PEEL EXPLORATION LIMITED

ACN 119 343 734

PROSPECTUS

For the offer of 15,000,000 Shares at an issue price of $0.20 each to raise
$3,000,000

IMPORTANT INFORMATION

This is an important document that should be read in fis entirety.
If vou do not understand it you should consult your professional advisers without delay.
The Shares offered by This Prospectus should be considered speculative,



IMPORTANT NOTICE

This Prospectus is dated 21 March 2007 and was lodged with the ASIC on that date. The
ASIC and its officers take no responsibility for the contents of this Prospectus or the merits
of the investment to which the Prospectus relates.

The expiry date of this Prospectus is af 5.00pm WST on that dafe which 8 13 months affer
the date this Prospectus was lodged with the ASIC (Expiry Date). No securitfies may be
issued on the basis of this Prospectus affer the Explry Date,

Application will De made fo ASX within seven (7) days after the date of this Prospectius for
Official Quotation of the Shares the subject of this Prospectus,

The distribution of this Prospectus in jurisdictions outside Australia may be reshricted by law
and persons who come info possassion of this Progpectus should seek advice on and
obsarve any of these restrictions. Fallure 10 comply with thease raestrictions may violate
securties laws. Applicants who are resident in countfries other than Australic should
consult their professional advisers as 1o whether any govemmental or other consents are
required or whether any other formalities need 1o be consideraed and followad,

This Prospectus does not congtitute an offer in any place in which, or 1o any person 1o
whom, it would not be lawful fo make such an offer,

It s mporiant that investors read this Prospectus in s entirety and seek professiondl
advice where necessary. The Shares the subject of 1his Prospectus should be considered
speculative.

WEB $ITE — ELECTRONIC PROSPECTUS

A copy of this Prospectus can be downloaded from the website of the Company af
www peslex.com.au. Any person accessing e electronic version of this Prospectus for
the purpose of making an investment in the Company must be an Australion resident
and must only access the Prospectus from within Austrafia.

The Comorations Act prohibits any person passing onfo ancther person an application
form unless i i affached 1o a hard copy of this Prospectus or it accompanies the
complate and unalfered version of this Prospectus. Any pearson may obtdn o hard copy
of this Prospectus free of charge by contacting the Company.

EXPOSURE PERIOD

This Prospectus will be circulated duwing the Exposure Period. The pumpose of the
Exposure Period is 1o enable this Prospectus 10 be examined by market participants prior
to the raising of funds. Potential investors should be aware that this examination may
result in the identification of deficlencies in the Progpectus and, in those circumstances;
any application that has been received may need 1o be dealt with in accordance with
Saction 724 of the Corporations Act.

Applications for securities under this Prospectus will not be processed by the Company
until gfter the explry of the bxposure Period. No preference will be conferred on persons
who lodge applications prior to the explry of the Exposure Period.
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2. CHAIRMAN’S LETTER
Dear investor,

On behalf of the Directors of Peel Exploration Uimited, it is my pleasure to introduce our
Prospectus. Pesl Exploration was incorporated in April 2006 for the purpose of acquiing
precious and base metals-prospective tenure in the New England Fold Belt of eastem
Australia,

The Company has since secured four key project areas representing about 700 square
kiloretres of granted tenure.

We believe that the New England Fold Beft, particularly the portion locafed in nodhem
New South Wdles, represents a unique opportunity for mineral exploration. The area has
a rch mining history with numerous mineral discovertes including Mount Morgan,
Gyrmple, Mount Rawdon, Cracow, Hillgrove, Timbarra and Twin Hills, Yet despife this rich
mineral endowment, the Belt remains poorly explored with minimal modern exploration
technigueas having been ufilised.

The Company’s portfolio of 100% owned exploration licenceas comprises of:

1 The Dungowan Prospect - ELSG1I3 containg five historic copper mines and
workings. High grade copper minerdlisafion was reported from the Hshers
copper mine {operated by a private syndicate in the late 1960°s) with 2,643
tonnes of ore exdracted at aon average grade of 13.4% copper.

2, The Barry Prospect - EL6614 15 centred on g cluster of copper and molybdenum
workings. Exploration in the 1970's returmnead copper values averaging some 1.7%.

3. The Waverley Prospect - EL6719 s cenlred on the histaric Waverley silverdead-
zZinc worldngs and an associated magnetic anomaly.  Prospecting in the mid
1960's retumed anomalous values of up to 732 ppm silver, 14.6% zinc and 9.4%
lead.

4, The Armidale Prospect - EL6722 contains several historic silver mines along with
numercus gold, antimony, tungsten and molybdenum workings, The area alsc
hosts a large untested gravity anomaly which will receive exploration pricrity,

On behalf of the Directors | am pleased 1o invite you 1o join us as a shareholder and

participate in this grass roots opportunity 1o share in our exciting exploration journey - the

Peeal Exploration joumey.

Yours faithfully

Michae! Kiernan
Chairrman

21 March 2007



3.1

3.2

3.3

3.4

INVESTMENT OVERVIEW
Imnportant Notice

This section s not intended 1o provide full information for investors intending to
apply for Shares offered pursuant 1o this Prospectus, This Prospectus shouid be
read and considered in its entirety.

Objective

Pael’s key objective is to substantially grow shareholder wedalth through the
discovery of precious and/or base metals deposits by:

» focusing exploration activities on under-explored geological regions
with proven mineral endowment;
» conducting exploration in areas with known historic base and precious

metals mines, workings and prospects that have been subject to only
minirnal modem exploration:

minimising corporate overheads and expenses; and

saeking other mineral opportunities as and when they come 1o hand.

the Company will confinue with the exploration and evalugtion of s four
Explorgtion Licences in the New England Fold Belt region of northern New South
Wales with a focus on prompily and systematically testing the potential of the
numerous precious and base metals prospects further described herain,

On completion of thae Offer, the Board believes the Company will have sufficient
working capitad 1o achieve these objectives.

Indicative Timetable

Lodgement of Prospectus with the ASIC 21 March 2007
Opening Date 29 March 2007
Closing Date 5.00pm WST on 30 April 2007
Despatch of Holding Statements 4 May 2007
Expected date for listing on ASX 9 May 2007

Purpose of the Offer and Use of Proceeds

It is intended fo apply funds raised from the Offer as follows (assuming the Offer is
fully subscribed o raise 53,000,000

Year 1 Year 2 Total
Evaluation and exploration £969 000 5864000 $1,833,000
Expenses of issue §250,000 - $250,000
Administration Costs $150,000 5180000 $300,000
Project generation $100,000 $100,000 $200,000
Unallocated working capital $208,8500 $208,500 $417 000
Total $1,677,500 $1,322,500 $3,000,000




3.5

The above table is g statement of current intentions as of the date of lodgement
of this Prospectus with the ASIC.  As with any budget, intervening evenis
(ncluding exploration success) and new circumstances have the pofential fo
affect the ultimate way funds will be applied. The Board reserves the rdght 1o
atter the way funds are applied on this basis,

Following completion of the Offer, the Company will have sufficient working
capital to carry out its stated objections.

Capital Structure

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

Shares Number
Shares on issue ot datfe of Prospectus 15,000,000
Sharas now offered 15000000
Total Shares on issue at complefion of the Offer? 30,000,000
Opftions®

Options on issue at date of Prospectus? 15,000 000
Options now offered Nil
Total Options on issue of completion of the Offer? 15,000,000
Notes:

! Refer to nvestigating Accountant’s Report for further information.
2 Assumaes that the Offer is fully subscribed,

3 Foliowing completion of the Offer and successfud listing of the Company’s
Sharas on ASX, the Directors propose to proceed with g rights issue of Options to
all Shareholders registered on that date which is approxdmately two months affer
the date the Company’s Shares commence frading on ASX. Please refer 1o
Section 4.7 for further details.

4 7 800,000 of these Options have an exercise price of 30,30 each and 7,500,000
of these Options have an exercise price of §0.20. Both classes of Options have
an expiry date of 30 November 2010, Please refer to Section 10.2 for further
details,

Restricted securities

Subject 1o the Company being admitted 1o the Official List, certan of the Snares
on ssue prior 1o the Offer and cerdain of the Shares issued on the exercise of the
Options on issue prior fo the Offer, are likely 10 be classified by ASX ¢s restricted
securities and wilt be required 1o be neld in escrow.



4.1

4.2

4.3

4.4

DETAILS OF THE OFFER
The Offer

By this Prospeactus, the Company offers for subscription up to 15,000,000 Shares at
50.20 cents each to raise up to $3,000,000.

The Shares offered under this Prospactus will rank equally with the existing Shares
on issue.

Applications

Applications for Shares under the Offer must be made using the Application
Form,

Payrnent for the Shares must be made in full af the issue price of 50.20 cents per
Share. Applications for Shares must be for a minimum of 10,000 Shares and
thereafter in multiples of 1000 Shares. Completed application forms and
accompanying chagueas must be mailed or delivered o

Computershare investor Services Pty Lid
Level 2, Reserve Bank Building

45 St Georges Terrace

Parth WA 46000

or

Computershare investor Services Pty Ltd
GPO Box D182
Parth WA 6840

Cheqgues should be made payable o "Peel Exploration Limited - Share Trust
Account” and crossed “Not Negotioble”. Completed application forms must
recch one of the above addressas by no later than the Closing Date.

The Cormpany reserves the rght to close the Offer early,
Oversubscriptions

No oversubscriptions will be accepted.

Altotment

Subject fo ASX granfing approval for the Company o be admitfed to the
Official List, alicthment of Shares offered by this Prospectus will take place as soon
as prachicable affer the Closing Date. Prior to allotment, gl application monies
shall be held by the Company on hust. The Company, irespective of whether
the dliotment of Shares fakes place, will refain any interest eamed on the
application monias.

The Diractors resarve the right to allot Shares in full for any applicotion or to aliot
any lesser number or 1o decline any application. Where the number of Snares
aliotted is less than the number applied for, or where no aliotment is made, the
surplus application monies will be retumed by cheque to the gpplicant within
savan {7) days of the allotment date.



4.5

4.6

4.7

4.8

4.9

Minirnum Subscription
The minimum subscrption to be raised pursuant to this Prospectus is $3,000,000.

i the minimum subscription has not been raised within four (4) months after the
date of this Prospectus, dlf applications will be dealt with in accordance with the
Corporations Act.

ASX Listing

the Company wilt apply to ASX within seven (7) days affer the date of this
Prospectus for admission to the COfficial List and for Official Quotation of the
Shares offered under this Prospectus. If ASX does not grant permission for Official
Quotation of the Shares within three (3) months after the date of this Prospectus,
or such longer perod as is permitted by the Corporations Act, none of the Shares
offered by this Prospectus will be allotfed or issued. In that ckcumstance, dll
applcations will be dealt with in accordance with the Corporations Act.

Rights Issue of Options post Listing

The Directors propose 1o proceed with a rights issue of Options on g one (1) for
Two (2) basis at an issue price of 1 cent per Option fo dll Sharsholders registered
on the share register at that dafe which i approximately two months after the
Shares commence frading on ASX. The Company will apply to ASX to have
thase Options listed for Official Quotation. Each Option will be exercisable ot
$0.20 on or before 30 Novernber 2010.

A disclosure document will be made available when the Options referred o
above are offerad by the Company. Anyone who wants to acauire Oplions
under the rights issue will nesd fo complste an application form that will be in, or
will accompany, the disclosure document,

Applicants outside Australia

This Prospectus does not, and is not Intended 1o, constitute an offer In any place
or purisdiction, or to any person to whom, | would not be lawful to make such an
offer or 1o issue this Prospecius. The distribution of this Progpactus in jurisdictions
outside Australia may be restricted by low and persons who come info
possession of this Progpectus should seek advice on and observe any such
restrictions. Any failure to comply with such restrictions may constitute a violation
of applicable securfies lows. No action has been foken to reglster or qudlify
thase Shares or otherwise permit a public offering of the Shares the subject of this
Prospectus in any jurisdiction outside Australia.

i is the responsibility of applicants oufside Australia to oblain all necessary
approvals for the dllotment and issue of the Shares pursuant 16 this Prospectus.
The retum of o completed application form will be taken by the Company 1o
constitute @ representation and warranty by the applicant that all relevant
approvais have been obtained,

Underwriter

he Offer is not undearwritten,



4.10

4.11

4.12

4.13

Cormmissions on Application Forms

The Company reserves the rAght 1o pay a commission of 5% (inclusive of goods
and services tax) of amounts subscrbed 1o any Australian Financial Services
licensees i respect of valid applications lodged and accepted by the
Company and bearing the stamp of the Australian Finoncial Services licensee.
Payments will be subjaect to the receipt of o proper tax invoice from the
Australian Financial Services licenses,

CHESS

The Company will gpply fo paricipafe in the Clearing House Electronic
Subregister Systern (CHESS). CHESS is operated by ASX Setflement and Transfer
Corporation Pty Lid (ASTC), a wholly owned subsidiary of ASX, in accordance
with the Listing Rules and the ASTC Settlement Rules.

Under CHESS, the Company will not issue cerfificates to inveastors. Instead, Share
and Option holders will receive ¢ statement of their holdings in the Company. I
an investor s broker sponsored, ASTC will send o CHESS staterment,

Risk factors

Prospective investors in the Company shoud be aware that subscribing for
securtias the subject of this Prospectus involves a number of rsks. These risks are
sef out In Sechion @ of this Prospectus and investors are urged o consider those
risks carefully {and i necessary, consull thelr professional adviser) before
deciding whether to invest in the Company.

The rigk factors set oul in Section 9. and other ganeral risks applicable 1o all
investments in listed securitias not specifically referred o, may in the future affect
the value of the Securdfies. Accordingly, an investment in the Company should
be considerad spacuiative.

Privacy Statermnent

i you complate on application for Shares, you will be providing personal
information o the Company. The Company collects, holds and will use that
informaton to assess your application, service your needs s a Shareholder and
to factitate distribution payments and corporate communications to you as
Shareholder.

The information may alse be used from time 1o time and disclosed 1o pearsons
inspecting the register, including bidders for your securities in the contexd of
takeovers; ragulatory bodies, including the Australion Taxation Office; authorised
sacurities brokers; print service providers: mall houses and the Share Registry.

You can access, corect and update the personal information that we hold
about you. If you wish to do 3o, please contact the Share Registry of the
relevant contact number set out in This Prospectus.

Collection, maintenance ond disclosure of certain personal information s
govemed by legisiation including the Privacy Act 1988 (os amended), the
Corporafions Act and certain rules such as the ASTC Setflement Rules. You
should note that if you do not provide the information required on the
application for Saecurilies, the Company may not be able to accept or process
your application.



5.1

COMPANY AND PROJECT OVERVIEW
Introduction

Pael Exploration has been established primcrily fo expiore for deposits of gold,
sitver, copper, zZinc and lead. Secondary targefs include tungsten, tin,
molybdenurm, bismuth and antimony. The Company has identified the New
Englond Fold Belt, particularly the porion located within northern New South
Wales, as a highly prospective and under-explored region.

The New England Fold Belt (NEFB) has a rich mining history with numerous major
mineral discoveries including Mount Morgan, Gympie, Mount Rawdon, Cracow,
Hillgrove, Timbarra and Twin Hills, Despite this obvious endowment, the NEFB has
been subject to surprisingly lithe modem exploration.

Figure 1 - Project Locations

The Company has a portfollo of fowr 100%owned Explorafion Licences
comprsing:

» EL 6613 contains numerous historic copper mines/workings. High-grade
copper mineralisation was reported from Fishers copper mine, with
2,643t of ore produced at an average grade of 13.4% copper while ot
nearby Trough Gully copper mine, the lode finished in massive sulphide
mineralisation,

1



5.2

» EL 6614 is centraed on a cluster of copper and molybdenum workings.
Exploration in 1971 retumed significont copper values, including 27
samples averaging 1.7% copper and 21 samples averaging 1.9%
COPPEr.

» EL 6719 is centrad on the historic Waverey siiver-lead-zinc workings and
an associated magnetic anomaly. Prospecting ot Waverley in the mid-
19903 by the only previous recorded explorer refurmed highly anomalous
sitver, lead and zinc values,

» EL 6722 confaing several historic sliver mines along with numerous gold,
antimony, fungsten and molybdenum waorkings., The areq also hosts o
very large unfested gravity anomaly.

Detdils on the Assets
EL 6613

EL 6613 covers an area of approximately 282 square kilometres and is located
300 kitometres north of Sydney in the New England Fold Belt of sastern Ausfralia,
or about 18 kilometres east of Tamworth, New South Walas, Within EL 6613, there
are two specific project areas of inferest, numerous historic  copper
minas/workings in the vicinity of Dungowaon as well as o number of historic gold
workings in the vicinity of Limbrt.

