‘?%2’%
M

b
ROYAL

REBDUBDES LIITED

ABN 34 108 102 432

-For a pro-rata non-renounceable Rights Issue of
14,470,008 Shares on the basis of ona {1} Share
for every two 2] Shares held on the Record Date

? o,

of 3 February 2006, at an issue price of 20 cents
per Share, together with one free attaching 2007 ..mw}
Option and one free attaching 2009 Uption, for  { #™
every Share issued, to raise $2,894,000. ;

And for an additional, Public Offer of up to

5,650,000 Shares at an issue price of 20 cents s
per Share, together with one free attaching m
2067 Option and one free attaching 2009 Option
for every Share issued to raise up to $1,130,006.

ssin
The Rights Issue and Public Offer closes at 5.00pm M-
AWST on 28 February 2006, hud 3

THE RIGHTS REUE 5 UNDERWEITTEN BY PATERSONS SECURITHES LIMITELD

Tlhis oo
untderstams s

preprriant and reouires vour ravediste sttendion, i should b read In iy entirety. Hyvou do not
hts or are In doubt as to the course vou should follow, you should comsult vour professional sdviser




RELGURUES LIBITED

CORPORATE DIRECTORY

DIRECTGRES

Rick W Crabb
Chatrrnan

Frard DaMarte
Executive Director

Brian D Hichardson
MNan-Exacutive Director

Fhilip G Crabb
MNan-Exacutive Director

SECRETARY

Frard DaMarte

REGETERED OFFICE

Level 3, IBM Butlding
1040 Hay Street

WEST PERTH WA 4005
Tel: 0B 932% 2152

Fax: 08 9321 94670

infoldroyalrasources com.au

L

GOLICIT GRS
Blakiston & Crabb

1207 Hay Street
WEST PERTH WA 5005

AUDITORS AND HVERTIGAT NG
AGLOUNTARTS

Stanton Partners

tevel 1, 1 Havelock Street
WEST PERTH WA 4005

HEDEPEMOENT CORSLILTING
FEGLGEST

Bourke & Associates

Level 1, 9 Havelock Straet
WEST PENTH WA 6005

Computershare |nve
Sarvices Pty Limited

Levet 2, Reserve Bank Buitding
45 5t Georges Terrace

PERTH WA 4000

Tel: 1300557 010

Fax: 08 9323 2033

LEAL MAMAGER & UMOERWRITER
Fatersons Securities Lirnited

Levet 23, Exchange Plaza
2 The Esplanade

PERTH WA 4000

Tel: 089263 1111

Fax: 08 9325 5123

: OrFL

corporate financetdpst corn.au




CHAIRMAN'S LETTER

[ear Shareholders and nvestors

It iz my nleasure to present this Prospectus for your
considerstion. You may recall that in 2604, the Company
[then catied United Soid Lid] fssued a prospactus with a view
to listing on the ASK. Unfortunately, due to 8 rather severs
rmarket downturn after the Prospectus was issued, the
Company failed to raise the minimum amovunt and the
Girectors decided it was prudent to withdraw the prospectus
and awat betier market conditions.

Curing 2045, the Company undertosk minimat hut
nevertheless aeffective exploration on its prospecis, 0 meet
the expenditura requiremeants under the Mining Act and
avaluate iron ore prospactivity on its Murchison tenements,

Guring the b month period from Goteber 2004 to Janaary
2896 the prices of most mineral cormmodities have increasad
considersbly. The iron ore price has increased by 70%, gold

has gone from USE42E [A$54T] par ounce to US35a8 [AS756],

copper has rizen by §7% B2 640 per tonnel, nickel by 11%
[A%1,942 per tonne] and platinum has increased by 20%
(43324 par ouncel. All these commodities have the potantial
to occur in econormic concentrations withim the Hoyal
Resources tenerment parifalio. The very positive
improvernent in the gold price couplad with potentrsl for
smatier, emerging iron ore producers and irmproved generat
rmarkat sentiment, presents Royal Hesources with the
opportunity to re-present dself to the market.

The Directors are pleased 1o sllow existing shareholders the
right to particrpate i the fundraising, by way of the one for 2
rights issue at 20 cents par Share. There is also the
opportunity for shareholders with less than a marketable
parcel of 10,000 Shares to top up their holding provided a
shortfall arises from the rights issue. Arn additional public
offering of 5,000,000 shares iz included, to cater for expectad

strong demand

The Directors have decided that each new Share witl come
with 2 attaching options both exercisable at 24 cents, with
one oplion expiring in 20067 and one option expiring in 2004,
s0 that the offering is attractive, particulariy to loyal
shareholders. Girectors expect the options to lay the
foundations for fuiure capital inflow a3 work progresses an
its projects.

We believe that Royal Hesources has a strong portfolio of
advanced projects offering outstanding potential for future
econormic development of iron ore and gold. Certain project
areas are also highly prospective for platinur group metals
and nickel.

The Company plans an immediate active and intensive
exploration prograrm to identify snd develop economical
minersl resources.

Or behalf of the Birectors, | have pleasure in extending, to
exiztirig shareholders, the soportunity 1o increase therr
hioldimg and for new investors, the opportunity to become a
shareholder and thus to participate in what we consider to
he an exciting future for Royai Resources.

Yours faithfully

Fick W Crabb
Chairman
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BRIEF INSTRUCTIONS

FOR EXISTING SHAREHOLDERS

WHAT YOU MAY DO

The number of Shares and attaching Opticns to which you
are entitled = shown on the accempanying Entitlemant and
Acceptance Form. You may:

+  Accept your Entitiernent in full or part; or

+  Allow the whale of the Entitlernent 1o lapse.

If You Wish To Take Up ALl or Part OF Your Entitlement
Complete the accompanying Entitlernent and Accepiance
Forr in sccordance with the instructions set out in the form,
Forward your completed Entitlemeant and Acceptance Form,
together with your cheque for the amount shown on the form
or for sach lesser arnount as you wish to apply for, so as o
reach the Company's share registry no later than 5:00pm
AWST on Tuesday 28 February 2006

Eatittements Mot Taken ip

If vou decide not to take up sl or part of your Entitlernent 1o
Shares and attaching Options these well lapse and form part
of the pool of Shares and Cptions in the Shortfall and will be
offered in the Hound-up Offer and then in the Shortfall Offer

If Yo Wish To Apply Under the Rouna-Up Dffer and the
Shortfall Difer

Complete the relevant sections of the accompanying Entitlernent
and Acceptance Formin aceordance with the instructions set out
i the form. Forward your completed Entitlement and
Accentance Forrn, together with your chegue for the relevant
amount, so as o reach the Company's share registry no later
thar 5:08arn AWST on Tuesday 28 February 2004,

FOR IMVESTOHS

It You Wish To Apply Under the Shertfail Offer andfor the
Fubiic D#fer

I£ you are not currently a sharehelder and wish 1o apply for
Shares under the Shorifall Gffer and/or the Public OfHer,
complete the Shortfall/Public Offer Application Form in
socordance with the instructions set out in the form.
Forward your completed Shortfali/Public Offer Appiication
Form, together with your cheque for the relevant armount, so
a5 to reach the Underwriter no dater than b-00pm AWST on
Tuesday 28 February 2004,




INVESTMENT SUMMARY

1.1 Backgrourns
Royal Resources Limited was incorporated as United Gold

Ltdl on 23 Fehruary 2604 with the principal aism of acquiring,

axpioring and maning iror ore, gold and other muneral
deposits.

The tenemeant package is summarised below and more fully
described in the Independent Consuliing Geologist's Report
in Sectron b of this Prospectus.

Profiles of directors and managerment can be found at
Section 3 of this Prospecius.

1.2 Purpose of the Difer

The nurpose of the OHer s to raise up to 54,024 004, with
rminirnum subscription of 52,894,000, by issuing up o
19,470,000 Shares at 20 cents each.

Proceeds of the Gffer will be used to:

«  Fund mimeral exploration and development of the
Company's projects.

. hieet the expensas of the Offer of approximately
$435,000 [exclusive of GST).

. Provide working capital for the first twe years.

1.3 Usaof Funds

The majorizy of the funds raised frorm the Offer are for the
purpose of funding the exploration activities on the
Company's projects outiined below and in the Indepandent
Consalting Geslogist's Heport in Section 5. Proposed
expenditure, assuming the rminimum amount of $2 894,096 i
ransed and mcluding the Company's existing funds available
of $518,275, is surmmarised a5 follows:

FROGPOSED EXPEMOITURE YEAR 1 (%) Yisk 2 (3] TOTAL (5]
Pinyailing Hitls Praject 358,009 441,060 791,609
Baron Project TES.000 2G0.000 380,600
Rothsay Project 120,000 120,000 240, G090
Prairie Downs Project 53,0040 160,060 REGOG
Fialds Find Project 140,000 260,960 369,609
Walter Tank 28,000 30860 40,600
Tallering Project 43,009 £0,0G0 86,008
Totat Exploration 930,000 1,131,000 2,061,600
Corporate Expenditure 150,600 180,000 430,600
Cost of Offer 435 (00 - 4£35,G00
Fepaymant of Debt to Thundalarrs 578919 - 578.91%
Total Administration 1,163,919 180,600 1,343,919
TOTAL 2,093,919 1,311,000 3,404,919




projects are planned over the next wo years based on the

Company's present knowledoge of the projects and
assumptions that the projects will progress %Q__.r_-h"é:. discovery
of economic ore deposiis or continug to___s-h"c'iﬁa potantial for
such deposita. Actual fund alio;_@_?.i-o-?‘i";hay vary depanding on
the exploration sarcces%ﬁ_.amd"fé'éllL%S rmay change the
pmpaseti__g_};_piw-a't%b’ﬁwénd avaiuation activities.

* The Directors are of the opirion that on comaletion of the

Offer the Cormpany will have sufficient working capiial to
carry out its stated objectives.

SHARES

for up to 5,450,004 Shares 1o raize a further $1,130,000. 1¢
applications are received under the Public Offer, the
additional funds over and above the hudget noted above
iofter costsl will be directed proportionately to each of the
Finyatling Hills and Prairie Downs iron ore projects towards
the acceleration of the programs planned for these projecis.

1.4 Capital Structure

The Pro-forma Capitat Structure of the Company s set sut
helow for illustrative purposes to refiect the Issued and Paid
Up Capital Structure of the Company if the Offer pursuant o
this Prospectus is fully subscribed:

MUMBER OF SHARES

Currenl |ssued Share Capitat

Shares to be ssued pursuant to the Rights [ssue’

28,940,000
4,470,000

Sub Toltal

Shares to be ssyed pursuanl to the Public Glier

£3,410,001
5,450,000

Tatal Shares on fssue

[1f  Assuming no Gptions are exercised.

QBTGNS

£9 040,001

RUMBER OF DETIGMS

Seed capital Options”
Diractor Options?

2097 2plions to be issued pursuand 1o the Righls tss

2099 Options te be issued purstant 1o the Right

£ 795,000
£, 00C,000
14,47C, 000
14,476,000

Sub Tolal
2097 2plions to

2099 Options to be issued pursuant 1o the Public Offer

issued pursuard 1o the Public Offer

37,735,006
5,600,000
5,600,000

Total Qetions on lssue

[28  These Options are exercisable at 26 cents each on or
befare 11 July 2009 ard are thus of the same class as
the 2009 Options proposed 1o be issued under the Offer
Subject to any restrictions imposed by the ASX [refer
Saction 2.11] these Options will be listed for quotation
on the ASK

[31  These Options are exercisable at 26 cents each on or
bafore 31 January 2011, These Options will not be
listed for gquotation on the 45X,

£G,035,00C¢

15 Risk Factors

Prospective investors in the Company should be avware that
subscribing for Securities in the Company involves a nurnber
of risks. The key risk factors of which irvestors showld be
aware are described in Section 8 of this Prospectus
Invasters are urged to consider these risks carefully bafore
deciding whether 1o invest in the Company.




DETAILS OF THE OFFER

2.1 DESCRIPTION GF THE OFFER

The Rights lssue

The Comaary is inviting Existing Shareholders 1o subscribe for

p to 14 470,000 Shares [assurning no Gptions are exercised!

at an issue arice of 2( cents each, on the basis of one (1]

Share for every two 2] Shares heid as at the Record Date of

5:00pr AWST on 3 February 2004, together wath up to:

» 14,470,000 free attaching 2007 Gptions, each to acquire
one Share at an exercise price of 20 cents on or before
11 Novernber 2007, on the basis of sne 2007 Optien for
evary one Share issusd; and

14,470,000 free attaching 200% Gptions, each to acquire
one Share at an exercise price of 20 cents on or before

11 duly 2009, on the basis of one 20069 Option for every
nne Share issued

As at the date of this Prospectus, 28 940,001 Shares are on
isslle.

Aoy Shares not taken up by Existing Shareholders wall ba
dealt with in gccordance with the Round-Up Offer and the
Shortfall Offer,

Ma Ertitlarmeant Trading

The offer under the Rights issue s non-rensunceable and
accardingly, Existing Shareholders rmay not dispose of or
trafde any part of their Entitlernent.

The Rourd-up Offer

The Round-up Offer i1s open 1o BExisting Shareholders who
wish 1o top up their shareholding to a marksiable parcel of
Shares. The RHound-up Offer invites those Existing
Sharehoiders 1o subscribe for additional Shares (with a free
attaching ZG07 Option and & free attachung 2009 Option for
avery Shara issued} at an iszue price of 26 cents each
[payable in full on application] to enable tharn to round up 1o
holdings of 10,000 Shares lincluding the nurnber of Shares
accepted pursuant o that Existing Shareholder's

Entitlernent], to the extent there is a Shortfall under the
Rights izsue.

The Directars may reject any application made under the
Round-up Offer or allocate fewer Shares than the Existing
Sharshaolders have applied for

The Shortfall Offer

The Shortfall Gffer is open to all Existing Shareholders and
invites tharn to subscribe for Shares and aitaching Cptions,
in addition to thoze which they have an Entitiernent under the
Rights izsue, to the axtent of any shortfall under the Rights
lesue and the Hound-up Offer. The Shortfall Offer = alzo
open 1o the public.

Applications in the Shorifail Offer raust e for a minimum of
10,600 Shares and thereatter in rmuitiples of 500 Shares.

Applications 1o acguire Shares under the Shortisll Difer will
only be accepted from:

. Existing Shareholders who complete the relevant
sectior or: the Entitlernent and Acceptance Form; and

«  the public who compliete tha Shortfall/Public Offer
Application Form.

The Directars may reject any Application made under the
Shartfall Offer or sllocate fewser Shares than the Existing
Shareholders or the public have apphied for

Any Shares not taken up by Existing Shareholders and the
pubiic under the Rights issue, Round-Up Offer and Shorifal
Offer will become part of the Shortiail. Such Shares not
subscribed for will be dealt with by the Directors in their
discretion, subject to the Underwriting Agreermnent.

Fubiic Offar

The Public Offer is open o public investors. A total of
5,650,000 Shares and 11,300,004 aitaching Cptions will be
avalable under the Public Offer



Applications rmust be made on the Shortfall/Public Offer
Aaplication Form enciosed with this Prospectus. '

Further details of the Public Offer are set out m____Se'%':ﬂt.%orz
2.5[b) of this Prospectus.

The rights attaching o the Shas‘eg___aﬂ'ti""f\éew Optiens are
sumrnarised in Sediorz;___‘?_,.S---a"r’i"d 9.4 of this Prospectus

respectively. ..

"2.2 MINIMUM SUBSCRIPTION

The minrmurn subscription to be rased pursgant 1o this
Prospecius is $2,894,000

In sccordance with the Corporations Act, no Shares or Mew
Oatiens wall be alloited by the Cornpany until the minimum
subscription has been subscribed.

If the minirmum subscriptien is not achieved within four
ronths atter the date of this Prospectus, the Company will
aither repay the Application rmonies to the Apphicants or
issue & supplementary or replacernent prospectus and aliow
Aaplicants one moath to withdraw their Application and be
repaid therr Application mames.

2.3 UNDERWRITING
The Rights 1ssue is fully underwritten by FPatersons
Securitias Limited. Rafer 1o Section 9.4 for full detaits.

The Public Gffer is not underwritten.

2.4  INDICATIVE DATES
Ladgement of Prospectus with ASIC & February 2006
13 February 2096
28 February 2006
28 February 2004
13 March 2094

20 March 2004

Opening date

Closing date of the Rights |ssue
Closing date of the Public Offer

Gespatch of Holding Statements
Anticipated Listing Date

These dates are indicative only and may vary. The Cornpany
reserves the right 1o vary the opening and closing dates of the
Offer without prior notice. Applicants are encouraged o apply
as soon a5 possible after the OHfer opens as the Offer may
close earbiar than the date specified above. The Company
alzso reserves the right not to continue with the Offar at any
timne bafore the ailotment of Shares to Applicants.

2.5 APPLICATIONS
[al  Rights lssue

Acceptance of Entizlernent im Full

if you wash to take up all of your Entitlerent under the
Hights [ssue, please complete the Entitlement and
Accaptance Forrn in accordance with the instructions
set out on the reverse of that form. Please ensure the
cornpleted Entitlernent and Acceptance Form, together
with your cheque, is received by the Underwriter at:

[alivared to

Fatarsons Securities Limited
Level 23, Exchange Plaza

2 The Esplanade

FERTE W4 4000

D by pisst to

Fatarsons Securities Limited
GPO Box W2024

PERTH WA &844

not tater than 5.00pm AWST an 28 February 2004 or
such fater date a3 the Direciors advise. Cheques
should be made payabie to "Royal Resources Limited
- Frust Account” and crossed "Not Negotiabie”

Fartial Avceplance of Entitiement

If yous wish to take up part of your Entitlement
pursuant o the Fighis 1ssue, please complete the
Entitiernent and Accentance Form in accordance with
the instructions set out on the reverse of that form
and insert the nurnber of Shares for which you wish
to accept the offer [being (ess than your Entitiernant
as specified on the Entitlement and Acceptance
Form]. Please ensure the cornpleted Entitlement and
Aoceptance Form and your chegue is receved by the
Underwriter at:

Cielivered

Fatarsons Securities Limited
Level 23, Exchange Plaza

2 The Esplanade

FERTE W4 4000

D by pisst to

Fatarsons Securities Limited
GPO Box W2024

PERTH WA &844

not tater than 5.00pm AWST on 28 February 2004 or
such fater date a3 the Direciors advise. Cheques
should be made payabie to "Royal Resources Limited
- Frust Account” and crossed "Mot Negotiabie”

Mon-Acceptance of Entitiement

If you do not wish to take up any part of your
Entitiernant under the Kights |ssue, you are not
reguirad 1o take any action. H you decide not 1o
accepi zll or part of your Entitiernent, the Shares
and attaching Options not accented will be deait
with in accordance with Section 2.1,




Engurii

yau hava_arzy queries regarding your Entitlement,

act Compmershdre trivestar Services Py Lid

by zelephone e 1aB0 557‘ 0% aryour stockbiiker- ar.

professional adviser

B Round-up Offer, Shortfail Offer and F’ub[ mm

Existing Shareholders

if you are an Existing Shareholder and wish to
participate in the Round-up Offer ard/or the Shortfall
Ctfer, you should complete the relevant sections of the
Entitiement and Acceptance Form enclosad with this
Prospectus.

irvesiors

#you are not an BExisting Shareholder however wish
i participate in either or both of the Shortfall Offer
and Public Offer, you should comalets the
Shortiall/Fubl
with this Prospectus.

i Offer Application Form enciosed

‘fou rmust apply for a minimum parcel of 10,000
Shares representing s minimum invasiment of
2,400, Applicants reguiring additional Shares must
apply for Shares in multiples of h00 Shares
lequivalant to $100] thereatter. Applications for (ess
than the minimum application of 10,080 Shares
lequivalant to $2,600) will not be acceptad.

Please ensure the completed Shortfall/Public Offer
Apalication Form, tegether with your cheque 12 recaived
by the Underwriter at:

Detiverad to

Patersons Securities Limited
tevel 24, Exchange Plazs

Z The Esplanade

PERTH wa 4040

Or by post to

Patersons Securihies Limited
GRO Box W24

PERTH WA 4844

not later than 5.800pm AWST on 28 February 2006 or
such later date as the Directors advise. Cheques
should be made payable to "Royal Resources Limited
- Trust Account” and crossed "MNot Megotiabla”

2.6 LODGEMENT OF APPLICATION FORMS

Mo brokerage or stamp duty is payable by Applicants in
respect of thair Applications for Sacurities under this
Prospecius. The amount payable on Application vall not vary
during the perrod of the Offer and nwo further amount =

payable on allstment.

Tednvestors uniess ac

Ap{}[ICdTIOI’Ia mus Ba goeompanied by payment in full in
Ay si.r:g_s__h_m currency of 20 cents for each Share’ Afphed-forn...

Paymeﬁf'muqt be by way of cheque or bank draft drawn on
and payasble on Fis Austratian bank and should be made

rpayahl ¢ 1o "Royal Resources Limited - Trust Account™ cmd

crossed %\jot Negg’“abée ........... [— .

Application Forms must not be circulated 1o prospective
corapanied by & copy of this Prospectus.

A duly céﬁ%ﬁl'e-t-ed._apﬂ_ti lodged Appiication Forrm will constitute
an offer by the Applicant fo-subscribe for the number of
Securities applied for pursuant 1o the Apblitation Form,

2.7 ALLOCATION

Shareholders who apaly for all or part of their Entitlernent,
wiil be atlocated Securitizs in accordance with thair
Applications, subyect to the minimum subscription being
reached and the ASX approving the Company for bisting.

With respect 1o the Round-up Offer, Shortisil Offer and
Public Gffer, the Company, in consaltation with the
Underwriter, retaing an absolute discretion in sllocating
Sacurities and reservas the right to aliot 1o an Apalicant a
iesser number of Securities than the number for which the
Applicant applies, or to retect an Application. If the number
of Securities alistied s fewer than the number applied for,
surplus Application money will be refunded without interest.
The acceptance of Applications and the allocation of

Securiiies are at the absolute discretion of the Directors.

The Cornpany will not be Bable to any parson not allecated
Sacuriiies.

2.8 APPLICATION MONIES HELD IN TRUST
All Application monies wiil be held in trust in a subscription
aocount until sllotrent. The subscrmtion account wili he
established and kept by the Company on behaif of the

Applicanis.

All isterest earned on all Application monies [including those
which do not result in aliotments of Securitiest will be

retained by the Cornpany.

2.3 LEAD MANAGER AND UNDERWRITER
The Rights Issue is fully underwritten by Patersons
and 7.4 for full

Fursuant to the Underwriting Agreerment, the

Securities Limited [refer to Sections 2.3
detaiis).
Cormnpany will pay Patersons Securities Limited for s role as
iead manager and underwriter, 3 commission equal to & 5%
of the aggregate funds raised under the Uffer plus a
managemeant fee equal 10 1.5% of the aggregaie funds raised
undear the Gffer. Further, the Company must pay Patersons

Securities Limited a lead rmanager fee of $560,000.
The Public Offer 1s not undervwriiten.

Mo brokerage or stamp duty will he paysble by Applicanis
subscribing for Securities.




2.19 AUSTRALIAN STOCK EXCHANGE LISTING
Aoplication will be rmade by the Company to 45X, within

2.13 OVERSEAS INVESTCGRS

This Prospectus does not constitute an offer or invitation in

of the Securities offered pursuant to this Prospectus to
quotatior: ore ASX.

If the Comnpany i not adrmited o the Officéa_L_Li‘é"tﬂarzd the
Securitiss not admitiad to quotation, w_:z_th-'zfiythree months
after the date of this Pz‘ospe{:tq_g_,..al‘['"}i.pglicatioﬂ moneys wiil
ke refunded without _z'__r_z__te.rﬁes;t"."""

 ASXaakesHo responsibility for the contents of this

FProspecius. The fact that ASK may admit the Cormpany to
its Official List 5 not 1o ba taken in any way as an indication
of the merits of the Company or the Securities offered
pursuani to this Prospectus.

2.11 RESTRICTED SECURITIES

Securities issued to venders, prormaoters, seed capital
investors and others prier to the Offer may be subject to the
restricted securities provisions of the Listing Rules.
Accordingly, & proportion of such Securities, to be
determimed by ASX, may be required to be held in escrow for
a period of time, as deterrnined by ASX. The Company i3
alse proposing to enter inte voluntary escrow arrangemants
with LionQOre Austratia Pty Ltd ["LienGre™, an Existing
Shareholder, pursuant to which the 1,956,090 shares held by
LionOre wall be voluntarily escrowed for 12 months from the
date guoiation of the Company's securities commences on
ASX. Other than these arrangements, there are no other

ascrow provisions i place.

2.12 CHESS

The Company proposes participating in CHESS, operated by
the ASTC, a wholly owned subsidiary of ASX, in accordance
with the Listing Rules and ASTC Settiement Rules.

Under this systemn, the Company will not issue certificates to
investors. Instead, shareholders will receive 5 statement of
their holdings in the Company. If an investor is broker-
sponsored, the ASTC wall send therm a CHESS statement.

The CHESS staternent will set out the number of securities
alloited to each holder under the Prospactus, give details of
the shareholder's Holder [dentification Mumber and give the
Farticipant ldentification Number of the sponsor

It you are registered on the ssuer Spensored Sub register, your
staternent will be dispatchad by the share registry and will
contain the number of securities zilotted under the Prospectus
and the sharsholder's Securityholder Heferance Mumber.

& CHESS statement or issuer Sponsorad Statement wall
routinely be sent to shareholders at the end of any calendar
rmonth during which the balance of therr holding changes. A
shareholder may reguest a statemnent at any other time,
hoveewer & charge may he made for additionsl staternents.

r or invitation. The distribution of

this Prospectus in jurisdictions outside Austraia and New
Zesland may be restricted by law and persons who come into
possession of this Prospecius should seek advice on and
observe any such restrictions. Any failure to comply with
such resirictions may constiute g violation of applicable
securitias laws.

Mo action has bean taken to register or qualify the Shares, or
the Gffer, or otherwise to perrmit a public offering of the
Shares, in any [urisdiction outside Australia and Naw
Zealand.

The Offer pursuant 1o an Electronic Prospectus s only
svatable 1o persens receving an electronic version of this
Prospectus within Australia.

2.14 PRIVACY ACT

The Company coliects infermation shout each Applicant from
an Applications Form for the purposes of processing the
Application and, if the Application s successful, to
adrunister the Applicant’s security holding in the Company.

By sabrnitting an Application Farm, each Anplicant agrees
that the Compary may use the information in the Application
Foren for the purposes set out i this privacy disclosure
staternent and may disclose i for those purposes 1o the
share registry, the Company's related bodies corporate,
agents, contractors and third party service providers,
Gnciuding mailing houses], the ASX, ASIC and other
regulaiory authorities,

If an Applicant becomes a security holder of the Company,
the Corporations Act requires the Company o include
information about the security holder [nare, address and
details of the securities held] in its public register. This
information must reramn in the register even if that nerson
ceases 10 be a security holder of the Company. Information
contained in the Company's registers is also used to
facilitate distribution payments and corporate
communications [including the Company's fnancial results,
annusl reports and siher information that the Company may
wish to commanicate to its sacurity holders] and comaliance
by the Company with fegal and reguistory reguirernents.

I£ you do not provide the information required on the
Application Form, the Company may not be able to accept or
process your Application.




DIRECTORS, OFFICERS

AND CORPORATE GOVERNANCE

RICK W CRABS

a), LLA, MEA

Mr Rick Crabt hoids a Bachelor of Jurisprudence [Hong],
Bachelor of Law and Master of Business Administration from
the University of Western Australia. He practiced as a
soliciter fram 1980 including as & partner of Blakiston &
Crabb from 1992 until June 2004 specralising in miring,
corporate and commercizl lavw and m respact of Australian
and overseas projecis. Mr Crabb now focuses on his public
cornpany directorships and investments. He is also a director
of fisted cormpanies Alcaston Mining NL, Ashburton Minerals
Lirmted, Gttoman Energy Limited, Paladin Resources Lirited
[alse Listad on the Toronto Stock Exchangel, Port Bouvard
Lirmted and Thundelarra Exploration Lid.

FRANK BEMARTE

[ sus FOIS, RAICD

Mr DeMarte has over twenty two (22§ vears of experience in
the mining and exploration industry in Western Austrabia. Mr
DeMarie has held executive posiions wath s number of listed
rining snd exploration companias and 5 currently an
Executive Director and Company Secretary of Thundelarra
Exploration Ltd. Mr DeMarte is experienced in areas of
secretarial practice, management sccounting and corporate
and financisl management. Mr Detarte holds a Bachelor of
Basiness majoring in Accounting and is & Fellow of the
Chartered Secretarias of Austratia,

BRIAN D RICHARDSON

tr Hichardsen is 8 geologist with over 25 years expertance in
sll aspects of mineral exploration in Australia. He has had
many years field exparience planning and cenducting
exploration programs on numerous golid, base meatal,
uranium and diamaond orojects in Australis. He has held
senior management rodes in a number of listed junior
exnlorers ardd hie is currently Exploration Director for
Thundelarra Exploration Lid and the Canadian listed global
uranium explorer, Aldershot Hesources Lid.

tr Hichardsen was involved in the generation and pravious
exploration of all the Foyal Resources projects.

PHILI® G CRABB

Fls hahd, ML

Mr Crabh is a Fellow of the Australasian Institute of Minmg
and Metallurgy and a member of the Australian institute of
Cormpany Directors and has been actively engaged in miming
and exploration for the past thirly four years in both publicly
sted and private exploration companias. He has
censidarable axperience in field activitizs, having been a
dritling contractor, quarry manager and mining contracior.
tr Crabb alse has extensive experience as a director of
Austratian publicly listed cornpanies. In resource company
managemeant, he achieved notable success amongst others
a5 o director of Gasgoyne Gold Mines NL which was involved
in the discovery and developrnent in 1989 of the Yilgarn Star
Gold Mine, & maor gold producer in WA My Crabb is
currently the Chairman of ASX listed Thundelarra Exploration
Ltd and United Kirmberley Diamonds ML



3.2 CORPORATE GOVERNANCE
Royal Reseurces Limited has adopted comprehensive
systerns of control and accountshility as the basis for the

administration of corporate governance. The Board is

governance corngmensuraie with the Company's needs. ___Tej"'the
axtent they are applicable, the Company has adopte_;i.--t‘?ie Ten
Ezsential Corporate Governance Principles and____Be"é:t Practice
Recommandations ["Hacommeandsations”) _c’_i_s--b'{rblished by
A5% Corpaorate Governance Cauncil.___.....----""""

Further information ab_ﬂ_:_n_@_r_t...t-h‘é""éompany's corporate
5 set out on the Cornpany's website at
. In accordance with the

qovernance practivss i

recommendations of the ASK, information published on the
Company's websita includes charters lfor the board and its
sub-comrmitteas], codes of conduct and other policies and
procedures relating to the board and its responsibilities.

As the Company's activities develan in size, nature and
scope, the size of the Board and the implementation of
additionsl corporate governance siruciuras will he given
further consideration.

The Board sets out helow its "if not, why not” report in
relation io those matters of corporate governance where the
Company's practices depart from the Hecormmendations.

Principle 2 Recommendation 2.1

Matification of departure

Thie Board considers two out of the four directors [Rick Crabh
[Chairt and Brian Richardson] satisty the test of
independence sat ott in Box 2.1 of the ASX Corporate
Governance Council Practice Hecommeandations.

Exolanaticn for departure

Given the size and scope of the Company's operations, the
Board considers that i s appropriately structured to
discharge its duties in & manner that is i the best interests
of the Corpany and its shareholders from both s long-term
strategic and day-to-day operations perspective. With half of
the Board comprising independent directors, the Board is of
the view that it has achieved an appropriate balance between
independent represeniation and sufficient relevant experience
to fulfil its obiectives. Also, its independent directors form
the audit commitize.

Principle 2 Recommendation 2.4

Matification of departure

& separate nomination cornmittee has not been formed.
However the Company has adoptad a Nomination
Comrnittee Charter.

Fxplanation for departure

The role of the nomination commitige 5 carvied out by the
full board in accerdance with the Nomination Committee
Charter. The Board considers that at this stage, no
afficiencies or sther benefits would be gained by establishing
a separaie nomination committee but rmay re-examine the
issue after listing iIf appropriate.

P_{:.i';mipie 4 Recommendation 4.3

Austification of departurs
/ The audit commiites doas not meet the reguiremants for

composition as there are only two members.

The Board considers it g ariority to restrict membership of
the audit cornrities to independent directors. Accardingly,
due 1o the current structure of the Board, anly Hick Crabh
and Brian Richardson are eligrible to be members of the audit
committee. The Board considers the composition of the audit
committes satistactory 1o properly discharge the duties of the
audit commitiee.

