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Dear Investor

On behalf of the Directors of Dempsey Minerals Limited (“Dempsey” or “the Company”) I present to you this Offer as set
out in this Prospectus and invite you to invest in Dempsey.

The Company has entered into farm-in agreements to explore and earn an equity interest in Western Australian
phosphate and mineral sands projects located within the Northern Perth Basin. The Agreements give Dempsey the option
to explore and obtain a 75% interest in the Cooljarloo Heavy Minerals Sands Project and up to a /5% interest in the

Dandaragan Phosphate Project.

The Company's strategy is to quickly commence the exploration programs on the Projects using funds raised from this
Prospectus, and to aggressively seek expansion and complimentary opportunities to the benefit of Shareholders.

I encourage you to consider the detailed information about this Offer and the Projects as set out in this Prospectus.

On behalf of the Board, I look forward to you joining us as a Shareholder and sharing this journey in what we believe to
be an exciting future for the Company.

Yours Sincerely

Nathan McMahon
Chairman
Dempsey Minerals Limited

Ph: +61 89322 6283
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Location of Dandaragen and Cooljarloo Projects
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RISK SUMMARY

There are a number of risks associated with investing in
the share market generally and in the Company
specifically. The Shares being offered under this
Prospectus must be regarded as a highly speculative
investment. Prospective investors should read this
Prospectus in its entirety before deciding on whether to
apply for Shares under this Prospectus, and, in particular,
consider the risk factors set out in Section 4, which
include (but are not limited to):

There is no assurance that the exploration of the
Tenements described in this Prospectus, or any
tenements acquired in the future, will result in the
discovery of a mineral deposit. Even if an apparently
viable deposit is identified, there is no guarantee that
it can be economically exploited.

The Tenements are largely unexplored or are in the very
early stages of exploration and are considered speculative
The Company has limited operating history.

The Company does not have land title to the Tenements
but rather has entered into Farm-in Agreements to
acquire an interest in them and therefore the Company
is reliant on the current owners of the Tenements to
comply with the terms of the Farm-in Agreements and
the conditions attached to the Tenements.

The Tenements carry with them annual expenditure
and reporting commitments, as well as other
conditions requiring compliance. Consequently, the
Company could lose its right to earn-in to an interest
in the Tenements if licence conditions are not met.
Ability to comply with environmental guidelines and
policies. As with most exploration projects, the
Company's operations are expected to have an impact
on the environment.

The Company may be unable to obtain the necessary
government / environmental approvals for its proposed
operations.

Economic conditions as well as share market volatility
may affect the Company’s Share price performance
regardless of the Company's operating performance.
The Company is dependent on obtaining future equity
capital and/or debt funding sufficient to continue its
exploration activities and this will be subject to project
and market conditions at the appropriate time.

Operational and technical risks including weather, geology,
equipment availability, contracting risk, joint venture aterations
towork programs and budgets, employee/resource shortages.
Commodity price volatility and exchange rate risks may
adversely impact the Company.

Access to the Tenements may be restricted or stopped.

PROSPECTUS

This Prospectus is dated 13 April 2011 and a copy of this
Prospectus was lodged with the ASIC on that date. The
ASIC and ASX take no responsibility for the contents of
this Prospectus.

Prospective investors should read this Prospectus in its
entirety, including the the Independent Geologist's Report
in Section 5, the Independent Accountant’s Report in
Section 6, and the Solicitor’s Report on the Tenements
which form part of the Projects in Section 7.

Neither Dempsey nor any other person guarantees the
performance of the Shares offered pursuant to this
Prospectus, or the performance of Dempsey, or the return
on any investment.

EXPIRY DATE

The expiry date of this Prospectus is 13 months after the
date this Prospectus is lodged with the ASIC (“Expiry
Date”). No Shares may be issued on the basis of this
Prospectus after the Expiry Date.

DISCLAIMER

No person or entity is authorised to give any information
or to make any representation in connection with the
Offer which is not contained in this Prospectus. Any
information or representation not so contained in this
Prospectus may not be relied on as having been
authorised by the Company in connection with the Offer.

ELECTRONIC PROSPECTUS

A copy of this Prospectus will be made available on the
Company's website www.dempseyminerals.com.au. Any
person accessing the electronic version of this Prospectus
for the purpose of making an investment in the Company
must be an Australian resident and must only access the
Prospectus from within Australia. Persons who receive the
electronic version should ensure that they download and
read the entire Prospectus.

Applications must be made on a completed Application
Form attached to or accompanying the Prospectus. The
Corporations Act 2001 prohibits any person from passing
onto another person the Application Form unless it is
attached to or accompanied by the complete and
unaltered version of this Prospectus.
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During the Offer Period, any person may obtain a hard
copy of this Prospectus by contacting the Company by
phone on +61 8 9322 6283 during office hours or emailing
the Company at admin@dempseyminerals.com.au.

OFFER RESTRICTIONS

This Prospectus does not constitute an offer of Shares in
any jurisdiction where, or to any person to whom, it would
not be lawful to issue the Prospectus or make the Offer.
It is the responsibility of any Applicant who is resident
outside Australia to ensure compliance with all laws of any
country relevant to their Application, and any such
Applicants should consult their professional advisers as
to whether any government or other consents are
required, or whether any formalities need to be observed
to enable them to apply for and be issued Shares.