The licence areq is considerad prospective for polymetalic VHMS minerdlisation,
syngenetic (volcanicrelated), exhadlative gold mineralisation, and epigenetic
structurally-controlled  gold minerclisation reloted o regional deformation,
metamorphisr and granite-intrusive phases.

Dungowan Project

The Dungowan project crag, in the central portion of the EL 6613, is host to
numerous historic copper mines and workings. The most significant copper
deposits - Fishers (also known as Dungowan), Trough Gully, Mulla Creek,
Woolomin, and Mt Pleasant - were mostly worked about the tum of the 20t
Century, and appeaar 1o represent polymatalliic VHMS minaralisation.

The polymetdalic  (copperzinc-silver-gold)  deposits  all  share  common
characteristics indicating a common orgin. They are largely conformable with
the enclosing sediments and volcanics, occuring ¢ lenses (either singly or in
groups) measuring up 10 60 metras long and up 1o 4 metres thick, and extending
down o at least 40 metres. The sulphide lenses are invariably closely associated
with mafic volcanics, jaspers and cherts. Developmaent of supergene eryiched
copper zonas (chalcocite) is o feature of the Mulla Creek and Fishers deposits,

Fishers (cka Dungowan) copper mine was worked between 1899-1900, ond
1968-1974 for reported production of 2,643 fonnes ot an average grade of 13.4%
copper. The main lode (Cathedral stope) was reportedly of least 23m long and
up to 3m wide. A series of exploration programmes (ncluding New South Wales
Geaological Survey investigations) complefed in the lote 1980s/early 1970s
cuiminated in dillling in 1972 comprising 11 holes for 382m. Peel BExploration
believes that the drilling insufficiently tested the deposit - the deepest hole being
56m. No significant exploration has been completed since that time.



Figure 2 — EL 6613 Location, Geology and Mineral Deposits
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Trough Gully copper mine was worked between 1899-1916 for reported
production of 2,752 tonnes ore. Workings were reportedly up fo 14 ft in width, ot
least 140 ff in length and 100 ft In proven depth. The lode finished in
mineralisation and remains open fo the north, south and down dip. Eight
underground channel samples faken by the New South Wdles Geological Survey
returned average grades of 2.2% copper, 1.2% zinc, 13ppm silver, and frace
gold.

Mulla Creek copper mine was worked between 1911-1913 for secondary copper
ore, with further driving ond sniking between 1968-1979. The copper
mineralisation is belleved to extend over a sirike length of 1580 m.
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Woolomin copper prospect was worked between 1910-1212 for secondary
copper while Mt Pleasant copper prospect diso produced minor secondary
copper.

Peel Explorafion believes that these hisforic copper deposits are highly
prospective for polymetcaliic VHMS minerdlisation. The close proximity of the
deposits indicates a strong metallogenic environment, and provides the
opportunity 1o define multiple small-medium sized, high grade polymaetdlic
orebodies.

Linbyri Project

The limbei project area in the northem end of EL 6613 comprises o seres of
historic gold workings (some with associated monganese) which appear 1o be
hosted by jasperoidal chert horizons of the Woolomin Beds. The chert horizons
that host the gold mineralisation can extend for hundreds of metres 1o kilormetres
along strike, and therefore represent pofentidlly large target areas. The Umbri
areqa has been subject fo some smalkscale mining during the early To mid 1900s.
A number of srall gold plus manganese workings occur around the town of
Limbri and gold anomalous sedimentary rocks (mainly cherfs and jaspers) have
been reported in the ared by previous explorars.

Peel Bxploration believes that the Umbr oarea i potentially prospective for
syngenetic (volcanic-related), exhalative gold mineralisation; and/for epigenetic
structurally-controlled  gold minerdlisation reloted o regional deformation,
metamorphistn and granite-infrusive phases. The Company belleves that the
area has not been adequately fested and holds potential for economic gold
mineralisation,

Table 1: EL 6613 Proposed Expenditure

S ACTIVITY - YEART YEARZ - TOTAL -
$ $ $
Field mapping and surveys 15,000 10,0600 25,000
Geaochemistry surveys and analysis 15,000 15,000 30,000
Geaophysica surveys and andalysis 110,000 20,000 130,000
Drilling 60,000 80,000 140,000
Drill assays and downhole geophysics 18,000 24,000 42,000
GIS and data compiiation 15,000 15,0600 30,000
Geological and field staff wages and consultants 25000 25,000 50,000
Field support and vehicles 15,000 15,000 30,000



EL 6614

EL 6614 covers an area of approximately 48 square kilometraes and is located 260
kilometres north of Sydney in the New England Fold Belt of eastern Australia, or
about 26 kilometres southeast of Nundle, New South Wdles.

Within EL 6614 is the Bamry project; an area which is considered prospective for
polymetaliic VHMS minerdlisation and infrusive-related precious/base metal
minerclisation,

Figure 3 - EL 6614 Location, Geology and Mineral Deposits
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Barty Project

The Bany project areda i host 1o several historie copper and molybdenum
workings and occurrences. The project areq at Barry is centrad on the highly
faulfed Barry Ignecus Complex which includes serpentinite, mafic and acdid
igneous rocks, containing porphyries, granophyras and frondhjemites.

The Barry areq has been subject 1o only limifed modern exploration. Exploration
was conducted in the region between 1970-1972, examining gold, copper and
molybdenurn prospects. In 1971, a serias of assay results (within a programme of
376 samples) from the Barry areq were reported to have retumed strong fraces
of copper mineralisation along an apparent sirike of approximately 2 miles. 1t
was dlso reporfed that copper mineralisation could well be expected ot depth
aver g strike length of some 2,000 1. Within the assay resulls, severdl series of
consecutive resulfs refurned high grade copper values, which included: 27
samples averaging 1.7% copper, 21 samples averaging 1.92% copper (plus
significant silver and gold), 4 samples averaging 1.1% copper, 3 samples
averaging 1.2% copper and 11 samples averaging 3.2% copper. The sample
location map hat aecompanied the report is missing, along with ol statutory
reporing of exploration thereafter (covering a further 18 months). No follow-up
exploration of these results has ever been reported.

Table 2: EL 6614 Proposed Expenditure

S T AGIVITY T EAR  YEAR2 - TOTAL
Fi.eid mczppi:%g and su&eys $10000 $10.,000 520000
Geochemistry surveys and analysis $10,000 $10,600 520,000
Geophysical surveys and analysis $50,000 $10,000 560,000
Drlling $40,000 $60000  $100,000
Drill assays and downhole geophysics $12000 $18,000 530,000
&IS and data compilation $8,.000 $8,000 516,000

Geological and field staff wages and consuitants $20000  S20000  $40000

Feld support and vehicles S1I0000  S10000 520,000
QTALS, | S 160,000 - -$146,000 - $306,000 ¢
EL 671%

EL 6719 covers an area of approximately 100 square kilometres and is located
230 kilometres north of Sydney in the New England Fold Belt of eastern Australia,
or about 40 kilometres norheast of Scone, New South Wales. The licence
sncompasses the historic Waverdey siverlead-zine workings and ¢ large
untasted rmagnetic anomaly proximal 1o the Waverley workings.

he licence areq s consideraed prospeactive for infrusive-related precious-base
metal mineralisation.



Waverley Project

The Waverley project areq hosts the historic Waverley silverlead-zinc workings
which comprises pits, shafts and adifs. Production was undertaken intermittently
betwean 1868 and 1912, Minerdlisation ot Waverley has been recorded as being
associated with a three kilometre long NNE frending foult zone.

New South Wales Geological Survey inspections report that the minerdlisation
comprsed G series of pods and lenses, with pods reportedly measuring up o g
maximum of 20m long and 3m wide.

Prospecting in the mid-1990s by the only known explorer of the region retumned
values up to 73%ppm siiver, 14% zinc and 9.4% lead. Minerdlisation ot Waverley
appedars to exhibit epihermal characteristics and the area also hosts o large
untested magnetic anomaly proximal 1o the workings.

Figure 4 — EL 6719 Total Magnetic Infensity

CLYEARZ L TOTAL -

Fileid mapping and surveys $15000 $10.000 525,000

Geochemistry surveys and analysis $15000 $10.000 525,000
Geophysical surveys and analysis $50,000 $20,000 570,000
Drlling $40,000 $60000  $100.000
Drill assays and downhiole geophysics $12000 $18,000 530,000
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&IS and data compilation $10000 $10.000 520000
Geological and field staff wages and consuitants $28000  S20000  $45000

Feld support and vehicles SI8000  S15000 $30,000

EL 6722

EL 6722 covers an areq of approximately 300 square kilometres and i located
400 kilometres north of Sydney in the New England Fold Belt of eastern Ausfralia,
or about & kilometres north of Armmidale, New South Wales. The licence
encompasses the Armidale project which comprises numerous historic precious
and base metals mines and workings, including three regionally-significant silver
minas. EL 6722 abuts Stralfs Resources Limtted’s Hillgrove gold-antimony mine’s
regional exploration tenure,

The Company considers that the Armidale project is prospective for precious
metals deposits.

Armidale Project

The Armidale project area covers numerous historic gold, silver, anfimony, and
tungsten minas and workings, including the Taits Gully silver-gold mine and the
Greengate siiverdead-zine mine. The application area also contains the histaric
Whybatong silver-gold mine (adjacent to Taits Gully) which remains covered by
a smal mining lease (not ownad by the Company). Limited modem exploration
has been completed in the area.

The Taits Gully siver-gold mine is situated 15 kilometres norih of Armidale and
comprises workings spread over a two kilometre area. The two largest workings,
the Mary Ann and the Endeavour mines, were fist worked in 1901 and 1910
respectively. During this fime until 1914 (when the mine ceased owing o World
War 1) af least 36,400 oz silver and 400 oz gold were reportedly racoverad.

Exploration ot Taits Gully in 1982 and in 1984 culminated in o small drilling
programme with o best result of 7 of 48ppm silver, 0.6% zinc, 0.3% lead, and
0.2ppm gold from 84m retumed. The Company believes that Taits Gully has not
been adequately tested and that potential remains for the discovery of high-
grade silver-gold mineralisation.

The Greengate silver-lecd-zinc mine is locgted about 20 kilometres northwest of
Armidate. Pravious recorded exploration has been limited to small programs in
1966 and 1982, Historic rockehip assay rasults reveal anomalous levels of gold,
sitver, lead, zinc and copper with values of up to 3é6ppm sitver, 2.3% lead and
4.5% zinc,

The area also hosts the Blue Moon gravity prospect, an untested six kilometre-
wide circular gravity anomaly, possibly representing a sub-volcanic chamber
associated with ¢ collapsed caldera, or g buried intrusive pluton, This anomaly
represents o sizeable explorafion farget given s proximity to altered acid
volcanics with associated precious metals values.



Figure 5 — EL 6722 Bouguer Gravity

S ACTVITY EAR 1 - YEAR2 . TOTAL ¢
Fileid mappihg and su::veys $25,000 $26,000 SSO,GOO
Geochemistry surveys and analysis $25,000 $25 000 580,000
Geophysical surveys and analysis $110000 S20000 $130,000
Drlling $80000 $120000 8200000
Drill assays and downhole geophysics $24000 $36,000 560,000
&IS and data compilation $25000 $25 000 $50,000

Geological and field staff wages and consultants $40000 S60000 $100,000

Feld support and vehicles $25000 540000  $65,000
TOTALS v 8BB4 000 - $351,000 - $705,000
5.3 Directors

Michae! Kiernan (67)
Non-Execufive Chairman

With more than 30 years experience in the mining and transport industries, Mr
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54

5.5

Kiernan brings a wealh of knowledge ond experience o the Pesl board. Mr
Kiernan retaing the positions of chairman at Monarch Gold Mining Company Lid,
Uran Ltd, and Mineral Resources Lid along with directorships at Matiida Minerals
Ltd and Australian Zircon NL.

Rob Tyson (36) - BAppSc; GDAppFin; MAusIMM
Exectufive Director

Mr Tyson is o qualified gedlogist with more than 15 ysars resources indusiry
experience having worked in exploration ond miningrelgted roles for
companies including Cyprus Exploration Pty Lid, Queensiand Metals Corporation
NL, Murchison Zing Pty Lid, Nommandy Mining Lid, and Equigold NL Mr Tyson also
has more than five years of senior management experience ond retains the
position of general manager af resources indusiry publisher and conference
businass, Resource Information Unif Py Lid,

Simon Hadfleld (60)
Non-Execufive Direcfor

Mr Hadfield has more than 30 years experience monaging medium and large
companies including the holding of directorships at publicly-listed industrial and
resource companias. Mr Hadfield s managing director of Resource Information
Unit Pty Lid.

David Hocking (61}
Company Secrelary

Mr Hocking is a gualified Chartered Accountant from the United Kingdom. He
has more than 20 yeors commercial experence in Aushralia  producing
maonagement and financial accounts for medium sized businesses in a range of
industries including publishing. franchising, rural mearchandising, financial services
and the offshore ol industry. Mr Hocking also brings previous experience as g
company secretary in g public company.

Corporate Governance

The Directors monitor the business aoffairs of the Company on behalf of
Shareholders and have formdlly adopted g corporgte govemance policy which
is designed to encourage Directors to focus their attention on accountability, risk
management and ethical conduct.

The Board of Directors

The Company’s Board of Directors is responsible for corporate govermnance of
the Compony. The Board develops strategies for the Company, reviews
strategic objectives and monitors performance against those objectives, The
goals of the corporate govarnance processes are 1o

{a)] maintain and increase Shareholder value:

(b) ensure g prudential and ethical basis for the Compony's conduct and
activities; and

(c) ensure  compliance with the Company's legal and reguiatory
objectivas.

Consistent with thase goals, the Board assumes the following responsibilities:
20



5.6

5.7

5.8

() developing Inttictives for profit and asset growth;

) reviewing the corporate, commercial and financial performance of the
Company on a regular basis;

(©) acting on behalf of, and being accountable to, the Shareholders; and

() identifying business risks and implementing actions to manage those risks
and corporate systems o assure qguality,

The Company s committed to the circulation of relevant maderials to Directors in
a timely manner o facilitate Directors’ participation in the Board discussions on g
fully-informed basis.

Composition of the Board

Election of Board members is substantially the province of the Shareholders in
general meeting. Howsver, subject thereto, the Company s committed to the
following principles:

() the Board is to comprise Directors with ¢ blend of siills, experience and
atfiibutes appropriate for the Company and its business; and

(b} the principd criterion for the appointmaeant of new Directors is their ability
1o add value to the Company and its business.

No formal nomingtion committee or procedures have been adopted for the
identification, appointment and review of the Board membership, but an
informal assessment process, facilitated by the Chalrman in consultation with the
Company’s professional advisors, has been committed 1o by the Board.

Independent professional advice

Subject fo the Chairman's approval (not 1o be unreasonably withheld), the
Directors, af the Company’s expense, may obilain independent professional
advice on issues arising in the course of their dutias,

Remuneration arangements

he remuneration of an kExecutive Director will be decided by the Board, without
the affected Executive Director participating in that decision-making process.,

The tofal maximum remuneration of Non-Executive Directors is the subject of @
Shareholder resolution in gccordance with the Company's Constitution, the
Comporations Act and the ASX Listing Rules, as gpplicable. The determination of
Norn-Execulive Directors’ remuneration within that maximum will be made by the
Board having regard 10 the inputs and value to the Company of the respective
condributions by each Non-Executive Director. The current limit, which may only
be varied by Shareholders in general mesetfing, s an aggregate amount of
$300,000 per annum.

The Board may awaord additional remuneration o Non-Executive Directors

called upon to perform exira services or make special exarfions on behalf of the
Company,
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5.9

5.10

5.11

5.12

Externat audit

The Company i general mestings is responsible for the appointment of the
axfermda auditors of the Company, and the Board from time 1o Hime will review
the scope, performance and faes of those exdemal auditors.

Audit committee

The Company may appoint a separate constituted audlt commitiee,
Identification and management of risk

the Board's collective experience will enable accurate identification of the
principal risks that may affect the Company’s business. Key operational risks and
their management wilt be recurring frams for deliberation af Board meeatings.

Ethicat standards

The Board is commitfed o the establishment and maintenance of appropriate
afthical standards.
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6. INDEPENDENT GEOLOGIST'S REPORT

Geological and Management Services Pty Lid

ABN 47 001 256 248

The Directors

Pesl Exploration Lid
Levet 1, 6% Hay St
Sublaco, WA

G088

Deaar Sirs

Independent Experls Report

At your request Geologlcal and Management Services Pty Lid (hereinafter referred to as
GMS) has prepared an Independent Geologist’s Repord on the Mineral Assets of Pasl
Exploration Limited located in the New England Region of New South Wales, Australia. it
is intended that this report will be included In o Prospectus 1o be lodged with the
Australian Securities and Investrnent Commission (ASIC).

