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KALGOORLIE-BOULDER RESOURCES LTD

KALGOORLIE-BOULDER RESOURCES LTD
ACN 106 732 487

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a General Meeting of Shareholders of Kalgoorlie-Boulder
Resources Lid {KBRL’ or 'Company’} will be held at The Park Business Cenire, 45 Ventnor
Avenue, West Perth, Western Australia, on 6 March 2007 at 10am WDST.

An Explanatory Memorandum containing information in relation to the following Resolution
accompanies and forms part of this Notice of General Meeting.

AGENDA

CREINARY BUSINESS OF THE MEETING

1. RESOLUTION 1 - Acaquisition of 180% of the Issued Shares of Australian Goid
Investments Pty Lid

To consider and, i thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:

‘That for the purposes of ASX Listing Rule 7.1 and Section 611 ltem 7 of the Corporations
Act and all other purposes Shareholders agree fo, authorise and approve:

(a)

(o)

(c)

(d)

(e)

it

{9)

(h)

the acquisition by the Company of 100% of the issued shares of Australian Gold
investments Pty Lid ({AGI) and the endorsement in favour of KBRL of a $3,000G,000
Promissory Note owed by AGI to RASL AU LLC (‘RASL’) in consideration for the
issue to RASL andior its nominees of a fotal of 50,060,600 ordinary fully paid shares
in the Company (‘Acquisition Shares’) and 12 convertibie notes convertible info
30,600,000 fully paid shares in the Company with a total face value of $3,000,000
{‘Convertible Notes'] together with a cash payment of up to $2,650,000 pursuant fo
agreements {as described in the Explanatory Memorandum accompanying this Notice
of Meeling) the Company has entered info and the performance by the Company of
its obligations under those agreaments and ratify the execution of those agreements
by the Company;

the Company allotting and issuing to RASL andlor its nominees the Acquisition
Shares;

the acquisition by RASL andior its nominees, by way of allotment, of the Acquisition
Shares;

the Company allotting and issuing to RASL andior its nominees the Convertible
Nofes;

the acquisition by RASL andfor its nominees, by way of allotment, of the Convertible
Nofes;

the Company aliotting and issuing fo RASL andfor ifs nominees up fo 3CG,000,G0G fully
paid ordinary pursuant to conversion of the Convertible Notes;

the acquisition by RASL andfor its nominees of up to 30,000,000 fully paid ordinary
shares in the Company pursuant to conversion of the Convertible Notes, and

the Company ailotting and issuing fo Delta Capilal Pty Ltd 1,500,000 fully paid
ordinary shares in the capitai of the Company,
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in sach case for the purposes, on the terms and conditions and in the manner more
particutarly described in the Explanatory Memorandum accompanying this Notice of
Meeting.’

BY ORDER OF THE BOARD OF DIRECTORS
John Coles

Company Secretary

2 February 2007
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VOTING EXCLUSICN STATEMENT

In accordance with the Listing Rules and the Corporations Act, the Company will disregard any
votes cast on Resolution 1 by RASL, Delta Capital Ply Ltd and/or their respective nominees and
any associates of these persons.

In refation to Resclution 1, 'associate’ has the meaning given to that term in section 12, section 11
and section 16 of the Corporations Act.

However, in respect of Resolution 1, the Company need not disregard a vote if:

{a) if is cast by a person as proxy for a person who is entitied to vote, in accordance with the
directions on the proxy form; or

{b) it is cast by the person chairing the mesting as proxy for a person who is entitled to vote,
in accordance with a direction on the proxy form to vote as the proxy decides.

PROXIES

1. A member entitled to attend and vote at a meeting of the Company is entitled to appoint
not more than two proxies 1o attend and vote instead of the member. If two proxies are
appointed, and a member does not specify the proportion or number of the member’s
votes each proxy may exercise, each proxy may exercise half the votes. A proxy need
not be a member of the Company.

Z. In order to vote on behalf of a company that is a shareholder of KBRL, a valid Power of
Attorney in the name of the attendee, must be either lodged with the Company prior to the
Meeting, or be presented at the Meeting before registering on the atiendance register for
the Meeting.

3. Forms to appeint proxies, and the Power of Attorney (if any) under which they are signed,
must be lodged at the registered office of the Company, at 48 Lake Street, Northbridge,
Western Australia or by facsimile (61 8) 9228 8685 not less than 48 hours before the time
of the Meeting or resumption of an adjourned meseting at which the person named in the
instrument proposes 1o vote.

4. An instrument appointing a proxy:

{a) shall be in writing under the hand of the appointor or of his attorney, or if the appointor
is a corporation, either under seal or under the hand of a duly authorised officer or
attorney;

{b) may specify the manner in which the proxy is to vote in respect of a particular
resolution and, where an instrument of proxy so provides, the proxy is not entitled {o
vote on the resolution except as specified in the instrument;

{c} shall be deemed to confer authorily to demand or join in demanding a pol};

{d) shail be in such form as the Directors determine and which complies with Section
250A of the Corporations Act;

{e) proxies appointing the Chairman which do not specify the way in which the proxy is to
vote on a particular resolution will be recorded as voting in favour of the resolutions.

The enclosed proxy form provides further details on appointing proxies and lodging proxy forms.
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ATTENDANCE AND VOTING ELIGIBILITY

For the purpose of regulation 7.11.37 of the Corporations Regulations 2001, the Directors have
determined that Shares held at 7am WDST on Monday, 5 March 2007 will be taken, for the
purposes of determining voting entitlements at this General Meeting, 1o be held by the persons
who held them at that time.

NOTES

Further details of the acquisitions in Resolution 1 are set out in the Explanatory Memorandum
accompanying this Notice of Meeting including further information required to be disclosed to
shareholders under ASIC Policy Statement 74 and the ASX Listing Rules.

Shareholders are urged to read the Independent Experf's Report prepared by BDO Consultants
{WA) Pty Ltd which report is attached to the Explanatory Memorandum accompanying this Notice
of Meeting, and, if shareholders are in any doubt as to how they should vote, they should seek
advice from their accountant, solicitor or other professional advisor without delay. The
Independent Expert has concluded that the proposal the subject of Resolution 1 is fair and
reasonable t0 the non-associated shareholders of the Company.
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KALGOORLIE-BOULDER RESOQURCES LTD
ACN 106 732 487

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to provide Shareholders with sufficient
information 1o assess the merits of Resolution 1 confained in the accompanying Notice of
General Meeting (‘Notice of Meeting'} of the Kalgoorlie-Boulder Resources Lid {{Company'}.

An Independent Expert's Report prepared by BDO Consultants (WA} Pty Ltd comments on
whether the proposal the subject of Resolution 1 is fair and reasonable to the non-associated
shareholders of the Company.

Shareholders should note that BDO Consultants (WA) Pty Lid has concluded that the
proposal the subject of Resolution 1 is fair and reasonable to the non-associated
shareholders of the Company.

The Directors recommend that shareholders read this Explanatory Memorandum and the
independent Expert's Reports in full before making any decision in relation to Resolution 1. If
shareholders are in any doubt as to how they should vote, they should seek advice from their
accountant, solicitor or other professional advisor without delay.

This Expianatory Memorandum should be read in conjunction with the accompanying Notice
of Meeling of which this Explanatory Memorandum forms a part.  Certain terms and
abbreviations used in this Explanatory Memorandum have defined meanings which are
exptained in the Glossary appearing at the end of this Explanatory Memorandum.

Resolution 1 - ACQUISITION CF 100% OF THE ISSUED SHARES OF AUSTRALIAN
GOLD INVESTMENTS PTY LTD

{a) introduction

On 8 December 2006, the Company announced that & had entered intc agreements to
acquire 100% of the issued share capital of Australian Gold Investments Limited {{AGI’) which
is the sole registered and beneficial owner of the Norseman Project and the endorsement in
favour of KBRL of a $3,000,000 Promissory Note owed by AGH to RASL AU LLC {'RASL".
The agreemenis comprise the AGI Purchase Agresment, the AG!| Trust Deed, and the
Convertible Note Deed, which are described below.

The consideration for the acquisition is the payment of up to $2.65 million in cash and the
issue of 50 million fully paid ordinary shares {‘Acquisition Shares’) to RASL and/or its
nomineas. In addition, the Company will issue $3 million of convertible notes to RASL andfor
its nominees with an 8% p.a. coupon. The notes are redeemable within 36 months and no
earlier than 12 months and convert into 30 million ordinary shares.

The 50 million fully paid ordinary shares to be issued to RASL and/or its nominees is
comprised of 48.5 million fully paid ordinary shares (‘Consideration Shares’) which RASL
has agreed to enter info a voluntary restriction agreement for a period of 24 months from the
date of issue, and 1.5 million fully paid ordinary shares which the Company and RASL have
agreed will not be subiect to any restriction on their frading and the Company has agreed to
make submissions to ASX supporting the absence of any escrow restriction and, if one is to
be applied, seeking the minimum period possible in the circumstances.

{bj The Norseman Project
AG! purchased the Norseman Project from Kinross Australia Pty Ltd {KGA"}, a wholly owned

subsidiary of the major Canadian gold mining company, Kinross Gold Corporation ('KGC') in
2005.
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The Norseman Project consisis of a series of granted mining leases, prospecting licences,
exploration ficence applications and mining lease applications. The total area of the licences
is more than 124 square kilometres covering the prospective south Yilgam Greenstone belt.

The Norseman Project is located in the Nerssman region of the Goldfields of Western
Australia, 6 to 25 kilometres south of the Norseman town site. Access to the area is excellent
from Perth via the Great Eastern Highway to Kalgooriie {600km)} then 200 km south via the
Coolgardie-Esperance Highway 1o the town of Norseman, which is a well-serviced regional
centre.

The project is separated info three groups of tenements covering the Norseman, Abbotshall
and Everlasting areas. The Norseman area includes the Mt Henry, Selene, and the North
Scetia projects.
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Totat gold production from the Norseman Terrane is in excess of 5.5 million cunces of gold.
Gold is principally sourced from narrow but very high-grade quartz reefs that have historically
had significant strike tengths and or down dip ore shoot plunges. The majority of production
has been sourced from underground operations. From 1935 to the early 1890's, CNGC gold
production was predominantly sourced from three underground deposits, Mararoa, Royal and
Crown. Respeclively, these mines produced 0.8Mozs, 1.8Mozs and 1.1Mozs of gold.

Three major formations, Woolyeener, Noganyer and Penneshaw, occur within the Norseman
tenements. The Woolyeener formation is predominantly comprised of west dipping mafic
volcanics with minor ultramafic and sedimentary units. The Noganyer formation is comprised
of banded iron formation {BIF), sulphidic chert, and shale while the Penneshaw formation,
which underiies the Noganyer formation, is a mafic package of basait and dolerite. The
contact between the Penneshaw and Noganyer formation is marked by shearing and
alteration.

The Mount Henry and Selene projecis are located in the BIF units of the Penneshaw
formation, while typical ‘Norseman-style’ quartz reef gold mineralisation is hosted within
sheared and altered mafic and ultramafics volcanics of the Woolyeenyer formation. Siliceous
sediments and porphyries of the Woolyeenyer formation aiso host the Abbotshall deposit.

The bulk of the Abbotshall tenements overlie the Woolyeener formation, which includes mafic
volcanics and intrusives, pegmatite dykes and chert units. Lithologies in the project area
generally trend north to northeast dipping steeply to the west. Ulramafic units with potential
to host massive sulphide nickel mineralisation exist in the northwest of the project area

The Everlasting tenements overlie the Noganyer and Woolyeener formations. The Noganyer
formation outcrops in the northwest project area and is generally characterised by cheri and
BIF sediments and minor dolerite dykes. The Woolyeener formation is characterised by mafic
intrusives and extrusives, sedimenis and pegmatite intrusions.

The area is dominated by a series of northwest; north-northwest, northeast; and northsouth
structures. These are clearly visible on both the ground and aerial magnetic data sets. The
most imporiant structures in terms of mineralisation are north-northwest trending lineaments.
These structures parallel the Princess Royal Fault that is a major structure in the Norseman
goldfield. This structure is interpreted to be one of the major controls on the North Royal mine
which produced nearly 2 million cunces of gold at ‘bonanza’ grades. Several of these types
of structures occur in the field area.

Gold mineralisation occurs in three main styles on the Norseman Project:

« Quartz veins/reefs
+ BIiF hosted
+« Supergene gold

The bulk of the current and historic gold production, some 5.5Moz to June 2000, for the
Norseman region has come from narrow north trending — sieeply east dipping quariz
veins/reefs, from the lower portion of the Woolyeener formation.

Significant exploration potential exists on the Norseman Project. Numerous targets exist
along strike, adjacent and down dip from existing mineralisation. Less advanced targets have
also been highlighted in the exiensive geochemical dataset which covers various soil
sampling programs from previous explorers over the last 20 years.

{c) AGI Purchase Agreement

By a share sale agreement dated 7 December 2006 between the Company and RASL, the
Company agreed to purchase from RASL, and RASL agreed to convey o the Company,
35.5% of the issued share capital (35,500,000 fully paid ordinary shares} {‘Current Interest’)
of AGI, the owner of the mining tenements that comprise the Norseman Project (‘AGI
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Purchase Agreement’). Under a conditional share sale and purchase agreement with
various vendors of AG! shares {'AGl S88A’), RASL has agreed to purchase 84.5%
(64,500,000 fully paid ordinary shares; of the issued share capital in AGH, being the balance
of the entire issued share capital of AG! {Remaining Interest’}, RASL will hold the
Remaining Interest as bare trustee for the Company under the terms of the AGI Trust Deed.

The AG! Purchase Agreement is conditional upon the:

completion by RASL of the AGI S8A, in relation to which it has entered into the AGH Trust
Deed;

compietion by the Company of due diligence enquiries in relation AGI, to the AGI shares
and the Norseman Project within 30 days of the date of the AG! Purchase Agreement;

RASL being satisfied that the Company has at least $2,000,000 available at settlement
for use by AGI to meet expenditure commitments on the tenements held by AGI;

Company receiving a copy of the AGI SSA subject to it providing confidentiality
undertakings;

Company obtaining any necessary shareholder approvals and other consents pursuant to
the ASX Listing Rules and the Corporations Act in respect of the fransactions
contemplated by the AG] Purchase Agreement; and

Company raising not less than $5,000,000 through the Offer and placement of new
shares.

As announced to the ASX on 8 January 2007 and 17 January 2007 condition vi. above has
been satisfied.

Subject to satisfaction of the Conditions Precedent within 20 days of execution or such further
period as the parties agree in writing:

the Company agrees to ensure RASL meets all of its payment obligations under the AGI
SSA insofar as they relate {o the acquisition of the Remaining Interest;

RASL agrees io endorse in the Company’s favour a Promissory Note dated 1 August
2005 as extended, under which AGI owes RASL $3,000,000 and to transfer and assign to
the Company its rights, title and interests in, and obligations under, each security given by
AGI to RASL as security for the Promissory Note.

