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This Prospectus is dated 21 March 2007 and was fodged with the ASIC on that date. Tha ASIC
and itz officers take no responsibility for the contents of this Prospectus or the merits of the

ivesimaent to which the Prospecius relates.

The expiry date of this Prospectus is at 5.00pm WST on that date which is 13 months after the
date this Prospectus was lodged with the ASIC (Expiry Date). No securities may be issued on the

basis of this Prospectus after the Expiry Date.
Application will be made to ASK within seven {7) days after the date of this Prospectus for Official
Cuotation of the Shares the subject of this Prospectus.

The distribution of this Prospectus in jurisdictions cutside Australia may be restricted by law ang

persons who come into possession of this Prospectus should seek advice on and observe any of
these restrictions. Failure to comely with these restrictions may viclate securities laws. Applicants
who are resident in countries other than Ausiralia should consult their professionat advisers as 1o
whether any governmental or other consents are required or whether any other formalities nead

to be considered and followed.

This Prospectus does not constitute an offer in any place in which, or to any person to whom, it

wolid not be lawful to maie such an offer.

i i imporiant that investors read this Prospectus in its entirety and seek professional advice

where necessary. The Shares the subject of this Prospectus should be considered speculative.

S LT

O TR PRIGEPECTUS

A copy of this Prospectus can be downloaded from the website of Uran Umited at
weww Lranlimited.com.au or the Underwriter's website at wwew psl.com.au. Any person accessing
the alectroric version of this Prospectus for the purpose of making an investmant ir the
Company must be an Australian resident and must orly access the Prospectus from within

Australia.

The Corporations Act prohibits any person passing onto another person an apphcation form
unless it is atlached to a hard copy of this Prospectus o it accompanies the complate and
unaliered version of this Prospectus. Ary person may obtain a hard copy of this Prospectus frae

of charge by contacting the Company.

LPUPSLIRE PERICHY

This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure
Pariod iz to enskle this Prospectus 1o be examined by market participants prior to the raising of
funds. Potential investors should be aware that this examiration may result in the identification

of deficiencies in the Prospectus and, in those circumstances, any application that has bean

received rmay need to bae dealt with n accordance with Section 724 of the Corporations Act.
Applications for Shares under this Prospectus will not be processed by the Company until afier

the expiry of the Exposure Period. Mo preference will be conferred on persons whe lodge

apphications prior to the expiry of the Exposare Period.
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Dear Felow Uran Shareholders and investors,

The past 12 months has sear 2 dramatic increasa in the price of rickel and an improved price of

goid.

Uran Limited (Uran) acouired 80% equity in the southerm underexplored part of the rickel-rich

Forrestania Greenstone Belt of Western Austrafia and floated in early 2004, Uran subsequently
rhanged direction {o concentrate on acquisition of existing uranium deposits in the former USSR

and the Crech Republic.

On 14 January 2007, Uran announced its intertion io spin off its Nickel Assets by transferring
fiose 10 a wholly owned subsidiary, Great Western Exploration Limited (Great Western). Uran
will seek shareholder approval for the in specie distribution of approxirately 5,000,000 shares in
Great Western to Uran Shareholders, and supports Great Western i making the Offer contained

in this Prospectus.

An airborne and ground geophysical skrvey conducted by Uran over the Exploration Terements
delineated eleven kilometres of previously wirecognised southern extension of the belt, and
highlighted untested magretic and electrically conductive anomalies. Scout BAE and shallow

percussion drilling intersected isolated ore grade gold and ancmalous nicke! values.

The rearby Westerr Areas Limited Flying Fox nickel mine in the Forrestania Beit of WA, has

recently commenced production and Kagara Zinc Limited has acquired the nickel rights from

tionDre Mining International Limited, which adjoins Flying Fox. Great Western's tenure adjoins

that of Kagara, which the Board belisves demonstrates potential for the MNickel Assets.

With Flying Fox being a high-grade deposit with very modest strike length and amazing vertical
dapth extert, currently in excess of one kilometre, the :mporiance of deep drilling
slectromagnetic (EM) targets in the belt becomes paramount.

Great Westerr plans to resume exploration at Forrestania in particular io deep drill test those
slectromagnetic targets, which received orly first pass shallow drilling before the change of
directon of Uran. A major airborne EM survey will encompass all Great Western tenure not
covered by the earlier 2004 survey. Targets generated will be deep drilled to idantify Fiying Fox

aralogies.

Uran Sharehiolders and investors should note that an investment in the Company is subject 1o a
number of risk factors and should be considered specidative. Please refer 1o Section 31 of this

Prospectus for a summary of risk factors that may affect an investment in the Company’s Shares.

twelcome existing Uran Shareholders and new investors to become part of this imminent

EHETCISE.

DONALD ROSS KENNEDY

Chairman
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I lraporsant Motios

This section is not interded to provide full information for investoss intending to apply for Shares
offered pursuant to this Prospectus. This Prospectus should be read and corsidered in s

entivety

galkoiround

This Prospectus is for the offer of Shares 1o raise up to $3,000,00C (Offer) ang for the distribution
by Uran, of up to 5,000,000 Shares to Uran Sharehoiders pursuant io the Demarger.

2.3 Drarnavger

The Company as at the date of this Prospectus is a wholly owned subsidiary of Uran. fursuant to
an agreement between Liran and the Company, the Company has acguired Uran’s Nickel Assets

and will continue the expioration and development of those assets known as the Mt Gibb ang

Matters Hill Projects, i ioint verture with jindalee Resources Limited.

Az announced to ASX on 16 January 2007, Uran has determined that the best way forward for
dran and for the Company is for the companies to be separated by distributing the majority of
the Shares held by Uran, to Uran Sharekolders or & pro rata basis as determined on the Record
Date {Demerger). In order 1o effect this Demerger, Uran is seeking Uran Shareholder approva! 1o
the distripution of the Shares, on & pro rata basis to all Uran Shareholders. Thiz approval will be

sought at Uran's forthcoming general meeting, anticipated to be hald on 4 May 2007

The divestment of the Micke! Assets as proposed by Urar and as described under this Prospectus

will allow Urar Sharehelders 1o benefit equally from the potential of both Uran and the Company.

The offering by Uran to Uran Shareholders of the opporturity to vote on the proposed Demerger
at the forthcoming General Meeting is considered 1o constitute an offer to sell Shaves which
reguires the issue of a Prospectus.

Accordingly by this Prospectus, Uran offers to distribute, subject to Urar obtairing Uran
Sharehoider approval and the Company receiving conditional approval from ASX to list, the
Shares held by Uran on a pro rata basis to Uran Shareholders registered as at the Record Date.
Az at the date of this Prospectus there are 42,770,521 Uran Shares on issue. The ratio of Shares
distriputed to dran Shareholders on the basis of Uran's current capital structure would therefore
be approximately 1 Share for every 8.35 Uran Shares held at the Record Date.

Purchase Plan on issue which is due to close on 23 March

However, Uran currently has a Share

2007, % is not anticipated that the issue of Uran Shares under the Share Purchase Plan will
materiaily affect the capital structure of Uran, or the ratio of the distribution by Uran under the
Demerger but Uran Sharenoiders shouid note that the ratio of the distribution will be affected.
If, for example, the maximum number of Urar Shares are issued under the Share Purchase Plan
the numiber of Uran Shares on issue after the completion of the Share Purchaze Plan may increase
by Uz to approximately 53,601,677 Shares (assuming all Uran Shareholdaers who were registered
as at 16 February 2007 subscribe for Uran Shares to their maximum entitlement of $5,000 worth
of Urar. Shares with an izsue price egual to a 20% discount 1o the 5 day velume weighted average
traching price of Uran Shares prios to the issue of the Uran Shares).

If a maximum number of Uran Shares are issued urder the Share Purchasze Plan to increase the
number of Uran Shares on issue to 55,407,477 Shares, Uran Sharehoiders registered on the
Record Date would receive 1 Share for approximately every 11.12 Uran Shares.

Ir. addition as at the date of this Prospecius, Uran has 30,504 479 optiors on issue which may be

exercised, and if exercised would also be expected to affect the ratio of the distribution.
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By this Prospectus, the Company is also offering 15,000,000 Skares
to Uran Shareholders and members of the puklic at an issue price
ot 20 cents each to raise $3,000,000 (Offer!.

Further details of the Offer are set out in Section 42 of this

Prospectus.

An indicative timetable for the Demerger and the Offer is set out

below.

55 Obiective

The stratagic obiective of the Cormpany is to deliver value to its
Shareholders through the exploration and evaiuation of the M1
Gibb and Matters Hill Projects. Details of the Mt Gibb and Hatters
Hill Projects are set out in Sections & and 8 of this Prospectus. The
puspose of the Offer is to raise funds 1o explore the mineral
interests described in this Prospectus, to meet the ongoing
administration costs of the Company and assess potential news

projecis.

On compietion of the Offer, the Board believes the Company will

have sufficient working capital to achieve these objectives.

B8 ndicative Thmetalibe

todgement of Prospecius 2% March 2007

Priority OHer Record Date 5.00pm 26 March 2007

Exposure period ends 5.00pm 28 March 2007

Prospectus ard Uran Notice of

feeting despatched to Uran Sharehoiders 4 April 2007

Priority Offer Closing Date 5000m 24 April 2007

Uran advises ASX that Uran Sharehoider
Approvat for the Demerger has bean

obtained 4 May 2007

General OHfer Closing Date 5.0Cpm 4 May 2007

Record Date for Districution
of Shares to Uran Shareholders

pursuant o the Demerger 11 May 2007

Complete Distrinution of Shares
to dran Shareholders and Despatch
of Holding Statements 18 May 2007

Expected date for listing of the Company

-.issu_e_t_af.options are summarised in Section 12.2. 1

L _'RESTRICTED SECURITIES

."-hezd in escrow,

of Proceats

it iz ntended to apply funds raised from the Offer as follows

{assuming the Offer is fully subscribed to raise $3,0C0,000):

YEAR1T S YEAR 2 $ TOTAL &
Evaluation and exgploration 885000 1,025,000 1,530,000
Stamg Duty 47 700 47,700
Expenses of issua 2EB01C 2EE010
Repay ioan 1o Uran’ 100,000 100,000
Administration Costs 15000 350,000 500 000
Linallocated working capital ?0,00G ‘04 2‘?0 1?»11 29{}
Total ‘1,520,710 1,479,290 3,000,000

Uran has provided an intercompany foan of $100,000 1o
the Company for costs associated with the Frospactus
and issue. Refar to the Investigating Accountant’s Report
in Section ¥ for more information.

3

Mo funds will be raised from the distribution of Shares 1o Uran

Shareheolders, pursuant to the Demerger

LA Capdtal Boructure of the Company

The capital structure of the Company following completion of the

CHfer and the Demerger is summarised below™:

SHARES NUMBER
Shares o issue as at the date of this Prospectus 5, 000, 00
Shares naw offered under the Offer 15,000 OOO
Total Shares on Issue at completion o’r the Oﬁer 20,000,001

Motes:

Refer to Investigating Accountants Report for further

information.

There are currently no optiors on issue as at the date of this
Prospectus. However, the Directors have resolved 1o make a pro

rata non-renounceable entitlernent isske of options to
Sharehelders by lodging a
July 2007 The ertitiement issue will be offered on the basis of ane
option for every one (1) Share held at an issue price of one quarier

of one cent {0.23 cents) pes option.

The proposed terms and conditions of the optiers to be issued

'....pursuant_to. the proposed pro rata nonrenounceable entitement .
23 May 2007 .- ol

" "Subject to the Company, bezﬂg admttted 1o the. Ciificiat L[st e
_wertain of the Shares on issue priorio the Offer are Bkely tobe -

- glassified by ASX as m.,tr;cted s&cum;es and WI|| bp requfred tobe '
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B4 Capital Structure of Uran

Az noted above, the current capital structure of Uran is:

NUMBER QF SHARES MUNMBER OF OPFTIONS

Fizggae &

42,770,521 30,504,479

As noted above Uran has a Share Furchase Flan open at
the date of this Prospectus and i alt Uran Sharehclders
participate, the number of Shares in Uran may increase to
approximately 55601,677 depending or the number of
Uran Sharehoiders who subscribe under the Share
Purchase Plan (and assuming an issue price of Shares
issued under the SPF egqual to a Z0% discount of the
volume waighted average trading price Tor the & trading

days pricr 1o the date of issue).
Uran has the fofiowing options on issue:

i} 21,879 479 listed options exercisable at 20 cents each
on or hefore 24 May 2009;

fi) 7750000 uniisted options exarcisable at 30 cents

each on or before 3T July 2070 and

fiid 875,000 uniistad options exercisable on or before
T Jantary 2071

{4 as to 50%, at 4 cants: and

(B as to the balance, a1 & cents,



4.1 Tha Digtribation of Shares Matanils of

By this Prospectus, Uran offers to distribute the majority of Shares held by Uran on a pro rata
basis to Uran Shareholders registered or the Record Date. As at the date of this Prospectus, it is
anticipated that Uran Shareholders will receive approximately 1 Share for every 8.55 Uran Shares
heid. The number of Skares received by Uran Sharehelders will be reduced by an increase in the
number of Uran Shares on issue as & resuit of Uran Shares beirg issued under the Share Purchase

Plan as described in Section 3.3

The distribution of the Shares to Uran Shareholders is for nil consideration and will be mada oniy
it Uran Shereholders approve the Demerger at the General Meeting and the conditions of the
Damerger are satisfed. Please refer 1o Section 5 for further details of the conditionality of the

Demerger.

The disttbution ratio that will be applied for the Demerger to be implemented will be
dependant on the number of Uran Shares issied under the Share Purchase Plan and the number
of Uran Options converied between now and the Record Date. The districution will fall between
1 share for every 8.55 and 11.12 Uran Shares held at the Record Date. Uran Shareholders are not
required to cortribute any payment for the Shares which they are ertitled o receive under the
Demerger.

No applications for Shares are to be made in respact of the distribution of the Shares under the
Demerger The Company relies on ASIC Clage Order U7/10 which exermpts the Company from its
obigations under Section 723 of the Corporations Act 1o permit it 1o isste a Prospectus for the
chstricution of the Shares without an appication form being attached in respect of the

chstricution of the Shares to Uran Shareholders.

4.7 Tha Dfter

in addition to the distribution of Shaves purscant to the Demerger, by this Prospectus, the

Cempary offers for subscription 15,000,000 Shares at 20 cents each to raise $3,000,00C.

The Offer by the Company consists of:

(&) Priority GHer to Uran Shareholders; and
(i} General OHer to the public.

The Shares offered under this Prospectus will rank equally with the existing Shares on issie.
4.3 Prioviy Offer and General Offsr

PRIORITY OFFER

Of the 15,000,00C Shares being offered, 11,000,000 Shares will be offered in priority to Uran

Shareholders registered as at the Prority Offer Record Date.

Uran Sharehoiders who hold shares in Uran as at the Priority Offer Record Date may apply foras .7 =
rmany Shares as they wish, but must apply for a minirum parce! of 10,000 Shares representing a
rrdnirnum invastment of $2,000. Applicants requiring additioral Shares must apply for Shares in
mulipies of 500 Shares (equivalert to $100) thereafter. Applications for fess than the mirimum

application of 10,000 Shares lequivaient to $2,000) will not be accepted. B

To the extent that subscriptions from existing Uran Shareholders exceed 10,000 Shares, and there
remains a balance of Shares out of the Priority CHfer poo, the Board will endeavour to aflocate - L
Shares to those Uran Shareholders (who hold marketable parcels in Uran} who apply for Shares

in proportion to their hoidings of Shares in Uran as at the Priority Offer Record Date. -

The Board retains absolute discretion when deciding whether of not to accept any particular .
application in part or i full and will not be lisble to any Uran Shareholder who s not sllocated -

Shares under the Priority Offer.
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# oany of the Shares available under the Pricsity Cifer are not
applied for by 5.00pm on the Priorty Offer Closing Date those
Sharas will be made available to other applicants pursiant io the

Genaral Cifer.

GENERAL OFFER

The poo! for the General Offer will ke a minimem of 4,000,00C

Sharas, with the balarce of any Shares not apphed for by Uran

Shareholders under the Priority Offer also form
for the General Cifer.

ng part of the poot

APPLUCATIONS

Applications for Shares under the Priority Offer must be made
using the blue Priority Offer Application Form. Applications
under the Friority Offer will only be accepted if made in the same

nare as the registered Uran Shareholder,

Applications for Shares under the General Offer must be made

using the General Offer Application Form.

Payrment for the Shares must be made i full at the issue price of
20 cents per Share. Applications for Shares must be for a minimum
of 10000 Shares and thereafter in muliiples of 500 Shares.
Completed appication forms and accompanying cheques must

be mailed or delivered to:

Patersons Securities Limited
GPO Box W2024

PERTH WA 4844

or

Patersons Securities Ly
Level 23, Excharge Plaza
2 The Eselanade

PERTH WA 6000

Cheques shouid be made payable 1o "Great Western Exploration
Limited - Share Offer Accownt”™ and crossed “Not Megotable”.
Completed application forms in respect of the Pricvity Offer must
reach one of the above addresses by no later than the Priority
Offer Closing Date. Completed apphication forms in respect of the
General Otfer must reach one of the above addresses by no later

than the General Offer Closing Date.

The Company reserves the sight 1o close the GHfer early,

4.4 Altotrrent

i# the Demerger s implemented, the allotment of Shares pursuant
to the Demerger s anticipated to compleie on 18 May 2007
Subiect to ASX granting approval for the Company to be
admitied to the Oificial List, allotment of Shares issued pursuant
to the Priority Offer and the General Offer will take place as soon

as practicable after the Gereral Offer Closing Date. Prior fo

Fizggee i

allotment, all anplication monies shall be held by the Company on

frust. The Compary, irespective of whether the allotment of

torest eamed on the

Shares takes place, will retain any

application monies.

The Directors reserve the sight to allot Skares in fll for any
application or to allot any lesser number o o decline any
spplication. Wheare the number of Shares allotted is less than the
rumber applied for, or where no allotment is made, the surplus
apelication. montes will be returred by chegue to the applicant

within seven {7} days of the allotment date.

45 Whnimure Sulisoription

The mirimum subscription to be raised pursuant 1o the offer
under this Prospectus is $3,000,000 which is also the underwritter:
amourt. H the minimum subscription has not been raised within
four (4) months after the date of this Prospectus, all applicatiors

will be dealt with in accordance with the Cornorations Act

&6 5N Listing

The Cornpany will apply to ASK within seven {7} days after the date
of this Prospectus for admission to the Official List and for Official
Quotation of the Shares offered under this Prospectus. if ASX
does not grant permission for Official Cuctation of the Shares
within threa {31 months after the date of this Prospectus, or such
longer pericd as is permitted by the Corporations Act, none of the
Shares offered by this frospectus wifl be ailotted or issued. in that
circumstance, all applications will be dealt with in accordance with

the Corporations Act

4.7 Spplicants outside Sustradia

This Prospectus does not, and s not intended o, constituie an

offer in any place or wrisdiction, or to any person to whom, it
would not be lawful 1o make such an offer or to issue this
Prospectus. The distribution of thiz Prospectus in jurisdictions
outside Australia may be restricted by faw and persons who come
into possession of this Prospectus should seek advice on and
ohserée any such restrictions. Any failure 1o comply with such
restrictions may constiiute a violation of appiicable securities faws.
Mo action has been taken to register or qualify these Shares or
otherwise permit a public offering of the Sharves the subject of this

Prospectus in any jwisdiction ocuiside Australia.

it is the respornsibility of appiicants outside Australia to oktain all
recessary anprovais for the allotment and issue of the Shaves
pursuant to this Prospectus. The return of & completed application
form will be taken by the Company io corstitute a represeniation
and warranty by the spplicant that all relevart approvals have

heen obtaired.



48 Uncherwriver

The Offer is underwritter as to $3,000,00C by Patersons Securities
Limited {refer to Section 12.3 for full detaiis). The Underwriting
Agreement is condittonal upor Uran Shareholders approving the
Demerger in General Meeting. Purstart fo the Underwriting

es Limited for

Agreement, the Company wif pay Patersons Secus
its role az Underwriter, an underwriting fee of £% of the ameount to
be raised under this Prospectus, along with reimnbursement of

axpenses,

4.5 CHESS

The Company will apply to participate in the Clearing House
Electronic Subregister Systern [CHESS) CHESS iz operated by
ASX Settlement and Transfer Corporation Pty Ltd (ASTC), & wholly
owned subsidiary of ASX, in accordance with the Listing Rules and

the ASTC Settlement Rules.

Under CHESS, the Company will not issue certificates to investors.
instead, Share and optionholders will receive a statement of their
hoidings in the Company. If an investor is broker sponsored, ASTC

will send a CTHESS staterment

4,10 Risk factors

Prospective wvestors in the Corpany should be awsre that
subscribing for Shares the subject of this Prospecius involves a
number of riske. These risis are set out i Section 11 of ihis
Prospectus and invesiors are urged io consider those risis
carefully {fand if necessary, consult their professional adviser)

before deciding whether to nvest in the Company.

The risk factors set out in Section 11, and other general risis
applicable fo afl investments in fisted securities not sp

referraci to, may in the futwre affect the value of the Shares.

acifically

Accordingly, an nivestment in the Company should be considerad

spectlative.

A1 Privacy Statamant

it you complete an application for Shares, you will be providing
persenal information to the Company. The Company collects,

kolds ard will use that nformation to assess your apphcation,

service your needs as & Shareholder and to facilitate distribution

payments and corporate communications to you as & Sharehoider,

The information may alse be used from time to time and disclosed
io persons inspacting the register, including bidders for your
securities in the context of takeovers; reguiatory bodies, including
the Australian Taxation Office: authorised securities brokers; oring

service providers; mail houses and the Share Registry.

‘fou can access, correct and update the personal information that

we hold about you. [f you wish 1o do so, please contact the Share

Registry at the relevant contact number set out in this Prospectus.

Collaction, mainterance and discloswre of certain personal
irformation i governed by legislation including the Privacy Act
1548 [as amended), the Corporations Act and cerfain rules such as
the ASTC Settlerment Rules. You should note that if you do not
provide the information required on the application for Shares,
the Company may rot be able to accept or process your

aoelication

Page &
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5.1 Sondition of tha Offer

The Offer is conditional upon Uran Sharehoiders approving certain resolutions 1o be conziderad

atthe Urar General Meeting anticipated to be held on 4 May 2007

B2 Urar Ganersl Meoting

Ir. summary, the distribution of Shares to Urar Shareholders pursuant to the Demerger is subject
to iran Sharehoiders sporoving {among other things!, that the net assets of Uran be reduced by
dran making a oo rata in epecie distribution of the maiority of its Shares in the Company to all
dran Sharehoidars on the Record Date. The implementation of the distribution of the Shares is
subject to the Company receiving conditional approval to list on the Cfficial List of ASX

A explaration of the above matters will be set out in Uran's Netice of Meeting anticipated to
be dated on or about £ May 2007. A copy of the MNotice of Meeting will be obtsinable by

contacting Uran Limited on 08 5321 3445 or from www.asx.com.au.

5.3 Conseguercas of Conditions not being satisfied
:

[¥ all the conditions set cut above are not satisfied within four (4) months after the date of this

Prospectus, or such longer period as ie permitted by the Corporations Act, none of the Shares

offered by thie Frospectus will be aliotied o issued. In these circumstances, all applications wil

be dealt with in accordance with the Corporations Act



&1 Backgrouscl

The Company was incorporated on 25 January 2007 25 a wholly owned subsidiary of Uran, a
company listed on the ASX. As at the date of this Prospecius, the Company s still 2 wholly owned

subsidiary of Uran.

Uran is seeking sharehoider approval to the proposed Demerger to be effected by & pro rata in
specie distribution of Shares 1o the Uran Shareholders. The districution of the Shares i subject
to the Company receiving conditiona!l approval from ASX to list the Company's Shares on the
Official List of ASX. The Demerger will result in the Company no lenger being a wholly owned
subsidiary of Uran and the separate ASX listed companies will carry on separate business

activities.

Asumnmary of the Company's projects and proposed activities is set out below.

&k Dhetalls on the Company’s Projects
6.2.1  MISSION AND OBJECTIVES

The Companys mission s io identify suitable mineral exploration projects and to
develop those projects inte profitakle mining vertures. The Company's inttial ohiective
@ to raize sufficient funds in order to explore and evaluate the Mt Gibb and Hatters Hill

group of tenements, in joint venture with Jindalea Resources Limitad.