Principle 8 Recommendation 8.1

Mutification of departure
Thers has been no performance evaluation of the Board, s
cornmittees and individual directors.

EFeplanation for departure
The process was not discinsed bul ocourred by way of
information discussions between the directors and the Char

Principle 9 Recommendation 9.1

fstification of departure
The Company does not have a formal reruneration policy.

Fuplanation for depariure

Hermuneration has been, and continues to be, in accordance
with the general princinles recommended by the ASK; that is,
non-execitive directors receive a fixed fee for their services
and do not receive performance based rermunerstion,

Principle ¥ Recommendation 9.2

Mutifivation of deparivre

The Company has not established a separate rermuneration
committes but the Company has adopted the Keruneration
Committee Charter

Explanation for depariure

Oue to the srall size and structure of the Board, & separate
remuneration committee was not considered to add any
efficiency to the process of determining the fevels of
remuneration for the directors and key executives. The Board
considers that i is more appropriate to set aside time at
ieast one Board meating each year to specifically address
matters that would ordinarily 1all to a rernuneration
committes. When considering matiers of remuneration, the
Board functions in accordance with the Hermuneration
Comrmittee Charter

I addition, all matters of remuneration will continue 10 be
deterrnined 1 accordance with Corporations Act requirernants,
especially in respect of related party transactions. That is, no
directors participate i1 any delrberations regarding thair own
remuneration or related issues.




OVERVIEW OF THE COMPANY

AND ITS PROJECTS

4.1 BACKGROUND

In 2004 Thundelarra Exploration Ltd ["Thundelarra™ "spun-
off” the majority of its tenements outside of the East
Kirnbarley region into Royal Rasources Limited [then called
United Gold Lid] with the view of floating the new cormpany
on the Australian Stock Exchange. Royal Resources Limited
["Roval Resources”™ or “the Company”] acquired the Western
Australian tenements for the consideration of 1% 350,000

shares at an issue price of 10 cents per share.

On 3 May 2004, Thundelarra made an in spacie distribution
of 18,464,486 shares to 1ts shareholders on the basis of one
Royal Hesources share for every four Thundelarrs shares
hald at record date (30 April 2004).

Unfortunately due 1o a downturn in the market after the
prospectus was issued the Company faded 1o raise the
required rainimum amount of B4 000 0660 and in Octoher 2004
the Directors decided it was prudent i withdraw the
prospectus and awsit better market conditions.

On 23 January 2006, the sharehoiders of the Company
approved & name change to Hoyal Resources Lirnited and due
to irnproved market conditions the Directors have now taken
the opportunity 1o re-present the Cornpany to the market.

4.2 GBJECTIVES AND STRATEGIES
Royal Resources primary abjactive is to discover an
sconormic mineral deposit and o grow Shareholders” wealth

through miming and exploration success.

T achieve this objective, the Board wall inrtially focus on
axpioring the exciting Finyslling iron ore project where the
potential exists for hematite and magnatite resources within
the 15-20 kilametre strike of the prospective banded iren
fermnation. Field programs will aiso be conducied on the
Prairie Downs iren ore project, lecated anly 8 kilornetres
west of Mt Whaleback irorn ore mine in the Fitbars.

With the Ausiratian gold price currently at a 25 year high
anuary 2008] explorstion will aiso be planned with an aim
1o increase the current combined inferred gold resource
hase of 149,000 sunces contained within the Rothsay and
Baron Rothachild deposits.

Work wii also be carried suf on the Frelds Find nickel-
copper project and the nearby Baron platinum+palladium
project where previous work has defined target areas for
focussed exploration. Limited exploration will be conducted
on the remaining projects during the first two years, allowing
the Company to concentrate on the more advanced projecis.

4.3 PROJECT GVERVIEW

Iran Ore
. Finyalling Hitls Project

«  Warriedar Joint Ventura

. Prairie Downs Froject

(5ot

. Fothsay Froject

. Baror: Project-Baron Hothschild Prospect
«  Waiar Tank Froject

«  Tallering Project

Mickel-Goppar
. Fields Find

Fiatingrm and Palladivm
. Baror: Project-Wildcat Prospect

Hoyal Hesources has an interest in eight protects in Western
Australia, including a arospective landholding in the Midwest
Iren Ore Province, spproximately 149,088 cunces of gold in
resources and magmatic nickel-copper sulphide and
platmum+palladiurm projects. The Company's inrtial focus
witl he on iron ore [herastite] axplorstion



This review is intended as a sumsmary of the Company's

projects, ard investors are referred 1o the Independent .-
Consuliing Geologist's Heport in Section b for ma;e.--ﬁ'étailed
inforrnation.

Irer Cire
In the Directors’ opénian.___.t_?Je-'z‘é'éent and rapid ermnergence of
the MidWe51____§_rgr}--8'z‘é"'§5mvirze:e ir Western Australia is ane of

theTitre promising developments 1 have taken place over

the past five years. The mcreased giohat demand and prices
for iron ore resources has markedly changed the economics
for the development and mining of the resources contained
within the Midwest region and a sustained and long term
program: for the region is now well established. The
consolidation of ground holding in the last 19-15 years with
tenarnent menership now held by & small number of
comparies has aiso arovided the impetus for taking
initrataves for long term planning. Royai Resources is one of
the larger tenement halders within the region alongside
Gindalbie Metals Lirnited,

The extent of iron ore resources within the Midwest region

are riot currently known however potential resources have

been estimated to be in the 10's million tonnes of hamatite
or Direct Shipping Ore [DE0} and i excess of 100's miltion
tannes of magnetite ares.

The commerciai development of medium scale iron ore
operations s dependent on the availability of infrastructure
with road, raif and port facilities essential for the movement
and shipping of the iron ore resources. The iron ore
resources presently located i areas adiacent to Roval
Resources tenemnents are about 220-264 kilometras from the
port of Geraldion where the West Australian Government has
cornmitted 1o upgrading and further develoning the axisting
facilitizs to ensure 8 long terrm future for the Midwest region.
& further cornmiiment to the region was the recent alliance
formed by Gindalbie Metals Lisnited, Midwest Corporation
Limized and Mourt Gibson [ron Lirmited which are in
progressive stages of developrnent of the iron ore resources
within their project areas. The advancemant of Hoyal
Resourcaes iron ore projects will he considerably enhanced by
current developmeants and the initiatives.

Royal Reseurces has a prospective landholding in the
bidwest fron Ore Province, with the Pinyalling Hills project
containing sn estimnated 1h-20 kilometres strike of
prospactive handed iron formation ["BIFE and the nearby
Warriedar project tenements covering the strike extension of
BIF wmits that host s number of known hemnatite and
magnetite deposits in the area.

kilornatres west of the Mt Whaleback iren ore deposit and
contains prospective BIF units that host the nearty world

class deposits.

Fimyatling Hitls lran Ure Project [Roval Resources 100%;
This project is located within the Midwest [ron Ore Province
approximately 300 kilornetres north of Perth, Western
Australia. The province contains a nurnber of hematite and
magnetite resources with some at the more advanced stages
of develoament. The region is well serviced by existing
infrastructure and is located only 250 kifomeires east of the
port of Geraldton,

Royal Resources” Pinyailing Hills project contains an
estimated 15-20 kilometres strike of prospactive BIF where
recant though limnited exploration by the Company has
identified hematiie occurrences with assays up to 59.7% Fea.
Detatled work is planned 1o assess these new discoveries
and 1o locate other prospective areas within the project’s BIF
sequence. Folding and fauiting are irnporiant structursl
conirols for ron ore mineralisation within the province with
the marn hematite deposits occurring on or near fold noses
or fault structures. The BIF units within the Finyalling Hills
project are prospactive exploration targeis for both hematite
and magnetite iron ore resourcas.

This project will be the main focus of Royal Hesources” initial
exploration affort which will involve mapping and sampling
followed by reverse circulation drilling.

Warriedar ron Gre Project [Royal Resouroes 40%)

This project of some 150 square kilometres i3 sls0 in the
Micwest [ron Ore Province and is subject to a joint venture
with Gindatbie Metals £1d {60%]). Royal Resources” 406%
interest 1z free carriad until & 50,000 ource gold [or goid
equivalant] reserve is defined.

In addition 1o its gold and base metal arospectivity the
project has potential for iron ore assocrated with
approximately 4 kiiometres strike of the BiF unit that hosts
the nearby Blue Hills and Mungada hematite resources
iMidwest Corporation Limited). I is anticipated that
Gindalbie Metals Ltd will explore the project tenaments for
iron ore as part of its regional assessment program.

Feairie Downs lran Gre Project [Roval Resources T00%]
The Fraine Downs project is located 15 kilormetres west of
MNewman townsite and 8 kilometres west of the world class
Meunt Whaleback iron ore mine in the Pithars region of
Wastern Australia. The aroject comprises 3 tenemeants
covering approximately 85 square kilometres and is
prozspective for iron ore resources associated with
occurrances of BIF units of the Hamersley Group.




Instial exploration of%ﬁé"?mirio Bowns project will be

directed towards the evaluation of- the pmspe{,t ve BIF units
that are interpreted to trend into the projée

Gold

Foyal Resources™ tes main gold projects are [scated within
the Yalgoo Minersl Field and contain approximately 149,400
ources of inferred gold resourcas LJORE compliant]. The
Rothsay proect has an underground resource of 87 300
ounces at 10.%5 g/t goid while the Baron Rothschild prospect
[part of the Baron project] has an estirmated resource of
41,580 surces at 2.3% g/t goid. The Directors of Royal
Resources believe that hoth these projects have the potentrat
to contain significantly more ounces of goid and exploration

will be targeted at mcreasing this resource base.

The Water Tan

Marseman, is o

k project, located b kilornetras 2ast of
relatively new discovery where exploration to
date has returned encouraging results inciuding 8 metres at

3.24 g/t gold from a shatiow depth.

Rothsay Gald Project {Royal Resources 709%1

The Hothsay project is located 300 kitemetres north of Perth
and in ciose proximity 1o the tenements of the FPinyalling
Hitlz and Warriedar projects. The tenements comprise two
granted rining leases covering approximately 11 square
kitometras in the Yalgoeo Mineral Field of Westarn Australia.
The project is subject 1o a joint venture with Central West
Gold ML 30% interest).

Gold was first discovered at the Hothsay Mining Centre in
1894 and tustorical records show a total production of
approximaiely 10,742 ounces produced up to 1940 and &
further 36,003 ounces produced during the period 1989 10
1991 from open cut and underground oparations.

In 2004 an inferrad resource of 247,909 tonres at 1195 gt
gold for 87,300 sunces, ssing & 7.0 g/t gold cut-off grade was
astimated for the remainimg underground resource. This
resource 1s accessibie from the existing decline.

Gold muneralisation at Rothesay occurs as a numnber of shear
hosted guartz veins paratiel 1o the badding of a succession of
high-rnagnesiurn basalts and paridotite-gabbro sills. Five
parallel north-westerly trending lines of old workings are
present however the majority of gold production was sourced

from: the main British Queen workings on the “A Shear”

'past howeyer zh15 hac beern coméntrazed :

_ The project has i)eea subject to extensive exploration in the-

bom ke AN
e project area only

being tested on a surficial scale. Hecent work by Hoyatl

___Reqaurcea has definad four major target areas that are

nterpr‘ezad a3 extensions of the known gold mineralisation.

These tarqetfw th&g- kilometre extension of the A shear
south of the marn warkmga, tha il anomaty south of the
“B shear, the areas beneath the shallow "B” Shear tgers ...
cuts and the surface gold anomaly at the northern extension
of the "A" shear will all be tested with dritling after listing.

Baran Prisject-Baron Rothsehild Prospect {Royal Resaurces
100%

The Baren project is located 80 kilormetres north east of the
Hothsay project and includes the historic Pinyaliing Mining
Centre, the Baron Hothschild gold mine, sections of the
Piryatling fron Ore project and the Wildcat platinum and
palladium prospect.

The first maning recorded at the Baron project was at the
Piryailing Mining Centre where 1057 sunces of gold was
produced from 1902 to 1939, Previous explorstion within the
project has targeted s wide range of minerais - gold, base
metals and PGE but the majority of the detadled work was on
the Baren Hothachid gold prospect. Historical drifing of this
aroapect defined an inferrad goid resource of 804,455 tonnes
st 2.3% g/t gold for 61,560 ounces [J0RC compliant resource
estimatal. The gold mineralisation is associated with pyrite
and pyrrhotite wathin BIF and occurs within a difational iog
with the main zone of mineralisation scocurring over a strike
iength of hG0 metres.

Recant geologicat modelling of all historical dridd information
by Moyal Hesources has identified exploration opportunities
aot previously recognrised or mterpreted from the Baren
Rothachild drid hole data. The potential exists for high grade
ore within & poorly tested plimgrng ore shost. Two drill
hioles, 120 metres apart have recorded intersactions of 12
metras st £.95 g/t gold and 12 metres at 6.8 g/t gold within
the interpreted shoot. The mineralisation remains open at
depth and will be drill tested atter listing.




5 1G0%)
The Water Tank project cornprizes 3 arospecting licerz_t_;_e'é'

Water Tank Project [Roval Resours

located b kilornetres east of Morseman. The tener__r)e:'ﬁts
contain a number of prospactive fauit strch.Tu_r_“_eS""t:hat are
important in iocalising gold miﬂer'alisai_:r_or-’z""l"h.. the Morseman
araa. The Morseman field has p__r_"_o.dtl"f:"é:d mcre than b million
ounrces of gold and ne\_xy__d.'z-s-cé'\?é.r'ies are being made despite

almost 1Q_Q__yea-}“-s“ti'f&)ntérmous minimg.

In 2002 a new rmineralised struchsre was discovered on the

prospect beneath 20 metres of transported cover A wertical
air core dritling program defined & regolith anormaly of
approximately 700 metres in length associated with broad
zones of biotite alieration and low order gold maneralisation
(500ppbi. A follow-up raverse circulation dritling arograrmme
returned best intercapts of & metras at 2.11 g/t gold from 24
rmetres and 8 metres at 3.24 g/t gold from 32 metres. The
Water Tank project = at an early stage of exploration but has
a high potentisl for developing a sigraficant gold resource.
Infilé dritling will commence after listing.

Tallering Gold Project (Royal Resources 9%

The Tallermng project comprises one terement covering 112
square kilometres approximately 440 kilometres north of
Parth. The tenement is located between two significan?
resource projects - nmmediately weast is the Tallering Peak
iron ere muning operation and 1o the east the Snake Well
gold and base metal arojeci. Very littie modern axploration
has been undertaken over the Tallering project ares but
there are a number of gold anormalies previously identifred
that require rmore detailed azssessment. Iratiai exploration
will involve airborne rmagnetics to locate potential sirike
extensions of the Snake Well mineralised structures.

Mickel-Cogrer

The Fields Find project contains a layered Archasan mafic-
ultrarnafic intrusion with broad areas of highly anomaious
copper and FGE ["platinum group 2larments”] geochemistry
Mickel sulphides have been identified from dridling.

Fiatds Find Project (Rovsl Rescurcas 100%)

The Fields Find project is lecated adjacent and to the west of
the Pinyalling project seme 50 kilornetres north west of
FPaynes Find. The tenernents contain the Fields Find Mining
Centre [past gold production 28,521 ounces) and numerous
gold prospects hut are alse prospective for magmatic nickei-
copper and PGE sulphide minerslisation associated with the
Fields Find Igneous Complex ["FFICT).

ares of approximately 30 square kilometres and largely

obscured by transported sands and laterite. The igneous
rocks that comprise the intrusion are generally visible only m
erosion vandows around the margins of the complex.

Recent and historical exploration over the complex has
identified large areas of copper and PGE anomalism within
the soils lcopper values to 1020ppm, platinem+palizdium
values to 4hépphl, rock chin sarnples up to 1.83ppm
platmum+palladiurm and 2000ppm copper and dridl intercepts
inciuding 25 metres at 4.67ppm platinum+palladium frorn
shaliow depthe. Nickel sulphides were identified in drifi
chips and & colisborative research projact by the C5IR0 has
provided supportinig evidence for the nickel-copper and PGE
prospectivity of the intrusive.

The progosed exploration by Roval Hesources will initrally
ivolve an induced polarisation geophysical survey folloveed
ay drilling of the existing highly anomalous geochernical
areas and any new targets generated within the FFIC.
Féatinurm and Patladiom

Previous explorers identified strong PGE anomatism at a
gabbro-pyroxenite contact at the Wildcat prospact and this
prospective contact can he fraced for over ¥ kilometres
within the project tenernenis.

Baran Prisject-Wildeat Prospect (Roval Resources 100%)

In 19%% anornalous platinum and aalizdium mineratisation
was discovered 1 kilometre north of the Baron Fothschiid
gold depositt. Routine drill testing of a gold aromaly
intersected 4 metres assaying 9.7 gft platinum+paliadium at
the bottorn of hole PYBOO9. Subsequent detailad soil
sarmpling programs identified a large amalitude
olatinum+palladicrm anomaly exterding for a distance of 2.2
kilormetres 1o the east of the discovery hole. Follow up
dritling intersected strong PGE anomalism at a gabbro-
ayroxenite contact (48 metres at 0.55apm
alatinums+patladium]. This prospective contact can be traced
for approximately ¥ kilomatres within the project tenements
and geophysics vill be used 1o target the most prospeactive
areas for futura drill festing.
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GEOLOGIST'S REPORT

Kelznmac Pty Limited

T/& Bourke and Associates
Level 3, 9 Havelock Street
WEST PERTH, WA 4005
ABN 850 08897 694

3 February 2004

The Directors,

Royal Reseurces Limited
Level 3, 180 Building

1140 Hay Street, West Perth
W aB05

Cear Sirs,

INDEPENDENT GEOLAOGISTS REPORT

Bourke and &ssociates, Resource Consultants of Perth, has
been reguested on the Tath Decernber 200b by Hoyal Resources
Limited ["Royal Resources™ or "The Company’| to provide an
Independent Geologists Heport on its mineral exploration
tenements ["Exploration Properties™ located in Western
Australis and inwhich the cornpany has an interest. This report
iz to he included in a Prospectus to be lodged with the
Australisn Securities and Investment Cormmission PASICT] in or
about January 2006, offering for subscription up to 26,120,000
shares at an issue price of 20 cents per share 10 raise 3 total of
54,024,000 [before costs asseciated with the issue ] Each isausad
share has two attached Options. The funds raised will be used
for the purpose of exploration and evaluation of the Mineral
Properties and identification of new prejacts and prospects both
within Australia and mternationally.

Bourke and Associates has not been reguested to provide an
Independent valuation of the Company's Mineral Proparties nor
have we been asked to corament on the Fairness or
Reasonablieness of any vendor or aromoter considerations, and
we have therefore not offered an opirson on these matters.

Further Bourke and Associates has not been requasted to
investigaie possible Mative Title issues associated with the
Mineral Projects baing reviewsd. This matter i dealt with in
the Solicitors Report of this Prospectus.

Bourke and Associates has hased its review of the Mineral
Properties on information provided by the company, slong
with technical reports prepared by Government agencies and

- BOURKE AND ASSOCIATES

- CBNSULTING GEOLOGISTS

Levei 1, ¥ Havelock Streat
e Telo (+616) 9462 0503
“Mob; 0412 684 325
. WEST PERTH, WA 6005
T Pyttt 8) 94827050
GLOBAL RESOURCE CONSULTANTS

previous tenemerzt.?iB%El'é-rg-an.d...#??her' reievant published and
unpublished data. A bibliography of the sources of

information is included in the [ndepandent Geo%oglst":‘:“?.%“é“[:'i'c'ir't_""””
During the preparation of the report site visits were carriad

out on the South Murchison project areas. For the three other
projects the writer has & generai familiarity having completad
previous exploration studies in their viciraty.

The Independent Geologist’s Report has been prenared in
sccordance with the Code and Suidelines for Assessment
and Valuation of Mineral Assets and Mineral Securities for
Expart Independent Renorts (the Valmin Codel, which is
hinding or: members of the Australian Institute of Mining and
Metallurgy [AusiMME and the Australian institute of
Geoscientists [AIG] and the rutes and guidelines issued by
such bodies such as ASIC and the ASX, which pertain to
Independent Expert Reports. Where reference i3 made to
minersl resourcas in this report their classification is
consistent with the Austrslian Code for Repoarting of Ore
Reserves [JORC Codel preparad by the Joint Ore Resarves
Commitiee LIGRC] of the AusIMM.

Hoyal Hesources Mimeral Properties sll represent
“Exploration Properties” as definad in the Valmin Code, and
therefore are inharently speculative in nature. The Mineral
Froperties are nevertheless considered to he sufficiently
prospective subyect o varying degrees of technical and
exploration risk, to justify further investigation of their
econornic potential. Exploration pregrams prepared by Roval
Hescurces are consistent with the prospectivity for each of
the Project areas providing they are staged appropriately o
sllow for the ongoing assessment of the exploration resulis.
Royal Hesources has provided comprehensive programs and
hudgets for each of its projects covering the mitial two years
of exploration, which indicate its intention to spend & total of
32,061,000 on explorstion over this period. The proposed
hudgets are considered to be adequate 1o cover the cost of
the proposed exploration arograr and to mamntsin the
tenements i good standing.

The report has been compiled by Bryan G Bourke who has
over 25 years experiance in exploration, rining and the
evaluation of mineral properties and 15 & ember of the
Australian institute of Geoscientists. The author has the
relevant qualifications, experience, competence, and
independance to he considered an “Expert” under the
definitions providad in the Valmin Code.
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Me '_t_h.e.r.-E}-oz;'r'r"l{'é'éﬂz"i“d Associates nor the author of this report

relationshin vith .F'é'é'_ﬁ'/at-f{gs_,otzr'ces is solely one of ",

professionat relationship be{'\?x"f'e'em.__%__be client and Independant

Consultant. The report has heen pre[':i'é'f"ed--ai_?he agread
commercial rates and the payrment of these feé'éi"'i"s--n.i}._‘_-_'“’ay
contimgent on the resaits of this report.

Bourke and Associates has agreed to the inclusion of this
report i the Prospectus in the form and context in which it is
included and has not withdrawn its consent before
lodgement of the Prospactus with the ASIC.

Yours faithiully

BOURKE AND ASSOCIATES
RESOURCE CONSULTANTS

€ Base metal project
& Coal project
@ Hematite iron ore project
€ Magnetite iron ore project
©  Gold project
@  Tungsten project

— Road

—— Railway

-~ (Gas pipeline

]

., The Mi neral Projécts considered ir 1.the Independent

"G'é'rji.o_g_ists Report are:

P%rzya§_1irz{_].“1"-"|"i'[t~3-.::;.FJ_Fqz Warriedar Iron Ore projecis - South

. Murchison.

The Feé)"tuﬂ'é'ééy"'é"hd--B--aro.r;..Ee.ot.h.sc_bj[d_..g.;"ﬁﬁ:l'.éj'.'. resciifce pr
South Murchison.

ojects -

e Fields Find massive sulphide nickel-copper project - South

; 1_; rch'soﬂ

Wildcat platinum a"z.wuﬂt%"f:}'és"iiad.i.urﬂ..Q!"__OSPGC% - South Murchisen

Water Tank gold project - Narsamar, South EASTEFE

Goldfields
Prairte Downs tron ore and copper/gold aroject - Pithars.
Tallering copperfgold project - West Murchison.

In April 2004, all the gold properties of Thundelarra
Exploration Ltd ["Thundelarra™] were transferved to the
ownership of United Gold Ltd. In January 2004 United Gold
Ltd was renamed Royal Resources Lirmited.

Tha Baron and Wildcat

Flgure 2 South Murchisen Prolect Losations




E PINYALLING HILLS

1.1 INTRODUCTION AND SUMMARY

Royal Hesources hold title to twanty eighi__i_eré’é'.h'zerzts in the
South Murchison region covering p_c_;__r:z-i-dfié of the Yaigoo -
Singleton Greenstone Belts, The"'"ﬁmyall' ing Hills iran ore

project is 100% owned” by Feoyd Hesources and the Warriedar

._...pmj-eet"ré’hemento are in joint venture with Gindsibe Metals

Lirnitad {60%).

[MNote: All references 1o iron ore in this report relate to the
iron ere bearing mineral and 5 not intended to have any

cornmarcial connotats Oﬂ.]

The Finyalling Hills and Warriedar lren Ore projecis are
located approvimately 300 kifemetres north of Perth and 70 -
HID kdormnetres to the sast of the wheatbelt town of Peresniort
and are located on the Perenjori and Ninghan £:250 BG0 map
sheats. Access throughout the areas is very good via well
mamntained gravel roads from Perenjori townsite and

numersus expioratien and fence line tracks.

Iron ore resources in the South Murchizon region have heen

axpiored for and mined since the 1%60's however the
developrnent and mining of the extensive resources in the

Filaara region of Western Ausiratia at the same time reduced

the irmporiance of these resources. The recant resurgence in
the worid wide demand for iron ore by the growing Asian
econornies has resulted in the Seuth Murchison area again
hemg a focus for the mining and development of iron ora,
The major expioration and developrnent plans for the region
hiave resuilted in the ares now being referred to as the
Midwest [ron Ore FProvince.

The South Murchizen region atso hosts Western Australia’s
most significant base and precious metals mine ai Golden
Grove which is located about 20 kilornetres to the north of
Hoyal Resources tenerments. The Golden Grove sperations
hias g resource base as of December 2004 totaling 7.0
5.9% zinc, 1.9% copper, .9% fead, &4 gt
1.3 g/t goid containad in two major systerns. The

milkon tonnes at
sifver and
Archaean volcanic rnassive sulphide deposits IVHMS]
provinces elsewhera in the world have a proven track recosd
of multiple base metat discoveries and indications are that

the South Murchison region = no different.

Gindalbie Metals Limited’s 400,000 tonnes per annum Minjar

gold processimg piant is located about 10 kitomeires fram

Golden Grove operations.

Table T Tenement Detaily for the Pinyalling Hills tron Ore Project

TEMEMENT APPLICATION DATE APPROVAL DATE

ERPIRY DATE AREA BLOUKS AREA HECTARESIHAL

E59/1108 23-Apr-G2 15-Apr-03

E59/1154 18-Fah-04 Pending
MEF/70E 15-Jan-04 Fending
MEF/707 15-Jan-0¢ Fanding

th-Apr-GE 7
1

620

673

1.2 TENEMENT BETAILS
The Finyalling Hills area comprises twe Exploration Licences
and two Mining Lease Applications.

1.3 EXPLORATION HISTORY

The Finyailing Hills iron ore project area 15 located
approximately 3b kilornetres to the northwest of the
township of Paynes Find where the area straddles the
unseated Paynes Find - Yalgoo road. The area has been the
focus of exploration for a range of minerals since the turn of
the century when gold was found at Fields Find in 1898, By
the early 1900 Fields Find and &
rniring workings turned the area into & significant gold

number of athar goid

rniting operation.

Exploration for gold resources, mckel and copper
minerzlisation and base metal deposits modelled on the
Golden Grove style gold-copper-zinc ore bodies, were
underiaken during the period 1949 1o 19758 In the mid 1980
exploration for gold resources recommenced and since ths
tirne exploration for a wide range of mineral cormmodities
has been underiaken

The earliest report of iron ore exploratior: within the South
Murchison ares is in the Geological Survey of Western
1962115 by W, Macleod "An Outline of
the results of recent fron Ore Exploration in Western
Australia, 1941-
Kooiznooka and Tallerimng are docurnented in this recerd. In
19463 Westerr: Mining Corporation Lirdted MWME] carried out

Asstralia Hecord Mo,

62" The hemnatite occurrances st
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exploration on the Archaean banded iror formations B 5]
within the Warriedar ares of the Yalgoo - Singlaton
Greenstone belt to the west of Pinyalling Hills. Thres
prospects, Blue Hill Hange, Karara and Mungads Well were
axpiored for hematite resources. WMC carried out geolomical
rapping, aeromagnetic surveying, reck chip sampling,
percussion and diamend drilling, mineral resource
astirmnates, feasibility studies and rmime planning. Mining
operations wera subseguently carried out in 1966 at the
Koolanooka deposit with ore supplemeanted from the Blus
Hitls prospects of Mungada and Mungada West. A total of
over b milion tennes were exported 1o Japan from these

rminirg] operatinns

The only documentad record for the occurrence of iron ore
resourcas ir the Pinyalling Hitls area is in the "Minerals of
Westarn Australia” by Edward S Sirnpson, 1951, who noted
“lenses of almost pure hematite secur in bands of jaspilita in
the greenstones of the Finyaliing Hills. A picked specirmen
from the south side of a ridge contamed: Fe,0, 95.07%, Fe
A4.55%; 510, 0.91%, 50, 0.24%, P,0, 0.30%". The co-
ordinates or reference location of the specimen is not
provided in the report.

In Movemnber 2605 5 field recornaissance was undertaken by
Royal Resources on BH- outcrop io the north of the Baron

Rothschald gold prospect. The samaling was reconnaissance
in rature with a small nurmber of samples, RAZ180 - RX21%0,

collected to test the geochemustry of these 20-30 metre wide
finear outcrops. The aasay results returned total Fe of 52 3%
to 5% 7% vath moderate silica and belov industry averages
for alurranium oxide, sulphur and phosphorows.

In December 2005 a further reconnaissance sarmpling
prograrn was undertaken with twenty sne samples collected
of surface pisolite in the laterite areas of Fields Find and of
B outcrop in the Fields Find/Pinyalling Hills. The results of
the pisalite sampling returned values indicating moderate
sitica and aluminium oxides varying frorm 4 -9% with total Fe
&6 5% to bl 1%, The sampling of 5 poorly exposed hematite
Bi- unit a1 the bottom of scree slope at the Three Sisters
prospect area nest Fields Find returned encouraging totzl Fe
values of 58.01% and H6.462 % with relatively low values for
sitica oxide, slurninium oxde, phosphorcus and sulphur Thas
ares is recomnmeanded for follow up exploration.

There is an estirmated 15-26 kilormetres of strike comprising
handed iron and siticeous iron formations in the Pryalling
Hills area and future exploration by RHoyal Resources will be
condacted using Quickbird satellite imagery, geological
mapping and aeromagnetic images 1o [pcate structural

dislocations favourable for iron ore / hematite enrichment.

& search of ail aublicly avaitzble records and Open File
reports available from the Departrnent of ndustry and
Resources (DOIR) WAMEX data base does not st any
references to iron ore exploration in the Pinyailing Hills area



1.4 GEOLOGY AND MINERALISATION
The Pinvalling Hills iren ore project is located withan the

J sigrificant resource in the region to he considered for

prospective development. The resource has an approximate

older crystaliine basernent cornplex of gneissic and gra__m'f'aid

racks. The major geologicat unit within the region i_s_g_.tﬁ'e
Windanning Formation which is indicated to ?ea__c__h"%"h%c.knesses
of up to 19990 meires. The regicnal str'arctar_;ﬁ_e--i‘é'an alongate

north-northwest trending fold belt___t__?_].ai"k'fés been intruded by

post-folding granites. The majof faulting trends north-
northwest o __5_1_Qz_?th---a'n'd"%'5 chbligue to the regional fold axis.

“The BIF occurrences are related to the Windanning

Formation of the Luke Cresk Group, the uppermaest member
of this Group and the younger of two formaticns containing
the BAF mermbers. The Windanning Formation is described by
Watkins [1990] as "a succession of abundant iaspilitic BIF
and grey-white chert units interiayered with felsic volcanic,
voicanoclastic, and volcanogenic rocks, and minor amounis
of basall, overlying the Gabanintha Fermation”. Watkins
further notes that the Windanning Formation BIF units range
in thickness from a few metres 1o 150 metres with
interbedded felsic tuffs of a few centimetres to & few metres
in thickness. The BIF is recorded as being jaspilitic with red
jasper bands intertayered with grey to black hematite and/or
rmagnetite rich hands with white chert bands from a few
millimatres 1o & few centirmetres thick. The aresence of
jaspar bands in the Windanning Formation differentiates it
from: the older Golconda Formation BIF units.

The iran ore resources within the Windanning Formation
comprise baoth magnetite and harmatite with the proportions
of hernatite fargely dependent on the depositionsl
anvironrnent existing at the time of the BIF's formation - .2,
whether the environmental conditions were either reducing
or oxidizing. The occurrence of iasper in the BIF formations
which has the distinctive red colsuration resulting from the
very fine hematite crystals in chert indicates that the
depositional environment was sub agqueous and that both
magretite and hematite were depositad at the same time.