The consideration paid by the Company to RASL for the acquisition of the Current interest
comprises the:

issue of 48,500,000 fully paid ordinary Shares in the Company, in refation to which RASL
agrees to enter into a restriction agreement for a period of 24 months;

issue of 1,500,000 fully paid ordinary Shares in the Company which shall not be subject
to any restrictions on their trading and in relation to which the Company shall make a
submission to the ASX supporting the absence of any escrow restriction or, if one is to be
applied, seeking the minimum period of restriction;

payment of the purchase price paid or payable under the AGI S5A, being a sum of
$2,650,000 less a working capital adjustment which the parties agree to cap at $265,000
plus any tax payable by AGI arising out of transactions entered into by AGI prior to the
completion date under the AGI SSA;

issue of convertible notes to a face value of $3,000,000 with an 8% attaching coupon
{payable quarterly) redeemable 36 monihs after setiiement or convertible into 30,000,000
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fully paid ordinary shares in the Company at any time belween 12 and 36 months after
settlement. If the Company sells the assets vended to it under the AGI Purchase
Agreement, RASL will have the right to redeem the convertible note irrespective of
whether the time periods have elapsed The convertible notes are to be fully secured in
favour of RASL by a first ranking charge over the Company’s shares in AGH;

payment o RASL of:

{Iy $500,000 upon finance being approved on terms satisfactory to the Company
following the successful completion of a bankable feasibility study of the
Norseman Project; and

{iiy $1,000,000 within 180 days of gold first being commercially produced from
the Norseman Project.

provision of a fixed and floating charge over the Company's shares in AGI to secure 1o
payments outlined in {v}.

The Company alsc agrees to:

pay to Delta Capital Pty Ltd the sum of $330,000 and issue it 1,500,000 crdinary shares
{‘Delta Capital Shares");

reimburse RASL $20,000 of its costs and expenses associated with the AG| Purchase
Agreement; and

pay o RASL a working capital adjustment on an accruais basis in relation o outgoings
paid {limited to prepayments, rental, royally, insurance, bonds, rates and taxes only) less
any outstanding tenement rentals or similar outgoings and for any cash at bank as
agreed.

The Company must, upon completion of the AGI Purchase Agreement, either (at RASL's
election) establish a bank facility in lieu of the bank facility that RASL has funded or pay to
RASL $162,000 in relation to the environmental bonds for the Norseman Project.

RASL agrees that it will, to the extent it is able to do so, endeavour to ensure the warranties it
receives pursuant to the AGI SSA extend to the benefit of the Company, at the expense of the
Company.

The Company agrees, subject to its constitution, any applicable laws and the ASX Listing
Ruies, to appoint non-executive directors nominated by RASL in proportion to RASL's
shareholding in the Company. At the date of the AGI Purchase Agreement, the Company is
required to appoint fwo persons nominated by RASL to the Board.

in the event that the Company or AGI wish to secure project finance for the development of a
mine within the Neorseman Project, RASL agrees that it shall in good faith consider postponing
the priority of its security over the AGI shares to any security interest or encumbrance
reasonably required by a financier.

in the absence of any agreement to the contrary, settiement of the AGI Purchase Agreement,
giving the Company effective control of AGI and ensuring payment of the consideration and
any other payments required under the AGI Purchase Agreement to RASL, shall take place
within 5 Business Days of the date upon which al! of the conditions precedent are satisfied.

The AGI Purchase Agreement may be terminated by a party if there is a breach of a material
nature by the other party and that breach is not remedied within a reasonable time. Each
party to the AGI Purchase Agreement is responsible for its own costs and expenses in
respect of the AG!I Purchase Agreement, with the exception that:
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RASL is to pay any New South Wales stamp duty arising from the sale of the Current
Interest:

the Company is to pay any New South Wales stamp duty arising from the agreements to
acquire 100% of the issued share capital in AGE;

AGI will be liable for any land rich duty payable pursuant to Part [HBA of the Stamp Act
1921 (WA);

the parties agree to prepare joint submissions 1o the New South Wales Office of State
Revenue in relation to the duty payable as outfined in paragraphs (a) and (b} above; and

the Company shall be responsible for preparing submissions in refation to the stamp duty
outlined in paragraph {c) above. RASL shall be entitied to review the submission prior o
its lodgement at the Western Australian Office of State Revenue.

Warranties have been given by RASL {(as vendor} and the Company (as purchaser) which are
of the type commonly found in agreements for the sale and purchase of shares.

In the event that completion under the AGI SSA cccurs prior to the satisfaction or waiver of
the conditions precedent, the parties agree that RASL shall pay the purchase price under the
AG! 55A and that completion shall not after the parties’ obligations to meet the conditions
precedent and effect settiement. The AGI Purchase Agreement shall then be modified such
that the Company shall reimburse RASL for any payment of the purchase price. If settlement
of the AGI Purchase Agreement fails to occcur within 30 days of completion of the AG] S8A,
RASL may terminate the AGI Purchase Agreement by providing notice to the Company,
which shall result in the termination of the AG! Trust Deed {Termination Event’}.

The AGI Purchase Agreement is governed by the laws of Western Australia and the parties to
the agreement submit to the non-exclusive jurisdiction of the courts of Western Australia.

{dj AGI Trust Deed

By an agreement dated 4 December 2006 between the Company and RASL, RASL is to hold
the shares it legally acquires under the AGI SSA and all distributions, profits and benefits
accrued in respect of these shares on trust for the Company. The Company is to pay the
price payable under the AGI SSA to RASL on or before completion of the agreement in
accordance with the AG| Purchase Agreement, pay all stamp duty payable on the acquisition
of the shares in accordance with the AG| Purchase Agreement and indemnify RASL for any
liabilty incurred as trustee of the trust after the AGI Purchase Agreement is unconditional and
RASL holds the shares on trust under the AGI Trust Deed. The consideration to be paid by
RASL pursuant to the AGI SSA upon completion will be $2 850,000 less a working capital
adjustment which the parties agree to cap at $265,000 plus any tax payable by AGI arising
out of transactions entered into by AGI prior to the completion date.

RASL must nominate the Company as transferee of the Remaining Interest and must not
raise finance in refation to the Remaining Interest. In the event that the AGI Purchase
Agreement s validly terminated for failure to satisfy the conditions precedent, or the
Termination Event occurs, the AGI Purchase Agreement, the AGI Trust Deed and any trusts
created by it shall cease to be of any force or effect.

{e) Convertible Note Deed

The Company has entered into a convertible note deed, dated 7 December 2006, with RASL,
pursuant to which the Company agreed to create and issue the convertible notes to RASL as
partial consideration for the benefits received under the AGI Purchase Agreement between
the companies {‘Convertible Note Deed’).
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The Convertible Note Deed is of no force of effect unless and until the conditions precedent in
the AGI Purchase Agreement (described in more detail in section {c) above} are satisfied.

At setilement under the AGI Purchase Agreement, the Company has agreed to issue to RASL
12 notes each with a value of $250,000 (‘Face Value' and ‘Notes’). RASL may convert a
Note into 2,500,000 fully paid ordinary shares in the Company between 12 and 36 months
after setifement of the AGI Purchase Agreement. In the event that the Company selis
substantially all of its shares in AGi, RASL is entitled to convert a Note into 2,500,000 fully
paid ordinary shares irrespective of the time that has elapsed since Setilement. The
Company is required fo pay interest on the Face Value at a rate of 8% per annum on a
guarterly basis in arrears until such time as the Note is converted or repaid and on the daie a
relevant Note is converted or repaid.

Each Note issued under the Convertible Note Deed is secured by a first ranking charge over
the Company's shares in AGl.

in the event that the Company sells or agrees o seil substantially all of the business or
undertaking of ACGI, or the Company becomes a subsidiary of another corporation or an
insolvency event cccurs, less than 36 months afier Seitlement (‘Early Redemption Event’),
and a sponsor does not issue a redemption notice in the prescribed form to the Company
within 10 Business Days after the sponsor receives written notice from the Company of the
cccurrence of an Early Redemption Event, a compulsory conversion event ((Compulsory
Conversion Event’} shall be deemed to have ccourred. The Company must, as soon as
reasonably practicable, give written notice o RASL that a Compuisory Conversion Event has
cccurred and must within 5 Business Days of the Compulsory Conversion Event convert
RASL's Notes into Shares. The Company must, within 10 Business Days of the date upon
which the Notes are converied to Shares, despaich o RASL free of charge a share certificate
or holding statement. The conversion of a Note shall constitute full and final payment of any
cutstanding amounts payabie on the Note.

The Company must, as soon as reasonably practicable, given written notice to the sponsors
that an Early Redemption Event has occurred, pursuant to which RASL may require the
Company to redeem any or all of the Notes by repaying the Face Value and any accrued and
unpaid interest.

The Convertible Note Agreement is governed by the laws of Western Australia and the parties
to the agreement submit to the non-exclusive jurisdiction of the courts of Western Australia.

{f) Purpose of Resolution 1
Resclution 1, if approved, will permit KBRL io:
issue 50,000,000 fully paid ordinary shares in the Company to RASL and/or its nominees;

issue 12 Notes to RASL and/or its nominess, each having a face value of $250,000 and
convertible into 2,500,000 fully paid ordinary shares in the Company,;

issue 30,000,000 fully paid ordinary shares in the Company to RASL and/or its nominees
on conversion of the Notes: and

issue 1,500,000 fully paid ordinary shares to Delta Capital Pty Lid.

it will also permit RASL and/or its nominees to acquire the relevant interest in the securities
describe in i. to lii. above.

{9) ASX Listing Rule 7.1

Listing Rule 7.1 provides that prior approval of Shareholders is required for an issue of equity
securities if the equity securities will, when aggregated with the equity securities issued by a
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company during the previous 12 months, exceed 15% of the number of ordinary shares on
issue at the commencement of that 12 month period. The definition of ‘equity securities’
inciudes Notes as they may be converted into ordinary shares.

The Acquisition Shares to be issued to RASL under the AGI Purchase Agreement, the Notes
and Shares fo be issued on conversion of the Notes, exceeds 15% of KBRL's existing
ordinary shares as at the date of this Explanatory Memorandum. In accordance with Listing
Ruie 7.2 Exceptioni6, Shareholder approvat pursuant to Listing Rule 7.1 is not required in
order to issue the Convertible Notes and Acquisition Shares as Shareholder approval is being
sought under section 611 [tem 7 of the corporations Act.

The Delta Capital Shares o be issued to Delta Capital Pty Lid under the AGI Purchase
Agreement does not exceed 15% of KBRL's existing ordinary shares as at the date of this
Explanatory Memorandum. However, if the issue is approved by Shareholders under
Resociution 1, it is not counted in the 15% annual limit described above. This means that no
part of the 15% annual limit will be used up by the issue of the Delta Capital Shares.

Listing Rule 7.3 requires the following information be provided to Sharehoiders in respect of
approval granted pursuant to Listing Rule 7.1 and approval is sought from Shareholders for
the issue of the Delta Capitat Shares on the following terms.

The maximum number of securities to be issued under Resolution 1 to Delta Capital Pty
Ltd is 1,500,000 Shares.

KBRL will aliot and issue the Delta Capital Shares within 5 Business Days of the date
upon which all of the conditions precedent contained within the AGI Purchase Agreement
are satisfied, but in any event no later than 3 months after the date of the General
Meeting. .

The Delta Capital Shares are to be issued al a deemed issue price of 10 cents per share.

The Delta Capital Shares will be allotted to Delta Capital Pty Lid.
The Delta Capital Shares to be issued are fully paid ordinary shares which will, from their
date of allotment, rank pari-passu with all other fully paid ordinary shares in the Company
then on issue. The terms of the Notes are set out under section (e} above. Upon
conversion of the Notes, the ordinary shares o be issued will rank pari passu with the
Company's ordinary shares currently on issue.
There are no funds to be raised by the issue.

{h) Escrow of Consideration Shares

RASL has agreed to escrow the Consideration Shares {48,500,000 fully paid ordinary shares
in the Company) to be issued to them and/or their nominess for a period of 24 months from
the date of issue.

Refer to paragraph {(a) above for details pertaining to the escrow of the remainder of the
Acquisition Shares (1,500,000 fully paid ordinary shares in the Companys}.

{i) Section 611 ltem 7 of the Corporations Act

Shareholder approvat is also being sought pursuani to Section 611 em 7 of the Corporations
Act.

Pursuant to Section 606(1) of the Corporations Act, an entity must not acquire a relevant
interest in issued voting shares in a listed company i the entity acquiring the interest does so
through a fransaction in relation to securities entered into by or on behalf of the entity and
because of the transaction, that entity’s or another’s voting power in the company increases:
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from 20% or below to more than 20%; or
from a starting point above 20% and below 90%.

The voling power of an entity in a body corporate is determined in accordance with
Section 610 of the Corporations Act. The calculation of an entity’s voting power in a company
involves determining the voting shares in the company in which the entity and the entity's
associates have a relevant interest.

An entity has a relevant interest in securities if it:
is the holder of the secutities;

has the power {o exercise, or control the exercise of, a right to vote altached to securities;
or

has the power to dispose of, or control the exercise of a power to dispose of, the
securities.

it does not matter how remote the relevant interest is or how i arises. If two or more entities
can ointly exercise one of these powers, each of them is taken to have the power.

There are various exceptions o the prohibition in Section 606, including under Section 611
tem 7 of the Corporations Act. Section 611 ltem 7 provides an exceplion to the prohibition in
Section 606, in circumstances where the shareholders of the company approve an acquisition
of shares by virtue of an allotment or acquisition at a meeting at which no votes are cast by
parties involved in the proposed acquisition, including their associates.

Pursuant to the terms of the ACGI Purchase Agreement, the Company has agreed {subject {o
shareholders approval) to allot and issue a total of 50,000,000 shares and 12 Notes to RASL
and/or its nominees.

Shareholder approvat under ltem 7 of Section 611 of the Corporations Act is required for the
issue of the Acquisition Shares (50,000,000 Shares) to RASL because RASL will acquire a
relevant interest in those Shares, which will be in excess of 20% of the issued capital of the
Company. On the assumpiion that there are no other changes to KBRL’s capital structure
other than the allotment and issue of the Dellta Capital Shares, the relevant interest
represents 31% of all ordinary shares on issue.

The Notes carry no voting rights until conversion inte ordinary shares and accordingly section
606 does not apply to their issue. However, on conversion of all of the Notes by RASL and/or
its nominees, RASL will acquire a relevant interest in all of the ordinary shares issued on
conversion. On the assumption that there are no other changes to KBRLU’s capital structure
other than the allotment and issue of the Acquisition Shares and the Delta Capitat Shares, the
relevant interest increases to 42% of all ordinary shares on issue.

Accordingly, Resolution 1 is being proposed to ensure that, among other things, RASL and/or
its neminees do not contravene section 606 of the Corporations Act by being issued with the
Acquisition Shares nor ordinary shares on conversion of some or all of the Notes {assuming it
has not acquired other ordinary shares or made other acquisitions to which the approval does
not relate).

The following information is required to be provided 10 shareholders under ASIC Policy
Statement 74. Shareholders are also referred to the Independent Expert's Report prepared
by BDG Consuliants {WA) Pty Ltd which forms part of this Explanatory Memorandum.

For the purposes of tem 7 of Section 611 of the Corporations Act and Policy Statement 74,
the following information is disclosed:

- 10 -
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The identity of the acquirer is RASL AU LLC and/or i{s nominees. RASL is a Baltimore
US based investment company.