The distribution of this Prospectus in jurisdictions outside
Australia may be restricted by law and persons who come
into possession of this Prospectus should seek advice and
observe any such restrictions. Any failure to comply with
such restrictions may constitute a violation of applicable
securities laws.

EXPOSURE PERIOD

In accordance with Chapter 6D of the Corporations Act
2001, this Prospectus is subject to an Exposure Period of
7 days from the date of lodgment of the Prospectus with
the ASIC. This period may be extended by the ASIC for a
further period of 7 days.

The purpose of this Exposure Period is to enahle the
Prospectus to be examined by market participants prior
to the raising of the funds, which examination may result
in the identification of deficiencies in this Prospectus. If
this Prospectus is found to be deficient, Applications
received during the Exposure Period will be dealt with in
accordance with Section 724 of the Corporations Act
2001. Applications received prior to the expiration of the
Exposure Period will not be processed until after the
Exposure Period. No preference will be conferred upon
Applications received during the Exposure Period.
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SPECULATIVE INVESTMENT

The information in this Prospectus is not financial product
advice and does not take into account your investment
ohjectives, financial status or particular needs.

The Company is involved in mineral exploration which is
highly speculative in nature. There are significant risks
associated with an investment in Dempsey and the Shares
offered under this Prospectus must be regarded as a
speculative investment. The Shares offered under this
Prospectus carry no guarantee with respect to return on
capital investment, payment of dividends or the future
value of the Shares.

Prospective investors should read this Prospectus in its
entirety and in particular consider the risk factors set out
in Section 4, and if in any doubt, consult with their
professional advisors before deciding whether to apply for
Shares under this Prospectus.

DEFINED TERMS ABBREVIATIONS

Certain abbreviations and other defined terms are used
throughout this Prospectus. Defined terms are generally
identifiable by the use of an upper case first letter. Details
of the definitions and abbreviations used are set out in
Section 9 of this Prospectus.

Unless otherwise stated or implied, references to times
in this Prospectus are to Western Standard Time (WST).
All financial amounts contained in this Prospectus are
expressed in Australian dollars unless otherwise specified.

MISCELLANEOUS

The people and assets depicted in photographs in this
Prospectus are not employees or assets of the Company
unless specifically stated.

Any diagrams and illustrations in this Prospectus, except
where indicated, are not necessarily assets owned by the
Company, but have been included to give an indication of
the nature and/or location of the Company’s business,
operations and industry in which it operates.
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Dempsey Minerals Limited (“Dempsey” or “the Company”)
is an Australian based mineral exploration company
established to generate shareholder wealth by identifying,
acquiring and/or developing mineral projects that possess
the potential for exploration success. The Company has
entered into Farm-in Agreements to earn-in to a 75%
interest in the Cooljarloo Project and up to a 75% interest
in the Dandaragan Project (“Projects”) .

The Company and investment highlights are as follows:

Australian minerals explorer.

Right to earn-in to a 75% interest in the Cooljarloo
Project.

Right to earn-in to and intial 20% interest and up to
a 75% interest in the Dandaragan Project.

Strong global demand for phosphate and minerals sands.
Projects are advantageously located in the Northern
Perth Basin.

Highly experienced management team with extensive
commercial and technical experience.

On completion of the Offer, the Company will apply for
guotation of its Shares to the Official List. Upon successful
quotation of the Company’s Shares, the Company will have
29,500,001 Shares on issue.

Cooljarloo Heavy Mineral Sands Project

The Cooljarloo Project is situated in the Northern Perth
Basin of WA.

It lies approximately 150km north of Perth within a
very active minerals sands mining district hosting HMS
mines. The Cooljarloo Project abuts Tiwest's Cooljarloo
mine and Image Resources' Cooljarloo heavy mineral
sands discoveries.

The Cooljarloo Project has potential to host further
mineral sand resources with many of the economic
strands being mined at Cooljarloo trending into the
project area.

Availability of infrastructure being close to major
highways, power, downstream processing facilities and
workforce.

Dandaragan Phosphate Project

- The Dandaragan Project lies 150km north of Perth in the
Perth Basin.

- The Dandaragan Project has numerous outcropping
phosphate occurrences found within cretaceous
sediments located within the highly prospective western
margin of the Dandaragan Trough.

-Numerous phosphate occurrences with no modern
exploration.

- Strong global demand for phosphate.

The above highlights are a brief summary only, and
must be read in conjunction with the remainder of
this Prospectus.

Prospective investors should read this Prospectus in its
entirety before deciding on whether to apply for Shares
under this Prospectus, and, in particular, consider the risk
factors set out in Section 4.
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11 OFFER

This Prospectus invites investors to apply for up to a total
of 12,500,000 Shares at an issue price of 20 cents per
Share to raise up to $2,500,000 before expenses of the
Offer. All Shares issued pursuant to this Prospectus will
be issued as fully paid Shares and will rank equally in all
respects with the Shares already on issue.

The Offer is open to members of the general public.
Applications must be for a minimum of 10,000 Shares and
thereafter in multiples of 1,000 Shares, and can only be
made by completing the Application Form attached to this
Prospectus.

The Company reserves the right to reject any Application
or to allocate any Applicant fewer Shares than the number
applied for.