6.2.2  MT GIBE AND HATTERS HILL PROJECTS

The Wt Gibk Project is located along strike from Western Area'’s producing Flying Fox
mine and Digger Rocks' nickel deposit, and in the same belt as the highly prospective
nickel tenement acquired by Kagara Zinc Ltd late last yesr from LionOre Mining
Internationat Limited. \With the commissioning of Fliying Fox and forthcorming exploration
programmes by Kagara, the Forrestania Greanstone belt is experigncing a significant

increase in nickel exploration activity.

The total area of the Mt Gibb Project comprises approximately 190km’ at the southern
end of the Forrestania Greenstone belt. Prior o resolving to implement the Demerger,
Urar conducted exploration programmes at Mt Gibb, corfirming #s prospectivity and
intersecting massive sulphides in its fisst drifing programme. The work carried out
indicated a potertial for the Mt Gibb Project to host & significant southern extension of
the nickel-perspectve Forrestania Greanstone beft.

The southern end of the Forrestaria Greenstone bealt is obscured by sand cover and thick

scrub and as a result previous exploration has been minimal. When Uran commenced
work in the area i 2004 there were no tracks through the area and access by

conventional exploration wehicles was impessitle. Furthermore, the lack of access was

compounded by environmental issues {the Frank Mahn National Park abuts the southarn . .

boundary of the Project), with long lead fimes to gain approval to conduct groung = .-

distirbing activities including clearing access for ground geophysical surveys, sampling

arcd drilling.

ln an effort to fast-track exploration at ht Gibb, a 'é.“.@ii_t:_optsr_ai{bom_e EM (Hoist Eh)
survey was flown over much of the project in March 2004, priarto the grant of key

tenements (exploration fcences 74/306 and ?‘42’3?3}__._Whl[st Hoist EM s a cost-eflective

airtborne technique, it is most effective in the rear surface envirenment, with ground M .
(GEM) the preferred technique for detecting 'cou_ergzj.br.._d&@p earth conductors.
Mowever, the Moist EM survey successfidly tracked a progpective stratigraphy Qﬂd@r
recent cover, as well as highlighting 30 weak anomalies warranting follow up. Follow ug
of several of these anomalies in 2005 confirmead that the Forrestania Greenstone belt,

continues south under windblown sand cover for at least § ken further than previously .

B0 o, T opm g b
Froject
Oiverview
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6.2.3

recognised. Furthermore, RC drili testing of GEW
anomalies generated from foliow up of airborne Moist EM
anormalies intersected massive sulphides (atbeit with low

nickel value) at the Aromaly 22 Project.

Exploration dusing 2006 focused on following up for Hoist
EM anomalies located in the previously inaccessible
southern part of the Project area, i the process extending
the prospective greenstone stratigraphy a further 4 km 1o
the scuth. Weaker Moist EM anomalies and arrow

magnetic targets within favowable stratigraphy were

investigated with BAB driing, intersecting anomalous

nickel and gold values.

Ground EM surveys were compieted over a 3.5 km strike
length of nicke! anomalous greenstone {as determined
fromn ®AE diilling! located at the southerr end of the
property. The survey idertified a further 12 bedrock
conductors, with four of these conductors idertified as
having potentist for nicke! suiphide mineralisation based
on the discrete nature of the anomalies and/for co-incident

anomalies RAB nickel values,

RC noles drillad to tast these four conductors intersected

disseminated pyrite and pyrrhotite, whilst no nicket

sulphides were intersected it is believed that the drilling
was of insufficient depth to test the £M anomalies. No

ultramafic rocks were noted. Values returmed from the

single RC hole drifled under the gold anomalous RAB dnil

intercept were weakly anomalous.

In relation to the expioration of the project in 2007 the
Cempany proposes fo include a detailed arow magnetic
survey of exploration dcence 74/320 to better define the
target stratigraphy, access clearing, geological mapping
and sampling. This wifl be foliowed by GEM surveys ovar
approximately 10 km of prospective stratigraphy with the
best conductors tested with RSC and diamend drilling
and associated DEM surveys (fve muliiple 20C metre
holes). Further details of the Companys excloration
programme are set out @ the Independent Geologist’s

Report.

GENERAL

The irdegendent Geologist's Report prepared by
Malcolm Castle sets out & detailed overview of the Mt

Gibb and Hatters Mill Projects, including the exploration

history, details of its location and access, regional
geology, tenemeni siatus, exploratiorn potential,
exploraton strategy and budget and project gesclogy
Potential investors should read this report in full which is

contained in Section 8 of this Prospectus.



F DHrectors

MR DONALD (ROSS) KENNEDY {68}

E.5c (Mons) in Geclogy, Mon-Executive Chairman

Mr Kenredy has had over 20 years of experience in mulii commodity mineral exploration
hroughout Australia and overseas. He was instrumental at board level in the listing of companies
including Resolute Ltd, Marymia Exploration ML, Astro Mining Ltd and Seprhire Mines NL.

Mr Kennedy is currently a Director of Uran and currently holds board positions in other listed
companies including Jindalee Rezources Limited. Mr Kennedy has also heid senior geclogical

ard rmanagermant positions with Anaconda Austraiia Incorporated, Urion Miniere Development

T

and Miring and CRA Exploration Pty Ltd (now Rie Tinto Exploration Pty Ltd).

He s recognised as having discovared the Redross nickel deposit near Kambalda and was
directly involved with exploration teams that made discoveries such az Plutonic, Challenger,

Chalice ang Marymia gold deposits in Ausgtralia, and Nkran and Golden Pride within Africa,

Mr Kennedy is & Chartered Professional (geclogyt and Fellow of the Australasian institute of
Mining and Metallurgy, and a member of the Australian Institute of Geoscientists, the Geological
Society of Austrafia, the Mineral Industry Constdtanis Association and the Australian institute of
Cempary Directors. In 1993, Mr Kennedy was awarded the Gibb Maitland Medal by the
Geological Society of Australia (WA Division) in recogrition of his substantial contributions to

geosciences.

MR THOMAS BEDFORD BANNERMAN (62)

LLB. {Haonst Managing Director

fr Barnerman has practiced law in 2 wide number of fieids including mining, and conducted a
successful practice in Kalgoorlie between 1970 and 1977 before retwming to Perth to continue
lmgal practice.

fr Barnerman was founding execuiive chairman of Pact Resources NL, subsequently of
Kanowna Lights Limited inow Penmnsular Minerals Urited) and also of Uran, sithough ke recently

resigred from the Board of Uran in order 1o focus on the Company.

-

fr Barnerman's experience in the mining industry coupled with his substantial legal background

makes Mr Bannerman an idesl Managing Director for the Company.

KEVIN CLARENCE SOMES (65}

FCA, Non-Exacutive

Kevin Somes is a fellow of the Institute of Chartered Accountants and has been a pariner of
Somes & Cooke Chartered Accountants for 25 years.

The firm speciaiises in tax and accounting services, auditing and financial plannirg. 1 addition

to auditing various listed miring companies, Mr Somes has also been 2 director of several public .

companies, including Uran.
in recent years he has been actively involved with his private invesiments which include the
pearling and ligior industry Mr Somes has extensive experience . in_ihe management of

exploration companies.
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FE Corporate Governance

The Directors monitor the busingss afairs of the Company on
behalf of Shareholders and have formally adopted a corporate
goverrance policy which is designed to encourage Directors to
focus their attention on accountability, risk maragement and

athical condiuct.

Tke Company's mair corporate goverrance policies and practices

are outlined below:

THE BOARD

The Company’s Board of Directors is responsible for corporate
goverrance of the Company. The Board devalops strategies for
the Company, reviews strategic objectives, and monitors
performance against those objectives. The goals of the corporate

GOovernance Process are o

=) drive Shareholder value;

o} enstre a prudential and ethical base to the Company's

conduct and activities; and

{ch ersure compliance with the Company's legal and
regulatory obligations.

Censistent with these goals, the Board assumes the foliowing

responsibilities:

a) iatives for profit ang asset growth:

T

(%3 reviewing the corporate, commercial and financial
performance of the Company on a regular basis;

(ct acting on behalf of, and being asccountable to the
Shareholders:

(d} identifying business risks and implemanting actions to
manage those risks; and

(2} developing and effecting management and corporate

systems to asslre quality.
The Company is committed to the circulation of relevant materials
to Directors in & timely manner to facilitate Directors' participation
in the Board discussions or a fully informed basis.
COMPOSITION OF THE BOARD

Electior: of Board members is substantially the province of the

Shareholders in general meeting. Mowever, subject thereto, the

Cempary commits to the following principles:

() the Board to comprizse of Directors with & blend of skills,
experience ard attribuies appropriate for the Company
and its business; and

(e} the principal criterion for the appointment of new

Directors being their ability 1o add value to the Company

and ifs business.

Mo formal nomination comemittee or procedures have been
sdopted for the idertification, appoiiment and review of the
Board membership, but an informal assessment process,
o mifitat H i S B 3 i it g n g
tacifitated by the Chairman in consuitation with the Company's

professional advisors, has bear commitied to by the Board.

INDEPENDENT PROFESSIONAL ADVICE

Subject to the Chairmarn’s approval fnot to be urreasonably
withheld), the Directors, at the Company's axpense, may obtain
irdependent professional advice on issues arsing in the course of

thair duties.

REMUNERATION ARRANGEMENTS

The reruneration of an executive director will be decided by the
Board, without the affected executive director participating in that

decision-making process.

The maximum remuneration of non-executive Directors is the
subject of a Shareholder resolution in accordance with the
Comeany's Constitution, the Corporations Act and the Listing
Rules, as applicable. The apportionment of non-executive
Directors’ remuneration within that maxirmum wil be made by the
Board having regard to the inpuis ang value to the Company of
the respective contributions by each ron-executive Director. The
current imit, which may only be varied by Shareholders in general

meeting, is an aggregate amount of $150,00C per annum.

The Board may award additional remuneration to non-executive
Directors called upon io perform exira services of make special

exertions on behalf of the Company

EXTERNAL AUDIT

The Company in general meeting = resporsible for the

sppointment of the external suditors of the Company, and the
Board from time to time will review the scope, nerformance and

fees of those external auditors.

AUDIT COMMITTEE

The Company is to have a separately constiuted audit

commitias.

IDENTHFICATION AND MANAGEMENT OF RISK

The Boards collective experience will erable accurate
identification of the principat riske which may affect the
Campany's business. Key operational risks and their management

will be recurring iterns for deliberation at Board meetings.

ETHICAL STANDARDS

The Board is committed to the establishment and maintenance of

appropriate ethical standards.



MALCOLM CASTLE

CONSULTING GEOLOGIST

PO, Box 473, South Perth, Wa 6951
Phone: 0B %368 4523

Fax: OB %368 4032

Mobie: 04 1234 7511

Ermail: mjcaste@optusnet.com.au
ABN: B4 274 218 871

1% March 2007

The Directors

Great Westerr Exgloration Limited
Suite 3, 1200 Hay Street

Wast Perth, Wi 005

Taar Sirs,

Ra:
INDEPENDENT GEQLOGIST'S REPORT ON THE
MINERAL PROPERTIES in the

it GIBB - HATTERS HiLL AREA, WESTERN AUSTRALIA.

¢ have been commissioned by Great Western Exploration Limited {"Great Western”),
ACN 123 431 470 to provide an independent technical report on the companys projects in
Wasterm Australia. This report is 1o be included in a Prespectus to be lodged by Great Western
with the Australisn Securities and investiments Commission, offering for subscription a maximum
of 15 million Shares at an issue price of 3020 per Shere (the Prospectus), 1o raize $3.0 million
(hefore costs associated with the issuel or or about 21 March 2007, The funds raised will be used

for the purpose of exploration and evaiuation of the mineral properties heid by Great Western,

Great Western has acguired anr interest in exploration projects within the Forrestania Greenstona

Belt i the Southern Cross Province of Western Australia’s Yilgarn Craton. The tenements are .. ... -

Iocated approximately 190 kilometres southeast of the town of Scuthern Cross in the Dundas ©

Mineral Field.

RELEVANT CODES AND GUIDELINES

This Report has been prepared in accordance with the Code and Guidelines for Assessment and

Yaluation of Mineral Assets and Mineral Securities for Independent Exper: Reporis (" The Vaimin | . L
Cede") 2005, which iz kinding upor Members of the -Agstz‘alasian.}ﬂs'fitute of Mining .an.d
Matatiurgy (Ausibidd), and the rales and guidelines issued by such bodies as ASIC and Australian =~
Stock Exchange (ASX), which pertain to Independent Expert Reports. Where Mineral Resources
have baen referred 1o in this Report, the classifications are consistent with the Australasian Code o

for Reporting of Mireral fesources and Ore Reserves (JORC Code), prepared by the Joint Ore

s cle

{’:b snar ! e e e
e {j R I ]

meport
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Raoserves Committee (JORC) of the Agsibibd
nsttute of Geoscientists {AIGY and the Mineral
Australia MCA), effective December 2004

Australian

Council of

=

Under the definition provided by the ASX and i the JORC Code,
these nroperties are classified as "exploration projects’, which are

inherenty speculative in nature. The properties are considered to

be sufficiantly nrospective, subject to wvarying degrees of
warrant further exploration and development of their economic
potential, consisient with the programs proposed by Great

Wesiam.

SOURCES OF INFORMATION

Thke staternents and opinions contained in this report are given in
good faith ard this review is based on mformation provided by the
titfe holders, along with techrical reports by consultants, previous
tenements hoiders and other relevant published and urpublished
datz for the area. | have endeavoured, by making all reasonable
enguiries, to confirm the authenticity, accuracy and completeness
of the technical data upon which this report is based. A final draft
of this report was provided 1o Great Western, along with a written
reguest to identify any material errors or omissions prior to
iodgement.

The indeperdent technical report has been compiled based on
information available up to and including the date of this report.

Where appropriate and in accordance with Practice MNote 35

consent has been obtained to references fo statements made in

had reports prepared by other professionzls on the

tenements concerned. Corsent has been given for the

chstricution of this report in the form and context in which it

[b)

appears. | kave no reason to doubt the authenticity or substanc
of the information provided.

The present status of terements listed i this report is based on
information provided by Great Western and the Report has been
prepared on the assumption that the tenements are lawiully
accessible for evaluation.

QUALIFICATIONS AND EXPERIENCE

The person responsibie for the preparation of this report is:
Malcolm Castla,
B So(Honsh O0artA,

L MALSIM, MSME

Malcolm Castle has over 40 years experience in
exploraton geology and property evaluaton, working for
major companies for 20 years as an exploration geologist,
Me established a consiting company 20 years ago and
specisiizes in exploration managerment, fechnical audit,
due diligence and property valuation at all stages of
development. He has wide experience in a rumber of
commodities inciudinrg gold, base metals, ¥on ore and

mineral sands. He has beer responsible for project

discovery through o feasibility stedy in Australia, Fiji

Fizggae 10

Southern Africa and Indonesia and technical Audits in

Mmary Coul

Wr Castle completed studies in Applied Geology with the
Urniversity of Mew South Wales in 1945 and has been
swarded a B.5c {Mons) degree. #e has completed
postgraduste siudies with the Securites mstitute of
Austrafia in 2001 and has been awarded a Graduate

Cartificate in Applied Finance and Investment in 2004

Wi Castie is & Member of the Australssian Instifute of
Miring and Metallurgy {AusiMM), Member of the Society
for Metallurgy and Mining Engineering (MSME} and has
ine appropriate relevant qualifications, experience,
competence and independence 10 be considerad as a
"OuE

43.301, Canada as well as an "Expert” and "Competent

ied Parson” as defined in the MNational Instrument

Persen”  the Austrzlian Yalmin and JORC Codes,
respectively and under MNatioral instrument 43-307 in

Canada.

INDEPENDENCE

I am not, nor intend to be a director, officer or other direct
employee of Great Wastern and have no material interest in the
Projacts or Great Western. The relationship with Great Wester is
solely one of professional asscciation between client and
irdependent consuitant. The review work and this report ave
preparad i feturn for professional fees based upor agreed
commercial rates and the payment of these fees s in no way

conrtingent on the resuits of this Report.

Yours faithfully

e

MALCOLM CASTLE

8 Se(Haons) MALsAA, MEME, GCartApoFin [Sac inst)

PO Bowx 473, South Perth, WA, &9%1, Australia
Phone: + &1 8 9348 4923, Fax: + &1 8 9368 4932

Mobile: + 61 4 1234 7517, email: mijcastle@opiusnet com.au
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TR GIDE - HATTERS ML PROECT ARES

Great Woesterr Exploration Limited {Great Western) has acquired an interest in
axploration proiects within the Forrestania Greenstone Beit @1 the Southemn Cross

Frovirce of Western Australias Yilgam Craton {refer to figure 11

FIGURE 1: Location plan of the Mt Gibb - Hatters Hill Project
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& EHPLOHRAT M, POTERTTAL

Expioration resuits at Matters Mill indicate the presence of a
structurally complex greersione sequence coniaining gold
workings with an estaplished production record {=20,000z at
Haters Milll, arnd elevated nickel-copper geochemisiry on the
western side of the project in a greenstone sequence that exiends
southeast info the Project area.

The results of previously completed soif and auger geochemistry

programs ouilined a discontinuous arcuate 500Om anomalous

gold zone. Most of the deeper driting programs were undertaken
prior to the more detailed auger program and were therefore not
positioned to consider the later structural interpretations. The
threa areas of reconnsissance driling, MNorth, Central and South,
exarnined a combined total of only 1700m of strke with some
hotes clearly too shallow, or not testing the main anomalies. in
addition, it appears that possible extensions northwest of Hatters

Hill, have not been Tully expiored.

A gignificant proportion of the previous drilling programs were
designed only fo investigate the usually accepied Mortheastern
Goldfieids model of rear surface, low-grade bulk-oxide deposits
with little regard to other possible mineralisation styles. The
firnitations of this approach are emphasised by the fact that goid
exploration in other parts of the Yilgarm Craton has recently shown
that narrow but high-grade deposits are viable exploration targeis
offering potential for good returns at orevailing gold prices.
Previous nickel exploration consisted of wide spaced
reconnaissance drilling by Amax i the southwestern zone. The
results of the recent RAB drilling by Jindalee indicate that further

exploration is warranted.

Although potentially favoursble host rocks are known to be
presenting the Mt Gibb Norin Project, the area is under-exglored
for both gold end nickel. Traverses over two of the magnetic
aromalies in the southwest segment confirm that no sub-surface

exploration had been undertaken. This iz alse reflecied in

available open fie and unpubished techrical data.

The Mt Gibb Sauth Project area is interpreted from aeromagnetics
as being undariain by greenstone lithologies and granitoids which
represant the continuation of the Forrestania Greenstons Belt.
The potential is considered high far the further discovery of base

metal and gold occurrences.

in summary, ownership of nickel rights in the Forrestania
greenstone belt iz dominated by Western Areas NL, Kagara Zinc
ard Great Westerr. Western Areas Ni's success at Flying Fox, and
more recently at Hggers South, demonstrates the excefent
potential for strategic and urder explored holding in this highly

endowed greenstone belt.
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BN, ACCESE ANE TEREMENT STATUS

The ft Gibb -

kilometres southeast of the town of Southermn Cross at the

atters Hill Project is located approximately 190

southerr end of the Forrestania greenstone beft, along strike from
Western Areas NL's Flying Fox nickel mine, the Digger Rocks and
Cosmic Boy nickel deposits and the Bounty geld deposit (refer 1o

figure 2.

The total project comprises four grarted Exgploration Licences,
three Exploration Licence applications and one Prospecting
Licence appication covering 25845 square kiometres. Grest
Western haoids an 80% interest in the project with the balance hald
by Jindales Resources Limited. The Matters Mill area is central to
the proiect and iz flanked by the Mt Gibb North ang Mt Gibb

South zones,

B

The area is accessed by roads from Scuthern Cross and Hyden

Varley, where the ursealed road east from Varley ie regularly

rmaintained.

T Southem
Lross

Hew Moming
- Gosmic Boy
Digger Rocks

o Mickel s
& Hicket Resouroe

FIGLURE 2: Location and access of the Mt Gibb - Hatters Hill Project area,



i

durirg and following peak metamorphism. 4

consiztent regionat lithological layering,

which iz believed to have stratigraphic

Frompsas stttk

significance, is evident from the distribution

of rock types around the granite domes.

3
]

faw iocalities, at the lowermost
stratigraphic level is a thin interval of quartz-
muscovite schist and guarizite which occurs
in sheared contact with the gneissic
graniteid on the western side of the Ghooli
basa!

Dome. # is possibie this is a

o

sedimentation unit deposited on a stable
basement. Mowever, this relationship has
rever been established. This unit is overlain
ir & structural sense by a thick mafic unit
Wherever unequivocal pillow facings have
been documenied in massive relatively
undeformed tholeitic basait, they show
facing away from the grarite domes. This
supports the qross stratigraphic
interpretation. Mowever, detailed mapping
supported by detailed magnetics, has shown
the presence of many isoclinal folds within

the mafic unit, especiafly in the layer-parallel

shear zones.

The Forrestania Greenstone Belt forms the
southern extension of the Scuthern Cross
Greenstone Belt in the central Yilgarn Craton:
of Wastern Australia and consists of
Archaean age rocks transected by east-west
frending Proterczoic dyke suites frefer io
figure 3).

The Forrestania Belt extends #rom the south

end of the Parker Dome over 114 kilometres to

FIGURE 3: Regional Geology of the Mt Gibb - Hatters Hill Project

4 REGHINAL GEOLGGY

The Southern Cross Greenstone Belt iz a highly sheared and
metamorphosed remnant of a once larger greenstone sequence,
now fargely shaped by the emplacerment of elongate dormail syn-

tectonic granitoid bodies. The original stratigraphic sequence

prokably consisted of basal guarizose sandstore, ovariain by

phases with relsted mafic/uliramafic intrusives and capped by a ©.

thick greywacke-shale sequence.

Deformation of the beft wes by compression betwsen rising .- T ST
o . e .- Structurally, the greenstone belt is considered o be a major- -
domes and shesring movement of lithological sequences. This | 7 o n ; ' )

ductile shear zones and discrete faults. Gold mineralisation oggurs .-

. A . T Cemeta-sedimentary sequence is exposed well north of the project
in all structural elements refated to the shearing movements - '

- gueriies the lower sequence. -

a point  approximately 35 kilometres

southeast of Mt Gibb. The northern 7
kitornetres of the belt have a northerly strike then, narth of South
lroncap, there is & pronounced swing 0 the southeast. Most of the
rortherly section as far south as M 'Hope hosts only gold
mineraiisation whilst the southern portior and the scutheasterly

section hosts. both gold and ricikel mineralisation. Twa major

. BEQUences comprise the greenstone belt: a lower sequance, of
PP . . U dominantly fine to medium grained basic amphibolite with
tholeiitic kasalt with BIF passing upwardg into more magnesisn, - B :

© U pumerous witramatic and banded iron formation wnits; and an upper

" sequence of fine to coarse-grained dclastic rocks that uncontormalbly . 700

, o - " northerly trending singfe synclinal foid system, complicated and
progressive deformation produced sheath folds, ayer parallet. rortherly trending single synclinal fold system, complicated and

disrupted by subordinate folding and sirike-slip faults. The upper

areas which overlie lower sequence.greenstories and granitoids.
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iate sast-west to northeast-couthwest trending faults and guartz
vein systems occur throughout the beft In both the Southern

Cross  and  Forrestania  Greenstone  Belts, major  gold

mineralisation appears to have been confined io the lower
gresnstone skocession, and occwring predominantly as two

styles. Shear hosted deposits nocur az multiple sheetlike lodes

Wit

n broad shear zores on lithological contacts. Mineralisation is

associated with broad zones of bistite-carbonate-sifica-diopside
alteration. The major Yigarr Star and Marvel Loch deposits are
typical of this style. Guariz lode deposits focalised within foid
hinges in competent rock types, particularly banded iron
formations. The Golden Pig and Bounty mines are included in this

category.

On the regiona! scale, lithelogy is the primary contral on

mineralization. There iz no evidence for any Craton-scale
structures that may have controfied or infiuenced mineralisation.

