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OVERLAND ReSOURCES LIMITED
1.0 INVESTMENT HIGHLIGHTS

MARKET CONDITIONS

= World sconomic and industrisd growth has resuled in an increase in dermand for commioditiss.
* Nickal and platinum prices have reached recard highs
*  Suppliss from existing oparations ars undsr considerabls stress.

» Replanishyment of thaese mited resourses can only be achizved through the discovary and development
uf new mineral deposits.

HIGHLY PROSPECTIVE UNDER-EXPLORED MINERALISED BELTS

= Overland Resources Limited {Company or Overland Resourcas) has three under-explored proiects, either
granted or under application, in Australiz and New Zealand that are highly prospective for nickal coppar
platinarm group elemants.

*  The Pesl Nicket Copper Froject in Mew South Walss includes the historical Harrisons copper nickal mine
which operated in the 1890,

* Mineralisation at the Harrisong Mine is mafic intrusion-hosted, as are many of the World's largest nicket
deposita such as Voisey's Bay and Sudbury in Canada and Norif'sk in Russia.

= Mo drifling has bean conducted at the Harrisons Mine, providing the Cormipany with a ready target
1o explore.

*  Numerous other nickel, copper, gold and chrome anomalies exist within the 1683km? Pesl Project that
recuire furthar evaluation.

= The Company has appliad for a 100% interest in the entire mineralised ultrarnafic Riwaka Intrusive Gomiplax
on the South sland of New Zealand.

» Significant nickel and copper minsralisation has been intersected in shallow diifl holas within the Riwaka
Intrusive Complex,

*  No exploration has been conducted within the Riwaka Intrusive Complex for 20 years,

* Therg is considerable opportunity to make a major discovery through the systematic application of modern,
integrated exploration techrigques.

* The Company’s Jamisson MNicksl Projact in northern Victoria encompasses applications covaring 2, 700%km?
of a geclogical sequencs that is very simitar to the host of the Avabury nicksl deposit in Tasmania.

*  The potential for this sequence o host an analogous nickel deposit has not been recogrised previoushy.

* The Jamisson Project is a conceptual play that provides the Comipany with an opportunity to make a major
discavery in a geolagical terrane not previously explored for its nicked potential,

MANAGEMENT AND GLOBAL PROJECT GENERATION STRENGTH

» Owerland Resources corporate management team has extensive and proven global expariance
in the rasources sactor.

» This team has considerable strength in project identification and acauisition, risk maragemant,
and fiscal control,

The Company is wel positionsd 1o apply nnovative exploration modsls and targeting tools 1o fast-track
exploration, discovery and developmant.




 Prospect Creek Prospest, Rivaka .
“NI-Cu-PRE Project, NZ -

“Gratiam Viliey, Riwaka Ni-Gu-PGE Project, NZ -




OVERLAND ReSOURCES LIMITED
2.0 LETTER FROM THE CHAIRMAN

DEAR INVESTOR

it is with pleagure that 1 present to you Overland Resources Limited's Progpactus. {invite you to participate

# this opportunity 1o share i the ownership and fuiure growth of Overland Resourcas. An exparenced and
proven managemant team with an aggressive growth strategy, coupled with a solid ground position, provides
Gwearland Resourceas with the frameawork for success.

Gvarlard Resources is an Australian-based compary whose primary objactive is to discover and acquire
sconomic minaral deposits that can be readily brought into production. At a time of record commaodity pricss,
the Company’s focus is on nicket-copper-platinum goup elemants (Ni-Cu-PGE). The Company currently

has three under-explored projects within Australia and New Zealand eithar granted or under application

that it befieves to be highly prospactive. None of the Company's projects have been explored with modern
integrated axploration techniquas.

in New South Waiss the Compary will be testing the Great Serpantinie Belt's potential 1o host sconomic
nicket and coppar mineralisation through its Pesl Nicke! Copper Froject. The Company has secured titis to the
higtaric Harrisons copper nicke! mine and surrounding tenamenis. The style of mineralisation at the Harrisons
rrirg is anatogous to that of many warld-class nickel deposits, including Voisey's Bay in Canada and Norilsk in
Russia. Thers is considerable potential to make a major discovery at this praisct whears no maodern systematic
exploration has been carductad,

The Riweaka Nicke! Copper Flatinum Group Elernents Project consists of a Praspecting Permit Application
that covars the aentire Biwaka Intrusive Comples in New Zealand. This complex extends for a strike langth of
aver 45kem and cordains krown nickel suiphide and PGE minsralisation. The projact has nat been explared
far 20 years. We belisvs that application of modarm geophysical and geochemical techniguas can unlock the
congiderable potential of this proisct {assurming grant),

The application of innovativa and new methodologies, 1o geological terranas, can lead to major discovarias.
Guarlaryd Resources will apply methodologies not praviously utilised on its Jarnieson Nicke! Project in Northarn
Wictoria assurning tenurs ia granted. The geology of this project has marny affinities to that which hosts the
Avebury nickal deposit in Tasmania. The potential for this sequance o host an anaiogous rickal deposit,

white considerable, has not been recognised praviously. This project providas the Comparny with an exceflant
opportunity to make a major discovery in 4 nawly prospective geological terrana.

The Company has assembied a quality management tearm, with considerable technical, operational and
corporate experience in the global resources sectorn This team intends lzading the Company o & rapid
growth path, ensuring pragmatic and structured project evaluation. Financial and technical rigor shall ensure
value creation opporiunities are realised.

i believe this to be an exciting ard dynamic comparny with a bright future,
Dataits of the Gffer to participate in this opportunity are included in this Prospectus, which | urge you to read

in entiraty. On behalf of the Board of Ovarlard Resources Limitad, | ook forward to welcoming you as a
sharshoidar of the Company.

Yours sincersly
Michas| Haynes

CHAIRMAN
24 Ausgust 2006
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OVERLAND RESOURCES LIMITED
3.0 INVESTMENT OVERVIEW

34

3.2

3.3

3.4

IMPORTANT NOTICE

THES SECTION 15 NOT INTENDED TO PROVIDE FULL INFORMATION FOR INVESTORS INTENDHNG TO APPLY
FOH SHARES OFFERED PURSUANT TO THIS FPROSPECTUS. THIS PROSPECTUS SHOULD BE READ AND

CONSIDERED IN TS ENTIRETY.

Objectives

Owerland Rasources Uimited is an Australian resourcas compary.
The Company’s objective is to rapidly become a mid-tier resource
company. It aims to achisve this by discovering and/or acquirng
sizeable, sconomic mineral deposits and bringing tharm irgo
production.

The Company will initially focus on the exploration and
davelopment of the Pasl Nicke! Copper Project in New South
Watas and subject 1o grant, will aiso focus on its axploration
activities on the Riwaka Nickel Copper Platinurm Group Elsments
Froject in New Zealard and the Jamiasan Nicke! Project in
Victoria, On comiplation of the Offer the Board balisvas the
Compary wilt have sufficknt working capital to complsts the
firat fwo years of exploration on thase projacts,

Indicative Timetable

Lodgernant of Prospectus with the ASIC
Cipering Date

Cloging Date

Despatch of Holding Statements
Expected date for listing on ASX

24 August 2008

1 Septarmber 2008
5.000m WST on 28 September 2008
& October 2008
12 October 2008

These dates may be subject to change. The Company reserves
the right to axtand the Closing Date or close the Offer sarly

Purpose of the Offer and Use of Proceeds
It is intended to apply funds raised from the Offar as follows:

Year 1 Year 2 Total
Evalization and explosation RO55,000 51445000 $2.400,000
Expenses of ssus R280,000 — 5280000
Addninistration GCosts 2110,000 2110,000 5220000
Project Generation S80,000 S80,000 S100.000
Teral $1,8585.000 51,605,000 3,000,000

3.5 Capital Structure
The capital structurs of the Company following comipiation of the

Offer s summarised balow’:

Shares Number
Shiaras on issue at date of Prospectus 15,000,003
Shares now offerecd 15,000.000
Total Shares on issue at completion of the Offer 34,000,003
Cipticns on issue at date of Prospectus 8]
Ciptiors to be msued upon completion of Offer? 7,000,000
Total Options on issue at complelion of the Offer 7,000,000

Thie rrinirmum subscription for the Offer is $3,000,000. Tha Offer is
fully underagittan. The Comparty witl not accept oversubseriptions.

The exploration programs and budgets have been proposad on
the basis that al tenemant applications will be granted and lawfully
accessible for exploration within: the initial bwo year tarm of the
vanture, in the averit that grant of the Riwaka prospecting permit
application and the axploration licence applications compriging the
Jamiason Nicksl Project do not evantuats within a reasonabla time
frama (or nat at all), Gvarland Besourcss will focus exploration
activity exciusively on the Feel Nickel Copper projact in New
South Wales. in this instancs, the proposed sxpenditurs for

the Riwaka and Jaimisson Projects {refar to sections 2.5 and

3.5 of the independent Geclogist's Report in Section 7 of this
Frogpestus) will not ocour. Total funds allocated to these projects
{of up I $B00,000 over a two year period) will be applied to new
project generation.

MNotes:

' Rester o Investigating Accountant’s Report for further irformation.

#To be issued 1o the Underwriter pursuant to the Undenwriting Agresmert,
Refar to Section 11,31 of this Prospectus

Restricted securities

Subject trr the Company being admitted to the Officiat List, certain of the
Shares and Options are fikely to be classified by the ASX as restricted
sacirities anc will be recuired to he held 0 escrow.






OVERLAND RESOURCES LIMITED
4.0 DETAILS OF THE OFFER

41 The Offer 4.6
By this Prospectus, the Comipany offers for subscription
15,000,000 Shares at 20 cenis sach to raise 33,000,000,

Thie Shares offared under this Progpeactus will rank equally with the
axiating Shares on issue,

4.2  Applications
Applications for Shares under the Offar must ba mads using the
Application Form,

Fayrment for the Shares must be mads in full at the issue price 4.7
of 20 cants per Share. Applications for Shares must be for a

srignirnurn of 10,000 Shares (being $2,000) and thereafter in

multiples of 1,000 Shares. Comiplated Application Forms and
accomparying chegues must be mailed or defiversd to:

Computershare vastor Services By Limited
Level 2, 45 5t Georges Terracs, Perth, WA 8000

Chagues shauld be made payabie to ‘Ovarland Resources

Lirnited — Float Account” and crossed ‘Not Negotiable'. Complated
Application Forms must reach the above address by no later than
the Closing Date.

Toe Company resenves the right 1o close tha Offar sarly.

4.3 Oversubscriptions
The Company will not accept ovarsubscriptions.

4.4  Allotment
Subject to the ASX grarding approval for the Company to be 4.8
admitted to the Cificial List, allotment of Shares offared by this
Frospectus will take place as soon ag practicable after the Closing
Date. Prior to allotment, all application monies shall be held by
the Company on frust. The Company, imespective of whether the
allotmert of Sharas takes place, will retain any interast eamed on
the application monies.

The Dirsctors raserve the right to allot Shares i full for any

application or to allot any lesser number or to decling any

application. Where the numbar of Sharas allotted is less thanthe 4.9
aurrber applied for, or whare rno allotrment is mads, the surplus
application monies will be returnad by cheque 1o the applicant

within seven (7) days of the allotrmient date.

4.5 Minimum Subscription
The mirdrnum subseription to ba raised pursuant o this
Frospectus is $3,000,000.

If tha minimurm subscription has not been raised within four (43
monihs after the date of this Prospectus, all applications will be
dasit with in accordance with the Corporations Act.

ASX Listing

The Comparyy will apply o the ASX within sevan {7) days after the
date of this Prospectus for admission to the Official List and for
Official Quctation of the Shares offered under this Prospectus. If
the ASK does nat grant permission for Official Quotation of the
Shares within three {3) months after tha date of this Prospectus,
or such longer period as is permitted by the Corporations Act,
none of the Shares offerad by this Prospectus will be allotted or
issued. In that croumstance, alf applications will be dealt with in
accordance with the Corporations Act.

Applicants outside Australia

This Frospectus does not and is not intended to constituie

an offar in any place or risdiction, or to any persen o whom

it would not be lawful to make such an offer, or to issue this
Frogpectus. The distribution of this Prospectus in jurisdictions
ouiside Australia may be restricted by law and persons who come
into possession of this Prospectus should seek advice on and
abserve ary such restrictions. Any failure 1o comply with such
rastrictions may constitute a viciation of applicable sscuritiss faws.
Mo action has been taken to register or quadify these Sharss or
otherwise permit a public offering of tha Shares the subjsct of this
Frogpecius in any jurisdiction outsida Australis.

It is the responsibility of applicants outside Australia to obtain
all necesgary approvals for the aliotment and issue of the
Shares pursuant to this Prospactus. The retum of a completed
Application Form will be takan by the Compary to conatitute

& raprasertation and warranty by the applicant that all ralevant
approvals have been abtained.

Underwriting Agreement

Thie Offer is baing underaritten by KM Capital Pty Ltd, KT
Capital i entitied to a management fee of $30,000 and an
undarwriting fae of $150,000. Upon successful completion of the
Ofter, KIM Capital will also receive 7 million Options exarcisable

at 20 cents each, on or befors 31 Dacember 2011, Details of the
Underariting Agresmment, including the circurmstances in which the
ndenwriter may terminate its obligations, are set out in Saction
11.3.1 of this Progpecius,

CHESS

The Comparyy will apply to participate in the Clearing House
Electronic Subregister Systam (CHESS). The CHESS is operated
by tha ASX Settlernent and Transfer Corparation Pty Lid (ASTC),
a wholly owned subsidiary of the ASX, in accordance with the
Listing Rules and the ASTC Settlement Ruiss.

Under the CHESS, the Company will not issue cartificatas to
imvastors. Instead, Share and Option holdars will receive a
statamant of thair holdings in the Company. if an bvestor is
broker sponsored, the ASTC wilk send a CHESS statement.



4,10 Risk factors

4.11

Frospective Fwestors in the Compary should be aware that
subseribing for securities the subject of this Prospectus invalves
anumber of rigks. These risks ars set out in Section 10 of this
Frospectus and nwvestors ars urged to cansider thoss risks
carsfully {and if necessary, consult thair professional adviser)
before deciding whather 1o invest in the Company.

The risk factors set out in Section 10, and other general risks
applicable 1o all invastments in listed securitiss not spacifically
referred to, rmay in the future affect the value of the Shares.
Accordingiy, an invastrmant in the Compary shouid be considared
specylativa,

Privacy Statement

H you caomplete an application for Sharas, you will ba providing
personal information to the Compary. The Company collects,
holds and will use that information o assess your application,
sarvice your neads as a Sharsholder and 1o facilitate distribution
payments and corporate communications 0 you as a
Shargholder.

The mforrmation may aiso be used from time to time and disclosed
1o persons nspacting the register, including bidders for vour
securitias in the context of takeovers, reguiatary bodiss, including
the Australian Taxation Office, authorised securities brokers, print
service providars, mait houses and the Shars Begiatry.

You can accass, correct and update the personal information that
we hold about you. | you wish to do so, please contact the Share
Ragistry at the refevant contact number set out in this Prospectus.

Coflaction, maintenance and disclosure of cartain personal
information is governad by lsgisiation including the Privacy Act
1888 {as amended), the Corporations Act and certain rules such
as the ASTC Settlerment Rules. You should nota that if vou do not
provide the information required on the application for Sharas, the
Cormpany may not be able to accept or process your application.



OVERLAND RESOURCES LIMITED

5.0 DIRECTORS & CORPORATE GOVERNANCE

51 Directors

Michael Haynes - Chairman

Mr Haymes has more thary 14 years expariance in the intemational
rasources industry. Mr Haynas graduated from tha Univarsity

of Wastarn Australia with an honours degraa in gesiogy and
geophysics and has explored for a wida variety of ore deposit
stylas throughout Australia and extensively in Southeast and
Central Agia, Africa, South America and Europe. Mr Haynes

has held ischnical poeitions with both BHP Minerals and Billiton
ple. He ran his own succsssiul consulting business for a nurmiber
of years providing profassional geophysical and exploration
services to both junior and major resauree companies. He

has worked extensively on project generation and acquisition
throughout his carser,

Mr Haynes is the Managing Dirsctor of Black Range Minarals
Lirmitad and one of the fourders and an Executive Director of
[periar Resources Limited,

Hugh Bresser - Managing Director

Wr Bressar has mors than 14 years sxpariencs working in the
rasourcas industry. He holdds an hanours degras in Econamic and
Metalliterous Gealogy From James Cool Univarsity and an MBA
frarm the Mt Eliza Business Schoal, Melbourre.

Mr Bresser spent the kast ten yvears working with BHE Bifliton,
generating and svaiuating exploration projects in a variety of
comrmadities within Austrafia, Asia, Southern Africa and South

America. He has hald senior positions within BHP Billiton's Glabal
Exploration Division, including three yvears in Exploration Giobal
Strategy, Business Planning and Risk Managermert. Mr Bresser
spant the last 18 moenths of his emplayment with BHP Billiton in

a senior role withir tha lron Ore Group, working an supply chain
optimisation and new capital implementation. Mr Bresser has
previously held technical positions with Pancontinerial Mining Ltd,
Renison Goldfislds Consolidated and Goldfiskds Lid.

Matthew Wood - Director

Mr Waod has an honours degres in geology Trom tha University of
Mew South Wales and a graduats certificate in mineral sconomics
frorm the Wastern Australian School of Mines. MrWood has over
14 years axpariance in the resources sector with both major

and rior rescuree companies and has axtensive experisnce in
the technical and sconomic evaluation of gold and base meta
prajects throughout the Warld, Mr Wood's expertise is in project
idertification, negotiation, acouisition and corporate development,
I addition, he has bean involved with, or led, successiul discovery
teams ragponsible for the discovery and definition of a number

of gold and base metal deposits including the Challenger gold
daposit in South Australia and the Fortitude and Rosamont gold
daposits in Wastarn Austradia,

M Weoad s currently the Managing Director of bheriar Resources
Lirmited. He was instrumental in sourcing and nagotiating this
company’s acouisitions. He is also a dirsctor of Elk Petroteum
Limited and Black Ranges Minerals Limited.




5.2

Corporate Governance

The Directors are responsible for the overall corporate governancs
of the Company and are commitiad to the principias underpinning
best practice in carporate governance, applied i a manner that
masts the ASXK standards arvd best addressas the Diractors’
accourtabifity to Shareholders.

The Directors monitor the businass affairs of the Company on
behalf of Sharehalders and have formally adopted a corporate
governancs policy which is daesigned to encourage Directors
1o focus their attention on accountzshilty, risk managemant and
sthical conduct.

The fuliowing policies and procedures have been adopted by the
Cornpany and are avaitable for viewing on the Company’s website
at wwiw ovarlandresourcas. com

Board Charter

Audit Commities Charter

Executive Committes Chartar

Directors and Executive Officers' Code of Conduct
Perforrmance Bvaluation Process

Code of Businass Conduct

Dealings in Compary Securities

Communications Strategy

Disclosurs Policy

Risk Managerment and Internai Sontrol Folicy

* & & & & # ® & # *

Whilst the Cormpary wilf endeavour to comply with all of the
guickalines urwder the ASX Corporate Governance Councils
"Principlas of Good Corporate Governance and Best Practice
Recommendations®, the Board congidars that the Company is not
currantly of 4 size, nor ars its affairs of such cormplaxdty, 1o justify
tha additional expanse of compliiance with afl recommendations.
The Board wil consider on an ongoing basis its corporate
govarnance procedures and whether thay are sufficient given tha
Cormpany's nature of operations and size.




OVERLAND RESOURCES LIMITED
6.0 COMPANY & PROJECT OVERVIEW

6.1

Company Background

Cverland Resources Limited's objective is to rapidly become a
mid-tiar rasource company. 1t aims to achisve this by discovaring
and/or anuiring sizeable, sconamic mineral deposits and bringing
them inte production. Overland Resourcss' primary focus is

on nickel copper platinum group slemeris Ni-Cu-PGEL it will
hawever consider vesting in other suitable oppaortunities in tha
fasources sactor,

Cwerland Rasources has three projects within Australia
and Mew Zealand, sithar granted or under application, that it
halieves are highly prospactive for Ni-Cu-PGE deposits (Figurs 1)

Fiure 1. Owverland Resources projact [ocation mizp

6.2 Genesis and Characteristics of Nickel Copper Platinum

Group Element Deposits

The majority of the world’s largs Ni-Cu-PGE deposits share ceriain
sirmilarities. They occur within, or are associated with, layered
mafic and/or ultramafic magmatic bodies. They are associsted
with largs ignecus intrusive or volcanic provincess that have been
contaminated by sulphuy rich country rocks. Thay lie near major
crustal sutures that act as fluid pathways for the primary magma.
Owerland Rasources has selectively and daliberately targetad its
portfolio of projects based on these characteristics.

While Ni-Cu-PGE mineralisation can be concentrated at rmary
lavels of an intrusive complex, the Company's primary exploration
target is the so-called “basal N-Cu-PGE suiphide deposits’

that form in the [ower and middle lavels of intrusive complexas.
Examples of thase types of deposit include Voisey's Bay and
Sudbury in Canada, FPechanga and Noril'sk in Russia and
Jinchuan in China.

Intruding magma can becoms enriched in sulphur as it assimilates
sulphur rich country rocks. This enrichment enallas nicke!, copper
and PGE ions from the prirmary magma to prefarentially bond to
sulphur to farm metallic sulphida dropists within the rmagmatic
el With increasing sulphur assimiation the sulphide droplets
can bacome immiscible in tha magma, segregate, and sink,
furming basal disssminated metailic suiphide mineraiisation.

If sulphide-rich magma passes through arsas of low energy
withiny the intrusive complex, such as through mid iavel magma
chambers, splays, or magrna tubes, sulphids droplets can
aceumulate and pracipitate in high abundance to form high-grade
Ni-Cu-PGE sulphide deposits (Figure 2). Ovarland Resources wil
focus on idantifying these (ow erergy arsas within the intrusive
complexas in its Project arsas, once granted, in its quest to
discover high-grade Ni-Cu-PGE sulphide deposits,

Another recently identified shvie of nickel suiphide mineradisation
can aecur if dissaminated suiphicies within an intrusive comyplex
are remaobilised through the ntroduction of & post emplacernent
late stage heat source. High-grade suiphide mineralisation can
ba deposited when tha remobilised sulphidas reerystallise. The
Avebury nickel deposit in weastern Tagmania is an exampla of
this style of mineralisation. This styls of minaralisation will be the
Compary’s primary exploration target at its Jamisson Nickal
Project in NSW and Victoria [assuming grant).

Figure 2, Concepiual Genstic maedeal for frtrusive Ni-Co-PGE deposis
Mediiad frorn Naldrett (1977) ang CSIRD (2002}




Bezus Creek Prospect, Riwaka Ni-Cu-PGE Project, N2




OVERLAND RESOURCES LIMITED
COMPANY AND PROJECT OVERVIEW

8.3

8.3.1

Details of the Projects

Surnmary datails of the Company's projects are provided balow.
A full appraisal of the projects can bs found in the Indepeandent
Geaologist's Beport encluged as Saction 7 of this Prospectus.
When considering the inforrmation in the Independent Geclogists
Raport, westors should bear in mind the risgks set out in Section
10 of the Progpeacius.

Peel Nickel-Copper Project, NSW

EL6008, EL6577

The Peal Nickel-Copper Project comprises a large portion of

the Great Serpentinite Balt in northarm NSW. The Cormparny has
secured the sxploration rights o the historic Harrisons Cu-Mi
Ming, an intrusive related deposit that was mined in the 1880%.
The Campany has alse secured the exploration rights to a further
183k that surrounds the Harrisons Mina, including rumerous
aceurrencess of nickal, copper, chrome and gold that have rot
baen systermatically evaivated,

The Harrisons Mine was discoverad and mined for copper in
1895, It comprised a lade up to 2m wide, assaying up to 2.5%
copper, hosted by a metagabbro. It was mined 1o a depth of
approximately 10 metras.

Harrigons Ming is seen as evidence of the area’s potential to host
a sizeable intrusive-ralated Ni-Cu depasit similar to Voisey's Bay
in Canada, Pechenga in Bussia or Jinchuan in China. This
potantial has not been tested. A strong caincident copper-nickel
anamaly has baen delineated in sail sampling, bot no driling

has been undertaken to evaluate potantial of the metagablbre
host rock.

Nickel, copper, and gold anomalism have beean recorded
alsawhars within the project area, including the Paling Yards
prospect, whare rock chips have returned results to G.85% nickal,

tegrated, systernatic exploration has never been conducted for
nickal-copper mineralisation on the Peeal Nickel-Copper Proisct.
Owerland Rasources halisves thers is considerabis potential to
discovar a significant nickal-copper deposit at this project.

It intercds to rapidly advance and thery drill test existing targets.
The Compasy will also apply modern geochemical and
geophysical techniques utiising recent geological models, to
idderitify further targets.

6.3.2 Riwaka Nickel-Copper-Platinum Group Elements Project, NZ.

Prospecting Permit Application 38372

The Riwaka Irtrusive Complex is a farge layerad mafic/ultrarmnafic
intrusive complex located in the northern part of the South fsland
of Naw Zeatand. it exdends for 45km along strike and is up to 2km
wide. Overland Resources has applied for a 100% intersst in a
745k progpecting licence covering the entire Riwaka Intrusive
Complex. Widespraad nicke! and copper INi-Cu) mingralisation
accurs throughout the Complex,

6.3.3

Ni-Cu minerafisation was discoverad in 1967 with the
identification of an cuteropping gossan. Limited exploration was
subsequently conducted focusing on selected areas within the
Intrusive Complax.

