FOR THE OFFER OF 25,000,000 SHARES
at an issue price of $0.90 each to raise $22,500,000

Underwriter: Ball Potter Securities Limitad
ABN 25 006 390 772 (AFS Licence No: 243480
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3. Executive Summ&?y {continued)

3.3 Mineral Resources Risks

Set out below are several of the key risks associated with
an investment in the Company. Refer to Section 10 for a
more comprehensive summary of the specific and general
risks associated with such an investment.

* Davesttrn in the resources, mining services or
infrastruciure indusiries or the entry of new
competitors into these mining services and
contract crushing industries could result in reduced
operating margins and the loss of market share by
the Company.

. Risk of Hability for losses {direct and indirect)
arising from defective services provided by the
Company and the risk the Company is unable to
maintain insurance at levels of risk coverage to
cover alt contract eventualities.

. Key relationship breakdown bewween the Company
and its clients in the mining services, contract
crushing and mineral processing sectors.

. Early termination of contracts by third parties
resulting in less than the foll value of the contract
being realised for the Company. Some contracts
with C81 permit early termination without an early
termination payment.

. Occupational health and safety and environmental
risks associated with industry as these aspects are
critical for the reputation of the Company and its
ability to be awarded contracts in the resource and
mining services industry.

. Relance on key personnel by the Company or a
failure to recruit appropriately gualified personnel.

3.4 Capital Structure

The capital structure of the Company following
completion of the Offer is summarised below:

Shares Number
Shares on issue at date of 105,348,000
this Prospectus

New Shares offered under 15,000,060
this Prospectus®

Total Shares on issue 120,348,000

at completion of Offer

* Pursuant to this Prospectus the Company is offering a
totat of 25,000,000 Shares:

{a) 15,000,000 New Shares; and

{h} 10,000,000 Vendor Sale Sharas {which form part of
the 105,348,000 Shares on issue at the date of this
Prospectis).

3.5 Existing Shareholders

Following completion of the Offer, the Existing
Shareholders (or entities associated with them), will
together have an interest in approximately 79% of
the Company.

Gf these Shares, approximately 60% {representing
approximately 47.5% of the total Shares on issue following
completion of the Offer) will be subject to voluntary
escrow untit the Company reports its audited financial
accounts for the financial year ending 30 June 2007

{an escrow period of approximately 14 months).
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3. Executive §umm&%§’y {continued)

3.6 Summary of Financial Information

Table 1 below is a summary of adjosted historical and
forecast finandal information on the Company:

This information is provided to assist investors to:

. Evaluate the historical financial performance of the
Company's consolidated business; and

. Assess the Company's FY06 and FYO7 financial
forecasts.

This information is intended as a surmmary only.

More detailed information can be found in Section

8. Further, the forecast financial information is based
on a nrumber of estimates, assumptions and proforma
adjustments that are subject to business, economic
and competitive uncertainties and contingencies, with
respect to future business decisions which are subject
to change and in many cases cutside the control of

the Company and the Directors. The forecast financial
information presented in this Prospecius may vary from
actual financial results and these variations may be
material. Details of the forecast financial information,
the assumptions on which it is based and associated risk
factors are set out in Sections § and 10.

Table 1

3.7 Dividend Policy

The Directors intend to declare a fully franked dividend
of $0.012 per Share for the 3 months ending 30 June
2006. This represents an annualised 2006 dividend yield
of 5.3% based upon the offer price of Shares offered
pursuant 1o this Prospectus.

it is intended that subsequent dividends will be franked

in Australia to the greatest extent possible and that the
Company will maintain a minimum dividend payout ratio
of 50% of NPAT {or the financial year ending 30 June 2067
and beyond. This is subject to the Board determining to
do so after taking all relevant circumstances into account,

The Board cannat give any assurance as to the future
dividend policy, the payment of future dividends or the
leved of franking of such dividends. Payment of dividends
witl be dependent on a numbker of factors including the
availability of distributable earnings, the Company’s
franking position, operating results, cash flow, financial
and tax positions, future capital requirements and any
other factors considered relevant by the Board.

CEY 2003

AGAAP Statutory |
LEY 2004 . RY 2005

Revenue from ordinary activities 54,362,104 63,056%9.163 21,636,001 97,585,240 120,690,106
Profit from ordinary activities before

interest, depreciation and amortisation

and income tax expense 13,58%.601 10,155,658 13,200,681 23,667,264 34,548,926
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4. Investment Overview and Details of The Offer continued)

4.4 Underwriting Agreement

The Offer is fully underwritten by Bell Potter Securities
Limited, the Underwrizer. The terms of the Underwriting
Agreement are set out in Section 11.4.

4.5 Minimum Subscription

The Offer is fully underwritten by the Underwriter.
Accordingly, the minimum subscription to be raised
pursuant to the Offer is $22 500,000, being full subseription.

if the minimurm subscription has not been raised within
four {4} months after the date of this Prospectus, all
applications will be dealt with in accordance with the
Corporations Act.

4.6 Applications

Applications for Shares by investors under the Offer must
be made using the Application Form attached to and
forming part of this Prospectus.

Payment for Shares under the Ofter must be made in full
at the issue price of $0.90 per Share.

Applications for Shares must be for a minimum of
2,250 Shares and thereafter in multiples of 500 Shares.
Completed Application Forms and accompanying
cheques must be mailed or defivered to:

Delivered

Bell Potter Securities Limited
Leved 37, Exchange Plaza

2 The Esplanade

PERTH WA 6000

Mailed

Bell Porter Securities Limited
GPO Box 25404

PERTH WA 6831

Cheques should be made payable to

“Mineral Resources Limited - Share Offer Account”
and crossed “Not Negotiable”. | order to participate in
the Offer, completed Application Forms must reach one
of the above addresses by no later than the Closing Date.

47 Sell Down

The Offer consists in part of 10,000,000 Vendor Sale
Shares. The Vendor Sale Shares are currently owned by
the Existing Shareholders.

The Vendor Sale Shares are unencumbered and will rank
equally with Shares on issue and the New Shares offerad
pursuant to this Prospecius.

4.8 Allotment

Allotmens of Shares onder the Offer will take place as soon
as practicable after the Closing Date and in accordance with
the terms set out in the Underwriting Agreement.

Prior to allotment, all application monies shall be held
by the Company on trust. The Company, irrespective of
whether the allotment of Shares takes place, will retain
any interest earned on the application monies.

The Directors in consultation with the Underwriter reserve
the right to aliot Shares in full for any application or to
atot any lesser number or to decline any application. The
terms of the Underwriting Agreement provide that the
Company must not alict any Shares pursuant to this Offer
if so directed by the Underwriter. The effect of this term
of the Underwriting Agreement is that the Underwriter
has the discretion to require the Company to reject an
application for Shares.

Where the number of Shares allotted is less than the
number applied for, or where no allotment is made, the
surplus application monies will be returned by chegue to
the applicant within seven {7} days of the allotment date.

4.9 Restricted Securities

The Company does not anticipate that ASX will require
any Existing Shareholder to entar into an ASX imposed
escrow agreement for Shares on issue at the date of this
Prospecius. However, in order 1o create and maintain

an orderly market for the Shares once listed on ASX,
Existing Shareholders have agreed pursuant to standard
voluntary escrow agreements, to voluntarily escrow
57,208,800 Shares (representing approximately

47.5% of the total Shares on issue following completion of
the Offer} until the Company reports its audited financial
accounts for the finandial year ending 30 June 2007

410 ASX Listing

The Company will apply to ASX within seven {7) days atter
the date of this Prospectus for admission to the Official
List and for Official Quotation of the Shares offered under
this Prospectus. i the Shares are not admitted to Official
Ouotation within three 3) months after the date of thig
Prospectus, or such longer period as is permitited by the
ASIC, then all application moneys received pursuant to
this Prospectus will be repaid, without interest and all
applications will be dealt with in accordance with the
Corpoerations Act.

The granting of such admission should not be taken in
any way as an indication of the merits of the Offer or the
Company and its operations.



4. Investment Overview and Details of The Offer wontinued)

411 Applicants outside Australia

This Prospectus does not, and is not intended to,
constitute an offer in any place or jurisdiction, or to any
person to whom, it would not be lawful to make such
an offer or to issue this Praspectus. The distribution of
this Prospectus in jurisdictions outside Australia may be
restricted by law and persons who come info possession
of this Prospectus should seek advice on and cbserve
any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable
securities laws. No action has been taken to register of
qualify the Shares or otherwise permit a public offering
of the Shares the subject of this Prospectus in any
jurisdiction outside Australia.

It is the responsibility of applicanis outside Adstralia to
chiain all necessary approvals for the allotment and issue
of the Shares pursuant to this Prospectus. The return of a
compieted Application Form will be taken by the Company
to constitite a representation and warranty by the
applicant that all relevant approvals have been obtained.

412 CHESS

The Company will apply to participate in the Clearing
House Electronic Subragister System {CHESS). CHESS
is operated by ASX Settlerment & Transfer Corporation
Pty Lrd {ASTC), a whaolly ownead subsidiary of ASX,

in accordance with the Listing Rules and the ASTC
Settlement Rulas.

The Company will not issue certificates to investors.
Instead, Shareholders wilt receive a statement of
their holdings in the Company. If an investor is broker
sponsored, ASTC will send a CHESS statement.

4.13 Risk Factors

Prospective investors in the Company should be

aware that subscribing for securities the subject of this
Prospectus involves a number of risks. These risks are

set odt in Section 10 and investors are urged to consider
those risks carefully land if necessary, consult their
professional adviser) before deciding whether to invest in
the Company.

The risk factors set out in Section 10, and other general
risks applicable to all investments in listed securities not
specifically referred to, may in the future affect the value
of the Shares.

4.14 Privacy Statement

If you complete an Application Form, you will be
providing personal information to the Company. The
Company coilects, holds and will use that information to
assess an apphication, service the needs of Sharehoiders
and to facilitate distribution payments and corporate
communications to Shareholders.

The infarmation may also be used from time to time and
disclosed to persons inspecting the register, including
bidders for your securities in the context of takeovers,
reguiatory bodies, including the Australian Taxation
Office, authorised securities brokers, pring service
providers, mail houses and the Share Registry.

A Shareholder can access, correct and update the
personal information that the Company hold about it
by contacting the Share Registry at the relevant contact
number set out in this Prospectus.

Collection, maintenance and disclosure of certain
personal information is governed by legislation including
the Privacy Act 1988 {as amended), the Corporations Act
and certain rules such as the ASTC Sestlement Rules. i

a prospective investor does not provide the information
required on the Application Form, the Company may not
be able to accept or process that application.

4.15 Taxation Implications

An investment in the Company pursuant to this
Prospectus has potential taxation implications which
might apply to different types of potential investors
investing in the Shares of the Company. The Company, its
advisers and its Directors and officers do not accept any
responsibility or Habifity for any taxation consequences.
As a result, investors should also consult their own
professional tax advisers in connection with subseribing
for Shares under this Prospectus.
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5. Company Details (continued)

5.1 Crushing Services International
Pty Ltd (CSH

CSI's main activity is contract
crushing to the mining industry

in Australia. The company was
founded in 1995 by Chris Ellison
and Steve Wyatt and has grown to
be one of the largest privately owned contract crushing
cotnpanies in Australia with a reputation for performance
and value adding. CSI's performance is enhanced by
strong safety management policies that promote safety
as a core element in the operation of its crushing plants
and, as a consequence, T8l has achieved recognition as a
world's best practice contractor for safety outcomes.

The CS1 business model is primarily a build, own, operate
arrangement under which CS1 designs and constructs
purpose built crushing plant specific to the site on which
the plant will be operated and client requirements.

As both owner and operator of the crushing operations,
CS1 supplemants the labour and management resources
of the mining clients and provides an cutscurced
processing operation that minimises client capital
requirements and lessens the exposure of the client to
industrial and labour issues.

The traditional market sector initially pursued by CSl was
contract crushing and materials handiing works in the
maetalliferaus mining ssctor within Western Australia for
smaller mining companies. In this sector, the mine owners
recognised that contract crushing was a spedialist process
operation and, with limited mining e on the tenements,
an outsourcing option was commerdially appropriate. The
globalisation of the resource Industry has reinforced cost
management and value adding as fundamental business
practices and has expanded the contract crushing and
service outsourcing opportunities 1o a wider industry sector.

C81's principal clients cusrently include members of the
BHP Billiton group of comparies, members of the Rio
Tinto group of companias, KCGM and Newmont.

€51 is now a leading build, own, operate contract crushing
cantractor within Australia and services the iron ore, gold,
tantalim and coal markets in the resource sector.

€S has an extensive crushing and processing plant
spares inventory that enables plants to be constructed
and operating substantially ahead of client developed
operations. This inventory support is supplemented by a
3,000 square metre workshop facility that CSI operates
in Kwinana. The workshop refurbishes and repairs plant,
spare parts and consumables and serves as the central
stores and despatch operation for site components.
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5. ﬁé}mpaﬁy @té’%égﬁ {continued)

5.2 PiHA Pty Ltd (PIHA)

PIHA Is & manufaciuring and contracting
@ buginess with particular expertise

in the constrection of pipelines and

site infrastructure within the mining
industry. The company was founded
in 1993 by Chris Ellison and Bob Gavranich as a
manufacturer of polyethylene pipeline fittings and hag
subsequently grown to a general pipeline contractor
for supply and installation projects. Its present activities
are manufacturing of polyethylene pipeline fittings,
the construction of pipelines, pipe lning and cable
installation. it conducts its operations both throughout
Australia and overseas.

The polyethylene pipe fittings manufacturing operation
hag provided the basis for PIHA'S reputation for innovation
and quality and this is maintained with ongoing research
and development. The pipeline construction operation
was developed from client desire to award pipeline
contracts 1o a "one stop shop” contracting company.
PIHA can provide all of the turnkey elements of small

to medium size pipeline, lining and cabling projects by
utiizing its manufacturing capacity supplementad by

an exiensive plant fleet and experienced project and

construction management resources. PIHA hag expanded
its construction operationg into the specialist fields of
large diameter polyethylene piping projects, polyethylene
pipelining of new and in-situ pipelines, installation of
HVDC power cables and filbre optic telecommunications
cable projects and general mine site services support.

A particular growth area for PIHA has been the niche
infrastructure area of pipe lining used 1o rehabilitate
and protect steel pipelines from ercsion and corrosion.
PIHA is one of the few companies in the word with a
tight fit’ lining technology utilised for slurry pipelines,
off shore ofl water injection lines and acid process lines.
This technology is of proven performance and PIHA has
gained significant industry recognition for successful
commpletion of a 308 kilometre zine slurry pipelining
operation in north east Australia, which is recognised as
the longest slurry pipeline in the world.

PIHA is an accredited cable Installation comractor for
instailation of communication and fibre optic cable and
HVDC underground power cable. PIHA was awarded

the 2003 Engineering Excellence Award and the CASE
Erviranmental Award for construction of the Murraybink
HVDC interlink cable between Victoria and South Australla.




5. Company Details (continued)

5.3 Process Minerals international
Pty Lid (PM)

PMiis a minerals processing company which
has title 1o the reject fines manganese product
from past and future processing operations
from the Woodie Woodie tenements in the
north-west of Western Australia. The rights
ware gained in 1996 and PM] undertook
metaliurgical testing to establish a research and
development program, which included construction and
operation of a pitot plant, that verified the process of
minaral recovery to beneficiate the waste ore to a high
grade, low phosphorous manganese concentrate.

PMI is managed by Mr David Geraghty, who has exiensive
metativrgical and process operations experience in

the Australian minerals processing indostry for a large
multinational corporation. Mr Geraghty has worked
extensively in the development and assessment of ore
reserves and process and design for minaral processing
and is experienced in the marketing and sale of mineral
concentrates. The proposed expansion of the Company
into mineral processing opoportunities in the Philippines

has been spearheaded by Mr Geraghty through the
procuremeant of exploration rights for chromite and
raghnetite sands resources.

The processing operation at the Woodie Woaodie
tenements comprises the recavery from stockpile of
the fines ore, three stage processing, testing, analysis
and stockpiling of 44% manganese product at site and,
subsequently, transport to wharf and loading from the
Port Hedland Berth No.t for export overseas.

The manganese concentrate is sold, directly and
through marketing agents, to a range of international
ferro-manganese and steelmaking customers within the
Chinese and Asian market. Past saleg have been to the
spot sales market.

In the Philippines, Mineral Resources is currently
undertaking a feasibility stody for the development of a
chromite mine and mineral processing plant at Omasdang.
Chromite is a key mineral constituent In the production of
stairdess steel that has ondergone significant production
and demand increases over the last few years.,
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5. ﬁ:@?ﬂ@&%ﬁy .- @tﬁgsﬁ {continued)

5.4 Background to Group Formation

The three businesses that form the subsidiary companies
in Mineral Resources have operated independently of
each other albeit with a common shareholder base. These
buginesses were progressively developed from 1993 and
reflect the establishment of complementary business
operations supported initlally by shared management and
administrative resources. They have effectively operated
as a consolidated group for several years,

in 2005, the directors of the three operations initiated
discussions to formally integrate the business into a
consolidated Group, and established that structure in
January 20064.

The rationale for the merger of the businesses into a
single group was economic and value driven. It satisfies
and supports:

. the highly complementary natore of the businesses
that share common clients, common operating
philosophy, simiar management and
labour systems and optimises plant and
aguipment inventory;

. the increasing industry demand from corporate
clients for an imegrated single source supplier of
all contract attributes - “a one stop shop”;

. increased capacity to compete nationally and
internationally as a resolt of scale and resources;

. the implementation of a commaon set of operating
procedures and systems in delivery of safety,
guality and value adding outcomes; and

. synergies achievable from technical and
technological systems and processes in contract
crushing, mineral processing and mine services
infrastructure operations with common diants and
COHTION sitas,

The Group enjoys strong benefits from multiple revenue
streams, geographic and sector diversification and long
term stable client base. The Group counts among its
clients some of Australia’s largest resource groups and
with the continuing growth in this sector the Group is well
placed for the future.

5.5 Growth Opportunities

Mineral Resources will look 1o build the Group
through organic growth in part as a result of the
expanding industrial minerals markets worldwide, and
through acquisitions.

The arganic growth will come with the expansion of the
businesses of the Group's clients as their markets grow
and new developments take place. This will also include
an increasing market for the Group's services overseas as
globalisation of the resource industry leads to significant
consalidation of ownership and commonality of service
outsourcing approaches,

The Company's acquisition policy is to acquire assets that:

. complement the Group's current business activities;

. have a strong repetation, managemeant team and
client list that adds value to the Company;

. can be successfully integrated into the Group; and

. are earnings aceretive.

Acquisitions would be undertaken utilising a combination
of debt and equity funding. Mineral Resources does not
have any current plans for acquiring any supplementary
business operations.

CSlwill seek to expand its current operational coverage
geographically and by industry sector. 1t wilt also look
1o implement an ancillary materials handling operation
within its structure to take advantage of the strong
sectional growth in overland conveying of new and
processed product.

With the expanding industrial minerals markets, PMI can
expand its market opportunities by increasing production
atits existing manganese process plant and the
development of its chromite resodrce in the Philippines.
The technology developed on the processing of the fines
from the manganese operation has wide application

in the processing and recovery of metaliiferous ores
throughout Australia and overseas.




5. ﬁ:@?ﬂ'ﬁ@&% 1y @@téﬁ%ég% {cartinued)

5.6 Competitive Advantages

The Directors believe that the Company has significant
competitive advantages that will assist the Company

to expand its businesses and increase its earnings by
leveraging its core competencies, market reputation and
operational strengths to win major contract crushing,
processing and mine service contracts.

The key competitive advantages include:

-

minerals processing technology - the technology
developed and implemented for the processing
and recovery of manganese concentrate from
discarded fines storage and stockpiles can be
directly applied to recovery of other metalliferous
ore in a cost effective and timely fashion;

partnering relationships ~ the Company has
established iong term value adding relationships
with major customers incorporating a partnership
structore that facilitates effective contract support
mechanisms to promote duration contract
axtensions,

Aleading market position ~ the experience and
performance of CSfand PIHA have established
those businesses as significant contractors in

the respective industry sectors in Australia. That
experience has resulted in those businesses being
awarded overseas contracts;

build own operate services - the Company has a
proven history in the provision of complete build,
own, operate solutions in the contract crushing
and processing sectors that is being recognised
as a key marketing advantage in the expanding
resource sector;

plant and equipment inventory ~ the Company
has established an extensive plant and equipment
inventory to support the operations of the
subsidiaries which also ¢an be leveraged as a
marketing advantage for the Company. Clients
require immediate availability of services o

take advantage of price and market conditions.
The inventory of plant and equipment provides
the Company with the opportunity to respond
positively to short term client requirements; and

safety performance - the Company recognises
OHSE performance as the fundamental driver

to contracting success with major clients in the
resource sector and a non-negotiable management
philosophy. The safety performance record of the
Group is driven by management commitment and
resclve and the Group has achieved world best
practice in its outcomes,
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6. Eﬁdiﬁgtﬁ”y WOPVIEW {continued)

Australian Commodities Relative to World Production Ending 2005 By Quantity

Tantalum

lron Ore

Gold

0% 20% 40%

. Iron Ore

The iron ore market, driven by the outlook for global
steed production, remains robust with the key drivers
being sustainable high levels of production in China and
increasing demand across the major steel producing
economies in Asia and Europe. World steed outputin
20085 was up 5.8% to 1,106 million metric tonnes, with
major growth in China of commarcial benefit to the
Australlan producers for the steel constiiuents - iron ore,
manganese and chromite.

Global Supply Demand for Crude Steel
{in million tonnes)

Production 2003 2004 2005
European Union 160 170 165
us 21 9 74
China 219 280 348
World Total 46 1045 1106

The developing middie class populations i China and
Inchia will be the key drivers for ferrous minerals and
manganese and chromite ores production in Australia and
for the Company. Steel production capacity in India was
39 million metric tonnes in 2005 and significant market
growth is expected.

Chinese Steel Consumption,
iron Ore Imports and GDP

200 INDEX 1999100
150 tron ore imports 5
300 ‘//

5250 U L
200

INDEX

1999 2000 2001 2002 2003 2004

Source: Rio Tinto - Qutook for Metals and
Minerals 2005 Final Resufts.

B Western Australia
B Rest of Australia
O Rest of World

60% 80% 100%

Saurce: DOIR, ABARL, USGS.

. Gold

Crushing operations in the gold mining sector will be
supported by the strength of the gold price which has
reachad $720 USD in 2006, a 140% increase since 1988,
This doltar denominated gold price is also subject to
demand exposure from movements in the US doilar
exchange rate. The Australian gold market has been
constrained by limited development of new gold mines
as a result of the low gold price and the high relative
Australian dollar and absence of exploration. The
recent 1ift in gold price has actively promaoted broad
scale exploration activity, implementation of junior
miner gold mine development and commencement of
construction of the 900,000 ounce per annum operation
at Boddington, Western Australia.

The significant increase in the gold price has occurred
rapidly in the period January to May 2006 and the full
effect of the recent gold price rises on gold exploration
expenditure is not expected to be felt until 2006-07.

In 2005/06, all major commodity categoties, including
gold, recorded increases in minerals exploration
expenditure. Since most of the strong growth in the
minerals and energy sector of recent years is underpinned
by exploration that was undertaken over the past
decade, the upswing in exploration supports forward
expectations. The ABARE major development project
fisting in April 2006, establishes twenty five (25} new
and expansion gold projects that have a status of under
canstruction, committad or feasibility study underway.

. Tantalum

Australia is the world's largest producer of tantalum in the
form of tantalum dioxide and containg approximately 23% of
the world economically developable resource of tantalum.

