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Directors’ Report

Your directors submit thelr report for the vear ended 30 June 2003,

DIRECTORS

The names and details of the company's directors in office during the financial vear and wntil the date of this report are as follows.
Where applicable, all directorships held in listed public companies over the last three years have been detailed below. Directors were in
office for this entire period unless otherwise stated.

Names, qualifications, experience and special responsibilities

Picter W Greeff (68), BSc bop (Mining), MEng, FAuwIMM, FAICD (Non-Executive Chairman)
My Greeff is a mining engigeer with 36 years experience in Australia and overseas based with major international mining companies, In
the gold, base metal and coal sectors.

Peter was the Non-Bxecotive Chalrman of Austindo Resources Corporation from March 20831 to June 2005 and has been a Non-
Exccutive Director of Alexander Resources Lid since March 2005,

Andrew J Drummond (54), BSc (Hons), FAusIMM, CPMan, CPGeo, MAIG, MGSA, FAICE (Managing Director}

Mr Brummond is a geologist with 32 vears experience in the exploration, mining and mineral consultancy industries. This has included
directorships and managing directorships of several Hsted and non-listed public companies including Bonaparte Diamond Mines NL and
Carpenter Resources NL.

Mr Drumimond resignied on 31 March 2005,

David F Hateh (51), Assoc MEng, MAusIMM, MAKD {Managing Director)

Mr Hatch is a Mining Engineer with 29 vears experience in a range of mineral commodities. His strong operations management and
feadership background Includes open pit and underground mines within Australia and several overseas locations.

My Hatch was appointed on 31 March 2003

Murray G Pollock {(87), MAICD (Non-Executive Ditector)

Mr Poliock is a businessman with over 30 vears experience in the mineral services industry, principally In drilling. He iz an investor
and consultant 10 several companies on deiling and mine management services.

Chris P Melloy {50}, BE {Hons), MEngSc, GDipApplin (Sec [nst), MAusIMM, ASIA (Nor-lixecutive Director)

br Melloy is an Executive Director of Lion Manager, the management company responsible for the operation of Lion Selection Group
as well ag a Executive Director of Austindo Resources Corporation NL |

He hag 28 years experience in the mining industry in both operations and finance, including mine planning, operating and senior miine
management roles, as well as mining analbyvsis and research in the stock broking industry.
David M Macoboy (56), BEc, B.Com, CPA (Nor-Executive Director)

Mr Macoboy s curremtly a director of Congolidated Minerals Lid and Monarch Resources Ltd. He hag previousky held senior
management positions or directorships with Portman Mining Ltd, Australian Capital Bquity, Merrill Lyach and Challenge Bank.

Mr Macoboy resigned on 26 June 2005,

Mark Fitzpatrick (53}, B.LE., MBA, MMR, FAIM FAICD MIEAust (Non-Executive Directar)

As a venture capitalist, CE( and corporate consultant, Mr Fitzpatrick hag been actively involved in the development and growth of a
diverse range of businesses and resources prajects in Australla over the last 30 vears. He {8 an experienced company director and former
CEO of the United Construction Group, with “hands on” experience in resource project {inancing, project management and investment
banking.

My Fitzpatrick was appointed on 03 August 2005,

Lad
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Directors’ Report continued

COMPANY SECRETARY

Dennis Wilkins {42), B.Bus., MAICD, MACIS
Mr Dennis Wilkins ig an accountant who has been a divector, company secretary or acted in a corporate advisory capacity to listed
resource companics for over 240 vears.

bMr Witking previously served as the Finance Director and Company Secretary for a mid tier gold producer and also spent five vears
working for a leading merchant bank in the United Kingdom. Resource postings to Indonesia, South Africa and New Zealand In
managerial roles has broadened his international experience.

Mr Wilking has extensive experience in capital raising specitically for the resources industry and s the principal of DW<Corporate which
provides advisory, funding and administrative management services © the resource sector. Mr Wilkins is a director of South Boulder
Mines Limited, Marengo Mining Limited and Bonaparte Diarnond Mines NL.

interasts in the shares and options of the company and related bodies corporate
As at the date of this report, the interests of the directors in the shares and options of Westonia Mines Limited were:
QOptions over

Ordinary Crdinary

Shares Shares
Pieter W Greaff 236,256 383,333
David ¥ Hatch - -
Murray G Pollock {3,550,054 3,150,477
Chris P Melloy 1876, 006 23,333
Mark Fitzpatrick 381,667 -
DIVIDENDS

No dividends were paid or declared since the start of the financial year. No recommendation for payment of dividends hag been made.
CORPORATE INFCRMATION

Nature of operations and principal activities

In 2004, Westonia Mines Limited progressed towards developing the Westonia Gold Mine. Adverse cost movements during 2004 and
the strengthening of the AUD resulted in the project as defined at the time becoming unviable. The board subsequently made the
decision not to proceed with project development.

I carly 2005, a drategic review of the project was carried out. This review concluded that there was a strong likelihood the geological
resource was significantly understated and thar realising the {ull potential of the open pit resource should result in a far more robust
peafect. In order to demonstrate the believed resource upside, the company needed to dewater the open pif {0 gain access 10 the pit floor
and then conduct a programme of targeted drilling.

Afler seoping and costing the proposed programme, management proceeded to raise new equity Tunds to implement the dewatering and
dritting programmes. A total of $6.67 million of new funding was raised and was deposited into Westonia's accounts by 30 June 2005,
The company began the financial vear with a cash reserve of $1.46 million. Funds continue to be used 10 actively advance the
company's Westonia Gold Project located in Western Australia. Two raisings were completed during the vear 1o facilitate the ongoing
development work at the Westonia Gold Mine.

In December 2004, 4 million shares were placed at an issue price of $0.23 to raise an additional $1 million (gross). In June 20035 a
further placement raised an additional $6.67 million at 6 cents per share and this resulted in the company having a cash surplus in excess
of $7.2 million as at year end. This has strengthened the company's financial position (o advance the evaluation of the Westonia Gold
Praject.

Apart from the above, there has been no significant change in the nature of the companys’ activities during the vear. The company
remtaing commitied to realising the full potential of developing the Westonia Gold Mine.

Employees

The consolidated entity emploved 2 emplovees as at 30 June 2005 (2004: 3 employees).
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Directors’ Report continued

GPERATING AND FINANCIAL REVIEW

Gperating Results for the Year
The operating loss after income tax of the consolidated entity for the yvear ended 30 June 2005 was $940,644 (2004: $1.011,125%

Summarised operating resulls are ag follows:
2005
Revenues Resuits

$ $

(eographic segments

Australia 384.031 (940,644
Consolidated entity revenues and loss from ordinary activities before income tax
expense 384.031 {940,644}

Shareholder Returns
20065 2004

Basic loss per share {cents) (8.9 (1.4

Risk Management
The board is responsible for ensuring that risks, and also opportunities, are identified on a timely basis and that activities are aligned
with the risks and opportunities identified by the board.

The group believes that it is crucial for all board members to be a part of this process, and as such the board has not established a
separate risk management comemitice.

The board hag a number of mechanisms o place 10 ensure that management's objectives and activities are alipned with the risks
identified by the board. These inclhude the following:

Strategic planning, which encompasses strategy staterments designed (o meet stakeholders needs and manage business risk.

Implementation of board approved operating plans and budgets and board monitoring of progress against these budgets.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

As noted above the compaty bas reassessed the development plans for the Westonia Gold Mise.  This resulted in the development of a
revised strategic plan for the company and secessitated the sourcing of additional equity capital (also noted above). [n addition to this
the company aegotiated the terms of the Big Bell acquisition agreement to allow the company extra time to remove the plant from s
current focation. This renegotiation inchuded an obligation to increase the performance guarantes from S250.0060 10 $1.5 mitlion.

The performance guarantee was entered into prior {o year-end with documentation being completed shortly afterwards. As noted below
in "Significant Events after the Balance Date” the company cash backed the performance guarantee.

I addition 10 this the board has been restructured initially with the appointment of a new managing director and the subsequently with a
new independent director.

Apart from the above or ag noted elsewhere In this report o significant changes in the state of affairs of the consolidated entity occurred
during the financial vear.
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Directors’ Report continued

SIGNIFICANT EVENTS AFTER THE BALANCE DATE
Subsequent to year end the company continued on with the implementation of its revised strategic plan. Significant events occurring

after balance date included the following:

The company placed $1.5 million on deposit to satisfy the terms of a performance bond entered into in order to guarantee the
rehabilitation obligations related to the site epon which the company's plant (the Big Bell plant} is currently located. The posting of
additional performance bonds over the Big Bell Mill,
The commencement of dewatering of the Westonia Pi.
Apart from the matters disclosed above, or elsewhere in this report, no other matters or circumstances, have arisen since the end of the
financial vear which significantly affected or may significantly affect the operations of the consolidated entity, the resulis of those
operations, or the state of affairs of the consolidated entity in future financial vears.

LIKELY DEVELOPMENTS AND EXPECTED RESULTS

The likely developments and expected resulis of the company's operations will reflect the results of the review currently being
conducted in accordance with the revised strategic plan for the company. The likely developments will inchude a greater understanding
of the Westonia region fo host further cconomic deposits of gold. The company s unable to forecast the expected results of these
developments as the outcome of the review Is uncertain and unknown at this stage.

ENVIRONMENTAL REGULATION AND PERFORMANCE
The company is sebject 1o significant environmental regulation in respect 1o §#s exploration activities.
The company aims to ensure the appropriate standard of environmental care is achieved, and in doing so, that it is aware of and s in

compliance with all environmental legislation. The directors of the company are not aware of any breach of environmental legislation
for the year under review.

SHARE OPTIONS

Unissued shares
At the date of this report there are 28,164,669 unissued ordinary shares in respect of which aptions are oulstanding. These options do
not entitie the holders to participate in any share issue of the company or any other body corporate.