Admaost ¥ the significant gold deposits occur in, or on the contact

of, the major matic sequence. The British Ml deposit, on the
western side of the Parker Dorne is the only notable ocourrence |

the upper sedimentary seguence. The siratigraphically lower
tholeiitic phase of the major mafic sequence hosts some goid
deposits, but these are generaily small and sparse. All of the
important gold deposits are associated with the high-magnesiar,
komatiitic and ultramafic amphibolites. A can be described as
guariz-suiphide lodes in shear zones, with wvariable biotite-
chiorite-carbonate-silica-clopside alteration and varying degrees

he sitered wallrocks.

of gold mineralisation in

Most goid deposits are principally located at contacts between
different rock types, or in interfiow sedimaents and jaspiiites within
the mafic-uitramafic rocks. An imnportant stratigraphic horzon for
goid mineralisation is the fron-rich chermogenic unit on the top of
the maior mafic unit, as it trarsitions o the metasediments.
Within the preferred fiost rock, there is generally a structursd
control of mineralisation. However & consistent structural patiern
s not evident and some deposits seem o have no obvious

structural control,

Ecorormic nickel sulphide mineralisation was discovered along the
Forrestania Greenstone Belt followeng the initial discovery of
anomalous nickel and copper in & gossan in 1969, Up until 1984,
five deposits had been discovered, namely Cosmic Boy Digger
Rocks, Digger Rocks South, Flying Fox and Mew Moming. These
depuosits, along with other nicke! occurrences, are located on both

firnbs of the syncline.

The Flying Fox mine, owned by Western Areas ML, has
commanrced production and the decline has intersected the first
high grade massive suphide nicke! ore a3t approximately Z50m
depth during Octoker 2006, The ore is in the scuthern part of the
T Zero {North) deposit and will mnitially be extracted by
development drives. Total announced reserves at Flying Fox are

1,157 500 tonres ar 5.&% N cortaining 64,600 tonres of rickel.
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Ciutcrop in parts of the project areas is minimal and geological
information is lirnited, resulting in generalized geclogical
irterpretations based predominantly on magnetics with some
caliclati ; f ; ite the anparent intensity of
valiclation by recent expioration. Desgite the apparent intensity o
expioration, mast of which was directed specifically towards gold
ir. selected areas or lithologies, the nroject ares may generally be

described as under-expiored.

m PROGECT GECHLOGY

The Hatters Mill area has beer interpreted as a sequence of
irtercalated amphizolite, granite and miror sediments intruded
by pegmatite. The maority of the area is covered by varying
thicknesses of transporied material {domirantly lateritic or
guarizose), except in the central section south of Matters Hill
where Tertiary laterites have been stripped and the exposed rocks

ave moderately 1o strongly weathered.

A detailed bedrock geological map of the project area over the
central sector, produced in conjunction with so# and auger
sampling frefer to figure 4} indicates that the sequence consists of
rorthwest rending mafic amphibolites with thin interlayered
ultramatic and banded iron formation units. in the northwestern
secton recent driling has identified uliramafic, mafic and felsic units
Harked to the west by granitoids. South of the old workings the

project area is cut by a major east-west Proterozoic dolerite dyke.

in the wicinity of the old shafts and pits, there are indications of a
dominantly north trending structural control on the gold
minesalisation, while the resuits of the auger programs indicate
both rorth and nesthwesterly orientations to anomalous gold

frands,

There iz little ouicrop in the northeastern and southwesterr:
segments of Mt Gibb North as both areas are mostly overlain by
fransporied fateritic detritus or guartz rich celluviums derived from
the granitoids. An exception is the northern haif of the
southwestern segment where calcarecus residual soils exist and
some outcrop of possible sediments and mafics. Previous

irterpretations have therefore been almost entirely based on

zirborre magretic daia  indicating at the tenement
predomirantly averlies greensiones flarked o the northeast ang

southwest by large granitoid masses.

Aeromagnetic interpretation suggests that the southwesterr
segrent contains the extension of the Western Limb of the
syncline and specifically the continuation of the wesiern ultramafic
sequence that hosts the Flying Fox and MNew Morming nickel
stlphide denocsits to the north. A fraverse across one of the
magretic anomaties confirms the preserce of greenstone units.
The nothwestern sagment encompasses approximately 13k of
greenstone-granite contact zore, similar to the geclogical
enwvironment for the Hatter Hill gold minerslisation further to the
south. The area is blarketed by guartz-rich colluviums derivad

from adjacent graniioids,
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FIGURE 4. Detailed bedrock geology of the Hatters Hill Project area as mapped by soif and auger sampling.

The mair structural element of the entive tenement area and
environs is the merging of the Fastern and Western Limbs of the
regioral synchne mto a single sinuous belt that continues inte the
Mt Gisb

indicate clear differences in

southesn sector of the ocroject area. Previous

asromagnetic interprefations
responses between the amphibolites and granites, and granite-
therefore  well

greenstone coniacts  are defined by the

aeromnagneic daia.

Basernent in the Mt Gibh South area is mostly overlain by varying

interpretation suggests that the seguence of uitramafic, maficand . 7
faisic valeanic rocks hosting the nickel occurrences (Flying Foxgto 7

the north as well as gold mineralisation in the Hatters Hill area

traverse corfirmed that & prominent ridge in the central sectar is. -

an cutcrop of mafic and sedimentary rocks.

& ERPLOANTION HISTOHY

4.1 MICKEL

Mickel expioration. commenced ir the area in the late 1960s, the '

first nickel gossan being discovered in 1969 by Amax exploration o

{Australia) Lt ("Amax") on the lower contact of an ultramafic
wrend referred 10 as the Aew Morning prospect. In 1570, Amax

joint ventured with Amoco Minerals Australia Company fo explore

thicknesses of residual and transporied sois. Asromagnetic During the following seven years a numaer of nickel occurrences S
~waere identified including the Cosmic Boy, Digger Rocks. .and -
“Flying Fox deposits. A
- In 1981, Amax sold its internsts to Metals Exploration Limited
continke south into the prolect area. A reconnaissance. fisld

~MEL) who, aiong with Cyprus Gold Austraiia Corporation {later .
- without success. MEL sold its 30% interest in the Forrestania base
“.matals to Outokumpu in 1989, retaining goid rights for selected

“tenements under a separate. Joint venture. Cutokumpu obtained

Fage §1

.a 90 kilometre strike length of the Forrestania Greenstone Bedt. . - o

" Arimeo N.L) worked on developing the three main deposits but - ° "
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FIGURE 5. Current major tenement holders over the Forrestania Greenstane Belt.

100% owrership in 1991 and commenced miring nickel siiphides
from the Diggers Rock open pit w1992 Other deposits were
subsequently mined with all cperations completed by the late
19608,

in 2003 Western Areas NL ("Weastern Areas”) purchased
Cutekurnpu's nickel rights and accelersted a program designed
to outline additicnal nicke! sulphide mireralization down dip from,

ard adjacent to, known: nicke! deposits,

Western Areas recommenced exploration using the latest
geophysical techrigues to locate blind nickel sulphide deposits in
the area. Exploration has been dominated by ground
slectromagnetic surveys 1o locate conductors possibly caused by
accumilations of sulphides. Conguctors are then tested using
directonal diamond drilling coupled with discovered new high

tenor nickel deposits below the Flying Fox deposit mined by

Fiage 22

Cutolcumpl bevween 1994 and 1997 These new discoveries are

located beneath a 250m thick granite sill.

Western Areas is now mining nickel from the T Zero lense at Flying
Fox with the ore currently being 1o treated at LionOre Mining
interrational Lid's Emily Ann mine, located approximately 75 km
northeast of Fiying Fox. Western Areas has recently announced
encouraging drilling results from the Digger Rocks.Diggers South
prospect as pat of a pre feasibiity study, and it is likely that
Diggers South will be the nexi ricke! mine to be developed at

Forrestania.

in November 2004 Kagara Zinc Limited ("Kagara”} purchased the

ricke! rights 1o a group of teremenis in the Forrestania

i@ r
5

greenstone belt {frefer to figure 5. Although there are ro
resousces currently delineated on these tenements they include a
Mining Lease which covers the interpreted depth extensions to

the Flying Fox T lense, located 1,000m below surface.
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FIGURE &: Gold in soil anomaly from auger testing over the Hatters Hill Prospect

6.2 GOLD

The earkest recorded mining activities in the general area were in
1917 10 1923 for goid at the Forrestania mining centre, north and
east-northeast of Middle lroncag and off the mair greenstone

beft. Gold mining commenced in the Hatters Hi area in the early
1930 where gold was located in sheared guarz veins proximat 1o
the margins of felsic intrusions within the greanstone sequence.
Batweenr 1961 and 1943, gold prospects in quartz veins within
mafic schist an the main greenstone belt were worked nortne..
o Laike Cronin. Modem goid

northwast exploration.

recommenced during the 1980s with Aztec Mining Cormpany -
Limited exploring the greenstone belt, incuding the Hatters Hill -
area. Their work resulted in the discovery of the Bounty 'goid_'-'
deposit 45 kilometres to the north of Great Western's project area. x

1HA0s,

During the Gold Mines of Kalgoorlie Limited also

* Nova Resources NL tNova) who undertook trial mining but did ot B
g0 into production.. A private ‘syndicate explored . two.. gold

) 'a stockpde resource, but dzd not proceod to rrnatmem.

undertock gold exploration along the greenstone beit, again
inclzding the Hatters Hill area. Dt festing by Gold Mines of

Kalgoorlie intersected numercus Narrow zones of.minera?isatiqn_ )

The best weightad average 1esults are outimcd beiow

HHPCS: from 23 1o 29(;’_1__—_ é_m @ 510 g/t Au

.. HHPG4: from 19 to 28m - Gm @ 2497t Au

"...HHPTDS: fromn 36 10 42m - 4m @ 2 564/ Au

. “HHEI04: from 39 to 48m - ‘?m@ngXtAU -

"_:'"i'ha Hatters Mill gold mining area was explorad in tho ‘19805 by

prospects south of Hatters Hill from 1986 to 1997 Th-ﬁy mpori‘ed e S
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The most recent goid exploration was underiaken by Sons of

Gwalia Lirnited {"SCG"} along the southern sector of the belt
under an arfangernent with Outokumpu Ausiralia Pty Lid,
whereby SOG could conduct gold exploration ovar Outokumpu's
nickel terements. In addition, SOC signed a joint venture
agresment with Harizon Mining Limited (Morizon} and explored

the Hatters Hill area betwaen 1996 and February 2002,

A review of the gold potential of the #Hatters Ml Project
highlighted severs! targets warranting further work, including =
A0C metre long, =200 ppk goid-in-soil anomaly (peak value 418
ppbl which had never been drill tested {refer to figure &), and
sisewhere prior drill intercepts which remained open down dip
refer to figure 7). Four targets were selected for
further work and following flora surveys {mandatory
before ground disturbing activities can be undertaken

in the Forrestaria area) drilling commenced in July

FIGURE &A. Expansion of boxed area in figure 6,
including trace of cross section {refer to figure 7).

Eight angled RC holes (total 470 metres) were drilled
at three locations to follow up ercouraging
intercepts from previous RC drilling. Details of some
of the better intercepts from this program include
the following weighted average intercepts.
GRC01: from 10 1o 12m: 2m @ 2.29 g/t Au
and from 45 to- 48m - 3m @ 338 g/t Ay
GRC-02: from 5 to 10m - bm @ 2.19 g/t Au
GTC01: from 41 to 43m - 2m @ 1.28 g/t Au
GTCA03: from 22 to 24m - 2m @ 281 g/t Au
and from 54 to 57m - 3m @ 2.08 g/t Au
GECOY: from 27 1o 28m - 1m @ 311 g/t Au
Both the RAB and RC diiling mtersected mafic
volcanics intruded by shallow dipping granite dykes.
Broad zones of silica-pyrite alteration accompanied

by anomalous gold values suggest a substantial

goid mineralising systern is present at MHatiers |

2004,

Twa 400m spaced traverses of angled RAR holes (30

hotes for 1,123 metres) were drilled to test the Hatters

Hift gold-inesoil anomaly Anomalous gold walues

ware recorded from several holes with the best

weighted average intercepts outiinad below:
GPROZ: from 4 1o Thm - ITm @ 1.31 gft Au
GPROV: from 36 10 38m - 2m @ 3.32 gft Au

GPRZ24: from 27 1o 28m - Tm @ 269 gft Au

FIGURE 7: Cross section as Indicated in figure &4,

o Praloctad Mimsrateston |
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Coltars.
% owerDL1% M
0.05 0 0. 1% Ni
# less than 0.05% NI

d  AEM anomaly

Regional mapping and interpretation of aeromagnetic data have
identified & number of priority tergets located beneath surficiad
cower, These targets together with an untested gold-in-soi
aromaly (peak value 1500 ppbt will be followed up ir the coming

period.

The drilling results intersected broad zones of silica - pyrite
which

suggests potential for a substantial gold minersiising systam.

alteration accompanied by anomalous goid values,

Further evidence of this potential iz the shallow dipning felsic

intrusion and a goid in suger gecchemica

50 ppb that persists over Bkm that s coincident with this alteration

Adso encouraging is the intersection of anomalous gold within the .

regolith profile {10Jppk Aut which is Sk south along strike of the - ..

abova-mertioned geochemical anomaly at Matters #iff. -

Frank H@hn MNational Park abuts the southern boundary of the -

anomaly greater than .

“disturbing activities, incuding clearing access, for ground

-geophysical surveys, sampling and drilling.

inoan effort to fast-track explaration at Mt Gibb a helicopter.

FIGURE 8: Dvill testing of Ground EM

targeis aver asromagnetic image.

4.3 SUMMARY OF EXPLORATION COMPLETED BY URAN
HMHTED, 2004 - 2006

The southern erd of the Forrestania greenstone balt is obscured

by sand cover and thick scrub and as a result previous exploration
has beer minimal. When Great Westem commenced wark in the
area in 2004 there were no track‘:‘; through the area and access by
conventicnal axploration vehicfes was impossible. Furthermore

the lack of access was compounded by environmental issues {the

~project) with long fead times to gain approval to conduct ground . -

"-.'_a_irborne EW (HoistEM) survey was #own over much of the profect o
in March 2004, 'priar-to the ‘grant -éf kay. ..Ianemﬂnts_..'-\f\fhéist
-."'H_Gis'zEM is 2 cost effective airhome technique it is mest effective
~in Zthc'_z near surface ényi_r_pnmen;, wlth .g_rpund Edt {"GEM") the
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preferred technigue for detecting covered or deeper conductors
(reinforced by Waestern Areas’ discoveries at Flying Foxl. Howaver
the #oistEM survey successfully tracked the prospective
stratigraphy under recent cover, as well as highlighting 30 wesk

aromalies warranting follow up.

Foliow up of several of these anomalies in 2005 confirmed that the
Forrestania greenstone beft cortinues south under wirdblown
sand cover for at feast 8km further than previously recognised.
Furthermore B drill testing of GEM anomafies generated from

follow up of aiborne MoistEM aromalies ntersected massive

sulzhides {(albeit w low nickel wvalues) at the Anomaly 22

prospect.

Best weighted average intercepts as indicated in figure B were:
GSR31: from 30 fo 40m - 10m @ 0.32% Ni
GSR4d: from 40 to 45m - brn @ 0.2% M
GSREB: from 30 0 35m - Bm @ 0.31% Ni

Expioration during 2006 focused on following up four HoistEh
anomalies located in the previously inaccessible southern part of
the project ares, in the process extending the prospective
gresnstone siratigranhy & further 4km io the south. Weaker
HoistEW anomalies and aercmagnetic fargets within favourable
stratigraphy were mvestigated with RAB drilling, intersecting
arormalous nicikel and gold values (best gold intercent 4m @ 4.464

o/t from &m).

Ground EM survays were completed over a 3.5%m strike length of
rickel anomalous greensione (as determined from RAE drilling)
iorated at the southern end of the property. The survey identified
a turther 12 bedrocik conduciors, with four of these conductors
identifted as having potential for nicikel sulohide mineralisation
based orn the discrete nature of the anomalies andior co-incident
aromalous RAS nickel valzes. RC holes drilled to test these four

corductors intersected o

sermninated pyrite and pyrrhotite
liypically 1.2%, but ranging up to 7%), partly explaining the E
responses. No ultramafic rocks were noted. Vaiues returned from
a single RC hole drilled under the gold anomalous BAB dri

intercept were weakly anomalous.

Work undertaken by Urar since fsting on the ASX in March 2004
has opered up this previousy completed unesplored part of the
Forrestania  greenstone beit and demonstrated that the
greenstore belt continues south under shallow transported sand

cover for at feast 12km further than previously recognised.

Whiist the relatively limited exploration undertaker io date by
Uran has returned isolated high grade gold intercents and low
nicikel tenor massive sulphides it is imgoriant to note that the most

significant (highest value) nickel discoveries in the Forrestania

greenstore beit have been klind and have made in the last 2.3

years after several decades of prior exploration. By comparison
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the southern part of the greenstone belt covered by the Mt Gibb

project remains ightly explored at best, and warrarts a significant

expioration effort.

The aim of the EM Folow-up work compieted was two fold - to

test 2% aitborre EM anomalies that were delineated in the

previous year, and 1o evaluate the southern extents of the project
srea and confirm the intercretation that the greensiore beft
continues at least a further 12km south than has bean previously

Lndarstood.

Ground EM (GEM) was carried out over 22 of the 2% aithorne EM
anomalies (AEMY Three of the remaining seven AEM ancmalies
were considerad to ocour in granite and four were located at the
southern end of Mt Gibk and were naccessible at the time the
survey were completed. The GEM survey identified 9 of the 22
AEM anomalies as genuine bedrock conductors. Ore of thase
anomalies (AEMZZ) was identified az & wery strong bedrock
condicior RAB drilling was completed to test & of these
anomalies and KC drilling was completed to test AEMZZ. Twe of

the GEM anomalies were not RAE tested because they were

within a water reserve that reguires Ministerial permission to
conduct drilling. it is anticipated however that approval will be

granied and the anomalies wil be tested shorty.

4.4 MT GIBB SOUTHERN EXTENSION

Cre of the key aspects of the Mt Gikk project is the interpretation
that the Forrestania greenstone belt continues south at least 12km
further than previcusly thought. The area comprises thick scruk,
which ie only accessicle by foot, and bedrock is concealed by
windblown sand. Mo previous exploration has ever been carried

out on this area.

Due to the environmental sensit

ity of the area botanical surveys

ware conducted to allow the establishment of access tracks and a

baseline for initial assessment. RC drilling was completed at
AEMZ2Z that intersected a greenstone sequence coincident with

zn aeromagnetic ineament. This aeromagnetic ineament can be

secquence of greanstone lithologies.

The area iz covered by recent windblown sand and approximately

12m of transported regolith that geochemically masks the

undarfying bedrock. Furthermore the d g has also confirmed
the presarce of widespread shallow dipping granite dykes that

alzo obscure the underlying geclogy

The intersection. of massive sulphides and corfirnation that the

greanstone continkes south along strike under cover is very

encouraging and further drilling s reqguired. There are foi
remaining AEM anomalies that require further follow up and there
are several structural targets interpreted from the aeromagnetic

data which are yet to be drilled.



FOERPLORATION STRATREGY AN BLITDGEYT s interpreted structural repest of Forrestania beft
Exploration proposed for yeer 1 s focused on three areas which This tenement covers a magnetic feature inferpreted as a
are dertified as a zore of 7 3km of ulramafics; a dismembered rarrow greenstone belt striking paratiel to the Forrestania
uitramafic unit; and an interpreted structural repeat of Forrestania greenstone beit. The area is covered with thick scrub and
belt there are no tracks, making sccess difficult. An sboriginal
L ) heritage survey will need to be undertaken prior o
® Zone of uliramafic rocks ] . } : .
commencing ground disturbing worl, and a flora survey
Aerornagnetic data show approximately 7.3 strike will be required before clearing can be urdertaken in the
kifometres of weakly to modarately magretic greenstone southerr part of the tenement.
stratigraphy extending from the southern end of Wesiern ) . ) .
i Exploration proposed for E74/1320 includes a detailad
Areas’ tenements to the Anomaly 22 prospect. RAB ) ) ) ) ) )
L ) ] L ) seromagnetic survey to better define the farget
deifling in this area has miersected Uhramatic rocks . ) o ) ,
} o ) ) ] stratigraphy, access clearing, geological mapping andg
intrugied by pegmatites. Work undertaken elsewhere in - o ) . N
) . . L sampling. This will be followed by GEM surveys over
the Forrestania greenstone beli has shown that these ) A ) ’ )
L ) ] approximately 10 kilometres of prospective stratigraphy,
pegmatite bodies commonly occlr as flat lying sills, ) o o .
) ) ) L o with the best conductors tested with RC andg ciamong
obscuring economic concentrations of nickel sulphides . . R )
) . - grilling and assoctateda DEM surveys (5 x 200m holes).
{eg Flying Fox deposits).
) i . o Great Westerr has developed an exploration and
Afthough the area has been covered with HoistEM, it is .. o o
o ) L L , o : gevelopment sirategy that has several aims including the
unlikely that this method would have detected covered or . o L ) L )
i . ] ] discovery of niciel sulphide deposits ard gold deposits.
deeper conductors. Ground EM {GEM) over the area to ) _ ) ; o
. o, ) » Suggested expenditure levels are presented below. They
date has been limited to b single traverses 100m wide and ) L .
: , R ) ] are conceptual in nature and will depend on success to
700 long. Whiist these GEM traverses are considered to ; ] L )
) ) A ) ) ) move from one stage to the next. Flexizility in changing
have been effective #3% of the prospective stratigraphy y . . ) o
) . the program will be neaded as results are received.
remains untested.
. . Wit Gibb - Hatters Hill - Proposed Exploration Budget
A GEM survey providing complete coverage of the ares
o o i o ] YR YR2 TOTAL
anc cms:gnec?to iocaie D?@@pﬁ)l’ rorductors (b|lﬂ€? Masshve . L
nickel sulphice deposits) is proposed. The budget aisa Data review & Administration $70,000 520,000 $140,000
provides for five 400m deep pre-collared diamond dnf Firid Support 200000 S215000 3435000
hotes to test the best anomalies generated from the GEM ) N
. ) ) . Geophysics 280,000 S40,000 $100,000
survey. A dowrhicle EMO(DEM! will be undertaker on
L. P . o . W mar £apidis LY 4 ¢ [T it
completon of each hole to ensure the primary target has Shallow Dritting $31500C  $220000  $53500C
bear tested and io check for the presence of off-hole Deep Drilliag §240000  S370000  $610.000
conduciors. R ) N )
Scoping Studies . 20,000 50,000
. Bismambared Ultrarmatic urt et e e e DL
Total $885,000 $1,025,000 $1.910,000

The target s a 1500m long magnetic feature interpreted

from aeromagnetic data to be 3 dismembered ultramalic

body. HoistEM ancmaly AERMI T (foliowed up with one
GEM traverse) is located just off the southerr: end of the
interpreted ultramatic body meaning that this target

remainz completely untested.

The approach proposed is similar 1o that proposaed for the
other target area, with the best anomalies generated from :
a GEM survey over the prospective stratigraphy to be .
investigated with drilling. Two pre-collared diamone driff |
holes (total B0Om) and accompanying DEM has. been .

provided for in the budget,
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aeofian

aerial photography

aercmagnetic

airborne geophysical data

aircore
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bedrock
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BLEG sampl
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chart

chicrite

clastic

LOHMICAL TERBS

Formed or depositad by wind.
Protographs of the earths surface taken from an aircraft,

A survey underiaken by halicopter or fixedowing aircraft for the pummose of recording magnetic
h

racteristics of rocks by messuring deviations of the earths magnetic Held.

(B
[

Data pertaining to the physical properties of the earths crust at or near surface and collected from an
aircraft.

Dsilling method employing a drill bit that yields sample material which is delivered to the surface inside

the rod string by comprassed air.
Pertairing to sili, sand ard gravel materal, transporied and deposited by a river.

Clay si#t, sand, gravel, of other rock materials transported by flowing water and deposited in
comparatively recent geclogic #ime as sorted or semi-soried sediments in riverbeds, estuaries ang
flood plains, on lakes, shores and in fans at the baze of mountain slopes and estuaries.

The change in the mineral composition of a rock, commonly due to hydrothermal activity

%

An assemblage of minerals formed at moderate to kigh temperatures $50°C to 700°0) during regional

rmetamorshism,

An intermediate volcanic rock composed of andesine and one or more mafic minerais.
An area where exploration has revealed resulis higher thar the local background level.
Afold in the rocks in which strata dip in opposite directions away from the central axis.
An anticline-like structuse.