The 2005 Australian production of 2,299,398 pounds
of tantalum dioxide was recovered from the principal
Australian deposits at Greenbushes and Wodgina

in Western Australia. This equated to 55% of the
world production.

The world market for tantalum over the last three (3} years
has been depressed by the reduced demand for tantalum
based telephone and computer componentry. The market
has exhibited a recent recovery with a corresponding
increased demand and price for tantalum concentrate,
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6. Eﬁ@%ﬁgt?y vorview {comtinued)

For comimercial reasons, the Greenbushes tantalum
operation has been placed onto a care and maintenance
regime. The Wodgina plant, operated by Mineral
Resources, has the capacity to maintain the full quantum
of Australian production.

6.2 Contracting Industry Overview

Mineral Resources contract businesses operate in the
pipeiine, pipelining, cabling, trenching and mining
services industry, and across mining infrastructure and
civit engineering projects.

The cutsourcing of mining services has been a
fundamental cultural change within the mining industry
over the last few years and has escalated as a result of
changing cost pressures within the Australian mining
market. Industry wide, the supply side response to
continued strong global demand for raw materials remaing
constrained by a shortage of people, equipment and
stpplies. This has increased demand and cost of labour
and created delays in defivering projects in a timely
fashion challenging the mining industry to implement new
approaches to mateh market expectations.

The Industry has responded ctllizing a complete
turnkey capability for design, construction, operation
and maintenance 1o provide value adding services 1o
its clients. The mining companies have recognized the
advarntages inherent in the outsourced contracting
methodology of:

fa)  utilising external businesses to provide short
supply labour and plant resources;

(b}  minimising capital expenditure;

fc}  transferring production, indostrial and availability
risk 1o expert supply organizations; and

{d}  expanding access 1o external technical skills,
sources of expertise and management methodoelogy
within external providers of core competency.

This ig an cutcorme of the recent acceleration in

growth in Australia’s resources sector to meet growing
global demand (but particularly from China} for

mineral commodities. The pace and scale of current
developments in Australia’s mineral resources sector is
unprecedented. In the past 18 months, 62 major minerals
and energy developrent projects, valued at around $16.2
billion, were brought into production. ABARE's current
{April 2006} list of major minerals and energy projects lists
a record 90 projects, valued at around $34 bilkon, that are
currently committed or onder construction, with a further
16& projects under consideration for development.

6.3 China - The Major Australian Resources
Customer

Demand from China will rermain the key driver of global
commeodity demand and resource prices for 2007 and
for the following years in the upward commodity cycle.
The fondamental elements supporting strong long term
growzh in China are:

{a growth in excess of 9.5% in 2005 impelled by
opening of Chinese econormy;

(b GDP growth is metals and minerals intensive
generated by new housing and infrastructure
demand;

() demand for minerals and metals cannot be met
domesticaily; and

{dy  share of world consumption is large and growing
implying high Chinese demand will transiate into
high global demand.

China ~ Incomes and Stainless Steel Consumption
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Other Directors

The Board will, within 12 months of the date of this
Prospectus, use its best endeavours to appoint an
additional non-execetive director with appropriate
guakifications and experience in accordance with the
Board Charter adopted by the Company (refer to the
summary of the Company's corporate governance in
Section 7.3) and is currently in the process of identifying a
suitable candidate.

The criteria for determining suitable candidates for the
Board include the quality of the individual, background
of experience and achievement, compatibility with other
Board members, credibility within the Company’s scope
of activities, intellectual ability 1o contribute to Board
duties and physical ability to undertake Board duties and
responsibilities.

Any director appointed by the Board will be subject to
re-election by Shareholders at the next general meeting.

7.2 Senior Management

Bob Gavranich
General Manager, PIHA

Mr Gavranich is the founding shareholder and General
Manager of PIHA which is the pipeline and infrastructure
subsidiary of Mineral Resources. He has over 25

years experience in the design and manufacture of
polyethylene pipeline fittings and general pipeline and
plpelining constroction works.

Mr Gavranich is the founding shareholder and General
Manager of PIHA which is the pipeline and infrastructure
subsidiary of Mineral Resources. He has over 25

years experience in the design and manufacture of
polyethylene pipeline fittings and general pipeline and
pipeiining constrection works.

irectors And Corporate
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Steve Wyatt
General Manager, CS|

Mr Wyatt is the founding shareholder and General
Manager of CSEwhich is the contract crushing and
matetial handling subsidiary of Mineral Resources. He has
over 20 years experience In the mining contracting and
resource processing industries.

He has designed and constructed all of the major contract
crushing plants and mineral processing operations

for CSi and has undertaken substantial research and
development engineering that led to the development
and manufacture of 1000 tonne per hour mobile crushing
and screening plants by the Group.

Bavid Geraghty BE{Hons}
General Manager, PMI

Mr Geraghty Is the General Manager of PMI which is the
minerals processing subsidiary of Mineral Resources. He
is a gqualified metalivrygical engineer and has over 10 years
experience in research, development and operation of
mineral processing plants specifically in the manganese,
chromite and ron ore industries,

He was employed by BHP Limited and Hamersley lron
Pty Ltef in a variety of engineering and metallurgical roles
associated with mineral processing and beneficiation and
wag part of the PMi team that developed the manganese
fines processing technology being utilised by Mineral
Resources.

Bruce Goulds - BBus (Accounting), Grad Dip Business,
FCPA, FCi5, MAICD
Chief Financial Officer and Company Secretary

Mr Goulds joined the group in 2008 as Chief Financial
Officer. Mr Goulds has over 25 years of finance and
commerclal experlence in various listed and unlisted
corporations. His experience includes senior corporate
management positions in Australian and overseas
companies in the mining services, engineering, mining
equipment industries servicing the Australasian mining
and mineral processing sector.

Wr Goulds is a Fellow CPA, a Fellow of the institute of
Chartered Secretaries and a Member of the Australian
Institute of Company Directors.
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Managing Director

Peter Wade

Director, Business Development

Chris Ellison

| |
General Manager General Manager
PMI Csl
David Geraghty Steve Wyatt

7.3 Corporate Governance

The Board in office at the date of this Prospectus is set out
in Section 7.1, The Company will use its best endeavours to
appoint an additional independent non-executive director
within 12 months of the date of this Prospectus with gkilfs,
experience and expertise to supplement the strength of the
Board and the management team.

Board Charter

The Board Charter has been adopted and governs various
aspects of the Board including:

(a)

Responsibilities of the Board

The Board is responsible for, and has the acthority
to determine, all matters relating 1o the strategic
direction, policies, practices, establishing goals for
management and the operation of the Company.
Without intending to limit this general role of the
Board, the specific functions and responsibilities of
the Board include:

{iy oversight of the Company, including its control
and accountability systems;

{if} appointing and removing the Managing
Director {or equivalent), including approving
remuneration of the Managing Director and
the remuneration policy and succession plans
for the Managing Diractor;

L) ratifying the appointment and, where
appropriate, the removal of the CFO {or
equivalent) and the Company Secretary;

{iv} input into the final approval of management’s
development of corporate strategy and
parformance objectives;

i) reviewing and ratifying systems of risk
management and internal compliance and
control, codes of conduct and legal compliance;

{vi} monitoring senior management's performance
and implemantation of strategy, and ensuring

Chief Financial Officer

Bruce Goulds

(b)

! |

General Manager
PIHA

Bob Gavranich

MRL

appropriate resources are avallable,

approving and monitoring the progress of major
capital expenditure, capital management and
aceuisitions and divestitures; and

{wii

{villy approving and monitoring financial and other
reporting.

Expertise

The Board shall ensure that, collectively, it has the
appropriate range of expertise to properly fuifil its
respongibilities, including:

iy accounting and finance;

(i} business development and risk management;
(i} industry and public company experience; and

{iv) an appropriate ratio and skills matrix for
executive and non-executive Directors,

The Board shall review the range of expertise of its
members on a regular basis and ensure that it has
operational and technical expertise relevant to the
operations of the Company.

Managing Director and CFO assurances
It ig the responsibility of both the Managing
Director and the CFO to provide written
assurances to the Board that in all material
respects:

{iy the financial reports submitted to the Board
present a true and fair view of the Company's
{irancial condition and operational results; and

{iy the Company's risk management and iiternal
compliance and control system is operating
efliciently and effectively.

Frospecius
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7.3.1 Commitiees

To assist with the execution of its responsibilities,

the Board intends to establish an Audit Committes,
Remuneration Comimittee and Nomination Committes. It
is intended that each committee have in place a charter,
approved by the Board setting out its responsibilities.

{a)  Audit Committee
The role and responsibilities, composition,
structure and membership requirements of the
Audit Committee will be documented in a separate
Audit Committee Charter and approved by
the Board.

The Aodit Committes will consist of 3 members
and the Board will use itg best endeavours to
ansure that within 12 months the majority of
members are non-executive Directors,

The Audit Committes wilt review the integrity of
the Company's financial reporting and oversee the
independence of the external auditors.

(b} Remuneration Committee
The role and responsibilities, compaosition,
structure and membership requirements of the
Remuneration Cormmnittee will be set out in detall in
a Remuneration Committee Charter and approved
by the Boared.

The Remuneration Committee will consist of

3 members and the Board will use its best
endeavours 1o ensure that within 12 months the
majority of members are non-executive Directors.
it is intended that an independent Director will
chair the Remuneration Committes.

The responsibilities of the Remuneration
Committee will include:

(i} executive remuneration and incentive policies;

(i} the remuneration packages of senior
management;

(i} the Company's recruitment, retention and
termination poelicies and proceduras for senior
management;

{iv) incentive schemaes;
{v} superannuation arrangements; and

fviy the remuneration framework for Directors,

{c} Nomination Committee
The role and responsibilities, composition,
structure and membership requirements of the
Nomination Committee will be documented in
a separate Nomination Commitiee Charter and
approved by the Board.

The Nomination Committee will consist of

3 members and the Board will use its best
endeavours 1o ensure that within 12 months the
majority of members are non-executive Directors.

Ag independent Diractor will chair the Nomination
Committee,

irectors And Corporate Governance (continued)

The responsibilities of the Nomination Commitiee
will include:

() assessment of the necessary and desirable
competencies of Board members;

(i} review of Board succession plang,
(i1} evaluation of the Board's performance; and

{iv) recommendations for the appointment and
removal of Directors.

7.2.2 Code of Conduct for Directors
and OHicers

To promote ethical and responsible decision-making,
the Board has approved a code of conduict for Directors
and Officers, the Managing Director, the CFG and any
other key executives for the practices necessary to
raintain confidence in the Company's integrity and

the responsibility and accountability of individuals for
reporting and investigating reports of unethical practices
{Code of Conduct).

The Code of Conduct for Directors and Officers deals
with the following main arsas:

{a) conflicts of interest;

by confidentiality;

&£}  fair dealing;

{dy  compliance with laws and regulations;
{e}  corporate opporiunities; and

H encouraging the reporting of onlawful, unethical
behaviour.

Directors and senior management must comply with
the Code of Conduct for Divectors and Officers and
demonstrate commitment 1o the Code of Conductand
consistency in its execution. Adherence 1o the Code of
Conduct must be periodically evaluated and immediate
action taken where necessary.

7.3.3 Code of Conduct covering obligations
to stakeholders

The Board has established a Code of Conduct towards
stakeholders to guide compliance with legal and other
obligations to legitimate stakeholders.

The Code of Conduct towards stakeholders includes:
{a) respornsibilities to Shareholders;

{by  responsibilities to clients, customers and
consumers;

{}  employment practices;
{cdy responsibilities to the individual and community;

{e}  how the Company complies with legisiation
affecting its operations; and

) how the Company monitors and ensures
compliance with the Code of Conduct towards
stakeholders.



7.

7.3.4 Policies (d)

The Board has established policies relating to the
following matters.

(a)

Risk management

The Company's Risk Management Policy describes
the roles and respective accountabilities of the
Board, the Audit Cammitiee and management and
any internal audit function.

(e}

The Risk Management Policy also covers the
creation of a risk profile, which includes an
assessment of the risks facing the Company,
comphiance and controf and an assessment
of effectiveness.

Delegation of authority

The Company's Statement of Delegated Authority
sets out the Company's polictes relevant to the
delegation of autharity to management to conduct
the day-to-day management of the Company.

It containg various levels of authority in relation to
entering into transactions and other legal binding
agreements on behalf of the Company.

Share trading

The Company's Share Trading Policies
document the Company's policles relevant to
trading in Company securities by Directors,
officers and employees.

Each of the Share Trading Policies clearly identifies
those individuals who are restricted from trading,
the relevant laws relating to trading and includes a
procedure for share trading by employess.
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Communications Policy with Shareholders
The Company's Communications Policy is
designed to promote effective communication
with Sharehoiders and encourage participation at
general meetings.

The Communications Policy includes policies and
procedures relating to use of the Company's website
as a means of cornmunicating with Sharehoiders.

Disclosure

The Company's Disclosure Policy is designed
to ensure compliance with the ASX Listing
Rules disclosure requirements and to ensure
accountability at a senior management level for
that compliance.

The Disclosure Policy includes vetting and
authorisation processes designed to ensure that
Company accounts:

iy are disclosed in a timely manner;
{iy  are factual;
{ii) do not omit material information: and

{iv) are expressed in a clear and objective manner
that allows the input of the information when
making investment decisions.

LT AUSTRALIARN EMGINEERING EXCEELENCE
L AWARDS 2003 -

FINALIST

¥
Ly

TesnnEnargbr dustesile Fry Lid B
Baurcaykink Fransmispinn fompany Py bl .
© Kadiog Browns and Root Py (g ...
-, - ABRAugbulio Py Limies -
: Blkid Py Lk ’

UL Rty ey ksl -

ERGREERT
“RATIRAL

Frospecius

I
[*%]



Mingral Resources Limited

I
E-Y

81 Overview

This section provides a summary of the historical and
forecast firancial information of Mineral Resources and its
controlied entities. Al financial information presented in
this section should be read in conjunction with the other
information provided in this section, the Investigating
Accountant’s Report, the risk factors (Section 10} and
other information contained within this Prospectus.

Unless otherwise stated, the financial information has
been prepared in accordance with the accounting policies
surmmarised in Section 8.11.1. The accounting policies
comply with Australian equivalents to international
Financial Reporting Standards {A-IFRS) and, where
applicable to Historical results, Australian Accounting
Standards and other mandatory professional reporting
requirements {AGAAP). Further infermation pertaining

to the impact of conversion to A-IFRS is presented in
Section 8.10.

The historical financial information comprises:

fa)  the audited statutory combined income statements
of the entities making up the Mineral Resources
Group, prepared on an aggregated basis and
in accordance with AGAAP, for the years ended
30 June 2003, 30 June 2004 andd 30 June 2005,
adjusted for non-operating intra-entity transactions;

by the un-audited combined income statement of
the entities making up the Mineral Resources
Group, prepared on an aggregated basis and in
accordance with A-IFRS for the seven months to
31 January 2006, and which has been
independently reviewed;

{c}  the un-audited combined balance sheet of
the entities making up the Mineral Resources
Group, prepared on an aggregated basis and in
accordance with A-IFRS, as at 31 January 2006,
and which has been independently reviewed; and

{d}  the un-audited pro-forma consolidated balance
sheet of the Group, prepared on a consolidated
basis and in accordance with A-IFRS, as at
31 January 2006, assuming that the proposed
transactions envisaged in this Prospectus
are completed.

The forecast financial information comprises:

fa)  the pro-forma forecast consolidated income
statement of the Mineral Resources Group for
the five months to 30 June 2006, prepared
in accordance with A-IFRS and assuming the
transactions envisaged in this Prospectus are
completed;

()] the pro-forma forecast consolidated income
statement of the Mineral Resources Group for the
year to 30 June 2007, prepared in accordance with
A-IFRS and assuming the transactions envisaged in
this Prospectus are completed.

8.2 Basis of preparation of Historical
Financial information and Forecast
Financial information

Mineral Resources was incorporated onh 27 February 2006
for the purpose of the proposed sting of Mineral Resources
on ASX. Effective 31 January 2006, Mineral Resources
issued 105,348,000 Shares of $0.90 each to acquire the
ertire issued share capital of PMI, CS1 and PIHA.

The business of PMI has historically been conducted in the
proprietary company throogh which it currently operates.
Prior to 1 July 2005, the businesses conducted by PIHA
and CSI were operated through predecessor entities in
the form of unit trusts. On 1 July 2005, the businesses of
these unit trusts were wound down. A significant portion
of the operating assets of each of the predecessor entities
were acquired by the companies through which they now
operate and all contracts entered into after 1 July 2005
were drawn tp in the names of PIHA and CS1. The entire
issued share capital of each of the three companies, PMI,
PIHA and CSi, was acquired by Mineral Resources with

an etfective date of 31 January 2006, as set out in the
paragraph above.

The historical statutory income statements for the years
ended 30 June 2003, 30 June 2004 and 30 June 2005 have
been prepared on an aggregated basis, incorporating the
results of PMI, PIHA Unit Trust and T8 Unit Trust extracted
from audited finandal statements of each separate entity
and adjusted for non-operating intra-entity transactions.
This information has been prepared in accordance with
Australian Accounting Standards and other mandatory
professional reporting requirements in Austrafia applicable
to the relevant periods (AGAAP).

The un-audited combined historical income statement for
the seven months to 31 January 2006 has been prepared
on an aggregated basis, incorporating the independently
reviewed results of PMI, PIHA and CSl for the period. This
incame statement has been prepared in accordance with
Australian equivalents to International Financial Reporting
Standards {A-IFRS).

The un-acdited balance sheets as at 31 January 2006
have been prepared on both an aggregated and a
consalidated basis. The aggregated balance sheet has
been prepared by combining the independently reviewed
batance sheets of the entities making up the aggregated
entity, before the impacts of the business combination
and the proposed trangactions set out in this Prospectus,
The consolidated balance sheet incorporates the impacts
of the business combination and the amticipated results
of the transactions envisaged in this Prospectus. The
un-audited balance shests have been prepared in
accordance with Australian equivalents to International
Financial Reporting Standards (A-IFRS).

The pro-forma forecast consolidated income statements
of the Mineral Resodrees Group have been prepared in
aceordance with A-IFRS and incorporate the expected
results of the Mineral Resources Group for the five months
1o 30 June 2006 and the year to 30 June 2007,



8. Financial Information and Forecasts (continued)

The Mineral Resources Group, and its predecessor
entities, are audited by RSM Bird Cameron Parthers.
RSM Bird Cameron Partners has issued enaualified audit
opisions on the financial statements of the predecessor
entities for the years to 30 June 2003, 30 June 2004 and
30 June 2005. The Directors of Mineral Resources have
appoinied RSM Bird Cameron Corporate Pty Ltd as the
Investigating Accountant to prepare a report in relation
to the Directors” historical financial information and the
forecast financial information for Mineral Resources Group
investors. Please refer to Section 9 of the Prospectus for
the investigating Accountant’s Report.

The financial information in this Section should be read
in conjunction with the information and accounting
policies set cut below and other information contained
within this Prospectus.

The financial information contained in this Prospectus is
presentad in an ablbreviated form and does not contain
all the disclosures that are usually provided in an Annual
Report prepared in accordance with the requirements of
the Corporations Act 2001

8.3 Forecast Financial Information

(a) Key assumptions
The forecast financial information is based on the
Directors’ assessment of current operating and
econarmic conditions and on a nomber of best-
estimate assumptions regarding future events and
actions which at the date of this Prospectus, the
Directors expect to take place. These events of
actions may or may not occur as expected.

The pro-forma forecast financial information is,

by its very nature, subject 1o uncertaingies and
dnexpected events, many of which are outside

the control of Mineral Resources and its Directors.
Also, events and circumstances may not occur

as anticipated. Actual resuits are likely to differ

from the forecast financial information and the
differences may be material. Accordingly, the
Directors cannot and do not give any guarantee that
the forecast financial irformation will be achieved.

Evenis and cutcomes may differ in quantum and
timing from the best-estimate assumptions, with
material consequential impact on the forecast
financial information.

The forecast financial information should be read
in conjunction with the best-estimate general
assumptions outlined below, the best-estimate
specific assumptions dunderlying the forecast
financial information set out below, the sensitivity
analysis set out in Section 8.7, the Investigating
Accountant's Report set out in Section 3, the risk
factors set out in Section 10 and other information
contained In this Section and the Prospectus.

The material best-estimate general assumptions
made by the Directors in preparing the forecast
financial information are set out below.

General assumptions
The general assumptions are:

{5 the Offer proceeds are received in July 2006;

{iy  there are no other material acquisitions or
disposals by the Group in the review period;

i) there are no material amendments 1o any
material agreements relating to the Group;

fiv)  there is no significant change in the
competitive environment in which the Group
operates;

(v}  there is no change to the Group's funding
or capital structure other than as outlined
in this Prospectus and as necessitated by
operational requirements in the form of
additional finance lease arrangements;

i) there is no loss of key management
personnel;

fvii}  there are no material workforce
disturbances:

(viily  the Group is not subject to any material
litigation process;

fix}  there is no significant change in the
legislative regimes and regulatory
erwironments {including taxation) in the
jurisclictions in which the Group or its key
customers or supphiers operate which will
materially impact on the forecast financial
information;

{x)  accounting policies will remain consistent
with those adopted in preparing the
A-IFRS consolidated balance sheet at
31 January 2006 as sat out in Section 8.11.1
below; and

{xi}  there are no material changes In Australian
equivalents to international Financial
Reporting Standards or other mandatory
professional reporting requirements.

Specific assumptions
The specific assemptions are!