Number of options
Balance at the beginning of the yvear 30018041
Share options issned/{exercised) during the year

Exercisable at 26 cents, on or before 20 August 2000 {43.332)

Share options lapsed during the year

Exercisable at 36 cents, on or before 14 September 2004 { 300,004
Exercisable at 36 cents, on or before 31 May 2005 {B00,008)
Exercisable at 36 cents, on or before 17 huly 2006 {120,004
Exercisable at 43 cents, on or before 17 huly 2006 {120,004
Exercisable at 30 cents, on or before 17 July 2006 {120,004
Exercisable at 36 cents, on or before 27 April 2007 {75,060
Exercisable at 42 cents, on or before 27 April 2007 {73,008
Total options exercised/lapsed to 30 June 2005 {1.833.332)
Total number of opiions outstanding as at 30 June 2005 28.164.669

fssued subsequent to balance date -

Total number of opiions outstanding at the date of this report 28,164,669
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Directors’ Report continued

No person entitled to exercise any option referred to above has or had, by virtue of the option, a right (o participate in any share issue of
any other body corporate.

INDEMNIFICATION AND INSURANCE OF DIRECTORS AND OFFICERS
During or since the financial vear, the company has paid promivms Inguring all the directors of Westonia Mines Limited against costs
incurred in defending proceedings {or conduct involving:
{a) a wilful breach of duty: or
{b) a contravention of sectiong 182 or 183 of the Corporations Act 2001,
as permitted by section 19913 of the Corporations Act 2001,
The total amount of insurance contract premiums paid i confidential under the terms of the Insurance policy.

REMUNERATION REPORT

This report outlines the resmumeration arrangements in place for directors and executives of Westonia Mines Limited.

Remuneration policy

The remuneration policy of Westonia Mines Limited has been designed to align director and executive objectives with sharcholder and
business objectives by providing a fixed remuneration component and offering specilic long-term Incentives based on key performance
areas affecting the economic entity’s financial results. The board of Westonia Mines Limited believes the remuneration poliey to be
appropriate and effective in its ability to attract and retain the best executives and directors 1o run and manage the economic entity.

The board’s policy for determining the aature and amount of remuncration for board members and senior executives of the economic
entity 1s as follows:

The remuneration policy, setting the terms and conditions for the executive directors and other senior executives, was developed by the
board. AH executives recelve a base salary (which is based on factors such ag length of service and experience) and superannuation. The
board reviews executive packages annually by reference to the economic entity s performance, executive performance and comparable
information from industry sectors and other listed companies In similar industries.

The board may exercise discretion in relation to approving incentives, bonuses and options. The policy is designed to attract the highest
catibre of executives and reward them for performance that results n long-term growth In sharcholder wealth.

Executives are also entitled to participate in the emplovee share and option arrangements.

The executive directors and executives receive a superatnuation guarantee contribution required by the govermment, which is currently
9%, and do not receive any other retivement benefits. Some individuals, however, may choose 10 saceifice part of their salary fo increase
payments fowards superansuation.

All resuneration paid o directors and executives is valued at the cost to the company and expensed. Shares given to directors and
executives are valued ag the difference between the market price of those shares and the amount paid by the director or executive.
Options are valued using the Black-Scholes methodology.

The board policy is to remunerate non-executive direciors af market rates for comparable companies for time, commitment and
responsibilities. The board determines payments to the non-executive ditectors and reviews their remuneration anaually, based on
market practice, duties and accourdahility. Independent external advice is sought when required. The maximum aggregate amournt of
fees that can be paid to non-executive directors is subject to approvat by sharcholders at the annual general meeting {currently
$200.0007. Fees for non-executive directors are not linked 10 the performance of the economic entity. However, to aliga directors”
inferests with sharcholder interests, the directors are encouraged {0 hold shares in the company and are able to participate in emplovee
opiion plans.

Performance based remuneration

The remuneration policy has been tailored to increase goal congruence between sharcholders and directors and executives. Currently,
this is facilitated through the issue of options o executives 10 encourage the alignment of personal and shareholder interests. The
company believes this policy will be effective in increaging sharcholder wealth, For details of directors and executives interests in
opitons at year end, refer note 25,

Company performance, shareholder wealth and directors’ and executives' remuneration

The remuneration policy has been tailored to increase goal congruence between sharcholders and directors and executives. Currently,
this is facilitated through the issue of options o executives 10 encourage the alignment of personal and shareholder interests. The
company believes this policy will be effective in increaging sharcholder wealth, For details of directors and executives interests in
opiions at year end, refer note 25,
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Directors’ Report continued

Employment contracts of directors and senior executives
The agreements relating to remuneration are set out below:
David Hatch, Managing Director:
Termt of agreement - 6 months notice of termination is required.
Base salary, exclusive of statutory superanuation, of $220.000 10 be reviewed annually by the board.
Mr Hatch is also 10 be supplied with a fudly maintained motor vehicle.
Pavment of termination benefit on early termination by the emplover, other than for gross misconduct, includes any acerued fong
service leave and annual entitlements, superannuation, retiring allowance, superannuation gratuity 1o the value of which does not
exceed the maximum amount ascertained in accordance with the formula set out in section 2000 of the Corporations Act 2061,
Dennis Witkins, Company Seeretary:
Termt of agreement - 1 months notice of termination required.

Fixed fee, $50,000 per annum (includes company seoretarial and other corporate services).

Table 1: Director remuneration for the year ended 30 June 2005

Primary benefits Post Employment Equity Other Total
Salary Cash 8T Non Superan-  Retirement  Oplions RBonuses
& Fees Monetary  nuation benefits

Pieter W Greeff

2085 15,600 - - 2,250 - - - 27250

2004 23,080 - - 2,250 - - - 27230
Andrew § Drammond

208157 321,804 - - 14,147 - - - 335851

2004 186,196 - 7.568 16218 - - - 23982
David ¥ Hatch

2005 80,500 - 3,250 8,145 - - - 101,895

2004 - - - - - - - -
Murray G Pollock

2005 20,600 - - 1,800 - - - 21,860

2004 20,080 - - 180 - - - 21,808
Chris P Melloy*#

2005 20,600 - - - - - - 20060

2004 20,080 - - - - - - 20000
David M Macoboy

2005 20,600 - - 1,800 - - - 21,800

2004 18,333 - - 1650 - - - 19983
Mark Fitzpatrick

2005 - - - - - - - -

2604 - - - - - - - -

* - Pavments made to Mr Drammond include termination payvments paid upon his resignation as a director.

** - These payments are payments to Lion Manager, the management company responsible for the operation of Lion Selection
Giroup, for the services of Mr Chris Meloy as a Non-Executive director. Refer note 26,
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Directors’ Report continued

Table 2: Remuneration of the 5 named executives who receive the highest remuneration for the year ended 30 June
2005

Primary benefits Post Employment Eguity Oiher Total
Salary Cash 8T Non Superan-  Retirement  Oplions RBonuses
& Fees Monetary  nuation benefits
Dennis Wilking
2003 15,982 - - - - - - 15,982
20604 - - - - - - - -
Mark Churchward
2003 63,353 - - 5,702 - - - 69,055
2004 - - - - - - - -
{lan Kerr
2003 120,525 - - 10,847 - - - 131,372
2004 200,600 - 6,058 18,600 - 9.232 - 233,290

Table 3: Options granted as part of remuneration for the year ended 30 June 2005

Options are issued to directors and executives as part of their remuneration. The options are ssued 10 encouvrage increased performance
and goal congruence behween executives, directors and shareholders. No options were granted as part of remuneration during the vear.
For details of directors and exceutives interests in options at vear end, refer note 25,

Table 4: Performance income as a proportion of total remuneration

No performance based bonuses have been paid (o executive directors and executives during the financial vear. However, as noted above
the directors are recommending an option package be approved for the managing director and the fortheoming annual general meeting.
{n addition, it is the Intent of the board to consider performance bonuses as part of remuneration packages when mine production
COMMEnCes.

DIRECTORS' MEETINGS

The number of directors’ meetings (including meetings of commitiees of directors) and number of meetings attended by each of the
directors of the company during the financial vear are:

Directors’ Meetings of Commitiees
Meetings Audit
A B A B

Number of meetings attended:
Pieter W Greeff 8 g * *
Andrew I Drummond & é * *
Pavid F Hatch 3 3 * *
Murray G Polock g 3 2
Chris P Melloy s} * *
Pravid M Macoboy 8 g 2 3
Mark Fitzpatrick & & { &
Notes

A - Number of meetings attended.
B - Number of meetings held during the time the divector held office during the vear.
* - Not a member of the relevant commitiee

The audit commitiee comprises Murray Pollock and Mark Fitzpatrick with Dennis Wilkins in attendance.
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Directors’ Report continued

AUDITOR INDEPENDENCE

The auditors' independence declaration for the year ended 30 June 2005 hag been received and can be found on page 43.

NON-AUDIT SERVICES

No non-audit services were provided by the entity's auditor, Ord Partners and no fees were paid or pavable 1o Ord Partners for non-audit
services for the vear ended 36 June 2005,

Signed in accordance with a resolution of the directors.

David ¥ Hatch

Managing Director

Perth, 34 September 2005

10
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Corporate Governance Statement

The board of directors

The company's constitution provides that the number of directors shall not be less than three and not more than nine. There s no
requirerent for any share holding qualification.

As and if the company's activities Increase in size. nature and scope the size of the board will be reviewed periodically and the optimum
number of directors required to supervise adequately the company's constitution determined within the limitations imposed by the
constitution and as circumstances demand.

The membership of the board, its activities and compaosition, is subject to periodic review. The criteria for determining the
identification and appointment of a suitable candidate for the board shall include quality of the individual, background of experience
and achievement, compatibility with other board members, credibility within the company's scope of activities, inteHectual ability to
contribude 10 board's duties and physical ability to undertake board's duties and responsibilities.