12 MINIMUM SUBSCRIPTION

The Minimum Subscription to the Offer is 12,500,000
Shares at an issue price of 20 cents per Share raising
$2,500,000 before expenses of the Offer. There is no
provision for over subscriptions.

No Shares will be allotted or issued until the Minimum
Subscription has been raised. If the Minimum Subscription
has not been raised within four (4) months after the date
of this Prospectus, the Company will either repay the
Application Monies to the Applicants or issue a
supplementary or replacement prospectus and allow
Applicants one (1) month to withdraw their Applications
and be repaid their Application Monies.

13 OVERSUBSCRIPTIONS

The Company will not be accepting oversubscriptions.
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1.4 CONTINGENT ENTITLEMENT SHARES

Entities or natural persons with at least 10,000 Shares at
the Listing Date are entitled to participate in a pool of
6,250,000 Contingent Entitlement Shares currently held
by the Contingent Entitlement Trustee, in proportion to
the number of Shares they hold at the first Business Day
following the date all Shares in respect of which the ASX
imposes restrictions as a condition to Dempsey listing
cease to be restricted Shares. The Contingent Entitlement
Share issue is more fully described in the summary of the
Contingent Entitlement Share trust deed as further
described in Section 8.2.3 of this Prospectus. It is
expected that the date upon which the Contingent
Entitlement Shares will be distributed will be 24 months
from the Listing Date.

15 OFFER SUMMARY

Shares to be allotted under the offer 12,500,000
Offer price per share $0.20
Amount to be raised $2,500,000

Issued Shares on completion of the Offer 29,500,001
1.6 INDICATIVE TIMETABLE

Lodgement of the Prospectus with ASIC 13 April 2011

Opening Date for Offer 21 April 2011
Closing Date for Offer 06 May 2011
Allotment of Shares and despatch

of Holding Statements 13 April 2011
Expected date of trading of Shares

on ASX to commence 20 May 2011

These dates are indicative only and may vary. Dempsey
reserves the right to close the Offer early, or extend the
Closing Date without prior notice. Applicants are therefore
encouraged to submit Applications as soon as possible
after the Opening Date.



1.7 USE OF FUNDS

Inthe two years after listing on the ASX, it is intended that
the funds raised under this Prospectus shall be applied as
follows:

Use of Funds $
Pre-Offer cash 296,750
Total raised in the Offer 2,500,000
Total Funds Available 2,796,750
Year 1 Expenditure

Exploration expenditure (refer Section 2) 516,000
Expenses of the Issue (inc broker fees) 303,451
Project acquisition costs 110,165
Additional working capital 496,067
Total Funds Applied Year 1 1,425,683
Cash Available at end of Year 1 1,371,067
Year 2 Expenditure

Exploration expenditure (refer Section 2) 875,000
Additional working capital 496,067
Total Funds Applied Year 2 1,371,067
Total Funds Applied Year 1 & 2 2,796,750

Notes:

1. Exploration expenditures will be reviewed on an on-
going hasis, depending upon the nature of results
forthcoming from the respective work programmes.

2. The above table represents current intentions of the
intended use of the funds raised by the Company as at
the date of this Prospectus. However, it must be
recognised that all exploration budgets may change as
the conducted programs provide encouragement or
disappointment and new opportunities may be
identified elsewhere. The Board reserves the right to
alter the way funds are applied on this basis.

Following the completion of the Offer, the Company will
have sufficient working capital to carry out its stated
objectives (refer to Section 2.2 of this Prospectus).

18 UNDERWRITING

The Offer is not underwritten.

10

1.9 ALLOCATION POLICY

The Company retains an absolute discretion to allocate
Shares under the Offer and reserves the right, in its
absolute discretion, to allot to an Applicant a lesser
number of Shares than the number for which the
Applicant applies or to reject an Application.

If the number of Shares allotted is fewer than the number
applied for, surplus application money will be refunded
without interest as soon as practicable.

Application Monies will be held in trust until allotment, or
where applicable, it is repaid to the Applicant.

No Applicant under the Offer has any assurance of being
allocated all or any Shares applied for.

The allocation of Shares by Directors will be influenced by
the following factors:

the number of Shares applied for;

the overall level of demand for the Offer;

the desire for a spread of investors, including
institutional investors; and

the desire for an informed and active market for
trading Shares following completion of the Offer.

The Company will not be liable to any person not allocated
Shares or not allocated the full amount of Shares applied for.

1.10 NON-RESIDENT INVESTORS

This Prospectus does not constitute an offer of Shares in
any jurisdiction where, or to any person to whom, it would
not be lawful to issue the Prospectus or make the Offer.
It is the responsibility of any Applicant who is resident
outside Australia to ensure compliance with all laws of any
country relevant to their Application, and any such
Applicant should consult their professional advisers as to
whether any government or other consents are required,
or whether any formalities need to be observed to enable
them to apply for and be allotted Shares.

No action has been taken to register or qualify the Shares

or the Offer or otherwise to permit a public offering of
the Shares in any jurisdiction outside Australia.
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111 ASX LISTING

Within seven (7) days after the date of this Prospectus,
application will be made for the Shares offered by this
Prospectus to be granted Quotation to the Official List.

If approval for Quotation is not granted within three (3)
months after the date of this Prospectus, the Company
will not allot or issue any Shares under this Prospectus,
and will repay all Application Monies without interest as
soon as practicable.