{i} the forecast financial information has been
derived from a formal budget-setting
process for each business and incorporates
and assesses the expected performance
of each business in terms of growth and
profitability. The bodget-setting process
considers the historical performance of the
businesses, adjusted for the forecast level
of activity and performance expected to be
achiever:

{iy  the anticipated increased cost structure
from the change to a listed public company
has been incorporated in the forecast
financial information;
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8. Financial Information and Forecasts (continued)

8.3 Forecast Financial information

{c)

Specific assumptions {continued)

(il

fv}

fi)

{vii)

fwiti}

fix}

{3}

{xi}

{xii}

(%}

the forecast financial information is based
Gn current contracts in place, work already
it hand and work expected 1o be won

or generataed, based on the Directors’
assessment of the present economic and
operating conditions;

there are no material changes to the scope
of existing contracts and contract marging
will be rnaintained in accordance with
historic frends;

proceeds raised from the Offer will be
applied in accordance with the Application
of the Public Offer Proceeds Statement
discussed in Section 4, including the costs
associated with the capital raising and ASX
listing estimated to be $1,500,000;

the AUD:USD rate of exchange will
approximate USD 0.75 for the forecast perind;

manganase fines sales are maintained at
240,000 dry metric tonnes per annurm;

selling prices for manganese fines will
approximate USD 1.90 per Mn unit for the
duration of the forecast period;

manganese fines production quality of 44%
Mn nominat;

an 8% moisture factor is used for
manganase fines to determine dry sales
guantities;

manganase selling costs will remain at
existing levels;

product movement costs will remain at
current levels for the forecast period,

depreciation rates will be consistent
with prior years, unless amended by the
application of A-IFRS comphant policies;

{xiv}

{xv}

{xvi)

{xvii}

{xviil}

{xix}

{xx)

{xsi)

{xxif)

the forecast Hinancial information contains
no systematic charge for amortisation of
goadwilt in ine with the adoption of A-IFRS
on 1 July 2005. This is replaced by an annual
impairment test and it hag been assumed
that there will be no impairment in the five
months to 30 June 2006, nor In the year to
30 June 2007,

there are no changes 1o the tax compliance
cost arising from entering the tax
consclidated group;

capital expenditure is based on
management's planned and contracted
expenditure and witl be financed through
finance lease arrangements;

debt repayments will continue at scheduled
tevels;

cohtribution to results from MinProcess, the
Phifippines Assodiate, will be immaterial for
the forecast period;

a final dividend of $0.012 per share in respect
of profits for the year to 30 June 2006 will be
paid to sharsholders in Novernber 2006;

an annual dividend representing 50% of after
tax profits for the year to 30 June 2007 will

be dediared. The dividend will be paid in two
instalments in April 2007 and November 2007,

there is no material impairment of assets in the
five months to 30 June 2006 or the year to
30 June 2007, and

there is no material change to the fair values of
financial instruments,



8. Financial Information and Forecasts (continued)

8.4 Summary of statements of Historical Financial information and Pro-forma Forecast
Financial Information

Table 8.1 - Income Statements for the Years Ended 30 June {uniess stated otherwise)

A-IFRS A-IFRS A-IFRS A-IFRS
Pra-forma Pro-forma Pro-forma
AGAAP AGAAP AGAAP Historical Forecast Ferecast Forecast
Statutory Statutory Statutory 31 January 2006  30June 2086 30 June 2006
FY 2003 FY 2004 FY 2005 {Seven months}  (Five months) {12 months} FY 2007
Agoregated Aggregated Aggregated Aggregated Cansolidated Combined Consolidated
$ $ 5 $ 5 $ 5
Revenue from ordinary
activities h4,362,104 63,069,163 91,636,001 58,507,726 39,077,514 97,585,240 120,690,104
Share of net profit / {loss)
of assoriates accounted
far using the equity
method - (168,229} (168,229}
Other income 87,787 445717 278,753 156,114 20,898 177,014
Expenses from ardinary
activities {40,860,290) (53,359,212} {78,614,073) {44,553,713) (29,373,048} (73,926,781) {86, 141,180;
Profit from ordinary
activities before interest,
depreciation and
amortisation and income
Iax exXpense 13,589,601 10,155,468 13,300,681 13,941,900 9,725,364 23,667,264 34,548,926
Depreciation and
amaortisation (4,589947) 4,564,103} (9,154,050} {12,670,896;
Frofit from ordinary
activities before interest
and income fax expense 9,351,953 5,161,281 14,513,294 21,878,030
Net interest expense {938,211) {283,273 {1,921,484) (1,271,481
Net profit before income
LAX BADENsE 8,413,742 4377988 12,591,730 20,606,569
Income tax expense {2,820,804) (1,218,437 {4,039,241) (6,885,725}
Profit from ordinary
activities 5,592 238 2,959,551 8,552,489 13,720,844

Frospecius

I
~l



Mingral Resources Limited

[nt
v

8. Financial Information and Forecasts (continued)

8.5 Management discussion of the Historical
Financial information and Forecast
Financial information

fa)  Keyfactors that affected the historical performance
of the aggregated entity in FY 2005 are:

i} a prototype manganese plant was
constructed and commissioned;

{iy  initial manganese concentrate sales to
Chinese ferro-alloy companies were made;

{iliy  manganese concentrate sales prices
increased due to strong economic growth
and improving steel manufacturing
conditions in China;

v  awarded a significant Build Own Operate
contract in the iron ore industry;

fvi  an existing tantalum contract was extended
for a further five year period;

fviy  alarge track mounted screening and
crushing plant for mobile operations was
developed; and

fvii)  growth of Australian mine infrastructore
markets due to strong resource conditions.

(b}  Keyfactors that affected the historical performance
of the aggregated entity in the period to
31 January 2006 are:

i} the prototype manganese processing plant
was replaced with a larger, permanent
manganese concentrate DMC plant;

fiiy  Chinese ferro-alloy market demand
softens due to the build up of manganese
ore stockpites in China, Sales to Chinese
consumers dlecline as a result;

filiy  the reduction in demand for manganese ore
results in a drop in prices of concentrate of
40%;

fivi  skilis shortages in the resources sector
results in extensive labour cost increases;

v}  an existing gold mine crushing contract is
extanded for a further three vears; and

fwviy  substantiaf capital expenditure is incurred
for the development of a malor ron ore
crushing operation. The expenditure is
financed by debt.

{£}  Key factors that are expected to affect the pro-
forma forecast of the Group In the five months to
30 June 2606 and FY 2007 are:

{5 Build Own Operate iron ore contract
commences operation and meets
performance test requirements. The
contract is expecied to generate significant
profits in FY2007,

{5} depreciation and interest charges
increase as the Build Own Operate plant
is cormmissioned:

iy continuing skills shortages force labour
costs up,

{iv)  prices of manganese concentrate fines
remain depressed,

v} China re-values the Yuan against the USD;,

(viy  higher administrative and overhead costs
are incurred in preparing the Group for
tisting; and

{viiy  several piping and services contracts delayed
by clients in the five months to 30 June 2006
advised likely to be awarded in FY 2007,

8.6 Reliability of Forecast Financial
information
The forecast financial information contains information

wihich:
{a) is predictive in nature;

{b)  may be affected by inaccurate assumptions or by
known or unknown risks and uncertainties; and

£} may differ materially from resuits ultimately
achieved.

8.7 Sensitivity analysis

The forecast financial information is based on certain
econamic and business assumptions about future events
and g sensitive in varying degrees to movemenis In a
number of best-estimate assumpions. A summary of
the likely inpact of movements in certain of the best-
estimate assumptions on the Pro-forma forecast incoma
statement for the year to 30 June 2007 is set out below.
The changes in key assemptions set out below are not
intended 1o be indicative of the complate range of
variations that may occor,

Earnings are influenced by movemeants in a number of key
business drivers and assumptions including:

(a} the rate of exchange between the Australian Dollar
and the United States Dollar

{b)  contract throughput and revenue;
{£}  process throoghpot and revenue; and

{dy  direct operating costs.



8. Financial Information and Forecasts (continued)

Extreme care should be taken in interpreting this
information. This analysis treats each movement in an

Table 8.2 - Sensitivity Analysis

assurnption in isolation from possible movements in other
assumptions, which may not be the case. Movements in one
assumption may have offsetting or compounding effects

oh ather variables, the results of which are not reflectad

in the analysis. In addition, it is possibsle that more than
che assumption may move at any one point in time, giving
rise 1o cumuiative effects which are also not refleciad in
this analysis. Typically, management of the Group would
respond to any material adverse change in conditions

by taking appropriate action o minimize, to the extert
possible, any adverse effects. The effects of any such
mitigating action have been axcloded from this analysis.

88 Balance Sheets

Table 8.3 ~ Balance Sheets as at 31 January 2004

Current assets

Cash

Trade and other receivables
Inventories

Other

Total current assets
Nen-current assets
Investment in Associate

Property, plant and
equipment

Goodwill

Related party receivables
Total nan-current assets
Total assets

Current liabilities

Trade and other payables
Irderest bearing Habilities
Provisions

Current tax Habifities
Total current liabilities
Non-current liabilities
Interest beating Habilities
Deferred tax labilities
Related party habifities
Total non-current liabiities
Totat liabilities

Net assets

Totat equity

NOTES

81137
B11.3
8114

8115

8114
8117
8.11.8

gne
81110
8.11.11
8112

81113
g1
8115

81116

EBFT impact —
30 June 2007
$'000 Yo
Sensitivity +/- +/-
5% change in the AUDUSD
rate of exchange $48 4.3%
5% change in vontract revenue 1,417 b.5%
5% change in process revenue 411 1.9%

5% change in operating costs

3,672 16.8%

A-IFRS A-FRS
31 January 2006 31 Janaary 2008
Aggregated Consolidated

$ $
2,292,280 2,292,280
14,090,503 13,039,206
4,460,839 4,480,839
267,080 267,080
21,110,702 20,059,405
298,845 298,845
76,790,917 76,790,917
- 15992572
3,116,087 1,286,277
80,205,849 94,368,611
131,316,551 114,428,014
20,113,3%6 14,853,925
11,120,482 9982982
1,695,849 1,695,849
3,239,114 3,149,114
36,168,841 29,681,870
21,994,498 15,131,998
8,019,017 6,036,611
9,048,719 7,427,083
39,062,234 28,595,692
75,231,075 58,277,562
26,085,476 56,150,454
26,085,476 56,150,454
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8. Financial Information and Forecasts (continued)

2.8 Balance Sheets (continued)

The consolidated balance sheet at 31 January 2006
reflects the following transactions as if they occurred on
that date:

{a) the issue by Mineral Resources of 105,348,600
Shares of $0.90 each pursuant to the acquisition
of the entire share capital in each of CSI, PIHA and
PMI: andd

by  the recognition of the assets and Habilities,
including goodwill, arising from the acquisition of
the issued share capital of the entities described
above. The assets and labilities were measured at
fair value for the purposes of these acouisitions.

The pro-forma consolidated balance sheet at
31 January 2006 also reflects the following transactions
and events as if they had occurred at 31 January 2006:

fa)  the issue to public subscribers by Mineral
Resources of 25,000,000 Shares at an issue price
of $0.90 sach pursuant to this Prospectus, being
15,508,000 new Shares and 10,000,000 Shares
offered by Existing Shareholders;

by the application of part proceeds of the Offer
against the costs associated with the capital raising
and ASX listing estimated to be $1,500,000;

fc} repayment of interest bearing debt in the amount
of $8,000,000; and

{d}  provision of general working capital in the amount
of $4,606,000, which has been reflected in the pro-
forma consolidated balance sheet as a reduction in
other creditors of $4,000,000.

The consolidated balance sheet incorporates the trading
results of the Mineral Resodrees Group on an A-IFRS basig
for the period 1 July 2005 to 31 January 2006,

89 Dividends

{a) Dividend for Existing Shareholders
it is anticipated that no dividend will be paid 1o
Existing Shareholders on the listing of Mineral
Resource’s Shares on the ASX.

(b} Dividend to Shareholders
The Directors of the Mineral Resources Group
anticipate declaring and paying a final dividend
amounting to $1,444,176 {$0.012 per Share) in
respect of forecast profits for the year ending
30 June 2006, during November 2006,

The Mineral Regodrces Group's anticipated
dividend policy for financial years ending

30 June 2007 and thereafter is to distribute to
sharsholders a dividend amounting 1o 50% of net
profit after tax.

810 Australian equivalents to International
Financial Reporting Standards (A-IFRS)

The Mineral Resources Group changed its accounting
policies on 1 July 2005 to comply with A-IFRS. in respect
of PMI, the transition to A-IFRS has been accounted for
in accordance with Accounting Standard AASB 1 “First-
time Adoption of Australian equivalents 1o international
Financial Reporting Standards”, with 1 July 2004 being
the date of transition, except for financial instruments,
including derivatives, where PMi has slected to defer the
transition date to 1 July 2005, As indicated in Section
8.2 above, CSl and PIHA commenced operations in

their current form on 1 July 2005, As such, there are no
first-time adoption transitional issues for these entities
and no A-IFRS adjustments to their results are required
for the period to 30 June 2005. Specific accounting
policies adopted by the Mineral Resources Group, either
in respect of the petiod since 1 July 2004 or since 1 July
2005, are set out in Section 8.11.1 below.

The information in the following notes provides a
summary of the Australian equivalents to International
Financial Reporting Standards as they affect the Mineral
Resources Group in comparison to the historical

AGAAP financial information. Commaents in respect of
first-time adoption transitional issues are in respect of PMI
only.

{aj First-time adoption of A-IFRS
On the first-time adoption of A-IFRS, PMI will
be required to restate its prior year financial
information such that the comparative balances
presented comply with the requirements
specified in A-IFRS. That is, the balances that were
presenfed in the financial report for the year ended
30 June 2005 may not be the balances that will be
presented as comparative numbers in the financial
report for the year ending 30 June 2006, as a result
of the requirements to retrospectively apply A-
IFRS. I addition, certain assets and liabilities may
not guaklify for recognition under A-IFRS, and will
nead to be de-recognised. As adjustments on first-
time adoption are made against opening retained
earnings, the amount of retained earnings at 1
July 2004 of PMI, and consequently the Mineral
Resources Group, may differ.

Various voluntary and mandatory exemptions are
available to PMi on firsst-time adoption, which are
not available on an on-going basts. The exemptions
provide relfief from retrospectively accournting for
certain balances, instruments and transactions in
accordance with A-IFRS,
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The impact on PMI and the Mineral Resources
Group of the changes in accounting policies

on first-time adoption of A-IFRS are affected

by the policy choices made. At the date of this
Prospectus, PMI and the Group have elected to
apply the following exemption provided in AASB 1
for the fnancial year ending 30 June 2606:

. Not to apply the requirements of AASB
132 “Financial Instruments: Disclosure
and Presentation” and AASB 139
“Financial Instruments: Recognition and
Measurement” to the comparative period

Further developments in A-IFRS (for example,

the release of further pronouncements by the
Australian Accounting Standards Board and the
Urgent Issues Group), if any, may result in changes
to the impact outlined in the following notes.

AASB 3 “Business Combinations”

Under this Standard, the purchase method of
accounting must be applied where there isa
buginess combination. This method invohes the
acquirer recognizing the acquirees’ idenifiable
assets and labilities and comtingent liabilities at
their fair value at the acquigition date. in addition,
any amount by which the value of the consideration
given exceeds the fair value of the identifiable
assets, Habilities and contingent liabilities acquired
will be initially recagnised as goodwill. The Standard
reqjUires an acquirer to recognise separately, at the
acejuisition date, the acquiress’ identifiable assets,
liabilities and contingent liabilities regardiess of
whether they had been previously recognised by the
acouires. For recognition purposes the identifiable
assets, Habilities and contingent liabilities must
satisfy the foflowing recognition criteria at the
acouisition date:

{a) in the case of an asset other than an
intangible asset, it is probable that any
associated future economic benefits will
How to the acquirer and its fair value can be
measured reliably;

by inthe case of a liability other than a
contingent liability, it is probable that
an outflow of resources embodying
economic benefits will be required to settle
the cbligation and its fair value can be
measured reliably; and

{e) in the case of an intangible asset or
contingent liability, its fair value can be
measured reliably.

Theretore, in accordance with this Standard,
idemifiable assets include tangible assets and
identifiable intangible assets. An identifiable
intangible asset is defined as a non-monetary asset
without physical substance.

AASB 112 “Income Taxes”

Where relevant, the Mineral Resources Group's
previcus accounting poticy was to apply the
“Income Statement” method to calculating income
tax expense, In accordance with AGAAP Under
this method, income tax expense was calculated
on pre-tax accodnting profits after adjustments for
permanent differences. The tax effect of the timing
differences was recognised as either a deferred

tax asset or deferrad tax lizbility. Under A-IFRS,
AASE 112 adopts a “Balance Sheet” approach,
which recognises deferred tax amouonts for any
differances between the accounting and tax values
of assets and labilities. This Standard results in
adjustments to currently recognised tax assets

and tax Habilities. In addition, the income and
deferred 1ax amounts caleulated under AASB 112
will be alfected by the adoption of other A-IFRS
Standards and resulting adjustments to the extent
that they impact on the carrying values of assets
and liabiities.

AASB 136 “Impairment of Assets”

Under AGAAP nan-current assets are written down
to recoverable amount when the asset's carrying
amount exceeds 115 recoverable amount.

Under A-IFRS, AASB 136 “lmpairment of Assets”
and AASBE 138 "Intangible Assets” require that
both current and non-current assets be tested for
impairment. In the case of goodwill acquired in a
business combination and intangible assets with
indefinite uselul lives, this is an annual test. Other
assets are tasted whern there are indicators of
impairment. Recoverable amount under AASE 136
is determined as the higher of "value-in-use” or
“fair value less costs to sell”.

Under A-IFRS the impairment test is more
prescriptive and requires discounted cash flows to
be used where "value-in-use” is used 1o assess the
recoverable amount.

Where it is not possible to test individual assets
for impairment, the Mineral Resources Group

is reguired to test for impairment at the Cash
Generating Unit (CGU) level For purposes of this
Standard, the Group has identified the individual
business units of €&, PIHA and PMI as its CGU's.
Where an impairment is identified, the write down
is first allocated to any goodwil] attributable to the
CGU, then to other intangible assets and finally to
tangible assets.
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8. Financial Information and Forecasts (continued)

810 Australian equivalents to international

Financial Reporting Standards (A-IFRS)

[continued)

AASB 116 “Property, Plant and
Equipment”

AASB 1 provides for transitional options with
respect to the valuation of property, plant and
equipment. These opticns are available on an
individual asset basis. These options are:

{a) depreciated historical cosy
by fair value as deemed cost;

e} aprevious GAAP revaluation which is then
deemed to be cost; or

fdy  fair value at the date of a previous initial
public offering or privatisation.

in the case of PMI, the Group has elected to bring
assets 1o account at fransitional date at fair value as
deemed cost,

At subsequent balance dates, the Group measures
the following classes of assets at re-valued amount
less subsequent accumulated depreciation and
accumulated impairment lossag, if any:

fa}  processing plant;
(b}  crushing plant; or
e} plantand equipment.

Other assets are carried at cost less accumulated
depreciation and accumulated impairment losses,
if any.

Under AGAAP, the Mineral Resources Group's
plant and equipment is depraciated 1o the extent
of its depreciable amount, determined as the
difference between the carrying amount and the
residual value. The residuat value is estimated at
the date of acquisition and is not subsequently
increased for changes in prices, except where

the asset is re-valued. Under A-IFRS, the residual
amount is reviewed at each balance sheet date and
revised to the current net amount expected from
the disposal of the asset if it were already at the
age and condition expected at the end of its useful
Hfe. Accordingly, changes to the residual value

may introduce additional volatility into the future
income statement.

Decommissioning costs - AASB 116 and
AASB 137

Under A-IFRS, a provision can only be recognised
when a present ohligation exisis as a result of a past
event, it is probable that there will be an cutflow

of economic benefits, and a reliable estimate

of the costs can be made. Where the Mineral
Resources Group identifies an obligation in respect
of decomimissioning, dismantling or restoration,

it is required to recognise that provision at its net
present value in the balance sheet.

Furthermore, AASB 116 requires that the initial
estimate of the costs of decommissioning,
dismantiing of restaration be recognised as an
element of the cost of the associated asset, o

the extent that it is also recognised as a provision
undear AASB 137 "Provisions, Contingent Liabilities
and Contingent Assets”,

Each year there is a depreciation charge on the
property, plant and equipment element and a
finance charge representing the unwinding of the
discount on the decommissioning provision.

Proceeds from sale of assets

The current definition of revenue requires proceeds
from the sale of non-current assets to be incloded
as revenue - this has the impact of "grossing up”
the income statement. Under A-IFRS, only the net
gain or loss from the sale will be recognised in
other operating income. Consequently, reported
revenues will fiuciuate, but the net profit for a
financial period is not affected.

AASB 138 “Intangible Assets”

Under AGAAP, it is possible 1o carry accumulated
rasearch expenditure forward on the balance
sheet under limited circumstances, where it can be
proven “beyond any reasonable doubt” that the
research expenditure so capitalised will provide
future economic benefits. A-IFRS does not allow
the capitalisation of research expenditure, which
must be expensed when incurred.

The criteria for the recognition and capitalisation of
development costs under A-IFRS are considerably
stricter than the AGAAP equivalent. it is likely
therefore that under A-IFRS, a greater proportion of
development costs will be expensed when incurred.

A-IFRS also requires the Mineral Resources Group
to assess whether the useful ives of intangible
assets are finite or indefinite, and if finite, to assess
the length of that useful life. Intangible assets with
a finite useful life are amortised aver that life, whilst
assets with an indefinite useful life are not subject
ra amortisation, but are subject to an annual
impairment test. The current AGAAF principles
assume that the majority of intangible assets

have a finite life and are therefore more likely to
be amortised.
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Goodwill - AASB 138 and AASB 3

Under AGAAF, goodwill is usually amortised over

a 20 year pericd. Under A-IFRS, goodwill is not
amortised, but subject to an annual impairment
test. in accordance with AASS 3 "Business
Combinations” goodwill arising from a business
combination must be allocated 1o individual Cash
Generating Units ({CGUs} and tested for impairment
at the allocated level This change in policy may
resultin increased volatidity in the Income staterment,
if and when impairment losses oceur.

AASB 2 “Share Based Payments”

AASB 7 “Share Based Payments” requires that
goods of services received in exchange for equity
settled share based payments be recorded at their
fair value whean the goods or services are received
and a cortesponding amount credited to equity.
Where the share based payment is in the form of
options in the Mineral Resources Group's shares,
the options are measured at fair value at grant date
and expensed over the vesting period.

The Minerat Resources Group has not previously
issued any form of share based payment and
cohsequently no adjustments have arisen in the
period to 31 January 2006.

Reconciliation of key items from AGAAP
to A-IFRS

The following reconciliation of key items from
AGAAP to A-IFRS for the FY2005 statutory
aggregated income statement is as follows:

Table 8.4 - AGAAP to A-IFRS reconciliation - FY 2005

Statutory
£y 2005
Aggregated
%
Profit from ordinary activities before
interest, depreciation and amortisation
and income tax expense ~ AGAAP 13,300,681
Write-off of previcusly capitalised
research and development costs (262,734}
Profit from ordinary activities before
interest, depreciation and amortisation
and income tax axpense - A-IFRS 13,037,947

8.11 Notes to the Historical information

8.11.1 Significant accounting policies

0

Applicable Accounting Standards

The significant accounting policies set out in this
note are the A-IFRS compiiant accounting policies
that have been adopted by the Mineral Resources
Group with effect from 1 July 2005,

The consolidated balance sheet in Table 8.3
above has been prepared In accordance with
A-IFRS on the basis of the policies set out below.
The aggregated income statement for the seven
months to 31 January 2006, as set out in Table
8.1, has also been prepared on the basis of A-IFRS
potficles adopted at 1 July 2005.

The AGAAP statuiory income statemnents in Table 8.1,
for the years ended 30 June 2003, 30 June 2004, and
30 June 2005 are presented in accordance with the
AGAAP compliant policies adopted by each entity
within the aggregated enity that were applicable to
each relevant reporting petiod.

Section 8.10 above sets out the major differences
in recognition and measurement principles
prescribed by AGAAP and those prescribed under
A-IFRS, relevant 1o the Mineral Resources Group.

Basis of preparation

Up to 30 June 2005, the individual businesses
making up the aggregated entity were conducted
through the following independent entities:

{1 the Plastic Technology Development Unit
Trust {PIMA Unit Trust) {Plastic Technology
Development Piy Ltd as Trustee};

{iy  the Crushing Services International Unit
Trust {CS| Unsit Trust) (OS5 as Trustes); and

{in - PML

Gn 1 July 2005, the businesses conductad in

the CSI Unit Trust and the PIHA Unit Trust were

waound down and a significant portion of the

operating assets of those entities were sold at {air

valug to Crushing Services International Pty Ltd

and PIHA Pty Ltd, respectively. Al new contracts

and business arrangemeants entered into after

1 July 2005 are in the names of the proprietary

companies. There was no change to the status or

ownership of the PMI business.

