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VESTMENT HIGHLIGHTS

Kalgoorlie-Boulder Resources Lid is a Western Australian based mineral explorer which has
obtained rights to acauire a highty prospective portfolio of projects close to the major gold
mining centre of Kalgoorle,

Kalgoorlie-Boulder Resources Lid has secured rights to the Jadcpot Project which contains an
indicated and inferred mineral resource of 333,000 tonnes at 6.5 g/t gold containing 65,600
ouhees,

The Broad Arrow Project consalidates tenure over a geologically favourable environment
expiored anly to shallow depths.

Other projects contain numerous fargets identified from previous exploration.

The Company has acquired rights o a significant geochemical and geophysical database to
fuide exploration.

The Company's projects overlay a variety of geological environments prospective for both gold
and nickel, comprising greenfields exploration through to potential early mining.

Ooportunities to consolidate ground surrounding project areas.

Experienced board and management team with record of exploration success, major project
development and company managemernt.

Cost effective application of modern exploration technigues and concepts to maximise
expioration success and potentially deliver resource upgrades,
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PORTANT INFORMATION

Goneral

This Prospectus is dated 22 February 2005 and was lodged with ASIC on that date. Meither ASIC
nos the ASK take any responsibitity for the contents of this Prospectus,

Mo Shares will be aliotted or issued on the basis of this Prospectus after its expiry date being 13
meonths after the date of this Prospectus.

Application wilf be made to the ASX within seven (7) days after the date of this Prospectus for the
guotation of the Shares the subyject of this Prospecius on the ASX,

Mo person 1s asthorised to give any information or to make any represertations in connection with

thig Offer describiet i ghly Prospectus whiich 13 1ot contaired i this Prospectus Ay information
or representation which is not contained in this Prospectus may not be relied on as having been
authorised by the Company in connection with the Offer,

nportant Notice

Potenitial investors shouid read the entire Prospecius before deciding to invest in the Company.
lnvestors should consider the risk factors that could affect the financial performance of the
Compary when considering the prospects for the Company, The Company is at the early stages
of its developrment and the risks are therefore significent. The Shares offered by the Prospectus
should be considered speculative. Iavestors should carefuily consider these factors in light of their
personal drcumstances {including financial and taxation issues) and seek independent advice from
an accountant, stockbroker, lawyer or other professional advizser before deciding whether to invest.

Overseas Investors

This Prospectus does not constitate an offer or invitation in any place in which, or 1o any person
o whom, it would not be lawful to make such an offer or invitation. The distribution of this
Prospectiss in jurisdictions outside Australia may be restricted by law and persons who come into
possession of this Prospectus should seek advice on and observe any such restrictions. Any failure
o comply with such restrictions may constitute a violation of applicable securities laws,

Mo action has been taken to register or gualify the Shares or the Offer, or otherwise permit a public
offering of the Shares, in any jurisdiction outside Austratia.

Electronic Prospectus

This Prospectus will be issued in paper form and as an electronic Prospectus, which may be viewed
aniine at www kalgoorliebouiderres.com.au. The offer of Shares pursuant to this Prospectas is
available to persans receiving an electronic version of this Prospectus in Australia. The Corporations
Act prohibits any person from passing onto another person the Application Form uniess it is
attached to or accompanied by the complete and unaltered version of this Prospectus. During the
Offer Period, any person may obtain a paper copy of this Prospectus by contacting the Company by
e-mail at admin@kbri.com.au o by telephone on {08) G429 8842,
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Exposure Period

I accordance with Chapter 60 of the Corporations Act, this Prospectus is subject to an
axposure period of 7 days from the date of lodgement with ASIC. This period may be extended
by ASIC far a further perod of up to 7 days. The purpose of this exposure period is to enable
this Prospectus to be examined by market participants prior 1o the raising of funds. I this
Prospectus is found to be deficient, any Application Forms received during the exposure

period wili be dealt with in accordance with section 724 of the Corporations Act. Application
Forrs received prior 1o the expiration of the exposure period will not be processed until after
the exposure period. No preference will be conferred on Application Forms received in the
exposure period and all Application Forms received during the exposure period wilt be treated
& sy TR SURENESTYY TeCEEd o thie Opgniny Date”

Glossary

Certain terms and abbreviations used in this Prospecius have defined meanings. Defined terms
are gerierally identifiable by the use of an upper case first letter. Details of detinitions and
abbreviations used are set out in Section 16 of this Prospectus. Technical terms are defined at
the end of the independent Consuiting Geologist's Report in Section 10 of this Prospectus.
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THE DIRECTORS

Kaigoorie-Bouider Resources Lid is a Western Australian based gold and base metals exploration
company.

Through the work of s past and present Directors and consultants, Kalgoorlie-Boulder Resources
Lt has entered into agreements to acquire strategic hofdings in geclogically prospective
environments iocated in areas having substantial production histories resulting in the Company
securing the rights to an exciting portfolio of gold and nickel properties. As the Company name
indicates the projects are primarily located in the Kalgoorlie region. Five of the six projects are
located within a seventy five kilometre radius of Kaigoorlie,

Kalgooriie-Bouider Resources Lid projecis have been generated by systematic evaluation and

d geological data, As described in detall in

the Independent Consulting Geologist’s Report {contained in Section 10 of this Prospectus), many
of the projects have advanced targets that are ready for near term development, immediate drilling
ar can be advanced to that status in a short time,

The Company is nows seeking to raise $3,200,000 so that it can apply the coliective skills of the
Board and #s management 1o the development of mining operations, effective evaluation of
its current projects and the generation of further targets through exploration and acguisition
apparturities,

Kaigoorie-Bouider Resources Lid brings together a group of motivated exploration and corporate
professionals whose collective experierice includes the expioration and the discovery and
development of major mineral deposits in Australia and overseas.

You are now invited to join with the Kalgoorlie-Boulder Resources Ltd team to further its
exploration and developrrent effarts by taking up Shares offered in this Prospectus. We commend
this Offer 1o you and welcome your support.

Yours faithfully,

Trevor Matthews
Managing Director

oy
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OVERVIE?

5.1 Objeciives

Kalgooriie-Boulder Resources Ltd was incorporated for the purposes of acguiring prospective proects that are
generally under explored.

The Company's obiective is to generate retirms to Shareholders through the exploitation of existing deposits and
the discovery and development of other projects thus becoming a successful and profitable exploration and mining
company.

The Company will systematically apply modern exploration technigues and concepts o fully evaluate the recognised
potential of the Company's tenement holdings to host major gold and base metal deposits.

R --%;}-g-@-----@%-----ﬁwg‘e\ég

The Company is seeking to raise up to $3,200,000 pursuant o the Offer. in the two years after isting on the ASX
the funds raised from the lssue, together with current working capital, are expected to be applied as follows:

Use of Furds
Pre-offer cash and receivables 202,000 202,000

Total raised in the Offer 2,706,000 3,200,000

Total Funds Available

Exploration expenditure {refer Section 8.8) 1,438,600 1,615,000

Acquisition Costs 122,300 122,300

Experizes of the lssue, including brokers fees 296,600 327,500

Additional working capital 1,045,700 1,037,200

The Company will not be accepting any oversubscriptions.

If more than the minimum sshseription (32, 700,000) is received but the Offer is nat fully subscribed the total
amount of funds in excess of minimur subscription will be applied to exploration expenditure programs in
accordance with the assessed benefit of each program.

On comgpletion of the Offer, the Directors believe that the Company will have sufficient working capital to carry out
its stated objectives for the acquisition, evaluation and exploration of its projects.

KALGOORUE-BOULDER RESOURCES LTD  Prospecius 2005 7



5.3 Pro-forma Capital Structure

The Company is proposing 1o issue up to 16,000,000 Shares pursuant to the Offer, If the Offer if fully subsaribed,
the capital struciure of the Company wilt be as follows:

fssued and paid-up ¢a

Shares on issue or alintted and approved for issue at the date of this Prospectus 11,075,444

Shares to be issued pursuant to this Offer 16,000,000

Shares to be issued on successful completion of the Offer £25,000

Shares to be issued as vendor consideration 5,775,000

Total maximum number of Shares on issue at completion of the Offer -

* These Shares are to be issted to Ronin Management Pty Ltd {a company assodiated with Trevor Matihiews) for

ausistance provided in promoting the Offer. for further details refer to Section 14.14,

Options* ) ;
Existing Options alotied and approved 4,500,060 30 cents 31 July 2008
for issue as at the date of this

Prospectus
Options 1o be issued on successiul 1,500,000 30 cents 31 July 2008
completion of the Offer»

Options to be issued as vendor 5,000,000 Lower of 20 cents or average | 31 July 2008

consideration closing price on the ASX

over the previous 7 days

*Mo Options are being offered under this Prospectus.

#* These Options are to be issued to Ronin Management Pty Ltd {3 company associated with Trevor Matthews) for
ausistance provided in promoting the Offer. for further details refer to Section 14.14.

Subject to compliance with the requirements of the Corporations Act and the Listing Rules, an application wiil be
made for the Options to be guoted on the ASX upon the Comgpany being admitted to the Gificial List. Further
details of the terms and conditions of the Options are set out in Section 14.5.

Further details of the Company's issused capital are contained in the Independent Accountant’s Report in Section 11,
Restricted Securities

Subject to the Company being admitted to the Official List, certain of the securities in the Company on issue

prior o the Offer, and securities issued as vendor consideration and to Ronin Management Pty Lid {a company
associated with Trevor Matthews) on the successful completion of the Offer are kely to be classified by the ASX as
restricted securities and will be required 1o be held in escrow.
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DICATIVE TI

Prospectus lodged with ASIC 22 February 2005

Offer Opening Date 2 March 2005

Estimated Closing Date of the Offer (5:00 pm W5T} 31 March 2005

Shares are proposed 1o be allotted within 5 Business Days of the Closing Date.

Its the narmal cotrse of business it would be anticipated that the Shares will be quoted on the ASX within 10

These dates are indicative only and may vary. The Company reserves the right to vary the Opening and Closing Date
without prior notice. Applicants are encouraged to apply as soon as possible after the Offer opens.

KALGOORUE-BOULDER RESOURCES LTD  Prospecius 2005 G



7 DETAILS OF THE OFFER

7.3 tThe Gifer

This Prospectus constitutes an offer by the Cormpany of a minimurm of 13,500,000 Shares and a maximuom of
16,000,000 Shares at an issue price of 20 cents per Share payable in full on application to raise up to $3,200,000.
All Shares issued pursuant to this Prospectus will be issued as fully paid shares and wili rank equally in all respects
with the Shares alreacdy on issue.

7.2 Binimum Subscription
The minimur subscsiption to the ssue is 13,500,000 Shares raising $2,700,000.

The Company will not issue any Shares pursuant o this Prospectus until the minimam subscription is satisfied.

Shigtifed thig minirrcrr subssoyiption Hot e reacted within three (3 migntty - fror the date of this Prospectus; si
Applications will be dealt with in accordance with the Corporations Act.

7.3 Dversubscriptions

The Compary will not be accepting any oversubscriptions and will therefore not be issuing any more than
16,000,000 Shares under this Prospecius.

7.4 Underwriting
The fssue is not snderwritten,
7.5 Allotment and Allocation of Shares

Subject to the ASX granting approval for the Company to be admitted to the Official List, the allotment of
Shares to Applicants will occur a8 soon as possible after the issue is closed. it is the responsibility of Applicants to
determine thelr allocation prior to trading in Shares. Applicants who sell Shares before they receive their holding
statements will do so at their own risk,

Pending the issue of the Shares, or return of the apgplication monies, the application monies will be held in trust in
& subscription account for the Applicants until aliotment. All interest earned on all application monies {including
those which do not resalt in allotments of shares) will be retained by the Company.

The Directors have the right to allocate Shares under the Cffer. The Company may reiect any Application or
allocate any Applicant fewer Shares than applied for under the Offer,

If an Application is not accepted, ar is accepted in part only, the surplus application monies will be refunded within
7 days of the allotment date.

7.6 Applications
If you wish to participate in the Gifer, you should complete the Application Form accompanying this Prospectus.

Applicants must apply for a minimum parcel of 10,000 Shares representing a minimur investment of $2,000.
Applicants requiring additional Shares must apply for Shares in multipies of 1,000 Shares {equivalent to $200)
thereafter. Applications for less than the minimum of 10,000 Shares (equivalent of $2,000) will not be accepted.

Forward the completed Application Form, together with a cheque made payable to 'Kalgoorlie-Boulder Resources
Ltd — Application Account” and crossed Mot Megotiable’, for the fotal armount payabie to reach the Share Registry
not tater than 5.00 pm WST on 31 March 2005,

10
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7.7 ASX Listing

The Company will apply to the ASK within 7 days after the date of this Prospectus for admission to the Officiad List
and for the Shares offered by this Prospectus 1o be granted official quotation by the ASX. if the Shares are not
admitted for Quotation within three {3} months after the date of this Prospectus none of the Shares offered by this
Praspectus will be allotied or issued and all money received from Apglicants will be refunded within the fime period
set out in the Corporations Act.

A decision by the ASX to admit the Comipany to the Official List is not to be taken in any way as an indication of
the ASK's view as to the merits of the Company or of the Shares. The ASX takes no responsibility as o the contents
of this Prospectus. Quotation, if granted, of the Shares offered by this Prospectus will commernice as soon as
practicable after statements. of holdings. forthe Shares are dispatched

Mo application will be made to the ASX for the Quotation of restricted Shares until after the period of escrow has
expired.

7B Restricted Secuvitiss

The ASX may, as & condition of granting the Company's admission to the Gificial List and Quotation of the
Company's Shares, classify certain Shares of the Company as restricted securities. If so, prior o Quotation of the
Company's Shares, the holders of the Shares that are classified as restricted securities will be reguired to enter into
agreements in accordance with the Listing Rules which restrict dealings in those Shares.

7.8  Applicants Gutside Australia

This Prospecius does not, and is not intended 1o, constitute an offer or invitation in any place or jurisdiction in
which, or to any person to whom, it would not be lawful to make such an offer or invitation. The distribution of
this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come inta possession of
this Prospectus should seek advice on and observe any such restrictions. Any failure to cormply with such restrictions
may constitute a violation of applicable securities law.

Mo action has been taken ta register ar qualify the Shares or the Offer or otherwize to permit a public offering of
the Shares, in any jurisdiction outside Australia,

It is the responsibitity of Applicants outside Australia to obtain all necessary approvals so that they may legally
subscribe of {and be issued} Shares pursuant to the Offer. The return of a completed Application Form will be taken
by the Company to constitute a representation and warranty by the Applicant that it has received the Offer within
Australia and that the Company may legaily issue Shares to the Applicant pursuant to the Prospectus.

.18 Forecassis

The Company is a gold and base metals exploration company. Given the specuiative nature of exploration, mineral
development and production, there are sighificant uncertainties associated with forecasting future revenue. On this
hasis, the Directors believe that reliable forecasts can not be prepared and accordingly have not included forecasts in
this Prospectus.
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.41 Risk Factors

Prospective Investors should be aware that there a number of risks involved in subscribing for the Shares the
subject of this Prospectus. These risks are set out in Section 13. You should consider these risks carefully and
consult your professional adviser before deciding whether to invest in the Company.

The risk factors set out in Section 13 and other general risks applicable to all investrments in listed securities not
specifically referred to may affect the future value of the Shares. Accordingly an investrment in the Company
should be considered speculative.

712 Enguiries

This-Prospectus. provides.infermation for-potential investors-in-the.Compamy-and-showld- beread-in-its-entirety - H;-

after reading this Prospectus, you have any guestions about any aspect of an investrment in the Company, please
contact your stockbroker, accountant or independent financial adviser,

KALGOORUE-ROULDER RESQURCES LTy Prospectus 2005



8 PROJECT REVIE

8.1 Background

Katgooriie-Boulder Resources Ltd was incorporated on 20 October 2003 as a public company for the purposes
of acquiring prospective projects that are generaily under explored. Prior to the formation of the current project
portiolio, numerous projects were evaluated for inclusion in the Company’s portfciio.

The Company has obtained the right to acguire mining tenure in geologically favourabie regions having praven
production records over an extensive period of time. The areas are strategically located and dose 1o major mining
centres and infrastriucture. The tenement partfolio has been acquired for its economic potential and exposure to a
variety of different mineral commaodities.

COMBaENY.

The Board aims 1o achieve this through:

{&} developing early production and cash flow from low cost mining and processing operations based on existing
projects;

{b} implementing a programime of detailed and efficient exploration on its existing portfolio of tenements;

{¢) adding to the Company’s portfolio via a programeme of tenement acauisition and project selection; and

{dy maintaining tight financial controls to maximise funds availabie for exploration and development.

To achieve this aim, the Board of Kaigooriie-Bouider Resources Lid will systematically apply modern exploration
technigues and concepts o fully evaluate the recognised potential of the Company's tenement holding to host
major gold and base metal deposits.

The Company has planned a two year exploration and development strategy that involves the commencement
of small scale mining at the lackpot Project, and substantial drill testing of existing resources and identified high
priority targets. Regional, geclogical, geochemical and geophysical investigations wifl upgrade less advanced
prospects and generate additional drill targets.

As a key part of this strateqy, as soon as possible after listing, Kalgoorlie-Boulder Resources Bid wilt undertake
dritling programmes on its advanced projects fargeting gold and nickel mineralisation. The focus will be to expand
and upgrade existing gold resources at Jackpot and Broad Arrow and to rapidly advance both projects to mining
status.

Riesuits of exploration will be continually reviewed to ensure that the most effective and cost-efficient operations are
achieved. The two-year budget fotals $1,915,000 (assuming the maximum subscription is received) and is based

on present geological knowledge of the projects and the assumption that they will continue to show improved
potential as exploration progresses. Project generation and acguisition will continue in parallel with exploration, to
provide Kalgoorke-Boulder Resources Lid with access o new opportunities and continual enhancement of its assets.

The Company has entered into agreements to acquire projects at lackpot, Broad Arrow, Dunnsville, Clinker Hili, Lake
Johnston and Siberia. This review is intended as a summary of the Company's projects, and investors are referred 1o
the Independent Consulting Geologist's Report in Section 10 of this Prospectus for maore detailed information and o

the Solicitors’ Repart on Tenements for tenemient statis.
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8.2 lackpot Project

The fackpot project, comprising four granted Mining Leases with an aggregate area of 34 Ha, is located 8km
noeth east of the goid mining centre of Coolgardie and adjacent to the Great Eastern Highway, The deposit is very
favourably situated for transport and processing infrastructure being within 10km of three operating gold plants.

The Mining Leases cover historic gold workings fisted as having produced over 4,000 ounces of goid at a grade of
12.659¢/t. Previous exploration in the period 2000 to 2007 comprised 154 reverse circulation drifl holes for a total
of 14,798m drilled. The drilling outlined an Indicated and Inferred Minerat Resource containing 333,000 tonnes at
£.5g/ gold containing 69,600 ounces,

Some of the more significant intersections are tabulated below,

HKRCTH4

IERCAT

IKRCSY

KRC126

ang
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Jackpot over fies a north-
south cross cotting feature,
the Tindalls Fault, marked by
a major gold geachemical
anomaly aver transported

soiis between Jackpot and
the Eldorado workings 2km
to the north. Mineralisation
is best developed at the
intersection of this regiona
shear zone and a series

of flat lying y
dipping shears within the
Gunga Ultramafic Belt,
Mineralisation is continuous
for gver 400m: within the
tenements and has been
drifled on a pattern varying
from 10m by S in the
centre to 40m by 20m at
the extents, The Company
consiters the 150m fong
central zone o have been
sufticiently weli drilled to
atlowy commencement of
mining studies. lackpot
provides an opgortunity 1o
generate early cash flow
and shortly after the capital
raising, the Company

wilf lodge a development
application with the

Jackpot Project

Significant Drili Tntescepns

BEIBEGTN

CREPRIGORN L .

 @srasnhm:

'3.2&;‘:’0 E i

: 'wg_,ﬁssg

3 0 480 gh At (From 2am) = git Au (Feo
2m @ 6.96 gt Au {From 30m; ¥ .
3m @ 4.62 gt Au (Feom 42m}

L lm @ 9.5 gft Au {Fram Sm)
i 2 @ 46,83 gt Au (From 34m}

™

i 2m @ 4.97 gt Au (From 5im} -

10es @ 43,04 it Au (Feern S8}
e e g2 1.0 g At

- 2m @ 8.36 gt A {From Tam) o

”""M_‘Fﬁfﬁf}ﬁ -

I} Teremenl Buandary
i Minsraliset Pong Project Vericaly ts Burace)

Ll Holes
B -Signilicis] tatens e

Department of Industry and Resources.

Adimited amount of infifl drilling to the north and south of the central zone will elevate confidence levels in the
remainder of the resource and aliow studies for the developrrient of further, larger scale mining operations,

KALGOORUE-BOULDER RESOURCES LTD  Prospecius 2005
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8.3 Broad Arrow Project

The Broad Asrow Project of

over 16km2 in area is located Broad Arrow Pl‘ﬁiﬁﬂi
38&m north of Kalgoorlie and Exploration Summury

Alrn east of the historic gold R mm.a .
mining centre of Broad Arsow, o .

The tenements are iocated
along the eastern margin of
the Bardoc Tectonic Zone, a

regional structural feature

extend roverE trikee Eer}g‘r‘r‘z ...........

of 75k and associated with

major gold deposits in the

area. The northern and eastern

renerrients overlay the Scotia-
Kanowna Dome monzogranite

i a sienilar geclogical setting
to the Placer Dome Asia Pacific

operated Suva and Havana

§ g P2ALRESE (M24IER3)

goid deposits immediately to
the east,

The geological and structural iostorn Shear

setting at the Broad Arrow

Project are extremel £33 eernant ssurdary
| ¥

H 3 il Heda Cotars
prospective for large scale gold ibls Conns
mineralisation as is eviderst e

by the number of mining
centres in the immediate

area, including the very

successfui Paddington deposit
located some 4.5km 1o the south west. Historical workings are common throughout the western portion of the
tenements associated with quartz veins in structuraly controlled envisonments. The Goiden Cities! Kaigoariie
West project to the east comprises a cluster of at least twelve prospects spread over an area of 100km2 containing
supergene faterite hosted gold minesalisation and primary structorally controlled mineralisation in granite.

Recent exploration commenced in the mid 1980s and includes regional mapping, surface geochemical sampling
and over 16,000m of RAB and RC driling. The tenure was heid in various forms by a number of operators
dusing this time and previous programmes have not always been forused with a number of targets presenting for
irnrmediate drill testing.

Exploration at the Six Boys prospect defined a small coherent zone of gold mineralization which is not considered
o be JORC (2004} compliant  The mineralisation is open ended and the resource will benefit from additionat
exploration.
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Significant intersections are tabulated below:

ALOHOZ24

BAFDZ0

BAFDZ3

BAFDZT

Urifling underneath the historic Sunday Eve workings produced a best resuit of T at 10.6¢/4 gold at a porphyry

basait contact with no foliow up reported.

A north-south fine of historical shafts and alluvia

i

workings exploiting shear hosted gold mineralisation extend over

1,500m through P24/3383, P24/3108 and P24/2679. Evaluation has been limited to sparse RAB drifling with a best
intercept of 4m at 5.94g/4 gold from 18m in BARTT.

Previous programemes defineated soil in goid anomalies over granite in the north of the tenement which are yet 1o

be drilt tested. The Broad Arrow Progect presents consolidation of a substantial land holding over an area of known

mineralisation occurrences in a variety of styles and structural settings.

The Company will concentrate on drill testing goid in soil anomalies targeting repetitions of the nearby Havana and

Suva operations. I addition,
resgurce definition drilling at the
Six Boys, Sunday Eve workings
and other areas of mineralisation
wil be conducted with & view

to establishing commercial

resaurces

8.4 Dunnsville Project

The Dunnsville Project consists

of 20 Prospecting Licences and

6 Exploration Licences having a
total area of some 210km2 and
is focated 70k west north west
of Kalgoorlie and 50km north
weest of Coolgardie. The historic
goid mining centre of Dunnsville,
located a kilometre to the west
of the project, has a recorded
production between 1894 and
1918 of 8,250 ounces of gold
produced from 17,700 tonnes of
ore mined.

The Prospecting Licences are

Dunnsville Project

Fotal Magnedc Intenuity Image & Exploration Summary

{23 ot Anvmalins wit: Ak Dring |

A Majer Gokd Optratreiics
a4 {rrver Sl Crtareise

s Shaot Zaaud ot e
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located on the western: Emb of the mafic and uitramafic Dunnswille-Ubini stratigraphic sequence draped around
the intrusive Dunnsiille Granodiorite. The remainder of the tenure occupies a mainly felsic and basalt sequence

between the Bullabulling Shear in the east and the Tda Faalt in the west,

Histaric workings are assodated with several major north south structural faults and shear zones which traverse
the area. Production listed on the MINDEX database for the Great Kangaroo, Wotan and Masterton deposits is

srradl in terms of tonnage produced with grades ranging from 20 1o 43g/ Au.

Areas coser to Dunnaville have been subect to intensive exploration by various operatars during the period

18560 to 2000. Mo economic gold mineralisation was discovered, however, significant intersections remain to be
investigated. The area held as exploration licences in general has seen only reconnaissance sampling and several
anomal

3 areas. warrant doser attention,

The Dunnsville Project consclidates a large tenement holding over a zone of structural cormplexity within a
geological setting favourable for both gold and nickel mineralisation. Initial activities will focus on investigating
goid mineralisation related to regional structural ineaments in the central and western parts of the tenure,
Previous exploration has returned anormalous nickel intersects from ultramafics in the Dunnsville-Ubini sequence.

Programmes wili concentrate on N . .
establishing the prospectivity of this unit Clinker Hill ?rQ'EQCt

. . . Tovih Magnetic Insensin T
to host sulphide nicke! deposits, - " B

8.% Clinker Hill Project

The Clinker Hili Project consists of 19
Prospecting Licences covering arn area
of 2,700 hectares located 35k east

south east of Kalgoorlie between the
t ook ehip 1.5 git Au

PGE Anomaly - Coglean,
m 1.4 gi P, 05T gt P

oinchdent NitAt Anomaly

of Bulong in the north, # over lies PR

Trans Australia Railway line in the south
and the historic gold mining centre

the southern extension of the Buiong
ultrarmafic compiex which has been
exploited for rich deposits of lateritic
nickel and cobalt. I addition to Bulong,
other gold mining centres of significance
within 10km of the tenements include
Wombala, Morelands Find and Walkers
Find.

Exploration on the tenements
commenced in 1965 and continued
interrmittently untii 2000, In the period
between 1987 and 1997 drilling
intersected a 30m thick biack shale unit
which returned a best resuit of 12m
averaging 0.35% Cu, 11.5g/ Ag and
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100g/t As. A costean sarmiple from a platinum group efement ("PGE" Janomaly returned 2m at 1,394t Ptand 9.57g/t
Pd. Mo explanation or foliow-up of these resuits has been recorded.

More recently, coincident nickel/gold anomalies and separate gold anomalies have been delineated within the
tenuse by previous operators but there is no recard of drilling in these zones,

The tenements cantain simifar stratigraphic seguences that host significant gold mineralisation elsewhere in the
area. The Company will assernbie and review the exploration database from previous operators with & view to
systernatic RAB drifling of untested goid and PGE anomalies as a first pass evaluation. Ground based geophysics will
be used to target the ultramafics of the Bulong complex as a potential host of sulphide nicke! deposits.

Morseman, 200km south east of Southern Cross and 180km south south west of Coolgardie. K over fies a portion
of the eastern limb of the Lake fohnson Greenstone belt having similar geclogical characteristics to greenstone belts
10 the east and west,

It is & major nickel province with ) .
Lake Johnston Project

underground operations at Emily T rtototion &
XPHM AR SRRy

Ann and Maggie Hays, 30km north ——————— T———— T
west of the tenement, commendcing - : Ll ’

in 2001.

There has been no recorded gold
production from the area although
there is evidence of small scale
historic working and anomalous drill
intersections have been quoted by
previous explorers,

The tenement was explored by RGC
Exploration Pty Lrd (RGC) in joint
venture with Buliion Gold Limited
between 1993 and 19597 as part of
a regionat exploration programme

over four separate exploration
licences cavering a significant
portion of the belt. RGC undertook
geological mapping, airborne
geophysics, rock chip sampling,

soif samgling and RAB drilling on 13 Faramons Beurry
EGR/BRS, the northern section of @ s s

which is coincident with the cusrent
Katgooriie-Boulder Resources Ltd
tenure.
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Geoghysical investigations revealed an unexplained signature interpreted as being due to uitramafic rocks or
magnetic granites. Outcrop in the tenement is poor being limited to rare sub crop and nodular carbonate float in

sandy sails.

Exploration wilt initially focus on acguiring multi-client geophysical data over the tenement with interpretation
aimed at confirming the location of the RGC magnetic unit. Foliowing this programmes of RAB drilling across the

feature will be planned concentrating on areas of stractural complexity favourable for mineralization.
8.7 Siberta Project

The Siberia Project is focated some 75k north west of Kalgoorie and consists of 2 Prospecting Licences and
5 Mirirg Lease applications with an aggregate area of 15.88km2. The terements, apart from M24/839, are

TBEETERTTRH

Siberia Formation underlain by mafic volcanic rocks of the Pole Group. M24/839 over lies granitoid rocks of the
Goongarrie — Bt Pleasant Anticline o the east.

The tenements are spread across a wide beit of uliramafic rocks that have been subject to exploration for ateritic

nickel-cobalt mineralisation.
Gold mireralisation in the area Siberia Pﬂ:}iﬁ(ﬁt

is commionly associated with Locntinn Plan

sheared mafic/uitramafic contacts.
A coincident strang soif goidf
magnretic anomaly afigned along
the trend of the Yellow Belle
warkings in PZ4/3506 has been
drifled to shallow depth,

The Company’s strategy will be

o evailate the seven tenements
i the package with a view to
consolidating landholdings around
groind that has the best potential
o host modest goid resources,
Small, isclated tenements with
lrnited developrment potential will

be offered 1o other operators in ok, &?&32'&,\“

the area. Surface geochemistry
will e undertaken over the four
larger tenements in the package
with a provision for RAB testing
of anomaties. Deeper reverse : L Tenoment Boonvinry

dirculation drilling is planned for & v e oo
& Ofue G QemAILGE

the anomalous trend assodated

with the Yeliow Belle workings

not previolsly tested below 30m

dowrihole,
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8.8 Budget

The 2 year exploration budget totals $1,815,000, if the Offer is fully subscribed, and is the best estimate availabie
at this time. Sorme budget needs of the Company are well established, such as expenses of the Offer and the
payment io certain vendors for their tenement interests. However, it must be recognised that all exploration
budgets are subject to change as the proposed orograms provide their encouragement or disappointment and new
apporiunities are identified elsewhere.

EXPENDITURE

Jackpot 140,500 516,000

Broad Arrow 205,000 427,000

Dunnsviile 185,000 389,500

Clinker Hill 159,500 145,060 304,500

Lake Johriston 31,600 54,560 85,500

Siberia 122,600 162,500

1,114,500

EXPENDITURE

Jackpot 375,500 516,060

Broad Arrow 147,000 302,060

Dunnsviile 142,000 227,060

Clinker Hill 127,000 202,060

Lake Johnston 17,000 71,500

Siberia 74,000 119,560

Total ) ’ 882,500

If more than the minimom sehscription is received, but the Offer is not fuily subsaribed, the total amount of funds
i excess of the minimam subscription will be applied to exploration expenditure in accordance with the assessed
benefit of each program.