RASL currently directly holds no Shares or Options or other securities in the Company. |
the Acquisition Shares are issued to RASL and/for its nominees, RASL will hold a relevant
interest in 31% of the voting power of the Company. [f, in addition to the aforementioned
share issues, the Notes are converted and shares issued to RASL andfor its associates,
RASL will hold a relevant interest in 42% of the voting power of the Company.

At the date of the AGI Purchase Agreement, the Company is required to appoint two
persons nominated by RASL to the Board. No nominations have been received from
RASL as at the date of this Notice of Meeting.

Future intentions of RASL for KBRL.
The Company understands RASL have the following intentions for the Company:

A. There will be no change to the business of the Company. it will remain in the
resource exploration and extraction industry.

B. Upon approval of the acquisition of AGI, the Company will commence initial
field work including an infill and extensional RC program to further delineate,
increase and improve the resource base with further exploration as required
to the remainder of the tenement package.

C. Atthis time i is not intended to inject further capital into the Company.

D. The Company has two employees and engages consultants when required.
At this time RASL intends to retain the current employees and consultants.

E. ltis not the intention of RASL to change significantly the financial or dividend
policies of the Company.

F. At present there is no proposal whereby any Company property will be
transferred between the Company and RASL and/or its nominees or any
associates of RASL and/or its nominees.

G. 1t is not the intention of RAL fo re-deploy any fixed assets or property of the
Company.

KBRL will allot and issue the Acquisition Shares and Notes within 5 Business Days of the
date upon which all of the conditions precedent contained within the AGI| Purchase
Agreement are satisfied, but in any event no later than 3 months after the date of the
General Meeting. Ordinary shares will be allofted and issued upon conversion of the
Notes af such times as allowed under the Convertible Note Deed as described in section
{e) above.

Ordinary shares will be allotied and issued upon conversion of the Notes at such times as
aliowed under the Convertible Note Deed, that is between 12 and 36 months after
setflement of the AG! Purchase Agreement as explained in more detail in section (c} of
this Explanatory Memorandum

The Directors of the Company have no interest in the ocutcome of the proposed issue of
Shares or Notes to RASL.

The Directors of the Company have commissioned BDO Consultants (WA} Pty Lid io

prepare a report on the question of whether the proposal the subject of Resolution 1 is fair
and reasonable to shareholders not associated with RASL and/or its nominees or any

-1 -
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associates of RASL andfor its nominees. This report is atiached 1o this Explanatory
Memorandum and Shargholders are urged to read this Independent Expert's Report
which concludes that such propesat is fair and reasonable to the shareholders of the
Company that are not associated with RAS! and/or its nominees or any associates of
RASL and/or its nominees

iX. The Directors intend to vote and cause their associates to vote in favour of Resolution 1.
X. No votes can be cast on Resolution 1 by RASL nor Delta Capitai Pty Lid or their
associates.
() Effect of the Acquisition on the Capital Structure of the Company and the
Voting Interest of RASL
No. of RASL's Relevant
Shares Interest {%)
Shares on issue as at the date of this Explanatory
Memorandum® 107,291,388
issue and allotment of Delta Capital Shares 1,500,000
issue and atlotment of Acquisition Shares 50,000,000 31
Total 158,791,388
issue and aliotment pursuant to conversion of
Convertible Notas 30,000,600 42
Total 188,791,388

On z fully diluled basis whereby 100% of the options granied by the Company are exercised
and fully paid ordinary shares are issued and allotted pursuant to the exercise of the options:

No. of RASL's Relevant
Shares Interest {%)
Shares on issue as at the date of this Explanatory
Memorandum® 107,281,388
Issue and aliotment pursuant to the exercise of 100% of
the options granted by the Company 60,955 472
issue and allotment of Delta Capital Shares 1,500,000
issue and allotment of Acguisition Shares 50,000,000 23
Total 219,746,860
issueg and aflotment pursuant to conversion of
Convertible Notas 30,000,000 32
Total 249,746,860

* Includes shares issued and allotted pursuant to the Placement and Entitlements Issue.
Independent Expert’'s Report

Additional information relevant to the proposed acquisition is contained in the Independent
Expert's Repori attached as Schedule 1 to the Explanatory Memorandum.

Conclusion and Directors’ Recommendations

All the current Directors are considered independent for the purposes of Resolution 1 as they
do not have any personal interest in the outcome of that resolution. They have the same
interest as other non-associated shareholders in the Company to the extent that they, or
companies associated with them, hold shares in the Company.

The Directors are unanimously of the opinion that the proposed transaction is in the best

interests of the Company and #ts shareholders and accordingly recommend that shargholders
vote in favour of Resoiution 1.

- 12 -
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The Directors’ unanimously recommendation that Shareholders vote in favour of Resolution 1
is based on the following reasons:

As announced o ASX on 8 December 2006, goid projects with the potential to develop a
JORC standard resource of more than 1 millien ounces are very rare anywhere in the
world sc to be in a position to acquire one in the Goldfields of Western Australia is
extremely rare. The Directors see the acquisition adding tremendous shareholder value
in the coming 12 months as the Company carries out drilling programs and database
review to elevate the resource size, drill the obvious exiensions to the mineralisation and
explore the other tenements. Al the conclusion of this the Directors expect o be in a
position then o carry out a scoping study on the development of the Project.

The acquisition compliments the Company’s existing tenement holdings in the Goldfields
region of Weastern Australia.

The Independent Expert has concluded that the fransaction is fair and reasonable to the

shareholders not associated with RASL and/or its nominees or any associates of RASL
and/for its nominees.

- 13 -
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GLOSSARY

in the Notice of Meeting and Explanatory Memorandum, the following terms have the
following meanings unless the context otherwise requires:

ACN
AGI

AGI Purchase Agreement

Acquisition Shares

AGI SSA

AGI Trust Deed

ASIC
ASX

ASX Listing Rules or Listing
Rules

Board

Business Day

Company or KBRL

Consideration Shares

Constitution

Convertible Note Deed

Convertible Notes

Corporations Act

Australian Company Number.
Australian Gold Investments Ply Ltd (ACN 089 480 645},

The agreement dated 7 December 2006 between the
Company and RASL for the acquisition by the Company of
AGI, the owner of the Norseman Project and described
more detail in section {c} of this Explanatory Memorandum.

The 50,000,000 Shares proposed o be issued to RASL
under the AG! Purchase Agreement.

The conditional share sale and purchase agreement with
various vendors of AG| shares, whereby RASL has agreed
to purchase 64.5% (64,500,000 fully paid ordinary shares)
of the issued share capital in AGI, being the balance of the
entire issued share capital of AGL

The agreement dated 4 December 2006 between the
Company and RASL, whereby RASL is to held the shares
it legally acguires under the AGI S3A and all distributions,
profits and benefits accrued in respect of these shares on
trust for the Company and described in more detail in
section (d} of this Explanatory Memorandum.

Australian Securities and Investments Commission.
Australian Stock Exchange Limited (ACN 008 624 681},

The Listing Rules of ASX which are applicable while the
entity is admitted to the Official List, each as amended or
replaced from time to time, except to the extent of any
express written waiver by the ASX.

The board of Directors.

The same meaning as that expressed in the ASX Listing
Rules.

Kaigoorlie-Boulder Resources Lid (ACN 106 732 487).

The 48,500,000 Shares proposed to be issued to RASL
under the AGH Purchase Agreement and which form part of
the Acquisition Shares.

The constitution of the Company.

The convertible note deed, dated 7 December 2008,
entered inte by the Company and RASL, pursuant to which
the Company agreed to create and issue the convertible
notes to RASL as partial consideration for the benefits
received under the AGI Purchase Agreement between the
companies as described more detail in section (e} of this
Explanatory Memaorandum.

The 12 convertible notes to be created and issued under
the Convertible Note Deed, sach with a face value of
$250,000 and convertible into 2,500,000 fully paid ordinary
shares in the Company.

The Corporations Act 2001 {Commonwealth}.

- 14 -
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Deita Capital Shares

Cirectors

Dotlaror &

Entitlements Issue

Explanatory Memorandum

Independent Expert
Independent Expert's Report

Meeting

Norseman Project

Notes
Notice

Official List
Option{s)

Placement

Promisory Note

Quotation

RASL

Resolution
Share{s)
Shareholder
WDST

The 1,500,000 Shares proposed to be issued to Delta
Capital Pty Ltd under the AGI Purchase Agreement.

The current Directors of KBRL, as the context requires.
Australian dollars unless otherwise stated.

The entitlements issue pursuant o the prospectus lodged
with ASIC on 13 December 2006.

This explanatory memorandum which accompanies and
forms part of the Notice of Meeting.

BDO Consultants (WA} Pty Lid

The Report dated 2 February 2007 by BDO Consultants
(WA} Pty Ltd which is annexed to this Explanatory
Memorandum.

The meeting convened in accordance with this Notice.

The minerai development and exploration project referred
to in the Company’s announcement to the ASX dated
8 December 2006.

The same meaning as that expressed in Convertible Notes
above.

The notice convening the Mesting which accompanies this
Explanatory Memorandum.

The Official List of the ASX.
An option to acquire a Share.

The placement of 10,000,000 Shares referred to in the
Company’s announcement to the ASX dated 8 January
2007.

A Promisory Note dated 1 August 2005 as extended under
which AGI owes RASL $3,000,000.

The same meaning as that expressed in the ASX Listing
Rules above.

RASL AU LLC of 7061 Columbia Gateway Drive,
Columbia, Maryland 2106, United States of America.

Resolution in the Notice of Meeting.
Ordinary fully paid share(s) in the capital of KBRL.
The registered holder of a Share.

Western Daylight Savings Time, Perth, Western Australia.
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PROXY FORM

The Comparny Secretary
Kalgoorlie-Boulder Resources Lid
PO Box 312, Northbridge, WA, 6865 Facsimile No: 08 8228 8685

or failing him, the Chairman of the meeting as myfour proxy to vote on my/our behalf at the General
Mesting of the Company to be held on & March 2007 and at any adjournment thereof, in the manner
indicated below, or in the absence of indication as he or she thinks fit.

A Statement of the Chairman's voting intentions in relation to undirected proxies.

If your do not wish to direct your proxy how fo vole, please place a mark in the box.

By marking this box, you acknowledge that the Chairman may exercise your proxy
even if he has an interest in the oufcome of the resolution and votes cast by him
other than as proxy holder will be disregarded because of that interest.

The Chairman intends to vole for the Resolutions.

ORDINARY BUSINESS
FOR AGAINST ABSTAIN

1. Approval of Issue of Shares and Notes to RASL and
Shares to Delta Capital Pty Ltd inter alia

{Shareholders to indicate by a tick in the box above how a proxy holder is to vote in respect of the above
resolutions).

Signed by the said member this day of 2007

if the shareholder is an individual or ioint holder:

Signature: Signature:

if the shareholder is a company:

Affix common seal (if required by Constitution)

Cirector/Sole Director and Secretary Cirector/Secretary

Attendance and Voting Eligibility

For the purposes of the meeting, securities will be taken fo be held by the persons who are registered holders at 7am on
Monday, 5 March 2007. Accordingly, transactions registered afier that time will be disregarded in determining entitlements fo
attend and vote al the meeting.

Proxies

A member of the Company entitled to attend and vote at the meeting shall be entitled to appoint riot more than two other
persons {whether members of the Company or nof} as the member’'s proxy or proxies, to attend and vote on the member's
behalf. Where two proxies are appointed the appotritments shall be of no effect untess each proxy is appointed fo represent a
specified proportion of the member’s voting righis. Forms of proxy must be deposited at the registered office of the Company
in Perth not less than forty-eight {48) hours before the time appointed for the holding of the mesting.
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Financial Services Guide
2 February 2007

BDO Consultants {WA) Pty Ltd ABN 92 008 864 435 ("BDO Consultants” or "we” or "us’ of "ours” as approptiate)
has beer engaged by Kalgoorlie-Boulder Resources Limited ("KBRL'J to provide an independent expert’s seport on the
Proposal to acauire 100% of the shares in Australian Gold [nvestments Pty Ltd,

You will be provided with a copy of our report as a retail client because you are a shareholder of KBRL,

Financial Services Guide

I the above circumstances we are sequlired 1o issue to you, as a retail client, a Financial Services Guide ("FSG*LE This
FSG s designed to help retall clients make a decision as 1o thelr use of the general financial product advice and to
ensure that we comply with our obligations as financial services licensees,

This FSG ncludes informartion about:

+  Who we are and how we can be contacted;

+ The services we are authorised to provide under our Australian Financial Services Licence, Licence No.
246328;

+ Remuneration that we and/or our staff and any associates receive in connection with the general financlal product
advice;

+  Any relevant associations or relationships we have; and

+  Ourinternal and exteriial complaints handling procedures and how you may access them.

Information about us

BDO Consultants {WA) Pty Lid is uitimately owned by the Perth partrership of BDOG. BDO and its related entities provide
setvices primarily in the areas of audit, fax, consulting and financial advisory services. Our Directors are partners in the
Perth partnership of BDO.

The Perth parthership of BRO is a member firm of BDO n Australia, a national association of separate partnerships and
entities. The financial product advice in our repott is provided by BDO Consultants (WA Pty Ltd and not by the Perth
partnership of BDO or its related entities.

We do not have any formal associations or relationships with any entities that are issuers of financial products.
However, you should note that we and the Perth partnership of BDO (and its related entities) might from time to time
provide professional services to financial product 1ssuers in the ordinary course of business.

Financial services we are licensed to provide

We hold an Australian Financial Services Licence that authorises us to provide general financial product advice to retall
and wholesale clients in relation to proposed or actial mergers, acoplisitions, takeovers, corporate restructures or shate
issuas in relation to:

derivates limited to old iaw securities options contracts and warrants;

debentures, stocks or bonds issued or proposed to be issued by a government;

interests in managed investments schemes texcluding investor directed portfolio servicesh
secusities; and

superannuaiion.

- e v e

When we provide the authorised financial services we are engaged to provide axpert reports in connection with the
financial product of another person. Our reports indicate who has engaged us and the nature of the report we have
been engaged to provide.  When we provide the authotised services we are not acting for you.

General Financial Product Advice

We only provide general financial product advice, not personal financial product advice. Ouwr report does not take into
account your personal objectives, financial situation or needs.

You should consider the appropriateness of this general advice having regard to your own objectives, financial situation
and needs hefore you act on the advice.

BDO CONSULTANTS (WA} PTY LIMITED
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Fees, Commissions and Other Benefits that we may receive

We charge fees for providing reports, including this report. These fees are negotiazed and agreed with the person who
engages us to provide the report. Fees are agreed on an howly basis or as a fied amount depending on the terms of
the agreement. The fee for this engagement (s 315,000

Except for the fees referred to above, neither BDO Consuitants, nor any of its Directors, employees or related entities,
receive any pecuniary benefit or other benefit, directly or indirectly, for ar in connaction with the provision of the report.

Remuneration or other benefits received by cur employees

All our employees receive a salary. OQur employees are eligible for bonuses based on overall productivity but not directly
in conrection with any engagement for the provision of a report.

We have received a fee from Kalgootlie-Bouider Resources Limited for our professional services in providing this report.
That fee is not linked in any way with our opinion as expressed in this report.

