Kanowna Lights

limited
ACN 062 409 303

PROSPECTUS

18 February 2003

The Company has today lodged a prospectus with ASIC for the issue of shares and
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KANOWNA LIGHTS LIMITED
ACN 062 409 303

PROSPECTUS

For the issue of Shares and 2005 Options to raise up to $820,000 by way of three independent
placements which are collectively referred to as the Issue and comprise;

Share and 2085 Option Issue of up 1o 20,006,000 Shares each af 2.4 cends {each

Placement: with a free aftaching 2005 Option} to raise up to $480,600.

Share Placement: Issue of up to 13,000,000 Shares each at 2.0 cents fo raise
up to $260,000.

2005 Option Placement: Issue of up fo 20,000,000 2005 Options each at 0.4 cenis
to raise up to $80,000 which is subject to shareholder
approval.

The issue is not underwritten.

THE SHARES AND 20605 OPTIONS CFFERED BY THIS PROSPECTUS ARE
SPECULATIVE.

THE ISSUE CLOSES AT 5.60PM (WST) ON 2 MAY 2003.
VALID APPLICATIONS FORMS MUST BE RECEIVED BEFORE THAT TIME.

PLEASE READ THE INSTRUCTIONS IN THIS PROSPECTUS AND THE ACCOMPANYING
APPLICATION FORMS PRIOR TO APPLYING FOR SHARES OR 2005 OPTIONS.

THIS IS AN IMPORTANT DOCUMENT AND SHOULD EBE READ IN ITS ENTIRETY. IF YOU
ARE IN DOUBT ABOUT WHAT TO DO, YOU SHOULD CONSULT YOUR PROFESSIONAL
ALVISER WITHOUT DELAY.
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Important Information

This Prospectus is dated 18 February 2003. A copy of this Prospectus was lodged with ASIC on
18 February 2003. ASIC and ASX take no respensibility for the contents of this Prospectus.

No securities will be aliofted or issued on the basis of this Prospectus later than 13 months after
the date of this Prospectus.

This Prospectus is for an offer of continuously quoted securities and, accordingly, is not
required by the Corporations Act fo contain all the information which is normally required to be
set outf in & document of this type. This Prospecius incorporates by reference information
contained in documents that have been lodged with ASIC. A document incorporated into the
Prospectus in this manner may be obtained free of charge from the Company during the
application period.

Application will be made to ASX for official quotation of the Shares and 2005 Options offered by
this Praspectus within 7 days of the date of this Prospectus.

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

This Prospectus is important and should be read in its entirety before vou decide whether {o
participate in the Issue. If you do not fully understand this Prospectus, have any questions about
the Issue or are in any doubt as to how to deal with this Prospectus, you should consuit your
stockbroker, solicitor, accountant or other professional adviser.

A copy of this Prospecius is available for inspection at the Company's registered office at Level
3. 30 Richardson Street, West Perth, Western Australia during normal business hours. The
Company will provide a copy of this Prospectus 1o any person who requests a copy during the
application petiod for this Prospectus. A copy of this Prospectus may also be obtained from, or
inspecied at, an ASIC office.

Revenues and expenditures disclosed in this Prospectus are recognised exclusive of the
amount of goods and services fax, unless otherwise disclosead,

Definitions of certain ferms and abbreviations used in this Prospectus appear in the Defined
Terms section of this Prospectus.

No person is authorised to give any information or to make any representation in conhnection

with the Issue which is not contained in this Prospectus. Any information or representation not
s0 contained may not be relied on as having been authorised by the Company.

Prospectus Placement Execution Copy 3



11

1.2

1.3
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Details of Issue
Issue

Introduction

This Prospectus offers up to 33,000,000 Shares and 40,000,000 2005 Options o raise
up to $820,000 before Issue expenses by way of three independent placements which
are coliectively referred to as the Issue and comprise of the following:

1. Share and 2005 Option Placement

lssue of up to 20,000,000 Shares each at 2.4 cents (each with a free attaching
2005 Option} to raise up to $480,000.

2. Share Placement
Issue of up to 13,000,000 Shares each at 2.0 cents to raise up 1o $260,000.
3. 2005 Option Placement

Subject to shareholder approval the issue of up to 20,000,000 2005 Options
each at 0.4 cents to raise up to $80,000.

The Company does not have to complete all of the Placements or any parts thereof.

Shares and 2005 Options can be allotted and issued prior to the completion of all of the
Piacements or any parts thereof.

Shareholder Approval for the 2005 Option Placement

The 2005 Option Placement is subject to and conditional upon shareholder approval
being obtained in accordance with the Corporations Act and Listing Rules on or before
2 May 2003, The Company will dispatch the Notice of General Meeting and
Explanatory Memorandum to sharehoelders seeking their approval {o the 2005 Option
Placement within 21 days of the date of this Prospectus.

Purpose of the Issue

The purpose of the Issue is {o raise up to $820,000 before costs to fund ongoing
exploration and evaluation of the Company's Mt Carrington Gold/Silver Project and
Pinnacles Nickel Project, other exploration activities, working capital and the corporate
and administrative activities of the Company.

Application for Shares and 2005 Options under the Placements

An application for Shares and 2005 Options under any of the Placementis can only be
made on the appropriate Application Form included in this Prospectus.

Application Forms must be completed in accordance with the instructions contained
therein and in this Prospectus and must be accompanied by a cheque in Australian
currency drawn on an Australian bank, made payable to "Kanowna Lights Limited
Placement Account” and crossed “Not Negotiable” for the application monies. Cash
payments will not be accepted but returned and the application deemed invalid.
Raceipts for payments will not be issued.



1.4

1.5

1.6

1.7

1.8

Onee an Application Form is completed and returned it is irrevocable and may not be
withdrawn or varied.

Application monies are payable in full on application.

Completed Application Forms together with payment of the application monies in full
must be lndged as follows;

By post: Kanowna Lights Limited In person: Kanowna Lighis Limited
PO Box 1176 level 3
West Perth WA 6872 30 Richardson Street
West Perth WA 6005

Closing Date

The Company will accept Application Forms undit 5.00pm WST on 2 May 2003 or such
other dates as the Directors in their absoluie discretion shall determine, for each
Placement, subject fo the requirements of the Listing Rules and Corporations Act
{("Closing Date"). On this basis each Piacement may have a different closing date.

Applications Farms for 2005 Options pursuant to the 2005 Option Placement are
subject to and conditional upon shareholder approval being obtained in accordance
with the Corporations Act and Listing Rules. Directors will notf issue any 2005 Options
pursuant fo the 2005 Oplion Placement untit they have obtained shareholder approval,

Application for ASX guotation

The Company will apply to ASX within seven days of the date of this Prospectus for
official guotation of all of the Shares and 2005 Opfions offered pursuant to this
Prospectus.

If approval is not granted by ASX within three months after the date of this Prospecius
{or such longer period as may be allowed by ASIC), the Campany will not issue any
Shares or 2005 Options and will repay all application monies {where applicable} within
the time prescribed under the Corporations Act, without interest.

In respect of Shares issued pursuant to the exercise of the 2005 Options, application
will be made to ASX for the official quotation of these Shares within seven days of the
issue date.

The fact that ASX may grant official quotation of the Shares and the 2005 Options is
not to be taken in any way as an indication of the merits of the Company, or of the
Shares or the 2005 Options.