GMS has not been requested to provide an Independent Valuation of the Mineral Assets,
nor has it been asked o comment on faimess o reasonableness of any vendor of
promoter considerations, and it has therefore not offered any opinions on thase matfers,

GMS has based Hs review of the Peel Exploration projects on information provided by
Peal Exploration dlong with technical reports prepared by Government agencies and
pravious fenement holders, as well as other relevant published and unpubilished data, No
site visits to any of the propertfies were undertaken.

GMS has made all reasonable enquiries to establish the authenticity and completeness
of the technical data on which this report is based.

Peal Explorafion was given a final draft of this report, and was thereby given an
opporfunity 1o idendify any matericd errors or omissions. Where appropriate, and in
agccordance with ASIC Practice 85 and Update 183, consent has been obtained to
quote data and opinions expressad in unpublished reports prepared by other
professionals on the properties concernad.

Peel Exploration has been granfed four Exploration Licences (EL's) in the New England
areqa covering 700 km2,

The legdl status associafed with the tanure of the Peel Exploration properiies has not
been verified by GMS, and i discussed in the Solicitor's Report in the Prospecius.

This report has been prepared in accordance with the Code and Guidelines for the
Assessment aond Valugtion of Mineral Assefs and Mineral Securities for independent
Expert Reports (the "Valmin Code’) which is binding upon members of the Australasian
Institute of Mining and Metallurgy (AusiMMD and members of the Australion Instifute of
Geoscientists (AIG), as well as the rules and guldelines perfaining to Independent Expert
Reports issued by ASX Limited (ASX),
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The Peel Exploration properties are considered o be 'Exploration Prospects’, which are
inherently speculative in nature. However, GMS is of the opinion that the projacts have
been acquired on the basis of sound technical merit. The properties are aiso considered
1o be sufficiently prospective to warrant further exploration and assessment of their
economic potential, consistent with the exploration budgets proposed.

This independent Geologist's Report has been prepared on the basis of information
avaliable up to and including February, 2007. GMS has provided consent for the inclusion
of the report in the Prospectus, in the form and context in which the report and these
statements appear.

Yoo s foatind iy

7 zzi/w,@_,,\

Or. lan Douglos Blayden
PhD, MBA, BSc, MAUSIMM MMICA CP (Geo)
Managing Director

Geological and Management Setvices Py Lid
ABN 47 001 25606 248

Unit 7, Level 3

Charles Plaza

66 King St

Sydney NSW 2000

Ph: (02) 9299 8591

Mok 0417 461 262
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PEEL EXPLORAT:ON LIMITED MINERAL ASSETS

INDEPENDENT EXPERTS REPORT
infroduction

Geological and Management Resources Pty Lid (GMS) wos requested by Pesl
Exploration Limited fo cary ouf an independent review of the EL's (Exploration Licence)
held by Peel Explorgtion in the New England areg of New South Wales Figure 1). The
assessment was carried out using published and unpublished information available from
the records of the NSW Department of Primary Industries (DP), primarily in the forrm of
mining records and pravious exploration reports. No fisldwork was carted out as part of
the assessment.

Figure 1 - Tenement locations

Geological Setting

The EL’s are all located on the New South Wales portion of the New Englond Fold Beft
(NEFB} (Figure 1), The NEFB covers much of northaeastem NSW and southeast Queensiand
with the NSW portion comprising two principal subdivisions, the Cendral Block to the sast
and Tamworth Belt to the west separated by the regionally significant Peel Faulf,
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Central Block

Some of the oldest rocks in the block are serpentinites of Middle Cambrian o Early
Slurion age distributed dlong the Peel Faulf and associated shructures as a series of
discrete elongate slivers. The rocks are believed to represent fragmenits of oceanic crust
caught up during a later subduction phase beneath the Pael Fault,

The Pipeciay Creek Formation and associated sequences which also occur as slivers
aglong the Peel Fault south of Tamworth are of Cambro-Ordovician age. The unit
comprises cherty silfstone, sandstone, conglomerate and oolitic fimestone which cre
believed to have been deposited in moderate o shallow water depths in a marine
environmen.,

A norih westerly rending, fault bounded stice of Cambro-Ordovician sirata crop out to
he east of the Peel Foull and are referred to &8 the Woolomin "Association”. The
Association includes rocks of the Woolomin Group and comparable unifs. Comprising
volcaniclastic ithic sandstone, silfstone and mudstone with subordinate chert, jasper,
basatt and diamictite, these rocks are believed o have been deposited in o deep water
marine snviroriment,

Sandon “Association” rocks of Devonian to Eardy Carboniferous age occur over much of
the central portion of the Block, This sequence includes the Sandon Beds, Wisemans Ammn
Formation and Whitlow Formation (conformably overdies the Cara Formation). The
Sandon Association strata are also of deep water origin and are lithologically similar to
the Woolomin Association rocks. The sequence comprises lithic clastics, siate, chert,
jasper and rmefabasalt.

The Girrakool Beds of late Carboniferous occur 1o the east of Armidale forming part of
the Coffs Harbour "Association”. This seguence is dominated by siate and sandstone.

All of these rocks are tightly folded, cleaved and regionally metamorphosed grading
from prehnite-pumpeliyite to medium greenschist facies. The Woolomin Group rocks
generally exhibit the highest metamorphic grades.

The Maonning Formation s g sequence of Early Permion sediments with some volconics
occuring as fault slices within the Wodolomin Group rocks adjacent 1o the Peel Foult, The
sequence is of marine origin. Other sediments of Early Permian age, but which areg liffle
deformed, occur a8 inllers near Armidale and are of lacustring origln. Similardy, pyroclastic
rocks and acid volcanics of Early Permian age are also developed in the area of
Armidale,

Two prncipdl infrusive events are recognised in the Central Block, the Bundarmra Plutonic
Suite of Early Perrnian age and the Uralla-Moonbi Sulte of Late Permian 1o Tdaossic age.
Occurring largely as an aggregation of plutons in the central axial reglon of the Centrdl
Block, the Bundarra Sulte comprises coarse grained porphyritic fo equigranular biotite-
muscovite-cordierite granite. These granites are classified as S-fype gronites as their
infrusion was synchronous with a widespread episode of folding and fthrusting.

Piutons of the Hype (post tectonic) Moonbi and Uralla Plutonic suifes are
charactersticdlly massive with equigranular and porphyritic vartants and include biotite
leucogranite and biofite-homblende granites as well as monzonite, tonalife, diorfte and
gabbro. Dyke swarms of lithologically similar rocks are often associated with the infrusions
as are strong contact mefamarphic aurectes in the infruded country rock,
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Tamworth Trough

Comprising a kelt of regressive marine 1o terrestrial clastic rocks of early Late Devonian fo
Early Permian age and Early Permian basaits, the Tamworth Trough defines the westem
margin of the NEFB. The north norfh-westery frending Hunter-Mooki Thrust Faulf forms the
wastermn boundary of the Trough with the Peel Faulf forming the eastem boundary. The
strata within the Trough are deformed by o series of slongate folds and subsidiary thrusts.
I the southem portion of the Trough the rocks are further deformed by g later complex
pattern of cross faults and associated folding.

Maoonbit Sulte plutons infude the sequence north of Tamworth and a separate group of
plutons of Middle Permian age, referred to as the Nundle sufte, infrudes sediments further
10 the south. The Nundia Sulte plutons are low potassium homblende bictife granodicrites
and frondihemites characterised by o massive texture and a well developed contact
curscle. The Barington Tops Granodiorte, Duncans Creek Trondihemite and Bamry
lgneous Complex are part of this sutte. A cluster of mafic to ulramafic stocks and dykes
of Jurassic age occurs in the northerm part of the frough.

A widely developed serigs of basattic volcanic centres developed over the NEFB duwing
the Terfiary with the evolution of calderas, plugs and extensive flows.

Mineralisation

The NEFB is characterised by the occurrence of ¢ largs number of mineral deposits wide
ranging in distibution and type. Deposits include stratiform polymetaliic and gold
occurrences, granite hosted Hin and molybdenite deposits as well as vein hosted gold,
siver, polymetdlic and stibnite deposits. Deep lead and/or alluvial gold, sapphire,
diamonds and tin deposits are aiso widespread,

To date, most of the mining has been in the form of small scale and relatively short-lived
operations, leading to the idea that no significant depaosits occwr within the area.
However the region has yet 1o be subject fo the persistent and widespread application
of recent exploration concepts and techniques that have been applied to the Lachian
Fold Balt and Broken Hill areas and therefore cannot be said to be well explored.

EL 6613

Licence Detlails

lssiied to Pesl Exploration Ltd on 22 August 2006 for a period of 2 years, the EL comprises
84 units covering an areq of 252 km2,

Location and Access

EL 6613 is a northerly slongate biock extending over g stiike length of 35 km. The northern
maost part of the EL is [ocated 4 km south east of Moonbi on the New England Highway
and 10 km east of Tamworth. The ferrain is undulating and has been largely deared of
native vegetation and used for grazing. Access is readily obtained by means of severdal
municipal roads and farm service roads. The surface rights are primarily freehold.

Geology

For the most part, EL 6613 is situated within the NEFB 3 1o 5 km east of the north westerly
frending Peel Fault zone and overdies steeply dipping rocks of Late Shuran to
Carbonifercus age. To the south the Peel Fault passes just to the west of the pemnit
boundary. A major subsidiary fault sub-paraliel o the Peel Fault, herein referred 1o as the
Dungowan Fault, bisects the area separating a block of Woolomin “Association” rocks to
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the west from Sandon Beds to the east. Projecting into the southem portion of the area is
the Duncans Creek Trondinemife, an intrusion of the Nundle Plutonic Suite.
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Figure 2 - EL 6613 Location, Geology and Mineral Deposits
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Mineral Deposits

There are two principal deposit types within the pemnit, both primarily of syngenetic
origin. To the west of the Dungowan Fault, contained within the volconiciastics, basalfs
and jaspilites of the Woolomin Group, dre a series of polymaetallic VHMS stvle deposits,
Stratiform manganase rich rocks are host to auriferous veins on the eastern side of the
Dungowan Fault in the Limbri area ot the northem end of the permit,
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Polymetallic Deposits

A number of cupriferous pyrife deposits hosted by the Woolomin Group extend from near
Dungowan within the EL fo near Bingara north of Tamworh, A major concentration of
these deposits occurs around Dungowaon where some ning separate prospects are
racognised by the DL

Where field relglionships can be established the mineralisation is conformabile, lenticular,
commonly massive and associated with jasper and heavily altered basattic volcanics,
The deposits vary greatly in size from small areas of copper carbonate staining up to
deposits such as Trough Gully and Fshers from which 2872 t and 2643 T of ore were
produced. Oceurring as single lenses or groups of lenses, individual depaosits extend up o
60 m glong strike, 4 m wide and 40 m down dip. Ore grades were generdlly batween 2%
and 4.5% copper with some ore from Fishers averaging more than 15% copper.

The ores are characterstically massive, though sometimes mineralogically bonded,
comprising, in decreasing abundance, pyrte, chaicopyrite, bomite, sphalerite and
magnetite with small amounts of gold as well os bismuth, lead and manganese minerdls.

The stratigraphic associations, texures and minerclogy clearly indicate that these
depasits are of submarineg exhalative origin (VHMS fype depaosits)

Sediment Hosted Gold

A number of smalt gold deposits occur in the vicinity of Limbri in the northem end of EL
6613, Little detailed work has been carmed ouf on individual deposits but the
mineraglisation is known to occur in a sequence of chert, jasper, siltstone, sandstone and
metabasalt rocks of the Sandon Beds. Strafiform manganese oxides occurences also
ccowr in the vicinity.

Gold mineralisation occurs in individual quarz veins or vein stockworks in brecciated
chert in association with significant pyrite mineralisation. Manganese oxide is commonly
associated with the veins as gossanous outcrops,

As with the copper deposits, he stratiform manganese and chert horizons are belleved
to have formed as the result of submarine volcanic exhalations. The gold mineralisation is
believed to result from hydrothermal activity related 1o regiondal deformation ond the
infrusion of nearby Moonbi Adamaeliite. The gold has probably been remobilised from the
exhdaiative sediments as indicated by the occurrence of manganese in the veins,

There has been very litfle detalled surface mapping of the Limbri deposits in porficulaor
and of the area in general so that the graa is litle understood. As the chert horizons are
believed to be extensively developed there i considerable scope for further exploration
of these deposits,

Previous Exploration
Regional Expioration

Over the period 196% 1o 1971, explorafion in respect of EL 121 which covered an areg
1385 km? between Bendemeer and Nundle ncluded the collection 3312 sheam
sediment samplas which werae analysed for a range of elements including copper and
manganease. A copper anomaly was identified in the vicinity of the Trough Gully Mine but
it was subseguently established to result from sample contamination derived from the
mine spol heap.
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I 1974, regiondl stream sediment sampling of EL 863 covering the Kootingal-Nundle areq
was conducted and some detfailed mapping of the Trough Gully Mine was also carried
out. No details are given on the sampling ond anglysis procedure so it is difficult fo
cormment on the effectiveness of the programme. The most significant anomdlies were
of copper in an area 4 km east of Kootingal with values of between 200 and 300 ppm
commonly obtained with some values up to 400 pprm. Follow-up work did not lead to
any recognisable mineralisation and it was concluded the anomalous areas were
related 1o enhancead copper levels in the underlying basaltic rocks.

Until November 1982, EL 1875 covered 256 km2 over an area including the Trough Gully,
Fishers and Mulla Creek copper mines. A programme of regiondal mapping was proposed
1o identify further occurrences of copper mineralisation. The area was found to contain
iittle usefil cutcrop apart rom chert and jasper and the programme was curfailed.

Figure 3 - EL 6613 Totad Magnetic Intensity

Prospect Definition

Fishers - Reporfed 1o have produced 2643 T ot an average grade of 13.4% Cu, ihe Hshers
Mine operated over the peariods 1899-1200 and 1968-1974. Up to six separate lodes were
reported with the largest, (Cathedral Lode) being 23 m long and up 1o 3 m wide. The
NSW Geological Survey carted out an investigation of the mine between 1968 -1970
including IP, magnetometer and sfream sediment geochemical surveys, Qver the period
1971-72 the mine cperators camed oul a programme of costeaning, an EM survey, o
magnetometer survey and a programme of percussion driling.

The driling comprised 11 holes totaling 382 m with the deepest at 56 m. Docurmentation
of the diilling was very poor but s was reporfed that the intersections did not support
continuation down dip and along strike of the Hshers orelbody. The best infersection from
the driling was o zone averaging 545% Cu over an interval about 1.5 m in PDHS, The
significance of this iIntersection has not been fully evaluated.
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Trough Gully — Production from this mine fotalled 2752 t of cre with 1315 1 smelted for
copper and 787 T used in the production of sulphuric geid. This production took place
perodically over the perdod 1899 to 1916, Workings reportedly extended up fo 40 m
along strike, up o 4 m in width and up to 12 m deep. Further minerdlisation occurs 150 m
1o the north,

A local syndicate undertook underground inspections, costeaning and sorme small scale
open piffing by bulldozer over the period 1961 to 1969, An 1P survey and ground
magnetometer survey were undertaken by the NSW Geological Survey in 1962 and 1966,
The Survey diso saomplad the workings in 1962 with the eight samples returning an
average grade of 2.2% copper, 1.2% zinc, 13 pom silver and a frace of gold.

Mulla Creek - There are limited records of this mining operatfion. It was worked between
1211 and 1913 when 12 1 of copper ore were produced though the grade is unknown,
Sporadic working then fook place over the period 1969-1980. The NSW Geological Survay
undertock g number of investigations between 196¢ and 1980,

The copper mineralisation is believed o extend over ¢ strike length of 150 m with ¢
thickness of up to ¢ m but details of the actudl lode are sketchy. Andalysis of eight rock
chip samples retumed individual grades of up 1o 1.9% copper, 2.8% zinc, 21 ppm of siiver
and 0.9 ppm of gold.

) Woolomin - Worked between 1910 and 1912, this prospect
cormrises two shafls and a 104 m long adit. There ae no
records of production or grade. No recent systemalfic
exploration of the prospect has been undertaken,

(), Mt Pleasant - A 15m shaft was sunk on this prospect in 1885 to
follow o narow gossanous vein, Subsequent exploration
included the driving of adit over 30 m. Parts of the prospect was
exarnined in 1971 by means of surface mapping, and sof
geochemistry. Copper carbonate mineralisation was identified
in o number of localifies believed 1o be associated with
jasperiific horizons. Soll geochermistry, over @ 200 m X 630 m
areq identified a number of copper anomalias but these were
fraced to known occurrences in the jaspilite. The tenement
holder belleved any likely discovery would not meet company
requirements and no further work was carded out.