Referrals

We do not pay commissions or provide any other benefits to any person for referring customers to us in connection
with the reports that we are icensed to provide.

Complaints resolution

Imternal complaints resolution process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling complaiats from
persons o whorm we provide financial product advice. All complaints must be in writing addressed to The Complaints
Officar, BDO Consultants (WAJ Pty Lid, PO Box 7426 Cloisters Square, Perth WA 6850,

When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint within [% days
and investigate the issues raised.  As scon as practical, and not more than 45 days after recelving the written
complaing, we will advise the complainant in writing of our determination.

Referva! to External Dispute Resolution Scheme

A complainant not satisfied with the outcome of the abaove process, or our determination, has the right o refer the
reatter to the Financial Indostry Complaints Service Limited {FICS”). FICS is an independent company that has been
established to provide free advice and assistance to consumers to help in resolving complainis refating to the financial
setvice industry. FICS wili be able to advise you as to whether or not they can be of assistance i this matter, Our FICS
Membership Number is F-3820.

Further details about FICS are available at the FICS website www fics asn au or by contacting them directly via the
details set out below.

Financial ndustry Complaints Sesvices Limited
PO Box 579

Colling Street West

Melbourme VIC 3607

Toll free: 1300 78 08 08

Facsimile: {03) 9621 2291

Contact details

You may contact us using the details set out at the top of our lettetheadt on page 1 of thiz FSG.

BDO CONSULTANTS (WA} PTY LIMITED
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2 February 2007

The Directors

Kalgooriie-Bouider Resources Limited
45 Lake Street

NORTHBRIDGE WA 6003

Dear Sirs
INDEPENDENT EXPERT'S REPORT
i. INTRODUCTION

80 Consuitants (WA} Pty Ltd ("BDOQ"} has been engaged by Kalgooriie-Boulder Resources Limited
("KBRL" or "the Company”) tc prepare an Independent Expert’s Report {“our Report”) to exprass
an opinion as toc whether or not the Proposal to purchase 100% of the shares in Australian Gold
nvestmenis Pty Ltd {"AGI"), (“the Proposal”), is fair and reasonable to non-associated
shareholders {"Shareholders’}] of KBRL. Our Report is te be included in the Explanatory
Memorandum for KBRL 1o be sent o all Shareholders to assist them in deciding whether to accept
or reject the Proposal.

2. SUMMARY AND OPINION

We have considered the terms of the Proposal as outlined in the body of this report and
have concluded that the Proposal is fair and reasonable to Shareholders.

2.1 Fairness

in section 8 we determined the value of a KBRL share before the Proposal and in section F1

we determined the value of a KBRL share if the Proposal is approved, as detailed bhelow:

Value of a KBREL share pre Proposal 83 0144 0.154
Valie of a KBREL share post Proposal and Placement 11.2 0.186 0.354
Value of a KBRL share after completion of the Placement and 11.2 017 4.34]

conversion of the Convertible Notes

The above pricing indicates that the Proposal is fair for Shareholders.

BDO CONSULTANTS (WA) PTY LTD
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2.2 Reasonableness

We have considered the analysis in Section 14 of this report in terms of the advantages and
disadvantages of the Proposal.

In our opinicn, the position of Shareholders if the Proposal proceeds is more advaniageous
than the position if the Proposal does not proceed. Accordingly, we believe that the Proposal is
reasonable for Shareholders. The respective advantages and disadvantages considered are
summarised helow:

ADVANTAGES AND DISADVANTAGES

Section Advantages Section  Disadvantages

14.£1 The Proposal is fair (422 Conuolling interest held by RASL

Diversification of the Company’s Dilution of control over the Company

1462 exploration asset portfolio t4.2.1 of existing shareholders
Particinati j H

14.£.3 ] (‘IFJH?““OH in the Norseman 14.2.3 Compositian of the boasd of directors
Project

Y {\Etf;lua; achievament of "Criticai (474 Bifect on liquidity
WheEss

3. DETAILS OF THE PROPOSAL
3.1 The Proposal
The Proposal is contained in Resolution | of the Notice of Meeting, as detailed helow:

To consider and, if thought fit, to pass, with or without amendment, the following resolution as
an ordinary resolution:

“That for the purposes of ASX Listing Rule 7.1 and Section 611 ltem 7 of the Corporations Act and all other
pirposes Shareholders agree to, authorise and approve:

@) the acquisition by the Company of 100% of Hie issied shares of Australion Gold Investments Pry
Lid {'AGY) asnd the endorsenent in favour of KBRL of @ 53,000,000 Promissory Note owed by AG
to RASL AU LLC ('RASL’) in consideration for the issue fo RASL and/or ifs sominees of a total of
50,000,000 ordinary fully paid saares in the Company {' Acquisition Shares') and 12 convertible
wiotes convertible into 30,000,000 fully paid shares in the Company with a fotal face value of
53,000,000 ('Convertible Notes') together with a cash payment of up fo 52,650,000 pursuani
to agreements (as described in the Explanatory Memorandum accompanying this Notice of Meeting)
the Company has entered into and the performance by the Company of ifs obligations under those
agreements and ratify the execution of those agreements by the Company;

by the Company allotting and issuing to RASL and/for its nominees the Acquisition Shares;

) the acquisition by RASL andior its nominees, bif way of allotment, of the Acquisition Shares;
dl  the Company allotting and issuing to RASL and/or its snominees the Convertible Notes,

gy the acquisition by RASL andior its nomivees, bif way of allotment, of the Convertible Notes;

fi the Company allotting and fsswing fo RASL and/or its wominees up fo 30,000,000 fully paid
ordinary pursuant to conversion of the Convertible Nofes;
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71 the acauisition by RASL andfor ifs nominees of up to 30,000,000 fully paid ordinary shares in the
Company pussuant to conversion of the Convertible Notes; and

Ay the Company aliotting and issuing to Delta Capital Pty Lid 1,500,000 fully paid ordinary shares
in the capital of the Comipany,

fn each case for the purposes, on the terms and conditions and In the manner more particularly described in the
Explanatory Memorandum accompanying this Notice of Meeting”

Acquisition Shares are defined in the Notice of Meeting as being ordinary fully paid shares in
the Company.

3.2 The Proposal Background

By a share sale agreement dated 7 December 2006 between the Company and RASL, the
Company agreed to purchase 35.5% of the issued share capital (35,500,000 shares) of AG
which is the owner of the mining tenements that comprise the Norseman Proiect.

Under a conditional share sale and purchase agreement with various vendors of AGI shares,
RFASL has agreed to purchase the remaining 64.5% (64,500,000 shares} or the issued share
capital of AG] ("the AGI SSA". RASL will hold the remaining 64.5% interest as bare trustee for
the Company under the terms of the AGI Trust Deed. Subject to the satisfaction of the
conditions precedent of the AGI S3A, within 90 days of execution or such further period as the

patties agree in writing:

{a}y  The Company agrees [0 ensure RASL meets all of its payment obligations under the AGI
SSA insofar as they relate to the acquisition of the remaining interest in AGH, amounting

to 54.5% of the issued share capital of AGL

{h]  RASL agrees to endorse in the Company’s favour a Promissory Note dated 1 August 2005
as extended, under which AGI owes RASL 53 million, and to transfer and assign 1o the
Company its rights, title and interest in, and ohligations under, each security given to
RASL as security for the Promissory Note.

For the purpose of the valuation components of this report, we have assumed that these
agreements are duly reached and executed immediately following the approval of the proposal.

3.3 Capital Structuring Events

The Company is in the process of impletnenting a Reorganisation of Capital {"RoC”}, which will
agreed hy members on 19 December 2006 at the discretion of the directors.  Shouid the
directors decide to proceed with the capital reduction they have announced their intention 1o
satisfy the payment to sharehoiders by way of an in specie distribution of shares in Burey Gold
Limited ("BGL"}. Sharcholders will receive approximately 3.5 BGL shares for every 10 shares
they hold in the Company.

Options will be simitarly reconstructed. The exercise price of the guoted options will be
reduced, the exact amount will be determined in the in specie distribution proceeds.

The Company has also undertaken a 1 for [ Rights Issue {("the Rights issue”). The Rights issue
was a non rencunceable entitlement issue to shareholders under which 48,645,694 new shares
and 24,322,847 new opiions were issued, on the basis of one new share for every share held at
Spm WDST on the record date of 27 December 2006, at an issue price of 10 cents per share,
Jfogether with one free attaching new option for every two new shares subscribed for. These
new options are exercisable at 20 cents on or before 31 {uly 2008, The company entered into
agreements with Montagu Corparate Pty Ltd, ACNS Capital Markets Piy Lid and Chase Capital
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Partners Pry Lid to place any shortfall. A total of 29,156,858 shares were placed under these

agreements.

On 8 january 2007 the Company issued 10 million ordinary shares and 10 millicn listed options
to provide funds fo meet costs associated with assessing new projects and business
opportunities as weil as to meet corporate overheads. This placement {“the Placement’} was
approved by Company shareholders at the annual general meeting on 29 November 2006

The structure of the AGE SSA is such that further conditional consideration is pavable to RASL
upcn the milestones outlined below:

4 5500,000 upon finance being approved on terms satisfactory to the Company following the
sticcesstul completion of 2 bankabie feasibility study of the Norseman Proiect; and

4 51,000,000 within 180 days of gold first being commercially procuced from the Norseman

Project.

For the purposes of this report, the effect of the RoC and Rights Issue have been included in the
valuation of the Company priot o the approval of the Proposal.

Capital Structure

The table helow shows the capial structure of KBRL immediately prior to the Proposal and
immediately after the Proposal is approved. For the purposes of our report the effect of the
Rights issue and the Placement have heen incuded in the pre propaosal share structure.

The table halow assumes the convertible notes are not converted to shares.

Pre Proposal Share Post Proposal Share
Structure Structure
Number of Shares Number Number
RASL - - 50,000,000 31.49%
Non Associated Shareholders 107,241,388 EOO% 108,791,388 68.51%
Total 107,291,388 100% 158,791,388 100%

The table below assumes that the convertible notes are converted to shares in full to show the
full ditutionary effect of the fransaction.

Pre Proposal Share Post Proposal and
Structure Conversion Share
Structure
Number of Shares Number Number
RASL - - &0,000,000 42 37%
Non Associated Shareholders 107,291 3588 HIG% 108,791,388 57.63%
Total 107,291,388 100% 188,791,388 100%

The pre Proposal share structure includes the shares issued pursuant 1o the Rights {ssue which
was finalised on [7 [anuary 2007, which resuited in the issue of 48,645,694 ordinary shares and

the issue of 10 million shares under the 8 January 2007 Placement.
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REPORT REQUIREMENTS

AG! does not currently hald any shares in KBRL however following the approval of the Proposal
AGHwill hold a minimum of approximazely 31.5% of KBEL's issued ordinary shares. Section 606
of the Corporations Act {"the Act”) expressly prohibits a transaction which causes a person’s
voting power in a company 1o increase from 20% or below to more than 20%.

Secticn 611 permits an excepiion (o the prohibition contained in Section 606 if shareholders of
that entity have agreed to the issue of the shares. This agreement must be by resolution passed
at a general meeting at which no votes are cast in favour of the resolution by any party who is
asscciated with the party acquiring the shares, or by the party acguiring the shares. Section
6 states that shareholders of the company must be given all information that is material to
the decision on how to vote at the meeting.

Policy Statement 74 issued by the Australian Securities and nvesimenis Commission ("ASIC"}
geals with "Acquisitions Agreed to by Shareholders”. it states that the chligation to supply
shareholders with all information that is material can he satisfied by the non-associated
directors of KBRL, by either:

¢ undertaking a detailed examination of the Proposal themselves, if they consider that they
have sufficient expertise; or

4 by commissioning an Independent Expert's Report.

The directors of KBRL have commissioned this Independent Expert's Report to satisfy this
obligation.

BASIS OF EVALUATION
Regulatory Guidelines

In determining whether the Propoesat is fair and reasonable, we have had regard to the views
expressed hy the ASIC in their Policy Staternenis 74 and 75, These Policy Statements suggest
that an opinion as to whether fransactions are fair andg reasonanle should entall consideration
of ali the circumstances of the Proposal.

Such consideration includes a compariscn of the likely advantages and disadvantages for
Shareholders if the Proposal is accepted, with the advantages and disadvantages to those
Shareholders if it is not.

Adopted Basis of Evaluation

Having regard to both Policy Statements above, BDO has completed this comparison in two
parts:

4 A comparison between the value of a KBRL share immediately before and after the approval

of the Proposal. {falrmess —see Section 12 "Is the Proposal Fair?™),; and

4 An investigation into other significant factors to which Shareholders might give
consideration, prior 1o approving the Proposal, after reference to the value derived above
freasonableness — see Section 14 “Is the Proposal Reasonahie?’}.

The Proposal could he considered “reasonable” if there are valid reasons to approve the
Proposal, notwithstanding that it may not be regarded as “fair” to Shareholders.
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BACKGROUND OF KALGOORLIE~-BOULDER RESOURCES LIMITED
History & Background

KBRL is a Western Australian based exploration company with strategic holdings in
enwironments that are geologically-prospective for gold and base metals, uraniam and cil and
gas. KBRL's projects are mainly located in the Kalgoorlie region for gold and hase metals, the
Gascoyne region of Western Australia and South Australia for uranium and Cklahama, USA for
oil and gas.

The company has taken advantage of strategic opportunities in acquiring a portfolio of assets,
with exposure to energy as well as precious and base metais. The Company intends 1o maintain
its focus on realising the value of these assets in the hest interest of the shareholders of the
Company. In summary KBRL has the following interests which provide exposure to a range of
opporiuniiies:

¢ 69,600 ounce gold resource tndicated ang Inferred Mineral Resource of 333,000 tonnes at
6.5g/t) at Jackpot with near term development potential located within 10 kilometres of an
operating processing plant and a further 4 proiects prospective for gold and base metals
within a 75 kilometre radius from Kalgoorlie.

¢ Ol and gas leases covering 640 acres in Oklahoma with near term production potential,
and exposure to the Caney and Woodford shale gas play.

¢ The Company granted an exciusive option to Burey Gold Limited to purchase the
Company's rights, title and interest In uranium assets. Burey Gold Limited paid the
comparny an opiion fee of $500,000 to KBRL and will pay another further $50,000 and issue
7,200,000 ordinary fully pald shares. The Directors of KBRL intend to distribute these
shares to KBRL shareholders by way of an in-specie distribution.
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6.2 Capital Structure - Shares

The capital structure of KBRL as at 18 Decernber 2006 was as [ollows:

Ordinary Shares 18 December 2006
Total Ordinary Shates o Issue 48,645,694
Top Twenty Sharehoiders - Ordinary Shares £4,797,852
Top Twenty Shareholiders - % of Ordinary Shares on [ssue 30.42%

Source: IR, 2006 Arnual Report, Apperndia 3s

The spread of KBRL shareholders as at 18 Decermnber 2006 was as follows:

Range of Shares Held No. of No. of
Ordinary Ordinary

Shareholders Shares

1-1,000 1% 3,680
10015000 81 JE3. 897
5.001-10,000 £25 1,109,468
10,001-100,000 454 19,110,103
100,001 - and over 95 28.109,03¢
TOTAL 779 48,645,694

The current number of Shares held by the most substantial shareholders is detailed below:

Shareholder Ordinary Shares % Shares Held
Royee William Allen 5,000,000 16.278
Garry and Judith Frere 1,141,681 2347
Julian Gli 1,625,133 2343
Trevor Matthews 1,001,682 2.059
Baumann & Cie &00,000 E.645
Chadt Everits 625,134 £.285
Marl Sampson 625,133 P285
Peplon Nominees 501,681 1031
solder Words Pty Lid 500,000 EO28
Lisndy Holdings Pry Lrd 500,000 EO2E
Shaun Bunn & Associates 403,348 £.0i4

Source KBRL 2006 Anpust Repors, KBRL Share Registry repors

These shareholding figures are effective 18 December 2006 and do not include the changes
associated with the Rights tssue or the Placement.
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6.3 Capital Structure — Shares post Rights Issue and Placement

Note that the 29,156,898 shares placed with parties who had agreed to take up [00% of the
shortfall of the Righis issue are yet to be allotted and do not appear in the tables below.