No minimum subscription

Thers is no minirmum subscription.

Underwriting

The Issue is not underwritten.

Placement fee

A fee of not more than 8% of the application monies will be paid to the holder of an
Australian financlal services licence in the event securities are issued to their clients.

Prospecius Placement Exscution Copy



1.9 Application monies held on trust

All application monies received on the application for securities pursuant o this
Prospectus will be held in trust in a bank account maintained solely for the purpose of
depositing payments received pursuant {0 this Prospectus undil the securities are
allotted and issued. All application monies will be returned (without inferest) if the
securities are not allotted and issued.

1.10  Application does not form a binding a contract

An application constitutes an offer to subscribe for Shares or 2005 Options on the
terms and conditions in this Prospecius. A binding contract fo issue Shares or 2005
options will only be formed when an appiication is accepted by the Company.

111 Allotments and issue of Shares and 2005 Options

The Directors expect to allot and issue the securities being offered as part of the Share
and 20058 Option Placement and Share Placement as soon as possible after the
Closing Date for each of those Placements,

If shareholders approve the 2065 Option Placement then Directors expect to aliot and
issue the 2005 Options being offered as part of the 2005 Option Placement as soon as
possible after the date of the general meeting at which shareholders approve the 2005
Option Placement.

1.12 Taxation considerations

Applicants should consult their own professional adviser in regard {o the taxation
implications of subscribing for the securifies subject of this Prospectus. Taxalion
consequences will depend on the particular circumstances of each investor, Neither
the Company nor any of its officers, employees, agents and advisers accept any
liability or responsibility in respect of the taxation consequences connected with an
investment of the securiiies,

113 CHESS

The Company participates in the Clearing House Electronic Subregister System,
known as CHESS, ASX Settlement and Transfer Corporation Pty Ltd ACN 008 504
532 {"ASTC"), a wholly owned subsidiary of ASX, operates CHESS in accordance with
the Listing Rules and Securities Clearing House Business Rules.

Linder CHESS, Applicants will not receive a certificate but will receive a statement of
their holding of Sharas and a statement of holding of 2005 Options.

If you are broker sponsored, ASTC will send you a separate CHESS statement for
Shares and 2005 Options.

The CHESS statements will set out the number of Shares and 2005 Opticns issued
under this Prospecius, provide details of your holder identification number, the
participant identification number of the sponsor and the terms and conditians applicable
to the 2005 Options, including a notice to exercise the 2005 Options.

if you are registered on the lssuer Sponsored subregister, your statements will be
dispaiched by Computershare Investior Services Pty Limited and will contain the
number of Shares and 2005 Options issued to you under this Prospectus and your
securily holder reference number.
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A CHESS siatement or issuer Sponsored statement wil routinely be sent to
Shareholders at the end of any calendar month during which the balance of their
shareholding changes. Shareholders and Optlion holders may request a statement at
any other time; however, a charge may be made for additional staterments

1.14  Foreign Sharcholders

Nuo offer of Shares or 2005 Options will be made to persons resident outside Ausiralia
or New Zealand. '

This Prospectus and the Application Forms do not, and are not intended to, constitute
an offer of securities in any place or jurisdiction in which, or to any person fo whom, it
would not be lawful fo make such an offer or to issue this Prospecius. The distribution
of this Prospectus in jurisdictions oulside Australia may be restricted by law and
perscns who come into possession of this Prospectus should seek advice on and
observe any such restrictions. Any failure to comply with such restrictions may
constitute a viclation of applicable securities laws.

115 Share and 2005 Option Prices
The last sale price of the Company’s Shares and 2005 Options on ASX immediately
before this Prospectus was lodged with ASIC was 2.5 cenis on 17 February 2003 for
the Shares and 0.5 cenis on 6 February 2003 for the 2005 Options.

1.16 Risk Factors
An investment in securities should be regarded as speculative. In addition to the

general risks applicable {o all investments in listed securities, there are specific tisks
associated with an investment in the Company which are set o in section 2,

Prospecius Placement Dxecution Copy
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2.2

2.3
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Risk Factors

The Company's principal activities comprise mineral exploration and evaluafion which
by their nature involves significant risks.

The value of the Company’s Hsted securities can increase or decrease based on the
Company’s expleration activities. The future profitability of the Company will be
dependent on the success of exploration on the current and any future exploration
assets of the Company and if possible the successful commercial exploitation of these
assets.

A summary of the main risk factors relevant fo the Company are set out below.
However this summary is not exhaustive and potential applicants should examine the
contents of this Prospectus and consult their professional advisers before deciding
whethear to apply for the securities.

Factors which may affect the Company’s financial position, prospects and price of its
listed securities include the Tollowing:

Security Investments

Applicants should be aware there are risks associated with any securities investment.
Securities listed on the stock market, and in particular securities of mining and
exploration companies have experienced extreme price and volume fluctuations that
have often been unrelated to the operating performances of such companies. These
factors may materially affect the market price of the Shares and 2005 Options
regardless of the Company's performance.

Mineral exploration and mining are speculative operations which may be hampered by
circumstances beyond the control of the Company. Profitability depends on successful
exploration and/or acquisition of reserves, design and construction of efficient
processing facilities, competent operation and management and proficient financial
management,

Exploration in itself is a speculative endeavour, while mining operations can be
hampered by force majeure circumstances and cost overruns for unforseen events.

Share Market Conditions

The market price of Sharss and 2005 Options in the Company is also subject to
various and unpredictable influences of the market in general. Therefore, the Shares
and 2005 Options offered by this Prospectus mat trade above or below their issue.
Neither the Company nor the Directors warrant the future performance of the Company
or any refurn on an invesiment in the Company.

Exploration and Development Risks and Resource Estimates

The mining tenementis in which the Company has an interest are at the axploration
stage only although current data indicates a presence of potentially economic
rineralisation on certain of those tenements. There can be no assurance that
exploration of those tenements, or any other tenement in which the Company may
acquire an interest in the future, will result in the discovery of an sconomic mineral
deposit, Even if any apparent viable mineral deposlt is identified, there is no guarantee
that it can be profitably exploited.



24

2.5

2.6

2.7
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Exploration may be hampered by mining, heritage and environmentai legisiation,
industrial disputes, cost overruns, land claims and compensation and other unforeseen
contingencies.

The success of the Company depends on the delineation of economically mineable
reserves, access to required development capital, securing and maintaining title fo its
exploration and mining tenements and obtaining all consents and approvals necessary
for the conduct of its exploration activities.

Exploration on the Company's existing exploration and mining tenements may be
unsuccessful, resulting in a reduction of the value of those tenements, diminution in the
cash reserves of the Company and possible relinguishment of the exploration and
mining tenements,

Commodity Price Volatility

The price of commodities is influenced by physical and investment demand and supply.
Fluctuations in the price of commodities may influence individual projects in which the
Company has an interest and the price of the Company's listed securities.

Economic Factors

General economic factors such as inflation, currency exchange, industrial disruption
and interest rate fluctuations, government policy and regulations, commodity prices and
stock market prices may have an adverse impact on the expioration and production
activities of the Company, on its ability to fund those activities and on the financial
performance of the Cornpany.