With an effective date of 31 January 2006, the
Mineral Resources Group was formed when
Mineral Resources acquired, for a consideration
settled in equity, the entire share capital of each of
the following entities:

{i} C51,
i} PIHA; and
(i} P
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8.11.1

Financial Information and Forecasts (continued)

Notes to the Historical Information

Significant accounting policies (continvad

The historical financial information has been
prepared so as to comply, subject to the basis of
preparation outlined in this note, with Australian
Accounting Standards as follows:

i} this Historical Statutory Income Statements,
prepared on an aggregated basis, for
the years to 30 June 2003, 30 June 2004
and 30 June 2005 have been prepared in
accordance with Australian Accounting
Standards and other mandatory professional
reporting requirements that were applicable
to those years (AGAAP},

{iy  the Historical Income Statement, prepared
on an aggregated basis, for the seven
months to 31 January 2006 has been
prepared in accordance with Australian
equivalents to International Finandal
Reporting Standards (A-IFRS), and

iy the balance shaets, as at 31 January 2006,
prepared on both an aggregated and
consolidated basis, have been prepared in
accordance with A-IFRS,

in preparing the historical financial information,
there have been departures from the disclosure
requirements of both AGAAP and A-IFRS where
they are not considered to be applicable. These
departures include presenting the Income
Statements to the profit from ordinary activities
before depreciation, amortisation, interest and
income tax expense level only. No comparative
information is presented for the balance sheets.

Transactions that have or will be undertaken to
give effect to the business combination of the
Mineral Resources Group, the issue of share capital
to investors, the application of proceeds raised
and the payment of listing expenses have been
takan into account in determining the consolidated
balance sheet as at 31 January 2006,

Consolidated Balance Sheet and
Business Combinations

The consolidated balance sheet includes Mineral
Resources together with the entities acquired
with an effective date of 31 January 2006, which
comprise the Mineral Resources Group. Detalls
of the business combination and the entities
comprising the Mineral Resources Group are

set out in note {b) above. The purchase method
of accounting was applied 1o the acquisition of
the equity in the subsidiaries. The cost of the
acquisition was based on the fair value of equity
issued at the date of the exchange, plus costs
attribuiable to the acquisition. Transaction costs
arising on the issue of equity instruments were
recognised directly in equity.

{c)

[dentifiable assets acquired and {iabilities and
contingent kabilities assumed in a business
combination are measdred Initiaily at their fair
values at the acquisition date. The excess of the
purchase cost over the fair values of net assets
acquirad is recorded as goadwill {refer note (i}
below}. if the cost of the acquisition is less than the
fair value of net assets acquired, the difference is
recognised directly in the Income statement, but
only after a reassessment of the identification and
measurement of the net assets acauired.

Principles of consolidation

Subsidiaries are entities controlled by Mineral
Rescurces. Control exists when Mineral Resources
has the power, directly or indirectly, to govern the
financial and operating policies of an entity so as
10 obiain benefits from its activities. In assessing
control, potential voting rights that presently are
exgrcisable of convertible are taken into account.
The financial statements of the subsidiaries are
included in the consolidated finandal report from
the date that control commences uniil the date
that control ceases.

Intra-group balances, and any unrealized gains and
losses or income and expenses arising from intra-
group transactions, are eliminated in preparing the
consolidated financial statements,

Income tax

Income tax on the profit or loss for the year
comprises current and deferred taxation. Income
tax is recognised in the income statement, except
1o the extent that it relates to items recognised
directly in equity, in which case it is recognised in
arjuity.

Current tax is the expected tax payable on the
raxable income for the year, using tax rates
enacted or substantially enacted at the balance
sheet date, and any adjustments to tax payable in
raspect of previous years. Deferred tax is provided
using the balance shest method, providing for
temporary differences between the carrying
amounts of assets and Habilities for reporting
purposes and the amounts dsed for taxation
purposes.

The following temporary differences are not
provided for:

{i goodwilt not deductible for tax purposes;

{HY  the initial recognition of assets and labiities
that affect neither accounting nor taxable
profit; and

iy  differences relating 1o invesuments
in subsidiaries to the extent that they will
probably not reverse in the foreseeable future.
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The amount of deferred tax provided is based on
the expected manner of realisation or settlement
of the carrying amounts of assets and liabilities
using tax rates enacted or substantially enacted at
the balance sheest date.

A deferred tax asset is recognised only to the
extent that it is probable that futore taxable profits
wilt be available against which the asset can be
utilized. Deferred tax assets are reduced to the
extent that it is no longer probable that the related
tax benefit will be realised.

Tax consolidation legislation

Mineral Resources is expected to becoms the
head entity of a tax consclidated group {group),
comprising all its Australian owned subsidiaries.
Mineral Resources, as the head entity in the
group, recognises current tax amounts relating to
transactions, events and balances of the wholly
owned Australian entities in this group as if those
transactions, events and balances were its own
{after elimination of intra-group transactions}, in
addition to the current and deferred tax amounts
arising in relation its own transactions, Expenses
and revenues arising under the tax fonding
agreement are recognised as a component of
income tax expense / revenue.

The current tax balances recognised by the parent
entity, Mineral Resources, in refation to the wholly
owned enfities joining the group are measured
based on the carrying amount of the entities’
assetg and labiities at the tax consolidated group
level and their tax values as applicable under the
tax consalidation legislation.

The group has entered into a tax funding
agreement that requires the wholly owned
subsidiaries 1o make contributions o the head
entity for current tax liabilities and receive
contributions for current tax assets.

Under the tax funding agreement, the
conhtributions are calcutated based on a "group
alloeation” method whereby each whaoily

owned subsidiary contributes its equivalent
current income tax caleulated on a stand alone
basis excluding inter-company dividends. The
contributions are payable as set out in the
agreement and reflect the timing of the head
entity’s obligations to make payments for tax
liabilities 1o the relevant tax authorities. The assets
and liabilities arising under tax funding agreements
are recognised as inter-company assets and
lizbilities with & consequential adjustment to the
income tax expenses / revenue,

(e}

Goods and Services Tax

Revenue, expenses, and assats are recognised net
of the amount of goods and services tax (G5T),
except where the amount of G5T incurred is not
recoverable from the taxation authority. In these
circomstances, the GST is recognised as part of
the cost of acquisition of the agset or part of the
expense.

Receivables and payables are stated with the
amount of GST included. The net armount of GST
recovarable from, or payable to, the Aostralian
Taxation Office (ATOY in includerd as a current asset
of liability in the balance sheet.

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable. Amounts
disclosed as revenue are net of returns, trade
allowances and duties and taxes paid. Revenue is
recognised for the major business activities

as Tolows:

Sale of goods and rendering of services
Revenue from the sale of goods is recognised
when the Mineral Resources Group has passed
control of the goods to the buyer.

Revenue for refurbishment works is recognised

in accordance with the contractual terms of

each project. When the contractual outcome

can be reliably measured, control of the right

to be compensated for the services and stage

of completion can be measured reliably. Stage

of completion s measured by reference to the
costs incurred to date as a percentage of the total
estimated costs for each contract.

Where the contract outcame cannot be reliably
measured, revenue is recognised only to the extent
that costs have been incurred.

Contracting

Revenue and expenses arfsing from construction
contracts are recognised in the financial years in
which the constroction contracts are performed on
a percentage of completion method. Where it is
probable that the total contract costs wilt exceed
total contract revenue for a contracy, the excess

of costs over revenue is recognised as an expense
immediately.

Interest
Interest income is recognisad as it 1s earned.
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Financial Information and Forecasts (continued)

Notes to the Historical Information

Significant accounting policies (continvad)

Sale of non-current agsets

The net profit or loss on the sale of non-current
assets is included in Income at the date that control
of the assets passes to the buyer. This is usually
when an unconditional contract of sale it signed.
The gain or loss on disposal is calculated as the
difference between the carrying amount of the
asset at the time of the sale and the net proceeds
on disposal. The net gain or loss on disposal is
recarded as other income or other expenses.

Dividend income
Bividend income is recognised when the right to
raceive the dividend has been established.

Receivables

Trade receivables are carried at amounts due.
Receivables are usually settled within no more than
45 days. Collectibility of trade debtors is reviewed
oh an on-going basis. Debts which are known 1o be
uncolectible are written off. An allowance is raised
for any doubtful aceounis.

Inventories

Inventories are stated at the lower of cost or net
realisable value. Costs, including an appropriate
portion of fixed and variable overheads, where
applicable, are allocated to inventory by the
method most appropriate to each class of
inventory. Net realisable value represents the
estimated seiling price less all estimated costs of
completion and costs to be incurred in marketing,
selling, and distribution.

Finished goods, raw materials and consumable
spares are valued on a first-in-first-out basis. Ore
stockpiles are valued on a standard cost basis.

Contracts in progress

Contract work i progress is measured at cost
plus profit recognised to date less any provigion
for anticipated future losses. Costs include

both variable and fixed costs relating to specific
cantracts and those costs that are directly
attributable to contract activity in general and that
can be allocated on a reasonable basis.

Investments in Associates

investments in associates are shown at cost plus
Mineral Resources Group's share of the post
acquisition undistributed profits and reserves
of the Associates. The results of Associates are
accounted for using the equity method

of accounting.

Property, plant and equipment

ems of property, plant, and equipment are initially
brought to account at cost, which includes an initial
estimate of the costs of dismantling and removing
the itern and restoring the site on which it1s
located. In the event that settlement of all or part
of the purchase consideration is deferred, cost is
determined by discounting the amounts payable in
the future 1o their present value as at the date

of acquisition.

For qualifying assets, cost includes,

where applicable, costs incorred during
construction, or represents, where applicable, the
{air value of assets acquired on the purchase of
controlied entities,

Processing and crushing plant, other plant and
equipment and capitalised machine spares are
measured at re-valued amount less accumulated
depreciation and accumulated impairment losses.
Re-valued amount Is based on fair value, which

is determined on the basis of an annual valuation
based on discounted cash flows or capitalisation of
net income {as appropriate). The carrying amounts
are reviewed at the end of each reporting period
o ensure that they are not materially different from
their fair values.

Any revaluation increase arising on the revaluation
of assets included in these clagses of asgetis
credited 1o the asset revaluation reserve, except to
the extent that it reverses a revaluation decrease
for the same asset previously recognised as an
expense in profit or loss, in which case the increase
is credited to the income statement to the extent
of the decrease previously charged. A decrease

in carrying amount arising on the revaluation of
assets is charged as an expense in profit or loss

1o the extent that it exceeds the balance, if any,
held in the asset revaluation reserve relating to a
previous revaluation of that asset.

Depraciation on re-valued assets is charged to
profit or logs. On the subsequent sale or retirement
of a re-valued asser, the atiributable revaluation
surplus remaining in the asset revaluation reserve,
net of any related deferred taxes, is transferred
directly to retained sarnings.

All other agsets are stated at cost less accumulated
depreciation and accumulated impairment losges,

Depreciation is calculated on a straight line basis
50 as to write off the net cost or re-valued amount
of each asset over itg expected useful iife to its
estimated residual value. Assets under finance
lsase are depreciated over their sstimated useful
life, using the straight line method. The estimated
useful lives, residual values and depreciation
method are reviewed at the end of each annual
reporting period.



{m)
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Financial Information and Forecasts (continued)

The following estimated useful Bves are used in the
caleulation of depreciation:

{0y procassing plant 4 1o 20 years;
{iy  crushing plant and spares 4 to 20 years;
(i} plant and equipment 2 1o 20 years;
{iv}  computers 3 years;

{v) motor vehicles 210 5 years; and

i} furniture and fitzings 110 5 yaars, (o)

Depreciation rates and methods are reviewed at
least annually and, where changed, are accounted
for as a change in accounting estimate. Where
deprediation rates or methods are changed, the
net written down value of the asset is depredated
from the date of the change in accordance with
the new depreciation rate or method. Depreciation
recoghised in prior financial years is not changed,
that is, the change in depreciation rate or method
is accaunted for on a ‘prospective’ basis.

Goodwill

Goodwill, representing the excess of the cost of
acquisition over the fair values of the identifiable
assetg, Habilities and contingent liabilities acquired
in & business combination, is recognised as an
asset and not amortised, but tested for impairment
anhually and whenever there is an indication that
the goodwill may be impaired. Any Impairment Is
recoghised immediately in profit or loss and ig not
subsequently reversed. Refer also note (1.

Payables

Creditors and other payables, indluding aceruals for
goods received but not yet billed, are recognised
when the Group becomes obliged to make future
payments principally as a resuit of the purchase of
goods and services.

Leases

Leases are classified as finance leases whenever the
terms of the lease transfer substantially all the risks
and rewards of ownership to the lessee. All other
leases are classified as operating leases.

Assets held under finance leases are initially
recoghised ar their fair value or, i lower, at
amounts equal to the present value of the
minimom lease payments, each determined at the
inception of the lease. The corresponding Hability
to the lessor is included in the balance sheetas a
finance lease obligation.

Lease payments are apportioned between finance
charges and reduction of the lease obligation o
as to achieve a constant rate of interest on the
remaining balance of the liability. Finance charges
are charged directly against income.

(=)

Finance leased assets are depreciated on a straight
line basis over the asset’s estimated useful life.
Refer 1o note (k) above.

Operating lease payments are recognised as an
expense on & straight-line basis over the lease
term, except where another systematic basis is
more reprasentative of the time pattern in which
economic benefits from the leased asset are
consdmed.

Intangible assets

Research and development costs

Expenditure on research activities is recognised

as an expense in the pariod in which it is incurred.
Whaere no internally-generated intangible asset

can be recognised, development expenditure is
recognised as an expense in the period ag incurred.

Anintangible asset ariging from development {or
from the development phase of an internal project)
is recognised i, and only if, alt of the following are
demonstrated:

i the technical feasibility of completing the
intangible asset o that it will be available for
use or sale;

(i} the intention to complete the intangible
asset and uze or sell it;

iy the ability to use or sell the intangible assey;

{iv)  how the intangible asset will generate
probable future economic benefits;

fv} the availability of adequate technical,
financial and other resources to complets
the development and to use or sell the
intangible asset; and

i) the ability to measure reliably the
expenditure attributable to the intangible
asset during its development.

Internaliy-generated intangible assets are stated at

cost less accumulated amortisation and impairment,
and are amortised on a straight-line basis over their
useful lives of between 1 and 5 years,

Intangible assets acquired in 3 business
compination

All potential intangible assets acquired in

a business combination are identified and
recognised separately from goodwill where they
satisfy the definition of an intangible asset, the
recoghition criteria and their fair value can be
measured refiably.

Borrowing costs

Borrowing costs are expensed to the profit and
ioss account when incurred.
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Financial Information and Forecasts (continued)

Notes to the Historical Information

Significant accounting policies (continvad)

Borrowings

Borrowings are recorded initially at fair value, net
of transaction costs.

Subsequent to initial recognition, borrowings are
measured at amortised cost with any difference
between the initlal recognised amount and the
redemption value being recognised in profit and
toss over the period of the borrowing using the
effective interest rate method.

Impairment

At each reporting date, the Mineral Resources
Group reviews the carrying amounts of its tangible
and intangible assets 1o determine whether there
is any indication that those assets have suffered an
impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in
order to determine the extent of the impairment
foss (if any) Where the asset does not generate
cash flows that are independent fram other

assets, the Mineral Resources Group estimates the
recoverable amount of the Cash Generating Unit to
which the asset balongs.

Goodwill, intangible assets with indafinite useful
Hves and intangible assets not yet available

for use are tested for impairment annually and
whenever there is an indication that the asset may
be impaired. Animpairment of goodwill is not
subsequently reversed.

Recoverable amount is the higher of fair value less
costs to sell and value in use. in assessing value in
use, the estimated future cash flows are discounied
to their present value using a pre-tax discount rate
that reflects current market assessments of the
tine value of money and the risks specific to the
asset for which the estimates of future cash flows
have not been adjusted.

if the recoverable amount of an asset {or Cash-
Generating Unit} is estimated 1o be less than

its carrying amount, the carrying amount of

the asser {Cash-Generating Unit) is reduced to

its recoverable amount. An impairment loss is
recognised in profit or loss immediately, unless
the relevant asset is carried at fair value, in which
cage the impairment loss is treated as a revaluation
decrease {refer note (ki)

{t}

Where an impairment loss subsequently reverses,
the carrying amount of the asset (Cash-Generating
Urnit) is increased to the revised estimate of its
recoverabile amount, but only 1o the extent that the
increased carrying amount does not exceed the
carrying amount that would have been determined
had no impairment loss been recognised for the
asset {Cash-Generating Unit} in prior years. A
raversal of an impairment loss is recognised in
profit or loss immediately, unless the relevant
asset is carried at re-valued amount, in which case
the reversal of the impairment loss is treated as a
revaluation increase.

Decommissioning, dismantling and
restoration costs

The initial cost of property, plant, and

equipment includes the initial estimate, discounted
to present value, of dismantling, removing the
itern, and restoring the site on which it is located
where the obligation arises when the item is
acquired or through use for purposes other than 1o
produce ventories,

Provisions

Provisions are recognised when the Mineral
Resources Group has a present obligation, the future
sacrifice of economic benefits is probable, and the
amount of the provision can be measured reliably.

The amount recognised as a provision is the best-
estimate of the consideration required to settle the
present cbligation at reporting date, taking into
account the risks and uncertainties surrounding the
obligation. Where a provision is measured using
the cash flows estimated to settle the present
obligation, its carrying amount is the present valie
of those cash flows.

When some or all of the economic benefits
required to settle a provision are expected to be
recovered from a third party, the receivable is
recognised as an asset if it is virtually certain that
recovery will be received and the amount of the
receivable can be measured rellably.

Employee benefits

Provision is made for benefits aceruing to
employees in respect of wages and salaries, annual
leave, long service teave, and sick leave when it is
probable that settlement will be required and they
are capable of being measured reliably.

Provisions made in respect of employee benefits
expected 1o be settted within 12 months, are
measUred af their nominal values using the
remuneration rate expected to apply at the time
of settlement.
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Provisions made in respect of employee benefits
which are not expected 1o be settled within 12
months are measured as the present value of the
estimated future cash outflows 10 be made by the
Mineral Resources Group in respect of services
provided by employses up to reporting date.

Defined contribution plans
Contributions to defined contribution

superannuation plans are expensed when incurred.

Share-based payments

The fair value determined at the grant date of the
equity-settled share-based payments is expensed
on a straight-line basis over the vesting period,
based on the Mineral Resources Group's estimate
of shares that will eventually vest. For cash-
settled share-based payments, a Hability equal to
the portion of the goods of services recelved is
recoghised at the current fair value determined at
each reporting date.

Foreign currencies

Foreign currency transactions

Al foreign currency transactions during the
financial year are brought to account using

the exchange rate in effect at the date of the
transaction. Foreign currency monetary items at
reporting date are translated at the exchange rate
existing at reporting date.

Non-monetary assets and liabilities carried at fair
value that are denominated in foreign currencies
are translated at the rates prevailing at the date
when the fair value was determined.

Exchange differences are recognised in profit or
loss it the period in which they arise except that:

{iy exchange differences which relate to assets
under construction for futere productive
use are included in the cost of those assets
where they are regarded as an adjustment
1o intarast costs on foraign currency
borrowings; and

{ii) exchange differences on monatary items
receivable from or payable to a foreign
operation for which settlement is neither
planned or likely to occur, which form part
of the net investment in a foreign operation,
are recoghised in the foreign currency
translation reserve and recognised in profit
or loss on disposal of the net investment.

Non-current assets held for sale
Non-current assets (and disposal groups} classified
as held for sale are measured at the lower of
cartying amount and fair value less costs to sell,

Non-current assets and disposal groups are
classified as held for sale i thelr carrying amount
will be recovered through a sale transaction rather
than through continuing use. This condition is
regarded as met only when the sale is highly
probable and the asset {or disposal group)

is avatlable for immediate sale in its present
condition. The sale of the asset {or disposal group)
is expected 1o be completed within one year from
the date of classification.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand,
cash in banks and investments in moneay market
instruments, net of outstanding bank overdrafts.
Bank overdrafts are shown within barrowings in
current Babilities In the balance sheet.

8.11.2 Consolidated Adjusted Balance Sheet

~ A-IFRS

The consclidated balance sheet at 31 January 2006
reflects the following transactions as if they had oceurred
at 31 January 2006:

{a}

{d)

the issue to public subscribers by Mineral
Resources of 25,000,000 Shares at an issue price
of $0.90 each pursuant to this Prospectus, being
15,000,000 new Shares and 10,000,000 Shares
offered by Existing Shareholders;

the application of part proceeds of the Oifer
against the costs associated with the capital raising
and ASX listing estimated to be $1,500,000;

repayment of interest bearing debt in the amount
of $8,000,000; and

provision of general working capital in the amount
of $4,000,000, used to settle working capital
liabiities immediately.

The pro-forma consolidated balance sheet incorporates
the trading results of the Group on an A-IFRS basis for the
period 1 July 2005 to 31 January 2006.
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8. Financial Information and Forecasts (continued)

8.11.23 Trade and other receivables

A-IFRS A-IERS
31 January 2006 31 January 2006
Aggregated Consolidated
$
Trade debtors, net of retentions 12,585,180 11,533,883
Accrued revenue 1,095,922 1095922
Other debtors and deposits heid 409,401 409,401
Total current receivables 14,050,503 13,039,206
8.11.4 lInventories
Raw materials and consumable spares 613,567 613,567
Finished gaods 472,500 472,500
Ore stockpiles 421,858 621,858
Work in progress 2,752514 275294
Total inventories 4,460,839 4,460,839
8115 Investment in associate
A-IFRS A-IERS
31 January 2006 31 January 2006
Aggregated Consolidated
$

Equity invastment 247,360 247,306
Amount due from associate 219,774 219,774

467,074 467,074
Share of losses of associate to date (168,228} {168,229
Total investment in associate 298,845 298,845

Mingral Resources Limited

i
o

The Mineral Resources Group has acquired a 40% interest in MinProcess Group Inc. {MinProcess), a company
incorporated in the Philippines on 27 September 2065, MinProcess is involved in the development of chromite and
manganese deposits in the Philippines and commenced operations upon incorporation.

The amount due from MinProcess is unsecured, interest free and carries no fixed terms of repayment. The Directors
believe that the amount due is fully recoverable.



8. Financial Information and Forecasts (continued)

B.11.6 Property, plant and equipment

A-IFRS A-IFRS
3% January 2006 31 January 2006
Aggregated Consolidated
$ $

Grass Fair value
Crushing plant 12,865,040 12,865,040
Processing plant 10,120,000 10,120,000
Capital works in process 38,439,308 38,439,308
Plant and equipment 18,230,803 18,230,803
Computers and soitware 223152 223152
Motor vehicles 1,873,448 1,873,468
Furniture and fittings 109,562 109,562
Total gross fair value 81,861,333 81,861,333

Accumulated depraciation
Crushing plant (2,271,517} (2,271,517}
Processing plant - -

Capital works in process - -

Plant and equipment {2,505,644) (2,505,644}
Computers and soitware {73,441) (73,441}
Motor vehicles {203,913} (203,913
Furniture and fittings {15,901} {15,901}
Total accumulated depreciation (5,070,418 (5,070,416}
Total book value of property, plant and egquipment 76,790,917 76,790,917

Property, plant and equipment with a book value of $65,343,425 are secured by finance lease contracts,

8117 Goodwill

At cost, arising on the business combination of the
Mineral Resources Group at 31 January 2006 - 15,992,572
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8. Financial Information and Forecasts (continued)

8.11.8 Related party receivables

Crushing Services international Unit Trust
Process Minerals international Pty Ltd
World Wide infrastruciure Pty Lid
Wellard Properties Pty Lid

Keneric Nominees Pty Ltd

Mr. P Wade

Hendearson Park Pty Ld

Sandini Pty Lxd

Total related party receivables

These amounts are unsecured, interest free and have no fixed terms of repayment.