The major aresas of iron enrichment - with hematite as the

rmain iron exide - as mapped by the Geological Survey of

Western Australiz are associated with:

+  Tightly folded east and west plunging synclinal
structuras

* Cross cutting faults and shears; and possibly
Proterozoic dykes.

The hernatite deposits of Mungada, Mungads West, Mungada
South, Biue Hifls and Skyhook a8 into this cateqgory and are
deposits that have previously and are currently being
explored as prospective Direct Shipping Ore (D20}

From regional exploration studies in the Warriedar Project
ares the Mt Karars magneiite resource 15 presently the more

aorth alunging synclinsl fold. Wide spaced dnilfing in the
1960's suggested that within the bmits of the drilling there
was potential for 180 million tennes grading 35% Fe.
Gindalbie Metals Limited 15 re-avaluating the Mt Karara
prospect as & source of iron ore.

1.5 PRESENT RESCURCE DEVELOPMENT PROZECTS

In the South Murchisen region over the last decade there has
heen g marked consolidation of ground helding and a3 &
result there has been an emergence of a small nurmber of
companies dedicatad to the exploration and development of

iron ore resourcas.

There are three compamas in the region of the Hoyal Hesources
tenements - Gindalbie Metais Limited, Mount Gibson lron
Lirntted and Midwest Corporation Limited. All three companies
are undertaking exploration on their greund holdings with
tount Gibson fron Limnited and Midwest Corporation Limited in
the more advanced siages of development.

The extent of the regions resources are not known however
poiential resources have been estimated 1o be in the 143 of
miléion tornas of hematite ore (Direct Shipping Ora - D50}
and in excess of 100°s million tonnes of magnetite ore. These
resources are of sufficient rmagnitude to under ain the long
term supply of iran are with the major advantage for the
region being the existing mfrastructure of rail, road and port
facilities necessary for the commercralization of large scale
iron ore operations. The further planned developrnent of
infrastructure and reported atitances between the three main
iron ore companies will considerably enhance the South
Murchison area as anron ore producing province.

1.6 CONCLUSIONS

The Pinyalling Hills and Warriedar areas host BIF units that
have not previously been explored for their iron ore
resources. Hoyal Resources tenements are located in cloze
proxirmity 1o the iron ores resources being explored and
developed by Mt Gihson Iron Limited, Midwest Corporation
Lirnited and Gindatbie Metals Limnited. Recant field
reconnaissance and Limited rock chip sampling by Rayal
Hesources has identified BIF units that are prospective
exploration targets for both magnetize and hematite iron ore

TeSoUrces.

1.7 PLANNED EXPLORATION

The proposed exploration for the Pinyalling Hitls and
Warrsedar areas is 1o acguire QUICKBIRD satelite imagery to
map the extent, structure and alteration zoenes of the BIF
units. The results of these studies will identify areas to be
followed up by ground geological mapping, rock chip
sampling and Raverse Circulation [RC] driting,
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2.1 INTRODUCTION AND SUMMARY

The Warriadar Projact comprises six
Exaloration Licences and seven Mining
Leszes covering an area of approximately
15 equare kilometres and 44 kilornetras to
the west of the Pinyatiing Hills proect area.
The Warriedar Joint Venture is located
within the Yalgoo Minersl Field.

The aroject is a Joint Venture [JV] between
Gindathie Metals Lirnited ["Gindalbia”] and
Royal Hesources, where Gindalbie sole
funds exploration untii & b0 099 ounce gold
reserve [or alternate mineral commuodity
with an equivalent vatue to 50 009 sunces of
qold] is outfined. Royal Resources wiil
retain 40% equity in any resource defimed
and has the option 1o participats in any
rmining operation on the 3V ares.

Prior exploration in the Warriedar JV ares
has been carried out for & range of minersl
resources including gold, copper and base
retats. Ouring the past two to three years
the world wide increase in demand for iron
ore resources has resulted in a shift in the
fecus of exploration in the region with
considerable work heing done 10 reassess
prospactive iron ore resources. Three
comnparies presently hiave an active interest
in either expioration or the development of
iran ore resources within the South
Murchizon / Warriedar ares - Mt Gibson
Iron Lirnited, Midweast Corporation Liratad
and Gindalbie Matals Lirmuted.

- Homata Ion Ore Mine -

Figure 4§ Warriedar Joint Venture Project Regional Geology
and Prospect Locations



Table 2 Tenement E}atg_ii&---f'égéE'ze Warriedar Joint Yenturs Project

TEMEMENT ________.A-F"F—’Y?_'.'}NIITJKIAI{)N DATE APPROVAL TATE EXPIRY DATE AREA [BLOTKS] AREA HECTARESIHAL
R e BSITZE 16-Jan-97 Grant of ME9/581 :

L9249 21-Jan-G0 Grant of MB3/583 3

E59/850 15-Dec-97 Grant of MEF/E18-419 &

L5487 8- ul-98 ?-0cl-02 2-0cr-G7 sl

E59/488 28-ful-98 Pending )

E59/935 28-fan-99 20-Jan-G3 19 )an-08 24

h57/58 1 12-Feb-03 Pending 295

hBF/BEY ZZ-May-G3 Fending 397

MBF/AAE 19-Dec-05 Fending 778

MEF/O4E 19-Dec-05 Fending 262,86

MEF/AAT 19-0ec -02 Fending 380

MEF/ATE 13-Dec-05 Fending a7

MBF/A1Y 13-Dec-05 Fending KL

2.2 TENEMENT DETAILS

The Warriadar 3V project area comprises six Exploration
Licences and seven Mining Leases covering an approximate
1hil square kilormetres. Twe of the tenements are in cloze
proxirnity to the histonical gold mining centre of Rothsay and
the remnaming four are located 1o the norih of the Blue Hills
and Mungada ron ore prospect aress.

2.3 PREVIGUS EXPLORATION

Pravious exploration wathin the Warriadar Joint Venture
tenements and areas surrounding the project has been
intermittently carried out for & range of minersl commodities
over the last b0 years mcluding iron ore, base meatals and
gold. Since 1990 the main focus for exploration has bean
directed towards gold and in the fast 2-3 vears iron ore
resources within the Bif's.

Withir ES9/935, 1o the nosth of the Blue Hills hermnatite
prospect, there is approximately 4 kilornetres of the strike of
this sarne BiF unit traversing through the tenement. There is
no publicly avadable information indicating that this ares has
previcusly been explored for prospective iron ore resources.

The aresent operator of the Warriedar 3V, Gindslbie Metais
Limited, 15 selling their interests in gold and base metal
projects fatling within the Joint Yerture srea to focus on the
axpioration and developrment of iron ore resources.

2.4 GEOLOGY AND MINERALISATION

The Warriedar project 1= located on the western limd of the
Warrsadar Greenstone Belt, which comarises seguences of
felsic to mafic volcanics, BIF's and ultrarnafic intrusives. The
greenstone belt strikes approsimnately north-south and =
heunded by granitoid rocks.

This greenstone belt has a number of large shear zones,
some of which are associated wath minerslising events. The
most significant of these with respect to gold mineralisation
are the Mougederra and Chulasr shear zones and therr
related splay structures.

The BIF occurrences are related to the Windanning Formation
of the Luke Creek Group, the uppermost member of this Group
and the wounger of two formations containing the BIF rembers.
Windanning Formation BIF units range in thickness from a few
matres 10 150 metres with interbadded felsic tufis of a few
centimetres 10 & few metres in thickness. The BIF s recorded
as being jsspilitic wath red [asper bands miarlayerad vath grey
to black hematite and/or magnetite rich bands with white
chert bands from a few milsnetres 1o a few centimetres thack.

2.5 CONCLUSIONS
The iren ore potential of the Warriedar Joint Venturs
tenements remains to be assessad.

2.6 PLANNED EXPLORATION

Gindalbie Metals Limited has yet to inform Royal Resources
of their planned exploration within the Warriedar Jomt
Venture sreas,




3 IN”{RGDUCTMN AND SUMMARY

The Rothsay project 1s 300 %u[ametrea north of Perth and ?{]

kilornetres east of the wheatbelt town 6 Perenjori.

Gold was discovered at the Rothsay Mining Cen%r".é"'i'h"'1'-89.é______

with hustoricat sroduction records showing a total of 10,742

ounces of gold were recovered frorn 41,307 tonnes of ore.

The average recovered grade up until 1940 was 509 g/t gold.

The majority of the production was from the British Queen
workings, [ecated on the "A" Shear, one of five gold
rnineralized shear zones.

In March 2000 Thundelarra entered inte an agreernent with
Central Wast Gold NL ["CWGE] 10 earn up to 7% in the
Rothsay gold mine for a tofal expenditure of AS350,000 over
3 years. The details of this agresment are contained withan
anoiher section of thas Prospecius.

The iatest resource estimate for the Rothsay mine (2004

gives an inferred resource of 247 %00 tonnes at 1090 g/t gold

for 87,300 ounces, using a 7.09/t geld lower cut-off grade.

Table 3 Tenemeant Detaily for the Bothsay Project
TEMEMENT APPLICATION DATE

APPROVAL DATE ERPIRY DATE

3.2 TENEMENT"DEIAI__I__S
TThe Hothsay project com prigas-twe Mining Lea:

numnbered M59739 and-MER/AD, which-secUia an area of

1,098 hectares [10.98 square kilormetres) in the Hothsay

_ Mining Centra of the Yalgoo Minersl Field, Western Australia.
'"'I'%"'a-L-sa...%.[!_C[Udes a Licence to Treat Tadings, numberad 59/24.

2.3 EXPLORATION HISTORY

Gold was first discovered at thé.'"F'é'é't'?'i'S'a-y._M.'er.iﬂ.g.__per%tr'e in
1894 with historicat production records showing A total B
10,742 ounces of goid were recovered from 41,307 tonnes of
ore. The average recoverad grade up until 1940 was 8.09 g/t
gold. The majorizy of the production was from the British
Queen workings, located on the "A7 Shaar, one of fve goid
minerslised shear zones.

Since the mines closure in 1940 exploration studies were
intermittent and poorly documented. A renewed nterest in
the Hothsay aroject began in the early 19803 when thare was
& marked resurgence in the gold arice.

AREA BLOUKS AREAHECTARES [HA]

BT/39 2h-May-84 Q4-Tec-B4 03-Dec-07 71G.30
MBF/A0 2h-May-84 4-Dec-84 03-Dec-07 R
E59/1234 01-Dac-0R Pending E
LR%/2& G4-May-89 22-Aug-89 21-Aug-0F 890
| |
116°52'E A LEQEND 116°54'E
X Shear Drill hole
X Open Cut -“::f. Exploraion target area

|_ Tenement Boundary

Rotheay Inferred Resource
{248,000 tonnes @ 11 gt AU
for 87,300

20°16'8 —

97R4: 2m @ 7.160%Au
| 97R5: 2m & 8.83gtAu
O7R8: 6m @ 7.57ghAu
§7RS: 2m @ 26.56g% Au

20°18's —

Figure B Rothsay Aeromaonetics and Prosgect Locations




This second maior phase of exploration and mining
commeanced around 1788 resaiting in the identification of a
gold resource of 470,000 tonnes grading $.97 g/t gold. Open

z’_ﬁiaeralisaﬂon is hosted by a vein generatly about 1.5 metres

Awide and occupies a shear zone ahout 2.5 metres wide The
 foctwall comprises an unfoliated plagioclase-phyric dolerite

hracasseEd which-yielded
approximately 36,003 ounces of gold at a recoversd g?ad_e"bf
5.22 g/t gold frarm open cut sources and undergrourzgi---""s
development. Mining operations ceased in 1991 __c_{u"é.ﬂto
weakenead gold prices. At the closure of t?1e__mi'5.e in 1991 the
remaining gold resources were asse_&_g_se'd"'%”o be about 240,000
tonnies grading 6.8 g/t gold (52,470 ounces of contained gold].

Smce 1991 'z_[z__t__e.r.rn%t‘réﬁ?expiofatim prograims have been

.._...e-a%“ri‘éd""rjt:l“t""by a number of different companies wath their

primary focus bemng to locate extensions to the known gold
rminaralising struciures. A resource estimate in 2007 for the
A Shear” reef gave an inferred resource of 212,700 tonnes at
12.3%gM for 84 200 ounces gold using a 7.0/t cut-off grade

The next major phase of exploration was that undertaken by
Thundelarras Exploration frorn 2003 to 2005 This work
included the foliowing:

Walidation of the entire mine and explorstion drillholie
database;

+  Aeromagnetic, radiomeiric and digital elevation
surveying of the Hothsay tenernents at a bl metre flying
height and 50 metre Line spacing.

* Soil sampling over the entire project area. & total of
1464 samples were collectad on a 200 metre by 40
matre grid with the gold results clearly defining trends
of known mineralisation. Rock chip sarmpling (37

samplesi were also collected for multi-elerment analysis.

»  Heverse circulation drilling of eight [8] holes for 435
matres and two dizmond tails for 75.2 metres.

. Detared geological and structursl mapping st 1:25 4066
and 1:5000 map scales.

In 2004 & further independent resource estimate was
undertaken usimng the new validated data hase. An inferred
resource of 247,900 tonnes at 1095 g/t gold for 87,300
ounces, using & 7.09/t gold cut-off grade, was estimated.
These underground resources are accessible from the
axisting decline.

3.4 GEOLOGY AND MINERALISATION

The Rothsay project is located on the western limb of the
Warriedar Greanstone Belt. in the immediate area of the
Fothsay Mining Centre gold minerahsation ocours a5 &
number of shear hosted quartz veins parallel to the bedding
of & succeszion of high-magresian basslts and peridetite-
gabbro sils. Fwve parallel north-westerly trending lines of old
workisigs are present however at feasi Bh% of the gold
production was sourced from the main British Quean
workings and other srnatier workings on the Woadley's
Reward Line - both associated with the "A Shear™

The Hothsay goid mine is developed on a series of lenticular
quartz veins which trend at about 130° to 140 and dip to the

aast at 65" 16 7. The guariz veins are up 1o two melres wide
however these can be irregular along strike. The gold

contact with the highly magnetic uliramatic makes for a
marked magnetic conirast.

Aeromagnetic and ground magnetic survey data over the main
A Shear, its extension to the south and the adjacent D Shear
are wall defined by the ragnetic image data. An interaretation
shows the A Shear steps-over to the east for a distance of
shout 400 retres south of the main workings and then
continges south east for a further 900 retres. Two shatiow
prospecting pits have been mapped along the interpreted
position of the A Shear and rock chip samples from these and
flue quartz fleat 700 metres south of the step-over have
returnad assays of between 009 and 6.40 g/t gold.

Within the step-over zone the magnehic signature becomes
broader suggesting & flatiening of the dip of the shear in this
incation. in the same area the magnetic signature of the
hanging wall sltrarmafic is narrower and maore defined and
compares o the magnetic signature around the main Rothsay
werkings.

3.5 CONCLYUSIONS

Fue rnain shear zones host gold mineralisation in the
Rothsay project ares however a majority of the gold
production has heen sourced from the A Shear Zone. A small
aumber of shatiow coen pits were developed on the B Shear
during the 1985 - 91 mining cperations. There has been no
minimg srdertaken since the closure of these operations in
1991,

The project has been subject to extensive exploration in the
nast however this has been concentrated sbout the main
Rothzay workings with the rermainder of the aroject area only
heing tested on a surficial scale. The soif sampling by Royal
Hesources iocated areas of known gold mimeralisation and
slso defined & significant new zone 1o the south of the "B
shear zone. This iatter area and the geochernical anomaly
incated at the northern extension of the "A” shear require
more detailed assessment by drilling. A further target for
exploration is the interpreted step-over zone south of the
marn workings where aeromagnetics data shows &
continuation of "A” shear for about 2. kilomatres under
transpaorted cover.

3.6 PLANNED EXPLORATION

The proposed exploration within the Rothsay project will be to
test areas where there are mierpreted extensions of known
goid minerabisation. The four major target areas will be the
step over zone of the "A” shear south of the main workings,
the soil anomaly south of the "B” shear and areas beneath
the "B shiear open cut and the surface gold anomaly at the
northern extension of the "A" shear Each of the prospacts will
he tested with drilling wsing a cornbination of Aircare, Heverse
Circuiation and Diamond drilling,
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4.1 INTRODUCTION AND SUMMARY

The Fields Find Project comprises two Exploration Licences, one
Prospecting Licence, ona Miring Leass and two Mining Lease
Applications. The histeric Fislds Find, Browns Reward and a
nurnber of other mine sites are included in the project ares.

The project is located 18 kilometres 1o the west of the Baron
Project and some 50 kilometres north-west of Paynas Find
Access to the project ares is from the Great Northern
Highway slong the unsealed FPaynes Find - Yalgoo road.
Within the tenernents there is good access along station
tracks and exploration grid Lines. The Project ares is located
in the north-west corner of the Ninghan 1:250,000 Geological
Map Sheat [SH/S0-H published by the Geslogical Survey of
Westerr Australiz [1983].

The Fialds Find prOJect AfEEis. proapectwe for gold, nickei-
copper and Matinum Group §
There is & substantial amount of historical exploration data
within and around the project area, particularly for gold
however this material is oo velumanous to record here in
detaid. In the past 7-8 years exploration has been directed in
the Fields Find Intrusive Complex (FFICE - a layered mafic/
ultramafic intrusion, where significant copper, nickel,
platimum and palladigm anomatism has been outlined from
surface geochermnistry and from shallow dritling over & broad
ares. The project area has a moderata to igh prospeciivity
for gold reseurces however the ermphasis in this section will
he directed to the nickel-copper and PGE's potential.

Aldershot Hesources Ltd, previously earning an interest in the
Project area, has a retained royalty interest of $1.00 / tonne
for the first 500,000 tonnes minad of any minerst comrmodity.
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Table & Tenement Detaily for the Fislds Find Project

EXPIRY DATE

TEMEMENT APPLICATION DATE APPROVAL TATE ARES BLOTKS AREA HECTARES [HA]
E59/63% (8- Dec-74 29-Aug-55 28-Aug-05 13
BT e BeSep=ST 01-Jul-99 ""::"'""Gr'aﬂ? of MES/E15817 T —
PEI1184 1%-Fek-23 23-[\*13['—?3___.-"': Grant of MR%/454 152.75
MEF/454 20-Mar-97 Peﬁdi_{}g"': 152,75
MEF/HGT7 18-Mar-04 P_;;z%.'d.i.ng 2850
E59/E33% O7-Mar-95 ___.--'Té—Ocl‘—‘?S Grant of M59/597-598 10
E59/1155 18-Fab-04 04-0¢t-05 05-Cet-16 il
MEF/BGE th-Apr-C4 .- Panding 3595
MES/61E G—bscv—[’xﬁ Pending 2785
MEW{”{ G- Noy-4 Fanding 899
WBEE17 G-hov- G4 Fending 399

A 255/ ounce gold royalty in favour of Fimaston Mining exists over MB%/45¢ for the first 150,000 oz of any goid production.

4.2 TENEMENT DETAILS

The Frelds Find project comprises two Exploration Licances,
one Prospecting Licance, one Mirang Lease, and two Mining
Lease Applications. The project covers an area of 74.69 square
kilometres in the Yalgoo hMineral Fiald of Western Ausiraiia.

4.3 EXPLORATIGN HISTORY

Gold was discovered st Fields Find in 3898 and, by the turn of
the century, a sigraficant mining oparation had been
established. Total recorded gold production from the Fields
Fird Mining Centre is 28,521 0 ounces of goid from 41,283
tonnas of ore treated at a recovered grade of 21.47 g/t gold.
Productior: was based on the mining of a 0.5 to 2.0 metres
wide quartz reef over an B0G metres strike length 1o a
rnaxime vertical depth of 120 metres. A further 226.6 ounces
of dotlied gold were recovered from the Mining Centre.

The first reported sxploration other than for gold was that
undertaken for nickel laterites betweaen 1966 and 1972 st the
cormmencement of the expleration nickel boorm in Western
fustralis. The exploration comprised a wide range of
axpioration activities including geological mapping, asrial
photography, soif and rock chip sampling, geophysical
surveys and dritiing. The explorstion results were
inconciusive and it was noted the resuits” fell within the
normal geochemical boundaries for the Fields Find area”

In 1972 the exploration model changed with the exploration
focus on Kambalds style nickel-copper suiphide deposits. In
hindsight it is now known that this target / model was
inappropriate however the data collected during this pericd
added sigmficanily to the geologicat and geschemical database.

In this same period exploration for nickel-copper sulphides,
using no particular model, was carried sui in the western
porticn of the FFIC. This work cornprised a detailed review of
prier work, induced aolarisation surveying, and drilling. The
resuits from this work identified & signiicant copper anomaly
in the area now known as the Breakaway prospact. Further
work on the targets generated in the prospect ares was not
undertaken aa the “nickel boom had come 1o an end and
funds for continued exploration were rot available.

In 1975 the Project area was explored for basa metat
deposits modeiied on the Golden Grove style -copper-zinc
gold ore bodies. Exploration nciuded geological mapping,
induced polarisation surveys and rock chip sampiing of the
handad iron formations ["BIFT] Geochemical sampies weare
analysed for copper, lead, zing, silver and rickel and sarnples
collected from near old gold workings were also assayed for
gold and arsenic. Anomalous base metal values were
returned bui were considerad not significant enough to
warrant follow-up evaluatior.

In 1997 exploration: i the Fields Find area was inttially
carsied out for gold but subseguently for nickel - copper and
PGE's following the discovery of PGE anomabies at the
Breakaway nroapect where 2b years earlier a broad copper
anormaly had been outlined. Additional work inciuded
detailed airborne magnetics, geological mapping, RC and
rotary air biast [RAB) dritiing, auger drilling, soil sampling
and the acquisition and interpretation of Landsat imageary.

In 1998 & previcus explorer coliaborated in a research project
with the CSIRG specifically airmed at evaluating the nature
and origin of ultramafic/mafic rocks in the FFIC. The puraose
of the project was to provide specific information that would
undarpin an assessment of the potential for economic
sccumulations of nickei-copper, PGE bearing sulphides in
the Fialds Find region. The resulis of this work by RE Hill
and 5J Barnes are documented in Beport Nos FLFRAZ,
Novernber 1998 “ldentification of the magmatic rocks in the
Fields Find nlatinum prospect ares.” The report conciuded
that "the ultramafic rocks constitute a layered intrusive
complex with & parental magma of about 12 wit% Mg0” and
further that “afthough the accurauisted data-base is not
sufficient to reveal details of the magmatic evolution of the
intrusion or mirusions, resalts exhihit apparent similarities
tointrusions in the West Pilbara, WA, ncluding Murnri Munn:
and Hadie Hill”

The report also noted that in completing its petrographic and
mineralogical studies "sugita-olivine cumuiates from
drifthole BAB&R contains traces of fine-gramed disserminated
arisnary magmatic nickel - copper suiphides”
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The report indicated that two stvies of primary minieralisation

can he associated with intrusions of this type:

* Basal accurnulations of nickel-coppar sulphides,
wypically grading 1-5% combined nickel-coppar with
manor PGE credite and cobalt, sssooated with
contarninated marginal rocks, probably developed
during the early stages of emplacernent of the
intrusion. Typical nickel: copper ratios of this style of
deposit are in the ranga 1 - 1.5.

* Stratiform reef-style PGE mineratisation wathin the
intrusive cornalex, typically grading 2-6 g/t combined
platinurn + patladiwm over 1-3 metre widths with great
lateral continuity.

Surface and drill hole geochemistry data has suilined three
prospect areas that have anomalous geocheraistry consistent
with & sulnhide source.

The Breakaway prospect is 1.8 kidometres long and has surface
geochemical vaiues of copper 10 %63ppr, platinum to 138pph
and paliadium 1o N8ppb. Rock chips in the prospect zone
contain up to 1.83ppm platinur + palladiurn and wp to 0.2%
coppar A Transient Electromagnetic [TEM) survey over tha
prospect in 2000 located a smatl nurnber of near surface
conductors however the survey was considerad to be ineffective
due 1o the near surface induced Polarisstion effects arising
from the surface laterites. Previous drilling has recorded wide
irtercepts of anomalous platinurn and palladiwm. Dnllhole
BABOGA recordad 25 metres [@ .67 platinum « palladiurm and
2h metres [d B.16% copper from surface.

The source of the very farge geochemical anomaly in the
Breakaway prospect area has not been adequately
explained. The origin of the copper and PGE's within the
surficial sediments and in the saprock mdicate a magmatic
sulphide source. The planned exploration by Royal
Hesources is to include geophysics to locate disseminated
sulphides and aiso potential massive suiphide zones.

The Cormorant Prospect s lecated approximataly 7
kilometres north-northesst of the Breaksway prospect and
fies i the same stratigraphic position. The arospect has
surface anomaly up 1o 1020 pom copper with coinaident
values of 26pph platinum and 43ppk paliadium. Four
Transient Electromagnetic traverses were completed over
tha Cormarant prospact area however the results were
reportad 1o be inconclusive. Two conductors were
inferpreted on two adjacent lines where there is a high
coincident copper anormaly and these twe targeis have not
hieen tested by drilling.

The Shrike prospect is located about 1.5 kilometres west-
northweast of Frelds Find mining centre where soil
geochernisiry has outlinad a 1600 metre long anomaly with
values of 63pph platinum and 183ppb pailadium. Hock chip
sarmpling in the prospect ares has recorded values of
F0Cpom: copper, 118apb platinum, and 7épph paliadium.
Two TEM traverses cormpleted over the prospect located
two conductors that have not been tesied by deep drilling.




The Cormorant and the Shrike prospects reguire further
assesament and geophysics and dritling are nlanned to test

~.2ach of these areas for disserninated and rnassive sulphides.

/ and Brownes Reward mines, gold mineralisation is

associated with sulohide replacemnent and brecciation of

4.4 GEOLOGY AND MINERALISATION

The Fields Find project is located in the Warriedar
Greenstone Belt which comprizes predominant%y_..m"éf%c
greensione seguences of mafic volcanics, i_{].i-e‘é*f[aw BIF
unizs, dolerite and gabbro sitis and if__{__tra"ﬁ:%'é?ic intrusives.

Granitoed bodies are presen%__[fl...t-h'é”ﬂart?]er'n and southern
paris of the pr'ojeC_T____a.rea"éi'éﬁ'd granstoid and porphyry dykes

infrude the-gréenstone saquence.

Large scale anticlines and synclines are developad in the
mafic succession, with parasitic small scale folding
axiending into the assowmated BIF units. A major
deformation corridor extendmg from Mt Magnet o the
narth to Mt Gibson to the south s interpreted to transect
the arotect area. This corridor, which is highly prospective
for gold mimeralisation 12 largely concealad beneath the
Mongers Satt Lake systern. A nurnber of arospective splay
fauits off this corridor, sub-parailel to the stratigraphy,
have heen recognised within the project ares.

Tha FFIC 15 a zenad mafic/ultramafic body with maximurn
dirnensions of 12.0 kilormetras x 3.0 kilornetres covering an
ares of approximately 30 sguare kidometre. The intrusive
cornpiex is fargely coverad by laterite and fransported
sands. The ignesus rocks that comprise the intrusive are
generally visible only in the erosion windows around the
margins of the compiex.

The 1998 CSIRO Research Heport concluded that the
“Fields Find ultramafic /matic rocks are layered curulates
forming an intrusive complex, with two possible mtrusions,
which crystailised from g relatively high-Mg rmagrms with -
12 wi% MgO. ldentified rock types mclude olivine

cumulates, sugite cumulates, and olivine-augite cumulates,

and gabbros containing augite, plagioclase +/- guartz.
Brown hornblende, magnetite, ilmenite and phlogopite are
acressory phases”

Interaretation of the aeromagnetic data revesls an
east-west fauit or shear zone that bisects the mtrusive
near to the Line of the Breakaway, Weiro and Shrike
prospects. The anormalous zones are lecated where this
fauit cuts the margin of the FFC,

Gold mineralisation within the areject srea mainly occurs
within gabbroic, mafic velcanic and BIF rock types. There is
a close assomatien of gold minaralisation with north
easterly trending interpreted splay structures arising
related to the Mt Magnet-M: Gihson fault corridor. Gold
rnineralisation at Fields Find 1 asseciated with a narrow
narth easterly trending quariz vein within a
rmafic/ultramatic sequenca At the naarby Tohins, Boxlaff

in the nosze of plunging folds. At the Golden Eagle and
Whiero workings, it s associated with guartz veining within
felsic intrusives and locally BIF horizons. The gold-arsenic
minerslisation at the Haven proapect is associated with
shear zonas within the mafic/ultramatic sequence.

There are cpportunities to continue axpleration on a aumber

of the gold projects that from previous exploration and

dritling have the potential for hosting prospactive goid

resources. These include:

«  Weiro Prospect - 3 mnetres at 4 499/t gold in hole
FFBO5% and 4 metres at 2.83¢/t gold in hole FFB144.

«  Raven - 740 metres at 13500/t goid in hole BHBO05 and

8 metres at 2.31g/t gold in hole FEBBOT and 4 metres at
4.60g/t gold in hole FFBO20.

Further surface exploration and drilling on these prospecis
wiil be underiaken by Hoval Resources 1o test their
significance and resatrce potantial.

£5 CONCLUSIONS

The Frelds Find project area has been extensively expiored
for a wide range of minerals, particularly during the tast 306
years, with the main focus being in the expleration for gold.
The results of this work to date have not significantly added
1o the existing resource base slthough a number of
prospects still reguire further assessment.

The ane area identified for more targeted exploration is the
FFIC where recent research and axploration data have
confirmed the presence of sulphide enriched layering i the
uitramafic / mafic units of the intrusive. Surface
geochernistry, shatlow drillhole dats and a CSIRO
codlaborative research project on the petrography and
mineralogy have provided supporting evidence for the
nickel-copper and PGE praspectivity of the intrusive,

L& PLANNED EXPLORATION

The aropesed explorstion of Fields Find aroject will be to
use geophysics daduced Polarisation] and drilling of the
highly anormalous geschemical areas of the FFIC 1o locate
prospective massive nickel-copper suiphides and PGEs. An
assessrnent of the previous geophysical dats will be
undertaken of those sreas where ground conduciors were
reported.
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5.1 lmnaDUCT;@H“AND..;;___L;MMARY

The Baron Project is located Aé'{]"'ké{o.rrj_etres northeast of
Perth, 32 kilometres northwest of Payn.é'é"'?iﬂd._?_?"é includes
the historic Pinyalling Mining Centre, the Baron F.é'r':'i't'?i's-ehj_l__t_i_

gold mine, sactions of the Pinyaliing Hills [ron Ore project

and the Wildcat platinum and palladivm prospect.

Table § Tenement Detaily for the Baren Praject
TEMEMENT APFPLICATION DATE APPROVAL [TATE

T Histie Fand, 1mru5|ve Complox

The ares s dpprommdtely 18 kilornetres to the sast of %he

Aldershot Hesources ermted previously earning an

inferest in the Baron Project, has a retamed royalty interest

“of-$1.00 / tonne of the first 400,000 tonnes mined of any

mineral Commadity.

EXPIRY DATE AREA BLOTKS AREA HECTARES [H;ﬁ

POI/1349 22-Nov-94 21-Feb-%5 Grant of MRF/G1E 196,
PLIS1ETG 22-MNoy-94 21-Feb-9% Grant of MRS/H1E 196
PLIf13TY 22-MNoy-94 21-Feb-9% Grant of MRS/H1E 197
PLIf13T72 22-MNoy-94 21-Feb-9% Grant of MRS/H1E 159,
PLIS1ET3 22-MNov-94 21-Feb-9% Grant of MEF/618 199
MBSSER 12-0ct-7 12-Get-08 34130
MEF/H1E 17-Feb-9¢ Pending 8114
5.2 TENEMENT DETAILS Exploration completed i 1995 and 1996 included a

The Baron project comprises ten Prospecting Licences, four
Exploration Licences and two Mining Leases covering an

area of approvimately 384 sguare kilornetres of the Pinyailing
bining Centre in the Yalgoo Mineral Field, Western Australia.

5.3 EXPLORATION HISTORY

The first minimg recorded within the Baron Project was at the
Finyalling Mining Centre where %58 ounces of gold was
produced from 2,333 tonnes of ore at an average grade of
12.79 g/t gold between 1902 and 1939, A further 23.0 ounces
of deilied gold was also recoversd.

Pravious exploration within the Baron Project has targeted &
wide range of minarals - gold, base metals and PEE's. Basze
rmetal exploration was undertaken during the 1960s and
1970 where several structursl and geological areas of
intarest were identified and anomalous base metal
geochemical values were returned from surface samaling.
Follow-up geophysical surveys and drilling were not
suceessful in identifying economic resources. Gold
axpioration has been interrmittentiy carried cut since 1985
both on &

regional and prospect soale with a majority of the

rmore detaited work baing on the Baran Rothschild prospect.

