a proxy is also a sharetiolder, the proxy can cast any votes the proxy holds as a shareholder in any way that
the proxy sees fit.