Directors are nitially appolated by the full board subjeet to election by sharcholders at the next general meeting. Under the company's
constitution the tenure of a director (other than managing director, and only one managing director where the position is jointly held) is
subject 10 reappointment by sharcholders not later than the third anniversary following his or her last appointment. Subject to the
requirerents of the Corporations Act 2001, the board does not subscribe to the principle of retirement age and there is no maximum
period of service as a director. A managing dicector may be appointed for any period and on any terms the directors think it and,
subject 10 the terms of any agreement entered into, may revoke any appointment.

The board considers that the company s not currently of a size, nor are its affairs of such complexity to justity the formation of separate
or special commitiees {other than an avdit commitiee) at this time. The board as a whole is able to address the governance aspects of’
the full scope of the company’s activities and to ensure that it adheres (o appropriate ethical standards.

Role of the board

The board's primary role 18 the protection and enhancement of long-term sharchobder value.

To fulfil this role, the board i respongible for oversight of the management and the overall corporate governance of the company
including its strategic direction, establishing goals for management and monitoring the achicvement of these goals.

Appoinfments to other boards

Directors are required (o take into consideration any potential conflicts of interest when accepting appointments 1o other boards.

Independent professional advice

The board has determined that individual directors have the right in connection with their duties and responsibilities as directors, 10 seek
independent professional advice at the company's expense. With the exception of expenses for legal advice in refation o director's
rights and duties, the engagement of an outside adviser is sublect to prior approval of the chairman and this will not be withheld
urntreasonably.

Continoous review of corporate governance

Directors consider, on an ongoing basis, how management information is presented to them and whether such information is sufficient
10 enable them to discharge thelr duties as directors of the comgpany. Such information must be sufficient to enable the directors to
determine appropriate operating and financial strategies from time to time in Hzht of changing circumstances and economic conditions.
The directors recognise that mineral exploration is an inherently risky business and that operational strategies adopted should,
notwithstanding, be directed towards Improving or maintaining the net worth of the company.

ASX principles of good corporate governance

The board has reviewed its current practices in light of the ASX principles of good corporate governance and best practice guidelines
2004 with a view to making amendmients where applicable after considering the company's size and the resources i has available.
As the company's activities develop in size, nature and scope, the size of the board and the implementation of anry additional formal
corporate governance commitiees will be given further consideration.

The following table sefs out the company’s present position with regard 10 adoption of these principles.

H



]
Westonia Mines Limited - Annual Report

Corporate Governance Statement continued




]
Westonia Mines Limited - Annual Report
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Corporate Governance Statement continued
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Statement of Financial Performance

YEAR ENDED 30 JUNE 2005 Notes Consclidated The Company

2605 2064 2605 2064

$ $ $ $

REVENUE FROM ORDINARY ACTIVITIES 2 384,031 164,288 384,031 164,288
Depreciation expense 3 {51,943 (34,0363} {51,943 {34,063}
Corporate expenses {298,905) {266,616} {298,905) {266,616}
Oceupancy expenses {171,655) {148,646} {171,655) {108,646}
Emplovee and consultant expenses {103,705) {339,574 {103,705y {339,574
Travel and accomaodation expenses {33,834) {41,219} {33,834y {41,219}
Exploration expenditure weitten ofF 3 - {171,392) - {171.592)
Other expenses from ordinary activities 3 {64,633) {213,703} {64,633) {204,233}
1058 FROM ORDINARY ACTIMITIES BEFORE INCOME
TAX EXPENSE {940,644) (1,011,123} {940,644) {997 635}
{NCOME TAX EXPENSE RELATING TO ORDINARY
ACTIMITIES 4 - - - -
NET LOSS ATTRIBUTABLE TO MEMBERS OF
WESTONIA MINES LIMITED 17 {940,644 (1,011,123} {940,644) {997 633}
Share Issue costs 16 {217.458) { 106,800} (217.458) { 100,8003
TOTAL REVENUES, EXPENSES AND VALUATION
ADJUSTMENTS ATTRIBUTABLE TO MEMBERS OF
WESTONIA MINES LIRMITED AND RECOGNISED
DIRECTLY IN EQUITY {217,458) £ 1060,0003 {217,458) {106,8003
TOTAL CHANGES N EQUITY OTHER THAN THOSE
RESULTING FROM TRANSACTIONS WITH OWNERS AS
OWNERS ATTRIBUTABLE TO MEMBERS OF WESTONIA
HMINES LIMITED (1,158,102) (1,111,123} (1,158,102 {1,097 (33}
Basic loss per share {cents per share) 23 0.9 {1.0y

The Statement of Financial Performance i3 to be read fn conjunction with the Notes to the Financial Statemens.

16
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Statement of Financial Position

AT 30 JUNE 2005 Notes Consolidated The Company

2005 2004 2005 2004

$ § $ $

CURRENT ASSETS
Cash assets 18(B) 1,200,054 1464535 1,200,054 1464335
Recaivables 6 39,882 74,001 39,880 74,39
Other 7 335,973 349,161 335,973 349,161
TOTAL CURRENT ASSETS 7.575,909 1B87. 757 TAT5.907 1.BR7T. 755
NON-CURRENT ASSETS
Orther finaneial assets 8 - - 2 2
Plant and equipment i 2,684,700 2,740,966 2,084,700 2,740,966
{angible assets i1 - - - -
Mineral properties iz 8,014,172 6,723,964 8,014,172 6,723,964
Other 13 35,500 35,500 35,500 35,500
TOTAL NON-CURRENT ASSETS 10,734,372 9,503,430 10,734,374 9,506,432
TOTAL ASSETS 18,316,281 11,388,187 18,316,281 11,388,187
CURRENT LIABILITIES
Payables 14 335,779 223,609 335,719 223,605
Pravisions 15 37,885 24,779 37,885 24,779
TOTAL CURRENT LIABILITIES 373,604 247,788 373,604 247,788
TOTAL LIABILITIES 373,604 247,788 373,604 247,788
NET ASSETS 11,936,617 11,144,395 11,936,617 11,144,395
EQuUITY
Contributed equity 16 20,507,406 12,774,344 20,507,406 12,774,344
Accumulated kosses 17 {2.570,789) {1,634, 1453 (2,570,789 {1,63{;,145}
TOTAL EQUITY 17,936,617 11,144,399 17,936,617 11,144,399

The Statement of Financial Position i3 to be read in conjunction with the Notes o the Financial Statemers.
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Westonia Mines Limited - Annual Report

Statement of Cash Flows

YEAR ENDED 30 JUNE 2005 Notes Consolidated The Company

2005 2004 2005 2004

$ § $ $

CASH FLOWS USED IN OPERATING ACTIVITIES
Research and development gram received 295812 - 295812 -
Payvments to suppliers and emplovees (1,234,045) {825,143} (1,234,045) {78597
Interest received 879 171,659 78,719 171,639
NET CASH FLOWS (USED INY OPERATING
ACTIVITIES F8ia) {862,514) {653, 484% {§62,514) (614,318}
CASH FLOWS USED IN INVESTING ACTIVITIES
Proceeds from sale of plant and equipment 12,500 13,886 12,500 13,886
Purchase of plant and equipment (6,845 {2.6065672) (6,845) {2.665672)
Payments for exploration actlivities (1,143,448) {3,258.849} (1,143,448) {3,258.849}
Payment for project development - {249.202) - (249262}
Pavment for bondg {1,036) {347,105 (1.036) {347,193
NET CASH FLOWS (USED INY INVESTING
ACTIVITIES (1,138,820 {6,507 602 (1,138,829 {6,507.602)
CASH FLOWS FROM FINANCING ACTIITIES
Proceeds from issues of ordinary shares 7,954 320 2075516 7,954,320 2075516
Payment of share issue costs {217,458) £ 106,004 {217.458) £ 106,000
NET CASH FLOWS FROM FINANCING
ACTIVITIES 7,136,862 1,975,514 7,136,862 1,975,514
NET INCREASEADECREASE)Y IN CASH HELD 5,735,519 (5,185,060} 5,735,519 {5,145,804}
Add opening cash brought forward 1,464,535 6,649,505 1,464,535 6,610,429
CLOSING CASH CARRIED FORWARD 7,200,054 1,464,533 7,200,054 1,464,535

The Statement of Cash Flows is to be read in conjunction with the Notes to the Financial Staternents.
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Westonia Mines Limited - Anhnual Report

Notes to the Financial Statements

30 JUNE 2005

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

{a) Basis of accounting

The financial report i3 a general purpose financial report which has been prepared in accordance with the requirements of the
Corporations Act 2001 which includes applicable Accounting Standards. Other mandatory professional reporting requirements (Urgent
{ssues Group Consensus Views) have also been complied with.

The financial report has been prepared on an accruals bagis and is bagsed on historical costs and does not take into account changing
money values or, except where stated, current valuations of non-current assets. Cost i3 based on the fair values of the consideration
given in exchange for assets.

The following is a summary of the material accounting policies adapted by the economic entity In the preparation of the financial
report. The accounting policies have been consistently applied, unless otherwise stated.

{b) Changes in accounting policies
The accounting policies adopted are consistent with those of the previous vear.

{¢} Principles of consolidation
The consolidated financial statements are those of the consolidated entity, comprising Westonia Mines Limited {the parent entity) and
all entities which Westonia Mines Limited controbled from time to time during the year and at balance date.

Information from the financial statements of subsidiaries is included from the date the parent company obtains control until such time as
control ceases. Where there 18 1oss of control of a subsidiary, the consolidated financial statements include the results for the part of the
reporting period during which the parent company has control.

Subsidiary acquisitions are accounted for using the purchase method of accounting.

The financial statements of subsidiaries are prepared for the same reporting period as the parent entity, using consistent accounting
policies. Adjustments are made to bring into Hne any dissimilar accounting policies which may exist.

All intercompany balances and transactions, including unrealised profits arlsing from intra-group transactions, have been eliminated in
full. Unrealised losses are eliminated unless costs cannot be recovered.
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Westonia Mines Limited - Anhnual Report

Notes continued

30 JUNE 2005

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {cont'd)
{dy Plant and equipment

Clost and valuaiion
Plant and equipment are measured on the cost basis.