Please refer o the Independent Consulting Geologist's Report (Section 10 of this Prospectus) for further details on
work programs and budgets of individual projects.
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DIRECTORS” PROFILES

Managing Director
hAr Trevor Matthews B, Comrn CPA ASEA

Mr Matthews has over 20 years national and international experience in the exploration and mining industry since
graduating from the University of Western Austrafia with a degree in commerce, He has held executive positions in
Marth Lid and WMC Resources Ltd |, and was the financial controller for Lone Star Exploration ML, Me was the Chief
Financial Ofticer and Cormpany Secretary and continues o hold the position of Director, for Preston Resources Ud.

I addition, Mr Matthews is the Chief Financdiai Officer and Company Secretary of GRMA Ple, a company listed on the
Alrernative Investrrents Market of the London Stock Exchange which has interests in a gold producer in Northern
Adrica.

SRR RO E e
Dawid Prentice Grad Bip. BA MBA

M Prentice’s career includes over 18 years experience in commercial managerment and business development
within the natural resources sectar, working for some of Australia’s leading resource comganies. This has inciuded
high level commerciat and operational roles with a number of listed and unlisted resource companies as well as

a business development role with a successful mid-cap Aostrafian gold producer. He is currently Chief Executive
Oficer of Gadens Lawyers (\Western Australia) and a non-executive director of Gleneagle Gold Ltd (an ASX listed
companiyland Providence West Limited,

Ken Adleri B.Bus. FAICD FTNA FTIA MTMA

Mr Allers is an accountant with 22 years experience in public practice. He is the principal in an accounting practice
in Kelgoorlie, whese he has practiced for his entire career, and consequently his experience has principally been in
the mining and refated service industries. As part of his practice, Mr Allen provides strategic and business advice
o numerous Goldfields based exploration and mining companies. Mr Allen’s goldfields background and his

family history in mining provides him with a unigque understanding of grass roots prospecting and the business of
exploration and mining. In addition, given the majority of the Company’s projects are located within the Kalgoorlie
precinct, Mr Allen's local knowledge and contacts shouid prove highty beneficial in progressing the Company's

goals.
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CRRVENSERTE

18 lanhuary 2005

The Directors

fees Limited

L&nzi 1, 53 Mount Street
Perth, WA, 6000, Australia

Drear Sirs,
fre:

INDEPENDENT GEOLOGIST'S REPORT ON THE
MINERAL PROPERTIES in the EASTERN GOLDFIELDS,
WESTERN AUSTRALIA.

Ravensgate Pty Lidd {"Ravensgate”) has been commissioned by Kalgoorlie-Boulder Resources Limited (ACH 106 732 487}
{"KBRL") to provide an independent technical report on the company’s projects in Western Australia. This report is to

be included in & Prospectus to be indged by KBRL with the Aastrafian Securities and Investments Commission (" ASIC"},
offering for subscription 16 miflion Shares at an isste price of $6.20 per Share (the “Prospectus™), 10 raise a total of
$3.20 million (before costs assodated with the isste). The funds raised will be used for the purpose of exploration and
evaluation of the mineral properties in which KBEL will be the beneficial owner.

KBRL is focusing on the Eastern Goldfields of Weastern Australia. It holds projects at Jackpot, Broad Arrow, Dunnsville,
Clinkes Hill and Siberia. The projects are prospective for gold mineralization with maior mines in the near environs 1o
Kaigooriie. KBRL also holds a project area in the Lake Johnston area, west of Norseman which is prospective for gold and
nickel mineratization associated with the Jake Johnson Greenstone Belt.

This review is based on information provided by the tite holders, along with technical reports by consultants, previous
tenements holders and other relevant published and unpublished data for the area. A fisting of the principal sources of
irformation is induded in this Report. Ravensgate has endeavoured, by making all reasonable encuiries, 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 o KBRL, along with a written request to identify any material errors or omissions prior to fodgerment.

This report has been prepared in accordance with the rules and guidedines issued by such bodies as the Austrafian
Securities and lnvestmendts Commission ("ASIC"Y and the Australian Stock Exchange {"ASX"}, which pertain to
Independent Expert Reports. Where mineral resources have been referred to in this Report, the classifications are
consistent with the Australasan Code for Reporting of Mineral Resources and Ore Reserves ("JORC Code”), prepared

by the Joint Ore Reserves Committee of the Australasian institute of Mining and Metallurgy, the Australian institute of
Geoscientists and the Minerals Council of Austratia, effective December 2004, The report complies with section 716{2} of

Ravensgate Pty Ltd - Independant Geologist’s Report - 18 January 2005 - Page 1.
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the Corporations Act 2001 where consent is required if statements have been attributed o thisd parties.

lUnder the definition provided by the ASX and in the JORC Code, these properties are classified as ‘exploration projects’,
which are inherently speculative in nature, The properties are considered 1o be sufficently prospective, subiect o varying
degrees of risk, o warrant further exploration and development of their economic potential, consistent with the programs
proposed by KBRL.

KBRL intends to raise $3.20 million, and at east half of the liquid assets held and funds proposed to be raised are
understood to be committed to the expioration and development of the properties in Western Ausiralia. KBRL has
sufficient working capital to carry out s stated objectives and has prepared staged exploration programs, spedfic to the
exploration potential of the individual tenements, which are consistent with its budget aliocations. It is considered that
sufficient exploration and mining activities have been undertaken by earlier explorers in the last 10 years to justify the
proposed programs and expenditure. The proposed exploration and development budgets exceed the minimum annuat
statutory expenditure requirement on the Projects.

The independent technical report has been compifed based on information available up to and induding the date of this
report, Consent has been given for the distribution of this report in the form and context in which it appears.

Favensgate, its employees and associates are not, nor intend to be, directors, officers or other direct emplioyees of KBRL
and have no material interest in the Projects or KBRL. The relationship with KBRL is solely one of professional association
hetiween client and independent consuliant,

The review wark and this report are prepared in return for professional fees based Upon agreed commercial rates and the
payment of these fees is in no way contingent on the results of this Report.

Yours faithfully

J—-%

Ravensgate Pty Ltd

Level 5, 89 5t George's Terrace
Perth WA 6000

Phone: 61 § 9226 3606

Fax: 61 8 9226 3607

Author: Malcolm Castle, Principal Geologist of Agricola Consultants

balcoim Castle has 38 years experience in exploration geology and property evaluation, working for major companies
for 20 years as an exploration geologist. He established a constliing company 18 years ago and specializes in exploration
management, technical audit, due diligence and property valuation at all stages of development. He has wide experience
ir & nurriber of commodities including goid, base metals and minersal sands. He has been responsible for project discovery
through to feasibifity study in Indonesia and technical audiis in many countries,

Reviewer: David Holden, Director of Ravensgate

David Holden has over 20 years experience in exploration geology and is considered a competent person in regards to
mineral asset valuation and resource estimation. He established Ravensgate Piy Lid as a consulting company 7 years ago
with partrer Stephen Hyland and has specialized in resource estimation, reporting, project evatuation and independent
reports for a number of comgpanies since that fime, David Holden holds the relevant quatifications and memberships
reqUired by the FORC and WValMin codes.

Ravensgate Pty Ltd - Independant Geologist's Report - 18 January 2005 - Page 2

RALGOORUE-BOULDER RESCQURCES LTI Prospectus 2005



independent Consulting Geologist’s Report

TABLE OF CONTENTS

SUMMARY .,
BREGIONAL GEOLOGICAL SETTING - Eastern Goidfields PrOVINCE ..ottt ae et
Deformation.... ..o,
Domain boundary faults ... f
WENETHZAHaN
SUPAMIEIY e, )
JACKPOT PROJECT . .o,
Location, Access and Teriure....
Geology and Mineralization
Previous Exploration and Mining..........
CONCUSION AN RECOMIENIETIIRTIONG oottt ittt ettt ottt ettt e et oot e et e e
BROAD ARROW PROJECT ...
Location, Access and Teriure...
Geology and Mineralization ...
Previous Exploration
CaNCIUSION AN RErOmMEETIIRTONG .ottt ittt e ettt e e ot ottt ettt ettt
DOMMNSVILLE PROJECT.... ..o !
Location, Access and Teriure...
Geology and Mineralization .. b

WO 00 03~ Ch Ch O

Previous Exploration ..............
CanciUusion and RecOmMEErIRTONG .. e et e ettt ettt et e e e
CHMEER MILL PROIECT .l L

Location, Access and Teriure ...
Geology and Mineralization . 0
Previous Exploration ...............
CanciUusion and ReCOmMETIETIIRTIONG .ot ettt ettt ettt e ettt
LAKE JOHNSTOMN PROIECT
Location, Access and Teriure...
Geology and Mineralization .. G
Previous Explaration ...
CONCUSION AN RErOmMIEIETIIRTIONG oottt et e ettt et o1ttt st et s e ettt
SIBERIA PROJECT oo
Location, Access and Teriure...
Geology and Mineralization ...
Previous Exploration ...............
Conciusion ard Recommendations

EXPLORATION & DEVELOPMENT STRATEGY AND BUDGET ..o 2§
Jackpot Project .. ' 21
Broad Arrow Project 22
Dunnsville Project ... 22
Clinker Hill Project 23
Lake Iohrston Project 24
Siperia Projeci 24
Total Exploration Expenditure.. 25

BEFERENCES L, 26
Jackpot Project ... % 26
Broad Arrow Project g 26
Dunngville Project .o 26
Clinker #ill Project ... 27
Siberia Project 27
iake Johnston Project ... 27

GLOSSARY OF TECHNICAL TERMS 28

Ravernsgate Pty Ltd - Independant Geologist's Report - 18 January 2005 - Page 3

KALGOORUE-BOULDER RESOURCES LTD  Prospecius 2005 25



independent Consulting Geologist’s Report

SUMBMARY

The Eastern Goldfields area of Western Australia includes the late Archaean Kalgoorlie Terrane and is defined on the basis
of a distinct regional greenstone stratigraphy and deformation history,

The regional stratigraphy consists of a lower basalt unit, followed by & komatiite unit, an upper basalt unit, and a felsic
volcanic and sedimentary rock unit which is unconformably overlain by locally developed, coarse clastic sequences,
The regional deformation history includes thrusting, upright folding about north-northwesterdy-trending axes, sinisiral
transcursent faulting and continued east north easterly —west south westerly regional shortening. Granitoids were
empiaced during periods of deformation. Regional metamorphism at greenschist to amphibolite fades reached peak
termperatures late during the deformation.

The Kalgoorlie Terrane is subdivided into six domains separated by major faults. Regional structures such as thrust faults,
folds and shears cannot be traced across the domain boundary faults. The two major central domains (Kambaida and
Ora Banda) contain the complete regional stratigraphic sequence, whereas the western and eastern domains {Coolgardie
and Boorara) have an upper basalt unit which is thin or absent. The preferred tectonic setting of the greenstones in the
Katgooriie Terrane s a marginal basin at a convergent continental plate edge.

The Kalgoorlie Terrane is & major producer of gold and nickel, with world-dlass deposits such as the Golden Mile goid-
locde system in the Kalgoorlie-Boulder region and the ¥ambalda nickel deposits. Epigenetic gold mineralization occurs

ir all domains in a variety of structural and metamorphic settings. The structures can, in virtually all cases, be related to
deformation.

The lackpot Project is located Sk north east of the gold mining centre of Coolgardie and includes four granted
Mining Leases covering historic goid workings which produced over 4,000 sunces of gold at a grade of 12.659g/ gold.
Exploration over the greater project area in the period 2000 1o 2001 comprised 154 reverse circutation exploration drift
hotes for & total of 14,798m drilled.

Mineralization iz best developed at the intersection of a regional northerly trending shear zone and a series of flat lving
north easterly dipping shears within the Gunga Ultramiafic Belt. The northerly trending minerafized zone is continuous
for over 400m within the tenements and has beeri drifled on a pattern varying from 10m by 5m in the centre to 40m by
206 further out. The drilling outlined an estimated Indicated Resource of 333,000 tonnes at £.50/1 gold and an inferred
Fesource of 40,000 tonnes at 7.00p/ gold containing 63,600 ounces,

The 150m long central zone has been sufficiently well drilled to permit pre-feasibility studies to commence based on the
sarlier resource estirnation. A fimited amount of infill drilling is expected to elevate confidence levels in the remainder of
the mineralized zone. The Jackpot deposit is dose to transport and processing infrastructure being within 10k of three
aperating plants,

The Broad Arrow Project is located 38km north of Kalgoorlie and dkm east of the historic gold mining centre of Broad
Arrow, The sixteen contiguous tenements have an area of over 22 41km2 within twelve Prospecting Licenses and five
Mining Leases lying along the eastern margin of the Bardoc Tectonic Zone {BTZ). This regional structural feature extends
over a strike length of 75km and is associated with major gold deposits in the area having a combined invenitory of over
six miffion ounces of gold. The northern and eastern tenements overlay the Scotia-Kanowna Dome monzograniie in a
sirviilar geological setting o the Suva and Havana gold deposits immediately to the east.

The geciogical and structural setting at the Broad Arrow Project are prospective for large scale gold mineralization with
a numier of mining centres in the immediate area, including the Paddington deposit located 4.5km to the south west,
Histarical workings are cormmaon throughout the western portion of the fenements associated with quartz veins in
stracturally controfled environmenits.

Previous exploration within the fenure includes regional mapping, surface geochemical sampling and RAB and RC drilling.

Ravensgate Pty Ltd - Independant Geologist’s Report - 18 January 2005 - Page 4
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Dritling within: the tenement area comprises 366 holes for aver 16,000m of drilling. Earlier exploration at the Six Boys
prospect defined a small zone of gotd mineralization. The zone is open ended and will benefit from additionad exploration,
Several gold anomalous areas in the north of the tenement are yet to be drifl tested.

The Dunnsville Project consists of twenty Prospecting Licences and six Exploration Licences having a total area of
203.37kmiZ and is located 70km west north west of Kalgoorlie and 50km north west of Coolgardie. The historic goid
mining centre of Dunnsvitle, iocated a kilometre to the west of the project, has a recorded production between 18594 and
1918 of 8,250 ounces of gold produced from 17,700 tonnes of ore mined,

The Prospecting Licences are located on the western imb of the mafic and uitramafic Dunnsvitle-Ubini stratigraphic
sequence draped around the intrusive Dunnaville Granodiorite, The remainder of the tenare occupies a mainly felsic

and basalt sequence between the Bullabulling Shear in the east and the fda Fault in the west. The Dunnsville Project
consolidates & large tenement holding over a zone of structural complexity within a geological setting favourable for both
gotd and nickel mineralization.

The Clinker Hill Project consists of 16 Prospecting Licences covering an area of 26.91kn2 located 35km east south east
of Kalgoorlie between the Trans Australia Railway line in the south and the historic gold mining centre of Bulong in the
north. i over lies the southern extension of the Bulong ultramafic complex which has been exploited for rich deposits of
lateritic nicke! and cobait. i adeftion 1o Bulong, other gold mining centres of significance within 10k of the tenements
inciude Wombola, Morelands Find and Walkers Find,

Exploration on the tenements commenced in 1965 and continued intermittently until 2000, In the period between 1987
and 1991 driling intersected a 30m thick black shale unit which returned a best result of 12m averaging 0.35% Cu,
11.5¢/ Ag and 1000/ As. A costean sample from a PGE anomaly returned 2rriat 1.1/t Ptand 0.57g/ Pd. Coinddent
Mifdy anomaties and separate gold anomalies have been delineated within the tenure. The tenements contain similar
stratigraphic sequences that host significant gold mineralization elsewhere in the area,

The Lake Johnston Project consists of a single Exploration Permit, £63/844, of 61.6km2 lucated S0km east south east of
Morseman, 200km south east of Southern Cross and 180km south south west of Coolgardie, It over lies a portion of the
eastern lirmb of the Lake Johnston Greenstone belt having similar geological characteristics to greenstone beits 1o the east
and west,

There has been no recorded gold production from the area although there is evidence of small scale historic working.
Geochemical response from within £63/844 is lowr for all elerments anafysed, however geophysical investigations revealed
an unexplained signature interpreted as being due to Ultramafic rocks or magnetic granites, Sutarop in the tenement is
poor and lirmited to rare sub cros and nodular carbonate ficat in sandy soils,

The Siberia Project is centred some 75km north west of Kalgoorlie and consists of two Prospecting Licences and six
Mining Lease applications with an aggregate areas of 15.88km2. The tenements, apart from M24/839, are located in the
Ora Banda Domain, which in this area comprises a thick sequence of komatiites known as the Siberia Formation underiain
by rrafic volcanic rocks of the Pole Group, M24/839 over lies granitoid rocks of the Goongarrie — Mt Pleasant Anticline to
the east.

The tenements are spread across a wide belt of ultramafic rocks that have been subject to exploration for lateritic nickel-
cobalt mineralization. Gold mineralization in the area is commonly associated with sheared maficultramafic contacts. A
coinddent strong soil gold/magnetic anomaly aligned along the trend of the Yeliow Belie workings in PZ4/3506 has been
drifled to shaliow depth.

A staged exploration strategy is proposed by KBRL for the Eastern Goldfields Projects which includes resource definition
and estiration at Jackpot and feasibility studies; continued target identification from review of previous exploration data
inciuding high-resolution aeromaghetic susveys; RAB and Aircore drilling of selected high priority targets and RC and
Biarmond drill foliow-up in areas of positive results.
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Ravensgate has reviewed the staged exploration programs, specific to the exploration potential of the individual
tenements. B is considered that sufficient exploration and mining activities have beer undertaken by earlier explorers
ir the fast 10 years 1o justify the proposed programs and expenditure and that the proposed programs are appropriate.
The detailed work programs are conceptual in nature and wili depend on success to move from one stage to the next,
Flexipifity in changing the program will be needed as results are received.

REGIOMAL SEOLOGICAL SETYTING -~ Fastern Goldiields Province

The Kalgoorlie Terrane contains a significant progortion of the greenstones in the southern part of the Eastern Goldfields
Province in the Yilgarn Craton of Western Ausiralia. The Kalgoorlie Terrane is separated from greenstones in adjacent
terranes by either major faults or granitoid intrusions.

The greenstones of the Lastern Gotdfields Province host rich deposits of nickel and gold. Epigenetic gold minerafization
occurs in all domains in a variety of structaral and metamorphic settings. The structures can, in virtually all cases,

be related to deformation and comprise metamorphosed mafic volcanic and intrusive rocks and felsic volcanic and
sedimentary rocks which outcrop in highly deformed, linear belts intruded by, and separated by, variably deformed and
metarmorphosed granitoid rocks, Distinctive features of the Eastern Goldfields Province are the large volume of komatiite
concerdrated in the western hait of the province and the virtial absence of banded ron-farmation (BiF). BIF is commaon
outside areas {such as the Kalgooriie Terrane) that ase rich in komatiite,

The entire Eastern Goldfields Province is characterized by a strong north-nosthwest structural trend defined by major fauits
and shear rones, regionat folds, and elongate granitoid batholiths, An interweaving system of shear zones has resulted in
slangate greenstone belts or domainsg with well-established stratigraphic sequences that are difficuit to correfate across
the major faults. Evidence of pervasive regional shortening and major strike-slip shear zones has been interpreted in terms
of farge-scale Archaean plate interaction inferred oblique closure of their proposed marginal basin during the deformation
regime.

The Kalgoorlie Terrane is divided into four major domaing: Coolgardie, Ora Banda, Kambalda, and Boorara Domains;
and two smaller domaing — Bullabuiling and Parker Bomains. These domains are separated by shear zones that include
disrmembered and attenuated elements of the stratigraphy.

Deformation

A common regional deformation history i3 recognized throtghout and invobves early recumbent folding and thrusting
foliowed by a strike-slip regime with large-scale, upright folding, then a period of transcurrent faulting with associated
en echelon folds followed by continued regional shortening. The Boorara and Coolgardie Domains are generally more
strongly deformed than the Cra Banda and Kambalda Domains, which contain large areas where ariginal textures

have been preserved. The Coolgardie Domain has attained higher metamorphic grades, and reaches middle to upper
amphipolite facies along its western margin; and the Boorara Domain is highly sheared and attenuated, particularly east
of Kalgaorlie along the Bardoc and Boorara Shears.

Domain boundary faults

Fault structures bounding the different domains are characterized by wide rones of shearing which result in the
attenuation and disruption of the greenstone succession and are associated with widespread carbonate aiteration.

The Zuleika Shear separates the Coolgardie Domain from the Ora Banda Domain in the north and the Kambaida Domain
ir the south and forms the northeastern boundary of the MNorseman Terrane. It can be traced to the southeast from
Callion for at least 250 km. The shear zone is defined by a compiex zone of attenuation and stratigraphic misrmatch, in
places over Tk wide, Mo uneguivocal marker units have been recognized across it

The Bardoc and Boorara Shears form the boundary between the Boorara Domain and the Kambalda and Ora Banda
Dormains. The Bardoc—Boorara Shear zone is up to 3ken wide in the north and includes many interfeaved and attenuated
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stices of various greenstone lithologies.

The Abattoir Shear, which separates the Kambaida Domain from the Ora Banda Domain, fies west of & narrow sheared
sequence of mafic and uliramafic rocks, These greenstones overlie, and are similar to, the sequence in the Kambalda
Domain, and possibly represent a further structural repetition.

The inferred Bullabulling Shear separates the Coolgardie Bomain from the poorly exposed Builabulling Domain, which
comgprises interfeaved high-grade felsic schist, metasedimentary rock, amphibolite, and minor metakomatiite.

The Lefroy Fauit and Talcum Fault separate the littte understood Parker Domain from the Karmbalda Domain to the west
and the Boorara Domain o the north. The approximate position of the Talcumn Fault is indicated by the change in regional
structural trend from east—west in the southern part of the Boorara Domain to nosth—south in the Parker Domain, The
Parker Domain includes tholeiitic basait, and minor high-Mg basalt and felsic volcaniclastic rocks that are infruded by
several granitoid plutons. The greenstones appear to correlate with the upper basalt unit and felsic volcanic— sedimentary
urit of the Kambalda Domain, However, in the east, felsic valcaniclastic—sedimentary rocks contain magnetite-rich BIF
horizons, which indicate that these rocks may be more closely associated with the adjacent BlF-bearing sedimentary rocks
i the Karnalpi Terrane,

All major shear zones are probably long-fived structures, inwhich a possible extensional regime during deposition

has been repeatedly reactivated by subsequent complex compressional and transcurrent movemerds during regional
deformation. The fotal amount of displacement is impossible to determine. However, the similarity of greenstone geclogy
on either side of, for example, the Zuleika Shear precludes craton-scale displacements,

The Kalgoorlie Terrane is separated from adjacent terranes by the ida Fault to the west and by the Moriaty Shear— Mount
fonger Fault system and Menzies Shear 1o the east. The ida Fault is delineated by pronounced aeromagnetic "highs that
are correlated with variably sheared ultramafic rocks. in the north, this regional structure forms the eastern boundary with
the Callion Terrane, The total displacement along the inter-terrane fauits cannot be determined, but may be very large.
They are interpreted to represent suture zones along which major tectonic units were juxiaposed.

BMineralization

The Kalgoorlie Terrane is & major producer of gold and nickel, with worid-class deposits such as the Golden Mile goid-lade
systern in the Kalgoorkie—Bouider region and the Kambalda nickel deposits,

Syngenetic nicke sulfide deposits are hosted by altramafic volcanic rocks. They are best developed at or close 1o the base
of komatiite lava flows, generally concentrated in depressions that were probably scoured by the lava flows through
thermal erosion. The greatest concentration of nickel deposits oceurs at Kambaida around & granite-cored culmination
on the Kambalda Anticline. Other deposits occur in the Widgiemooltha area (Wannaway, Redross), and at Spargoville,
Mepean, Mount Martin, Carnilya Hill and Scotia, The existence of substantiaf nickel mineralization in alt major domains,
except Ora Banda, lends further support to the interpretation that they are part of a single terrane.

Epigenetic gold mineralization occurs in all domains in a variety of structural and metamaorphic settings. The structures
can, in virtually all cases, be related to deformation. Faults related fo granitoid emplacement are minerafized in places,
e.qg. at Comet Vale, Mineralization is broadly contemporaneous with peak regional mietamorphism, and associated
alteration assemblages correlate broadly with regional metarmorphic grade. Alteration assemblages are controlled locally
by increasing CO2 content of the auriferous hydrotherrmal fluids towards the centre of the mineralized structure. As with
carbonation assemblages in regional shear rones, metasoratic assemblages are overprinted by late amphibole, garnet,
andalusite, and chloritoid porphyroblasts in high-grade domains adjacent to granitoids.
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G ary

The fate Archaean Kalgoorlie Terrane s distinguished from the adiacent Norseman, Kurnalpi, Callior, and Menzies
Terranes by its distinet greenstone stratigraphy and deformation history, The stratigraphy consists of the folicwing units
ir upward succession: lower basalt, komatite, upper basalt, and felsic voicanic and sedimentary units, locally overlain

by coarse clastic rock. These units have been metamorphosed at greenschist or amgphibolite-facies conditions. The mafic
volcanic rocks were deposited at 2.70-2 69 Ga. Inherited zircon xenocrysts and contamination of mafic volcanic rocks by
felsic material suggests that the greenstones were deposited on sialic orust,

The regional deformation sequence comyprises thrusting, upright folding about north-northwest axes, sinistral transcurrent
faulting, and prolonged east-northeast to west-southwest regional shortening. The deformation occurred at 2.68-2.61
Ga. Granitoids were emplaced throughout the deformation history. Regional metarmorphism reached peak temperatures
late during the strike slip deformation.

The Kalgoorlie Terrane is subdivided into six domains separated by major faults, Regional structures such as thrust faults,
folds, and shears cannot be traced across the domain boundary fauits. The two major central dormaing (Kambalda and
Ora Banda) contain the complete regional stratigraphy, whereas in the western and eastern domains (Cooigardie and
Boorara), the upper basalt unit is very thin or absent.

The orimary tectonic setting of the Kaigooriie Terrane can be interpreted as & marginal basin at & convergent accretionary
continental plate edge. The Kalgoorlie Terrane was integrated into the stabie Yilgarn Craton before the emplacement of
2.4 (Ga, east-trending mafic dykes,

Comments in this section are based on published reports of the Western Australian Geological Survey, (Swager et ab 1995,
Whyche 1988}

FACKPOT PROJECT

The lackpot Project is located &km north east of the gold mining centre of Coolgardie, adjacent to the Great Eastern
Highway, It comprises four granted Mining Leases covering historic gold workings which produced over 4,300 ounces
of gold at a grade of 12.6%g/4 gold. Exploration aver the greater project area from 2000 to 2001 incuded 154 reverse
exploration drilt holes for 14,798m. The driliing outlined an estimated Indicated Resource of 333,000 tonnes at 6.5g/4
goid containing 69,600 ounces,

Mineralization iz developed at the intersection of a regional northerly trending shear rone and a series of flat iing north
easterly dipping shears within the Gunga Uitramafic Belt. The northerly trending mineralized zone is continuous for over
A00m within the tenements and has been drilled on a pattern varying from 10m by Sm in the cenitre to 40m by 20m at
the extents.

Location, Access and Tenure

The Jackpot Project is located 6km north east of the gold mining centre of Coolgardie and includes four granted
Mining Leases covering historic gold workings. The jackpot deposit is favourabiy situated for transport and processing
irfrastruciure and is within 10km of three operating plants.

Jackpot Tenement Schedule
Tenement Granted Ares Rent Commitment
M 15{1341 29/12/2000 8.7 130.9 16000
M 1511357 12/02/2001 4.84 85.45 5000
M 15/1358 12/52/2001 97 130.9 16000
M 1511359 12/02/2001 87 130.9 16060
Total square kms 6.34 458.15 35000
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Geology and Mineralization

The tenements are located in the Archean Coolgardie Domain which forms part of the Eastern Goldfieids Kalgoorlie
Terrane comprising various basalt units, komatiites and units of felsic voltanics and sediments, fackpot aver lies & north-
south cross cutting feature, the Tindalls Fault, marked by a maior gold geochemical anormaly over transported soils
between jackpot and the Eldorado workings Zkm: to the north.

At Jackpot, structurally controlied minesatization is located within the northwesterly trending Gunga Uitramafic Belt.
Mineralization has been intercepted over a strike length of 400m. The mair zone is continuous aver this length with a
smalier, 50m long, sub paralie! zone developed in the north. Gold is associated with fremolite, talc and actinalite mineral
assemblages commanly with accessory magnetite, pyrite and guartz carbonate veining. Gold mineralization appears 1o be
refated to two separate structural features. Marrow high grade zones ocour along at least three steeply dipping north-
south striking shear zones refated to the regional Tindalls Fault, Wider zones of mineralization accur at the intersection of
these vertical structures and a series of flat lyving, north easterly dipping shears. Where these “pods” occur dose 1o surface
they have provided opportunities for historical mining activities,

The controis on mineralization are compiex and mineralization has been observed o ocolr associated with quartz vein
and stockworks; disseminated suiphides and magnetite within the altered host; intense and pervasive sericite-pyrite-
arsenopyrite slteration; and sub-vertical shears and faulis.

Previcus Exploration and Mining

Historic Mining

The main fine of workings strikes NNW on k15/1341 and B15/1358. Between 1950 and 1572, fackpot was
intermittently worked as & smail scale mining operation. Government records show a combined production of 4,300
ounces of gold recovered from 10,540 tonnes of ore at an average grade of 12.690/4 gold.

Surface Evaluation

An evaluation of the Jackpot area commenced in September 2000 and continued in several phases through to June 2001,
This iderdified drill targets underlying and along strike from the historic workings and suggested a wider spaced traverses
aver rones of interest to the north,

Oeillivtg

A total of 154 reverse circulation diill holes for 14,798m metres were drilied with an average depth of 96m. The majority
of the driliing was collared in the four tenemends in the current project area and inciuded 114 holes for 11,810m with
depths varying from 30 to 300m. Drili spacing was closed to 10m by 5m over the main zone increasing 1o 40m by 20m
along strike to the north and south.

Besource Estimation

Sevesal resource estimates were undertaken as successive drilling campaigns were completed and in January 2001, High
grade exploration restlis were obtained including 10 metres at 44.4 g/t gold from 50 metres, 8 metres at a 26.6 g/ gold
from 110 metres and 10 metres at 17.6 g/t gold from 114 metres. This drilling outlined & high grade indicated Mineral
Resource of 333,000 tonnes at 6.5 g/t gold containing 69,600 ounces of gold and supports the potential to discover
extensions at depth and further high grade deposits in this area.

I the original campaighs to drill hole BRC126 samples were composited over two metres with mineralized zones resplit
to 1m intervais and submitted for assay. Moles JKRC127 to JKRC 154, were termed “development diilling” and samples
were routinely subrmitted for assay at -t intervals. Collars have been surveyed by total station methods and the azimuth
measured at the surface. Mo down hole surveys were undertaken. Al holes have been drilied inclined at 60 degrees (apart
from WRC106 at B0 degrees) towards 270 degrees on the local Jackpot grid.
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Samgples were split to a nominal 3kg at the drill site using a Jones «iffle splitter. Assay was by 30g fire assay for gold using
Amdel Laboratories. Specific gravity has been determined both by pynenometer testing and down hole gamma logging.
Geological logging was at T intervals with all observations recorded using established codes and formats,

The resaurces were announced to the ASK as part of normal reporting requirements by a previous explarer, Consent of
the estimator has not been possible as the company is now delisted. Details of the estimate have not been reviewed or
audited independently by Ravensgate and it has been accepted that the estimate was prepared in accordance with the
JORC Code (1899 as then required by the ASX.