8119 Trade and other payables

Trade creditors and accruals
Other creditors

Total trade and other payables

8.11.10 Interest bearing Habilities - current

Bank overdraft
Bill loan
Hire purchase Habilities

Total current interest bearing liabilities

8.11.11 Provisions

Provisions for employee benefits

8.11.12 Current tax labilities

Provision for income tax
Payroll tax payable
GST payable

Total current tax liabilities

A-IFRS A-IFRS
31 January 2006 31 January 2006
Aggregated Consolidated

% $
1,244,281 1,244,281
1,829,810 -
30,025 30,025
2,507 2,507
339 339
7,445 7,445
18 [
1,662 1,662
3,116,087 1,286,277
15,103,201 13,843,735
5,010,195 1,010,195
20,113,396 14,853,925
1,897,841 1,897,841
3,130,485 1,992,985
6,092,156 5,092,156
11,120,482 9,982,982
1,645,849 1,645,842

A-IFRS A-IFRS
31 January 2006 31 January 2006
Aggresgated Consolidated

2682963 2,592,963
330,897 330,897
225,254 225,254
3,239,114 3,149,114




8. Financial Information and Forecasts (continued)

B.11.13 interest bearing liabilities - non-current

Commetcial bill facility
Hire purchase liabilities
Bilt loan

Totat non-current interest bearing liabilities

8.11.14 Deferred tax liabilities

Provision for deferred income tax

8.11.15 Related party liabilities

Crushing Services International Unit Trost

Plastic Technology Development (PIHA) Unit Trust
PIHA Pty Ltd

Worldwide infrastruciure Pty L1d

Sandini Pty Ltd

Crushing Services International Pty Ltd

Total related party liabilities

These amounts are unsecured, interest free and have no fixed terms of repayment.

8.11.16 Equity

Total equity comprises:
lssued share capital
Revaluation reserves
Retained sarnings

Totat equity

Movements in ordinary shares are as follows:

Aggregated share capital, to 31 January 2006
Elienination on consolidation

Gpening balance, consolidated entity

lssue of shares to acquire subsidiaries

lssue of shares under the Offer

Capital raising costs, net of deferred tax

Total equity

Revaluation reserves and retained eamings are considered to be pre-acguisition reserves from the perspective of the

2,864,394 7,864,394
8,035,589 1,173,089
11,094,515 11,094,515
21,994 498 15,131,998
A-IERS A-IFRS
31 January 2006 31 January 2006
Aggregated Consolidated
$ %
8,019,017 6,036,611
2,632,878 2,632,878
3,009,424 3,009,424
381,555 -
1,776,000 1,770,600
14,781 14,781
640,081 -
9,048,719 7,427,083
2,250 56,150,453
19,029,647 -
7,053,579 -
26,085,476 56,150,453
A-IFRS

31 January 2006
Consolidated

Number of

shares $
2,250 2,250
{2,250; {2,250}
105,348,000 43,700,454
15,000,000 13,500,000
- (1,050,000}
120,348,000 56,150,454

Mineral Resources Group and have been eliminated on consolidation.
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8. Financial Information and Forecasts (continued)

8.11.17 Reconciliation of cash

Opening balance

Funds raised from the issue of 15,000,000 shares
Capital raising and listing costs

Repayment of interest bearing debt

Reduction of working capital liabilities

Total cash and cash equivalents

8.11.18 Commitrents

Hire purchase commitments

Mot [ater than 1 year

Eater than 1 year and not later than 5 years
Minirum hire purchage payments

Eess: future finance charges

Hire purchase Hablhitles

Operating leases
Operating lease liabilities:
Mot later than 1 year

Eater than 1 year and not later than 5 years

A-IFRS A-IFRS
31 January 2006 31 January 2006
Aggregated Consolidated
% $
2,292,280 2,292,280
- 13,500,000
- (1,505,000
- {8,006,000)
- 4,000,000
2,292,280 2,292,280
A-IFRS A-IFRS
31 January 2006 31 January 2006
Aggregated Consolidated
% $
6,878,264 6,878,264
8,691,058 1,127,948
15,569,322 8,006,212
(1,441,577} {740,967)
14,127,745 7,265,245
1,641,991 1,641,991
4,554 120 4,554,120
6,196,111 6,196,111




8. Financial Information and Forecasts (continued)

8.11.19 Finance Facilities

Secured bank overdraft and facility
Amount used
Amount unosed

Total facility

Hire purchase and finance lease
Amount used
Amount vnused

Total facility

Oftshore bills parchasing line (USS)
Amount used {US$)

Amount unosed {US$H)

Total facility {US$)

Commercial bill facility
Amount used
Amount unuser

Total facility

Bank guarantee facility
Amount used
Amount unuser

Total facility

A-IERS A-IFRS
3% January 2006 31 January 2006
Aggregated Consolidated
$ %

222,118 222,118
2,477,882 2,477,882
2,700,000 2,700,000
14,127,745 7,265,245
2,144,043 9,006,543
16,271,788 16,271,788
1,150,000 1,150,000
1,150,000 1,150,000
17,089,3%4 17,089,394
17,089,394 17,089,394
2,046,727 2,046,727

1,113,273 1,113,273
3,160,000 3,160,000
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8. Financial Information and Forecasts (continued)

8.11.20 Financial instruments {b}

fa) Net fair values
The aggregate net fair value of financial assets
and financial liabilities approximate the carrying
amount of the financial assets and financial
Habilities in the balance sheets. There are no o
unrecognised financial assets or financial Habilities
at 31 January 2004,

A-IFRS Aggregated 31 January 2006

Credit risk exposures

The Mineral Resodrces Group's maximum exposdre
to credit risk at year-end in relation 1o each class of
recognised financial asset is the careying amount of
those assets ag indicated in the balance sheets,

Interest risk exposures

The Mineral Resources Group's exposure to
interest rate risk is as follows:

Fixed interest maturing in

Weighted
Average Floating Over Non-
Interest Interest 1 Yearor 1 Yearta intergst
Rate Rate Less 5 Years Bearing Total
$ $ $ $ %
Financial Assets
Cash assets 3.55% 2,292,280 - - - 2,292,280
Receivables - current - - - 14,090,503 14,090,503
Reiated party receivables - - - 314,087  3118,087
2,292,280 - ~ 17,206,590  19.498,870
Financial Liabilities
Payables - - -~ 20,113,396 20,113,394
Interest bearing liabilities - corrent 598% - 11,120,482 - - 11,125,482
Interest bearing lisbilities - non-current 6985 - - 21,094,498 - 21,594 498
Reiated party liabilities - - - 9048719 9048719
- 11120,482 21994498 29162115 62,277.0695
A-FRS Consolidated 31 January 2006 . . .
Fixed interest maturing in
Weighted
Average Floating QOver Non-
Interest Interest 1 Yearor 1 Year ta interest
Rate Rate Less 5 Years Bearing Totat
% $ $ % $
Financial Assets
Cash assets 3.55% 2,292,280 - - - 2,292,280
Receivables - current - - -~ 13,039,206 13,039,206
Reiated party receivables - - - L286,277 1,288,277
2,292,280 - ~ 14,325,483 156617763
Financial Liabilities
Payables - - -~ 14853925 14,853925
Interest bearing liabilities - corrent 5.58% - Q9B 982 - - 9982982
Interest bearing liabilities - non-current 5.98% - - 15,131,998 - 15131998
Reiated party liabilities - - - 14727083 7427083
- 9982982 15131598 22,281,008 47,395,988




8. Financial Information and Forecasts (continued)

8.11.21 Controlled entities

Country of Ownership
Incorporation Interest
Name of entity Y
Parent entity
Mineral Resources Limited Agstralia 100
Controlled entities
Crushing Services International Pty Ltd Australia 106
Process Minerals International Pty Ltd Australia 106
PIHA Py Ltd Australia 100
MinProcess Group ine. Philippines 40
Detalls of acquisitions of controlied entities:
Acquired Cost of
Date of Shares Acquisition
Name of entity Acquisition % $
Crushing Services International Pty Ltd 37 January 2006 106 20,379,173
Process Minarals International Pty Ltd 37 January 2006 106 10,770,780
PIHA Pty Ltd 31 Janwary 2006 106 12,581,712
MinProcess Group Inc. 27 September 2005 40% 247,300
Total cost of acquisition 52,509,863

8.11.22 Director-related transactions

(a)

Rented premises

The property at 25 Weltard Street, Bibra Lake, from
which the Group operates, is rented from Wellard
Properties Pty Ltd and Plastic Properties Pty Ltd

as trustee for The Plastic Property Trust {the Trust).
Wellard Properties Pty Ltd and the Trust are related
to Christopher Ellison, Peter Wade, Stephen Wyatt
and Bozenko Gavranich. During the seven months
to 31 January 2006, a rental expense of $191,082
was incurred for this property.

3l rents employee housing at 78 Botler Way,
Port Hedland, from Wellard Properties Pty Ltd,

a company related to Christopher Ellison, Peter
Wade, Stephen Wyatt and Bozenko Gavranich.
During the seven months to 31 January 2006 a
rentat expense of $24,500 was incurred on these
premises,

CSl rents employee housing at 579 Hannan Street,
Kalgoorlie, fram Wellard Properties Pty Ltd, a
company related to Christopher Ellison, Peter Wade,
Stephen Wyatt and Bozenko Gavranich. During the
seven months to 31 January 2006, a rental expense
of $29,167 was incurred on these premises,

CSl rents employee housing at 1 Antibes Cove,

Port Kennedy from Wellard Properties Pty Ltd, a
company related to Christopher Ellison, Peter Wade,
Stephen Wyatt and Bozenko Gavranich. During the
seven months to 31 January 2006 a rental expense
of $26,250 was incurred on these pramiges.

CSi rents workshop facilities at 27 Thorpe Way,
Kwinana Beach, from Wellard Properties Pty Ltd, a
company related to Christopher Ellison, Peter Wade,
Stephen Wyatt and Bozenko Gavranich. During the
seven months to 31 January 2004 a rental expanse
of $105,943 was incurred on these premises.

PMI rents a materials storage facility at Lot 842
Great Northern Highway, Port Hedland, from
Wellard Properties Pty Ltd, a company related to
Christopher Ellison, Peter Wade, Stephen Wyatt
and Bozenko Gavranich. During the seven months
to 31 January 2006, a rental expense of $92,400
was incutred on these premises.

Other rental agreements

The Group rents certain motor vehicles from Plastic
Technology Development Pty Ltd as trustee for

the Plastic Technology Development Unit Trust, an
entity related to Christopher Ellison, Peter Wade,
Stephen Wyatt and Bozenko Gavranich. During the
seven months to 31 January 2006 a rental expense
of $246,000 was incurred on these vehicles.

C8i rents certain motor vehicles from CSHas
trustee for the Crushing Services international

Unit Trust, an entity related to Christopher

Elison, Peter Wade, Stephen Wyatt and Borenko
Gavranich. During the seven months to 31 January
2006, a rental expense of $152,620 was incurred on
these vehicles.
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8. Financial Information and Forecasts (continued)

{c)

Management fees

Management services are provided to the Group
by Henderson Park Pty Lid, as Trustee for the
Wyatt Family Trust, an entity related to Stephen
Wyatr. During the seven months to 31 Janoary
2006, a management fee of $200,961 was incurred
by the Group.

Management services are provided 1o the Group
by Wabelo Pty Ltd, as Trustee for the Ellison Family
Trust and as Trustee for the Jubilee Trust, entities
related to Christopher Ellison. During the seven
months to 31 January 2006 a management fee
axpense of $190,384 was incurrad by the Group.

Purchase of operating assets

On 1 July 2005, operating assets were
purchased by the Group from Plastic Technology
Development Pty Lid as trustee for the Plastic
Technology Development Unit Trust, for
$3,439,298.

On 1 .July 2005, operating assets were purchased
by the Group from CSI as trustee for Crushing
Services nternational Unit Trust, for $2,337,707,

Balances as at 31 January 2006

A net total of $1,739975 is payable to Warld

Wide Infrastrecture Pty Lid, company related to
Christopher Ellison, Peter Wade, Stephen Wyatt
and Bozenke Gavranich. This amount is unsecured,
bears no interest and is repayable on demand.

A nettotal of $3,009,424 is payable to Plastic
Technology Development Pty Ltd as trustee for
the Plastic Technology Development Unit Trust.
This amount is unsecured, bears no interest and is
repayable on demand.

A net total of $1,388,597 is payable to CSlas
rrustee for Crushing Services International Uniz
Trust. This amount is unsecured, bears no interest
and is repayable on demand.

Anettotal of $13,119 is payable 1o Sandini Pty
Erd as rrustes for the Karratha Rigging Unit Trust,
an entity refated to Christopher Ellison. This
amount is unsecurad, bears no interest and is
repayable on demand.



RSM Bird Cameron Corporate Pty Ltd

25 Jine 2006

The Directors

Mineral Resources Limited
25 Wellard Street

BIBRA LAKE WA 6163

Dear Sirs

Investigating Accountant’s Report

1. Introduction

We have prepared this investigating Accountant’s

Report (the “Report”} on the Historical and Forecast
Financial information at the request of the Directors of
Minerat Resources Limited and its controlled entitles
{“Mineral Resources” or "the Company™} for inclusion in a

Prospectus o be dated on or about 26 June 2006 relating

to, among other things, the proposed offer of 25 600,000
fully paid ordinary shares in Mineral Resources, being
15,000,000 new shares and 10,000,000 shares offered

by existing shareholders, at an issue price of $0.90 per
share to raise $13,500,000 from the new share issue and
the public listing of the shares of the Company on the
Australian Stock Exchange {"ASX"}

Thiz Report has been prepared in accordance with the
general disclosure requirements of the Corporations Act
2001 10 assist investors 1o make an informed assessment
of the financial performance and financial position of the
Company and its controiled entities. The nature of this
Report is such that it can only be given by an entity that
holds an Australian Financial Services Licence under the
Corporations Act 2001, RSM Bird Cameron Corporate
Pty L1d holds the appropriate Australian Finandal
Services Licence.

This report does not address the rights attaching to the
shares 1o be issued pursuant to this Prospectus, nor the
risks associated with the investment.

Scope of Examination

You have requested RSM Bird Cameron Corporate Pty
Ltd to prepare an Investigating Accountant’s Report
for inclusion in the Prospectus covering the following
information of the Company and its controlled entities
{"Mineral Resources Group”):

. the audited Historical Income Statements, 1o an
Earnings Before Interest, Taxation, Depreciation
and Amortisation {"EBITDA"} level, of the Crushing
Services Intarnational Unit Trust ("CSIUTY), the

8 5t Georges Terrace Perth WA 6000
GPO Box R1253 Perth WA 6844
Telephone: +&1 8 9261 9100
Facsimile: +641 8 9261 910120

WWWLISITH.COML 81

Plastic Technology Development Unit Trust (YPIHA
UT"y and Process Minerals International Pry Limited
{“PMI"}, prepared on an Aggregated bagis and in
accordance with Accounting Standards and other
mandatory professional reporting requirements in
Australia applicable for the years ended 30 June
2003, 30 June 2004 and 30 June 2005 (AGAAP),
adjusted by the elimination of certain non-
operating Intra-entity transactions; and

. the un-audited Historical income Statement of
Crushing Services Group Pty Umited {"CSI"},
PIHA Piy Ltd ("PIHA™) and PMI, prepared on
an Aggregated basis and in accordance with
Accounting Standards and other mandatory
professional reporting requirements in Australia
applicable for the seven months 1o 31 January
2006 {Australian equivalents to International
Financial Reporting Standards - “A-IFRS"); and

. the Pro-forma Forecast Income Statements of
the Mineral Resources Group, prepared on a
Consolidated basis and in accordance with A-IFRS
for the five months ending 30 June 2006 and the
year ending 30 June 2007, and

. the un-audited Aggregated Balance Sheet of CSE,
PIHA and PMI at 31 January 2006, prepared in
accordance with A-IFRS; and

* the un-audited Consolidated Balance Sheet of
the Mineral Resources Group at 31 January 2006,
prepared in accordance with A-IFRS and assurming
completion of the capital raising and the transactions
sumimarised in Section 8.11.2 to the Prospecius.

The Historical Financial Information of CSIUT, PIHA UT
and PMI for the years ended 30 June 2003, 2004 and
2005 is based on the audited financial statements of
those entities. The audits thereof were conducted by RSM
Bird Cameron Partners. The audit reports for the years
ended 30 June 2003, 2004 and 2005 were unqualified.

Frospecius
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9. Investigating Accountant’s Report (continued)

Responsibility

The Directors of the Company are responsible for the
preparation of the Historical Finandial information,
including the determination of the pro-forma adjustments
and the A-IFRS adjustments. The Directors are also
responsible for the preparation and presentation of the
Pro-forma Foracast Financial Information, including the
bast estimate assumptions on which they are based.

it is our responsibility to review the Historical Financial
information and the Pro-forma Forecast Financial
information as set out in Section § of the Prospectus
and report thereon. We disclaim any responsibility for
any reflance on this Report or the finandial information
to which it relates for any other purpose other than that
for which it is prepared. This Report should be read in
conjunction with the rest of the Prospectus.

Review of Historical and Pro-forma Historical
Financial information

We have performed a review of the Historical Financial
information in order to state whether, on the basis of

the procedures described, anything has come 1o our
attention that would cause us to believe that the Historical
Financial Information as described above and as set out
in Section 8 of the Prospecius is not fairly presentad

in accordance with the recognition and measurement
requirements and principles {but not alf of the disclosure
requirements} of, where applicable, AGAAP and A-IFRS.

Our review of the Historical Financial information was
conducted in accordance with Australian Auditing
Standard AUS 902 "Review of Financial Reports”. We
made such enquiries and performed such procedures as
we, in odr professional judgement, considered reasonable
in the circumstances including:-

. an analytical review of the audited financial
information for the relevant historical periods;

. a comparison of consistency in the application
of the recognition and measurement principles
i Accounting Standards and other mandatory
professional reporting requirements in Australia,
and the accounting policies adopted by the
Mineral Resources Group, and disclosed in
Section 8.11.1 of the Prospectus;

. a review of the reasonableness of the adjustments
used to compile the Historical Financial information
set out in Section 8 of the Prospectus;

. a review of work papers, accounting records and
other documents; and

. enguiries of Directors and management of the
Mineral Resources Group.

The scope of our procedures was substantially less than
what would be required in an audit examination conducted
in accordance with Australian Aoditing and Assurance
Standards, thus the level of asstrance provided is fess than
that given in an audit. We have not performed an audit and
accordingly, we do not express an audit opinion.

Review of Pro-forma Forecast Financial
information

Our review of the Pro-forma Forecast Financial
information, as described above and as set out in Section
8 of the Prospectus, and the best estimate assumptions
underlying the Pro-forma Forecast Financial Information
was conducted In accordance with Australian Auditing
Standard AUS 902 "Review of Financial Reports™.

Our procedures consisted primarily of enguiry and
comnparison and other such analytical review procedures
we considered necessary so as to adequately evaluate
whether the best estimate assumptions provide a
reasonable basis for the Pro-forma Forecast Financial
Information.

These procedures, including discussion with the Directors
and management of the Mineral Resources Group, have
been conducted in order to state whether, on the bagis
of the procedures described, anything has come to our
attention that would cause us to believe that:

. the Directors’ best estimate assumptions do not
provide a reasonable bagis for the Pro-forma
Forecast Financial information:

. in all material respects the Pro-forma Forecast
Financial Information for the five months to 30 June
2006 and the year to 30 June 2007 is not proparly
prepared on the basis of the Directors’ best
estimate assumptions; and

. the Pro-forma Forecast Financial information
is not presented fairly in accordance with the
recognition and measurement reguirements and
principles (but not all the disclosure requirements)
prascribed in Accounting Standards and other
mandatory professional reporting reguirements in
Australia and the accounting policies of the Mineral
Rescurces Group, as disclosed in the Section 8.11.1
of the Prospectus, so as to present a view of the
Mineral Resources Group which is not inconsistent
with our enderstanding of the past, current and
future operations of the business.

The Pro-forma Forecast Financial Information has been
prepared by the Directors o provide investors with a
guide to the potential future performance of the Mineral
Resources Group, based upon the achievement of
certain economic, operating, developmental and trading
assumptions about future events and actions, that have
not yet aceurred and may not neceassarily oceur.

There is considerable degree of subjective judgement
involved in the preparation of the Pro-forma Forecast
Financial Information. Actual results may vary materially
from the Pro-forma Forecast Financial Information and
the variation may be materially positive or negative.
Accordingly, investors should have regard 1o the rigk
factors set out in Section 10 of the Prospectus and the
Sensitivity Analysis set out in Section 8.7 of

the Prospeactus.



9. Investigating Accountant’s Report (continued)

The scope of our review of the Pro-forma Forecast
Financial information was substantially less than what
wolld be required in an audit conducted in accordance
with Australian Auditing and Assurance Standards. A
review of this nature provides less assurance than an
audit. We have not performed an audit and we do nat
express an opinion on the Pro-forma Forecast Financial
Information included in the Prospectus.

Background

The Company is the parent entity of the Mineral
Resources Group, comprising the Company and its wholly
owned subsidiaries CSl, PIHA and PMI. Prior to 31 January
2006, the issued share capital of each of the three current
subsidiaries was held by separate groups of independent
shareholders. On 27 February 2008, the Company was
formed for the purposes of acquiring the entire issued
share capital of the three subsidiaries and affecting

the proposed listing of the shares of the newly formed
Mineral Resources Group on the ASX.

The acquisition of the share capital of CSl, PIHA and PM|
has an eflective date of 31 January 2006. At that effective
date, the Company issued 105,348,000 ordinary shares at
$0.90 each to acquire the entire share capital of CSE PIHA
and PMI.

In addition to the transaction set out above, and as set
out in the introduction of this Report, the Company
intends to raise $13,500,000, through this Prospectus,
by way of the issue of an additional 15,000,000 shares at
$0.90 each.

The net result of the transactions noted above will be
that at the date of the listing of the Company's shares on
the ASX, the total issued share capital of the Company
will be 120,348,000 ordinary shares with a nominal value
of $0.90 sach.

Review Statement on Historical and Pro-forma
Historical Financial Information

Based on our review of the Historical Financial
Information, which is not an audit, nothing has come 1o
our attention that causes us to believe that the Historical
and Pro-forma Historical Financial information, set outin
Section 8 of the Prospectus does not present fairly:

111, the Historical Aggregated Income Statements, 1o
an EBITDA level, of CSIUT, PIHA UT and PMi for
the three years to 30 June 2003, 30 June 2004
and 30 June 2005, adjusted by the elimination of
certain non-operating intra-entity transactions;

1.1.2. the Historical Aggregated Income Statement of
TSl PIHA and PMI for the seven months to
31 January 2006,

1.1.3. the Aggregated Balance Sheet of C81, PIHA and
PMI ag at 31 January 2006, and

114, the Consclidated Balance Sheet of the Mineral
Resources Group as at 31 January 2006, adjusted
to reffect the completion of the capital raising and
the transactions surmmarised in Section 8.11.2 of
the Prospectus,

in accordance with the recognition and meaasurement
requirerments and principles {but not all of the disclosure
requirernents), prescribed in Accounting Standards and
other mandatory professional reporting requirements in
Australia and accounting policies adopted by the Mineral
Resources Group, disclosed in Section 8.11.1 of

the Prospectus.