Cinly 30 holes have been drilled within the endire Intrusive
Complex. The majority of these holes were shaiflow [<100m) and
poorly sited. The driling has howsver confirmed tha potential

of the Riwaka Intrusive Complex ¢ host sconomic Ni-Cu-FGE
daposits,

Mo exploration hag baan conducied at the Riwaka Intrusive
Complex since the 1880% and modern geochamical and
geophysical technigueas hava not bean systamatically applisd.
Furtharmaores the understanding of the geneasis of Ni-Cu-PGE
daposits has improved recantly with new discoveries of Ni-Cu-
FGE deposits such as Voisey's Bay in Canada and Avebury in
Tasmania.

The Company bealieves that the under-explored Riwaka Intrusive
Complex hag considerable potential to host a sizaable high-
grade Ni-Cu-PGE deposit. B intends to apply modern axplaration
technalogies arxd modern thinking across the entire Riwaka
Intrusive Complax to unlock the significant potential of

this area provided Prospacting Permit approval.

Jamieson Nickel Project, NSW, Vic.

ELA2716, ELA4957, ELA4058, ELA4959, ELA4960, ELA4061,
ELA4963

The Jarmieson Nicksl Project comprises seven exploration licence
applications coverng in excesas of 2F00km? in northern Victoria
and southarn NSW. These licences cover a substantial portion

of a gaological sequence that s of very similar age and lithology
to the suite of rocks that host the high-grade Avebury nickest
daposit (7. 70t @1.23% Ni) in western Tasmania. Thera has baan
Ao exploration for nicke! suphide deposits within ihis balt of
greanstones.

The Jamisson Project is a conceptual play basad on recent
davelopments in the understanding of Ni-Cu-FGE ore genesis.
Ovarland Rasources is of the view that there is considarable
potertial for this profect fo host a deposit anaiogous 1o Avebury,

An oppartunity exists here for the Compary o maka a major
discoveary in a newly pragpactive geological tarrane similar o the
racent discovery of Vaisey's Bay in Canada. Assuming tenure is
granted modarr: geophysicat and geschermical technigueas wil
ba appliad in an aggressive axploration programmie to rapidly
advarce this project to a drill ready stage.

Diagram top right: Peel Nickel-Copper project areas, NSW
Diagram bottorn right: Jamisson Micke! Project Totad Magnetic intenzity Imags
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B. H. McCrow and Associaies - Canauiting Geologists
PO Box 546, Denmark, WA 6333

The Direstors, Telephone 08 9840172 Fax 08 98408767
Gverland Resources Limited Errail bhme@inet.net.au
Lavel 2, 875 Murray Streat, Weat Perth WA 8005 iABA BT 554 461 GI0
Dear Sirs,

Reference: Independent Geologists Report

B.H. McCrow and Associates (BMA] has been engaged by Overland Rasources Limited {Ovearland Resources) to prepare an Indepandent
Geologist’s Rapart (HGR) on the Company’s minersl exploration propertiss located in New Zeaiand and Australia, This report is fo be included in a
Prospectus (Prospectus) 1o be lodged with the Australian Securities Investments Commission [ASHC) on or about the 24th of August 2006,

The Praspectus will offer 15,000,000 sharas at $0.20 each,

BMA was involved in the preparation of the IGR for inclusion in the Prospectus and has not been involved in the preparation, authorization or
wauance of any other part of the Prospectus.

The IGR hag been prepared in accordance with the Valmin Code, which is binding upon members of the Australian instifute of Geoscientists and
apples 1o reports prepared after 1 April 1838, The IGR does not provide an opinion on the value of the mineral assets of Cverland Resources.

The nickal-copper platinum group sfemants explaration projects and prospects of Guverland Resources are contained within one Prospecting
Parmit Application in MNew Zealand, two Exploration Licences and one Exploration Licence Application in Naw South Wales and six Exploration
Licencea Applications in Victoria. For the current status of thase lensments BMA has relied upon information provided by Overland Resources and
hag preparad the 1GR

Resources's ienaments have not been investigated and are considerad elsawhare in the Prospactus. For tha purpose of the IGR, it s assumed that
all tenernents and agreaments are and will remain in good standing in the mmediate future and that tenements are, or will be, wholly or partially
Banaficialy owned by Cverland Rasources,

The contents of this IGR are based on reports and data made available by Guartand Resources and independent ressarch undertaken at the web
sites of Govarnment geolagical depariments in New Zealand, New South Wales and Victeria, In addition, reference has been made 1o publicty
avaitable information in monographs and other publishad rgports. Documenis and reports reviewed in the preparstion of this IGH are cited in the
Principal Sources of Information, which constituies part of the IGR. Overland Resources has warranted that full disclosure of all material information
in its posssssion d

visits hawve bean made to any of Overland Resources's projects and prospects for the pumpose of preparing this 1GH.

BMA has had no prior association with Overtand Resources and nor is any material or contingent interest ety 1o affect the conclusions of this IGR,
which has been prepared in return for professional fees basad upon agresd commercial rates. The payment of these feas is in no way contingent
an tha results of this report, nor on the outeome of the proposead Prospactus ssue.

investigations ralating o present or future native title claims have not been undertaken ard no referencs has been sighted which indicates any such
clairns exist. Potential consequeances of axploration and mining on rare and endangered flora and fauna have not been assessed,

BMA is a geological consultancy to the axploration industry and the 1GR has been compiled by Mr. B.H. McCrow, B.Se, a professional geologist
withy 40 years exparience in the exploration for, and evaluation of, mineral deposits in Australia. Mr. MeCrow is a member of the Australian Institute
of Gaoscigntists with the appropriate relevant experiencs, qualifications and independence to be considered ‘expert’ and 'competant” under the
relevant professional codes, including JORC 2004,

BMA has given consent in writing 1o the issue of the Progpeactus accompanied by this GR in the form and context in which it appears and has not
withdrawn consent prior to s ssue,

Yours Faithiully,
% Q/Qru
et o™ 3

8. H. MoCrow aryd Associates — Brian MeCrow  B.Se; MAIG
31 July 2006
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SUMMARY

Cverland Resources Limited (Overland Resources) has compiled a portfolio of thres exploration projects,
sithar granted ar under application, considerad to be highly prospective for nickal, copper and platinum group
slamants INI-Cu-PGE), ong in New Zealand and two in Australia (Figure 1), Paiasozoic belis containing mafic
to ultrarmafic intrusive sequencas oocur within all three project areas. These malic to uitramafic rock types are
the primary host of Ni-Cu-PGE deposits worldwides such as Voisey's Bay in Canada, Pechenga and Noril'sk in
Russia and Jinchuar: in China,

The Peet Nickel-Copper Project (granted), located in narth-gastern MNew South Walss, liss within a major
arogenic belt containing the Great Serpentinite Balt, This Belt is known 10 host both base matal and gold
rrireralisation. Whils the broad structural context of the Belt is undersiood, the emplacament of the mafic
and ultramafic units and their contact relationships is poorly understood. The prasence of rmajor crustal-
scale structures, the existance of mafic rocks of magmatic origin, combined with nurmarous potential sulphur
sources, rmakes this arsa highly prospective for Ni-Cu-PGE mineralisation. This arsa is significantly under-
expiored for this ahds of mineralisation.

The Fiwaka Nicket Copper Platinum Group Elements Project {under application) encompasses tha entire
Riwaka Intrusive Complex, a matic-ultramalfic laysred sequence hosting Ni-Cu-PGE mingralisation on the
South sland of New Zealand. The Riwaka Intrusive Complax is part of a major sequancs of layered intrusives
that extend the length of the South ksland of New Zealand. Exploration in the Riwaka area focused on a small
portion of the Complax and fziled to assass the ull potential of the entire Cormplex.

The Company's Jamissan Nicke! Project [under application) encompasses partions of the Heatheote Axis and
the Carmbrian Mt Wellington Greenstone Belt in northerr Victoria and southerm New South Wadas. Although
Beth regions have baan shown 1o host gold and hase metal suiphide mineralisation, there has been no
systematic sxploration targsting N-Cu-PGE styie minaralisation within this project arsa. Very faw samples
heve evan baen assayed for nicke! previously. With recent developmeants in understanding the formation

of nickel sulphide deposits, particularly following the discovery of the Avebury nickel deposit in western
TJasmania, the area is considered to have potential to host similar style ore daposits.

The appfication of maodern exploration techniguas has been rasponsible for the discovery of sconomic
daposits of Ni-Cu-PGE globally. An example is the discovery of the World-class, 125Mt Voisey's Bay Ni-Cu
deposit in Canada. This deposit was discoverad in a region that was nat evan being explored far Ni-Cu-PGE
rmineralisation at the tima. Significant Ni-Cu-PGE discaveries have aleo been made in ignecus mafic/Uiramatic
ntrusive complaxes within Australia recently, at Radio Hill (7. 1Mt @0.6%Ni, 0.8%Cu and 0.04%Ca} and Sally
Malay (3.7ME@1.7%NI & C.79%Cy) in Wastern Australia, and Avebury (7,70 @1.23% Ni) in Tasmania.

Cwearland Resources’ propertiss are considerad by B.H MeCrow and Associates to represent quality
‘Exploration Projects’, which are inherantly speculative by nature. All three projects are in tactonic and
geciogical settings that have the potential to host significant Ni-Cu-PGE mineralisation, remain undar-axplorad
By modearn exploration technicues, and warrart further examination. B.H.MoCrow andd Associates considers
the directors of Overlard Resources to have the technical and maragerial capahility to effectively explore and
rranage the proposed exploration programmas and budgets.

Right: Figure 1. Overfand Resources
project focation map
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1.0
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1.2

PEEL NICKEL COPPER PROJECT, NEW SOUTH WALES
ELB008, FLB5TY

Introduction

Overland Resources Limited holds a 100% interest in Exploration
Licence ELEETY, covering approximately 163 km? of the Great
Sarpantinite Belt on the New England Tablsland in north-easterm
Mew South Wales, In addition Overland Rasources has enterad
inte an agreemant to acquire up to a 85% interast in the adiacent
Harrisons Coppar-Nickal Mine (Harizons JV) [ocated within
ELB00E,

The proiect arsa is located approvimatsly 88km north of Tamworth
and access is provided by seaiad arterial roads nking major
ragional cerdres. Within the tenermants there are a number of
sealad roads, ali-weather gravel roads and dirt tracks.

The arsa consists of plateas, extensive hills and shailow river
valiays, The main land use is agricultures.

Regional Geology

The Great Serpentinite Belt is focated within the north sastern
highlard region of BSW. it forme part of tha New England Crogen,
which includes the Gamilarsd, Weraer and Diungati Terrares
{Flood & Altchison, 1988). The region is structurally cormplex,

with the major faature being the Pesl Fault; regarded as a deep
crustal thrust fault siriking around 330°-350¢, with a steep sasterly
dip. The Paal Fault forms the boundary of the voleanics and
volcaniciastics of the Gamilarol Terrane ard the Weraeri Terrane
dltramafics and Djungatt Terrans sedimsants o the aast (Figurs 2).

Mumerous lesser faults are present in the area, ali more of less
paralleling the Pesl Fauit. The largest of these is the Bingara
Fault, which is a tarrane boundary. Shearing in a north-south
direction is cormmon throughout the arsa, whilst jointing in the
more competent beds generally strikas southwast, Falding is vary
common and becomes more noticeabie and tighter to the south,

The three terranes are comyprised of distinet and ganetically
discrete lithologies, which are invariably fault bound. To the

wast of the Pesl Fault the Gamilaroi Terrane is comyrised of

bagin seguence sediments dated middle Davonian-Fermian and
consisting of voleanic rocks and associated pyroclastic and clastic
sedimants, minor limestone and chert, The historie All Nations
gold mine is located within this terrana.

The Weraari Terrane lies adiacert, and to the gast of, the Padf
Fault. #f comprises structurally attenuated mafics and ultramatics.
It is essentially a malange comprising gabbire and dolerite

with minor harzburgite, pyroxanite, plagiogranite, basait and
sedimantary rocks in a serpentinized tectonized harzburgite
matri, This terrane hosts numerous gold, copper, chromite

and magnesie deposits, including the historic Harrisons copper-
nickel mine.

1.3

The Djungati Terrane is structurally intercalated with the \Weraer
Terrans. Both the Djungati Tarrang and the Weraeri Tarrane have
oceanic crustal affinity. The Djungati Terrans consists of low grade
ragionally metamarphosad maring sedimeants of Siurian-Davanian
age with minor basalt. The Woolamin Formation within this terrane
hosts gold minsrafisation and several small copper deposits,
narnely Mt BEverast and Bora Cresk.

Topographicaily the area is divisible into thres zonea: The Eastern
Highlards, the Bingara Valley and the Bingara Highlands. The
Eastern Highlands are an exprassion of the Serpantine Belt and
the Lowar Palasozoic sedimants 1o the east of the Sarpentinite
Belt. The wastern edys of the Eastarn Highlands is marked by

& major structure, the Peel Fadlt escarprment on the edge of the
Bingara Valley. The Bingara Highland is an arsa of rofling hills and
plateaus to the wasl of the Bingara Valley, with the sastern limit
markad by the escarpment of tha Bingara Fauft,

Previous Regional Exploration

Frevious exploration was focused on the Weraer and Diungai
Terranas whare open Ele records from the 1860's refer to
discovarias of gold, hase matals and industrial minerals. Yhile the
datails of the discoverias are not recorded, 2 summary of the more
significant mineralisation is as follows:

. Nickel: One oceurrence of nickel carbonate was recardead in
1907 approximately Bkm south west of Upper Bingara.

. Chiramnite: Numerous 'blows' were identifisd within the
uitrabasics, with the largest being located approxirmately
Tken reorth wast of Upper Bingara.

* Magnesite: This was mined approximatsly Bkm south of
Upper Bingara on the wastern contact of the serpentinites.

* Gold: Two historic gald miras were tha All Nations, located
south of Bingara, and the Ballarat, at Upper Bingara, Al
Nations mineralisation was in quartz and calcite veined
graywackes with minor pyrite and the Ballarat in diorite
hostad quartz veing. Other workings of significant historical
gold production include Woodsreef and Crow Mountain,
with minor praduction recordad from the Paling Yards
araa. Nurnerous other workings for gald are present in the
upper Bingara district with mary being on similar shears 1o
that which hosts the Ballarat mine, but most are aliuvial or
sluvizd. The total praduction from the area is not availablie,

* Mangarase: A number of smali conformable deposits
contairing pyrolusite and rhodonite.

* Coppear: A numbier of copper deposits oceur associated
with jasperoids and valcanics. Alrmost all of the deposits
are iocated within three miles of the wastern iimit of the
Waookornin Formation. The two largest mined deposis are
tha Guif Cresk and the Mount Everast Mines, afthough
at least five other named mines and a numbsar of smalier
ocourances are prasent. Al the depasits are concordant
with the enclosing sediments and are generaly lanticular
arvd banded with predominaritly massive, ng-grained
chalcapyrite and pyrite, and lasser amounts of bornite
arwd sphalerite.
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i iﬁzé% ? IR The cigse associg‘zign of the deposits with tha jasgers and
voleanics would indicate that these copper deposits appaar
to be of the volcanic exhalative type.
* Othar: Srmall ocourrences of antimory and arsanic
mineraiization were noted in the western portion of tha
Waookornin Formation near the Peal Fault east of Bingara,

Systernatic exploration commenced in 19685 with Carpentaria
Exploration Company complating geophysical surveys and
shallow percussion and diamond core drilling programmas.
Mines Exploration Ld, a subsidiary of South Brokers Hill,
complated geophysical and geochemical surveys over the
sarpentinites, identifying nickel {up to 19%), cobalt, zine and
chrarmiurn anomsalies.

Silver Valley Minerais N.L. {Silvar Valley) explored the area from
1868 to 1870, conducting a survay of known mineralisation that
rasulted in furthar exploration, including surface geocharmical
sarnpling, rehabilitating old mine shafts, geophysical survays and
finally reconnaissancs percussion diling programmes in 1870,

[ 1971, Serpentine Minsrals NoL. underiook reconnaissance work
including geological mapping, rock chip and stream sediment
sarmpling. Anormaious nicksl and cobalt results ware recorded
from the stream sediment sampling, up to 1700ppm & 115ppm
raspectivaly, Although 2 numiber of targets were identifisd
including Paiing Yards and Doomba, follow up exploration was
not undertaken.

e G0

From 1985 1o 1885, Freeport of Australia Incorporated (Frasport),
in joint venture with Tingha Holdings, completed limited geologicat
mapping, soil, drainage and rack chip sampling, on the Upper
Bingara, Carnay’s Reaf, Spring Creek and Emello prospects ai

of which recorded elevated to anomalous gold values., Reverse
circdlation and dismaond drilling was undeartaken only in the Upper
Bingara area.
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CRA Exploration (CRAE) explorad the belt from Bingara south to
Wolf Creek during 1888-1982 and, after complating a regional
stream sedimeant and rock chip sampling programime, identifisd

B it targets heluding gold prospacts near Bingara, the Mt Evarest
copper praspect and the Basin/Basin South gold prospects.
Follow-up exploration included geophysicat sunveys and driling at
the Al Nations, Uppear Bora and Lost Chance gold prospects near
Bingara, the Wt Bverast copper progpact and the Bagin/Basin
South gold prospects. Samyples rom CRAE on serpantinites

from the Lost Chance prospect retumed 6.4pom platinurn and
18.8ppm paladum indicating the presence of both within the
sequeance. CHAE dacided howevar that the parceived potential of
the area did not mest the Company’s corporate requiraments for
size and grade.

Figure 4, Peel Nickei-Copper Project prospect locations
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Previous Project Exploration

The tenament packaga currently held by Overland Resourcas
has praviously beeny covared by much of the axploration work
undertaken in the ragion, genarally as part of broader exploration
programmes. As part of the previous work corducted several
prospects have been identifiad within the Compary’s tensrmenis
or proximal along sirike (Figurs 4.

Harrisons Cu-hi Ming, discoverad in 1885, is situated on a 2m
wide lode assaying 2.5%Cu which is reported to widery and
increase i grade at depth. in 1868 a report to Silver Valley Mines
Ltd identifisd the nickel and copper potential of the area and
recommended further exploration for mickel along the Serpentinits
Balt. Subsenuentty {1868) Silver Valiay identifiad straarm sediment
anomalies with a number of samples assaying over 3,000ppm
rickal fmaxirnum 8,000ppm) south-westerly from Upper Bingara,
cloge 1o the Harrisons Mine.

Subseauent work by Silver Vallay identifiad a caincident nicket
anomaly around Harrisons Mine and samples of nickal ora
assaying up o 8.84% Wi and 0.189% Co ware recovered. These
anomalies ware from the same locality from which a rock sample,
subrritted 1o the Minss Department in 1807, assayad 10% nicke!
and 1% cobalt.

Furthar work located a small copper show, and then detaied
prospecting located small warkings where nickel carbonate
minaralisation was reportadly avident within serpentinised rocks,
BO0m north-wast of the Harrisong Ming. Four rock chip samples
returnsd an average analysis of 2,800ppm nickel. Follow up work
eriailad limited costeaning that exposed a serpentinite-gabbro
cortact with grab sample values of, 8.7% Cu and 0.26% Ni,
0.22% Cu and 1.07% Niand 4.7% Cu and G.28% Ni.

Recornaissance surface geochamical sarmpiing conductad by
Serpentine Minerals N.L. in 1871 identified the Paling Yards
copper-nickel prospect within the genaral Doomba arsa. Nicket
values up to 0.8% Nihad bean recorded by Mines Exploration
Ltel in the area previously. Rock and stream sediment sampling
conductad aver the area defined varying nicksl, copper and
cobalt anomalies with scattered slevated zing levels associated
with serpentinita in the Paling Yards Prospect area. The sampling
was mainty focused on a sequence of siliceous caps auicropping
irtermittently for 4k prodimal to westem faulted contact of the
serpantinita unit.

Mo sub surface exploration was conducted at sithar the Harrisons
dine or the Paling Yards Prospect, despite recommendations by
tha corautianis for Serpenting Minerals.

1.5

The Emello gold anormalies in the southarm end of the current
tenement area wers identified by Freeport in 1983 from a stream
sediment pan concentrate sampling programme (which reporied
visitile goldy and costean sampling. Subsaguent soif sampling
rasults outlined two anomatous gold zones:

* = 1ppm approximately 250m fong and 25m wids in the
cantral grid area.

* =01 pem approxdmataly 150m long ard 25m wide in the
westarn grid arsa,

Faliow up with rock chip sampling led Fresport 1o conelude the
primary sourcs would be too narrow to be of sconomic interest
to it This conclusion was drawn without mapping or drill testing
the area.

During the period 1988 to 1892, CRAE identified the Basin and
Basin South gold prospects from a stream sediment samypling
programme, with anomalous levels greater than 0.0%ppm gold.
An glsctromagnatic sunvey over the Basin and Basin South
prospects defined a 800 metre long bedrock conductor at the
Basin prospact. A four hole drll programime was undertaken

by CRAE in 1980 tntalling 90 metras of diamond cors and 2350
metres of reverse ciroulation driling. No significant rineralisation
was intersscied. The CRAE geological maodel had the conducior
to ba tha source of the gold anomalism, so axploration was
tarminated in the area.

The sporadic axploration programmes between 1885 and 1552
did not lead to the discovery of sconormic mineralisation. It has
however highiighted the significart presence of nickel and coppar
mineralisation and the widespraad naturs of gold cocurrencas
within the Pasl Nickal Copper Project arsa.

Project Geology
All three terranes, Gamilarel, Weraeri and Djungati, are prasent in
the project area.

In the westarn sactor of the tenement areas, the dominantly
shallow marine Garmilarol Terrana is rapresented by andesitic lithic
wacke, pebble wacke, siftstons and mudstane of the Noumea
Bads. Mo signiicant minersd occurrences have baen racorded
withiry this portion of the terrans.

The central sector of the project containg an extensive sequanca
of the Warasr Terranes, containing the mafic-ultramatic suite

of rocks that hosts the Harrisons copper-nicke mine, The
serpentinites form areas of high relisf in the project area.

Tre Diungati Terrang occupies the sastarn sector of the projsct
area. i i representad by the Woolomin Group which consists of
the Boby's Creek Formation {cherts and graen siliceous mudstone)
and the Nangarah Farmation {cherts, silicesus mudstone, pillow
basalt, minor limestong in basatic-clastic rmatrix.
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1.6 Exploration Potentiat
The resulis of previous exploration indicate the presence of an
extensive rmineralised zons proximal 1o the Pesl Fault over a strika

lergth of 100km within the project area.

Anomalous nicket results, associated with elevated to anomalous
copper and cobalt, are reported i the resulis of pravious nickal
exploration over the Great Serpentinite Belt. Anomalous platinum
and palladivm, at tenors of intersst, have also baen reported from
the serpertinites. The concept of a sulphide-rick amvronrment has
baen davelopad previausly, but not followad up on. The ultramafic
units are signficantly under-explorad for Ni-Cu-PGE potential.

Twe distinet styles of gold mineralisation involving auriferous Huid
migration on the Pesl Fault have been recorded. Ons s associated
with quartz vaining, pyrite, arsenopyrite, and sericitic alteration
and the other is a gold-sulphide association in micro-Factures and
breccias. The potertial for thase styles of mineralisation 1o ocour
within the tenement area has not been fully explored.

Renewed exploration to assess the Ni-Cu potential of the area
is warrarted. This work should initially concentrate on evaiuating
and understanding the deposition regime of the known Ni-Cu
oaceurrences and expand this knowledge throughout the praject
area utifising geological mapping and geochemistry, Suitabls
geophysical and geochermical technigues shauld then ba
amployed to enabie successiul targst identification for driling.

1.7

Exploration Strategy and Budget

The Peal Nickel-Copper Project containg two advanced base
metal prospects, the Harrisons Cu-Ni Mine and the Pating Yards
progpect. B is plannad o rapidly advance these twa prospects o
drill testing. This will be achisved through prospeact scale mapping
foliowed by deap sait gaochemistry, collacted by Rotary Air Blast
drilling to depthe of approdmately 5 matres, o compansate

for the tilled nature of the soil and to avoid contamination. EM
geophysical survaying will be utiised 1o deliniate the best portions
of geochamical anomalies to drif. RC drilling will be cordustad
drilling fences of holes across geochamical target arsas, this will
ba followad up by diamond core drifling and gedtechnica work.

Ragionaily, with such a large armount of sporadic and disparate
axploration conductad praviously, it is essential to compils this
information into a single database that can be readily accessad
and evaluated. Systematic gediogical mapping, rack-chip and soil
sarnping in selected arsas wil be used to evaluate the remainder
of tha project arsa. Overland Rasources will support this work with
geophysical, geochemical and driling fellow up as required.

Ovarland Resources has prepared a two year exploration program
and budget for the Pesl Project, consistent with astabiished
potantial of the project area.

The exploration prograrm for Year 2 witl depend upon the resuits of
the Year ¥ program and may be revised or varied in accordance
with those resuits.