Environmental Risks and Native Title

Weather conditions over a prolonged period can adversely affect exploration, mining
and drilling operations and the timing of earning revenues.

It is possible that there will exist on the Company’s tenement areas sacred sites or
sites of significance to Aboriginal people subject o the provisions of the Aboriginal
Heritage Act or areas subject to claim or upon which a claim has been lodged under
the Native Title Act. As a result, land within the mining tenements may be subject to
exploration, mining or other restrictions as a result of claims of Aboriginal heritage or

‘native title. Should such a claim be lodged in respect to any land in which the Company

has an interest, it may have a material adverse effect on the Company's business and
its financial condition and performance.

Mining is an industry which has become subject fo increasing environmental
responsibilily and lability. The potential for liability is an ever present risk. The use and
disposal of chemicals in the mining industry is under constant legislative scrutiny and
reguiation.

Joint Venture Parties, Agents and Contractors

The Directors are unable to predict the risk of financial failure or default by a participant
in any joint venture to which the Company is or may become a party or the insolvency
of managerial failure by any of the contractors used by the Company in any of its
aclivities or the insolvency or other managerial failure by any of the other service
providers used by the Company for any activity.
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Future Capital Requirements

The Company's activities will require substantial expenditures. There can be no
guarantees that the funds raised through this Issue will be sufficient to successiully
achieve all the objectives of the Company’s overall business strategy. If the Company
is unable to use debt or equily 1o fund expansion afier the substantial exhaustion of the
net proceeds of the Issuse, there can be no assurances that the Company will have
sufficient capital resources for that purposes, or other purposes, or that it will be able to
obtain additional resources in terms acceptable to the Company or at all. Any
additional equity financing may be dilute 1o the Company's existing shareholders and
any debt financing if available, may involve restrictive covenants, which limit the
Company's operations and business strategy. The Company's failure to raise capiial if
and when needed could delay or suspend the Company's business strategy and could
have a material adverse effect on the Company's activities.

Mt Carrington Gold/Silver Project

The Company may not be able to re-negotiate the terms of the Agreement with Virotec
International Limited so as to extend the expiry date for Stage One which currently
expires on 15 March 2003, If the Company cannot re-negotiate the expiry date for
Stage One then it may have to withdraw from the Mt Carrington Gold/Silver Project in
which case the Agreement will terminate. Refer to the documents lodged with ASX for
further information on the Mt Carringion Gold/Silver Project.

10



3. Use of Funds and Effect of the Issue

3.1 Use of Funds

The Issue will raise approximately $820,000 before Issue costs. After Issue costs have
been paid the balance of the Issue will be used to fund ongoing exploration and
avaluation of the Company's Mt Carrington Gold/Silver Project and Pinnacles Nickel
Project, other exploralion activities, working capital and the corporate and
administrative activities of the Company.

3.2 Capital Structure

Number $
Shares — Listed
Ordinary fully paid Shares 90,283,701 8,983,711
Shares issued by this Prospectus 20,000,000 480,000
Shares issued by this Prospectus 13,000,000 260,000
123,283,701 8,723,711

2005 Options — Listed
Existing 2005 Options 79,726,600
2005 Oplions issued by this Prospectus 40,000,000 80,000

' 119,726,600 80,000
Options — Unlisted
31 January 2004 Options 1,000,000
30 June 2004 Options 3,000,000

3.3 Statement of Financial Position

The [ssue will have an effect on the Company's Statement of Financial Position which
will be to increase total equity and net assets by approximately $803,200 (net of
expenses of the Issue} if fully subscribed,

The Statement of Financial Position as at 31 December 2002 is based on unaudited
management accounis as at 31 December 2002. The management accounts have
been used to prepare an unaudited proforma Staternent of Financial Posifion as at the
close of Issue, which is set out below.

Prospecius Placement Execution Copy 11



PROFORMA STATEMENT OF FINANCIAL POSITION

31 December Unaudited
2002 Pro forma
$ $
Current Assels
Cash assefs 28,843 830,043
Recelvables 10,795 10,795
Other financial assets 7,208 7.205
44 843 848,043
Non-Current Assets
Property, plant and equipment 332,073 332,073
Exploration expenditure 1,698,364 1,688,384
2,030,437 2,030,437
Total Assets 2,075,280 2,878,480
Current Liabilities
Payables 53,414 58,414
58,414 59,414
Total Liabiiities 59,414 58 414
Net Assets 2,015 B6§ 2,819,066
Equity
Contributed equity 8,983,711 9,706,911
Reserves 474,066 554,056
Accumulated losses (7,441,901) {7,441,901)
Total Equity 2,015,866 2,819,066
NOTES
(a) The above unaudited pro forma Statement of Financial Position has been

prepared on the basis that there have been no material movements in the
assets and liabilities of the Company between 31 December 2002 and the

completion of the Issue, except;

() the issue of securities pursuant fo the this Prospectus fo raise up fo

$820,000 {(before expenses of the Issue);
(i) expenses of the Issue of approximately 516,800 which are to be

written off to Share Capital;

(b} No allowance has been made for other expenditure incurred in the normal
course of business from 31 December 2002 to the date of this Prospecstus.

Prospectus Placement Exacution Copy
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Additional Information
Rights and Liabilities Attaching to Shares

Shares issued pursuant o this Prospectus and the exercise of the 2005 Oplions, will
rank equally in all respects with the then issued Shares in the Company. A broad
summary of the rights and liabilities attaching to the Shares, as seif out in the
Company’s Constitution is shown below.

A copy of the Company's Constitulion may be inspected at the registered office of the
Company during normal business hours.

Voiing Rights

Subject to any rights or restrictions for the time being attached io any class or classes
of shares, at general meetings of Shareholders or classes of Shareholders:

(a) each Shareholder entitied to vote may vote in person or by proxy, attorney or
representative;
{b) on a show of hands, every person present who is a Shareholder or a proxy,

aftorney or representative of a Shareholder has one vote;

{c) on a poll, 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 cne vote for the Share but in respect of parily paid
shares shall have a fraction of a vote for each partly paid share. The fraction
must be equivalent to the proportion which the amount paid {not credited) is of
the {otal amounis paid and payable (excluding amounts credited). In this
Clause amounts paid in advance of a call are ignored when calculating the
praportion.

Dividends

Subject to the rights of persons (if any) entitled to shares with special rights 1o dividend,
the Directors may declare a final dividend out of profits in accordance with the
Corporations Act and may authorise the payment or crediting by the Company to the
Shareholders of such a dividend.

It is not envisaged that dividends will be paid by the Company in the foreseeable future,
Winding Up

Subject to the rights of Sharehoiders (if any) entitled to shares with special rights, ina
winding-up, all monies and property that are fo be distributed among Shareholders on a

winding-up, shall be so distributed in proportion to the Shares held by them
respectively, irrespective of the amount paid-up or credited on the Shares.

Transfer of Shares

Subject to the Constitution of the Company, the Corporations Act and the Listing Rules,
Shares are freely transferable.

Prospscius Placement Execution Copy 13
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Future increases in capital

The allotment and issue of Shares is under the control of the Directors. Subject to the
Constitution of the Company, the Corporafion Act, the Listing Rules and restrictions on
the allotment of Shares to Directors and their associates, the Directors may allot, issue
or otherwise dispose of new Shares on such terms and conditions as they determine.