Review Statement on Pro-forma Forecast
Financial Information

Gur review of the Pro-forma Forecast Financial
Information, set out in Section 8 of the Prospectus,
which ig not an audit, and our investigation of the
reascnableness of the Directors’ best estimate
assumptions giving rise to the Pro-forma Forecast
Financial information has caused nothing to come 1o our
attention that causes us to beliave that:

1.1.5. the Director's best estimate assumptions set cut in
Section 8.3 of the Prospectus, which are subject to
the risks set outin Section 10 of the Prospectus, do
not provide a reasonable basis for the Pro-forma
Forecast Financial Information;

1.1.6. the Pro-forma Forecast Consclidated Income
Statements of the Mineral Resources Group for the
five months to 30 June 2006 and the year to
30 June 2007 are not properly preparad on the
basis of the Directors’ best estimates, and

11.7. the Pro-forma Forecast Financial Information is not
presented fairly in accordance with the recognition
and measurement requirements and principles
{but not all the disclosure requirements) prescribed
in Accounting Standards and other mandatory
professional reporting requirements in Australia,
and accounting policies adopted by the Mineral
Resources Group, disclosed in Section 8.11.1 of
the Prospectus.

Subsequent Events

Apart from the matters dealt with in this report, having
regard 1o the scope of our work, 1o the best of our
knowladge and belief, no material transactions or events
outside the ordinary business of the Company or the
Mineral Resources Group have come to our attention
that are not otherwise disclosed in this Prospectus, which
require further comment upon, or adjustment to the
information referred to In this Report, or which would
cause the information in this Report to be misleading.

Frospecius
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9. Investigating Accountant’s Report (continued)

Declaration and Independence or Disclosure
of irterest

RSM Bird Cameron Corporate Pty Lid is beneficially
owned by the directors of RSM Bird Cameraon Partners,
a large national firm of chartered accountants.

Mr Ad Gilmour CA s a director and authorised
representative of RSM Bird Cameron Corporate Pty

Lrd and a director of RSM Bird Camaron. He has
professions| qualifications and experience appropriate to
the advice offered.

RSM Bird Cameron Corporate Pty Lid has acted as
Investigating Accountant for the Company but has not
keen involved in the preparation of any other part of this
Prospectus. Accordingly, we make no representations

as to the completeness and accuracy of the information
in any other part of this Prospectus. RSM Bird Cameron
Corporate Pty Lid has not made and will not make any
recommendation, through the issue of this Report, to
potential investors of the Company as to the merits of
the investment.

RSM Bird Cameron Corporate Pty Lid will receive a

fee for the preparation of this Report based on actual
haurs spent on the assignment at normal professional
rates. With the exception of the above fees, neither

Mr Ad Gilmour nor RSM Bird Cameron Corporate Pty
Lrd will receive any other benefits, elther directly or
indirectly, from the preparation of this Report and have
no pecuniary or other interest which could be regarded
as affecting the ability to conduct an unbiased review in
relation to the proposed transaction.

RSM Bird Cameron Corporate Pty Lid has consented to
the inclusion of this Report in the Prospectug in the form
and context in which it appears. At the date of this report,
this consent has not been withdrawn,

Yours faithfully

Atoens Gilinmst

ANDREW GILMOUR
Director and Authorised Representative

Financial Services Guide

Declaration and Independence or Disclesure of
Interest

RSM Bird Cameron Corporate Piy Lid,

ABN 82 050 508 024 {"RSM Bird Cameron Corporate Pty
Ltd” or "we” of "us” or “ours” as appropriate) has been
engaged to issue general finandal product advice in the
form of a report 1o be provided to you.

In the above circumstances we are required

o issUe to you, as a retail chient, a Financial Services
Guide {"FSG”). This FSG is designed to help retail clients
make a decision as to their use of the general financial
product advice and to ensure that we comply with our
obligations as financial services licensaes.

This FSG includes information about:

. who we are and how we can be contacted;

. the services we are authorigsed to provide under
our Australian Financial Services Licence, Licence
No 255847,

. remuneration that we and/or our staff and any

associates receive in connection with the general
finandial product advice;

. any relevant associations or relationships we have;
and
. our complaints handling procedures and how you

may access them.

Financial services we are licensed to provide

We hold an Australian Financial Services Licence, which
authorises us to provide financial product advice in
relation to:

. deposit and payment products limited to:
{a8)  basic deposit products;

{b)  deposit products other than basic
deposit products.

. interests in managed investments schemes
{excluding investor directed portfolio services); and

» securities {such as shares and debentures).

We provide financial product advice by virtue of an
engagemeant o issue a report in connection with a
financial product of another person. Our report will
include a deseription of the circumstances of our
engagement and identify the person who has engaged
us. You will not have engaged us directly but will be
provided with a copy of the report as a retall client
because of your connection to the matters in respect of
which we have been engaged to report.

Any report we provide is provided on our own behatf as
a financial services licensee authorised to provide the
financial product advice contained in the report.



9. Investigating Accountant’s Report (continued)

General Financial Product Advice

ln our report we provide general financial product advice,
not personal financial product advice, because it has
been prepared without taking into account your personal
objectives, financial situation or neads.

You shoutd consider the appropriateness of this general
advice having regard to your own objectives, financial
situation and needs before you act on the advice.
Where the advice relates to the acquisition or possible
acquisition of a finandial product, you should alsa obtain
a product disclosure statement relating to the product
and consider that statemeant before making any decdision
about whether to acquire the product.

Benefits that we may receive

We charge fees for providing reports. These fees will be
agreed with, and paid by, the person who engages us to
provide the report. Fees will be agreed on either a fixed
fee of time cost basis.

Except for the fees referred to above, neither RSM Bird
Cameron Corporate Pty Ltd, nor any of its directors,
employees or related entities, receive any pecuniary
beneafit or other benefit, directly or indirectly, for or in
connection with the provision of the report.

Remuneration or other benefits received by our
employees
Alt our employees receive a salary.

Referrals

We do not pay commissions of provide any other benefits
to any person for referring customers fo us in connection
with the reporis that we are licensed to provide.

Associations and relaticnships

RSM Bird Cameron Corporate Pty Ltd is beneficially
owned by the partners of RSM Bird Cameron, a large
national firm of chartered accountants and business
advisers. Gur directors are partners of RSM Bird
Cameron Partners,

From time to time, RSM Bird Cameron Corporate Pty
Ltd, RSM Bird Cameron Parthers, RSM Bird Cameron
and / or RSM Bird Cameron related entities may provide
professional services, including audit, tax and financial
advisory services, to financial product issuers in the
ordirary course of its business.

Complaints Resolution

Internal complaints resolution process

As the holder of an Australian Financial Services Licence,
we are required to have a system for handling complaints
from persons to whom we provide financial product
advice. All complaints must be in writing, addressed to
The Complaints Officer, RSM Bird Cameron Corporate
Pty Ltd, P O Box R1253, Perth, WA, 6844,

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

Referral to External Dispute Resolution Scheme

A complainant not satisfied with the outcome of the
above process, or our detarmination, has the right to refer
the matter to the Finandial Industry Complaints Service
Limited ("FICS"). FICS is an independent company

that has been established to provide free advice and
assistance to consumers to help in resolving complaints
redating 1o the financial services industry,

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

Financial Industry Complaints Service Limited
P O Box 579

Colling Street West

Methourne VIC 8007

1300780808
{03) 9621 2291

Tolt Free:
Facsimile:

Contact Details
You may contact us using the details set out at the top of
our letterhead on page 1 of this report.

Frospecius
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10. RESk Factors {continued)

Contract Risk

Crushing Services International is a party a number of
contracts for the provigion of crughing services to parties
within the mining industry in Western Australia. A number
of these contracts contain provisions providing for the
early termination of the contracts upon the giving of
notice to Crushing Services International of ninety days or
less. in some instances, Crushing Services Intermnational is
not entitled to any early termination payments where the
contract is terminated early.

The early termination of these contracts, for any reason,
may mean that Crushing Services International will not
realise the full value of the contract and this will impact
on the net profit of Crushing Services International and in
turn, the Company.

Due to the nature of the mining services industry 1t is
common for work to commence prior to the execution

of formal agreements. if work commences prior to the
execution of a formal agreement there is a risk that the
terms of that formal agreement will not be binding on the
parties. Consequently, the parties may not be entitled to
the protection alforded to them pursuant o the terms of
their unexecuted agreement.

Reliance on Key Personnel

The Company has put in place systems and processes 1o
ritigate the risk of losing key personnel. However, the
ioss of key personned, or the failere 1o recruit high calibre
additional personnel, within the Comparny could have a
negative impact on the Company.

Environmental Risk

The Company's operations are subject 1o State and
Commonwealth environmental legisiation. While

the Company monitors enwvironmental issues, has
appropriate environmental Heences for its operations
and has environmental management procedures, there
is no assurance that the Company's operations will not
be affected by an environmental incident or subject to
environmental liabilities.

Funding

While the Directors believe that the Company will have
sufficient funds to fund its activities in the short term,
the Company s operating in a dynamic and rapidly
growing industry. There can be no assurance that the
Company will not seek to exploit business opportunities
of a kind which will require it 1o raise additional funding
from equity or debt sources. There can be no assurance
that the Company will be able to raise such funding on
favourable terms or at all.

Any additional equity raising may dilite the interest of
holders of Shares and any debt financing may involve
financial covenants which fimit the Company’s operations.
If the Company is unable to obtain such additional
funding, the Company may be required to reduce the
scope of any expansion, which could adversely affect its
business, resuits and financial condition.

Occupational Health and Safety

Site safety and OHSE cutcomes are a critical element in the
reputation of the Company and the ability 1o be awarded
cordracts in the resource and mining services industries.
While the Group has a superior record In achieving

high cuality safety performance on its sites, and has
implemented a safety management system acceptable to
all major clients, a serious site safety incident could impact
upon financial outcomes for the Company.

Management of Subsidiartes

The Company is comprised of three existing subsidiary
companies. Those subsidiaries have been successfully
amalgamated and operated, however, the continued
successful management of new business subsidiaries is
not assured. To manage the growth with new business
subsidiaries will involve the Company in engagement,
training and control of new employees and maintenance
of effective operational and financial system. Fallure to
manage these structural arrangements may adversely
affect the Company's earnings and cost genaration.

Capital Requirements

The offer is underwritten by the Underwriter. Subject

to a successful initial public offering and ASX Esting,

the Company will receive a nett $13.5 million {prior

to expenses of the Offer} to repay debt and provide
additional working capital. The contract crushing buginess
of the Company is capital intensive and the ability

of the Company to grow ts business and achieve its
business plans over time may depend on the availability
of additional capital. If adequate funds are not available
on acceptable terms, the Company may not be able to
take advantage of opportunities, develop new areas of
business or otherwise respond positively to competitive
pressures,

Concentration of Shareholding

The Existing Shareholders will hold approximately 79%
of the Company at the completion of this Offer, of which
60% of those Shares will be subject 1o voluntary escrow
until the Company refeases its annuat accounts for the
year ending 30 June 2007. Any significant sale of Shares
by any of the Existing Shareholders may have a negative
impact on the Share price of the Company.

Risk Management Procedures

The Company has implemented {and will continue to
update} procedoras aimed to reduce risks associated with
its business, including establishing complaints procedures
to be used by staff and clients, confidentiality obligations
and putting in place a set of procedures which govern all
facets of sach job that is commenced. Each jobs undertakien
by the Company is reviewed on a regular basis to enstire
completion times and costs are belng achieved.

Frospecius
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10. RESk Factors {continued)

10.3 Industry Specific and General Risks

Labour Shortages

The Company’s services are critically dependent on

the availability and cost of skilled labour. The resources
boom within Western Australia has led 1o significant
shortages in the availability of a skilled laboer pool for
the Company's activities. In addition, the labour shortage
has created cost increases for the sepply of labour and
management services. Continded shortage of labour may
adversely alfect the Company’s ability to win contracts
and limit earnings and profitability.

Stock Market Fluctuations

Srock market fluctuations in Australia and other

stock markets around the world may negatively affect
the value of the Shares. Factors that may influence the
investrnent climate in stocks, which may not relate to
actually performance of the Company, include general
aconomic ootlook, movements in commodity prices,
exchange rate movements, interest rates, inflation and
political developments,

Foreign Exchange Rates

The sale price on the export market for the sale of the
Company's manganese concentrate is determined in

Us dollars. The sale of manganese concentrate, and the
income stream of the Company, may expose the Company
to US dollar / Australian doilar exchange rate risks. The
Company may enter inte forward hedging currency
contracts to minimise negative foreign exchange risks.

Resource Price Fluctuations

The profitability of the Company's minerals processing
operations is dependent on the sales price for minerals
on the international market and significantly, on the
Chinese resource market. The salas price oblained by the
Company for manganese on the export market is outside
the Company's direct control and the profitability of the
Company may be impacted by the market sales price for
the minerals produced by the Company.

General Economic Conditions

Both Australian and world economic climates may
negatively alfect the Company's performance. Any
protracted slow down in economic conditions or factors
such as the level of production in the relavant econormy,
inflation, currency fluctuation, interest rates, supply and
demand and industrial disruption may have a negative
impact on the Company's costs and revenue. These
changes could adversely affect the Company's operations
and earnings.

Liquidity and Realisation Risk

There can be no guarantee that an active market in the
Shares will develop or that the price of the Shares will
increase. There may be ralatively few buyers, or relativaly
high number of sellers of the Shares on ASX at any given
time. This may increase the volatility of the market price of
the Shares. it may also affect the prevailing market price at
wihich Shareholders are able to sall their Shares. This may
result inn Shareholders receiving a market price for their
Shares that is less than the price paid for their Shares.

Taxation

Any variation to the corporations, individual or trust tax
rate in Australia may adversely Impact on Shareholder
returns. [t may reduce the ability to pay franked dividends
and fotore NPAT of the Company.

10.4 Other

The above list of risk factors cught not to be taken

as exhaustive of the risks faced by the Company or

by irvestors in the Company. The above factors, and
others not specifically referred to above, may in the
future materially affect the financial performance of the
Company and the value of the securities offered under
this Prospectus. Therefore, the securities 1o be issued
pursuant to this Prospectus carry no guarantee with
respect to the payment of dividends, retumns of capital or
any market value of those securities.
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101 Introduction

This Section identifies the areas that are believed to
be the major risks associated with an investment in
the Company.

The Company’s business is subject to risk factors, both
specific to its business activities and of a general nature.
individually, or in combsination, these might affect the
futire operating performance of the Company and the
value of an investment In the Comparny. There can be
no guarantee that the Company will achieve its stated
objectivas or that any forward looking statements or
forecasts will eventuate. An investment in the Company
should be considered in light of all risks, both general
and specific. Each of the risks set out below could, if
they eventuate, have a material adverse impact on the
Company’s operating and financial performance.

Before deciding o invest in the Company, investors
should read the entire Prospecius and, in particular,

in considering the prospects of the Company, should
consider the assumptions underlying the prospective
financial information and the risk factors that could affect
the financial performance of the Company.

investors should specifically consider the factors
contained within this Section in order to fully appreciate
the risks associated with an investment in the Company.
You should carefully consider these factors in light of your
personal circumstances and seek professional advice from
your stockbroker, accountant or independent financial
advisor before deciding to invest.

10.2 Risks Specific to the Company

industry Downturn

The Company’s financial performance is sensitive 1o the
tevel of demand within the resource, mining services and
infrastructure industries. The levels of activity in these
industries can be cyclical and sensitive to a number of
factors beyond the control of the Company. Iy addition,
the Company may not be able to predict the timing,
extent or duration of the activity cycles in thase markets,

Recognition of Revenue

The Company’s performance is influenced by its ability to
win new contracts for contract crushing, mining services
works and minerals processing and the completion of
those contracts in a timely manner based on the planned
timetabie. Where new and existing projects are delayed the
recogrition of revenue for those contracts may be deferred
to later periods. This deferral has the ability to impact the
revenue recorded and the financial performance by the
Company 1o later accounting periods.

in addition, some of the revenue within the Company s
related to the sale of manganese concentrate to China.
i the resource market slows down or foreign exchange
rates change from the Company forecasts, this may
impact the revenue receaived.

Entry of New Competitors

The entry of additional competitors in the mining

services and contract crushing industries could result

in redoced operating margins and loss of market share,
Such accurrences could adversely affect the Company's
operating and financial performance. The contract crushing
industry is highly capital intensive and acts as a barrier to
new competitars. However, the major competitor in this
industry for the Company is the potential mining clients

for which the Company tenders. This negates the capital
intensive barrier to entry for these ‘competitors”. Despite
the Company's demonstrated ability to compete effectively
in the markets in which it operates, the competitive natuse
of the industry in which the Company operates means that
there can be no assurance that the Company will be able to
compete successfully against carrent or future competition.

Liakility Risk

A provision of services by the Company carries with it a
risk of liability for losses arising from defective services
and products, including indirect or consequential losges
suffered by third parties. The Company seeks to decrease
its exposure to liability contractually and maintains
adequate levels of public and product lability insurance.
However, the Company's instrance and contractual
arrangements may not adequately protect it against llability
for all losses, Including environmental losses, perscnal
injury or property damage or losses arising from business
interruption. The Company may aiso be unable to mainain
insurance at levals of risk coverage or with deductibles
that it considers appropriate or guarantee that every
contract contains and has properly incorporated adequate
limitations on fiability. Any loss faling ottside the scope

of insurance or contractual limits may adversely affect the
Company's earnings and cash fows.

Key Relationship Breakdown

The Company relies upon relationships with a number of
clients within the mining services, contract crushing and
minerals processing sectors in which it operates in order
to maintain and grow its market share. The deterioration
of a number of key relationships could result in significant
financial implications for the Company.

Forecasts

The Directors consider that it is not possible to accurately
predict the future profitability of the Company beyond
the forecast 2007 financial year. The Company hag made
a number of assumptions in preparing its forecasts. The
growth rates forecast in this Prospectus are dependent
upon a number of factors as explained in Section 9. Many
of these factors are outside of the control of the Board of
the Company and its management.

Shauld any of these factors not materialise, the Company
may not achieve its forecasts and its net profit may be
lower than the forecast net profit set out in the forecast
financial information.

Whilst the Directors are comfortable with the forecast in
this Prospectus provided for the 2006 financial year the
forecast must still be considered uncertain,



111 PIHA Agreements

PIHA has the following material contracts currently on foot:

{a}  anagreement between PIHA and Hamersley
lron Pty Ltd dated 4 June 2006, Under this
agreement, PIHA agrees 1o provide services for
the development of dewatering and related water
handling infrastructure at Hamearsley lron Pty Ltd’s
mining project;

b}  an agreement between PIHA and Westemn
Australian Water Corporation dated 24 May 2006.
Under this agreement, PIHA is responsible for the
installation of a pipeline in Port Hedland;

e} an agreement between PIHA and Hamersley HMS
Pty Ltd. This agreement has not been executed,
however, the parties are acting in accordance
with its terms. Under this agreement, PIHA s
responsible for the installation of mine dewatering,
collection and discharge of pipelines at Hamersley
HMS Pty Ltd's mining project; and

{d}  an agreement between PIHA and Delmers
Holdings Pty Ltd dated 24 April 2606, Under this
agreement, PIHA has agreed to act as a sub-
contractor to Delmere Pty Ltd in the provision of
piping works to be undertaken by Delmere Pty Lid
far BHP Billiton ron Ore Pty Ltd.

Each of the above agreements contain the folfowing terms:

{ay  provision for a lump sum fae for works to be
completed under the relevant agreement with
various tise and fall criteria;

(b}  provisions for termination of the agreement
without cause by the giving of notice to PIHA.
Notice periods vary from 0 to 21 days;

(&) confidentiality provisions;

(d}  warranties regarding the standard of work to be
performed by PIHA considered standard for work
of this nature:

e} provigions for the maintenance of insurance
covering PIHA, its employees and sub-contractors
for the term of the provision of the services; and

i) an indemnity to the client from PIHA for any Hability
arising out of the performance or construction of
the work performed by PIHA.

The Company considers that each of the above agreements
is on ordinary commercial terms, typical for contracts of
this nature.

11.2 CSt Agreements

Pursuant to each of the contracts for €81, CS8listo
provide, construct and operate crushing, screening and
material handling facilities.

In each of the agreements CSI provides all necessary
{abour, materials plant and technical expertise to achieve
this objective.

€51 has the following material contracts currently on foot:

fa}  the agreement between C8 and Kalgoorlie
Consolidated Goldmines Pty Lid dated 2 April
2004 {KCGM Agreement). Under this agreement,
CSi has agreed to install plant and crush and
screen ore for gold;

b} the agreement between C8f and Pilkara Mine
Company (Services) Pty Ltd {no date specified}
{Pilbara Iren Agreement (1)} Under thig
agreement, CS has agreed to crush and screen
iow grade ore for ron ore;

e} the agreement between CSi and Pilbara lron
Company (Services) Pty Ltd dated 19 August
2065 {Pilbara Iron Agreement {2)). Under this
agreement, CS1 has agreed to crush and screen ore
for ron ore;

{cd) the agreement between CS1 and Gwalia Tantalum
Pty L1d {administrators appointed} dated 12
November 2004 (Wedgina Agreement). Under
this agreement CSHhas agreed 1o ¢rush and sereen
ore for tantalum; and

{e) the agreement between C8f and Newmont Tanand
Pty Ltd dated 1 Dacember 2605 (Newmont
Agraement). Under this agreement, CSl has
agreed to crush and screen ROM for gold.

{eollectively Material Contracts).

Each of the Material Contracts contain the following
terms unless otherwise specified:

{a}  aprovision enabling the rate for works to be varied
in accordance with various rise and fall criteria,
national labour and material costs;

(b}  aprovision allowing for early termination of
the contract upon the giving of notice to CSI
of ninety days or less subject to the receipt of
early termination payments or other equivalent
payments;

feh confidentiality provisions;

(d}  warranties regarding the standard of work to be
performed by C5i;

{e)  an option for the client to purchase the crushing
plant at the end of the contract {other than the
Pilbsara lron Agreement {13);

i CSi provides a general indemnity to the chent for
any liability which arises from CSI's performance of
the contract; and

g} CSiundertakes to ensure it has adequats insurance
{including, workers compensation, public liabHity
insurance, plant and equipment insorance and
motor vehicle insurance).

The Company considers that each of the above
agreemenis are on ordinary commercial terms, typical for
contracts of thig nature.
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11. Material Contracts (continued)

11.3 PMI Agreement

On 16 November 1996 PM! entered into an agreement
with Consoclidated Minerals Limited (CSM) and

Pitbara Manganese Pty Ltd {PM), which was amended
by the heads of agreement dated 25 August 2005
(PMI Agreement).

Pursuant to the terms of the PM{ Agreement, in
consideration for the provision of a royaity, CSM agrees to:

fa)  assign to PMI the right to remove, treat and exploit
certain manganese tallings derived from mining
leases 45/600, 45/637 and 45/432 {Tenements);

by}  allow access to PMI to the Tenements pursuant to
the terms of the PMI Agreement;

e} allow PMI to sell the product derived from the
tailings, subject to certain restrictions; and

fdy  grantto PMI the right to construct a processing
plant on the Tenaments.

The term of the PMI Agreement extends for the e of the
mine conducted by CSM and PM on the Tenamenis,

PMI is responsible for certain rehabilitation cbligations for
the Tenements which relate to the recently built plant.

11.4 Underwriting Agreement

On 26 June 2006, the Company entered into the
Underwriting Agreement with the Undearwriter whereby
the Company engaged the Underwriter to fully
underwrite the Offer {Underwritten Amoant). Defined
terms in this Section carry the same meaning as defined
in the Underwriting Agreement.

The Underwriter will receive an underwriting fee of 3.75%
of the Underwritten Amount (being $843,750) and a
management fee of 1.25% of the Underwritten Amount
(being $281,200).

The Underwriter will also be reimbursed all reasonable
costs, charges and expenses incurred by the Underwriter
in connection with the Offer.