The carrying amount of plant and equipment is reviewed annually by directors to ensure it {s not in excess of the recoverable amount
from these assets. The recoverable amount 18 assessed on the basis of the expected net cash flows which will be received from the
assets emplovment and subsequent disposal. The expected net cash flows have not been discounted to their present values in
determining recoverable amounts. The cost of fixed assets constructed within the economic entity includes the cost of materialg, direct
fabour, borrowing costs and an appropriate proportion of fixed and variable overheads.

Where assets have been revalued, the potential effect of the capital gains tax on disposal has not been taken into account in the
determination of the revalued carrying amount. Where It is expected that a lability for capital gaing tax will arise, this expected amount
is disclosed by way of note.

Depreciation and Amortisation

The depreciable amount of all fixed assets, Including building and capitalised lease assets, but excluding freehold land, is depreciated /
amortised over thelr useful lives 1o the economic entity. Plant and equipment are depreciated on a diminishing value basis over their
useftl cconomic lives. Intangible assets are amortised on a straight line basis. Assets are depreciated fram the date of acquisition, or in
respect of constructed assets, from the time an asset is completed and held ready for use. Amortisation is not charged on costs carried
forward in respect of areas of interest In the development phase untt! commercial production commences.

The depreciation and amortisation rates used for each class of assets are:

Pepreciation/Ameortisation Rate Depreciation/Amortisation Rate
Class of Asset 2005 1804
Plant and equipment (% - 33% 1% - 33%
Office equipment 0% - 33%; 1% - 33%
Motor vehickes 20% 2%
Mine machinesy and equipment (1% - 1{% 1%

Depreciation and amortisation rates are reviewed annually for appropriateness.

{e} Recoverable Amount

Non-current assets measured using the cost basis are not carried at an amount above their recoverable amount, and where a carrying
value exceeds this recoverable amount, the asset is weitten down. n determining recoverable amount, the expected net cash flows have
not been discounted o thelr present values.

{f) Expleration, evaluation and development costs

Exploration, evaluation and development costs are accumulated in respect of each separate area of interest.

Exploration and evaluation costs are carried forward where right of tenure of the area of interest is current and they are expected to be
recouped through sale or successfud development and exploitation of the area of interest, or where exploration and evaluation activities
in the area of interest have not vet reached a stage that permits reasonable assessment of the existence of economically recoverable
reserves.

Development costs related to an area of interest are carried forward to the extent that they are expected to be recouped either through
sale or successtul exploitation of the arca of interest.

When an area of interest is abandoned or the directors decide that it is not commerclal, any acownulated costs in respect of that area are
written off in the financial vear the decision is made.
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Westonia Mines Limited - Anhnual Report

Notes continued

30 JUNE 2005

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {cont'd)
{g) Intangibles

Croadwill
Goodwill represents the excess of the purchase consideration over the falr value of idemtifiable net assets acquired at the time of
acquisition of a business or shares in a controlied entity.

{h} Leases
Leases are classified a thelr inception ag either operating or finance leases based on the economic substance of the agreement so as 1o
reflect the risks and benefits incidental to ownership.

Operating leases

The minimum fease pavments of operating leases, where the lessor effectively refaing substantially all of the rigks and benefits of
ownership of the leased ftem, are recognised as an expense on a straight line hagis.

Lease meentives under operating leases are recognised as a liability. Lease payments received reduce the Hability,

Contingent rentals are recognised as an expense in the financial vear in which they are incurred.

Finance leases

Leases which effectively transfer substantially all of the risks and benefits incidental 1o ownership of the leased item to the group are
capitatised at the present value of the minimum lease pavments and disclosed as plant and equipment under leage. A lease lability of
egual value is also recognised.

Capitalised lease assets are depreciated over the shorter of the estimated useful life of the assets and the lease term. Minimum lease
payments are allocated between inferest expense and reduction of the lease lability with the interest expense calculated using the
inferest rale implicit in the lease and charged directly to the Statement of Financial Performance.

(i) Taxes

Income fax

Tax-effect accounting s applied using the hability method whereby income tax is regarded as an expense and is caleudated on the
accounting profit after allowing for permanent differences. To the extent timing differences occur between the time foms are
recognised in the financial statements and when Hems are taken into account in determining taxable income, the net related taxation
benefit or Hability, caleudated at current rates, is dizclosed as a future income tax benefit or a provision for deferred income tax. The net
future income {ax benefit relating 1o fax fosses and timing differences 13 not carried forward ag an asset unless the benefit is virtually
certain of being realised.

Croods and Services Tax (GST)

Revenues, expenses and assets are recogaised net of the amount of GST except:

- where the GST incurred on a purchase of goods and services is not recoverable from the taxation authority, in which case the GST is
recognised ag part of the cost of acquisition of the asset or as part of the expense item as applicable: and

+ receivables and payables are stated with the amount of GST included.
The net amount of GST recoverable from, or pavable to, the taxation authority is included ag part of receivables or pavables in the
Statement of Financial Position.

Cash flows are included in the Statement of Cash Flows on a gross basis and the GST component of cash flows arising from investing
and financing activities, which is recoverable from, or payvable o, the taxation authority are classified ag operating cash {lows.

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to, the taxation authority.
{j) Payables

Liabilities for trade creditors and other amounts are carried at cost which is the fair value of the consideration o be paid In the future for
goods and services received, whether or not billed to the consolidated entity.
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Notes continued

30 JUNE 2005

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {cont'd}

{k) Employee benefits
Provision s made for emplovee benefits accumulated as a result of emplovees rendering services up 1o the reporting date. These
benefits include wages and salaries, annual leave, and long service leave.

Liabilities arising in respect of wages and salaries, annual leave and any other emplovee benefits expected o be settled within twelve
months of the reporting date are measured at their nominal amousnts based on remuneration rates which are expected 10 be paid when the
Hability is settfed. Al other employee benefit labilitics are measured at the present value of the estimated future cash outflow to be
made in respect of services provided by employvees up o the reporting date.  In determining the present value of fiture cash outflows,
the market vield as at the reporting date on national government bonds, which have terms 10 maturity approximating the terms of the
related Hability, are used.

Emplovee benefit expenses and revenues arising in respect of the following categories:
+wages and salaries, non-monetary benefits, annual leave, long service leave, sick leave and other leave benetits; and
- other types of emplovee benefits

are charged against profits on a net basis In their respective categories.

{h) Revenue recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow 1o the entity and the revenue can be reliably
measured. The following specific recognition criteria must also be met before revenue is recognised:

Interest

Control of the right to receive the interest payment.

{m} Contributed equity
{ssued and paid up capital is recognised at the failr value of the consideration received by the company.

Ay transaction costs arising on the issue of ordinary shares are recognised directly in equity as a reduction of the share proceeds
received.

{n) Earnings per share

Basic EPS is caloulated as net profit atiributable 10 members, adjusted o exclede costs of servicing equity {other than dividends) and
preference share dividends, divided by the welghted average number of ordinary shares, adjusted for any bonus clement.

Dituted EPS
«costs of servicing equity {other than dividends) and preference share dividends;

is caleulated as net profit attributable to members, adjusted for:

+  the after tax effect of dividends and interest associated with dilutive potential ordinary shares that have been recognised as expenses;
and

+  other non-discretionary changes in revenues or expenses during the period that would result from the dilution of potential ordinary
shares;

divided by the weighted average number of ordinary shares and dilutive potential ordinary shares, adjusted for any bonus element.
{o) Cash and cash equivalents
Cash on hand and in banks and short-tern deposits are stated at nominal value.

For the purposes of the Statement of Cash Flows, cash includes cash on hand and In banks, and money market investments readily
convertible to cash within 2 working days, net of owtstanding bank overdrafis.

Bank overdrafis are carried at the principal amount. Inderest is charged ag an expense as it acerues.
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Notes continued

30 JUNE 2005
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {cont'd}

{p) Provisiens

Provisions are recognised when the economic entity has a legal, cguitable or constructive obligation to make a future saceifice of
economic benefits to other entitics as a result of past transactions or other past events, it is probable that a future sacrifice of economic
benefits will be required and a reliable estimate can be made of the amount of the obligation.

If the effect is material, provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects current
market assessments of the time value of money and the risks specific to the Hability,

A provision for dividends is not recognised as a Hability unless the dividends are declared, determined or publicly recommended on o
before the reporting date.

{q) Comparatives

Where necessary, comparatives have been reclassified and repositioned for consistency with current vear disclosures.

{r} Going concern

The ability of the economic entity to continue operations and to meet its {inancial obligations, as and when incurred, is dependent upon
the economic entity generating sufficient funds through its normal operations and/or In the successtul conclusion of negotiations with
financiers or equity investors for additional working capital.