Conchusion and Becommendations

Mineralization is best developed at the intersection of a regional northerly trending shear zone and a series of flat lying
north easterly dipping shears within the Gunga Ultramafic Belt. The northerly trending minerafized zone is continuous for
over 400m within the tenements and has been drifled on a pattern varying from 10m by 5m in the centre to 40m by 20m
further out.

The 150m long central zone has been sufficiently well drilled to permit pre-feasibility studies to commence based on the
earlier resource estirnation. A fimited amount of infill drilling is expected to elevate confiderice fevels in the remainder of
the mineralized zone. it is strongly recommended that the resource estimate be audited o ensure compliance with the
JORC Code (2004). The fackpot deposit is dose 1o transport and processing infrastructure being within 10km of three
aperating pants.

BROAD ARROW PROJECT

The Broad Arrow Project lies along the eastern margin of the Bardoc Tectonic Zone (BTZ). This regional struciusal feature
extends over a strike length of 75km and is assodiated with major gold deposits. The northern and eastern tenements
overiay the monzogranite Scotia-Kanowna Dome in a similar geological setting to the Suva and Havana goid depaosits,
located immediately to the east of the project area.

The geciogical and structural setting is prospective for large scale gold mineralization such as the Paddington deposit
located sorme 4.5km to the south west, Historical workings are common throughout the western portion of the
tenements associated with guartz veins in structurally controlled environments. The Golden Cities/Kalgooriie West project
1o the east of the proiect area indudes & dluster of at least twelve prospects spread over an area of 100kmZ containing
supergene laterite hosted gold mineratization and primary structarally controlled mineralization in granite.

Previous exploration within the tenure includes regional mapping, surface geochemical sampiing, RAB, and RC drilling.
Drilling includes 366 holes for over 16,000m of drilling. Earlier expioration at the Six Boys prospect defined a small
coherent zone of gold mineralization which is not considered to be JORC {2004) compliant. Severat goid anomalous areas
ir the north of the tenement are yet to be drill tested.

Location, Access and Tenure

The Broad Arrow Project is located 38km north of Kalgoorlie and 4k east of the historic gold mining centre of Broad
Arrow. The sixieen contiguous tenements have an area of over 22 41 square kilometres within twelve Prospecting
Licenses and five Mining Leazes
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Broad Arrow Tenement Schedule

Tenement Granted Area Rent Commitment
M 24/282 28/03/1988 75 881.75 10000
M 24/472 5/08/1997 4.84 65.45 5000
P 24/2571 2710211991 983 187 2000
P 24/267% 310771981 199 37213 7960
P 24/2680 31 /0711981 161 301.07 6440
P 24/2681 31 /071991 107 200.09 4280
P 24/3108 10/05/1693 73 147.73 3160
P 24/3388 2511171894 10 187 2000
P 24/3385 2511171994 19.2 374 2000
M 24/485 Pend ing 965 - -
M 24/503 Pend ing 491 - -
M 24/841 Pend ing 111 - -
P 24/3938 Pend ing 184 - -
P 24/3938 Pend ing 188 - -
P 2473940 Pend ing 188 - -
P 24/3941 Pend ing 200 - -
P 24/3942 Pend ing 1985 - -

Total square kms 22.41 2143.02 42840

Geology and Mineralization

The western portion of the project tenements are located on the eastern margin of the BTZ which is a strongly deformed,
weest dipping, boundary feature. [ is made up of an interleaved package of various rock types extending from Paddington
ir the south to Bardoc in the north. Rodk types indude acid o intermediate volcaniclastic rocks interleaved with mafic and
ultramafic voicanic rocks and minor cherty interflow sediments Felsic porphyrys intrude the mafic sequence. Most rock
types in the BTZ exhibit evidence of strong deformation and are deeply weathered. Carbonation of mafic and ultramafic
lithoiogies is extensive,

Steeply dipping nosh south and east west shear zones traverse the leases and many have hosted historical mining activity.
Gold mineralization observed in old workings is associated with guartz cay alteration in north south structures, guartz
tourmaline alteration and thin, north north-westerly trending, guartz veins, At the Sunday Bve workings, mineralization is
controlled by an east west struciure dipping steeply to the north.

The eastern tenements are underlain by granitic rocks forming the core of the Scotia-Kanowna anticine. At the Suva and
Havana deposits (outside KBRES tenements) mineralization is found associated with laterites, as supergene oxide gold and
disseminated primary gold mineralization assodated with guartz veining and sulphides within fresh granite and basalt. At
the London prospect, gold is found within granite assodiated with pyrite alteration,

Provicus Exploration
Historic Mining and Farly Exploration
Urilling was carried out over the Six Boys prospect in 1984, This was foliowed by further drilling programs in 1987 and

1989 at Six Boys, Sunday Eve and & north south line of holes across PZ4/3108. Seven RC holes were drilled at Six Boys in
19563 for & best result of 4.8/ goid over 2m.

The feases were investigated in 1992-93 as a possibie source of ore for the Broad Arrow miill, RC drilling was completed at
the Sunday Eve, Blue Shaft, Six Boys and Toucan Anomalies. Surveyed baselines were established in 1987 and programs of
soif sampling, geological mapping and dumgp sampling carried out.
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Surface evalfuation

The tenements and susrounding areas were explored from 1997 through to 2000 and widespread surface geochemical
sampling on & number of different grid orientations over both granite and greenstone domains, Spacing varied from
A00m by 100m in the north to 200m by 50m in the south and west, Over 1200 samples were coliected from the
tenement area and assayed for Au, As, Zn, Pb, Cr, b, Co and W. The technigue proved successful and led to the
development of the Havana-Suva deposits and other areas of mineralization to the east of the project area.

314 sampies were coliected from the Morthern Tenements from two separate sample grids oriented north south and
north east, south west. Grid spacing was at 100m centres along lines 400m apart. The maximum value was S4ppb gold
with a mean of 15oph goid. Spot anomalies are evident in the central and eastern parts of the area while more coherent
anomalous areas are evident in the south west corner of P24/3942 and in P24/3538.

Several prospects were delineated that warranted drifl testing including the Northern Tenements {P24/3938-3942}, Six
Boys, Sunday Eve, Western Shear, and the Toucan Anomaly

Oeillivg

Pattern RAB drilling the eastern portion of the Northern Tenements on a north south grid with line spacing of 400m and
100m was carried out. Spacing between holes varied from 80m in the west to 40m o1 less in the east. All holes were
inclined at 600 on an azimuth of 1800, Granitic botiom hole lithology is recorded in the majority of holes. Samples were
composited over G intervals and assayed for gold. Selected samples were respiit whese the composited interval was
considered anomalous. The best intersection was 0.15g/ gold over Tm in two holes,

The Six Boys mineralization occurs in two sub parsailel east west striking shear zones. In the northern zone mineralization
above 1 g/ gold is continuous over a strike length of 200m and remains open to the east. Drilling has generaliy been on
A0en and 20m fraverses. The southern zone has been drilled over a strike of some 300m but holes are generally fimited to
are per 40m section,

8ix Boys Drill Intersections

Hole From To Interval Augit
ALOMHO24 3 6 3 1.4
RAF020 16 28 12 2.3
RAF023 18 22 4 305
RAFO27 49 52 3 385
RAFO16 47 48 1 428

12 RC holes were drilled to test the extension of the shear zones beyond the workings at Sunday Bve with a best result of
T at 1060/ goid at a porphyry basalt contact with no foliow up reported. The east-west striking shear zone has a frue
width between Trm and 3.5m.

Foliowing detaited mapping of a line of north-south shafts and ailuvial workings extending over 1500m through
P24/3389, P24/3108 and P24/2675, 43 RAB holes were drilled at the Western Shear aver the strike fength of the
stracture. Mineralization was generally associated with clay altered sericite basalt and guartz porphyry and associated
guartz veining. Best results inciude 4m at 5.94¢/t gold from 18m in BART7 and 2m at 4.37g/ goid from 12m in BARDZ.

The low order Toucan soif anomaly straddling the granite greenstone contact was investigated with foliow up sampling

and RAR drilling. Best resalt from the drifling was 4m at 0.73g/1 gold from 32m. Hole TBY7 intersected & broad supergerie

zone which warrants follow up dritling.
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Conclusion and Hecommendations

The geoiogical and stractural setting at the Broad Asrow Project is prospective for gold mineralization with a namber
of mining centres in the immediate area, induding the Paddington deposit located 4.5km 1o the south west, Historical
workings are common throughout the western portion of the tenements assodiated with guartz veins in structurally
contralled environments.

Previous exploration within the fenure includes regional mapping, surface geochemical sampling and RAB and RC drilling.
Dritling within the tenement area comprises 366 holes for over 16,000m of drilling. The mineralization is open ended
and additional exploration is recommended. Several gold anomalous areas in the north of the tenement are yet o be drilt
tested.

BUNNSVILLE PROJECY

The historic gold mining centre of Dunnsvilie, located a kilometer to the west of the project, has a recorded production
between 1894 and 1918 of 8,250 ounces of gold produced from 17,700 tonnes of ore mined. The Prospecting Licences
are jocated on the western fimb of the mafic and ultramafic Dunnsville-Ubini stratigraphic sequence draped around the
irtrusive Dunnsvitle Granodiosite. The remainder of the tenure occupies a mainly felsic and basalt sequence between the
Builabuliing Shear in the east and the ida Fault in the west.

Historic workings are associated with several major north south structuraf faults and shear zones that traverse the area,
Production faor the Great Kangaroo, Wotan and Masterion deposits is small in terms of tonnage produced but grades
ranged from 20 to 4394 gold.

Areas closer to Dunnsville have been subject to intensive exploration during the period 1990 to 2000. No economic gold
mineralization was discovered but significant intersections remain 1o be investigated. The area held as exploration licences

ir general has included reconnaissance sampling and several anomalous areas warrant doser attention.

The Dunnsville Project consolidates a large tenement holding over a zone of structural complexity within a geological
setting favourable for both gold and nickel mineralization. Previous exploration has returned anomalous nicked
intersections from Uitramafics in the Dunnsvitle-Ubini sequence.

Location, Access and Tenure

The Dunnsiille Project consists of twenty Prospecting Licences and six Exploration Licences having a total area of 203.37
square kilometres and is located 70km west north west of Kalgoorke and S0k north west of Coolgardie,
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Ry

Tenement
E 16/293
E 16/284
P 16/1926
P 16/2006
P 16/2021
E 16/259
E 16/296
E 168/287
E 16/303
M 16/474
M 16/481
M 16/487
P 16/1929
P 16/1935
P 16/2153
P 16/2154
P 16/2155
P 16/2156
P 16/2157
P 16/2158
P 16/2159
P 16/2168
P 16/2161
P 16/2162
P 16/2188
P 16/2189
P 16/2190
P 16/2191
P 16/2192
Totat

Dunnsville Tenement Schedule

Granted
16/01 /2004

1604 2004
25/05/169%
BI06/2000

28f03/2000

Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pand ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing
Pend ing

sguare kms

Geology and Minsralization

The tenement package over lies & sequence of greenstones between the ida Fault to the west and the Dunnsville

Area
28.8
30.8
178
19.43
120
58.8
224
16.8
84
178
120
19.43
200
1480
200
200
191
200
200
180
182
178
139
122
1497
185
1497
185
155

203.37

Rent
990
1089

332.86

374
224.4

2673.66

Commitment

20000
20000
7120
2000
4800

53020

Granodiorite and Silt Dam Monzonite to the east and south respectively. The area is traversed by a number of major shear
rones that are known 1o host gold mineralization elsewhere in the region.

The prospecting licences are situated adjacent to the Bunnsvilie mining centre within g north west trending greenstone

seqlence, the Dunnaville-Ubini stratigraphic sequence, consisting of a basal basaltic unit and an upper komatiitic unit that
wraps around the antidinal Dunnsvifle Granodiorite intrugion. The tenements are centred on a north northwest rending

ultramafic unit bounded 1o the east and west by basalts which have been intruded by dolerites and felsic porphyries,

Gold mineralization in the area is mainly related to quartz veining commonly within felsic porphyry. The contacts between
bhasait flows as well a3 dolerite and gabbro intrusive cortacts are also favourable sites for gotd mineralization. Quartz veins

generally strike parallel to the north west regional strike and dip at 45 degrees fo the south west.

The exploration licences lie between the |da Fault In the west and the Bullabulling Shear in the east. Much of the area is

coverad by transported and residual soils with bedrock exposure limited fo rubble and minor subcrop. The stratigraphy is

dominated by schistose felsic to intermediate volcaniciastics and sediments. Mafic rocks are represented by amphibolites
and chlorite schists, Minos historic gold workings appear to be assodated with north west trending structural fineaments,
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Previcus Exploration
Historic Mining

The historic gold mining centre of Dunnsvilie, located a kilometre to the west of the project, has a recorded production
between: 1894 and 1918 of 8,250 ounces of gold produced from 17,700 tonnes of ore mined,

Surface evaluation

KBRLs prospecting licences lying along the western side of the Dunnsiille anticline have beern examined by several
companies since earlier expioration for copper and base metals in the altramafic between 1966 and 15972, The exploration
licences located west of the Builabuliing shear have seen less intensive exploration apart from wide spaced reconnaissance
soif geochemical sampling.

The western margin of the Dunnavitle Dome was explored between 1991 and 1997 Zkm to the west of the KBRL tenure
and over the area of P16/2160-2162. 21 fine ke of gridding, 53 stream sediment samples and 681 geachermical soil
samples were collected. The surfagce geochemistry delineated soil gold anomalous areas along the western side of the
project area including P16/2160-2162

These anomalies were investigated with a further 684 infill samples assayed for gold and arsenic and 1:5000 scale
geologicat mapping in the 1852-1993 exploration programs. This work defined gold anomalous areas in P16/2160 and
P16/2161

Auger and soil geochemistry was carried out over the entire area of P16/2006 and P16/2021 between 1994 to 1997 on
100m by 25m grid spacing with samples analysed for gold. A linear anomaly with soil values to 203pph goid in P16/2021
is associated with @ magnetic high adjacent 1o a gabbro amphibolite contact marked by historical shafts and workings
lying along strike from the Wealth of Nations and Dunnsvitle workings to the south,

2435 soil samiples were coliected on P16/2153-2159, P16/1926, P16/1925 and P16/1935 in 1992 to 1985 with maltiple
element analysis and follow up RAB drilling over anomalous zones. Both auger and surface soil sampling were undertaken
over the whole of the now controlled KBRL tenements with five soil anomalies generated and targeted for RAB drilling.

The area of E16/294 was explored in 1996 to 2000 over felsic volcaniclastic and pelitic metasediments overlain by varying
depths of transported cover. Regional auger soif sampling on & 320m by 80m grid resulted in the collection of over 800
samples that were analysed for gold and base metals. Peak values of 19 and 38ppb gold occurred at two adjacent sites
ciose 1o the northern boundary of E16/2594. Background in the area was 1-4ppb gold. The southern extension of this
anomaly rends into the north west corner of E16/294. There is an area of structural comiplexity central 1o the tenement
with a coincident weak gold and base metals signature which was targeted for further exploration.

BAE Surveys and Trenching

Seventy four RAB holes were drilled in P16/2160-2162 in 1694-1985. Of these 21 were sited to sample under the gold
anomalous zanes in KBRL tenements P16/2167 and 2162, Encouraging results inciuded trm at 2.85g/ gold in felsic
porphyry and shale units adiacent to a line of historic workings. The campaign concluded with an auger-sampling
program over previously soil sampled areas with assays for gold and nickel. A nickel anomaly to the north west of KBRE
tenure was RAB drilied producing an intersection of 20m at 0.65% Ni from 16m in uliramafic schist.

Four RAB holes for 162m were drifled under a promiinent ridge marked by historical mining activity in P16/2006.
Anomalous minesalization was intersected in quartz veins in a sheared metabasalt unit. Best result was trm at 1,97/t gold
from 36rm. 25 RAB holes were drifled in eight traverses across the west dipping cordact in P16/2021. One hole intersected
3 at 5.07g/1 goid from 37m downhole 125m 1o the north of an intersection of 2m at 6.9/t gold. Penetration was
hamgpered by the shaliow base of oxidation.

Fifty one RAB holes for 2437m were drilled 1o investigate the anomalies on P16/2153-2159, P16/1826, P16/192% and
P16/1935. The average hole depth was 48m. The best result was Y grading 2.7 2o/ gold from a quartz vein in P16/2158.
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Conclusion and Hecommendations

The Prospecting Licences are located on the western imb of the mafic and uitramafic Dunnsville-Ubini stratigraphic
sequence draped around the intrusive Dunnsville Granodiorite. The remainder of the project occupies a mainly felsic

and basalt sequence between the Bullabulling Shear in the east and the fda Fault in the west. The Dunnsville Project
consolidates a large tenement holding over a zone of structural complexity within a geological setting favourable for both
goid and nickel mineralization. Gold mineralization refated to regional structural ineaments in the central and westem
parts of the tenure should be investigated. Previous exploration has returned anomalous nickel intersects from uitramafics
ir: the Dunnsvilie-Ubing sequience.

CLINKER HILL PROJECT

The Clinker Hill Project over lies the southern extension of the Bulong ultramafic complex, which has been exploited for
deposits of fateritic nickel and cobalt. in addition to Bulong, other gald mining centres of significance within 10km of the
tenements include Wombola, Morelands Find and Walkers Find.

Exploration on the tenements commenced in 1965 and continued intermittently until 2000, In the period between 1987
and 1991 drifing intersected a 30m thick, black shale unit which returned a best result of 12m averaging 0 .35%Cu,
11.5g/t Ag and 100G/ As. A costean samgle from a PGE anomaly returned 2m at 1.1 g/t Pt and 0.57g/t Pd.

The tenements contain simifar stratigraphic seguences 1o those that host significant gold mineratization elsewhere in the
ares,

Location, Access and Tenure

The Clinker Hill Project consists of 19 Prospecting Licences covering an area of 26.91 square kilometres located 35kmi
2ast south east of Kalgoorlie between the Trans Australia Railway line in the south and the historie gold mining centre of
Buiong in the nosth,

Clinker Hilf Tenement Schedule
Tenement Granted Area Rent Commitment
P 251680 221082003 122 228.14 4880
P 25/1688 Pend ing 122 - -
P 25/1691 Pend ing 43 - -
P 251692 Pend ing 122 - -
P 251643 Pend ing 121 - -
P 25/1694 Pend ing 122 - -
P 251685 Pend ing 121 - -
P 25/1696 Pend ing 17 - -
P 251697 Pend ing 112 - -
P 251658 Pend ing 122 - -
P 251689 Pend ing 122 - -
P 25/1700 Pend ing 75 - -
P 25/1701 Pend ing 189 - -
P 25/1702 Pend ing 199 - -
P 25/1703 Pend ing 190 - -
P 25/1704 Pend ing 200 - -
P 25/1705 Pend ing 186 - -
P 25/1706 Pend ing 190 - -
P 25/1707 Pend ing 166 - -
Total square kms 26.81 228.14 4880
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Geology and Mineralization

The northern: and eastern portions of the Clinker Mill project consist of |ateritized uitramafic rock belonging to the Bulong
comgplex, a major regional feature which strikes north scuth and sub outcrops over a length of S0km with an average
width of 4lkem. in the northern and eastern portions of the tenements nickel and cobalt enriched laterites are developed
over serpentinised ultramafics predominantly olivine rich peridotites and dunites. In the centre and south of the project
outcrapping gquartz and granophyric gabbros dominate with minor cherty slates, shates and komatiites,

Provicus Exploration

Historic Mining and Farly Exploration Activity

Fecorded production from gold mines at Bulong is 171,000 tonnes grading 22g/t gold mostly from the Queen Margaret
Mine where gold occurs in a pyritic, carbonated volcanic unit between graphitic shale and felsic porphyry all hosted by
ultramafics. At Wombola, gold has been mined from quartz veins associated with gabbro and komatiites.

Base metal exploration aver the northern: and eastern tenement area was carried out between 1965 and 1977 as part of &
regionat program over the Bulong complex. Best intersection in laterite was 21m at 1.7% Ni from percussion drilling.

Surface Evaluation

Fock chip samipling from black shales and gossans in the southern part of P25/1693 produced resuits up to 1.5g4 gold
and an area of anomalous PGE was outlined in the south west of the same tenement.

Quartz stockworks in ultramafics, gabbros and pyritic interflow sediments were targeted immediate west of the KBEL
tenements in the period 1981 1o 1583, Only weak copper and nicke! anomalism was encountered,

Lateritic nickel/cobalt mineralization was evaluated from 1994 o 1985 and initial geochermical samgling also defineated
low fevel gold, Two zones of gold soif anomalism were outlined above a background of Zppb gold. values to 12.5ppb
goid were located in P25/1693 with values to 21.5ppb gold over laterite and ultramafics are located on P25/1705.
Three separate nickel soil anomalies were also recorded. In PZ5/1689, values to 1081 ppm M are present. In P25/1693,
soif nicked values to 1558ppm are almost coincident with the goid anomaly and similarly in the west of the area nickel
anomalism, with a sample containing up o 485ppm Ni, coindides with the gold anomaly.

Oeilliveg

Drilling on P25/1693 intersected a 30m: thick black shale unit which returned a best result of 12m averaging 0.35% Cu,
11.5¢/ Ag and 100g/ As. A costean sample from the PGE anomaly retusned 2m at 1.1/t Pt and 0.57g/ Pd.

Conclusion and Hecommendations

The Project over lies the southern extension of the Bulong ultramafic complex which has been expioited for rich deposits
of fateritic nickel and cobalt. in addition to Bulong, other gold mining centres of significance within 10km of the
tenemerds include Waormbola, Morelands Find and Walkers Find.

Exploration on the tenements commenced in 1965 and continued intermittently until 2000, In the period between 1987
and 1991 driling intersected a 30m thick black shale unit which returned a best result of 12m averaging 0.35% Cu,
11.5g/t Ag and 100G/ As. A costean samgple from a PGE anomaly returned 2m at 1,194 PLand 0579/ Pd. More recently,
coinddent MitAu anomalies and separate gold anomalies have been delineated with no record of driliing in these zones.

The tenements contain similar stratigraphic seguences that host significant gold mineralization efsewhere in the area.

EAKE JOMMNSTON PROJECT

The Lake fohnston Project aver lies a portion of the eastern limb of the Lake Johnston Greenstone belt having similar
geological characteristics to greenstone beits 1o the east and west,

Ravensgate Pty Ltd - iIndependant Geologist's Report - 18 January 2005 - Page 17

KALGOORUE-BOULDER RESOURCES LTD  Prospecius 2005 K



independent Consulting Geologist’s Report

40

There has beer no recorded goid production from the area although there is evidenice of small scale historic workings
and anomalous drill intersections have been quoted by previous explorers. | is located within a major nickel province with
underground operations at Emily Ann and Maggie Hays, 30km north west of the tenement.

The tenement was explored between 1993 and 1957 as part of a regional exploration program over four separate
exploration licences covering a significant portion of the beit. Work included geological mapping, airborne geophysics,
rock chip sampling, soil sampling and RAB drilling over an area coincident with the northern section of the current KBRL
tenure. Geochermical response from within E63/844 was low for ali elerments analysed however geophysical investigations
revealed an shexpiained magnetic anomaly interpreted as being due either to Ultramafic rocks or magnetic granites,
Outorop in the tenement is poor being fimited to rare sub cop and nodular carbonate fioat in sandy soifs.

Location, Access and Tenure

The Lake johnston Project consists of a single Exploration Permit, E63/844, of 61.6 square kilometres focated 90km east
south east of Morseman, 200km south east of Southern Cross and 180km south south west of Coolgardie.

Lake Johnson Tenement Schedule
Tenement Granted Area Rent Commitment
E 63/844 13111 2003 818 2178 20060

Geology and Mineralization

The Lake fohnston greenstone belt is part of the Southern Cross Provinge of the Yiigarn Block and shares similar
geological characteristics with the neighbouring Southern Cross and Norseman greenstone beits, both of which are host
1o sighificant gold deposits.

The greenstone rocks of the Lake Johnston area are a lineay, north west trending feature some 100km long by 30km wide
bounded to the east and west by a variety of Archean granitoid rocks induding migmatites, porphyryitic granites and
adamellite plutons, The greenstones have been divided into three formations. The oldest, the Maggie Hayes Formation,
consists of fine gratned mafic extrusive rocks with minor sedimentary horizons and mafic to altramafic intrusives, This is
cordormiably overlain by banded iron formations and clastic sediments of the Honman Formation. The stratigraphically
highest unit is the Glasse Formation dominated by mafic extrusives with minor mafic to uitramafic intrusive rocks. Two
major regional fold systerns, the Gordon Anticline and the Burmeister Syndine plunge at 300 to 600 to the narth with
local reversals apparent in some areas. The regional Protercroic imberlana mafic intrusion passes through the belt some
10km to the north of E63/644. Regional metamorphism ranges from medium grade greenschist fades assemblages in the
central part of the belt to high grade amphibiolite asserblages in the remainder.

The tenement covers an outlying wedge of greenstone bounded 1o the east by & major north north west trending
lineament, the Koolyanobibing Fauit, that forms the eastern boundary of the belt. Other contacts are fault bounded with
the susrounding intrusive granitoid. Outcrop on the tenement is poor with surface cover of calcareous day, sand and
aealian sand plain sediment,

The Maggie Hays and Emily Anne nickel mines are located some 30km north west of the tenement. hMassive, disseminated
and stringer nickel sulphides are assodiated with ultramafic and felsic valeanic rocks of the Honman Formation.

Previcus Exploration

Historic Mining and Farly Exploration

Sriall scale historical goid workings are prezent in the Maggie Hays Hill area and south of Plover Rodk. No gold production
has been recorded from the Lake Johnston greenstone belt,
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I+ 1987, programs of reconnaissance geological mapging and auger soil sampling on a 1000m by 400m grid were
completed, explaring for gold. Follow up infilf samgling of the best anomaly failed to improve it

Surface Evaluation

The tenement was explored between 1993 and 1957 as part of a regional exploration program over four separate
exploration licences covering a significant portion of the beit. Work included geological mapging, airborne geophysics,
rock chip sampling, soil sampling and RAB drilling over an area coincident with the northern section of the current KBRL
tenure.

Two anomalous rock chip samples of 24.5ppb in sificeous gossan and 42ppb in carbonate nodules are seen as
engousaging. interpretation of geophysics described an unusual NME trending unit in the north of the tenement area
{within the current EG3/844) that was interpreted to be either a weathered olivine sich Ultrarmafic or komatiite or disturbed
magnetic granite or gneiss. Surface geology indicates the presence of granite along the western periphery of the feature
but no geology has been mapped over the core of the feature,

Auger soil samples targeted the carbonate horizon at typical depths of less than a metre. 1,213 samples were collecied on
a 400m by 160m grid and analysed for fifteen elements. Mean gold value was 1.6pph with a maximum value of 25.8pph
located sorme 10km south of £63/844. Anomalies had a strong linear trend. Anomalies in the north tended to be weaker
than eisewhere which was interpreted to be due to thicker cover and a poorly developed carbonate horizon. MNicke!

assays had a mean of 52ppm with a maximum of 93%ppm. Higher nickel values are assodated with areas of underiying
ultramafic rocks.

lfill samypling carried out in 1996 reduced the sample density to & 400m by BOm grid and confirmed the presence
of anomalous goid in soils. Rock chip sampling over anomaties where suborop exists did not find any significant
mineralization or the sources of the gold anomatism,

Conclusion and Recommendations

The project over lies a portion of the eastern imb of the Lake Johnston Greenstone belt having simitar geological
characteristics to greenstone belts to the east and west,

There has beer: no recorded goid production from the area although there is evidence of small scale historic working and
anomalous drill intersections have been guoted by previous explorers. Geochemical response from within E63/844 was

lowy for all elements anadysed, however geophysical investigations revealed an unexplained signature interpreted as being
due to ultramafic rocks or magnetic granites. Outarog in the tenement is poor being limited to rare sub crop and nodular

carbonate ficat in sandy soifs,
SIBERIA PROJECT

The Siberia Project apart from M24/839, is located in the Ora Banda Domain, which in this area comprises a thick
sequence of komatiites known as the Siberia Formation underlain by mafic volcanic rocks of the Pole Group. MZ4/83%
over lies granitoid rocks of the Goongarrie — Mt Pleasant Anticdine 1o the east.

The tenements are spread across a wide belt of ultramafic rocks that have been subject to exploration for lateritic nickel-
cobalt mineralization. Gold mineraiization in the area is commonly associated with sheared maficultramafic contacts. A
coinddent strong soil gold/magnetic anomaly aligned along the trend of the Yeliow Belie workings in PZ4/3506 has been
drifled to shaliow depth,

The package contains tenements of varying size spread across a wide area. Prominence will be given in the first year to
eyaluating and ranking the holdings with possible divestrnent of smaller, isolated tenements and consolidation where
potential exists for the development of gold mineralization. The Yellow Belle anomaly has not been adequately explained.
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Location, Access and Tenure

The Siberia Project is centred some 75km north west of Kalgoorlie and consists of two Prospecting Licences and six
Mining Lease applications with an aggregate area of 15.88 square kiloretres.

Siberia Tenement Schedule

Tenement Granted Area Rent Commitment
P 2473506 9/01/1686 80 112.2 2400
P 24/3507 0/01/1996 144 269.28 5780
M 24/646 Pand ing 828 - -
M 24/802 Pand ing 237 - -
M 24/807 Pand ing 84 - -
M 24/808 Pand ing 203 - -
M 24/839 Pend ing 45 - -
M 24/863 Pend ing 7.3 - -

Total sguare kms 15.88 381.48 8160

Geology and Mineralization

The generally non-contiglious tenements are located across some 20km of Archaean differentiated komatiitic volcanics
with minor interflow sediments and intrusive porptyrys, The komatiites are part of the greenstone, Ora Banda Domain
localiy represented by the altramatic Siberia Formation, which indudes the olivine rich units of the Walter Williams
Formation, host 0 the lateritic nickel/cobalt Cawse deposit 20km o the southeast.

The Yellow Belle gold prospect, PZ4/3506, appears 1o be assoctiated with & major regional ineament which is host 1o the
Siberia goid depaosits, 10km to the north, and to the Biack Cat and Black Rabbit gold deposits, 3km to the south,

Gold mineralization at Yellow Belie either is associated with narrow guartz veins with minimal wall rock ensichment
or occurs along the sheared contact between mafic and uliramatfic rocks with no attendant quartz veining or sulphide
errichment.

Previous Exploration

Historic Mining

The historic gold workings known as Yeliow Belie (P24/3506) are located 10km south west of the abandoned Siberia
towrn site.

Surface Evaluation

Programs of soil sampling were undertaken outlining a strong soil gold anomaly up o 240m wide west of the Yellow
Belle. Values ranged from 28pph gold 1o 2778pph goid while & muliock sample of sheared uliramafic from former
wworkings west of the Yeliow Belle assayed 14 5g/ gold.

Exploration in 1992 targeted a major northeast trending lineament, interpreted from aitborne magnetometry, passing
through the northwest corner of M24/355. This structare was considered to be a maior controiling feature for some of
the gold mineralization in the district, Soil geochemistry demonstrated anomalism elsewhere along the structure, One
hundred and fourieen soil samples confirmed the anomaty.
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Oeillivg

Five reverse crculation drili holes were drifled across the centre of the fenement in 1994, Hole depth varied from 3 to
33 and samples were compasited over Zm intervals and assayed for goid, nickel and cobalt with no significant results
reporied,

Five RC hales were drilled across MZ4/802 in 1996, Samgples were assayed for gold, nicke! and cobalt with sefected
samples determined for a range of metallurgical process elements. Mo resulis from these holes contain significant
intersections.