The capital structure of KBRL as at 22 [anuary 2007 was as [ollows:

Ordinary Shares 22 January 2007
Total Grdinary Shates o Issue 78,134,490
Top Tweniy Sharehoiders — Ordinary Shares 25,109,486
Top Twenty Shareholiders - % of Ordinary Shares on [ssue 32.136%

Source: KBR) Share registry repori

The spread of KBRL shareholders as at 22 fanuary 2007 was as follows:

Range of Shares Held No. of No. of
Ordinary Ordinary

Shareholders Shares

1-1,000 20 4,866
10015000 61 2424545
5.001-10,000 B4 1.GE4,733
10,001-100,000 495 22,774,962
100,001 - and over 54 54,097,450
TOTAL 849 78,134,490

The current number of Shares held by the maost substantial shareholders is detailed below:

Shareholder Ordinary Shares % Shares Held
Royee William Allen 5,000,000 6.34%9
Do Evans 3,006,000 3.840
Brazilliant Pry Ltd 3,000,000 3840
Baumann & Cie 2,400,000 3072
Garry and Judith Frese 2,283,362 2922
Julian Grli 1,625,133 E.440
Henty lames Adams 1,300,000 E.280
Gaolder: Words Pty Lid 1,000,000 F.280
Blackview Pty Ltd 920,000 E177
Avanteos Invesiments Limited 800,000 £.024
[+C Corporate Services 780,000 (3 098

Source: IR Share rogistry repor
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6.4 Capital Structure — Qptions post Rights Issue and Placement
The capital structure of KBRL as at 22 [anuary 2007 was as [ollows:

Note that the options placed with parties who had agreed to take up 100% of the shortfall of
the Rights Issue are yet to be allotied and do not appear in the tables helow.

22 January 2007

Options

Total Options on Issue 30,877,028
Top Tweniy Holders — Qptions 15,645,464
Top Twenty Holders - % of Options on [ssue 50.638%

Source: KBRL Share registry repori

The spread of KBRL option holders as at 22 fanuary 2007 was as follows:

Range of Options Held No. of No. of

Holders Options
1-1,000 3 3,000
10015000 68 226481
5.001-10,000 62 528,491
10,001-100,000 261 0327 049
100,001 - and over 49 20,791,507
TOTAL 443 30,877,028

The current number of Options held by the most substantial holders is detailed below:

Options % Options Held
Do Evans 4,734,500 £5.353
Brazilliant Pry Ltd 3,000,000 9716
Baumann & Cie Bannuiers 1,600,000 5182
olden Words Pty Lid 1,300,000 3.230
Lawrence Crowe Consulting 540,200 £.750
Chaus Capitat Pty Lid 503,000 629

Source: IR Share rogistry repor

The listed options on issue are exercisable on or hefore 31 july 2008 at an exercise price of 20
cents.

BDO CONSULTANTS {(WA) PTY LTD



The Directors Page 1O
Kalgootlie-Boulder Resousces Limited 2 February 2007

l s "
anis (WA Fry Lkck

6.5 Historical [ncome Statements

Unaudited Audited Audited

period ended Year ended Year ended

31 October 2006 30 June 2006 30 J[une 2005

- 8

Revenue from continuing operations 45,498 31,929
Depreciation and amartisation expense 25,578 1,297
Cocupancy expenses 42,750 17,087
Promotional expenses - 11,384
Consultancy expenses - 20,000
Finance costs 24,151 -
Equity settled transaction 90,000 -
Exploration and evaluation expenses 213,637 -
Foreign cusrency translation 243 828 -

Provision for diminution of amount receivable from
whoily owned subsidiary

Other expenses from ordinary activities 354,439 114.828

Loss befors income tax expense (978,494) {953,435} (202,667}

[ncome tax expense - 24,397 -

Loss for the vear (978,494) {977,732} (202 667)

Loss attributable to members of the parent entity {978,494} (977,732) (202 667)
Source: KBRL 2006 Annual Report, Management accounts for the four months ended 31 October 2006
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6.6 Historical Balance Sheets

Unaudited Audited Audited
As at As at As at
31 October 2006 30 June 2006 30 June 2005
§ ] ]
CURRENT ASSETS
Cash and cash equivalents {297y RBE7.329 2424 444G
Trade and other receivables 44 B34 85,654 142,630
Other current assets 121,881 122,262 7844
TOTAL CURRENT ASSETS 166,530 1,095,245 2,574,923
NON-CURRENT ASSETS
Trade and other recelvables - - -
Expioration aned evaluation asset 7.180,764 7.389,305 2 344 480
Flant and equipment 47,872 56,734 62,887
Financial assets - 15.001 E1LO00
TOTAL NON-CURRENT ASSETS 7,228,636 7,461,129 2,418,367
TOTAL ASSETS 7,395,166 8,556,374 4,993,290
CURRENT LIABILITIES
Trade and other payables 1,159,380 2,332,140 154 460
Enterest bearing Habilities 750,000 750,000 -
Provision 47,5326 47,000 -
TOTAL CURRENT LIABILITIES 1,956,706 3,129,140 154, 460
NON CURRENT LIABILITIES
Deferred tax llabiilties 24,207 24 297 -
TOTAL NON CURRENT LIABILITIES 24,297 24,297 -
TOTAL LIABILITIES 1,981,003 3,153,437 154,460
NET ASSETS 5,414,163 5,402,937 4,838 830
EOQUITY
Issied capiral 6,402,843 5,497,843 4,295 639
Reserves 1,085,625 £090,205 751,280
Accumuiated losses (2,164,305} (1185.811) (208,679
TOTAL EQUITY 5,414,163 5,402,937 4,838 830
Source: KBRL 2006 Annual Report, Management accounts for the four months ended 21 October 2006
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7. VALUATION METHOBOLOGIES

7.} Methedologies commaonly used for valuing assets and businesses are as follows:
7.1.1 Capitalisation of future maintainable earnings ("FME")

This methed places a value on the business by estimating the ikely FME, capitalised
at an appropriate rate which reflects business outlock, husiness risk, investor
expectations, future growth prospects and other entity specific factors. This
approach relies on the availabitity and analysis of comparable market data.

The FME approach is the most commonly applied vaiuation technigue and is
particularly applicable to profitable businesses with relatively steady growth histories
and forecasts, regular capital expenditure requiremenis and non-finite lives.

The FME used in the valuation can be based on net profit after tax or alternatives to
this such as earmnings before interest and tax ("EBIT") or earnings before interest, tax,
depreciation and amortisation {"EBITDA"). The capitalisation rate or “earnings
muitipie” is adjusted to reflect which base is heing used for FME.

7.1.2 Discounted future cash flows ("DCF”)

The BCF methodology is based on the generaily accepted theory that the value of an
asset or business depends on its future net cash flows, discounted 1o their present
value at an approptiate discount rate {often called the weighted average cost of
capitall. This discount rate represents an opportunity cost of capital reflecting the
expected rate of return which investors can chtain from invesimenis having
equivalent risks.

A terminal value for the asset or business is calculated at the end of the future cash
flow period and this is alse discounted to its present value using the appropriate
discount rate.

DCF valuations are particularly applicable to businesses with limited lives, that are
experiencing growth, in a start Lp phase, ot experiencing irregular cash flows.

7.1.3 Net asset value

Asset based methods estimate the market value of an entity’s securities based on the
tealisable valie of #s identifiable net assets. Asset based methods include:

¢ Orderly realisation of assets method
4 Liguidation of assets method
4 Net assets on a going concern methaod

The orderly realisation of assets method estimates fair market value by determining
the amount that wouid be distributed o entity hoiders, after payment of ali liabilities
including realisation costs and taxation charges that arise, assuming the entity is
wourd up in an orderly manner,
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The liguidation method is similar to the orderly realisation of assets method except
the liguidation method assumes the assets are sold in a shorter fime frame. Since
wind up or liguidation of the entity may not be contemplated, these metheds in their
strictest form may not be appropriate. The net asseis on a going concern method
estimates the market values of the net assets of an entity but does not take into
account any realisation costs.

Net assets on a going concern basis are usuaily approoriate where the majority of
assets consist of cash, passive investments or projects with a limited life. All assets
and labilities of the entity are valued at market vaiue under this alternative and this
combined market value forms the hasis for the entity's valuation.

Often the FME and DCF methodologies are used in valuing assets forming part of the
overall Net assets on a going concern basis. This is partticularly so for exploration
and mining companies where investments are in finite life producing assets or
prospective exploration areas.

These asset hased methods ignore the possibility that the entity's value couid exceed
the realisable value of its assets as they do not recognise the value of intangible
assets such as management, intellectual property and goodwill.  Asset based
methods are appropriate when entities are not profitable, a significant proportion of
the entity's assets are liquic or for asset holding companies.

7.1.4 Quoted Market Price Basis

Ancther alternative valuation approach that can be used in conjunction with {or as a
replacement forl any of the above methods is the guoted market price of listed
securities. Where there is a ready market for securities such as the ASX, through
which shares are traded, recent prices at which shares are bought and sacld can be
taken as the market value per share. Such market value includes all factors and
influences that impact upon the ASX. The use of ASX pricing is more relevant where
a security displays regular high volume trading, creating a “deep” market in that
security.

7.2 Valuation methods adopted to value KBRL

As KBRL is an ASX listed company the Quoted Market Price Basis is a possible approach. This
measure will represent the market's view of the value of KBRL. The market value will likely differ
somewhat from the net asset value of the company, due to the ohservable difference between
the market perception of the exploration assets of the Company and their book value.

We therefore consider the Quoted Market Price Basis to be the primary appropriate valuation
methodology to value the company prior to the Proposal.

The Net Assets on a Going Concern Basis is also a possible approach in vaiuing KBRL. We have
utilised this methodolagy, as a secondary valuation method to value the Company prior to the
Proposal and a primary method 1o value the revised structire of KBRL post Proposal,

An independent geologists’ report has been obtained from RSG Global to provide a value for
the Norseman Project to enable a post Proposal fransaction value to be caiculated.

A summary of this report is included at Appendix Twa, the full report is available on request
from the Company.
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8. VALUATION OF KBRL PRE PROPOSAL
8.1 Net Assets on a Going Concern Basis Valuation of KBRL

The value of the net assets of KBRL on a going concern basis has been reflected below.

Unaudited
As at Realisable
31 October 2006 value
8 8
Assets

Cash and cash equivalents [237) 5.864,3%1
Trade and other recelvables 44 886 44 886
Exploration and evaluation asset 7ER0G, 764 780,764
Plant and equipment 47 872 47,872
Other cuirent assets 121,881 121.881]
Total assets 7.393,16 13,259,735

Liabilities
Trade and other payables 1,154,380 1,150,380
interest bearing liabilities 750,000 750,600
Current tax llabiities 24,247 24,297
Deferred tax labllities 47,326 47,326
Total liabilities £,981,003 1,981,003
Net value of KBRL 5,414,163 1,278,732
Ordinary share on issue 107,241,358
Value per share (5) 0.10512

We do not consider it necessary 1o adiust the values of any of the items in the KBEL balance
sheet for the purpose of cur valuation as their realisable value is accurately represented hy the
carrying value.

The excepiion to this is the change in the level of cash from the accounts as at 31 October
2006 to the realisable value pre Proposal. We have included the effect of the Rights Issue on
this valuation, being the issue of 48,645,604 ordinary shares (and free attaching opticns) at
50.10 to raise $4,864,569 We have aiso included the effect of the placement heing the issue of
10 miliion ordinary shares at 30.10 each to raise 51 millicn.

We have not obtained an independent specialist valuation of KBRL's existing explotration and
evailation assets as these assets will continue to be owned by the Company post Proposal and
their value will not alter as a direct resolution of the Proposal.

Therefore our assessment is that the net value of KBRL is SE1,278,732. Prior to the Proposal,
KBRL has (effectively} 107,291,388 ordinary shares on issue (of which 11,815,044 are in escrow
untit 20 Aprii 2007, giving a value per share of 10.51 cents on a net assets on a going concerm
basis.
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8.2 Quoted Market Prices for KBRL Securities

We have also assessed the value of KBRL hased on the market prices for a KBRL share. The
following chart provides a summary of the share price movement over the year to 15 December
2006, which was immediately before the Proposal was announced o the market.
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The daily price of KBRL shares from 16 December 2005 fo 15 December 2006 has ranged from a
high of 50.26% on 2 May 2006 to & low of 50.095 on 10 October 2005, To provide further
analysis of the market prices for KBRL shares, we have aiso considered the weighied average
market price for 10, 30, 60 and 90 day pericds to 15 Decermnber 2005.

10 30 60 90
KBRL per share 15 December 2006 Days Days Days Days
$ § § §
Closing Price 3150
Weighted Average 0.154 0.15] 0.146 (3.144
An analysis of the volume of frading in KBRL shares prior to 15 December 2005 (s set out
below:
Cumulative As a % of
Prior to 15 December 2006 Share price  Share price volume issued
ttow} (high) traded capital
S $
1 day 0. 145 0.165 1,074,000 1.10%
| week 0.145 0.165 2,548,670 2.62%
| month 0.130 0.165 4,241,882 4.36%
6 months 0.095 0.170 15,381,811 15.81%
19 months 0.095 0.265 63,380,245 65.14%

Our assessment is that a range of values for KBRL shares based on market pricing is between
50,144 and 50.154.
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8.3 Assessment of KBRL Value Pre Proposal

The following table summarises oir assessment of the value of KBRL shares prior to approval of
the Proposal:

Low High

Value Value
Ref. 5 per share  § per share

Met assets on a going concern basis 8.1 01051 01051
Cuoted market price basis 8.2 (0.144 0.154

We have preferred the market price valuation of KBRL as it is a refatively freguently traded, or
Houid stock and the market value incorporates the perceived value of the KBRL exploration
assets. Therefore prior to the completion of the Proposal, we consider the value of a KBRL
share to be between 30,144 and $0.154.