ASX takes no responsibility for the contents of this
Prospectus. The fact that ASX may admit Dempsey to its
Official List is not to be taken in any way as an indication
of the merits of the Company or the Shares offered
pursuant to this Prospectus.

112 CHESS

Dempsey will apply to participate in the Clearing House
Electronic Sub-register System (CHESS), operated by ASX
Settlement and Transfer Corporation Pty Ltd (ASTC) (a
wholly owned subsidiary of ASX), in accordance with the
Listing Rules and ASX Settlement Operating Rules. On
admission to CHESS, the Company will operate an electronic
issuer-sponsored sub-register and an electronic CHESS sub-
register. The two sub-registers together will make up the
Company’s principal register of the Shares.

Under CHESS, the Company will not issue certificates to
Shareholders. Instead, the Company will provide
Shareholders with a holding statement (which is similarto a
bank account statement) that sets out the number of Shares
allotted to that Shareholder under this Prospectus.

This statement will also advise investors of either their
Holder Identification Number (HIN) in the case of a
holding on the CHESS sub-register or Security Holder
Reference Number (SRN) in the case of a holding on the
issuer-sponsored sub-register.

A statement will be routinely sent to holders at the end
of any calendar month during which their holding changes.
A holder may request a statement at any
other time, however, a charge may be incurred for
additional statements.

DEMPSEY MINERALS LTD PROSPECTUS

1.13 ENQUIRIES IN RELATION TO THE OFFER

This Prospectus provides information for potential
investors in Dempsey, and should be read in its entirety.
If, after reading this Prospectus, you have any
questions about any aspect of an investment in
Dempsey, please contact your stockbroker, accountant
or independent financial adviser.

1.14 HOW TO APPLY

Applications for Shares under the Offer can only be made
on the Application Form attached to this Prospectus. The
Application Form must be completed in accordance with
the instructions set out on the back of each Application
Form. Completed Application Forms and accompanying
cheques should, on or before the Closing Date be lodged
with the Company as follows:

Posted to:

Dempsey Minerals Limited

C/- Advanced Share Registry Limited
PO BOX 1156

NEDLANDS WA 6309

OR

Delivered to:

Dempsey Minerals Limited

C/- Advanced Share Registry Limited
150 Stirling Highway

NEDLANDS WA 6009

Cheques must be made payahle to “Dempsey Minerals
Limited - Application Funds” and crossed “Not Negotiable”.

No brokerage or stamp duty is payable by Applicants.
Applications must be for a minimum of 10,000 Shares at

the issue price of 20 cents per Share. Applications for
more than 10,000 Shares must be in multiples of 1,000.
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1.15 ESCROW PROVISIONS

Shares on issue as at the date of this Prospectus may be
subject to the restricted securities provisions of the
Listing Rules. Accordingly, a proportion of the Shares may
be required to be held in escrow for up to 24 months and
may not be transferred, assigned or otherwise disposed
of during that period. Any restriction agreements will be
entered into in accordance with the Listing Rules.

Based on their experience, the Directors expect that a
substantial amount of the Shares on issue at the date of
this Prospectus will be subject to escrow restrictions.

1.16 ELECTRONIC PROSPECTUS

This Prospectus is  available on-line  at

www.dempseyminerals.com.au
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117 PRIVACY DISCLOSURE

The Company collects information in relation to each
Applicant as provided on an Application Form
(Information) for the purposes of processing the
Application Form and, should the Application be
successful, to administer the Applicant’s security holding
in the Company (Purposes).

The Company may use the Information for the Purposes
and the Company may disclose the Information for the
Purposes to the Share Registrar, the Company’s related
bodies corporate, agents, contractors and third party
service providers, and to ASX, ASIC and other regulatory
authorities.

The Information may also be used and disclosed to
persons inspecting the register, including bidders for your
Shares in the context of take-overs, licensed securities
dealers, mail houses, and regulatory bodies including the
Australian Taxation Office.

DEMPSEY MINERALS LTD PROSPECTUS



2.1 BACKGROUND

Dempsey Minerals Limited was incorporated on 22
February 2011 and was established to explore for and
develop mineral resource projects in Australia.

2.2 CORPORATE OBJECTIVES

The Company’s management strategy and purpose of this
Offer is to provide Dempsey with funding to:

Earn up to 75% of the Cooljarloo Project;

Earn an initial 20% of the Dandaragan Project;
Advancement of Shareholders’ interests and asset
values through well-defined work programmes on the
Tenements;

Implement a growth strategy to seek out further
exploration, acquisition and joint venture
opportunities; and

Provide working capital for the Company.

2.3 USE OF FUNDS

The funds raised from the Offer will be used for the
acquisition of the initial 75% and 20% interest in the
Cooljarloo Project and Dandaragan Project respectively
and primarily for the funding of exploration and
development of the Company’s Projects. It is anticipated
that within the first two years of listing on ASX, the funds
raised from the Offer will be allocated as shown in Section
1.7. Further details with respect to the Company's
proposed exploration program and budgets are also
outlined in Section 5.

It should be noted that the Company’s budgets will be
subject to modification on an ongoing basis depending on
the results obtained from exploration and evaluation work
carried out. This will involve an ongoing assessment of the
Company’s mineral interests. The results obtained from
exploration and evaluation programs may lead to
increased or decreased levels of expenditure on certain
projects reflecting a change in emphasis.