Four RAB hales each to 30m down hole depth were drifled under the anomaly on M24/355 with the best result of 3m of
0,179/ gold from surface in faterite and a maximum of 0.13g/ gold from the underlying greenstone units.

Conclusion and Hecommendations

The tenements, apart from M24/83%, are located in the Ora Banda Domain, which in this area comprises a thick sequence
of komatiites known as the Siberia Formation underiain by mafic voleanic rocks of the Pole Group. MZ4/839 over lies
granitoid rocks of the Goongarrie — Mt Pleasant Anticline to the east.

The tenements are spread across a wide belt of ultramafic rocks that have been subject to exploration for lateritic nickel-
cobalt mineralization. Gold minesafization in the area is commonly assodiated with sheared mafic/ultramafic cordacts. A
coingident strong soil gold/magnetic anomaly aligned along the trend of the Yeliow Belie workings in PZ4/3506 has been
dritled 1o shaliow depth.

EXPLORATION & DEVELOPMENT STHRATEGY AND BUDGEY

A staged exploration strategy is progosed by KBRL for the Eastern Goldfields Projects comprising:

1) Resource definition and estimation at Jackpot and feasibility studies.

2} Continued target identification from review of previous exploration data including high-resolution aeromagnetic
sUrveys.,

3} RAB and Abrcare driliing of selected high priority targets.
41 RC and Diarnond drill falow-up in areas of positive resulis.

lackpot Project

The main zone, lying between 20240N and 203608, has been drilled on & regular 10m by 5m grid with mineralization
ciosed off on all sections. There is an opportunity to dose off rminor ap dip mineralization on section 20,2G0N and an infili
hote on 20,260,

Jackpot is a narrow vein, high grade deposit which is difficult fo model in some areas. KBRL should undertake a thorough
validation and review of the drill hole database prios to commencing a re-interpretation of the deposit with the aim of
cordirming a viable geologicat moded for the main zone.

KBRL has oroposed the following exploration and developmenit programs for the Jackpot resource, Expenditiure on later
phases is contingent on results from previous phases and the budget and development changes may well vary from this
outline.
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Jackpot Project

Expenditure Year 1 Year 2
Database validation, 30,000 20,600
Mine planning and financial 20,000 10,600
Feasthility study including 50,000 10,600
Mining trial 150,800

infitl Drilling/Exploration 75,000 100,600
Tenement Acquisition 50,000

Rent 500 500
Total 375,500 140,500

The two year total expenditure is §516,000
Broad Arrow Project

The Broad Arrow Project is located in a structurally complex geological setting and offers considerable potential for the
discovery of significant gold mineralization. An overall review shiould include an interpretation of geophysical data to
define the controls on mineralization. The project is situated Skm from the Paddington mill and close to existing transport

corridars.

The northern tenements overlie granitic socks of the Scotia Kanowna Dome, which are the host to resources at Havana
and Suva to the east. Three sntested gold in soil anomalies in the south west cormer of P24/3942 and in P24/3G38 require

foliow up investigation.

The northern zone of the Six Boys structure hosts & zone of gold mineralization, which is open to the east and may be
extended with infill and extensional drilling. Mineralization in other parts of the greenstone sequence has retuned high
grade intersections from limited drilf programs. intersections from the earfier drilling in the western shear should be
irvestigated by RAB traverses,

Possibie supergene mineralization at the Toucan anomaly reguires investigation.

Anintegrated review of the project database initial exploration results shouid be followed by drilf testing of previously
delineated soil anomalies in the north west of the area. This should target the repetition of granitic hosted, struciuraily
contralled deposits simitar 1o the nearby Suva and Havana resources. Structural mapging and geophysical surveys should
atternpt to better understand the controls on mineralization close to the granite greenstone contact.

KBRL has proposed the following exploration expenditure for the Broad Asrow Project. Expenditure on later phases is
cortingent on resulis from previous phases and the budget and developrient changes may well vary from this outline,

Broad Arrow Project
Expenditure Year 1 Year 2
Database review 7,000
Mapping/structural review 18,000
Geophysics acquisition plus 20,000
RAB driliing 140,800 35,000
RC Driling 125,600
Resource Estimation 15,600
Tenement Acquisition 15,860
Rent 30,000 30,000
Total 222,000 205,000

The two year total expenditure is §427.000.
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Dunnsville Project

KBRL has consolidated the majority of tenure between Dunnsville and the 1da Fault and will imglement structured
exploration programs designed o fully evaluate the package for both nickel and goid mineralization. The large exploration
database produced by previous operators should be assembled and used to guide exploration programs.

fuch of the area is covered by transported soils and the effectiveness of previous gold exploration using wide spaced
soif and auger sampling shouid be evaiuated following regolith mapping of the tenements. A detailed geophysicat
interpretation is recommended to establish the relationship of gold mineralization to major geological structures in the
area between the ida Fault and the Bullabulling Shear.

The dltramafic unit to the west of the Dunnsvilie Granodiarite remains a potential host to massive nickel sulphide deposits.
Previous exploration has produced anomalous resuits. Sub audio magnetic (SAM} geophysical technigues may assist to
generate further targets.

KBRL has proposed the following exploration expenditure for the DBunnsvilie Project. Expenditure on later phases is
cortingent on resulis from previous phases and the budget and developrient changes may well vary from this outline,

Dunnsville Project
Expenditure Year 1 Year 2
Geological review 16,000
Regolith mapping 12,000
Geophysics acquisition plus 50,060
Auger soil sampling 20,000 10,600
RAB dritling 87.500
RC Drilling 150,000
Resource Estimate 15,600
Tenement Acquisition 15,000
Rent 16,800 10,000
Total 204,560 185,000

The two year total expenditure is §389,500.

Clinker MH! Project

The database of previous exploration results shouid be assembled into digital format. Untested gold and PGE anormiaties
should be tested by systematic RAB drilling following infill soif and auger sampling to define anomalies.

Geophysical data should be used to delineate conceptual targets for gold mineralization. Ground based geosphysics
foliowed by RC drilling o test the potential of the Bulong ultramafic to host suiphide nicke! deposits,

KBRL has proposed the following exploration expenditure for the Clinker Hili Project. Expenditure on later phases is
contingent on resulis from previous phases and the budget and development changes may weil vary from this outline,
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Clinker Hill Project

Expenditure Year 1 Year 2
Geological review/Database 16,000 5,000
Geophysics acquisition plus 12,000

Detailed Gaophysics - 85,000
Auger soil sampling 20,000

RAB dritling 87.500

RC Drilling 50,000
Resource Estimate 25,000

Tenement Acquisition

Rent 5,000 5000
Total 158,500 145,000

The fwo year totel expenditure is §304,500.

Lake lohnston Project

Exploration shouid focus on establishing the extents of greenstone units within E63/844. The magnetically responsive unit

interpreted fram the existing magnetics requires investigation.

Previous soil sampling has targeted the pedogenic carbonate layer as a concentrating medium. The initial program
indicated that toward the north of the tenement there is a gradual decrease in caldium coinciding with an increase in
the extent of sandy soil cover. The effectiveness of carbonate sampling as an indicator of gold mineralization in this
environment requires follow up. Strong north west frending lineaments extend for some 10km through the central and

northern parts of the tenements.

Multi client geophysical data over the tenement should be acquired and interpreted to confirm the location of the
magnetic uniis. Programs of RAB drilling across the feature concentrating over areas of structural complexity should be

planned as follow up.

KBRL has proposed the following exploration expenditure for the Lake Johinston Project. Expenditure on later phases is
contingent on resulis from previous phases and the budget and development changes may weil vary from this outline,

The twio year total expenditure is $85,500.

Lake Johnson Project
Expenditure Year 1 Year 2
Geological review/Database 5,008
Geophysics acquisition plus 24,000
RAB driliing 52 B0
Rent 2,000 2,000
Total 31,600 54,500

Siberia Project

Surface geochermistry should be undertaken aver the four larger tenements in the package, M24/802, M24/646,
P24/3506 and P24/3507 foliowed by RAB testing. Deeper reverse circuiation drilling should be planned for the anomalous
trend associated with the Yellow Belie workings not previously tested below 30m down hole,
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Siberia Project

Expenditure Year 1 Year 2
Geological review/Database 10,000 2,500
Auger soil sampling 24,000

Geophysics acquisition plus 25,000 50,000
RC Drilling

RAB driliing 35,000

Tenement Acquisition 16,000

Rent 18,000 18,600
Total 122,080 78,500

The two year total expenditure is $192,500.
Totat Exploration Expenditure
All Projects

EXPENDITURE YEAR 1 YEAR 2
Jackpot 375,500 140,500
Broad Armow 222,000 205,600
Dunnsville 204,500 185,600
Clinker Hilt 158,500 145,000
Siberia 122,000 70,500
{ ake Johnson 31,000 54 500
Total 1,114,500 809,500

The two year total expenditure is §1,915,000.

Ravensgate has reviewed the staged exploration programs, specific to the exploration potential of the individual
tenements. B is considered that sufficient exploration and mining activities have beer undertaken by earlier explorers
ir the fast 10 years to justify the proposed programs and expenditure and that the proposed programs are appropriate.
The detailed work programs are conceptual in nature and wil depend on stccess 1o move from one stage to the next,
Flexibitity in changing the prograrm will be needed as results are received,

DoiR expendituze commitments are $164,800 for year 1. This budget will be sufficient to keep the terements in good

standing.
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GLOSSARY OF TECHNICAL TERMS

Aeolian

aerfal photography

aeromagnetic

afrborne geophysical data

afrcore

affuvial
affuvitm

alteration

amphibolite facies

andesite
anomalties
anticline
antiformat
Archaean
assayed

Au

auger sampiing

axial plane
basalts

base metals
bedrock
BiF

BLEG sampling

brittle
Cainozoic
carbonate

chert
chiorite

clastic
clays

colfuvium

conduits
conglomerate

copper
dacite

depletion

Farmed or deposited by wind.
Photographs of the Earth’s surface taken from an aircraft.

& survey undertaken by helicopter or fixed-wing aircraft for the purpose of recording
rragnetic characteristics of rocks by measuring deviations of the Earth's magnetic field.

Data pertaining to the physical properties of the Earth's crust at or near surface and
caliected from an aircraft,

Drifling method employing a drill bit that yields sample material which is defivered to the
surface inside the rod string by compressed air.

Pertaining to silt, sand and gravel material, fransported and deposited by a river,

Clay sift, sand, gravel, or other rock materials transported by flowing water and
deposited in comparatively recent geologic time as sorted or semi-sorted sediments
in riverbeds, estuaries, and flood plains, on lakes, shores and in fans at the base of
rcuntain slopes and estuaries.

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

An assemblage of minerals formed at moderate fo high termperatures (450°C 1o 700°C;
daring regional metamarphism.

An intermediate volcanic rock composed of andesine and one or more mafic minerals,
An area where exploration has revealed results higher than the local background level
A fold in the rocks in which strata dip in opposite directions away from the central axis.
An anticline-like structure,

The oldest rocks of the Precambyrian era, older than about 2,500 mitlion years,

The testing and guantification metals of interest within a sarriple.

Chermical symbol for gold.

& drifl samipling method using an auger to penetrate upper horizons and abtain &
sample from fower in the hole.

The plane that intersects the crest or trough of a fold, about which the limbs are more or
less symmetricaily arranged.

& volcanic rock of fow silica {(=55%} and high iron and magnesium composition,
compased primarily of plagioclase and pyroxene.,

A non-precious metal, usually referring to copper, fead and zinc.
Any solid rock underlying unconsolidated material.

A rock consisting essentially of iron oxides and cherty silica, and possessing a marked
banded appearance.

Buli leach extractable gold analysis; an analytical method for accurately determining low
levels of gold.

Rock deformation characterised by brittle fracturing and brecciation.
&n era of geclogical time spanning the period from 65 million years ago to the present.

Rock of sedimentary or hydrothermal origin, comiposed primarily of calcium, magnesium
or iron and CO,. resential component of limestones and marbles,

Fine grained sedimentary rock composed of cryptocrystalline sifica.

A green coloured hydrated aluminiurm-iron-magnesiur silicate mineral {mica) common
in metamarphic rocks.

Pertaining to a rock made up of fragments or peibles (dasts),

& fine-grained, natural, earthy material composed primarily of hydrous aluminiom
siticates.

A loose, heterogeneous and incoherent mass of soil material deposited by slope
processes,

The main pathways that facilitate the movement of hydrothermal fluids,

Arock type composed predominantly of rounded pebbles, cobbles or bouiders deposited
by the action of water.

Acreddish metallic element, used as an electrical conductor and is the basis of brass and
hronze.

An extrusive rock composed mainly of plagioclaze, quartz and pyroxene ar hornblende
of both.

The lack of gold in the near-surface ervisonment due to leaching processes during
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diamond drilf hote

ditational
dolerite

DaiR
ductife

dykes
en-echelon
erosionat

fauit zone
feldspar
fefsic
fotding
foliated
follow-up

git
gahbro

geochemical
geophysical
Gi5 datahase
gneissic

granite
granoblastic
granodiorite
greenschist
greenstone beft

greywackes

G4

gypsum

halite

hangingwalt
hematite

hinge zone
hydrothermal fluids

fgnecus
irvFilf

insitis
interflow
intermediate

intrusions
intrusive contact

weathering.

Mineral exploration hole completed using a diamond set or diamond impregnated bit for
retrieving a cylindrical core of rock.

Open space within & rock mass commonly produced in response to folding or faulting.

A medium grained mafic intrusive rock composed mostly of pyraxenes and sodium-
calcium feldspar,

Department of industry and Resources, WA,

Deformation of rocks or rock structures involving stretching or bending in a plastic
raanner without breaking.

A tabuiar body of intrusive igneous rock, crossoutting the haost strata at a high angle.
Repeating parafiel, but offset, occurrences of lenticular bodies such as ore veins,

The group of physical and chemical processes by which earth or rock material is loosened
or dissolved and removed from any part of the Earth's surface.

A wide rone of structural dislocation and faalting,

A group of rodk farming minerals.

An adjective indicating that @ rock contains abundant feldspar and silica,

& term apglied to the bending of strata or a planar feature about an axis.

Banded rocks, usually due to crystal differentiation as a result of metamorphic processes,

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

Grarms per tonne, a standard volumetric unit for demonstrating the concentration of
precious metals in a rock.

& fine to coarse grained, dark coloured, igheous rock composed mainly of calcic
plagiodase, dinopyroxene and sometimes olivine,

Pertains to the concentration of an element.
Pertains to 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 racks characterized by mineral banding of the fight and
dark coloured constituent minerals,

& coarse-grained igneous rock containing mainly guartz and feldspar minerals and
subordinate micas,

A term describing the texture of a metamorphic rock in which the orystals are of egqual
size.

A coarse grained igneous rock composed of quarty, feldspar and hormblende andior
biotite,

A metamorphosed basic igneous rock which owes its colous and schistosity to abundant
chlorite.

& broad term used to describe an elongate belt of rocks that have undergone regional
raetarmosphism to greenschist facies.

A sandstone ke rock, with grains derived from a dominantly volcanic arigin,
Geological Survey of Western Australia,

Mineral of hydrated, or water-cortaining, caldum suiphate.

fmpure sait deposit formed by evaporation.

The mass of rock above a fault, vein or zone of mineralization.

fron oxide mineral, Fe, 0.,

A rone along a fold where the curvature is at & maximum.

Pertaining to hot agueous solutions, usually of magmatic origin, which may transport
rrietals and minerals in solution.

Rocks that have solidified from a magma.
Refers to sampling or drilling undertaken between pre-esisting sample points,
fn the natural or original position.

Refers to the occurrence of other rock types between individual lava flows within a
stratigraphic sequence,

& rock unit which contains a mix of felsic and mafic minerals.
& body of igneous rock which has forced itself into pre-existing rocks.
The zone around the marging of an intrusive rock,

Ravensgate Pty Ltd - independant Geologist's Report - 18 January 2005 - Page 29

KALGOORUE-BOULDER RESOURCES ETD

Prospeciug 2005

oy
——dy



independent Consulting Geologist’s Report

ironstone
fsoctinal
joint venture
komatiite
faterite

fead
fineament

fithological contacts
fithotypes
magnetite
metamorphic

metasedimentary
MpAs

monzogranite

Moz
At
mylonite

nicked
nickef faterite

open pit
Orthoimage
outerops
pataeochannels
pegmatite

pisofitic
plays lake
polymictic
porphyries
pps

Proterozoic

pyroxenite
quartz reefs
quartzofeldspathic

guartzose
RASB drilling

rafts
RC drilfing

regolith
residual
resources

A rock formed by cemented iron oxides,

A zeries of folds that dip in the same direction at the same angle.
A business agreement between two or more commercial entities,
Magnesiam-rich mafic to ultramatic extrusive rock.

& cemented residuum of weathering, generafly leached in silica with a high alumina
andfor iren content.

A metallic element, the heaviest and softest of the common metals.

A significant inear feature of the Earths crust, usually equating a major fault or shear
structure.

The contacls between different rock types,
Rock types.
& mineral comprising iron and oxygen which commaonly exhibits magnetic properties,

A rock that has been altered by physical and chermical processes involving heat, pressure
and derived fluids,

& rock forrmed by metamorphism of sedimentary rocks.

The coilection of soil samples and their analysis, using weak extractive reagents, to
determine the relative abundance of loosely attached trace elemental ions, which
frequently define the paosition of primary mineralization.

& granular plutonic rock containing approximately equal amounts of orthoclase and
plagiodase feldspar, but usually with fow guartz content,

wilions of ounces.
wiltion Tornes,

A hard compact rock with a streaky or banded structure produced by extreme
granulation of the original rock mass in a fauit or thrust zone,

Silvery-white metal used in alloys.

Mickel ore hosted within the taterite profile, usually derived from the weathering of
chivine-rich: ultramatic rocks,

& mine warking or excavation open o the surface.

A geographically located composite plan using aerial photography as & base.
Surface expression of anderlying rocks.

A ancient preserved stream or siver,

A very coarse grained intrusive igneous rock which commonly occurs in dyke-like bordies
containing lthivm-boron-fluorine-rare earth bearing minerals.

Describes the prevalence of rounded manganese, iron or alumina-rich chemical
concretions, frequently comprising the upper portions of a laterite profile.

Broad shallow fakes that quickly filt with water and quicdy evaporate, characteristic of
deserts,

Referring 1o coarse sedimeritary rocks, typically conglomerate, containing clasts of many
different rodk types.

Falsic intrusive or sub-voicanic rock with larger crystals set in a fine groundmass,
Parts per hilion; a measure of low level concentration.

An era of geciogical time spanning the period from 2,500 million years to 570 million
years before present.

A coarse grained igneous intrusive rock dominated by the mineral pyroxene.
Old mining term used to deswribe large quartz veins.

Comgositional term relating 1o rocks containing abundant quariz and feldspar,
commonly applied to metamorphic and sedimentary rocks.

Quartz-rich, usually refating to clastic sedimentary rocks.

& refatively inexpensive and less accurate driling technigue involving the collection of
sample returned by compressed als from ouside the drill rods,

A refatively large block of foreign rock incorporated into an intrusive magma.

A drilling method in which the fragmented sampie is brought o the surface inside the
drilt rods, thereby reducing contamination.

The {ayer of unconsclidated material which over lies or covers in situ basement rock.
Soit and regolith which has not been transported from its point or origin.
fn situ mineral occurrence from which valuable or useful minerals may be recavered.
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rhyolite

rock chip sampling
satine

saprock

saprofite

sateflite imagery
schist

sree

sedimentary
sericite

shale
sheared

sheet wash

sifcrete

sifica

siHs

sifts

soif sampling
stocks

strata
stratigraphic
strearm sediment sampling

strike
siherop
sufphide

supergene
syenite

syneline
tafc

tectornic

tholeiitic
thrust fauft
tremolite

uftramafic

veins
voleardciastics
velearnics

zine

Fine-grained felsic igneous rock containing high proportion of silica and felspar,
The collection of rock specimens for mineral analysis,

Salty

Zone of weathered rock preserved within the weathered profile.

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

The images produced by photography of the Earth's surface from satellites.

& crystafiine metamorphic rock having a foliated or parallel structure due to the
recrystallisation of the constituent minerals.

The rubble composed of rocks that have formed down the slope of a hill or mountain by
physical erosion.

A term describing a rock formed from sediment.

& white or pale apple green potassium mica, very common as an alteration product in
raetarmorphic and hydrothermally altered rocks.

A fine grained, faminated sedimentary rock formed from clay, mud and sift.

& zone in which rocks have been deformed primarily in a ductife manner in response to
applied stress,

Referring 1o sediment, Usually sand size, deposited over broad areas characterized by
sheet flood during storm or rain events. Superficial deposit formed by low temperature
chernical processes associated with ground waters, and composed of fine grained,
water-bearing minerals of sifica.

Superficial deposit formed by low temperature chernical processes associated with
ground waters, and composed of fine grained, water-bearing minerals of silica.

Diaxide of silican, SIC,, usaally found as the various forms of quartz,

Sheets of igneous rock which is flat tying or has intruded parallel to stratigraphy.
Fine-grained sediments, with a grain size between those of sand and day.

The collection of soil specimens for mineral anaysis,

A grmall intrusive mass of igneous rock, usually possessing a circular or ellipticat shape in
PN ew.

Sedimentary rock layers,
Comgposition, sequence and correlation of stratified rocks,

The coilection of sampies of stream sediment with the intention of analysing them for
trace efements.

Horizontal direction or trend of a geciogical struciure.
Poorly exposed bedrodk,

& general term to cover minerals containing sulphur and commonly associated with
rrineralization,

Process of mineral enrichment produced by the chemical remobilisation of metals in an
oxidised or ransitional environment.

An intrusive igneaus rock compased essentially of alkali feldspar and little or no quarty
and ferromagnesian minerals,

A fold in rocks in which the strata dip inward from both sides towards the axis.

A hiydrous magnesiumn silicate, usualiy formed due to weathering of magnesium silicate
rocks.

Pertaining to the forces irvalved in or the resuiting structures of mavement in the Earth's
crust,

A descriptive term for a basalt with littie or no olivine.
A reverse fault or shear that has a tow angle inclination to the horizontal.

A grey of white metamarphic mica of the amphibole group, usuaily occurring as bladed
crystals or fibrous aggregates.

fgneous rocks consisting essentially of ferromagnesian minerals with trace quartz and
feldspar.

A thin infill of a fissure or crack, commoniy bearing guartz.
Pertaining to clastic rock containing volcanic material.
Farmed or derived from a volcano.

A lustrous, Blueish-white metallic element used in many alloys including brass and
bronze.
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DEPENDENT ACCOUNTANT'S REPORT

18 February 2005

The Directors

Kaigooriie-Boulder Resources Ltd
Levet 2

45 Ventnor Avenue

West Perth WA 6005

[Dear Sirs
INVESTIGATING ACCOUNTANT'S REPORT
1. Introduction

This report has been prepared at the request of the Directors of Kalgoorlie-Boulder Resources Lid
{"KBRL" or "the Company™) (ACH 106 732 487} for inclusion in a prospectus to be dated on or
around 18 Felywuary 2005 {"the Prospectus”) relating o the proposed issue by ¥KBRL of 16,000,000
shares 1o be issued at a price of 20 cents per share, 1o raise up 1o 3,200,000, The minimum:
subscription to be raised is $2,700,000.

2. Basis of Preparation

This report has been prepared o provide investors with information on historical results and the
assets and labilities of KBRL, This report does not address the rights attaching fo the securities to
be issued in accordance with the Prospectus, nor the risks associated with the investment. Grd
Corporate Ply Lid has not been requested o consider the prospects for KBRL, the securities on
offer and related pricing issues, nor the merits and risks assodiated with becoming a shareholder
and accordingly, has not done so, nor purports to do so. Ord Corporate Pty 1d accordingly takes
no responsibility for those matters or for any matter or omission in the Prospectus, other than
responsibility for this report.

% Background

KBRL was incorporated on 20 Qctober 2003 with the focus of the Company being on assembling
projects that wili provide exposure to near term gold production and advanced gold and nicked
exploration projects in the Kalgoorlie region of Western Australia. The initial issued capital was
400 ordinary shares issued at $0.20 cents each, to the Directors of the Company. COn 11 Novernber
2004 the Company issued 44 shares {10% of expanded capital} in satisfaction of $40,000 of debt
owed by the company and were issued to a related party of a current disector,

The operations of the Company have been funded by loans to the Company from Directors and
promaoters and their related entities. H s the intention of the Company 1o repay these loans vis a
mixture of cash and equity.

To the 31 Decernber 2004 the Company has raised $300,000 of seed capital at 10 cents per share
out of a proposed $570,000 seed capital raising at 10 cents per share. It is proposed that the
remaining $270,000 of seed capital be issued as foliows:

Director/Promoter parties in exchange for debt 388,600
Cash $182,000

On the 14 January 2005 Messrs Matthews, Allen and Prentice were appointed as directors of the
Company. The Board resolved (o issue a total of 2,500,000 ordinary fully paid shares at 1 cent each

ORD GROUP PTY LTD
CHARTERED ACCOUNTANTS
ABN: 39 097 206 874

Level 2, 47 Colin Street
West Perth WA 6005

PO Box 359
West Perth WA 6872

Tel: +61 89321 3514
Fax: +61 89321 3523

ord@ordgroup.com.au
WWW. ordgroup. com.au
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and 6,000,000 free attaching options exercisabde at 30 cents each expiring on 31 July 2008 to Messrs Grili, Sampson,
Everett and Ronin Management Pty Lid {a related party of Trevor Matthews),

The Board also resolved o issue 1,000,000 free shares being 560,000 to Trever Matthews and 250,000 each to Messrs
Prentice and Aller and ratified the issue of 880,000 shares at 10 cents each in exchange of debt, to Ronin Management
Pty Ltd. On 4 Febraary 2005 Messrs Grill, Sampson and Everett resigned as directors of the Companiy.

KBRL has entered into five main contracts to acquire six strategic mineral projects situated in the Kalgoorlie and Central
Morseman mining areas of \Western Australia.

Further details on the tenement portfolio are referred 1o elsewhere in the Prospectus. Potential investors should read the
Prospectus in full {that includes & geological technical report and a legal report). We make no commenits as to ownership
or values of the mineral teriement interests of KBRE,

KBRL will make an Initial Public Offering {"O") of up to 16,000,000 shares at 20 cents each to raise up to $3,200,000.
The funds raised will be applied as follows:

Activity

Exploration expenditure (refer section 8 of the Prospectus) 1,915,000

Loan repayments 122,465

Cash payments to complete purchase of tenements 122,300

Costs of the issue 327,500

Working capital 712,735

Greater detail on application of funds is provided eizewhere in the Prospectus.

The Campany is party to various agreements which pertain to the acguisition of additional tenements and interests:

Allen

Broad Asrow
Lake Johnston
Sigeria
Dunnsvilie

300,060
{all paid at date of
prospactus)

1,006,060

1,300,000

{plus option to bay
$1m worth of shares
over 3.5 years)

DjekicTorster;

htiles

Tackpot

Tackpot

57,000
(12,000 paid)
42,560

{7 500 paid)

15,060

57,600

57,500

Robinson

Dunnsvilie

2,300
(Mt paidh)

15,060

17,300

Some of the agreements also have royally components should the projects reach the mining stage. These agreements are

discussed in greater defait in the Solicitors report included in this Prospectus.
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4. Scope of Examination
You have requested Ord Corporate Pty Lid to prepare an Investigating Accountant's Report on;

{)  The resuits of KBRL for the period 1 july 2004 1o 31 Decermnber 2004,
{iy Statement of financal position of KBRL as at 31 Decernber 2004;

{iit The proforma statement of financial position of KBRL as at 31 December 2004 adjusted to indude funds o be raised
by the Prospectus and the completion of transactions referred to in note 2 of Appendix 3 1o this report.

All of the financial information referred to above has not been audited, however it has been subject to audit review,

We have however examined the financial statements and ather relevant information and made such enguiries, as we
considered necessary for the purposes of this report. The scope of our examination was substantially less than an audit
examination conducted in accordance with Australian Auditing Standards and accordingly, we do not express such an
apinion. Our examination included:

{iy  Discussions with Directors and other key management of KBRE;
{iy Review of contractual arrangements;

{iii} A review of work papers, accounting records and other docurments,

5. {Opinion

I+ our ogpinion, the proforma statement of finangial position as set out in Appendix 2 presents fairly, the proforma
statement of financial position of KBRL as at 31 December 2004 in accordance with the accounting methodologies
required by Australian Accounting Standards on the basis of assumptions and transactions set out in Appendix 3.

Mo opinion is expressed on the historical results, as shown in Appendix 1, except to state that nothing has come to our
attention which would require any further rmodification o the finandial information in order for it to present fairly, the
results of the periods identified.

6. Subseguent evenis

To the best of our knowledge and belief, there have been no other material items, transactions or events subsequent to
31 Decembier 2004, that have come to our atterition during the course of our review which would cause the information
inciuded in this report to be misleading.

F. Other maotters

Al the date of this report, Ord Corporate Pty Ltd has no material interest in KBRL either directly or indirectly, nor in the
outcome of the offer or the assets of the Company. Ord Partners, a firm that is related to Ord Corporate Pty Lid, has
been appointed as auditors of KBEL for the year ended 30 june 2004, Ord Corporate Pty Ltd and Ord Partners were not
irvolved in the preparation of any other part of the Prospectus, and accordingly, make no representations or wasranties as
to the completeness and accuracy of any information contained in any other part of the Prospectus,

Ord Corporate Pty Lid consents to the inclusion of this report (induding Appendices 1 to 3) in the Prospectus in the form
and cantent in which it is included. At the date of this report, this consent has not been withdrawn,

Yours faithfully
BRD CORPORATE PTY LTD

Lioyd Flint
Crirector
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APPENDIX 1

SUMMARY UNAUDITED STATEMENTS OF FINANCIAL PERFORMANCE

Period ended
31 Becembear

2004
%
Revenue from ordinary activities -
Other expenses from ordinary activities {176)
Met {loss) hefore tax {176)
Income Tax expense attributable to net loss -
Met {loss) after tax {176)
APPENDIX 2
UNAUDITED STATEMENTS OF FINANCIAL POSITICN
Note Pro-forma
Unaudited Unaudited
31 December 31 December
2004 2004
$ %
Current Assets
Cash 3 3,026 2,797,181
Receivables 4 42,740 54 970
Total Current Assets 45,766 2,852,151
MNon Current Assets
Fixed assets - -
Formation expernses 849 849
Exploration expenditure 5 448,050 1,775,350
Total Non Current Assets 498 859 1,776,199
Total Assets 544 665 4,628,350
Cuyrent Liabilities
Accounis payable & 8,350 -
Borrowings 7 210,465 -
Total Current Liabilities 218,815 -
Total Liabilities 218,815 -
MNet Assets (Liabilities) 325,850 4,628,350
Egqarity
Contributed equity g 331,438 4,653 938
Accurnuiated Losses 13 5,588} (25,588)
Total Equity (deficiency) 325,850 4,628,350

To be read in conjunction with Appendix 3
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APPENDIX 3

NOTES TO THE STATEMENTS OF FINANCIAL PERFORMANCE AND STATEMENTS OF
FINANCIAL POSITION

1. Statement of Significant Accounting Policies

{a}

(b

{c}

(e}

{e}

Hasis of Avcounting

The unaudited statements of financial performance and financial position have been prepared in
accordance with applicable accounting standards, Corporations Act and mandatory professional
reporting requirements and we have made such disciosures as considered necessary, They have also
been prepared on the basis of historical cost and do not take into account changing money values. The
accounting palicies have been consistently applied, uniess otherwise stated.

fereenne Fax

Tne Company adopts the fishility method of tax effective accounting, whereby the income tax expense
it the profit and loss statement is based on the operating profit before tax adjusted for permanent
differences. Future income tax benefits are not brought to account uniess realisation of the asset is
assured beyond reasonable doubt. Future income tax benefits in relation to tax losses are not brought 1o
account unless there is virtuat certainty of realisation of the berefit,

The amount of benefits brought to account or which may be realised in the future is based on the
assumgption that no adverse change will oocur in income tax legislation, the anticipation that the
Cormpany will derive sufficient future assessable income o enabile the benetit to be realised and that the
company will comply with the conditions of deductibility imposed by the faw.