Table 1.
Praposed Expenditure for the Peel Nickel Copper Project

Yeari ... . AU S
Cormpiation of previous exploration data. e, 5,000
Geophysical surveys and mtwpmiaézers_ 110,000
Rotary &r Blast Driffing - L S T0000
Revarse Ciroulation, Dr|limt; ., 140,000

e 80,000
e B0,000
180,000
100,000
UL T5,000

Diartione Dritfing L
Genchemical Sdmplmg R
Genlogical salaries and conwltanc‘y
Figldd Costs and Agminisiration, o
TOTAL - i

Yomr2 - . i
C:@C;phy‘%lf‘al sLrveys and mtwpfmaézon -
Rotary Air Blast Drifing T
Reverse Ciroudation Dnlhﬂq
Cigrnone Driing -

Geochemics Sdmplmg .
Geologicel salaries and consultancy ..
Field Costs and Ac‘mmﬁimizon ---------

TOTAL

©A20,000
TUGE000
CCATE000
420,000
785,000

Propossd exploration axpenditure on the Peal Project is estimated 1o be
31,500,000 over a two year periad and is considered adequate to cover
the cost of the proposed programs.,
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RIWAKA NICKEL COPPER PLATINUM GROUP
ELEMENTS PROJECT, NZ
PROSPECTING PERMIT APPLICATION 39327

Introduction

The Riwaka Ni-Cu-FGE Project {Riwaka) covers an area of
745K under application containing the entire Fiwaka irirusive
complex, a factionated laysred mafic/ultramafic suite. The project
is Incated at the northern end of the South island of New Zealand,
iry the foothils of the Arthar Range, approximately 50 kilomatres
west of Nelson (Figure 5). The land use is a mix of marginal
pasture land, exotic pine forest plantation and national park. The
region is conveniently accessed by sealed roads and four-wheet
drive tracks provide adecuate access within the project area.

Previous Exploration

Nickal-copper sulphide mineralisation within the Fiwaka Intrusive
Cornpiex was discoverad as outoropping gossan in 19687 at
Frospect Cresk. The gossan was recorgad 16 be greater than 5
matras wide and 3 metras high in outerop, with reported nickel

values of 1.2% to 1.7% nickal, averaging 1.5% nickal, and copper
values of G.05% to 1.8% copper, averaging 0.25% copper,

i 1088, following this discovary, Melntyre Mines INZ) Limited
Mointyre) obiained title to the entire Rivaka intrusive Complex,
excluding areas in the Graham Vaflay 1o the north and south of the
Frospect Creek discovery, which were owned by AR, Stevens.

Melntyre conductad a stream sedimient survey for Ni, Co, Cu,

Pl and Zry over the greaster part of the Riwaka Intrusive Complax
and identfied three targset arsas on the sastarn margin of the
Cornplex for follow-up gridding and detailed exploration. No
regicnal geciogical mapping was completed. Thase prospact
areas were Graham Valiey, Prices Crask, and Field Crask (Figurs
21, Within the Grabam Valiey area there were thres prospect arsas
namaly Thorns Creek, 1o the south of the South Graham River,
Ceantrat Graharm, lying between the South Graham Bivar and

the prominert ridge to the north of Prospect Creak, and MNorth
Graham, the arsa betwean Cantral Graharn and Goat Creek/North
Gratyam River. The Central Graham arsa was further divided into
three prospect areas, namsly, Fuschia Craek, Beaus Crask and
Frospect Cresk {Figure 6).

Molntyre driflad a total of 22 shaliow diamond cors drill holes in
the area, 16 holes in the Graham Vallay (6 al Beaus Creek and

7 at Fraospect Creek), 3 holes at Prices Creek and 3 holes at
Fiald Creek. Mointyre’s exploration affort was cut short when the
compary withdrew frorm New Zeatand. in 1870 The tenements
wiers farmed out to Western Cormpass ML who did minimal
wiork, consisting of an additional four diamond cors drill holas at
Frospect Creek. Thay completad no furthar ragional work before
relinguishing the propertias in 1872, Tha majority of the diamond
drilf holes over the complex were drilied to less than 100 metres
depth and several of holes failed to reach the target zone.

The A.R. Stevans propearty in the North Graham arsa was explored
by Mineral Beposita Limitad from 1870-1872. The company
reportedly drifed three dizmond core drifl holes befors abandoning
the project.

From 1974 to 1078 the central eastern part of the Riwaka
intrusive Complex, From just north of the Baton River to the

Morth Branch of the Graham River (including the AR, Stevans
property), was explored by a ioint venture partnership batween
Otter Minerals Exploration and Gold Mines of New Zasiand.

The partners compilated ragional geclogical mapping and
reconnaissance ridge and spur soil sample traversas batween tha
Mclntyre grid. No further regionad work was conducted over the
rermainder of the RBiwaka Intrusive Complex. In tha Graham Valley
the aexploration undertaken included repeating Mointyra's sol
sampling, ground magnetic surveys, an EM survey and driling one
digrmond core drill hole.

The partners relinguished the profect in 1879 dus to a dramatic
fall i dermand for nickel globally, and the increased supply of
rickal from countrias such as Australia. At the end of this phass of
dizrnond core drifling and exploration on the Graharm Valley area
the drilling completed comprised:

. 30 diamornd core dril holes in total
. 20 holes in Central Graham Vallay area.

Of the 20 knowry hodes in Central Graham Vallay arsa:

Cnly & holes wers greater than 1C00m in down-hole depth
Cnily two holes intersected the targsied mineralised zons
A holas wers drilled sub parallel to the topographic slope
No holes penstrated greater than 50 matres balow surface
4 holes failed to intarsect targsts dues to drifling difficultiss.
7 holas intersected sigrificant mineradisation.

* ® & # & %

Mo further work was conducted over the arsa until 1987 whan
Sigrra Resources N.L. (Sigrma) re-sampled the ramnanis of the
existing diameond drilf core (only B drill holas had sufficient core
for re-assay) and identified a sigrificant platinurm componant

ter the matrix nickek-copper suiphice mineralisation. The

resuits of the cors re-sampling and bulk surface sampling
programme confirmed the presence and tenor of the NECu-PGE
minsralisation. Sigma reported that the main mineralised horizons
at Beaus Creek [Figure 7) and Prospact Creek may rot have been
tested, howaver it did not undartake a programme of drilling o
irvestigate possible strike, dip and plungs extensions,

Sigrna applied multi elamant geochamistry aver the area, which
identified alevated to anomalous responsas in nickel, coppar,
platirur, palfadium, cobalt and gold. This work enhanced the
potertial of the Riwaka project area to host rmineralisation and
indicated the region has been significantly undar-explored.
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[ 1988 Anzex Rasources Ltd was grarted a Frospecting Parmit
over 203km? of the Riwaka Intrusive Complex. Anzex believed that
the Complex had not been thoroughly axplored for it's Ni-Cu-PGE
potantial and could host suiphide ore bodies, Work commiiments
on othar projects resuitad in the sarly relinguiskymient of this
Frospecting Farmit without any work baing conducted,

Project Geology

The Riwaka Intrusive Complex is a north trending linsar intrusive
body, outeropping for 45km in length and generally isss than 2km
in widih, Several outlyving arsas are evident, holuding Thomypson
Hifl i the southeast and Takaka Hill 1o the north. Lithologies
presart are dominantly homblendes rich mafic and uitramafic typas
balonging to a fractionated layerad mafic-ultramatic infrusion of
probabie Carboniferous-Lowsr Perrmian age.

The Cormiplax intrudes the Devonian Baton Formation and both
the Crdoviciar Arthur Formation and Wangapeka Formation.
Thass sedimentary formations comprise quartzites, argilites,
carbonacecus shales, marbles, calcarsous sandsionas,

and siltstones and have been pervasively deformed and
metamorphosed to greenschist facies schists and phylites.

The Riwaka Intrusive Complex probabiy postdates the major
nappa-isocinal folding events of the Palasozoic in north-wast
Metsan, but the Complax is itsalf complexly fastied and its original
attitude and thickness are not known, The Riwaka Intrusive
Camyplex is intruded by falsic dykas related to a nearby Lower
Cratacecus granite batholith, the Separation Point Suite.

On the western margin of the Cornplax the contact zonas with
the country rock are genarally fasied, whereas on the eastern
contact, the focus of past exploration, the prasence of harnfalsic
rocks probably mdicates a relatively undisturbed infrusive contact.
I places a 160 metrs wide zons of hornfelsed sedimants with
necbiastic biotite is developed al the margin of the intrusive,

Govarnrment mapping of the Riwaka Intrusive Comiplax has
dividad the Complex into predaminartly diorite andg gabbre within
the broad northarn part of the Complex and ultrarnafic rocks in
the linear southerr: portion. The most detailed geclogy available
is for the thologies exposed in the central Graharm Vallay on
the eastern margin of the Complex, where the ultrarmafic rocks
of the Graham Valley area have baen divided into thres major
units; paridotite, olivine-clinopyroxanite, and fsldspar, biotite and
hormblenda-baaring pyroxenites. Within thase three major unis
nuMEroUs sub-units have been described that are sl open to
intarpratation.

Mineralisation in the Graham Valley area is associated with a
marginal zone of homblends-poor pyroxenites and gabbros
withiry an intrusion otherwise dominated by hormblende-bearing
ditramafic and matic ithologies. The mineralised zone is dafined
by nickel and sopper-in-soil anomalias and gossanous ouicrops.
Drill holes intersected minsralisation occurring as layars of
disserninated sulphide up to &m thick, within which are high-

2.4

gracle zones up to 3m thick. Up to 35% of the high-grads 2ones
are comprised of pyrrhatite, pertlandite, and chalcopyrite. The
mineralised zong is offset by multiple fautis for 1.1km along the
sastern contact of the Complex but, overall, the amplacament and
structure is poorly understood.

Twe shyles of nickel-copper-platinurm group slemant
mineralisation ocour:

* Disgerminated chalcopyrite-pyrite in magnstite-beaaring
harnblendites, Minaralisation is usually disseminated to
bbby pyrrhotite-pyrite-chalcopyrite, and inrare cases
pyrite-rich massive sulphides.

* Digseminated to matrix pyrrhotite-chalcopyrite in pyroxenites
aryd gabbiros. Pyrrhotite-pentlandite-chalcopyrite +/- pyrite
ooours as matrix, blsbby or disseminated sulphides hosted
largely in pyroxenite and to a lesser extent in meta-gabbro,

Based on studies and classifications of layered complexas
completed by Naldrett and Cabri (1978), Bates (1577} concluded
that the Riwaka Intrusive Complex belongs in a Picritic subtype,
Ty 1577, this subtype had produced 8.5% of the sconomically
racoverabie resanves of nickel sulphide giobaly.

Exploration Potential

Frevious explorars of the Riwaka Intrusive Complex focused

their exploration on a small section of the eastern margin of the
Complex and falled to assess the potential of the entire Complax
far Mi-Cu-PGE mineralisation. They identified extansive anormalous
strearn sediment and soil geochamistry results, but only a
relatively small section of the antire Riwaka Intrusive Complax bas
haan exposed 1o reconnaissance exploration.

A poor quality slectromagnetic geophysical survey conductad by
orevious expiorers returned one response ndicative of conductive
sulphide minaralisation, demonstrating the potential for low enargy
traps or remobiised high-grade sulphide shoots. No fellow-up
drilling programmies were undertaken. Tha potential for high-grads
sulphide shoots to be davelopad in struciural or stratigraphic
dapressions, and the nickel-copper-PGE association, has not
baan considerad or assessad praviously.

Oinly limited foliow up work has been conducted outside the
Graham Vallsy area. Several areas of highly anomaious copper
and nicket geochemistry have been identified and warrant further
imvestigation, including detailed geological mapping.

Results from historic data suggest there is considerabia potantial
for & substantial nickel-copper-PGE deposit to be present in tha
Riwaka Intrusive Complex. Pravious exploration was conductad
with fittle understanding of the emplacermant of the Complex,
structural movernenis, or potartial mechanisms for deposit
farmation. Renewed exploration is warranied, ermpioying the latest
understanding of ore genasis and applying moderm geophysical
and geochamical tachniqueas, supportad by gesiogical mapping.
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Figure 5. Geoiogy of the Riwaka Intrusive Complex @id previous progpect areas. -

. Figure 8. Geslogy of the Centrad Graham Valley Area will known logations of minjersiisation .
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On a prospect basig, the rasults frorm the Central Graham Vallay area can summarised as follows:
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Beaus Creek ~ significant assay results from diamond drilling
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Azzaye by Molntyre Mines and Wastern Compaszs

Exploration Strategy and Budget

Comparies exploring the Fiwaka Intrusive Comyplex pravioushy
have falled to evaluate the entire complex methodically beafors
sefecting targst arsas on which 1o focus. VWhilst this approach

cary be expadient it may fadl to facilitate the discovery of tha

best progpects. Overland Resources plans to geclogically and
geocheamically svaluate the entira complex in a systematic mannar
to ensures that alt prospect scale work is conducted on the best
progpacts; those with the highest potential to host an sconomic
MNi-Cu-PGE ore deposit.

sefect the most suitable methadologies for following up highest
priority targets once the application is granted.

The highest ranking target areas selected will be prospect scale
geciogical mappad combinad with geochamical sampling.
Suitahie geophysical technigues (EM or 1P) will be utiised to
acourately site diamond drill holes to ensurs targst zones are
tastad later i the exploration phasea,

Ovarland Resources belioves that by following this methodology

Frior ta the commencement of fisld work, Overtand Resourcas
will compile and coliate existing information from pravious
exploration into a digital data base. This information wilt ba
thoroughly analysed to ensure that the geology and the styles of
mineralsation that occur within the Complax are fully understood.

Operational and Commercial risk will be reduced prior to the
commencernent of fisld work by compiling all relevant information
into a digital data bage. This will enable Overland Resources o

on the Riwaka Ni-Cu-PGE Project i will increase the probahility of
discovery within the project area.

Ovarland Resources has prepared a two year exploration program
and budget for the Riwaka Project, consistent with the exploration
potantial of the area.

The exploration prograrm for Year 2 will depend upon the resuits of
the Yaear ¥ program and may be revised of varied in accordance
with those resuits.
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Figura 7, Beaus Creek Prospect & drifling resuits

Tapbia 3.
Praposed Expenditure for the Riwaka
Ni-Cu-PGE Project

Compiiation of previous expioration data - 20,000 -
Geophysical surveys and interpretation. . 1 "
Geochermicel sampling ~ - T AG,000
Gevlogical salarigs and consultangy e
Figld Costs and Adrminisiration . 000
TOTAL - T 40,000
Geochemical Sampling . .. 80,000 -
Reverss Clroulation Drifing ™ T e
Diarnond Criting ~ -0 T
Geologicat salaries and consultancy - 10,000
Figld Costs and Administration - L 20,000
TOTAL e RS 60,000

Froposed exploration expenditure on the Fiwaka
Froject is estirmated to be $100,000 ovar a two
vear period and &5 considered sufficient 10 cover the
cost of the proposed programs,
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JAMIESON NICKEL PROJECT, NSW, VIC.
ELA 2716, ELA4957, FEA4958, ELA4959, ELA4960,
ELA4961 & ELA4963.

Introduction

Crwverland Resources holds a 100% interest in six Exploration
Licence applications (ELAASST, ELA4BSE, EEA4GES, ELAASED,
ELAASE1 and ELAASES; in northern Victora and ong Exploration
Licence Appfication (ELAZ718) in southern New South Walss,
covaring rmore thary 2,700km? {Figurs 8). These licence
applications encompass an extansive section of a geologicat
seruence that has many similarities to that which hosts the
Avehiry nicke! deposit in Tasmanda, Owerland Resources primary
forus i o explore these licencas for nickal daposits analogous o
the Avabury nickel deposit.

The northarmmost ELAS are cantred naar the Murray Valley town
of Echuca while the remaindar of the ELAs extend discoriinuously
to the southeast towards Mansfield. All of the project areas are
wall accessed by sealsd arterial raads linking major ragional
cartres. Minor seaisd country roads and all-weather gravel roacds
provide good access within ths tensments,

The topography of the northarn area comprises axtansive rolling
hifls and shaflow river valieys, white the tenements o the south
are pradominantly in hifly couniry #anking the tighlands of central
Yictoria. The main land use for the antire area is for agricuiture,
with some grazing and forastry in the southeast project areas.

Previous Exploration

A portion of the genaral prospecting and exploration activities
discussed balow may not be containad entirely within the
current tenement boundariss. These activities have baan
included becauss of thair relevancs o lthology, tectonics and
mineralisation throughout the region.

Murray Valley Tenements (ELAZ716, ELA4058, EL A4859

& ELA4961)

Exploration for brown coal dominated the activities in the Murray
Basin Fom the period 1978 101482, Active companies includead
Westarn Mining Corparation Lirmited (WG} and CRA Exploration
Fry Limited {CRAE). These companias focused entirely on the
Cainozoic sediments of the Murray Basin with minimal geologicad
comment an the underlying basament or its mineralisation
potential, Gbservations that thars was a very dominant narth-
north-westerly 'grain’ in the basement are interprated 1o reprasent
an grportant structural direction.

South of Echuca, inthe Timmearing area, previous exploration
included activitias by Essen Minerais Cormpany sseking roll-
frort wranium deposits using raden gas detection methods, and
Westarn Mining Corporation Lirnited drilling for coal deposits.

Al tha southerm end of the current tenements Golden Triangle
Rasources N.L. explorad for hase matals from 1908 to 1980

3.2.2

baneath the cover of Recant, Quaternary and Tertiary sediments
of the Murray Basin, using arbome magnetics and geochamicat
BLINVEYS,

Dookie Region {(ELA4960}

EEALSE0 covers the area commonly refermed to as the Dookis
Region, which was explorad for gold and base metals from 1881
to 2002 by a nurmber of exploration companias, as follows:

From 1868 to 1875, WMC explored the Dookie greenstons area.
Thay considared & to be prospective for base metal minerafisation,
particularly coppern Activities included reconnaissance soll, stream
sediment and rock chip sampling programs and geophysical
surveys. While suiphides wers identified in zones of elevated
copper gecchermistry, ro drifling programs were undertaken.
Anomalous nickel and chrome levels wera recordad in catchrnent
arsas draining utiramafic lithologiss.

Fresport of Australia {Freaport) examinad WMO's exploration
rasults in 1981, Freeport recognised the axdent of tha
metamarphism and hydrotharmal alteration prasent in the
Carntariary greenstones and in the Silura-Deavanian sadimenis.
Thay concludad that considerable potential existed for
voleanogenic base-metal sulphide deposits, aurfercus strata
bound sulphide bodiss, and gold-bearing vein/stock work stylss
of mineralisation.

Exploration included further surface geochemical sampiing
programs as well as airborme magnatic surveys that defined the
limits of the Cambrian stratigraphy and showed the structural
comiplexity of the Dookie Carmbrian infiar. Signiicant areas of sub-
crapping Cambrian volecanic/sedimentary stratigraphy were shown
to exist beneath the Quaternary aluviurn of the Goulburry River
Vallay. Though elevated gold and base metal responses were
racorded, no drilling was undertakern,

From 1684 to 1988, CRAE explored the areg, restricting thelr gold
search to strata bound and epithermad mineralisation. Rock chip
sarnpling programs and reprocassing sarlier gravity and airbomea
magnatic survey data were comipletad. Five parcussion drilf

holes ware then sitad to test the presence of a massive-sulphide
conductor interpreted to lie beneath the Major Plains Fonstone.
Cnly the non-oxidised portions of holes were submitted for
analysis, with no significant mineralisation baing ntersected.

Mincar Exploration (Mincar) acauired the ground in 1988 0 gearch
for ‘thermal aursdle’ related gold minerafisation. This abyis of
mineralisation was believed to be primarily associated with sirata
bound, sulphide-rich horizons within the Cambrian greenstons
seguance with a surface axprassion of ironstones.,

Geochemical data generated by pravious explorers were used

by Mincor o provide the focus for new geophysical surveys.
Thase resulted in the drilling of one combined raverse circulation/
diamond hole that intersected an intercalated sequence of alterad
and pyrite mineralised basalts and sediments.



2.
g
ot .
o
=
=
&4 .
(L]
ool
ao
E
&
g

- Figure 8. damissor: Nicket Project Total bagn




OVERLAND RESOURCES LIMITED
INDEPENDENT GEOLOGIST'S REPORT

Fatrefogy indicated that the Dookis iranstones represent the
weathared exprassion of Cambrian pyritic exhalites and the
geophysical anomaly that was targetad was explained as being
due to a safine aguifer.

Frorm 1888 to 1980, Norgaold Limited completed further geochem-
ical sarmplng for gold only, without focating anomalous valuss.

RGO Exploration acquired the area to search for VHMS or related
mineralsation in the Carnbrian greenstonas babween 1952

and 1983, Activitias included ra-exarmining Mincor's drill hole,
raprocessing magnatic data and further rock chip sampling.

The assays failsd o provide sufficiant encouragement and RGC
withdrew from the project. Parseverance Mining concenirated on
data review, with minor field activity from 1888 to 2001,

MM Exploration commenced a major review of all available data in
2001 and arrived at the conclusion that it was unlikely that a major
copper o copper-gold deposit of & siza that could meat the MM
corporate targets was prasent. It was acknowladged that it was a
complax ragion gediogically and, overall, undar-explored.

3.2.3 Tatong Area [ELA4857}

CVT Py Ltd (CVT) explored the area from 1982-1986, focussing
mainky on the Samaria Craek and Spring Creek prospects south of
Tatong. CVT undertook reconnaissance straam sediment, soil and
irorstons sampiing programs within the Mt Wallington Greenstone
Batlt, analysing for Cu, Zn and Ni. At Spring Cresk, coincident

Cu, Zn and Ni soil geochemical resuits defined an anomiaious
zona 700m x 100m that was tested by one diamoend core drill
hole (36m depth) that intersected 20 metras of massive pyrite/
oyrehatite mineralisation. No significant values wers returned.

[ 1988, Brown and Taylor hald an arsa within the current
tenament and targested aliuvial PGEs and gold. Heawy minsral
concentrates and rock chip samples wers coliscted but no foliow
up work was reported,

CRAE explored tha area from 18881884, focussing on gold
mineralsation in Cambrian valcanics of the Tatong Inlier and on-
lapping Devenian acid volcanics of the Talmis ignecus Complax.
Activitias included drainage sampling, geclogical rapping, auger
driling and an airbomea magnetic survey. No faliow up work was
conducted over the Tolmie ignsous Complex, and focus shifted
to the Tatong nfier. Though the Company recorded slevated to
anormalous gold and base metal lavels, they deamad that the
overall resutis did not warrart follow up.

From 1884 to 1985, Metex Hesourcas N.L. undertook semi-
ragional BLEG/strearm sampling and ridge-and-spur rock chip
samping. The gold and base metal lsvals were not deermed
suffickently anomalous to warrant Jurther exploration.

3.2.4 Howqua River Area (ELA4063)

In 1880, Aberfoyle Exploration Limited {Aberfoyia) completad
stream sedimeant sampling, rock chip sampling, heavy minerals

3.3

3.3.1

panning and resonnaissance geological mapping focused mainky
on gold mineraiisatior. Severy diamond core drill holes were
comipletad in the Great Rand Ming area intersecting significant
sulphids minaralisation in highly altered ultramatic. Despite the
presence of a mafic-ultramafic sequancs, thare weres No analyses
for nickal, copper or cobalt. Fragport of Australia (Frasport)
axarnined Aberfoyle’s exploration rasults in 1981 continued with
surface geochamical sampling, plus airborne slectromagnetic
surveys. Three diamond core drilf hales were drifled at the Howgua
United Mines intersecting gold grades up to 29/ gold,

[ 1881, Mount Gipps Limited completed a small stream sediment
sarmpling program around the kaown goid workings. They did not
ragard the results as warranting further expenditure.

Project Geology

Murray Valley Area (ELA2716, ELA4958, ELA4959 &
ELA4961)

The majority of the surface geclogy is regionally mappead as
baing either Becent, Guatarnary or Tertiary sadirmernis, with
raportad depths 1o hasement ranging from 84m fo 122m to sarly
Malasozoic sedimants.

At Tirmmaring, by comparing the magnatic signaturss of known
outcrapping fihologies with the regional airborme magnstics,
sificified shale and chert units, asper chert units, and meta-
volcanic {graenstone) units can be interpreted as existing bensath
the Cainozoic sedirments. This is interprated as confirmation of the
northerly continuance of the Carnbrian-Ordovician Heeatheote Axis
seruance of sediments through the ELA 4881 and north beyond
the Murray River into ELA 2716,

South of tha currant tenamenis anomalous gold, copper, zine and
arsenic vadues ars associated with chert and mata-volcanic units
of similar age ard characteristic,

3.3.2 Dookie Region (ELA4960}

The Dookie Greansione Balt is one of the largest exposures of
Carmbiriary voleanics. It comprises gablbiros, tholaiitic basalts and
interbadded sediments and, uniike the majority of the tectonics
and lithologies in Victoria, strikes sast west.

Reprocessing of Frasport's asromagnetic data indicated that the
Carmbariar volcanics appeared to produce a stronger magnstic
high in the sastern part of the arsa than their signature in the west,
possibly due to either differantial original composition or ateration
of tha valcanics. It was thought that the magnstics indicated the
presence of a large cireular body under Doolde and Mt Major. This
is postulated to possibly be a Davonian granite responsible for the
metarmarphism of the Cambrian sequance.

3.3.3 Tatong Area [ELA4057}

The tenamant covers an area bourded to the west by the
Heatheote Fault Zons and to the sast by the ireguiarly definad
Mt Welington Fault Zone, The latter cortaing fault-bounded



biocks of Cambrian valcanics and volcaniclastios referred to as
the M Wallington Greenstons Balt. This balt extends southesast 1o
the Comipary's Howaua Area.