5.4 BARON ROTHSCHILD GOLD PROSPECT

In 1985 regional gold exploration was undertaken i the
Finyalling and Fieids Find Mining Centres which included
geological magpping and geschemical samaling programs.
Anormaious gold geochemnical results 0.2 g/t goid 10 18.7
g/t gold) were returnad from rock chip and grab samples
with the main ares of focus being the Baron Hothschild gold
workings, Subseguent drilling of the old workings to
relatively shallmw depths identified gold rnineralisation of an

astimated 270 GO0 tonnes at a grade of 2.5 g/t gold.

reappraisal of exploration history data, detsiled airborne
magnetic intaerpratation, additionat s0ii samaling and KC
drilling [14 holes for 1,275 metres]. The drilling indicated
that the mineralization at the Baron Rothschild workings
was open at depth and along strike to the east and west. By
March 1996 the Baren Rothschiid workings had been drsll
tesiad over 3 sirtke of 520 metres on an approximnate 25
metre ¥ 50 metre grid and a resource of 512,000 tennes at
2.7% g/t goid for 46,112 sunces of contained goid was

reported to the Australian Stock Exchange.

In 19%% exploration completed by Thandelarra inciuded a
high resolution airhorne magnalic surveay, axtensive rock
chip and soil sarmpiing (2,795 samales) and 2,048 metres of
RAR and air core dritling. This work has heen successful in
incating targets not previously wentified in the proect ares
and also located extensions to the Baron Hothschild gold
resource. The studies aizodentified the Wildeat platinum
and palladium prospect and a number of base metat
proaspects not praviously recognized.

The high resslution airborne magnetic data identified the
hounding shear zones to the Baron Rothschild resource
a5 well a5 six adjacent BIF urits in the same structural
setting. A total of 36 holes for 1,207 metres were drilled
1o test gold targets along strike from the Baren
Rothschiid resource and in paraliel BIF units and other
magneiic horizens. The daliing results defined a 500
metre zone of anomalous gold geochemisiry o the east
of the main resourca however the tenor of the values
weare generaily balow 1.0 g/t gold.
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The Baron Rmhsch'zi.c"j""g“G{-Ef...I_‘?_Source occurs withina

dilatational ing with the main .ﬁ"d'?i'e--g.fﬂ'?ineraiisa%ion
occursing over & strike of 500 metres. fﬁé"e-as.%._‘?‘ﬁd west tails
of the dilation zone have anomalous gold geocﬁé"r'h"r'st-r-"-y...._____
however the overall tenor of the values is low. The
rmineralisation is associatad with intense pyrite-pyrrhotita
replacement of the BiF's and in quartz veining within the
felsic and matic host rocks.

In Cctober 2005 Hoyat Resources contracted & Perth based
specialist resource consultancy to "geolngically interpret and
wireframe the Baron Rothschild gold deposit, create a block
rmodel and estimate using Grdinary Kriging, validate the
rmodel and provide routine grade tonnage reporting”

The Baron Rothschild resource was modelled as a series of
parallal lenses {6 domains] with an "en echelon”™ form, the
mair gold bearing lodes striking 3G0%-310° dipping steeply at
7077 210° and 3 plunge to the north west of 30% A Royal
Resources specified lower cut of 0.5 g/t gold was used for
geological interpretation and solid wireframing

The estimated total inferred resource of the Baron
Rothschild deposit is 800 465 tonnes at 2.39 g/t gold for
41,540 surces. [JORC compiiant]

The geological medelling identified exploration spportunities
not previeusly recogrised or interpreted frem the drillhole
data. The Bomain 7 muneralised block identified shows that
there are two dritthole intersections spaced 120 metres apart
that have recorded intersactions of 12 metres at 4 95 g/t gold
and 12 metres at 6.8 g/t gold. The geologicat data and
structural setting indicate that this dormain has the potential
for hugh grade ore and is a prospective exploration targat.

The alanned exploration of the Baron Rothschild goid
resource will be to test the continurty of this 2one over the
120 metres of strike and further test the down plunge

contimuzation of the zone.

55 WILDCAT PLATINUM AND PALLADIUM PROSPECT -
BAROGN INTRUSIVE COMPLEX

In 1999 during the reuting dridl testing of a gold in laterite
soil anormaly about 1.0 kilometre north of the Baron
Rothschild gold resource, drill chap samples were routinely
tested for platinurn and palladium. Drill hole PYBOGY
returned an intercept of & metres assaying 9.7 g/t platinum
and patiadim at the bottom of the hole. A number of
adjacent holes slso returned anornalous values. A more
detailed sorl sarnpling program subsequently :dentified
large arnplitude platinum + palladium anomaly extending for
a distance of 2.7 kilometres meires o the east of the

discovery haole.

."'"'z"a'é'ﬁ‘ri-{-i-ed..Ih_e____[;w_’_dfic / uliramafic tayesing. of

Detailed geo%oglcé'[‘"m'ap;;_ipg and gerormagnetic imaging "
ihae intreEive -

the Baron intrusive TOMpIey = 480 Was recognized as being

very sirnilar 1o the Fields Find Intrusive Complex. The

e intrusive is approximately 9.0 kilometres in length and has

orﬁ?'p‘ar-tiy...b?eﬁ tested for PGE mineralisation. Tha rmain
fact between the ultramafic

exploration target is-the ¢
inyroxenite) and raafic [gabbﬁé]"'%"r‘aﬂ-s-i.%.i.o_r_l__}fg@_th disserninated
PGE mineralisation occurring within the gabbro. ™

The prospective mafic / ultramafic contact extands over a
distance of 9.0 kilometres and has anomaious sol values of
up to 18hpab platinum and bbpab patiadium. Five [B) RG
driilhales have tested thus prospect identifying strong PGE
anornalism in both weathered and fresh gabbro - hole
BAMRCO0S intersected 48 metres of 4.55ppr platimium +
palladium to end of hole.

Only 80 metres of the gabhro / pyroxenite contact has been
tested by dritfing. A number of areas have been identified for
further assessment mcluding an area where airborne
magnatics data indicate a zone of folding of the mafic /
ultramafic contact and where soil geochemistry has
identidied a moderate platinurm + patiadimm anornaly.

5.4 GEOLOGY AND MINERALISATICN

The projact area is located on the eastern lirnb of the
Archaean Warriedar Sreenstone Belt which cornprizses a
igyered succession of mafic and ultramafic lavas and
intrusives, clastic and sedimentary rocks and felsic voloanic
and intrusive rocks. The local stratigraphy includes
sequences of fine grained mafic and felsic volcanics with
interbedded B units. Porphyritic granite intrudes the
greenstone sequence aleng the eastern houndary of the

aroject ares.

The mafic rock sequences comprise tholaistic basalt and
gabbro, with sormne units displaying differentiated horizons of
peridoiite and some clino-pyroxenite. Occasional chert,
saspilitic BIF horizons and sedimentsndicate that much of
the sequence is extrusive. Conformably overlying the mafic
sequence is a package of felsic schist and volcanogenic
rocks, with lesser intercaiated ultramafic horizons and
minor BiF

Geld mineralisation vathin the project ares is associsted with
intense pyrite and pyrrhotite replacernent of BIF's and in
quartz veins within the felsic and mafic host rocks.




897 CONCLUSIONS

Prior exploration in the Baron area has identified a
significant gold resource st the Baron Hothschild _p_r-dépect
and a layered mafic / ultrarnafic intrusive - t?)_e--B'émn
Intrusive Cornplex - where strongly anqmal'éérs PGE
rninaralizstion has bean r'ecordgg_i_..---""""'.

Recent compthe{__m;}.de'l'i'i'réﬂ{_j'..01 sl driil hole data for the Baron

Rothschitch g id resource has identified areviously

unrecognized siructural trends that are considerad 1o have
been an irnportant influence on ecation of the gold
rineralisatior. The interoreted plunges of the ore shoots
Beiow the existing drilling are prospective exploration targets.

The Baron Intrusive Complex has been identifiad as a layered
rafic / ultrarmafic intrusive having comparable geology and
geochearnistry to the Fields Find Intrusive Cornalex. The

gabbrs / pyroxenite contact is strongly anomalous in PGE's
and extends over a strike of about 9.0 kifometres. This
contact has only been drill tested over 809 metres of strike.

5.8 PLANNED EXPLORATION

The recent corputer modeling of the Baron Rothachid gold
resource has identified ore zones that have an interpreted
olunge to the south-west. Previous drilling did not 1est these
ore zones and Hoyal Hesources propose 10 evaluate these
with targeted RC and diamend drilling.

The Wildeat platinurn and paliadium prospect strikes over
distance of approximately 9.6 kilometres. Roys! Resources
propose 1o target this prospective gabbro / pyroxenite contact
with geophysics 1o locate areas of enhanced mineralisation. RC
and diamond driling is planned to test any dentified targets.

T
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The Tailering Project.g omprceq one tenemen% Eovering, 11
square kilornetres and 15 [oca%etf & kilorretres north '
northieast of the town of Mullewa afid about 4440 kilometres
north of Pertk. The tenement is located be%ivif’é‘e-m..l_yyo
significant resource projecis - immediately west is tha .

Tatlering Peak iror ore mining operations and 15 kilometres

to the east and along strike is the advanced goid and hase
metsl Snake Well Project. Published mdicated and inferred
resources or the Snake Well Project a3 of June 2405 are 2 85
rillior tonnes st 2.0 g/t {cut) goid for 160,000 cunces -
tonnages and grade rounded. Exploration is continuing in the
region 1o locate additional gold rescurces and prospective
base metal targets.

6.2 TENEMENT DETAILS

The Tallering Project comarises one Exploration Licence
covering an ares of about 117 sguare kilomeires. Tha
tenament s subjact to 2 10% free carried interest held by K.
Mitting. Hoyal Hesources has the option to acquire the

refnaining interest far A$100,G00.

6.3 EXPLORATION HISTORY

There are numercus old prospecting shafts within the
tenarment and surrounding areas. There Is a deep wasathering
profiie throughout much of the tenement area and previcus
axploration tachrigues are considerad to have been
ineffective in testing the area for gold. The tenement has also
bean explored for kaolin and base metals - VMS style
rninerstisation.

Table & Tenement Details for the Tallering Project
TEMEMENT APFPLICATION DATE APFROVAL [TATE

----.5mall Art,hcsearz SUCCRSSIOH Abom 2J k|l0metre5 £as t o}

6.4 EIE'E}LGGY AND MINERALISATIGN

Tallzring Oa‘eeﬂstone Belt underlies the project area and Is 8

The Gizbanntha Farmd%ion z?mt comprims a birnedal succession

of mafic and ultramafic rocks, felsic wvolcanic, velcaniciastic

“gnd sedimentary rocks. The Gabanintha Formation is overlain

fy t%me”W%'rrd-amli_r_l_g Formatizn which comprises units of BIF
and grey-white chert inits.interlayered with felsic volcanic,
yolesniclastic and volcanogenic rotky and. minor basa{

The regional geclogical trend is 1o the north-east with tha mcsfzc

and telsic schist, mafic volcanic and intrusives bounded by gnais

1o the northwest and granite to the southeast. The gz‘eensmne
sequence in this area s up 1o 1.5 kilornetres thick. Gold
mineralisation is generally associated with guartz veining and as
i the Snake Well area gold 1= alzo fourd in the surface latentes.

45 CONCLUSIONS

The Tallering Project lies batween the Tallenng Peak won wre
oparations and the Snake Well project. Very Little detaiied
moderr exploraticn has been undertaken sver the Tallering
Projact area and there are a nurnber of gold anomaliss

areviously identdied that reguire more detailed assesarment.

4.6 PLANNED EXPLORATION

Exploration of the Tallening Protect is to include detaiied arborne
magratics to primaridy locate potential strike extensions of the
Snaka Well mineralised structures, geochemical sampling and
geological mapping. Any new anomalies, and the praviously
identifiad anomalies, will be investigated and followed up with
detailed geochermical sampling, geological mapping and dréling.

EXPIRY DATE AREA BLOTKS AREA HECTARES [HA]

ES3/11%7 30- jul-92 G7-Sept-04 06-Sapt-09 a7
"-'/;;—/_/ / Gald Rescurce
%  Prospact- Gold
& 4o % Prospact- Cu, Pb }
0 Skm (T —— Fauit . : ;
——— ! ") / Figure 11 Tallering Project
| Tenament Bou “ Delerits . .
| rent By ot Doke with Prospect Locations




* 7: WATER TANK PROJECT

(ROVAL RESOURCES 100%]

A INTRODUCT!ON AND SUMMARY

rses-thres Prospe

Thundeizrra discoversed a new mineralis ed strucmra beneath---------""""""""

Hrg ;
Licenses to he replaLed by one Mining Licence located in-én

area of sand and a salt lake iLake Dundas] 5 %(ilamet__t:e‘é east

of Morseman. The tenements contain a mzmbquf"'

prospactive fault structures that are érnpa;__t_aﬂ'f"i.ﬂ lecalising
gold mineralisation in the Norsemar__l___aré'é'. The Morseman
field has produced more than.b 5-riillion ounces of gold and

new d|scoveﬂe5 are. beiri Tade despite alrmost 100 years of

COI’\t[I’IUOUS mlnmg

Table 7 Tenement Detally for the Water Tank Project

TEMEMENT APPLICATION DATE APPROVAL TATE

20-retres of transportedEn
2003, Avwvertical aircore dri ng program defined & regolith
asnomaly of appromimately 700 metres in length associated
with broad zones of bistite alterstion and low order gold
mineralisation 500ppb]. A follow-up reverse circulation
dritling programme returned best intercepts of 4 metres at

1 g/t goid from 24 matres and 8 rmetres at 3.24 g/t gold
frarm 32 metres.

EXPIRY DATE AREA BLOTKS AREA HECTARES [HA]

P&3/713 25-Cet-9%
PA3/T14 25-Cet-9%
P&3/7%5 25-Cet-91
MES/33 Z28-Nov-95

93-Dec-91
93-Dec-91
93-Dec-91

Pending

(J‘) C.‘) (J

Grant of MA3/333 120.60
Grant of MA3/333 11660
rant of MA3/333 120.60

J5G.G0

7.2 TENEMENT DETAILS

icenses, numbeared PA3/TI3 to PA3/TIS
we 10 be replaced by one Mining Lease application,
numberad M&3/333, for 350 ha [3.50 square kilornetrest.

Three Prospacting &
inclus

7.3 EXPLORATION HISTORY

Exploratior within and areas around the project has been
interrattent. Between 1984 and 1991, previous explorers
carried out rockehip sampling, grourd magnetics surveys
and hmited HT driliing along the northern extent of the
Water Tank project area and reported only weakly anomaltous
resuits up to 4moat 0.29 g/t gold

From 1991 1o 2007 previous explorers undertook gridding,
soils sampling (396 samplesi, rockchip sampling [1 sample),
RAB drilling (44 holes for 931 metresi, aircore dritling 190
holes for 5964 metres), HC dritling 123 holes for 14535
metresi reconnaissance geslogical mapping and & detailed
aeromagnetic survey at 25 metre line spacing and 20 metra
flying height.

The soil scamaling program identified two anomates in the
southerr porticn of the tenernents, Jezabeel and Ethersal
Low order goid anomalies were slso identifiad in the cantral
tenernent, the Rainbird and Rainbird Extendad Prospects,
and ir the northern tenement, the Empire Rose and Sister
Olve Prozspeacts. Follow-up first pass RC dritling has been
carried out on the Jezabeel Prozpect, the Hainbird Prozspect
and the Empire Hose Prospect.

1.4 GEOLOGY AND MINERALISATION

The Water Tank Project is underlain by rocks interpreted to
e thrust renetitions of the Woolysenyer Formation. The
Woolysenyer cormprizes tholeiic to high-rnagneasium basalt,

piliow basalt and intrusive equivalents, that is, dolerite and
gabbrs. The Mogangyer Formation occurs on the western
edge of the tenemenis. This formation censists of BIF,
quartzites, sandstones and silistones that have undergone
various degrees of metamorphism. The Pennashaw
Forrnation is interpreted to occupy the eastern area of
P63/718. The racks here consist of falsic schist intercalated
with rmafic units. These units are interpreted to have a steep

dip to the east.

Prominent northwest and north-noribwest trending
Gneaments can be seen in the aeromagnetic data. The most
arominent of these s the Princess Hoyal Fault that transects
P63/713. The Princess Royal Fault is believed to be one of
the main contrals on the localis
the Morth Royal M
this structure in areas of competency contrast is thought o

ation of the mineralisation for
ina [=trillion ouncesi. Movemeant along
hiave lad to the formation of open spaces allowing gold
bearing fluids 1o penetrate and form econermic gold bearing
quartz veins.

Gold mineralisstion, interspersed with minor sulphides, is
often associated with biotite alieration in the selvedges of the
quartz veins. The guartz veins often have different
orientations i that of the controlling structures. North-south
orientations are comrnon in this area such as the Gladstone
resource {119,000 ounces) [ncated about 1.0 kilornetres away
on Croesis Minmg ML tanements. Yeins may also trend
north-rorthwest but the minerslisation may have an overall
north-northeast trend. This orientation occurs at the Daisy
Mine shout 2.0 kilornetres to the east of the proiect area
where mining produced 60,000 ounces of gold. it is alse
anssible 10 have an east-west trend such as that found at the

MNorsaran Bulien Mine.




North Royal
{1.78 Moz Au}
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_____?he }ezabeel Frospect is associated with 3 broad zone of

- and L;ramt o rocks. A%Témmn also has an ap

Flgure 12 Water Tank Project Regional Selting

tion, up-to-700 metres along a north-

......__rzorth\rv*est strike anid 70 rnetres in widih Thie prespechly

acsamdzed with the Wheeal Fault and the interpreted

boundary betweeﬂ rmeta- tholetitic basalt and meta- pelmc_.
reqt

north- -ehsterly trend. that. may be-concitant with cross-
cuiting structures. [nitial HC dritting of the prospect

recorded intersections of & metres at 2.11 o/t gold from

w2 metm_, and 8 metres at 3.24 g/t gold from 32 metres.

The Ezhereal Prospact s associated with the gesiogical

contact between interpreted felsic.achist and foliated

raafic. The soil ancmaly has & sirike of LE0 AR REE
=50pphk gold in soits and northerly and north-westerly

componants to its strike. There s an extensive zone of

biotiie alteration, striking northeast, wath dimensions of

330 metres by 70 metres. Alrcore drilling has recorded

intarcepts of 2 metres at 2.44 g/t gold and & metres at

0.68 g/ gold within weathered mafics.

The Rainbird and Rambird Extended Prospeacts are
located in the central tenerment (P63/714} and are
overlam by up to 1 metres of lake sediments. The
geology of the area has been interpreted to be
ultramafics with intercalated basalt and schist. The
anocmalies are associated with the intersection of an
interpreted northwest trending brittle tault and a major
faultad stratigraphic boundary. The Hainbird prospect
has a strike length of 320 metres and is stidl open along
strike and down dip. The Rambird Extended Prospect
has a soit anomaly up to %00 metres long and b metres
vaide at the >Zhpph gold tevel

The Empire Rose Prospact i3 located in the southern
portion of PA3/713 and is overlain by up to 10 metres of
Tertiary sedimenis. The mineralisation ococurs within a
2 metre wide zone of sheared mafic rocks with
sigasficant biotite alteration and quartz veining. This is
interpreted as a west-dipping mineralised shear with
both hanging-wall and footwall veining. The structure is
comparable to the mineralised intersactions found
vathin the nearby Daisy Mine and also ocours close 1o
the interpreted position of the Princess Koyat Fault. The
best drillhole intersections include Trn 5t 9.2 g/t frorm 70
retres and 1 metre at 2.74 o/t gold from 89 metres. A
strike lengih of at teast 100 metres has been identified
however s still open atong steike and down dip

7.5 CONCLUSIONS
Soil sarmpling combined with sircore and RC drilling has
astablished the presence of at feast three Zones of
ancmalous gold mineralisation that represent struciures
vaith the potential e host significant gold minerabisation.
Each structure has been partially tested however they
rernair opan at depth and along strike. Al anomalies
are shacurad by 10-20 metres of Tertiary cover and two
are located beneath active saline lakes systems.
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Figure 13 Water Tank Project Dritling and Prospect Seolagy

The anomalies are comparable at this stage of axploration with
the Daisy and Giadstone gold deposits of Croesus Mirang ML
The aroxiraty i existing significant depesits, the lacation
within a historically proven productive mineral fiald, the

favourable structurst and geological setting of the prospects,

indicates that the Water Tank project has a high potential for
developing & sigrificant gold resource.

7.6 PLANNED EXPLORATION

Each of the prospecis in the Water Tank project ares is ata
stage where infill dritling 5 reguired to {ocate the bedrock
source of the gold ancmalism. Proposed exploration will
inciude RO driliing and diamond coring.
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8.1 INTRODUCTION AND SUMMARY identified  niiiber.of high order stream-sediment gold

The Praire Downs project 1s [ocated 15 kilametres west of anormalies that are consid"é'%'é'd"t'o---be...d_[fé.‘_'f._rlir%g an epithermat
Mewsrnan townsite and 8 kilometres wast of the world class vern systarn within the Proterozoic Fartesc.L'z'é'"@frj'tj'p"roe:%@;.:...
Mount Whaleback iren ore mane i the Pilbara region. The The absence of any detailed exploration, particularly on the
project covers an area of approximately 88 sguare kilometres untasted gold anornaties and their proxirmity to favourable
and comprises one granted Exploration Licence and 2 structural features are encouraging for locating significant
smatier Exploration Licence Applications. The area has gold resourcas,

prospactivity for iron ore resources and past exploration has

LEGEND

Recent Cover
HAMERSLEY GROUP

Banded Iron Formation
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Figure 14 Pralrie Downs Project Seslogy




TEMEMENT APPLICATION DATE

APPROVALDATE

EXPIRY DATE AREA [BLOTKS] AREA HECTARES [HA]

ELSZ/1404 18- Jan-07 O‘E‘Augl"B
E52/19H 03-Gct-05 ’ Pending
E52/1912 03-Cut-03 Pending

08-Aug-10 24

8.2 TENEMENT QETAILS
The___?_'_"..oj_ecz--L-“O'rﬁ;ii'r::rses one granted Exploration Licence

“E52/1404 and two panding applications - ELAS2/1911 and

ELARZ/1912. The entire project is located within a single
Mative Title clairn 78/044 lodged by the Nyiyaparli group.

8.3 EXPLORATION HISTORY

Pravious exploration in the area around the Prairie Downs
project Bas mainly been directed towards iron ore resources
as the magper workd class Mt Whaiehack fron Ore Mine 15
located about 8 kilometres to the east of the project area. In
the 197ds the main exploration focus was for prospective
uranium-gold-copper rineralisation. This latter work
included stream sediment geochemical surveys in the
westarn poriion of the project area however overall there
was lttie gold or base metal work complated.

To the east of the Mt Whaleback fault previous explorers
carried out base metal exploration between 1993 and 1995,
hMapping identified stratabound copper maneralisation along
a 2 kilornetre strike within a dolomite but was not assessed
for its gold potentisl. Epithermal style vemning was identified
in an area on: the western flank of the Whaieback fauit. Rock
chip sampling returned values of up to 1.7 g/t gold, 40 g/t
silvar and 2.49% iead within guartz veina. The anomalous
zong 13 approximately 300 rmetres by 500 metres and
overlam by recent sediments.

Further regional exploration was carried out over part of the
current t2nemaent for Archaean lode style gold deposits of a
Flutonic style. Exploration included regional Bleg (Bulk
leach extractable gold) and surface lag stream sediment
samaling with approximately 20 samples collectad within the
present tenement. This was followed by geological
reconnaissance and air ahoto geslomical mapping. Thres
zones of anomalous gold were identified in the tenement
with maximum vaiues of 43%pph, 42ppb and 221pph. These
anomalies were taken from drainage channals off the
Fortescue Growup racks.

8.4 GEOLOGY AND MINERALISATION

The project is focated on the southern margin of the
Hamersley Basin; a iate Archaean to Proterozoic sequence of
rocks developed on the southern margirn of the Filbara Crator.

The Fortescus Group consists of chert, mudstone, siltstone,
sandstona, dolomite, pyrocizstic and rmafic volcanic units,

kornatiies and breccis zones. The sequence is intruded by

mafic sills. The Fortescue Group rocks are confermably
overizin by the Hamersley Sroup, a thick sequence
dermunated by BIF, and it is these rocks that are the source
rocks for the major iron ore mines of the Pilbara. Within the
Frairse Downs project area there are minor occurrences of
these BiF uniis in the north-west and i the tenement
window to the south and these areas will be assessed for

thelr iron ore resources.

In addition to the iron ore prospect areas other exploration
targets will be assessed for mineralization comparabie 1o the
Telfer style deposits, stratabound suiphide deposits, iron
oxide copper gold {Ernest Henry stylel breceis deposits and
epithermat wvein mineralisation.

The recent mterpretation of existing data indicates & gold
anomalowus structural corridor whare there has heen only
minor exploration. Anomaloeus Bleg sampling is associated
with the fold limbs and hinges within an ares that has been
transected by norithwes? trending faulis.

8.5 CONCLUSIONS

The Prairie Bowns tenemant has had virtually no detailed
exploration conducted on it There are two areas that are
prospective for iron ore resources ard these reguire
assessment. Hegional exploration has identified three
anornalous zones of gold rmineralisation from strearn
sediment sampling within a structural corndor or: the north
flank of the Mt Whaleback Fault. Thers is a high
prospectivity for discovery of & significant gold resource in
this area.

8.6 PLANNED EXPLORATION

Exploration of the Frairie Downs project will be directed
towards the evaluation of the prospective Bil units that are
interpreted to trend into the project area. Alongside these
studies work will commance on a regional assessmant
utiising geological mapping, seromagnetic surveying, rock
chip sarmpling and regionsl geochamistry.

Yours faithfully,

BRYAN G BOLIRKE
BSe iGent], MAIG
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Liimopyrodane
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A survey made from thé"'é's'i'r--?-o_r_ﬁﬁe

aurpose of recording magnetic
characteristics of rocks.

Pyroclastic rock with a predominance of
rounded or sub-rounded fragments larger
than 32m diameter,

Dutlining a zene of potential exploration
interest but not necessarily of commercial

significance.

Upward arching fold or rock strata
fantonyrr = synclinel.

Orill rods with a spiral Hight,

Fine grained volcanic rock cormposed
arimarily of plagiaclase feldspar and matic
minierals.

Generslly a metal inferior in value to the
precicus metals, e g. copper, lead, zinc,
nickel.

& rock surface parallel to the surface of
deposition.

Any solid rock underiying unconsolidated
material.

Banded [ron Formation: & chemical
sedirnentary rock composed of silica and
iron oxide rich layers,

Bulk Leach Extractable Gold, an anaiytical
techrigue measaring goid exiractable by
hulk feaching.

Rock consisting of angudar fragments in &
finer graired matrix

A corapacted, siliceous rock of arganic or
precipitated origin.
A sedirmentary rock composed of broken

fragrents of pre-axisting rocks.

A group name far monochinic pyroxenes.
Abbrev. cpx. Syn: monepyrovens. OF:
orihopyroxansa,

Tranching.

Rotary driliing using drismond impregnated
fits, to produce & selid continuous core
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through the actions of heat, pressure or
the introduction of new chemicals. Rocks
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“metabasalt”.
Meatarmorphosed clay-rich sedirment.
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claystene, shale.
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hole.
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oiving and minor pyroxensa.
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A commor feldspar mineral.
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an inclined bed or structure on & level
surface.
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PGE Platinum Group Elermnents
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INDEPENDENT
ACCOUNTANT'S REPORT

3 February 20045

The Directors

Royal Hesources Limited
Suite 7 Level 3 1BM Buidding
1140 Hay Street

WEST PERTH WA 4005

Cear Sirg

RE: INDEPENDENT ACCOUNTANT'S REPORT

1. INTRODUCTION

This report has bean prepared at the request of the Birectors
of Royal Resources Limited ["Royal” or “the Company”| for
inclusien in a Prospectus 1o be dated on or arotnd 3
February 2004 ["the Prospectus”) relating to the proposad
issue by Royal of 14,470,000 shares a1 26 cents each to raise
52,894,000 The issue is to by way of a non-renouncesbie
rights rssue to the shareholders of Hoyal on the basis of one
new share for every two shares held together with one free
attached 2007 share options and one free attached 2009
options. Tha Cornpany reserves the right to have an
additioral public offer for a further b,650,000 shares by way
of a Public Offer to raise and additionat $1,130,000 [and iasue
one free attaching 20067 option and one free attaching 2009
option}. The minimum subscription has heen set at
$2.894.000.

Z.  BASIS OF PREPARATION

This report has bean prepared to provide investors with
information on tustorical resuits, the assets and Labilities of
Royal and the pro-forma assets and labilities of Royat as
noted in Appendix 3. The historical and pro-forma financial
information is presented in an abbreviated form, insofar as i
does not inciude all of the disclosures required by Austratian

T HAVELDCK STREET
WEST PERTH &GGS
WESTERN AUSTRALIA

TELEPHEONE: {08] 9487 2185
Facsirnile: {081 9321 1204
e-mail: austraiialistanton.corm.au

Accounting Standards apolicable 18 annoal financisl reports
in accordance with the Corporation Act 2001, This report
dees not address the rights aitaching fo the securities 1o be
isuad in accordance with the Prospectus, nor the risks
associated wath the mvestmeni. Stanton Fartnars has not
heen reguested to consider the prospects for Hoyal, the
securities on oifer and related pricing issues, nor the merfs
and risks associated wath bacoming & shareholder and
sccordingly, have not done so, nor purports to do so.
Stanton Partners accordingly, takes no responsibility far
these matters or for any matter or omission in the
Prospeactus, other than reaponsihility for this report. Hisk
factors are set oul in Section 8 of the Prospectus,

3.  BACKGROUND

Hoval was incorporatad on 23 February 2004 as United Gold
Lirnited with one share on issue to Thundelarra Exploration
Limited ["Thundeizrra”l. The Company changed its name to
Royal after receiving shareholder approval on 23 January
2008, Or 24 February 2004, Thundelarra announced the
aroposal to zell the gold assets of Thundelarra to Unitad
Gold [as it was then called) for 19,350,000 shares st &
deemed issue price of 10 cents par share. The shares were
isuad 1o Thundelarra who undertosk an in-specie return of
capital and distributed 18,464,488 United Gold shares to its

shareholders.

The tenement areas acquired since incorporation are kKnown

==
. Rothsay - Southern Murchison - 7% interest.

«  Pinvalling Hitls Project ipart of Fields Find] - 100% iron
ore projact in the mid west iren ore province of Western
Australiz.

«  Water Tank [100%} - Norseman iz royalty of 1.25%
gress production on sll gold, silver and sther minerals
produced in cornrmercial guantities from the tenements
is payahble].




_FieldeFind 100%- Southern Murchison, A royalty is
a rcsble 10 i%s pz“e\fiauq jo'rzt venilre pd?‘t%’]@f of $1 per

T

ot $5 per finng, on the first 50, DDD ouncEs-s. ana
payable on gold pricu ced fmm two of the tenemen s

+  Warriedar - Southern Mura,h :,or*f;--..T__ms project is
subiect to a farm out with Gindsthbie Gb‘td-.ﬁi_!___, whereby
Gindalbie Gold NL sole funds exploration until 450,000
oz gold resource is defined and may earn 8 60%
interest.

* Baren 100%- a gold project near the East Fields Mining
Centre.

. Tatlering - Southern Murchison. A 90% interest. A 10%
free carried interast is held by ¥ Mitting.

. Prairia Downs - East Pithars

In June and July 2604, the Cornpany issued a total of
4,590,000 shares (and 2,295,000 free attached options] at 10
cents each to raise 5 gross $459,000. |n January 2006, the
Company issued & further 5,000,006 shares [and 2 560,900
free attaching options] to new seed investors to raise &
further $500,008 so that as at 31 January 2096 the number of
sue 15 28,940,001, In January 2008, &
4,000,000 share options (1,090,009 each] were granted to the
Cirectors of the Cornpary followeng approval of shareholders

shares on is total of

on 23 January 23046,

FPotential investors should read the Prospectus in full that
includes an Independent Geologist’s Report and a Soelicitors”
Report or: miming ienements. We make no comments as to
ownership or values of the minerat tenement interasts of
Royal. Further details on all significant contracts entered
into by the Cornpany since imcerporation are referred to the
Sohcitor’s Report in Section 7 of the Prospectus and the

baterial Cantracts Sectian 9 of the Prospectus.