Other Prospects -Several other copper prospects are known to occur in the area as well
as a number of manganese occurences, generally of limfted surface expression, and
have yet 1o receive any systermatic exploration,

Limbr Areq — NSW Geaological Survey records identity nine shallow gold diggings in the
form of shafts and frenches near Limbr in the northem part of the permit. No records exist
on production levels or when most of the activity occurred although one prospect,
Thompsons, is believed fo have been active in 1940, Presumably the other diggings were
also active around the same time,

The gold mineralisation occurs as veins and/or stockworks in jasper. A programme of
investigation of the prospects was underfaken in 1998 — 1999 within EL 8392 with the aim
of identifying further stockwork hosted gold minerdlisation within the laterally extensive
jasper horizons. It was proposed that the gold might have been remobilised from
associated manganese rich horizons believed to be of submaring exhalative origin, A
prograrmme of field mapping, rock chip sampling and sfream sediment sampling was
carried out fo investigate both hypothases.
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Detailed mapping and sampling of five diggings was underfaken with gold grades of up
1o 28 g/t being oblalned from the samples. Lack of ouferop between workings
preciuded any estimate of the extent of the mineralisation. Ten sfream sediment samples
were collectad but ol samples returned values of <1 ppb gold.

Explorafion Potential

Two styies of mineralisation are apparent in EL 6613, A copper dominant VHMS style in the
south and vein/stockwork hosted goid in the north.

Pravious mining and exploration records clearly show that the strata in the central and
southem porfions of the pernit host a number of massive sulphide mineral deposits, The
mineralogy and strafigraphic associations clearly indicate them 1o have originated
through submarine volcanic aclivity, Deposits of this type may vary in size from <1 Mt 1o
over 100 Mt and represent an exiremely worthwhile exploration target,

A review of the data would suggest that the deposits are far from adequately explored
either in terms of detall mapping. by geophysical means or by drilling. Driling has been
carred out at only at one prospect Fishers) and potentially economic mineralisation in
one hole (PDH 6) was not followed up. The lkely source of the minerglisation, and
therefore the location of potentially lorger orebodies, is down dip 1o the sast and ¢
prograrmme of detalled, geophysics and dilling s warranted to evaluate the potential
for economic mineralisation down dip of the known deposiis.

The most recent svaluation of the vein hosfed gold deposits was In 1998-99 prior 1o the
ralease of regional magnetic data aoguired by the DPL. These data (Figure 3) over the
Limbii agrea clearly show concentric structures, possibly related to the intrusion of the
Maoonbt Adamsliite, not known 1o previous explorers. The gold af Limbri is hosted in jasper
horizons which are extensively developed in the arec and further investigation of these
horizons is warranted in the light of the new information.

EL 6614

Licence Delails

The permit EL 6614 which comprises 16 units and covers an area of 48 km? was issued to
Pael Exploration Lid on 22 August 2006 for a period of 2 years.

Location and Access

EL 6614, also known ¢s the Barry Project, is located 26 km SW of Nundle and 65 km SW of
Tarmmworth in the southem New England areqa. Access into the area is by means of severdl
municipal roads, famm service roads and bush fracks. The topography is steep and most
of the native vegetation has been cleared for grazing.

Geology

Covering part of the Psel Fault system in the south weastern part of the Central Block, the
areq comprises o series of slongate, namow (1 km or less in width), north westerly
rending fault blocks contaning slices of Woolomin Group sediments and volcanics
dlong with marine sediments of the Permian Manning Group. Blocks of saerpentinite aglong
with basic to ulfrabasic igneous rocks also occur. The Bary Ignecus Complex, o
frondihemite plutonic body forming part of the Nundle Plutonic Sulte, aiso occurs in one
fault block nhruding rocks of the Woolomin Group as well as serpentinite associated
mafic igneous rocks. Basalt flows of Tertiary age cap many of the higher ridges.
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Figure 4 - EL 6614 Locafion, Geology and Mineral Deposits
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Mineral Deposits

A number of small copper and/or coppar molybdenite prospects occur in the area but
only two of these, the Bamard River Prospeact and e Black Barb prospect have been
examined in any defdll.

Barmnard River, Bamaord Hut —~ Located 2 km eost of Bany Homestead, copper
minerglisation has been traced by costeaning in g north easterly direction centred
aground the Bamard River for a distance of three k. A fofal of five individudgl
occurrences are reported in association with or within close proximity to serpentinite,
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At the river the copper mineralisation cccurs as chalcopyrte with some malachite and
bormite in quartz veins within an alfered dolerte dyke. Approximately 650 m fo the south
east and 100m above the river copper bearing carbonafe rocks were exposed. Many
samples wers obfalnaed during prospecting with grades up fo 8% copper.

Back Creek - Two kilometres north of the Barnord River prospect molybdenite
mineralisagtion has been reported in g 0.6m guartz vein traceable over g distance of 20
m. The host rock is not known,

Biack Barb Prospect - Prospectad by means of a 74 m adit and bulldozed costeans, the
Biack Barb Prospect comprises copper mineralisation in shear and fracture controlled
vaeins and lenses. The shear zones and veins are developed in steeply dipping basic
volcanics of the Woolomin Group and in sfrongly aitered acid intrusives of the Barry
Infrusive Complex,

Mineralisation comprises calcite, chalcopyrite and pyrite along with malachite, minor
gzurite and rare bomite, Samples contained <0.5% copper. Another deposit between
Black Barb and Barry is reported fo contain copper and molybdenite,

Barry Southem — Copper mineralisation is reported from o costean near Barry Homestead
but there are no details on the style or grade,

Figure 5§ - EL 6614 Totad Magnetic Intensity

Previous Exploration
Regional Expioration
A regional stream sediment survey, phofogeoiogical interprefation and aitborne

magnetic survey were carmed out over the general area in 1967-68 as part of g base
metal prospecting programme, including nickel, Unfortunately much of the basic data
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obiained from this work has been lost although it was reported that elevated chromium,
nickel and copper values were obtained around Barry.

A programme of regional exploration and prospect evaludation in the Nundle-Banry areqa
was carried out over the period 1970-71 (EL 654). This programme included geochemicadl
sampling with a reported 376 samples being collected. Many samplas contained grades
of ovar 1% copper but unfortunately the location of the samples has been lost,

Between 1987 and 1989 litfle new work appaars 1o have been done apart from the
collection of 3 stream sediment samples and 3 rock chip sampies in the vicinity of the
Barnard River Prospect. One sample of mullock retumed a grade of 1.5% copper.

No new exploration was caried out when the Bany area was part of EL 4940 held Warren
Jay Holdings Ply Ltd in 1997,

Prospect Definition

Recognition of the mineralisation in the Barry area appears to have Deen relatively
recent with the first records being in reports of the work carmed out in 1970, In additlon to
geochemical sampling in the Bamard River areg g programme of costeaning was
undertaken to define the Bamard River, Barmard Hut and Back Creel Prospects. This wark
identified mineralisation over a stike length of around 3 km. The Bary Prospect also
appears 1o have been investigated at this fime. Unfortunately most records of this work
have been lost and the reasen for cassation cannot be ascertained.

Surface and adit work at Black Barb was also caried out at this time by a private
prospector and as far as Is known this work was also abandoned without any significant
production having occured.

Exploration Potential

The nature of the minergliscton in the Bary area is not well known but may in part be
similar in style to the VHMS minerglisafion in EL 6613, Prospecting work identified
mineralisgtion over a sirike length of 3 km. Unforfunately much of the data relating to this
exploration has been lost and 1t is difficult 10 assess the significance of the work. However,
given that the mineralisation style is likely to be similar 1o EL 6613 and that there s an
extensive strike length of mineral occurrences there is the potential for the discovery of
economic base metal deposis. Further explorgtion by means of mapping. sol
geochemishry, geophysics and drilling is definitely warranted,

EL6719

Licence Details

Issued fo Peel Exploration Ltd on 26 February 2007 for o period of 2 years, the EL
comprisas 33 sub-blocks and covers an area of 10 kme,

Location and Access

This prospect is located on the north eastern margin of the Hunter valley 10 kim east of
the New England Highway. Murrurundt is 18 km 1o the west and Scone I8 40 km 1o the
south west, Access is by means of municipal roads, fam service roads and fracks. The
topography is steep to rugged and although there is some remnant native vegstation
maost of the areq has been claared for grazing.
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Figure 6 - EL 6719 Location, Geology and Mineral Deposits
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Geology

Located in the southermn portion of the Tamworth Trough the permit covers the axial
portion of the Timor anficling. This is o broad north westerly frending shructure affecting
sediments of the Devonian Tamworth Group and averlving the Pany Group of Late
Deavonian-Earty Carboniferous age.

The lowermost unit of the Tamworth Group is the Yarramie formation consisting of fine-
grained cherty sedimenis, mudsione, greywacke ond limestone believed to be of
shallow marine origin, The upper part of the Tamworth group and overlying Parry Group
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comprises a sequence of shallow shelf marine arenites and mudstones infer-fingerad with
terrestrial conglormerate and sandstone deposits.

A blanket of Tertiary basalt obscures the older rocks over much of the area to the east.

In the northam part of the permit the strata maintain g regiona north westerly strike but
there Is a marked sfructural change in the south where the strata dip more steeply and
the strike swings sharply 1o the north east. This change s accompanied by the
development of a complex pattem of shear faults which also sfrike In G north easterly
direction.

Figure 7 - EL 6719 Total Magnetic Intensity

Mineralisation

The only known mineralisation i the area is the Waverly Silver Lead Prospect which
ococurs as g seres of discontinuous pods, stringers and veins within a northerly trending,
steeply dipping shear zone. Minerdlisafion has been prospecied intermitfently over o
strike length of 3 km hosted in south westerly dipping mudstone of the Parry Group.

Minerglisation dlong the zons consists primarily of quartz pods up to 3 m wide but
generally <0.5 m with Individud! lenses <3 m in length though one was fraced for g litfle
over 20 m. Most lodeas confain amounts of galena with quarz although locdlly baryte,
pyrite, chalcopyrite and sphalerite also occur atong with gold and sitver,

Assays of up to 310 g/t of silver and 16% lead were obfained from active workings in 1906
atthough more recent sampling of the abandoned workings (1968} retumed grades of «
65 g/t of silver and 0.6% lead. Sampling in 1995 retumed resulls of up to 9.43% lead and
14.06% zinc and 739 g/t silver.
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Previous Explorafion

Since the discovery in 1868 there has been three principal phases of mining. The first over
the perod 1848 to 1873, the second in1884 ond g third phase of sporadic operations
over the period 1905 fo 1912, No plans of the old workings exist although it has been
reported hat one mine operated on two levels that were two levels 49 m apart.

The NSW Geoclogical Survey underfook o review of the deposit in 1967 when the surface
exprassion of the workings was mapped, the geological setting established and some
samples collected for analysis.

A programme of rock chip sampling and strearn sediment geochermistry was underfaken
by the tenement holder betweaen 1995 and 1996, A total of 418 geochemical sarmples
were collectad and analysed for base metals, gold silver, arsenic and bismuth. Eighteen
rock chip samples were analysed as shown in the accompanying table.

Tabie L. Waverly Rock Sample Analyses

Analytical Data - Rock Sompling
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Exploration Potential

The Waverly Silver Deposif is unusudl in that i is an isclated occurrence of a vein hosted
sitver deposit in which there is neither an obvious source for the mineralisation nor any
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means by which I was mobilised. One difficulty in resolving these issues has been that
much of the basement geoclogy in EL 6719 is obscured by Tertiary volcanics. However
racent aeromagnetic dota acguired from the DP| has provided a means of “sesing”
through the basalt 1o the underlying structure. This shows that o substantial cireular
magnetic low up to 2 km in diameter s developed o the east of Waverly which
probably definas the occurrence of g small pluton.

The thermal effects of the infrusion of such a body would be sufficient fo drive the
mobillisagtion and depasition of the Waverly deposit although the souwrce of the
minerglisation & still problematic. it may be that there is previously unsuspectad siver-
lead-zinc VMS style mineralisation in the Tamworth or Parry Group rocks which has been
remobilised. Further expioration of the area is warranted on the basis of the revised
geoclogical interpratation.

Exploration targets in the Parry area would be of two types:

* Extensions to or further occurrences of Waverly type minerdlisation around the
pluton which are currently obscured by the basattic cover,

* Stratigraphically controlled silver-lead-zine mineralisation.
EL 6722

Licence Delails

Issued fo Peel Explorgtion Ltd on 26 February 2007 for o period of 2 vears, the EL
comprisas 100 sub-blocks and covers an areq of 300 km2,

Location and Access

Located 20 km NE of Armiddle the permit areq is situated over a gently undulating
topography f the New England Plateau. The New England Highway passes through the
wesfern part of the area and it is fraversed by & number of municipal roads and famm
service roads. there is some remnant bushland but most of the area has been cleared for
grazing.

Geology

Sttuated in the centre of the Central Block, EL 6722 has perhaps the most varied geology
of all the areas held by Pee!l Exploration Lid. The Sandon Beds of probable Late Devonian
1o Early Carbonifercus are the oldest rocks in the area comprising mainly sandstonsas with
chert, jasper and metabasalt. The sandstones consist primarily of intermediate and felsic
volcanic defritus. The rocks have been shongly folded, faulted ond regionally
metamorphosed from prehnife-pumpellvite o lower greenschist facies.

The Dummy Creek Conglomerate of Early Permian age occurs as an infier in the north-
wastern part of the area. Occuring In a north easterly frending synclingd structure the
rocks rest  unconformably  on the Sondon Beds and comprise  polymictic
orfhoconglomerate, sandstona and cabonaceous silistone. The Annalee Pyroclastics,
also of Permian age, occur as a separate inller in the north west. The unit comprises felsic
volcanics, minor fuffaceous sandstone and sub-volcanic infrusives.

A number of granite plutons forming pard of the Urglia Plutonic Sulte of Permian age
occwr in the areq. Plutons of this suite are typicdlly massive and equigranular with
boundaries discordant with the structural frends of the country rock. The principal phutons
are the Mt Duval Adamellite, a porphyritic homblende bictite monzogranite, the Tilbuster
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Granodiorte, an augite-bronzite-homblende biofite granodiorite and the Highlands
Complex, principally a hypersthene-augife-amphibole-biotite monzonite.

Locally some areas of the basement geology are covered by a blanket of Tertiary basalt.

Figure 8 - EL 6722 Location, Geology and Mineral Deposits
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The Greengate Nol silver deposit in the north western part of the licence i the only
stratabound deposit in the permit area. Most other depostts comprise vein hosted silver,
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gold, and/or base metals and antimony occurrences. Most of the deposits occur in two
separate clusters referred o as the Tibusfer and Puddledock deposits. There are also
several isolated mineral deposifs in the area including the Greengate Siver Mine, Taits
Gully Mine, Highlands antimony deposit and Cliffon sitver-gold deposit,

Greengate No 1 - the deposit is o conformable pyrrhotite-pyrite chalcopyrite orebody in
the core of an anficline in the Sandon Bads. The host rocks comprise steeply dipping (748
W} thinly bedded chert and argiliite up to 15 m thick. The sulphides are confined o the
argillite tayers with the main mineralisation up 1o 0.3 m thick and extending over a shrike
fength of 120 m. Although there is evidence of some remobilisation the deposif is
considered 1o be of volcanic exhalative orign.

Greengate Siver Mine - locataed 600 m north of the Greengate No 1 mine, the
Greangate Siiver Mine occours in a northerly trending silicified shear zone in arenaceous
clastic rocks of the Sandon Beds, Extending over ¢ strike length of 180 m fwo separate
lodes are recognised which are respectively 0.7 m and 1.5 m thick. Grades are varable
ond are up to 36 g/t siver, 2.3% lead and 4.5% zinc. Pyrrhollte minerdlisation was
encourttered in a borehole of the southem end of the prospect. Mineralisation is most
likely genatically related 1o the Mt Duval Adameliite, which crops out 1.6 km 1o the south.

Tilbuster Depaosdits - a group of about ten separate prospects are located newr the villoge
of Tibuster, 10 km north of Armidale. The most significant of these are the Great Britain,
Zulu and Eureka ot Tilbuster along with the Litte Nell and Mary Anderson to the south. All
these prospects are developed in the Mt Duval Adamellite. The deposits consist of near
vertical veins of quartz, calcite and dolomite in brecciated aftered granife. Cre minerals
include stibnite ond arsenopyrite with pyrite and gold. There is litle data on the width,
fateral extent and depth of individual deposifs.

Puddiedock Deposits - a cluster of about ten individual prospects occur 16 km 1o 20 ki
north northeast of Armidale comprising quartz sfibnite-gold veins hosted in mildly
homifeled mudstone and sandstone of the Sandon Beds. Alluvial deposits also occur in
the areq. The most important occurrence is the Whybatong Mine (not held by Pegl
Exploration) consisting of gold-anfimony-silver minerals in guartz. Base metal suiphides
reputedly occur at depth. The vein s up 1o 0.3 wide and 200 m in length.