The oldest rocks of the Precambrian era, older than about 2 500 million years.

The testing and quantification metals of interest within a sample.

Chemicat symbol for gold.

Aogrill samnzling method using an auger to peneirate upper horizons and obtain a sample from lower

in the hole.

The plane that interseciz the crest or trough of a fold, about which the limbs are more or less

syrmetricatly arranged.

A volcanic rock of low silica (=55%) and high iron and magnesium comosition, compased orirmarily of
g B ;

plagioclaze and pyroxene.

A none-precious metal, usually referring to copper, lead and zinc.

Any sobd rock underlying unconsolidated material.

A rock consisting essentiafly of iron oxides and cherty siica and possessing @ marked banded

appearance.

Bulk leach extractable gold analysis; an analytical method for aceurately determining low levels of gold.

Rock deformation charactersed by brittle fracturing and brecciation.

Rock of sedimentary or hydimthermal origin, composed primarily of caldigm, magnesium or won and

CO3 Essentiat component of limestones and markles.

Fine grained sedimentary rock composed of eryprocrystalline sifica. -

A green coloured hydrated aluminium-iron-magnesivm silicate mineral {(mica) common in met

rocls.

Pertairing to a rock made up of fragments or pebbles {cdasts).
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clays

cofltivism
conduits

conglomerate

dacite

deplation

diamond driil hola

clitational
doterite
Dol

ductile

dykes
er-echalon

@rosional

fault zone
feidspar
felsic
falding
foliated

foliow-Lip

geochamical
geophysical
515 database

Grieissic

granite
granoblastic
granodiorta
greanschist

greanstone belt

greywacke
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A fingegrained, natural, earthy material composed primarily of hydrous aluminium silicates.
Aloose, heterogeneous and incoherent mass of soil material deposited by slope processes.
The mair pathways that facilitate the movemaent of hydrothermal fuide.

A rock type composed predominantly of rounded pebbles, cobbles or boulders deposited by the

action of water.

An extrusive rock composed mainly of plagioclase, quartz and pyroxene or hornblarde or both.

The lack of gold in the near-surface environment due to feaching processes during westhering.

Mineral exploration. hole completed using a dismond set or diamond impregnated bit for ret

cylindrical core of rodi,

Open space within a rock mass commonly produced in response to folding o faulting.

Amediem grained matic intrusive rock composed mostly of pyroxenes and sodium-calcium feldspar.
Department of Industry and Resources, WA,

Deformation of rocks or rock structures involving stretching of bending in & plastic manner without

breaking.

Actabular body of intrusive igneous rock, crosscutting the host strata st & high angle.

Repeating parallel, but offzet, nccurrences of lenticuiar bodies such as ore vairs,

The group of physical ang chemical nrocesses by which earth or rock material is ioosened or dissolved

and removed from any part of the earths surface.

A wide zone of structural dislocation and fauiting.

A group of rock forming minerals.

An adiective indicating that & rock contains abundant feldspar and silica.

Acterm applied to the bending of strata or 2 planar feature about an axis

Banded rocks, usually due to crystal differentiation as a resuit of metamorchic processes.

A term used to describe more detailed exploration work over targets generated by regional

exploration.

Grams per torne, a standard volumetric unit for demonstrating the concentration of precious metals in

A fine fo coarse grained, dark colowed, igneous rock composed mainly of calcic plagioclase,

clinopyroxene and sometimes olivine.

Pertains to the concentration of an element.

Pertains io the physical properties of a rock mass.

A systern devised to present partial data in a series of compatible and interactive layers.

Coarse grained metamorphic rocks characterised by mineral banding of the light and dark colouwred

constituent minerals.

A coarse-graired igneous rock containing mainly guartz and feidspar minerals and subordinate micas.
Acterm describing the texture of 3 metamorphic rock in which the crystals are of equal size.

A coarse grained igneous rock composed of guariz, feldspar and horrblende andior biotite.

A maetamorphosed basic igneous rock which owes its colour and schistosity to abundant chiorite.

A broad term used 1o describe an elongate belt of rocks that have undergone regional metamornphism

to greenschist facies.

A sandstone Bice rock, with grains derived from a dominantly wolcanic onigin,
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Geological Survey of Western Australia.

Mineral of hydrated, or water-containing, calcium sulohate.
The mass of rock above a fault, veir or zone of mineralization.
o oxide mineral, Fe203,

A zong along a fold whers the curvature is at a maximum,

Pertairing to hot agueous soiutions, usually of magmatic origin, which may transport metals ang

reinerals in solution.

1

Rocks that have solidified from magma.
Refers o sampling or driling undertaken betwean pre-existing sample points.
in the naturat or origiral position.

Refers to the occurence of other rock types between individual lava flows within a st

sequence.
Acrock unitwhich contains a mix of felsic and mafic minerals.

A body of igneous rock which has forced itself into pre-existing rocks.
The zone around the marging of an intrusive rock.

Acrock formed by cemented iron oxides,

A saries of folds that dip in the same direction: at the same angle.

A business agreement between two or more commerciat entities.
Magresium-rich mafic to ultramatic extrusive rock.

A cemented residuum of weathering generally lrached in silica with & high alumina and/or iron content.

A significant linear feature of the earth’s crust, usuafly equating & major fault or shear structure.
The cortacts betwaen different roci types.
Rock ypes.

A mineral comprising iron and oxygen which commonly exhibits magnetic properties.

Acrock that has been aliered by physical and chemical processes invelving heat, pressure and derived
flids.

Acrock formed by metamorphism of sedimentary socks.

A granular plutonic rock containing approximately egual amounts of orthoclase and plagiccase

feidspar, but usually with a low guariz content.

tillions of ounces.

fillior. Tonnes,

A hard compact rock with a streaky or banded structure produced by exireme granulation of the

origiral rock mass i a fault o thrust zone. .

Stivery-white metal used in alloys. -

Nicke! ore hosted within the laterite. profile usually derived from the weathering of olivinesrich "

uitramafic rocks.

A mine working or excavations open to the surface.
A geagraphically located composite plan using aerial photography as a base. -

Surface expression of underlying rocks.

An ancient preserved stream or siver. -
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Avery coarse grained infrusive igneous rock which commonly occurs in dyke-like bodies containing

iithivm -poronAlcorinerare earth besring minerals.

Describes the prevalence of rounded manganese, iron of alumina-rich chemical concretions, freguent

comprising the upper portions of a laterite profie.

Referring 1o coarse sedimentary rocks, typically conglomerate, containing clasts of many different rock
types.

Felsic intrusive or sub-volcanic rock with larger crystals set in 2 fine groundmass.

Paris per biflion; & measure of low level concentration.

An aera of geological fime spanning the period from 2,500 millior years 1o 570 million years before

present.
A coarse grained igneous intrusive rock domirated by the minaral pyroxene.
Old mining term used to describe large guartz veins.

Cempositional term relating to rocks containing abundant quartz and feldspar, comnmonly applied o

metamorghic and sedimentary rocks.
Cariz-rich, ustally relating to clastic sedimentary rocks.

A relatively inexpensive and less accurate drilling technique rvolving the collection of sample retumed

by compressed air from outside the drill rods.
Arelatively large block of foreign rock incorporated into an intrusive magma.

A drilling method 1 which the fragmented sampgle is brought to the surface nside the drif rods, thereby

reducing contaminagon.
The layer of unconsofdated material which overlies or covers in situ basement rock.

Soi and regolith which has rot been transported from its point o or

in situ mineral occurrence from which valuable or useful minerals may be recovered.

ne-grained felsic igneous rock containing high proportion of silica and felspar.

The collection of rock specimens for mirerai aralysis.

Salty

Zone of weathered rock preserved within the weathered profile.

Disintegrated, in-situ rock, partially decomposed by the chemical and physical processes of oxidation
and weathering.

The images produced by photography of the earth’s surface from sateliites.

A crystalline metamonhic mock having a foliated or parallel structure due io the recrystallisation of the
constituent minerals.

The rubbie composed of rocks

hat have formed down the slope of a hi#f or mountain by physical

@rogion.
Acterm describing a rock formed from sediment.

A white or pale apple green potassium mica, very common as an alteration product in metamornshic

arc hydrothermally alered rocks.
A fine grained, laminsted sedimentary rock formed from clay, mud and silt.
A zone i which rocks have been deformed primariy in 2 ductile manner in response to apphed stress,

Referring to sediment, usually sand size, deposited over broad areas charactersed by sheet flood
dusing storm or rain events. Superficial deposit formed by low temperature chemical processes

associated with ground waters and composed of fine grained, was

rbearng minerals of silica.
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Superficial deposit formed by low termperaiure chemical processes associated with ground waters and

composed of fine grained, water-bearing minerals of silica.

Dioxide of sificon, SiG2, usually found as the various forms of guartz.

Sheets of ignecus rock which is flat lying or has intrided parallal o stratigraphy.

g

ne-grained sediments, with & grain size between those of sand and clay.
The collection of soi specimens for mineral analysis.
Acsnatt intrusive mass of igneous ook, usually possessing a circular or ellipticat shape in plan view.

Sedimentary rock layers.

non of strasfied rocks.

Composition, sequence and correl
The coilection of sampies of stream sedinent with the intertion of analysing them for frace elements.
Haorizontal direction or trend of a geological structure.

Poorly exposed bedrock.

A gererzl term to cover minerals containing sulphur ang commoniy associated with minerafization.

Process of mineral envichmant produced by the chemical remokilisation of metais in an oxidised or

transitional environment,

An mirusive igreous rock composed essentiafly of alkali feldspar ang little or ne guariz and

ferromagnesian minerals,

Afold inrocks in which the strata dip inward from both sides towards the axis.

A hydrous magresium silicate usually formed due to weathering of magnesium sibicate rocks.
Pertairing to the forces involved in or the resuiting structures of movernent in the earth’s crust.
A descriptive term for basalt with little or no olivine.

Areverse fauit or shear that has a low angle incination to the horizontal.

Grey or white metamarphic mica of the amphibole group, usually occurring as bladed crystals or fibrous
aggregates.

igneous rocks consisting essentially of ferromagnesian minerals with frace quartz and feldspar.
A thin infd issuUre of cracik, common uariz.

Acthin infil of & fissure or crack, commonly bearing quariz

Pertaining to clastic rock containing volcanic material.

Formed or derived from & volcano.

Fage 35




nvestigs

Fiage 34

RixLEvY FOWLER

CrapTinen Busmess ADVISORS

Directors
Philiis Rix rea
Jon Carcich ca
Ranko Matic s
Chris Watts ca

BUSENESS ADDHESS

Level 1,

12 Kings Fark Road,
West Perth Wa 4005

FOSTAL ADDRESS
PO Box 44
West Perth Wa 6872

Ph: 08 9226 4300
Fax: (8 9226 4300
wnaw.rixlevyfowier.com.au

14t March 2007

The Directors

Great Western Exploration Limited
Suite 3, 1200 May Street

WEST PERTH WA S005

Drpar Sirs

Investigating Accountant's Report — Great Western Exploration Limited

[MTRESICTION

This report has been prepared at the request of the Directors of Great Western Exploration
Limited ("Grest Western Exploration” or “the Company”), for inciusion in & prospectus 1o be
iodged with the Australian Securities and investment Commission ("ASIC™) on or around 21st
March 2007 (" Prospectus), relating to the proposed issue of 15,000,000 ordinary shares at ar
mave price of 20 cents each to raise a total of $3.000,000 and the ir specie distribution of the
majority of shares aiready heid by Urar Ltd in the company 1o af of Uran's shareholders on 2 pro

rata basis (Uran Limited currently hoids 5,000,001 shares).

The Company will not retain any right to accept oversubscriptons. The minimum ievel of

subscription under the Prospectus is $3,000,00C and the prospectus is fully underwritter.

FaSH OF PREFARSATHIN

The raport has been prepared o provide investors with information on historica! results and the
financial position of Grear Westerr. Exploration, and to provide investors with a pro forma
baiance sheet of Great Western Exploration as at 22rd February 2007 adiusted to include funds

raised by this Prospectus ard other transactions as referred to in Note 2 of Appendix 1.

This Report does not address the rights attaching to the Shares to be issued in accordance with
the Prospectus, the risks associated with the investmant, nor form the basis of an Expert’s opinion
with respect to & valuation of the Company or a valuation of the Share issue price of 20 cents per

share.

Rix Levy Fowler ("RLF") has not beer requesied to consider the prospects for Great Western
Exploration nor the merits and rigks associated with becoming a shareholder and accordingly, has
not done 50, nor purpots (o do so. BLF accordingly takes no responsibiity for those matters or

for any matter or omission in the Prospectus, other than responsibility for this report.



BACICGROILINDY

Great Western Exploration was incorporated on 25%th danuary 2007 az a pubiic limited compary. There was one subscricer shave issued
to dran Ltd at §1 .00 per share and a further 5,000,000 shares issued to Uran Ltd for the acquisition of varicus mining tenaments at 50.20
per share.

On the 2ist February the Company raised $106,000 by way of an unsecwred loan from Uran Ltd.

Sinice incorporation, the only other activities undertaken by the Company have been the acquisition of exploration interests and
tenemanrts and the preparation for the proposed ASX listing of Great Western Exploration. Refer to Section 10 of this prospectus for

furthar details of the nature of thase agreements.

SOOPE OF REPORT
RLF has bear requested to:

(a) report whether anything has come o our attention which would cause us to believe that the historical financial information
disclased in the appendices o this report is niot faitly presented n accordarce with generally accepted accounting principles as

apphed in Australia for reporting on financial informatior in & public offer document: and

{io} report whether anything has come to our attentior which would cause us to believe that the pro forma financial information
disclosed in the appendices to this report is not properly drawn up i accordance with the basis of preparation and assumptions
set out therein and with generally accepted practice as applied n Australia for presenting pro forma financial information in a
public offer document,

Great Western Exploration has prepared, and is responsiple for, the historical and pro forma financial information incladed in the

appendices to this report.

SCOPE OF REVIEW

RLF has not audited the financial statements of Great Western Exploration as at 22nd February 2007 We have corducted our review of

the historical firancial information in accordance with Austrabian Auditing Standard ASRE 2410 “Review of ar Interim Financial Report
Performed by the independent Auditor of the Entity” . We made such enguiries and performed such procedures as we, in our professional

judgement, considered reasonable in the circemstances, including:

(it enguiry of directors, managament and others;
(it review of contractual arrangements; and
(it a review of work papers, accounting records and other documents.

The review procedures were substantially less in scope than an audit examinstion conducted in accordance with generally accepted
auditing standards.
Having regard 1o the nature of the review, which provides less assurance than an audit, and to the nature of the historical and pro forma

financial information, this report does not express an audit opinion on the historicat and pro forma financisl information included inthe ... 07

appendices to this report.

AL ERARTHOR (3

PLORATION INTERESTS

The principal assets of Great Western Exploration will ke its exploration interests. .

The exploration interasts have been included at cost in the pro forma balance sheet. We have not performed our own valuation ofthe ..
; 7 1 . = ) .

exploration interests. We are unable to form a view on whether the carrying values of the exploration interests are fairly stated.

RPN S

(&) Mistorical Finarcial Information

Based on our review, which is not an audit, nothing has come to our attention which causes us to balieve that the historicat -
financial information, as set out in Appendix 1.of this report is not presented falrdy In accordance with generally secepted
accounting principies as spplied in Australia for reporting on financial information in s public offer document.
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(3] Pro Forma Finzncial information

Based on our review, which is not an audit, nothing has come to our attertion which causes us to befeve that the pro forma

financiai information, as set cut in Appendix 1 of this report is not properfy drawn U in accordance with the basis of preparation

in Appendix 1 and assumptions set out to this report and with generally accepted practice as applied in Australia for presanting

pro forma financial information in & public offer document.

SLIE

CRUERMT EWVERNTE

To the best of BLF's krowledge and belief, there have been ro material items, transactions or events subseguent 1o 22nd February 2007

not otherwise disclosed in this report or its appendices, that have come to our attention during the course of our review which would

cause the information inciuded ir this report to be misleading.

e e B B B

RLF does not have any interest in the outcome of the listing of the shares, other than in connection with the preparation of this report for
which normal professional fees will be received. RLF wera not involved in the preparation of any part of the Progpectus, and accordingly,
make no representations 07 warranties as to the completeness and accuracy of any information contained in any other part of the

-

Prospectus. RLF conserts to the inclusion of this report i the Prospectus in the form ang cortent in which it is included. At the date of

this report, this consent has not been withdrawn,

Yours faithfudhy

/é; Lewy Fou bv— //%

RIX LEVY FOWLER RANKO MATIC

Chartered Business Advisars Director
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APPENDIX 1 o HISTORICAL AND PRO-FORIMA FINANCIAL INFORMATION

BALANCE SHERY

NOTE REVIEWED REVIEWED
ACTUAL PRO-FORMA
22 FEBRUARY 2007 22 FEBRUARY 2007
13 13
Current Assets
Cash Assats 3 21,221 2884 201
Trade & other receivables 2780
Total Current Assets 100,001 2684 201
MNon Current Assets
Expioration expenditure & 1,000,000 1,047,700
Total Mon Current Assets 1,000,000 1,047,700
Total Assets 1,100,001 3,731,991
Current Liabifities
Short term borrowings ) 100,000
Total Current Liskilities 100,000
Total Liabilities 100,000
MNet Assets 1,000,001 3,731,991
Erguity
issued Capital & 1,000,001 3,731,991
Accumidated Losses
Tatal Equity 1,000,001 3,731,991

The balance sheet as at 22nd February 2007 is in accordance with the Company's reviewed financial position at that date. The pro forma
balance sheet at 22 February 2007 represents the reviewed firancial position as at that date adjusted for the transactions discussed in

Note 2 to this report. The balance sheet should be read in conjunction with the nofes set out in this report.




T

{a}

{b)

{c)

{d)
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Surrmvary of significant accounting policies

BASIS OF ACCOUNTING
The financial statements have been prepared in accordance with the measurement and recognition (but not the disclosure)
reguirernents of ail Australian Accounting Standards, which include Australian eguivalents to nternationa Financial Reporting

Standards ('AFRS), and UG interpretations.

The financial statements have been prepared on an accruals basis, are based on historical cost and except where stated do not
take inte account changing money values or current valuations of non-current assets. Cost is based on the fair values of the

consideration giver in exchange for assets.

The preparation of the income statements and balance sheets in conformity with AFRS requires the use of certain critical
accounting estimates. ¥ alse reguires management to exercise ite judgement in the process of appling the Company's
accounting policies. The areas involving a higher degree of judgement or compiexity, or areas where assumptions and estimates
are significant 1o the balance sheets are disclosed where appropriate.

The firancial information kas been prepared on the basis of a going concern. The company’s ability to continue as a going
concern is contingert upon raising additionat capital to fund future projects, other principal activities, and for use as working
capital. [f additional capital iz not raised, the going concern basis may not be appropriate with the result that the company may
have to realise its assets and extinguish its lisbdities othaer than in the ordinary course of business, and at amounis different from

those stated in the firancial information. Mo allowance for such circumstances has been made in the financial information.

CASH AND CASH EQUIVALENTS

Cash and cash equivaients includes cash on hand, deposits held at call with financial institutions, other short-term, highly liquid

investrnents with original maturities of three months or less that are readily convertible to known amounts of cash and which are
subject to ar insignificant risk of changes in value, and bank overdrafts. Bank overdrafts are shown within Dorrowings in current

milities on the baiance sheet.

REVENUE RECOGNITION
Revenue i measured at fair value of the consideration received or receivable, Amounts disciosed as revenue are net of returns,
trade allowances and duties and taxes paid. The following specific recognition criteria must also be met before revenue is

recognised:

¢ interest income is recognised as T accrues.

INCOME TAX

The income tax exparse or revenyue for the period is the tax payable on the current period's taxakle income based on the notional
income tax rate for each jurisdiction adiusted by changes in deferred tax assets and liabilities attributable to temporary differences

between the tax bases of asses and lisbilities ard their carying armounts i the financial statements, and to unused tax losses

Deferred tax assets and liabiities are recognised for temporary differences at the tax rates expected to apply when the assets ave
racoverad or liabifities are settled, based on those tax rates which are enacted or substantively enacted for each jurisdiction. The
relevant tax rates are applied 1o the cumulstive amounts of deductizle and taxable femporary differences to measure the
deferred tax asset or lisbility. Ar exception s made for certain temporary differences arsing from the initial recognition of an
azset or & Hability No deferred tax asset or lability is recognised in relation to these temporary differences if they arose in a
transaction, other than a business combiration, that at the time of the transactior did not affect either accounting profit or

taxabie profit or loss,

Deferred tax assets are recogrised for deductible temporary differences and unused tax losses only it is probable that F
taxable amounts will be available to utilise those temporary differences and lossas.

Draferred tax Labities and assets are not recognised for temporary differences between the carrying amount and tax bases of
investrnents in controlled entities where the parent entity is able to control the timing of the reversal of the temporary differences

and it is prokable that the differerces will not reverse in the foresseable future.

Current and deterred tax balances attributable to amounts recognrised directly in equity are also recognised directly in equity.
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ACOUISITIONS OF ASSETS
The purchase method of accounting is used to account for all acquisitions of assets {including business combinations) regardiess of
whether equity instruments or other azsets are acquired. Cost is measured as the fair value of the assets given, shares issued or liabilites

incurred or assumed at the date of exchange plus costs diractly attributabie to the acquisition. Where equity instrumernts are isseed in

an acquisition, the value of the instruments is the published market price as at the date of exchange unless, in rare circumstances, T can

be dermorstrated that the published price at the date of exchange s an unrelable indicator of fair value and that other evidence and
c

valuation methods provide a more reliable measure of fair value. Transaction costs arising on the issue of equity instruments are

recognised directly i equity

Identifiable assets acouired and fisbifities and cortingent labilites assumed in a business combination are measure inft:aily at their fair
values at the acouisition date, irespective of the extent of any minority interest. The excess of the cost of acquisition over the fair vaiue

vatue

of the Company’s shate of the idertifisble net assets acquired is recorded as goodiwill, f the cost of acquisition is less than the f
of the net assets of the subsidiary acquired, the difference is recognised directly in the income statement, but only after 2 reassessment

of the wdentification and measurement of the net assets acquired.

Where setflement of any part of cash consideration is deferred, the amounts payable in the future are discounted to their present value
= &t the date of exchange. The discount rate used is the entity’s incremental borrowsng rate, being the rate at which a similar borrowing

couicd be obtained from an independent financier under comparabie terms and conditions.

IMPAIRMENT OF ASSETS

Assets that have an indefinite useful He are not subject to amortization and are tested annually for impairment. Assets that are subiect

to amortisation ase reviewed for impairment wherever events or changes in circimstances indicate that the camrying amount may not

be recoverabie. Arimpainment 1oss s recognised for the amount by which the assets carrying amount exceeds its recoverable amount.
The recoveranie arnount is the higher of an assets fair value less costs to sell and value in use. For the purposes of assessing impairment,

asseis are grouped at the lowest ievels for which there are separately idertifiable cash flows (cash generating unis).

EXPLORATION AND EVALUATION EXPENDITURE

Expioration, evalustion and devaloprment expendit

2 incurred is accumuiated in respect of each identifiable ares of interest.
These costs are carried forward only if they relate to ar area of interest for which rights of terure are curent and in regpect of which:
iy such costs are expected to be recouped through successful development and exploitation of from sale of the ares; or

fit exploration and evaluation activities ir the area have not, yetreached a stage that permils a reasonable assessment of the existence

or othanwvise of economically recoverable reserves, and active operations in, of relating o, the area are cor

nierest are to be written off as incurred.

Developments costs related to an area of

When an area of interest is sbandoned or tne directors decide that it is not commercial, any accumuiated costs in respect of that area

are written off in the financial period the decision & made.

TRADE CREDITORS

These amounts represent iabilities for goods and serdces provided to the Company prior o the end of the financial y&:ar i:md i

hich

are uneaid. The amounts are unsecured and are usually paid within 30 days of recagnition.

1SSUED CAPITAL

Ordinary shares are classified as equity.

Incremental costs direcdy atrributable to the issue of new shares or options are shown in equity as a deduction, net of tax, from the

proceeds. Incremenrta costs directly attributable to the lssue of new shares or options, or for the acguisition of a business, are included

in the cost of the acquisition as part of the purchase consideration. .