Variation of Rights

if at any time the share capital is divided into different classes of shares, the righis
attaching to any class {unless otherwise provided by the terms of the issue of the
shares of that class), whether or not the Gompany is being wound up, be varied or
abrogated in any way with the consent in writing of the holders of three-quarters of the
issued share of that class, or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class. Any variation under this
Clause shall be subject to Sections 2468 to 246E of the Corporations Act.

Terms and Conditions of the 2005 Options

The terms and conditions of the 2006 Options are:

{2) Each option entitles the holder to subseribe for one Share at a price of 20
cents,
(b} Each option is exercisable at 20 cenis per Share on or before 30 June 2005

{Expiry Date) and shall lapse at 5:00 pm WST on that date.

{(c) Subject to the Corporations Act, the Listing Rules and the Constitution of the
Company the oplions are freely fransferable.

{d) Option holdings can be exercised in whole or in part, by notice in writing to the .
Company at any time prior 1o the Expiry Date,

{e) There are no participating rights or entitlemenis inherent in the options and
option holders will not participate in new issues of capital offered to
shareholders during the currency of the aption. Option holders will be afforded
at least 12 Business Days to exercise their options prior {o the date of
determining shareholder entitlemnent for any new issues of capital that ocour
during the currency of the exercise periad of the option.

) The option holder does not have a right fo a change in the exercise price of
the option, or a change to the number of underlying securities over which it
can be exercised,

(q) Shares issued on exercise of the options will be issued not more than 14 days
after the receipt of a properly executed exercise of option. Shares allotted or
issued pursuant to the exercise of an option will rank equally with the then
issued Shares of the Company. The Company will apply for official quotation
by ASX of all Shares issued upon exercise of the options.

{h} In the event of any reconstruction of the issuad capital of the Company, the
oplions wil be re-organised in accordance with the Listing Rules.

i The options are officially quoted by ASX.
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4.3

4.4

Consents

Computershare Investor Services Pty Lid has given and not before the lodgement of
this Prospectus withdrawn their written consent to being named in this Prospectus in
the capacity as Share Registry of the Company. Computershare Investor Services Ply
Ltd were not involved in the preparation of any part of this Prospectus and did not
authorise or cause the issue of any part of this Prospectus other than what has been
disclosed above.

Somes & Cooke have given and not before the lodgement of this Prospactus
withdrawn their written consent o being named in this Prospecius in the capacily as
Auditors of the Company. Somes & Cooke were not involved in the preparation of any
part of this Prospectus and did not autherise or cause the issue of any part of this
Prospectus other than what has been disclosed above.

Hardy Bowen have given and not before the lodgement of this Prospectus withdrawn
their wrilten consent to being named in this Prospectus as solicitors to the Company,
Hardy Bowen have not authorised or caused the issue of this Prospecius or the making
of the Issue. Hardy Bowen make no representation regarding, and to the extent
permitted by law exclude any responsibility for, any statements in or omissions from
any part of this Prospecius.

Continuous Disclosure Obligations

Kanowna is a disclosing entity under the Corporations Act and, as such, is subject to
regular reporting and disclosure requirements. As a lisled company Kanowna is subject
fo the Listing Rules which require it to immediately notify ASX of any information
concerning the Company of which it is or becomes aware and which a reasonable
person would expect {o have a material effect on the price or value of sscurities of the
Company. :

Copies of documents lodged in relation fo the Company with ASIC may be obtained
from or inspected at any office of ASIC.

Information that is already in the public domain has not been reported in this
Prospectus, other than that which is considered necessary to make this Prospectus
complete.

The Company will provide a copy of each of the following documents free of charge, to
any person on request prior io the Closing Date in relation to this Prospectus;

(a) the financial statements of the Company for the financial year ended 30 June
2002 {being the last financial statements for a financial year of the Company
lodged with ASIC before the issue of this Prospectus); and

(b) any document released to ASX pursuant to Section 1001A(1) of the
Corporations Act since the lodgement of the financial statements referred to in
paragraph {(a) above and before the lodgement of this Prospectus with ASIC.
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4.5

4.6

The foillowing is a list of documents lodged with ASX since the date of lodgement of the
2002 Annual Repaort.

Date
25/10/2002
25/10/2002
28M0/2002
31/10/2002
04/11/2002
05/11/2002
05/11/2002
06/11/2602
07/11/2002
29/11/2002
31/0372003
07/02/2003
10/02/2003

11/02/2003

Descripiion
Annual Report received {full copy not yet available)
MNatice of Annual General Meeting
Annual Report/Top 20
First Quarter Activities & Cash flow Report
Company Secretary Appointment
Trading Hal
Resignation of Company Secretary
Mount Carrington Gold/Silver Project
VTl announcement re option to Seil Mining Inderest
Results of Annual General Mesting
Second Quarter Activities and Cash Flow Reports
Response {o ASX Query — Quarterly Cash Fiow Report
Mt Carrington Resesarch Report

Gold Intersections at Great Western Project

The documents referred to in paragraphs {a) - (b) above are nof included in, and do
not accompany this Prospectus. :

Inspection of Documents

The following documenis are available for inspection during normal business hours at
the registered office of the Company at Level 3, 30 Richardson Street, West Perth, WA,

6005

{a) this Prospectus;

{b) the Constitution of the Company; and

(c) the consents referred to in section 4.3 and the consents provided by the
Direclors to the issue of this Prospectus.

Directors’ interests

No Director has or had within 2 years before lodgement of this Prospectus with ASIC,
any interest in the formation or promotion of the Company or in any properly acquired
or proposed {0 be acquired by the Company, in connection with its formation or
promaotion or the Issue and no amounts or benefits have been paid or agreed io be
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4,7

Prospectus Placement Execution Copy

paid {in cash or securities or otherwise) 1o any Director or to any firm in which any such
Director is a partner, sither to induce him to become or to qualify him as a Director or
otherwise for services rendered by him or by the firm in connection with the promotion
or formation of the Company or the Issue other than as set out below or elsewhers in
this Prospacius.

The interests of the Directers in the capital of the Company are set out below:

T8 Bannerman JW Barr NG Biddle

Shares
Blirect 16,001 - -
tndirect 2,500,000 5,633,333 5,883,333
Options
26485 Options

Direct - - -

indirect 4,404,985 1,200,000 6,529,428
30106/04

Diract - 1,000,000 -

Indirect 1,000,000 - 1,000,000
31101/04

Direct - - 250,000

Indirect 250,000 - -

(1} Shares and options are held by Fleubaix Pty Ltd of which Mr T B Bannerman
has an interest as director, shareholder and beneficiary;

(2} Shares and options are held by Cavendish Corporation Limited and
Kensington Capital Pty Ltd of which Mr J W Barr has an interest as director
and shareholder;

(3) Shares and options are held by Biddle Partners Pty Lid of which MrN G
Biddle is a related party;

4) Messrs Barr and Biddle are directors of Hallmark Consolidated Limited which
holds 3,600,000 Shares and 1,200,000 2005 Options. These are included in
the abovementioned total number of indirect 2005 Options,

Remuneration of Directors

The Constitution of the Company provides that the non-executive directors may
coilectively be paid as remuneration for their services a fixed sum not exceeding the
aggrsgate maximum sum per annum from time fo fime determined by the Company in
general meeling. Shareholders in general meeting have approved an amount not
exceeding $120,000 per annum. For the period commencing 1 July 2002 each
Director will be paid fees of $20,000 per annum which are paid quarterly in arrears.