The directors are of the opinion that, in view of their knowledge of the state of affairs of the economic entity and after taking into
consideration the above, the accounts have been appropriately prepared on the concept of ™a going concern basis™



Notes continued

Westonia Mines Limited - Anhnual Report

3C JUNE 2005 Notes Consolidated The Company
2005 2004 2005 2004
$ $ $ $
2.  REVENUE FROM ORDINARY ACTIVITIES
Revenues from non-operating activities
{nferest income 8,719 164,288 8,719 164,288
Research and development grant 295,812 - 295,812 -
Proceeds from disposal of plant & equipment 12,500 - 12,500 -
Total revenues from ordinary activities 384,031 164,288 384,031 164,288
3. EXPENSES AND LOSSES/(GAINS)
{a) Expenses
Depreciation of non-cureent assets
Maotor vehickes 14,106 11087 14,106 11,087
{Mfice furniture and equipment 19,673 13,821 19,673 13,821
Compuier equipment 2,325 2,108 2,325 2,108
Mining plant 16,438 7047 16,430 7047
Total depreciation of qon-curtent asses 51,943 34,463 51,943 34,063
Amortisation of non-current assets - 29,534 - -
Exploration expenditure written off - 171,392 - 171,392
Cost of Investivient in unit trust written off - 13,143 - 13,143
{b) Losses/{gains}
Net (gain) on disposal of plant and equipment (1,141) - (1,141) -
{¢} Specific items
Loss from ordinary activities before income tax
expense includes the following specific revenues and
expenses whose disclosure is relevant in explaining the
financial performance of the entity:
Option fee weitten off on unexercised purchase of gold
processing plant - 97006 - 9700
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Westonia Mines Limited - Anhnual Report

Notes continued

30 JUNE 2005 Notes Consoclidated The Company
2005 20064 2005 2064
$ $ $ $
4. INCOME TAX
The prima facie tax, using tax rateg applicable in the
country of operation, on operating loss ditfers from the
income tax provided in the financial statements as
follows:
Prima facie tax benefit on loss from ordinary activities
before income tax at 30% (282,193) {303,338} (282.193) {29920}
Non-deductible ifems 11,349 19,536 11,349 16,556
Non-assessable ftems - R&D grant {88,744) - {88,744 -
Future income tax benefit not brought to account 359 588 283,802 359 588 288,741
Income tax expense atiributable to ordinary activities - - - -
fnceme tax losses
Future income tax benefit arising from tax losses of
the group not recognised at reporting date as
realisation of the benefit is not regarded as virtually
certain 819,662 460,674 819,662 466,674

No income tax is payable by the consolidated entity. The directors have considered It predent not 1o bring to account the future income
tax benefit of income tax losses and exploration deductions until there is virtual certainty of deriving assessable income of a aature and

amount to enable such benefit to be realised.

This fiture income tax benefit will ondy be obtained i

{ay  future assessable income is derived of a nature and of an amount sufficient to enable the benefit to be realised;

{(by  the conditions for deductibility imposed by tax legislation continue to be complied with; and

(¢} nochanpes in tax legislation adversely affect the consolidated entity in realising the benefit.

5. DIVIDENDS PAID OR PROVIDED FOR ON
ORDINARY SHARES

No dividends were paid or declared since the start of the financial vear. No recormmendation for payment of dividends hag been made.

6. RECEIVABLES (CURRENT)

Sundey debtors 18,950 15,787 18,948 15,785
Goods and Services Tax receivable 20,932 58,274 20,932 58,274
39,882 74,001 39,850 74,3355

7. OTHER CLURRENT ASSETS
Prepayments - 14,224 - 14,224
Term deposits at call 335,973 334937 335,973 334,937
335,973 349,161 335,973 349,161
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30 JUNE 2005

Notes Consoclidated The Company
2005 2004 2005 2004
$ $ $ $
8. OTHER FINANCIAL ASSETS {NON-CURRENT}
Dvestments al cost comprise:
Shares
Controbied entities - unlisted g - - 2 2
- - 2 2
9. INTERESTS IN CONTROLLED ENTITIES
Country of Perceniage of equity interest investment
Name incorporation held by the consolidated entity
2008 2004 2005 2004
% % $
Westonia Mines Minerals Pty Lid Australia 100 1600 2
2
16, PLANT AND EQUIPMENT
Mining machinery and equipment
At cost 2,627,197 2,627,197 2,627,197 2,627,197
Accumulated depreciation {30.265) {13,826} {30.265) {13,826}
fHa) 2,596,932 2,613,371 2,596,932 2613371
Office furniture and equipment
At cost R9.675 82,830 89,675 82,830
Accumulated depreciation {40,067) {26,994} {40,067} {20,994}
fHa) 49,608 61,836 49,608 61,834
Motor vehicles
At cost 51,789 71,334 51,789 71,334
Accumulated depreciation {15,492} {9,763} {15,492 {9,763}
fHa) 36,297 61,571 36,297 61,571
Computer equipment
At cost 1046 7046 71046 7046
Accumulated depreciation (5,183) {2,858} (5,183} {2,858}
fHa) 1.863 4,188 1.863 4,188
Total plant and equipment at cost 218,07 2188407 218,107 2,788 407
Accumulated depreciation {91,007 (474413 {91007y (474413
Total written down amount 2,684,700 2,744,966 2,684,700 2,744,966
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30 JUNE 2005 Notes Consoclidated The Company
2005 2004 2005 2064
$ $ $ $

{a) Reconciliafions

Reconeciliations of the carrving amounis of plam and
eguipment at the beginning and end of the financial
FEAE.

Mine machinery and equipment

Carrving amount at beginaing of vear 2,613,371 46,218 2,613,371 -
Additions - 2,874,200 - -
Unit Trust assets transterred at fair value - - - 2620418
Depreciation expense {16,438) {7047} {16,430 {7,047}
Carrving amount at end of year 2,596,932 2,613,371 2,506,932 2,613,371

Office furnifure and equipment

Carrving amount at beginaing of vear 61,836 36.654 61,836 35622
Additions 8.855 39,603 8,855 36,003
Disposals {2,010y - (2,010) -
Unit Trust assets transferred at fair value - - - 1,032
Depreciation expense {19.673) {13,821} {19.673) {13.821%
Carrving amount at end of year 49,608 61,836 49,608 61,836
Motor vehicles
Carrving amount at beginaing of vear 61,571 36674 61,571 36074
Additions - 51,788 - 51,788
Disposals {11,168) {15,204} {11,168) {15,204}
Depreciation expense {14,106} {11087 {14,106 {11087
Carrving amount at end of year 36,297 61,571 36,297 61,571

Compnter equipment

Carrving amount at beginaing of vear 4,188 4,556 4,188 4,956
Additions - 1,340 - 1,340
Depreciation expense {2,325 {2,108} {2,325y {2,108}
Carrving amount at end of year 1,863 4,188 1,863 4,188

1. INTANGIBLES

Goodwill on consolidation - deemed cost 33,260 33,200 - -
Accumulated amortisation {33,260} {33,200 - -

12. MINERAL PROPERTIES

Lxploration and evaluation costs carried forward in
respect of mining areas of interest

----- Carrving amhount af beginning of vear 6,723,964 3437557 6,723,964 388,644
----- Incurred during the year 1,290,208 3,457.999 1,296,208 342N
----- Linit Trust exploration expenditure {ransferred at
fair value - - - 3,964,741
----- Written off during the vear - {171,592 - {171,592
8,014,172 6,723,964 8,014,172 6,723,964

The altimate recoupment of costs carried forward for exploration and evaluation phases is dependent on the successtul development
and commercial explofation or sale of the respective mining areas.  Amortisation of the costs carried forward for the development
phase is not being charged pending the commencement of production.
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2005 2004 2005 2004
$ $ $ $
13, OTHER NON-CURRENT ASSETS
Term and bond deposits 35,500 35,500 35,504 35,5043
35,500 35,500 35,500 35,500

14.  PAYABLES {CURRENT)

Teade creditors 234,250 157,280 234,250 157,280
Other creditors and accruals 11 520 635,729 11,529 635,729
335,779 223,009 335,710 223009

15. PROVISIONS {CURRENT)
Emplovee benefits 26} 37,885 24,7779 37,885 24,776

37,885 24,779 37,885 24,779

16.  CONTRIBUTED EQUITY

{a) lsswed and paid up eapital
Ordinary shares fully paid 20,507,406 12,774,344 20,507,406 12,774,344

20,507,406 12,774,544 20,507,406 12,776,544

{b) Movements in shares on issue

2005 2004
Number of . Number of .
shares S shares $

Beginning of the financial vear 101,193,852 12,770,544 95,853,785 16,795,625
{ssued during the year
----- lssue on exercise of options 43,332 8,666 327.567 63,515
----- Shares to raise additional capital 4,000,000 1,004,080 5.012.5060 2.0140.000
----- Issue of shares - renounceable entitlement 115,760,902 6,945,654 - -

less transacion costs - {217,458} - £ 1000040
End of the tinancial year 220,598 086 20,507,406 141,193,852 12,775,544
{¢} Share Options
Options over ordinary shares:
Emplovee share scheme
The company had on Issue the following options as at 34 June 2003, issued to directors, emplovees and contractors of the company
pursuant to the "Westonia Mines Limited Emplovees and Contractors Option Plan” ("ECOP”), (Note 200,
Number Exercise Price Expiry Date
TO0, 0040 (.48 31 May 2006
340,000 (3.36 27 April 2007
36,000 (.42 27 April 2007
Ohiher
The company had on issue the following options at 34 June 2003 issued independently of the ECOP:
Number Type Exercise Price Expirv Date
27,404,669 Listed Bonus Options 3,20 20 August 2006
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30 JUNE 2005 Notes Consoclidated The Company
2005 2004 2005 2064
$ $ $ $

{dy Movements in opftons on issue
Number of options

Beginning of the financial vear 30,018,001 29,775,568
{ssued/(lapsed) during the vear

----- Exercisable at 36¢, on or before 17 July 2006 {120,000y 124,600
----- Exercisable at 43¢, on of before 17 July 2006 {128,800) 1 245,004
----- Exercisable at Stke, on or before 17 July 2006 {120,000y 124,600
----- Exercisable at 36¢, on or before 27 April 2007 {75,000 145,600
----- Exercisable at 42¢, on or before 27 April 2007 {75,000) 145,600
----- Exercisable at 30¢, on or before 14 September 24 {500,000y -
----- Exercisable at 3¢, on or before 31 May 2005 {808,000 -
Less: Options exercised (26, on or before 20 August

20810} {43,332) {327,567}
End of the tinancial year 18.164.669 341,018,001

te} Yerms and conditions of contributed equity

Orvdingry shares
Ordinary shares have the right 1o receive dividends as declared and, in the event of winding up the company. to participate in the
proceeds from the sale of all surplus assets in proportion to the number of and amounts paid up on shares held.

Ordinary shares entitle their holder to one vote, either in person or by proxy, at a meeting of the company.