Exploration, Evaluation and Developrweet experditure

The Company has capitalised costs incurred on exploration and evaluation of the Company’s interest in
rrining tenements or applications for mining tenements,

Ixploration and evaluation costs are carried forward where right of fenure of the area of interest is
current and they are expected to be recouped through sale or successful development and exploitation
of the area of interest or, where exploration and evaluation activities in the area of interest have not
yet reached a stage that permits reasonable assessment of the existence of economically recoverable
resesves,

When ar area of interest is abandoned or the Directors decide that it is not commercial, any accumulated
costs in respect of that area are written off in the finandal period the dedision s miade. Each area of
interest is also reviewed at the end of each accounting period and accumulated costs written off to

the extent that they will not be recoverable in the future. Amortisation is not charged on costs carried
forward in respect of areas of interest in the developrrent phase until production commences,

Accosints Payable

Accounts payable represent the prindpal amounts outstanding at balance date, pius, where applicable,
any accrued interest,

Recoverable Amount of Non Current Assets

The carrying amount of non-cusrent assets are reviewed annuaily by Direclors to ensure they are not in
excess of the recoverable amounts from those assets. The recoverable amount is assessed on the basis of
the expected net cash flows, which will be received from the assets employed and subsequent disposat,
The expected net cash flows have not been discounted to present values in determining recoverable
amouhits,
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(¢

(g}

Opevating Revente
Revenue represents interest received and reimbursements of exploration expenditures,
International Financia! Beporting Standards

internationat Finandal Reporting Standards (FRS} are nowr effective for financial years commencing 1
January 2005 in Australia. The economic entity’s management, along with its auditors, are assessing the
significance of these changes and preparing for thelr implementation. The directors are of the opinion
that the key differences in the economic entity’s accounting policies which wili arise from the adoption of
RS are:

Impairment of Assets

The company currently determines the recoverable amount of an asset on the basis of andiscounted

net cash fiows that will be received from the assets use and subsequent disposal In terms of pending
AASE 136 Impairment of Assets, the recoverable amount of an asset wili be determined as the higher of
fair value fess costs to sell and value in use. 1t is fkely that this change in accounting policy will lead to
impairments being recognised mose often than under the existing policy.

income Tax

Currently, the economic entily adopts the liability method of tax-effect accounting whereby the income
tax expense is based on the accounting profit adiusted for any permanent differences. Timing differences
are currently brought to account as either a provision for deferred income tax or future income tax
Berefit. Under the Australian equivalent o IAS 12, the economic entity wili be required to adopt a
halance sheet aporoach under which temporary differences are identified for each asset and lisbility
rather than the effects of the timing and permanent differences between taxable income and accounting
profit,

Exploration Expenditure

AASE & " Exploration for and Evaluation of Mineral Resources” cordinues to allow companies to

apply “area of interest” accounting 1o their exploration and evaiuation expenditures, effectively
grandfathering the treatment cusrently used by the Company under AASE 1022 "Accounting for the
Extractive industries”. Under AASB &, if facts and circumstances suggest that the carrying amount of any
recognised exploration and evaluation assets may be impaired, the Company must perform impairment
tests on those assets in accordance with AASE 136 “lmpairment of Assets”. Impairment of exploration
and evaluation assets is to be assessed at a cash generating unit or group of cash generating units level
provided this is no larger than an area of interest. Any impairment loss is to be recognised as an expense
it accordance with AASE 136, It is anticipated that it is uniikely that the requirements of this standard
wili have a material impact on the finandial position of the company except where areas of interest are
abandoned, and costs are wiitten off,

Share Based Payments

Under AASB 2 "Share Based Payment”, the Consolidated Entity will be reguired to determine the

fair value of options issued o employees and recognise an expense in the Statement of Financal
Performance. For options on issue on the application of AASE Z an adjustrment for their recognition il
e made against opening retained earnings. Reliable estimation of the future finandial effects of this
change in accounting policy is impracticable as the details of future equity based remuneration plans are
unknown; howeves where share based payments are made, net profit is expected to decrease by the fair
value of such payments.

The above should not be regarded as a complete fist of changes in accounting policies that will sesolt
from the transition o AASB equivalents to RS, As noted above these are expecied to be the material
areas of imgact for the Consolidated Entity that have been identified,
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2. Actuat and Proposed Transactions o Arrive at Pro-Torma Unaudited
Statement of Assels and Liabilities

Actual and proposed ransactions adjusting the 31 December 2004 unaudited staternent of financial
position in the pro-forma statement of financial position are as follows:

a) The issue and allotment of the remaining $182,000 of seed capital at 10 cents per share (1,820,000
shares) for cash and repayment of debt by equity issues of $88,000 1o related parties (880,000 shares);

s} The issue of 16,000,000 ordinary fuily paid shares at 20 cents each pursuant 1o the Initial Public Offering
{"IPG" ) in the Prospectus to raise $3,200,000;

) The repayment of loans of $92,656 to a former Director, §7,389 to current directos related entities and
$22,420 to consultants {a total of $122,465);

dy The issue of £,000,000 2008 30 cent options and 3,500,000 shares for no consideration to directors and
promaters of the Compary;

&) The issue of $3,000,000 worth of ordinary fully paid shares at 20 cents each (5,000,000 shares) and the
issue of 5,000,000 2008 20 cent options o the Allen Agreement parties on listing;

i The issue of 75,000 shares at 20 cents each {$15,000) and payment of $35,000 to the Miles Agreement
parties on lsting;

g The payment of $2,300 and the issue of 75,000 shares at 20 cents each {$15,000) to the Robinson
Agreement parties on lsting;

h) The payment of the §40,000 outstanding on the option purchase price and the issue of 625,000 shares
at 20 cents each ($125,000) 1o the Fleetdale Agreement parties on listing;

i} The payment of 345,000 to the Djekic/Vorster Agreement parties on listing;

it The issue of 2,500,000 ardinary fully paid shares at 1 cent each to promoters,

k) The payment of expenises of the public issue totalling an estimated $327,500 and expensed against
equity; and

[} The incurring of further administration costs since 31 December 2004 estimated at 320,000 and payment

of accruals of $8,350.
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Mote Unaudited Pro-forma
31 December Unaudited
2004 31 December
% 2004
3
% Cash at bank
The movements in cash at bank are as follows.
Unaudited 31 December 2004 3,026 3,028
Remaining seed capital {al 182,000
Shares issued pursuant to the 1PG {b} 3,200,000
Fepayment of foans {c} (122,465)
Payrment to Miles parties {fs {35,000
Payrment to Robinson parties {g) {2,300
Payment to Fleetdale parties {h {40,000)
Payrment 1o DjekicVorster parties { {45,000
Additional seed capital { 25,000
IPD expenses k) (327,500)
Other creditors and expenses i {28,3500
GST on vendor payments {12,230
3,026 2,797 481
4. Recetvables
Unaudited 31 December 2004 42,740 42,740
GST on vendor payrnents 12,230
42,740 54,970
5. Exploration Expenditure
Unaudited 31 Decermnber 2004 498,050 488,050
Allen (el 006,000
Pites {fs 56,060
Frobinson {g) 17,300
Fieetdale {h $65,0C0
Djekiciforster i 45 000
{Refer accounting policy note (o)} 468,050 $.775,350
6. Accruals
Unaudited 31 December 2004 8,350 2,350
{ {8,350
8,350 -
7. Borrowings
Funding at 31 December 2004 210,465 210,465
Debt for equity ial {88,000
Repayment of loan {ch (122.465)
210,465 -
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Note
Pro-forma
Unaudited Unaudited
31 Bacembar 31 December
2004 2004
$ $
. Coniributed Eguity
(a} Ordinary fully paid shares
3,000,444 shares at 31 December 2004 331,438 331,438
2,700,000 seed shares {a} 270,000
16,000,000 PO shares {s}) 3,200,000
3,500,000 shares for no consideration iy -
5,060,000 shares 1o Allen parties {e} 1,000,000
75,000 shares o Miles parties i) 15,000
75,000 shares to Robinson parties t5)] 15,000
625,000 shares to Feetdale parties thy 125,000
2,500,000 additional seed capital i 25,000
Less: share issue costs &) {327,500}
Proforma ordinary shares {33,475,444) 331,438 4,653,838
(b} Options
6,000,000 2008 30 cent options {ch) - -
5,000,000 2008 20 cert Vendor options {e} - -

Option premium reserye - _

If only the minimuam subscription is raised, the contributed eguity would be $4,181,438 {after estimated capital raising
costs $300,000) and there would be 30,575,444 shares on issue.

The rights and obligations of the 31 fuly 2008 30 cent and 20 cent vendor options are detailed in section 14 of the
Prospectus.

%, Contingent Liabilities

Based on discussions with the Directors and legal advisors, to our knowledge, the Comgpany has no material contingent
liabilities, The Soliciios's Report on Tenements at section 12 of the Prospectus details the status of native title claims over
project tenements,

10. Bental of Premizes Commitment
The Company does not have a fixed term rental commitment at the date of this report.
11, Exploration and Expenditure commitments

The deferred consideration of $1,277,300 (§122,300 cash and $1,155.000 in shares being the balance of the purchaze
price) to the vendaors of the various projects, miust be paid on the successful fisting of KBRL on the ASX.

For details on planned exploration commitments on mineral tenants, refer to the Project Review under section 8 of the
Prospectus. The Solicitor's Report on Tenements under section 12 of the Prospectus containg details on exploration
commitments and the obligations of the Company under agreements entered into.
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12. Management Contracis

There are no consuitancy services contracts in place as at 31 Decernber 2004 It is proposed that management contracis

wili be entered into with Messes Bverett and Sampson, which will total §78.000 per annum each for 24 months, if the

Company is successful with its capital raising and obtains listing on the ASX. The details of these contracts are referred to

ir section 14 of the Prospectus.

13, Aceumulated Losses

Balance at 31 December 2004

Further operating costs

14, Directors intoresis

Direct and Indirect — Ordinary shares

J Grils

C Evereit
M Sampson
T Matthews
£ Prentice
¥ Allen

Birect and Indirect — 30c 2008 ootions

J Grils

C Everett
M Sampson
T Matthews
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Unaudited
31 December
2004

$

5,588

Pro-forma
Unaudited
31 December
2004
%

5,588
20,000

5,588

25,588

500,133
134
133
200,044

1,125,133
825,134
825,133

2,205,044
250,600
250,600

700,444

5,086,444

1,500,600
1,500,600
1,500,600
1,500,600

6,000,600
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12 SOLICITORS REPORT ON TENEMENTS

22 February 2005

The Directors
Kaigooriie Boulder Resources Ltd
Leved 2, 45 Ventnor Ave,

GADENS

West Perth WA 6005

LAWY ERS

AR A BEE 030 255

[rear Sirs

Solicitors’ Report — Mining Tenements and Tenement Application{s} — Kalgoorlie Boulder Resources Ltd

Lavel 31
St Marths Tower
44 5% Georges Terrace

Paerth Wa eO00

This report (Report} is prepared for inclusion in a prospectus (Prospectus} 1o be issued by Kalgoorlie Boulder  Australis

Resources Limited ACH 106 732 487 (Company) for an offer to the public by the Company of sixteen B Box 5470
5 Ga s Fay
mitlion fully paid ordinary shares at an issue price of fwenty cents per share to raise $3,200,000.00. m%?‘:‘;&: sggirm
T 461 8 $220 4900
This Report has been prepared at the request of the directors of the Company (Directors), F 361 8 5220 4901
i Husets VAL R G TR T O E
1.1 Az at the date of the Report the Company has entered into a number of agreements discussed under the Matesial
Contracts section of this Report {the Agreements) and summarised in the Schedule to this Report, in parts 1 and 5
of that Schedule. The Schedule forms an essential part of this Report.
t.2 UUnder the Agreements the Company may acquire registrabie interests in various mining fenements already
granted (Tenements) under the Mining Act 1978 (WA) {Mining Act) and may acouire registrable interests in
mining tenements granted on the basis of various applications for mining tenements made under the Mining Act
{Tenement Applications).
1.3 Dretails of the Tenements and the Tenement Applications are set out in a Scheduie to this Repart, in parts 1 and 2
of that Schedule.
Z. Searches
21 Title Searches

For the purposes of this Report the foliowing searches and enguiries in respect of all Tenements and Tenemerit
Applications have been made and considered:

{a) for all Tenements and Tenement Applications except £16/258, searches of the Register maintained by the
Departrment of industry and Resources in Perth, Western Australia (DOIR} dated 22 Decermnber 2004 and
on 17 Febiruary 2005 in the case of E16/258 (DOIR Register Search),

{b} for all Tenements and Tenement Applications except £16/258, "Quick Appraisal” reports from DOIR
summarising information available in the "TENGRAPH Systern” maintained by DOIR obtained on 25
Decernber 2004 and on 17 February 2005 in the case of E16/258 {TENGRAPH Search},

{) far Tenements whose anniversary of grant felf between 22 December 2004 and 14 February 2005 and
far pending applications for mining tenements intersecting the Tenement Applications, searches of the
Register maintained by DOIR on 14 February 2005 (Second DOIR Register Search); and

{ey enauities of relevant officers of the DOIR and the Mational Native Title Tribunal (NNTT).

The key results of those searches are summarised in Paris 1, 2 and 3 of the Schedule.
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2.2

2.3

As a resuit of those searches, and subject to the statements set out in this Report, we are satisfied that the
irformation and particulars included in this Report in refation 1o the Tenements and the Tenement Applications
{indluding the Schedule a the end of this Report), are an accurate staterment of the status of the Tenements
and the Ternement Applications (including in relation 1o native title claims) as at the dates those searches were
conducted.

The interest of the Cormpany in the Tenements and Tenement Applications is contractual in nature and depends
on the enforceability of the Material Contracts provided to us by the Comgpany, and on the Company and the
ather relevant parties fulfilling the terms of the Material Contracts, This Report is therefore subject to the
enforceability of such Material Contracts and the parties to such Material Contracts fulfiling the terms of the
Material Contracts.

Native Title Searches
We have considered the following material or conducted the following searches:

{a) extracts from the Register of Native Title Claims (RNTC) maintained by the Nationat Mative Title Tribunal
(NNTFT} provided on 4 January 2005 obtained by in respect of registered native title claims identified in
the TENGRAPH Search (RNTC Search);

{b} obtained a copy of what is cafled an “application summary report” from a schedule of native title daims
rraintained by the NNTT in respect of each of the native title dlaims not appearing on the RNTC which we
obtained from the MNTT on 14 Febraary 2005 (NNTT Search);

< reviewed NNTT webpage at www.nntt.govad on 15 February 2005 fo review the status of objections
lodged under section 32 of the Native Title Act 1993 (Cth) (NTA) relating to the process for grant of the
Tenement Applications and their progress through the so-called future act regime under the NTA (FA
Searchy;

{ddy reviewed on fine information at wwiv.nnit.govad derived from the Register of indigenous Land Use
Agreements maintained by the NNTT under the NTA. On-line searches indicate that no indigenous Land
Use Agreement {[LUA} appears on the Register of Indigenous Land Use Agreements in relation to any
area covered by the Tenements or the Tenement Applications; and

{e) enquiries of relevant officers of the MNNTT,

The key results of those searches are summarised in the Schedule Pasts 1, 2 and 3.
Aboriginal Heritage Searches

We have:

{a} conducted & search of the online register of Aboriginal heritage sites maintained by the Department
of indigenous Affairs in Western Austratia (DIA) to search for any Aboriginal sites either on the interim
of permanent register of Aboriginal sites maintained under the Aboriginal Heritage Act 1572 (WA}
{Aboriginal Heritage Act) on 10 and 11 February 2005 (DIA Search);

{b} encuired of the Australian institte of Aboriginal and Torres Strait lslander Studies on 16 February 2005
as to whether any dedarations have been made under the Aboriginal and Torres Strait {slander Heritage
Protection Act 1984 {Cih} in respect of the land covered by the Tenements and Tenement Asplications
(AIATSIS Search),

The key results of these searches are summarised in the Schedule Parts 1, 2 and 4.
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2.4

Underlying Tenure Searches

We have raviewed the TENGRAPH Search for infarmation on current underlying land tenure in relation 1o the area
of the Tenements and Tenement Applications.

We have not conducted enguiries as to the historical fand tenure underlying the areas of land the subject of the
Tenements and the Tenement Applications. Nor have we investigated the validity of the grant of underlying land
tenuse identified in the TENGRAPH Search. in this regard, we are unable o express an opinion on the likelibood
of native titte rights and interests having been extinguished by previous land grants affecting part or all of the
land the subject of the Tenerments or Tenerment Applications.

Undertying fand tenure identified is set out in the Schedule, Part 1.
ASSUMPTIONS AND QUALIFICATIONS

Dur Report (induding s Schedale} is based on, and subiect to, the foliowing assumptions and qualifications set
aut below and as otherwise specified elsewhere in this Report:

{&) we have refied upon information provided by third parties, incuding various departrments, in response o
searches made, or caused to be made, by us and have relfied upon that information, including the results

of searches, being accurate, compliete and up to date as at the date of its receipt by us;

{b) references in the Scheduie are taken from details shown on the searches we have obitained from the
DOIR, DIA, AJATSIS and the MNTT. We have not undertaken independent susveys of the fand the subiect
of the Teriements or Tenement Applications. Conseguently we cannot verify the accuracy of the areas
of the Teriements, the areas of the relfevant native title daims or the location of any identified Aboriginal
heritage site;

{) our review of the Register of indigenous Land Use Agreements indicates that no ILUA has been registered
if: relation i any of the argas covered by the Ternements or the Tenement Applications. Further the
Company has not indicated that it is aware of any agreements with registered or unregistered native title
claimants aliowing access to the fand covered by the Tenement or the Tenement Applications. We have
therefore assumed that no such land access agreements exist;

{ddy it relation 1o each Tenement Application, we express no opinion as to whether and when any Tenement
Application will ultimately be granted, nor the conditions subiect to which any Teriement Application may
of may not be granted, in whole or in part;

{e} where Ministerial consent is required in relation to the transfer of any Tenement or tenements granted as
a resuit of the Tenement Application, we express no opinion as to whether such consent will be granted,
of the consequences of consent being refused, although we are not aware of any matter which would
cause consent o be refused;

4] it: relation 1o any statement relating o whether each Tenement is in good standing, such statement
is oniy based on the information contained in the refevant search on the instrument of title for that
Tenement;

(g} we have examined all of the material contracts provided to us and by the Cormpany that related 1o the

Tenements and the Terement Applications (Material Contracts). Unless specifically noted, the Material
Contracis are the only material contracts of which we are aware;

{h wie have assumed that the starmp duty markings, seals and signatures on ali the Material Contracts are
authentic;
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{0 we have assumed that the Material Contracts weere within the capacity and powers of, and were validly
authorised, stamped of lodged for stamping (where necessary), executed, delivered by and are legally
kinding on and enforceable against the parties to them and comprise the entire agreement of the parties
to each of thern with respect o their respective subject matters;

{) wie have assumed that the parties 1o each of the Material Contracis are complying with and will continue
ta cormply with and fuitit the terms of the Material Contracts;

{k} wie have also assumed the completeness and the conformity to original documents or all copies reviewed;

{l) where compliance with the terms and conditions of any Tenement or Teriement Application and the
provisions of the Mining Act including requirements necessary o maintain the Tenements in good
standing, or a possible claim in relation to the Tenements or Tenement Applications by third parties is not
disclosed on the face of the searches referred to above, we express no opinion as to such compliance or

clair;

{m) the Mining Act genesally provides that certain dealings in relation to Tenements are of no force prior 1o
such dealing being approved and registered by the relevant authority. Notwithstanding that the parties
to a registered dealing may have performed all of their obligations so that the relevant agreement has
come o an end, i is not the practice to withdraw the agreement from the register, Accordingly, in
rnany cases there are numercus dealings registered against the Tenements, many of which may be purely
historical

{r native title may exist in the areas covered by the Tenements and the Tenement Applications. In relation
to native title whilst we have conducted searches o ascertain what native title claims, if any, have been
lodged in the Federat Court and intersect the areas of the Tenements and the Tenement Applications,
wie have not conducted any independent investigations regarding the likely existence or non-existence
of native fitle rights and interests in respect of those areas. Further since the NTA containg no sunset
provisions preventing the future Jodging of additional native fitle claims over the area of the Tenements
and the Tenement Applications, we give no assurances as 1o whether the current dlaims will remain on
faot in the Federal Court of Australia or whether new and additionat daims may be lodged over the same

area; and

{0} Ahoriginat heritage sites or objects as defined in the Aboriginal Heritage Act or under the Aboriginal and
Torres Strait lslander Heritage Protection Act 1984 (Cth) (Commonwealth Heritage Act) may exist in
the areas covered by the Tenements and the Tenement Apglications and yetl not appear on the Register
of Aboriginal Sites maintained by the DIA or be the subject of declaration under the Commonwealth
Heritage Act. We have not conducted independent archaeological or ethnographic sunveys to ascertain
the existence or lkely existence of any such Aboriginal heritage sites or objects within the areas of the
Tenements or Tenement Applications.

4, BAATERIAL CONTRACY REVIEWA4A1  General

We have examined the Material Contracts listed under Part 5 of the Schedule. These are the only Materiat
Contracts of which we are aware. The Material Contracts deal with the transfer to the Company of the
Tenements and of the Tenement Applications following their grant.

4.2 Fransfer of Tenements to the Company

{a) in the case of the Allen Agreement {see Schedule Part 2, K and Part 3) Royee William Allen is not the
registered holder or registered applicant for all of the Tenements and Tenement Applications which hir
Allen agreed to transfer to the Company pursuant to the Allen Agreement,

{b) We have not been provided with copies of any agreement between My Aflen and the registered holders
or applicants for those Tenements and Tenement Applications for which he is not the registered holder or
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applicant.
{) We have been provided with copies of Transfer forms (Form 23, Mining Regulations 1981) executed by
the:

) registered applicants for Tenement Applications P16/1929 and P16/1935 (Mary Ganeff and Royal
Resources Pty Lid) allowing transfer of those tenerments to Allen following grant, bat in each case
these Transfer Form 233 are executed but not stamped;

{if) registered applicant for Teriement Applications P16/2153 to P16/2162 and P24/3938 1o P24/3942
{Zeedam Enterprises Pty Ltd) allowing their transfer following grant to the Company. In each case
these Transfer Form 23s are unstamped. We have not been provided with copies of any agreerment
between Allen and Zeedam Enterprises Pty Ltd dealing with the arrangement between those two
parties and cannot express an opinion as to whether Allen can challenge the Company’s lodgemerit
of the transfers provided to it by Zeedarn Enterprises Pty Ltdd,

(i} registered applicant for Tenement Applications M24/646 and M24/807 (Centaur Mining and
Exploration Ltd {Receivers and Managers Appointed) {Under Deed of Company Arrangement)}
allowing their transfer following grant to OMG Cawse Pty Lid. The Transfer Form 23s are executed
and stamped, Mowever we have not been provided with copies of any document evidencing an
arrangernent between OMG Cawse Pty Ltd and Allen under which these tenements will subseguently
be transfersed to Allen; and

{iv} registered applicant for Tenement Applications M24/802, #M24/83% and M24/863 (OMG Cawse Py
Ltel} aflowing their transfer following grant to Alien, but in each case these Transfer Form 235 are
executed but not stamped.

Ity addition there are four {4} mining leases which are the subiect of this Report and are dealt with in the Scheduie
but which are not the subject of any Material Contract. These are Tenement Applications M24/503, M24/641,
M26/481 and M16/487. In each case the registered applicant is Royce Wilkam Allen. Each is ah application
under section 49 of the Mining Act for conversion of & granted prospecting licence to & mining fease. Each of
the prospecting ficences underiying the relevant mining lease application is the subiect of the Allen Agreement.
However if prior to transfer of the underlying prospecting licence to the Company, the mining fease is granted to
Allen, we have not seen any evidence of an agreement obliging Allen to transfer the granted mining feases fo the
Company.

INFORMATION IN RELATION 7O MINING TENEMENTS UNDER THE
BMINING ALY

Exploration Licences under the Mining Act

An exploration licence wilt remain in force for up to 5 years from the date of grant. The Minister may extend
the term of an exploration licence by one or fwo years and then by a further period of one or two years and in
exceptional circumstances by one further year,

The holder of an exploration licence is authorised 1o carry out exploratory operations of a kind described in the
exploration licence with respect to its area. Exploration lcences may be granted for areas of land not exceeding
70 biocks.

The holder of an exploration ficence is obliged to pay an annuat rent and to meet anhual expenditure
reguirements. Failure to meet such requisements may mean that the exploration ficence is vulnerable to an
order for forfeiture. The rent and expenditure obligations and current status of these for the Tenements are
summarised in the Schedule Parts 1, 2E and 2F

Conditions are impased on the grant of an exploration licence pursuant fo the Mining Act and may be imposed
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also under the Native Title Act. These indlude conditions refating to the environment and incude a standard
schedule of general exclusions and conditions established pursuant to the Mining Act. Endorserments and
conditions affecting the Tenements are summarised in the Schedule Part 1 and Part 2C and 2D.

Exploration Licence Applications

The grant of an exploration licence under the Mining Act fies with the Minister following recommendation by
the Mining Warden. We are unable to express any opinion as to whether and wheri the Minister will grant any
axploration licence pursuant o any Tenement Application,

Under the Mining Act, where more than one tenement application covers the same area of land, all other things
being equal, the first application applied for or marked out as required will be the one granted. The areas

of overlap between the Tenement Applications and other teriements applications (Affected Tenements) are
summarised in the Schedule Parts 1 and Part ZH.

The Mining Act provides that dusing the first year of its term, an exploration licence, or an interest in an
Exploration Licence, may not be assighed, transferred, sublet, or made the subject of any trust or other dealing,
whether directly or indirectly, without the consent in wiiting of the Minister, and any such transaction entered
irto without that consent wili be void. Similarly, while an BExploration Licence may be charged without consent,
o assignment or transfer of the ficence for the purpose of enforcing a charge miay be made without the consent
ir weriting of the Minister,

Mining Leases under the Mining Act

A mining tease will remain in force for up o 21 years from the date of grant. The term miay be extended as of
right for a further 21 years and then for a further 21 years with Ministerial approval,

The holder of a mining lease, which may not exceed 10 square kilometres, is entitled to exclusive possession of
the land for the purposes of mining, may work and mine the land for any minerals, rermiove and dispose of such
minerals and do all acts and things necessary to effectualiy carry out mining operations in or under the land.

The holder of a mining leaze is obliged 1o pay an annual rent and to meet annual expenditure reguirements.
Faiture to meet such reguirernents may mean that the mining lease is vulnerable to an order for forfeiture. The
rent and expenditure obligations and current status of these for the Tenements are summarised in the Schedule
Parts 1, ZE and 2f.

Conditions are imposed on the grant of a mining lease pursuant to the Mining Act and be imposed also under
the Mative Title Act. These include conditions relating to the environment and inciude a standard schedule

of gereral exclusions and conditions established pursuant to the Mining Act. Endorsements and conditions
affecting the Tenements are summarized in the Schedule Part 1 and Part 2C and 20

Mining Lease Applications

The grant of mining feases under the Mining Act lies with the Minister on recommendation of the Mining
Registrar. We are unable to express any opinion as to whether and when the Minister will grant any mining lease
pursant o any Tenement Application.

Under the Mining Act, where mare than one fenement application covers the same area of land, all other things
being equal, the first application applied for or marked out as required will be the one granted. The areas

of overlap between the Tenement Applications and other teriements applications (Affected Tenements) are
summarised in the Schedule Parts 1 and Part ZH.

Apglications for mining teases are not transferable. His a covenant and condition of a mining lease that the
lessee not assign, underiet or part with possession of any part of a mining lease without the prios approval of the
Minister or an officer of the refevant department acting on the authority of the Minister,
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Prospecting Licences under the Mining Act
A prospecting ticence will remain in force for up to 4 years from the date of grant.

The holder of a prospeding icence, which may not exceed 200 hectares in area, is entitied to prospect for
minerals in the prescribed manner within the area of the prospecting licence

The holder of a prospediing ficence is obliged 1o pay an annual rent and to meet annual expenditure
reguirements. Failure to meet such requirements rmay mean that the prospecting icence is vulnerabie to an
order for forfeiture. The rent and expenditure obligations and current status of these for the Tenemenits are

summarised in the Schedule Parts 1, 2E and 2F

Conditions are imposed on the grant of a prospecting licence pursuant to the Mining Act and may be imposed
also under the Native Title Act. These indlude conditions refating to the environment and incude a standard
schedule of general exclusions and conditions established pursuant to the Mining Act. Endorsernents and
conditions affecting the Tenements are summarised in the Schedule Part 1 and Part 2C and 2D,

Prospecting Licences Applications

The grant of a prospecting licence under the Mining Act lies with the Mining Warden, We are unable to express
any opinion as to whether and when the Minister will grant any prospecting licence pursuant fo any Tenernent
Apolication,

Under the Mining Act, where more than one tenement application covers the same area of land, all other things
being equal, the first application applied for or marked out as required will be the one granted. The areas

of overlap between the Tenement Applications and other terements apglications (Affected Tenements) are
summarised in the Schedule Parts 1 and Part 2H.

Applications for prospecting ficences are not transferable, but granted prospecting licences miay be fransferred at
any time following grant without the need for Ministerial consent.

INMFORMATION 1M RELATION TO NATIVE TITLE
Native Title Generally

It june 1992 the High Court of Australia held in Mabo v Queensiand (Mo 2} that the common law of Australia
recognised that Aboriginal and Torres Straight Islander people are entitled to rights catted “native titie" in relation
to their traditional lands and waters.

Generally, these native title rights to fand and water will be recognized whese:

{a) the claimants can establish that they have maintained a continuous connection with the land in
accordance with traditional laws and customs since British settiement in 1788; and

{b} the native title rights have not been lawfully extinguished.

The Migh Court held that native title could be extinguished by the valid exercise of governmental powers
provided there was a clear and plain intention to do so. in order for extinguishment to be lawfal it must
comply with the obligations imposed by the Racial Discrimination Act 1975 (Commomwealth] which came
into operation on 31 October 1975,

On 1 January 1994 the Nativa Title Act 1993 (Cth) (Native Title Act or NTA) enacted by the
Commonweaith parkiament came into operation. The Mative Title Act was substantially amended in
1958,

Iy sumriary, the Mative Title Act:
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. establishes the mechanisr by which claims are filed and deait with and determined in the Federal Court
of Australia;
. establishes the position of a Mative Title Registrar with responsibitity to consider whether daims filed pass

the requirements of the so-called registration test, maintain registers of native title claims, proven native
title and Indigenous Land Use Agreerrients, provide mediation services to parties to native title daims;
and

. establishes the National Native Title Tribunal with responsibility 1o assist the Native Title Registrar and
pravide services and support to parties 1o native title claims.