The Directors consider that following completion of the
Offer, the Company will have sufficient working capital to
carry out its stated objectives. It should however be noted
that an investment in Dempsey is speculative and
investors are encouraged to read the risk factors outlined
in Section 4.

DEMPSEY MINERALS LTD PROSPECTUS

2.4 PRO FORMA CAPITAL STRUCTURE

The pro-forma capital structure of Dempsey following the
Offer is summarised below:

SHARES

Shares on issue at the

date of this Prospectus* 16,000,001
Issued to Vendors 1,000,000
Issued pursuant to this Prospectus 12,500,000
Total Shares on issue following

completion of the Offer 29,500,001

*Includes 6,250,000 Contingent Entitlement Shares
- Refer to Section 2.5 below and Section 8.2.3 for
further details.

2.5 CONTINGENT ENTITLEMENT SHARES

Prior to the lodgement of this Prospectus, 6,250,000
Contingent Entitlement Shares were issued. The
Contingent Entitlement Shares will be held by the
Contingent Entitlement Trustee until the expiration of
escrow, which is expected to be 24 months after the Listing
Date, at which time the Contingent Entitlement Trustee will
distribute the Contingent Entitlement Shares to Eligible
Beneficiaries as described in detail in Section 8.2.3.

2.6 PROJECTS OVERVIEW

This section provides a brief summary of the Company’s
Projects, the Cooljarloo and the Dandaragan Projects.
Potential investors are referred to the Independent
Geologist's Report in Section 5 of this Prospectus, where
the Projects and exploration programmes are more
fully described.

Cooljarloo Mineral Sands Project

The Cooljarloo Heavy Mineral Sands (HMS) Project
comprises Exploration Licence E70/3065 situated in the
Northern Perth Basin of WA. The licence lies
approximately 150km north of Perth within an active
minerals sands mining district. The Cooljarloo Project
abuts Tiwest's Cooljarloo mine and Image Resources NLs’
Cooljarloo heavy mineral sands discoveries.

Located only a short drive from Perth, the Cooljarloo
Project is strategically located and readily accessible with
established civil infrastructure, providing advantages
should a mineral discovery be made.
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The Northern Perth Basin hosts a series of strandlines
between the coastline and the Gingin escarpment. HMS
mineralisation occurs in three different depositional
environments in the Cooljarloo area; Strandline
mineralisation close to the surface, so called “mid-level”
mineralisation and basement (Mesozoic) mineralisation.
These strandlines host large concentrations of heavy
mineral sands principally containing ilmenite, rutile and
zircon. Tiwest's Cooljarloo HMS mine has been operating
since 1989 and Tiwest has reported production of more
than 700,000 tonnes of heavy mineral concentrate a year
using a dredging operation and dry mining technigues.

The Cooljarloo Project is situated in a particularly active area
of mining and recent exploration activity for HMS but has yet
to be adequately explored. Several areas can be targeted for
immediate drill based and geophysical exploration.

Dandaragan Phosphate Project

The Dandaragan Phosphate Project is located
approximately 150km north of Perth centred on the town
of Dandaragan. The Project comprises Exploration Licence
70/3741 which lies within the Northern Perth Basin
covering approximately 295 km?.

Phosphate mineralisation at Dandaragan occurs as
nodules and precipitates within sandy sedimentary host
rocks similar to that observed in the phosphate deposits
of Florida, USA. The Dandaragan Project hosts numerous
phosphate occurrences occurring within cretaceous
sediments of the Dandaragan Trough. Phosphate rock is
the primary source of phosphorus, an essential nutrient
for plants and one of the key ingredients in the production
of fertilisers for use in agriculture. Phosphate is also used
in detergents, deflocculants, animal feeds and metal
treatment. By far the largest application is in fertilizers
with Australia importing phosphate rock from countries
such as Morroco, Jordan and the USA for the production
of superphosphate. Currently Australia’'s resource base
for phosphorous is <1% of the world's global resources.

Within the project area several known phosphorous
bearing prospects have been identified. These all occur
within the more favourable western margin of the trough
and are characterised by phosphate nodules and
phosphatised wood found within greensand units.

Potential also exists within the area for Potassium (K,0),
which is the key component of Potash fertiliser (K,SO,),
which occurs within glauconite, the key component of the
greensands of the Dandaragan Trough. The market for

14

potash has, in recent times, been similar to the phosphate
market following worldwide increase in demand
for fertilsers.

The project displays several areas of known outcropping
phosphate mineralisation with historic work confirming
potential for economic grade deposits to occur
at Dandaragan. More recent work in the region has
confirmed substantial thicknesses and lateral continuity
of the prospective units within which higher grade zones
have been encountered. This work has also indicated that
substantial tonnages of phosphatic sands do occur in
the region whilst initial testwork has indicated that
there is potential for Phospeherus Pentoxide (P,0s)
feedstock to be further upgraded using conventional or
newer technologies.

2.7 EXPENDITURE SUMMARY

The Company proposes to fund its intended activities as
outlined in the table below from the proceeds of the Offer.