The Mt. Wedlington Fault Zone is considered o represent a major
riic-crustal detachmeant with dilation zones that were created by
strike slip moverment along deep crustal fracturas and subsidiary
splays, The dilation zonss provide major conduits for mineralised
hydrotharmal fuids 1o potentially flow. Locally the tenament
covers part of a block of predorminantly fask bounded Camtariar
greenstones of the Mt Welington Greenstons Belt that includas
basalt, dolerite, chart, tuff, black shale and irenstone.

3.3.4 Howdqua River Area [ELA4963)

3.4

The Howoua greenstones comprise a thick sequence of Cambrian
greenstones in two balts which form past of the Mt Wellington
Greangtong Bell, Theay conform closaly with the general strike of
the enclosing Ordovician sediments. The Howoua Balt strikes
nortbwest-southeast, dips steeply 1o the sast and atiains &
rraxirnam thickness of approxirmatsly 3.5km.

The greenstones consist of a sequence of altered uliramalics,
gabbros, dolerites, basalt flows and pyroclastics metamaorphosed
to lowwer greengchist facies, The gabbrog and doleritas coour
pradominaritly in the old gold mining areas and contain traces of
pyrite, pyrrhotite and chalcopyrita,

Several major cross faults fransact the ragional strike of the
greenstone belt and it appears that the major mineralisation of the
area is associated with sueh structures. The wastern junction of
the bett is marksd by sigrificant faulting and shearing; the sheared
contact between the greenstones and the Grdovician black shales
iz marked by ataic schist.

Framirent rock types formead by alteration of the greenstonss are
red jasper and quartz-carbonate rocks. The red fasper and the
quartz-carbonate rocks have been interpreted as metasormatic
aitaration of the greenstonas, particularly the ultramafic rocks.
Sulphides such as pyrrhotite, pyrite and chalcopyrite ocowr as
aitaration products, as does some gold mineraiisation.

The gresnstone belt hosts the majority of the gold workirgs
ir the arca.

Exploration Potential

Broadly the tenaments can be divided into ths northarm Murray
Basin package whare post Palasozoic sedimants of varying
thickriess in part overie northarly trending lithotectonic balts of
established mineralisation potential and the southarn tenaments
whare expossd greenstona belts host gold and base matal
minaralisatior.

The compeoaition and age of the ithologias within the Company's
tensments are comparatile to those that hast the Avebury nicket
deposit i wastern Tasmania. Hence these ars also potentially

favourabis host rocks for nicke! mineralisation. The ragion on the

whole is under-explarad for nickel mineralisation and thare
is considerabis potertial to discover a sizeable deposit within
this project.

Renawsad exploration is warrantsd employing modam geaphysicat
technologies and depth penetrating geochemicad tachnicues

ter explare under cover in the northern ienements. Utilisation of
existing baserment geological data s also recommandad in the
rorthern tensmenis. For those tenaments with good exposure
genlogical mappirg is recommended i conjunction with detailed
geochamical surveying

3.5 Exploration Strategy and Budget
Overland Resources plans to systematically svaluate the potential
of the Jamieson Nicke! Project. information on the depth to the
basamant gaology in the Murray Basin will be compilad and
evaluated 1o provide a basement geological map. This map wil
enahle Cverland Resources to determine the bast geophysical
targeting tools to utilise in the coverad arsas to target nickel
rrineralisation of similar styie to Avebury.

The small amount of nickal exploration conducted in the area
previously means the structural and geological setting within which
rickal mireralisation could be deposited is poorly understood,
Reagional mapping and geachemical sampling of the ultrarnafic
ithologies within the area, and analysis of thair sulphur contant,
wifl aid i targeting arsas that have the greatest potential to host
significant nickel mineralisation. Existing and rnewly generated
targets wilk ba tested with RO and diamond drifling,

i surmimary the praposed work programme comprisas:

Tahle 5.
Proposed Expenditure for the Jamieson Nickel Project

Year 4 e e e - AUD)S
Geophysical surveys and interpretation . ._ 55,000
Geoohamigal sampling L -~ BEO0G
Genlogical salarias and considancy. S LTDO00 -

Figlct Costs and Adminjstration .~ LT 40,000
TOTAL ... I L pn0,000
Year 2 e e
Geophysical suneys and interpretation TAT0000
SoE geochemical sampling . L 40000 -
Reverse Ciroylation Drifing. TAB0,000 -
Diamond Drifing R X3 ¢ I
Geological salares and consutancy |0 0000 -
Figld Costs and Administration - e T 70000
FOTAL ST S AR 600,000

Upon granting of the Exploration Licence applications proposad
axploration expenditurg on the Jamisson Project is estimated 1o be
$80C,000 over a two year pariod and is considered adeguate to cover
the cost of the proposed programs.
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6.0 PRINCIPAL SOURCGES OF INFORMATION

6.1

6.2

Salected raferances relating to Overland Rasources Limited
project areas are included in this saction. Because of the quantity
of published and unpublished Herature available on the gaology,
minsralisation and exploration progress pertinent to tha regions,
no attempt has been mades 1o compile a comprehansive fist,

The referances listed below ars deemed the some of the more
important for researching the

oroject areas:

General References

Bates and Jackson, 5rd edition, Glossary of Gedlogy.
Deer, Howie and Zussman, 2nd adition, The Rock
Faorsring Minerals,

New Zealand References

Bates, T.E, 1477, Geology of the Southerr Part of the Riwaka
Intrusive Complex and Comments in the Technigues Used
During Exploration for Sopper and Nicket There, Gtier Minerals
Exploration Ltd

Bates, T.E, 1981, Copper and Nickel Minerafisation in the Fiwaka
Intrusive Complex Norttwest Nelson, Mineral Besources
INZ) Limited

Christie, T., Challis A, Minerai Commodity Report 5, Platinum
Group Metals, Institute of Geological and Nuclear Sciences Lid

Cowden, A, Bawden P & Inger M, 1888, Assassment of the
Mickel-Copper- Platinum —Group Elsment Mineralisation of the
Riwaka Intrusive Complex, Bxploration Licencs 33-335, Sigma
Rasouroces NL

Ford, I B 1955, Final Repart on Prospecting Parmit 39-158
Riwaka Intrusive Camplax, MW Nalson, New Zaaland, Anzex
Rasources Ltd

Gold Mines NZ Lid, 1578, Summary of Exploration Work
Completed, Riwaka Intrusive Comiplex, Ralson, New Zsaland

Kenyon A, K, 1878, Patrographic and Mineralogical Examinstion
of Thirteen samples From Borehola GV 21, Riwaka Intrusive
Cormplex, NW Nalson, Gold Mines NZ Ltd

Naldrett A.J, 1884, Minaralogy and Composition of the Sudbury
Ores in The Geology and Ore Deposits of the Sudbury Structure,
Ontario Geological Survay Special Volumes 1,

Naldrett A.J., Hoffman E.L., Green A.H., Chen-Lin Cho,
Naldrett S.R. and Alcock, R.A., 1878, The Composition of Nickel
Suiphice Ores, with special reference to their content of FGE and
Au, Can. Minaral,, w17, p 403-418.

8.3

6.3.1

Nicholson, B, 188C, FProgress Report, Riwaka Project, Graham
Vallay, P131-2427 and PL 31-2428, Sigma Resources NL

Piraine, F 1978, Report on Mineragraphic Observations of
Mineralised Bocks fram the Riwaka Intrusive Cormiplax, NW
MNelson, New Zeatand, Goid Mines NZ Ltd

Australian References
New South Wales

Apthorpe, KA, Haydon D. J, 1884, Exploration Licance 1980,
Bingara, N.S.W., Six-rnonthly Report for period ending 7th
February 1984, Fresport of Australiz Inc.

Apthorpe, K.A, 1885, Exploration Licence 1980, Bingara, N.SW.,
Six-monthily Beport for period ending February 1985, Freeport of
Aggtralia inc.

Ashley, P M, 1985, Report To Be Included in Prospecius
On Exploration Licence 1880, Bingara District, Northern New
South Walas.

Barton, A. H 1897, The Paal Fault Project NSW, Annual Beport
for the twelve months anding 24th August 1957 EL 4888,
Alergold Py Uid.

Duncan, G 1898, The Feal Fault NSW, Annual Report for
the twahve months ending 25th August 1986 EE 4888, Probe
Resources M. L.

English, B, 1884, Exploration Licence 1880, Bingara, N.SWW.,
Six-monthily Beport for period ending 8th August 1884, Freaport
of Australia Inc.

Griffin A. J, 1865, EL 120 Bingara, Progress Report 2 1 680 84
59, Sitver Vallay Minerals M. L.

Griffin R. J, 196858, EL 120 Bingara, Progress Report 84 68 to
87 69, Final Beport for the Year 8 7 88 to 8 7 69, Silver Valley
Minsrals N. L.

Hall, Relph & Associates Pty Lid, 1868, Fraliminary Survey of
MEL 298 Bingara, Silver Vallay Minerals N. L

Hall, Relph & Associates Py Lid, 1969, Progress Report on EL
374, Serpertine Minerals M. L

Hall, Relph & Assotiates Py Lid, 1971, Raport on Rock Chip
Sampling EL 189 Arsa A, Serpanting Minerals N. L.

Hall, Relph & Associates Py Lid, 1971, Report and
Recommendations on EL 189, Barraba, NSW, Serpantine
WMinerals N, E.



Hall, Helph: & Associates Pty Ltd, 1571, Final Report EL 189,
Barraba, For the Period Ending 18th Jung 1871, Serpantine
Minerals N. L.

Robertson Research {Australia) Py Lid, 1871, Report ena
Channal Samypling Programme Conducted at Bingara, New South
Walss, Silver Valley Minerals N, L.

6.3.2 Victoria

Bickinson L, 1895, Final Technical Report EL 3386, Stockyard
Craek, For the Pariod 28th June 1554 to 31st May 1585, Matex
Rasources Limited.

Freeport of Ausiralia ine, 1882, EL 780, 8L 1808, Howgua
River, Victoria, Six-monthly Report for Period Ending 31st kMarch
1582

Marks PG, 1980, Murray Basin Exploration Report ELATEE,
Hewecua Hivar, Victoris, Aberfoyie Exploration Py Limited.

Mo Mickan BJ, 1884, Annual Technicai Beport EL 3336,
Stockyard Creek, For the Pariod 20th June 1853 to 28th June
1634, Metex Rasourcas Limited.

Mount Gipps Limited, 1881, Howoua Project, Exploration
Licence 2480, First Six Monthly Report.

Mount Gipps Limited, 1851, Howoua Project, Exploration
Licerce 2480, Final Report.

Praeston, J.C, Richards D. J, 1981, ELs 822-824 Numurkah
Frogpect Area, EL 885 Kyabram, Vicloria, Progress Report for
Six Months Ended September 30th 1881, CBA Exploration Pty
Limited.

Praston, LG, 1882, Murray Basin Exploration Prograrmms,
Mumurkah EL Block, Victoria, ELs 822-824, 885 and 1062, Final
Report on Areas Relinguished to 31 July 1882, CRA Exploration
Py Lirmited,

Rossiter A, G, 1986, Final Report on BEL 1018, Tatong Ares,
Victoria, CVT Py Limited.

Svanosio H. A, 1988, Exploration Licence Mo 4208 "Timmering”,
Techrical Beport Period 1st Ootober o 30th Septernber 1898,
Goldan Triangle Resources N. L.

Switzer C, 2001, EL 4583 "Dookie”, Final Technical Report Peariod
108k duly te 13tk Novernber 2001, MIM Exploration Pty Limited.

Woestern Mining Gorporation Limited, 1978, Exploration Licencs
No 828 Strathallan, Quarterly Report Endad Juns 1578
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The D[reczors
- -Overland Resouroes i_[m[te{j o -
' iLevel 2,675 Murmy Sireet, WEST PERTH WA 5@95

Dear SH’S
- -:;NDEP&NDENT ACCOUNTANTS REPORT.ON HiSTORiCAL AND PRO FORMA FINANGIAL ENFQRMA‘%’%ON
"~ This indepenient review reperi hag been prepared at yGLsr request o repoz’t on oerta[n i stc}rlca dﬂd pro forma ﬂnanczat [nfoz'mat onin.

- :._'-__respaci of Overland Resources Limitad. The report has been prepared for inciusion in & prospectus (the Prospecilis’) 1o be dated on o{ '
o abc:ut August 24 200@ reicat ng to the pmposed |ssue by Ovez’l:md Resowr,es E_:miied of 15 OOD OOD crcimdry s,hafes af 20 Leﬂ’[S eac,h

"-...BESiS Of Preparation e e e e . AT .

' . This ingependert review rep&rt has been prepared to provi cie |rwest0fs withy znformation art hlstor cal results and dssets and tiabiities of N

~..Overland Resolrces Eimited. The historical and pro forrna financial information is presented in an abbreviated form and does not include a[f .

~.of the disclosures reguired by the Austratian Accounting Standards applicable to annual financial reports in zccordance with the Co{pc}ratlons__ '

~Act 2001, The financial information has been prepared in accordance with the Australian Equivalents to International Financial Reporting 7

Standards (AIFRS). This report does not address the rights attaching to the securitios to be Issusd It accortdance with the prospectus, -
Copor the viskes associated with investrment. Mack & Co has not been requestedi to consider the prospactus for Overland Resources Limited,
.. the securities on offer and related invoic ing issues, nor the merits and risks associated with becorning a sharsholder and accordingly, nas

" not done so, nor purports 1o do so. Mack & Co dword ngly takes no respena@ azy fo{ 1hese matzers cr for any matter or o fgsionin ihe '

prospevtus other than respombsmy for this repor*; ' :

Bac:kground S RO B . A
Wind Farming Austrdlld Lirnhited was ;ncerporaﬁed asa Publ[r, Company on Mdy 9 2005 Cm Februazy 16 2006 1he cc;mpany Chdﬂged s -

- name 1o Crossland Resources Ltd and on July 25 2008 changed its name to Overland Resolrces Limited. i has not carried out any trading
- activities since incomporation. On and since mLG%’pOI‘d‘i[GFI and o He! 1he date of thas report the company has ts&;ed 19 OOO OOd ful;y {J:i[d

_".__'--_ofdmary shdres fc}r & tota cons:deratlen of $40* 503 S o LT S

--.We have omduczed an. tndepeﬂdenz remew of the follow g o

¢ ;I The ¢ mcc;me statemenz of Overicmd Resources i_[m[te{:i frofﬁ May 9 .2{305 te June .80 .2066 R
-Sf"t"he balar"ce sneet of Over[and F%eseurues f_iml‘ied at, Jsme 30 2006 .
: '.-..I'_'.-The statement of cash ﬂows of Overland Resources E_zm ted from May g 2005 to June 30 ZDOB
f"t”he p{o forma ncome staiemertt batdnce shest, staternent of changes iy ec},uzty dﬂd staternent of Ldshﬁeﬁs of .Ove.r%anci .Resouroes

" Limited at June 30, 2006 Wh[r,h ad usts these stafemenzs o znc ude the ﬂnaﬂuat effects of Lhe proposed issue pursuant to Lhe
- ___:prc:rspectus RS . . _

.':':-_The statemeﬂt of ch&nges in equ[ty of Over anci Resouraes Lmlied from May 9 20(}5 10 June 3{3 2006

_'-_"-.App abie notes 10 1he above siatements

“All of the financial imforrnation referred to abéve nas not been auditad. The directors of Overland Resources Lirnited ave responsibia for the | e
: _preparation and presentation of the historical and pro-forma financial information including the determination of the pro-forma transactions. e




Our rewew has beart conduczed in acwrdanoa thh Austra fart Aud tmg and Assurance Stanaard AUS 802 ‘Rewew csf Fm&rmai Reports
and was fimited to Inquiries and discussions with the directors of Overland Rescurces Limited, reading of directors. rninutes and refevant
- ontracts, review of publicly available information and review of work papers, accounting records and other documents. Ouwr rewew d%sc;
) 'determ ned wheiher the pz’o forma 1ransact|0ﬂs f@rmed & reasortable bas.[s for the preparanon of the p{o fomza ba anr,e sheet )

"Phese revigw p{ooadures cio noi provzde af the ewderme that wou[d be reqmred inan audri thus Lhe Ievei of ABBUIANCE pz'ovrdej is Eess Lhan
. that given In an audit. We have not perdormed an audit on the historical financial inforration and the pro-forma batance sheet and accc;rdmg?y S
3_- we de not exp{ess an dudz% optnmﬂ cm the hlstozf at fmdnual [nformdi en and the p{o fo{ma bdjame sheet set out irt Appertdm 1.

Base{:i on the scope of our review, whmh is raot &t audi ﬂc}thmg has come to o dttent[ort thdt caluses us to belteve that the hast&nca! DR,
~information, as set out in Appendix 1, does not present falrly, in accordance with the measurement racuirernents, but not alt of the d,suogu{e L
eyl rements of dD}f_ﬂ cdble docounzrng siandafds dﬁd oiher mandatory prc}fessm;nal repoz’i ng feqwremeﬂts i Austrdhd, tne fol[c;w ng :

U -The ba[cmce s,heei of Ovedand Resouroas Lirnited at Jume 30 2006 1he staﬁement of Lhartges in equ:zy, and sts fmanmat peﬁo{mance )
o and f:ash ﬂGWs from May 9 2005 to Juﬂe 0 zooe; - :

_ .'The pro-forma balance sheet of Overlemd Resources L:rmied dt June 30 .2006 had the trdnsacttcns as set oui fn SBCE[GI‘? 4, 4 of thgs e
o '_ report taker[ piace a9 at June 30 2{306 e e T e

: 3-._'Subsequent Events _

'-_'_6_,1 'As part of the Presper,tus raising KTh Gap;ta% Py E_tci will be entrtied i fees totallmg $1 80,000 Whi h has been included inthe ~ .- -
L fundraising cost as set out in Appendix 1. KTM Capital Pty Lid wilt aiso be entitled 1o regeive 7,000,000 options in the company. &ach
" option wil entitle the hiolder to one fully paid share In the company at an exercise price of 20c at any tme up 1o Decamber 31 20710
- These options have been independently valued by BDO Consultants {(WA) Pty Ltd on July 31 2006 at $6?2 OOO :}ﬂd EﬂC udej in ’me
ER meorma Umaudlted Cc}rzdeﬂsed Ba ance Sneet Iry Appendm 1 dt this value dﬂd as & funﬁrdzs ﬂg cost ' AR

3.l .:'-On Juzy 16 2006 the Lompany eniered Jr[to & Joint Ver[ture Agreement with br Pezer Alsap The Jomt Venius Agreemeﬂt provzdes

- for an indtial payment of $20,000 upon execttion and allows the company 16 earn an undivided 95% interest in the Joint Venture by _
" mesting tertain expenditure commitments. The company wifl be required to spend $100,000 over the first two yvears 10 earn & 50% -
Tinterest and at its option can incur & further $250,000 within five years of commencernent of the agreement to earn a further 45% : :
[nie{est These comm tments h.:ive not been znr,iuded srz the Qcmmrtmenzs for. future expeﬁd ture set out fn Nc;te 9 of Append[x_ 1.

" gbove thers hdue beeﬂ no material Lr;insactioﬂs or evenis subsequenz 0 June 30 zOGE: whzch ww[d require cc}mment on, or adsustmeﬂt to L
T 1he fmcmc cii |r[fc>rmat|or[ sei out |r[ Appencﬂx 1 o that wauéd calse 1he tnfc}rmatlcn coniazned in Appertdix 1 tc; be m[sleacimg ' e

U Atthe date of thlS report Mack & Co does not hcwe dny pecumdry interest in Overland Rescuces Eirrié ted that wc;uid reasc;rtably b regcarded S
-.. a5 being capabie of affecting its ability to give an unbiased opinion in this, maﬁter Mack & Co Wlii prcmcie aumt serwces to Qverland Resc)umes.
B t_:mzﬁed dﬂd will receive & professmnai fee for the preparatzcn of th[s report } S

' -.._'Mack &GCo Consenzs 1o the mrJEJsm of this reperi (m Lding Append B4 1) iry the Pmspevtus 3} the fc}rm dﬂd cgntext iry. wh[r,h tis mcluded
'__At the date of thls report 1h|s ccmsent has noi been wrthdrawrz AR . s . L

* NACALDER .~
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APPENDIX 1

" Proforma

U Actual o .
Unaudited

- Unaudited -
“June 30 2006 .

- _'-;NGOME STATEMENT FOR THE PERIOD ENDED JL}NE 30 2006
: -:irazerest reuez\fed

‘Oither expenses frern led nary activitieg .' D e N S

:fffLoss ‘rom orgl nary dc,tmties be‘?ore |r1come tax expense L T T AR I Ec TR (6,737} -

S :-?rscome tax expensa e afmg to orcimary ac,twmes m

éffﬁ.QURRENTASSETs |
1 Cash and cash equivalents .- .. B stz s

Eé;.:ReCeivabjgs R SRR AR RS ERREEERREERRLEERREERRR 8395 - '

= fNoN CURRENT ASSETS -
- Property, plant and. equtpmeﬁt T 4 e
:;;._Defefrej EXDiD{a’[iDﬂ avaluation and develcpmeng costs .................................................... B v a4 ,581 _______________________ 41861

- {CURRENT LIABILITIES.

-_Payab on - R

. } EQUITY
- ssied camaf
:jﬁ-:Opnor} \,fah_;a‘{[(_}n E’ESENB o e PR B

© Mo e readt in conjunction with the notes 10 the Unaudited financizl statements



- Unaudited "

7 petual BT
- Unaudited "
June 302006

" STATEMENT OF CHANGES IN EQUITY .
FOR THE PERIOD ENDED JUNE 302008 " .

e 389,5{3_3

_--lssue of shares L

................................................................................. B 3,?03,756

.. STATEMENT OF CASH FLOWS
. FORTHE PERIOD ENDED JUNE 30 2906

_"Cash flow from operatmg activi ﬁ[es
-_-___PaymenisLosuppl_;e_rg__________
. EntereSt reGe'VBd ..................................................................................................

.: Cash used In operating activities T {5,566} ........................ (5,566) -

¥ Cash flow fmm ;nvestmg acti\nties o o e
 Payment of tenement, exploration ans eva‘,latgn COStS S
...... payg‘ﬁeﬂis fc}r p;—operty, p|ar~[i and equ;pmeﬂt .................................................................... I ;

: Cash used irt invagt Ny dCtNl’[iSS ............................................................................

-Cash flow from financing activities .~ - e T
.. Proceeds from share issue - o 3,401,503
demems [c}rshare issue f_,osts T e e e e S e S ._..{_292’(}0{3) L

preaeedsfrc}rnboi-{o\‘wngs ....... 2’500 2’500

“ Gash flow from financing activties L aep 008 112,008

341 117 3,081,117, 0

. CaSh &ﬂd LS‘.Sh E{I;U!Vci[eﬂis ag; Stdrt Of De{tt)d .............................................................................................................. e e

S Cash Etﬂd eash B{I;Ul\."ci[emS at Etﬂ{j Of Deﬂf}d .......................................................... B \.341 ‘H? ........... 3 O'ST,;H 7'.. L

o be read in corjunction with the notes 10 the Unaldited financla statements
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; _'leAnczAL REPORTING FRAMEWORK

Basns of prepardﬂon of Prcfoz’ma andnc al Enformation

- The Profozma F;n&nc =] lnformat:on of Overlandg Resoumes i_[m[te{:i hdS beeﬂ prepared in dc,wzciance with 1he recegmt on anci e
“measiement, but not alt of the dlSClUSJre requiremenzs ef capp zcabie Acr,ountmg Staﬂdards UiQ Consensus Vzews dﬂd c}iher autnor;iat
-pmnouncemenfs of tha AASB SR o

SEgmﬁcant Accounting Poticies

) __"{a} Expioratian, eva!uat;on deveiopment am:t restaration costs

Expioratmn am:i evatuaimn expenditure o ' R :
. Explc;rdt o arxi evcatuat 0N expertdizuz'e I staied at oost dﬂd B accumu[dted iy respect of eac,h |deﬂi ffable area of [nierest

) Such costs are oniy carr ed forward in respeoz of argas of mterest for whmh the nghts of tenure are current and where

'_ such r,c;sts are expected to be recouped through wcaess;ul developmertt and exp Di’ia’fioﬂ of the d.t‘ed of mierest or djiemaztvely,
) by |‘is Sa!e, or - . L

actwmes i Lhe area have not yet redched a satage whlch perm tsa reasgnab 2 dssessmer[t of 1he EBXiStBﬂC.e o otherw:se ::n‘
- eoommmally recoverable reserves dnd act e dr}d 8 gnn‘lcam operai ons [n o i, reidtzon to the area are contmumg -

_';_'A regular rewaw is unciertakert of ea&h area of tnterest to determ ine the approprzateﬁess of cont ning o carty forward r,osis i FE|EitiOﬂ .
. tothat area of interest. Where carried-forward. expendizuz’e does nc»i saﬂsfy the p&ilcy stated above at Is Wnttert oﬁ w the ing ome
- '-statemenz i the per od in wh[r,h itis, [ncuz’rej

) _--_:Au,umuiated costs in reiat ion Lo an abandoned d(‘{:‘d are wrstten off tc; the [ncome sta{ement |rt the persc}d in wh[c,h the dec smrt to .
. dbdndor[ the arel [s mdde ' . S Sl .