4. SCOPE OF EXAMINATION

You have reguested Stanton Pariners to prepare an
Independent Accountant's Report ors

lil  The resuits lincore staterent] of Royal for the pariod

frorn incorporation to 30 June 2000 and the six months
ended 31 Dacernber 2005;

lil  Tha balance sheet of Royal as at 31 Decernber 2005,

liid  The pro-forma balance sheet of Royal at 31 Decemnber
205 adwisted to inciude funds to be raised by the
Prospectus and the completion of iransactions referred
10 in note 2 of Appendix 3;

The financial information referred to above has not been
audited lexcept for the results for the yvear ended 30 June
2005, however has been subiect to audit review. The
directors of Royal are responsibie for the preparation and
presentation of the historical and pro-forma financial
infarmation, mcluding the determination of the pro-forma
trarsactions. We have however examined the financial

stcstemem% and Gtfisr retevant. m?ormahor} and rnade such
efiguiries, as we considered necessary for the Biirposes.of.

this repoft:- The scope of sur examination was substantislly
iess than an dudlt exammdhon conducted in accordance wi t§'1_.....

4] Discussions with directors of Royal;

gl Review of contractual arrangernents;

il A revisiol pubi cly available information; and

] A review of work pdpers HOCHUNTING recards and other
docurnants.

5 OPINION

In our apinicn, the pro-forma balance sheet as set out m
Appendix 2 presents fairly, the pro-forma Balance Shest of
Royal as at 31 December 2005 in accordance with the
sccounting methodologies required by Australian Accountimng
Standards on the hasis of assumptions and transactions set
out in Appendix 3. Mo opinien 15 expressed on the historical
resilts, as shown in Appendix 1, excep? to stale that nothing
hias come to our atiention which would require any further
modification to the financial information in order for it 1o

prasent farly, the resalts of the periods identified.

To the best of our knowledge and belief, there have bean no
other rmatenal iterns, transactions or events subsequent 1o
31 December 2305, that have come o our attention during
the course of our review which would cause the infarmation
nciuded in this report 1o be misieadimg.

4.  OTHER MATTERS

At the date of this report, Stantor Partners does not have any
material interest in Hoyal either directly or indirectly, or in
the cutcome of the offer Stanton Partners were appoointed
a3 auditors of Royal m April 2004, Stanton Partners were not
imvolved in the preparation of any other part of the
Prospectus, and sccordingly, make no represeniations or
warranties as to the completeness and acouraoy of any
information contained in any other part of the Prospectus.
Stanton Partners censents to the mclusion of this report
fincluding Appendices 1 to 3% in the Prospectus in the form
and content in which it is included. At the date of this report,
this corsent has not been withdrawn.

Yours faithfully

STANTON PARTNERS

27/ T ———————,

J P Van Dieren FCA
Pagrtner




[INDEPENDENT ACCOUNTANT'S REPORT (CONT)

APPENDIX 1 - INCOME STATEMENTS

UMALUDITED ALDITED
SIH PMUNTHES EROED 23 FEBRUARY 2004
31 DECEMBER 2005 TO 30 JUNE 2005
5 $

Operating Revenue - 19917
Prospecms u;}st:; ) gg[]glm 5]
___________________ ..Depreciation (6,399 (15.995)
......... Expleration costs written off (50,748 $125,627)
Onerating costs (4,612 (47,468
Net [loss) bafore tax [61,75%] i398,584)
Income tax expanse aitributable to net loss - -
Net [loss] after tax [61,75%] 1398,584)

APPENDIX 2 - UNAUDITED BALANCE SHEETS
PRIFORMA

UNAUTITED W RALIDITELD
B DECEMBER 2005 31 DECEMBER 2065
ROTE % &
Durrent Assets
Cash assets 3 46275 2.4%3232
Recewablas B 230 9,230
Prapaid capiial raising costs 4 6,876 -
Todal Current Asseis 62,381 2422 LEY
Mar Current Assets
Exploration expenditura b 2421210 2,421,210
Fizxed aszets & 73,983 73893
Tezal Non Current Assets 2495193 2495193
Toial Assets 2507074 4,917 655
Durrent Liabilities
Payabies 7 0400 -
Owing to Thundelarrs 8 L7E91Y -
Tezal Current Liabilities &ZB91Y -
Total Liabdities &28,91% -
Met Assals 1,926,400 4,917 655
Erpuity
lssued Capital El 2394 O00 5,393,000
Option Haszerve g - 352 400
Accumulated losses 10 (460,345 827 745
Total Eguity 1,926,450 4,917 655

To be read in conpunction with Appendix 3




~INDE PENDENTACCUN

OTESTO THE INCOME STATEMENTS AND BALANCE SHEETS

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES.

(2] Rasis of Acoounting
The audited and uraudited Iﬂcame@f&ite{n@pts and

unzudited Balance Sheats have been prepar‘é'c']'Tﬁ----.__...._.._____

accordance with applicable sccounting standards, the
Corporations Act 2001 and Australian equavatenis of
International Financial Reporting Standards (A-
IFRS} and we have made such disclosures as
considerad necessary. They hiave also been prepared
on the basis of historical cost and do not take into
account changing monsy valles.

() Ineome Tax
The Company adopts the balance shest method of
tax effective accounting in accordance with the
Australian Equivaient of International Financial
Reporting Standards pertaining to lncoms Tax.
Future incorme tax benefits are not brought 1o
sccount unless reatisation of the asset s assured
heyond reasonable doubt. Future income tax
benelfits in relation 1o tax [esses are not brought to
sccount unless they are highly probable of
rezlisation of the benefit. The arnount of benefits
froaght to account orwhich may be realised in the
future 15 based on the assurnption that no adversa
change will ocour inincarne tax legislation, the
anticipation that the Company will derive sufficient
future assessable incomne 1o enable the banehit 1o
he reatised and that the Company will cormaly with
the conditions of deductibility imposed by the lawe

(] Bxploration, evaluation and developmant expenditure
Exploration, avaluation and developrment costs are
sccurmulated in respect of each separate srea of
interast. Exploration and evaluation costs are
carried forward where right of tenure of the ares of
interast is current and they are expectad to be
recouped through sale or successful developmaent
and exploitation of the area of intarest or, where
exploration and evaiuation activities in the area of
interest have ot yvet reached a stage that permiis
reasonable assessment of the existence of
economicaily recoverable reserves. When an area
of interest is abandoned or the Directors decide
that it i3 net commercial, any accurnulated costs in
respect of that area are written off In the financial
period the decision is made. Each area of interest
i3 also reviewed at the end of each accounting
period and acoumulated costs written off to the
extent that they will not be recoverable in the
futura. Arnortisation s not charged on costs
carriad forward in respact of areas of interast in the

development phase untii production cormsmences.

- ALCOUNTS Dava b%_e"ri"é'ﬁ"r'-'es-e-. t-the.

(t]

(5]

(f1)

Accaunts Payal le

outstanding &t Bata
appiicable, any accrued interest.

. ._é_%__{acover"ahie Aricunt of Man Durrent Assels

The cérryng amounts of non-current assets are
reviewed annuatly by Bisectors to ensure they are
net in excess of the recoverable amolRtE from ...

those assets. The recoverable amount 15 assessed
oo the basis of the expected net cash flowes, which
will be received from the assets employed and
sibsequent dispesal. The expected net cash flows
are discounted to present values in determining
recoverable amounts.

Oparating Revernus
Havenue represents mterest receved and
reimburserneants of exploration expendiiures.

Fropariy, Plant and Eguipment

Each ciass of property, plant and equiprment 1=
carriad at cost or fair value less, where applicable,
any accumulated depreciation. The carrying
ameunt of alant and equipment is reviewed
annuatly by directors 1o ensure it is not in excess of
the recoverable amournt from these assets.

Dagraciation

The depreciable amount of all fixed assets is
depreciated on a disninishing value basis over their
useful tives to the Company commencing from the
fime the asset s held ready for use.

The depreciation rates used for sach class of
depreciabie assets are:

Class of Fixed Assel Depreciation Rate

15% 1o 37 h%

wMotor vehicle 15%

Piant and eguiprnent

fgsund Dapital

isoued caprtal i recognised at the fair value of the
consideration received by the Company. Any
fransaction costs on the issue of shares are
recognised directly in eguity as a reduction of the
share proceeds received.

Eguity Baged Compensation

The Company expenses eguity based compensation
such a3 share and oplion issues after ascribing a
fair value to the shares and/or options issued. if
options vest at date of grant, the expense is taken
up at date of grant and a corresponrding Gption
Heserve Is credited.



. 2. ACTHAL AND PROPOSED TRANSACTHONS TO ARRIVE [c]  The repayment of 31 December 2005 payabies of
AT PRO-FORMA UNAUDITED BALANCE SHEET ) 50,600, the amount owing to Thundelarra of
Actuat and proposed fransactions adjusting the 31 £578,919 and the incurring of further

December 2005 unaudited Batance Sheet of Royal in ' administration costs of $14,000;

eethe-pro-forma. Balance Sheet of Royal are as follows: 1d)_ The.incurring-of further capital Faising costs of
lal  The issue of 5,000,000 ordinary shares fand $386,124 and the transfer of prepaid capital raising
2 500,000 free attached share options] to rlew seed costs (b6 B76) apainst issued capital [totsl capital

raising costs of $395,000, including $38,000 for the

capitalists to raise a gross $500,000; 7
Janwary 2006 seed capital raising!; and
(bl The issue of & misimurr: of 14 470,000 ordinary
chares at 30 cant iand__;?&‘%’z;f;rg]gg tree attaching [ef  The expensing of the 4 600,000 share oations

share options) each pursuant te the Prospectus to granted to the four directors in Jarwary 2006 at 3

f@_i_s.e--a--g'r*aéé 42 894 000 deemad total cost of $352 400.
"""""""" UNAUDITEL
UMaUDITED PRO-FORMA
3 DECEMBER 2005 31 DECEMBER 2005
MOTE 2 % %
3. CASH ASSEYS
The rmoverments in cash at bank and on hand are
as follows:
Unaudited 31 Decarnber 2005 46275 46,275
izsue of shares to seed investors fal - 500,000
issue of shares purswant to the Prospectus ini - 2,894,000
Payrmant of payables, Thundelarra debt
and administration costs [c] - 1638,419)
Further capital raising cosis idt - 1388,124)
46275 2413232
4. PREPAID CAPITAL RAISING COSTS
Balance at 31 December 2005 6876 5,874
Further capitai raising costs idi - 388,124
Transfer agamst consolidated equity idi - £395,000)
6876 -
% EXPLORATION EXPENDITURE
Costs to 31 Decernber 2005 2421210 2,421,210
2421210 2,421,210
& FIXED ASSETS
Plant and eguipment, at cost %332 39,332
Accurauiated depreciation (8,942 (8,942
a6,3%0 30,390
Motor Vehiclas, at cost 55,h2E 55,578
Accurauiated depreciation (11,935 [11,735)
43,593 43593
73983 77,983
7. PAYABLES
Dwing at 31 Decarmber 2005 S AGE 50,000
tess: Repaid [c] - [50,000]
R A00 -
8. COWING TO THUNDELARRA
Dwing at 31 Decamber 2005 R7E91% 578,919
tess: Repaid [c] - 578,419)
57891% -

The Cornpany raay barrow further funds from Thundelarra or Thundelarra may incur further costs en behslf Royal subsequent to
31 December 2005, Any further sums payable will be paid out of the proceeds of the capital raising pursuant to the Prospeactus.




L UNAUDITED
T DECEMBER 2005
NOTE 2 3

$.  ISSUED CAPITAL

Al Shars Dapital )

1 share on incorporation .

19.350,C00 shares to Thundelarrs

1o goquire tenaments 1,935 400 1935000

& 590,000 shares to sead investors 4059 OG0 45% 000

5,000,000 shares to new investors iat - 500,000

14,470,000 shares at 20 cents each iht - 2,694,000

2,394 000 h,788.000

§395 000
h,393 000

Less: share issue costs i -
Pro-forma 43,410,001 sharesi 2394 000

In the event that the Public Offer 1s fuily accepted
purauant to the Prospactus [$1,130,400), the number
of shares wouid increase 1o 49,060,003, the rssued
capital would increase by 1,060,000 [assuming total
capital raising costs of $435,000G relating to the IPO)
te $6,453 300 and cash asseis wouid increase o
$3.473,232.

Bl Share Dpfions
Option Keserve

lssue of 4,800,004 share options to directors fal - 352,400

(3]

On issue
&,79% 000 options, exercisable at 20 cents per share, on or befoere 11 July 2009
& GR0AOGE options exercisable at 20 cents each, on or before 31 January 2611

Proposed to be issued

14,470,000 options exercisable at 20 cents each, on or before 11 Movember 2047

14,470,000 options exercisable at 20 cenis each, on or before 11 July 2609

Afurther 5,650,000 2007 options and 5,650,000 2009 options may be granted if the 5,650,000 shares are issued
pursuant 1o public iesue oversubsoriptions,

The 4,008,000 apticns were valued using the Black Scholes option valuation methodology and the key assurmptions
used were an 80% volatility rate, a 20 cent market value for the shares, a risk free interest rate of b.385%, a term for
the options of 5 yvears and applying a 35% discount reflacting s risk that the Company's proposad ASK listing wii be
unsuccessiui or unduly delayed andfor a risk that the options wall be unlistad.

0. ACCUMULATED LOSSES

Accumuiated losses as at 31 December 2005 465 345 465 345
Administration costs idi - 10,000
Gptions issued to directors i - 352,400

Accurauiated losses [pro-formal 465345 827,745




11.

12.

13

CONTINGENT LIABILITIES AND COMMITMENTS
Hoyaily payments may be payahle if certain conditions
are et in the fuiure. The Company's mining
ienemenis may be subjeci i native title spplications
in the future. At this stage it 1s not pessible to quantify
the impact [if anyl that native title may have on the
operations of the Company. The Solicitor’s Heport in
Sactiors 7 of the Prospecius refers to native title
issues. Other than the above commitments and
contimgencies and the exploration commitments
referred to in Section 1.3 of the Frospectus, the
firectors of Hoyal consider that there are no other
materizal contingencies or commitments outstanding
as at 31 Decemnber 20050 or at the date of this repart.

EXPLORATION COMMITMENTS

For detsils on proposed exploration commitmants on
manerat tenements, refer 1o the Independent Consuiting
Geologist’s Report in Section 5 the Prospectus and
Sectiar 1.3 of the Prospectus.

RENTAL GF PREMISES COMMITMENTS

The Company has plans to rent premises after listing
oA the ASK or enter into g rental sharing agresmant
with Thundelarrs.

14.

15

MANAGEMENT CONTRACTS

Thers are no managernent contracts in place as at 3%
Gecernber 2005 ar at the date of this report. The
Company will seek to provide full time management
once the Company obtains a listing on the ASX. The
aggragate maxirnum payable to directors for directors’
fees has been set at $200,000.

AUSTRALIAN EQUIVALENT OF INTERNATIONAL
FINANCIAL REPORTING STANDARDS

There have been no financial affecis 1o the financial
infermation to 30 June 2005 as a result of adeption of
the Austraslian Equivatents of International Frnancal
Reporting Standards ("A-1FRST). The accounting policies
noted above are in accordance with A-IFRS. For the
year endad 30 June 2004, an Option Resarve will be
created and an expense incurred of $352,400 o account
for the fair value of share options granted to Direciors
in Jarary 2006 [refer note 9 above].




SOLICITORS
REPORT ON TENEMENTS

3 February 2005

The Directors

Royal Reseurces Limited
Level 3, 180 Building
1140 Hay Street

WEST PERTH Wh 4005

Cear Sirg

SOLICITCRS' REPORT ON TENEMENTS

This report is prepared for inclusion in a prospactus to be

dated on or about 3 February 2606 1o be issued by Royal

Fesources Limited (Companyl:

(a)

(b)

g aro-rata non-rencunceable ssue of 14,470,000
ordinary shares on the basis of ene share for every two
shares held on record date, at an issue arice of 24 cents
per share, together with one free attaching 2007 Option
and one free attaching 2609 Option, for avery share
issved o raise up to $2,894 0G0 and

for an additional public offer of & 400,000 fully paid
ordinary shares in the capital of the Company at an
issure price of 20 cents per share, together with one free
attaching 2007 option and one free attaching 200%
option o raise up 1o $1,130 000,

Thie report relates to the Western Australian minimg

tenemnents listed in the Schedule of Mining Tenernents in

which the Cornpany holds an interest {Mining Tenements),

which together with the Notes and Footnotes to the Schedule

of Mining Tenemenis form part of this report. The interest of

the Company m the Mining Tenemeants i held pursuantto g

Sale Agreement between the Company and Thundelarra
Exploration Limited ACH 085 782 994 which is summarised in
section 9.4 of the Prospeactus.

ISTON & CRABB

SG}[C{T{)RS

SEARCHES
We have conducted the following searches:

[al  searches of the Westarn Australian Mining
Tenemnents in the Kegister mamtained by the
Departrnant of indusiry and Resources (WA
Department} pursuant to the Mining Act, 1978 of
Western Austratia (WA Mining Actd on 9 and 23
danuary 2006, and

[b]  guick appraisal searches of the Mining Tenemants
ohtained on-line from the WA Department dated 9
and 23 January 2006 and searches of the
surnmaries of natrve title claims maintainad by the
National Native Title Tribunat ENNTT} or: 25
Jdanuary 2006,

We have perused the material contracts which relate to
the Mining Tenements and which are summarizsed m
section 9.4 of the Prospectus {Material Contracts]. We
confirm that those surmmaries are a true and correct
surmnmary of the Material Contracts. Those of the
baterial Contracts which are aot yet stamped are baing
lodged for assessment of stamp duty with the Office of
State Hevenue.

Where the schedule of Mining Tenements refers o
biring Ternerments in which the Cornpany is not recarded
as being registered as the holder of a legal interest, we
have been advised by the Corapany that steps have been
takan or will be taken where possible in relation io those
bining Tenements to register or oiherwise protect the
Compary's interest by the lodgament of caveats.

{n the basis of the searches and our perusal of the
Material Contracts, subject to the enferceability of such
Material Contracts, we consider that this report
provides an accurate statement as to the status of the
bining Tenernents as at 23 January 2006 and of the
Company's interesis therein.




MINING TENEMENTS GENERALLY
The Mining Tenements comprise prospecting licences,

expiaratiarz licences, my ﬂirzq leases and one miscellansous

A rmscellaneous licence is an sncitiary tle giving the
holder of rining or expioration tiiles the rights to
construct infrastructure necessas*y for associated mig wiﬂg

A prospecting licenca remams in fort,e for a pariod of 4
yaars and then expires. The WA Minmg Act corzfg.rs o
the holder of a prospecting licence which is _i_n-"f'érce, the
right to apply for and, subjact to the WA__M‘i"ﬁ"zng Act,
have granted one or more rn%rHrzg____%_e-a‘éés ovar any part

of the land the Sllbéect of %ha-%-'l'i'é'éru:e

A explardt 0. [ICdﬁLe rernains in force for a period of &

AEETE And ray, ir certain circumsiances, be extended by

g further pariod or periods of one or two years on
application. At the end of the third and fourth years of
the tarm of an exploration licence the holder must
relinguish not less than half of the area of the hcence.
No tegal or aquitable interest in or affecting an
exploration iicence can be transferred or otherwise
dealt with during the first year of its term without the
priorwritten consent of the Minister. The ares
comarising one graticular black will range fram
approximately 2.8 km® to 3.3 kin® depending on where it
15 [ncated in the State. Amendments 1o the WA Mining
Act which will take effect in February 2006 [(Mining Act
Amendments] will significantly alter the terrms and
conditions attached to exploration Licences applied for
after the commencement of the Minmg Act
Arnendmaents. As all of the Mining Tenemants wers
applied for or granted prior to this date the Mining Act
Arnendments will not aiter the terms and conditions
attached to the Mining Tenemaents.

The WA Mining Act conters on the holder of an
exploration cence which is in ferce, the right to apaly
oy and, subject to the WA Mining Act, have granted one
of more minmg leases over any part of the land the
subiect of that licence. The WA Mirang Act
Arnendrments referred to above will limit the ability to
apply for minisig leases to instances where the Direcior,
Geological Survey is satisfied that significant
minerabisation exisis or where a mining proposal has
been prepared. Significant mineralisation s defined by
the WA Mininig Act [as amended] a5 a deposit of
marerais where there is a reasonable prospect of those
minearais being obtained by mining operations. A
maning proposal 1s a docurment which sets out in detail
the mining operations proposed to be carried out on the
areq of the apphcation

A miming lease remains in force for s period of 21 years
and rmay be renewed for successive periods of 21 years.
in the case of muning leases the period of 21 years
commenceas from the date of notification by the Minister
No tegal or equitable interest in or affecting an mining
lease can be transferred or otherwise dealt with, or
siib-lease enterad, without the prior written consent of
the Miraster

tyi BT
of & pipeline anrd bore. Mrscellaneou

Licencas remain in

force for periods of & years and are renewable.

bining tenemaeants in Western Australia are granted
subiact to various conditions prescribed by the WA Miming
Act including payment of rent, expenditure and reporting
reguirements and standard ervironmental conditions.

bining tenements in Western Australia are also subject
to statutory reguirernents of certain other Acts including
the Aberiginal Heritage Act 1972, Environmental Protection
Act 1986, Rights in Water and rigation Act 1914 and
Conservation ardd Lord Management Act 1984,

ABORIGINAL HERITAGE

There may be sites of Aberiginal heritage or significance
located on the land on which the Mining Tenemants are
situated.

The Aborigingl Herdtage Act 1972 Western Austrolic (WA
Heritage Act] applies to the Mining Tenements and
rakes it an offence to, among other things, alter or
damage an Aboriginal site or object on or under an
Ahoriginal site. & site is defined 10 inciude any sacred,
rital or ceremonial site which 1s of importance and
spenial significance to persons of Aboriginal descent.
Thera is no regurement or nead for & site to be
registered in any public manner ar, indeed, be in any way
acknowledged as an Abonginal site for it to gqualify as an
Ahoriginal site for the purposes of the WA Herrtage Act.

The Abarigingl and Torres Stroit slanders Herituge Act {1984}
{Commonwealth Heritage Actl also applies to all of the
bining Tenements and is aimed at the preservation and
protection from desecration of significant Aboriginal
areas and significant Aboriginat objects. An area or
object is found to be desscrated if it is used or treated in
a manner nconsistent with Aboriginal tradition.

We have net undertakan searches 1o ascertain if any
Ahoriginal sites have been registered in the vicinity of
the Mining Tenernents under any of these Acts as there
is rio ebligation to register sites and in any event the
exact iocation of the sites is not ascertainable frorm such
searches. Further, these enquiries are generally done
vy the mining company after the mining tenure apolied
for i granted and once a particular work programrme
has been determined.

T enszure that that it doss not contravene any of thasa
Acts while carrying out operations on the Mining
Tenements, the Company would nead to conduct
heritage surveys to deterrmine if any Aboriginal sites
axist within the area of the Mirang Tenements and, f so,
wouid need to ensure that any interference with such




Aboriginat sites ig in strict conformity.with-the.
provisiofis Of the WA Heritage Act and the
LCommonwealth Herlzaga Act.

NATIVE TITLE - GENERALLY
On 3 June 1992 the High Court of Australia he[d in
Muabo - Queensiond that the’ LOm.mg_rz law of Australia

recognizes a form of native title. ln ordar i maintain a

native title claim the persons making such claim mass

showe that they enjoyed cartam customary righis and
privileges in respect of & particuiar area of land and
that they have maintained their traditional connection
with that fand. Such a claim will not be recognised if
the native title has heen extinguished, either by
voluntary surrender 1o the Crown, death of the iast
survivar of a cornmumnity entitlad to native title,
ghandonment of the land in question éjythat COMMURILY
or the granting of an "inconsistent interast” in the iand
by the Crown. An example of inconsistent interast
wotild he the granting of a freehold or some types of
leasehoid interest in the land. The granting of 5 lesser
form of interest will not extinguish native title unless it

15 wholly inconsistent with native title.

The Commonwealth Parliarment responded to the Mabo
decision by passing the Mathve Title Act 1983
[Commonwealth Act]. Arnong sther things, the
Cormrnenwealth Act:

(al  regulates the recogrition and protection of native
titie:

(bl confirms the validity of fitles granted by the Federst
Government arior to the cormmencarment of that Act
n 1 January 1994;

(¢t specifies the procedures to be complied with for
certaim future acts which affect native titie: and

(d]  specifies the procedures by which Aboriginat
peoples can claim native title and by which people
determined to hold native titie holders can claim

Compensation.

The Commorwealth Act was extensively ameandead in
1998 by the Notive Tile Amendmeni Act 1898, These
amendrments include the validation of any titles that
may have been invalidly granted over pastoral iesszes
and certan other leasehold mterests during the pericd
1 danuary 1994 10 23 Decernbar 19946, Other significant
amendrents include a revised threshold test for the
gccepiance of natve title claims, confirmation of
extinguishiment of natve titie by the grant of "exclusive
possession” pastoral leases and certain other leasehold
interests and provisions intended 1o deal with
overlapping claims.

The Western Australian Government has implemented

the Titles {Validotion) ond Native Title (Effect of Past Actsy Act

1995 which adopts the Comrmonwesith Act in Western

Austratia

_The majority of the High Court concluded in the recent

Ward deciEis e August.2002] that, among other things:

e native title has been whotly extinquished in

"ﬁés-pe_;_:__‘;_ of land the subiect of freehold, public

works or other, previoars “exclusive possession”

._......__acz_s ’nd inres pec% of mmeral& d-.pet-‘fé'[élzrn

other granis and vestzrzgs; emd

-4 naiive title has been partially extinguished as a

szt of the grant of "non-exclusive possession”

pastorsl leasazand. mmmg leasas, and aiso a3 8

result of the creation of certai TESRrves,

We have not researched the underlying land tenure in
respect of the Mining Tenemenis i order 1o determine the
axtent of extinguishment for the purposes of this report,

NATIVE TITLE - NATIVE TITLE CLAIMS

Parsons claiming 1o hold native title rmay lodge an
application for determination of native title [being &
native titie claim] with the Federal Court. Applications
which are [ndged with the Federal Court will be referred
to the NNTT for the purposes of registration of the

clgimm.

If the Native Title Hegistrar 1 satisfied that a claim
meets the registration requirernents set out i the
Comrorweslth Act {the “Registration Test"} it will be
antered on the Remster of Mative Title Claims
gintained by the NNTT (Register). C

regrszered clairns are atforded certain procedural rights

igimants of

under the Commonweatth Act mcluding the "right to
negotiate” discussed further below.

Claims which fail to meet the Registration Test are
recorded on the Schedule of Applications Hecenead
rmaintamed by the NNTT. Such claims may be enterad
ors the Register st a later date if additional information s
provided by the claimant that satishies the Registration
Test. Claims which are deragistered will loze the right to
negotiate from the date of deregistration but will stil
remain on foot in the Federal Court until such time as

they are deterrnined by the Court.

host of the Mining Tenements relates to land which s
currently the subiect of a registered native title claim.
These claims are identified in the Notes to the Schaduie
of Mining Tenementis attached to this repart. The fact
that &
mesn that native itle exists over the ares claimed, ner

clairn has been lodged does not necessarily
does the shaence of 5 claim necessariy indicate that no
nate title exists over that area. The existence of native
title wiil be established in due course as the claims are
determined by the Federal Court. We have not
undertaken the considerable historical, anthropologicat
ard ethnographic work that would be required to
deterrine the possibility of any further claims
respect of the ares of the Mirang Tenements being

rmade in the future.




&, NATIVE TITLE - VALIDITY OF TITLES
(a]

(0]

Granted Tenements

41 Tenernents granted prior to 1 January 1994

the ususl procedures under the relevant State's
miring legislation. The primary procedure

prescribed under the Commonweslth Act is the

F?JC’S(VG.' Tertivr |} arych-Mriive- Fithe-
(Effect of Post Acts) Act 1995 the grant of -

raining tenements granted in Westerpy™
Australis prior 1o 1 January 1‘?‘?__4..h'éﬂs heern
validated o the extent Tha%____th'é"gz"ant may
have beeninvalid a3 _a--r‘ééﬁu of the existence
of native T'rt_[g:_...-rv?'i'?iﬂ%'r|g Leases bF/63, 59/39
?.0_&1..5.9}‘2{0';'”{\4iscellaneoals Licence 5%/29 and

" Prospecting Licences 59/1186, 63/715, 63/714
and 63/710 were granted prior to 1 January
1994 and accordingly have heen validated
pursuant to this Act.

il Tenements granted after 1 January 1994

The grant of a mining tenement is an act that
is capable of affecting, and which may affect,
rative title. The future act processes of the
Commonwealth Act provide a mechanism for
achieving the valid grant of a minimg
tenernent i terms of native title.

The Western Australian Parliament pasced
the Titles Vioiidation Amendiment Act 1299 which
confirmed the validity of certain acts made by
the Siate of Western Australia betwean 1
Jarurary 1994 and 23 Decernber 1994,
provided such acts had met various
conditions set oot in the Comrmonwealih Act.
Exploration Licences 59/631 and 59/633 and
Prospecting Licences 59/134%, 59/1374,
591371, 591372 and 59/1373 were grantad
during this period and would appear to have
bear validated by this Act but we have not
undertaken independent inguiries to confirm
that this s the case.

Mining Tenements granted since 23
Decermnber 1995 which are affected by native
title rights and interesis will be valid provided
the applicable processes prescribed by the
Commonwealth Act were complied with. We
understand that it has been the practice of
the Western Australian Governmment to
cornply with these arocesses bui we have not
undertaken any indepandent inguiries to
confirm that this is the case.

Future Tenament Grant

Az stated above, the valid grant of any of the
Mining Tenemenis which may affect native title
requires full caompliance with the provisions of the
Commonweaith Act in addizion to compliance with

(e

fitles in some instances.

The right to negotiate process involves the
publishing of a notice of the proposed grant of &
tenemaent followed by & minimum: 4 month period
of negotiation hetween the relevant Siate
Governmeni, the tenement applicant and the
relevant registered native titte claimant. If
agresment i3 not reached to enable the grant 1o
occur, the matter may be referred to arbitration
before the NNTT, which has a further 4 rmonths o
reach a decision. The decizsion of the NNTT may
be reviewed by the relevant Federal Minister

The Commoraweslth Act provides that, in relation
1o the grant of mining tenements in certain areas,
1 State faw can operate in lieu of the right 1o
negoiiate process of the Commuenwealth Act.
These areas are principally areas covered by
pastorsl leases. The Western Australian
Government has not successfully mtroduced such
alternative proceduras.

The right 1o negotiate process does not have 1o be
pursued in cases where an indigenous land use
agrearnent ELUAY is negotiated with the relevant
Aboriginal peoale and registered with the NNTT.
in such cases, the procedures prescribed by the
ILUA must be followed to obtain the valid grant of
the tenement. These procedures wall vary
depending on the terms of the relevant ILLIA.

Sirnilarly, the right to negotiate process will not
apply if 5 tenernent application is one 1o whach the
expedited process applies. Following the recent
introduciion by the WA Siate Government of
Standard Hegional Heritage Temnplate Agreemeants
[SRHAL, the maiority of prospacting and
exploraiion cence applications are being
succassfully processed through the expedited
procedisre on the basis that the applicant far the
licence has signed a SRHA

Renewsls

As with the grant of mining tenements, renewals
of mining fenements granted prior to 1 January
19%4, to the extent the renewals were invalid due
10 native title, have been validated by fegislation.
Henewals granted between 1 January 1994 and 23
Decarmber 1994 have been similarly vatidated
provided certain statutory criteria have been mat.




Renewais ﬂ’_%__a_ﬁ_f_f_i_‘___a.fitef.23..Def;e-rnbar---1-?2%'f
--tesigments validly granted before that date will not
he sibjact to the right to negotiate process

i the ar;é'é"'%o-..\a_‘f?ﬁc%m the earlier right is rH"éi"Ei'é"-ég...._.___ )

not extended;

il the term of the naw right is..r'i"rﬁ"'t-am_g_e__r than
the term of the earlier right; and

il the rights 1o be created are not greater than
the rights conferred by the earlier grant.

There is doubt as to whether the right to negotiate
process applies to second and subsequent
renewals but this matter is yet to be determined
by the courts. Other than as stated above,
renewals of mining tenements are subject to the
sarne right to negotiate (or alternate Statel
nrocess as is described in 4ibi above.