A Director may be paid fees or other amounts as the Directors determine where a
Director performs special duties or otherwise performs services ouiside the scope of
ths ordinary duties of a Direclor. A Director may aiso be reimbursed for out of pocket
expenses incurred as a result of their directorship or any special duties.

The Company has paid amounts to director-related entities for consulting servicas.

These services are provided on commercial terms and charged an a time basis.
Consulting fees for the 8 months ended 31 December 2002 are as follows:

17



4.8

4.9

(a) consultancy fees of $19,800 (GST inclusive) paid fo Fleubaix Pty Lid, an entity
in which a Director, T B Bannerman has an interest as director, shareholder
and beneficiary,

(b} consultancy fees of $14,300 (GST inclusive) paid to Kensington Consulting
: Pty Ltd, an entity in which a Director, J W Barr has an interest as director and
shareholder;

{c) consultancy fees of $38,500 (GST inclusive) paid to Biddle Partners Pty Lid,
an entity in which a Director, N G Biddle is a related party.

Interests of named persons

Except as disclosed in this Prospectus, no promoter or other person named in this
Prospectus as performing a function in a professional, advisory or other capacity in
connection with the preparation or distribution of the Prospectus holds, or since
incorporation has held, any inferest in the formation or promotion of the Company or
property acquired or proposed to be acquired by the Company in connection with its
formation or promotion or the issue or the Issue and no amounts of any kind (whether
in cash, securities or atherwise) have been paid or agreed to be paid to a promoter or
any person named in this Prospectus as performing a function in a professicnal,
advisory or ofther capacity in connection with the preparation or distribution of the
Prospecius for services rendered by that person in connection with the formation or
promotion of the Company or the Offer.

Hardy Bowen have acted as solicitors to the Company and in that capacity have been
involved in providing legal advice to the Company in relation to the Issue. The
Company will pay approximately $15,000 to Hardy Bowen for these services. Hardy
Bowen have provided ofher professional services o the Company since incorporation
for which the Company has paid fees totalling approximately $18,571.27.

The amounts disclosed above are exclusive of any amount of goods and services tax
payable by the Company in respect of those amounts.

Expenses of the Issue

The total expenses of the Issue payable by the Company are estimated at
approximately $16,800. These expenses include underwriting fees, expert fees,
accounting fees, legal fees, ASX and ASIC fees, administration fees as well as the cost
of advertising, printing and distributing this Prospectus and other miscellaneous
expenses.

Prospecius Placement Execution Gopy 18



5.  Directors’ Responsibility Statement

The Directors of the Company state that they have made all reasonable enquires and
have reasonable grounds to befleve that any statements made by the Directors in this
Prospectus are true and not misleading.

This Prospectus is prepared on the basis that certain matters may be reascnably
expected to be known to likely investors and their professional advisers.

The Directors sach consenied {o the issue of this Prospectus and to the lodgement of
this Prospectus with ASIC and has not withdrawn that consent.

This Prospectus has been signed by a Director of the Company on 18 February 2003.

T B Bannerman
Director

Prospectus Placernent Execution Copy



6.

Defined Terms

Where the following terms are used in this Prospectus they have the following

meanings:

Application Form

ASIC

ASX

Business Day

Ciosing Date

GCompany or Kanowna

Corporation Act

Directors

issue

Listing Rules

20305 Option

2005 Option Placement

Placementis

Prospectus

Share

Prospectus Placemsnt Execution Copy

Application form in section 7 of this
Prospectus for applying for Shares and 2006
Opfions pursuant to one of the Placements.

Australian Securities & Investment
Commission.

Australian Stock Exchange Limited.

Has the meaning ascribed to that ferm in the
Listing Rules.

5.00pm WST on 2 May 2003 or such other
date(s) as the Directors in their absolute
discretion shall determine for each
Placement, subject to the requirerenis of
the Listing Rules and Corporation Act. On
this basis each Placement may have a
different clasing date.

Kanowna Lights Limited ACN 062 408 303.

Corporations Act 2001 of the
Commonwealth of Australia as applying in
each State and Territory.

The directors of the Company at the date of
this Prospectus.

The issue of Shares and 2005 Options
pursuant io the Placements,

The official Listing Rules of ASX,

An option to subscribe for one Share
exercisable at 20 cents on or before 30 June
2008 and on the other terms and conditions
referred {0 in section 4.2 of this Prospectus.

The placement of up to 20,000,000 20065
Options each at 0.4 cents to raise up to
$80,000,

The Share and Option Placement, the Share
Placement or the 2005 Option Placement.

This Prospectus dated 18 February 2003.

Fully paid ordinary share in the capital of the
Company.

20



Share Placement

Share and 2005 Option
Placement

WST

Prospectus Placemeant Execution Copy

The placement of up fo 13,000,000 Shares
each at 2 cents fo raise up to $260,000.

The placement of up to 20,000,000 Shares
{each with a free attaching 2005 Option)
each at 2.4 cents {o raise up to $480,000.

Australian Western Standard Time, being
the time in Perth, Western Australia.

s



7.  Application Forms

Attached are Application Farms for the following:

1 Share and Option Placement
2 Share Placement
3 2005 Option Placement.

Frospectus Placement Execution Copy
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Schedule 1 — Share and Option Placement Application Form

KANOWNA LIGHTS LIMITED acN 0s2 409 303
SHARE AND 2005 OPTION PLACEMENT APPLICATION FORM

Please read all Instructions on reverse of this Application Form.

Terms used in this Application Form and defined in the Prospectus dated 18

February 2003 (“Prospectus™) shall have the same meaning,

A Number of Shares and 2005 Options B Total amount payable

applied for chequefs) to equal this amount

Share Registrars use only

Broker reference —
stamp only

at24 centseach= | A$

Broker code | Adviser Code

you may be aliocaied all of the Shares and 2005 Options above or a fesser number

C Full name details tile, given name(s) {ne initials) and surname or COMpany name

Name of applicant 1

D Tax file number(s)

Or exemplion cataqory

Applicant Hoompany

HNEEENEEEEEEEEEN e EEEn

l

L]

Narng of joint applicant 2 ar <account name>

Joint applicant 27 trust

HEEEEREENEE NN EEEEEEEEn

Ngme of joint applicant 3 of <geoount name>

Joint applicant ¥exemption
] H

AL T T T T LT L P TR

H

2 H |
P

E Full postal address F Contact details
Num_be::fs*treet : . _ Contact name
e PP PP T P T e L]
Gontact daytime lelephons
. i _: nuinbier
L P P P PP PP PP T T ET T i) [
Suburbftown Staiefp;}stcode Contact email address

EEEREEEEEEEEEEEEEEEEEEn

G CHESS HiN@appicanley | | | . T L[ [T 111

H Cheque payment defails please fi: out your cheque detaiis and make your cheque payable to:

“Kanowna Lights Limited — Placement Account
Drawer Chegue number  BSE number Account nurnber

Tolaf amount of cheque

J Return of the Application Form with your eheque for the application monies will constituie vour offer to subseribe for Shares
aand 2005 Oplions in the Company on the lerms and conditions reforred to in the Prospeems and this Application Form. e

declare that:

(&) this Applicaiion Form is compleled aecording o the declarationfappropsiate statements on the reverse of his Torm and

agree o be bound by the Constitution of the Company; and

{b) T/we have received personally 2 copy of this Frospectus accorpanied by or attached to the Application Formn or 2 copy

of the Application Form or a divect derivative of the Application Form, before applying for Shares and 2005 Optiony.