17.  ACCUMULATED LOSSES

Batance at the beginning of the vear (1,6360,145) {619.020) (1,630,145) {611,304
Vesting of accumnulated losses of Westonia Mines Unit

Teust - - - (21,186}
Net koss atfributable 1o members of Westonia Mines

Limited {940,644) (1,011,123} {940,644) {997 653}
Batance at the end of the vear {2,570,78%) (1,630,145} (2,570,789 {1,636,145}

18. STATEMENT OF CASH FLOWS

{a) Reconcitiation of the net foss after tax to the net
cash flows from operations

Net koss {9:40,644) {1.011,125) {940,644) {997 6535}
Non-Cash [tems

Depreciation of non-current assets 51,943 34,603 51,943 34,663

Amortisation - 16,791 - -

Net {profityloss on disposal of plant and equipment (1,141) 656 (1,141) 639

Exploration expenditure written off - 171,592 - 171,592

Changes in assefs and liabilities

Decrease in trade and other receivables - 128,517 - 171,004

Decrease in prepayvmers 14,222 - 14,222 -

Increase n trade and other creditors - 60319 - 60619

Increase in emplovee entitlernents 13,106 - 13,106 -

Net cash outflow from operating activities {862.514) {653,484 {862.514) {614,318
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30 JUNE 2005 Notes Consoclidated The Company
2005 2004 2005 2064
$ $ $ $

18. STATEMENT OF CASH FLOWS {cont'd)

{b) Reconciliation of cash
Cash balance comprises:
----- cash assets 7,200,054 1,464,535 7,200,054 1,464,535

Closing cash balance 7,200,054 1,464,535 7,200,054 1,464,535

{t} Aequisition/disposal of controlled entity

There were no acquisitions or disposals of controlled entities during the vear.

4. EXPENDITURE COMMITMENTS

{a) Exploration commitments

All of the company's tenements are situated in the state of Western Australia.

I order to maintain an isferest in the miniog and exploration tenements In which the company is involved, the company is commitied
1o meet the conditions under which the tenements were granted and the obligations of any joint venture agreements. The timing and
arrrount of exploration expenditure commitments and obligations of the company are subject to the minimuem expenditure commiiments
reguired as per the Mining Act, as amended, and may vary significantly from the forecast based vpon the resulis of the work performed
which will determine the prospectivity of the relevant area of interest.

Outstanding exploration commitments are as follows (no estimate has been given of expenditure commitments bevond 12 months as

this is dependent on the directors’ ongoing assessiment of operations and, in certain circumstances, Native Title negotiations):
not kater than one vear 309,150 384,150 309,150 384,150
309,150 384,130 309,150 384,130

{b) Lease expendifure commitments
{1} Operaiing leaves (non-cancellfuble):
Minimum lease payments

----- ttof later than one vear 95,352 74,804 05,352 74,804
----- later than one vear and not kater than five vears 226,616 208,600 228,616 208,600
----- aggrepate lease expenditure contracted for at

reporting date 315,968 282,800 315,968 282,800

26. EMPLOYEE BENEFITS AND SUPERANNUATION COMMITMENTS

Emplovee Benefits

The aggregate emplovee benefit Hability is comprized

of:

Provisions {current) 37,885 24,779 37,885 24,779

37,885 24,779 37,885 24,779
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26. EMPLOYEE BENEFITS AND SUPERANNUATION COMMITMENTS (cont'd)

Employvees and Contractors Option Plan ("ECOP')

An Emplovees and Contractors Option Plan ("ECOP”) has been established, approved by the board on 18 Aprif 2002 and & the Annual
Gieneral Meeting on 5 June 2002, The plan penmits the compary, al the diseretion of the direetors, to grant options over unissued
ordinary shares of the company to eligible directors, members of staff and contractors as specified in the plan rules.

The options, issued for nil consideration, are granted in accordance with performance guidelines established by the directors of the
company. {n exercising thelr discretion under the rules, the directors will take into account matiers such ag the position of the cligible
person, the role they play in the company group, the nature or terms of their emplovment or contract and the contribution they make to
the company grou as & whole,

The options are issued for a specified period and each option i3 convertible into one ordinary share. The exercise price of the optioas,
determined in accordance with the rules of the plan, i3 based on the market price of a share on invitation date, grant date, or another
specified date after grant close. Al opliong expire on the earlier of their expiry date or termination of the employee’s

emploviment.

Options do not vest until a specified period after granting and their exercise Is conditional on the consolidated entity achieving certain
performance hurdles.

There are no voting or dividend rights attached to the options. Voting rights will attach to the ordinary shares when the options have
been exercised. The options cannot be transferred and will not be quoted on the ASX.

There are currently four directors, one execwtive and six stafl and contractors eligible for this scheme. For details of options on issue
unider the scheme, refer note 16{¢)

21.  CONTINGENT LIABILITIES AND CONTINGENT ASSETS

The company has an obligation to remove the Big Bell plant {from its current location.  The company has entered into a performance
guarantee with the vendor of the plant for this removal. At 360 September 2008, a total of $1.3 million has been committed 0 the
performance bonding, a figure which will not increase until Westonia Mines wishes (o negotiate a further time extension for the removal
of the Big Bell mill bevond 30 Apri] 2007.

Apart from the above there are no material contingent Habilities or contingent assets of the consolidated entity at balance date.

22, SUBSEQUENY EVENTS

The company has placed a deposit to secure Its perforinance under commitments given to the vendor of the Big Bell plant. At 30
Septemnber 2005, a total of $1.3 million has been committed to the performance bonding, a figure which will not increase until Westonia
Mines Limited wishes (o negotiate a further time extension for the removal of the Big Bell plant bevond 30 April 2007,

No other matter or circumstance has arisen since 30 June 2003, that has significantly affected, or may significantly affect the operations
of the consolidated entity, the result of those operations, or the state of affairs of the consolidated entity In subsequent financial vears.

23. LOSS PER SHARE

The following reflects the income and share data used
in the calculations of basic loss per share:

Net koss {540,644) (1,011,125}

Loss used in caleulating basic loss per share {9:40,644) (1,011,125}

Number of Number of
shares shares

Weighted average number of ordinary shares used in
catculating bagic loss per share 135,982,450 B8, 386,457

Effect of dilutive securifies:
There were no dilutive potential ordinary shares on issue at balance date, accordingly diluted loss per share hag not been disclosed.
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2005 20064 2005 2064
$ $ $ $
24. AUDITORS REMUNERATION
Amounts received or due and recelvable by Ord
Partners for:
----- an audit or review of the financial report of the
entity and any other entity in the consolidated
entity 16,004 16,237 16,0600 16,237
----- other services in relation 10 the entity and any other
entity in the consolidated entity
- other services - | RELE - 1,603
16,004 11,237 16,000 11,237

25. DIRECTOR AND EXECUTIVE DISCLOSURES

{a) Details of specified directors and specified executives
{1} Specified directors

Pieter W Greeff Non-Executive Chairman
Andrew | Drummond Managing director

David ¥ Hateh Managing Director
Murray G Pollock Non-Executive Director
Chris P Melloy Nog-Executive Director
David M Macoboy Nog-Executive Director
Mark Fitzpatrick Nos-Executive Director

{ii} Specified execuiives

Dennis Wiklking Company Secretary
Mark Churchward Company Secretary
{lan Kerr Project Manager

Lad

b2

Appoinied 27 February 2001

& Oetober 1098 - 31 Mavch 2005
Appointed 31 March 2005
Appointed 21 Ocrober 2001
Appointed 2 dpril 2002

{ Avgrrast 20003 - 26 June 2003
Appointed 3 August 2003

Appointed 8 March 2005
24 August 2004 - 4 March 2003
10 March 2003 - 4 February 2005
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25. DIRECTOR AND EXECUTIVE DISCLOSURES {cont'd}

{b) Remuneration of specified directors and specHied execufives
{i} Remuneration Policy

The objective of the company’s executive reward framework is set 1o attract and retain the most qualified and experienced directors and
sentor executives. The board ensures that executive reward satisfies the following key criteria for good reward governance practices:

+ Compelitiveness

+  Acceptability to sharcholders

+ Performance linkage

+ Capital management

Non executive directors

The constitution of the company provides that the non-executive directors may colfectively be paid as remuneration for their services a

fixed sum not exceeding the aggregate maximum s per annum from Hme to time determined by the company in general meeting

{currently $200,000). The chairman’s fees are determined independently to the fees of non-executive directors based on comparative

roles in the external market.

Directors fees

A director may be paid fees or other amounts as the divectors determine where a director performs special duties or otherwise performs

service outside the scope of the ordinary duties of a director. A director may also be reimbursed for out of pocket expenses incurred as a

result of their directorship or any special duties.

Service agreements

The agreements relating to remuneration are set out below:

David Hatch, Managing Director:

+ Term of agreement - 6 months notice of termination Is required.

- Base salary, exclusive of statutory superanuation, of $220.000 to be reviewed annually by the board.

+ Mr Hatch is algo fo be supplied with a fully maintained motor vehicle.

- Pavment of termination benefit on eartly termination by the employver, other than for gross misconduct, includes any accrued long
service leave and annual entitlements, superannuation, retiring allowance, superannuation gratuity 1o the value of which does not
exceed the maximum amount ascertained in accordance with the formula set out in section 2000 of the Corporations Act 2061,

Dennis Witkins, Company Seeretary:

+ Term of agreement - 1 months notice of termination required.

- Fixed fee, $50,000 per annum {includes company secretarial and other corporate services).

Retirement benefits

Other retivement benetiis may be provide directly by the company if approved by shareholders.