Mmmg pmpertzes in production of under deveiopment ST - R R
T Costs of mining properties in production {incltxding exploration, evaiuatmn dﬂd develc;pment eX;DEﬂdi‘iLE?e} are acc,umu[dted and brought
1o aceourt at cost less acoumuiated amortisation in respact of each identificbie area of interest. Amortisation of capitalised costs is -
- provided on a production: output basis, p{oportiona to the depletion of the m[rzeral resource of each drea Os mierest expeated to be g
- ummaieiy economi cal;y reccwerab!e S U : : )

--__A regular rewaw is unciertaken of ea&h area of fnteresi 14 determ e the approprzateﬂess of cont nuing o carry fc;rwcard eosisin relation .
- to that area of interest. Should the carrying value of expeﬂdlture noi yet amomsed exceeé zts estimated rewverable amc;unt n any year '
) 'j_the excess is wrt tten off to the Incoe sta{ement ' e T :

Expioraticn, evaiuatmn cieveiopment and restaration costs

N ---._Rehab:iitatmn, restoration and enwronmentai costs e S e -
- Long-termn envitonmenial obligations are based orx the eni iys envtmnmenta managemerzt plans in COm}‘JhdﬂCe wzzh curren{
ermronmeniaj anci reguiatofy faqulremenZS :

e Lc}sts ;nf,iude Obilga’[i{)ﬂs re[dtmg t{} reolamatioﬂ wasze site &iOSLﬁZ’ﬁ plcmi Liosuz’e anci othe{ costs ﬁs&ud&d wﬁh the ?’EST{}%’atiDﬁ of .

.'Z._Full p{ows;on ig ma{:ie deed ort the net p{eseﬁt vaiue of the estmated ccst of restoz’mg the envzronment dlsiurbcmce that has been B '
~ingurred ag at the balance date. Increases dus to additional environmental d|szufb_dnue { L} the extent that it t’BldtBS te tne develc;pmenz
] 'of an asseﬂ e, deltailsed arxci dmon sed over 1he rermgé nmg i[ves ofthemines. "7 A

' Armudl tncreages i pmwsmn relat ng tc} the chaﬂge in tr g preser[t va[ue of the prowa:on are accoumed for in eammgs



-'._:'_"The estimated coéis of rehabilitation: are reviewed annually and adiusted as appropriate for changes in iegisiat’oh technc;[égy or éther o

' " Certaln mining costs, pringipa iy those that relate to the stnpp ale] of waste anicd whmh reéate {0 future ecenomz aiiy rewverable are to be L
: ".rmned have been capjza 1se5 dﬂd e udej in the baiance sheet as deferred rmrmg in oir ar dssezs {ﬂcm GUI‘%‘eﬂ’[} EET

: jurcumsiances Cost est;maies are not reduced by the potenﬂa pf‘oceeds from tne sale c>f asseis of f{om piant clean up at closure

Deferred mining casts

These cosis are deferrec% or taken to the cost of pmdl_suzlon as the case may be s0 that ear,h tonne of ore, as determ ﬂed by the waste_

. 10 ore ratio derived fram the current pit design absorbs a cost. The waste to ore ratio and the remaining life of the mme are regu
- 'dssessed by the D recters dﬂd mandgement te eﬂsure the Larrylng vcatue anj Lhe i’dte of deferra! \5 dpprcpnate e

) "Deferre} ;ncome tax t;abti;zles are racogn sed for djl {axabie temporary dszerences exaepL where the deferred ncorme iax arises from the Lo
- initiet recognition of an asset o fability in a iransactmn that s not a busmess comhmai[m aﬂd dt the tlme of transac,tlor‘ dffecis nertﬁer i
"'the ar,wur[t|ng p{of[t nor taxable proﬁt or. Ioss ) : : : : - : '

---..Deferre} ;ncome tax dssets dre recc:»gmseci for alt decﬁugnble temporary dszerenoas r,arry fc)rward cf unusad fax assets and unused
" tax fosses, to the extert that it is probable that taxable profit will be avallable against which the deductible ternporary differences, dﬂd .
. the carry-forward of unuged ted assels and unused tedlusses can be ulilised except where the deferred income tax asset relating - .
1o the deductible temporary difference arises fom the initiat recognition of an asset or Eabiity in & iransaction that is rlot a busmess
’ '. LGmbEﬂati{)ﬂ an{:i at 1he tzme of the transactzen affects ﬂe1zher tne aacomtmg p{oﬁt g, taxable prof tor Ioss

R The Catrying amounz of defe{red mceme tax dSSetS i rewewed at each ba A0S sheet date anci reduued to the exZent Lhaf itis no
O [onger probdb 2 thdt sufﬂment taxable p{oftt wilt be avel idb ] to allc;w d_| o pari c:n‘ the ceferreci |rtoome tax dSSE‘i o be U‘i[ zsecf

o Deferred incorme tax is prowcied on dﬂ tempc;rary cﬂffereﬂces at the bd!;iﬂt.e sheet date between the tax bases artc,( of Lhe assets and
--%zab lities dnd thew carry;ng arnounts for ﬂnanczal reportmg purposes . . S o wo

! .

. _:Deferreci noorme tdx dssets dn{:! [abllzﬂes are meaSLéfed at the tax rates Lhai are expecfed to d;:)ply to the yedr Whert ‘me dsse‘i Is rea 1sed 2

:_Gr the ligile:

: f.inc:ome taxes relat ng tc) ttems regogmse{:i dlre tly in eq‘,uty are revogn[sed in equlty dﬂd not |r1 the fnceme statemenz _ T
. Cash and short-ferm rjepo31zs in the bdiame sheei f,{}mpnse casn at bdﬂk an{:i iry hand ancf shon em_f_t deposits with an origina! -
L matur;zy of three months or iessh ] L

. 'FO{ 1he purpeses of the cash ﬁow Staﬁemer[ts, L&SF‘ and cash e{:;uva[eﬂts GOﬂSISt of Lash dﬂd cash equiva[eﬂts as cief” ned dbove ﬂet "
- of ouistandmg bank ow—zrdrafis LT L : :

K

e Revenues expensas and assets are revogn[sad nez of the amount of GST, except whera Lhe ameunt of GeT fncuz’reci ig not receverabie_ e
) - frorn the Australian Tax Office (‘ATO). o Lhese urcumstances Lhe QST e recognased d.S parL Qf the r,ost of dCC;U SltIOﬂ c)f the asset or
'-"ds part of the, expense fom as appltcable : - o S _ :

Gash and c;ash equwaients

'._Reaewabies and pay.:ables are aiated with the amounz of QSfi"__'[n;_:_i_gde;f_._

:mpairment e

. At gach reporting dats, 1he enmy 85508585 whether there i any |r1d|cation that an asset may be |mpafed Whe{e an zndzcater of
- [mpawmeﬁt emsts the enz[ty makes a formal est ate of tne reooverdble d_fﬂOL«ﬂt . e : L .

Where the Ldrry[rzg dmOLiﬂ’[ of cm assei exceeds rts reccverable amount the asset iS Lons derej zmpawec} and is wntten down to rts -
) re Overable amﬂunt § X . .
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. | Rect)verab e :zmcmnt is the greater o fair value Iess u::sts to seli dﬂd value i use. it is determ ﬂed fozf ea{,h md mduat dsset unless the .

- _asset s value In Lse cannct be estimated to be ¢lose to its tair value less costs 1o selt and it does not generate cash infiows that are -~
- largely independent of those from other asseis o{ groups of asseis zn whlch case the 'ecc)verab e amount i% cﬁezermmed for the r,ash~- -
B geﬂez‘d‘[mg tirit to whzch the ;iSSet belorzgs T . . B L R -

in dSSBSSII’lQ vaiue intise, the esttmated fuiure cash ﬂc;ws e d sr,c;unte{:i to Lhew pz'esent valig usmg a pz'e~tax cﬁsawnt rate th:ii
_'-_--.reﬂects Lurrent market dssessment of the tme vajue or money an{:i the rssks speu?” c to the assei or grcup of Aausets bemg assessed '

T Babitities arg recagnxsed for d}'ﬁQLjﬂ’[Si to be pa:d it the future for. goods and servmes reoewed whether or. not b{iied 0 1he erttﬁy Trdde_ .
accounts are normaily se‘{t ed wnhm 60 days ) - R L

"Payables to, reldted Dd.t‘i e d.l‘e |rnzwjly reaogmsed at fa 4 vajue d_ﬂd S‘Jbsequemiy measurecf at amomsed cost

. Revenuels recogn[sed te 1he extertt thdf |t 3 probable 1hat tne ecenamzc benef ts wﬂl ﬂaw 10 1he ermiy dﬂd reverue an be Fe|ldb|y
._;T[eas,’;re(j o P . Lo . N - - . - B . .

- lssued and paud Lipy capitat is recogmsed at the fa|r v:a[ue of the Cer[mderatm recel vec:i by the Cc}mpdrly Any transactmn cosis ans g
'.'.on the ESSLES 0[ Ordmdzy shares dfe recogmsed dlreu‘ily in equlty as 1 'ﬁdu{,tton ::zf ths prOCeeds recetved : '

._____PHOFORMA TRANSAC’ﬂONS

Profc;rma Unaudlted rep{esenis Ar,tuat Unaudﬁed June 30 2006 ftgures ad}usted o reﬂer,t the effevt of the p{oposed subscnption ESS‘JE! of B
-fuily paz{:i ord nary shares a‘t an xssue prz{;e of zoc, per smre e : : B )

- Unaudited - Unaudited
" June 802006 | - i

'j_CAsn AND. GASH EQUIVALENTS
: --.."casn at bank and on hand June 302008 . 341,117 SR YRIET

- Proceeds on proposed fssue . R, = 3,000,000

:':.'LGSSGS'ilmd’[e{j £XDENSes efoffer ST ."'(280,000} o

OO AT e 3,061,117 -

PHOPER'TY PLAN’T ANQ EQUIPMERT"- .

.._'_"'Ofﬁce ec;upmeﬂt at LOSt L ' "'3 066 -~

Less accumudated depregiation - .




Unaudited -~

S Aetual
- Unaudited -

“..'.:PAYABLES e e .

- Trade Cfe{jlt{}rs e U O .

LO&DS L}nsecuz—ed ............................................................................................................ 2’500 o ‘2

L :. : |ssusn CAPITAL

- ssue cn‘ 3 ordmry fuily paad shares on [ﬂLQF;‘JOi‘&tIOFE May 9 2005 R T
+“Issue of 15,000,000 ordinary fully paid shares on June 2 2006 - CRB00
~tggue of 4,000,000 ordinary fully pa:d shares on June 2 2008 - SAQO000

'_ prOpOSe{j [SSU& Of 15 OOO ODO O{dlnary ShareS P .. R _____ IR 3 OOO ODO e B

__...-3’401{5:03.. NI

_"'-.'Less estimaied u::sts of issue o Vo
o Gash e T T ST ) " (292,000)
ODtIOI’TS to be [SSJE%U’[{} a1y Capttal Ptyi_td .................................................................. L B72,000) -

.,

.................................................................................................................................................. 2,437,503.

'---'omon VALUATION RESEHVE '

n '_Prc;posed issue of 7 OO{J OOO opt[ons to KT Capttal Pty i_td

- 'Uncﬁer the pmp&sed terms of |ssue of ihe opi ons the Op’[i{)ﬂ hoider w1|l be en’mztecﬁ to one fuiiy pa d share in 1he company for each optlon
. held at an exercise price of 20c per option at any tme up to Devember 3? 201 1. The opt iy h@ jer wﬂt be sub ect to a voiuniary escrow
".penod of two years from the ddte of hsnng e ; :

COMMITMERTS FOR FUTUHE EXPEND}T{}RE

The c,ompdny has Lommlimenzs to expend $96 OGO on ats tenemenzs over the next two years
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- 'Z“fhe Gompany hds an [nterest in granzed ienemenis cm{:i Lenement applgc,dnons in Austrahd {New Sc;uth Wa ) anci thc;ria) and New Zealanf‘ . -

. .'_“ﬂrze Cc;mpany i recc}rded a5 the FengtEi‘ed holder of all of the tenements i whlch a_z has an |r[tere31 other than EL6008 (Peel Pro;evt‘ in '_
) "-wh[rﬁ it has an [nierest under a ;omt venie dgfeemen‘i With 1he reglstere{:i hot der -_ S

'On the pasis of the tertement searches conducte{:i on benalf of the Gc}mpany at the. relevant gc;vemment Gepaﬁments it gach jurt sd G’iIOrI :_' :
. “the Information set out below provides an accurate statement as to the status of the tenements at the date the relevant searches were |~
.. " obtained. The Company’s rights irt respact of ELB00S depends.on the enforceability of the joint venture agreemertt perta[mng =3 that
- tenemeﬂi dnd the pames o 1haf agreemeni Lompiymg w:zr dﬂd fu%ﬁ!img zzs terms and wndltions : :

-._in respect of se\feral tenemer}ts the Cc;mpcmy may be registered a5 the hc; der under tbe name Cross aﬂd Resources i_lmltej The
o ..Company changed its. name to Overiand Reseuwes i_[m ted on 25 Ju;y 2006 e - =

_' __'_"'-PEEL NICKEL COPPER FROJECT ~ NEW SOUTH WALES T IEEETEREA e e
~The Feel Nickel-Copper Project compr ses A granieci ex;;io{ation lgcertce artd a Jcmz ventuz'e |r[terest in 2 graniecs expioratmn [aceme tocated R
-.".'-;n rt::zz'ih eastem New South Wsjes - - : : _ . B

 TENEMENT " HOLDER . GRANTDATE - EXPIRYDATE AREASIZE - MINIMUM . ENCUMBRANCES  NATVETITLE

e ANNUAL EXPENDITURE FOEALINGS CLAIMS

< CELGRTT U Overland L 230608 220808 Bhunits. $47.800. L Security - $I0.000. CNCYEMAT, L
. Rescunes Lo Nucoorilma Clan
... ELOOCE © PoterJoho Alsop ©14/10/2002 © 302006 0 Zunits o §B,000 0 Segunity - 16,000 70 - NORRAT,

Nucooriima Clan -

’ 'The tenemertts iocated in NSW are explc;rdtlcn imences i respect of Gzroup 1 mmerdls wh[r,n are metalltc mznerais such as gold wlver drad L
__opper Overland F%es&urces hds the excluswe i ghzs to ex;aiore for the mmera S specrhed in 1he area covered by 1he Ilcemes -

-ELB008 Joint Venture Agreement Aisop - B e B :

The Cornpany has entered into & joint venture letter dgreemertt Wlih Mr Peter Aiscp {Alsop) in respeoz of &L@UOB {anci any repldcement or - ]

. Tsuccessor tenements). The Joint Venture Agreernent is subject to and conditicnal upon the the Company and Alsop obtaining all necessary -

__:"-_gc:‘vemmental consents and approvais {or the transaction, including the consent of the Minister under the Mining Act 1882 INSW}. Upon.

. -sali sfaction or waiver of the conditions precedent the Compcmy and A[sop haue agreed to fc}rm an unrncorparated omt vertture for. the -
-exp Bi'ati{)ﬂ dn{;‘ deveiopment of EL6008 - _ -

-'-”ﬂrse Cc;mpany has the sole and exe uswe r|ght to LA an Lmd vidled 95% Jomt venzuz'e irterest from Alsap by |rtcurrmg a totai axpendizure of B e
’ "'._noL tess than $35C} OOO in Lonnectmn with the Londu zof expiarat onon EL@OOB {Sole Fundlng Penod} as fo%iows ST

AN by spendmg $1 00,000 wnn na years of the cemmencement of the ;Olnz venzuz'e el eam ) 50% joint veﬂture mie{est and

Dur;rxg the Sc;t_e Fundmg Per;od, the Compamy shali s_ole y fund all exploraﬂc;n expendzture in re_s_pect of EL 6008, Upon explry of t,_he Solg -
- Funding Period, sach party must contribute 1o expenditure in respact of the ioirt verture in promd'on to thelr joint venture interest. The - :
- Cormpany has agreed 1o incur the expenditure set out in {a) above before having the rlght o elef,t noi tc) cor[tmue tc; eam the rema mng omt o

-.venture expend ture The Compdny wiil be tne s&ie manager of tne ; int. veﬂture ' - : o '

B Under the Jc}mt Vertture Agreement each pal‘ty s;hajl be the benef icizl ovmef as tenant in r,c;mmon of i) Lmd wided share of the ol nt - :
*-veriture property, including ELBOOB, in proportion to their joint veniure interest. Alsop has agreed to do everything necessary to effect the

transfer to the Company of any beneficial interest acguired by the Gormpany pursuant 1o the Joint Venture Agresrent and 1o trangfer the -

T earresponding tegal interest o the Company. Upon expiry ¢f the Sole Funding Period, Alsop has the option to convert to & 5% free camied - -~

' j"____'interest and not contribute to any further exploration costs untit such tirme as mining operations are commenced. Onee a deciSion 1o ming is

- made, Alsop has the furiher.option to convert his interest to a net smelter retlrn rovaity of 1. 5% of 1he gmss sajes of alt m[nerals obta[ned '

RN from EZ_SDDB. A sop retams zhe r;gnt te p{ospect fc}r ;md take any 21} Jwaj goid from EL&UUB - AT o -

' "The pames hdve agree{:i to ﬂegci ate more detalleci jc}m? venzufe agreemeﬂi ] resper,t of 1he ex;aloraﬂon ;md develc;pment of EL&OUB



T Folliowing the H;gh Court's Mabe decselen iy Jsme 1992 the Fejerej Gevemment eneeted the Netwe Titles Act 1994 (Cihl {NTA}

._.'__"'Legislaiwe Hegrme ' '
Z'The ex;:}ieret on li cenees in New Seuih We%es ae |seued pufeudnf 1he Mmmg Aet 1992 NSW) (NSW Mmmg Aei)

Ay exp 9{8’[1{)21 [;cer1r~e rema[ne i) {O{Ge fez‘ a peﬂed of up te 5 yeefe frem 1he date en whzch it |e granted dS determmed by the reievant
Mzn S‘EEf Ll
: _---Expleret o I[eenees are rer}ewed Linder 1he prowisions ef e NSW Mmzng Act. if a heider zntende to {,arry eut further expleret o wrihm en
" exploration licence after the expiry date, the hoider miust apply for a renewal of the [zeenee Ef e valtcf epplzcat Jﬂ fer renewe zs net deat wrth_ i
_befe{e the expwy date, the Eicenee remains in feree unt:l ihe apphcat;en is deez wnh - A

h '._An Xk e{et;on [ECS‘FICG gy not be 'enewed for mere then helf the ares ef the Iteenee at the ttme ef iejgement of the rertewel dppl[t‘_,;ii[ort :
. unless special cirumsiances are applicable. On renewal, exploration licences can be any shape but canngt comprise more than five -
T indhvidusd areas. An exploration licence may be reﬂeweci fer a mexmum term ef ﬂve yeers and mey be renewed fer furtner penede nea .
L exoeed ng Eve yee@e on any one oecasion. : : : L

'--'Cendztzons T TR RLEPRI . T S
. The conditions that attach te an expleretlen %lcence wll generelly inciide the meetmg of minienLe .—,mnuel expendlture eve%e limiitation of
WO{k te iew [mpeet expleret[en we{k dnd the ilm;teher‘ ef eetmt s 1o tneee epecaf’ ed inthe relevent %eglelet on abd en the Ilcenc,e R

. _'-.Ez is ﬂeeeseary o enter mie 4 acress egreement with eh %encineldere pr er 1e carrying out explefehen Ail [andheidere are en’mzte} te
- compengation for all compensable loss caused by expio{ehon and miring. i the event that no agreement can be reeehed thh ;he
Iarzdheiders, the mefier cen be refetred te d.i'b tretlen dﬁd if not reeeéved Lhe Mm ing Wcm:ier‘ fer deiermmanen -

.:".The Company is reguirad to cemply w;zr\ etandarcf enwrenmente managemerzt ceﬂdiz[erte that etteeh to alt expieret on l&cences ”E”heee )
generally nclude the reguirement to oltain approval from the Department of Primary Incustries ~ Mineral Resources to conguct exploration
- wherg there i distirbance to the land surface or environrmentad impact, rehabiitation and waste managemert requirerments, environmental |
- reporting and the possible requirernent to prepare an Frvironmental Management Fian. The consent of the Minister is required where -
opereﬂens are pmpeeecﬂ te be Certciueted In areas Of State foreez end other exempted dfeds D{esci’ibed i the NSW Mlnmg Aet

- ':An ey {oration t;certce helder i genere!ly requ&red i eemply wﬁh the Enwrenmeniei Plennmg enci Assessment At 1979 {NSW} end :
* ‘pther specified erwvironimental legislation. The nature of exploration activities and level of environmentat disturbance deterrnine the level of - .
- compliance with environmental managernent conditions. The expicration livence holder is required o lodge a $10,000 security bend it th
*he Deperiment of f«"’r[mery Eﬂduetr ies fez‘ 1he purpeee of eﬂSJr}ﬂg the, M[ﬂ%meﬂt ef eil ef the eersdmene uncﬁer the relevant {;eence

N Native Titte

- 18 provisions are designed to ensure a balance betwaen the need to recognise and protect native tite and taciltate valid land Lse © ..~
. developments. In relation 1o the grant or renewal of exploration t&certf‘ee on ienci where ﬂatlve mée exaete eerte[ra preeeéuree as eet eut iy Lhe
) N?A rst be follewed in order to enstre the vahd ty of ’me [seertee " : e

e grent ef & rorirg teﬂemenz wﬁ% not ext nguzsh qetwe tﬂe but will lave the effect ef suppreeemg rt to Lhe extent ef eny inconst steﬂey fer
- the duration of the tenement. In the case of exploration icences, recent oourt deus ions. have hetd ‘mat thefe i5 coneiderable ecepe fer tne
-'--.ee emetenee of netwe ttle nghte end the expieraneﬂ Eieeneee 5 righte B - _ '

S Lhe epp e’uen te the Netwe T;ite Reg eirer [er the feg|etrat|en teet

i the Neitve Title Regetmf is sat;effed that the iodged claim meets the regietrehon requz{emertte eei ot in the NTA (Registratien Test}, wil
... be entered on the Register of Native Titte Claims maintained by the Nationat Native Title Trlbune {Regleterj Ctazmente ef regletered eialme "

' ere ef‘orcfed certain procedural rights under the NTA including the nght to ﬂegetiete
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Claims which: fail to meet the Registration Test are recorded on the Schadule of Applications Received. ‘Such claims may be entered on R
the Reglster at a fater date ¥ additional information is provided by the claimant that satisfies the Registration Test. i & claim fails to mest the -

- Regisiration Test, this only means that the native title claimants do not have access to the futlire act procedures Under the NTA. 1t does not BT
mean that the Claim £ has beee d|em s8ed, or dieeentreueci An LGregietered Liam muet et:ll be hecm:i ancj cieiermmed by 1he Federel Ceurt L

. --.aeeumed 1o emet ever all Lie[med Iaﬂd eiher than ffeehoid exciuewe poeeeesmr‘ Beaeehold or. veeted reeerve unt:l the clazm hae beer[ .
. "dezermznee : : E .

Mining tenememe gfanzed sinte 23 December 1996 may be iﬂ\f&hd if tney we{e gremieci over iend ether Lhdﬂ ffeehoid excluswe
'peeeeeemn Ieeeemld or veeted reeerve dﬂd ‘he epp ab e prc—ceSSee preembe by the NTA were net c,omp fied with. *
- AS set Out i ihe table dbeve EL6577 encf EL 8008 are effeeied by regletereci native title Lie[me Theee tenements werg grer‘ted after 23
- Decermber 1996. Accordingly, on the basis that the procederal requ[rements ef the NTA were cemp[:ed Wl’[ﬂ pnor 1o the 4 grent ee{,h ef the
-..tenemeﬂie s velld s0 fd! ae natwe t?[e % certeemed - o . o

As an altemat e o the 1 gnt He! rtegohate precees ihe NTA also provi dee an opi on fer parttes Le ertter znte End geﬂous Iend Luse.
- egreements (iLUA} Tne explerez[en é[eencee may t}e sub eet te an. iLUA - :

"The Aberzgml Site Regletry of the Departmertt ef Eﬂv ronmertt and Coneervet on {DEG} Lenta ins & i|ez of afl recercfed Abengmal ob}eeze dﬂd
Aborigingd places but it is not 2 comprehensive tist of alf Aboriging! chijscts and Aboriginal places in a specified area. As ali Aborgingl objects =
.and Aboriginat places are protected under the Nationat Parks and Wildlife Act 1974 (NSW} {NPW A{:t} Lt s reeommendecﬁ that & eurvey fer E '

' ADOftg ned eb;ecte enci Abori gmd! plaees i eendected whe{e development is prepeeed _ e el

"'An Abongmal ob}eet i any mater al ev;{:ienee e eﬂeg to Abor gmej habitation of an area. An Abengmat piece isa p ace deeierej &s such by .
Cthe Minister adiministering the NFW Act, becaqee that p\ace s deeme{i el heve epevtdi gl gnlf cance 1o Aboriginat culture. An Aborigina place -
'.may or mdy ﬂet ceniaﬂAbenglnal ob;eege . . e . ST T T e e e

it Ban effence o deetrey, deface ciamege er deeeerete, or gaUse or perrnt the deetru ion, defacement, damage or desecration of, an
Aboriginal obigct or Aborigingl place without & heritage impact permit issued by the Djreete{—aenerej of the DEC puyeuemt i eeei ion 9{3 ef
._the NPW Act There ES a defen“e i th|e eﬁence where perty acte Wl’[h due d| 1geme end reaeeeab precaut on. - S

- The Aberigmel ang Terres Sira[t ie[cmder Heﬂtage Pmieatmn A{,z 1984 {Cih} {Hentage Proteczaen Act) efforde add ticrad pmieetmn
. to Aborigingl sttas in New South Walss. it allows declarations 1o be made which protect or preserve objeots or areas which are of .. -
- glgrificance to Aboriginals, whether situsted on private or Crown land. A protection order may be issusd sven if the State Minister hae
" given consent to fand use under Seet ion 18 c}f the Heniage Prefectien Ac,t it is &0 offeme to eontraveﬂe @ de(}[dfd’[!{)ﬁ made under ihe

' 'Herrtege Pretect;en Act : : - :

- '--in respect ef any aborzgmej heﬂtege sites, pia{,ee or ob}eete in exletenee oﬂ eny of the tenemeete the Compeny mLzet ensure ’mat dr]y
mterference wzih suc,h Sites is m etr; t certferm ty Wl’[ﬂ the prewszene ef the NF’W Aet enci Herstege Protect en Ar,t .