6.2 Native Title Claims
{a} Lodging a Claim

The Mative Title Act provides for procedures whereby a claimant may lodge an application for a
determination of native title with the Federal Court. These procedures require the Federal Court to refer
a native title claim to the Native Title Registrar who must apply the registration test as set out in the
Mative Title Act.

{b) Registration Test

¥ the Mative Title Registrar considers a claim satisfies the registration test, the claim is entered on the
Register of Mative Title Claims maintained by the Tribunal. if a claim fails to meet the registration test
it may still be entered on the Register at & later date if additional information is provided by the native
title claimants which satisfies the registration test. Both registered and unregistered native title claims
proceed through the mediation and determination process in the Federal Court. However, daimants
on unregistered daims do not usuaily have rights of notification or rights to negotiate under the Native
Title Act in relation to activities such as the grant of mining terements on the land the subject of their
unregistered claim,

{c} The “Right to Negotiate” and the Future Act Regime under the Native Title Act

The Mative Title Act provides procedures for the benefit of native title daimants that are coliectively
knownh as the future act regime. After registration of their native title claim, registered native title
claimants will be entitled to the “right to negotiate” with respect to certain "acts” that may affect native
title. The grant of a mining tenement in Western Australia is an act that may “affect" native title,

i Western Australia the State gives notice of its intention 1o proceed with the grant of a tenement in
one of two ways, either under the so-called "right to negotiate” procedures operated by DOIR, or under
the so—calied " expedited procedure”,

(i} The Expedited Procedure

Generally in refation to exploration licences and prospecting licences, the State issues a notice including
a statement that the tenement shouid be granted under the expedited procedure. This means the
tenement will be granted without negotiations with any native title daimants. Registered native fitle
claimants may lodge an objection o this with the NNTT within 4 months of the notice issuing.

¥ no obiection i lodged the NNTT does not become involved. itis then a matier for the State to proceed
ta grant the tenement under Minig Act procedures through the DOIR and the relevant Minister,

¥ one of more pbjections are fodged the matier is then dealt with by the NNTT. The parties may
negotiate, agree that the expedited procedure may apply and consert to & determination that the
expedited procedure does apply. Such agreements normally arise as a result of an agreement between
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{d)

the refevant company and the daimant/objectors relating fo Aboriginal heritage protection during the
exploration phase on the land.

i there is a consent determination that the expedited procedure does apply, the State then proceeds to
grant under the Mining Act.

¥ the parties do not reach such an agreement the matter must be heard and determined by the NNTT
The MMNTT may decide that the expedited procedure does apply in which case the tenements may proceed
ta grant under the reguirements of the Miming 4Act. Alternatively the Tribunal may determine that the
expedited procedure does not apply in which case the grocess for grant of the tenement must comply
with the right to negotiate provisions of the NTA administered by DOIR. The expedited procedure will not
apply if the grant of the exploration ficence or prospecting licence is lkely to interfere with the claimants’
commurity of social activities on the land, areas or sites of significance or involve major disturbance to
any area of land or waters.

(i} The Right to Negotiate

The “right to negotiate” provisions of the NTA require the parties, that is the State of Western Australia,
the company to whom fenements may be granted and the registered native title parties, 1o negotiate in
"good faith” and for a period of not less than & months foliowing the publication of the State’s notice
that it intended to grant the mining iease.

¥ no agreement is reached in that time the matter may be referred to the NNTT for determination as
to whether, under the NTA, the tenement may be granted. i it determines that the tenement may be
granted, the MNTT may imipose conditions on the grant additional to those imposed under the Mining
Ak,

(i) Passage of Tenement Applications through the Future Act Regime

The State of Western Australia has not issued notices in relation to all the Tenement Applications. Where
notices have been issued these are summarised in the Schedule Part 1 and Part 2). in relation to those
Tenement Applications that have been notified, their progress through the expedited procedure or the
right to negotiate as relevant is also summarised in Scheduie Part 1 and Part 24,

Proving a Claim

Whether a native title claim is registered o uhregistered the native fitle claimants must prove that their
claimed native title rights exist in the Federal Court, in order to have their daimed native title rights
farmally recognized. Mative fitte claimis may be resolved through a full trial, or may be the subject of a
consent determination foliowing a successful mediation process,

We have not undertaken any investigations to determine the content of the rights daimed, whether any
of the daims might succeed or whether any further native title claims may be made of the relevant area.

However, if 2 native title claim is successfully proved, the then current holder of any mining tenement
rray be liakde for compensation for any effect of the grant of that tenement on the native title proved
to have existed. As yet, there has not been any determination of a compensation claim of this kind in
Austratia, \We are hot sble to predict what compensation, if any, would be payabile in the event that a
compensation cair: brought in relation to a mining tenement were successful.

Recent developments in Native Title Claims

The recent decision of the Migh Court in Ward v State of Western Australia & Others (Ward) has clarified some of

the issues surrounding the recognition and extinguishrment of native title. Most notable, it has provided that:

RALGOORUE-BOULDER RESCQURCES LTI Prospectus 2005



Solicitors” Report on Tenements

6.4

6.5

{a) native title is & "bundle” of individaal rights and interests that can coexist with other parties’ rights and
interests over the caimed land or water. It is the individual native title rights and interests that can be
extinguished;

{b} the evidence in Ward did not establish any rights or interests in minerals or petroleurn; and

{) actions that may have extinguished native title after 31 October 1575 must not have specfically excluded
native title claimants from their entitlement to compensation on the basis of their race.

Native Title Claims intersecting the Tenements and Tenement Applications

As aresuit of the RNTC and NNTT Searches it appears that the external boundaries of at feast one andup 1o 3
registered native title claims intersect each of the Tenements and Tenement Applications. Additionaly many of
the Tenements and Tenement applications are intersected by two unregistered native fitle claims one of which

retains rights to negotiate in respect of some Tenement Applications. Details of these native fitle claims are set
out in the Schedule, Parts 1, 2A and 3.

Az noted in the Schedule Part 3, one of the relevant native title daims, the Maduwongga People Claim, has been
inciuded in the Federal Court trial of the Wongatha Claim. The portion of the Maduwongga People Claim which
irtersects the Wongatha Claim has been included in the Wongatha trial and will be the subject of the iudgment
ir that trial which is expected sometime in 2005, That section of the Maduwongga claim does not intersect any
of the Tenements or Terement Applications so the cutcome of the Wongatha trial will not affect the Tenements
and the Tenement Applications directly.

Otherwise, neither the remaining section of the Maduwongga Peaple Claim nor any other daim intersecting the
Tenemerits and the Tenerment Apglications is fisted for trial or involved in active mediation that might tead to a

consent determination at this tirme,
Validity of Tenements in relation to Native Title

Save as set out below we have not undertaken any independent investigation as to whether the granted
Tenements have been validly granted in relation to native title considerations.

A guestion of validity of grant in relation to native title may arise for Tenements granted during a period from
approximately October 2001 to February 2002, During this period the State of WA granted certain tenements
without proceeding through the future act regime under the Mative Title Act on the Basis of one aspect of the
Fuli Federal Court decision in State of WA v Ward {20000 170 ALR 159 since overturned on this poind by the High
Court. According to the DOIR Searches, no Tenements were granted during this period.

ABORIGINAL HERITARE

Compiiance with the Aboriginal Heritage Act is a standard condition imposed on mining tenements in Western
Austratia. The Aboriginal Heritage Act applies to the Tenements and the Tenement Applications.

[t is an offence under the Aboriginal Heritage Act for a person to damage or in any way alter an Aboriginat site or
any object on or under an Aboriginal site.

A register of Aboriginal Sites is kept under the Aboriginal Heritage Act. However, sites and objects of significance
to Abariginal persons are protected by the Act whether or not those sites are registered under the Aboriginal
Heritage Act.

According o the DIA Search a number of Aboriginal heritage sites are located within the boundaries of several
of the Tenements or Terement Applications. Information about the sites is set out in the Scheduie Part 2B and
sumimarised in the Tables in the Schedule, Parts 1 and 3,

Thne Aboriginal and Torres Strait istander Herifage Protection Act 1984 (Commonwealth) may also apoly to and
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protect significant Aborigina areas and objects. Such protection is afforded by means of temporary or permanent
declarations issued by the Commonweaith Minister with responsibility for Indigenous Affairs. According to

the AIATSES search there are no cusrent declarations affecting the area of any of the Tenements or Tenement
Applications,

8. COMCLUSION

Gadens Lawyers has given its written consent 1o the issue of the Prospectus with this Report in the form and
context inwhich it is induded, and has not withdrawn its consent prior to the lodgement of the Prospectus with
the Australian Securities and investment Cormmission. This Report has been prepared only for the purposes of
this Prospectus and s not to be relied on for any other purposes,

Gadens Lawyers has also given, and has not withdrawn its consent 1o be narmed as soficitors to the Company in
the Prospectus, in the form and in cordext in which this appears in the Prospectus.

This Report is given solely for the benefit of the Company and the Directors in connection with the issue of the
Prospectus and is not to be relied on or disclosed to any other person or used for any other purpose or quoted
or referred 1o in any public docurments or filed with any government body or ather person without our prior
consent,

Gadens Lawyers will be paid its normal and usual professional fees for the preparation of this Report. Except
than in respect of s professional fees and otherwise disclosed in the Prospectus, Gadens Lawyers has no interest
ir the promotion of the Company.

Yours faithfully

FATIERNG { AWYERS
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Solicitors” Report on Tenements

Schedule Continued

Part 7 Comments

A

102

Hative Title Claims Intersecting Tenements and Tenement Applications

The Tenement or the Tenement Application is intersected by the Gubrun application for determination of native title WC85/027, \WG2/98
{Gubrun Caim}. The Gubrun daim was lodged with the National Mative Title Tribunal (NNTF) an 27 July 1995 and placed on the Register
of Mative Title Claims {RNTC) on or after that date. 1t subsequently failed the registration test imposed under the Native Title Act 1593 (Cth}
{NTA) a5 amended in 1698 and was removed from the RMTC on 26 July 1999, The Gubran daimants retain the right o negotiate under
the NTA in respect of any Tenement Application for which a section 29 notice under the NTA was issued prior to 30 September 1998 (sea
comments under iterm 1 befowd,

The Tenement or the Tenement Application is intersected by the application of the Kalamaia Kabuldin People for determination of native
fitle WCS7/100, WGE2 16/98 {Kalamaia Kabu(dn People Claim). The Kalamaia Kabu{din People Claim was lodged with the NNTT on 25
November 1957 and placed on the RNTC on that date. Foliowing the 1998 amendment to the NTA the Kalamaia Kabu{din People Claim
wwas Tirst tested under the registration test and faited on 26 July 1999 and was removed from the RNTC. it was retested and again failed on
259 March 2001, The applicants on the Kalamaia Kabu{din People Claim do not retain any rights to negotiate under the NTA over Tenement
Applications already notified under section 29 of the NTA and wili not have any rights to negotiate under the NTA in refation to Teriement
Applications notified under section 29 in the future unless their daim is added to the RNTC following successful re-testing under the
recistration test,

The Tenement or the Tenement Application is intersected by the Widii People application for determination of native title WCS8/27,
WEE243/98 (Widji People Claim). The Widji People Claim was lodged with the NNTT on 12 June 1998 and entered on the RNTC on 15
June 1998, Following the 1998 amendment to the NTA it was considered under the registration test on 28 February 2000, passed and
remains on the RNTC.

The Tenement or the Tenement Application is intersected by the Maduwongga People application for determination of native title WC95409,
WGETE/57 (Maduwongga Claim). The current Maduwongga Claim is a combination of three separate claims as foliows:-

{a} Maduwongga WCS4/3, WGHE3/HE lodyed with NNTT 19/04/13564 and placed on the RNTC on 08/0%/1595;
b} Maduwongga People #2 WCSGS/11, WGT6/97 lodged with NNTT 06/04/1995 and placed on the RNTC on 08/05/1595; and
{c} daduwongga People #3 WCGB/20, WGEE237/98 lodged with NNTT 08/04/1998 and placed on the RNTC on the same date,

On 17 February 1999 the three claims were combined to form the current Maduwongga Claim. Following the 1998 amendment to the NTA
the combined caim was considered under the registration test and faied on 8 June 1999 but was reinstated to the RNTC by order of the
Federal Court an 4 Movember 1999 following appeal. The effect of the above was that the three pre-combination daims remained on the
RNTC from the dates each were first registered untif 4 Movermnber 1999, from which date the combined Maduwongga Claim replaced them
on the RNTC. The combined Maduwongga Claim retaing any rights o negotiate in relation to future acts {including tenement grants) held
by each of the pre-combination daims as at 4 November 1399,

The Tenement or the Tenement Application is intersected by the Central West Goldfields application for determination of native title
WS99, WGEES/SE (Central West Goldfields Claim). The current Central West Goldfields Claim is a combination of four separate daims
as follows;

{a} Mingarwee (Maduwongoal People WCSE/10, WGES/9S, odged with MNTT 02/02/1996 and placed on the BNTC on the same date;
b} Kataako WCB7/25, WG 128/98, lodged with NMNTT 26/03/1997 and placed on the RNTC on the same date;

{c} Kabul WCS7/76, WGEE196/58, lodged with MMTT 10/09/1997 and placed on the ANTC on the same date;

{el} Mulyerrie Pepple WC97/09, WGEHE215/98, lodged with NMTT 24/11/1957 and placed on the RNTC on the same date,

0On 24 September 1599 the four pre-combination claims were combined o form the current Central West Goldfields Claim. Following the
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1998 amendment to the NTA the combined claim passed the registration test and was entered on the RNTC on 4 October 1598, Untl that
date each of the four pre-combination daims separately remained on the RNTC. The combined Central West Goldfields Claim retains any
rights to negotiate in relation to future acts (induding tenement grants) held by each of the pre-combination daims as at 4 October 1999

& The Tenement or the Tenement Application is intersected by the Mgadju application for determination of native fitle WC95/2, WGE020/98
{Ngadju Claim). The current Ngadiu Claim is a combination of two separate daims as foliows:

{a} Mgadju People WCB5/14, WGED1 7/98, indged with MNTT 20/06/1595 and placed on the RNTC on 09/07/1995; and
b Ngadjo WCS5/17, WGE020/98, lodged with NNTT 30/06/15995 and placed on the RNTC on on 08/09/1595,

On 11 January 1999 the two pre-combination claims were combined to form the currert Mgadju Claim. Following the 1998 amendmerit o
the NTA the combined Ngadiu Claim first passed the registration test on 3 March 19949, The registration decision was reversed on appeal
by the Federal Court on 16 Novermber 1999 and the dlairm was subsequently removed from the BNTC. It then passed the registration test
and was reinstated to the RNTC on 21 Septerriber 2000, The effect of the above was that the three pre-combination claims remained on
the RNTC from dates each were first registered unti# 21 September 2000, from which date the combined claim replaced them on the RNTC,
The combined Ngadiu Claim retains any rights to negotiate in relation to future acts {induding tenement grants) held by each of the pre-
combination claims as at 21 Septemizer 2000,

&, Abhariginal Meritage ~ Tenements and Tenement Applications

1. Mo Aboriginal Heritage Site was recorded on the area of this Tenement / Tenerment Application on the Register of Aboriginal Sites maintained
by the Department of indigenous Affairs in Western Australia according to the DIA Search conducted on 10 February 2005,

2. Mo Abeoriginal Heritage Site was recorded on the area of this Tenement / Tenerment Application on the Register of Aboriginal Sites maintained
by the Department of indigenous Affairs in Western Australia according to the DIA Search conducted on 11 Febiruary 2005,

3. Accarding to the THA Search conducted on 11 February 2005 the foliowing Aboriginal Heritage Site was identified within the area of the
Tenernent / Tenement Application — Site 1D 21310, named “Paddington isolated Finds”, described as an Artefacts/Scatter with 22 isolated
finds. This site is given the status of “Stored Data” (i.e. it is not currently listed on either the interim Register o the Permanent Register).
The Register gives indicative co-ordinates: -30.443 $/ 121.3578 E, 342314mkE 6630978mMN Zone 51, but deswribes these as anreliable.

4, Accarding to the THA Search conducted on 10 February 2005 the foliowing Aboriginal Heritage Site was identified within the area of the
Tenerment / Tenement Application — Site 1D 212310 named " Paddington isolated Finds”, described as an Artefacts/Scatter with 22 isolated
finds. This site is given the status of “Stored Data” (i.e. it is not currently listed on either the interim Register or the Permanent Register).
The Register gives indicative co-ordinates: -30.443 $/ 121.3578 k, 342314mkE 6630978mMN Zone 51, but describes these as unreliable.

5. Accarding to the DA Search conducted on 10 February 2005 the foliowing two Aboriginal Heritage Sites were identified within the area of
the Tenement / Tenement Application:

{a} Site 1D 15950, named " Paddington &, is described as an Artefacts/Scaiter. This site is given the status of “Stored Data” (e itis
not currently listed on either the Interim Register or the Permanent Register). The Register gives indicative co-ordinates: 304008 5/
121.3853 E, 344882mE 6635698mM Zone 51, but describes these as unrefiable; and

b} Site 1D 15991, named " Paddington 7", is described as an Artefacts/Scaiter. This site is given the status of “Stored Data” (e itis
not currently listed on either the Interim Register or the Permanent Registers. The Register gives indicative co-ordinates: 30,3992 5/
121.3844 £, 3447%6mE B6635870mM Zone 51, but describes these as unrefiable.

& Accarding to the DA Search conducted on 10 February 2005 the folicwing Aboriginal Heritage Site was identified within the area of the
Tenement / Tenement Application — Site 1D 535, named "Credo 2", is described a3 an Artefacis/Scatter. This site is given the status of
"Stored Data” {i.e. it is not currently listed on either the fnterim Register or the Permanent Register). The Register gives indicative co-
ordinates: -30.5654 5/ 120.6839 £, 277861mE 6616278l Zone 51, but describes these as unreliable.

7. According to the DIA Search conducted on 11 February 2005 the foliowing Aboriginal Heritage Site was identified with in the area of the
Tenernent / Tenement Application — Site 1D 17711, named “Maggie Hayes Ethnographic Site 3", is described as & Mythological site. This
site is fisted on the Permanent Register (i.e. not merely on the interim Register or under the category of "Stored Data”). The Register gives
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indicative co-ordinates; -32.2212 5/ 120.7052 , ZB3737mE 6432741 mM Zone 51, and describes these as reliable.

Accarding to the THA Search conducted on 10 February 2005 the foliowing Aboriginal Heritage Site was identified with in the area of the
Tenernent / Tenement Application — Site 1D 845 narmed “Siberia Creek” is described as an Artefact/Scatter, This site is given the status of
Stored Data (i.e. it is not currently Ested on either the Interim Register or the Permanent Register). The Register gives indicative co-ordinates
-30.2487 S/ 121.0267E, 310137mE 6B52008mM Zone 51, and describes these as reliable,

Endorsements - Tenements

The Licensee's attention is drawn to the provisions of the Aboriginal Meritage Act, 1972,
The ficensee’s attention is drawn to the provisions of the Aboriginal Hesitage Act 1972,
The iessee'’s attention i drawn to the provisions of the Aboriginal Heritage Act 1972,

Persons claiming native title 1o the land the subject of this mining tenement entered into a deed snder the Native Title Act 1993 with the
State of Western Australia, the Minister for Mines and the tenement holder agreeing to the grant of the tenement,

Copies of the deed were given to the National Mative Title Tribunal pursuant to section 34 of the Mative Title Act and field (sic} at the
Department of Minerals and Energy

The grant of this licence does not include land the subject of Goid Mining Lease Mo, 15/6752
Susvey

The tand the subject of this licence does not include land the subject of Prospecting Licence 24/2571.

Conditions - Tengmenis
All surface holes drilied for the purpose of exploration are to be capped, fifled or otherwise made safe after completion.

All costeans and other disturbances to the surface of the fand made as a result of explaration, including drill pads, gridiines and access tracks,
being hadkfilled and rehabilitated to the satisfaction of the Environmental Officer, Department of industry and Resources (DodR). Backfilling
and rehabifitation being required no later than & months after excavation unless otherwise approved in writing by the Environmental Officer,
DR,

All costeans and other disturbances to the surfaces of the land made as a result of exploration, inclading drifl pads, gridlines and access
tracks, being backfilied and rehabilitated to the satisfaction of the District dining Engineer. Backfilling and rehabilitation being required no
later than & months after excavation uriess otherwise approved in writing by the District Mining Engineer,

All waste materials, rubbish, plastic sample bags, abandoned equipment and temporary buildings being removed from the mining tenement
prior o of at the termination of exploration program,

Unless written approval of the Environmental Officer, Do is first obtained, the use of scrapers, graders, bulidozers, backhoes or other
mechanised eguipment for surface disturbance or the excavation of costeans is prohibited. Following approval, all topseil being removed
ahead of mining operations and separately stockpiled for replacement after backfilling and/or completion of operations.

Unless the written approval of the District Mining Engineer is first obtained, the use of scrapers, graders, bolldozers, backhoes or other
mechanised eguipment for surface disturbance or the excavations of costeans is prohibited. Following approval, all topsoil being removed
ahead of mining operations and separately stockpiled for replacement after backfilling and/or completion of operation,

Itnless the written approval of the District Mining Engineer, Departrment of Mines, is first obtained, the use the scrapers, graders, bulldozers,
hackhioes or other mechanised equipment for surface disturbance or the excavation of costeans is prohibited. Following approval, all topsoil
being remaved ahead of mining operations and separately stockpiled for replacement after backfiling and/or completion on operation.

The Licensee notifying the holder thereof of any underlying pastoral or grazing lease by telephone or in person, or by registered post if
contact cannot be made, prior to undertaking airhorne geophysical surveys or any ground disturbing activities utilising equipment such as
scrapers, graders, bulldozers, backhoes, drifling rigs; water carting equipment or other mechanised eguipment.
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20,

Ay

22,

23,

The licensee notifying the holder of any underlying pastoral lease by telephone or in person, or by registered post if contact cannot be made,
prior o undertaking airborne geophysical surveys or any ground distushing activities utitising equipment such as scrapers, graders, bulldozers,
hackhioes, drilling rigs, water carting eguipment or other mechanised equiprment,

The Licensee or transferee, as the case may be, shall within thirty (30) days of receiving written notification:

. the grant of the Licence; or

. registration of a transfer introducing a new Licensee;

advise, by registered post, the holder of any underlying pastoral or grazing lease details of the grant or fransfer,
The ficensee or transferee, as the case may be, shall within thirty {30} days of receiving notification of:

. the grant of the licence; or

. registration of a transfer introducing a new ficensee

advise, by registered post, the holder of any underlying pastoral lease details of the grant or transfer.

Sugvey,

Compiiance with provisions of the Aboriginal Heritage Act, 1972 to ensure that no action is taken which is iikely to interfere with or damage
any Aboriginal site,

Mo development or productive mining or construction activity being commenced until the tenement holder has submitted a plan of the
proposed operations and measures to safeguard the environment to the State Mining Engineer for assessment; and until his written approval
has been obtained.

The complete excision of any portion encroaching on mining lease 24/107.
Mo mining on rifie range 10363 without the prior written consent of the Minister for Mines,

Itnless the written approval of the District Mining Engineer is first obtained, the use of scrapers, graders, bulldozers, backhoes or other
mechanised equipment for surface disturbance or the excavation of costeans is prohibited. Following approval all topsoil being removed
ahead of mining operations and separately stockpiled for replacement after backiiling and/or a completion of operations.

The tessee submitting a plan of proposed operations and measures to safeguard the environment to the State Mining Engineer for his
assessment and written approval prios to commendcing any development or productive mining or construction activity,

The iessee within three mionths of grants submitting a plan for the ongoing mining operations and measures to safeguard the environment
to the State Mining Engineer for his assessment and written approval,

Wining on any road, road verge or road reserve being confined to below a depth of 15 metres from the natural susface.

The fessee being liable for the payment of any compensation under the Mative Title Act 1993 and in accordance with section 123 of the
Mining Act 1978 and payable to the native title holder in respect of and tand comprised in the Jease, as a result of the grant of the lease or
any other activities conducted by the lessee in connection with the lease. (The term “Mative Title Holder” has the same meanings as that
terr in the Mative Title Act 1593},

The complete excision of Mining Lease 24/171 and Prospecting Licence 24/2427 with rights of ingress to and egress from the ground
comprised therein being at all times reserved to the Lessee and Licensee thereof.

The construction and operation of the project and measures to protect the ervironment being carried out generally in accordance with the
document entitled:

"Motice of Intent - Low Impact Mining Operations - Scraping and Detecting on: Prospecting Licences 24/3108 and 24/2680" dated
14 October 2002 and signed by My Lindsay Stockdate and My Matthew Longworth and retained on Department of Mineral and
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24,

25,

26,

27,

28,

24,

30

31.

32,

33

34,

35

36,

37

38,

Petroleum: Resources file no 6218/51.
The complete excision of any portion encroaching on prospecting licence 24/2571 and mining leases 24/107 and 24/282.
Mo mining on Except from Sale Reserve 10363 without the prior written consent of the Minister for Mines,

Mo interference with Geodetic Survey Station 5SM-Lake johnston 19 and 55M-Lake Johnston 19T and mining within 15 metres thereof being
confined to below a depth of 15 metres from the natural surface.

The complete excision of any portion encroaching on Mining Lease 24107,
Mo mining on rifie range 1063 without the prior written consent of the Minister for Mines.
The grant of this licence does not include land the subject of Gold Mining Lease No. 15/6792.

The construction and operation of the project and measures to protect the environment being carried out generally in accordance with the
document fitied:

"Motice of Intention — Low Impact Mining Operations — Costean/Trenching on Mining Lease 15/1341" dated 13 June 2002 and
signed by Mr Roy Myles retained on Department of Mineral and Petrolesm Resources fite no. 9041/00.

Where the differences exist between the above document{(s) and the following conditions, then the following conditions shall prevail:

{a} the development and operation of the project being carried out in such & manner so as to create the minimum praciicable
disturbance to the existing vegetation and natural land form;

b} all top soif being remaoved ahead of all mining operations from sites such as pit areas, waste disposal areas, all stock pile areas,
pipeline, haul roads and new access roads and being stock piled for later respreading and immediately respread as rehabilitation
progresses;

{ch at the completion of operations, o progressively where possible, all access roads and other disturbed areas being covered with top
soif, deep ripped and revegetated with iocal native grasses, shrubs and trees to the satisfaction of the State Mining Engineer;

Any altera
a plan of operations a programme fo safeguard the environment are submitted to the State Mining Engineer for his assessrment and until his
written approval to proceed has been obtained.

The fessee arranging lodgement of a Bond in favour of the Minister for State Development for due compliance with the environmental
conditions of the lease in the sum of $5,000.00.

Mo interference with the transmission line or installations in connection therewith, and the rights of ingress to and egress from the fadility
being at all times preserved 1o the owners thereof.

The rights of ingress to and egress from Miscelianeous Licence 15/112, being at all #imes preserved to the Licensee and no interference with
the purpase or instailations connected fo the licence.

All holes, pits, trenches and other disturbances o the surface of the land made in the course of mining and which are likely 1o endanger
the safety of any person or animal being filied in, together with such holes, pits, trenches and other disturbances as the Minister for Mines
directs.

Such fusther conditions as may from time o tirme be imposed by the Minister for Mines for preventing, reducing, or making good injury to
the surface of the land.

The tessee notifying the holder of any underlying pastoral lease by telephone or in person, or by registered post if contact cannot be made,
prior to undertaking airborne geophysical surveys or any ground distushing activities utitising equipment such as scrapers, graders, bulldorers,
hackhioes, drilling rigs, water carting eguipment or other mechanised equiprment,

The iessee or transferee, as the case may be, shall within thirty {30} days of receiving notification of:
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. the grant of the feaze; or

. registration of a transfer introducing a new fessee

advise, by registered post, the holder of any underlying pastoral lease details of the grant or transfer.

Rental - Tenements

Fent paid to end of next anniversasy of tenement grant.

As at 221272004 rent due for yvear ending 24/11/2005 overdue by 28 days.

As at 22/12/2004 rent due for year ending 12/11/2005 overdue by 40 days.

As at 14022005 rent due for year ending 15/01/2006 overdue by 30 days.

As at 14/02/2005 rent for year ending 08/01/2006 overdue by 37 days.

Expenditure - Tenements

Minirmum annual expenditure for last expenditure year expended in full.

Ag at 22/12/2004 no expenditure report lodged for last expenditure year, No application for exemption lodged.
As at 14/02/2005 no expenditure report lodged for last expenditure year, No application for exemption lodged,
Enmcumbrances -~ Tenements and Tenement Applications

Fine 204486 imposed under Section 96(6) of Mining Act on 21/10/2004 - $50.00 fine paid by due date,

Fine 204488 imposed under Section 96(6) of Mining Act on 21/10/2004 - $50.00 fine paid by due date.

Fine 204485 imposed under Section 96(6) of Mining Act on 21/10/2004 - $50.00 fine paid by due date.

Objection KA 18/045 and fine 204492 an objection to forfeiture was lodged 23/09/2004 and upheld with a fine of $50.00 imposed in lieu
of forfeiture pursuant to Section 96(6) of Mining Act. Fine paid by due date (19/11/2004).

Fine 200081 no penalty imposed pursuant to Section 96(6) of Mining Act, 12/07/2004.

Tenements Affected - Tenements and Yenement applcations

The Teremen
marked out, as refevant, fater in time than the Tenement Application was marked put or applied for. Subiect to the Mining Act the Terement
Application wilt have priodty for grant,

The Tene

of marked out, as relevant, earlier in fime than the Tenement Application was marked out or applied for. Subject to the Mining Act the
Tenerment Application may not be able 1o be granted over the area of intersection. The pending mining tenement will have priority. The
percentage of overlap between the pending tenements is noted in the " Affected Tenements™ column of the Tenement Summary at Part 1 of
the Scheduie,

The situation for this Tenement Application is as noted uhder point 2 above. However here the percentage of overlap appears to be 100%
indicating that the Tenement Application may not be able to be granted.

Transfers ~ Tenements and Tenement Applications

The Register maintained by DOIR {DOIR Register) was amended on 18/08/1594 to show a change of the registered applicant from Royce
Williarn Allen to CIM Goid NE, on 12/12/19596 {rom CIM Gold ML 1o AMX Resources NL, on 03/0% 19959 from AMX Resources ML 1o AMX
Resources Ltd, on 25/01/2001 from ARX Resources Lid to Third Raié Ltd, on 07/06/2001 from Third Rail Lid 1o Paddington Gold Piy Lid, and
on 15/03/2004 from Paddington Gold Pty Ltd 1o Royce Wilkam Aller,
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The DOIR Register was amended on 12/12/1596 to show a transfer from the original applicant CIM Gold NL, o AMX Resources NL on
03/05/15999 from AMX Resources NL to AMX Resources Ltd, on 25/01/2001 from AMX Resources Ltd to Third Rail Ltd, on 07/06/2001 from
Third Rail Ltd to Paddington Gold Pty Lid, and on 15/03/2004 from Paddington Goid Pty Ltd io Royee Witliam Allen,

The DOIR Register was amended on 18/08/1594 to show a change of the registered applicant from Royce William Allen to CIM Gold ML, on
12/12/15996 from Civt Gold ML to AMX Resources ML, on 03/08/1999 from AMX Resources ML to AMX Resources Ltd, on 25/01/2001 from
AMX Resources Lid to Third Rait Ltd, on 07/06/2001 from Third Rall Led to Paddington Gold Py Lid, and on 19/05/2004 from Paddington
Gold Pty Ltd to Royce William Allen.