It should be noted that the budgets will be subject to
modification on an ongoing basis depending on the results
obtained from such exploration as carried out. Ongoing
assessment of the Company's interests may lead to
increased or decreased levels of expenditure reflecting a
change in emphasis. Subject to the above, the following
expenditure is proposed:

Project Year1l Year 2 Total
Cooljarloo $277,000 $313,000 $590,000
Dandaragan $239,000 $562,000 $801,000

Refer to Section 5 of this Prospectus for a more detailed
breakdown of the proposed expenditure.
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31 BOARD OF DIRECTORS

Nathan Bruce McMahon B.Com
Non-executive Chairman

Mr McMahon has provided tenement management advice to
the mining industry for approximately 15 years to in excess
of 20 public listed mining companies. Mr McMahon has
specialised in native title negotiations, joint venture
negotiations and project acquisition due diligence. Mr
McMahon is a director of several ASX listed companies, these
include, joint Managing Director of Cazaly Resources Ltd, a
director of Hodges Resources Ltd and Chairman of Whinnen
Resources Ltd and Winmar Resources Ltd.

Christopher William Chalwell M.Aus..M.M; GAICD
Non-executive Director

Mr Chalwell is a graduate of the Kalgoorlie School of Mines
and has held senior executive roles during his career.
In the last decade he was a key member of the executive
management team for the SKILLED Group, one
of Australia and New Zealand's largest workforce
solutions companies.

Key roles at SKILLED included Chief Operating Officer for
Skilled Workforce Services Australian and New Zealand
Business Units with combined revenues ($) approaching $1B
per annum (AUD). Contracts under management included a
broad portfolio of Australia’s well known Mining and
Industrial Mineral houses. Mr Chalwell demonstrated strong
vibrant and strategic leadership combined with considerable
commercial acumen to maximise, attract, retain and grow
opportunities and manage the integration of several
mergers and acquisitions.

Mr Chalwell has also held roles as Non-Executive Director for
the Industrial Foundation of Accident Prevention (IFAP) and
Project Director with Foxboro Australia. As Project Director
he combined his technical and project management
knowledge to lead a range of significant projects including
the coal to gas conversion of the Mica Creek Power station
and major automation and process technology packages for
the Pasminco Century Mine in far north Queensland.

Mr Chalwell has experience with operations including in the
capacity of Designated Resident Mine Manager and mine-
commissioning activities for mineral processing plants both at
technical and management levels. He has participated in and led
technical studies, contract negotiation, contract appraisal,
through to award and is passionate  about
safety leadership.
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Lisa Wynne BBus; CA
Non-executive Director & Company Secretary

Ms Wynne has a Bachelor of Commerce and is a Chartered
Accountant with significant experience in the
administration of ASX and TSX listed companies, corporate
governance and corporate finance.

Ms Wynne is currently Company Secretary of a number
of ASX listed resource companies and is the Director
of corporate advisory firm, Sila Consulting Pty Ltd,
specialising in the provision of corporate services to
public companies.

3.2 CORPORATE GOVERNANCE

The Board is responsible for the overall corporate
governance of the Company, and it recognises the need
for the highest standards of ethical behaviour and
accountability. The board is committed to administering
its Corporate Governance structures to promote integrity
and responsible decision-making. To the extent that they
are applicable to the Company, the Board has adopted
corporate governance policies and practices consistent
with the ASX Corporate Governance Council's “Corporate
Governance Principles and Recommendations, 2nd
Edition”, (Recommendations) which are appropriate for a
company of Dempsey’s size and nature.

Such policies include, but are not limited to:

Board Charter;

Code of conduct;

Share Trading Policy;

Audit Committee Charter;

Continuous Disclosure Policy;

Shareholder Communications Strategy;

Risk Management Policy;

Process for performance evaluation of the Board,
board committees, individual directors and key
executives;

Nomination and Remuneration Committee Charter;
Diversity Policy.

These policies are available in full on the Company’s
website at www.dempseyminerals.com.au

The Company seeks to follow the Recommendations where
appropriate for its size and nature of operations. As the
Company'’s activities develop in size, nature and scope, the size
of the Board and the implementation of additional corporate
governance policies will be given further consideration.
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The Board sets out below its “if not why not” report in
relation to those matters of corporate governance where
the Company's practice departs from the
Recommendations to the extent that they are currently
applicable to the Company.

RECOMMENDATION PRINCIPAL 2:
STRUCTURE THE BOARD TO ADD VALUE

Recommendation 2.2 - Notification of Departure:

The Chair is not Independent

Chairman, Mr McMahon does not meet the requirement
for Independence (as set out in the Recommendations)
due to his association with vendor, Kimba Resources Pty
Ltd and his substantial shareholding in the Company.

Mr McMahon's experience and knowledge of the industry
in which the Company operates make his contribution to
the Board such that it is appropriate for him to remain as
Chairman of the Board.

Given the size of the Company and the industry in which it
operates, the current Board structure is considered to
best serve the Company in meeting its objectives, given
its small capitalisation, limited resources and existing
operations. The composition of the Board will be reviewed
on an annual basis to ensure that the Board has the
appropriate mix of expertise and experience.

Recommendation 2.4 - Notification of Departure:

There is no separate nomination committee.

Due to the size and nature of the Company, the full Board
considers the matters and issues that would fall to the
nomination committee. The Company has adopted a
Nomination and Remuneration Committee Charter setting
out the Board processes to raise issues that would
otherwise be considered by the nomination committee.
The Board considers that at this stage, no efficiencies or
other benefits would be gained by estahlishing a separate
nomination committee.