Taits Gully - located in the Puddiadock areq, this prospect is considered 1o be geneatically
uryelated to the other deposits, Sitver, gold and base metdl minerals occur over 800 min
an easterly frending shear zone in contact-metamorphosed Sandon Beds comprising
dolomitic tuffs, tuffaceous silfstones and cale-silicate rocks. The minerdlised shaar zone is
1.5 m or greater in width and the principal minerals are arsenopyiite, sphdlerite and
pyrite. Production pre 1904 averaged 1.22 kg/f sitver. The style of mineralisation indicates
a possible association with the Highlands Complex 1 km o the north rather than with the
Tibuster Granodiorite,
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Figure 9 — EL 6722 Total Magnetic Intensity

Previous Exploration

Regional Exploration

Nickel Mines Ltd held MELO16 over the Armidale-Walcha area in 1971 and including the
Puddiedock area. There are no racords of any significant work by this company.

EL1804 was granted in 1992 covering the Greengate-Puddiedock-Tilbuster areq for the
purpose of prospecting for microfracture or breccia style bulk fonnage tin/base
metal/sitver deposits. Pre-existing aeromagnetic data was compilled, a regional sfructurdl
inferpretation was underfaken and a regional mapping and rock chip sampling
programme was carred out, No targets of sufficient interest were identified.

A strong magnetic anomaly was identified which was associated with the Taits Gully
prospect in 1984, It was believed the anomaly may indicate the occurrence a pyrrhotite
rich sulphide body. The tenement holder camed out g detailed mapping programms,
ground rmoagnetics and driled percussion holes. The diilling identified the anomaly as a
magnetite rich alteration halo in Dummy Creek Conglomerate resulting from the infrusion
of on east-west striking porphyry dyke. No significant mineralisation was identified and
the areq was relinguished.

In 1996, EL 4822 was granted covering 8795 kmi for the purpose of diamond exploration,
The area extended betwsen Inversll and Tamworth fo the west of the New England
Highway, Work included an aeromagnetic survey of the northemn part of the areq,
photogeology, ground investigation of photo features and ceromagnetic anomalies
some ground magnetics along with the collection 73 gravel samples and 30 rock chip
safmples.
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Table 2.

Summary of Prospects in EL 6722

Prospect Peri{x:f of Mineralisation Production
Activity
Greengate Nol 127 Copper ND
Graengate Siver Mine 183%26898 Silver, Lead, Zinc ND
. 1905 - 1907 Silver and some ,
Talts Gully 1900 — 1011 Gold 2.376 kg silver
Clifton 1924 Silver, Lead, Zinc ND
Tilbuster Deposits
Lite daota, 522 kg
Great Britain 1899, 1900, Gold, Anfimony | gold from failings
1904, 1934 .
in 1934
Zulu 1895 Gold ND
Eurala 1938 7 Sold ND
Lithie Nell 1896 — 1897 Gold, Silver ND
Mary Anderson 1900 Gold, Antimony ND
Mt Duval Gossan 1982 Tin, Silver, Lead Na production
Paddledock Deposits
Whybatong (ngf held 1897, Goiq, Sitver, 24.8 kg Au
by Pesl Exploration) 1936 - 1939 Ardimony

Prospect Definition

Table 2 summarises the prospecting and mining activities for the known prospects in EL
6722, it will be seen that most prosecting and mining activity occurred around the end of
the 19" Century and early 200 Century as well a8 before the 279 World War. Systematic
exploration has been undertaken on a few of the prospects since active mining ceased.

Greengate Siver Mine - A mapping and sampling programme was carded out ot the
Greengate mine by the NSW Geoclogical Survey in 1967, The Survey dlso logged core
from an inclined diamond drill hole put down 16 29.4 m by the leaseholder 400 m south of
the main workings. Six chip samples and five grob samples were andalysed retumning @
maximum grade of 33 g/f of siver and 2.3% lead (66/1711) whilst another sample
(66/17HD) in the same locdlity retumned a grade of 4.5% zinc. The drill hole contained
saveral infersactions of pyrrhoftite but no significant precious or base metal mineralisation.

Toits Gully - An evaluation of Taits Gully was carried out by means of surface mapping
and analysis of 11 dump samples. The best grades obidained were 222 g/t silver and 4.9
g/t gold from the Mary Anne Dump and 39 g/t diver with 0.64 g/t gold from the
Endeavour dump,

A sampling programme was camad out in 1984 and subsequently four inclined cored
holes were dilled with o madmum depth of 134 m. Three percussion holes were
subsequently drilled about 200 m west of the Endeavour shaft, Prior to the second phase
of drilling further sampling and mapping was undertaken dlong with soll geochemisiry
and an P survey.

The surface work identified that the host rocks consisted of fine gralned tuffaceous
sitstone and vitric tuff. The mineralisation is developed in a shear zone characterised by
argilic alteration and silicification. Disseminated pyrite becomes more abundant on
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approaching the zone and mineralisation in the zone includes sphalerite, arsenopyrite
with minor pyrrhotite, galena and chalcopwrite.

Mapping and geophysics identified g narrow sast-west zone 1o the west of the workings
which was shown by drifling to contain disseminated sulphides consisting mainly of pyrite
and pyrrhotite. Other diiling included one hole at the Endeavour workings and three ot
the Mary Anne Workings. A single significant intercept of 7 m of 48 g/t sitver, 0.2 g/f gold,
0.6% zinc and 0.3% lead from 54 m was retumed frorm TGDDHGS, This hole is believed to
have testad only the footwall of the Mary Anne workings.

Interpretation of the geology s identified in the diling was problematic and the
tenement holder concluded the other holes drilled at the Mary Anne (TGDDHOT and
TGRDHO4Y may have penefrated below rather than through the lode as result of
misunderstanding of the geology. Hence the lack of significant mineralisation in these
holes. A Mow grade lods zong” known 1o occur in the old workings may therafore remain
untested.

Figure 10 - EL 6722 Bouguer Gravity

Explorafion Potentici

The Armiddle crea containg many small mineral deposits, many of which have not been
subject to recent exploration. Given that the area has been subject to a regional
geromagnetic survey only since 2005 it & belleved that g complete review of the
geoclogy and mineral explorgtion potfential is warranted subject to an analysis of the
aeromagnetic data.

Perhaps the most significant area of known minerddisation s in the vicinity of the Taits
Gully Mine. It is acknowledged by the tenement holder that the area has notf been fully
tested. A raview of the previous exploration is warranted followed by detalled mapping
and drilling.

45



A preliminary review of regional gravity data by Peel Exploration has revealed a circular
gravity anomaly (Blue Moon progpect) in the northemn portion of the area where the
basement geology 18 obscured by a coverng of Terfiary basalt. The nature and
mineralogical significance of this anomaly cannot be assessed without further work by
means of detailed surface mapping. ground magnetics and drilling.

Conclusion

The NEFB is a highly minerdalised areq but there has been very little systematic exploration
for over 25 years. This has been in part due to the lack of any significant advances in the
understanding of the regiondl geology since that time. Over the period 1998-2002 the DM
has conducted a series of reglondal asromagnetic surveys in the region and g review of
these data has lead fo a betfer understanding of the stratigraphic, structural and
mineralogicat relationships.

Peel Explorgtion has identified four areas containing the potential for the discovery of
VHMS style base metal deposits (EL 6613 and EL 6614} as well has veain hosted gold (and
or silver) and base metdl deposits (all areas). With the new dafa, better understanding of
the geology and a systematic approach fo he exploration there is g good chance of
discovering an economic deposit in one or more of the areas.
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7. INVESTIGATING ACCOUNTANT'S REPCGRT

14% March J00F

The Direciors

Meal Expioration Limded
78 iy et
SLIERADC WA G008

Crear Sirs

Investigating Accountant’s Report

1. introduction

This: eepeit las bean pregared ot he reouest of Be disciors of Penl Explorstion Limies
{"Peel Erploratizn of the Cornpany™) for inclesion in 8 Progpecius to be dated in kSarch
2007 inwiting participation in-the issue by Peel Bxploration Limited of 15,000 000 ardinary
fby paid shares b an sy priea oF 320 each o raise 53,000 000,

2l wmgnts are mygessed in Australian Dolars uitess otherise. stated,

&, Bagkgrrand

Pt Expiortion was ineorporated on 207 Aprl 2006 with the Bhijestive of gesking
sppertiniies o abtals prospectin sroperies b dndetake riceral explosatisn,

3 Capital Structure

The expected capitel stuchune of fhe Comparsy :’fﬁ@@iﬂg the completion of Hie OFer is 45
Tl

Bliares Hundaar
-S?Tagea on issue Bt date of Prospecius 18,000,000
Shgres now offered

Totak Shares on issue af completion of the Offer

ﬂp&ﬁs:ms

Cptiors Issuaed to Dhractors on 87 Waseh 2007
Dpitins il 1o Sharehdders on 87 Massh 2007
Total Options o isste ot campletion of the Ofter
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4. Basis of Preparation

This repord has besn boluded in his Prospectos fo pssist investors and their financisl
sdvisers to make sn assessmient of the financial position and performisnce of Peel
Explaraticn. Thiy repot does rot addoess the bl stiacking 1 the sheres to be issued
in acoordances with this Prospectus, nor the risks associated with theinvestrment.

The Directoes of Feel Exploration haue requested Horweth Secaiies (WA Py Lig
{"Horeath™:. o prepare an  ineestigeting Accountant’s Report - foc inclesion in this
Fremsaatus dealivg with the fadasing dnansiyl and séher nfameation:

) the reviessd income statement of Peel Expioration for fhe period from
irecoeporation oo E Al 006 to 31 Deuernbier 5

£idh tee reiewond staternent of changes n edquity of Peel Ewploration fur the
i) Tronrs incorpetation oo 20 Aprl 2008 50 31 December 2006,

{Hy e redweed cashiiow stdtement of Peel Explocation for the peried fhom
incosporation on 2080l 2008 Lo 31 Degember 2008

{Ivt fhes porvirer] Dakancs sheet of Pael Duiplorition &8 o1 531 December 2O,
zrd

) the reviewsd proforme belence sheel of Pesi Explorstion s at 31

December 2008 adusted ko inclide funds to be raised by the F'I'{EDE:G%%JE.

il the wornplpion of the transations referved toin Nete 2 of Appesidx 2,

5 Gcope of Revlawe

hp resdigns s Baedy Sotschuicted in acotrdanad with Audiing Stardard LS B0 R
of Finangal Keporis’..

These proceduses do not provide all the evidencs fhat would be required in an sudt, thus
the level of assurance provided is less than piven-in an sudit. We fawve not perdformed &n
guiedh and, aecordingly, we oo ot express an sudt opini.
Thar Directors of Peel Eeplocstion Limiled Rave prepared ams are responsible foe the
higtorical finencizl informalion. We disclaim any responsiciity for any relignoe an this
report o on the fineacial information fo which it relates for any purposes other than that
feradich & was prepared. This reped shicaild be resd in drjuneiion witf the Prossedus,
£. Slatement
Biarsesc] cors coar peseibaeny, wihiichs 15 riot o audt, nothing bas comre te our sttention thal causes
us to beliove that Bhe fnangal infornetion as seb ouf in Sppendin ¢ and 2 does
orasand fairh

§ii tha r&s&liﬁsbf.?eel Exploralion for $he period ended 3 Diecember 2008,

stion Tor the perind ended

Giv thestotasnent of changas in equily of Pesl By
3% Bedember 2008,
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i)

fiw

{¥)

in aecordance. with the acoouniing e

 “‘§§

the.h&lﬁme_ sheet of Feel_-Ex’pl_mstim as .5l 31 December 2008,

thor cashflow staternent of Peel Ewploraion for She pesioed ended 34

Decembier 2008; and

the proforma balance sheel of Peel Exploretion s 20 31 Decesnbier 2008

adiusied. 1o include funds 1o be reised by e Prospectys snd the
cannisdetion of tha iranssclions referred 1o n Nobe 2 of Bppendiz 2,

rpiivedt by sppplicable Sustralian

squivalents to Internations| Financis! Q&p@tmgﬂmd&r@s and the accounting nolicies
adupied by Peel Exploration as described i Mote % and on the basis of the assumplions

ang bdnsadtions sed ot inay

iy 2.

¥, Bockaraiions.

{3

b}

{e]

idp

{e).

)

Heewath will be paid 2 fee of 57 500 bagsed upon roemn charoe iy ang
profeseicnal Bmie incumed in the dompiEfon of nformation snd the
pragsratin of $ils rapod, Tha imeodeerrend of Horeath in the pregacabion
wf this Frospectus s Brmiad o e preperstion of fis regort olber than
phorwralty Sudit PA) Py Lid is the Auditor of the Company;

wonueath was not involved in sny other aspect of this Prospectus end diz
net @edhortse o cause the issue of any other part of this Prospectus and

we have only issued our consent in respect of the inglusion of this reper in

thiz Prospectus;

The author of this report doss not have any interest in Peel BExploration or

the shares offered by this Frospectus;

The ghiing of our cansent for the inclusion of this report in this Prospectus
should a9 be taken 2% en endorsement of FPeel Explorsion o @
resomimiendstion by Morwath of any paEdicipation & the offer by any
intending frveslors,

The :aa%%w of fhie repert gwes no a&@wr@ame or guarantes whatsosver in
respecy of the flure suosess of or finahcial rebirns assodialed with e
sutscription for shares baing offered pursuant fothis Prospectus; and

Yis regert shouid be read us 8 while and no perd of B spidied, otherwiss
referrad b0 o produced withast oeior welten consent of Horeath,

Vil sincensy o
HORWATH SECURITIES {(WA) PTY LTD

Sl

- s ]

Gl YN O BRIEN

Cirecios
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INCOME STATEMENT
For the perod from 28% Aprl 20606 to ¥ December 2008

Fevensue Fiom corrtinging activities

Expancditure

Adverising exploration Hoences
Apjcitins remmameration.
Exploration expendire
Fearsyumbion eenen ses

Bundry SEDENses

Travel and sccommodation

Loss before incoms fax
Iy g s Snpan s
Logs for the pasiod

Loss atiristable fo members of Pesl Exploration

This income Statement is o be read i corfunciion with Aopendix 2.

STATEMENT OF CHANGES IN BQUITY
For the perisd from 20™ &prd 2006 to 31™ Docember 2005

APPEMDIX 1

Hpwiwaml
31 Cecembes
%

F2E
A, 200
e
1164

Hawiawed
3% Densritsar
%

Eguity st the beginning of the period
fLoss: Tor ke poeriod

Trarsaetiong with ooty Jlders in thelr capacly 8¢ souilly
Poiders

‘ardrivutices of ety
Trarmuction costs of souily ssues
Total equity at the en'd of thye financiel period

oF padh

22,800

14,966

Thiz Stafermant of Changss in Bowhy = to e resd i oorjanction with Appendk 2.
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Az gt 3" December 2008

Revigwed
Mode 3% December

%

Frofoema,
sapital
yalsinig

Qwenf-ﬂsse{s

Cash & Cash Eoulvalents
Trade & Qther Recehables

Riesti-Criprent Assels
Receivablas

Fizant & Eouigrnent
Explogation fssely

Tobal Azsely

Covierisnt Fobiiins
Trade & pher payebies
B cmdinngs

fief fsceds

Lty

Isgued capitsl
Chtion Reserve
Agciridaied iosges
Todal Bopaty

Thepe Bafanog Shoets are b be read Froanimelon with Appemi F.

e

)

10
11
13

P
470

BT
420

188

2751 158

3000
2445
ARG

20,0061
7443
7985

20420

S A

R L]

el e

4,820
14 (i3

4620

18670

4 B0

14805

2778 865

an

(7,838

2,754 800
322,500

{0354,

14,468

ENEL

APPEND X1
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CASH FLOW STATEMENT
For the perod from 209 Apdl 2008 to 31* December F e

APPENDNX 1

Haulewsr
3% Decamiser

o fiows froen cperating activiiies _
Fayrents te suppliers and employees
Nt pash cofiony franr operating sctiviies

Cavsi Ticies Sroam irovnsting activilies.
Payments for plant & equipment
Paymenis for axploration assets
Funds placed on depost
Mt coah putfow Foi vesling sclyities

Cash oy from: Trsring aofhilies
Proceeds from Berrowings.
Procesds fiom s of shares
et cash infiow from financing sctivities

Rat ierease i cash st ool aquisbents
sk g oash sguivaiants B2 the Beginhing of Be
piericd
Chsly s sash souivalents 2t the st of the firancial
pericad 3

(3 i

(3. 63}

(2 443
(7,085}

(20,0000

Thie Cazh Flow Stetement is to be resd in conjunciion will Apoendis 2.