The DOIR Register was amended on 09/04/15992 to show a transfer from the original applicant Kenneth dMalcolm Adlen to Royee William:
Allers, and on 18/08/1594 from Royce William Alten to CIM Goid NL, on 03/0%/19%9 from AMX Resources NE to AMX Resources Lid, on
25/01/2001 from AMX Resources Ltd 1o Third Rail Lid, on 07/06/2001 from Third Rail Lid to Paddington Goid Pty Ltd, and on 19/05/2004
from Paddington Gold Pty Lid to Royce William Allen.

The DOIR Register was amended on 19/11/1996 to show a change of the registered applicant from Royce William Allen to AMX Resources
ML, 03/05/1599 from AMX Resources ML to AMX Resources Ltd, on 25/01/2007 from AMX Resources Lt to Third Rail Ltd, on 07/06/2001
from Third Rail Ltd to Paddington Gold Pty Ltd, and on 19/05/2004 from Paddington Gold Pty Ltd to Royee Willlam Allen.

The DOIR Register was amended on 21/12/15995 to show a change from the original applicant Kym Anthony BMcClaran 1o Cilv Gold ML, on
1211 2/1596 from Civt Gold ML to AMX Resources ML, on 03/08/1999 from AMX Resources ML to AMX Resources Ltd, on 25/01/2001 from
AMX Resources Lid to Third Rait Ltd, on 07/66/2001 from Third Rall Led to Paddington Gold Py Lid, and on 19/05/2004 from Paddingtan
Gold Pty Ltd to Royce William Allen.

The DOIR Register was amended on 12/12/1596 the Register was amended to show a change from the original applicant CiM Gold ML to
AN Resources ML, 03/09/19599 from AMX Resources ML to AMX Resources Lid, on 25/01/2001 from: AMX Resources Ltd to Third Rail Lid,
on 07/06/2001 from Third Rait Ltd to Paddington Gold Pty Lid, and on 19/05/2004 from Paddington Gold Pty Ltd to Royce Willlam Allen,

The DOIR Register was amended on 03/09/199% Lo show a change of the original applicant AMX Resources WL to AMX Resources Lid, on
25/01/2001 from AMX Resources Ltd 1o Third Rail Lid, on 07/06/2001 from Third Rail Lid to Paddington Goid Pty Ltd, and on 19/05/2004
from Paddington Gold Py Lid to Royce William Allen.

The DOIR Register was amended on 26/07/2000 to show a transfer of 48 out of 96 shares from each of the original applicants, Royal
Fesources Pty Ltd and Mary Ganeff 1o Royce William Adlen.

The DOIR Register was amended on 30/05/2000 to show a transfer of 48 out of 86 shares from each of the original applicants, Royal
Fesources Pty Ltd and Mary Ganeff 1o Royce William Adlen.

The DOIR Register was amended on 17/03/2004 to show a devolution of 100 shares from the original applicant, Cyril Clive Worth, to Kerry
John Mehuiitte and then transfers from Kerry John Medokiffe of 50 shares to each of Peter James Djekic and Yvonne Maureen Vorster.

The DOIR Register was amended on 26/03/199% to show a change in the registered holder from Timbarra Nominees Pty Ltd, the originat
hofder, to Centaur Mining and Exploration Ltd, on 17/07/2003 from Centaur Mining and Exploration Ud to OMG Cawse Pty Lid and on
2441212003 from OMG Cawse Pty Ltd o Royee William Allen.

The DOIR Register was amended on 17/07/2003 to show a change in the registered holder from the original applicant Cenitaur Mining and
Exploration Lid 1o OMG Cawse Ply Ltd.

The DOIR Register was amended on 17/07/2003 to show a change in the registered holder from Centaur Mining and Exploration Ltd, the
original applicant, to GMG Cawse Pty Ltd, and on 24/10/2003 from OMG Cawse Pty Ltd to Royee William Allen.

The DOIR Register was amended on 17/06/1558 to show a transfer of 48 out of 96 shares from each of the original applicants, Royal
Resources Pty Ltd and Mary Ganeff 1o Royce William Allen.

Progress Towards Grant - Tenement Applications

The Tenement Application has not been notified under section 29 of the NTA.
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The Tenement Application {a mining lease) was notified under section 29 of the NTA on 19/11/1597 and the notification period cdosed on
19/01/1698. His subject to the “right to negotiate” procedures under the NTA, administered by DOIR. Formal negotiations have not yet
commenced.

The Tenement Application {a mining lease) was notified under section 29 of the NTA on 03/12/1597 and the notification period closed on
03/02/1998. His subject to the "right o negotiate” procedures tnder the NTA, administered by DOIR. Formal negotiations under these
procedures have not yet commenced,

The Tenement Application was notified under section 29 of the NTA on 14/07/2004 and the notification period closed on 15/11/2004.
Within that time two registered native title claim groups lodged objections o the statement in the notice that the tenements could be
granted under the so-called expedited procedure. The NNTT is condu¢ting inauiries into both objections in matters WO/04/174 {an objection
by Linda Chamgpion of the Cenitral West Goldfieids Claim) and \WG04/196 (an objection by Leaonne Velickovich of the Widji People Claims,
Megotiations are underway to atterpt to resolve the objections,

The Tenement Application was notified under section 29 of the NTA an 02/05/1598 and the notification period closed on 13/07/1598.
Within that time three registered native title daim groups lodged objections o the staternent in the notice that the tenemenit couid be
granted under the so-called expedited procedure. Of these, two objections were withdrawn and one, WOSET7E (an objection by Ricky
Bime

could not be granted ander the expedited procedure. The Tenement Application is now subject o the “right to negotiate” procedures,
administered by DOIR, Mo formal negotiations for its grant have commenced.

The Teriement Application was notified under section 29 of the NTA on 23/04/2003 and the notification period closed on 25/08/2003. One
ap acedure,
The NNTT is conducting an inguiry into the objection in matter WO03/389 (an objection by Leonne Velickovich of the Widji People Claim,
Megotiations are underway to attempt to resolve the objection.

Material contracts - Tenements and Tenement Applications

The Tenement / Tenerment Application is the subject of the Allen Agreement. {see Part 5, Material Contracts, below)

The Tenement / Tenerment Application is the subject of the Robinson Agreement (see Part 5, Material Contracts, below)

The Tenement / Tenement Application is the subject of the Miles Agreement. (see Part 5, Material Contracts, below)

The Tenement / Tenerment Application is the subject of the Djekic/Vorster Agreement. (see Part 5, Material Contracts, below)

The Tenement / Tenerment Application is the subject of the Djekic/Vorster Deed of Variation. (see Part 5, Material Contracts, below)
The Tenement / Tenerment Application is the subject of the Fleetdale Option Agreement. (see Part 5, Material Cantracts, below
The Tenement / Tenernent Application is the subject of the Fleetdale Deed of Variation i, {see Part 5, Material Contracts, below)
The Tenement / Tenerment Application is the subject of the Fleetdale Deed of Variation 2. {see Part 5, Material Contracts, below)

The Tenement / Tenerment Application is the subject of the Fleetdale Deed of Variation 3. {see Part 5, Material Contracts, below)

KALGOORUE-BOULDER RESOURCES LTD  Prospecius 2005 1059



Solicitors” Report on Tenements

Part 3 — Table of Native Claims

Gubrun

WG2/58

WCS5/027

Tabie of Mative Title Clatms

s}

{Rights to
negotiate
retained
for pre

Kalarmaia Kabuldin
Pengle

WGEZ16/98

WCS7HM00

s}

MNo

Widji People

WGEZ43/98

WCSE/27

MNo

Maduwongga Peopl

e | WGETeS7

WCSS/04

Portion: of daim incduded in the Wongatha triad. Frial
completed and judgment expected in 2005

Central West
Goldfieids

WGES/SE

WCS5/24

Mo, However preservation evidence hearings were
conaducted in 2004 and more are anticipated for 2005,

Mgadiu

Tenement / -
Tenement
Application

WGeE20/98

MZ24/472,
MZ24/503,
P24/26759

Site 1D 21310

WES9/2

Paddington
lsoiated Finds

Part 4 — Table of Aboriginal Heritage Sites

Artefacts/Scatter
with 22 isolated
firls

MNo

30,443 5/ 121.3578 F, 342314mE
&£630973mM Zone 51 (unreliable)

Stored Data

P24/3593%

Site 1D 15980

Paddington &

Artefacts/Scatter

30,4008 5/ 121.3853 F, 344882mt
&6635698mM Zone 51 (Unreliable)

Stored Data

P24/3593%

Site 1D 15991

Paddington 7

Artefacts/Scatter

30,3992 S/ 121.3844 F, 3447%6miE
BB3EB70mN Zone 51 (Unreliable)

Stored Data

Ete/2596

Site 1D 535

Credo 2

Artefacts/Scatter

305654 5/ 1206839 E, 27786Tm
6616278mM Zone 51 (Unzeliable)

Stored Data

E63/844

Site 1D 17711,

Site 3

Mangie Hayes
Ethnographic

hythological site

322212 S/ 1207052 E, 28373 mi
6432741 mi Zone 51 (Refiabie}

Permanent
Register

MZ2A/B07T

Site 1D 845

Part & - Material Contracts

Siberia Creek

Artefacts/Scatter

30.248755 121.66267 e 310137mE
S652008mM Zone 51 (Refiabie)

Stored Data

This section contains & brief summary of certaln contracts which have been entered into by the Company and which have been identified as materiat

and relevant to potential investors. To fully understand all rights and obligations of a Material Contract it would be necessary to review it in full and

the surimaries shouid be read in that light,

. Sale Agreoment betwesn Royee Willlam Allen and the Company dated 28 May 2004 suecuted by

both parties (Allen Agreement)

1.1 The Adlen Agreement pravides for the purchase by the Company from Royee William Afien (Allen} of, assets including gotd rights, mining
tenements and tenement applications inciuding the Tenements and Tenement Agplications listed below and availabie information relevant to

exploration, developrent and mining in respect of those gold rights, tenements and tenement applications (Assets).

110
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Solicitors” Report on Tenements

{z} Tenements (and their Registered Haolders}
P16/1926 {Royce Witliam Alleny | P16/2006 (Royce William Alleny | P16/2021 (Royce William Allen)
P2442571 {Royee William Alien} | P24/2679 (Royee William Alleny | P24/2680 (Royee William Allen)
P24/2681 {Royce Witliam Alleny | P24/3108 (Royce William Allery | P24/338% (Royce William Allen)
P24/3395 {Royce Witliam Allen} | P24/3506 (Royce William Alleny | P24/3507 (Royce William Allen)
MZ4/282 {Royce Witliam Alleny | M24/472 (Royce William Alleny | £16/293 (Royce William Allen)
E16/2G4 {Royce Witliam Alien) | E16/844 {Royce William Aller)
{h) Tenement Applications {and their Registered Applicants}
P16/1G29 {Mary Ganeff and Royal P16/1935 {Mary Ganeff and Royal P16/2153 (Zeedam Enterprises Pty Ltd)
Resources Py Lid) Resources Pty Ltd)
P16/2154 {Zeedam Enterprises Pty Ltd) P16/2155 {Zeedarn Enterprises Py Lid) P16/2156 (Zeedam Enterprises Ply Lid)
P16/2157 {Zeedam Enterprises Pty Ltd) P16/2158 {Zeedam Enterprises Py Lid) P16/2159 (Zeedam Enterprises Pty Ltd)
P16/2160 {Zeedam Enterprises Pty Ltd) P16/2161 {Zeedam Enterprises Py Lid) PI6/2162 (Zeedam Enterprises Pty Ltd)
P16/2188 {Royee William Allen} P16/2185 {Royce William Allers P16/2150 (Royee Wilkam Allen)
P16/2151 {Royee William Allen} P16/2192 {Royce William Allers P24/3938 (Zeedam Enterprises Pty Ltd)
P24/3G39 {Zeedam Enterprises Pty Ltd) P24/3540 {Zeedam Enterprises Py Lid) P24/3941 (Zeedam Enterprises Pty Ltd)
P24/3G42 {Zeedam Enterprises Pty Ltd) M16/474 {Royce William Allers M16/481 (Royee Wilkam Allen)
MA16/487 {Royee William Allen} M24/485 {Royce William Allers MZ4/503 (Royee Wilkam Allen)
MZ4/641 {Royee William Allen} M24/646 {Centaur Mining and MZA/802 (OMG Cawse Py Lid)
Ixploration 13d (Receivers
ang Managers Appainted)
{Under Deed of Company
Arrangement)
MAZA/B0T {Centaur Mining and M24/808 {Royce William Allers MZ4/839 (OMG Cawse Py Lid)
Exploration Ltd {Receivers
and Managers Appointed)
{Under Deed of Company
Arrangernent)
MZA/BET {OMG Cawse Ply Lid) E16/296 {Royce William Allers L16/297 (Royee Wilkam Allen)
E16/303 {Royee William Allen}
1.2 Refer to the Report, at paragraphs 4.2 and 4.3 in relation o issues affecting the transfer of the above Tenement Applications following their

grant to the Company.

1.3 Pursuant to the Alien Agreement the Company is to pay Allen:

{a)

{5

$300,000.00 at specified times {which we are advised has been paid)

shares at the date of issue of a value not less that $1,000,000.00 and options to acquire such further nurmber of shases which at the
date of issue will be of & value of not fess than $1,000,000.00. The options may be exercised in whole or in part at any time before
the later of the latest date for exercising any publicly fisted ootions or 5 years from the date of issue. kach option entitles the option
hoider to acquire 1 Share for the lower of 20 cenits or the average closing price on the ASX for Shares over the previous 7 trading
days. Application will be made for official quotation of the options on the ASK;

rovalty in the amount of;

{51 for every wnne {or part thereof} of gold bearing ore mined and treated from the tenements the subject of the agreement
{which include tenements and tenement applications not part of this offer and not cormmerited on in the Report or this Schedule
- "the Agreement Tenements”);

iy 1% of the net smelter returns from the Agreement Tenements for each expired quarter in respect of nickel and base metals.
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2.1

2.2

2.3

2.4

25

26

3.1

112

Further, pursuant to the Allen Agreement the Company is to cause Kenneth Malcome Allen to be appointed as a director of the Australian
Ested company to which the Company has merged or 1o which it has transferred its shares or assets and that Mr Allen is to be the last due
for rotation of all directors on the Board as at the compietion of the sale and purchase of the assets sold and purchased under the Allen

Agreerment.

The Allen Agreement contains a number of warranties on the part of Allen in favour of the Company covering such matters as staios and
good standing of the Assets, title fo the tenements, the existence or threat of litigation or claims in respect of the Assets and the authority of
Allers 1o enter into the transactions contemplated in the Allen Agreement.

We are advised that executed transfers have been provided by Allert in relation o Tenement Apglications for which Allen is the registered
applicant (the Allen Transfers) and in refation to other Tenement Apglications as noted in the Report at paragraphs 4.2 and 4.3, \We are
advised that the Company has pravided an undertaking to Allen not to lodge the Allen Transfers for registzation at DOIR until the shares and
options to be issued as consideration under the Aflen Agreement have been allotied to Allen.

Sale Agreement between Frands James Robinson and the Company dated 13 July 2004
(Robinson Agresment)

The Rabinson Agreervient provides for the sale, transfer and assignment of the applications for Exploration Licences £16/258 and E16/259
from Francis lames Robinson (Robinson) to the Company upon payment 1o Robinson of $2,300 and shares 1o the value of $15,000 in the
Compary upon the fisting of the Company on the ASX,

It is a condition precedent to the Robinson Agreement that the Company be admitted to the official list of the ASX on or before 1 March
2005 or merge with a company already isted on the ASK by that date, save that the $2 300 is not refundable should the Company not
be admitied to the official list of the ASX by that date. We are advised that the date for satisfaction of this condition precedent has been
extended to 30 June 2005 by a letter agreement date 13 February 2005 between the Company and Robinson,

Under the Mining Act, application for exploration licences cannot be fransferred. Transfer of exploration licences in the first year after grant
i subject to the approval of the Minister for Mines.

The Raobinson Agreement containg a number of covenants and warranties from Robinson in favour of the Company covering such matters
as the status and good standing of the tenements, the quality of title to and the absence of third party interests in the tenements, and
compliance with reporting, rent and expenditure reguirements in accordance with the Mining Act.

Under the Robinson Agreement the Company is granted a licence to enter on the tenements from the date of execution of the agreement
for the purpose of exploration and is entitled to exercise alt rights of Robinson in relation to the tenements. During that time the Comgpany is
subject to a number of obligations in respect of the tenements including to meet the annual expenditure requirements and pay all rent and
fees, The Company alsa provides an indemnity o Robinson in relation to any liability incurred by Robinson due 1o the Company's activities on
the fenements prior to settlement of the Robinson Agreement,

The parties provide indemnities to each other in relation to environmental damage on the tenements arising out of their respective activities,
and against any breaches of their covenants and warranties under the Robinson Agreement,

An Agreement between Roy Bernard Joseph Miles and the Company dated 21 February
2004 (Miles Agresmaent}

The Miles Agreement provides for the sale, transfer and assignment of granted mining feases Mining Leases M15/1341 and M15/1335 from
the registered holder Roy Bernard joseph Miles (Miles) 1o the Company upon payment of $7,500 upon execiution of the Miles Agreement, a
further $35,000 upon listing of the Company on the ASK, issuing of shares to a value of $15,000 in the Company on listing of the Company
on the ASK, and payment of a 2.5% net smelter rovalty on the gold and a 1% net smelter royalty on other metals produced from the

above two mining leases. The agreement orovides that the Comgpany must pay a 2.5% "nett’ royslty on each tonne of ore derived from the
tenerents and thereafter milled and treated, such payment being free of all deductions with the intent that Miles shall in no respect be lable
to bear any costs of productions.
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3.2

3.3

3.4

3.5

4.1

4.2

4.3

44

4.5

4.6

5.1

It is a condition precedent of the Miles Agreement that the Company be admitted to the offidial fist of the ASK on or befare 1 March 2005
save that the stm of $7,500 is not refundable shouid the Company not be admitted to the official fist of the ASX by that date. The date
for satisfaction of this condition precedent has been extended 1o 30 April 2005 by & letter agreement dated 13 February 2005 between the
Company and Miles,

The Miles Agreement containg a number of covenanis and warranties from Miles in favour of the Company covering such matterss as the
status and good standing of the tenements, the quality of title to and the absence of third party interests in the fenements, and compliance
with reporting, rent and expenditure requirements in accordance with the Mining Act.

Under the Miles Agreement the Company is granted a licence to enter on the tenements from the date of execution of the Miles Agreement
for the purpose of exploration and is entitled to exercise ali rights of Miles in refation 1o the tenements. During that time the Company is
subject to a number of obligations in respect of the tenements incuding to meet the annual expenditure requirements and pay all rent and
fees, The Company also provides an indemnity o Miles in relation to any liability incurred by Miles due to the Company’s activities on the
tenerments prior to settlement of the Miles Agreement.

The parties provide indemnities to each other in relation to environmental damage on the tenements arising out of their respective activities,
and against any breachies of their covenants and warranties under the Miles Agreement.

An Agreement between Petey James Diekic and Yvonne Maureen Vorster and the
Company dated 6 Avgust 2004 (Biekic/Vorster Agreement)

The Diekic/Vorster Agreement provides for the sale, fransfer and assignment of granted Mining Leases M15/1357 and M15/1358 from
registered holders Peter fames Djekic {Djekic and Yvonne Mauseen Vorster (Morster) to the Company upon payment of $12,000 upon
execution of the Diekic/Vorster Agreement, and $45,000 upon listing of the Company on the ASX.

Under the Djekichiorster Agreement, the Company will pay royalty to Djekic and Vorster, being 1.5% of every ounce of gold produced from
goid bearing ore mined from either of the above mining leases and a royalty for other metals calculated at the rate of 1% of the net smelter
return from the above mining leases for each expired guarter.

It is a condition precedent to the Djekichorster Agreement that the Company be admitied to the official list of the ASX on or before 1
December 2004, or merge with a cormpany afready listed on the ASX by that date, save that the sum of $12,000 is not refundabie should the
Company not be admitted to the official fist of the ASK by that date. (See Diekic/Vorster Deed of Variation below.) We are advised that the
parties subsequently have waived this condition precedent as all cash consideration has been paid in respect of this transaction and signed
transfers have been provided by the vendors, We are advised that the Company has provided an undertaking to the vendors not to lodge
the transfers for registration at DOIR undil the DiskicMVorster Agreement has been stamped in order to allow the vendors to lodge a caveat to
protect their royaity interest,

The Diekic/vorster Agreement containg a number of covenants and warranties from the vendors in favour of the Comgpany covering such
matiers as the status and good standing of the tenements, the guality of title to and the absence of third pary interests in the terements,
and compliance with reporting, rent and expenditure reguirements in accordance with the Mining Act.

Under the Djekichiorster Agreement the Company is granted a licence to enter on the tenements from the date of execution of the
Djekichorster Agreement for the purpose of exploration and is entitled to exercise all rights of the vendors in relation to the tenements.
Diuring that time the Cormpany is subject to a number of obligations in respect of the tenements induding to meet the annual expenditure
requirements and pay ali rent and fees. The Company also provides an indemnity to the vendors in relation to any liability incusred by the
yendors due to the Company's activities on the tenements orior to settlement of the Djekichorster Agreement.

The parties provide indemnities to each other in relation to environmental damage on the tenerments arising out of their respective activities,
and against any breachies of their covenants and warranties under the Djekic/vVorster Agreement.

Deed of Variation of an agreement between Peter James Diekic and Yvonne Maureen
Yorster and the Company {Diekic/Vorster Beed of Variation)

The Diekic/vorster Deed of Variation is a deed of variation o the Djekic/orster Agreement,
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5.2

5.3

5.4

6.1

The Diekic/vorster Agreement is varied by changing the reference in the condition precedent dause from 1 December 2004 to 1 February
2005 as the required date for the Company's listing on the ASX,

The required fisting date of 1 February 2005 has passed without the Company listing on the ASX. Gadens has not been provided with any
further deed of variation.

I consideration for the amendmient to the DiekicVorster Agreement, the Company agreed to pay Djekic and Vorster $4,000 payable by
$2,000 on execution of the Djekichorster Deed of Variation and a further 32,000 on or before 31 December 2004, As stated in paragraph
4.3 ahove, we are advised that the parties have waived the latter condition,

Call Option Deed between the Company and Fleetdale Pty Lid and Mominees
AEN 90 038 651 216 dated 22 Movember 2003 {(Flestdale Option Agresment)

Under the Fleetdale Option Agreement, Fleetdale gives the right to the Company to purchase, among other things, applications for
prospecting ficences P25/1689 to P25/1707 for which Fleetdale is the registered applicant. Applications for prospecting licences are not

6.2

6.3

6.4

71

8.1

5.1

The option to purchase must be exercised during an exercise period defined as a period commencing on the date the above prospecting
licences are granted and expiring either on 30 June 2004 or 60 days after the granting of the tenemenits. By the Fleetdate Deed of Variation
1, the relevant date for the exploration of the exercise period was amended to 30 Cclober 2004 or 60 days after the granting of the
tenements. Subsequently, by Fleetdale Deed of Variation 2, the same period was amended so that the relevant date was 30 lanuary 2005,

If the Company exercises the ¢ail option during the above period by provision of written notice to Fleetdale, two days after delivery of such
notice, the Company mast pay $80,000 plus any reasonabie outgoings directly incurred by Fleetdale in relation to applying for and being
granted the tenements during the exercise period. The armount of $80,000 has been reduced as noted under the deed of variation set out

beton,

The Fleetdale Option Agreement containg representations and warranties in favour of the Company covering such matiers as the status and
good standing of the tenements, and as o title and the absence of any mortgages, charges and liens in respect of the tenements. From the
date of the deed until expiry of the exercise period Fleetdale must do ail things necessary and expedient to ensure that the tenements are
granted as soon as is reasonably practicable.

Beed of Wariation of Option Agresment entered into between the Company and
Fleetdate Pty Lid dated 24 June 2004 (Fleeldale Deed of Variation 1}

By Feetdale Deed of Variation 1, the parties amended the relevant date in the definition of Exercise Period as noted under point 6.3 above
and required the Company 1o pay Fleetdale $19,000 which sum is to be taken off the exercise price of $80,000 mentioned at point 6.4
above upon exercise of the call aption by the Company.

Beed of Warlation of Option Agreement entered into betweean the Company and
Fleetdale Piy Lid dated 29 October 2004 {Fleetidale Deed of Variation 2}

By Fleetdale Deed of Variation 2, the parties amened the relevant date in the definition of Exercise Period as noted under point 6.3 above of
30 January 2005 and required the Company o pay Fleetdale a further $10,000 which sum is to be taken off the exercise price of $80,000
mehtiohed at point 6.4 above upon exercise of the call option by the Company.

Beed of Wariation of Option Agreement entered into between the Company and
Flestdale Piy Lid doted 15 December 2004 (Fleetdale Deed of Vartation 3)

Fleetrdale Deed of Variation 3 provides for payment by the Company to Fieetdale of a further §20,000 plus $2,000 GST which, upon exercise
of the calt option by the Cormpany, is to be a further deduction from the original cali price of $80,000.

774
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13 RISK FACTORS

This section identifies the areas the Directors regard as the major risks associated with an investment in the
Company. Investors should be aware that an investment in the Company involves many risks that may be higher
than the risks associated with an investment in other companies,

The list of risk factors identified below ought not 1o be taken as exhaustive of the risks faced by the Company

ar by investors in the Company, The list of risk factors, and others not specificaily referred to below, may in the
future materially affect the financial performance of the Comgpany and the value of the Shares offered under this
Prospectus,

Therefore, the Shares 1o be issued pursuant to this Prospectus carry no guarantee with respect 1o the payment of
dividends, returns of capital or the market value of those Shares.

vid conauit ther

professional advisers before deciding whether to apply for Shares,

13,1 Gensral Investment Risks

The general risks discussed below are ougside the contro! of the Company and the Directors and cannot be
mitigated. There is a risk that the price of Shares and returns to Shareholders may be affected by changes in:

« ipcal and world economic conditions;

e interest rates;

e evels of tax, changes in taxation law and accounting practice;
e government actions o intervention;

v legislative changes;

«  gavernment royalties;

« inflation or inflationary expectations;

«  commodity supply and demand

« industrial dissuption;

e natural disasters, social upheaval or war in Austratia or overseas; and
e terrosism in Australia or overseas.

as well a3 other factors beyond the control of the Company.

13,2 Specific Risk Factors
Tenements

As described in the Solicitor's Report on Tenements contained in section 12 of this Prospectus, the Company is not
the registered holder of the granted tenements or the registered applicant for tenement applications which: the
Cormpany has entered into agreements to acquire. The grant of, and conditions imposed on the tenements which
are the subject of tenement applications, and the renewal of tenements upon expiry of their current terms is subject
to the exercise of ministerial discretion under the Mining Act. In sorme cases the National Netive Titte Tribunal also
has juriseliction to impose conditions on tenements 1o be granted. In sore cases ministerial consent is required 1o
the franster of tenements into the name of the Compary.

Mo guarantee can be given that all of the tenements will be granted, renewed or transferred to the Comipany.
Sirilarly o guarantee can be provided that the tenements which are the subject of tenement apglications will
be granted on favourable terms. The Directors refer potential investors 1o the Solicitors” Report on Tenements in
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Section 12 for a detailed review of the tenements,
Exploration Risk

Mineral exploration involves significant sisks that even a combination of experience, knowledge and careful
eyaluation may not be abie to overcome. There i no assurance that minerals wili be discovered or, euen if they
are, that commercial gquantities of minerals can be recovered from the Company's areas of interest. Mo assurances
can be given that if mineral reserves are discovered the Company will be able fo realise such reserves as intenided,

Operating Risks

Operating activities are subject o numerous risks, many of which are beyond the Company’s control. The

difficulties, shortage or delays in the defivery of eguipment and compliance with governmental reguirements.
Compietion of an exploration or evaluation programme does not assure a profit on the investment ar recovery of
operating costs, Hazards inddent to the exploration and development of mineral properties such as unusual or
unexpected formations may be encountered by the Company,

Industry operating risks include the risk of fire, explosions, equipment failure and environmendtal hazards such as
accidentat spills or leakage, the oeourrence of any of which could result in substantial losses to the Comgany due
o injury or loss of life, severe damage to or destruction of property, natural resources and equipment, poflution
ar other environmental damage, cleanup responsibilities, regulatory investigation and penafties and suspension of
aperations. Damages occurring as a result of such risks may give rise to claims against the Company. Although
the Company believes that it or the operator will carry adeguate insurance with respect o the operations in
accordance with industry practice, in certain crcumstances the Comgany's or the operator's insurance may not
cover of be adeguate to cover the conseguences of such events. In addition, the Company may be subject to
labitity for harards against which it may elect not to insure Because of high premium costs or other reasons. The
accurrence of an event that is not covered or fully covered by insurance could have a material adverse effect on
the business, financial condition and results of operations of the Cormpary. Moreoves, there can be no assurance
that the Company wili be able to maintain adequate insurance in the future at rates that it considers reasonable.

Payrnent Obligations

Under the exploration tenements and certain other contractual agreements to which the Company is or may in the
future become party, the Company is or may become subject to payment and other obligations. In particulay, the
renerment hotders are required to expend the funds necessary fo meet the minimum work commitments attaching
o the exploration tenements. Failure to meet these work commitments may render the tenement liable to be
forfeited. Further, i any contractual obligations are not complied with when due, in addition 1o any remedies
which may be available to the other parties, dilution or forfeiture of interests held by the Company could result.

The Company may not have, or be able to obtain, financing for all such obligations as they arise.
Ability to Exploit Successful Discoverfes

It may not always be possible for the Campany 1o participate in the exploitation of any successful discoveries that
may be made in any areas in which the Company has an interest. Such exploitation will involve the need to obtain
the necessary licences of clearances form the refevant authorities, which may require conditions 1o be satisfied

176

andion the exerdse of discretions by such authorities, It may or may not be possiple for such conditions to be
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satisfied. Further the decision fo proceed to further exploitation may reguire the participation of other companies
whose interests and obiectives may not be the same as the Company. As described above, such further work may
reguire the Compary 1o meet or commit to financing obligations for which it may not have planned.

Volatility of Prices of Minsrals

The demand for, and price of, minerals is highly dependent on a variety of factors, including international supply
and demand, the level of consumer product demand, the price and availshility of alternative minerals, actions
taken by governments and international cartels, exchange rate fluctuations and giobal economic and political
developments. International minerals prices have fluctuated widely in recent years and may continue to fluctuate
significantly in the future, Fluctuations in minerals prices and, in particular, a material decline in the price of the
rminerals wehi

financiai condition and resulis of operations.
Emvironmental Regulations

The Company's operations are subject to the environmerdal risks inherent in the mineral exploration industry.

The Company is subiect to envirsonmental laws and reguiations in connection with all its operations. Further, the
Company may require approval from the relevant authorities before # can undertake activities that are fikely 1o
impact the environment. Faiture 1o obtain such approvals wili prevent the Company from undertaking its desired
activities. The Company is unable to predict the effect of additional environmentat laws and reguiations that may
be adopted in the future, induding whether any such laws or regulations would materially increase the Company's
cost of doing business or affect its operations in any area.