GOODS AND SERVICE TAX (GST}
Reverues, expenses and assets are recognisec! ﬁot Gf Th@ amcuﬂt of GST except:

o Where the GST incurred on the purchase of goods and services is not recoverable from the laxation authority, in whlch cas the -

55T is recognised as part of the cost of ac qu%

‘tiOﬂ orx:he assgt or as part th}m oxpnﬂse ztom as appl;cab[c— and

*  Rersivablas and payables are stated with the amaount, Gf G5T inchuded

The net amourt of GST recoverable from, or payable to, the taxation authority is included as part of the payables in the Balance Shoet.
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e Actual ared Proposed Transactions to Seebee ot the Pro-Forera Finercisl Information

The pro-dorma financial irformation has been included for illustrative purposes to reflect the position of Great Westerr

Exploratior Limited on the assumption that the following transactons had occurred as at 22 February 2007
{a) Theissue of 15,000,000 ordirary shares at 20 cents each pursuant to the Prospectus to raise a gross $3,000,000;
) Transfer of capitad raising costs from prepayments to share capital;

e} Thepayment of further expenses of the puklic issue totalling an estimated $25%,230 and expensed against equity. An amount

of $8,780 has already been paid as per (b} above, and;
(dy The repayment of short term borowings of $100,000, and;

&) The payment of $47,700 in estimated stamnp duty in relation 1o terements already acquired.

NOTE 2 REVIEWED REVIEWED
ACTUAL PROFORMA
22 FEBRUARY 2007 22 FEBRUARY 2007
-1 -1
3. Cash sspets
The moverments in cash assets are as Tollows:
Unsudited 22 February 2007 51,221 G122
lssue of shares pursuant 1o Prospectus (a) . 3,000,000
Prospectus issue costs o) . (2R 2300
Repayment of short term borrowings {d) . {300,0C0)
Payment of stamp duty {2) : (47,700
51,221 7,684 291
%, Fapelosration Expenditurs
Expioratior expenditure
{(Refer accounting policy note 1(gh 1,000,000 1,047,700
5, Short term orrowings
Unzecured loan 100,000 100,000
Lass: repayment of loan () . (300,000
160,000
&, lsseeat Capritat
{a} SHARE CAPITAL
1 share on incorporation at $1.0C each 1 E
5,00, 000 shares to acquire tenements from Uran Lid at 3020 each 1,000,000 1,000,000
15 000 000 shares at 20 cents each (a) . 3,000,000
1,008,001 4 400,001
Lass: share issue cosis He)tia] . (248,080
Proforma 120,000,004 shares! 1,000,001 3731 90

{b) SHARE OPTIONS

iy Fental of Prasises Oomrirrents

The Company has no fixed term obligations for the rental of premises.

#, Felatet Faréias

Refer io section 12 of this prospectus for details of related party transactions and sharehoidings.
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Cerrirritn ety

EXPLORATION

The Company has potential mirimum obligations pursuant to the terms and conditions of Tenement Licences and applications

for tenement ficenses in the forthcoming year of $13%,000 for exploration commitments and $13,833 for rental commiimenis.

These cbligations are capable of being vared from fime to fime, in order to meantain current rights of terure to mining
tenements.
NATIVE TITLE

The Company’s mining and exzloration tenements may be subject to native title applications in the future. At this stage it is not

possicle to guantity the impact {if any) that rative titie may have on the operations of the Company.

A sl Liabdtities

Cortingent Ass
At the date of cur report, the Directors have rot made any specific undertakings regarding any amounts which may bacome
payabla in the future.

In the opinior of the directors, other than the matters disclosed above, there ware no mataral contingent lishilities or asseis as
at 22nd February 2007 and in the interval between 22nd February 2007 and the date of this report.
Submmenuent Byenty

Thera have been no events subsequent to balance date not already disclosed or accounted for in the pro forma financial

information which are sufficiently material to warrant disclosure.
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Lawyers & Consulfants

beval 4, Next Building
16 falligan Sireet

19 March 2007 Parth WA 4000

PO Box 2799
Perth Wa, &001

The Board of Directors Tefephone: +61 8 9321 4000

Facsimile: +&1 8 2321 4333

Great Western Exploration Limited

Wb www steingog.com.ou

Suite 3, 1200 May Street

WEST PERTH WA 6005

Drpar Sirs

SURLICTTOR S REFORT O TENEMENTS

This report is prepared for inclusion @1 & prospectus to be issued by Great Western Exploration

Limited (Company) or or about 16 March 2007 for the issue of 15,000,000 shares in the capital of

the Company {Shares} at an issue price of 20 cents per Share to raize $3,000,00C and for the

distripution of approximately 5,000,000 Shares to the shareholders of Uran Limited (Uran)

foreviously Uran was named Great Western Exgloration Lid) (Prospectus).

1.

AEEETE

Az at the date of this report, the Company & a wholly owred subsidiary of Uran and

acquired from Uran the interests in various granted mining tenements and in various

applications for the grant of mining terements focated in Western Australia. All granted
IH

tenaments and ali applications are collectively referred to in this report as the
Tenements.

A schedule of the Tenements is attached to and forms part of this report (Schedule). Part
| of the Schedule cortains a list of the Tenements. Part || of the Schedule contains a
summary of the status of the rative title claims existing over the Tenements. Part il

contairs @ summary of the mataral cortracts affecting the Tenemeants.

RLHES

For the purposes of this report, we have conducted searches and made enguiries in

respect of all of the Tenements as folows:

&} we have reviewed searches of the Tenements in the registers maintained by the
Western Austraiian Depariment Industry and Resources (DIR}. These searches were

corducted on 31 January 2007 and again on 14 March 2007,

) we have reviewed searches of the Register of NMative Title Claims maintained by the
Nationa! Mative Title Tribunal (NNTT) in respect of native title claims affecting the
Tenements. Tris material was obtained on 7 February 2007 and updated searches
were obtained or 14 March 2007

we have reviewed searches from the datsbase of registered aboriginal sites
maintained by the Department of indigenous Affairs [DIAY in respect of aboriginal
sites registered against the Tenements. These sesrches were conducted on
2% February 2007 and again on 14 March 2007, and



{d) wa have reviewed all matarial agreaments relating to
the Terements (Agreements) and summarized the
material terms (details of which are sef outin Part I of

the Schedule).

The Company’s rights i respect of varicus Tenements
depends on the enforceability of the Agreemaents and the
parties 1o the Agresments complying with and fulfilling
the terms and conditions of such Agreements. We have
advised the Company to lodge a caveat in respect of any
Tenements where the Company is not recorded as the
registered holder o protect its eguitable interest in the

Tenements.

On the basis of the searches conductad and our review of

the Agreaments, subiect to the enforceability of such

Agreamenis, we consider that this report (and the

Schedie) provides an accurate statement as 1o the status
of the Tenemants as at the date the relevant searches

were obtained.

CHPTINC

As 3 result of our searches and enguiries, but subject to
the assumptions and guaiifications set out below, we are
of the view that, as at the date of the relevant searches:
{a) the details of the Tenements included in this report
are accurate as to the status of the Tenements and the

Cormpany'’s interest in the Tenements;

T

where title 10 & Terement has not been granted or an
apelication for extension of a term of 3 Tenement is

pending, that fact is disclosad in the Scheduie;

e} aif apphcable rents due urder the applicable state
miring fegislation in respect of the Tenements have
heen paid, uniess otherwise noted in the Schedule;

aihd

{dy the valid grant of any of the current applications for
Terements which may affect native title will require
compliance with the applicable processes of the
Mative Title Act 1993 as amended by the Native Title
Amendment Act 1998 (Cth) which are together
referred to as the NTA)

TEMNEMEMNTS

The Tenements comprise exploration }

prospecting licences granted or applied for under the - -

ra
Mining Act 1978 (WA (Mining Act).

(ay EXPLORATION LICENCE

The rights of the hoider of an exploration ficence are
setout in Section &4 of the Mining Act and include the

rght to enter the land and undertake oparations for

cences and.

the purposes of exploration for minerals. Exploration

hcences granted of applied for before 10 February
2004 rernain in force for a term of B years. The Minister
for State Development {Minister) may extend the
) P Sy S
term by a further period or periods of 1 or 2 years.
Exploration licences granted or applied for after
10 Fabruary 2006 have a term of 5 years ang may be
extended for a further b years foliowed by a furiher

per:od or perods of Z years.

An exploration licence, or & legal or equitabie interest
i or affecting an exploration licence, cannot be
assigned during the first year of its term without the
prior wiitter. consent of the Minister. Thereafter, there

s no restriction on assignment.

The holder of ar exploration fcence granted or
appiied for before 10 February 2006 must relinquish
not less than half of the blocks comprizsing the fcence
at the end of the third year. A further relinguishment
of not less than half of the remaining blocks s
reguired at the end of the fourth year. The holder of
an exploration licence granted o applied for after 10
February 2006 must relinguish not ess than 40% of the
blocks comprising the licence at the end of the fifth

year.

Saction 105A{3F of the Mining Act provides that,
where 2 or more applicants comply with the initial
requirement in relation to their applications at the
same time, priority shall, uniess written agreement is
concluded by the applicants and lodged at the office
of miring registrar within the prescribed time, be
determined by ballot conducted by the warden in
open court on a gate to be determined by the warden

and notified to the applicants.

Regulation 7OB of the Miring Reguiations 1681

provides that a written agreement referred to in

secton 108A(3) of the Mining Act sha¥ be lodged. .

within &0 days of the day on which the applications for

fcences were lodged,

{b) PROSPECTING LICENCE

The fights of the holder of a prospecting kcence are

“setout in Section 45 of the Miring Act. A prospecting
February 2006, is restricted to a fixed term of 4 years.

expire before 30 February 2007, will be able to.apply -

for & new, prospecting ficence. over the same land. | RERTE
Prospecting Licences applied for.sfter 30. February S

2006, i granted, will have a term. of 4 years with 2
provigion, for one further. peried of & years. If the

Faga 43
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prospecting licence has a "retention status” the term

may be extended for a further 4 years.

There i no restriction on assignment of a prospecting

licence.

c] GENERALLY APPLICABLE CONDITIONS
Mining tenements are granrted subject to vatious
contitions prescribed by the Miring Act ncluding

payment of rent, compliance wi

N

expendiiure and meeting reporiing reguirements.

The standard conditions that apply 1o the Tenements
irciude environmental conditicns. The Terements are
siso subject to statutory requirernents of certain othar
Actz, including Akorigina! heritage legislation,
environmenrtal protection legislation and sights in
water legislation. These standard conditions are not

detaied in the Schedule.

id] SPECHIC CONDITIONS

Specific conditions applicable to the individual
Tanements are detaied in the notes to Part | of the

Schedule.

@) ENCUMBRANCES

Encumbrances  applicable to  the individua
Tenements are detatied in the notes to Part | of the

Schedule.

ABCIRIGH AL HERPTAGE

Tenements in Western Australia are granted subject to an

erndorsement remingding the tenemeni holder of s

obligation i0 comply with the requirements of

Aboriginal Heritage Act 1972 (WAl [Heritage Act).

The Heritage Act (section 18) protects sites and areas of
significance to Aborigiral persons. The Minister’s consent
i required where any use of land is likely to resuit in the
excavaiion or other alieration of or damage to an

i site or any obiects on or under that site.

Although Aborigiral sites may be ragistered under the
Meritage Act, the Act protects ail Aboriginal sites whather
registered or not. The existence of sites iz largaly known
only to Aboriginal people and most sites are not
registered. We have accessed the database of registered
Aborigirai sites mainiained by the Department of
Indigenous Affairs {DIA). This database indicates that
there is 1 registered Aborigiral site or or in the vicnity of
the Tenemanrts. There may also be unregistered sites in

these areas.

A practicai method of minimising the danger of
unintentonal disturbance of a site is o undertake an
Aboriginal  heritage  survey with  local Aboriginal
communities before the commencement of land
disturking activities. This is an informal process because
the Heritage Act does not actually prescrioe a mechanism
for idenrtifying Aboriginal sites. Prior to the Mirister giving
consent under Section 18 of the Heritage Act, an
evalustion of the site and a recornmendation must first be

made by the Aboriging! Culiural Materials Commitiee.

Under DA guidelines, & proponent must undertzke an
4 iginal heritage W nd nsult witn 1 jit: &
Aboriginal heritage survey and consult with fraditional

owners betore making an apelication for consent.

The Aboriginal and Torres Strait lsiandaer Heritage
Frotecticn Act 1984 (Cihi (Heritage Protection Act)
affords additional protection o Aboriginal sites in
Western Australia. It allows declarations to be made which
protect or preserve objects or areas which are of
significance fo Aboriginals, whether situated on private or
Crown land. A protection order may be issued even if the
State Minister has given consent o land use under

Sectior: 18 of the Heritage Act.

Two types of declarations may be made in relation to

significant Aborigiral objects or Aboriginal areas {being

objects or areas of significance to Aboriginals in

accordance with Aboriginal tradition) under the He

tage

Protection Act:

{a) emergercy declarations of preservation which remair

in force for a2 maximum of 40 days; and

{b) declarations of preservation (which remain i force for

the terms specified in the declarations).

Before making a permanent declaration in relation to an
arena, the Minister for Aboriginal Affairs must commission
& report on the ares, which addresses specific matters
such as the significance of the ares, the extent of the area
10 be protected and the effects of the declaration on any

ron-Aboriginal interests in the iand. Compensation is

payable by the Minister for Aboriginal Affairs to a person
who is, o is likely to be, affected by a permarent
declaration of preservation.

itis an offence to contravene a declaration made under

the Heritage Protection Act.

inrespact of any sites identified on ary of the Tenemants,
the Company will need to ensure that any interference
with sizch sites is in strict conformity with the provisions of

the Heritage Act.



[EATRAE TETEE — AR AR BTV
LECHELATIOMN

The Racial Discrimination Act 1975 {Cthh (RDA) was
enacted by the Federal Parament in 1975 [t made racisl
discrimination urlawful. The EDA s binding on the State

of Western Australia.

On 3 June 1992, the High Court of Australia held in Mabo
v Queensland (ne.2) (1992) 175 CLR 1 Mabo #2) that the
common law of Austzalia recognises a form of native title
which reflects the ertifements of Aboriginal ceople to
their traditional fands in accordance with their traditionat
faws and customs. In order to succeed in & native title
claim the persons making such claim must show that they
enjoy certain customary rights and privileges in respect of
a particidar area of land and that by these rights and

privilages they have a cornection with that land.

In Mabo #2, the HMigh Court held that native tite codd be
extinguished through loss of fraditional conrection with
the land or by legislative or execuiive actions which are
inconsistent with the continued right to enjoy native ttle.

In particular, native title may be extinguished by the State:

{a) granting a tithe or interest in land, such as a freehold

or leaseholid title, or

=) aprropriating of reserving and using land for 2 public

purpose skich as public works,

which is inconsistent with the continued right fo enjoy
native title in respect of the same fand. Extinguishment
may be whele or partial depending upon the nature of the
State’s action. The grincigles conceming extinguishment
have been developed ir subsequent Migh Court and

Faders Court decisions.

The grant of & mining terement only partially extinguishes
native title rights and interests. Under Section 44H of the
NTA and at commen faw, the rights held under mining
tenements will prevail over any inconsistent rative title
rights. in the case of exploration licences, recent court
decisions have hald that there is considerakle scope for
the co-existence of native title sights and the exploration

hcensee's rghts.

The Commonwesith Perlament resporded to the Mabo

decision by passing the Native Titfe Act 1993 (Cik). This
Act enabled & State Parliament to validate any mining
tenements granted prior (o ifs commencement -whicb_
might otherwise have been invalid by reason of the RDA. -

The MNative Tithe Act 1993 was extensively amended by the "

MNative Title Amendment Act 1998 {Cth).

BTV

FITLE ~ CLAME

Parsons ciaiming to hoid native title may lodge an
application for determination of native ttle with the
Faderal Court. The Court will then refer the application to

the Mative Title Registrar for the registration test.

it the MNative Title Registrar is satisfied that the lodged
clairn meets the registration requirements set out i the
MNTA {Registration Test), it will be entered on the Register
of Native Title Claims maintained by the National Mative
Titte Tribunal (Register). Claimants of regisiered claims
sre afforded certain procedural rights under the NTA

ircluding the “right to negotiate”.

Claims whick fail 1o meet the Registration Yest are
recorded on the Schedule of Applications Received. Such
claims may be entered or the Register at a later date if
additonal information is provided by the claimant that
satisfies the Registration Test. [f a claim fails 1o meet the
Registration Tesi, this only means that the native ttle
claimants do not have access 1o the future act procedures
under the NTA it does not mean that the claim has bean
dismissed or discontinued. An unregistered claim must

still be heard and determired by the Federal Court.

Some of the Tenements relate to land which is cusrrent
the subiect of one or more registered native title claims.

These claims are identified in Part | of the Schedide.

We have not undertaken the considerable historical,
anthropelogical and ethnographic worl thet would ke
required to determine the ikelihood that existing claims
may be successful, o the possikility of any further native

#itle claims being made in the fuicre.

irt any event, the existence of native #tle is not the main
issie for the Comgpany as the purchaser of the Terements.
The main issue is the existence of a registered native %tle
claim. That effectively requires the Company to observe
the prowvisions of the NTA in proceeding with ifs
spplications for Tenements. The reason f_or_this___ia that an :_. .
act which affects native title rights such as the grant of a .
mining tenement .may_.be tnvalid unless there has bean

compliance with the provisions of the NTA. Until the

- '_'ﬂa?:'we title. claim has been determined by the Federal

‘Court the existence of native title will be uncertain, -
Prudence dictates that native tite should be assumed to.

Cexist over i claimed land nther than freehaid, “exclusive

possession” leasehold or vested reserve until the claim .

has been defermined. .
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MATHE TITLE

(a}

- ALY O T

TENEMENTS GRANTED BETWEEN 1 JANUARY
1994 AND 23 DECEMBER 1996

The grant of a mining tenement owver lang other than
frechold, “exclusive possession” leaseholid or vested
reserve is an act that s capable of afecting native
fitle. Acts affecting native title must comply with the

future act processes of the NTA,

However, the Wh State Government granted some
mining terements during the period betweean
1 January 1994 and 23 December 19% without
complying with the reguwements of the MNYA
Accordingly, there was a risk that
tenements granted during this period may have been
irvaid as a result of the failure to comply with the
MTA. This risk has beer removed by the 1998
amendments to the NTA {and corresponding State
legisiation, the Titles {Malidation) and Native Title
{Fffect of Past Acts) Amendment Act 1999 so far as

the terements were granted ovar land which is the

subject of a pastoral lease or other prescribed

leasehold land.

The following Tenement was granted between 1
Janaary 199 and 23 December 1996,

HOLDER TEMNEMENT

Uran Limited” (BO%) Erasiel

Jindalee Resources Limited (20%}
“  Registered in the name of Great Western
Expioration Limited as Uran Limited was than

kricir.

TENEMENTS GRANTED SINCE 23 DECEMBER
1996

Mising tenements granted since 23 December 1996
may be irvalid if they were granted over land other
than freshoid, “exclusive possession” ieasehold or
vested reserve and the applicable processes

prescribed by the NTA were not complied with.

[B]

The following Tenements have been granted since
23 December 1994

HOLDER TEMEMENTS

Jindalee Resources Limited E74/305, E74/313,
{10056 ETA/320

Cn the basis that the procedura! requirements of the
MNTA were complied with prior 1o its grani, these

Terements are valid so far as native title is concernad.

{c) FUTURE TENEMENT GRANTS

The valid grant of any of the current apphcations for
Tenements which may affect native title requires

compliance with the provisions of the NTA.

The MNTA reguiates all fuiure actions {such as the grant
of & mining terement! which affect native title rights.
These actions are krowr as "futire acts”. A future act
will ke valid if 1t falls within one of a number of
categories of land dealings specified in the NTA
provided mat there is compliance with the applicakle
procedural requirements: NTA Part 2, Division 3,
Subdivisions 8.8

Accordingly, i the grant of any of the curent
appiications for Tenemanrts affects native title, the
grant will be a future act and will ke valid only if there
has been compliance with the relevant requiraments
of the NTA. In order to determine whether the grant
of any of the current applications will aflect native
title, a determination must be made as 1o whether the
native title exists in the area. This will reguire a hearing
by the Federal Court {or & consent determinatont as
to the existence of rative titte, which could tske years.
However, in the mnterim, the validity of the grant of the
currert applications for Tenemenis can be assured i
the State or Teritory and the acplicants for the
Tenements comply with the requirerments of the NTA
on the assumption that native title does in fact exist in

the area.

These requirements are known as the “right to
negotiate procedures”. They are contained in Part 2
Division 3 Subdivision P of the NTA. They involve the
notification and advertising of a proposed grant,
negotiation by the State and the tenement applicant
with any registered native title claimants and, i
agreement cannot be reached, determination by the

Mationad Native Title Tribunal.

Ir the case of low impact mining tenements, the State
may nominate that the MNTA expedited procedure
appies. As a geners! practice, the State of Western
Australia nominates the expedited procedure in
relation to exgloration licences. i the registered
nativa title claimants do rot object to the expedited
procedure within fowr months  after receiving
notification of the proposed act, the grant may
proceed. if they do object and the objection is upheld
by the MNational Mative Titte Fribunal, the right to

negotizte procedure applies.



Terements may also be valigly granted under an

o

indigerous Land Use Agreement {Subdivisions 8, C
and 0 of the NTA whick must be entered into with af
the registered native title claimanis for the area and

registered under the NTA

The foliowing Tenements are current applications:

APPLCANT TEMEMENTS
Gasgoyne Gold Mines MNL 74273
Uran Limited® (BO%) T4 345

Jindalee Resources Umited (20%)

Jindalee Resources Limited EF7/132%, PT4/251

the name of Great Western

“ Registered in
Exptoration Limited as Uran Limited was than

kricwr,

CRUALFFHIATIONS

While the status of the Tenements is dealt with in the

Schedule, we point out, by way of summary, that:

{a) we have assumed the accuracy and completeness of
all tenement searches and other information or
responses which were obtaired from the relevant
department or authority. We carnot comment on any
obligations of the Company that may arise from
agreements that are not registered as & dealing,
encurnbrance of otherwise noted on the searches of

the Tenements;

(o) with respect 1o the Tenements, we have assumed the
accuracy and completeness of the information which

we have recaivad from the various depariments;

(¢} the holding of the Tenaments is subject 1o comphance
with the terms and conditions and the orovisions of

the hMining Act;

(dy we have assumed the accuracy and completeness of
ary instructions or information which we have
received from the Company or any of ifs officers,

agenis and representativas;

(@) with respect to any application for the grant of a

Termment, wa express No opinion as to whether such

spplication will ultimately be granted and that .-
reasorable conditions will e imposed upon grant,
sithough we have no reason to believe that.any -

application witl be refused or that urvessonable *

conditions wil be imposed;

i where compli

maintain @ Terement in good standing is. not.

disclosed on the face of the searches referred to in .

rt, we express no opinion on - such

with the requirements necessary 1o .

{of references in the Schedule to any area of land are

taker from details shown on searches obtained from
the relevant department. 1t is not possible to verify the

accracy of those areas without conducting a survey;

=
=

where Ministerial consent to any agreement or
dealing referred 1o in the Agreements is being or will
be sought, we express no opinion as o whether such
consent will be granted, of the conseguences of
consent being refused, although we have no reazon
to balisve that any application for conzent will be

refused; and

@ as at the

the infarmation in the Schedule is accus

s

date the relevant searches ware obtained. We cannot
comment on whether any changes have occurred in

respect of the Tenements between the date of the

searches and the date of the Prospecius,

COMNEBENT

This report is given solely for the benefit of the Company

and the directors of the Company in connection with the
issie of the Prospectus and is not to ke relied or or
disclosed te any other persor or used for any other
plrpose or quoied o referred 1o i any public document
or filed with any goverrment body or other person

without our prior consent.