52



"y APPERDIX ¥
PEEL EXPLORATION LIBITED

EANCIAL INFORMATION _
For The Peried Endad 31 Cecember 2008

HOTE £: BASIS OF PREPARATION

Thw Brsmrcial inforrmeiion has béen pregared i scoordance with Susralian eguivsients o
Imemmationad  Mnencizl  Reporting Sanderde  (AFRRSW)  dher  acthonstative
pronouncemaents of the Ausiralian Accouniing Standards Bosrd, Urgent kesues Group
lderpretationg and the Corporalices Ach S0, The Deercial inforrngtion is presentad in
abiresated form insofar g if does not comply with 2l of the disclosure requirements sef
ot irs e ARERE andt the Corporations A 2001,

The finencial informstion has been prepared on the besis of histoical costs sucept where
shigbod,

The princizest goonuniing polickes relating bo te tren el formstion are descriied below:
Booourting Policles

fa} Incometax )

The charge for current income tax expenses-is besed on the profit-for the yeer adjusted
tor mrey mpp-asspesabie o disailoned B, s odloulsbed g e rabes that have bean
enagied o are substentbvely enacied by.the balance sheet date.

Ceferred tay is zocounted for using the balence sheet labify methed in respect of
temnparery differences arising belween the tex bese of assets and lbiities and their
saredng amonis in e fnancil statements, Mo deferred inesme fax will be recognised
frorthe indial recopnition of an esset or Habiily, exwchiding & business combination, whers
trvpow 15 o effest or sceounting or taxabile proflh o loss.

Deferred ta s cabculeted ef the tex retes ihat are expected to spply to the period when
fvp wesel is realised or ability s settied, Deferoed fay s condad in the income sialemen
groept where it refales 1o Hemne that may be credided disectly 0 egquity, in which cage g
chpderrpd fa I adiusted diredtly aosinst eouily.

Ceferred income {ax asssis we recogriised fo the ewtent thet i s probable that future
profit will be svailabie sgsing which deducible bermpeonsry dfforances oun be wlifiged

The smount of benedits broughi ko eocount o which ey be reslised in e fufure is baseg
um e sessorigdion thal po adwerse change will noour in income fxetion legsistion and
thie gnticipaticn thet he economic entity will derve sufficient fulure sesssssble noome o
sride Wi Deneld b fe realiged ard somply with dhe stndifions of dedustBdRy- irmprsed
o ihe e,
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BEPENDIX 2
{Ey Property, phabd and squipment
Each class of gﬁmp&rky, cémnt and sguipment s caried st cost or fal velue iees, whers
apalivabie, ary scoumuigied degrociition srd impainmend sses.
Plamy and equiprsnt

Fient and sguipment is messured on the oost basie less deprecielion and impsirment
i,

The carrying amount of plant and sguipment is reviewed anaually by directors to ensure i
i not in excess of the recoveralde amount Tom Hese sesels. The recoveraiie amount is

pzsessed on the basis of the expected net cash fows that will be received from the essets

erplogment and subseguent dsposst. The expecled et cash flows bave been
shison bt T dhir peesend vilues i deterrining recoversbde amoomis.

Deprectation

The depreciable amourd of 98 fxed pssels & deprecaied on A seanghi-Ine basis ouer

e sisedlsl fives to e soohormis entiby commendng fom the Sme the assel iy held remdy

for use. Leasebold improvements are depreisted over the shiorter of either the unsxpired
pesiod of e lease o fhe estimated dsefld baes of e improverngntg,

The depr&ci&t'i@ﬂ setes used for each ciass of ﬁﬂwec’%able BEEElE BrE:
Flant and equipment F5 - 57 S0%

The sssets resdual valuee srd dseiul lves are reviewed, and adjusted ¥ appropriate, &
each balance shee! date.

SN pEsaly %:awﬂg :am_mﬂ%_is %ii&e«s‘u d@wm immediately io s recoverabie .amn:s.srzt'if g
aysels Crrfang srmoint i ogreater than be edtimaied recoverabie amoslant.

Gming and joszes on disoossls are delemined by companing proceeds: with the carning
arneanl, These gaing aod losses ang bslusded D e income sletement,

fe} Exploration and develvpment axpamditure

Exploration, evaiugtion and dewvelopment expendiure msurrRd |s gncumelated in respem
of sach identifable area of interesi. These costs are only cemied forward to the exierd that
ey are pupected to be. recowped through the siomesefil deslooment of e ares or

wharg goiilies in the area hawe not et reached & stege thal pemmils reasonabie

aszessment of the existence of sconomitelly recoverabie reserves,
Aocurauipted costs in retation to an SbENOONEs Erea G written off in full agwiet profk i
e wirar Bn wiich the decision to abandon the ares is misds.

Witteen pr&@malmﬁ commences, fhe accumizged costs for the relevant ares of inferest are
arneetised ooer e ie of the eres sooording to the rete of depleiion of the sotaomsically
TRCoWEr Bhle rESRIVES.
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BEPENDIX I

e} Esploralion and development sxpendifure immwaﬁg'

& reguier review is underiaken of each ares of interest to determine e sppropratensss

of cordinuing iooowrey foreand oosts in redufion to that ares of interest.

rmhn of site resicestion are provided peey e e of the Sty from whn eapderalicn
pornTErnes and A inciudesd in theooosly of el stage, S restorafion oosts include the
dizsmantling and remoeal of mining plert, eguipment snd bwilding structures, wasie
rarnowal, mnd rebabililstion of the site in socoidaney with clagses of the mining permiss.
Buck cogiz hawe been debermined uging estimaiss of Bture cosis, cument egsl
requiremerds end technobogy on 2 discounied basis,

My changes i the estimates for the cosis ere accounted on & prospective basis. In
dabeirmining the costs of site. restoration, there is uncertainty regasding the natune snd

gatent of the restoeation due ko cormunity eipeciafions and e legislation. Accordngly

the costs have' Deen determingd on the basis ikat the restorafion will b2 completed within
g sy of shandoning ihe site,
{ed} by ereeed of asgely

M each reporiing dats, the Company reviews the camying amounts of its tangible 5ss8ts to
a:’s&tesrmw@ sdnettyes smm i5 sy ndcation that those assels have siffered B0 imﬁmm
s, 1wy such faclication. exisks, e meomversble arrourd of the assel is estirnaled in arder

zc dﬁ«?mrge the sxtent of the impairment loss. {f any. Where the asset does not generste.

ozl Hows tha are- indepindent from ciher assels, the Company estifmples the resowetabe
mrncint of the cashi-genierating uni bo which the asset belongs.

Rrcoveralie srmount is the higher of i walue ss cosls 1o 58l g walue iv use.
BEsessing value i use, e estimeted ubire cash flows ere dscounted to their present
vk Using & pre-fan discount rate thal refecty carvent mrkel assessiaents of the Hme
wakle. of monsy and the risks specific {o the asset for which the esbmales of fulure cash
T Feanets riced Do sucdjulstect

If the recoverabie smicunt of an asset (or cash.generafing unity is estimated b be fess
e B caerying smont, the cwrdog amcnd of e assel (ossh-generating Gl s

reduced to: it recaverable amount. An impainnent ioss s reooonised in the pofit O loes
wnmnediately, uriess the refevant ssset is cmemied st fair welue, in which case e

Wpdinrent boss i trepfed gs o revalialion deceemse, Where an impaiiment foes
subsequently reverses, the camging smount of $he. mssel {cashe-gemsrating unit) is
norease 10 he meadsed estimate of Bs recoverable ammaing, Bud onlyio the exient thet the
Iereasec sarving arnount does not sroped B ocamying amcend thad wiuld have beer
defermingd had no peirment loss Been recognised for the asset (ershegenerating wnith
B ke years,

& reversal of an inpaignent loss is recogrised in e peof o boss immediaishy, uniess the
ralensand asgel s currded gt fals walue, in which vase the impadement losg e treated g% 2
revakiegicn increase.

{a) Bravar e recogghithon

lntersst intonne is reppgnized an 4 time proporiionats Basks thal takes bl account the
affective wield o the Bencial asset.
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APPERIIX ¥

{f Loans and mecebvaldos

Loans and receivables are non-derheative- finencial assets with fxed o detenminable
pasTierds ihad are nod aucked inoan active roaket and are steted st amortised cosb using
he effectve interest rate mathod,

{e) Cash el cash sguivalanty

Cash and cash eguivalents includes cash on hand, deposits held at call with banks, other
short-teren higkly lauid nvesimenis with origingd rmatosifes of Hree months o bess, sad
banik wverdrafts. Bank owvergrafte are shown within shorbdarn borowings in curent
fmbifities on the balance sheest.

{hi  Goods and sendces tax (83T, -
Rovenges, expanses wrd assely gre ceoogrisesd nel of He amount of G5Y, exoept wherg

five mrmeand of GIBT nourred i nod recieersbile om the Awstralian Tay Office. In these
grsumstances the 537 is recognised as pai of the cost of aocquisition of the asset or as.

part-of an dere of the sxpense. Recebables snd payvabing i he balance shest are shown
Inclugive of 52T,

Cash flows sre-presented in the sl fiow staberment o s gross basls, meept fm"_' the (ST
componeni of investing aad financing  actiites, which sre dedosed gz operaling cash

fif  Trade payables _ _ _ _

Traske payables and sther paysbles wre carmed of cost which & the fair value of the
ponsiderstiza o be paid in the future for goods and services recehved, whefhar or nok
bl gk B TR R RITY,

i} Contributed sgquity

Crdinary shares are slhagsified e wouity.  Incramerts) posts dicectly stiributatse & the
maue of new shares or opfions Bre shosn in equilty s 8 deduction, gl of tax, from
procedos, eernentyl costs direcihy alirbatable fo the issue of oew shares or options, o

for the acouisition of 4 Business, B¢ included in %ie cost of the acquisifon as part of the

palrchase consideration,

i) Ehare bazed paymends _ _ _

Thiw Tair value of sedions grantecd are recognised g an employee Denefil eupenge with 5
pogremonding inoresss in equity. The fair valie is massured st grant date and recednised
ower the perod during which the employess become unconditionaily entilled to Hie

options.

The faif value at grant dete is determined u.ﬁimg 2} Eiras:l@.ﬁﬂha%e@ apion pricing model that

fakms into wematnl the exebciss price, e ters of the oplion, the vesting end perfoemancs

oriteria, the impad of diletion, e nondredesbie nature of the oofion, the ghare price at

grent dale and expected price volatiity of the underiying share, the eipecied dudend
wield and e risk-free intersst rate for the term of $his oplion,
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APPENINX 2
{kY  Shzee based payments foontinued) _
The fai walue of the cplions grambed exchucdes e mpact o sy non-maket westing

conditions. i;fw exarnple, profiabiity anc sales growth tergets). bionerarkel westing
pemcltions are inchuded in-assumptions. sbout e amber of options that sre wepected o

becorr exergseide. Al each balence shesl dete, the endly revises s estimate of the

number of opffons that sre expected fo become  exercisable. The employes benefl
fupnge reloanised dach period skes o aseount the most reuend estimste,

Upm_'tbe_ emercize of options, E§1& batence of the sharedmsed peynents ressrve relating
to theist options is transiarred to share capital,

The dilviive sfted of sutstanding options: may be reflected as sddtionsl share diufion in
thve computdion of emings pec shans,

{iF Comparative inbormstion
This is the first reporiing perled of the company and &3 such there are no. comparetive

towres. The company siso has no changes anising forn the transition from ALSSER o

A FRE as ¥ oy mot presdosshy prepared finaneial staloments in accerdancs with BEAAS
The cormpany was incdrporated in Austrais o 20 April 2008,

Z. Actus) and proposed fransacHons to arrive at proforma batance shest

The proforma balanse sheel reflecds the 31 Decermber 2008 balincs sheet adusted o
reflect the effect of the sctusl and proposed fransactions pursuant fothe proposed capital
raiging. The iransactions reflected in e peofurme are e folloas:

s The fesue on 27 Februang 2067 of 10,200,000 ordinery shares to raies §12 000,

»  ThEissue on & Barch 2007 of 7,500,000 opfions sxercizable 5t 20 cents each on of
buefre 340 Nonrrday 20040 bo Shurehiclsers;

»  The issue on & Warch 2007 of 7,500,000 opfions exercisable ot 30 cents-=ach on or
betore 30 Monmber 2051 o Dirociers,

v The issue of TE000,00 ordirdry shares gt 20 conis each to ralse $3.000,000 jn
gooordancs with the Frospestus,

o The payment of $260,000 for capital raising eoste: g

»  The repayrnent of related party berrowings.
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Reglovwed
#
Peopmber
il
%

APPENLHX 2
Bhafarim
apital
ERESing

3 Cosh & cash aguivabents
Cogsh & cash edquévelents
Friviorms adjushrens
«  Ag k3t December 2006

+  Share plecement on 277 Febmary 2007

v Hhares  issed  puesusnt
Frospetus

o Lasss papival paising eosts

+  Eapayment geft}m"rwﬁnga

£, Trade & oiher recelvabies

Trage & edbar fodeivabiod.

5 Hecolvabies

Berigrity-hsposits

8. Plant & eouipmant

Plant & eguiprent

7. Exploration asssis

Esplocation ficences

i ihis

2 T4B

3.750,738

ITAE
42,000

3 L LAY

{alt) N
{14,008}

2B, 5

420

20

i L

24 00

2,443

2,443

85

7,985
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APPENDIX T

Reviewed 27 e
# Decsmber capita
il ERising
¥ %

8. Trads £ olbier povables
Aaraunts paabile 4,520 4,520

o Borrowings
|omig — Related Parties

14, 000

14 Issusd capital

lzgued Capital

22 500

2,784 B0

20 Aprl SO0 -issued e incomoraion
47 Juby 2008 « reies working eapital
A o B Decsnbar 20046

Frodacyy sciiisrmnents

W B Fabiruaey SR — raise verking capdhal
s Shares issued pursuent tothis prospecius
« 0 capitel raising costs

14, Option Reserve
option reserve
Froforma adiusiments’

Ciptions issued fo Sharshoiders on B March 007
Cakiems insied S0 Direstiors an B Wadsh 2607

Meumbar

el A RUEY
2,700,000

$

& e
20700

A BT LI

A WA

0,200,000
45, 0050, G

13 fldy-
3,000 000
{250, 000)

303,000,000

2,784,800

S22 500

Hesrmboer

& 20,
7500000

322 550

45,000,000

59



BRPENDIX T

Tr &% March 2007, it was resohved to issue to existing shargholders 7,500,000 eptions as
B ey g o ail -:xptin::sn fog sy 2 ghar@s hpkt busiy, The colions we exercisabis gt
0 20 euch on o hefore A0% Hmemb&r

o0 8 faeh 2007, s resobonn to Bawe o Directors 7500000 epbivens for HHeir
sgpvices o the company. The oplions are exercisabie #t %0.30 =ach on or before 30
Pz r a0, The oplices have been independently vabied ysing the black scholes
snd binomial antion waldation micdels,

12, &ecumulated lnsses

Accurrmiiaied |osses TR A0, 554

13, Evertts subsequent to badarse date

There kive Bean e msterial ifems, ransactions, o sventy subseruent b 31 Decarmber
2005 whidh refebe to cond¥ions emsémg at that haimnce date that requirg comment or
adhizatmient testhe figusres in this report, eaceph for those. disdosad in note 7 of sppendin 2.
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8. SOLICITOR'S REPORT ON TENEMENTS

Sy FUEY

?ﬂifé‘fz ‘Pmmwmfmi

STEINEPREIS PAGANIN

Lasvirpirg & Lonsaliants

bl d, Fani Bolldiag

b8 fhitlegen Strowt

Pupeshy A AOGH

PO Pans EFRE

Bestle Wb 5001

Tabiphng: 457 8 @R 4000
Farsimiler +6 1 5 9321 4333

Wik v shaingog com s

1. AERETS

§€§J§

imaﬁ?aﬁs:' ity pdinsl Rew z?i‘ LT

P B ool W

thehadile,

Teapsuprys

it
ooy {T@IWRITIEnts:.

gt of P

B IA1E

4 kg

Y TR 1Y

foaryd gt o Hug o

2. SEARCHEE

62



of Nodive it
§ SNNTTY i v

nent ok
;f:"?sw?%'




?é {1 o flv
<

i m; o3 AIOERE TR A

b}

-8 AEORIGIMAL HERITAGE

543 General

SRV ENYE

1h

83 Comrofowadlth Logisbtios

'“’,5?"'”?? ‘ZE' '“5' }A{’“.g“g’"




53

w4}

ClORGn e

e

hia

thas (ORI

&1

MATIWE TTLE ~ LEGISLATION

Ghesruarl

m"',e ¥

AT LTty

Frsin Y
i ?s“:;rs-”:'”




Shesrt W Bolhee e Rew o

Garge foages

deneiatron o th e

iRogisher:. O
Lkt Hhee BNEA

e Pyt 1
Yries T4,

Ary uanisn ol rresd aBE D begac] G

Lo ity ihe




L i Phar ol
bt rrery e




iG. COMSENT

Thiz report s ghven solely for the benefit of the Comparyy and the direchor: of the
Company i connection with e issue of the Prospectus and is not to be relied
on or gisclosed to any other persorn or wsed for ony other purpose or gucted or
refered (o in any public document or fiked with any government body or olher
peerson without owr pricr consent,
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2.1

9.2

2.3

2.4

RISK FACTORS
introduction

An investment in the Company is not sk free and prospective new nvestors
should consider the risk factors described below, together with information
contained elsewhere in this Prospecius, before dediding whether 10 apply for
Securifies.