.2 : '._'-.:RiWAKA !\EICKEL COPPER PLATINUM GROUP METALS PROJECT ~ NEW ZEALANQ L : AR -~
- The Riwaka Nicke! Gopper Platinum Group Metals Project comiprises one prospeetmg et dppl[caﬂen coverzng 745 aquare kliometree
end the entlre R;weka fnzruewe Cempiex at the northern encj of the South Eeiend ef New Zeerdnd R - s

'.'___The Cempany heﬁde F’respec,tmg Perm[t Appl f‘aﬂen dQ 327 {P 39 32?} ieeafed in 1he "E”aeman Dletrlct ef New Zealand

_'P 39 327 sa Prospeeﬂng Perm t Apphcat en |rz reepeet te ell metaiilc rmnerele Upon grant ef the Pmepeeﬁng Perm t othe{ mmera!s cen be .
--_...._eéded 1o the pe{mlt by eppleat on.. LT -

_'3 ."-A Pmspeetlng Permt s an exclue hig perm;i wmch pree wldee the gfaez of any ether permt ever the relevant tand {whether fer Lhe eame
a3E nerete o net} to any other peny except wrth Lhe consent of the holder. It is not eXC|LEStVe with respact 1o petreleem products.




m;ne{& ciepoelze Th|e ne udee geelogmel geecnem[edl geephyelcdl ara{;‘i aena euweye

"'.'.'.Leg:slatweHegzme . e T e P e L e e T
- A Prospecting Permit is subject to the Crown Mingrads Act 1991 of New Zesland {Crown Minersls Act). Under the Crown Minerals Act the
.- policies, procadures, and provisions ofthe Act are spacified in tne Mmerais Programme for Mmera {1996} ancf the relevent regu dnene ae,
the Crewn Mznera% (Mmerele and Ceel) Heguie‘t o115, f999 - '

PLEZ’S‘JQD{ 0 the Crewn Mmerele Aet the holder of & Prospeetlng Permit i-tee the r ght o appiy t}r and, fitis dble 10, ehc;w eemp iarce \Mth o

o " existing perrnit condlitions and technical justification, be granted a stbsecuent Exploration Permit. The holder of an Exploration Permit has &

: '-_-:'_be ﬂg ebta ned pereuent to the Reeource Menegemenz Aet i991

: be privately cwnad and this information must be determined on a case by case basis in respact i each parcel of fand. This issue can be

..'_”_Access and Ccmpensat:on

girnilar right {0 be grantad a subsequent Mining Permit. The grent ef future exploreiler} .;md mlnmg permrte [e eubject to 3 reeeurce eeﬂeertt

. Prospectmg Perm;te cen be renewed for é furiher term of upto twe yeere '

.._':'PrivateiyownedMmerais T e e e T e
. Altrights in respect of gold, silver, uraniurn :md peireleem wﬁhln New Zealand are vested in the Grewrz Othef mmerele Ry Of may ﬂc::t

~addressed when dely ng f{}r 2 eqbee(:;uent &xpierenen Permrt Ne Crowrs owned m nerete can be extracted v th in New Zea 8ﬂd wziheui an .'3 -
. eppmpﬁefe perrmt -

A Prospecting Perrmt entrtiee the holder to preepeet far m[nerdls ewned by the Grewr‘ or cmy other pnvate pert[ee pureeant 0 rzghte :
attached to the Permit but wilt have no subseguent rights Lnder the Crown Minerais Act to expiore for or mine, pursuant to an EXDlOFd‘i[Ort

- Permit or a Mining Permit respectively, any privately owned mi ﬂerate Sepdt’dte errengememe muet be rnade wsth tne owrtere of any prlvately
'ovmed aat nera[e i creier to exp e{e fer or mlne these mlrtereje R : :

'--..'__"ExctuslansandOveriaps .Z. T TR L
P39 327 if granted exc Jdee pre e)(IStII"Q Sendetene Min ng Perm t A1 451 Ti-ue Permzt cenet tutee a4 2 hectare i ndow" in ’me :
.Prospectmg F’ermzi. - : . - : SR e : B

"'Ccndztzons . L e . e R o
- The conditions that attach te a Proepeezlng Perm[t Wll[ geﬂerahy ;nciude Comoilanee wi th an agreee WO{k progran, go Jgement of reper*ae S
- &hd payment of annuat fees. The Preepeet:rtg Perrnit C.ODd[ti{)ﬂS geﬂera[iy do nc:t [mpose dr‘y dddztmnai obhgat,oﬂs on 1he holder in addizfen e
' '--__to those set Out in the reievanz teg etenon ' - h

- Mirrriim impact activities can be Cenciueted by perrmt holder on prwdte tarycd thhm & Proepectmg Permlt wtheut By BCCess - —
-atrangernent with the cwners and occupiers of the relevant land, although 10 days notice must be pmwdecﬁ 10 thoee ovmere end eec,upsere_.
LM dcttv z[es beyen{:i mzn mum ;mpeet dCfW t[ee are pzopeeed dﬁ aeeeee erfangement is neveeeefy : '

_C%eerdnee of veget.;merz is reetrteted ie a mlmmum eedle : L

Ar} A00ess errdngement i5a reqmrement when emeﬂng Iar[e heic:i_ or rnaneged by the Department ef Goneervet en aven WhEﬂ en y
L m;n HTUIT: zmpeet dc,tmflee are propoee} . '

"Appremmately 35% ef the area wﬁh;n P39 32?’ is wi than the bemde ef the Kahurartgi Netiene Parx dﬂd the Abei ”Ieeman Nehona% Perk _- :
" However, the focus of the Company's fulure exploration inftiative within P 39 327 is the Riwaka Instrusive Complex. The Riwaka Intrusive -
 Cormnplex extends for 45km in a NE-SW direction, the majority of which lies outside the bounds of the National Parks. Acosss arrangemer[te_ i
.. gan pnly be mads for rinium zmpact dCttVi{i[eS in this Net[ertel Pari( area. Aceeee arrcmgemerxts fer mere ihen ol mmum !mpdci aetwmee '
' "cannei be entered ntg. - O : .

-Ar[y cwner or occupier of land eub ect te a Pmepeetmg Perm fis Eﬂti'i[ed te cempeneet O fer ell demage euffered a5 a resu%t of prespeetlng - )
o Z'_‘-or explerat on. Tne ameum of cempeﬂeeﬂen iS as agreed between the pd}‘i 88 o drbizrdfed LT : e
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l’fhe Crowa is requwe} have regard to the Treaty c}f Waztangi anci any treaty Claims thmn the area cmd i consuii Wi th any reievanz byt )
_' - {tribal) groups ircthe ares before granting a Prospecting Perrnit. As al the date of this ProspectUs, an wi group nas provided a subrnisst cn___
-0 the Ministry of Economic Developrment {Crown Minerals) seeking exciusion of some areas of significance from any Permit that may be - -
. granted The Company intends {0 respond to the submission in regards to the consuiltation aspects between iwi and the Grown in respev‘s of -
TP 38 827, During the appim,atmn p{ocess for an Exploratlor[ Perm[t fudher coﬂSJltaflon by an dpp[;caﬁt wﬂh any relevant iw1 gmups mdy '
; _be ﬂec,essary o e .

L The Depaﬂment of Consawazlcn may reduire an enwronmental assessment before d_|OW[F§§ exp Oi’ﬁi’[i{)ﬁ on tts [dﬂd This iz determmed orag -l
- case by case basis. The Cornpany may also be required to obtain various congents under the Resoures Management Ar,t i991 ir the e\feﬂt L
' "'j_that aﬂy future expioz*ation or nmg dC‘l itk es are conducted Which hd\.’e a negat Ve effect ora the enwronment o -

3-'1_':JAM;Esox NICKEL PROJECT - VIGTORIA/NEW SOUTH WALES : e T e T
0 The Jamieson Nicket Project comprises seven expioration litence apphcanons Iocated iry centr& Vsctor {one of wh; :h is_ subjectioa " :
competmg dpp| c;at[on) anc one exploraﬂon Il&eﬂce dpplfca‘zmn Iocated |r[ soutnem New sgugh Wd[eg LT

'GRAN‘!" DATE - EXP!R‘! ' AREA MINEMUMANNUAL ENCUMBRANCES

CTENEMENT © " HOLDER

: (Appiwant] {Appfn Date)  DATE SIZE EXPENDITURE /DEALINGS

- ELAAGET Crossland Pesources 060406 - Wlgats e e —

C-ELAABSE Crosstand Fesources 050405 e A9Bgrats e e -

 ELA4SSS Crosstand Mesources 080408 e 383grats 0 e o

ELAAGED Crogstand Mesources QE0408 e A97 gratg 0 e e -
CELAgGHT Crossland Fesources DBDL0E e 455 grats e e o .
~ELAABBZ. ... Crosstand Besources... ... 06406 e B0BgrAs e Cmp@‘llng Appiication T e T

- ELAMgB3 Crosstand Fesources e Bgats e e

o FLAZTIR oo Crerdand Mesources ... T3DS06 e TAR LS e RS G001/895 Yorta Yorla .
= --(NSW] (Compensation Agplication  ~ ™

.'_--.Exp!oration Licences L . . - . T e -

' -'...___The tenerment applications jocated in th&na e exaloranon Hcen = appilcatmns iy respect of base metats whxch ine Jde gold sﬂver dﬁd _ :
- platinun. Granted exploration licences will entit e Overland to carry out explor.;a{[cr[ for suﬁh mmera%s on the licenced areg, sub evt to 1he
j'.applcable cendjtmns spemfsd in the J[Lences - g e . L

suz‘veys drnung, mkmg sampies for cmaiys s extrdcnng mi nerats othe{ thar[ for c,ommerual prodmt:on and ar[y other dctmties spec;?“ ed Iy,
."_'the [z{}ence - } L . . . . o . . .

'-.Backgrwncf ;nformation regardmg ELAQ? 16 tocated ED New Seuih Wa es is set out n Ser,tmn 9 1 of ’[htb ovemew

. Exploration Licence Appiicai:on 4962 Competmg Apptication : e - C
. A competing exploration icence application exdsts over an overlapping erea wﬁhzn the bc;undary of ELA4982. The Departmertt of F’rlmary o

-.. Industries has net yez awafded pnc;r;ty t} eﬁ:her dppllc,ant Pursuant tcz Seut¢n 23 of the M neral Resourc,es Develcpmertt Act 199{3 {Vzc,) .
" MRD Acty, the M . - . :

“Act gaﬁ(gr_ c@__nsideripg:._ .

i

the relativi mertts of the dppl[&dtmns, and ) T T
Lhe Ilke y reqwremem of each dppl[cant to meez the reqwremenis spevmed in. Sectlor[ 15(@) c}f the MRD Ac:t

ifthe compamg app ;cat on [S granted pncmiy, the Gomparty £
ot ﬂt}i ﬁcat[on :



} 'A dems on i respeci c>f the pz’soniy of the Ccmpanys dpplraaﬂcn ig pend ng. Wh ist the{e can be no agsurance that H_A4962 Wsil be granted_
jprzor ty, tne Darectars aie ﬂt}t dware c}f dny factys wh[ch may adversely affeof 1he prlorzty of the Companys app 1{33’[1{)2’1 - B

: j__Explorat en I[r,enf,es in. \f Pioria are rssued ersuant to the M nerat Rescurr,es Developmerzt Act 199{3 !sz‘) -
_-..__Arz exp orat;on t;cence ramains in fo{ce fo{ a pe{tc}d of e} t} 5 years from ihe date of reg sirat ion of 1he taoertce En certazn Ci rcumstances, K '
'-: ah exploration licence can be renewed for another period of up t0.5 vears. On the second and fourth anniversaries of the grant of an -7

" exploratmr[ ﬂcence, the hol cfer is requ red to decreasa 1he ared oovered uncﬁer the exptc,rat on hr,enc,e by 25% ;md 85% respect[vely

'The halder of
'-.Cnndztzons. :

'-.__'|eve|s szandard env;ronmenzai herizage p{otect o Conui ens cmd repofi ng TE%C}JIFBIHEﬂtS The explorat &n Ilcemes may be hmlted to iow
Do mpact exp%o{ahon Work urml 2 work nlan |s apprc;vej o

.':"Fazluz’e 10 Cc}mply with SUi«h requ;rements an{:i condiz[cms may iesi{:i o 1he Issue of an |r\fr|rtgement netlce dgaznst the hc; cier of the imence E :'
'cm ulﬁmaze by, the canceliat[on of 1he J cence.. ' e _

""ﬁEnvzrnnmentaiCandlilom e T e T T T L
“Upon the grant of any expior_ahon _E_;_g rees, he mepany wilt be re__quire{i ‘go__compiy with standard _en_vigonment_gl_ p_r;_}te_czion__con_gﬁt_i_c;__r_;s._
. ..impose_d._cm me_ licences. = T e T e e T e T

L Backgmursd mfc;rmai[cm w;ik‘ fespect jis) nat e trtie ger}eraily is gt out in SGCEIOﬂ 9 1 of ihls ovemew

En V|ctc}na nat g tttie can only exizt over crown Ian{:i The current poilr,y of the Ufczorzan Department of Przmary indusines prov }as that
o areas of crowrt land within an exploration ficence are autormatically excised for.a pariod of 2 vears. The excised crown land is “exempt’ -
: from application and/or exploration. During the 2 vear exemption period, no competitor is parmitted to apoly f0r the excised crown land -7
. within the granted tenement boundary. The hoider of the granted tenernent can within the 2 year exemption period apply for tenure over
.. the excised area of crown land by undergoing the full tenerment application process. The new application must comply Wt’m 1he r,gnt tc;
.'._'negot;ate DI‘OGEJdLEZ'ES under the NTA D respec,t of registered nattve t;tie ctdams that may exlst over the Crown, taﬂd area.. o " :

"'-Seve{& of the Companys tenement apphcatmns irt Vlct{)f i emiose areas of erown land wh;ch may be subject to native t!'i[e c%a[ms in .

- respect of any exploration licences which may be granted in respect of the applications, areas of exgised crown land wifl be exempt from .
- axploration for & 2 yvear pericd. The Cormpany may decide 10 apply for tenure over the excised area of crown fand, in whicl h case itwif be

: -'_reqqlred to {:mnply w;th the r|ght to nego*tdte proaedures n re%attc;r} to :my SeHs of ndﬁw’e mée wrihm the dppl catton area ' .

_ 3--.As set out In the tdble dbove ELA271 Big aﬁeatecﬁ by a nat ive title ccmpensatzon dppl[r,aﬁc;rt Uﬂder Section 61 of the NTA an app 1C€iti{)ﬂ _
: may be rmade to the Federat Cowt for determmat[on of a clairm for compensation by & group whe ¢ alm tobe enmied o hative t|tie compert_— :

L Whers a mmmg tenement is affeciej or potenz[aily df‘ected by Abor it or non- Abertg gk harziage the ger}erai Ilgence cond t|ons
-lincorporate the relevant provisions of the Aboriginal Relics Preservation Act 1972 {Vic) and the Heritage Act 1895 {Vic). In particular, [t san
- pfence to deface, damage or interfere with a Heritage Site or to carry out an act that ig likely to endanger such sites. The Company is ajsa
':'-.requwed to comply wth tne Herftage Pretectton Aci Further mfermatlcn regarc%;ng 1he Herstage Protec,ztorz Act s set out m Ser,tlon 9. 1 of

. this ovenview, j

m respeoz of any Herftage Sttes, the Compcmy needs to ensure Lhdi any expioz-at;on d(_,tlvmes irt respevt of the expier at on | {,enuas [S i Sit’lt‘_,t R
conform ty wrth the COﬂdi‘i[DrIS of the hcence and the s‘ele\far[t hentage iegmlat on. L : . :
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. 'An investnent in the G{}mpany i ﬂc}t ns,k free anci prospecttve ey mvesic;rs should corm[der 1he rzsk factcrs descrlbej below tcgetner
. w;zr\ mformation C(}rxta[ned g sewhere in ‘{hlS Pmspe 1us, befofe demd ng whether o appiy fer Shdres L .

U The fo iowmg fs net zrxtended to be an exnaust e hst of the nsk 'fdf_.tDi‘S to whach the CGFﬁpd_ﬂy i exposed

- : 102 _' Eﬁﬂﬂﬂmlc RiSkS . A . . T e ) .
. General eCONOTHC Cond|t 00s, movements in interest and mﬂat ion rdies dﬂd Lurrency exchemge rates may hdve an djverse effect on 1he =
"'Gompanys exploraitcrz Geve ﬂpment and prcduvi on actmt es as we%i ds on zzs dbﬂziy 10 fund those ac,twmes S -

?uriher share rrarket conditions may affea‘z the va%ue c;f the Compaﬂys queted securmes regard 285 of the Ccmpanys operdtmg
. .performance. Shave market CGrKjrt iong dre affer,te{:i by mdr}y fdctors such d.S S -

- {a)  general economic outlogk; - -
") interest rates and ;rzﬂatlcm rates
ey - purrency fluctuations; S S TR
“fd) " changes in investor sentiment wwafd {Jat‘ttf,.i.l[d_f market ser,tors
{e) . the dermand for, and supply of, cap fal; and
i ."-.terrorism or otner hostiities.

ff;'.10.3._'--.MarketCanditzons L BT R e R
L The market price of the Shares can [djl as welz as fise and may be SL.b got to vcarzed and meredlctable mﬁuences on the market for eqmtles :
_in general and resource exp ioration stocks in particular, Neither the Company nor the Dir%t&{s warrar[t the. future performame of the S
Company or dny reium onan mvestmer[t in the Company - S . : : e

L The minersd tenements of the Cemp&ny as desarsbed iy thzs Prospef‘tus are df varlous stages of EXDiO?a’UOﬂ an{;‘i potenzldj |rtvest¢{s should__
unciers,tand that rineral expiorahon and developmertt 2] h|gh rzsk undedaﬁ ﬂgs o :

There Can be ale} assuz’ance ihat exploratlon of the Tenemeﬂis or any o’iher tenemen‘is that may be acqulred irt the ﬂ_zture wilf result in ihe i
C- discovery of an BCOﬂGmIC ore depost Even n‘ an dppareniy vubie depesﬂt S fdeﬂt f[ec:i there 5o gu&anzee that iz can be eaonom aatéy
___exp{};‘;ed o T L . ) L . . -
.The exploraﬁerx cesis of 1he Gompany desarzbed ] 1he tndepertcieﬂt Gzeologst s Repc;rt are basej on cena f assum;ahons thh resper,t
o the method and timing of exploration. By thelr nature, these estimates and assumptions are subject to significant uncertainties and, -
- agcordingly, the actual costs may rmaterialy difer from these estimates and assumptions. Accordingly, nc assurance can be given that
o the cost estimates and the underlying assumptions will be realised in practice, which may materially and adversely affect the Company’s
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e operations of the Ccmpany may be dffected by vanous far,tc:{s znr,iudzng the f:ulure o] [c;r,ate or [centn‘y a3} nerat depos its, faﬂure t{} -
gehieve predicted grades in exploration and mining, opsrational and technical difficulties encountered in mining, dificulties in commtss onmg '

- ang operating plant and equipmient, mechanical failure or plant breakdown, unanticipated metallurgical problems which may affect .
| extraction costs, adverse weather conditions, industriat and envirenmental acc,zdents [ndustrtai dlsputes dnd Lsnexpected shoztages or
- "..__Ir}creaSes in the costs cf wnsumabies spare parts p ant ;md eqmpmem - : . )

- Te Compcmy WES ;ncor;w{ated on 9 May 2005, dn{:i does noi hawve any operat ng h istory, a thougn it should be ﬁoted that the Companys
--Directors have between them significant operational experience. No assurances can be given that the Compary will achiove wmmerual
iahility through: the successiut exploration and/or rmrung of zzs tenement tnterests Urmt the Gompany ts ab e to reaiise value frem ;ts
-."pre}ecis st is 3|I<ely to ;ncur ongomg operat ng Iosses : -
-~ Resource estimates are express cns C)f Judgement bdsed o i(nowlejge expersence and [ndustfy practr‘e. Estimates which were valid when "~
. ._"_or iginadly calculated may alter significantly when new information or technicues become availabie. In addition, by thelr very nature, resource . '

- estimates are imprecise and depend to some extert on interpretations, which meay prove to be inaceurate. As further information becomes -
L avallable through additional fieldwork and analysis, the estimates are likely 1o change Thls may rasyltin a%teraﬂor;s to developmertt and "
mzn;ﬂg pldns whm may, in wm advemely affect the Compdnys operanons : '

Ccmmodity Price Vatatzizty and Exchange Rate R:sks : SR - I S :
- M the Company achieves success leading to mineral production Lhe revenug It w il denve threugh the sale c>f oommodlt;es expeses
- the potential income of the Company to commaodity price and exchangs rate risks. Commaodity prices fuctuate and are affectad by
oy factons beyond the contral of the Compary. Such factors include supply and demand fULtU&UOﬂS fc;r ;::rec ous and bdse metdis,
"'-t&Lhne&og cat ddvancemems sorwarcf e 1|ng dctt\fmes and other MEre-eConomic far,toz’s

The cperat;ons and p{oposed dcztv;ﬂes of the Company e sub}ect to Iaws anci reguidt ons r,oncemzng 1he enwronment As thn most -
exploration D?’OJE}CtS angd ming ng operations, the Cc}mpdnys activities are expeczed e have an [mpdr,t on 1he ernnronmem particulary if

Furthermoz’e |r1temd§[c}na| prices of vanious Lcmmojﬁ \s are dertom naied in Lnitgd Siates dc} iars whereas Lhe income and expen{:ilture of o
e Gompany are and will be taken into account in Australian currency, exposing the Company 1o the ﬂu{,tudtlons ancj volat;lrty czf ihe rate Cls_ e
- exchange betweerx the Unrted States de iar dﬂd the Austra iar ci}ilar as deiermmeci in [ntematzcnal markezs ’

En thls regard Qc)vemmem regu aﬁory e{gamsahons from time to twne revigw the enwronmental bonds that are plar,ed on 1eﬂements The E

. Directors are not in & position to. siate whether a, remew ES fmmment or wheihe{ 1he outoome of suvh a revtew wauid be detrlmentai t} the
-_fumng needs of the Cempany
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RISK FACTORS

10 9 ’mte Risks am:i indrgenous Title anr.i ﬂ:ghts . - - R S
- Interests in minerat tenements are governed by legistation and arg evid ertced by the grantmg of [zcen 85 OF teases Edt‘,.ﬁ t;cer}ce or tease
s for a specific term and carries with it annual expenditure and reporting commitments, as welt as other conditions requiring cornpl ance.
- Consequently, the Company could lose title to ar 1ts miefest ;n tenemems zf llcence condﬁ ons :Lre not met o{ if |rxsufﬂczent funds .;ire
'-avauable to, meet expend ture commitments, ' :

There &g [nherent nsks dssouated witht obtammg grant of ary mznmg tenements whlch are dppllaanons o renewal of tenemenzs upc;r} S
Texpiry of their cufrernt terms. i a tenement s not granted or renewed for any reason, ihe Company may suffer significant damage througn .
T the foss of the opportunity 1o develop and discover any resoLIrces on that tenemeni Hc}wever the Dweozozfs are not aware of any resson. '

" '__'why ’me grant cf or renewai of any tenemer t wni not be gwen o T S O T

- -t is als0 possibie ihcﬁ Lsi re[dtmﬂ to tenemenis wh;ch 1he Gompdny hds an |r}terest m or Wi 1| in Lhe fufu{e cacqu[re such an mteresi 1here
- may be areas overa - - :
-~ the ability of the Cc}mpcmy 0 gain actess to tenements {1hrough obza ning consent of aty relevcmt iabdowne{) or to pfogress f{om the '
" exDiaration phase to the develc}pmenz and mmmg ;:nhases of cperations may be adversely dffeczed ) L :

x The Dtrevtc}rs Wl clcsaly rmonitor the poteﬂt izl effect of hative title cla s |rwoiwng tenements iry whxch 1he Cc}mpdﬂy has er may have an
_' interest. Uncertairty with native title issuss, may impact on the Cormpany's future plans. The Company is not aware of any native title issuss - :_’: '
. “that cannot be resolved through the no{ma Eegal process shou[d they dffse Furthe{ mf{)rmaﬂcrt Wlih respect to nat e thie i Austrah;i is set .
- '_'out in Sect;on 9 of 1h|s Pmspevtus . S . L . : . .