We have not attributed a value to the Burey distribution rights as this only applies to those who
held shares in the Company prior to the Rights Issue and Placement and the Burey distribution
coes not impact on our assessment of the value of Shareholders’ interests for the purpose of
this report.
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INDEPENDENT VALUATION OF THE MINERAL ASSETS OF AGI

RSG Glohal ("RSG”) has prepared an independent Specialist Valuation of the Mineral Assets of
Austraiian Gold Investments Pty Lid. We have relied upon their valuation, as summarised below
and included it as Appendix 2 10 this report.

Background of the Exploration Assets of AGI
The mineral assets of AG! inciude the following projects:
¢ Norseman Global Resources

¢ Norseman Exploration Potential

independent Valuation of the Exploration Assets of AGI

RSG arrived at the following vaiuation of the projects.

AGI Interest i Preferred
% ' Sm
Norsemarn Global Resources 100% 20 .28 45 62 2538
Norsemarn Exploration Potential 0% 2.84 4.26 370
$23.12 549.88 $29.17

9.3

We have used this valuation of the Mineral Assets of AGHin ocur Net Assets on a Going Concern
basis vaiuation of KBRL post Proposal, specifically the range of hetween 523 . 12m and $49 88m.

Technical Valuation methodology

The VALMIN code, which is binding upon “Experts” and “Specialists™ invelved in the valuation
of mineral assets and mineral securities, defines the level of assets maturity under the foliowing
categories:

4 ‘“Exploration Areas” refer to properties where mineralisation may or may not have been
identified, but where a mineral rescurce has not been defined.

¢ ‘“Advanced Exploration Areas and Pre-Development Projects” are those where
Mineral Resources have been identified and their extent estimated, but where a positive
development decision has not been made.

¢ ‘"Development Projects” refers 1o properties which have been commitzed to production,
but which have not heen commissioned or are not operating at design levels.

¢ “Operating Mines” are those mineral properties, which have heen fully commissioned and
are in proguction.

Following this classification a suitable valuation technigue has been applied, being one of:
4 Discounted cash flow methaod,
4 The In-situ or “Yardsticld” method; or

¢ The multiple of exploration expenditure method.

BDO CONSULTANTS {(WA) PTY LTD




The Directors Page 15
Kalgootlie-Boulder Resousces Limited 2 February 2007

s (WA Py Lid

10. VALUATION OF CONSIDERATION
0.1 Valuation of KBRL shares

Based on the value of a KBRL share we have valued the 50 million shares to be issued as part
consideration under the Proposal at the pre Proposal valie per share. This is further detailed in
section 8.5 above, and gives a value of between $0.144 and 50.154 per share, which results in a
total value of the cash consideration of hetween $7.2 million and $7.7 million.

£0.2 Valuation of Convertible Notes

As part of the consideration to be paid under the Proposal, KBRL will issue converiible notes
{“the Notes”} t0 RASL to an aggregate amaunt of $3 million. Each of the {2 Notes wiil have a
face value of $250,000 and a quartetly coupon payment at 8% per annum, paid in arrears. Fach
of the Notes will be convertible by RASL to 2.5 million ordinary shares at any time between 12
months and 36 months after Settlement (heing the date of seftiement of the Heads of
Agreement executed on 7 December 2006 in relation to AGH.

18.2.1 Requirements of AASB 132 'Financial instruments Presentation’

Under AASE {32 convertable notes are classified as compound financial instruments in
that they have both a lability and equity component. KBRL is required to classify the
liahility and equity components separately in its financial statements.

AASE 39 ‘Financial Instruments: Recognition and Measurement” deals with the
measdrement of financial assets and labilities. Eguity instruments are instruments that
evidence a residual interest in the assets of an entity after deducting all of its liahilities.
Therefore, when the initial carryving amount of a compound financial instrument is
allocated to its eqguity and liahility components, the equity component is assigned the
residual amount after deducting from the fair value of the instrument as a whole the
amolint first determined for the liability component.

16.2.2 Valuation of Financial Liability Component of the Convertible Notes

In selecting an appropriate discount rate, we have considered the implied interest rate of
a number of corporate bonds which are listed on the ASX. We have excluded corporate
bonds that are thinly traded. The implied interest rates of these corporate bonds are

shown in the following table and have been calculated as at 23 January 2007

implied
Market Price Coupon  Interest Rate

Company Name ASX Code (53] (%) (%)
Australian Central Credit Union Limited ACDHC 1.020 @000 8824
Generator #1 Trust GMAHA 1.041 9.000 8646
Ale Property Group LEBHP 1.030 7260 7053
Timnbercory Limited FivHA 1.008 5.000 8920
Timnbercory Limited TiMHB 0.993 2,000 8922
Timnbercorp Orchard Trost TODHA 0077 5000 G212
Mean 8.598
Median 8.824

Source: ASX

Based on the implied interest rates calculated in the above tables, we consider an
appropriate discount rate that would apply to a comparabie note without a conversion
option 10 be between 8.5% and 9.0%.
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10.2.3 Present Value of the Principal

The value of the financial liability component of the converting notes using the DCF
methodology and assuming the face value is paid upon redemption is as follows:

Face Value (3} 3,000,000
Issue Dare (Valuation date 23 lanuagy 2007
Present Value of the principal at issue date {3) at 8.5% 2345514
Present Value of the principal at issue date (3] at 9.0% 2,316,332

The liability component of the Notes atiribitable to the principal is between 52,316,332
and $2,348,514.

18.2.4 Present Value of Future interest Payments

The present vaiue of the future interest payments, assuming a discount rate range of
between 8.30% and 9.00% is summarised below:

Interest Payments

Ouarter 23/04/2007 59,178
Quarter 2 23/07./2007 59,836
Quarter 3 2311072607 60,493
Quarter 4 2310172008 60,493
Quarter 5 2310472608 59,836
Quarter 6 23/07/2008 59,836
Quarter 7 2311072608 60,49%
Quarter & 2310172000 60,493
Ouarter 9 23/04/2000 59,178
Quarter [0 231072609 59,836
Quarter [1 2311042609 60,493
Quarter 2 23012010 60.49%
NPV at 8.50% 737,744
NPV at 9.00% 732,530

10.2.5 Total Liability component of the Notes

The total liability component of the Notes is the combination of the present vaiue of the
principal and the present value of the interest payments, as set out helow:

Presant value of Principat 2316332 2348514
Present value of Interest Payments 732,530 737,744
Totat Liability Component 3,048,862 3,086,259
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10.2.6 Valuation of the Equity Component of the Converting Notes

The eguity component of the converting notes represents the option to convert the
bonds to ordinary KBRL shares on the part of the holder. |t represents the residual of the
fair value of the converting notes after deducting the financial liability component.
Accordingly the eqguity component of the convertible notes is calculated as shown helow:

At issue date at 8% Value of Notes Value of Notes

Fare Value of the Principal 3.000,000 3,000,060
Total Liabdity Component (3.048 862} 13,086,250

Equity Component - -

As the liability compeonent exceeds the face value of the Notes, no value exisis for the
equity component of the Notes,

10.2.7 The Conversion Terms of the Notes
Conversion of the Notes dusing their life is to be carried out on the following terms:

~  RASL has the option to convert the Notes at any time between 12 and 36 months
after the settlement of the Heads of Agreement executed on 7 December 2006 in
relation to AGI, into fully paid ordinary shares in KBRL. The rate of conversion is
one Note to 2.5 million shares.

~ if the Company sells substantially all of its shareholding in AGI, BASL is entitled to
convert a Note into 2.5 million shares irrespective of the amount of time elapsed
since the settlement of the HOA

~  Provision is made for an early redemption event, in the event of which, RASL may,
by giving the Company an early redemption notice redeem the Notes by repaving
the face value of, and all accried and unpaid interest on, the relevant Notes.

~  RASL may redeem a Note by giving the Company a Redemption Notice, requiring
the Company to redeem the Note by repaying the face valiue of, and all accrued
and Linpaid interest on, the relevant Notes.

10.3 Summary of value of consideration

The table helow summarises the value of the consideration to be paid for the acguisition:

Cash 2,650,600 2,650,000
50 miliion ordinary shares H0.4 7.200.000 7,700,000
Converting Notes 10.2.6 3.048 862 3.086,259
Total Consideration 12,898,862 13,436,259

The value of the assets being acquired per section 9.2 is $23.12 million 1o 549.88 millicn
indicating that the proposal is fair; we have further evaluated the transaction to take into
account the changes in share capital at section 1.2,
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1. VALUATION OF KBRL POST PROPOSAL
{i{.1 Net Assets on a Going Concern Basis Valuation of KBRL

The value of the net assets of KBRL on 2 going concern basis assuming the proposal is

approved has heen reflected in our valuation below.

Unaudited Realisable Realisable
As at Value Value
31 October 2006 Low High
5 5 s
Assets
Cash aned cash equivalents P11 (237} 5864332 5,864,332
Trade and other receivables 44 886 44 886 44,836
Exploration and evaluation asset 7180, 704 T.180 764 TR0, Ted
Value of H0% of AGH £1.1.2 - 23120000 40 880,000
Piant and equipment 478772 47 872 47,872
Other current assets 121,881 121,881 E24 881
Total asseis 7,395,166 36,379,735 63,139,735
Liabilities
Trade and other payables 1,159,380 2692713 2592715
Interest bearing liabilities 750,000 750,000 750,000
Current tax liabilities 24,297 24,297 24267
Deferred tax liabilities 47326 47,326 47,326
Convertible notes H1.2.5 - 3,086,259 3,048,862
Total liabilities 1,981,003 6,904,595 6,863,198
Net value of KBRL 5,414,163 29,479,140 56,276,537
Ordinary shares on issue 48,645 694 158,791,388 158,791,388
Value per share (5) 0.186 0.354
Therefore our assessment is that the net value of KBRL immediately prior o the approval of the
Proposal s between $295 million and $56.2 million.  After the Proposal, KBREL will have
158,791,288 ordinary shares on issue, giving a value per share of between 32.186 and 50.354
on a net asseis on a Going Concern basis, prior to the conversion of the nctes. On the basis
that the notes convert, the value is between 5326 million and 3592 million with 188,791,388
shares on issue giving & vailue per share of $0.172 to 30914,
11.1.1 Cash

Cash has been adjusted for the Rights issue and also for the Placement.
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11.1.2 Value of 100% of AGI

The value range we have included in our post Proposal valuation is the value provided by
RSG for the mineral assets of AGI, detailed further in section 9 above. We have included
the low and high ends of the RSG valuation. It should be noted that the preferred value
arrived at by RSG is weighted toward the low end of the valuation range, suggesting that
the high end may include a "Blue Sky” component.

KBRL received the following warranties in the Heads of Agreement dated 7 December
2006 in respect of the value of the assets and liabilities of AGI (at settlement):

~  There are no liabilities of AGI other than the Promissory Note and under the
Mining Act 1978 or as disclosed to the purchaser pursuant to the due diligence
investigations or which the purchaser becomes aware of as a result of the due
diligence investigations.

~  AGIhas $150,000 cash on its statement of financial position.

~ There are no liabiities in favour of any related entity {as that term is defined in the
Acty of ACI or any associate {as that term is defined in the Act} of AGH ar a related
entity of AGL

~  The inclusion of any fusther assets or liabilities of AGI would not affect our
valuation significantly

11.1.3 Convertible notes

We have valued the Notes that will be issued to RASL under the terms of the Proposat in
section 10.2 above. The effect of their conversion to ordinary shares has been calculated
per section 10.3.

11.1.4 Creditors

The following events will occur at an indeterminable time after the approval of the
Proposal:

~  The payment of $500,000 by the Company to RASL upon finance being approved
on terms satisfactory o the Company following the successful completion of a
barkable feasibiiity study of the Norseman Project. This has heen recorded as
lizkility.

~  The payment of $1,000,000 by the Company to RASL within (80 days of gold first
being commercially produced from the Norseman Project. This has been recorded
as liahility.

~ The payment of $323,000 to Delta Capital under the transaction has been included
as an adjustment to creditors.
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11.2 Assessment of KBRL Value after the Proposal

The following table summarises our assessment of the valie of KBRL shares after approval of
the Proposal:

Low High

Value Value
$ per share 5 per share

Net assets on a going concern basis 141 0186 0.354

Net assets on a going concern basis following

conversion of the convertible notes i 0.172 0314

12. Is THE PROPOSAL FAIR?

The following table summarises cur assessment of the value of KBRL shares before and after the
Propased approval of the Proposal.

Value of a KBRL share pra Proposal 83 0144 .1%4

Waiue of 4 KBRL share post Praposal 11.2 .186 {.354

Vaiue of a KBRL share post Proposal and conversion of the

Convertible Notes e G.172 0.314

As such in our opinion the Proposal is fair to Shareholders.

13. OTHER CONSIDERATIONS
{3.1 Alternative Proposal

We are unaware of any alternative Proposal which would offer the non-associazed shareholders
of KBEL a premium cver the value ascriped to that resulting from the Proposal.

£3.2 Premium For Control

ASIC Policy Statement 74 requires that the expert give an opinion as to whether the proposed
transaction wili result in the Company receiving any premium: for control. We do not consider
that the Proposal will result in a premsium for coniret heing paid.

There is & premium for control being paid by AGI being the excess of the post valiue per share
over the pre vaile per share
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14. Is THE PROPOSAL REASONABLE?

We have considered the position of the Shareholders if the Proposal is accepted and have taken into

account the following advantages and disadvantages in this assessment.

We have assessed that in all cases the advantages and disadvantages of rejecting the Proposal are the

inverse of accepiing the Proposal. Thus for simplicity and ease of evaluation of the Proposal, we have

set out the significant factors only in the context of accepting the Proposal.

i4.1 Advantages of Accepting the Proposal

i4.1.1

i4.1.2

14.1.3

The Proposal is fair

As shown in Section 12 we have assessed the Proposal to be fair to Shareholders.
ASIC Policy Statement 75 states that “an offer is reasonable if 1t is fair”.

The value we have arrived at for the consideration payable under the Proposal is less
than the value indicated by the RSGC valuation of the Exploration assets of AGE itis
evident that the acquisition will he on terms that are prospectively very favolrable to
the Company.

Accordingly, the acquisition represents value to the Company and its shareholders in
the context that a discount is received for the purchase of the AGI assets through the
AGH shares. increasing the asset base of the Company at a discount will provide a
stranger financial positicn for the Company which therefore provides a more valuabie
investment to the shareholders.

Diversification of the Company’s asset portfolio

The assets of AG! to be acguired under the Proposal are rich in base metal
mineralisation, predominantly gold, and located in the Goldfields region of Western
Austraiia. This will represent a diversification in the nature and geography of the
exploration asset portfolio.

The benefit of increased diversification is fundarmentally the reduction of the risk that
the Company will suffer a loss of profitability from a fall in the price of a particular
commodity. The reduced risk profile will accordingly reduce the risk associated with
the value of the holdings of each shareholder and hence wili provide a benefit to non
associated shareholders should the Proposal he approved.

Participation in the Norseman Project

The approval of the proposal will allow the current shareholders of the Company to
participate in the benefits that may be realised from the further exploration and
potential development of the Norsernan Project.

The independent valuation of the Norseman Project, provided by RSG, includes
significant potential upside from their preferred value, which suggests that there is
significant potential to the vaiue of the proiect to increase significantly with further
development. Should the Proposal be approved, then the current shareholders of
the Company will have the opportunity to henefit from the profits of this Project.
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$4.1.4 Potential achievement of “Critical Mass”

The approval of the Proposal will significanily increase the net asset value of the
company, which typically exhibits a directly proportional relationship to, and is
arguably very similar to, the market capitalisation of the Company.