Lol
(%)
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25. DIRECTOR AND EXECUTIVE DISCLOSURES {cont'd}

{it} Remuneration of specified direciors anmd specified execntives

Primary
Salary Cash Non
& Fees Bonus Monetary
benelits

Specified directors
Pieter W Greeff

2085 15,600 - -

2004 23,080 -
Andrew § Drammond

208157 321,804 - -

2004 186,196 - 7.568
David ¥ Hatch

2005 90,500 - 3,250

2004 - - -
Murray G Pollock

2005 20,600 - -

2004 20,080 - -
Chris P Melloy**®

2005 20,600 - -

2004 20,080 - -
David M Macoboy

2005 20,000 - -

2604 18,333 - -
Total remuneration: Specified directors

2085 497,304 - 3,250

2004 203,529 - 7.568

Post Employment

Superan-  Retirement

nuation benefits

2,250
2,250

14,147
16218

8,145

1,800
180

1,800
1650

28,142
21518

Eqguity
Options

Other
Bonuses

* - Pavments made to Mr Drammond include termination payvments paid upon his resignation as a director.

*% - These payments are payvments {0 Lion Manager, the management company responsible for the operation of |
Group, for the services of Mr Chrig Melloy as a non-executive director. Refer note 26.

Specified executives
Dennis Wilking

2003 15,982 - -

2004 - - -
Mark Churchward

2003 63,353 - -

2004 - - -
{lan Kerr

2003 120,525 - -

26004 200,000 - 6,058
Total remuneration: Specified execatives

2003 199,866 - -

2004 200,600 - 6,058

{¢} Remuneration eptions: Granted and vested during the vear
No remuneration options were granted or vested during the vear.

{dy Shares issued on exercise of remuneration opfions

5,702

10,847
18,000

16,549
18,640

There were no shares issved on exercise of remuneration options during the vear.

Total

27,250
27,258

335,951
203,582

101,895

21,800
21,808

20,000
20,000

21,800
19983

518,696
293,018

Wlon Selection

15,952

65,055

131,372
233,290

216,409
233,200
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25. DIRECTOR AND EXECUTIVE DISCLOSURES {cont'd}

{¢} Option holdings of specified directors and speeified executives

Balance at  Granted as  Options  Net Change Balance at Yested at 30 June 2005
beginning Remuner- Exercised Other end of year
of year ation
1 July 2004 33 June Total Not Exercisable
2005 exercisable
Specified directors
Pieter W Cireeff 750,060 - - {3606,667) 383,333 383,333 - 383,333
Andrew ) Drummond 1,686,494 - - {400,000 686,494 686,494 - 686,404
David F Hatch - - - - - - - -
Murray G Pollock 3,747,144 - - 3.333 37750477 3,750,477 - 3150477
Chris P Melloy - - - 23.333 23.333 23.333 - 23,333
David M Macoboy - - - - - - - -
Mark Fitzpatrick - - - - - - - -
Specified executives
Dennis Wilking - - - - - - - -
Mark Churchward - - - - - - - -
{an Kerr - - - - - - - -
Total 5,583,038 - - (740,801 4,843,637 4,843,037 - 4,843,637
{f)y Shareholdings of specified directors and specified executives
Balance Granted as Remuner- On Exercise of Net Change Balance
1 Juby 2604 ation Options Other 30 June 2005
Ord Pref Ord Pref Ord Pref Ord Pref Ord Pref

Specified Directors
Pieter W {reeft 112,500 “ “ - “ - 123,750 236250
Ardrew |
Errarnnond 2,934 208 - - - - < {F802 400 IREIRAH
Bavid F Hatch - B B - B - -
Mutray G Pollock 11,403,685 “ “ - “ . 2,186,909 13,500,634
Chris P Melloy 70,600 “ “ - “ - E060,000 EOT0.000
Pavid M Macoboy 160,000 “ “ - “ - 110000 210,000
Mark Fitzpatrick - - - - - - - -
Specified Executives
BPennts Wilking - - . - . R
Mark Churchward - “ “ R . .
fan Ketr - - - - - -
Total 14.619.883 - - - - - i618.319 16,238,202

{g) Loans to specified direcfors and specified executives

There were no loans to specified divectors and specified directors during the vear

{h} Other transactions and balances with specified directors and speeified executfives
Refer sote 26 below for other transactions and balances with specified directors and specified executives.
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26. RELATED PARTY DISCLOSURES

Ultimate Parent
Westonia Mines Limited is the ultimate parent company.

Directors

Apart from the details disclosed in this note and note 15, no director has entered into a material condract with the company since the
end of the previous financial year and there were no material contracts involving directors’ inferests existing at vear end except as
elsewhere disclosed In this report.

Lion Manager

The company patd $20.004 (in Heu of directors fees) to Lion Manager, the management company responsible for the operation of Lion
Selection Group, for the services or Mr Chris Melloy as a Non-Executive Director. Mr Melloy is an Ixecutive Director of Lion
Managee. Lion Selection Group is a substantial sharcholder in Westonia Mines Limited.

Payments were made at commercial rates and on an arm's length basis.

DW Corporate

DWCaorporate, a company of which Mr Wilking is prineipal, provided company secretarial and other corporate services 1o Westonia
Mines Limited during the year. The amounts paid were at arms length and are disclosed at note 25h(i1) above.

Other transactions with the company

The terms and conditions of the fransactions with directors and director-related entities were no more favourable than those available,
or which might reasonably be expected o be available, on similar transactions to non-director related entities on an arms length basis.

27. SEGMENT INFORMATION

Segment products and locations
The congolidated entity operates in one industry and ong geographical segment, namely the mining industry within Western Australia.
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28.  FINANCIAL INSTRUMENTS

28(a) Interest rate risk

Westonia Mines Limited - Annual Report

The consolidated entity's exposure {0 inferest rate risks and the effective nterest rates of financial assets and financial Habilities, both recognised and unrecognised at the balance date, are ag follows:

[Financial [nstruments

Floating interest

Fixved inferest rate maturing in:

T vear or less

Over 1 to S years

More than 5

Non-interest

Total carrying
amount as per the

Weighted
average effective

rate yeurs Bearing statement of interest rate
financial position
2005 2004 2005 2004 2005 2004 2005 2004 2005 2604 26865 2004 20058 26004

3 $ 3 % 5 $ $ $ $ ) 5 $ Yo W
(i} Financial assets
Cash 6,857,636 TORO66] 298,500 746,492 - - - 43,828 9,977 7200054 1,464,335 4.0 3.8
Recelvables and other debtors - - - - - - - 30882 74,061 39,882 74,061 - -
T'erm and bond deposits - -| 335973 334,937 - - - 35,500 35500 371,473 374,437 - -
Total financlal assets 6,857,636 TORO06] 634,563 1,081,429 - - - 119210 119.5338 | 7,611,409 1909033
(i} Financial liabilities
T'eade creditors - - - - - - -1 (2342507 (1572800 234,250y (157.280) - -
Other creditors and accruals - - - {3,776} - - ~| 181,529y (61,9334 (01LA29)  {635.729) - -
Total financial Habilities - - - {3,776} - - ~| {338,779y (2192330 (338,779 (223,049}
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28.  FINANCIAL INSTRUMENTS {cont'd)

28ib) Net fair values
All financial assets and Habilities have been recognised at the balance date at amounts approximating their carrving value.

28{e) Credit risk exposures
Concentrations of credit rish

The maximuumn exposure to credit risk at balance date i the carrving amount (net of provigion of doubtful debts) of those assels as
discloged in the Statement of Finaneial Position and notes to the financial statements.

29, IMPACY OF ADOPTING AUSTRALIAN EQUIVALENTS TO IFRS

Westonia Mines Limited is in the process of transitioning §1s accounting policies and flnancial reporting from current Australian
Accounting Standards (AGAAP) to Australian equivalents of Infernational Financial Reporting Standards (AIFRS} which will be
applicable for the financial vear ended 30 June 2006, In 2004, the company alfocated internal resources and engaged expernt
consultants to condue! Impact assessments fo identily key areas that would be impacted by the transition to AIFRS. As a result,
Westonia Mines Limited established a project team to address cach of the areas In order of priority. Priority hag been given 1o the
preparation of an opening balance sheet in accordance with AIFRS ag at | July 2004, Westonia Mines Limited's transition date 10
AIFRS. This will form the basis of accounting for AIFRS in the future, and is required when Westonia Mines Limited prepares its first
fully AIFRS compliant financial report for the vear ended 30 June 2006,

Set out below is best estimate of the quantitative impact of the changes on total equity as at the date of ransition and 30 June 20035 and
on net foss for the vear ended 34 June 2005,

The figures disclosed are management's best estimates of the quantitative impact of the changes as at the date of preparing the 30 June
2045 financial report. The actual effects of transition o AIFRS may differ from the estimates diselosed due o (a) ongoing work being
urdertaken by the AIFRS project team: (b potential amendments to AIFRSs and Iterpretations thereof being issued by the standard-
setters and [FRIC: and {e} emerging accepted practice in the interpretation and application of AIFRS and UIG Interpretations.

{a) Reconciliation of equity as presented under AGAAP to that under AIFRS

Notes Consolidated The Company
30 June 2005 1 July 2064* 30 June 20605 1 July 2064*
$ § $ $

Total equity under AGAAP 17,936,617 11,144,399 17,936,617 11,144,399

Adjustments to accumulated losses

Share-hased payment expense {i} {3.285) {8213 {3.285) {821}
(3,285) (8213 (3,28%) (8213

Adjustments to contributed equity

Share-based pavment expense {i} 3,285 821 3,285 821
3,285 821 3,285 821

Total equity under AIFRS 17,936,617 11,144,399 17,936,617 11,146,399

* This cobumn represents the adjustiments as at the date of transition to AIFRS.
** This column represents the cumulative adjustiments as at the date of transition to AIFRS and those for the vear ended 34 June 20035,

{i) Linder AASB 2 (Share-Based Paviments), the company would recognise the fair value of options issued 10 employess ag
remuneralion as an expense on a pro-rata bagis in the Income Statement. Share-based payment costs are not recognised under
AGAADP. This would result in an increase in operating loss from AGAAP to AIFRS.
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28, IMPACT OF ADOPTING AUSTRALIAN EQUIVALENTS TO IFRS (cont'd}
{b) Reconciliation of net loss under AGAAP to that under AIFRS

YEAR ENDED 30 JUNE 2605 Notes Consolidated The Company
$ $
Net loss as reported under AGAAP {940,644) {9:40,644)
Share-based pavment expense {i} {2,464) {2,464)
Net loss under AIFRS {343, 108) {543,108
{i) Linder AASRE 2 (Share-Based Payments), the company would recogaise the fair value of options issued o employees as

remuneralion as an expense on a pro-rata bagis in the Income Statement. Share-based payment costs are not recognised under
AGAADP. This would result in an increase in operating loss from AGAAP to AIFRS.