" The Cornpany has not yei been grante{:i accesa to ;?s New Zedlan{:i prc;spect ng Largeis thr::ugh ﬁs prospec,tmg DE{ml‘t t|t§e as Gutlmed
Z_Seut n9 ef Lh;s Prosptaf‘tus o o _ C R

; The grant of future expioratmﬂ permrts anci Tiining permzts are Sdb cz ina resource corzaenz under the Resc;ume Management A{,z
1981, The Act specifies matters which must be taken into account in stch consents. These matters include the retationship of Maorz, the ~
. indigenous people of New Zealand, with thelr ancestral lands, water, sites and other taonga {treasired possessions). The purpose of the Act o
-+ i 1o promoete ‘sustainable management” of nattral and physical resources c}f New Zealan{:i and Lhas aspec,t iS r,rttlca oonsmierat {}n where

_"appl aﬂons fo{ pe{mﬁs under the Crc;wn Resowces Act are concemed = : : = -

o The Cc;mpanys Prospeozlng Perm t Applzcat el sub ect to & submssm;n frc;m =g iw1 gfoup t} exe Jde R8s of agmﬂaance from any B

- permit that may be granted. Whilst there is no requirement for the Crown to exclude the areas the subject of the submission, in gfanzlng &

- .. Progpecting Parmit, the Crown may be reqwred to consuiz wrm re%evant bavit groups | befc;re grantmg a Permit. This may delay the granting of -
“a PZ’OSDEV‘HDQ Perm t to the Gompcmy : ’ T e T

n add tiort, cmy Perrmt whlch may be granted may excluda some areas of i\m & gmﬂc&nce or coulcz be sub;ect to condﬁlcns resinc,t;ng the '
"Gompany from prospectmg ouer of accessmg SOMe areag apphed for. under 1he Prospectmg Perrmi ' :

. _Resowce coﬂsents g adrmmstereci by regtc;nat counc: s, 0 the case of water and air, dﬂd district councris irt the case of Iand usa matters._
- Such consents may be grantad for & fixed term. As such they may not adways accord with the terms of a rmr‘mg or expi{){a’[i{)ﬂ perrmt d_ﬂd o
- may requ;re renewal based on, fuﬂher negot[dtmr[ Comd tmr‘s of grant may change on renewal

N '_'Any WOas wh[r,h are Department of Cc}nsefvatmn (DOC) dcim nisterad Crown [emd requ;re agreemeﬁt with DUC bef&re the grant of fuure
- expioration or minng perrmits. Some parts of P 38 327 fals within Nationzd Parks overseen by the DoC, and acoess agreements willbe. .
raguired. Please refer 10 Saction 8 of this Prospecius for further details. Tenements or targets selested by the Company ir fpture years may_

- znveive some: dreas where DOG Iand occurs ar}c,( ’d‘ldt wa::u[d if thai were ﬂae case, reqmre BCOESS dgreameﬂts _- = o

T he Company rs ﬂ::}t dware of any oiher matters that may [mpact upon s i'meiy access to the éaﬂd that C{Jmpi‘lSGS zis targets L

pz’OJegt dreas




- 10 10 Adciitmnai Reqmremems for Gapitai e : S T T
.__"The Companys capital requirernents depenci on ﬂumerous [aczors Depend ng on the Gempanys dbmty 10 generate |r}oome frcm tts
“operations, the Company may resuire further financing in addition 1o amounts raised under this capital raising. Any additionsl equity -
- fnancing wilt dilite shareholdings, and debt financing, If avalable, may involve restrictions on financing and operating activities. it the g _
- Company is unable to. obtair additional fmancmg dS needed [t may be renutred to recuce the soope of zis operatlons anci scaie bar,k s
explofatmn pz'ogfammes as 1he case may be o - -

-'-ReiianceonKeyManagement e e e B .. e
" The responshility of overseeing the cidy ~to- ddy operaﬂc;rts cmci the siraiegw managemeﬂt of the Company depertcﬁs s,ubstanzldjly Ot o
. senior managernent and its key personnel. There can be No BSSUTENce glven 1hat there wﬂ be no detrtmenza smpa{,t on the Company i one -
_ or more of these empt{}yees coase thar emp Qyment L :

__1_{_).12 Investment Specuiaﬁve
.' dbcve factors, dﬂd oihers not spemf’ cahy referred i abeve may in the future mater ally affecz 1ha #i nanczai perfcrmame of the Cc;mpany
[rand the value of the securities offered under this Progpectus. Therefore, the securities to be issuad plrsuant to tnls Pmspeutus carry no -
.".gudrdntee wth respec,t to the payment of dwtdeﬂds retums of capjzai o, the mafket vdlue of thc:se securtles

- Potential w*vestoz’s sfmuld LGDS der thdt the snvesiment i the Gompar‘y s speculatwe cmd snou%d consuzt the;r p{ofessmﬂa ddvlsers before '
o dec dmg whetner to cappiy for secur;zles DLEZ’Sudﬂ‘l 10 this Pmspec{us '
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355:'?3_-._1 RightsAﬁachmg toShares e e
s Tha f!gﬂis pr;vdeges and restnct;ons aﬁtachmg to Smres can be summansed as fol c;ws

;::_4“ 111 _GenemiMeeﬁngs ) _ e . o T e T
: = _Snareholders are em tled tcs be presarzt in person or by proxy, attc;mey o represer(tat sfe to attend and vote at generai meeztngs of the T
Company . . .

"Snareho[ders may recwm on meei ngs in ac:aorcianoe thn Sec:uon 2490 of 1he Corpo{aﬂcrzs Act and the Consmuttc}n of the Company

. o -_Sub act 10 any r;gms 0{ restrfc,t;ons fc;r the tlme be ng attacheé to any class or cidSSeS of smares at geﬁeral meetmgs of snarehclders ozf _j
. classes of shareholders: - ; L .
- fi) each shareholder entrtied i} vete rray vote in parson oF by prc}xy, dttomey or represeﬂiatwe, T e :
i Qﬂ a shc;w of hands every person p{esent who |s a sharehoider or a proxy, dttomey or representdtlve of a shareholder has one voze
dﬂd e T e e e
. (ns} ona pei every person present whc isa snarenolder or g proxy, attc;mey or represer[tat Ve of & sharehoider shalt in resper,t of eaah [uliy
--paig share held by hirm, or In respect of which he is appointed a proxy, attorngy or representative, have one vote for the share, butin -
- respect of partly paid shares shall have such number of votes as bears the same proportion to the total of stich shares reg|stereci in ’me
o -sharenolders name as the dmeunt pald {not credlieci} bears to the tetal amounzs pawi and pdyable {exciudmg amounzs cred ted} L

" Subjest 1o the rights of persens {|f any} ent:zted to shares W|ih special nghts e cfmdend the D rectors may dec[are & [zna! vk aend out of _
- profits In aceordance with the Corporations Act and migy atthoriss the payrment or craditing by the Cormpany to the shareholders of such a L
- dividenct. The Directors may authorise the payrnent or crediting by the Company 1o the shareholders of such interim dividends as appearto |~ &~ -
" the Directors to be justified by the profits of the Company. Subject to the rights of persons {if any) entitled 10 shares with speciat rights as to
- - divicend all dividends are to be declared and paid according to the amounts paid or credited as paid on the shares in respect of whzch the 8
.ciwtdend s pdj imerest may ﬂc::t be pa|d by the Company in. respef‘t of dny d \ndemd whether fi rtai oz‘ mienm s e

. Uifthe Gc}mpar‘y is wouncﬁ P, the tgqu[dcﬁor may, wﬁh the autnorzzy c}f & specizd resciut ion of the C&mp&ny, dmde among the sharehoiders
- kind the whole or any part of the property of the Company, and rmay for that purpose et such value as he considers fair upon any - '
- property 10 be so divided, and may determine how the division is to be carrisd out as between the sharehoiders or different classes of . _
" shareholders. The liquidator may, with the authority of a special resolution of the Company, vest the whole or any part of any such prcperty_ -
dn irustess Lpon such trusts for the benefit of the contributorias as the liguidator thinks i, but so that no shareholder i cornpelied 1o accept
- any shares or.other securities in respect of which there is any fiability. Where an order is made for the winding up of the Company oritis _' :
" resoived by special resolution to wind up the Gompany, then on & distribution of assets 1o rmembars, shares ¢l dSSIf ed by ASX as 'estr f“ed .
_'f'j"seCunt[es at, the tme of Lhe commencement of the wind: ng up shail rcmk g ;:Jrzoz- ty after dll cther shares e

i 1 5 ’n'aﬂsfer Qf Shares e . .. . ... . . 5 . . . e
L Glenerally, shares in 1he Cc;mpany are freely 1ransferable, sub eut to fo{mat requirements the redgistration of the transfer noL resuitlng ina _
" contravention of o fatiure to oasarve the prows ons c>f a Iaw c>f Austra[;a and the transfer fmi bemg in breagh of the Co{pcratzens Act or the et
'j L[st[ng Rules o , - e

- --_Pursudﬂt to Section 2468 of the Corperat E Aoz Lhe Compdny gy, w th 1he sanctmn c>f & spema jfecls) ut on passed aﬁ a meei ng of
sharehoiders vafy or abrogate the nghts dttachmg s} shafes ) . L .

¥ at any time the shafe capital is d ided into d fferertt classes of shares, the rights dnached i any class {uraless oiherwme pmwcie{:i by 1he '
- terms of isstic of the shares of that class), whether or not the Company is being wound up may be varied or abrogated with the congent
- linwriting of the holders of thres-quarniers of the sssued shares of that glass, orif authorlsed by a spec @l resolutmn pdssed at sepafate
-_--.meetmg of the holde{s of 1he shares of that ciass o




. The Compary has established an empioyee snare opnon pidh {ESOP) The fuzi terms of the ESOP may be snsper,ted af tne regisiered ofﬁce o
) of tne Compcmy dur ing normal bus ness hwrs - : : : SR =

_"'.:Objectives ' RS R R A . U T e
- the objective of tne ESOP Is to dSSISt irt the re{,rwtmeni reward reter}tmn dﬁd mottvat[c;rt cn‘ emplcyees of the Company dﬂd tts :
i 'SLE?JS j;anes - T ce e T . L L - -

'--..___Each Empioyee Optmn [ssued uncier tne p an wd il be lSSJGd free of charge

- The exercise price for Emp oves Or:}t;ozws granted under the ESOP wnz be the prsce fi xej by 1he Bo..—ird pnor t} tne grant of 1he Emp oyee
Opi on cmci sha[[ not be {ess than $0. 20.. o

_ "-_Exerclse Restnctlons o o L . S . S L
-~ "The options granted under the ESOP may be subj ect t& sueh oiher restrfctmns 0N exertise as may be fixed by the Directors prior to grant S
" ofthe Employes Options ncluding, without limitation, length of service Dy the employee and threshold pri oes dt whgf‘h Shares are tfacied on

'-_the ASX Any reszr;ct &ns so |mposed by the Dwectofs must be sat out on the Emplcyee Opz[ors cemﬂcate : i

: "-Parﬁczpaﬁon in Dzvidends, Rights issues and Bonus tssues S S o e
" The Employes Options granted under the ESOP do not give any rzght hre! pdé’ti{}[pate iy cimcieﬂds o rfghts issues urazu Snares arg a[lotted

-pursuant 1o the exercise of the relevant Employee Option. The number of Shares sssuej on 1he exerf:tse m‘ Employee Opttcr}s W iI be..

'-ad usted f{}f bonus zssues macle pnor to the exermse of 1ha Emp oyee Opt Oﬂs S . .

“Under the ESOR, the Dsrer:t&rs Frigy [nvste emplc)yees to pdrtmpate in the E50P dﬁd receive Emplc}yee Opztcns An employee rray recezve -'
“the Employes Options or norminate a relative o associate 1o receive the Ermployes Options. The plan is open 1o executive officers of the ™ -
3_'Cc)mpany or it subsidiaries. The number of Shares underlying Emploves Options granted under the ESOP when aggregated with S
e the meximurn number of Shdres thdt couéj be |ssued on exeruse of unexerczsed &mployee Optmrts ;mci any other employee mr,entwe
- share or option plan; angd - S
- -the number of Shares |ssued on exercise of Emp gyee Op’[i{)ﬂs uncier the ESOP an{:i atty other emplcyee |r1oentzve shdfe or op’moﬂ plaﬂ R
i the last 5 vears, must not exceed 5% of the Issuied Shares at the time of grant of the Empioyee Optmﬂs Th[s reszrzct on wﬁi not dpply
it 1he Compdny hds a cur{er‘t prospeutus under whlch the Employee Opttor&s are granfed : e

. :-Term of Employee Optmns L T e e
---.The Employee Optms graniej under the ESOP have a term specmed on Lhe face of eam ceri f caﬁe

j_’_Subdw;sion orConsohdataon o - T . T
- the Company, after having gfanzed cmy Empioyee Optmn reduc,es its [ssued Share Cdpt’[&ﬂ or subdmdes ar consc%idates its Shares Lhe .
RELE s of the Shares issued to the Option holder on exercase of . Emplcyee Opt[c}n wm be reduced subr*mded or wnscl[cfaie a_s___iha S
cess may be in acc,ordanae with the ASK L:stmg Ruies : : e

e Restrictzons an Transfer S
."'.'Emp oyee Opt:ons :ife rut tremsferab

T -The Directors consider that the materiat L{}nzracts descnbed be ow dﬂd eisewhere it this Prospectus are the contrdcts Whlt‘_.h arvinviesior - -
would reasonably regard as material and which investors and their professional adv ers would reasc;nably expect to f“ ﬂd desmbej It thls
_"Prospactus for the purpase of mak ng ar mfo{med dssessment c>f the Offer : Lo

y The fol[ow ng |5 a summary oniy of the mateﬂaj contracts and the|r substantwe 1efms
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- The Cormpany has entered into an Underwrmng Agreement wnh Lhe Underwnter whereby the Gempemy i-tee er}geged the Unde{wrrter
__:_"j'te fully unde{wrlte the Offer (Underwrszten Ameunz) Deﬂned terms in thle Seut ion eerry e, same meemng ae deﬁnee iry the Uederwrzilng
. 'Agreer’ﬂer}t . - : Lo .

o "fhe Uncierwr[ter w;ll receive an underwntmg fee ef 5% ef the Uederwrstten Ameunt {be ng $f 50 UQO} encf a menegement fee ef 1% ef 1he
.'Underwrnten Ameunz (be;r}g $30 ooe} L - Lo . _ : _ . o

.. .'"ﬂee Urtderwrrter w;ll be retmbursed aéi reeeenebie Ceete ehergee ee{i exeeneee mc:urred by the Underwrzzer i ceme ee _Wiih the Offer..

"_--_Upeﬂ cempletlen ef the Offer Lnder this Preepeezue the Underwrtter i& elee entriled to be [eeued with 7,000,000 Qpi NS te ecqu:re Sheree :
. exercisable on or before 31 December 2011 at $0.20 each. These Optiene WllE ncm be quoted on ASX Furthe{ detelle of the Optieﬂe te be s
i ;eeued te the Underwnter are eet oet irt Seei en 8 ef the Prespeetue L o

: "__The Uncferwnter may untii the Ailetment Date, term[nete its ebuget ons under the Uederwr tmg Agreemer[t by ne’uee 10 ihe Gempeny thh
.__e reasoﬂat} e Ltme dﬂer Lhe Underwnter beoomee aware of the heppenmg of eny ef 1he feiiewmg esfente h

(_e_) -'Z_{Meleadmg Prespeewe} a eteiemenz eenteme{:i iy the Preepectee 5 TTHS eedleg ez’ deeepttve & meﬁter is em itted frem the Preepectue o
. {having regerd to the D{O\.-’ISK)HS ef Seehene 71 {3 dﬂd 71‘1 ef the Gerpez'enens Aet} or: Lhe Issue ef 1he Preepectue fs mleieedzﬂg or. R
-._"_'.deeeptwe, o : . e y S e e S

o)) {0 ecieeure requwemeﬂie) the Preepeetus deee net eeﬂiezn {nev 4T¢] regerd to the matters set eut in Seezlen ?1 O of the Ce{peret eee o

- Act alt such information as investors and their professional advisers woldd reasonably reguire for the plepose of making an fnformed

--asgessrment of the assets, fiabifiles, financial position and performance, profits, losses and prospects of the lssuer and the Group . .

T {insofar as the DC}SIZ[GD ;rt Fe|a’[i{)ﬂ 10 an eﬂmy in the Greee wm of may. effec,t the everdil pesmer[ ef Lhe Eeeuer) eed 1he rgnie ettechmg LO
'._the Offer SQCLEZTE!&?S, - e - - . o o S

) _-"{Errem e : o . e e .
S .Uederwnter in refation to the iesuer 1he Greup, eny Eﬂ’[i'iy in Lhe Greup er theg foer is mleieedmg or deeeptwe, _er
- f(g) ._'_'{Adveree ehenge} any edverse eneege OCOLS i the eeeets kdb[fi‘iles f“ nasictsl position end peﬁe{menee, pref its, ieeees or pmeeevte j )
- of the Issuer and the Group {insofar as the position in relation 10 an entity in the Group will or miay affect the overall position of the 3.. '

- fssuer) Including without fimitation any adverse change in the assets, liabilities, financial position and peﬁez’memce ;:nreﬁ%e ieeeee or;
e prespecte ef the Greup from theee reepeet vely diseieeed in the Preepeetue or the Pubhe irtfermanen ' : "

. -'._{Heet it es} hOStihtiSS not preeenﬂy existing commence {whether wWar hee been eee ered o net} Ve vmg any one or more ef Auetreje
“ New Zealand, the United States of Armerica, the United Kingdom, a member of the European Unior, Canada, Japan, Thalland, : o
- Singapore, Malaysia, Heng Keng, North Ke{ee the Peep es Republ;f‘ ef Chme er tne Cemmenweelth ef Endepemdemt Stetes or eny ef 'j PR
"'..|is {,Oﬂstluent repub gy . . : : _ . L

: ) { i Qrd naries Endex fallk: the All Ordinartes Endex ef the ASX ramaing fe{ 8 consecutive Buemeee Deye af an emeunt thet |e et Ieeet 10%_ : .
.be ow the Eevel of thdt mdex as eﬁ the e[eee ef rac ng ort the Busmese Dey befere the dete e? tme Agreement : s

g {Smei Ord naries Endex felu the Smei Ordinaries Endex of the ASX reme[ne fer 3 congetutive Buemeee Deye atan emeunt that s et
L ﬁleeet 10% below 1he tevel of thet index as et the close ef tredmg on Lhe Buemeee Dey befere the dete ef the Agreement. Lo

- (Geld index. fail): 1he Ciold }ndex ef the ASX FErmEing fer 3 eeneecutwe Buetneee Ddye et an emeuet thet B et teest ‘iO% be ew ’me Eevet
= ef thet lndex as dt the e%ese of tredmg on. the Buemees Dey befez'e 1he dete ef the Agreemen §
i .j'...'{US do iars geld pnce fe f): the geid price denemmeted in US dol;ere rarnsing fer 3 censeeut e Buemese Deye eﬁ an ememt thet s et
e Ieeei TO% belew the level a8 ez the eteee ef 1red ng on 1he Buemeee Dey befere the dete ef the Agreement : s




'{j_} _ ".:':{Austrdhdn dol!ars gc}id price fall) the gold pz' ca in Austrahdn dO”d_f‘S rema[rzs foz‘ 3 consewtwe Busmess Days at an amount ’mat s a .
B 2east TO% be oW the ieve% a8 at tne Liose of trajmg Or, the Bus ness Day befoz’e Lhe date of Lhe Agfeement :

1k - '(Ghange in Act or pol[r,y) Lhere is |r1tr0duced or there is announced a prop&sal 1 [niroduce o the Parl ent of Ausiralta or any Siate :
. "of Australia a new law or the Reserve Bank of Australia or any Commonwealth or State authority adopts or arnounces a promsaé te

-, ‘adopt & new policy, any of which does or is Iakely t{} p;’ohlbﬁ or rng[dte Lhe pranupat busmess of *he issuer 1he Offer cap:za rssues

' fgenerally or stc;c,k merkets generd[iy, o

. - ".{Corttrdvent;on there COCUS & coniravennon by 1he Essuer or gny enttty iry the Group c>f the Corpc;rat ons Act the Compdmes Acz tts
L "-memorandum and articles of ass0c fation ot any of 1he E_stmg F%u%es, . : - .

] '.{Markei G{}D{jl’[ioﬂS} &ty materzat ddverse Lhange or dlsrupi on to the manc:taj markets of Austraﬂa 1he Ur}zzed States of Amenca or s
.. -other magjor inlernational financial markets occurring or any change occurring in national or international political, finandciat or econom[c

"eonditions which would make it impracticsl, in the reaserable fudgernent of the Underwriter, to market the Shares or o enforce : "'
_'_wntrdots to purchdse the Shares orls TG&SOﬂcth lkely tc) mdteﬂdily dﬁd ad\fersely affe{,t the BLCCess of th 2 foer ' o

_'--(No c:;uc;tam;rr} approval o3 ihe C;uotaﬁtcr; of aft of the foer Secuﬂties on Lhe ASX i refused not granied or granied sub;ect tc} ;my
"-_cgndmon whmh s undﬁceptable t{} the Undenw fer {actmg reasc;rtdbly} onor before ’me Llstmg Approva Daﬁe :

{0 (Apprc}va! wnh{:irdwrt or c;;uahf edh approvaj is w;ihdrawn or an if ed oha bas % whzf‘h the Underwrzzer conadefs und{,ceptable {ca{,t g
reasenab y} befoz*e Comp etion to the quot;ation of ait of the Offer Seaurmeg on tne ASX ' -

. (AS&C Grder} ASIC issues an order or md cates an intertion 1o ho d a hedr ing arising out cf orin COnﬂe(,,tiOﬂ Wfth the Offer under e
L Seotion 738 of the Corporations Act or ASIC commences an exarmination of any person of reguires any person o produce documents -
" arising ot of or in Lormect[or[ wﬁh the Offer c>r the lssuer under Seut ions 19 or 80 to 88 of the Austral an Sec,urli 2g and lﬂvestmeﬂts
_Commtss:on Act ' .

; ;'-{ASEC dpp|[t’,.ﬁtl0ﬁ} an dppl[t‘_.di[{)r} B made by ASEC for dﬁ order under SBCti{)ﬂ 13248 of the Gorperat oS Agt ek elati_o_;}_t{} the 3._": -
"":'Prospectus ' _ : : Ll S e T

. ;_"{r) ___":'{Vanatioﬂ of Mater;al Cc}niracis) arzy of the Maienaj Gontracts we vaned wﬁhout the Urtcserwr[ter S prlor wntten Lc}nseﬂt sum consertt
] not to be unreasc;nably Wsihhe j o de ayed

¥ {T errmnaizen of Mateﬂai Ccntracts} any of the Materzat Coniracts are repumate{:i resmr[ded ar term nated wnhout tne Underwrz?ers o
N pmr Wrstten consent such wnsent rot to be unreasonably wthheld or de ayed- U R -

o df any twne after the cf;ite of th;s Agreemeﬂt

o .'(i) (8 gmfmant Lhange} Lhere oceurs a 51gnrfmant Lnange affeci ing any mcitaer contame{:i irt the Prospectus as enwsaged in Sectlcns -
S '-719 aﬂd 724 of 1he Cc;rporatmrzs Ar,t - : S

S gnmcaﬂt new matter) there arlses a g gmﬂcemt nEw maﬁer the IﬂCi‘JSiOﬁ i Lhe Pmspevius of znformation abc;ut whzoh wou[d
. have been reguired by Chapters 8D and 7.9 of the Corperat ons. Act if it hdd arisen wher[ tne Pmspeatus was p%‘epdfed as.
o emﬂsaged iy Sect;ons 719 dnd 724 of the Corperdt ons Act : - o .

i) (8 gmﬂc&nt event} event GUCUS N reicmen to the issuer or 1he Grc}up {[n &0 far o458 the poshon in reiat ion to &t entizy i the ' -
L Giroun will or may affect the overall position of the Essuer) 85, set oulin Ser,tmns 65,2(3{ ) and { ) c>f the Corperat ons Act Whi h f&
.__matenenly adverse from the po nt of view of an [nvestc}r e L

] (Pmspe zus) dt any tme after the daﬁe of the Agreerzﬂertt the issuer wﬁhdraws the Prospectus




OVERLAND RESOURCES LIMITED
ADDITIONAL INFORMATION

. _"__{En_c‘_icta_ble offence): a Director of the Issuer is charged with an indictable offence; .'

. persoh {ozher than the Underwr;ter) who has pfevzousiy Cortsented tc; the [musaon of its name i the Prospeozus o to be named n 1he i
Prospactus withdraws that consenz - - - : -

S _’{Defauli} therg is a cie‘?ault by the Essuer 3] the performance Of .:my of its matersat c}b ;gat[c;ns undef 1he Agreement [ncudmg, wrihout
'._|lm taz[cm under Clause 4.1;. S - .

i '{Er',w{rect oF untrue rep{eseﬂiatmn} a representat;on ar warranty made or g ven or deemed o have bear} made or gwen by the Essuer L
T under the Agreerment proving to have been untrue or incorrect in any material respect and the matters rendering the representation or
warramy untme i su,h respeoz are not remedsed o the sailsfacnon of the Underwnter prler to the [ssue m‘ the Shcrtfdil Nohce e
: _':deag ng act} the issuar cioes c;r has done cmy a@t or thmg wh[cn |r‘ the Undemrners reasenab o opm;an has or iS Eikely te demage : -
o the UﬂdeI‘WﬂTEI’S reputat;on o : L - e o L

[ {Shortfa[; Not[ce} ;he issuer fazls to prowde the Underwrlier with & Sho{tfai Notice: - i
~{i) - {iitigation): Btigation, arbitration or other legat proceeding is commenced against any ermiy in the Group, o
- ._'{'[Ej) {Death): any D[rectcr t:sf the Essuef dymg or bewmmg a persen whose estate may be dea?t Wlih irt a{,corddnce wszh the Protectej
Estates Ar,t 1983 - . A :

:ff.ﬁaj GonSuiﬂngAQreement HthBresser e e e T T
: -The Cormpany has appeinted Hugh Bresser as Maﬂaglng Dwec‘zor (Executwe} by way Of & Certsuizlng Agreement with Mlldgt‘c Ver[tures Pty.