The following is not intfended 1o be an exhaustive list of the risk factors to which
the Company is exposed.

Economic Risks

General economic conditions, movements in interest and inflation rates and
curency exchange rates may have an adverse effect on the Compony’s
exploration, development and production activities, as well as on #s ability fo
fund those activities,

Further, share market condifions may affect the value of the Company’s guoted
securities regardiess of the Company’s operating performance. Share market
conditions are offected by many factors such as:

(ay  generdl econormic outlook:

by  interest rates and inflafion rates;

(< currency Huctuations;

(dy  changes in investor sentiment toward particular market saectors;

(&) the demand for, and supply of, capital; and

P terrarisrn or other hostilifies.

Market Conditions

The market price of the Shares can fall as well gs rise and may be subject fo
vared and unpredictable influences on the market for equities in general and
resource exploration stocks in particular. Neither the Company nor the Directors

warrant the future performance of the Company or any return on an invastment
in the Company.

Exploration Success

The mineral fenements of the Company as described in this Prospectus ore af
various stages of exploration, and potential investors should understand that
mineral exploration and development are high-risk undertakings.

There can be no assurance that explorgtion of the Tenaements, or any other
tenemaents that may be acquired in the future, will resulf in the discovery of an
economic ore deposit, Even if an apparently viable deposit is identified, there is
no guarantes that i can be economically exploited.

The exploration costs of the Cormpany described in the Independent Geologist's
Report are based on certain assumptions with raspect to the method and fiming
of exploration. By thelr nature, these estimates and assumptions are subject to
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2.5

9.6

2.7

2.8

significant uncertainties and, accordingly, the actual costs may materially differ
from these estimates and assumpiions, Accordingly, no assurance can be given
that the cost estimates and the underlving assumptions will be realised in
practice, which may materially and adversely affect the Company’s viability,

Operating Risks

The operations of the Company may be affected by various factors, including
failure to locate or idendify minerdl deposits; fallure to achieve predicted grades
in exploration and mining; operational and technical difficutties encountered in
mining; difficulties in commissioning and operating plant and equipment;
machanical fallure or plant breakdown, unanticipated metoliurgical problems
which may affect extraction cosfs; adverse weather conditions; industrial and
environmental accidents; industrial disputes; ond unexpected shortages or
increases in the costs of consumables, spare parts, plant and equipment.

Having been incormporated on 20 April 2006, the Company does not have any
operating history, although it should be noted that the Company’s directors
have between them significant operational experience. No assurances can be
given that the Company wiit achieve commercial viabllity through the successful
exploration and/or mining of its fenement interests. Untll the Company is able 1o
reglise value from s projects, it s likely to incur ongoing operating losses.

Resource Estimates

Resource eshimafes are expressions ©of judgement based on knowledge,
experence and industry practice. Estimates which were valid when originally
calculated may alter significantly when new information or fechniques become
available. In addition, by thelr very nature, resource estimates are imprecise and
depend to some extent on interpretations, which may prove o be inaccurate,
As further infomnation becomes available through additional fleldwork and
analysis, the estimates are lkely fo change. This may result in dlterations fo
development and mining plans which may, in tum, adversely affect the
Company’s operations.

Commodity Price Voldiility and Exchange Rate Risks

It the Company achieves success leading to mineral production, the revenue it
will derive through the sale of commodities exposes the potential income of the
Company o commodity price and exchange rate risks. Commodity prices
fluctuate and are aoffected by many factors beyond the control of the
Company. Such factors include supply and demand fluctuations for precicus
and base metdls, fechnological advancements, forward selling activifies and
other macro-economic factors,

Furthermore, infermnational prices of various commaodifies are denominated in
United States dollars, wheraas the income and expenditure of the Company are
and will be taken into account in Australian currency, exposing the Company 1o
the fluctuations and volatility of the rate of exchange between the Unifed States
dollar and the Australian dollar as determined in international markets,

Environmental Risks

The operatfions and proposed activities of the Company are subject 1o State
and Federal laws and regulation conceming the environment. As with most
explorgtion projects and mining operations, the Company’s activities are
expected 1o have an impact on the environment, pardicularly if advanced
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2.9

2.10

2.11

2.12

exploration or mine development proceeds. It 8 the Company’s infention fo
conduct s activiies to the highest standard of environmental obligation,
including compliance with all environmental laws,

In this regard, the Department of Primary Industry in New South Wales from time
1o fime reviews the environmental bonds that are placed on tenements. The
Directors are not in a position fo state whether g review is imminent or whather
the outcome of such o review would be defrimentdl to the funding needs of the
Company.

Title Risks and Native Title

Inferests in tenements In Austrafic are govemed by the respective State
legisiafion and are evidenced by the granting of licences or leases, Each
ficence or lease is for a specific term and caries with it annual expendiiure and
reporting commitments, as well as other conditions requiring complionce.
Consequently, the Company could lose tfitle to or its interest in tenements If
ficence condifions are not met or if insufficient funds are avallable to meet
expenditure commitments,

It is also possible that, in relation to fenements which the Company has an
inferast in or will in the fulure acguira such an inferest, there may be areas over
which legifimate common law native title rghts of Aboriginal Australions exist, If
native Hitle dghts do exist, the abllity of the Company o gain access 1o
tenements (through obiaining consent of any relevant londowner), or 1o
progress from the exploration phass to the development and mining phases of
opearations may be adversely affected.

The Dirrectors will closely monitor the potenticl effect of native title claims
involving tenaments in which the Company has or may have an inferest.

Additional Requirernents for Capital

The Company's capital requirements depend on numerous factors. Depending
on the Company’s abllity fo generate income from its operations, the Company
may reguire further financing in additlon to amounids raised under the copital
ralsing. Any additional equity financing will dilute shareholdings, and debt
financing, # available, may involve resfrictions on financing and operating
activities. If the Company s unable 1o obiain additional financing s neaded, it
may be required 1o reduce the scope of s operations and scale back fis
exploration programmaes ¢s the case may be,

Reliance on Key Management

The responsibilty of overseeing the day-to-day operations and the strategic
management of the Company depends substantially on its senior management
and its key personnel, There can be no assurance given that there will be no
detrimentdl impact on the Company If one or more of thase employees cease
theair amployment,

invesiment Speculative

The above list of risk factors ought not to be taken as exhaustive of the risks
faced by the Company or by investors in the Company. The above factors, and
others not specifically refarred to gbove, may in the future materially affect the
financial performance of the Company and the value of the securifies offered
under this Prospectus. Therefore, the securities fo be issued pursuant 1o this
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Prospectus carny no guarantee with respect to the payment of dividends, retums
of capital or the market value of those securities.

Potential nvestors should consider that the investment i the Company is
speculative and should consult their professional advisers before deciding
whether to apply for securities pursuant to this Prospectus.
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10.1

ADDITIONAL INFORMATION
Rights Aftaching to Shares

The rights, privileges and resfrictions atfaching to Shares can be summarised as
follows:

(»)] General Meetings

Shareholders are entitled 1o be prasent in person, or by proxy, atformney
or representative o attend and vote ot general meetings of the
Company,

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

o) Voting Rights

Subject 1o any rights or restrictions for the time being attached 1o any
class or classes of shares, at general meetings of shareholders or classes
of shareholders:

) each shareholder entifled to vote may vote in person or by
proxy, atforney or representative;

(i) on ¢ show of hands, every person prasent who is a shareholder
or a proxy, atformney or representative of a shareholder has one
vota: and

¢Hi on a poll, avery person present who is a shareholder or G proxy,

atforney or representative of a shareholder shal, in respect of
each fully paid share held by him, or in respect of which he is
appoinfed a proxy, atforney or representative, have one vole
for the share, but in respect of parfly paid shares shall have such
number of votes as bears the same proportion to the tofal of
such shares registerad in the sharsholder’s name as the amount
paid (hot credited) bears to the tofal amounts paid and
payable (exciuding amounts credited).

{c) Dividend Rights

Subject to the rAghts of persons (f any) entifled to shares with special
rights to dividend the Directors may declare g final dividend out of
profifs in accordance with the Corporations Act and may authorise the
payment or crediting by the Company to the sharsholders of such a
dividend. The Directors may authorise the payment or crediting by the
Company to the shareholders of such interim dividends as appear to
the Directors to be jusfified by the profits of the Company. Subjsct fo
the rights of persons (f any) entfiled to shares with spacial rights as to
dividend all dividends are to be declared and paid according to the
amounts paid or credited as paid on the shares in respect of which the
dividend is pald. Interest may not be pald by the Company in respect
of any dividend, whether find or interm.

() Winding-Up

If the Company is wound up, he liquidator may, with the authority of @
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10.2

(&)

)

special resolution of the Company, divide among the shareholdsrs in
kind the whole of any part of the property of the Company, and may for
that purpose set such value as he considers fair upon any property 1o be
so divided, and rmay determine how the division s 1o be camed out as
between the sharsholders or different classes of shareholders. The
liguidator may, with the authoity of a special resolution of the
Company, vest the whole or any part of any such property in frustees
upon such trusts for the benefit of the contributories as the liguldator
thinks fit, but so that no shareholder is compelled to accept any shares
or other securities in respect of which there is any liabiiity. Where an
order I made for the winding up of the Company or it is resolved by
spacial resolution to wind up the Company, then on o distribution of
assets to meaembers, shares classified by ASX as restricted securities of the
Hme of the commencement of the winding up shall rank in priority affer
all other shares.

Transfer of Shares

Generally, shares in the Company are freely transferable, subject fo
formal requirements, the registrafion of the fransfer not resulting n a
confravention of or fallure to observe the provisions of o law of Australia
and the fransfer not being in breach of the Corporations Act ar the
Listing Rules.

Variation of Rights

Pursuant 1o Sechon 246B of the Corporations Act, the Company may,
with the sanction of g specidd resolution possad ot g meeting of
sharehoiders vary or abrogate the rights gttaching 1o shares,

I at any fime the share 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 Company 1s being
wound up may be varled or abrogated with the consent in wiiting of
the holders of three-quarters of the issued shares of that class, or if
authorised by a special resolution passed ot a separate meeting of the
holders of the shares of that class.

Rights Aftaching to Opfions

There are currently two classes of Options on issue, with varying exercise prices
(50.20 and $0.30 respectively).

The remalning terms and condifions of the Options are as follows:

Kol
®)

()

aach Oplion entifles the holder to one (1) Share in the Campany;

the Options are exercisable ot any time on or prior 1o 5.00pm GVST) on
30 November 2010 (Expiry Date) by completing an oplion exercise form
and delivering it together with the payment for the number of Shares in
raspect of which the Oplions are exercised o the registerad office of
the Company,

an Option does not confer the right to a change in exercise price or a

change in the number of underlying securifies over which the Option
can be exercised:
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16.4

{ch subject to the Comorations Act, the Listing Rules and the Company’s
Constitution, the Options are freely transferable;

{&) all Shares issued upon exercise of the Options will rank pari passu in all
raspects with the Company’s then Bsued Shares. The Company wil
apply for quotation of the Optlons and all Shares issued upon exercise of
the Options on ASX;

¢h) there are no participating rights or entitlements inherent in the Options
and holders will not be entitled 1o participate In new issues of capital
offered to Shareholders during the cumrency of the Options. However,
the Compony will ensure that for the purposes of determining
entitlements 1o any such issue, the record date will be at least 7 Businaess
Days after the issus s announced. This will give Option holders the
opporiunity to exercise thelr Options prior to the date for determining
antitterments to parficipate in any such issue; and

o) if of any time the issued capital of the Company is reconstructed, oll
rights of an Option holder are to be changed in a manner consistent
with the Cormporations Act and the Listing Rules.

Disclosure of Interests

Directors are not required under the Company’s Constitution 1o hold any Shares,
As at the date of this Progpectus, the Directors have relevant interesfs in Shares
and Options as set out in the table below:

Direcfor Shares Options Opfions
($0.30 exercise) {50.20 exercise)
Michael Klernan | 3,000,000 2,500,000 1,500,000
Rob Tyson 2.500.000 2,500,000 1,260,000
Sirmon Hadfield 2.500.000 2,500,000 1,260,000
Remuneration

The Company’s Constitution provides that the remuneration of non-executive
Directors will be not more than the aggregate fixed sum defermined by o
general meeting. The aggregate remuneration for non-executive Directors has
bean set at an amount not 1o excesd $300,000 per annum.

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

In the 2 vears prior to the date of this Prospectus, none of the Direclors received
any remuneration from the Company.

From the date the Company lists on ASX, |t is proposed that the Directors will
recaive the following remuneration:

Director Remunerafion
Michael Kieman $35,000
Rob Tyson $80,000
Sirmon Hadfield $30.,000
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Feeas and Benefits
Other than as set out below or elsewhere in this Prospectus, no:
{a) Director of the Company;

() person named i this Prospectus @8 performing o function in &
profassional  advisory or other capacity in connection with the
preparation or distribution of this Prospectus;

) promaoter of the Company; or

() underwiriter (but not a sub-underwriter) to the issue or ¢ financial services
licensee named in the Prospectus as a financial senvices licensee
involved in the issue,

has, or had within 2 vears before lodgement of this Praspectus with the ASIC, any
inferast in:

(&) the formation or promotion of the Company;

£y any property acquired or proposed o be acauired by the Company in
connection with fis formation or promotion or in connection with the
offer of Shares under this Prospectus; or

o) the offer of Shares under this Prospectus,

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

Horwarth (WA Pty Limited has acted o8 investigating Accountant and has
prepared an Investigating Accountant’s Report which has been included in
Section 7 of this Prospectus. The Company estimates it will pay Horwarth (WA
Pty Limited a fotal of $7.500 for these senvices. Subsequently, fees will be
charged in accordance with nommal charge out rates. Durng the 24 months
praceding lodgement of this Prospectus with the ASIC, Horwarth (WA Ply
Limited has not received any other fees frorm the Company.,

Steineprels Paganin has acted as the solicitors to the Company in relation o the
Offer, has preparad g Solicitor’s Report on Tenements which has been included
in Section 8§ of this Prospectus and has been involved in due diligence enauiries
on legal matters, The Compaony estimates it will pay Steinepreis Paganin §25,000
for these services. Subsequently, fees will be charged in accordonce with
normal charge out rates. During the 24 months preceding lodgement of this
Prospectus with the ASIC, Steinepreis Paganin has not received any other faes
for legal services.

Geological ond Management Senrvices Py Lid has acted as the Independent
Geologist and has prepared an independent Geologist’'s Report which has
been included in Section 6 of this Prospectus. The Company estimates that it will
pay Geological and Management Services Pty Lid a fotal of §20,000 for these
services. Durdng the 24 months preceding lodgement of this Prospecius with the
ASIC, Geological and Management Serviceas Pty Lid has not received any other
fees from the Company.
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16.7

16.8

Consents
Each of he parties referred fo in this section:

(e does not make, or purport to make, any staterment in this Prospectus
other than those referred fo in this section; and

{b) to the moxdimum extent parmifted by law, expressly disclaim and foke
no responsiodlity for any pard of this Prospectus other than a reference 1o
its name and a staterment included in this Prospectus with the consent of
that party as specified In this section.

Horwarth (WA)Y Ply Limited has given ifs writfen consent to being named as
Investigating Accountant in this Prospectus and to the inclusion of the
Investigating Accountant’s Report in Section 7 In the form and context in which
the report s included. Horwarth (WA) Py Limited has not withdrawn its consent
prior to lodgement of this Prospeactus with the ASIC.

Horwarth Audit GVA) Pty LId has given its written consent to being named the
Company's Auditor in this Prospectus and has not withdrawn ifs consent prior fo
lodgement of this Prospecius with the ASIC.

Steineprels Paganin has given ifs wiitten consent to being named as the solicitor
10 the Company in this Prospectus and to the inclusion of the Solicitor’'s Report
on Tenements in Seclion 8 n e form and context in which the report is
included. Steinepreis Paganin has not withdrawn its consent prior fo the
lodgement of this Prospecius with the ASIC.