Additional Requirernents for Capital

The Company’s capital requirernients depend on numerous factors. Depending on the Company’s ability 1o generate
income from its existing projects, the Company may regaire further financing in addition to amounts raised in

the Gifer. Any additional equity finanding may be dilutive to sharehoiders, and debt financing, if available, may
involve restrictions on financing and operating actiities. if the Company is unable o obtain additional financing as
needed, it may be reguired 1o reduce the scope of its operations or anticipated expansion.

Mative Title

Legislative developments and judicial decisions {in particular the uncertainty created in the area of indigenous land
rights by the High Court’s decisions in the "Mabo', "Wik', 'Mirivwing Gajerrong’ cases and Native Title legislation)
may have an adverse impact on the Company’s exploration activities and its ability to fund those activities. s
impossible at this stage to guantify the impact that these developments may have on the Company's aperations,
Befer o the Solicitor's Report on Terements in Section 12 for further details on Native Title.

Competition

The Company competes with other companies, induding major minerals companies. Some of these companies
have greater financial and other resources than the Company and, as a resalt, may be in a better position to
comgete for future business opportunities. Many of the Company’s competitors not only explore for and produce
rminerals, Hut also carry out downstream operations on these and other products on a worldwide basis. There can
be no assurance that the Company can compete effectively with these companies,
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14 ADDITIONAL I

14,9 Incorporation
The Company was incorporated on 29 Sctober 2003 in Australia.
14.2 Company Tax Status and Finandal Year

The Compary will be taxed in Australia as & public company. The finandial year of the Company ends on 30 June
annually.

14.3 Legal Proceedings

As at the date of this Prospectus the Company is not involved in any legal proceedings and the Directors are not
i nat

aware of litigation of a mater pending or threatening which may significantly affect the Company.

14.4 Rights Attaching To Shares

Fuil details of the rights attaching to Shares are set out in the Company's constitution, a copy of which can be
inspected, free of charge, at the Company's registered office during normal business hours,

There is only one class of share on issue in the Company being fully paid ordinary shares. The rights attaching to
Shares are set out In the constitution of the Comgpany, and in certain drcumstances, reguiated by the Corporations
Act, the Listing Rules, the ASTC Business Rules and the general law,

The following is a broad summary of the rights, privileges and restrictions attaching to all Shares. This summary is
not exhaustive and does not constitute a definitive staternent of the rights and liabilities of Shareholders that can
invoive complex questions of law. To obtain a definitive assessment of the rights and lishilities that attach to the
Shares of the Company, investors should seek thelr own advice.

All Shares issued pursuant to this Prospectus will from the ime they are issued, rank pari passu with all the
Corapany's existing Shares.

Iating Righrts

Subject to any restrictions on voting imposed due to & breach of the Listing Roles refating to restricted shares or
any escrow agreement entered into by the Company and a member, every holder of Shares present in person

or by proxy, atiomey or representative at a meeting of Sharehoiders has one vote on a vote taken by a show of
hands, and on a poli every holder of Shares who is present in person or By proxy, attorney or representative has
one vote for every Share held by him or her, but, in respect of partly paid Shares, shall have a fraction of a vote for
each partly paid shase.

& ooll may be demanded before a vote is taken, or before or immediately after the declaration of the result of
the shiow of hands by the chairperson of the meeting, by at feast five Sharehoiders present in person or by proxy,
attorney, or representative, of by any one or more Shareholders who are together entitled 1o not less than five
percent of the total voting rights of all those Sharehalders having the right fo vote on the resolution,

Dividend Rights

Dividends are payable out of the Company's profits and are declared by the Directors. Dividends dedared wiil
{subiect to the rights of any preference Shareholders and to the right of the holders of any shares created o raised
uneler any spedal arrangerent as to dividend) be payable an the Shares in accordance with the Corporations Act,

178

RALGOORUE-BOULDER RESCQURCES LTI Prospectus 2005



inciuding payment of cash, issue of shares, the grant of options and the fransfer of assets.
Transfer of Shares

A Shareholder may transfer Shares by a market transfer in accordance with any computernised or efectronic system
established or recognised by the ASX or the Corporation Act for the purpose of facifitating transfers in shares or by
an instrument in writing in a form approved by the ASX or in any other usual form or in any form approved by the
Directors.

The Directors may refuse 1o register any transfer of Shares, other than a market transfer, where permitied by the
Listing Ruies or the ASTC settlement rules. The Company must comply with such obligations as may be imposed on
it by the Listing Rules and where appropriate the ASTC settlement rules in connection with any markes transfer and

contrary 1o the provisions of any of the Listing Rules or the ASTC settlement rules,

Meetings and Motice

Each Shareholder is entitled o receive notice of and 1o attend general meetings of the Company and to receive all
notices, accounts and other documents reguired 1o be sent to Shareholders under the constitution of the Company,
the Corporations Act or the Listing Rules.

Rights on Winding Up

The Company has only issued one dass of shares, which alf rank equally in the event of liquidation. A liguidator
may, with the authority of a special resolution of Shareholders divide among the Shareholders in kind the whale or
any part of the property of the Company, and may for that purpose set such value as he considers fair upon any
property to be so divided, and may determine how the division is to be carried out as between the Shareholders.
The liguidator can with the sanction of & spedial resolution of the Company’s Sharehalders vest the whole or any
part of the assets in trust for the benefit of Shareholders as the Eguidator thinks fit, bot no Shareholder of the
Company can be compelled o accept any Shares or other shares in respect of which there is any liability.

Sharehoider Liabifity

As the Shares under the Prospectus are fully paid shares, they are not subject to any calls for money by the Directors
and will therefore not become liable for forfeiture.

Afteration to the Constitution

The constitution of the Corpany can only be amended by a special resolution passed by at least three guarters of
Shareholders present and voting at the general meeting. AL least 28 days” written notice specifying the intention to
propose the resolution as & spedial resolution must be given,

14.5% Terms And Conditions Of Options On Issue

The Company currently has 4,500,000 Options allotted and approved for issue as at the date of this Frospecius
{"Existing Options”} . A summary of the terms and conditions of the Existing Options is set out below. A further
1,500,000 Gptions are to be issued to Ronin Management Pty Ltd {an entity assocdated with Trevor Matthews}
subject to successful completion of the Gifer on the same terms as the Existing Options (Further details of the
interest of Trevor Matthews in Ronin Management Pty Lid are set out in Section 14.13 below, Further details of the
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interests of Ronin Management Pty Lid in the Company and in relation o the Offer are set out below in Section
14.12 and Section 14.14} The Company has agreed 1o issue 5,000,000 Gptions, on different terms to the Bxisting
Options, as vendor consideration under the Allen Agreement. A summary of the terms and conditions of the
Options to be issued under the Allen Agreement is set out in the Suramary of Material Agreements contained in
the Solicitors' Report on Tenerments in Section 12.

Mo Options are being offered under this Prospectus.
A summary of the terms and conditions of the Existing Options i as follows:

Each Existing Option entitles the holder, when exercised, to one fully paid ordinary share in the Company.

The-Existing - Gptions are-exercisable-orror-before-5.00PM-(WSTr orr-3Huly- 2008 by-cormpheting-ar-option-exercize
forrm and delvering i together with the payment for the number of Shares in respect of which the Existing
Options are exercised to the registered office of the Company.

The option exercise price for the Existing Options is 30 cents per option.

The Existing Gptions do not confer the fight to a change in exercise price or a change in the rumber of underbing
secUrities over which the Existing Gptions can be exercised,

Subject to the Corporations Act, the ASX Listing Rules and the Company's Constitution, the Existing Options are

freely transferable,

All Shares issued upon exercise of the Existing Options wili rank pari passu in aff respects with issued Shares. The
Compary will apply for official quotation by the ASK of ail Shares issted upon exercise of the Existing Options.

There are no participating rights or entitiernents inherent in the Existing Options and the holders will not be
entitled to participate in nevy issues of capital offered to Shareholders during the currency of the Existing Options.
However, the record date for determining entitlements to any such issue wili be determined in accordance with
the ASX Listing Ruies. This will give option holders the opportunity to exercise their Existing Options prior to the
date for determining entitlerments to participate in any such issue.

In the event of any reconstruction {including consolidation, sub-division, reduction or return) of the issued capital
of the Company, ali rights of the option holder will be changed to the extent necessary to comply with the Listing
Ruies applying to the reconstruction of capital at the time of the reconstruction.

If there is a bonus issue to shareholders, the number of Shares over which each Existing Option is exercisable may
be increased by the number of Shares which the holder of the Existing Option would have received if the Existing
Option had been exercised before the record date for the bonus issue.

I the event that a pro rata issue {except a bonus issuel is made to the holders of the underlying securities in the
Compary, the exercise price of the Existing Options may be reduced in accordance with Listing Rule 6.22,

14.6 ASYE Listing Rules

If the Company is admitted to the Official List, notwithstanding anything in the constitution of the Company,
if the Listing Rules prohibit an act being done, the act must not be done. Nothing in the constitution prevents
an act being done that the Listing Rules require to be done. If the Listing Rules require an act to be done or not
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to be done, authority i given for that act to be done or not to be done (as the case may be). If the Listing Rules
reguire the constitution o contain & provision or not to contain & provision the constitution is deemed to contain
that provision or not to contain that provision (as the case may bel. If a provision of the constitution is or becomes
inconsistent with the Listing Rules, the constitution is deemed not to contain that provision to the extent of the
inconsistency.

4.7 CHESS

The Company progoses participating in the Clearing House Electronic Subregister Systern ("CHESS'), operated by
ASTC awhoally owned subsidiary of the ASX, in accordance with the Listing Rules and ASTC settiement rules,

Under CHESS, the Company will not issue certificates to investors. Instead, Shareholders wili receive a statement of

The CHESS staterment will et out the number of Shares allotted to each Shareholder under the Prospectus, give
details of the holder identification number and give the participant identification number of the sponsor.

If you are registered on the kssuer Sponsored Subregister, your statement will be dispatched by the share registry
and will contain the number of Shares allotted under the Prospectus and the Shareholder's security holder reference

numBer,

A CHESS statement or Issser Sponsored Statement will routinely be sent to Shareholders at the end of any calendar
maonth dusing which the batance of their holding changes. A Shareholder may request a statement at any other

tirmie, however, a charge may be made for additional statements.

14.8 Dividend Policy
The Company has not declared & dividend for the year ending 30 June 2004,

Any future determination as to the payment of dividends by the Company will be at the discretion of the Directors
and will depend upon the availability of distributable earnings, the operating results and financiat condition of the
Company, future capital reguirements, general business and other factors considered relevant by the Directors. No
assurances in relation 1o the payment of dividends, or the franking credits attached 1o such dividends, can be given,

4.9 Corporate Governande

The Directors monitor the business affairs of the Company and on behalf of Shareholders and intend 1o formally
adopt a corporate governance policy which is designed 1o encourage Directors to focus their attention on
accourtability, risk management and ethical conduct,

14.10 Sharebhobding Quatifications
The Directors are not reguired to hold any Shases in the Company under the constitution of the Company.
14.1% Remuneration OFf Directors

The constitution provides that the remuneration of the Directors will be not maore than the aggregate fixed sum
determined by a general meeting of its Shareholders. The Company has approved Directors rermuneration of not
maore than the aggregate fixed sum of $250,000 per anhum.
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A Director may be paid fees or other amounts as the Directors determine where a Director performs special duties
or otherwise performs services outside the scope of the ordinary duties of a Disector. A Director may also be
reimibursed for out of pocket experises incurred as a result of their directorships or any special duties.

A Director may also receive remuneration for serving the Company in another capacity.

Each non-executive direcior, being David Prentice and Ken Allen, has agreed 1o receive $24,000 per anhum for
providing non-executive direcior senvices, The fees will accrue from 15 February 2005 but wili not be payable until
the mininnum subscription under this Prospectus has been reached.

The Company has entered in 1o an agreement with Contango Consuiting Pty Lid (a company controlled by Trevor

ay Contango Consuliing Pty Ltd $120,000 per annhum for

Matthews) in which the Company has agreed to

payable until the minimum subscription under this Prospectus has been reached,
14.12 Directors’ Shareholdings

At the date of this Prospecius the interests of each of the Directors in Shares and Options, either issued or aliotied
and approved for issue, held both directly and indirectly are as follows:

Director
Trevor Matthiews 1,580,044~

David Prentice 250,080

Ken Allen

Total

* Trevor Matthews holds an indirect interest in B80,044 Shares which have been allotted and approved for issue as
at the date of this Prospectus o Ronin Management Pty Lid, by virtue of the fact that he is one of three directors of
Ronin Management Pty 11d and holds 33.3% of the issued capital of that company. As set out in section 14.14, on
successful completion of the Offer, Ronin Management Pty Ltd is entitled 1o be issued a further 625,000 Shares and
1,504,000 Options at an exercise price of 30 cents and with an exercise date on or before 31 July 2008,

14,13 Other Interests of Directors

Trevor Matthews is a director of Ronin Management Pty Ltd, an advisor to the Offer, and holds 33.3% of the issued
capital in that company. Detalls concerning the interests, fees and benefits of Ronin Management Pty Lid in the
Company and in relation to the Offer are detailed above in Section 14.12 and below in Section 14,14,

David Prentice is the Chief Executive Gificer of Gadens Lawyers the solicitors to the Company in refation to the Offer
and the solicitors responsibie for preparing the Solicitons’ Report on Tenements.
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t4.14 Other Interests Foes and Benefits
Other than as sef out in this Section 14, or elsewhere in this Prospectus, no:
(a) Crirector;

i person named in this Prospectus as performing a function in a professional, advisory or other capacity in
connection with the preparation and distribugion of this Prospecius;

i) promoter of the Comgany; or

(d)  stockbroker to the Offer under this Prospectus,

has,

{a)  the formation or promotion of the Cormpany;

by any progerty acquired or proposed to be acquired by the Company in connection with its formation or
the pramotion or i connection with the Offer under this Prospecius; or

(] the offer of Shares under this Prospecius,

and no amounts have been paid of agreed to be paid and no benefits have been given or agreed to be given to any
of those persons as an inducement to become or gualify as a director of the Company or for services rendered
in connection with the formation or promotion of the Company or the Gffer under this Prospectus.

«  Gadens Lawyers are the solicitors to the Comgany in relation to the Offer, have prepared the Solicitors’ Report
on Tenements, and been involved in undertaking due diligence enguiries in relation to the legal matters and
providing fegal advice to the Comipany in relation o the Offer. In respect of this work, the Company wilt
pay approximately $35,000 plus GST and disbursemerits to Gadens Lawyers. Gadens Lawyers has provided
professional services to the Company during the last two years and are entitled o be paid fees totafiing
approximately $26,000 plus GST and disburserrents.

v Ord Corporate Ply Ud has acted as the Independent Accountant and has prepared the Independent
Accountant’s Report included in this Prospectus. In respect of this work the Cormpany will pay approximately
$7.000 plus GST and disbursements for these services. Ord Partners, which is related 1o Ord Corporate Pty Lid,
hias been appointed as auditor of the Company.

» FRavensgate Ply Lid has acted as the Indepenident Geologist and prepared the Independent Consulting
Geologists Report induded in this Prospectus. in respect of this work the Company wili pay approximately
$10,600 plas GST and dishursements for these services. Ravensgate Pty Lid has not at any other time provided
any other geological services to the Company.

«  Delia Securities is acting as an advisor 1o the Company and will receive & fee of $30,000 and commission of 6%
i respect of funds raised by the allotment of Shares pursuant o Application Porms bearing their starmp,

*  Ronin Managerment Pty Ltd, a company in which Trevor Matthews is & director, and in which Trevor Matthews
hiolds 33.33% of the issued capital, is a corporate advisor to the Company and has received 44 Shares in
satisfaction of $40,000 of debt owed by the Company and 880,000 Shares at 10 cents per share in satisfaction
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of $88,000 of debt owed by the Compary which are allotted and approved for issue as at the date of this
Prospectus. Following successful corripietion of the Offer, Ronin Managernient Pty Ltd will receive 625,000
Shares and 1,500,000 Options with an exercise price of 30 cents and an exercise date of 31 July 2008 fr no
consideration for promoting the Offer. Ronin Management Pty Lid also received $3,075 in fees for raizsing seed
capptal for the Comgany. in addition Ronin Management Ply L1d is to be paid $4,389 in relation to expenszes
incurred on behalf of the Company.

KMC Agtormation Pty Lid trading as Advanced Share Registry Services has been appointed as the Company's
share registry and will be paid for these services on normal commercial terms.

The Company has entered info 2 separate consultancy agreements, one with Terragold Piy Lid (Terragold)

and Chad, sary 2005, and the other

relt {a former director and promot

with Sampson Mining Pty Ltd (Sampson Mining) and Mark Sampson (a former director and promoter of the
Company) dated 16 February 2005. The two agreements are on identical terms and conditions and provide
for Terragold and Chad Everett on behalf of Terragold, and Sampson Mining and Mark Sampson on behalf of
Sampson Mining, to provide services to the Company in compliance with the directions of the board of the
Campany.

The Company has agreed to pay a monthly retainer of 36,500 to each of Terragold and Sampson Mining. A
daily fee of $650 is payable by the Company for each day in excess of 10 days per month where Terragold or
Sarripson Mining provide services to the Company under their respective agreements. Terragold and Sampson
Mining are entitled to a minimum of 4 return economy class airfares from Perth to Kalgoorlie in each 12 month
period of the agreements, and are entitied to be reimbursed for reasonable out-of-pocket expenses.

The term of each agreement is 24 months commencing from the day when the Company is fisted on the ASX.
The parties to each of the agreements can terminate their agreement by providing 1 month written notice. If
the Company terminates either of the agreements by providing 1 month written notice in this manner then it
must pay the monthly retaines in full in respect of the terminated agreement for the balance of the term,

Each of the agreements also provides that the Company may terminate the agreement with immediate effect
if there is defauit which is not made good within 7 days of written notice being provided by the Company to
either of the other parties, or if either of the other parties refuses or neglects to comply with any instruction of
direction which the Company is entitled to give, or if either of the other parties fails to provide the services to
a satisfactory standard which continues un-remedied for 30 days after written notice has been provided by the
Campany.

The Compary has allotted and approved the issue of 625,000 Shares and 1,500,000 of the Existing

Options each to Chad Everett and Mark Sampson {former directors and promaters of the Company) for no
consideration. Chad Everett holds & further 134 Shares in the Comipany and Mark Sampson holds a further 133
Shares in the Company,

By a letter agreement dated 14 January 2005 the Company has agreed with Julian Grill, a former director
and promaoter of the Comgany to, upon the successful listing of the Company on the Official List, reimburse
Tuian Grill for the sum of up to $100,000 for amounts contributed by ulian Grill to the Company since is
incorporation. The Company has allotted and approved the issue of 625,000 Shares and 1,500,000 of the
Existing Options to Julian Grill for no consideration. Julian Grili holds a further 133 Shares in the Company.
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4,15 {Consents

Fach of the parties referred to in this section:

e does not make the Offer;

*  coes not make, of purport to make, any statement in this Prospectus or on which a statement made in the
prospectus is based other than as specified in this section; and

* to the maximur extent permitted by law, expressly disclaims and takes no responsibility for any part of this
prospectus other than a reference 1o its name and a statement included in this Prospectus with the consent of
that party as specified in this section.

Gadens Lawyers has given its written consent 1o being named as the solicitor to the Offer and the inclusion in

this Prospectus of #s Solicitors’ Report on Tenements in the form and contest in which it appears, and has not

withdrawn.such.consent before lodgement of this. Prospectus with. ASIC

Ord Corporate Pty Lid has given its written consent to being named as independent Accountant in this Prospectus
and to the indlusion of its Independent Accountant’s Report in this Prospectus in the form and context in which it
appears and has not withdrawn such consent before lodgement of this Prospectus with ASIC,

Favensgate Pty Ltd has given its written consent to being named as the independent Geologist to the Company in
this Prospectus and to the inclusion of its independenit Consulling Geologist’s Report in this Prospectus in the form
and context inwhich it appears and has not withdrawn such consent before lodgement of this Prospectius with
ASIC,

Each of the following parties has consented to being named in the Prospectus in the capacity as noted below and
have not withdrawn such consent prior to the lodgement of this Prospectus with ASIC:

e Delta Securities as corporate advisors to the issue;

¢ Ronin Management Pty Ltd as corporate advisors to the Company,;

e Ord Partners a3 auditors to the Company; and

«  KMC Automation Pty Lid trading as Advanced Share Registry Services as the Company’s Share Registry.

There are & number of persons referred to elsewhere in this Prospectus who are not experts and have not made
statements included in this Prospectus. These persons did not consent to being named in the Prospectus and did
not authorise or cause the issue of the Prospectus.

14,16 Expenses of the Prospectus

The total estimated costs of this Prospectus, inclading legal fees, the fees of the Independent Accountant, the
Independent Geologist, the corporate advisers, the Share Registry, and brokerage, ASX Listing fees, ASIC fees,
Prospectus design, printing and advertising expenses, and other miscellaneous expenses, are estimated to be
$327,500 exclusive of any goods and services tax which may be payable on that amount (calculated on the

hasis of the maximum subscription being achieved). if less then the maximurm subscription is achieved reduced
brokerage (caleulated at 6% of 1ssue proceeds) will be payable and ASX Listing fees which are based on the issued
guoted capital of the Comipany will be lower resulting in the expenses of the Offer being reduced accordingly. The
astimated cost of the Offer if only the minimum subscription is achieved is $296,000 exclusive of any goods and
services tax which may be payabie,
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14.1% Taxation

The acquisition and disposal of Shares will have tax consequences which wilt differ depending on the individual
financial affairs of each investor. All potential investors in the Company are urged o obtain independent finandial

W,

advice about the consequences of acquiring Shares from a taxation viewpoint and general

Ter the maximum extent permitted by law, the Company, its officers and each of their respective advisors accept no
labitity or responsibility with respect to the taxation conseguences of subscribing for Shares under this Prospectus.

14,18 Placement Fee

The Company reserves the right to pay any licensed security dealer a commercial fee with respect to any
Application Form bearing their stamg.....

14,19 Electronic Prospectus

Pursuant to Class Order 00/044 ASIC has exempted comgliance with certain provisions of the Corporations Act to
allow distribution of an electronic prospectus on the basis of & paper prospectus lodged with ASIC and the issue of
Shares in response to an electronic application form, subject to compliance with certain provisions.

If you have received this Prospectus as an electronic prospectus, please ensure that you have received the entire
Prospectis accompanied by the Application Form. if you have not, piease email the Company at
admin@kbrl.com.au and the Company wifl send you, free of charge, either a hasd copy or a further electronic copy
of the Prospectus or both, Alternatively, you may obtain & copy of the Prospectus from the Company's website at
www kalgoorlieboulderres.com.au.

The Company reserves the right not to accept an Application Form from a person if it has reason o believe that
when that person was given access to the electronic Application Form, it was not provided together with the
elecironic Prospectus and any relevant supplementary o replacernent prospectus or any of those documents were
incomplete or altered. In such case, the application moneys received will be dealt with in accordance with the
requirernents of the Corporations Act.

14,28 Privacy Disclosure

The Company collects information in relation fo each Applicant as provided on an Application Form for the
pusposes of processing the Application Form and, should the Applicant be successful, to administer the Applicant’s
security holding in the Cormpary.

The Company may use the information in the Application Form for the purposes described above, and the may
disclose that information for these purposes to the Share Registry, the Company's related bodies corporate,
agents, contractors and third party service providers, and o the ASK, ASIC and other regulatory authorities,

This infarmation may also be used and disciosed to persons inspecting the register, induding bidders for your
secUrities in the context of take-avers, licensed securities dealers, mail houses for corporate communications, and
legat and reguiatory bodies including the Austratian Taxation Office,
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CONSENT BY THE DIRECTORS

The Directors state that they have made all reasonabile enguiries and on that basis have reasonable grounds to
helieve that any statements made by the Directors in this Prospectus are not misleading or deceptive and that in
respect of any other staternents made in this Prospectus by persons other than Directors, the Directors have made
reasonabie engUiries and on that basis have reasonable grounds to believe that persons making the statement or
statements were comgetent to make such statements, those persons having given their consent to the statements
being included in this Prospectus in the form and context in which they are included and have not withdrawn that
consent before lodgement of this Prospecius with ASIC, or 1o the Directors knowledge, before any issue of the
Shares pursuant to this Prospecius.

The Prospectus is prepared on the basis that certain matters may be reasonably expected to be known to likely
irvestors or their professional advisers,

This Prospectus is issued by the Compary, Its issue was authorised by a resolution of the Directors and is signed by
the Managing Director on behalf of all of the Directors,

Dated 22 February 2605

Sigred for and on behalf of Kalgoorie-Boulder Resources Lid
by Trevos hatthews
Maraging Direcior
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16 GLOSSARY OF

AMES AND TERMS

The following definitions apply throughout this document unless the context reguires otherwise.

Applicant{s) Personis) who subrnit valid Application Forms parsuant to t

Application A valid application made to subscripe for Shares purstzant 10 this Prospectus.
Application Form The application form attached fo and forrming part of this
ASIC The Australian Securities and Investments Commission.
ASX Australian Stock Exchange Ltd ACN 008 624 691, - S
ASTC ASK Settlement ang Transfer Corperatmn Piy lested ABN 4% 008 504 532,
Auditars Ordl Partrers. G e
Board The board of Directors.
Business Day A day other than a Saturday or Suz1day an wmch baﬂks ar
Perth, Western Australia. ' '
CHESS ASX Clearing House Electronic Subreqmtr y System
Closing Date The date on which the Offer doses.
Company Kalgoorle-Boulder Resources Lidd ACN 106 732 487,
Corporations Act The Corporations Act 2001 (Cth. - i e
Directors The directors of the Company,
Bollars or § Australian dollars unless otherwise s@ated
Glossary This glossary.
frdependent Ord Corporate .Pty.L’t_f.‘.i‘.._:".'.. i
Accountant e
fndependent

Accountant’s Report
tndependerit Consuliing
Geologist

thdependerit Consuliing  The report contained in Section 10 of this Prospectus.
Geologist's Report

fssue The issue of 16,000,000 Shares pursuant 1o this Prospecty

Listing Rules The official listing rules of ASX.

Mining Act The Mining Act 1978 (wa). ~—

Offer The invitation made in this Prospectls 1o subscribe for Sharés.m

Offer Period The period commencing on the Opening Date and ending

Officer(s) The Directors and company secretary of the Comparwy or any one of them.
Official List The Official List of the ASX. LT

Opening Date The date on which the Offer opens.

Optian & right 1o acguire Shares, subject to its terms and conditior
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Prospectus
Chuotation
Sharefs)
Sharehoider(s)

Solicitor's Report on
Terierments
WST

This Prospectuss and includes the electronic prospectus.

Quotation of the Shares on the ASX, =~

Fully paid ordinary shares(s) in the Comgany.

The registered holder of Shares in the Company. .

The report contained in Section 12 of this Prospectus.

Australian Western Standard Time.
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SHARE REGISTRARS USE ONLY

| TO MEET THE REQUIREMENTS OF THE CORPORATIONS ACT THIS APPLICATION FORM MUST NOT BE

HANDED ON (WHETHER IN PAPER OR ELECTRONIC FORM) UNLESS ATTACHED TO THE PROSPECTUS OF BROKER REFERENCE - stamp duty
| THE COMPANY DATED 22 FEBRUARY 2005 FOR THE ISSUE OF 16,000,000 SHARES IN THE COMPANY

Please read all instructions on the reverss of this form

BROKER CODE ADVISER CODE

X 20 cents =

YOU MAY BE ALLOCATED ALL OF THE SHARES ABOVE OR A LESSER NUMBER PLEASE MAKE SURE THAT THE AMOUNT OF YCOUR CHEQUE(S} EQUALS THIS AMOUNT

NO SIGNATURE REGUIRED



HOW TO COMPLETE THE APPLICATION FORI

Apply as soon as possible. The Offer may close early.

Please use this Application Form - photocopies will not be accepted. Please complete all relevant sections of the Agplication Farm USING BLOCK
LETTERS. These instructions refer to relevant sections of the Application Form.

A, Ingert the Number of Shares for which you wish to apply. The Application must be for a minimum of 10,000 Shares and thereafter in multiples
of 1,000 Shares,

B. Insert the Total Amount of Application Money payable. To calculate your Application Maney multiply the number of Shares applied for by the
amount per Share payabie.

C. Write the Full Name(s) and Titles(s) of all legal entities that are to be recorded as the registered holder(s}. Refer to the Name Standards below
for guidance on valid registration.

B, Enter the tax fife number(sh of the Applicant{s). With a joint hoiding, only the tax file numbers of two holders are reguired.

L. Enter your Postal Address for all communications from the Company. Onily one address can be recorded. You may also enter your emai
address as the Company may choose to communication with you via your email address,

F. Enter your tefephone numbers and contact person the Share Registry can speak to if they have any gueries regarding this Application,

G. If you are sponsored in CHESS by a stockbroker or other CHESS partidipants enter your Holder identification Number (HiNj.

. Payment must be made in Australian Currency and cheques must be drawn on an Austratian Bank. Cheaues or bank drafts must be payable
o Kalgooriie-Boulder Resources Ltd — Application Account and arossed Not Negotiable. Cheques not properly drawn will be refected.
Chegues will generally be deposited on the day of receipt. i cheqgues are dishonoured the Application may be rejected.

f.  Before completing the Application Form: the Apglicant(s; stateis) they have read the Prospectus fo which the Application relates. The Applicant(s}
agree(s) that this Application is for Shares in Kaigoorlie-Bouider Resources Lid upon and subject to the terms of the Prospectus, agree(s) to take
any number of Shares equal to or less than the number of Shares indicated in Box A that may be aflotted to the Applicants(s} purstant o the
Prospectus and declarels) that all details and statements made are complete and accurate. B is not necessary o sign the Agpplication Form,

Forward by post or deliver your completed Application Form together with the Application Money to:

Kalgoorlie-Boulder Resources Ltd Kalgoortie-Boulder Resources Lid
/- Advanced Share Registry Services of- Advanced Share Registry Serviges
P O Box 6283 Leve! 7, 200 Adelaide Terrace

Last Perth WA 6892 East Perth W4 6004

CORRECT FORM OF REGISTRABLE TITLE

Mote that only legat entities are allowed to hold Shares and Options. Applications must be in the name(s) of a natural person(s}, companies or other
legal entities acceptaple o Kalgoortiie-Bouider Resources Ltd. At least one full given name and the surname are required for each natural person.
The name of the beneficary or any other non-registrable title may be included by way of an account designation if completed exactly as described in
the exarriple of carrect forms of regisirable title Helow:

Type of investor '
ImelivigiLia My dohn Alfred Smith B Smith

Use names in fUll, no initials

Minor {a person under the age of 18} Johin Alfred Smith Peter Smith
Use the name of a responsible adult, do notuse  <Peter Smiths
the name of a minor.

Campany ABC Pty Ltd ABC PAL

lUse Company title, not abbreviations

Trusts hrs Sue Smith Sue Sraith Family Trust

Use trusteels) personal namels), do not use the <Sue Smith Farily A/
narne of the trust

Deceased Estates Ms Fane Smith Estate of the late John Smith
Use executor(s) personal namels), do not use the  <Est Johin Smith A/C
narnie of the deceased

Partnerships Mz dohn Smith and John Smith and Son
Mz Michael Smith

Use partners personal names, do not use the <iohn Smith and Son A/C=

narnie of the parthershin.