{c) Restated AIFRS Statement of Cash Flows for the year ended 30 June 2605

No material impacts are expected 0 the cash flows presented under AGAAP on adoption of AIFRS.
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Directors’ Declaration

in accordance with a resolution of the directors of Westonia Mines Limited, | state that:

{11 I the opinion of the directors:

{a} the financial statements and notes of the company and of the consolidated entity are in accordance with the Corporations
Act 2001, including:

(i} giving a tree and falr view of the company's and consolidated entity's financial position ag at 30 June 2005 and
of thelr performance for the vear ended on that date; and

{il} complying with Accounting Standards and Corporations Regulations 2001; and
(hy  there are reasonable grounds 1o believe that the company will be able (o pay 1ts debis ag and when they become due and

pavable.

{23 This declaration has been made afler receiving the declarations required to be made to the directors in accordance with section
295A of the Corporations Act 2001 for the financial year ending 30 June 2005,

On hehalf of the board

David ¥ Hatch
Managing Director

Perth, 34 September 2005
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INDEPENDENT AUDIT REPORT

To the members of Westonia Mines Limited
Seope
The financial report and directors’ responsibility

The financial report comprises the statement of financial position, statement of
financial performance, statement of cash flows, accompanying notes to the financial
statements, and the directors’ declaration for both Westonia Mines Limited (“the
company™} and Westonia Mines Limited (“the consolidated entity™), for the year
ended 30 June 2005 as set out on pages 16 to 40. The consolidaied entity comprises
both the company and the eniities it conirolled during the vear.

The directors of the consolidated entity are responsibie for the preparation and true
and fair presentation of the financial report in accordance with the Corporations Act
2001, This includes responsibility for the maintenance of adequate accounting
records and internal conirols that arve designed to prevent and detect fraud and error,
and for the accounting policies and accounting estimates inherent in the financial
report.

Audit approach

We conducted an independent audit in order to express an opinion to the members of
the consolidated entity. 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, selective testing, the inherent
limitations of internal control, and the availability of persuvasive rather than
conclusive evidence. Therefore, an audit cannot guarantee that all material
misstatements have been detected.

We performed procedures fo assess whether in all material respects the financial
report presents fairly, in accordance with the Corporations Act 2001, including
compliance with Accounting Standards and other mandatory financial reporting
requirements in Australia, 2 view which is consistent with our understanding of the
company’s and the consolidated entity’s finaacial position, and of their performance
as represented by the results of their operations and cash flows.

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

» examining, on a test basis, information to provide evidence supporting the
amounts and disclosures m the financial report; and

« assessing the appropriateness of the accounting policies and disclosures used and
the reasonableness of significant accounting estimates made by the directors.

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

Independence

In conducting our audit we foliowed applicable independence requirements of
Australian professional ethical pronouncements and the Corporations Act 2007,

O|R/D

PARTNERS
CHARTERED ACCOUNTANTS

fan K Macpherson ca

Robert W Parker cA

Craig A Vivian ca

Level 2, 47 Colin Street
West Perth WA 6005

PO Box 359
Woest Perth WA 6872

2 +61 8 93213514
& +61 89321 3523

ord@ordgroup.com.au
www.ordgroup.com.au

Chartered Accouriants



Westonia Mines Limited Ol R l D

Audit Opinion
In our opinion, the financial repost of Westonia Mines Limited is in accordance with:
(ay the Corporations Act 2001, including:

{1y giving & true and falr view of the company’s and consolidated entity’s financial position as at 30 June 2005
and of their performance for the year ended on that date; and

{i1) complying with Accounting Standards in Australia and the Corporations Regulations 2001; and
(b) other mandatory finaacial reporting requirements in Australia.

ORDPARTNERS
Chartered Accountants

Ian Macpherson
Partner

Dated this 30" day of September, 2005

Perth, WA



30 September 2005

The Board of Directors
Westonia Mines Limited
9 Havelock Street

WEST PERTH WA 6005

Dear Sirs

WESTONIA MINES LIMITED

In accordance with section 307C of the Corporations Act 2001, I am pleased to provide
the following declaration of independence to the directors of Westonia Mines Limited.

Ag partner for the audit of the financial statements of Westonia Mines Limited for the
year ended 30 June 2003, I declare that to the best of my knowledge and belief, there
have been no contraventions of:

¢  The auditor independence requirements of the Corporations Act 2001 in
relation o the audit; and

*  Any applicable code of professional coaduct ia relation to the audit.

Yours sincerely
ORD PARTNERS

Fan Keith Macpherson
Partner

WorntordEvhA udindesiania Mines NIM b 2000 amplesion JL-Wesiania Indepeadeace Lo 2005 dac
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PARTNERS
CHARTERED ACCOUNTANTS

fan K Macpherson ca

Robert W Parker ca

Craig A Vivian ca

Level 2, 47 Colin Street
West Perth WA 6005

PO Box 359
West Perth WA 6872

& +61 8393213514
i +61 8 9321 3523

ord@ordgroup.com.au
www.ordgroup.com.au

Chartesed Accountants
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ASX Additional Information

Additional information required by the Australian Stock Exchange Lid and not shown elsewhere i this report is ag follows, The
information I8 current as at 6 September 2005,

{a) Distribution of equity securities

The number of sharcholders, by size of holding, in each ¢lass of share are:

Ordinary shares Options
Number of helders  Number of shares  Number of holders Number of shares

] - L0 2 8,640 14 3,328
1061 - 5,000 135 438,800 17 394,299
3,001 - 10,006 z14 913,238 23 203,775
10,001 - 0,060 599 20,647,216 30 1,422,804
10480 atrd over 120 197,590,192 26 25,380,463
1,690 220,998,086 228 27,404,669

The number of shareholders holding less 160 466,068 136 1050123

than a marketable parcel of shares are:

{b) Twenty largest shareholders
The names of the twenty largest holders of quoted shares are:
Listed ardinary shares

Number of Percentage of
shares ordinary shares

I Lion Selection Group Limited 96,879,833 43.84
3 Westpac Custadian Nominee 13,051,393 591
3 Goldrich Holdings Pty Lid 12,120,352 348
4 Zero Nominees Pty Lid L0006 321
3 I P Morgan Nominees Australia 6,818,515 309
6 Drummond Shay Margaret 6,638,233 3.0
7 Key fnternational Pty Lid 4,166,667 1.89
8 National Nominees Limited 4,139,619 1.86
9 Pacific Inland Invest Piv Lid 2,745,501 1.24
10 Readeo Managmement Pty Lid 2,437,935 IO
It Pretorius Leon Bugene 2,000,800 (.50
12 Mechelle Seeurities Pty Lid 1,786,959 {1.81
i3 [ P Lawrence Nominees Pty Lid 1,746,143 {370
14 Parkheights Pty Lid 1,666,667 (.75
3 Wuudee Australia Py Limited 1,631,247 (.73
6 Sheppard Keith William 1,600,006 .72
17 Vietnam Industrial Invest 1,504,006 {1.68
i8 R Stone Pry Lid 1,504,000 (.68
19 ANZ Nominees Limited 1,289,423 {158
24 fayieaf Holdings Pty Ltd 1,247,656 .56

172,050,137 77.84

{¢} Twenty largest option holders
The names of the twenty largest holders of quoted options are:
Listed options

Number of Percentage of total
options options
i Lion Selection Group Limited P1,515,49% 472412
2 Goldrich Holdings Pty Lid 3,333,344 12.16
3 Drummond Shay Margaret 2,666,677 §.73

44
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ASX Additional Information continued

Readeo Management Pty Lid

L=

Pacific Inland Invest Py Lid

6 1P Morpan Nominees Australia
T Mint Asset Managment Pty Lid
8 Drummond Celia Marie

9 Dyruprmmond Simon James

14 layleaf Holdings Pty Lid

It R {3 Stone Pry Lid

12 Andrew Drummond & Associates Pry Lid
13 Westpac Custodian Nominee

14 Yandal Investments Pty Lid

15 Betimar Holdings Pty Lid

6 Read Brian John

17 Travig Joan Stebla

18 Geldard Pauline Mary

19 Tonks Carmel Madeline

20 Read Norma Teresa

{d) Subsiantial shareholders

The names of substantial sharcholders who have notified the Company In accordance with section 671R of the Corporations Act 20601

ares

1,717,177 6.27
1.616,167 3.90
416,666 1.52
336,999 1.23
333,333 1.22
333,333 1.22
3350 113
360,000 149
271,548 (.59
206,866 (.73
200,000 (.73
186,000 {168
184,498 .67
181,163 {160
181,163 (.60
181,163 {160
181,163 {1.66
24,633,117 89.95

Numther of Shares

Lion Seletion Group Limited
Westpac Custodian Nominee
Goldrich Holdings Pty Lid

{e} Voting rights

All ordinary shares (whether fully paid or got) carry one vote per share without restriction.

{fi Schedule of interests in mining ftenements

96.879,833
13.051,363
12,126,352

focation Tenement Percentage held
Westonia Mine MTTIRE 103
Westonia Mine MTTI 1 103
Westonia Mine MTTi124 103
Westonia Mine MTTIR 103
Bodaltin ELATT/ 1165 10}
West Westonia PTT3001 103
West Westonia MILLATTIS27 103
Dicks Reward E77/898 10}
Westonia 77516 103
Westonia E77/990 10}
Westonia E7T7/1069 10}
Westonia E77/963 103
tilbadgie E77/872 65
Hlbadgie E77/1059 103
Hlbadgic BLATT/ 1132 103
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