Yours faithiully

STEINEPREIS PAGANIN

Page 47



S HEDULE

PART

TENEMENT SCHEDULE

TENEMENT

E74/181

E74/273

E74/368

E74/305

E74/313

E74/320

ELATTINE2%

FLAT4/257

Fiage 48

HOLEER /
AFPLICANT

Uran Lirmited®

Jindaiee
Resources Limited

Gasgoyne
Gold Mines NL

Uran Limited®
Jindalee
Resources Umited

Jindalee
Resources Limited

Jindalea
Resources Umited

Jindalee

Resources Limited

Jindalee
Resources Limited

Jindalee
Resources Limited

SHARES GRANT DATE
HELD {APPLICATION
DATE)
BOACD V211994
20100
1004300 (1871211698}
BOACD {02/11/2005}
200100
1004300 2671172004
100/ 0 2641172004
1004300 15/08/2005
1004300 {0604/ 2006}
1004300 {26/03/2003)

EXPIRY
EXATE

1671 2/2006

25/ 2005

23/11/200%

14/08/2C10

AREA
SIZE

9 Biocks

2 Biocks

28 Blocks

21 Blocks

N
2
o
In]
[N
in

168 #A

ANNUAL RENT  MINIBAUM
[(NEXT RENTAL  ANNUAL
YEAR) EXPENDITURE
53,780.81 70,000
54,574 88 528,000
$3,26%.20 §20,00C
52,206.05 521,000

RELATIONSHIPS
{EG SECTION 49)



ENCUMBRANCES/
DEALINGS

Zand PEP34d

(for $5,000 security!

Extersion/Renewal
ot Term 38M/047

Caveat 367H/C45

Caveat 368H/C4S

MOTES

1,2,3,4,5 67,89
10, 11,12, ‘9 20, 28

Corsent to Mine an
Water Reserve 21168
given subject to:
13,14, 15, %, 14

Consent to Mine on Water
Supply Mines Reserve 13524
given subject to:

13, 14,15 G, 14,17 18

As at H0/12//2008, no expenditure
nas been lodged for the year
ending 10/12/2007.

ABERC

29
ABRC

30
A B&ET

1,21, 22,2, 3, 4,5, 23, 31
ln respect to the area of land
designated &3 & 54 in TENGRAPH,

the following conditions shall apply:

10, 14, 15, ¢, 14
A, B&C

2.3, 4.5, 24, 25, 26, 27,
910%123
ABEC

1,21,2,3,4, 5

ln respect to the area of land
designated Proposed Nature
Reserve 58 in TENGRAPH,

the following conditions shall apply:

10, 14, 15, 9, 16
AB&C

32
A BEC

CCAWCER29, Central West
< funregistered)
. WCOG/? Ba ardong Peopl& \unreg._,tergd}

. .._Wc%h{b Wern-ber (unrnglst@md}
- WOSS/Z Ngadiu s

L WCO0/?, Ballardong People {unreglst&red} e
WCOS/é Smg.e Noongar Claam U—‘\r&a 1} {unmgi&t@red) -

BATIVE ABORIGINAL
TITLE HERITAGE

CLAEMS SITES
WCRAMOS, Worm-ber

{unrecistered)

WCRP/2, Ngadiu

WCOO/T, Ballardong

Paople funregistered)

WCOE, Single Noongar
Claim {Avea 1) lurregistered}

WICRA 15, Worme-ber lunregisterad}
WCRP/2, Ngadiu

WCOO/7, Battardong Feopla
{unrecistered)

WCO3/E, Single Noongar

Claim {Avga 1) [unregistered}

WA R, Wom-ber funregistered}

WCPP/2, Ngadiu

WCOD/7, Baftardong People {unregistered)

W03, Single Noongar

Claim {Area 1) [unregistered} -

WCRA/105, Worneber (unregistered}
WC99/2, Ngadiu

WCO0/7, Bafardong People funregistered)
WCO3/E, Single Noongar

Claim fArea 1) (unregistared;

WA 10R, Wom-ber {unregistered}
WCOD/7, Beftardong People lunregistered)
WCO3/4, Single Noongar

Claim {Area ‘z) (unregistered}

£557 Digger Rocks
Grnamma Hole 2

WCOO/7, Battardong Feopla unrcg.sterod) RS TR
‘\"\J{'FO?;/E} SI"‘Q'O ’\]Qgpga{ o
Chaim {Area 1) (unregistered} . -

WCIR/2T, Guarun {Lmrﬁg sterad)
WCP7/100, Kalarmia Kabu(din {unregistered)
Goldiields People
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STATUS OF NATIVE TITLE CLAIMS

TRIBUNAL FEDERAL COURT APPLICATION
NUMBER NUMBER NAME STATUS RNTC STATUS IN MEBIATION
WICP/29 WADSEE/PE Central West Goldiields People Active Mot Registered Yas
WICZHRTF /00 WEATDIEZ T &8 Kafamaia Kabuidin Peoplie Active Not Registered Yas
WCRE/27 WADZ2/8 Cubrun Active Not Registered Mo
WCR6/105 WADETI0H8 Wom-ber Active Not Registered Yas
WCHRR/2 WADEDZ2C/4H8 MNgadiu Active Registered Yes
WCO3/E WADEIDED3 Single Noongar Claim {Araa 1) Active Mot Registered Mo
WCOO 7 WADETS1/98 Ballardong People Active Mot Registered Yes
PaRT i
MATERIAL CONTRACY SUMMARIES JV AGREEMENT

Al

Fizgge 52

AGREEMENT FOR SALE OF MINING ASSETS

On 22 February 2007 the Company entered nic an
agreament (Sale Agreement! with Urarn to purchase
Urar's interest in Exploration Licences 74/181, 74/320,
747305 and 744313, Exploration Licerce Appglications
744273, 74/368 and 7741326, and Prospecting Licence
Application 74/251 {Tenements) for the consideration of
81,000,000, to be satisted by ihe lssue of 5000000
ordinary shares in the Company (at the deemed issue

price of $0.20 each}.

The transfer of the Tenements settfed on 22 February
2007,

DEED OF CONSENT AND ASSUMPTION

On 22 February 2007 the Compary signed a Deed of
Censent and Assumption with Uran ang Jindaiee by which
Uran assigned and the Company agreed fo take an
assignmant of aif of the rights, and assume and discharge
all of the obligations, of Uran under the JV Agreement
and the Area of Interest Dead in refation to the Tenements

{Agreements).

The Company covenanted that it woldd be bound by &
the terms and conditions, restrictions and obligations of
the Agreements.

8y the Deed, Jindalee consented to the assignment and
assumption of Uran's sights and obligations under the

Agreements.

Or or about 1 January 2004 Urarn (which was then
ramed Great Western Exploration Limited) entered nio
an agreement for the sale of mining tenements
(V¥ Agreement), with Jindalee, and acqured BO% of
Jindaiee's interest in tenements including Expioration
icences P48, 745273, 747305 and  74/313

{JV Tenemaents). The following material provisions apply:

fay Uran must

fit &t its own cost conduct exploration or the JV
Teremerts and meet all expenditure in relation
thereto il it either withdraws from the JV
Agreement or until the completion of a barkable

feasinility study; and

(it determire the manner, method and program for
expioration. and use reasonable endeavours to
corsult with Jindalee ard give due weight and
consideration to comments, suggestions and

representations by Jindalee in relation thereto;

{b) that i the evert of a barkable feasibility study being
completed both Jindales and Uran would advise
whethar they wish to comtinue with their interest in the
N Tenements or withdraw from the same. In the event
that both parties continued then, uniess the parties
agreed otherwise, all further expendiiure s io be
contricuted o on the basis of B0% Uran, and 20%

Jindalae;



{c}

{d)

Iran warranted and represented to Jindales that it would,

during the period where it solely funded expenditure:

il conduct exploration on ithe IV Tenements in a

competent manner;

fit keep the JV Tenements in good standing in

accordance with the Act:

not do anything i refation to the MV Tenements which
wolid render the tenemerts at risk of loss, forferure,

surrendier or sulject to any claim or penalty;

M apply for all necessary permits, lcences and

approvals; and

f) provide to Jindalee such information as it may
reasorably require in relation to the JV Tenements
ncluding proposed exploratior: or the results of

explorat:on;
Uran can at any time serve weiften notice upon
Hy

Agresment in relation to alf or some of the 2V

Jirdalee that it wishes to withdraw from the

Terements. Upon such withdrawal, Uran would rezain
reither the interest in the 2V Tenements nor any rights
under the JV Agreement and shall transfer aff of its

intarest in the JV Tenemenis to Jindales for no

moretary consideration; and

{e} i either Uran or Jindales want to sell, assign, transfer
or otherwize dispose of the whele or any part of its or
their interest to any third party then the sefing party

rust first offer that interest to the other party.

0. AREA OF INTEREST DEED

By this undated deed, Urar fwhich was then namad Great
Western Exploration Limited) agreed with Jindalee (Area
of interest Deed) that any New Tenement located within
the ares of interest, acquired by either ore of the parties,
would be held by both parties in the same proportions as

those set oui in the JV Agreament.

Additionaily, the parties agreed that the provisions of the

M Agreement relating to the management and
expioration of the terements would appely o the Mew

Terements.
"MNew terements” are defined as exploration fcence
application 74/320 and any other mining terement
acquired by either party subsequent to the date of the JV
Agreement.
The area of interest is defined by reference to the map

atiached to this report as Annexure "4

ANMNERLRE & - GREA OF INTEREST
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1T Ivrochustion

Aninvestment in the Company is not sisic free and prospectiva new investors shouid consider the
risk factors descriced below, together with information contained eisewhare in this Prospecius,

before deciding whether to apply for Shaves.

The following is not intended to e an exhaustive st of the risk factors to which the Company is

exposed.

11.% Gernaral Rishs

Irvestors shodd be aware that the Shares o be issued pursuant to this Prospectus are
considered to be speculative because of the nature of the business of the Company. The value
of the Companry’s securities may increase or decrease based on the Company’s expioration ang

development activities.

The Company's projects are in an exgloration phase ang as a result the Company will be subject
to all the risks inherent in undertaking exploration activities, specifically those activities refating
to the exploration and evaiuation for hase metals including ricicel. The future profitability of the
Company wil be dependent on the success of the resulis of the exploration of the Companys
projects. Mo assurances can be given that the Company's exploration and evaluation activities
will enable the establishment and operation of a visble commercial mining operation.

The Direciors have considered ard idertified in this section of the Prospectus the critical areas

of risk associated with investing in the Shares. The risks identified are not exhaustive and for
further clarification of the risks invelved, investors should seek advice from their stockbroker
accountant or other professicnal adviser and consider the reporis contained within Sections B, 9

and 10 of this Prospectus.

11.3 Specific B
There are 2 number of specific risks associated with the Company which may adversely affect the
Company's financial position, prospects and price of its listed Shaves. in particidar, the Company
i the subject of risks relating to the exploration and development of mineral properties which
are not generally assoctated with other businesses.

Set out below are specific risks that may adversely affect the Company:

{a} the Companry carnot guaraniee that those Tenemenis that sve applications for

tenements will uliimately be granted in whole or in part pursuant to the Mining Act;

) the Company may require some special permits to access some of ifs project areas;
(e the exploration costs of the Company described in Section 8 of this Frospectus are based

uUpon certain assumptions with respect 1o the method and #iming of exploration. By their
nature, these estimates and assumptions are subject 1o sigrificant 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 ke realised in practice, which may materially and adversely affect the

Company's viability; and

() the Company’s success largely depends on the core competencies of its Directors, and

their famiiiar

isation with, and ability to operate in, the mineral exploration and extraction
industry. The loss of one or more of the executive Directors, or other key persons or
consultanis could have a materially adverse effect on the Company's business, financial

nosition and results of operations.



T1.4 Buploration Risks

Expioration iz a high risk activity that requires large amounts of

expenditure over extendaed periods of time. There can be no

uaraniea that plarned exploration and evaluation programs widl
i Brog

lead to positive exgloration ard evaluation resuits and the

delineation of a commercial deposit or further, a commercial

nicicel mining operation.

The future exploration activities of the Company may be affected

by & range of factors including geological conditions, imitations

oh activities duz to seasonal weather patterns, uranticizated
operational ard techaical difficuliies, industrial and environmentai
accidents, native title process, changing government regulations
and rmary other factors bayond the contro! of the Company.

The success of the Company wifl also depend upon the Company

havirg access to sufficient development capital, being able to

rraintain fitle to the Tenements comprising the joint ventures, and
obtaining all required approvals for its activities. In the event that
exploration programs prove to be unsuccessiul this could lead to
a diminution in the vaiue of the Tenements, a reduction in the case
reserves of the Company and possible relinguishment of the

rmining Terernents.

TH5 Barket Concitions

The market price of the Shares can fall as wel as rise and may be
subject to varied and unprediciable influences on the market for

equities in general and resource exploration stocks in particuiar

the Company nor the Directors warrant the future
performance of the Company or any return on an investment in

the Company.

T16 Bapdoration Ruce

Tenements of the Company as described in this Prospectus are at
various stages of exploration, and potential investors shouid
undersiand that mineral exploration and development are high-

risk urdertaidngs.

There can be no assurance that exploration of the Tenements, or
any other tenements that may be acquired ir the future, will result
in the discovery of an economic ore deposit. Bven if an apparently
viable deposit is identified, there is no guarartee that it can be

econamicaly expioited.

T F Basource Tt

Resource estimates are expressions of judgement based on .-

knowledge, experience and industry practice. Lstimnates which

were valid when originally calculated may after s

news information or techniques become available. In addition, by © -

their very nature, resource estimates are imprecise and depend {0 -

some extent on interpretations, which may prove to be inaccurate

nificantly when, -

Mg Afurther informarion becomes avaifable through additional

fipldworlk and aralysis, the estimates are likely 1o change. This may
result in alterations to development and mining pians which may,

ir. turn, adversely affect the Company's operations.

T1.8 Titte Risk

interests in tenements in Australia are govermed by the respective
State legislation and are evidenced by the granting of licences
and leazes. Each licence or leaze s for & specific term and carries
with it annuai expenditure and reporting commitments, as well as
other conditions requiring compliance. Conzequently, the
Company could fose tife to, or its interest in, the Tenements if

ient funds are available

licence conditions are rot met or if insu#f

o meat expenditlre requirements.

{ of the Tenemants in which the Company has acquired an
interest will be subject to applications for renewal. In particulas, as
st the date of this Prospectus Exploration Licence 74/187 is
subject to an apglication for renewal. The renewsal of the term of
each Terement is at the discretion of the Western Austrafia

Minister for Industry and Resources.

it & Tenemant = not renewed, the Company may suffer significant
damage through the loss of the opporunity to develop and
discover any mineral resources or the Tenements. For further
irformation on that issue of Btle, refer to the Solicitors Report in

Section 10 of this Prospectus.

1.9 Bative Tithe lssues anc Mg

it iz alee possible that, in refation to Tenements which the

Cormpany has an interest in or will in the fuiure acquire such an
interest, there may be aress over which legitimate common law

@ e

rative ftle rights of Aborginal Australians exist. if na

his do exist, the ability of the Company to gain access to

Tenements {through obtaining consent of any relevant
landownerl, or to progress from the exploration phase to the
development and mining phases of operations may be adversely

afected.
The Directors will closely monitor the potential effect of native title
claims involving Tenements Jn which the Company has or may

have an interest

Page 55




TS Cormnodity Price Volatility and BExchangs
feinks

# the Company achieves success leading to mineral production,
he revenue it will derive through the sale of commodities exposes
the potential ircome of the Company fo commodity price and
exchange rate risks. Commodity prices fiuctuate and are affected
by many factors beyond the contrel of the Company. Such factors
include supply and demand fluctiations for precicus and base
metals, technological advancements, forward seiling activities and

other macro-economic factors.

Furthermore, international prices of various commodities are
dencminated in United States dollars, whereas the ircome and
expenrditure of the Company are and will be taken into account in
Australian currency, exposing the Company to the fluctuations
ard volatility of the rate of exchange between the United States
doflar and the Australian dollar as determined in internationas

rnarkets,

THTT Brviroremental Migks

The operations and proposed activities of the Company are
subject to State and Federal laws and regulation corcerning the
environmant. As with most exploration projects and mining
operations, the Company’s activities are expected to have an
impact on the environment, particularly if advanced expioration or
mine development gproceeds. [T is the Companys intention 1o
conduct s activities 1o the highest standerd of environmanta

obigation, including compliance with all environmentst laws.

in this regard, the Departmant of industry & Resources in Western
Australia from time to time reviews the environmental bonds that
are placed on tenements. The Directors are not in a position to
state whether a review iz imminent or whether the outcome of
such & review would be detrimental to the funding needs of the

Compary.

T1AF Limited History

Tke Company was incorporated on 25 january 2007 and thus the
operational and financial historical performance of the Company
i limited. The Companys fuikre prospects must be considered in
light of the difficuities commonly encountered in the early stages

of a company’s development, particularly those companies

involved in the exploration of mineral resources.

THTE General Economia Congditions

General economic conditions, movements in interest and inflation
rates and currency exchange rates may have an adverse effect on
the Company's expioration, development and production

activities, as well as on its ability to fund those activities.

Fizgga S

Further, sharemarket conditions may affect the wvalue of the
Company’s quoted securities regardiess of the Company’s
operating performance. Sharemarket conditions are affected by

many factors such as:

fah general economic outlook;

I F 4 - P P - .

)] interest rates and inflation rates;

i) currency fluctuations;

=)} changes @ wvesior santiment fowsrd particular market
sectnes;

fa) the demand for, and suprly of, capital; and

M serrarism and other hostilities.

T1.04 Qperating sed Technica! Risks

The current and future operations of the Company inciuding

expioration, appraisal and possicle production activities, may be

sfected by & range of factors, including:

fah start up risks;

{k) geological conditions;

i) limitation on activities due to adverse weather conditions;
=)} unanticicated operational and technical difficclties

encauntered i sampling,  drilfing and groduction
put -

activities;

{a) mechanical failure of operating plart and equipment;

M irdustrizi and environmental sccidents, industrial disputes
and other force majeure events;

{a unavasiabiity of drilling eguinment;

) unexpected shoriages or increases in the cost of
consumabies, spare parts, plant and eguipment;

i prevention of accezs due to the inabiity to obtain
consents or approvals, including the need to observe the
Mative Title Act and the Aboriginal Meritage Act;

i aCcess o cerfain parts of the project ares; and

Ha| cortracting risk from third parties providing essential

SEICES.

The Company intends to obtain insurance where appropriate,

taking into consideration the availability of cover and premium

costs and where required by contractual obligations.

T8 Joint Verture Risks

The future wviability and success of any of the joint ventures
entered o by the Company or its subsidiaries ar any future joint
vantures entered inte by the Company or its subsicharies codid be
sfected by the financial failure or default of any of the ot

wanrture participants.



TH 14 Funeing

The furds raised by the Offer will be used fo carry out the
Companry's objectives {as detailed in this Prospecius). Upon
completion. of the proposed obiectives, the Company will
prokably require additional capital 1o fund further exploration at
the Cornpany’s existing or new projects, undertake Teasibility

stuchies, develop mining operations or acguire new projecis. The

Cempary's ability to raise further capital (equity or debt} within an

o

acceptable time, of suff

, and on terms accepiable
to the Compary, will vary according to a number of factors

inciudingg:

{a) prospectivity of new projects;

{a¥) the results of exploration and subsequent feasibility
stuckies;

[l sharemarket and industry conditions; and

[t the price of the relevant commodities.

No assurance can be given that future funding will be available to

the Company on favourable terms {or at all).

Depending on the Company's akility to generate income from its
operations, the Company may require further financing in addition
to amounts raised under the capital raising. Any additioral equity
financing will dilute Shareholdings, and debt financing, if

available, may involve restrictions on firancing and operating

activities. If the Company is unable to obtain additional firancing
as needed, 1 may be required to reduce the scope of it
ocperations and scale back its exploration programs as the case
may be.

11,17 Relia ey

e ot Ky Idarag

The responsibility of overseeing the dayto-day operations and
the sirategic maragement of the Company depends substantially

on s senior management and its key personnel. There can be no

assrance given that there will be no detrimental impact on the

Company if one or more of these employees cease

employment.

T1.48 nvastment Specuiative

The above list of risk factors ought not 1o be taken as exhaustive
of the nsks faced by the Company or by investors in the Company.
The sbove factors, and others not specifically referred 1o above,
may in the future materially affect the financial performance of the
Campany and the value of the securities offered under this
Prospectus. Therefore, the securities to be ssued pursuart to this

Prospectus carry no guaraniee with respect to the payment of

dends, retrrs of capital or the market value of those

dhivi

spCunitias.

Potential investors should consider that the invesiment in the
[l [a) s acy|ative ard should neult their orofess [
Company is speculative and should consult their professional
advisers before deciding whether to apply for securities pursuant

0 this Prosoectus.
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TET Hights Attaching to Securities

ORDINARY SHARES
intormation The rights, priviieges and restrictions attaching to Shares can be summarised as fokows:
{al General Meetings

Shareholdars are entitied 1o ba present in person, or by proxy, atiorney or representative

to attend and vote &t general meetings of the Company.
Shareholders may reguisition meetings in accordance with Section 249D of the
Corporations Act and the Constitstion of the Company.

(kb Vioting Rights

Subject to any rights or restrictions for the time being attached to any class or classes of

shares, at general meatings of shareholders or classes of shareholders:

it each shareholder entitled to vote may vote @ person or by proxy, attormey of

represantalive;

{it or ashow of hands, every persan present who is & shareholder or a proxy, attomey

or rapresentative of a shareholder has one vote; and

{iit or a poll, every persor present who iz a shareholder or & proxy attorney or
representative of a sharehoider shall, in respect of vach fully paid share held by him,
or in respect of which he is appointed a proay, attorney or representative, have one
vote for the share, but in respect of partly paid shares shall have such number of
votes as bears the same proportion o the fotal of such shares registered in the
sharehiclder's name as the amourt paid {not credited) bears to the total amounts

paid and payable (excluding amounts credited).

(c) Dividend Rights

Subject to the rights of persons (f any} ertitled to shares with special rights fo dividend,

the Directors may deciare a final dividend out of profits in accordance with the

Corporations Act and may authorise the payment or crediting by the Company o the
shareholders of such & dividend. The Directors may authorise the payment or crediting
by the Company 1o the shareholders of such interim dividends as appear 1o the Directors

to be justified by the profits of the Company. Subject to the 1  persons {if any)

artitied to shares with special rights as to dividend all dividerds are to be declared and
naid according to the proporiions that the amounts paid {not credited) is of the total
amounts paid and payable (excluding amounts credited] in respect of the shares in
respect of which the dividend iz paid. interest may not be paid by the Company in

respect of any dividend, whether final or interim,

(i Winding-Up

I the Company is wound up, the ligudator may, with the authority of a special resolution
of the Company, dwide among the shareholders in kind the whole or ary part of the

nroperty of the Compary, and may for that purpose set such value as he considers fair

uUpon any property to be so divided, and may determine how the division is to be carriad
out as between the shareholders or different dasses of shareholders. The quidator may,
with the authority of a special resoiution of the Company, vest the whole or any part of
any such property in trustees upon such trusts for the beneft of the coniributosies as the
liquigiator thinks fit, Ut 5o that no sharehelder is compelled to accept any shares or other

sacurities in respect of which there is any liskility. Where an order iz made for the winding

up of the Compary of it is resoblved by special resolution to wind up the Company, then
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it

on a distribution of assets to members, shares classified

by ASX as restricted securities at the time of the
commaencement of the wirding up shall rank in priority

after all other shares.

Transfer of Sharas

Genarally, shares in the Company are freely transferakle,
subject to formal requirernents, the registration of the
transfer not resulting in a contraventior of or failure to
observe the provisions of a faw of Australiz and the
trarsfer not being in breach of the Corporations Act or the

Listing Rules.

Variation of Rights

Pursuant to Section 2468 of the Corporations Act, the
Company may, with the sanction of a special resciution
passed at a meeting of shareholders vary or abrogate the

rights attaching to shares.

If at any time the share capital iz divided inte different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class), whether or not the Company s being wounrd
up may be varied or abrogated with the consent in writing
of the hoiders of three-quarters of the issued shares of
that class, or if authorised by & special resolution passed
at a separate meeting of the holders of the shares of thas

class.

122 Termy and conditions of proposed Optians

As discussed in Section 3.8, the Directors have resobved o make a

pro rata norerenounceable entitlernent issue of options to

sharehiolders by lodging a disclosure document with the ASHC on

or about one month after the listing of the Company or ASX. The

proposed terms and conditions of those options will ke as foliows:

(&

The options will have an expiry date of 500pm WST) on
30 Gune 2012 (Expiry Date). Any option not exercised
before the Expiry Date will automatically fapse on the

Expiry Date.

ht to subscribe

Eack option gives the optionholder the rig
for one Share. Te oktain the right giver by each optior,
the optionhoidar must exercise the options in accordance

with the terms and congitions of the options.