RiSK FACTORS

The existence of native title and/or native title claims in
relation to the {and the subject of the Mining Tenaments
may have an adverss impact on the Cormpany's
activities and iis ability to fund those activities. [t s
inpossible at this stage to quantify the impact that
these matters may have on the Company's operations
bt the main risks inciude:

(a]  Delays in obtaining the grant of renewals or
conversiens of the Mining Tenements, or further
applications, as a resuit of the right to negotiate
tor alternative State] process as this process can
take a3 long as 2 years. Further, if the parties to
the right 1o negotiate process can nod reach
agreement the matter may be referred to the
NMTT for arbitration. The NNTT may determine
that the appiication cannot be granted or anly
granted on conditions unaccepiable 1o the
Company.

(bl Compensation may be payable by the Company as
s result of agreements made pursuant to the right
1 negotiate or alternative process or as a result of
s compensation order made by the Federat Court
in the event native title has been determined to
exist. The arnount of such compensation i not

gquantifiable at this stage.

[ci M native titie 5 found to exist the nature of the
natwve title may be such that consent te mining is
required from the native title holders but s
withheld or only granted on conditions
unacceptable to the Cormpany.

dl The risk that Aboriginal sites exist on the land the

sl “tofthe-Mining Tenements, the existence of

which sites may preclude or Limit Faining activities

"l certain areas of the Mining Tenaments,

Farrt"ﬁ'é'r-,---t?_]g disturbance of such sites may be an .

_ offence zmde'r'"iH‘e"-app.l_i_c_:_’;_;_b%e temislation, expoging
tha Company-to finss. and other péraliies.

QUALIFICATIGNS

.. While the status of the Mining Tenernents is dealt with

'i'ﬁ"'ﬂétai.l._i_s_]__ghe Schedule, the Motes and the Footnotes
we point out 5&"'\'::333/--o.?.._S._L_!_r_‘_'?rna ry, that:

[a} we have assured the results of thie searches..

which we have made or caused to ba made of the
Hegister established and mamtamed pursuant i
the WA Mining Act and our enguiries are

accurste;

[b]  we have relied on the accuracy of the Registers
maintained by the WA Department and the NNTT,

anid

[c]  the holding of the Mining Tenements is subject to
cornpliance with their terms and conditions and
the provisions of the WA Mirang Act.

CONSENT

This report is given solely for the benefit of the
Company and the directors of the Company in
connection with tha issue of the Prospectus and is not
to be relied on or disciozed 0 any other parson or used
for any sther purpose orquoied or referred to i any
public document or filed with any goverament body ar
other parson without our prior consent.

Blakrston & Crabb have consented to the inciusion of
this report in the Prospactus in the form and contextin
which it s mcluded and have not wathdrawn that
consent before the lodgement of the Prospactus with
ASIC.

Yours faithfully

=2 [ izl

Blakiston & Crabb




BARON - FIELDS FIND - PINYALLING PR{J}EGTSN

MBF/E3 FRL H0GH00 Granted 13/40/1587 124162008 B 1,2,3,4, 55

PLIf1 36T FRL ‘DB;" Elé. Granted 21/G2/1995 20f0z1999 B 5, 55, &9

PES/1370 RRL $06/100 Sranted 21/62/1995 20/02/1995 Nit 5, 55, 49

._...P5-‘3"}"|'Zi?'?'m““.m”. FRL 0G0 Granted 21/G2/1995 20f0z1999 B 5, 55, &1

PLIf13T72 FRL 0G0 Granted 21/G2/1995 20f0z1999 B 5, 55

PEI/1ZTE RRL OG04 Granted 21/G2/1995 20/02/198¢ [NE 5,05

MRS/ RRL 0G0 Fanding Appliad for 18/62/199% NE 55

E59/1108 FRL 0G0 Granted 15/G4/2003 14042008 B 4,78, 55

E59/43% FRL 0G0 Granted 29/08/1995 ZB/0B2004 B 10,14, 47,55

E59/833 FRL 0G0 Grantes 19/40/1995 18/16/2003 B 11, 44, 48, 55

E59/844 FRL 0G0 Granted O1/07/1999 30/04/2004 B 33, 49 5h

PoIf 1184 FRL 0G0 Granted 23031993 22/03/1995 B 12, 55

MEF/454 RFL 106109 Fanding Applied for 20/G3/1997 Mt 55

E59/1154 THX 0G0 Fanding Appliad for 18/62/2004 NE 55

E5/1155 L OG04 Granted 04/10/2005 05/ 1G/2010¢ M 25

MEF/HG7 RFL 106109 Fanding Appliad for 18/03/20C4 Mt 55

MEF/H5E RFL 106109 Fanding Applied for 15/C4/20C4 Mt 55

MEF/70E RFL 106109 Fanding Applied for 19/01/2904 Mt 55

59709 RREL 103109 Hending Applied for 19/01/2004 NE

MEF/ATE RFL 106109 Fanding Appled for 10/11/2004 Mt 55

MEF/ATE RRL 10G/109 Fending Appled for 10/11/2004 M 25

MRS/EET RRL 0G0 Banding Applied for 10/11/2004 N 55

WARRIEDAR PROJECT

E59/723 FRL 40/10G Grantad T&/G1/1997 15/0%/2004 M 45, 81, 54
GGMNL A0/10G

ARG /RE RRL A0/500 Panding Applizd for 12/63/2003 N BE
GGMNL A0/10G

L5984 FRL 40/10G Grantad 21/01/2009 20/0%/2005 M 44
GEML S0/400

kARG /RS RRL A0/500 Fending Applizd for 22/65/2003 Mi Rl
GGMNL A0/10G

E59/850 FRL 40/10G Granter 10/42/199% 144122004 M 15,14, 52, 54
GGMNL A0/10G

E59/887 FRL L0750 Grantad 09/40/2002 08/16/2007 M 17, 03,50
GGMNL A0/500

E5Y/48H MWL 0G00 Fanding Applied lor 28/07/1998 55

£59/335 FRL 40/10G Grantad 20/C1/2003 15042008 B 13,18, 1%, 24 30, 55
GGMNL A0/10G

MRS/GE RRL A0/500 Fanding Applied lor 13/12/2004 Mt Rl
GGMNL A0/10G

MRS/G Y RRL A0/500 Fanding Applied lor 13/12/2004 Mt Rl
GGMNL A0/500




WARRIEDAR PROJECT Continued

M59/645 RRL 40/400 Fending applisfer 19/12/2005 Nt il
GGMNL S0/40G

RS/ B4 4 RRL A0/500 Panding Applied lor 19/12/2005 M Bl
GENL 80/400 S

S0/ L L0 ending psplind for 19/12/2005 " R
GEML A0/500

PRAIRIE DOWNS PROJECT

E52/1604 RRL 10G/109 Sranted 09/GB/2005 08082010 i 20, B8, BT 42

PRAIRIE SOUTH PROJECT

E52/1941 RRL 10G/109 Fending Appliad for 03/10/05 N Rl

NEWMAN PRCJECT

E52/15%2 RRL 0G0 Fending Applied for 03/30/05 i 57

TALLERING PROJECT

E59/11%7 RRL 10G/109 Sranted O7/G9/2004 14/04/200¢ i 58,63

WATERTANK PROJECT

PA3IT3 RRL 0109 Granted 03/12/1991 02/12/1993  Bond PE BAT0 for $46,000 27, &9

PA3IT4 RRL 0109 Granles C3/12/1991 02/12/1993 [NE 21,282,589

PA3/745 RRL t0G/109 Granles 31201997 021201993 Mif 21,23, 59

[GEXTERN] REL 060D Fanding Appliad for 28/11/1995 [RIH 59

ROTHSAY PROJECT

b B9/3% CWGE 304106 Granted A12/1984 03/12/2007 Agresment 37H/G0T 4, 25, 24,
THX OS50 Bond PE 877 27,28, 29

for $19,08090

5S40 CWG 30/400 Grantad Af12/1984 03/12/2097 Agresment 37H/G01 25, 24, 28,

THX OS50 Bond PE 8774 32, 34, 35, 36
for $19,08090

LB/ 24 CWG 304500 Sranted 22/08/ 1949 21/08/2004 Agresment 37H/G0T 37, 38, 39, 40,
REL FO/E00 Agresment $5H/G0Y 41, 42, 43, 55

ROTHSAY EAST PROJECT

E59/1234 RRL 10109 Banding Appled for 01/12/05 it Ohjection

MMST/05 & by CWE




ref
conditions including the requirement to obtaim the app___r:o‘"&al ot

the Dapartment of Industry and Resources prier to.”
conducting any ground disturbing activities, a_n.ci-"é'.iandard
rehabilitation conditions including the rgqu%‘f‘émem to rermnove
and renlace topsoil on areas dist__g_;b'e"t'i".:

A= TE the condition of this licence that there be a

complate axcision of Mining Lease 59/43 with rights of
ingress to and egress from the ground comprised
therein being at all timeas preserved to the Lessee of
Mining Lease 59/43.

2. itis a condition of this Licence that rining on any road
or road reserve be confined to below a depth of 15
metres from the natural suriace.

3. itis a condition of this Licence that there be ne mining
on Water Reserve 7752 without the prior written consent
of the Minzster for Minerals and Energy.

4. His a condition of this Licence that the Lessee submits &
plan of proposed operations and messures to safe guard
the environment 1o the State Mining Engineer for his
assessment and written approval prior 1o commencing
any developrental produciive mining or construction
Activity.

(S}

The terr of this licence continues by virtue of
appiication far Mining Lease 59/918 under saction 49 of
the Mirang Act.

o

This licence dees not include the land the subject of
prior Exploration Licences 59/631, 59/835, 59/844,
SH/BAE and 59/1008. H any of these prior licences
expiras, are forferted or surrenderad, that lard may be
included in this Licence.

7. itis a condition of this Licence that the grior writtan
consent of the Minister for State Developrnent be
shtained before cormmencing minmg on Trigonemeirical
Statron Heserve 11832,

8. Hisa condition of this licence that there be no interference
with the Geodetic Survey Station K48 and G59-14 and
mining within 15 metres thereof being confined to below
4 depth of 15 metres from the natural suriace.

§. itrsa condition of this licence that there he no minmg on
School Site Reserve 22207 and Water Reserve 5144
without the prior written consent of the Minister for Mines.

10, itis a condition of this licence that there be no
interference with Geodetic Survey Station G5%-14 and
rrarding within 15 metres thereof baing confined to a
depth of 15 metres from the natural surface.

1%

consent of the Minister for Mines be obiained before
cormnmeancing mining on Water Heserve 15547, Trig
Station Reserve 11833 and Sanity Site Heserve 17242

It is & condizion of this licence that there be no mining
on School Site Heserve 227201 without the prioy written
consent of the Minster for Minerals and Energy.

Access to and from the movernent of vehicles within the
licence area being restricted 1o ground or seasonable
conditions snd routes approved under the prograrn or
otherwise agresd by the Regonal Environmental Officer,
MPR.

Aaplication for Extension of Term in respect of this
licarwe = curvently pending.

It is 5 condition of this licence that the prior written
consent of the Minister for Mines he obtaned before
cornmeancing mining Emnu Froof Fence Hesarve 34457,

[t 05 a condition of this licence that rmining on & stnip of land
20 retres wide with any pipeline as the centreling being
confined to below & depth of 31 metres from the natural
surface and no rmiming material being deposited upon such
strip and the righis of ingress to and egress from the
facility be at all times preserved to the owners thereof.

It is & condizion of this licence that the rights of mgress
to and egrass from Miscelianeous Licance 5%/44 be at
all times preserved to the Licenses and thers be no
interference with the purpose or installations connection
to the Licences.

Land not inciuded in the grant of thas licence includes
application for Mining Leases 5%/432 and 5%/497, Mining
Leases B9/A20 and 597458 and Prospecting Licence
h9/1227.

Fart of this Heence (an ares designated as FNA 4821 and
FMA BT for a proposed conservation park] is subiect to
A nurnber of additienal conditions relating to the
environmment, including that prior ta any activity mvelving
disturbance to vegetation and soils including:

[a]  Expioration access; andfor
(bl  Expioration sampling;

the licensese preparing a detailed program for each
phase of proposed for written approval of the State
Mining Engineer The State Minmg Engineer to consuls
with the Regional/District Manager, Depariment of
Conservation and Land Management or the Depariment
of Enviranrnentat Protection or other government agency
las relevant] prior to approval. This program io describe
the environmental impacts and programs for their
rmanagement and is to include:




2.

al

23.

(al  maps ar;d;’or”—;er\al photographs ShOUJ%[’;EJ..%E"é"'---._...

proposad locations 6'f"at[-..g_(jozrr|ci activities and
disturbancas;

(bl the purpose, specifications and extent of eacti=
activity and disturbance;

(¢t descriptions of all vegetation types iin general
termsd, land forms, and unusual features likely to
he disturbed by such proposed disturbances;

(dl  details on proposals that may disturb sensitive
terrestrial habitats including any declared rate
flora and fauna if appiicable;

le] procedures to protect the integrity of spacial
ecosysterns such as wetland systems, mangal
communities and rainforasts areas (and/or
azsociated rainforest mordtoring sites] of

apolicable;

[f]  techrigues, prescriptions, and timetable for
rehabilitation of all proposed disturbances;

(g] undertaking corrective measures for failed
rehabilitation;

(h1  details of water requirements frarn within the
designaied area;

i) details of refuse disposal; and

(] proposals for instruction and suparvision of
personnel and contractors in respact 1o

environmental conditions.

This application does not include land known as Mineral
{ease 24454, Exploration Licences 47/280, 52/170 and
52/1483 ard 3 number of General Purpose Leases all to
4 depth of 15 metres.

The terrn of this licence continues by virtue of
appiication far Mining Lease 43/333 being apalied for as

a conversien of the licence.

This licence does not include land the subject of
Prospecting Licence 43/713.

Consent 1o mune on Water Heserve 4798 was given by
the Mimster for Mines on 4 February 2003 subject 1o the

fnfiowing conditions:

[al  No activity shall be undertakar which results in
the foss of river bank or wet land fringing
vegetation in particular vehicular access tracks.
Where possible, existing tracks are 10 be used.

P2
(&3]

:ots natural drafisge s

adversely.affects the

(B] Ao ac%%.;r'ify"shaii be undertaken which unduly
quality or qUARTIY 6T WALEF T any watercourse, dam,
walarhole, spring or subterrain source of supply;

{L] No activity is to be undertaken which prevents or

restrists access to or withdrawals of water by

autherised ufers.ef any existing production bore,

wall or surface water strucilires-such as dams and

rvers,;

[d] Mo activity shall be undertaken which may affect
lease holders landownears or managars rights i
respect of water quantity and access.

[ef Mo exploration activities within 104 metres of any
other bore, well or dam located on the proposal
area, whather publicly or privately ownad.

[fl  The tenerment holder is responsible for the
irnrediate clean up of any spillage of diesel, petral
or othar polluting substances to the satisfaction of
the Water and Rivers Cormmission and at the
expense of the tanement holder

[g]  Adl exploratory bore holes murst be kept or
backfilled on completion of work.

&t agreed intervals, nnt grester than 12 monthly, the
licenses providing a brief renort to the State Mining
Engineer outlining the progress of the operation and
rehzbilitation program and the proposed operations and
rehizbilitation programs for the next 17 months.

It i5 & condition of this licence that there be no mining
on Fothsay Townsite Heserve without the prior written
consent of the Minister for Mmerals and Energy.

[t is & condit:on of this licence that mining on any road or
rosd reserve be confined to below s depth of 15 metres,

It 15 & condition of this licence that there be no
interference wath Geodetic Survey Station G59-14 and
rmining within 15 metres thereof being confinad 1o below
a depth of 1b metres from the natural surface.

It is 5 condizion of this licence that the construction and
operation of the project and measuras to protect the
anwviranrent ba carried out in sccordance with the
document titted "Notice of intent, Rothsay Gold Project
dated Movernber 1988". Where a difference exists
between the gbove document ardd the followrng
conditions, thar the followsrg conditions shall prevail:




29.

34

31.

(al  The develoament and opemt'.ﬁm of the project 37,
befng carried out in such a manner so as %Q___s:f'éate
the minimurn aracticable disturbance %__Q-Iﬁé 3
existing vegetation and natural tandieim;
(bl ALl zepsoil being removed __’q_t_heé"& of all mining
operations from Jztessuch as pit areas, waste .
disposq_L__a_s:ea's;',"'ore stockpiie areas, pipelines, haul
rtEde and new access roads and being stockpiled
for later respreading or imrmediately respread as
rehabilitation progresses; 3D
[ci At the completion of aperations, all buildings and
structures being removed from size or demelished
and buried to the satisfaction of the State Minimig
Enginaer;
(¢l Allrubbish and scrap being progressively disposed %
of in & suitable manner;
le] At the completion of operations, or prograssively
where possible, sll access roads and other
disturbed areas haing covered with topsoll, deep 37
ripped and revegetated with local native grasses,
shrubs and irees to the satisfaction of the State
Mining Engineer;
(£ Any slterstion or expansion of operations within
the lease boundsries beyond that sutlined in the
shove documents not commencing untii a plan of g
operations and & programme 1o safeguard the
environiment are subrmitted to the State Mining
Engineer for this assesarment and until his
wiritien approval to proceed has hean oblained.
The lessee submitiing to the State Minmg Engineer, 3
brief annual report ouilining the operations and
rehabilitation work undertaken in the previcus 12 39
months and the propesed operations and rehabilitation
programmas for the next 12 months. This repori is to
be sabrnitted each year in February.
Prior 1o the cassation of the exploration/prospecting 0
activity in the designated area, the licenszes notfying the
Regional Environmmental Officer, MPR and arranging an
inspaction as required.
it Is a condition of this Licenca that there be no
developrmentsl or productive mining operations untd the 4

tenemant holder has submitted a plan or proposed
paeration and measures to safeguard the environment
1o the State Mining Engineer for assessment and
writiar approval has been obtamed.

the Minister for Minerals and Energy on 13 January 198%.

The term of this icence continues by virtue of
application for Mining Leases 5%/&15, b%/616 and 59/617
under section 47 of the Mining Act.

It is 5 condizion of this licence there be ne mining on
Schoot Site Hesarve 6296 without the private consent of
the Minister for Minerals and Energy.

It is & condition of this licence there he no mening on
Camnetery Reserve Number 6295 and mining wathin 2
distance of 140 metres lateraily frorm the reserve being
confined 1o below g dapth of 50 metres from the lowest
part of the surface of the land with rights of ingress 1o and
agress from: the reserve being preserved to the public.

It is & condizion of this licence there be ne mterference
with geodetic survey station PRJAD and mining within
rmetres thereof heing confined to below a depth of 13
metres from: the natursl surface.

Before sperating any installation constructed pursuant to
this licence all such installations to be examined by the
Gistrict Mining Enginear ithe Inspector] and approved for
operation. The licence 1o comply with all requirements of
the Inspector before such operation, and to mamtain all
instaiiztions i safe and efficient condition.

Upor: detection of any leak from or damage to the
pipeline, the Licencee of this licence shall farthwath:

[al  Motify the Inspector; and

[b]  Carry sut all necessary repairs 1o rectify same,
such repairs 1o be completed to the satisfaction of
the Inspactor.

Ingress and egress of pastoralists and tenement holders
to he preserved by the construction of vehicular access
crosaings constructad over any pipeline and all pre-sxisting
roadways ardd tracks that are crossed by any pipeline

Wheraver any part of a pipeline and/or sccess road
intersects an existing fence, the holder shali construct
a gate having such dimensions and be constructed of
surch materials and be of such standard as determuned
vy the Inspeton

&% the direction of the Inspector the holder of this licence
shall clear such area about any pipeline as determined
by the Inspector of any dry or other growth considered by
the Inspector to be likely 1o impeade access to the pipeline
andfor be a potentiat risk for fire or for any other reason
the Inspector may deem It necessary.




43.

44,

44,

47.

48,

49

Upen the expéré'%itj'n---o.f__i_he term of this Licence of &ry-....

earlier surrender, forfeifuré or abandonmeant thereof,
the Licensee of this licance shal forthwith commence

and within a reasonable tirme:

(al  remove all pipes znd pipalines construciad
pursuant 1o this licence or having bean
constructed prior 1o the grant of this licence and
heing the subject of this heence; and

(bl cover over all wells and holas in the ground to
such degree as satety as determined by the
lnspector; and

(ci  onsuch areas as cleared of natural growih by the

holder or any of its agents, it shall plant trees
andfor shrubs and/or any other plant as shall
confirm to the genersl patiern and type of growth
in that ares and as directed by the inspector and
aroperly maintained same until such time as the
Forests Denartment advises that Inspector that
the whole of such regrowth s self supporting and
the Inspector so advises the Licences,

The Licenses and the Inspactor have liberty to apply to
the Warden in respect of any dispute or norz—campl'arz{:e

with ary of the conditions attached to this licence.

The terrn of this licence continues by virtue of
application for Mining Leases 59/597 and 59/598 under

section &7 of the Mining Act

The terr of this licence continues by virtue of
appiication far Mining Lease 59/981 under section 47 of
the Mirang Act.

The terr of this licence continues by virtue of
appiication far Mining Lease 59/983 under section 47 of
the Mirang Act.

The grant of this licence dees not include any land
within Mining Leases 59/330, 59/331, 59/345 and
Prospecting Licences 59/1194, 59/1313, 59/1343 and
S9/1345.

Thea grant of this licence dees not include any land
within Mining Leases 59/117, b9/20%, 59/248, 59/301,
59313, 69/314, 59/315, 59/317, 59/318, Gold Mining
Lease 591660, Prospecting Licences 59/1030, 59/1047,
591074 ard Exploration Licence 5%/410

The grant of this licence dees not include any land

within Prospecting Licences 59/1184, 59/1370 to
59/1384 and 59/147h.

[S4]

i

(%41

O

o

]

]

The gran% of t?m licgnce does not include any land

i, Exp[oramn Licences: J9f631 J?a’b% arel 39;’846

The grant of this Licence doeq riot include any land
within Prospecting Licence 59/11

T Fhe grant of this licence does not include any land

within Explomtlon Lu,ence J‘?;’LUS Mining Leases 59/3%
ard 59/242.

ence does not include cmylcmd
es 597404 and 421

The grant of this lice
within Minimg Leas

The term of this icence continues by virtue of
application for Mining Leases 5%/618 and 59/81% under
section 67 of the Minimig Act.

This tenement is subject to the Badirmia People
regisiered native title claim WG96/98.

Mg interference with the use of Aeral Landing Ground
and minmg thereon being confined to helow a depth of
1h rmetres from the natural surface.

This tenement is subject to the Nyivaparii registered
native titie claim WC99/4.

This tenement is subject to the Mullews Wadjari
Comrunity registerad native titie claim WC94/93 and
the Wajarr Elders registerad native title claisn WCI1/3.

This tenement is subject to the Ngadju registered native
title claim WC99/2.

Part of the area of this tanement is subject to special
prospecting licence 59/1502 held by Christopher Laslie
Barratt.

Part of the area of this tanement is subject to special
prospecting licence 59/1581 held by Christopher Laslie
Barratt.

Consent to rmina on Newrnan Water Heserve granted
subject to a nurmber of conditions, including conditions
that all Mining Act activities within Pulilic Drinking
Water Source Areas being prohibited unless prios
written approval has bean obtained from theWater and
Rivers Comsnission and that all such activities are
prohiited within & 300 metre radius of any observation

wetl in Fublic Grinking Water Source Priority 1, 12 and
[P3 Aress unless the written approval of the Waters and
Rwers Cornrnission s first obtained.

Ma interference with Geodetic Survey Station BY4D and
mining within 15 metres thersof being confined to
Beiow a depth of 15 metres from the naiural surface.




RISK FACTORS

8.1 INTRODUCTION

Thia Section identifies the areas the Directors regard as the
majer risks assocrated with an investment in the Comparsy.
Investors shouid be aware that an irvestrment in the
Company invelves many risks, which rmay be higher than the
risks associated with an investment in other companies,
Intending invesiors should read the whole of this Prospecius
in order to fully appreciate such matters and the manner in
which the Company intends to operaie before any decision is
rmade to apply for Sacuritres.

There are numerous widespread risks assocrated with
investing in any form of husiness and with investing in the
share market generzlly. There is aiso a range of spacific
risks associated with the Company's business and s
involvernent i the exploration and minmg indusiry. These
risk factoers are largely beyond the control of the Company
and its directors because of the nature of the proposed
Business of the Cormpany.

The followsng surnmary, which is not exhaustive, represents
sorne of the major risk factors of which potential investors

need to be aware.

8.2 GENERAL RISK FACTORS

Exploration and Mining Risks
The future viabiiity and profitabslity of the Company as an
axpioration and mining company will be dependent on &

number of factors, including, but not limited to, the following:

* cornmnedity arices and exchange rates;

. riska inherent in exploration and rmining including,
ameng other things, successful exploration and
identification of ore reserves, satisfactory performance
of mining operations and competent management,

* risks sssociated with obtaining grant of any mining

tenemeants which are applications or renewsal of
fenemants upon expiry of their current farmy;

. risks arizsing hecause of native title and aborigina land
rights which may affect the Corpany's ability to gan
access i prospective exploration areas to obtain
production: tittes. Compensatory obligations may be
necessary in sattiing native title claims of lodged over
any of the tenements held or scquired by the Company.
The level of impact of these matters will depend, in
part, on the lecation and status of the tenements
acquired by the Company;

«  therisk of material adverse changes in the government
policies or legislation of Australia affecting the isvel of
mining and exploration activities;

«  enwvironmental management issues with which the
Company may be required to comply from time o time;

. poar weather conditiens over a prolonged period which
right adversely affect mining and exploration activities
and the timing of earning revenues:

«  unforeseen major failures, hreakdowns or repairs
required to key tems of mining plant and equipment or
rnine structure resulting i sigarficant delays,
notwithstanding regular programs of repair,
rmaintenance and upkeap: and

«  ability to source and contract drilling rigs and other key
iterns of mining plant and eguipment or mane structura
resulting in delays and costs of such delays whick vall
impact the timing of the Company's exploration
programs and impact the Company's budget.

Investrient Risks

Investors should regard the Shares and Gptions io be issued
pursuant to this Prospectus as speculative bacause of the
nature of the Company's business. The Directors have
identified factors that are most likely to affect the Company
and the value of its securities, as presented below. However,
this 15 not an exhaustive list and investors should seek
professional advice for further clardfication of the risks
involved before deciding whether to apply for Shares offered
for subscription in this Prospectus.




Vatuation of Tenernents

The Company makes no representation i this Prospectus
with regards to a valuation of the tenements, axcept in
relation io the consideration paid to vendors, or 1o be paid to
vendoers on listing. Intending investors and their advisors
should make therr own asseassment as to the value of the
Company’s tenerments.

Exploration and Mining
bining and exploration are high risk endeavours with the
potential for fugh returns.

Exaloration for gold is costly and involves exacting
techniques which must be applied over extended pericds of
time. Most of the Companys projects are at an exploration
stage and the Company cannot foresee whether the planmed
exploration programmes witl generate positive resulis.
Furthermore, there is no guarantes that the Company's
axpioration activities will succeed in the discovery of &

commercially viable ore deposit.

bining risks include the uncertainties associated with
projected contingity of an ore deposit, Huctuations in grades
and values of the product baing rmined, and unforeseen
operational and technical problarms.

Exploration and minmg rmay be adversely affected or
harnpered by a variety of non-technical 1ssues such as
limitatizns on activities due to seasonal changes, industrial
disputes, land claims, heritage and environmentsl
legisiation, mining legislation and many other factors beyond
the control of the Company.

The cost of maintaining exploration and mining propariies,
which depends on the Comaany having access to sufficrent
developrnent capital, poses another form of risk.

If exploration or mining programmes prove to be
wrisuccessful, this could result in a dimunution of the value of
the tenernents which could have & negative impact on the
Company’s share price. [n the event that programmes vield

negative results, tenernents may be relinquished either m
total or in part thereof and/or the Company may withdraw
frarm & woint venture or not exercise its ophien 0 acquire
equity, even thotgh a viable muneral deposit may he present,
hut undiscovered.

The Carnpany ray also be exposed to risks associated with
the firanciat failure or default by s participant in any of the
w0ini ventures or other contraciual relationships to which the
Cormpany is, or may become, & party.

fative Title and Land Acoess

The Company's activities in Australia are subiect to the
Mative Title Act, and its interpretation, which are discussad in
the Austratian Solicitor’s Repart in this Prospectus.
Uncertamty associated with Mative Title issues may impact

on the Coempany's future plans.

There are no unresolved Native Title isaues in relation 1o the
Rothsay Project. For the remainimg Australian properties the
Cormpany is not aware of any Native Title issues that cannot
he resolved through the normal legal process, shouid they
arise.

The Company s not aware of any other matters that may
irnpact upoen its timely access to the fand that cormprises its

aroject areas.

Ahoriginsl Sites of Significanca

Cormnmonweaith and State Legislation in Australis allow far
the protection of sites of significance to Aboriginat custorn
and tradition. The Company proposes 1o carry out
“clearance survays” prior to conducting any exploration work
that would cause a disturbance to the land surface. The
Company's Austratian tenements are likely to contain some
such sites of significance which would nead 1o he aveided
when carrying out field prograsnmes. it is possible that such
aress where sacred sites exist rmay contain minaralisation or
an economic reseurce which would therefore remain
unexploitad.




Ervironmental Risk

The Company’s projecis are subject to Australian laws and
regulations regarding envirenmaentsl matters, which means
there are potential liability riska. The Company proposes to
operate fuily in accordance with applicable laws and conduct
iis prograrmes in # responsibie manner with regard to the
anvironment.

[evelopment Cagital

Exploration and minmg costs vill reduce the cash reserves
of the Cornpany, which may not be replaced through the
Company’s preposed mining operations, should these orove
wnsuccessful or perform: below the expected acceptable base
levels. The Cormpany would then be dependent on seeking
developrnent capital elsawhere, through equity, debt or joint
ventura financing, to support long tarm exploration and
avaluation of its projacts.

Sharemarket Conditions

The arice of the Company's Shares and Options, when guoted
on the Australisn Stock Exchange, will be influenced by
international and domestic factors. Should these produce a
negative effect on the Share and Cption arice, this may also
affect the Cornpany's ability to raise developrment capital.
Dommoedity Price and Demand, and Exchangs Rates

The dernand for, and arice of commodities is highly
dependant on a variety of factors, including the international
supply and demand of the cormmodities, actions taken by
governments, global economic and political developments
and exchange rates.

fienaral Econemic Factors and investmeant Risks

General economic conditions may affect inflation and mterest
rates, which in turn may impact upon the Company’s
operating cosis and financing. Cther factors that may
adversely affect the Company's activities in Australia or
overseas include changes in government policies, ratural
disasters, industriat disputes, and sociat unrest or war on &

local or global scale.

(ihar Risks

The future wviability and profitabiiity of the Company 15 also
dependent an & nurnbar of other factors affecting
performance of ai industries and not just the exploration
and mining industries, includmg, but not lirmted 1o, the
following:

»  currency exchange rate fuctuations;

«  the strengih of the equity and share markets in
fustralis and throughout the world,

«  general economic conditions in Australia and its major
trading pariners and, in particular, inflation rates,
interest rates, commodity supply and demand factors
ard industrial disruptions,

«  financial faiture or defailt by a participant in any of the
joint ventures or other contractual relationshap to which
the Company 13, or may become, a pafty,

. insolvency or other managerial farlure by any of the
contractors used by the Comnpany in its activities; and

« industrizl disputation in Ausiralia and averseas.

8.3 SPECULATIVE NATURE OF INVESTMENT

The above list of risk factors ought not to he taken as
exhausiive of the risks faced by the Company or by investors
in the Company. The above factors, and others not
specificaily referred to above, may in the future materiatly
affect the financial performance of the Company and the
value of the Shares offered under this Prospectus.

Thersfore, the Securities to be issued pursaant to this
Prospectus carry ne guaraniee with respect to the payment
of dividends, returns of capital or the market value of those
Sacuriiies.

Potentizl investors should consider that the investmeant in
the Cornpany is speculative and should consult thesr
professional advisers before deciding whether to apply for

Securities in the Company.




ADDITIONAL INFORMATION

9.1

g.2

%.3

G.4

REGISTRATIGN
The Company was registered on 23 February 2004

COMPANY TAX STATUS AND FINANCIAL YEAR
The Birectors expact the Company will be taxed in

Austratia as a public company.

The financial vear of the Company ends on 30 June
annuatly.

LEGAL PROCEEDINGS

The Girectors are not aware of any Litigation of 2
material nature pending or threatened whach may
significantly affect the Company.