No signature i required,

You should read the Prospectus carefully before completing this Application Form. The Corporations Act 2001 (Cil} prohibits any person
from passing on this Application Form (whether in paper or ¢lectronic form} unless i s attached to or accompanies a complele and

upaltered copy of the Prospectus and any relevant supplementary prospectus (whether in paper or electronic fonm).

Prospecius Placement Execulion Copy
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Guide f0 Kanowna Lights Limited Application Form — Share and 2605 Option Placement Application Ferm

‘This Application ¥orm refates to the offer of Shares and 2005 Optiens in Kanowna Lights Limited pursnant te the Prospecius. The expiry daie of the
Prespectus is the date which is 13 menths affer the date of the Praspectus. The Prospecius contsins inforination about invesiing ie ¢he Shares and 2005
Options of the Company and it is advisable te read thix docament befere applying for Shares and 2005 Options. A person who ghves ansther person
aecess to this Application Ferm must at {he same time and by the sume means give the othier person aceess te the Prospectus, and any supplementary
prospectus (if applicadle}. While the Prospeciss is current, the Company will send paper copies of the Prospectus, and auny supplementary progpectus (if
applicable), and as Application Form, o reguest and withont charge.

Complete all relevant secttons of the Application Form using BLOCK LETTERS. These instructions are cross referenced to each section of the Application
Form, Further particulars and the correct forms of registrable titles 1o use on the Applcation Form are contained balow.

A Insert the number of Shares and 2605 Options vou wish to apply for.

B Insert the relevani amount of application monies. To calculate your application monies, muitiply the sumber of Shares applicd for by the sum of 2.4 cents,

¢ Write the full same you wisk W sppesr on the statement of holdings. This mst be cither your own name or the name of the company. Ep to three joint
Applicants may register. 'You should refer to the fable balow for the comect forms of repistrable title. Applicants wsing the wrong form of title may he
rejected. Clearing House Tlectronic Sub-Register System (CHESS) participanis should complete their name and address in the same foremt as that are
presemtly repistered in the CHESS system.

D Enter your Tax Fite Nwmber (TFN} or exemption category, Where applicable, pleasc cnter the TEN for each joint Applicant. Colection of TFN(s} s
sthorised by taxstion laws, Quotation of your TFN is not compulsory and will not affect your application.

& Enter your postal address for afl correspondence,  AH comeminications to you from the share registry will Be mailed to the parsonds) and address as shewn,
For loint Applicants, only one address can be entered.

F  Enter your telephone number(s), aren code, emal address and conlacl name in case we need to contact you in relation to your application.

& Ifyon eve a CHESS purticipunt {or are sponsored by a CHESS participant} and vou wish to hold secwritics allotted o vou under this Application Form in

uncertificated form on the CHESS aub register, complews Section G or forward your Appiication Farm o your sponsoring participant for complation of this
seclion prior to lodgernent. Otherwise, leave Bection G blank and on allotment, you will be spensared by the Company and an SEN will be allocated to you.

H Complete cheque detadls as requested.  Your cheque must in Australian cunrency drawn on an Austalan bank, made payable to “Kanewna Lighis -
Placerent Account” and crossed *Mot Negotiable”, The amount should apree with the amount shown in Section B. Safficient ¢learsd funds should be held
n your aceount, as cheques refurned unpaid are Jikely to result in your spplication being rejecied.

i Prior to completing the Application Form the applicani(s) should rvad the Prospectus to which e Applicstion Form relates. By lodging the Application
Form, the applicant(s) agrees that this application is for Shares and 2003 Opriens in the Company upon and subject fo the terms of fhis Prospectus, agrees
take any wurnber of Shares and 2005 Options cqual to or less than the nunber of Shares and 20035 Options indicated in Section A that may he allosted and
issued te fhe applicant(s} purstiant to the Prospectns and declares that all details and stalemenis made are complete and acourale. It is not necessary 1o sign
the Application Form.

Correct form of Registrable Title

Oaly legal entitics are allowed to bold Sharez and 2005 Options.  Applications nmst be in the name(s) of a natural person{s), companies er ofher lapal entities
acceptable to the Company, At least one fll given name and the surname is required for each natural person. The name of the beneficiary or any other non-
registrable tiths may be incinded by way of an account designuiion if completed exactly as described in e exzmple of eorrect forms of registrable title below:

Type of investor Carreet form of incorrect form of
Regiserable Tifle Regizirable Title
Fodividual Mr John Alfred Smith TA Smith
Lse names in full, no iniasls
Miner (z person under the age of 18) Jobu AHred Semith Peter Smith
Use the name of a responsible adult; do nat use the name of o minor. <Peter Smith>
Company ARC Pty Lid ABRC P/,
Use company title, not abbreviations ARC Ty
Trusis ’ ~ Mrs Sue Smith Sue¢  Smith  Family
Use trastes(s) parsonal namels), o not use the name of e trust __<Sue Smith Family A/C> Trust
Deceased Estafes : Ms Jane Smith Estule of late John
Ulse executards) personal name(s), do oot use the name of fhe decensed <kEst, John Smith AN Smith
Parinerships : Mr John Smithk and Mr Michael  Jokn Smith and Son
Use pariners persenal naimes, de pol use the name of the partnership Smith
<¥ohn Smith and Son A/C>
Lodgment of Application Forms and Cheques
Retum your completed Application Form with cheque(s) aflached to:
By Post: Kanowna Lighis Limited In person: Kanowna Lights Limited
PO Box 1176 Level3
WEST PERTH WA 6872 30 Richardson Street

WEST PERTIE WA 604035

Application Forms must be received no Iater than the Closing Date

Privacy
Picase refer to the Important Notices in the Prospectus for details about the collection, holding and use of your personal information.
1T you do not provide the information required on this form, the Company may not be able to accept or process your application.
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Schedule 2 — Share Placement Application Form

KANOWNA LIGHTS LlMITED ACN 062 409 303 Share Registrars use only
SHARE PLACEMENT APPLICATION FORM

Flease read all instructions on reverse of this Application Form. Broker reference —
Terms used in this Application Form and defined in the Prospectus dated 18 | stamp only
February 2003 (“Prospectus™) shall bave the same meaning.