The exercise price payablie upon exercise of each optign -~

will e 30 cents [Exercise Price).

All or part of the options may be exercised at any time -

prior to the Expiry Date, from time to time.

e

il

.
ie]

e

" to exercise their options prict 1o the date for determining

An optionholder may exercise their opiions by lodging

with the Company, before the Expiry Date:

il a writien notice of exercise of options specifying the

number of options being exercised; and
i) a chegue or electronic funds transfer for the Exercize
Price for the number of options being exercised;
{Exercise Notice!.
Ar Exerciee Notice s only effective when the Company

has received the full amount of the Exercise Price in

cleared funds.

Within 3 Business Days of receipt of the Exercise MNotice
accompanied by the Exercise Price, the Company wil allot
the rumber of Shares required under these terms and

conditions in respect of the number of options specified

ir the Exercise MNotice.
43 Shares allotied upon the exercise of options will upon
sllotrment rank pari passu i 2l respects with other Shares.

-

The Cormpany witt apply for quotation of
A

ha options on

[
T &

he Company will alzo apply for quotation by ASX ¢
Shares afiotted pursuant to the exercise of options within
1C Business Days after the date of allotment of thosze

Shares.

in the event of any reorganisation {inciuding
consolidation, sub-division, reduction o returnt of the
isszed capital of the Company before the expiry of any
options, the number of options to which an optienholder
ie entitied or the Exercise Price of the options or both will

be reconstructed {as appropriate} i accordance with the

Listing Rules.
Ar option deoes not confer the nght to a change in
exercise price o7 & change in the number of underlying

securities over which the option can be exercised.

There are no participating rights or ertitements tnherent -~

in the options and optonholders. will not be entitled to -
participate in. new -issues of ‘capital offered to

Shareholders chiring the currency of the options. Howaver,

the Company will ensure that for the purposes of the
‘propesed issue notice of the new issue will be given 1o -
"optionholders at least seven {7} business days before the |

-, record date. This wiil give optionhelders the opportunity

entitlaments 1o participate in any stch issug.
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T2 faterial Cortracis

The terms of the material contracts affecting the cperatiors of the
Cempary are summarised in Part il of the Solicitor's Report on

Tenements cortained in Section 10 of this Prospectus.

in addition to the materal contracts affecting the Company’s

project, set out below is a brief summary of contracts which have

besr identified az material and relevant to potential mvestors.

UNDERWRITING AGREEMENT

Pursuant to an Underwriting Agreement between the Company
and the Underwriter, the Underwriter has agreed to underwrite the
Offer subiect to satisfaction of {among other things) the condition

hat af resolutions put to Urars General Meating are passed

without amendmant.

Pursuant to the Underwriting Agreement, the Comgzany will pay
the Urderwriter as consideration for its underwriting ohligation
4% of the amount to be raised under the Offer (being a fee of
$180,000). The Company must also pay, indemnify and keep

incurred by

indermrified the Underwriter for ail costs

Undenariter in connection with the Offer, including legal fees and

dishursements and the reasonabie costs of advertising, printing

ard distribuiing the Prospectus.

w

The Company has given warranties and covenanis to ih
Underwriter which are ususl in an agreement of this nature. The
Underwriting Agreement provides that the Urderwriter may

terminate the Underwriting Agreement and its okligations undar

it at any time without cost or ability to the Underwriter upon the

occurrenca of any one or more of the fermination events

(Termination Event) including:

() iindices fall): any of the S&P ASKZC0 index or the S&P
ASK300 Mining and Metals index as published by ASK is

at ary time after the date of the Underwriting Agreement

10% or more below its respective level as at the close o
busiress on the Business Day orior to the date of the

Underwriting Agreement; or

the not

w

(%3 (Prospectus): Companry does lodge iR

Prospectus on the agreed Lodgement Date or the

Prospectus of the Offer is withdrawn by the Company; or

{ch [Copies of Prospectus): the Company fails to provide the
Underwriter with 300 copies of the Prospectus within 7
days of the end of the Exposure Period and any additionsd
copies that the Urderwriter may from time to time
reasonably require; or

6]} No Offictal Quotation): Official Cuotation has not been

granted by the Shortfall Notice Deadiine Date or, having
theid or

beer granted, iz subsequently withdrawn, «

mualified; or

Fiage 401
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{Exposure pertod!: before midnight on the Exposure
Date the ASIC notifies the Company of any deficiency of
any kind n the Prospectus as lodged on the lodgement
date or ASIC gives any notice, whather written or oral, 1o
ine Company exiending (or further exterding) the
Exposure Date or giving notice of s intention to so

exiend; of
{Supplementary prospectus)

i) the Underwriter, having elected not io exercise s

right to terminate itz obligations under the
Underwriting Agreement as a resuit of an occurrence
as described in paragraph il form the view on

reasonabie grounds that & supplementary o
replacement prospectus should be lodged with ASIC
for ary of the reasons referred to in section 717 of the
Corporations Act and the Company fails to fodge a
supplementary or replacement prospecius in such
form and content and within such time as the

Urderwriter may reasorably reguire; or

{#) the Company lodges a supplementary or replacement
prospectus without the prior wiitter agreement of the

Urdenwriter; or

{Non-compliance with disclosure reguirements). it
franspires that the Prospectus does noi contain all the
irformation that investors and their professional advisers
informed

would  reasonably require to make an

assessment of:

liabili

parformance, profits and losses and prospects of the

) the assets and ties, financiai position and

Cormpany; and
(i1 the rights and liabiities attaching to the Shares;
Misleading Prospectus): T transpires that there is a
statement in the Prospectus that is misleading or

deceptive of likely to mistead or deceive, or that there is

an omission from the Prospectus (having regard to the
sections 710, 711 the

Corporations Act) or if any statement in the Prospectus

provisions of and 714 of

becomes misleading or deceptive or ikely to mislead or
deceive of if the issue of the Prospectus is or becomes

misleading or deceptive or likely to mislead or deceive; or

{Restriction on allotment): the Company iz preveried

from allotting the Shares offered urder the Prospectus

within the time required by the Underwriting Agreement,

the Corporations Act, the Listing Ruides, any siatuie,
regulation. of order of a court of competent jurisdiction by
ASIC, ASX or any court of competent jurisdiction or any
governmental or semi-governmental agency of authority;

or



(Withdrawal of consent to Prospectus): any person
fother than the Underwriter) who has previously
conserted to the incusion of s, his or her name in the
Prospectus of to be namad in the Prospectus, withdraws

thai consent: of

[ASIC application): an apphcation s made by ASIC for an
order urder section 1324E or any other provision of the
Corporations Act in relation to the Prospectus, the
Shortiall Notice Deadiine Date has arrived, and that

appication has not been dismissed or withdrawn; or

(ASIC hearing): ASIC gives notice of ifs intention to hoid
a hearing under section 73% of the Corporations Act in
relation to the Prospectus to determine if # should make
a stop order in relation to the Prospectus or the ASIC
makes an interim or final stop order in refation io the

Prospectus under section 73 of the Corporations Act; or

(Takeovers Panel) the Takeowers Fare! makes a
declaration that circumstances in relation to the affaiss of
the Company are unacceptable circumstances under Pt
610 of the Corporations Act, or an application for such &

declarztion is made 1o the Talkeovers Panel; or

(Hostilities): there s an outbresk of hostilities or a
rmaterial escalation of hostifities fwhether or not war has
beer declared) after the date of the Underwriting
Agreement involdng one or more of Australia, New
Zealand, Indonesis, Japan, Russiz, the United Kingdom,
the Urited States of America, indiz, FPakistan, or the
Peoples Republic of China, lsrael or any member of the
European Union, or a terrorist act is perpetrated on any of
those countries or any diplomatic, miitary, commercial or
poitical estabishment of any of those countrias anywhare

i the wosld; or

{Authorisation): any authorisation which s material to
anything referred fo in the Prospectus is repealed,
revoked or terminated or expies, or s modified or
amended in a manner unacceptable o the Underwriter;

=18

(Indictable offence): a director or senior manager of the
Company lor any subsidisry of the Company) is charged

ith am indictaisle off Cor
with an indictable offence; o

(Uran Shareholders Meeting): the resolutions put at the

General Meeting of Shareholders are not passed or o

passed on terms different to that put to .ifran .

Shareholders in the rotice of meeting; or

(Termination Events): subject always to clause 1327 in the
Urderwriting  Agreement (which provides that, the
Underwriter may not exercise its right to terminate on the
following events occurring unless the Termination Fvent,

{or two or more Termination Evants) has or is likely 1o ha_v_f; :

& material adverse effect or gives rise to a lisbility of the

Underwriter under the Corporations Act), any of the

following events occurs:

i) (Default): defauit or breach by the Company under
the Underwriting Agreement of any terms, congition,
covenant of undertaking; or

(i (Incorrect or untrue representation!: any
representation, warranty or undertaiing given by the
Compary in the Underwriting Agreement is of
becomes untrue of incofrect; or

{4

{Contravention of constitution or Acth a

contraventicn oy the Company f{or any of its

subsicharies) of any provision of s constitution, the
Corporations Act, the Lsting Rules or any other
appicable legisiation or any policy of reguirement of

ASIC or ASK: or

{iv) (Adverse change): an event occurs which gives sise to
a Material Adverse EHfect or any adverse change or
any development including a prospective adverse
change after the date of the Underwsiting Agreement
i the assets, lisbilities, financial position, rading
resuits, profits, forecasts, losses, prospects, business

or operations of the Company lor any of its

subsi ies) including, withouwt fimitation, # any
forecast in the Frospectus becomes incapable of
being met or in the Underwriter's reasonable opinion,

unlikely 10 be met in the projected time; or

{w} (Errorin Due Diligence Resuits): it franzpires that any
of the Due Diligence Resulis or any part of the
Verification Material was  false, misleading or

deceptive or that there was an omission fom them; or

—
=,

{Significant change): 2 "new circumstance” as
referred 1o in section 719 of the Corporations Act
arises that is materiaily adverse from the point of view

of an invaestor; or

i) (Public statements): withaut the priorapprovat of the 7070

Underwriter a public statement is made by the
Company in ﬂa?ation_to the Offer, or the Prospectus; or

-{v_i_ii_}(_Mi_siga_ding ‘information): any information supplied

Vo hehalf to the Underwriter in respact of any aspect of .

ary of its subsidiaries) is or. becomes misleading or
deceptive of likely to mislead or deceive; or

{Official Quotation .quaiiﬁed}: the Official Cuctation

i

is qualified or conditional other thanas setputinthe - N

definition of “Official Quotation; or 00
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{Change in Act or policyl: there is introduced, or
there is a public announcement of a propossl to
introdurce, into the Parlizment of Australia or any of ifs
States or Ierritories any Act or prospective Act or
budget or the Reserve Bank of Australia or any
Commonweaith  or  State  suthority adopts  or
announces a proposs to adopt any new, of any major
change in, existing, monetary taxation, exchange or

fiscal policy: or

{Prescribed Occurrence): a Frescribed Oocurrence

occdrs, other than as disclosed i the Prospectus; or

{Suspension of debt payments): the Company

suspends paymenrt of its debts generally; or

{Event of Insolvencyl an Lvent of insolvency occurs

ir. respect of the Compary {or & subsidiary of the

Company); of

{Judgment against a Relevant Company) =z
jedgment in an amount exceeding $25,000 is
obiained against the Company (or & subsidiary of the

Cormpany) and is not set aside of satisfied within 7

days; or
iLitigation). itigation, arbifration, adminisirative or

industrial proceedings are after the date of the
Underwriting Agreement commenced of threatenad
against the Company or a subsidiary of the Company,
foreshadowed  in

other  than

any claims

Prospectus; or

{Board and senior management composition): there
is a change n the composition of the Board or &
change i the senior management of the Company
before completion of the alloiment of the Shares
under the Prospectus without the pricr written

consent of the Undenariter; or

{Change in shareholdings): there is 2 matesal change
ir. the major or controfling sharehoidings of the
Company or a subsidgiary of the Company or a
takeover offer or scheme of arrangement pursuant to

Chapter 3 or & of the Corporations Act iz publicly

annotnced in relation to the Company of & subsi

(a3

@
5

{Timetable): there is a delay in any specified dat
the Timetable which is greater than 3 Business Days;

of

{Force Majeure): a Force Majeure affecting
Company's business of any obligation under the
T3

Underwriting Agreement ia

ng in excess of 7 days

GOTUrs; oF

{xxt (Certain resolutions passed): the Company or
subsidiary passes or takes any steps to pass a
resolution under section 254N, section 2574 or
saction 2608 of the Corporations Act or a resolution
to amend s canstitution without the prior written

consent of the Undenas

=5

fd (Capital Structure): the Company or 3 subsidiary of

the Company aiters its capital structure in any manrner

not contempiated by the Prospectus; or

fd (Breach of Material Contracts): any of the Materal

Contracts is termirated or substantially modified; or

fdd (Investigation): any person is appointed under any
legislation in respect of companies 1o nvestigate the
affairs of the Company or a subsidiary of the

Company; or

fwad(Market Conditions): a suspension or material

ion in trading generally on ASX occurs of any
material adverse change or disruption occurs in the
existing financial markets, political or economic
condigons of Austraiia, Japan, the Urited Kingdormn,
the United States of America or other international

financial markets; or

food (Sub-underwriters): any of the Company Sub-
Urderwriters that are introduced by the Company do
not comply with their obligations under the sub-
undenawriting agreamenis or threaien 1o not comply
with thew respective obligations under the sub.

undenwriting agreements.

The following terms used in this clause with respect to the

Underwr

ing Agreement are detined in the Unde

Agreemeant as follows:

“Due Diligence Program" means the legal, accoun
commerciai and other investigations of the assets ang

lighi

es, financial position ard performance, profits and
losses and prospects of each Relevant Company
fincluding its future business plans and financial forecasts)
conducted in the period up unil Completion, as
impiemented by the elanning memorandum adopted
pursuant to a resciution of the Board {'Planning

Memorandum®).

“Due Diligence Results’ means the results of the

irvestigations which make uz the Due Diligence Program,
= -~

as maintained by the Company including but not limitad
io all due diligence reports and reports of the due
diligence committee {established in connection with the
Cffery {"Due Diligence Committee"), inciuding all

supporting docurnents and working papers to which the

ies,

Due Diligence Program rela



"Event of Insolvency” means:

{a) & receiver, marager

receiver and manager, trustee,
admiristrator, Controiler or simifar officer is appointed

in respect of a person or any asset of a person;

oy & liquidator or provisional hquidator s appointed in

respect of & corporation;

(e} any application {not being an application withdrawn
or dismissed within 7 days) is made to a court for an
order, of an order is made, of 3 meeting is convenad,

of & resolution is passad, for the purpose of:

{) appointing & person referred o in paragraphs (a)

or {z);
i) winding up a corporation; of

i}y proposing or implementing a schema of

arrangement

(dy any event or corduct occurs which wouid enable a
court to grant a petition, or an order is made, for the
bankruptcy of an indwidual or his estate under any

Insoivancy Frovision;

(@) & moratorum of any debts of & person, or an official
assignment, or a comgposiiion, or an arrangement
fformal or informal) with & person's creditors, or any
similar proceeding or srangement by which the
sssefs of a person are subjected conditionally or
unconditionally to the conirol of that perseon's
crechktors of a trustee, is ordered, declared, or agreed
io, or s applied for and the apglication s not

withdrawn or dismissed within 7 days;

& person becomes, of adgmits in wiiting that i is, is

declared to be, or is deemed under any applicable

Act to ke, nsolvent or unable to pay its debts; or

g} any writ of execution, garnishee order, mareva
irjunction o simiar order, attachment, distress or
other process is made, levied or issued against or in

refation to any asset of a person.

“Force Majeure” means any act of God, war, revolution,
or any other urlawkal act against puklic order or autherity,
ar: indusirial dispute, & governmental restraint, or any

other evenrt which is not within the control of the parties.

“Insoivency Provision' means any Act refating tao.
insolvency, sequestration, liguidation or bankruptey
(inclading  ary Act relating to the avoidance -of .
conveyarces in fraud of creditors or of preferences, Iaﬂd_. -
ary Act under which a ligdator of rrustee in bankruptey |~
rray set aside or avoid transactions), and any prcvision_c;f._'-
any agreemneni, arrangement or scheme, format or.”

informal, refating to the administration of any ofthe sssets

of any person.

“Material Adverse Effect” means:

fa} a material acdverse effect on the cutcome of the Offer
or on the subsequent market for the Offer Shares
{including, without Emitation, matters likely to have a
materiai adverse effect on a decision of an investor 1o

wvest in Offer Shares); or

b a material adverse effect on the assets, condition,
tracing or fnancial position, periormance, profits ang

iossas, results, prospects, business or operations of

the Company and its Subsidiaries either individuaily

or taken as & whole; or

{c) the Underariter’s obligations undar the Undenwriting
Agreement becoming materially more onerous than
those which exist at the date of the Undenwriting

Agreament; or

{di a material adverse effect on the tax position: of either;

faries  either

it the Company ang its Subs

indwicually or taken as & whole; or

it ar Ausiralian resident shareholder in the

Company.

“Official Quotation” means ASK granting, in writing, fs
unconditiona! approval or conditioral approval, i such
corchition would not, in the ogirion of the Underwriter,
have a Material Adverse Effect for all of the Offer Snares
10 be officially guoted on ASX. For the avoidance of doubt
the Company's application to ASX for official quotstion
must be taken 1o have been refused if any prior approval
given by ASX (and whether conditional or unconditional)
is withdrawr or if a statemert 1o the effect that official
guotation. will be refused or withdrawn is made to the
Company, the Underwriter or to the public by ASX before

the Closing Date.
“Prescribed Occurrence" means:

{a) a Relevant Company converting all or any of its shares

ito & farger of smailer number of shares;

{b) other than the.Demerges 8 Relevant Company

resclving to reduce itg share capital in any way;

g a Retgvant Compary:

(i) - entering into & buy-back agreament or:

{iiy resoling to approve the tarms.of a .buy_-_-back._'..
agreement under section Z57C or 2870 of the
Corporations Act; | ' o

a Relevant Company making an isste. of, or.granting .-

an option. 1o subscribe for, any .'D._f.__i_ts -shares, :_o.r__'-

option, other than an ssue of agreement to issue in
accordance with the Offer, the Demerger or the terms

of the Underwriting Agreem&ent;
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fej & Relevant Company issling, or agreeing io issue,

convertible notes;

&z Relevant Company disposing, or agreeing io

dispose, of the whole, or a substantial part, of it
busingss of property;

g} & Relevart Company charging, agresing to charge,
tha whole, or & substantial part, of its business or

plroperty;

B) a Relevant Company resobving that it be wound up;

it the sppointment of a liguidator or provisional
liuiclator to a Relevant Company;

it the making of an order by a court for the winding up
of a Relevant Company;

& an administrator of a2 Relevant Company being
sppointed under section 43464, 4368 or 43460 of the

Corporations Act;

& Relevant Company executing a deed of company

arrangement; or

fm} the appeirtment of & receiver, 0or a receiver and
manager, in relation to the whole, or a substantizd
part, of the property of a Relevant Company.

"Relevant Company” means the Compary and each

Subsidiary.

"Subsidiary” means:

{a) each company which at the date of execution of the
Underwriting Agreement or atthe time of Completion
is & subsidgiary of the Company within the meaning of

the Corporations Act; and

T

each comgzany stated in the Prospectus whose issued
capital is to be acquired by the Company and any
subsidiary of such company within the meaning of the

Corporations Act.

EXECUTIVE SERVICES AGREEMENT WITH MR TOM
BANNERMAN

The Company intends to enfer into an Executive Services
Agreemnent with Marnaging Director, Mr Tom Eannerman. The
terms of the Executive Services Agreement are currently being

negotatad.

DEEDS OF iINDEMNITY, ACCESS AND INSURANCE

The Company intends to enter into a deed of indemnity and
access with each of ifs Directors and the company secretary.

Under these deeds, the Company indemnifies each officer 1o the
extent permitied by the Corporations Act 2001 against any Hability
as an officer of the Company The Company is required under the

deads 10 maintain insurance nolicies for the benefit of the relevant

Fizggae &4

officer Tor the term of the appointment and for & neriod of seven

{1 years after retirernent or resignation.

The deeds aiso provide for the right to access Board papers,

TE4 Disclosure of Interasts

Directors are rot required under the Company's Constitution to
kold any Shares. As at the date of this Prospectus, the Directors do
rot have any relevart interests in Securities. However, all of the

Directors have a relevant interest in Uran Shares and Uran

Ciptions, and will receive Shares pursuant to the Demerger (f Uran

Sharehelders approve the Demerger in the General Meeting) and

E£4

will be entitled to participate i the Priority Offer as an Uran
Sharehelder. Fursuant 1o the Demerger the Directors will likedy
receive the following number of Shares:

SHARES

LIKELY ¥ BE

RECEIVED 1N

THE iN SPECIE
DISTRIBUTION
ASSUNMING

t SHARE FOR

URAN EVERY 8.55
GPTIONS SHARES HELD

DIRECTOR URAN
SHARES

FED000

Thoras Bedford Bannerman 500,000

0,000

250,000
848,000
875,000

Donald Ross Kennedy 29,240
58475
Kevin Clarence Samas 7017

The Directors mtend to pariicipate in the Priority Ofer My
Bannenmar intends to participate in the Priority Offer by
submitting an apglication for 250,000 Shares. Mr Somes intends to
participate in the Priority Offer by submitiing ar aprlication for
250,000 Shares. Mr Kernedy intends to participate in the Priority

Cifer by submitting an applcation for 50,00C Shares.

The Urar Directors (other than Ross Kennedy whose interest is
described above! also have a relevant interest in Uran Shares, and
accordingly will receive Shares under the in specie distribution of
Shares pursuant to the Demerger as follows:

SHARES

LIKELY 0 BE

RECEIVED

iN THE SPECIE
DISTRIBUTION
ASSUMING

1 SHARE

FOR EVERY

URAN  8.55 SHARES
GPHONS HELD

DIRECTOR LRAN
SHARES

4000000 3,000,000

4000000 3000000 467,83

10,000 Nil 1,169

Dir WWnlf Martinick it il Mk

Michael Kiernan
Kate Hobbs
Patrick Ryan

447 B34

TEE Bamuneration

The Company's Constitution provides that the remuneration of
ron-executive Directors will be not more than the aggregate fixed
sum  determired by a general meeting. The aggregate
rernurerztion for non-execttive Directors has been set at an

amount not to excead $150,000 per annum.



The remuneration of executive Directors will be fized by the
Directors and may be paid by way of fixed salary or consuitancy
fee

in addition, the Directors may perform services for the Company
from time to time on the basis of standard commercial rates for
the nature of work performed. As at the date of this Frospectus no
consultancy services have peen performed and none of the

Directors have received any fee.

126 Foas amg Berefirs

Other thar as set out below or elsewhere in this Prospectus, no:

(&) Director of the Company,

{io} person ramed in this Prospectus as performing a function
in & professional advisory or other capacity in cornection
with the preparation or distribution of this Prospectus; or

[l prometer of the Comparsy,

has, or had within 2 years before lodgement of this Prospectus

with the ASIC, any interest in
(it the formation or promotion of the Company;

{iit any property acguired or proposed to be acguired by
the Company in connection with it formatior or
promotion or in connection. with the offer of Shares

under this Prospectus; or

{iit the offer of Shares undar this Prosperctus,

and na amounts have been paid or agreed to be paid and no
benefits have been given or agreed to be given to any of those
persons as an inducerment to become, or to gualily as, & Director
of the Company or for services rendered in cornection with the
formation. or nromotion of the Company or the offer of Shares

under this Frospectus.

Hix Levy Fowler has acted as auchtor and Investigating Accountant
ard has prepared an Investigating Accountant’s Report which has
beer ircluded in Sectior 9 of this Prospecius. The Company
estimates it will pay Rix Lewy Fowler a total of $8,500 for these
services. Subsequently, fees will be charged in accordance with
normal charge out rates. During the 24 months preceding
iodgement of this Prospectus with the ASIC, Rix Levy Fowler has

not received any other fees from the Company.