Geological and Management Services Pty Lid has given its written consent to
being named as the Indspendent Geologist to the Company in this Prospectus
and to the inclusion of the Independent Geologist’s Report in Section 6 in the
form and context in which the report is included. Geological and Management
Services Pty Lid has not withdrawn i3 consent prior to the lodgement of this
Prospectus with the ASIC,

Computershare investor Services Pty Limifed has given and, as ot the date
hereof, has not withdrawn, its wriffen consent to being named as Share Registrar
in the form and context in which it is named. Computershare Investor Senvices
Pty Limifed has had no involvernent in the preparagliion of any part of the
Prospectus ofher than being named s Share Reglstrar to the Company.
Computershare Investor Saervices Py Limited has not authorised or caused the
issue of, and expressly disclaims and takes no responsibility for, any part of the
Prospectus.

Restricted Securilies

ASX has indicated that certain existing security holders may be required 1o enter
into agreements which restict dedlings in Shares held by them. These
agreaments will be entered into In accordance with the Listing Rules.

Expenses of the Offer

The total expenses of the Offer are estimated 1o be approximately $250,000 and
are expected o be applied tfowards the items set out in the table below!
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16.10

16.11

16.12

Hem of Expenditure Amount (5)

ASIC fees $2,010
ASX fees $25,000
Advisors’ fees $52,500
Printing $10,000
Broker's fees $150,000
Miscellanaous $10.490
TOTAL $250.000
Litigation

As at the date of this Prospectus, the Company is not involved in any legal
proceedings and the Directors are not aware of any legal proceedings pending
or threatened against the Company,

Electronic Prospectus

Pursuant to Class Order 00/044, the ASIC has exempted complionce with cerfain
provisions of the Corporafions Act to gllow distibution of an elechonic
prospectus and electronic application form on the basis of o paper prospactus
lodged with the ASIC, and the publication of notices referring 1o an electronic
prospectus or electronic application form, subject 1o compliance with cerain
condifions.

If you have received this Prospectus as an electronic Prospectus, please ensure
that you have received *he entire Prospectus accompanied by the relevant
application forms. 1f you have not, please obtain a copy of the Prospectus from
the Company’s website at www.peelex.com.au.

The Company reserves the rght not to accept an application form from a
pearson if i has reason 1o belleve that when that person was given access o the
electronic application fom, i was not provided together with the slechonic
Prospectus and any relevant supplementary or replacement prospectus or any
of those documents were incomplete or alteraed,

Taxation

The acquisifion and disposal of Shares in the Company will have tox
consequences, which will differ depending on the individual financial affairs of
each investor. Al potendial investors in the Company are urged fo oblain
independent financial advice about the consequences of acquiring Shares from
a toxation viewpoint and generally.

To the maximurm exient permitied by law, the Company, Hs officers and each of
thair respective advisors accept no liability and responsibility with respect fo the
taxation consequences of subscribing for Shares under this Prospectus.

Forecasts

Given the speculative nature of exploration, mineral development and
production, there are significant uncertainties associated with forecasting future
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ravenue, On this basis, the Directors believe that reliable forecasts con not be
prepared and accordingly have not included forecasts in this Prospectus.
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DIRECTORS' AUTHORISATION

This Prospectus is issuad by the Company and its issue has been authorised by o
resolution of the Directors.

In gccordance with Section 720 of the Comorations Act, each Director has
consented to the lodgement of this Prospecius with the ASIC.

ﬁ@th&&i JE Ve
Chodrmoni

For ond o babolf of
Peel Bxploration Limbed
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12. GLOSSARY

Whaere the following terms are used in this Prospectus they have the following meanings:

12.1 Glossary of Technicat Terms

Acid

Acid volcanics
Acidic
Actinoiite

Adamellite

Asromagnetic survey
Asromagnetics

Aggregote
Alluvial deposit

Alluvial

Alluvium
Alteration
Alteration zone

Altered
Amphibolite

Amphibolite facies
Anddlusite

Andesite
Anomalous

Anomaly
Anticline
Antimony

Arenite
Arsenopyrite
Augite
Auracle

Auriferous
Banyte

An igneous rock having a higher percentage of silica than
orfhociase.

Rocks of volcanic origin containing a high proportion of sfllca.
lgneous rocks containing more than 60 per cent silica.

A complex calcium magnesium  ron  slicate  mineral
commonly occurring in metamorphic rocks,

A form of granitic rock with approximately equal proporfions
of orthoclase and plagiociase feldspar minerdls.

A survey made from the alr, recording varialions in the earth's
magnetic field

Results of an airbome
characteristic of rocks.
Sand, gravel, or any clastic material.

A mineral deposit consisting of recent surficial water-ain
sediments.

Pertaining 1o sedimentary rocks of relatively young geological
age deposited by a river system,

survey  recording magnetic

Gravel and sediment found along rivers and creeks.
Change in the physical or chemical composttton of a rock.

Zone wihin which rockforming minerals have been
chemically changed.

Referring to physical o chemical change in a rock or mineral
subsequent 1o its formation

A metamorphic rock composed mainly  of  amphibole
mineardls,

An intermediafe level of matamorphism.

An hydrous alumino-sificate mineral characteristic of contact-
meatamaorphosed argillaceocus rocks.

A volcanic rock of intermediate composition.

Having relatively high values which may be directly or
indirectly tested fo significant mineralisation.

Vatue higher or lower than the expacted or norm.

A fold structure in which the strata dip away from each other
An element of metallic appearance and crysfalling sfructure,
Hn-white in colour, hard and britfle.

A sadimentary rock with a sandy texture,

An iron arsenic sulphide mineral.

A dark pyroxenea mineral.

A term appilied 1o the zone of contact metamorphosed rocks
surrounding an infrusion,

Containing gold.

A bardum mineral, found in geothemrnal
replacerments and in modular masses,

veins  and
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Basalt
Bedding

Biotite
Bornite
Bracciated

Calderg

Cambrian

Cambro-Ordovician
Carbonaceous
Carboniferous

Chalcopyrita
Chert

Cherty silistone
Clastics

Ciay

Cleavage
Complex

Conformabie
Conglomerate

Contact metamorphic

Contact zone
Cordierite

Costean

Costeaning
Cretaceous

Cupriferous
Deaforrmation
Devonian
Digmictite
Diorite

Dvke

A dark coloured fine grained volcanic igneous rock.

The arrangement of rock in beds or layers of varying thickness
and character.

A form of mica.
A sulphide mineral of copper and iron.,

Perfaining 1o rocks made up of highly angular course
fragments formed by crushing, volcanism o sedimentary
DIOCESSES.

A large inverfed cone shaped depression formed by a
volcanic explosion

A geological time classification In which the rocks are
between 500 and 570 million years old,

Geological period, corresponding to approximately 435 1o
570 million years ago

Partaining 1o rocks containing a substantial amount of
carbon,

A period in geologleal history from about 360 to 386 million
years from the present

A sulphide mineral of copper and iron,

A compact massive slliceous rock,

A siltstone with high massive sifica content
Sediments derived from erosion of pre-existing rocks.

Earthy deposit of extremely fine texture which is usudlly plastic
whaean wet,

Parting surface in a rock,

An ore i3 complex when i carres severdl metals difficult fo
extract.

Same dip as the underlying strata

Partaining to sedimentary rocks consisting mainly of fragments
greater than 2 mm in diameter.

A rock In contact with an igneous body altered by the heat
from the igneous body

Zons in the country rock surrounding an igneous infrusion,

Alumino-siicate  mineral  characteristics  of  confact-
metamorphosed arglllaceous rocks.

An exposure of bedrock made by removal of surface
materialin o french.

Trenching for the purpose of sampling o mineral prospect.

A geological fime classification in which the rocks are
beatween 65 and 135 milion years from the present,

A rock containing copper or an ore of copper

Process by which rocks are folded or faulted.

A geological time classification in which the rocks are
between 362 and 413 million years old.

A sedimentary rock confaining lorge fragments distributed
through a much finer groundmass

A granitoid rock composed essentially of homblende and
feldspar.

An elongate thin planar form of igneous infrusion.
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Hongate
Equigranuior
txhalative

Extrusion
Facies

Fondt

Falsic

Felsite
Felspar
Ferruginous
Formation

Gabbro
Gossan

GOssanous
Granite

Granodicrite

Graeenschist

Greenschist facies

Greywacke
Homblende
Hypersthene
lgneous
inliers

intrusion

intrusive
Jasper
Jaspiites

Jurassic

Lacustine
Leucogronite
Lithic

Lithic clastics

Lengthened structure.

An igneous rock made up of crystals essentially equal in size
Deascripton of a chemical sediment found by the escape of
volcanically-derived fluids onto the sea floor or into the seaq.
Pertaining fo igneous rocks gjectad af the Earth's surface,
Characteristic of a rock unit which reflects the conditions of
orgin and differentiates the undt from adiacent units,

A fracture or frachure zone aglong which there has been
displacement of two sides relative to one another parallel to
the fracture.

Descriptive of an igneous rock which is predorminantly of light-
coloured minerals (opposite of mafic).

Fine-grained silicecus volcanic rock.

A common rack-forming group of siicate minerals,
Confaining iron,

A unit in stratigraphy defining o successful of rocks of the
same type.

Dark granular igneous rock.

A ferruginous deposit cormmonly dertved frorm the weathering
of suiphide ores and often showing relict crystaliine texfures.
An outcrop with features of o gossan

Coarse grained igneous crystaline rock with o high sllica
content,

An intermediate igneous rock occuning in the fom of
batholiths  confaining quartz and  approximately  egudl
proportions of orthoclase felspar and plagiociass felspar,

Metamorphic mineral assemblage fypical of low grade
regiondal metamorphisem.

Adow level of meatamorphism characterised by development
of green colouration in basic igneous rocks.

Poorly sorfed sandstone with a ¢lay matrix,

A variety of the mineral amphibole.

A compilex ron/magnesiurm silicate mineral.

Rocks formed by solidification from a molten state,

An area or group of rocks surrcunded by rocks of younger
age.

A mass of igneous rock which, while motten, was forced info
or baetwesan other rocks.

A rock that has infruded previously existing rocks.

Vatiety of chert coloured by iron oxide.

A rock consisting essenticlly of red jasper and iron oxides in
aitemating bands. Similar to banded ron formations.

A geological time classification In which the rocks are
between 135 and 192 million years old.

Pertaining 1o strata depostted in a loke

Rocks formed from rock fragments derived from older rocks.

Sedimentary rock of sand size made up of fragments of other
rocks
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Lithologically
Mafic

Marine
Metag

Metabasait

Metamorphic

Metamorphosed
Meatamorphism

Molybdenite
Molybdenum

Monzogranife
Monrzonite

Mudstone
Muscovite

Oolitic imestone
Orthoconglomerate

Cutcrop
Parrmian

Plugs
Plutonic

Phutons

Polymetaliic
Porphynific

Post tectonic
Precarmbrian
Prehnite
Prehnife-pumpellyite
facies

Pumpellyite

Pyrite

Pertaining 1o the type of rock,

lgneous rocks with darkk coloration due to high magnesium
and ron content,

Pertaining fo strata deposited in an ocean
Signifying that the rock name which follows has been altered

in form, shucture or composition by the metamorphic
processes of heat and/or pressure,

Fine grained volcanic rock containing plagioclase feldspar
and mafic minerals that has been recrysiallised by
metamorphism.

Rock which has changed its structure and properties through
the effects of heat and pressure over time.
Altered by metamorphic processes.

The process of solid state rock ahergtion in response fo
pronounced changes in temperature, pressure and chemical
enviroryment,

A sulphide mineral of molybdenurmn,

A metaliic element of the chromium group, resembling iron in
its white colour, malleabiiity, difficult feasbilty and Hs
capacity for forming steel-like alloys with carbon.

A form of granite.

An intermediate intrusive rock with near equal proportions of
orfhociase and plagiociase

Poorly stratified sediment consisting of clay and siif particies.
Hydrated potassium aluminium silicate mica,
A imestone made up of sphercidal calcite deposits

A coarse conglomerate with little or no finer grained closts in
the matrix

Part of a rock formnation which appears of the surface of the
ground.

A period in geological history from about 286 to 248 million
from the present.

Inclination of the axis of folded structure.

Term opplied to igneous rocks which have crystallised ot
great depth,

A body of igneous rock that has formed beneath the surface
of the earth by consclidation from magma,

Confaining more than one minerdl

A textural termn for those rocks which have larger crystals set in
a finer groundmass, which may be crystdliine, glassy, or both.
Pertaining to geologicdl activity affer a major event of folding
and/or infrusion

All rocks formed before Cambrian time, greater than 5§70
million yaars old.

A compilex hydroxide of calcium, gluminium and silica
A form of low temperature reglonal metamorphism

A complex hydroxide of calcium, magnesium, dluminium and
silica
A sulphide mineral of iron.
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Pyrociastic

Quaternary

Regressive marine

Sancstone
Sediments

Serpenting

Serpentinite
Siltstone

Silurion
Siluro-Deavonian

Siate
Sphalerite
Stibnite

Stockworks
Stratabound
Strotiform

Stratigraphic
Subduction
Syngenstic
Terrastrial

Tonglite
Trondihemites

Tuffaceous
Uttramafic

Unconformably
Unconformity

Volcaniclastic

Volcanics

Fragmental deposits formed from the accumulation volcanic
gjecta.

Pericd of time covering the last 2 to 3 million years.

A sedimentary environment where the seq shore Is receding
over Hime

A sedimentary rock in which the fragments are between 1/16
mm and 2 mm in size,

Rocks formed of particles deposited from suspension in water,
wind or ice.

An ultrabasic rock consisting almost entirely of serpentine, ¢
hydrous magnesium silicate mineral.

Main alferation product of ultramafic rocks

A sedimenfary rock in which the defifal fragments are
between 1/256 mm and 1/16 mm in size.

A geological time classification In which the rocks are
between 413 and 445 million years old

An age ot the boundary of the Silurian and Devonion timse
perods, approximately 400 milions years ago.

Fine grained sedimentary rock, usuddly alfered under prassure,
possassing well developed cleavage which may be parallel
1o bedding.

A minerdl, the principal ore of zinc.

Sulphide of antimony sometimes associated with  gold
mineralisation,

A three-dimensional network of venlets.
Deposit confined fo a single stratigraphical unit

Specific variety of stratabound deposit is conformable with
the enclosing unifs.

Pertaining to rocks of a generally layered nature, in a
geomstic or time sanse,

Section of crust which has thrust under-overlying zones due 1o
crustal movement,

Scid of a minerdl deposit formed at the same fime, and by
the same processes, as the enclosing rocks.

Perfaining 1o sedimentary rocks deposited in non-marine
environments

A coarse-grained Infrusive rock of intermediate composition,

A form of granite contalning mainly quartz, oligociase, and
bictite.

Pertaining to rocks formed substantially by the aocumulation
of volcanic ash and dust.

Descriptive of an igneous rock with very high magnesium and
iron content,

Descriptive of rocks on elther side of an unconfarmity,

A contact between rock strata at which a substantial break in
the geologic record has occured.

Clastic sediments derived parficlly or substantially  from
volcanic rocks,

Partaining o a rocks discharged from volcanic activity
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12.2 Glossary of Defined Terms

ASors
Appilication Form

ASIC

ASX

Board
Business Day

Cornpany or Peel
Exploration

Closing DBate
Constifution
Corporations Act
Directors
Exposure Period

Listing Rules
Offer

Official List
Official Quotation
Option

Prospactus
Share

Share Regqistry
Shareholder
Tenements

WET

Australian dollar,

The application form accompanying this Prospectus relating
1o the Offer,

Australian Securities & investments Commission.
ASX Limited (ABN 98 008 624 691).
The board of Directors as constituted from time o time.

A week day when frading banks are ordinarily open for
businass in Perth, Westerm Australia,

Peal Exploration Limited (ACN 119 343 734),

The closing dafe of the Offer as set out in Section 3.3

The constitution of the Company.,

The Corporations Act 2007 (Cihy),

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

The period of 7 days offer the date of lodgement of this
Prospectus, which period may be extended by the ASIC by
not more than 7 days pursuant 1o Section 727(3) of the
Corporations Act.

The official listing rules of ASX.

The offer of Sharas pursuant to this Prospectus as ouflined in
Section 4.

The Official List of ASX,
Offictal quotation by ASX In accordance with the Listing Rules,

An option to subscribe for a Share sublect to the terms and
conditions set out in Section 10.2 of s Prospectus,

This prospectus.

A fully paid ordinary share in the capital of the Company.
Computershare Investor Services Pty Limited.

A holder of Shares,

Tenaments sef ouf in Part | of the Solicitor's Report on
Tenaments in Section 8 of this Prospecius.

Wastern Standard Time, Perth, Westarn Australic,
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