The Underwriter may elect to terminate its obligations
under the Underwriting Agreement by notice to the
Company if on or before the allotment of ali the Shares,
one of the events set out below oceurs:

fa) findices fall): any of the All Ordinaries
index as published by ASX or Dow Jones Industrial
index as published in the Australian Financial
Review newspapet is for a pericd of 3 days after
the date of this Agreement 10% or mare below its
tevel ag at the dase of business on the date of the
Underwriting Agresment; or

() {Prespectus): the Company does not lodge
the Prospectus on the Lodgement Date or the
Prospectus or the Offer is withdrawn by the
Company; or

fc}  (Copies of Prespectus): the Company fails to
provide 1,000 copies of the Prospectus to the
Underwriter within 5 days of the Exposure Date
and such failure is not remedied within 2 days; or

()

(e}

4]

{Noe Official Quotation): Gfficial Cuotation has
not been granted by the Shortfall Notice Deadiine
Date or having been granted, is subseguently
withdrawn, withheld or qualified; or

{Supplementary prospecius):

i the Underwriter, having elected not to
exercise its right to terminate its obligations
under the Underwriting Agreement as a
result of an occurrence as described in
unacceptable circumstances under Part 610
of the Corporations Act, forms the view on
reasonable grounds that a supplementary or
replacement prospectus should be lodged
with ASIC for any of the reasons referred to
in gection 719 of the Corporations Act and
the Company fails to lodge a supplementary
or replacernent prospectus in such form
and content and within such time as the
Underwriter may reasonably require; or

{H}  the Company lodges a supplementary or
replacement prospectus without the prior
written agreement of the Underwriter; or

{Termination Events): subject always to

clause 13.2 of the Underwriting Agreement (which
requires the Underwriter to consider in good faith
that a termination event has, or is likely to have,

a material adverse effect or could give rise to a
liability of the Underwriter under the Corporations
Act before terminating the Underwriting
Agreement), any of the following events accurs:

{ {Exposure period): before midnight on
the Exposure Diate the ASIC notifies the
Caompany of any deficiency of any kind in the
Prospectus as lodged on the Lodgement
Date or ASIC gives any notice, whether
written or oral, to the Company extending
{or further extending} the Exposure Date or
giving notice of its intention 6 so extend;

{#}  (Default): default by the Company under
the Underwriting Agreement;

{#}  (Incorrect or unirue representation): any
representation, warranty or undertaking
given by the Company in the Underwriting
Agreement is or bacomes untrue or
mcortact,

{iv}  (Contravention of constitution or Act): a
contravention by a Relevant Comparny of any
provision of its constitution, the Corporations
Act of any other applicable legistation or any
requiremnent of ASIC or ASX;

v} {Restriction on allotment): the Company
is prevented from allotting the Offer Shares
within the time reqtdred by the Corporations
Act, the Listing Rules, any statute, regulation
or order of a court of competent jurisdiction
by ASIC, ASX or any court of competent
jurisdiction or any governmental of semi-
governmental agency of authority:



11. Material Contracts (continued)

{vi}

{vil}

{vili

{ix}

{xi}

{xil}

{Adverse change}: any adverse

change or any development including

a prospective adverse change after the
date of the Underwriting Agreement in
the assets, Habilities, financial position,
trading results, profits, forecasts, losses,
prospects, business or operations of any
Relevant Company including, without
lmitation, if any forecast in the Prospectus
becomes incapable of being met or in the
Underwriter's reasonable opinion, is unlikely
to be met in the projected time;

{Non-compliance with disclosure
reqairements}): it franspires that the
Prospectus does not contain all the
information that investors and their
professional advisers would reasonably
equire to make an informed assessment of:

(A} the assets and liabilities, financial
position and performance, profits
and losses and prospects of the
Company; and

(B}  the rights and liabilities atzaching to
the Offer Shares;

{Misleading Prospectus): it trangpires that
there is a statement in the Prospectus that is
misleading or deceptive or likely to mislead
or deceive, or that there is an omission
{rom the Prospectus (having regard to the
provisions of sections 710, 711 and 716 of
the Corporations Act) or if any statement in
the Prospectus becomes or misleading or
deceptive or kkely to mislead or deceive or
if the issue of the Prospectus is or becomes
misleading or deceptive or likely to mislead
or deceive:

{Error in Due Diligence Results):

it transpires that any of the Due Diligence
Results or any part of the Veritication
Material was false, misieading or deceptive
or that there was an omission from them;

{(Withdrawal of consent to Prospectius):
any person {other than the Underwriter)
who has previously consented to the
inclusion of its, his or her name in the
Prospectus or to be named in the
Prospectus, withdraws that consent;

{ASIC application): an application is made
by ASIC for an arder under section 13248
of the Corporations Act in relation to the
Prospectus, the Shortfall Notice Deadiine
Date has arrived, and that application has
not been dismissed or withdrawn:

{ASIC hearing}: ASIC gives hotice of

its irdention 1o hold a hearing under
section 739 of the Corporations Act in
relation to the Prospecius to determine if

it should make a stop order in relation to
the Prospectus or ASIC makes an interim or

{xili)

{xiv)

{xv}

{xwi}

{xwil}

{xwiil)

{xix)

{xx}

{xxi)

final stop order in relation to the Prospecius
under section 739 of the Corporations Act;

{Takeovers Panel): the Takeovers Panel
makes a declaration that circumstances in
relation to the alfairs of the Company are
dnaceeptable circumstances under Pt 610
of the Corporations Act, or ah application
for such a declaration is made to the
Takeovers Panal;

{Significant change}: a "new circomstance”
as referred 1o in section 719(1) of the
Corporations Act arises that is materially
adverse from the point of view of an investor;

{Public statements): without the

prior approval of the Underwriter a

public statement is made by the Company
in relation 1o the Offer, the 1ssue or

the Prospectus;

{Misleading infarmation): any information
supplied at any time by the Company or
any person on its behalf to the Underwriter
in respect of any aspect of the Offer or the
lssue or the affairs of any Relevant Company
is or becomes misleading or deceptive or
likely to mislead or deceive;

{Hastilities): there is an cutbreak of
hostilities or a material escalation of
hostilities (whether of not war has been
declared) after the date of this Agreement
involving one or more of Australia,
Indonesia, Japan, Russia, the United
Kingdom, the United States of Ametica,
Indiia, Pakistan or the Peoples Republic

of China, other than hostiities involving
Alghanistan or irag;

{Official Quotation qualified):

the Gfficial Quotation is qualified or
conditional other than as set out in the
definition of "Official Quotation™;

{Change in Act or policy): there is
introduced, or there is a public announcement
of a proposal to introduce, into the Parliament
of Australia or any of its States or Territorias
any Act of prospective Act or budget

or tha Reserve Bank of Australia or any
Commanwealth or State authority adopis

or announces a proposal to adopt any new,

or any major change in, existing, monetary,
taxation, exchange or fiscal policy that
adversely impacts on the Offer;

{Change in economy}: there accurs any
fundamental change in Australian economic
or political conditions;

{Prescribed Occurrence): a Prascribed
Occurrence occurs, other than as disclosed
in the Prospectus;
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11. Material Contracts (continued)

11.4 Underwriting Agreement (continued)

fxxiy {Suspension of debt paymaents): the
Company suspends payment of its debts
generally;

bexiily  {Event of Inselvency): an Event of Insclvency
Geeurs in respect of a Relevant Company;

pexiv)  {Judgment against a Relevant Company}:
a judgment in an amount exceading
$250,000 is obtained against a Relevant
Company and is not set aside or satisfled
within 7 days;

P {Litigation}: litigation, arbitration,
administrative or industrial proceedings
are after the date of the Underwriting
Agreement commaenced or threatenad
against any Relevant Company, other than
any claims foreshadowed in the Prospectus;

fxxvi) {(Board and senior managament
composition}: there is a change in the
campasition of the Board or a change in
the senior management of the Company
before Completion without the prior written
consent of the Underwriter;

fxxviy {Aathorisation; any Authorisation which
is material to anything referred 1o in the
Praspectus is repealed, revoked or terminated
of expires, of is madiied or amendead in a
manner unacteptable to the Underwriter;

il {Timetable): thers is a delay i any specified
date in the Timetable which ig greater than 3
Business Days;

fxxix) {Foree Majeure}: a Force Majeure alfecting
the Company’s business lasting in excess of
7 days oceurs;

B (Indictable offence): a director of a
Relevant Company is charged with an
indictable offence;

Bexxiy  (Certain resolutions passed): a Relevant
Company passes or takes any steps to
pass a resolution under section 254N,
section 257A or section 2608 of the
Corporations Act or a resolution to amend
its constitution without the prior written
consent of the Underwriter;

{oxxi) {Capital Structure): any Relevant Company
alters its capital structure in any manner not
contemplated by the Prospectus.

{oxxill) {Breack of material contracts): any of the
cantracts described as material contracts
or material agreements in the Prospectus is
terminated or substantially modified;

foadiv) (Investigation): any person is appointed
under any legislation in respect of
companies to investigate the affairs of a
Relevant Company; of

{xxxv} {Market conditions): a suspension or
material Bmitation in trading ganarally on
ASX oecors or any material adverse change
or disruption cccurs in the existing financial
markets, political or economic conditions
of Australia, Japan, the United Kingdom,
the United States of America or other
interrational financial markets.

11.5 Executive Services Agreements

The Company has entered into executive services
agreements with Directors Peter Wade and Chris Ellison
for a period of 3 years {with provision 1o extend the term
for a further 2 years). The Director may only terminate the
executive services agreement if the Company fails to pay
the relevant remuneration to the Director within

30 days of it becoming payable or the Company becomes
an externatly administered body corporate under the
Corporations Act. The Company may terminate the
executive services agreement by giving é months notice
to the Director. The executive services agreements
contaln standard terms for agreements of this nature
including non-competition and confidentiality clauses
applicable during and atter the term of the agreements.

11.6 Deeds of Indemnity, Insurance and
Access

The Company has entered into a deed of indemnity,
insurance and access with each of the Directors {Deeds).

Pursuant to the Deeds, the Company agraes to indemnify
each officer {to the maximum extent permitted by the
Corporations Act) against any Hability arising as a result

of the officer acting as an officer of the Company. The
Company may, at its discretion, maintain insurance policies
for the benefit of the refevant officer for the term of the
appointment {and for at least 7 years after the officer ceases
1o be an officer of the Company) and must also allow the
officers to inspect board papers in certain circumstances.

1.7 Deed of Acknowledgement of
Sell Down

The Compary has entared Into a deed of
acknowledgement with each of the Existing Sharehoiders
offering their Shares for sale under this Progpectus.

Purstant to each deed of acknowledgement, each Existing
Shareholder covenants that it will transfer a specified
number of Shares held in the Company as directed by the
Company in accordance with the Prospectus.



11. Material Contracts (continued)

11.8 PIHA Acquisition Agreement

The Company has entered into a share sale agreement
with the shareholders of PIHA (PIMA Shareholders) dated
26 June 2006 (PIMA Acquisition Agreement) 1o acquire
all of the issued shares in PIHA.

The material terms of the PIHA Acquisition Agreement are
set out below:

{ay  the Company agree to purchase and the PIHA
Shareholders agree to sell 100% of the issued
shares in PIHA. The consideration payable by
the Company to the PIHA Shareholders shall be
satisfied by the Company allotting and issuing a
total of 13,979,680 Shares on a pro rata basis to the
PIHA Shareholders; and

(b}  settlernent of the PIHA Acquisition Agreement
is subject to and conditional upon settlement
of the CSI Acquisition Agreament and the PMI
Acquisition Agreement {refer to Sections 11.9 and
11.10 betow for summaries of the C31 Acquisition
Agreement and PMI Acquisition Agresment).

The PIHA Acquisition Agreement contains warrantiss
and representations in respect of PIHA typical for an
agreement of this nature. The PIHA Sharsholders provide
an indemnity in favour of the Company for any loss,
expense or damage suffered as a result of a breach of
warranty of representation.

119 CSi Acquisition Agreement

The Company has entered into a Share Sale Agreement
with the shareholders of C51 {C5] Shareholders) dated
26 June 2006 (CSI Aequisition Agreement} to acquire all
of the issued shares in CS1.

The material terms of the CS1 Acquisition Agreement are
set out below:

{ay  the Company agree to purchase and the CSl
Shareholders agree to sell 100% of the issued
shares in CSI. The consideration payable by the
Company to the CS8i Shareholders shall be satistied
by the Company allotting and issuing a wtal of
79,400,788 Shares on a pro rata basis to the CSI
Shareholders; and

(b}  settlement of the C8{ Acquisition Agreement is
subject to and conditional upon settlement of
the PIHA Acquisition Agreement and the PM|
Acquisition Agreement {refer 1o Sections 11.8 and
11.10 beltow for summaries of the PIHA Acgeisition
Agreement and PMI Acquisition Agresment).

The CSi Acquisition Agreemeant contains warranties and
representations in respect of CS1 typical for an agreement
of this nature. The CSI Shareholders provide an indemnity
in favoor of the Campany for any loss, expense or
damage suffered as a result of a breach of warranty

of representation.

1110 PMI Acquisition Agreement

The Company has entered into a Share Sale Agreement
with the sharsholders of PMi {PM1 Shareholders) dated
26 June 2006 (PMI Acquistion Agreement) to acquire ail
of the issued sharas in PMI.

The material tarms of the PMI Acquisition Agreemeant are
set out below:

{a}  the Company agree to purchase and the PMI
Shareholders agree to sell 100% of the jssued
shares in PMI. The consideration payable by the
Company to the PMI Shareholders shall be satisfied
by the Company allotting and issuing a total of
11,967,533 Shares on a pro rata basis to the PMi
Shareholders; and

(b}  settlement of the PMI Acquisition Agreement
is subject to and conditional upon settlement
of the PIHA Acquisition Agreement and the CS|
Acquisition Agreement {refer to Sections 11.8 and
11.9 above for summaries of the PIHA Acquisition
Agreement and CSi Acquisition Agreement}.

The PMi Acquisition Agreement contains warranties
and representations in regpect of PM| typical for an
agreement of this nature. The PMI Shareholders provide
an indemnity in favour of the Company for any loss,
expense of damage sulfered as a result of a breach of
warranty of representation.

11.11 General

The Company enters into numerous commercial contracts
in the day to day running of its businesses. However,
these contracts are not congiderad 1 be material for the
purposas of this Prospectus or the Offer.

Please refer to Section 12.2 of this Prospectus for a
summary of the material lease arrangements involving the
Company and its subsgidiaries.
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12.1 Rights Attaching to Shares

The rights, privileges and restrictions attaching to Shares
can be summarised as follows:

fa) General Meetings
Shareholders are entitled to be present in person,
or by proxy, attorney or representative to attend
and vote at general meetings of the Company.

Shareholders may requisition meetings in
accordance with Section 2490 of the Corporations
Act and the Constitution of the Company.

(b} Veoting Rights
Subsject to any rights of restrictions for the time
being attached 1o any class or classes of Shares,
at general meetings of Sharasholders or classes
of Shareholders:

{3 each Shareholder entitled 10 vote may vote in
person or by proxy, attorney or repraseniative;

(i} onashow of hands, every person present
who s a Shareholder or a proxy, attorney
or representative of a Shareholder has one
vote: and

(i} onapoll, every person present who is
a Shareholder or a proxy, attorney or
representative of a Shareholder shall, in
respect of each fully paid share held by him,
or in respect of which he is appointed a
proxy, attorney or representative, have one
vote for the Share, but in respect of partly
paid shares shall have such number of votes
as bears the same proportion to the total of
such Shares registered in the Sharehoider's
name as the amount paid (not credited)
bears to the total amounts paid and payable
fexcluding amounts credited).

{c}  Dividend Rights
The Directors may from time 1o time declare a
dividend to be paid to the Shareholders entitled
to the dividend. Subject to the Constitution
and subject to the rights of any preference
Shareholders and 1o the rights of the holders of
any shares created or raised under any special
arrangement as to dividend, the dividend as
declared shall be payable on all Shares according
to the proportion that the amount paid {not
credited) is of the total amounts paid and payable
{excluding amounts credited} in respect of such
Shares in accordance with Part 2H.5 of Chapter 2H
of the Corporations Act.

(d}  Winding-Up
if the Company is wound up, the liquidator may,
with the authority of a special resolutlon of the
Company, divide among the Shareholders in
kind the whole or any part of the property of the
Company, and may for that purpose set such value
as he considers falr upon any property to be so
divided, and may determine how the division is
to be carried out as between the Shareholders or

different classes of Shareholders. The iquidator
may, with the acthority of a special resolution of
the Comparny, vest the whole or any part of any
such property in trustess upon stch trusts for the
benefit of the contributories as the lquidator thinks
fit, but so that no Shareholder is compelled to
accept any Shares or other securities in respect of
which there is any Hability,

{e} Transfer of Shares
Generally, Shares in the Company are freely
transferable, subject to formal requirements,
the registration of the transfer not resulting
in a contravention of or failure to observe the
provisions of a law of Australia and the transfer not
being in breach of the Corporations Act.

i) Variation of Rights
Pursuant to Section 2468 of the Corporations Act,
the Company may, with the sanction of a special
resoiution passed at a meeting of Sharehoiders
vary or abrogate the rights attaching to Shares.

if at any time the issued capital is divided into
different classes of Shares, the rights attached to
any class {Unless otherwise provided by the terms
of issue of the Shares of that class), whether or not
the Comparny is being wound up may be varied

or abrogated with the consent in writing of the
holders of three-quarters of the issued Shares of
that class, or if authorised by a special resolution
passed at a separate meeting of the holders of the
Shares of that class.

12.2 Disclosure of interests of Directors

Directors are not required under the Campany’s
Constitution to hold any Shares. The table below sets
out the number of Shares the Directors have a relevant
interest in as at the date of the Prospectus and post
completion of the Offer {(as a result of the sale of the
Vendor Sale Shares):

Shares currently  Post completion

Director held of the Offer
Michael Kiernan NIL NI
Peter Wade 9,740,792 8,816,163
Chris Ellison 54,146,870 49,007,065
Joe Ricciardo NIL NfL?
Notes:

1 As part of Michael Kiernan's engagement as

non-execotive chairman of the Company,

he will be allocated up to 3,500,000 Shares and
1,500,000 Options exercisable at $0.90 and an
expiry date of 3 years after the date of grant.

The securities will be issued in 3 equal tranches

{of 1,166,667 Shares and 500,000 Options) on the
dates that are 1, 2 and 3 years after the date the
Company is admitted to the GHficial List, unless he
ceases 1o be chairman during that period of time in
which case he s not entitled 1o the securities which
have not aiready been issued.
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2. As part of Joe Ricclardo's engagement as
non-executive Director, he will be allotred
1,500,000 Options exercisable at $0.90 each
and an expiry date 3 years after grant. The
Options will be issued in 3 equal tranches of
500,000 Options on the dates thatare 1, 2
and 3 years after the Company is admitted
1o the Official List, unless he ceasesto be a
Director during that period of time ins which
case he is not entitled 1o the securities which
have not already been issued. Joe Ricciado
has expressed an interest in acquiring Shares
as part of this Offer. The number of Shares
that he will hold post completion of the
Offer will be dependent upon the number of
Shares allocated to him upon allotment.

PMI currently leases 2 properties (PMI Leases) and CSi
cusrently leases 4 properties (C81 Leases} from Wellard
Properties Pty Lid (Wellard), a company of which
Christopher Ellison and Peter Wade are directors and
shareholders. Christopher Bilison holds 51% of the shares
in Wellard through his controlled entity Wabelo Pty {td and
Peter Wade holds 10% of the shares in Wellard as trustee
of the Wade Family Trust. Wellard receives approximately
$396,000 per annum in rental income from these propertles.
The PMi Leases expire on 30 June 2010 and 30 June 2008,
The €51 Leases expire on 30 Junie 2012: 30 June 2010

30 June 2008 and 30 June 2007,

Wellard is paid commercial renal onder the terms of sach
of the leases. The Directors consider that each of the
jeases entered Into with Wellard are on commercial terms.

In addition, the Group leases property at 25 Wellard
Street, Bibra Lake, Western Australia which is beneficially
owned by the Plastic Property Trust {PPT}, a unit trust in
which Peter Wade has a 10% inmterest and Chiis Ellison has
a 51% interest. PPT receives approximately $298,000 per
annum in rental income from this property.

PPT is paid commercial rental under the terms of these
leases. The Directors consider that the lease for this
property is on commercial terms.

Further detais refating to the leases between the Group
and Wellard and PPT are set out in Section B.11.22{a) of
the Prospectus.

12.3 Remuneration

The Company's Constitution provides that the remuneration
of non-executive Directors will be not mors than the
aggregate fixed sum determined by a general meeting. The
aggregate remuneration for non-executive Directors has
been set at an amount not to excaed $500,000 per annum.

Pursuant to the terms of Michael Kiernan's services
agreement he will receive an annual salary of $150,000
{please refer to section 12.2 for details of the securities
which Mr Kiernan will also receive as part of his
remuneration package}.

Pursuant 1o the tarms of Joe Ricciarde's services agreement
he will receive an annual salary of $90,000 (please refer to
section 12.2 for details of the securities which Mr Riceiardo’s
will also receive as part of his remuneration package).

The remuneration of executive Directors will be fixed by
the Directors and may be paid by way of fixed salary or
consultancy fee.

12.4 Fees and Benefits

Other than as set out below or elsewhere in this
Prospectus, no!

{a) Director of the Comparny;

(b}  person named in this Prospectus as performing
a function in a professional advisory or other
capacity in connection with the preparation or
distribotion of this Progpectus;

(¢}  promoter of the Company; or

{d)  Underwriter {but not a sub-underwriter) to the
Offer or a financial services licensee named in the
Prospectus as a financial services licensee involved
in the Oftfer,

has, or had within 2 years belore lodgement of this
Prospectus with the ASIC, any interest in:

{a}  the formation or promotion of the Company;

(b}  any property acguired or proposed to be acouired
by the Company in connection with its formation or
promotion of in connection with the offer of Shares
under this Prospectus; or

feh the offer of Shares under this Prospectus,

and no amounts have been paid or agreed to be

paid and no benefits have been given or agreed to be
given to any of those persons as an inducement 1o become,
of 1o qualify as, a Director of the Company of for services
rendered in connection with the formation or promotion of
the Company or the offer of Shares under this Prospectus.

RS Bird Cameron Corporate Pty Lid has acted as
the Investigating Accountant and has prepared the
financial information which 1s included in Section 8 of
this Prospectus and has prepared the Investigating
Accountant’s Report which has been included in
Section 9 of this Prospectus. The Company estimates
it will pay RSM Bird Cameron Corporate Pty Lid a total
of $130,000 for these services. Subsequently, fees

will be charged in accordance with normal charge oot
rates. During the 24 months preceding lodgement

of this Prospectus with the ASIC, RSM Bird Cameron
Carporate Pty Ltd has not received any other fees from
the Company.

Steinepreis Paganin has acted as the solicitors to the
Company in refation to the Offer and has been involved
in due diigence enguities on legal matters. The Company
estimates it will pay Steineprefs Paganin approximately
$120,000 for these services. Subsequently, fees will be
charged in accordance with normat charge out rates.
During the 24 months preceding lodgement of this
Prospectus with the ASIC, Steinepreis Paganin has not
received any other fees for legal services.
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12Addtttona| Information {continued)

12.4 Fees and Benefits (continued:

Bell Potter Securities Limited has acted as the
Underwriter in relation to the Offer. The Company will pay
Bell Potter Securities Limited the fees set out In Section
11.4 for the services. During the 24 months preceding
todgement of this Prospectus with the ASIC, Bell Pottar
Securitias Limitad has not received any other fees from
the Company.