A Number of Shares applied for B Total amount payable

chequefs} fo equal this amount

Broker code | Adviser Code

at 2 cents each = A%

you may be allocaied all of the Shares above or a lesser number

C Full name details titte, given namets) {no initials} and surname or company name D Tax flle number(s)

Or exemplion category
Narme of applicant 1 | - . ‘ : Applicant Hocompany :
ALt PP e P P il P LT TTI T T
Name of joint applicant 2 or <account name> ‘ Jalnt app!i;ant 2 trust
HNEEEEEEEEEENEER NN RN
Narme of joint applicant 3 or <account name> ’ . _ Joint applicant 3fexemption
L L P P L PP T T I T T I I T ] LT T TTTTT
E Full postai address F Contact details
Number/street . - : : Contact name
LI LI L PP T L T T P TTTT T |
: Conlact daytime telephone
. 1 - , number
(LT LI T T T I I T I I I I T I T [ )
;Suburbiiown —_ Statefpgsicode : _ _Contact email address ;
A PP PP PP I T P T T i T i T TTT]
G CHESS HIN@rapplicabtey | | - | [ [ [ T T T[]
H Cheque payment details please il out your cheque detaits and make your cheque payable to:
*Kanowna Lights Limited ~ Placement Account
Drawar Chequg number  BSB number Account number Total grnousi of chegue
J Retmrn of the Application Form with your cheque for the application monies will constitnte your offer to subscribe for Shares in
the Company on the terms and eonditions referred to in the Prospectus and this Application Form, FWe declare that:
(2) this Application Form is conpleted according to the declaralionfappropriste statements on the reverse of this farm and
agree to be bound by the Constitution of the Company; and
(b} 1fwe have received personally a copy of this Prospectus accompanied by or atfached to the Application Form or a topy

of the Application Form or & dirsct derivative of the Application Form, before applying for Shares.

No signature is regaired,

You should read (he Prospectus carefully before completing this Application Form. The Corporations Act 2001 (Cik) prokibits any person
from passing en this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a complete and
unaltered copy of the Prospectus and any relevant supplementary prospeckus (whether in paper or electronie form),
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Guide te Kanowna Lights Limited Application Form — Share Piacement Application Form

‘This Application Forin relates {o the effer of Shares n Kanowns Lights Limited purssant to the Prospectus. The expiry date of the Prospeetus is the
date which Is 13 months after the date of the Prospectus. The Prospectus contains informatien ahont investing in the Shares of the Company and it is
advisable to read this document before apphying for Shares. A person who gives another person accesy fo this Application Forim mnst at the same Gme
and by the same means give ¢he other person aceess o {he Prespectus, and any supplemeniary prospecius (i applicable). While the Prospecius is
current, the Company will send paper eopies of the Prospectus, and any supplementary prospectus (f applicable), and an Appliestion Fors, on reguest
and without charge,

Complete all relevant sections of the Application Form psing BLOCK LETTERS. ‘These instructions arc cross referenced to each section of the Application
Form. Farher pariiculars and the correct forms of registrabic titles to use on the Application Form ars contained below,

A
B
p

=T,

oo

Insert the mumber of Shares vou wish to apply for.

Tnsers the relevant amount of application monies. To cafeulate your application monies, multiply the nuvsber of Shares applied for by the sem of 2 cents.
Write the foll name you wish 10 appear on the statement of holdings. This must be either your own name of the name of the company. Up fo three joint
Applicanis may register. You should refor to the table below for the cormreet forms of regismable title, Applicants using the wrong form of title may be
regjected.  Clearing House Electronic Sub-Register Systene (CHESS) participants should complete their name amd address in the same format as that are
presently registered in the CHESS system.

Enter your Tax File Number {TFN) 0r exemplion catenory. Whers applicable, please enfer the TFM for ench joint Applicant. Collection of TFN{s} is
autherised by tazation laws. Quetation of your TR is not compulsory and will pof affect your application,

Enter your postal address for all correspondence, Al cornmunications to you from the share registry will be mailed to the person(s} and address as skown.
For Foint Applicants, only one address can be entered.

Finter your telephone number(s), area code, amail address and conlact name in case we need to eontact you in relation to your application.

If you are & CHESS participant (or are sponsored by & CHESS participant) and you wisk to hold securities aHotted to you under this Application Form in
unceriificated form on the CHESS sub register, complele Section {3 or forward your Application Form to your sponsoring participant for completion of this
seciiosn prior o lodgement. Otherwise, leave Section G blank and on allotment, you will be sponsored by the Company and an $EN will be allocated to you.
Complete cheque detaile as requested.  Your cheque roust in Australian cuvency drawn on an Australian bask, mede payable to *Kancwna Lights -
Placement Account” and crossed “Not Negotiable™, The amount should agree with fhe amount shown i Section B. Sufficient cleared funds shonld ba held
in your account, as choques retimed unpaid are Hkely to result in your application being refected.

Prior o completing the Application Form fhe applhicant(s) should read the Prospectus to which the Application Form relates. By Iodging the Apphication
Form, the applicant(s) agrees that this application is for Shazes in the Company tpon and subjeel o the torms of this Prospectus, agrees o take any number of
Sheres equal to or fess than the aumber of Shares indicated in Scotion A that may be allotted and issued to the applicant{s) pursuant to the Prospoctis and
declares that sl details and statements made are complete and accurate. Tt is not necessary to sigh the Application Ferm,

Correct form of Registrable TFifle

Only lepnd entities are sHowed to hold Shares. Applications mus be in the name{s} of a natural poreon(s), companies or other legal entifies sccepiable o e
Company. At least one full given name and the sumname is required for cach natural person. The same of the beneficiary or any other non-registrable title
may be included by way of an account designation if completed exactly as described in the example of comeet forms of regismable title balow:

Type of investor Correct ferm of Incorrect form of
Registrable Title Registrahle Titke

Iadividesl M Joha Alfred Smilh JA Smith

iz rames 1o full, no tnitials

Minar (a person andar the age of 13) Jobn Alfred Smith Peter Smith

Use the pame of a yesponsible aduit do not use the name of a miner, «<Peier Smith=

Company ABC Pty Litd ABC P/1,

Use company tile, not abbreviations ABC Co

Trusts Mrs Sue Smith Sue  Smith  Family

Tise trostes{s) personal nameis, do not use the name of the fust <Sue Sinith Family Al Trusf

Deceased Estates Ms Jane Sruith Heiate of late Jokn

Lse executor(s) personal namels), do not uge the name of the deceased <Est. John Smith A/C> Smith

Partnerships Mr Jolin Smith and Mr Michael  John Smith and Sen

Ese parers parsonal names, do not use the name of the partnesship Smith

<John Smijth and Sen AACH

Lodgment of Appiication Ferms and Cheques
Return your completed Application Form with chegue(s) attached 1o

By Pust: Kanowna Lighis Limiled kn person: Kanowna Lights Limited
PO Box [176 Level 3
WEST PERTH WA 6872 30 Richardson Street

WEST PERTH WA 60603

Application Forms muest be reecived no tater then the Closing Date

Privacy
Please refer {o the Important Notices in ihe Prospectus for details about the collection, holding and use of your personal information,
1f you do not provide the information required on this form, the Company may not be able to accept or process vour application,
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Schedule 3 — 2005 Option Placement Application Form

KANOWNA LIGHTS LIMITED acnos2 409 303 Share Registrars use only

2005 OPTION PLACEMENT APPLICATION FORM

Please read all instructions on reverse of this Application Form. Broker reference —
Terms used in this Application Form and defined in the Prospectus dated 18  stamp only
Febraary 2003 (“Prospectus”) shall have the same meaning.