MATERIAL CONTRACTS

Set out below is a brief summary of certain contracts
which have been entersd into by the Company and
which have also been identified as matenal and
relevant 1o potential investors. To fully understand sll
righis and obligations of a materal contract it would he
necessary o review each coniract in fuil and these
surnynaries should be read in that bght.

Warriedar Joint Venture Agresment and Deead of
Agsurmipiion

By Heads of Agreernent dated 28 March 2002 between
Thundelarra and Gindathie Goid NL [now Gindzaibie
Matale Limited) (*Gindalbie”} ("Warriedar IV
Agreement™], Gindalbie became entitled to earn & 40%
iriterest in Exploration Licences 5%/723, 59/649 and
59850 together with Application for Exploration
Licences b9/887, b9/BAE and 59/93L [Warriedar
Tenements"] Gindaibie can earr a 60% intarast in the
Warriedar Tenements by spending the sum of $140,000
on exploration of the Warriedar Tenemeants within two
years from the date of the Warriedar 2V Agreement.
Cnice Gindalbie has earnad its 60% interest it shall free
carry Thundelarra and shail continue sole funding of
exploration on the Warriedar Tenements until 50,000

ounces in gold eguivalent ore reserves (as defined by
the JORT Codel has heen delineatad at which time
Thundelarra must then contribute toits share of
expenditure or must diluta. Dilutien is 1o be at the rate
of 1% for avery 530,000 in expenditure contributed by
the non-diluiing parties. 1§ a party dilutes its interest to
1% or lass then that party is deamed 1o have
withdrawr: frorn the Warriedar JV Agreernent.

In the event that, prier 1o the delineation of 50,000 ounces
of gold equivalent reserves, Gindaibie wishes to mine one
or more smail deposits totalling fess than 50,000 ounces
of gold aquavalent reserves, g separate maning area will
be deciared following & positive feasthility study and
Thandelarra may elect te participate in development of
such separate mining gred in accordance with its 40%
participating interest. if Thundelarra elecis not to
participate then Gindalbiz will be entitled to mine the

rining area as & sole risk operation.

Thundelares has the right, at a Management
Comrnittee Meeting, to give notice etecting that it
wishes to declare any area of the Warriedar Tenements
as a "platinum area” in which caze the parties shail
agree the houndaries of the "platinum area” and
astablish a separate platinur ioint venture [“Platinum
V" over that area. Thundelarra will be the manager
of the Platinum 3V and will be entitled to earn a 60%
participating interest in the Platinum JV by expending
550000 10 each of years one and two of the Platinum
I, The parties will aiso enter into a Co-operation
Agreemaent recognising that non-piatinum palladium
mineral developmant thoth exploration and rairing] wiil
take precedence at all times.

Either party may withdraw frarn the Warriedar JV
Agreement by gvinig 30 days written notice providing i
has et its expenditure commitments, pro-rata, to the
date of withdrawal.



(&)

By Deed of Assumnpiion dated 2 July 2004 batween
Thundelarra, Gindalhie and Royal Resourcas [formerly
United Gold Ltdl, Thundelarra aasigned to Royal
z%esource

of rts interast in the Warriedar ?enemen%s__.--"'

acknowledges under the Deed of Withdrawal that it has
not bacome entitled to any interest in the Fields Find JV

dn and from the Effective Date Aldershot is dischargﬂd_______________........_..._.

Hasources agreed 10 @ssLMme d“ of the obligat: orzs____of"
Thundelarra under the Warriedar IV Agreement'énd

otherwise relating 1o the Warriedar Terzemef}ta

Dead of Withdrawal: Fislds F'-'i_r}_gj.--lﬁ"éj"f"'m|'n anc Jiint
Werture Heads of Ag{'g_’;}_r:na‘r‘i?é
Adershot F_Q__gs_.o.u-rcééﬂi_td ["Aldershot”] and

Thusdélarra Eyploration Lid {"Thundetarra®] entered

inite & oint venture agraement on 21 July 2004 (“Fields
Find JV Agreement”) for the joint exploration on
Exploration Licences 59/431, b%/433, h9/844, 59/848,
Prospecting Licence 5%/1186 and Mining Lease 59/454
(“Fields Find Tenements”] and Expioration Licences
59807, 59/1108, Prospecting Licences 59/134%,
SHM1370, 591371, 591372, 5971373, 591420, 591421,
SH1622, 5911623 and 59/1624 and Mining Leases b9/463
and 59/515 ("Baron Tenements”).

By Deed of Assurnption dated 21 July 2004 (as varied by
deed dated 9 August 2004] betwaen Thundelzrra,
Aldershot and the Company, Thundelarra assigned o
the Company all of 1ts interest in the Fields Find
Tenements and the Baron Tenements and under the
Fialds Find 3V Agreement and the Company agreed to
assume all of the obligations of Thundelarra under the
Fialds Find BV Agreement and otherwise relating to the
Fialds Find Tenements.

Cn 21 Decernber 2005 Aldershot and the Company
entered into s deed to record the termes of Aldershot's
withdravesl ["Deed of Withdrawal™) from the joint
venture on the Fields Find Tenemants and the Baron
Tenements [“Fietds Find JV*).
was effective on and from 21 December 2005 ["Effective

Date"!.

Aldershot's withdrawat

in consideration of Aldershot withdrawing from the
Fields Find 3, the Company agreed to pay Aldershot
guarterly in arrears & royalty equal to $1.00 per tonne for
every tonne of ore mined and processed on the [Fields
Find Tenements and the Baron Tenerments. The total

amount of royaity payable is not to exceed $400, 300,

The Compary is not to assign any of its interest in the
Fields Find Tenements and the Baron Tenements 10 a
thard party without first obiainimg a deed sigried by the
thard party pursuant to which the third party covenants
10 be bound by the Company's obligations, 1o the extent

of the assigned interest,

Aldershot and the Company acknowledge under the
Dead of Withdrawal that Aldershot has complied with
its rniraraum expenditure cornmitment required under
the Frelds Find 3V Agreernent. Aldershet further

fel

Fields Find JV Agreemen%, excapt any claim ord ab{llty
arizing from the Fields Find JV operations conducted
prior to the Effective Date.

Fimiston Royalfy Agreemeant

By Letter Agreement dated 23 July 1998 between
Mawson West Ltd [“"Mawson West™] and Fim
Mining ML {"Fimiston”] (“Fimiston Royalty

iston

Agreement”], Mawson West purchased Mining Lease
59/456 and Prospecting Licences 59/1313, 59/1340 and
59/1361 [“Fimiston Tenements”) and agreed to pay to
Firraston & royaliy of $5.00 per ounce on the first
150,000 punces of gold produced from any of those
tenermnents. The thres Prospecting Licences the subect
of the Firniston Hoyally Agreement were subsequently
surrendered and the remaining tenarment, Mining Leasa
59/408 was then sold by Mawson West to Thandelarra
by Agreement for Sale dated 10 April 2001,
requirement under the Firniston Hoyalty Agreement for

Thereis no

a Deed of Assigament to be entered into in the event of
ar assignment of any of the Fimiston Tenernents.

Masorn Royalty Agreament

By Letter Agrearnent dated 14 November 1958 batween
Mavson West and Gary Mason (“Mason”} {“Mason
Royalty Agreement”] Mawson West confirmed that
Mason is entitied to 3 Royalty of $5 00 per ounce on the
first 58,000 ounces of gold produced from the ground the
subject of surrendared Prospecting Licence 59/1343
whach Mawson West had agreed to purchase from Mason
by way of Letter Agreement dated 10 August 1998 This
Letter Agreerent alzo confirms that the ares of former
Prospacting Licence 59/1343 was intended to be
incorporated inte existing Exploration Licences 59/631
and 59/49% . Exploration Licence S4/49% was subsaquently
surrendered.

Rothsay BV Agreamant

Pursaant to an agreement dated 21 March Z2G00
["Rothsay JV Agreement”| between Thundelarra and
Centrat West Gold NL ["CWG™
% interest in the joint venture under the Hothsay JV
Agraerment *Rothsay JV*] by contributing $350,000 to
the Rothsay JV.

. Thundelarrs 2arned a

The Hothaay JV Agreemaent relates to the exploration,
devaloprnent and rmining of the fellowing tenerments for
s: Licence B9/24, Mining Lease 59/30 and
Mining Lease 59/40 [“Tenements”].

rineral

In 2004, the Company acquired all of Thundelarra's
interest in the Fothsay 3V Accordingly the participants
to the qomt venture under the FKothsay JV Agreernent
are rove CWE and the Company. Their interests in the




[t]

Each pdrzu, pdﬁt IS, erztltled to take In kmd and fe-;aarateiy

dispose of ail mineral E rodi iced by the Rothsay JV, in
proportion to each of its irterast i the Rothsay JV.

The fmabilities of the participants to each a%héf’é’rz-d..io_____

ihird parties shall be severat in proportion to ther
respective interests in the Rothsay 3V from time to time

The Company is the manager of the Hothsay JV whalst it
is the sole contributor te expenditure of the Fothsay W [t
can rernain the manager whilst its interest in the Rothsay

A 13 greater than the other participant’s interest.

if the Company ceases 1o be the sole contributer to
expenditure of the Kothsay JV, the participants must
form an operating committee made up of a
representative of each participant. The oparating
cornmitias is responsible for approving programmeas
and budgets relatinig to oparations of the Rothsay JY.

Aftar the Cornpany ceases 1o be the sole contribuior to
expenditure of the Kothsay JV, the ranager may 1ssue
10 each pariicipant a cash call for its share of
expenditure paid or incurred or estimated costs
anticrpated to he incurred, in respact of the Rothsay 3V

if 5 partic cash call
and the defau

other partic

ipant defaults in the payment of &

ilt continues for rore than 106 days, the
ipant may elect o dilute the interest of the
defaulting participant.

if & participant commits a material breach and such

breach continues for 30 days after the other participant
gives a notice requiring the default to be remedied, then
the defauliing participant will he deemed to have

withdrawn from the Rothsay JV

Ay participant rmay withdraw from the Rothsay W by
ovirg 30 days’ notice. Upon withdrawal from the
Hothsay JV, the withdrawmg participant shal be
deernad 1o have assigned 10 the other participant ati sts
interast in the Rotheay JV. if the Company is the
withdrawing party, it must complete sll rehabilization
regaired by the Mines Depariment or sther competent
authority as a result of its activities on the Tenements.

The Company may assign iis interest in the Hothsay 3V
10 a third party at any time. CWGE however may not
assign its interest to a third party unless i first oifers to
asaign s nterest to the Company on the same terms
offerad 1o the third party.

Watertank Agreement and Deead of Covenant

By an agreernent dated 19 June 2002 between Darkdaie
Pry Ltd and Thundelarrs ["Watertank Agreement”)
Thundelarra agreed to pay Darkdale Py Ltd a 1.25%
gross production royalty on all gold, silver and other

rminerais

s produced in commercial guantities from the

= Thundelarrs had &

____fo[[awmq tenernents: Prospecting Licences 63/713

83/T4, 8315 and-Application § for Mining Leage 03;’333.
100% fegal and berishe
t?fé’se-teﬂememq

By a deed af wvenant dated 2% March 2004 hetween, .-

T Thundelarrs, zhe Compan\/ amd Ddrkdﬁie Pty e1d the

.'””"Agreemer}t and o be bound by al

it

Garkdals F-‘ty Ltd to assume the obi: gdt on of
Thundelares to pay the royalty under the Watertank
{termns and conditions

of the Watertank. Agn reeme rzt

Tatlering Froject Agrearnent
By Letter Agreement dated 24 February 2604 hetwean
Barry Kenneth James Mitting ["Migting”} and
Thundalares ["Tallering Project Agreement”|, the
parties acknowledge that Thundelarra was entitied to a
9% nterest and Mitting was entitled to 5 10% interes?
in Exploration Licence Application 59/117
["Application”], any exploration licence granted
pursiant to the Application, and any tenerment acguirad
Well
[together the "Tenement”}, and that the interest of

by Thundelarra wathin 30 km of Johnston's

bitting in the Tenement would be free carried by
Thundelarra until the commencemant of commercial
rining operstions from: the Terament.

inder the Tallering Project Agreement Thundelarra
was slso granted an option 10 acquire the interest of
Mitting in the Tenement for g price of $100,000, with the
option to be exercised at any time by Thundelarra by
qiving written notice to Mitting.

In 2004, Thundelzrra
to the Company.

soid its interest in the Tenerment

Thundelarra Loasn Agreamaent

Pursuant te a lean agreement dated 24 February 2004
[as arnended by Deed of Variation dated 9 August 2004)
betwean Thundelarss and the Company ["Loan
Agreement”], Thundeiarra agreed to provide & loan
facility of up to & maximum of $150,099 [excluding GST}
or sech higher amount as agreed, to the Company for
the purpose of enabling the Company to ist on the ASX.
The date of repayrment of the isan s the fster of 30 June
2004 and the day being seven days after the Company's
securities commence trading on the ASX. Thundelarra
rmay not demand early repayment of any funds provided
under the Loan Agreernent. Unless Thundelarss gives
its prior written consent, the Company rmust not borrow
funds or stherwise enter into any indebiadness with any
third party until the funds provided under the Loan
Agreement have bean repaid.

Since entering into the Loan Agreement, Thundelarrs has
cordinued to provide funding under the loan facility in
order for the Company 10 maintain the interesis in iis
teriarnents. As at 31 Decernber 2005, the armount

outstanding under the Loan Agreernent is FS78919.

il m{erest%fl




Underwriting Agraemeant
BPursisant to an Underwriting Agreement dated 3

Febmar\/ 20804 between the Company and the

deficiency of any kind in the Prospectus a3 lodged
on the date the Prospectus = lodged or ASIC gives

Fm\/ notice, whether writien or oral, to the

Pursuant to the Underwriting Aggreement, the

Corapany will pay the Underwriter, for s mle'é'.s lead [f]
manager and Underwriter, a cornemissiops et;sra[ to 4.5%

of the aggregate funds raised underzhe Offer plus a

managemeant fee equal to 1.5% of the aggregate funds

raised under the Dffer” Farz‘ther the Company wall pay

the Uﬁderwrner & lead manager fee of $40.000. In

“addition, the Company must pay, indemnify and keep

indemnified the Underwriter for ail costs incurred by

the Underwriter in connection with the Offer, including
legal fees and dishursernents and the reasonable costs
of advertis

sing, printing and distributing the Prospectus.

The Company has giver warranties and covenanis to
the Underwriter which are usasl in an agreement of
this rature.

The Underwriting Agreament arovides that the
Underwriter may terminate the Underwriting
Agreernent and its obligations thereunder at any time
withaut cost or Liability to the Underwriter upon the (q)
occarrence of any one or more of the termination ’

events (“Termination Event”] including:

(al iIndices falll: any of the S&P 200 Index or the S&F
200 Materials Index as published by ASX 15 at any
tirne aftar the date of the Underwriting Agreement
10% or rore below iis respechive level as at the
clese of business on the Business Day prior 1o the
date of the Underwriting Agreament or the price
of gold per ounce on the London Metals Exchange
i st any time after the date of the Underwriting
Agresment 10% or more below it3 arice as at the (h]
clese of business on the Business Day prior 1o the
date of the Underwriting Agrearnent; aor

(bl {Prospectus): the Company doas not lodge the
Prospectus on the ladgernent date as specified in
the indicative Timetable or the Prospecius or the

Offer is wathdrawr: by the Company; or

(¢ iCopies of Prospectus): the Company fails to
provide the specified number of copies of the
Prospectus io the Underwriter and such failure is
not remedied within 2 days; or

(d]  iNo Official Quotatiord: .
heen granted by the Shortiall Notice Ceadling
Date as
hiaving beean granted, is subsequently withdrawn,

Official Quotation has not

set out in the indicstive Timeiable or,

withheld or qualified; or

(e] iExposure pericdi: before midnight on the
Exposure Date as set out in the Indicative

Timetable, the ASIC netifies the Company of any

so exterd: or

(Suppiementary prospactush:

(il the Underwriter, having elacted not to
exercisa its right to terminate its ohligations
under the Underwriting Agreement as a
result of an occurrence as described in
paragragh 1. Hglivi] below, form the view on
reasonabie grounds that & supplernentary or

replacernent arospecius should be lodged

with ASIC for any of the reasens referred to
in section 719 of the Corporations Act and
the Cornpany fails 1o lodge s suppilementary
or replacement prospeactus in such form and
contant and within such time as the

tnderwriter may reasonably require; or

(il the Corapany lodges a supplementary or
replacement arospecius without the priory

written agresment of the Underwriter; or

[(Mon compliance with disciosure requirernents|: it
franspires that the Prospecius does not contain ail
the information that investors and their
professionzl advisers would reasonably reguire to

maka an informed assassment of:

(i} the assets and Liabilities, financial position
and periormance, profits and losses and
prospects of the Company; and

(] the rights and tiabilities attaching to the
Rights Securities;

(Misleading Prospectush: it transpires that there
is a staternent in the Prospectus that s
raisleading or deceptive or Likely to misiead or
deceive, or that there 1s an ornissien from the
Prospectus [having regard 1o the provisions of
sections 71, 711 and 714 of the Corporations Act]
or If any statement in the Prospecius becomes or
raisleading or deceptive or Likely to misiead or
deceive or if the izsue of the Prospecius is or
becormes misleading or deceptive or likely to

rislead or decewve;

[Restriction on atiotment]: the Company is
prevented from atiotiing the Mights Securties
within the time required by this Agreament, the
Corporations Act, the Listing Hules, any statute
reguiation or order of a court of competent
jurisdiction by ASIC, ASK orany court of
cornpeient jurisdichien or any governrmental or

sami governmental agency or authority;




[k]

(]

(n

(o]

ipl

(g)

-----persrm [othef than the Underwr ter% who hdo

fwithdrawal of consent fo.Rrospectus):

“her name in the Pro_,pec‘mC ario. be namﬂd in the
Proapectms Ayt t?miraw, that consent;

LASIC applwdtron] an “application is rade by ASIC
for an order under section 13748 orany other

arovision of the Corporations Act in relé'%i'O'n---t-o._I_he

Prospectus, the Shortizll MNotice Deadline Date [ag

specified in the Indicative Tirnetable} has arrived,
and that application has not heen dismissed or
withdraven;

LASIC hearing): ASIC gives notica of its intention to
hiold & hearing under section 73% of the
Corporatiens Actin relation to the Frozspectus to
determine if if should make a stop order in relation
1o the Prospectus or the ASIC makes an interim or
final stop order in reiation 1o the Prospactus under
sectien 739 of the Corporations Act;

Takeovers Panell: the Takeovers Panel makes 5

declaration that circurnstances in reiation to the
affairs of the Cornpany are unacceptable

circurnstances under Bt 6,10 of the Corporations
Act, or an application for such & declaration s

mate 1o the Takeovers Panel;

tHostilities]: there is an outhreak of hostilities or
& raterial escalation of hostilities [whether or not
war has been declared] after the date of this
agreement involving one or more of Australia,

Mew Zesland, indonesia, Japan, Hussia, the United
Kingdorn, the United States of America, India
Pakistan, or the Peoples Repubiic of China, lsrael
or any mermbear of the European Union, or a
terrorist act s parpetrated on any of those
countries or any diplomatic, military, cornmercial
or political establishment of any of those countries
anywhare in the world,

tauthorisationt: any authorization which is
material to anything referred to in the FProspecius
is repeated, revoked or terminated or expires, or s
modified or amended in a mannear unacceptabie o

the Underwriter;

Hndictabie offencel: a director or senior manager
of the Company land any subsidiary] is charged
with an indictabie offence;

Termination Events]: subject always to claus
13.2 of the Underwriting Agreement, any of the

fallowsng events occurs:

i default or breach by the Comparny under the
Underwriting Agreement of any terms,
condition, covenant or undertaking, or

any represema%ion warram\/ or Imder%ak'ng

Aqreemem is 0 bemmea Uit e

incorrect; of

(i)

________5ub; d|ary] of cmy pmwaro

ik

(v]

[vit

(il

[viiil

[ix]

[x]

G wmr:wentmﬂ by the Compdw land arzy

Hiles or any ozher applicable Leg|siaz|oa or

any policy or reguirarment of 451C or ASX; or

af1 event occurs which gives rise 1o a Material
Adverss Effect. or any sdverse change or any

development incl udmg' 4 prospectiys adverce

change after the date of the Underwriting
Agreernent in the assels, liabilities, financral
position, trading results, profits, forecasts,
ingses, prospeacts, business or operations of
the Company [ard any subsidiaryd inciuding,
without limitation, i any farecast in this
Proaspectus becomes incapable of being met
or irs the Underwriter’s reasonable opinion,
unlikely to be rnet in the projected time; or

it transpires that any of the Due Giligence
Results or any part of the Verfication
Matarial was materially false, misleading or
deceptive or that there was a material

ornission from thern: or

& "nevw circumstance” as referred to m
section 7191 of the Corporations Act arises
that is materiaily adverse from the point of

view of an investor or

without the prior approvat of the Underwriter
& public staternent i3 made by the Company
in refation o the Offer, the lssue or this

Prospectus; or

any information supplied at any time by the
Cormpany or any parson on its behalf 1o the
Underwriter in respect of any aspect of the
Offer or the
Company [or any subsidiary] is or becomnes

issue or the affairs of the

misleading or deceptive or ikaly o muslead
or deceive; or

the Gfficial Quotation s gualified or
conditional other than as set out in the
definizion of "Official Quotatisn”™ in the

Underwriting Agreernent; or

there 15 introduced, or there iz a public
announcemeant of & proposal to introduce,
into the Parliament of Australia or any of its
States or Territories any Act or prospective
Aot or budget or the KReserve Bank of
Australia or any Commonweslith or State
authority adopis or announces a proposal 1o

adopt any new, or any major change in,




ixiiil

fxiv]

axisting, monetary, taxation, exchange or
fizcal policy,

a Prescribad Occurrenca sceurs, other than
pecius; or

lxxiiil any parson is appointed under any legisiation
in respect of companies 1o investigate the
afiairs of a Related Cornpany; or

[xxiv]

the Company suspends payment of its debtfw
generally; or

an Event of Insolvency occurs infespect of
the Company (or any subsidiaryl:or

a Judgment i_r)___aﬁ-"éi’ﬁiwﬂaun% exceeding $25,400
is obtaingt against the Cornpany [or any

“subsidiary) and is not set aside or satisfied

o)

bovi]

beviid

wathin 7 days; or

lizigation, arbitration, administrative or
industrial proceedings are after the date of
the Underwriting Agreament commenced ar
threatened against the Company (or any
subsidiary], other than any claims
foreshadowed in the Prospectus; or

there is a change in the composition of the
Board or a change in the senior
ranagerment of the Sompany before the date
on which sllotrnent of the last of the Rights
Securities occurs in accordance with the
Frospectus, without the prior written consent
of the Underwriter; or

there is a rmaterial change in the maior or
controlling sharsholdings of the Company (or
any subsidiary] or a takeover offer or scheme
of arrangemant pursuant o Chapter & or 4 of
the Corporations Act is publicly announced in
refation to the Cornpany for any subsidiaryl or

bavidil there is a delay in any specified date in the

ixixd

byl

bxxd)

bexdi)

Indicative Timetable which = greater than b
Business Days: or

A Force Majeurs affecting the Company's
business or any chligation under the
Urnderwriting Agreament iasting in excess of
7 days noours; or

the Company [or any subsidiaryi passes or
takes any steps to pass a resolution under
section 204N, section 2574 or section Z60B
of the Corporations Act or & ressiution to
ameand its constituiion without the prier
written consent of the Underwriter; or

the Company [or any subsidiary alters its
capital structure in any manner no
contempiated by this Prospectus; or

any of the material contracis as specified in

Section Error! Heference source not found. is
terrinated or substantizlly modified, or

genarally on 45X occurs or any rmaterial

adverse change or disrupiion occurs in the
existing financial markats, political or
economic cenditions of Australia, Japan, the
United Kingdoem, the United States of Americs
or other international finsncial markeis: or

vt any of the sub-underwriters that are
introduced by the Company do not comply
with thair obligations under the sub-
underwriting agreements or threaten 1o not
comply with their respactive obligations

under the sub-underwriting agreements.

Clause 132 of the Underwriting Agreement provides that
the Underwriter may not exercize its rights under
paragraph igl unless, in the reasonable opinion of tha
Underwriter reached in good faith, the ocourrence of a
Terminiaticn Event has or iz likely to have, or two or more
Terminiaticn Events together have or are fikely 1o have:

[ai & Materizl Adverse Effect; or

[b]  could give rise to a Hability of the Underwriter
urder the Corporations Act or atherwise.

The following terms used in this clause 7.4 with respect
to the Underwriting Agreement are defined in the
Underwriting Agreament a3 follows:

“Due Diligence Program™ means the legsl, acoounting,
commercial and other investigations of the assets and
liabitities, financial position and performance, profits and
loszes and prospects of the Company [or any subsidiary?
lincluding its futire business plans aad financial
forecasts] conducted in the period up until the date on
which allotment of the last of the Rights Securities, as
irmplermentad by the planning memorandum adopted
pursuant o g resolution of the Board;

“Due Diligence Resuits” means the resulis of the
investigations which make up the Due Diligence Program,
as maintained by the Company including but not Limited
te ali due diligence reports and reports of the due
diligence committee [established in connection with the
fffer], including all supporting documents and working
papers to which the Due Ddigence Frogram relates;

“Event of Insolvency” means:

[al & receiver, manager, recaiver and manager,
frustes, adminisirator, controiler or simular
oificer s appointad 1 respect of a person or any

asset of 4 person;

[b] & lguidater or provisionsl liguidator is appointad
in respect of & corporation;




any application [nof baing.an application.withdraw "Material Adverse Effect” means:

—ardiSmissed within 7 days] is made to & court for

an order, or an order is made, or 8 meeting i3

a resollfisnris-pasged, for the

s r'pd.'.é'é"tj‘r-;-..._._____

il appointing a ;;é'r:éo'rz--z?_e_??rz‘ed to in paragraphs
[at or [b]:

i winding up & corporation; or

Hill  proposing or isnplementing & scharme of

arrangarnent;

", Gffer or on the subsequent market for t?1e§?1ghzs

[al & material adversd &ffect-on-tha putcerne of the

"Qé'c-u.r_'r__t_ies lincluding, vathout limitation, rmatters
likely to Féé‘ve-a__m_ater'ia[ adverse effectona 7

k) a material adverse effect on the assets, condition,
trading or financial positien, perfermance, profits

Tand-dogses, results, prospects, business or

operations of the-Company and its subsidiaries

(] any event or conduct sccurs which would enable & either individually o 1aké'ﬁu"é'é"é"'whaLe;...Q.[?._.._.______
court to grant a petition, or an order is made, for o L
g P o ) [¢]  the Underwriter's obligations under tha
the bankruptcy of an individual or his estate under " ] . .
’ . Underwriting Agreerment becorning rmaterially
any nsolvency Frovision; : . ) .
more onerous than those which exist st the date of
(8] & moratorium of any debts of a parson, or an ihe Underwriting Agreement; or
official assignment, or a cormposition, or an . . .
: ) ) [d] & material adverse effect on the tax position of either.
arrangement Hormat or informal] with & percon's
craditers, or any simiiar proceeding or lil  the Company and its subsidiaries either
arrangement by which the assets of a person are individually or taken as a whole; or
subiected conditionally or unconditionally to the il an Australian resident shareholder in the
3 i 3 e [E, - X ie
control of that persen’s creditors or & trustee, is Cornpany:
ordered, declared, or agreed 1o, or is applied for
and the anpiication is not withdrawn or disrrissed Official Quotation™ means ASX granting, in writing, its
within 7 days: wnconditional approval or conditienal approval, if such
condition would not, in the epinien of the Underwriter,
[f] & person becomes, or admits in writing that it 5, is have a Material Adverse Effect for ail of the Rights
declared to be, or is deemed under ary applicabie Securities to be officially quoted on ASX. For the
fegizlation to be, insolvent or unable to pay it avoidance of doubt the Cornpany's application to ASX for
debts; or official quotation rmust be taken to have been refused if
(5 any writ of executior, garnishee order, mareva ary prior approval given by ASX [and whether conditional

inmction or sirmilar erder, attachrent, distress or
other process is made, levied or issued against or

in relation 1o any asset of & persorn;

“Force Majeure"” means any act of God, war,
revoiution, or any other unlawiul act against public
order or guthority, an industrist dispuie, 3
governmental restraint, or any other event which is
aot within the control of the parties to the
Underwriting Agresment,

“Indicative Timetabte" means the timetable for
the Offer set out in the Underwriting Agresment as
varred frorn time to time by writien agresment of
the Company and the Underwriter;

“Inselvency Provision™ means any Act relating to
insolvency, sequestration, kguidation or bankrupicy
fincluding ary Act relating to the avoidance of
conveyances in fraud of creditors or of preferences,
and any Act under which a liguidator or trustee in
bankruptey may set aside or avoid transactions],
and any provisien of any agreement, arrangement
or scherne, formal orinformal, relating to the

administration of any of the assets of any person;

or unesnditionall is withdrawn or if a statement 1o the
affect that official quotation will be refused or withdrawn
ie made to the Company, the Underwriter or 1o the
public by ASX before the closing date under the
Prospectus;

“Prescribed Occurrence™ means:

[ai  the Company for any subsidiary] converting sl or
any of its shares into a larger or smaller number
of shares;

[b)  the Company for any subsidiary] resolving o
reduce its share capital in any way;

[} the Company for any subsidiary]:
lil  entering into a buy back agreement or;

lil  resolving 1o approve the terms of a buy back
agrearment under section 2570 or 2570 of the
Corporations Act;

[dl  the Cormnpany for any subsidiaryi making an issue
of, or granting an option to subhscribe for, any of its
shares, or agreaing to make such an 1ssue or grant
such an option, other than an rssue or agreament
10 155U In accordance with the Offer or tha terms
of the Underwriting Agreement or as aiready
notified by the Company 1o the Underwriter;



le] the Company [or any subsidiary] issuing, or
agreeing 10 1ssue, corvertibie notes;

[f]  the Company [or any subsidiary] disposing, or

T ~agreeing.io dispose, of the whole, or & substantial,

____Tfhe following is & summary of the principal rights of the
holders of Shares in the Cornpany.

part, of its business or propariy;

(gl the Company lor any subsidiary] chargir}g,___..--""".
agreeing 1o charge, the whole, ora s;r__bs't'émiai
part, of its business or proparty;

(R the Company lor any S_L_;_bsid-['é..r'y] resoiving that it
be wound up;

[']Thedppormmer}t of & guidater or provisional
Hyuidator to the Company [or any subsidiary];

(] the making of an order by a court for the winding
up of the Company [or any subsidiary];

(k] an administrater of the Cornpany for any
subsidiaryl, being appoirted under section 4364,
4368 or 4360 of the Corporations Act;

(0 the Company lor any subsidiary] executing a dead
of cornpany arrangement; or

(] the appointment of a receiver, or a receiver and
manager, in relation to the whele, or a substantial
part, of the aroperty of the Company for any
subsidiary].

“Retated Company” has the meaning given to “related
body corporate” in the Corporations Act;

“Rights Options” means 78,940 990 options comarising
14,470,008 eotions exercisable at 20 cents on or befors
11 Movermber 2007 and 14,474,000 aptions exercisable
at 20 cents on or before 11 July 200% and otherwizse
issired on the terms and conditions set out in the
Prospectus the subject of the Rights 1ssue;

“Rights Securities” means the 14,470,004 Rights
Shares and 28,940,000 Fights Options the subject of the
Hights [ssue. The Coempany rmust seak Gfficial
Gotation for sll Rights Securities,

“Rights Shares” rmeans 14,470,000 Shares 1o be issuad on
the terms and conditions set oot in the Prospecius; and

“Verification Materiat” rmeans the materizl maintained
by the Company being the docurments and information
provided by the Company in verification of statemenis
rrade in the Prospecius.

.5 RIGHTS ATTACHING TO SHARES

There iz only ene class of shares on issue in the Company
Being fully paid ordinary shares. The rights attaching o
Shares in the Company are:

* set outin the constitution of the Company, a copy of
which is available for mspection at the registerad office
of the Company during normal business hours, and

* in certaim crcarmnstances, requlatad by the Corporations
Act, the Listing Rules, the ASTC Settlemeant Hutes and
the genaral iaw.

attorney or representative st a mesating of shareholders has
ona vote on & vote taken by & show of hands, and, on a poll
every holder of shares who s present in person or by proxy,
attorney or represantative has one vote for every fully paid
share held by him or her, and a proportionate vote for every
partly paid share, registered 1 such shareholder’s name on
the Corpany's share regisiar

A poll may be dermanded by the chairman of the meating, by
any five shareholders present in person or by proxy, attorney
or representative, or by any one or more shareholders who
are togeiher entitied to not iess than 5% of the total voling
rights of, or paid up value of, the shares of all those
shareholders having the right o vote at that meeting.