12.5 Employee Incentive Plans

Employee Share Option Plan

The Company has established an employee share

option plan {ESOP). The full terms of the ESOP may be
inspected at the registerad office of the Company during
narmal business hours,

Objectivas

The objective of the ESOP is to assist in the recruitment,
reward, retention and motivation of employees and
Directors of Mineral Resources and its subsidiaries.

Consideration
Each Optlon issued under the plan (Employee Option)
will be issued free of charge.

Exercise Price

The exercise price for Employee Options granted under the
ESOP will be the price fixed by the Board prior to the grant
of the Empiloyee Option and shall not be less than $0.50.

Exercise Restrictions

The options granted under the ESOP may be subject 1o
such other restrictions on exercise as may be fixed by

the Directors prior to grant of the Employes Oplions
including, without limitation, length of service by the
employee and threshold prices at which Shares are traded
on the ASX. Any restrictions so imposed by the Directors
must be set out on the Employee Option certificate.

Participation in Dividends, Rights {ssues and

Bonus {ssues

The Employee Options granted under the ESGP do not give
any right to participate in dividends or rights issues urstil
Shares are sliotted pursuant to the exercise of the relevam
Ernployes Option. The number of Shares issued on the
exercise of Employee Options will be adjusted for bonus
issues rnade prior 1o the exercise of the Employes Options.
Eligibility

Under the ESOP, the Directors may invite employees to
participate in the ESOP and receive Employee Options.
An smployee may receive the Employee Options or
nominate a relative or associate to receive the Employee
Opticns. The plan is open to Directors of Mineral
Resources or its subsidiaries.

Term of Employee Options
The Employee Options granted under the ESOP have a
term specified on the face of sach certificate.

Restrictions on Transfer
Employee Options are not transferable.

Employes Share Plan

The Share Plan is designed to provide full-time and part-
time employees of the Company (Eligible Employees)
with an ownership interest in the Company and to provide
additional incentives to increase profitability and retorns
to Sharsholders. The Plan also offers financial suppor:

for employees of the Company to acquire the Shares
pursuant io the Plan, at the discretion of the Directors,

Acquisition of Shares

The Directors may invite Eligible Employees to acquire
Shares under the Share Plan at their discretion. The
Shares issued under the Share Plan wilt be folly paid
ordinary shares in the capital of the Company, and

will rank equally with other issued Shares. Subject to
the restriction on the transfer of Plan Shares outlined
below, Plan Shares will be the subject of applications for
guotation on ASX as scon as practicable after the Plan
Shares are allotted.

fssue Price of Plan Shares

The igsue price of each Plan Share will be determined

by the Directors at or before the time of the invization 1o
acquire Shares under the Share Plan. The issue price of
the Plan Shares is payable in full by the Eligible Employee
on the date of issue of the Plan Shares.

Rastriction on Transfer of Plan Shares

A participant in the Share Plan must not sell, transfer,
assign, mortgage, charge or otherwise encumber a Share
issued under the Share Plan umil the |ater of the following
{to the extent applicable}:

{ay  therepaymentin full of any loan advanced by the
Company 1o the participant contemporaneously
with the issue of Shares under the Share Plany;

{by  the expiry of any service continuity period
specified by the Company at the time of issue of
the Shares; and

{£}  the satisfaction of any performance criteria
specified by the Company at the time of issue of
the Shares.

The Directors may impose different time period and
performance critetia in relation to different persons,

and the Directors will have the absolute discretion to
determine whether any such time period or criteria has
been satisfied in relation to any Share issued under the
Share Plan, or to waive that period or criteria in relation to
that Share.

I an Eligible Employee ceases to be an Eligible Employee
of the Company during the period of rastriction, of the
above critetia are nog satisfied by the Eligible Employes,
the Company may buy-back the Plan Shares the subject
of the restriction under Part 24.1 of the Corporations Act
ata price equal to!

{a) where the Shares were issued for no cash
consideration - the lesser of $0.0001 each or the
market price of the Shares; or

() where the Shares were issued for cash
consideration - the market price of the Shares.



12Addtttona| Information {continued)

Eligible Employees

Permanent full-time and part-time employees, contractors
and sub-contractors determined by the Board to be
included within the definition of “Eligible Employee” for
the purposes of the Share Plan, and Directors are sligible
to participate in the Plan.

Limitations on Employee Share Option and Share
Plans

The number of Shares underlying Employee Options
granted dnder the ESOP and the number of Shares issued
under the Share Plan when aggregated with:

{a the maximom number of Shares that could be
issued on exercise of unexercised Employee
Options; and

(b}  the number of Shares issued on exercise of
Employee Options under the ESOP or Shares
issued under the Share Plan during the past
5 years,

will not exceed 5% of the issued Shares at the time

of grant of the Employee Options under the ESOP or
the issue of Shares under the Share Plan. However, the
Company anticipates issuing up to 25% of its issued
capital to 1ts staff and Directors in the future both within
and outside the ESOP and the Share Plan.

12.6 Consents

Each of the parties referred to in this section:

{a} does not make, or purport to make, any statement
in this Prospectus other than those referred to in
this section; and

(b}  to the maximum extent permitted by law,
expressly disclaim and take no responsibility for
any part of this Prospectus other than a reference
to its name and a statement incloded in this
Prospectus with the consent of that party as
specified in this section.

RSM Bird Cameron Corporate Pty Ltd has given its
written: consent 1o being named as Investigating
Accountant in this Prospectus and to the inclusion of the
Financial information in Section 8 and the Investigating
Accountant’s Report in Section 9 in the form and context
in which the report is included. RSM Bird Cameron
Corporate Pty Ltd has not withdrawn its consent prior 1o
lodgement of this Prospectus with the ASIC.

RSM Bird Cameron Parthers has given its written consent
to being named as the Auditor to the Company in this
Prospectus and has not withdrawn its consent prior to the
iodgement of this Prospectus with the ASIC.

Steineprels Paganin has given its written consent to being
named as the solicitor to the Company in this Prospectus
and has not withdrawn its consent prior to the ledgement
of this Prospectus with the ASIC.

Bell Potter Secuerities Limited has given its written consent
to being named as the Underwriter to the Company in
this Prospectus and has not withdrawn its consent prior to
the lodgement of this Prospectus with the ASIC.

Computershare Investor Services Pty Limited has

given its written consent to being named the Company's
Share Registry in this Prospectus and has not withdrawn
its consent prior to lodgement of this Prospectus with
the ASIC.

12.7 Expenses of the Offer

Assuming the full subscription of $22,500,000 is raised
under this Prospectus, the total expenses of the Offer
are estimated to be approximately $1,500,000 and are
expected o be applied towards the ftems set out in the
table below:

Item of Expenditure Amount
ASIC Fees %2,010
ASX Fees $85,810
Adviser Fees $411,200
Underwriting Fees $843,750
Printing and Marketing $20,000
Miscellaneous $139.840
Total $1,500,000

12.8 Litigation

As at the date of this Prospectus, the Company and

its subsidiaries are not involved in any material lagal
proceedings and the Directors are not aware of any
material legal proceedings pending or threatened against
the Company or its subsidiaries.

129 Electronic Prospectus

Pursuant to Class Order 00/044, the ASIC has exempted
compliance with certain provisions of the Corporations
Act to allow distribution of an electronic prospectus

and slectronic application form on the basis of a paper
prospectus lodged with the ASIC, and the publication
of notices referring to an electronic prospectus of
electronic application form, subject to compliance with
certain conditions.

If you have received this Prospectus as an electronic
Prospectus, please ensure that you have received

the entire Prospectus accompanied by the relevant
Application Form. If you have not, please contact

the Company using the contact details set out in thig
Prospectus and the Company will send you, for free,
asither a hard copy or a further electronic copy of the
Prospectus or both. Alternatively, you may obtain a copy
of the Prospectus from the Company's website at
www.mineralresources.com.aa or the Underwriter's
wabsite www.bellpotter.com.au.

The Company reserves the right not to accept an
Application Form from a person if it has reason 1o believe
that when that person was given access to the electronic
Application Form, it was not provided together with the
electronic Prospectus and any relevant supplementary or
replacement prospectus or any of those documents ware
ncomplete or altered.

This Progpectus is issued by the Company and its Issue
has been authorised by a resolution of the Directors.
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In accordance with Section 720 of the Corporations Act, each Director and holder of the Vendor Sale Shares has consentad 1o
the lodgement of this Prospectus with the ASIC.

M%"

Michael Kiernan

Far and on behalf of
Mineral Resources Limited



Where the following terms are used in this Prospectus
they have the following meanings:

A% or & means an Australian dollar.

Application Form means an application form attached to
and forming part of this Prospectus.

ASIC means Australian Shares & Investments
Commission.

ASX means Australian Stock Exchange Limited {ABN 98
008 624 691},

Board mieans the board of Directors as constituted from
tirne to time.

Business Day means a waek day when trading banks are
ordinarily open for business in Perth, Western Australia.

CFO means chief financial officer of the Company.

Closing Date means the closing date of the Offer, being
5.00pm (WST) on 19 July 2006 unless otherwise extended
of clased aarly.

Company and Minerals Resources means Minaral
Resources Limited (ACN 118 549 9185,

Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).

Crushing Services International or C8Il means Crushing
Services International Pty Ltd.

Director means a director of the Company at the date of
this Prospectus.

Existing Sharsholders means the following Shareholders:

{3 Sandini Pry Ltd as trustee for the Karratha Rigging
Unit Trust;

b}  Henderson Park Pty Ltd as trustee for the Wyatt
Family Trust;

) Keneric Nominees Pty Ltd as trustee for the B& C
Gavranich Family Trust;

{ed) PD Wade as trustee for the Wade Family Trust;
e} Crosslands Enginesring Pty Lid; and

i) D & C Garaghty Piy Ltd as trustee for the Geraghty
Family Trust,

Exposure Period means the period of 7 days after the
date of lodgement of this Prospectus, which pericd
may be extended by the ASIC by not more than 7 days
pursyant to Section 727{3) of the Corporations Act.

FY0& means the financial year ending 30 June 206.
FYO7 means the finandial year ending 30 June 2007,

Group or Mineral Resources Group means the
Company, CSi, PIHA and PMI.

Listing Rules means the official Listing Rules of ASX.

New Shares means 15,000,000 Shares.

NPAT means net profit after tax.

Offer means the offer of Shares under this Progpectus.
Official List means the Official List of ASX.

Official Quotation means official quotation by ASX in
accordance with the Listing Rules.

OHSE means occupational health and safety ervironment.
Option means an oplion to acguire an unissued Share.
PIMA means PIHA Pty Lid.

Process Minerals Irternational or PMI means Process
Minerals International Pty Ltd.

Prospectus means this prospecius.
Section means a section of this Prospectus.

Share means a fully paid ordinary share in the capital of
the Company.

Share Registry means Computershare Investor Services
Pty Eirnited.

Sharehelder means a holder of Sharas.

Underwriter means Bell Potter Securities Limited ABN 25
006 390 772 LAFS Licence No. 243480).

Underwriting Agreement means the agreement
between the Company and the Underwriter for the
underwriting of the Offer on the terms summarised in
Section 11.4.

Vendor Sale Shares means 10,000,000 Shares legally and
beneficially owned by

fa}  Sandini Pty Ltd ATF Karratha Rigging Unit Trust
- 5,139,805 Shares;

thy  Henderson Park Pty Ltd ATF Wyatt Famiy Trost
- 2,019 688 Shares;

) Keneric Nomineas Pty Lid ATF B&C Gavranich
Family Trust - 1,482,229 Shares;

id)  PD Wade ATF Wade Family Trust - 924,629 Shares;

e} Crosslands Engineering Pty Lrd - 300,750 Shares;
and

i D&C Geraghty Pty Ltd ATF The Geraghty Family
Trust — 132,800 Shares.

WST means Western Standard Time, Perth, Western
Australia.
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The securities to which this application form {Application Form) relates are fully ordinary paid shares (Shares) in the capital of Minerat
Resources Limited {Company}. A prospectus containing information regarding investment in Shares was lodged with the Australian
Securities and Investrnents Commission on 26 June 2006 (Prospectus). The Prospectus will expire on 25 July 2007, While the Prospectus
is current, the Company will send psper copies of the Prospectus, any supplementary documents and the Applicstion Form, free of charge
to any person upon request, You should read the Prospectus before applying for Shares. A person who gives another person access to the
Application Form must st the same time and by the same means give the other person access fo the Prospectus and any supplementary
document. The Corporations Act prohibits any person from passing onto snother person an spplication form unless it is attached to 3 hard

copy of the Prospectus or it accompanies the complete and unaltered version of the Prospectus.

PLEASE READ ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM

Full name {(PLEASE PRINT)

Title, Given Name(s) & Surname or Company Name

Joint Applicant #2 or <designated account>

Joint Applicant #3 or <designated account>

Postal Address {PLEASE PRINT}
Street Number Street

Subwr/ Town

Fost Code

ABN, Tax File Number or Exemption

Applicant #2

Applicant #3

CHESS HiN or Existing SRN (where applicable)

Nurnber of Shares applied for

i/We whose full name(s) and address appear above hereby apply for the number of Shares shown above {to be sllocated to me/us by the

Application Money enclosed at $0.90 per Share

| ag

Company in respect of this Application) under the Prospectus on the terms set out in the Prospectus.

Cheque Details:

PLEASE ENTER
CHEQUE
DETAILS

THANK YOU

My/Cur contact nurmnbers in the case of inquiry are:

Telephone { )

BSE or Branch

Fax( ]

Cheques should be made payable to Mineral Resources Limited — Share Offer Account, crossed “NOT NEGOTIABLE”.

Cheques and completed Application Forms shouid be forwarded, to arrive no later than 5:80pm on 19 July 2006 (or such other date as

iz determined by the Directors} to Bell Fotter Securities Limited:

. ZThe Esplaﬂad@ ”

PERTH WA 5000
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if an applicant has any questions on how to complete this Application Form, plesse telephone Belt Potter Securittes Limited on
(08) 9326 7674,

A, Application for Shares
The Application Form must only be completed in accordance with instructions included in Prospectus.

B. Name of Applicant
Write the Applicant’s FULL NAME. This must be either an individual's name or the name of a company. Please refer to the bottom of
this page for the correct form of registrable titte, Applications using the incorrect form of registrable title may be rejected,

C. Name of Joint Applicants or Account Designation
[f JOINT APPLICANTS are applying, up to three joint Applicants may register. If applicable, please provide details of the Account
Dresignation ir brackets. Please refer to the bottom of this page for instructions on the correct form of registrable title,

D Address
Enter the Applicant's postal address for all correspondence. If the postal address is not within Australia, please specify
Country after City/Town,

E. Contact Details
Plesse provide a contact name and daytime telephone number so that the Company can contact the Applicant if there is an
irregularity regarding the Application Form.

E CHESS HIN or existing SRN Details
The Company participates in CHESS. if the Applicant is already & participant in this system, the Applicant may complete
this section with their existing CHESS HIN. if the applicant is an existing shareholder with an [ssuer Sponsored account, the

SEN for this existing account may be used. Otherwise leave the section biank and the Applicant will receive a new lssuer
Spansored account and statement.

G. Cheqgue Details
Make cheques payable to "Mineral Resources Limited - Share Offer Account” in Australian currency and cross therm
“Not Negotiable”. Cheques must be drawn on an Australian Bank. The amount of the cheque should agree with the amount
shown on the Application Form,
H. Declaration
This Application Form does not need to be signed. By fodging this Application Form and a cheque for the application money
this Applicant hereby:
1) applies for the number of Shares specified in the Application Form or such lesser number as may be allocated by
he Directors;
{2 agrees to be bound by the constitution of the Company;
{33 suthorises the directors of the Company to comgplete or amend this Application Form where necessary to correct any
@rrars of Omissions;
{4 acknowledges that he/she has received a copy of the Prospectus attached to this Application Form or a copy of the
Aoplication Form before applying for the Shares; and

{5 acknowledges that he/she will not provide another person with this Application Form unless it s attached to or
accompanied by the Prospectus.

CORRECT FORMS OF REGISTRABLE TITLE

Note that ONLY legal entities are silowed to hold securities. Application Forms must be in the namels) of 2 natural personis), companies or
other legal entities acceptable to the Company. At least one full given name and the surname is required for each natural person. Application
Forms cannot be completed by persons under 18 years of age. Examples of the correct form of registrable title are set out below.

Type of Investor Correct Form of Registration  Incorrect Form of Registration

<Fst John Smith A/Cx

Minor {3 person under the age of 18} Mr John Alfred Smith.
g Use the name of a responsible adult with an appropriate designation.  <Peter Smith A/C>
.g Partnerships br John Robert Smith &
@ Use the partners personat names, Mr Michagt Jobhn Smith -~ ™
z <John Srrith and Son A/C>
= "
o Long Namaes. Mr John Williare Alexander.
& Robertson-Smith
g Clubs/Unincorporated Bodies/Business Names Mr Michasl Peter Smith -~ 7.
% Use office bearer(s] personal name{s), <ABC Tennis Association A/C»

Superannuation Funds Jane Smith Pty Lid ''''''''''''''''''

70 Use the name of the trustee of the fund. <Super Fund A/Cx perannuation Fund

individual Use given names in full, not initials

MrJohn Affred Smith % A smitn V4

Company Use the company’s full title, not abbreviations

ABC Pry bid

MCPL o ABCCo 4

Jaint Holdings
Use full and complets names

Mr Peter Robert Williams & 717
Ms Louise Susan Williams

Petly Robert &
Loule S Williams

Trusts
Use the trustee(s) personal namel(s).

Mrs Susan Jane Smith
<Sue Smith Family A/C»

Deceased Estates
Use the executor(s) personat name(s).

Mr Frank Willlare Smigh -

- Sue Sﬁf Family Trus

Ms Jane Mary Smith & ~ .-




The securities to which this application form {Application Form) relates are fully ordinary paid shares (Shares) in the capital of Minerat
Resources Limited {Company}. A prospectus containing information regarding investment in Shares was lodged with the Australian
Securities and Investrnents Commission on 26 June 2006 (Prospectus). The Prospectus will expire on 25 July 2007, While the Prospectus
is current, the Company will send psper copies of the Prospectus, any supplementary documents and the Applicstion Form, free of charge
to any person upon request, You should read the Prospectus before applying for Shares. A person who gives another person access to the
Application Form must st the same time and by the same means give the other person access fo the Prospectus and any supplementary
document. The Corporations Act prohibits any person from passing onto snother person an spplication form unless it is attached to 3 hard

copy of the Prospectus or it accompanies the complete and unaltered version of the Prospectus.

PLEASE READ ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM

Full name {(PLEASE PRINT)

Title, Given Name(s) & Surname or Company Name

Joint Applicant #2 or <designated account>

Joint Applicant #3 or <designated account>

Postal Address {PLEASE PRINT}
Street Number Street

Subwr/ Town

Fost Code

ABN, Tax File Number or Exemption

Applicant #2

Applicant #3

CHESS HiN or Existing SRN (where applicable)

Nurnber of Shares applied for

i/We whose full name(s) and address appear above hereby apply for the number of Shares shown above {to be sllocated to me/us by the

Application Money enclosed at $0.90 per Share

| ag

Company in respect of this Application) under the Prospectus on the terms set out in the Prospectus.

Cheque Details:

PLEASE ENTER
CHEQUE
DETAILS

THANK YOU

My/Cur contact nurmnbers in the case of inquiry are:

Telephone { )

BSE or Branch

Fax( ]

Cheques should be made payable to Mineral Resources Limited — Share Offer Account, crossed “NOT NEGOTIABLE”.

Cheques and completed Application Forms shouid be forwarded, to arrive no later than 5:80pm on 19 July 2006 (or such other date as

iz determined by the Directors} to Bell Fotter Securities Limited:

. ZThe Esplaﬂad@ ”

PERTH WA 5000
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if an applicant has any questions on how to complete this Application Form, plesse telephone Belt Potter Securittes Limited on
(08) 9326 7674,

A, Application for Shares
The Application Form must only be completed in accordance with instructions included in Prospectus.

B. Name of Applicant
Write the Applicant’s FULL NAME. This must be either an individual's name or the name of a company. Please refer to the bottom of
this page for the correct form of registrable titte, Applications using the incorrect form of registrable title may be rejected,

C. Name of Joint Applicants or Account Designation
[f JOINT APPLICANTS are applying, up to three joint Applicants may register. If applicable, please provide details of the Account
Dresignation ir brackets. Please refer to the bottom of this page for instructions on the correct form of registrable title,

D Address
Enter the Applicant's postal address for all correspondence. If the postal address is not within Australia, please specify
Country after City/Town,

E. Contact Details
Plesse provide a contact name and daytime telephone number so that the Company can contact the Applicant if there is an
irregularity regarding the Application Form.

E CHESS HIN or existing SRN Details
The Company participates in CHESS. if the Applicant is already & participant in this system, the Applicant may complete
this section with their existing CHESS HIN. if the applicant is an existing shareholder with an [ssuer Sponsored account, the

SEN for this existing account may be used. Otherwise leave the section biank and the Applicant will receive a new lssuer
Spansored account and statement.

G. Cheqgue Details
Make cheques payable to "Mineral Resources Limited - Share Offer Account” in Australian currency and cross therm
“Not Negotiable”. Cheques must be drawn on an Australian Bank. The amount of the cheque should agree with the amount
shown on the Application Form,
H. Declaration
This Application Form does not need to be signed. By fodging this Application Form and a cheque for the application money
this Applicant hereby:
1) applies for the number of Shares specified in the Application Form or such lesser number as may be allocated by
he Directors;
{2 agrees to be bound by the constitution of the Company;
{33 suthorises the directors of the Company to comgplete or amend this Application Form where necessary to correct any
@rrars of Omissions;
{4 acknowledges that he/she has received a copy of the Prospectus attached to this Application Form or a copy of the
Aoplication Form before applying for the Shares; and

{5 acknowledges that he/she will not provide another person with this Application Form unless it s attached to or
accompanied by the Prospectus.

CORRECT FORMS OF REGISTRABLE TITLE

Note that ONLY legal entities are silowed to hold securities. Application Forms must be in the namels) of 2 natural personis), companies or
other legal entities acceptable to the Company. At least one full given name and the surname is required for each natural person. Application
Forms cannot be completed by persons under 18 years of age. Examples of the correct form of registrable title are set out below.

Type of Investor Correct Form of Registration  Incorrect Form of Registration

<Fst John Smith A/Cx

Minor {3 person under the age of 18} Mr John Alfred Smith.
g Use the name of a responsible adult with an appropriate designation.  <Peter Smith A/C>
.g Partnerships br John Robert Smith &
@ Use the partners personat names, Mr Michagt Jobhn Smith -~ ™
z <John Srrith and Son A/C>
= "
o Long Namaes. Mr John Williare Alexander.
& Robertson-Smith
g Clubs/Unincorporated Bodies/Business Names Mr Michasl Peter Smith -~ 7.
% Use office bearer(s] personal name{s), <ABC Tennis Association A/C»

Superannuation Funds Jane Smith Pty Lid ''''''''''''''''''

73 Use the name of the trustee of the fund. <Super Fund A/Cx perannuation Fund

individual Use given names in full, not initials

MrJohn Affred Smith % A smitn V4

Company Use the company’s full title, not abbreviations

ABC Pry bid

MCPL o ABCCo 4

Jaint Holdings
Use full and complets names

Mr Peter Robert Williams & 717
Ms Louise Susan Williams

Petly Robert &
Loule S Williams

Trusts
Use the trustee(s) personal namel(s).

Mrs Susan Jane Smith
<Sue Smith Family A/C»

Deceased Estates
Use the executor(s) personat name(s).

Mr Frank Willlare Smigh -

- Sue Sﬁf Family Trus

Ms Jane Mary Smith & ~ .-