The Board intends to reconsider the requirement for and

benefits of a separate nomination committee as the
Company's operations grow and evolve.
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RECOMMENDATION PRINCIPAL &4:
INTEGRITY AND FINANCIAL REPORTING

SAFEGUARD

Recommendation 4.1 - 4.2 - Notification of Departure:

There is no separate audit committee.

Due to the size and nature of the Company, the Board has
not established an audit committee, rather the Board
takes full responsibility for this role. The Board have an
Audit  Charter that can be viewed at
www.dempseyminerals.com.au

The Board continues to strive to meet the ASX Corporate
Governance Principles and Recommendations or other
such principles and guidance as the Board may consider
appropriate form time to time, however the Board also
recognises that complying with the ASX Corporate
Governance Principles and Recommendations 4.1-4.2 is
impractical given the size of the company and the industry
in which it operates. The Directors believe, it is sufficient
for the Board to assume those responsibilities that are
ordinarily assigned to an audit committee.

RECOMMENDATION PRINCIPAL 8:
REMUNERATE FAIRLY AND RESPONSIBLY

Recommendation 8.1 & 8.2 - Notification of Departure:

There is no separate remuneration committee

Due to the size and nature of the Company, a separate
remuneration committee is not considered to add any
efficiency to the process of determining the levels of
remuneration for the Directors and key executives. The
Board considers that it is more appropriate that it set
aside time at Board meetings to address matters that
would normally fall to the nomination and remuneration
committee. The Company has adopted a Remuneration
Committee Charter setting out the Board processes to
raise issues that would otherwise be considered by the
remuneration committee that can be viewed at
www.dempseyminerals.com.au

In addition all matter of remuneration will continue to
be determined in accordance with the Corporations Act
requirements, especially in relation to related party
transactions. That is, no Director will participate in
any deliberations regarding their own remuneration or
related issues.
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Some of the major risks associated with an investment in
the Company are outlined below. These risk factors are
largely beyond the control of the Company and its
Directors because of the nature of the proposed business
of the Company.

The following list is not intended to be an exhaustive list
of the risk factors to which the Company is exposed.
Potential investors should consult their professional
advisors before deciding whether to apply for Shares
under this Prospectus.

4.1 EXPLORATION SUCCESS

Potential investors should understand that the nature of
exploration activities is a high-risk undertaking and
therefore Shares offered under this Prospectus should
be considered speculative.

There can be no assurance that exploration of acquired
Projects or any other exploration properties that may be
acquired in the future will result in the discovery of an
economic resource. Even if an apparently viable resource
is identified, there is no guarantee that it can be
economically exploited.

4.2 SPECIFIC RISKS ASSOCIATED WITH THE
COMPANY

There are a number of specific risks associated with the
Company which may adversely affect the Company's
financial position, prospects and price of its Shares. In
particular, the Company is subject to risks relating to the
exploration and development of mineral properties which
are not generally associated with other businesses.

Set out below are specific risks associated with
exploration and development of mineral properties that
may adversely affect the Company:

421 The Tenements are largely unexplored or are in
the very early stages of exploration and are
considered speculative.

422 The Company does not have legal title to the

Tenements but rather has entered into Farm-in
Agreements to acquire an interest in them and
therefore the Company is reliant on the current
owners of the Tenements to comply with the
terms of the Farm-in Agreements and the
conditions attached to the Tenements.
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423 The Western Australian Department of Mines
and Petroleum (“Department”) from time to
time reviews the environmental bonds that are
placed on tenements. The Directors are notina
position to state whether a review is imminent
or whether the outcome of such a review would
be detrimental to the funding needs of the
Company. Reference should be made to the
Solicitor's Report on the Tenements set out in
Section 7 of this Prospectus for information in
relation to the conditions imposed on Tenements
by the Department

4.2.4 The exploration costs of the Company described
in the Company Overview section of this
Prospectus are based on certain assumptions
with respect to the method and timing of
exploration. By their nature, these estimates
and assumptions are subject to significant
uncertainties and, accordingly, the actual costs
may materially differ from these estimates and
assumptions. Accordingly, no assurance can be
given that the cost estimates and the underlying
assumptions will be realised in practice, which
may materially and adversely affect the
Company's viahility.

425 The Tenements carry with them annual
expenditure and reporting commitments, as well
as other conditions requiring compliance.
Consequently, the Company could lose its right
to earn-in to an interest in the Tenements if
licence conditions are not met or if insufficient
funds are available to meet expenditure
commitments

43 INVESTMENT RISKS

The business activities of the Company are subject to
various risks that may impact on the future performance
of the Company. Some of these risks can be mitigated by
the use of safeguards and appropriate systems and
controls, but some are outside the control of the Company
and cannot be mitigated. There are a number of risk
factors that investors should consider and seek
independent advice on, before deciding whether or not to
invest in Shares.
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The principal risk factors include, but are not limited to,
the following:

Economic risks

Economic factors beyond the control of the Company and
its Directors’ such as changes in commodity prices,
interest rates, inflation, exchange rates and taxation, may
negatively impact on the Share price and operations of
the Company. Domestic and world economic conditions
may affect the performance of the Company. Factors such
as rising or slowing demand for goods, inflation, or
interest rates, could impact on sales, revenues and costs.
In addition, exchange rate movements will affect revenues
and expenses incurred in other currencies.