[ivigards
Davidends are payable out of the Cormpany's profits and are
declared by the Girectors.

Transter of Shares

A shareholder may transfer shares by s markeat transfer in
socordance with any computerised or electronic systern
established or recognised by ASX or the Corporations Act for
the purpose of facilitating transfers in shares or by an
instrument inowriting ina form approved by ASX orin any
other ususl form ar in any form approved by the Girectors.

The Directors may refuse to register any transfer of shares, other
than a proper market transfer, where permitiad by the Listing
Rusles or the ASTC Settlemeant Hules. The Company must not
refuse 1o register or give effect to or delay or in any way interfere
with a proper ASTC transfer of shares or other securities.

Meatings and Motice

Each shareholder is entitled 1o receive notice of and 1o attend
genersl meetings for the Company and to receive atl notices,
sccounts and other documents regquired to be sent to
shareholiders under the constitstion of the Company, the
Corporations Act or the Listing Rules.

Liguidation Rights

The Comnpany has ondy issued one class of shares, which all
rank egually i the event of guidation. Once sl the
#abilitres of the Company are satisfied, a liguidator may, with
the authority of a special resolution of shareholders divide
the whola or any part of the remaining assets of the
Company. The Liquidator can with the sanctien of a speaial
reseiution of the Cornpany's shareholders vest the whole or
any part of the asseis in trust for the benefit of sharsholders
a3 the Liguidatoer thinks fit, but no shareholder of the
Company can be compelled to accent any shares or other
securities in respect of which there is ary Hability.




Sharaholder Liability S — .

As the shares linder the Prospactus are fufly paid shares,

Alteration o the CorsfstitL.'i"t'%'k?'m‘---..._.....
The constitution can only be amer|d'é'c"i"'by.._a___special resglution

passad by at least three quarters of shar‘eha[ti'é'ra-.p;j_e__sem

and voiing at the general rmeeting. At least 28 days \rvfr'"':r'i"fén---....._____

notice [specifying the intention to propose the resoiution as a
special resolution) must be given.

ASK Listing Rules

If the Company i3 admitted to the Official List, then despite
anything in the constitution of the Company, if the Listing
Ruies prohibit an act being done, the act must not he done.
Mathing in the constitution prevents an act being done that
the Listing Hules reguire to be done. if the Listing Rules
require an act 1o ba done or not 1o be done, suthority is given
for that act to be done or not to be dene fas the case may
Bel.

provision or not to contain & provisien the constitution s

#1he Listing Kules require the constitution to contain &

dearned 0 contain that provision or not to contain that
provision las the casa may bel. If a provision of the
constiiution 1S or becomes inconsistant with the Listing
Ruies, the constitution 1s deerned not to contain that
provision to the extent of the mcansistency.

.6 RIGHTS ATTACHING TG NEW OPTIONS

Set out balow are the terms of the free attachimg New
Oations offered pursuant to this Prospectus. Gf the Options
currently or issue, 4,000,000 have substantiatly the same
terms as the free attaching New Options except they have an
axpiry date of 31 January 2011 and they wiil not be Listed for
quotation ors ASX. The 4,795 B00 options rasued 1o seed
investors [refer 1o the capital structure table in Section 1.4]
are of the same class as the 2009 Options.

[3]  Subject to thesa terms and conditions, each Mew
Option witl ertitle the holder ["Optionee”] to subscribe
tor one fully paid common share [“Share”™ at an issue
price of $0.24 each [“Exercise Price”.

[b]  Tha New Options will expire on the date which is:

(i} inthe case of the 2007 Gptions, 11 Novamber
2007; and

(i} inthe case of the 2009 Gptions, 11 July 2609,
[(“Expiry Date"].

[c]  The Cormpany wiit apply for quotation of the Shares
atiotied pursuant to the exercise of the New Options
withan the time required by the Listing Hules of ASX
after the date of aliotment.

[d]  iroorder to axercise the Mew Options, the Optionee
mist, no later than the close of business [Western
Aurstratian timel on the Expiry Date, give written notice
10 the Carnpany of his or her intantion o exarcise the
New Options in whole orin part, such notice 1o be
accomnpanied by cash or certified cheque, payable to the

. the required number of Sha res. The Ritice: bsonty.

... Exercise Price %16i‘"éxam.p_§__§_,__i? the Exerc

ie)

Company in the appropriate amount. After recaipt of

such notics; the-Company, will forthwith allot and issue

é'f'fee-ii_‘@ land only hecomes effective; when the
CompanQ"'h'ag.._[jgceived value for the full amoeunt of the
ise Price is-pdid

e
Mews Options not exercised on or hefore the Expiry Date
will autornatically lapse.

"I"'ri""rh-e...e_m_f{_e_nt of any re-organisation of the issued capital

of the Corr'i'é'ﬁ'ﬁ'y'-[.i.mc.LL%..C.j__?_rlg consolidation, subdivisions,
reducticn or returnl, thé"1:i'_t;'-'h‘t's---ﬁi..t.h.e..QF_’_ijee witl be
changed to the extent necessary o comp['y"' (HE N =R
Listing Hules of the ASX applying to a re-organisation of
capital at the tima of the re-organisation.

In the event that the Corpany shall amalgamaste,
consolidate with, or merge into another corporation, the
Opticnee will thereafier recelve, upon the exercise of
the Mevs Options, the securities or property to which &
halder of the number of Shares then deliverablie upon
the exercise of the within New Options would have been
antitled o uspon such amalgarmation, consolidation, or
mergar and the Company will take steps in connaction
with such amalgarnation, consolidation or merger as
may ba necessary to ensure that the provisions hereof
shall thereafter be apphicable, as near as reasonsbly
rmay ba, in relation 10 any securities or propearty
thereafter deliverable upon the exercise of the New
Optiens granted hersin. A sale of ail or substantially all
of the assets of the Corpany for a consideration {apart
from the assumption of obligations] a substantial
porticn of which consists of securities shall be deemed
a consolidation, amalgarmation or merger for the
puUranses heraot

The Optionee has no right or entitlernent to participate
in any new rssues of capital which may be made or
offered by the Corpany to its members from fime to
tirne prior 1o the Expiry Date unless the NMew Options
herein granted are exercised.

If there is a bonus share issue ["Bonus Issue™; to the
holders of Shares, the number of Shares over which &
Mews Option is exercisable will be increased by the
number of Shares which the Gptrones would have
received if the New Cptron has been exercised before
The
Bonus Shares must be paid up by the Cornpany out of
profits or reserves {as the case may bel in the same

the date for the Borws 1ssue "Bonus Shares™

manner as was applied in the Bonus |ssue and upon
issue rank pari passu in ail respects with the other
shares of that class on issue at the date of issue of the

Borwss Shares.

If there is no pro rata issue (other than a Bonus ssue
to the holders of shares during the currency of, and
prior to the exercise of any New Options, the Exercise
Frice of a Mew Option will be dealt with in the manner
provided for in the Listing Hules of ASX.




[k} Tha New Option rmay be assigned by the Gptionae at any

fime prior to the Expiry Date.

.7 DIRECTORS' INTERESTS

___.rzi'}?mer'w.f'zse% have been paid or agreed 1o be paid to any

/ Director or proposed Director to induce him or her to

hecare, or to quatify as, & Birector, or otherwise for services

proposed Director holds, or during the last two years f|as____..-""
held, any intarast in:

[3]  the formation or promotion of the Company;--"'""

[b]  property acquired or proposed to b_g_.a-c"élzir‘ed by the
Cornpany in connection w%t?)____'rts-é"rj"?rnatiorz or prormotior
or the Offer; or

“and no amounts of any kind twhether in cash, Shares or

DIRECTR ASSDUIATES

Shareholding Dualifications
The Diractors are not required to hold any shares in the
Cormnpany under the constitution of the Company.

Cirectors” Holdings

Sat out in the table below are details of Directors’ relevant
interests in the securities of the Company as at the date of
this Praspectus:

MUMBER OF SHARES MUMBER OF DRTIGNS

Rick W Crabb™ Held directly - -
The Intermayx Trust 152,891 1,000,600
Westesza Holdings Pty Ltd 76,650 -
Brian D Richardson Held directly 259 145 -
Anne Richardson 108,250 1,050,600
Frank DeMarie™ Held directly 55,600 -
The DeMarte Farmily Trust 254 575 1,000,G00
The DeMarta Super Fund 45590 -
Grandeur Holdings Pty Lid 7765 -
Philip G Crabb™ Held directly 141,103 -
June W Crabb 4,470 -
Barcfin Pty Ltd 7765 -
Darkdaie Pty Ltd 373,675 -
foma Pry Ltd 1.734392 1,550,600
Midiand Mines Py Ltd TED -
Gearnira Mining Pty Lid 7765 -
Hagged Fange Minmg Fiy Ltd 2,852,278 -

Motos:

1 Bick Crabb is & director, and he and an associaie hold
100%, of the shares in Westessa Holdings Py Ltd. Mr
Crabh is a trustee of the intermayx Trust

2. Frank UeMarte i3 & director of Grandeur Heldings Pty
Lid and a 50% sharehoider Mr DeMarte is a trustee for
the DeMarte Family Trust and the DeMarte Family
Superannuation Fuad.

3. Phiip G Crabb is a sole director of Hagged Hange
Mining Pty Lid and a 48% shareholder. Mr Crabb iz 3
diractor of lorna Pty Ltd, Darkdale Py Ltd and Barcfm
Py Ltd. Mr Crabb s a director of Gemisir Mining Py
Lid and a 99% shareholder and 1s a director of Midland
Mines Pty Ltd and 5 2% shareholder

The Directors intend to take up their Entitlements.

Ramuneration of Sirectors

The constitution of the Cornpany provides that the non-
axecutive directors may collectively be paid as remuneration
for therr services & fixed sam not exceeding the aggregate
rmaximum surn par annum from tirne 1o time determined by
the Company i general meating.

A Director may be paid fees or other amounis as the
Directors determine where & Birector performs specisl
dities or othervise performs services outside the scope of
the ordinary duties of a Directon A Director rmay also be
refinbursed for out of aocket expenses mcurred as a result of
their directership or any special duties.

Related Party Transactiong

During the last two years HEM Pty Ltd, a company which
Brian Hichardson is a director and shareholder provided
geological and consultancy services at normat commerciat
rates i the Cornpany for which he recerved approximataly
514,574

During the last two years Hagged FHange Minmg Fiy Lid, &
company which Philip Crabb is a shareholder and the zole
director provided drilling and associated exploration sarvices
at normal commercial rates to the Company for which he
was paid approximately $5% %34 loma Piy Ltd, a cormpany
associated vath Philip Crabb, has enterad into 5 sub-
underwriting agrearment to sub-underwrita $250,G00 for 2 fee
of 1.5% on the armount sub-underwritten.




Rick Crabb was a parifier.of Blakiston & Crabb, the
Company's solicitors, until 30 _"i'l'_'jrﬁe--Q_QQA. Exciuding the

services underiaken by Blakiston & Créﬁb"mfi.t.h___rjespect ta the
Offer, Blakiston & Crabb have provided services %5"'t'h-e-......__

Company during the last two years for which the Campany.""""""----

will pay feas totalling approxirmately 581,500, Pleasa refer to
Section 9.5 for further details of payments to Blakiston &
Crabb for its services. Mr Crabb has entered into a sub-
underwriting sgreement to sub-undarwrite $250,000 for a fee
of 1.5% of the amount sub-underwritten.

fEher interasts

The Company has entered into Deeds of nsurance,
Indemnity and Access with sach of the Directors under which
the Company agrees to indernnify the Darectors against
certain liahifities incurred by the Directors while acting as
Girector of the Company, to insure the Directors against
certain risks 1o which the Direciors are exposed to a3 &
Girector of the Company and to grant to the Birector a night
of access 1o certain recornds of the Company for a period up
to 7 years after the Directar ceases to be & Director

4.8 INTERESTS OF NAMED PERSONS

Except as disclosed in this Prospectus, no promoter or other
person natmed in this Prospectus as perferming a functien in
a professionsl, sdvisery or other capacity in connection with
the preparation or distribution of the Prospectus, holds, or
during the last bwo years has held, any interast in:

[#]  the formation or promotior: of the Cormpany;

[b]  property acquired or proposed to be acquirad by the
Cornpany in connection with its formatior: or prornotion
or the Ofter; or

[c]  the Offer,

anrd no amounts of any kind [whether in cash, Shares or
otherwise| have been paid or agreed to be paid to s promoter
or any person natmed in this Prospectus as periorming 8
function in a professional, advisory or other capacity in
connection with the preparation or distribution of the
Prospectus for services rendered by that person in connection
with the formation or prornotion of the Company or the Ofer

Blakiston & Crabb have acted as soliciters to the Offer and in
that capacity have been involved in undertaking dus diligence
anquires in relation to the legal matters and providing legai
advice to the Company in relation to the Cffer and areparing
the Solicitor's Report on Australian Tenements included in
Sectier: 7 of this Prospectus. The Company will pay
approximately $45,000 to Blakiston & Crabhb for these
services. Blakiston & Crabb have provided other professionst
sarvices to the Company during the last two years for which
the Cornpany will pay fees totalling approximately $81,500.

““.'C"é'h"&'pza;.1.y...f.t}.ff_.\ff.h_iCh they will bé paid-thei

Stanton ?as‘tﬂers%éve--bag{m appointed as auditor to the

sualcemifiercial

rates. Stantor: Pariners Bag sl prepared the (nvestigating

Accountant's Report included in Sectron 6 of this Prospectus

-..and has assisted in the conduct of the due diligence

préé?‘a'm-mg__r_jelated to preparation of thus FProspecius and the
Offer. In respeéé’"Lﬁf--th.i.s._.yy_gr“i< the Company will pay
approxirmately $5,000 [exclzrd"i'?i'g"E}Sﬂ,..._._.__________

Bourke & Aszsociates has prepared the Independent
Consalting Geslogist's Heport included in Section 5 of this
Prospactus. In respect of this work the Cornpany has agreed
o pay approximately $10,000 fexcluding GST] for these

Services.

Patersons Securities Lirnited has acted as Lead Manager
and Underwriter for which itwill, pursuant to the
tnderwriting Agreernent, receive a commission equal to

& 5% of the aggregate funds rarsed under the Offer, a
managemeant fee equal 10 1.5% of the aggregaie funds rased
under the Offer, plus & lead manager fee of 340,000, The
tnderwriting Agreerment s summarized in Section 9.4
Patersons Securities Lirnited arranged a placement of seed
capital for the Company during the last two years for which
the Company paid fees totailing spproxirmately $30,G00.

Patersons Securities Llirmited, #s directors and staff have an
interest in 5,004 Shares and 254,004 Options, 2ach Oatien
exercisable at 20 cenis on or hefore 11 July 2009

The amounts disclosed sbove are exclusive of any amount of
goods and services fax pavable by the Company in respect of
those armnounis.

9.3 CONSENTS
Each of the parties referred toin this Section 9.9:

ol does not make, or aurport to rmake, any statement in
this Prospectus or on which a staternent made in the
Prospecius i based other than as specified in this
Section; and

i to the maximum extent parmitted by law, expressly
disclairns and takes no respenzibility for any part of this
Prospecius other than a refersnce to its name and a
statement inciuded in this Prospectus with the consent
of that pariy a3 specified in this Section,

Bourke & Aszsociates has given its written consent o the
nciusion in this Prospectus of its Independent Consulting
Geologist's Feport, and all staternents referring o that
report i the form and context in which they are included and
hias not withdrawn such consent before lodgemant of this
Prospactus with the ASIC




Stanton Partners has given its written consent to the _
incluston in this Prospecius of s investigating Accoua_?,a‘ﬁt's
Report and all statements referring to that report _i_r};'t"he foran
and context in which they are included and ha_z__s..-n'at
withdrawn such consent before Ladgerngn-t""r}% this Prospectus
with the ASIC.

Blakiston & Cr'ab‘_i_)___b_a.se-gi'\?éh its writter consent 1o the
_i_Q__{;_l_g.sé.a.r-\--iﬁ"‘{ﬁ'ig Frospectus of its Soliciter’s Report on

Australian Tenements and all staternents referring o that

report in the form and contaxt in which they are inciuded and
has not withdrawn such consent bafere [odgement of this
Prospecius with the ASIC.

Thundelarras Exploration Lirmted has given its written
consent 1o the inclusien in this Prospectus of sll statements
made hy it or atinhuted i or derived from those statements
in the form and context in which they are included and has
not withdrawn such consent before ledgement of this
Prospecius with the ASIC.

Each of the following has censented 1o being named in the
Frospecius in the capacity as noted below and have not
withdrawn such consent prior to the lodgemaent of this
Prospecius with the ASIC:

[1]  Blakiston & Crabb as solicitors to the Company;

[B]  Patersons Securities Limited as Lead Manager ard
Undarwriter;

[c]  Stanton Partners as auditer and investigating
Accourtants to the Company,

[d]  Bourke & Associates as Independent Consulting
Gealogist; and

el Coraputershare Investor Services Pty Ltd as share
registrar of the Cornpany.

There are a number of persons referred to elsewhera in this
FProspecius who are not exparts and who have not made
statements included in this Prospectus nor are there any
staternents made in this Prospecius on the hasis of any
statemnents made by those persons. These persons did not
consent 1o being narmed in the Prospectus and did not
authorise or cause the issue of the Prospectus.

$.10 DIVIBEND PGLICY

The Directors will not recommend the payment of a dividend
on the Shares until they believe that it is approoriste and
prudent to do s0. The Directors are unabie, at this time, to
suggest whan investors may expect o receive incoma from
their Shares.

911 COSTS OF THE {85UE

The total estirmated costs of the izsue, including legal fees
incurred, registration fees, underwriting fees, fess for other
advisers, Prospectus design, printing and advertising
expenses and other miscelianacus expenses, will be
approximately $435,000 lexclusive of any goods and services
tax which may ba payable on that amount] comprising the
following:

SERVICE EETIMATE OF SOST [
Share Reqistry cosis BREN]
Legal faes 45,600
Independent Experts fess 15,600
A51C lodging fee and ASK Listing fees 39,643
Design, printing and ancillary costs 29517
Lead Manager and Underwriting fees 30% 440
Totat 435,600

9.12 ELECTRONIC PROSPECTUS

Pursuant to Claas Order I0/44 the ASIC has exempted
compliance with cartain provisions of the Corporations Act io
sllow distribution of an Elactronic Prospectus on the basis of
& paper Prozpectus (edged with the ASIC and the issue of
Securiiies in response to an electronic application form,
subject to complimnce with ceriain provisions.

[f you have received this Prospectus as an Electronic
Prospectus please ensure that you have receved the entire
Prospactus accornpanied by the Application Form.

I£ you have not, please email the Company at
infofdroyalresourcas com.au and the Cormpany will send in
you, for free, either a hard copy or & further electronic copy
of the Prospectus or botkh,

The Cornpany reserves tha right not to sccept a Application
Foren from a parsan if i has reason 1o heliove that when that
persen was given acoess to the electronic Application Form,
it was not provided together with the Electronic Prospectus
and any relevant supplementary or replacerment prospecius
or any of those documents were incomplete or altered. in
such a case, the Application moneya received wall be deait
with in accordance with section 727 of the Corporations Act.




DIRECTORS" RESPONSIBILITY
STATEMENT AND CONSENT

The Directors state that thay have made all reasonabla

anguiries and on that basis have reasonable grounds to
Believe that any statermnents made by the Direciors in this
Prospecius are not misleading or deceptive and that i
respect to any other statements mads in the Prospecius by
persans other than Girectors, the Directors have made
reasonable enquiries and on that basis have reasonable
grounds 1o balieve that persons making the statement or
statements weare competant o make such statermnents, those
persons have given their consent to the statements being
included i this Frospectus in the ferm and context in which
they are mcluded and have not withdrawn that consent
Before lodgemeant of this Prospectus with the ASIC, or 1o the
Girectors knowdedge, before any 1ssue of Shares pursuant to
this Prospectus.

"The Prozspectus is prepared on the basis that certain
rnatters ray be reasonably expectad to be known to likely

investors or their professionst advisers.

Each Directer has consented 1o the lodgement of this
Frospectus with the ASIC and has not withdrawn that consent.

Gated & February 2006

Signed for and on behalf of
Royal Reseurces Limited

by Frank DedMarte
Executive Director




DEFINED TERMS

Z0T7 Options

2009 Optinns

fAppticantist

Apstication

Apptication Form

ASTC Setisment Rules

AAET
Beard

the options each to aocquire one Share
at an exarcise price of 20 cents on or
before 11 Movernber 2007 and on the
terms and conditions set out in
Section 9.6, to be granted on the
baszis of one 2007 Option for every
one Share issued pursuant to this
Frospecius.

the options each to acquire one Shara
at an exarcise price of 20 cents on or
before 11 July 2G09 and on the terms
and conditions set out in Section 9.6,
to e granted on the basis of one
200% Gption for every one Share
issued pursuant 1o this Prospectus.

person(s] whe submit valid
Application Forms pursuant to this
Frospecius.

a valid application rmade to subscoribe
for Sacurities pursaant to this
Frospecius,

the application form relating to the
Offer which accompanies this
Frospecius.

Australian Securities and
[nvestrnents Commussion.

ASK Settiement and Transfer
Corporation Pty Ltd.

the seitlement rules of the ASTC as
arnended from time 1o time [formerly
known as the SCH Business Rules]:

Australian Stock Exchange Limited
AN 008 424 691

Australizn Western Standard Time.

the board of Birectors.

CHESS

Lomparny or
Hoyal Resources

Corporations Aot

Directors

Electronic Prospecius

Enditiement

Entitiement o
Aocaptance Form

Exigting Sharsholder

issue

Listing Rules

Mew Options

(Hfer

fHficiad List
Chertion

Prospectus

Clearing Howse Electronic
Subremster System.

Royal Hesources Limited ACN 108
102 432,

Corporations Act 2407 (Cih].
the Directors of the Company.

an electronic versien of the
Prospectus.

the entitiemeant of an Existing
Sharshalder 1o apply for Securities;

the Entitlernent and Accentance Form
accornpanying this FProspactus.

those shareholders of the Company
whose details appear on the
Company's register of shareholders
a3 &t the Record Date.

the izsue of Securities pursuant to
this Prospactus,

the official listing rules of ASK.

the 2007 Options and 2009 Options to
be issued pursaant to the Offen

ihe invitation 1o the Existing
Shareholders and the public rade in
this Prospactus to subscribe for
Sacurities.

the official list of ASK.
an option to acquire one Share.

this Prospactus and includes the
Electronic Prospectus,




Prebtic Dffar

Record Bate

Righis logus

Rotneg-Ln Gifer
Seelion

Seouritios

the offer to the public of up to 5,650,000
Shares a1 an msue price of 20 cents per
Share, together with one free attaching
2007 Cation and one free attaching
2009 Oation for every Share issued, to
raise up to 31,130,000,

5.00pm AWST on 3 February 2606,

a pro-rata non rencunceable rights
issue of up to 14,470 406 Shares on
the basis of one 1] Share for every
two i7] Shares held on the Record
Date of 3 February 2006 at an issue
price of 20 cents per Share, together
with upn to 14,470,000 free atiaching
2007 Gptions, each to acquire one
Share at 20 cenis on ar bafore 11
Movernber 2007, on the basis of one
2007 Gption for every Share rssued,
and up to 14,470,000 free atiaching
200% Gptions, each to acquire one
Share at 20 cents on or bafare 11 July
290%, on the basis of one 2009 Dation
for every Share issued, o raise up o
42,894,009,

the offer described in Section 2.1,
A sectinn of this Prospectus

Shares and Mew Options offered
under this Prospeactus.

Sharais

Sharehotder

Shartfatl

Shortfall/Public
Application Form

Shortfall (ffer

Thundelarra
Thundelarra
Sharehotder

Lhderwriter

Underwriting
Agraemant

Lirderverlten Amount

tully paid ordinary sharels] in the
Company.

the registered holder of Shares.

the shertiall in subscription of Shares
aursuant to this Prospectus; and

the Shortfaly/Public Apalication Form
sccomnpanying this Prospectus.

the offer described in Section 2.1,

Thundeiarra Exploration Ltd
ACN 085 782 994,

z shareholder of Thundelarra.

Patersons Sacurities Lirmnited
ACN 008 894 311,

the Underwriting Agreement dated
3 February 2006 hetween the
Company and the Underwriter,

the arnount to be raised pursuant to
the Hights issue, being $2,8%4,000



7 TEAR HERE

' Share Registrars use only
RESDURGES LiMITED
ABM 34 108 102 432

Hroker referznce - stamp only
SHORTFALL/ PUBLIC OFFER APPLICATION FORM

Please read all instructions on reverse of this form

A Mumber of Shares applied for B Totsl ameunt pavable

iminirmam 16,000 Shares and then multigles of 2500 Shares). chegusls] to egual this amount

at $0.20 per Share = |A%

‘ Broker code Bdviser cade

vou may be allecated all of the Shares above or & lesser numbear For avery Share atlocated to v £ f
¥ ¥ ¥ Tax file mumberis]

you, you wili be issued one free stlaching 2007 Option and one fres altaching 2609 Oplion. Or exemption category
ey o o Ly aLe

€ Full nama details ttle, given namels! ine initislsl and surname or company name ‘

Name of applicant 1 Applicant 1/company
Name of jornl applicant 2 or <account names Joinl applicant 2/ trust
Name of jornl applicant 3 or <account names doinl applicant 3fexemplion
E  Full postal address F  fontact detaiis
MNumberfstrest Contact name
Contact daylime lelephore number

Subur/town State/postoode Contact emai address

G CHESS HIN [if applizable}

H Charue payment details please Bl ool your chegue details and make your chegue sayable o "Royal Reseurces Limited - Trust Account”

Drawiar Cheqgue number BSE number Accounl number Total armount of chegue

i Feturn of the Application Ferm with your cheque for the Application monies will constitute your offer to subscribe for

Shares in the Company. |/We declare that:

fal this Application is completed according to the declaration/appropriate statements on the reverse of this form and
agree to be bound by the Constitution of the Company; and

bl l/we have received personally a copy of this Prospectus accompanied by or attached to the Application Form or a copy
of the Application Form or a direct derivative of the Application Form, before applying for Shares.

Mo signature is reguired.

You should read the Prospectus dated 6 February 2806 carefully before completing this Application Ferm. The Corporations

Act prohibits any person from passing an this Application Form fwhether in paper or electrenic form) unless it is attached

to ar accompanies a complete and unaltered copy of the Prospectus and any relevant supplementary prospecius fwhether

in paper or elecironic forml.




GUIDE TO THE ROYAL RESOURCES LIMITED SHORTFALL/PUBLIC OFFER APPLICATION FORM
This Application Form relates te the Gifer pursuant o the Prospecius i :
which is 13 months afler the dale of the Prospectus. The Prospeclus contains informal 5 of the Ccmpa’my an
it is advisable o read this document belore apslying for Securities. A persoen who gives am‘hu person access (o this Appl ar Form must al
the same time and by the same means give the other persen access 1o the Prospectus, and any °'L|[J[Jl<:l”1a-nlzny praspacius Hf applicable]. While
the Prospectus is current, the Company will send paper coples of the Prospectus, and any supplementary prospectus [it applicablel, and an
Applicatiors Form, on reguest and wilbouwt chfngu

Flease complele all relevant s of the Aop i Farms ssing BLOCK LETTERS. Thess inslructions
of the Application Ferm. Fur ”u.,l' particuiars and the correct forms of regsirable Hles [o use on the Applica

sclus is the date

&)

eferenced fo each seclion
ormy are consained below

FIAA

A Irsert the number of Shares you wash o apely for The Applicalion must be [or a minimum of 16,006 Shares and theresafter in mulliples of
2000 Shares.

8 Insert the retevant amount of Application monies. To caloulate your Applicalion manies, malliply the number of Shares applied for by the
surn of $6.20.

C Write the fuil name you wish o appear on the slatement of shareholdings. This must be ether your own name or 1hP namea of the
0’11[3&!1; Up to three jomt Applicants may register. You should refer to the table below for the correct forms of registrable @
asing the wrong frm of title may be rejected. Clearing House Electionic Sub-Reaister Systern [CHESSE parlicipar 1[3 should complets their

name and addrass in the same format as thal are uu.,;L,["ly registerad in the CHESS syshem.

o Enler your Tax File Number 5?, “Nj or exemplion calegery. Wh cable, please erder the T8N for each ioinl Applicard. Collection of
TFNis] is authorised by taxation taws. Quotation of your TFN ompuisery and witl not sffect your &pplication.

£ Please enler your poatal address for all correspondence. AlL communizations 1o you from the share registry will be mailed to the personls
and address as shown, For Joint Applicants, only one address can he entered.

& Plaase enler your telephane numberls), area code, email address and conlact name in case we need 1o contact you in retalion [o your

Applicalion.

G The Company will apply to ASX o pa ate in CHESS, cperated by 45X Setllement and Transfer Corporation Py Ld, a wholly cwned
subsidiary of Australian Slock Exchange Limited, In CHESS, the Company will cperale an electronie CHESS s lereglglu ol securiies
holdings and an electronic issuer sponsored subragister of securities hols dings. Toegether the hwo subragist
Company's principal regisler of securities. The Company will not be issuing certi

rs will make up the
wates Lo Application in respect of securilies aliofled.

If yau are a CHESS participant lor are spensored by a SHESS participant] and you wish 1o hold securities allotted o you under this

; 1 LN =H|f|Ld [u'rm or: the CHESS subregister, complete Section G or forwars your Application Ferm to your Spon
particip on of this section orior to ledgemenl. Gltherwise, feave Section G blank and on atletment, you waiil be :
the Pr*mpdn; and an ’:I'{N will be allocaled to o you. For further information refer (o the relevant section of the P[u;;}eud;

it

Please complele cheque detaiis as reguestad:

Yo
ared funds

Make your chegue payable o "Royal Resources Limited - Trust Account” in Auslralian currency and cross it "Not Negoliable
cheque must be drawr on an Australian Bani. The amount shoutd agree with the amount shown in Section B, Sufficient ¢
should be beld in yeur account, as cheques returned unpaid are likely to resutt i your Applisation baing rejected.

i

lication Form the Appticantls] should read the Prospectus to which the Applic:
and[s} agress that this Application is for Shares and Opliens in the © Company upon and subject L the terms of
this Prospecl ake any nurmber of Shares equal te or than the number of Shares indicated in Seclien A that may be
atlotted to the Applicantis] pursuant to the Prospectus and declares thal ali details and staternentls made are complete and agcurale. [1is
not necessary (o sign the Application Form.

lizr: relates. By lodeing the

Before completing the App

Correct form of Registrabis Title

Note that only legal entities sre allowed Lo hold Shares. Applications must be in the namels! of a nstural persenls|, companies or other kegal
antiies aoceplables o the Cormpany. Al least one full given name and the surname is regui fer gach natural person. The name of the
Beneficiary or any other non-registrable title may be included by way of an account designalion if completed exaclly as described in the sxample

of correct forms of regisirable titie below:

CORRECT FURM (R IMCOREECT FORM OF
TYPE OF IMYESTR REGISTRABLE TITLE REGISTRABLE TITLE
Individual My John Alfred Smith JA Smith
Use names in full, no inibials
Minor [z person under the age of 18] Johin Atfred Smith Peter Smith
Use the name of & ponsible adull, do net use the name of a minon <Peter Smith>
Company ABC Py Lid ABC P/L
Use company titie, nol abbreviations ABC Co
Trusts Mrg Sue Smith Sue Smith Family Trost
fze trustes|s] persenal namels], do net use the name of the trost <Sue Smith Famity A/C>
Deceased Estates Ms Jane Smith Estate of late John Smith
Use executorls) gersonal namels), do nolt use the name of the deceased <Est Johin Smith AfC>
Parinerships Mr Jshn Smith and Johin Smith and Son
Use parlners personal names, do nol use the name of the partnership My Michael Smith

<John Semith and Son AC>

LODGMENT OF APPLICATIONS

Relurn your completed Application Form waib cheq

5] attazhed lo;

By Post to: Or deliverad to:
Compulershare inveslor Services Ply Lid Compuisrshare vestor Services Ply Lid
S0 Box D182 tevel Z, Reserve Bank Building

FERTH WA s840

o

Z
55t Georges Terrace
PERTH WA 2090

Application Forms must be received no later than Spm AWST time on 28 Fehruary 2004




WL S resuUrees. coln.au
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