A Number of 2005 Options applied for B Total amount payable

cheque(s} fo equal this amount

at 0.4 cents AS Broker cade | Adviser Code

you may be allocated all of the 2005 Options above or a lesser number
b Tax file npumber(s)

¢ Full name details title, given name(s) (no initials) and surname or company name Or exermption category
Name of applicant 1 : - Apgplicant 1/company
B VTP L T TT T T II T T TTTTII]
Name of joint applicant 2 or <agcouni name> Joint applicant 27 trust .
LI T P PP T I I I P LT T T TTITT T
Name of joint applicant 3 or <account name> : : Joint applicant Sfexemption
b PP TP P e TP P i i T ]
E Full postal address F Contact details
Numberllsireei _ . — Conlact name
HEEEEEENE RN AR R |
: Contact daytime telephone
. . _— , number
L P TP I T PP TTTTTTTTIT T O |
Suburbiown Statefpc__;si;ode Contact small address
HNENENEEEEEEEEEENEEEEEEEEEEEEE ]
G CHESS HINgfeppticanley | | | | [ | [ T 1T T 111
H Cheqae payment details pleass 2 out your cheque defaits and make your cheque payable to!
*Kanowna Lights Limited — Placement Account'
Drawer Ghaqus pumber  BSB number Acoount number Total amount of cheque
3 Rewarn of the Application Form with your cheque for the application monies will constitute your offer 1o subsoribe for 2005
Options in the Company on the terms and conditions referred to in the Prospectus and this Application Fortn. FWe declare that:
{2} this Application Form is completed according to the declaralion/appropriate statemsants on {he reverse of this form and
agree to be bound by the Constitution of the Company; and
()] Tfwe have Teceived personally a copy of this Praspectus accompanied by or attached to the Application Form or a copy

of the Application Form or & direct derivative of the Application Form, before applying for 2005 Options.

No signature is required.

You should read the Prospectus carefully before completing this Application Form, The Cormporations Act 2081 {Cih) prohibits any person
from passing on this Application Form (whether in paper or electronic forns) unless it is attached to or sceompanics & complete and
unaltered copy of the Prospectus and any relevani supplemeniary prospectus (whether in paper or elecironic form).
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Guide to Kanowna Lights Limited Application Form 2005 Optiva Placement Application Form

Thiz Application Form relaies ta the sifer of 2605 Options in Kanewsna Lights Eimited pursusat {a the Frospectus. ‘Fhe expiry date ef the Prospectus is
{he date which s 13 months after the dafe of the Prospectus, The Prospectns coniains information aboul bavesting ju the 2005 Optiogs of the Conpany
snd it is advisable to read this document befuore applying For 2008 Options, A persen whe gives another person access to this Applieation Form must ag
the same time nad by the sarme means give the other person access to the Prospectns, and any supplementary praspectus (if applicable), While the
Prespectuy i cuprent, the Contpany will send paper copies of the Prospectus, and any supplementary prospecins (if applicable), and an Application
Foarm, on request and without charge,

Complete all relevant sections of the Application Form using BLOCK LETTERS. These instructions are cross referenced to each section of the Application
Form. TFurther particulars and the correct forms of registruble titles ta use on the Appliceiion Form sre conlainad below.

A
B

C

Insert the number of 2605 Options you wish o apply for,

1ngert the relevant amoynt of application monies. To calculate your application moniss, muktiply the number of 2008 Options applied for by the sam of 0.4
cents,

Write the full name you wish to appear on the statement of holdings. Thiz mwst be either your own name or the name of the compury. Up to thues joint
Applicants may register.  You should refer to the table below for the comect forms of registrable title. Applicants wing the wrong form of title may be
rejected. Clearing Howss Bleclionie Sub-Register System {CHESS) participants should complote their name and address in the same format ag that are
presently registered in the CHESS systern,

Enter your Tex File MNumber (IFN} or exemption category, Where applicable, please enter the TFN for each joint Applicant. Collection of TFNG) is
authorised by taxation laws. Quotatien of your TFN is not compulsory and will aot affect your appheation.

Enter your postal address for all correspondence. Afl comununications to you from the shave registry will be mailed to the person(sy and addiess as shown,
For Joind Applicants, only one addregs can be eatered,

Enter your telephone number(s}, arca code, email address and contact nams in case we need to contact you in relation o yony application.

If you are a CHESS participant (or are sponsored by a CHESS participant} and you wish to kold secwrities allotted to you under this Application Fomm in
wnoertificated form on the CHESS sub repister, complete Section & or forward your Application Form ta vour sponsezing participant far completion of this
section prior to ledgement. Otherwise, leave Section (7 blank and on alletment, you will be sponsored by the Company and as SRN will be allocated to you.
Complele cheque details as requested.  Your cheque muist in Australian currency drawn on an Awstralian bank, made payable o “Kanowna Lights «
Placernent Aecennf” and crossed “Not Negotiable™. The amount shonid agree with the amount shown in Scetion B. Sufficient cleared funds should be held
i your aceount, as cheques returned unpaid are Bikely to result in your application being rejected.

Prior {6 compicting the Application Form the applicant(s) should read the Prospectus so which the Application Form relates. By lodging the Application
Form, the applicani(s} agrees that this application is for 2005 Options in the Company upen and subject o the lenms of tis Prospeciis, agrees to take wy
mumher of 2805 Options equad to or less than the number of 2003 Options indicated in Section A that may be sllotted and issued o the applicant(s) pursvant
ta the Prospectus and declares that all dutails and statements mede arc complete and accurate, 1t i3 not neecssary to sign the Application Form.

Correct form of Registrable Title

COnly legal entities are allowed w0 hold 2065 Options. AppHeations must be in the nume{s) of & natura) personfs), companies or other legal entities accepiable
to the Company. At least one foll given name and the sumame s required for each namral person. The nurve of the beneficiary or any other non-registrable
tifle may be included by way of an account designation if completed exactly as described in e sxample of correet forms of registrable tivle below:

Type of investor Carrect form of Tncorrect form of
Reristrable Tifle Resistrahle Title

Individuat Mr John Alfred Smith JA Smith

sz hames in fill, no jnitials

Ninor (a person under the age of 18) John Altred Smith Peter Smith

Use the name of o responsible adult; do not uge die name of a minor. <Feter Smith>

Contpany ABC Piy Lid ABC F/L

Use company title, not abbreviations ABRC Co

Trasls Mrs Sue Smith Sue  Smith  Family

Use fustes(s) personal name(s}), do not wse the aame of the trost <Sue Smith Family A/C> TFrust

Deceased Estafes Ms Jane Smith Egtate of lxte Jobn

Use executonds) personal name(s), do siot use the name of the decensed <Esl. Jokn Smilk A/C> Smith

Pariuerships Mr John Smith and Mr Michael Jobn Smith and Son

Use parmers personal names, de not use the neme of the partnership Smith

<Johin Sinith and Son ASC>

Lodgment of Application Forms and Cheques
Retum vour complated Application Form with cheque(s) agtached to:

By Post: Kanowna Lights Limited In person; Kanowns Lighis Limited
PO Box 1176 Levell
WEST PERTH WA 6872 30 Richardson Street

WEST PERTH WA 6005

Application Forms must be received no later than the Closing Date

Privacy
Please refer to the Tmportant Notices in the Prospectus for details aboul the collection, holdiag and use of your personal information,
If yon do not provide the information required oa this form, the Company may nol be able to aceept or progess your pplication.
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