The approval of the Proposal will therefore project the Company into a higher value
segment within the iisted mining company market. 1t is considered that this change
may increase the avaliability of equity funding through the ASX, to increase the
potential that the Company will achieve & form of "Critical Mass”, being a condition
wherein the size of the Company dictates 0 some extent the availability of and
exposure to funding opporiunities.

Accordingly, the increased potential of the achievement of critical mass will increase
the demand for the shares of the Company which wiil increase the value of the
hioldings of non asscciated sharehoiders.

14.2 Disadvantages of Accepting the Proposal
i4.2.1 Dilution of control over the Company of existing shareholders

The Proposed consideration for the shares in AG! includes a substantial holding in
the shares of KBRL. 50 million shares are to be issued to RASL immediately, with a
further 30 million issueable upon the conversion of the Notes.

With the issue of these shares, the existing shareholders will experience a diminishing
of their current share holdings and accordingly a reducticn in the control of the
Company that they enioy. This dilutionary effect is therefore a disadvantage to non
associated shareholders due to the reduction in the control of the Company that
they have currently.

i4.2.2 Significant interest held by RASL

Our analysis suggests that RASL, & foreign owned company, would have the largest
interest in the Company foliowing the approval of the Proposal. The holding of RASL
could be In up o 42.37% {section 3.4}, which will enable RASL to exert a significant
influence upen the future strategic decision making of the Company.

Non asscciated shareholders may consider it a disadvantage of the Proposal to
relinguish control of the Company and & significant componen: of the decision
making inpLt 1o RASL.

i4.2.3 Composition of the Board of Directors

RASL has been offered and has indicated that they will accept two board positions
this will resuit in RASL having 40% of the directors’ votes at board mestings.

i4.2.4 Effect on liquidity

There may be an adverse effect on liguidity as there will foliowing the proposal be a
significant sharehclder that is subiect fo resirictions meaning that a significant
proportion of the Company's share will not be traded.
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15. CONCLUSION

We have considered the terms of the Proposal as outlined in the body of this report and have
concluded that the Proposal is fair and reasonable to shareholders. A summary of the Independent
Geclogists report is included at Appendix Two, a copy of the full report is available from the Company

on request.

16. SOURCES OF INFORMATION
This repott has heen based on the following information:
4 financial statements of KBRL for the financial years ended 30 June 2006 and 2005;
4 management accounts of KBREL for the four months ended 31 October 2006;
4 the draft Notice of Meeting and Explanatory Memorandum;
¢ Convertinle Note Deed between KBRL and RASL dated 7 December 2006;
¢ Declaration of Trust between RASL and KBRL dated 4 December 2008;
4 Share Sale Agreement between RASL and KBRL dated 7 December 2006,
4 the Rights Issue Prospectus dated 13 December 2006,
4 Discussions with Directors and Managenent of KBRL; and
¢ Anrindependent Geologists Report dated 3 January 2007 from RSG Global

¢ Information available in the public domain, such as Bloomberg, brokers’ reports,
comparable companies’ annual reports and ASX announcements.

17. INDEPENDENCE

BDO Consultants (WA) Pty Lid is entitled to receive a fee of between 512,000 and 515,000 for the
preparation of this report. Except for this fee, BDO Consultants (WA} Pty Ltd has not received and will
not receive any pecuniary or other benefit whether direct or indirect in connection with the
preparation of this report.

Prior o accepting this engagement BDO Consuitants (WA} Pty Ltd considered its independence with
respect to KBRL and any of their respective associates with reference to the ASIC Practice Note 42
entitied "Independence of Expert's Reports”. BDO Chartered Accountants provides tax advice to the
Company; however in our opinicn BDO Consultants (WA) Pry Lid is independent of KBRL and their
respective associates.

BDO has provided tax advice to KBRL, other than this, neither the two signatories o this report nor
BDO Consultants (WA) Pry Ltd have had within the past two years any professional relationship with
KBREL, or their associates, other than in connection with the preparation of this report.

A draft of this report was provided to KBRL and its agvisors for confirmation of the factual accuracy of
its contents. No significant changes were made to this report as a result of this review.

In addition, BDO Consultants (WA} Pty Lid has been indemnified by KBRL in respect of any claim
arising from BDO Consultants {WA) Py Lid's reliance on information provided by the KBRL, including
the non provision of material information, in relation to the preparation of this report.
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18. QUALIFICATIONS

BDO Consditants (WA) Pty Ltd is wholly owned by BDO, a member of BDO International, which has
extensive experience in the provision of corporate finance advice, particuiarly in respect of takeovers,

mergers and acquisitions.

BDO Consultants {WA} Pry Ltd holds an Austratian Financial Services Licence issued by the Australian
Securities and Investment Commission for giving expert reports pursuant to the Listing rules of the
ASX and the Corporations Act.

The persons specifically invelved in preparing and reviewing this report were Shenf Andrawes, Matt
Giles, Adan: Myers and Steve Kite of BDC Consultants (WA} Piy Lid. They have significant experience
in the preparation of independent expert reports and valuations.

19. DISCLAIMERS AND CONSENTS

This report has been prepared at the request of KBRL for inclusion in the Explanatory Memorandum
which wiil be sent to ali KBRL Shareholders. KBRL engaged BDO Consultants (WA} Pry Ltd to prepare
an independent expert’s repott to consider the potential early conversion of performance shares in
KBRL.

BDO Consultants (WA} Pty Ltd hereby consents to this report accompanying the above Explanatory
Memorandum. Apart from such use, neither the whole nor any part of this reportt, nor any reference
thereto may be included in or with, or attached to any document, circular resolution, statement or
letter without the prior written consent of BDO Consultants (WA Pty Lid.

BDO Consuitants {WA} Pry Lid takes no responsibility for the contents of the Explanatory
Metnorandum other than this report.

BDO Consultants {WA} Pty Ltd has not independently verified the information and explanations
suppiied to us, nor has it conducted anything in the nature of an audit of KBRL. However, we have no
reason o believe that any of the information or explanations so supplied are false or that material

information has heen withheld.

The statements and opinions inciuded in this report are given in good faith and in the belief that they
are not false, misleading or incomplete.

The terms of this engagement are such that BDO Consultanis (WAL Pty Ltd has no obligation to update

this repor: for events occurting subsequent 1o the date of this report.

Yours faithiully
BDO CONSULTANTS (WA} PTY LTD

Sherif Andrawes Matt Giles
Directar Director

BDO CONSULTANTS {(WA) PTY LTD



l s "
anis (WA Fry Lkck

The Directors

Kalgootlie-Boulder Resousces Limited

Page 28
2 February 2007

Appendix I - Glossary of Terms

Reference Definition

AG
AGESSA
ASIC
AGX
AUD
BLO
BGL

DCF

EBIT

EBITDA

FMD

FME

KBRL

Qur Report
PPE

RASL.

ROC

RSG

Section 411
Sharehoiders
The Act

The AGISSA
The Company
The Notes
The Propasal

Ush

Acouisition Shares

Convertible Notes

The 50 miflion ordinary fully paid shares in KBEL to be issued to RASL
Australian Gold Investments Pry Ltd

The conditional share sale agresment the vendors of AGE shares and RASL
Anstralian Securities and lnvestments Commission

Australian Stock Exchange

Australian Dollar

BB Consuitants (WA} Pty Ltd

Burey Goid Limited

The 12 convertible notes which are convertible into 30 million fully paid ordinary
shares in the Comparny with a total face vaiue of $3 million to be issued to RASL

Discounted Futare Cash Flows

Famings before interest and tax

Famings before interest, tax, depreciation and amortisation
Futare Maintainable Dividends

Futare Maintaiizable Earnings

Kalgoorie-Boulder Resources Limited

This independent Expert’s Report prepared by BDO

Property Plant & Equipment

RASL ALFLLC

Reorgarisation of Capital

RSG Globat

Section 411 of the Corparations Act 2001

Shareholders of KBRL

The Carporations Act 2001

The share sale agreement for the remaining interest being 64 5% of AG
Kalgoorbe-Bouider Resources Limited

The convertible notes over KBRE ordinary shares payable to RASL
The Proposat for KBRL to acquire [00% of the shares of AGI

United States Dollar
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EXECUTIVE SUNMARY

The Norseman Project is located in the Norseman region of the Goldfields of Westermn Australia,
Access {0 the areg is excelient from Perth via the Great Eastern Highway o Kalgoorlie (800Km),
thence 200km southwards via the Cooclgardie-Esperance Highway to the town of Norseman, a weli-
serviced regional centre,

The Norseman Project consists of a seres of granted mining leases, prospecting licences,
exploration licence applications and mining lease applications. The project is separated into three
groups of tenements covering the including Norseman, Abbotshall and Bverlasting areas. In total
the licences cover approximately 124km?.

Three major geclogical formations, Woolyeener, Noganyer and Penneshaw, occur within the
Norseman, Abbotshall and Everasting tenements. The Woolyeener formation is predominantly
comprised of west dipping mafic volcanics with minor ultramafic and sedimentary units. The
Noganyer formation s comprised of banded iron formation (BIF), sulphidic chert, and shale while the
Penneshaw formation, which underlies the Noganyer formation, is a mafic package of basalt and
dolerite. The contact between the Penneshiaw and Noganyer formation ie marked by shearing and

altaration.

The exploration and development history of the Norsernan Project and surrounding areas is
summarised below.

Nammsa Pr@iwt Exploration and
lopment Summary
Pariod | Company T ' ”wm Completed |
1880 - 1300 Biscovery of goid in the gistrict. Production from: Braak O Day of
383kg Au. Production declined post tum of the century,
1980 - 1882  Esso Exploration Ing. Mapping, pitting, trenching, rockehip sampling, RC and DO drifling
Australis Mining N L., Mapping, reckehip sampling, ground magnatics, trenching,
1987 - 1288 parcussion and RC driling. Open pil rining and fria open pit
miiniig of Mt Henry (112KY at 1,129/ Au) and lron Princs (2Kt
_ 1500k Au).
1888 - 1894 | Great Western mings N1, Mapping, soif and rockehip sampling. Pargussion and RC drilling,
Australasian Gold Mings N.L. Grideing, soit sampling, mapping, RE and BB drilling, resource
1984 - 1697 astimation (Abbotshali, Mt Henry and Selens) and oxids mining at
_ Abbotshall {11,00002 Ay}
1998 - 2006 Kinross Gold Australiz Ply Lig Giridding, soil sampling, detatied geological magping, airborme
geophysica, RAB, Aircore, RC and DD drilling and scaping studies.
2005+ Australian Gold Investments Pty Ltd | Geologics! reviews, analysis of soil pulps for nicke).

The main deposits associated with the Norseman Project are the Mount Henry and Selene deposits
and are located in the BIF units of the Perneshaw formation. Abbotghall and North Scolia are more
typical ‘Norseman-style’ quariz reef gold mmafaiisstzcﬁ it hosted within sheared and altered mafic
and uitramafics volcenics of the Woolvesnyer forms
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R8G Giobal completed resource estimation in Septembar 2006, based on the avallable exploration
data which was provided as an Access database by AGL Mulliple Indicator Keging (MIK) was
applied to grade estimation at Norgeman, The Mineral Resource for each deposit, reported at a
0.7g/t Au lower culolf and subdivided by JORC resource ¢ ry 15 pregented below. All resources

have been classified as inferred under the December 2004 JORC guidelines.
Norgseman Projent
Grads Tonnage Report - Multiple Inglcator Keiging
D.7g% Au Cutoff

Lower Cutoff Grade inferred Resources

{Au g Tonnage (Kt} Au ght KOz
Mt Heny 12,480 1.4 568
Belene 15,550 1.2 624
KNoith Scotia 451 i 40
Abbotshall Deposit 538 1.8 Ll
Total 28,047 1.3 1,261

Significant exploration polential exists on the Norseman Project. Numerous targets exist along
strike, adjacent to and down dip from existing mineralisation. Less advanced targets have also been
highlighted in the extensive geochemical dataset which covers various soil sampling programs from
pravious explorers over the kast 20 years.

The provisional valuations for the Norseman Resources and Exploration Potential are summarised
below.

Norseman Project
Valustion Bummary
Notional Valustion Range (100% Equity)

Exploration Asset Low High Preferred

(ASN} {ASM) {ASNG
Norserran Resowoss 20.28 45,62 28,38
Norseman Exploration Polential 284 4,28 N L]
Toiat 23.42 49,88 2847

in defermining a technical value for a 100% interest in AGI's Norseman Gold Project, R8G Global
has selected a provisional valuation range from A$Z3.12M to AS49.88M, within which range we have
selected a preferred provisional value of A$29.17M.
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1 INTRODUCTION

1.4 Terms of Reference
REG Giohal Consulting Py Lid (RBG Global) hus been commissioned by Kalgoorlie
Boulder Resources Lid (KBR) fo provide an independent Geologist's Report to assist a
capital raising for the Norseman Project. KBR is earning a 100% in the project which is
incated in the Norseman région of Western Australia,

RSG Global has not been reguesied to provide comment on the faimess or
reasonableness of any vendor or promoter consideration in relation to the agsets, and has
therefore not offered any opirion on thess matters.

1.2 Qualifications, Experience and independence

REG Global s an independent privately owned firm providing exploration, mining and
resource consulting services to the minerals industry since 1987 and is accredited with
many of the major international stock exchanges, financial institutions and equity funds.

The primary author, Mr Richard Hyde, is a professional geologist with over 11 years
international experience in the exploration and mining industry. He is 2 Senior Consultant
with R8G Global and a8 Member of the AusiMM, and has the appropriate relevant
quadifications and experience {0 satisfy the requirements as an “Expert’ as defined under
the Vaimin Code.

in addition, Mr David Slater was relained by the primary author as & *Speciglist” to advise
and report on mineral resource estimates associated with the AG! assets. Al contributing
authors are appropriately quaiified and experienced to act as “Specialists” as defined in the
VALMIN Code and Mr David Slater is also appropriately qualified to act as a "Competent
Person” as defined in the JORC Code.

1.3 Principal Sources of information

The principal sources of information used to compile this report comprise independent
technical reports and valuations completed by R8G Global, along with technical reports
and data variously compiled by Kinross Gold Australia Pty Lid (KGA) and AGls
consultants, and discussions with AGH and KGA management. A listing of the principal
soutces of information is included in Section 5 of this report.

A site visit was undertaken to the Norseman Project by Mr Richard Hyde between 12" and
14" of December 2005, during which the previous mining facilties were inspected. The
site review also involved visits (o higher priosity resources and expioration targets, along
with the assessment of representative diamond core and RC chips from the majority of
these deposits and prospects.

All reasonable enquiries have been made to confirm the authenticity and completeness of
the technical data upon which this report is based. A final drafl of this report was also
provided 0 KBR, glong with & request to identify any material errors or omissions prior to
firal submission.