Limited liquidity

Whilst the Company does have a strategy to proceed with
an application for the listing of Shares Offered under this
Prospectus on ASX, there can be no assurance that the
Offer price for Shares will correspond with the price at
which Shares will trade on the ASX listing or that an active
market for the Shares will develop or, if developed, that
such a market will be sustained.

Mineral and Exploration Risk

The business of exploration, project development and
mining contains risks by its very nature. To prosper, it
depends on the successful exploration and/or acquisition
of reserves, design and construction of efficient
production/processing facilities, competent operation and
managerial performance and proficient marketing of the
product. In particular, exploration is a speculative
endeavour and certain circumstances, cost over runs and
other unforeseen events can hamper mining operations.

Environmental Impact Constraints

The Company's exploration programs will, in general, be
subject to State and Federal laws and regulations
concerning the environment and approval by
governmental authorities. Development of any of the
Company's Projects will be dependent on the project
meeting environmental guidelines and, where required,
being approved by governmental authorities. As with all
mining projects, Dempsey’'s Projects would be expected to
have a variety of environmental impacts should
development proceed.
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Operating Risks

The operations of the Company may be affected by various
factors, including failure to locate or identify mineral
deposits; failure to achieve predicted grades in exploration
and mining; operational and technical difficulties
encountered in mining; difficulties in commissioning and
operating plant and equipment; prevention of access by
reason of inability to obtain consents or approvals;
mechanical failure or plant breakdown; unanticipated
metallurgical problems which may affect extraction costs;
adverse weather conditions; industrial and environmental
accidents; industrial disputes; and unexpected shortages
or increases in the costs of consumables, spare parts,
plant and equipment.

No assurances can be given that Dempsey will achieve
commercial viability through the successful exploration
and/or mining of the tenement interests. Until Dempsey
is able to realise value from the Projects, it is likely to incur
ongoing operating losses.

Resource Estimates

Resource estimates are expressions of judgments based
on knowledge, experience and industry practice. Estimates
which were valid when originally calculated may alter
significantly when new information or techniques become
available. In addition, by their very nature, resource
estimates are imprecise and depend to some extent on
interpretations, which may prove to be inaccurate. As
further information becomes available through additional
fieldwork and analysis, estimates are likely to change. This
may result in alterations to development and mining plans
which may, in turn, adversely affect the Company's
operations.

Title Risks

Interests in tenements in Australia are governed by the
respective State legislation and are evidenced by the
granting of licences or leases. Each licence or lease is for
a specific term and carries with it annual expenditure and
reporting commitments, as well as other conditions
requiring compliance. Consequently, the Company could
lose its right to earn-in to the Projects if licence conditions
are not met or if insufficient funds are available to meet
expenditure commitments (both regulatory and those
imposed under the terms of the Agreement to earn-in to
the Projects).
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Native Title Risks

It is possible that, in relation to Tenements which the
Company may in the future acquire such an interest; there
may be areas over which legitimate common law native
title rights of Aboriginal Australians exist. If native title
rights do exist, the ability of the Company to gain access
to tenements (through obtaining consent of any relevant
landowner), or to progress from the exploration phase to
the development and mining phases of operations may be
adversely affected. The Directors will closely monitor the
potential effect of native title claims involving tenements
in which the Company has or may have an interest.

Reference should be made to the relevant section of the
Solicitor’s Report set out in Section 7 of this Prospectus
for information on the issue of title and a description of
the native title regime in Western Australia.

Additional Requirements for Capital

The Company's capital requirements depend on many
factors, including its business development activities. The
Company believes its available cash and the net proceeds
of this Offer should be adequate to fund its business
development activities, exploration program and other
Company objectives in the short term as stated in this
Prospectus. However, the Company may require further
financing in the future in addition to amounts raised under
the Prospectus. Any additional equity financing, will dilute
shareholdings, and debt financing, if available, may involve
restrictions on financing and operating activities. If the
Company is unable to obtain additional financing as
needed, it may be required to reduce the scope of its
operations and scale back its exploration programs as the
case may be.

Reliance on Key Management

The responsibility of overseeing the day-to-day operations
and the strategic management of the Company will depend
substantially on its senior management and its key
personnel. Dempsey's future depends, in part, on its ability
to attract and retain key personnel. There can be no
assurance given that there will be no detrimental impact
on the Company if one or more employees cease their
employment. Additionally, the inability to continue to
attract and retain appropriately qualified personnel could
have a material adverse effect on Dempsey'’s business.
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Insurance Risks

Insurance coverage of all risks associated with mineral
exploration and production is not always available and,
where available, the costs can be prohibitive.

The Company, where economically feasible, may insure its
operations in accordance with industry practice. However,
even if insurance is taken out, in certain circumstances
the Company’s insurance may not be of a nature or level
to provide adequate insurance cover. The occurrence of
an event that is not covered, or fully covered, by insurance
could have a material adverse effect on the business,
financial condition and results of the Company.

Competition Risk

The mining industry is subject to domestic and global
competition. There can be no assurance that the Company
can compete effectively with these companies. The
Company will have no influence or control over the
activities or actions of its competitors, such actions or
activities may, positively or negatively affect the operating
and financial performance of the Company’s business.

Government and Legal Risk

Changes in government, monetary policies, taxation and
other laws can have a significant impact on the Company's
assets, operations and ultimately the financial
performan