Patersors Securities Limited is acting as the Lead Manager and

Section 12.3 of this Prospectus. The Company will pay Patessons.

Securitie

underwriting obligation. During the 24 months pr@c_eding_.ﬂ

Iodgement of this Prospectus with the ASIC, Fatersong .Securiti@s___."

Limited has not received any other fees for their services. -

Steinepreis Paganin has acted as the soficitors to the Comparny in .
reistion to the Offer, has prepared a Solicitors Repert -on. ™

Tenemenis which has been included in Section 10 -of this - '|C_}cf_9__8_ment of this F’rqg.peczus:__yf;.th_j.:h_g___/i‘}_S_iC.

timited $180,00C for the provision of the Urderwriters this Frospectus with the ASIC. -

Progpectus and has been involved in due diligence enguires on
legal matters. The Company estimates 1 will pay Steinepreis Paganin
$33,500 for these services. Subsecuently, fees will be charged in
sccordance with normal chasge out rates. During the 24 months
preceding iodgement of this Prospectus with the ASIC, Steinepreis

Paganrin has not received any other fees for lagal services.

Maicoim Castle has acted as the Independent Geologist and has
preparad an Independent Geologists Report which has bean
irclzded in Section 8 of this Prospectus. The Company estimates
that it will pay Maicolm Castie a total of $8,000 for these services.
During the 24 months preceding lodgement of this Prospectus
with the ASIC, Malcolm Castle has not received any other faes

: o -~ .
oM INe LompaEny

TEF Conserts

Each of the parties referred to in this section:

fah does not make, or purport (o make, any statement in this
Prospectus other than those referred to in this section;
and

it to the maximwn extent permitied by law, expressiy

disclaim and take no responsibility for any part of this
Prospectus other than a reference io its name and a
statement included in this Prospectus with the consent of

find in this section.

that party as spec

fran Limited has given, and at the time of lodgement of this
Prospectus, hes not withdrawn its consent to be named in this

Prospectus in the form and context in which it is named.

Rix Levy Fowler has given their written consent to being named as
auditor and investigating Accountant in this Prospecius and to the
irclusion of the lnvestigating Accountant's Report in Section & in
the form and context in whick the report is included. Rix Lewy
Fowler hias not withdrawn its consent prior o fodgement of this

Prospectus with the ASIC.

Patersons Secwrities Limited has given, and at the time of

lodgement of this Prospactus, has not withdrawn i1s consenttobe . . )

ramed as Lead Manager and Underweriter to the Offer under this.
Prospectus in the form and context in which it is named,
Steirepreis Paganin has given its written consent to being named

as the solicdtor to. the Company @ this Prospecius and to the

_inC_[_L_.isiQn___of the Sclicitors Report on Tenerments in Section 10 in S IS

; . I oo v the form and cortest in whick the report is inciuded. Steinepraiz 1

Underwriter pursuant to the Underwriting Agreement described in .- & form and * ' ! ' ded. Steineprais N
". Paganin has not withdrawn its consent prior 1o the fodgemant of

Maicolm Castle has given his written consent to being named as
Cthe Indeperdent Geploglst 1o the Company .in thig Prospactus . e
“and to the indlusion of the independent Geologists Report in. "~
:_.'_S_ectiors. 8 in the forr and context in which the report is mcluded. .
'Matcoim Castle -has - not -withdrawn ._._his -'con_s_@_nt .priar to the
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Computershare investor Services Pty Limited has given its written
consent to being named the Company’s Share Registry in this
Prospectus ang has not withdrawen ite consent prior to lodgement

of this Prospectus with the ASIC.

T2.8 Fogtrictesd Securities

ASX has indicated that certain existing security helders may be
required to enter inte agreements which restrict dealings in
Securities heid by themn. These agreements will be ertered into in

accordance with the Listing Rules.

128 Bapenses of the Offer

The total expenses of the Offer are estimated to be approximately
3283,010 and are expected 1o be applied towards the items set

out in the takle beiow:

ITEM OF EXPENDHTURE AMOUNT ($)
ASIC fees &2,010
ASK faes 18,000
Underveriting fees F18C,000
Advisers’ fees 350,000
Frinting 320,000
TOTAL $268,010

T2.T0 Litfgation

As 3t the date of this Prospectus, the Company is not involved in
ary legal proceedings and the Directors are not aware of any fegal

proceecings pending or threatened against the Company.

T2 11 Elaciraonis Prosmectus

Pursiant to Class Order 00/044, the ASIC has exempied
compiance with ceriain provisions of the Corporations Act to
allow distribution of an electronic prospecius and electronic
application form on the basis of a paper prospecius lodged with
the ASIC, and the puklication of notices referring to an electronic
prospectus of electronic application form, subject to compiance

with certain conditions.

# you have received this Prospectus as an electronic Prospectus,
please ensure that you have received the entire Prospectus
accomparied by the relevant application forms. # you have not,
piease email the Company at wwwaraniimited.com.as or the
Urderwriter at wwwpslcomau and the Company or the
Underveriter will send you, for free, either 3 hard copy or a further
siectronic copy of the Prospectus or both, Alternatively, you may

obiain a copy of this Prospectus from Urans website at

waw Lraniimited comau  or Underwriter's website af

www el com.au

Fizggas &l

The Cormnpany reserves the right not to accept an application form

from a person i it has reason 1o believe that when that person was
given access o the electronic application form, 1 was not
provided together with the electronic Prospectus and any relevant
supplementary or feplacement prospectus or any of those

documents were incomplete or aliered.

TEE Tawation

GENERAL TAXATION ISSUES

The acquisition and disposal of Shares in the Company will have
tax consadguences, which will differ depending on the indwidual
firancial affairs of each investor A# potential invesiors in the
Company are urged 1o obtain independent financial advice about
the consequences of acquiring Shares from a taxation viewpoint

and generally

To the maximum extent parmitted by law, the Company, is
off:

and responsibility with respect to the taxation conzequences of

cers and each of their respective advisors accept ro liability

subscribing for Shares under the Offer in this Prospectus.

TAXATION IN RELATION TO THE DEMERGER

The following comments are based on the application of

Austrafian taxation laws in force at the date of this Prospecius

The views expressed in this summary are not intended as specific
advice to Uran Shareholders. The application of tax legislation
may vary according to the individual circumstances of Uran
Sharehelders. It should be emphasised that these comments are
general @ rature, may not be appglicable to your indwidual
circumstances and cannot be relied uzmon for accuracy of
completeness. In particular, Section 458 and 45BA of the ncome
Tax Assessment Act 1936 ("the 1536 Act, "ITAA 1938") may freat
returrs of capital as urfranied dividends in certain circumsiances.
These prowisions can orly be applied oy the Commissioner of
Taxation and their application can differ depending on the
circumatances of particular transactions. You should therefore
seek and rely on yowr own taxation advice in relation to the
taxation conseguences of the distribution. Meither Urar, nor the

Cornpany nor any of their officers, or their advisers accepts liability

ol responsibiity with respect to such consedquances.

Generally, the mere receipt of the Shares should not give rise to
any rmmediate taxable gain to ary Uran Shareholder, although,
deperding on individual circumstances, & net capial gain may
arise where the value of the Shares received exceeds the cost
base of the Uran Shares held {discussed in detail below). Mowever,
all Uran Shareholders should note that for capital gains tax (CGT)
plrposes and subseguent capital gains tax calculations, the cost
base of the Uran Shares will be equal to their market value at the
e they are transferred to you. The cost base of Uran Shares will
be reduced by the amount allocated to the cost base of the

Shares.



The Austraiian tax consequences pertaining to Uran Shares and
associated with the retumn of capial {and the restructure in

general), may in general terms be summarised as folows:

(&) The restructure will qualify for concessional tax freatment
under the demerger provisions of Division 125 of the
Income tax Assessment Act 1997 In broad terms these
provisions allow a roll-over when a CGT event happens to

origiral interests in a company under a demerger and new

or replacement interests are received in the demerged

entity. Any capital gain or loss made from the CGY event
happening to origiral interests is deferred. it should be
rormai CGET

noted that the roll-over = optional,

conseguences will apply if you do not take advantage of

the choice;

(i} the retwn of capital is to be made from Urans share
capital account. Accordingly, the return of capital shouid
not be considered to be an asseszable dividend. Shouid
ary dwidends arise out of the demerger that wouid
otherwise be assessable under Section 4401 ITAA 1935
and that gualify for demerger relie?, they woldd be taken
not to be paid out of profits and would be treated as non-
azsessabie non-exempt incorme under Section 44(2) 1o (4)
[TAA 1934 lzublect to the nitegrity provisions of Section
458 ITAATR3L);

(et hould the CGT provisions apply to the return of capitad

the broad CGT consequences are as follows:

the consideration received on the return of capital wiil
he treated as & reduction in the cost base of reduced

ntthat the

base, an

sssessable capital gain will arise;

{iit where & taxable capit

{ gain arises, the taxable gain
required to be incuded n your assezsable income il

be calculated on the following basis:

{8} Where you held your Uran Shares for less than
twalve months the full amount by which the value
of the Shares exceeds your cost base in Uran wifl

be an assessabie capital gain; and

{8 Where you hald your Uran Shares for more than
twalve months and you are an individual, trust or
superannuation fund you may be able 1o apply &

discount to your capital gain.

trusts are able 1o apply & 50% discount 1o the '

capital gain, superanrnuation funds
apply a one third discount to the capital gain. |
should be noted that comporate entities are not

able to apply any discount to the capital gain.|

Ondy (A) above is availakle for companies.

. forecasting future revente. On this basis, the Directors belisve . -

fndfividuals and. “that relisble forecasts can not be prepared and 3f‘cordmg[y ham g

'_not mciaczed forecasts in this Prospoclu;

ara able fo. -

ich i¥ &n Uran Shareholder is a noneresident of Australia for

taxation purposes that sharehoiders will not be subiect to
capital gains tax unless the Uran shareholding haes a
"RECesss

ary connection” with Australia. This should oniy

:

be the case where you for you and your associates

togethar) haeld 10% or more of the value of Uran's issued

share capital at any time in the last b years. Furthermore,
i & tar treaty exisis batwean your country and Australia,
the resulting capital gain may be exempt from Australiar
income tax. Mon-resident Shareholders are advised to

seek their own specific advice in this area;

o
B

& capital loss may be availsble where the reduced cost
base of the Uran Shares exceeds the market value of the

Shares;

M the tazation conseguences 1o Uran Shareholders {resident
and non-resident) who may hoid Uran Shares in Uran on
revende aocount or through a company of superannuation
fund will deperd on their specific circumstances and,
accordingly, Urarn Shareholders such as banks, insurance
companies, share waders ang professional investors

shouid seek their own epecific advice;

the i specie distrbution by Uran of the Shares is an Input

.
ie]

Taxed Supply as defined in Subdivision 40-4 of the A New
Tax System (Goods and Servicas Tax) Act 1999 (the GST
Acti Adternately it is not a supply made in the course or
furtherance of an enterprise that Uran carries on;

) roteithstanding the alternative, the in specie distribution
will not be a taxable supply as defined in Subdivision -4
of the GET Act and therefore there is no GST liabiity in

respect of that distribution for Uran; ang

=%

for the Uran Shareholders in receipt of the distribution, it

cannot be & creditable acquisition as defined in Divisior

1% of the G5T Act. Theretore, they cannot claim an input

tax credit {357 refund) in respect of the distribution.

TEE Forecasts

The Company is an exploration. company with the intention to
become & nicke! procucer in -the medium term. Given the

speculative . nature . of . exploration, mineral development and

production, there -are significant uncertainties associated with
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This Prospectus is issued by the Company and its issue has bean authorised by a resclution of

the Directors.

Az the Company is curently controlled by Uran, the Uran Directors have also resolved io

authorise the Company 1o issue this Prospectus.

Ir. accordance with Section 720 of the Corporations Act, each Director ang sach Uran Sirector

has conserted o the lodgement of this Prospactus with the ASIC.

THOMAS BANNERMAN

For and on behalf of

Great Western Exploration Limited



Where the following terms are used in this Prospectus they have the following meanings: e

A% or § means an Australian dollar,

ASIC means Austraiian Securities & Investnents Commission.

ASX means ASK Uimited (ABN 28 008 624 &91)

Board means the board of Directors as constituted fom tme (o e,

Business Day means a week day when trading banks sve ordinardy open for business in Perih,

Western Australia.

Company or Great Western means Great Western Exploration Limited (ACN 123 431 470).
Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2007 (Cth).

Dremerger mears the proposed in specie distribution of Shares hald by Uran on & pro rata basis

to Urar Shareholders registerad on the Record Date
Directors means the directors of the Compary at the date of this Prospectus.

Exposure Period means the period of 7 days after the date of lodgement of this Prospectus,
which period may be extended by the ASIC by not more than 7 days pursuant to Section 727(3)

of the Corporations Act.

Geaneral Meeting means the meeting of Uran Shareholders scheduled to be hald on or about

4 hay 2007 to consider and approve the Demerger.

Ganeral Offer means the offer to the public to apply for Shares set out in Section 4.3 of this

Prospectus.

Ganeral Offer Application Form means the gereral offer aprlication form accompanying this

Prospectus relating to the Genera! Gifer.

Ganeral Offer Closing Date means the closing date for receipt of appication forms under this

Prospectus, being Som MWST) or 4 May 2007 or an extended date set by the Board.
Listing Rufes means the official listing rules of ASX.
Mining Act means the Mining Act 1978 (WAL

Nickel Assets means the tenement interests comprising the Wt Gibb Project and Hatters Hill
Project, more particularly descriced in the Independent Geologists Report in Section B and the

Soficitors Report in Sectior 10 of this Prospectus.

Offer means the offer of Shares pursuant to this Prospectus as outlined in Section 4.
Official List means the Official List of A5X
Official Quotation means official quotation by ASX in accordance with the Listing Rules. s )

Priority Offer means the offer of 11,000,000 Shares to Uran Shareholders on the Rg&{:or{:ﬁ Date,

on the terms set out in Section 4.3 of this Prospectus.

Priority Offer Application Form means the blue prioity offer application form accompanying

this Prospectus relating to the Priority Offer

Priority Offer Closing Date means the closing date for receipt of Priority Offer Application Form -

Priority Offer Record Date means the record date for cir-eﬁ_ﬁfrmi_n_'mg_ an entitlernant to participate )
in the Priority Offer being Bom 0WETY on 26 March 2007 R L
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Prospectus means this prospecius.

Record Date means the record date for determining entitiernents to participate n the Demerger being Som (WST on 11 May 2007
Sale Agreement means the Agreement for Sale of Mining Assets between the Company ang Uran dated 22 February 2007
Securities means Shares and Options to acquire Shares.

Share means a fully paid ordinary share in the capital of the Company.

HELzE5 Ic_.J £l Ic_.' 0o '._.' L f1 5 ::'g H il £l FETE n_ aAnnouncement a1 :..t,
Share Purchase Plan means Uran's share curchase clan announced on the ASX on 2 February 2007 as varied by announcement on the
ASK on & March 2007

Share Registry means Computershare nvestor Services Pty Lid.

Shareholder means a holder of Shares.

Tenements means teremants setf out in Part | of the Solicitors Report on Terements in Section 10 of this Prospectus.
Underwriter means Patersons Securities Limited [ABN 6% 008 894 311}

Uiran means Uran Limited (ABN 93 107 314 483

Uran Directors means the directors of Liran, as at the date of this Prospectus being Michael Kiernan, Kate Hobbs, Donsld Reoss Kennedy,
Pat Ryan and D1 Woll Martinick.

Uran Option means an option o acqguire an Uran Share.

Uran Notice of Meeting means the Uran Notice of Maeting which is anticipated to be despatched to Uran Shareholders on or about
4 April 2007,

Uran Share means a fully paid ordinary share in the capital of Uran.
Uran Shareholder mear. a shareholder of Uran registered as at the Record Date, and Uran Shareholders haz a corresponding meaning.

WST means Western Standard Tirme, Parth, Westarn Australia.
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GREAT WESTERN  regstyvmony
Exploration Limited

ACM 123 631 470

General Offer Application Form

The 2ecurities to which thie apslication foem {AppBeaticn Fom) relatns ane Tully paid
ordinary shanes I e copllal of the Corpany. A prospacius contalning Infommation

regarding an imvestment in Sheres wes kdgsd with ASK on 21 March 2007,

Yor gheoutld reex] the entire prospschus canefuly before corplating hés form.

Tor mest e raquivesnentz of e Corporations Ast, this Application Feam st

riot be distibuted wiless Included In, or acsompanied by, the prospectus.

s lodge Tl Applleation Money

Merdar of Shanes i Creat Westam Bploration  brited af A$0.20 per Share o
mmmwmmmmmsmbm

Cliy £ Suberh / Tesn Stole Pradootes

Tidophone Rundier - Busless Howe [ Aller Hours

Flagse note thet if you eupply & CHESS HBY but the nemie and addrsse detalie o your form do not
enaelly weith the registration deteils held &t CHESS, yeur spilivaiion wil be deemss & be mide ce

withatd e CHESS HIN, nrﬂmysewﬁﬁsslwusdmamuﬂefmu 1P wili Be held on the lwmraanmmd_jl'- S

submegiater. . ] o

Dvanuer Chsaue Number BSE Rumber Account Menbar Prvoim of chaque

Bymmmrﬁrgmh.&pwmﬁmi‘-‘m e declare st this application |s complated and ledged scconding & the Proapecius andthe % o fhe reverss of this
Appllcetton forn and e declre thal ofl detalis and shatemerds meds by mefs (Including the declaretion on the reveres of this Applicalion Furm) ars complels and scurets,
Wsm@hmmmwmwmmafﬂwcommmhWWEWNWWWWW&NMWWMW
and the Applcadion Foom free of charge upon request _

Hea baek of form for completion guldslines




How to complete this form

Shares Applied for CHESS
Ertes thee: rusmiber of Shares vou wish i apply for. The application Gireat Western Eplorstion Limited (the Gommpany) will spply b the ASK i
rLet be for & minimum of 10,000 Shares, Appllcations for greater pasticlpats b CHESS, oparated by ASX Settiement and Trarisfor
fran 18,000 Shares must be In maliples of 500 Shares. Comporation Py Lid, 8 wholly owned subsldlary of Ausirallan Stock

o ) Exchenge Limited. In CHESS, the compeny will operate en slactronic
Application Monies CHESS Subragishar of securty holdings and an elecironis legusr

Spongored Subraglstor of securily holdings. Together the two Subregisbars
vl enedos up the Comgiany’s pancipel regleter of securiies. The Company
will not be issuing cerlificates fo applicants & respact of Shares sllothed, If

Ertier the: amowstt of Applleation Monles, To caleuate the smount,
reul8ply the number of Shanss by the prce per Share.

- you are g CHESS paricipant (or are sponsored by 2 CHESS participant)
Applicant Name(s} e you wish b hold Shanse allotiad b yeu under s Application on the
Exrber e full narme you wish i appsar on the stakement of share CHESS Subregister, seter your CHESS HIN, Ofherwiss, loave this ssction
hiclding. Thils must be sither your own name or the name of 8 comparmy. blank and on allotmernt, you will be sponsoned by the Camipey and
Up ta 3 joint Applicants mey register. You shoukd refor ta the table slioeated @ Seaurivholder Refarence Nurmdber (SR,

bk for the comredt fems of regisirable title. Applications using the
wrang form of names mey be rejectsd. Slasng House Elschronke
Subraglater System (CHESS) partidpanis should comgilate Hhelr Rams
icenticully to tat prosenty regiztared in the CHESS system,

Payment

hilzke your chequs or benk draft peyabls to “Great Westem Explareiion
Lirnited - Share Offer Avcound” in Awsstralian cumency and gross it

Bot Nagotiable. Your cheque of bank dreft must be dravm on 2n
Postisl Addrass e Bank.
Enfas your postal address for all comeapondarice. AR comemumications to L .
you frem the Registry wi be mailed to the person(s) and sddross as Cnmplat.s the chague delsils in e boxes provided. Ths ot emunt must
shown, For joint AppBsants, only one address can be enbersd. agges with the amount shown i box B,

Betal Chagues will bs processed on the dey of recelpt and se such,
Contact Is sufficisnt cleared funde must be held In your scoount g8 chegues
Exter yeur contact detaily. These are not compulsory bub will assist us reburnged pnpald may not be re-presented and may result in your
if we nsad & contact wou. Appllestion being rejected. Pin {do not staple} your chedpuale) i3 the

Appllcetion Form whars indlcated. Cash will not bo accepied.
Rocslpt for payment will net be forwardsd,

By iodping the Application Fonm, the applicant sgrees that thiv applicstion for Shares in Great Western Exploratlon Limlbed ks upsn and sublect to the banms of the
prospectus and the Constifuion of Grest Westem Exploration Limilsd, sgrees fo tale any number of Shares that mey be slistted to the Applicant{a) pursiant io the
preepecius and decianss that ail detalis and sistements mady are complete and aocursty. i is netn y to sign the Applisalion Formn. The explry dats of the
prospecius iy the date thet Is 13 months afier the dete of the prospectus.

Lodgement of Application
Applicetion Feorms must be reseiverd of the office of Petersons Sesurities Limibed by ng lader Ban 5.000m (WST] on 4 May 2007,
Return the Application Form with chequeds) attached fo:

Patersons Securities Limlbed OR Patersons Securities Limlbed
GPO Box Wa024 Leval 23, Exchange Plaza
PERTH WA 6845 2 The Esplanads

PERTH WA 8004
Privacy Stetement

Parsoral irdosrmation is collscksd on this form by Compuiersheare lrvestor Servisss Py Limitad (G187, 2 registrar for sscunities issoers (Cthe issuer®, fix the purposs of
mairrtaining registers of sscosityholders, favilitaling distibution peyments and ofer corporete actisng and communications. Your parsaviel information meay be declossd o sur
refatedd bodies corporate, to exiemal savvics companies such as prist or mall servics providers, or a8 otherwise required or permitiod by ke, B vou would lie details of your
peraonzl information held by GIS, or you would Ble by correct information thet is insceurabs, incomest or out of dats, plesss contact CIS. In socordasice with e Corporations Ack
201, you mizgy be sent mateial (incuding maketing material) spproved by s issusr in aodiion to genensl coponsts communications. You may elsct not 0 recelve marketing
roatesl by contactng CES. You cat contaet IS uslng e detalle provided on e front of thix form or B4vall privacyfcomputerstians.com.au

if you have any engulirdes concemdng your appiication, pleess comact the Domputershars Investor Services Pty Limied on 1360 557 010,

Gormect forms of regisirable title{s)

Hote that ONLY legel eniiies are allmved to hold Sheres, Applicationsz must be mads in the nemel) of netural pereons, companies o other legel entiies in eccordence with the
Gomporafions Act AL least ane full given name and the sumems iz required for each netural perzon, The name of the beneficial vwmer or any other registreble narme may be
intiucsd by way of an acoount designation if eompleted sxecty 8s desoribed in the examples of cored, forms of ragistrable tite(s) below.

Tipe of Invveator Cosrent Fonm of Regiotredis Iresesereset Foni of Regigtration
Inedhvidugl K Jufin Alfred St

= Ui phvei reumeds) i full, rt iale

Jesit Br Joite Alfred Smith &

- Uze given neimsde) i ful, net nitiale e Jareet Mate Smlth
Compsny ABG By Ly

- U ceciperrry i, reod elbibraistions

Truss

- Ve innetosls) peseonial nemels) Ky Pary Simdth

- Dot 1k s the narmen of the it <Periy Sinith Famiy AIG>
[acpesed Extaion

= Uez mescubez) parecned name(e) i fizhes! Smih

- Do e use the reme of B docenssd <Egt Jole Smith AT
Raner (2 peresn under e ags of 18) B Jodey Alffred Sreéth

- Ll the neams of o reaponslky edul with on appropricts deslgrisiion “Pgter Smith ARG>
Prrinonsiipy By Jutin Bl &

- Uge parbrusce pececnal nenefe] B Mithue! Smith

- Do ot e the nems of fue pariraehlp <l Smith & Son AIC>
Clubafunkmtiponted Bodeefushnss Manes

- Ve afice beerats} perena nameds) Pre Janst Smith

- Do ek e the nem of the cub eis <ABC Tonnls Associstion AIC>
Supsrannsstion Fends

- Uz the name of trestss of the fund Jeden Smith Ply Ld

- Do ek o i nams of the fund <Supas Furd AIC»