We're merging with
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2 NORSEMAN PROJECT

24 Project Seiting

The Norseman Project is located in the Norseman region of the Goldfields of Weastern
Australia. Access to the area is excellent via the national series of major sealed roads and
highways (Figure 2.1_1). The project is accessed from Perth via the Great Eastern
Highway to Kalgoorie (600Km), thence 200km southwards via the Coolgardie-Esperance
Highway to the town of Norseman. Norseman is a well-serviced regional cenire, with a
popuiation of approximately 700 people.

Figure 2.1_1
Horsamarn Frojest Location

22 Yenure

The Norseman Project consists of a serigs of granted mining leases, prospecting licences,
exploration licerice applications and mining lease applications. The project is separated
into three groups of tenements covering the including Norseman, Abbotshall and
Everlasting areas. In fotal the licence cover some 124km?.

The Norseman tenemenis consist of 8 granted pre-native title mining leases and
12 granted prospecting licences, which have il expired except for PE3/1188. There are
14 mining lease applications covering the expired prospecting leases. The applications

have not been granted to date due 1o native title claims.

We're atetging with
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\botshall tenements lie immediately west of the Norseman tenements and consist of
ong gmﬁt&ﬁ progpecting licence, one granted miscelianeous licence (Red White and Blue
hayl road), two granted pre-native tile mining leases {covering the Abbotshall rescurce)
and 31 granted prospecting lcences, which have expired. There are 10 mining lease
applications  and one exploration licenge application covering the expired prospecting
icenices. Due to native titke clairs these licences have not vet been granted.

The Everiasting tenements are located 1o the east of the Norseman tenements and consist
of 3 granted prospecting licences and one mining lease application.

The annual expenditure commitment for the Norseman Project is summarised below in
Table 2.2_1 while a detalled tenement schedule is presentad in Appendix 1.

Table 2.8 4
Norseman Project
Annuat Exponditure Commitments
Projuct ﬁxpem&mre Hent . Fous
Abbotshall 8206 480 $10.812 $7,705
Evarinsting $17 440 $815 $690
Morseman 3172 820 14,554 $6,298
Totat £308,740 $25,181 $44,681

23 Gaology

The Norsemnan Project is located at the southern end of the Norseman-Wiluna Greenstone
Belt, one of a number of elongate, broadly north-northwest-south-southeast striking
structural-stratigraphic late Archaean greensione terranes of the Yilgarn Craton of Westemn
Austratia. The Yilgarn Craton comprises 2700 fo 2609 Ma metamorphosed mafic and
ultramafic volcanic and infrusive rocks plus felsic volcanic and sedimentary rocks forming
inear greenstone belts, intuded by, and separated by, variably deformed and
metamorphosed granitoid rocks.

Total gold production from the Norsernan Temane I8 in excess of 5.8 million ounces of gold.
Gold s principally sourced from namow but very high-grade quartz reefs that have
higtorically had significant sirike lengths and or down dip oré shoot plunges. The majority
of production has been sourced from underground operations. From 1835 to the early
1980's, CNGC goid production was predominantly scurced from three underground
deposits, Mararca, Royal and Crown., Respectively, these mines produced 0.8Mozs,
1.8Moze and 1.1Mozz of goid,

Weathering s common bul can be varable in the Norseman region with contrasting
lithologies (ag BIF, metaveicanics) and geomormphological settings (e.g. salt lakes). Many
sl deposits are the resuit of supergene weathering and concentration of gold in the first
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24 Mineralisation
Gold mineralisation occurs in three main styles on the Norsernan Project.-

& Quartz veinsireefs
. BIF hosted
" Supergene gold
The bulk of the current and historic gold production, some 8.6Moz to June 2000, for the
Norseman region has come from narrow horth trending - steeply east dipping quarlz
veinsfreefs, from the lower portion of the Woolyeener formation.

25 Exploration and Development History

The exploration and development history of the Norseman Froject and surrounding areas is
summarised below in Table 2.5_1.

Tabls 2.6 1
Komeman Projest
Exploration and Dovelopment Summary

Pariod Gompany Werk Comploted

4890 - 1900 Discovery of goid in the distict. Production from Bregk O Day of
383kg Au. Production deciined posf furn of the cantury.

1860 - 1882 | Esso Exploration inc. Manping, pitting, renching, rockehip sampling, RC and DD diiling

Ausfralis Mining N.L. Mapping, rockehip sampiing, ground magnetics, trenching,

1082 - 1688 percussion and RC drilling. Open pit mining and irlal open pif
mining at Mt Henry (112Kt at 1,12g/ Au} and tron Prince (2Kt
1.50g# Au).

1888 ~ 1894 | Great Western mines N.L. Mapping, soil and rockchip sampling. Percussion and RC drilling.

Australasian Gold Mines N.L. Gridding, sol sampling, mapping, RC and DD drilling, resource

1584 - 1097 estimation {(Abbofshall, Mt Heary and Belene) and oxide mining at

Abbotshall (11,0000 Auy
Kinross Gold Australis Ply Lid Giridding, soll sampling, detailed geological mapping, airborne

1958 - 2005 geophysics, RAB, Alrcore, RC ant DE drifing end scoping
studies.

2005 Australian Gold invesimenis Py Lid | Geologica! reviews, analysis of soit pulps for nickel,

25 Mineral Resources

RSG Global completed resource estimation siudies in Septernber 2008, based on the
available exploration data which was provided as an Access database by AGL  Multiple
Indicator Kriging (MIK} was applied to grade estimation at Norseman. All grade astimation
was completed in the mining package Vuican and the implemented GBLIb geostatistical
algorithms., MIK is considered a robust estimation methodeology for grade estimates for
goki deposits like those present within the Norseman Project when adequate consideration
is given to restricting the influence of high-grade data,

Mineralisation interpretation was modslied based on the 2004 Kinross inferpretations. The
mingralisation zone definition criteria were as follows:-

Wit spgrying with
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d that encompass the geclogical vein

# Broad mineralisation envelopes were develope
systers using & notional 0.3g/ Au lower cutoff.

- A minitnum zons horzontal thickness of 2m.
® Mo sirict internal waste oriterion.

Various upper culs were applied to the Mt Memry and North Scotia deposits, while no upper
cut was applied to the Selene and Abbotshall deposits. The application of high grade caps

resulted in refatively few data being capped {(generally less than 3 composiles).

No bulk densily data was available for statistical review. Assumed bulk densily values were
used for tonnage determination.

Variography was generated and moedelled for the major mineralizsation domaing for each
deposit using the geostatistical software package isalls. Traditiona! grade variograms and
correlograms were calcuiated and modelled using the cut 2m composites.

The mineratisation domain and regolith was coded fo the block model for fonnage
reporting.  The assumed bulk density, sub-divided by regolith, was applied to the block

model for tonnage reporting, as summarised below.-

" Saprofite  2.2¢°
»  Primary 26¢m°

Categorisation of the MIK resource estimate has been conducted based on the criteria
discussed and tabled in the December 2004 JORC Code. The key parameters congidered
during the resource categorisation include the geological knowledge and inferpretation,
confidence in the sampling, assay and bulk density data, number of composites used ©
complete the estimate and the confidence of the grade estimate.

The Mineral Resource for each prospect, reported at @ 0.7 lower cutoff grade is presented
in Table 26_1 below for the Mt Henry, Selene, North Scolia and Abbotshall prospects
respectively.  All resources have been classified as inferred under the December 2004

JORC guidelings.
Table 2.6_1
Norseman Projsct
Grade Yonnage Report - Multiple indlcator Kriging
@79t Au Cudotf
—— —_— ;mmagg ——
Deposit OHGeS .
Tannage () Au git KOs
kit Heonry 12,480 14 565
Selene 15,550 1.2 624
Marth Soolia 481 26 44
Abbotghall 838 1.8 ¥
Total 29,047 1.3 1,381
Wie'Fe merging with
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2.7 Metallurgy

KGA completed to programs of metaliurgical testwork in 1999 and 2003, The 1848
program focussed on testing for potential heap-each style operations, and later CiL. Heap
leach studies gave poor recoveries due o sulphides and consuming cyanide and oxygen.
Later CIL festwork indicated that recoveries of 85% could be obiasined %rom sulphide
material. At that time KGA deemned the project uneconomic, with a prevailing gold price of
US$300/0z.

The 2003 metallurgical program was completed on oxide and fresh core from the Mt Henry
and Selene deposits, with an aim to provide sample that would represent likely material
processed in a potential CH. operation. Diagnostic leach analysis of samples during this
testwork showed that that gold was not refractory ¢r preg robbing which was in contrast to
previous work, and recoveries of up to 90% are achievable, with fine grinding to 10
microns.

In May 2005 KGA completed test work on the Abbotshall project.  Test work revealed that
the samples were particulate, and neither refractory or preg robbing. Pre-each recoveries
of 76% were achieved at a grind size of 80microns. Recoveries increased to almost 85%
by regrinding (to 10microns) and leaching a post float residue. Further spatially
representative testwork was recommended.

28 Exploration and Resource Potential

Significant exploration potential exists on the Norseman Project. Numierous targets exist
along strike, adjacent and down dip from existing mineralisation, Less advanced largets
have also been highlighted in the extensive geochemical dataset which covers various soil
sampling programs from previous explorers over the last 20 vears.

immediate targets, with exceilent potential to add to the project resource base include:-
@ Everlasting — & number of quartz vein targets over a strike extent of 600m, directly

along strike from Croesus Mining Lid's Daisy deposit {(118K0z2).

Break O Day - Historical production of 13K0z at 60g/1 Au. Hosted in quartz vein.
Coherent +40ppb Au gold in soit anomaly.

* Magills ~ Coherent +80ppb Au gold in goil anomaly, Historical workings. RC drilling
resulis including 5m at 3. 159/ Au.

® North_Scotia -~ Open mineralisation to the south of known mineralisation, coincident
100ppb Au gold in soit anomaly extending over 500m.

glegraph — higtorical drilling results, 400m of coherent gold in soil anornalism.

- shear zone hosted oxide target. Alrcore results +3git A
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3 VALUATION OF THE AGI RESOURCES MINERAL ABSETS
34 Noraseman Project

344 Previcus Valpations
R8G Global was previously commissionsd by RASBL AU LLC to complate an indepand
Technical Valuation of the Norseman Project in December 2005, Based on a review of the
previous exploration expenditure and an assessment of the geclogical and grade models
REG Giobal derived a preferred provisional fechnical value for @ 100% interest in the
Norseman Project of A$25.61M at a prevailing spot gold price of A§744/0z.

3.4.2 Resources

RSG Globat has elected to apply the In-sitit or Yardstick method by valuing the contained
metal incorporated in the Norseman Projects global resources. This technigue involves
discounting the in-ground value of the metal 0 a range from 2% to 4.5% (depending on the
perceived level of technical and other project risks) of the prevailing metal price as at the
valuation date (2 January 2007). At the time of reporting no recent mining studies have
been completed therefore it not possible to develop & cash flow mode! to derive an NPV for
the Norseman Projects.

The Norsernan project contains combined resowrces fotalling some 1.28Moz of goid in four
deposite. Low grade resources of Abbotshall, Mt Henry and Selene are offset by relatively
high grade North Scotia resource. The bulk of the value of the Norseman resources is in
the Mt Henry and Selene BIF deposits. The polential mining and treatment costs of these
deposils is likely to be high due to the hard nature of the host rogk, and the necessily to
fine-grind’ the ore {o liberate gold, and as such valugs have been selected towards the
lower end of the valuation range for these deposits.

Based on the closing spot price for gold on 2 Januaty 2008 of ASB04 per oz, and
discounting the value of the currently defined in situ metal to between 2% and 4.5%, we
can estimate a range of values from AS20.28M to AB45.62M. Within this range
RSG Global has selected a preferred provisional value of A$25,38M towards the lower end
of the valuation range. A valuation summary for the Norseman Project Resources is
presented below as Table 3.1.2_ 1.

Table 3.4.2.1
Nersamon Profest Resources
Valustion Susmmary
Tonnage Ags L.ow High Preforred
Deposit Category wy | AUEt L o ASM ASHE ASM
Mt Hanry infered 12,480 4 5568 $8.10 $20.48 $11.38
Helong Infarrad 15,656 1.2 624 $10.03 $22.58 $12.54
Morth 8cotia | inferred 481 26 440 $0.84 $1.48 $0.95
Abbitshall hfered 536 18 3 $0.50 .12 $0.50
Total 28047 4.3 4,481 $20.28 $45.482 $28.38
VR FE FRRTY IV wiThE
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3.1.3  Explovation Potential

In valuing the exploration potential associated with the Norseman Project, RSG Global has
glected {0 apply the Multiple of Exploration Expenditure method.

As far ag can be reasonably ascertained, exploration expenditure on the Norseman Project
since 2001 approximates A$2.37 million, excluding expenditure on the resowrce licences.
Most of this exploration expenditure can be directly related to regional surveys contributing
to the project database, the assessment of less mature targets and prospects, and the
definition of the more tenuocus low confidence gold resources.

The exploration work completed is generally considered to have been effective, resulting in
the discovery of a number of deposits and prospects. Assessment of the exploration data
indicates that numercus significant geological and geochemical targets have been
identified. RSG Global considers that there is a high fikelihood that additional gold
discoveries, like those at Everiasting, will be made with further systematic exploration. On
this basis, RSG Global has reasonably elected o assign & range of productivity
enhancement multipliers (PEMs) from 1.2 to 1.8, indicating that every dollar spent on
regional exploration has retumed between $1.20 and $1.80 in value.

Applying the EB of A$2.37 million and a range of PEMs from 1.2 fo 1.8, RSG Global
derives & range of provisional values for the exploration potential from A$2.84M to
A$4.26M, within which range we have selected a preferred provisional value of A$3.79M.
The preferred value reflects the significan! exploration potential and inclusion of the more
enuous lower confidence resources,

3.2 Materiat Agreements

321 Agreements

The northemn portion of the Abbotshall tenements (Norseman Project) is subject to a
1% royaity payable to Golden Valley Mines NL on production of the first 50K oz of gold.

The Everiasting tenements are subject to a royalty payable to Sons of Gwalia Lid (formerly
Gascoyne Gold Mines) of $1.50/ of ore mined from the licences.

322  Equity Considerations
The derived provisional vaiuations, which are based on a 100% interest in the various
assels, require adjustment to account for the actual or deemed AGI equity in each case to
determine a final valuation.

R&G Global is not aware, nor have we been made aware, of any other agreements that
have a material influence on the provisional valuations and, on this basis, no further
adjustments are necessary.
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33 Valuation Sumtary

The provisional valuations for the Norseman Resources and Exploration Polentisl are

summarised in Table 3.3_1 below,

Table 3.3 1
Homaman Project
Vatuatlon Bummaty
Notional Vatuation Range {100% Bquity) N
Exploration Asset Low High Proterved
{ASH) {ASHY) (ASM
Narseman Resources 20.28 4582 25.38
Norsernan Exploration Polential 2.84 4,26 3.78
Total 2342 45,88 2817

In determining a technical value for a 100% interest in AGl's Norseman Gold Project,
RSG Global has selected a provisional valuation range from AS$23.12M to A$49.88M,
within which range we have selected a preferred provisional valus of A§29.170.

Kalgooriie Boulder Regourses Lid

independent Technical Review of the Norseman Project ~ January 2007
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APPENDIX 1:
Detailed Tenement Schedule
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