:"--__'i_td {Consuttant). Pursuant to the Consilting Agreement, ihe Consultant Lsnderiakes io pro(,ure the sermces of the Executzve Lo asstst the -

B jGompany in tistmg on the ASX and in [ts fﬁure develc}pmenf ancj gfowzr‘ ' :

N ".:The Ccmsult ng Agreement cc:»mmemed on Juiy 2006 and wilt termi ﬂate 2 years [ater uniess extertded by both pames or termmatecﬁ earher
.. inaccordance with the agreement. The fee payable to the Consultant | |s $* 85 UOO per . ”ﬂms fee coﬁsmuzes Lhe Bﬂtife consi aeranort -
: _' .payat} kie} Lhe Consuitam f{)r supply;ng me Servwes of 1he ExeCutwe : :

3::'11.3,3 SemcesAgreement MQBVenturePtthd : SRR Lo e e
' . The Gompany has entered into an agreement with MQB Ventures Pty Lid {Manager) a Cc}mpany cf whlch Br Michzed Haynes and Mr
- Mathew Wood are Directors, to provide administrative services and office space, including shared use of the office and office equipmer__}t _
" services of an office manager and executive secretary, and maintenance of the office cormputer equipment. The Comparty widl pay the - ’
- Manager $8,000 {excluding G8T} per calendar month for the provision of these services. The term of 1he serwca agreemeﬂt ts 2 years
' '.commerzcmg On 3 July 2006 sub;ef,t to the nghts C)f eariy 1erm|r1d§[on as. sez out sn the agreement

. ..Directorpmtectionneeds L . S T D
- Purguant to.the Director Protection Deeds, Lhe Company ms agreed to prowde acress tc; the bc;cks aricl re{:o{ds of the Cc;mpany to S

~_current Directors of the Gompany during their period of office and for a further 7 years from when they cease 1o be Directors. The Cornpany -

C-.has agreed 1o indeminify, to the extent permitted by the Corporations Agt, each officer in respect of alt iosses or liailities on a fult indermnity -~
- basis which the officer may incur as a result of, o by reason of {whether solely or in part), being or acting ag an officer of the Company. The -

- Company has alse agreed 1o maintain In favour of each Director a directors’ and offici ers' poficy of insurance fc;r Lhe perzoj dumg wh cn

' '._they n:il’e an officer anj fora perzod of 7 years dfter the D rector ceases to be ar; off” Rl of 1he Cc;mpany ' "

.5 __Jomt Venture Agreement Mr Peter A!sop :
_ Pieasa refer o Sectzon 9 of 1h|s Pmspectus fe{ a SJmmary of thzs dgreemerzt



'.Dtrevzors. are not requirad Lnder the Ccmpanys Consmut[on LO hold any Shares As aﬁ the date of thzs Prospectus. the Dwectors have
X reievant merests |r1 sec:urztres as Set out |r[ the table below:_ : . . S o ' .

'--D:rector et Shares

. Michael Haynes " 4,200,001
.. Hugh Bresser . 4 100,000 -

. Maahew W{)Bd e 4 zoo 001 -

'-.Remaneratmn e T e . e e g
- The Company’s Coast;zutmn p{owdes ;hai; the remuneration of FGn- axecut o Dtrectors will be not more Lhdﬂ 1ha aggregate fixedd sum
. determined by Directors prior to the Company’s first annual generat meeting. The aggregate remuneration for non-executive Directors hds
- been set gt an amount nc;t tc; exceej $£50 OOO per dﬂﬂum ”ﬂms dmount may on[y be sncreased wi ith the app{ovdt of Sharehe c.iers ai
e 'gene{ai meetmg -

'.'_The remuneratlon c>f executwe D rectors W il be ﬂxed by tne B rectors amd may be pald by way of ﬂxed saiary o{ consultancy fee :

I Fees am:i Benefzts : LT T

o ﬁOiher than as set out below. c>r elsawhere in th;s Prespec,tus ﬂO

“a. - -Director of the Company; - L : SRR - S - e

person named in this Prospectus as peszafmmg funct;cm na professmndl adv;sory or other capac, fy tn COﬂDﬁCtiDﬂ thﬂ 1he
. -preparation or distribution of this. Pmspecﬁus ' : .

< promoter of the Company; or - : A R e - SR S
. Lunderwriter (out not a sub- uncierwr fter} to the zssue o{ a f ﬂdﬂC al services i|ceﬂsee ﬂdﬂ’]ed in tne Prospectus esa ﬂnancadl ser\nces
" icenses involvad i the issus, :
.':--has or had within 2 years before Iodgement of this F-’mspectus wi ti-t the ASiC any mterest in;
- the formation or promotion of the Company: - . L T L B
. any property acquired or proposed to be dCQJlFG{j by 1he COmpdDy i connect on thh its f{}t‘mdi ion or promoi on oz‘ in connect:on S
" with the offer of Shares under this Prospecius; or - . - S i
._ 1he offer of Shares under this Prospectus, e R - - - SR
cmd o armounts have been paid or agreed to.be paid and ne berlef s have beeﬂ givern or agreed 1o, be givento any of Lhese persons
Casan ndugcernent 0 becorme, or to qualify as, a Director of the Q}mp:my or fc;r servmes reﬂde{ed in connect 9{1 thh 1he formaﬂc;rz or -
B 'p{omet on of the Cc}mpany ar the oﬁer of Shares under th!s Prospectus o

' Md&k &Co has acted 85 investrgatmg Ar,c,omtant and has prepafed an Envest gatmg Acaountants Reperi whlch has been |r}cluded e
_"'_Ser,tmn 8 of this Prospectus. The Company estimates it will pay Mack & Co.a totat of $8,000 for these services, Subsequently, fees willbe -
~. | charged in accordance with normat charge out rates. Durmg the 24 monihs preved ng tc;dgement of tnts Pmspecius wi th the ASIC, Mdck & R
- _'--..CO has not rec,ewed ;my cyther fees f{om the COdeﬂy

: jStemepfels Pagamr[ has dc,zed as the sg% citors tc the Company in reidt ionto the Offer has asststed in the preparanon c}f the Prqec,t Tenure E
. vee - N
Pagamn %22, DOO for these services. Subsequentiy, fees wm be chdrged in acco{danoa \Mth normal charge oLt rdies Dumg the 24 momhs -

“RBH. McCrow dﬂd Assomates has ar,ted as the independent ueofoglst an{:i hds prepareci an Enciependent Geologmis Repert whlch has been_
CUingluded in Section 7 of this Prospectus. The Cornpany estimates that it wil pay B.H.MeCrow and Associates a total of $25,000 for these - 7
- gervices. During the 24 months precedlng iodgement of 1h|s F’rospeoius Wl’[h 1he ASEC B H McOrow and Assoc:fates has noi reoewer‘ any
'_"-other fees from the Ccmpany ' : - 8 S

:_' KT Gaplia Pty E_td is acting a5 Undezwme{ io 1he offer The Cempdny Wti pay KTM Gapttdi Pty ttda managemer[t fee of $3{3 OUO an
_underwriting fee of $150,000 and upon successfut cormpletion of the Offer will issue KTM Capttal Pty i_td ? mll;iOﬂ Optmﬂs exercmyedbie at
i -.$O zoc, each Or[ orbefoz’eS? Decembefa{)ﬁ S )
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ADDITIONAL INFORMATION

SRR & N Gonsents = e
S f._&ach of the partiss referred toin th|s ser,tmn : e e T TR =
L m " does not make, or purport 1o make, any staternent in thzs Prospeatus other than those refema{:i to in th is secz[cm and R
", to the maxdmum extent permitted by law, expressly disclaim and take no responsibility for any part of this Prospecius oiher them a

"-reference 1o s name amci & st.;itemertt |r!c|uded ir thig, Prospec,tus wnth Lhe coﬂsent ef that party as sgeonﬁed n thls sectlon N

'-._"..Mack & Co has given the r wmten Lensent o) bemg ndme{:i 85 oud toz’ an{:i Envestigdﬂng Accoumant i thzs Prospectus and to the znciusmn _
- of the Investigating Accountant’s Report in Section 8 In the form and Context in wh[ch the repc;rt |s inf,iuded Md{,i( & Co has ﬂoi wi thcifdwn =
;-.the i ccnsenz pnor to ioégement of thzs Prospectus Wlih Lhe ASIC. '

-.._.."__'Stemspreis Pagcmn has given 1h€-}lt’ wr;zten consertt to bemg named ag 1he Sollcszor to the Company ] 1h|s F’mspevtus Stemepre s} Pagamr(_
- has not wﬁhdrawn Lhew censent pmr to the iodgement n:zf this Prospectus with the ASEC :

L KTM Capitat Pty Ltd has g;ven ;zs wirt tten consent to balng named as the Underwnter of the Offef in Lhis F’rospeatus KTM Capaza F’ty Ltd -
s has not wi thdrawn rts consent pr or tc} lodgemenz of thls Pmsz::ectus with the ASiC

'-.B HMeCrow dnd Assomdtes has givert thelr wntterr consent G bemg named as the independeﬁt Geologist to the Compcmy i Lhis SR
~Progpectus and to the inclusion of the independent Gieclogist’s Report in Section 7.inthe form ang contexd In which the report is mc uded
} '_B H McCrow ang Assomdtes has noi Wi thdrawn thew consent pﬂor o the iodgemeﬂt of ih|s ProspecLL,s w;th the ASiC ; :

- UASXK has indicated that certain emszlng sewr;iy hoiders Ericy be 'aqmre} to enter intey agreemems Wit ch restﬂr,t dea mgs zn securmes heéd '
_"by them These dgreements wil be emerad frzzo irt accord&nce w:zh the Llstmg Rules ' -

jZ:_J“-? -__'_"_"Expensescfmet}i‘fer ) . P
“ - The total expenses of the Offer d.fe eshmated to be appro)ﬂmaieiy @280 OOO ancf ae expected to he dppiled towards the terms set cut |n
“the table beiow. ' e o S . . . L oo . R

-Amount {$} . Z_
CLST.000 -
Tg2,000 7
C$28,000 -
B -smo.ooo
S B2E 000 .

: B ook -
- Printing $19.000 -
"-'-TOTAL 5280000

o !tem of Expendrture

“Aogounting S
. ASIC fees -
_'_'Advis&r%’ faes ’

o As at the date of thls Prospactus, the Cc}mpcmy i ﬂct v ved [D cmy iegat proﬁeed ﬂgs dz’]d the D[FEV‘IOFS are noi aware of cmy ;egal
o '_ pmveedmgs peﬂcﬁmg or threafened dga nst Lhe Gompany

Eiectromc?rospeams L . L L
- - Pursiart to Class Order 00/044 the ASEC has exemptej oompnance wzth Leftdm p{oms;ons ef 1he Corporatmns Act s d!|OW ¢l sirlbuﬂc;n of_ :
;__;m glectronic prospectus and electronic application form on the basis of a paper prospectus lodged with the ASIC, and the publ[caﬂc;r[ of
o notmes referr;ng oan eler,troruc prospectus or electronzc, app K}Eiti{)ﬂ f{}rm suh eat 0 compnance with certain c,ondltioﬂs e :

- "if YL have revez\fed th|s Prospeozus 4% an e%eciromc Prospec,tus ;3|ed88 ensire that you haue TGC,EIVEd the eﬂi e Prc}spectus dccompamed '
.- by the relevart Application Forms. ¥ you have not, please email the Company at info@overlandresources.corm and the Compary wilk B '
- send you, for free, either a hard copy or a further electronic copy of the Pms;:)ectus or both A}terr%atweiy, you may obtazn a ccpy of the
Prospectus ffom tne Cempanys websne df W, overlandresources Lot - :




f The Compcmy feserves Lhe T ghz not to docept An Appﬂcatmﬂ Fo{m from perscm if it hds reason to bel iove thaz when that persoﬂ Was gwen '3
-access 1o the electronic Application Form, it was not provided together with the electromc Prc;spectus dﬂd any e evan% supp emeﬂtary or
N r&picicemenz prospecus or dny of ihose dc;wments WELS, |r1compieie or dlie{ed

'Iaxation S .. F I L L EUUE
= The acopisition and d sposal of Shares iy Lhe Gom;aany wm have tax Lonsequeﬁces wh \,h w1|t dsffer dependmg ort the individual fmamc al _
--affalrs of sach investorn Al potential investors inthe Cc}mpaﬂy are urged 10 obzazn mdepeﬂdem ﬂr‘anual ad\nce dbaut ihe ccrtsequertces of N
dcqu[nng Shares fmm & taxaﬁtorz mewpe nt dﬁd geherajly ' - S .

E -"-To the maxmum exient perm;zte} by Iaw the C{}mpany, s off icers dn{:i each of their respectwe dwtsoz's accept ne [Eabll}‘iy and responsbsiﬁy :
wfm respect jis) the taxatlor[ comsequences of subscnbmg for Shdres under th[s Pros;aevtus : '

Forecasts e
_ .The Company is arn axpioratmn Lc}mpdﬁy wzth 1he mtentlc}r[ to become & TH ckel copper—pidt NILET Groun elemeﬂis produuar i 1he medlum
~term. Given the speculative nalure of exploration, mineral developrment and production, there are significant uncertaitties associated with - _
“forecasting future revenue. On 1h|s bas:s, 1he DIFBV‘IOFS beileve that E’Bl able fO{eCdSiS can, noi be p{epared anci accordmg%y have not tncluded. L
-_forec,asts in this Pmsper fus. e e . L o

o This Prospectus is tssued by the Gompany ;md ;ts [ssue has been d‘JihO{lSed by a f’eseiutioﬂ of the O rectc}rs SEEE S
""-_l_zj dq;;o{d_an e wi th Seoz[c;n 7’20 0[ tne Cc}fpcrdﬂcms Ar,t each Dwector has censeﬂtej o the iojgement of thas Prospec,tus wrm Lhe ASEC

 Michas! Haynes o
- Forand on behalf of
.Overland Resources Limited |




OVERLAND RESOURCES LIMITED
12.0 GLOSSARY

_':Where thé fafiew:r;g iérms é& usect m ﬁus .Prosp;r.:i;s th%y I.zé.ve the f:;iicwur;g rﬁééﬁmgs
: ::A$ or 3 means an Auatra fan doilar : P
::Appticalion Farm means the appiacanon fczrn.d;clz.m.'zpéﬁytﬁg t.h s Prospecus I’Q[ati.ﬂé tc; .the Offer RER
.:.ASIC reans, Austraﬂan Secur t|es & iﬂvestments Commrss . = e

:'ASX means Ausira[[an Smﬁk &xmange L;m fted (ABN 98 0038 624 691)

o 5 :Board means the board ef D[revtc—rs as, cmstrtutecﬁ from time t} time. .
: e Business Day means & week day when tradmg banks arg ord nan y open for bus ness n Pertr
o .:Weszerr[ Australia.. o . L -

_"_Company or Overlana Hes;ou;-;:és mesns O.\.feriancf. éeécurces i_[m[ted ;[ACN 1 1. 4 18? 978}
Giesmg Date means the closrrg date Of The Oﬁer as. 5,91 out in e 95’_- 3_ 5 '
: :: CQns’atutzon meEns 1he COﬂSil’ELl’[i{)ﬂ cu. .t.h.e. .Compaﬂy. . .
f ; Corparatmns Act MRANs ihe Corporatmns Ar,t gom {C’m)..
;; ! bimmm s me drectors Gf the Company at zha dete of ih|s Prospec,aus

Empioyee Optmns MSaNs. ar‘ Opt[on grar‘ted mder 1he Emp eyee Share Optzon P[an ag set out in Sectlon 1 1 2

: - : Expc»sure Permd means the par;od of 7 days after the date of iojgemen‘[ of s Prospectus whzc,h per od may be exteﬂded
. - by the AS&C by noL mgre than 7 days pursu&nt t} Secttcr; ?’2?(d} c>f Lhe Corpoz’ations Act: R L

= Listmg Ru!es means the fo icial ilstlng ruies of ASX

: Ofﬁcia; List means ihe Offtma 1_|sz of AS){
off:ciai Quo’tatzon means ofﬂc al quotat on by ASX in dc;wfdanue W[tﬂ the L:stmg F%ules._ B
: : : -:Option rneans an o;az[c;rz to subsr,rtbe for a Shd_{g

e Prospec{us means th;s prospecus

- -:Tenements means tenemems set out in Part E of ’me Progevt "Feraure Overwaw i SeCfIOI‘I 9 of th s Prospectus
e t}nderwr:ter means KTM Cdpnaj Pty Lﬁd

. -:WST means Westem Szan{:iard “ﬂme Perth Westerr[ Austrahd o




OVERLAND RESOURCES LIMITED

APPLICATION FORM Registry Use Gy

ABN:

This Appcation For is importart. 1 you are in doubst as o how to deat
with it, please contact your stockbroker o professional advisor withous

892 114 187 78

delay. You should read the entire prospecius carsfilly before cormpleting . )
this forrs, To meet the requirements of tha Corporations Act, this Applica- Broker Code Adviser Code

ticn Form must rcd e distibuted unless inciudad in, or accomparied by,
the prospect s

7

* Holder derdification Mumnber HIM

Ifwe apply for I/we lodge full Application Money

MNunber of shares in Overland Resources Limited at $0.20c per share or such lesser number of shares which may be allocated to medus

Indivicual / Joint applications - refer to naming standards overleaf for correct forms of registrable titlels)

Tithe or Campany Name Giver Nignesis) Surrame

Al 3 or Acoaunt

ity £ Sutsurt £ Towan St et Dodle

Enter your contact details

* Domac Name Telepfions Mumber - Business Hours /7 Afler Hours

if vou supply 3 SHESS HIN Dt the name and address details on your form do nos
il e registration detzils hald a1 CHESS, vour applization wil e deemed o
ihe OH HIN, aires anry sacuritias saued a5 a b of e |PD el be hetcd on the
e subiregister.

CHESS Participant

Cheque Details — make your cheque or bank draft payable to Overtand Resources Limited — Float Account

Crrsnopesr Chicipie Mumber D58 Nunbar Ancount Murnbsy Arnoat of Chaue

Crrsnopesr Chicipie Mumber D58 Nunbar Ancount Murnbsy Arnoat of Chaue

By submitting this Application Form, Lwe declare that this appieation s completed and lodged according to the Prospectus and the declarations/state-
rments on the reverse of this Application form and $we deciare that a8 detafis and staternents made by medus ncluding the declaration on the reverse of
this Appdication Fomm) are complate and acourate, we agree to be bound by the Constitution of the Sompany.

See back of form for completion guidelines




OVERLAND RESOURCES LIMITED
HOW TO COMPLETE THIS FORM

Shares Applied for CHESS

Enter the number of shares you wish to apply for. The application must Owerland Besources Limited {the Company) will appely to the ASX to participate

ke for & mirgmum of 10,000 shares, Applications for grester than irs CHESS, pperated by ASX Settlemernt and Transter Corporation Pty Ltd, a

10,000 shares must be in rmtiples of 1000 shares. whotly owned subsidiary of Australian Stook Exchange Lirmited. In CHESS, the
cormpary wil operate an electronic CHESS Subwenister of security holdings and

Application Monies an slectronic [ssuer Sponscred Subregister of seclrity holdings. Together the

Erner the amount of Application Monies, To caloulste the amaount, mtiply o Subregisters will make up the Company's principal register of securities.

the: nursber of shares by the price per share. The Compary will not be issuing cenificates to applicants in respect of shares
allotted. # you are g CHESS participant (or are sponsored by a CHESS

Applicant Name(s} participant; and you wish o hold shares afiotted to you under this Appkcation on

Enter the full name you wish to appear on the sisternent of share holding. the CHESS Subregistern enter your CHESS HIN, Othensdse, loave this section

This must be either your own narms or the name of a company, Up o 3 bBlarde and on allotrment, yvou will be sponsored by the Company and allocated a

joint Applicants may register, You should refer to the table below for the Sectityholder Reference Murmber (58N,

correct forms of registrable tite, Applications using the wiong form of

rames may be rejected. Clearing House Electronic Subregister Systern Payment

(CHESS) participants shouid complete thair nams identically to that Wake your chaoue or bark draft payable to Overland Resources - Float Account

presanty registarad in the CHESS system, irs Agstralian currency and cross # Net Negotiabls, Your cheaue or bank draft
st be draswry on an Australian Bask.

Postal Address

Enter your postat acddress for all corespondence. All communications to Sormplete the chague details in the boxes provided. The total amount must

you from the Registry will be mailed to the persons) and addrass as agrees with the amount showr in box B,

shown. For joint Applicants, only one address can be entered,
Chegues will be processed on the day of receipt and as such, sufficient

Contact Details cigared funds must be held in your account as cheques returned unpaid
Enter your contact detals, Thase are not compulacny bt will gasist us f may not be re-presented and may result in your Application being rejected.
wer need T contact you, Pin {do not staple) your cheguel(s) to the Application Form where indicated.

Cash will not be accepted. Receipt for payment will not be forwarded.

Before completing the Application Form the applicant(s} should read this prospectus to which this application relates. By lodging the Application
Form, the applicant agrees that this application for shares in Overland Resources Limited is upon and subject to the terms of the prospectus and
the Constitution of Qveriand Resources Limited, agrees to take any number of shares that may be aliotted to the Applicant{s} pursuant to the
prospectus and declares that alf details and statements made are complete and accurate. it is not necessary to sign the Application Form.

Lodgement of Application
Application Forms must be received at the Perth office of Computershare Investor Services Py Umited by no later than 5.00pm (WET) on 28 Saptember 2008
Raturr: the Application Form with cheguels! attached 1o

Computershare nvestor Sendoes Py Limited OR Computershare vestor Sendoes Py Limited
GPO Box D182 LEVEL 2
Parth WA 5840 45 5t Georges Tarrace

Perth WA 8000
Privacy Statement
Fersonal information is coliscted on this form by Computershare investor Senvices Pty Limited ({0157, as regisirar for securities issusrs {'thes issuer), for the
purpose of maintaining registars of securityholders, facitating distribution payrnents and other corporate actions and commuonisations, Your personal information
may be daclosed 1o our mlated bodies corporate, to extemal senice companies such as pint or mail service providers, or as otherwise reguired or permitted Dy
Jane, I o wowlld like destails of vour personal information beld by CIS, of you would like to correct irforrmation that is inaccurate, ncorect or out of date, plesase
contact GIS. in accordances with the Corporations Act 2001, vou rmay be sent material inchuding marketing material) approved by the issuer in addition 1o general
corporate cormmunications. You may elect not to recebve marketing material by contacting CIS. You can contact SIS using the details provided on the front of this
form or E-rmadl privacy@computershare, com.al

If you have any enquiries concerring your application, please contact the Computershare Investor Services Ply Limited on 1300 557 010.

Cotrect forms of registrable title{s)

Note that ONLY legal entities are allowed to hold shares. Applications must be made i the name(s) of natural persons, companies or cther legal entities

in accordance with the Corporations Act, At least one 1l given narme and the surnarme is required 1or each natural person. The name of the benaficial owner or
arty crhar registrable name may be included by way of an account designation i completed exactly as described in the examples of correct forms of registrable
titheds) balow,

Type of Frveston Correct Form of Sagistralion Ferec Form of Registration

lricdivdicizal
- Llze given rameis) itk 0ot nitials hér Jonn Adfrecd Sesith G B

e b Jomn Adfred Smmith & bre Jznei BMaris SmiEh ok Adfred & Janet Maris Smih

ABD P Lid AR L ABT Co
g Pergny Sonith < Pary Sonith Family A7 s Perrry Smilh Fasmily Trust
- Uzse exacutond: sarsonal hér hchzel S < Es dohn Smith ACs Estane of Lata John Smith

- Do sl age the narse of ¥
iifior {2 parson unoar the age of 16
- Lze dhe name of a resporsibie adull with a0 appromisis designation b Jonn Adfred Sesith oRPeter Snitn AFDs Peiar Smith

Farmarahing

- Use partners pareonzl namajss )
- Do ol ame the name of e partaershin
roonded BodiesBusins:
Teriel arsons nan

Joho Stk & Sor

ChnsdUnia
- Lze office

ih ABC Tannis Assaciation

seoiation AU

Buparantuziion Finds
- Uze ihe name of e of the fund
- Doy nest aase the narme of 9e fnd

Iy #0e LE Aol Srmith Py L3 Buperannuation Fang
Suiper Fard A




OVERLAND RESOURCES LIMITED

APPLICATION FORM Registry Use Gy

ABN:

This Appcation For is importart. 1 you are in doubst as o how to deat
with it, please contact your stockbroker o professional advisor withous

892 114 187 78

delay. You should read the entire prospecius carsfilly before cormpleting . )
this forrs, To meet the requirements of tha Corporations Act, this Applica- Broker Code Adviser Code

ticn Form must rcd e distibuted unless inciudad in, or accomparied by,
the prospect s

7

* Holder derdification Mumnber HIM

Ifwe apply for I/we lodge full Application Money

MNunber of shares in Overland Resources Limited at $0.20c per share or such lesser number of shares which may be allocated to medus

Indivicual / Joint applications - refer to naming standards overleaf for correct forms of registrable titlels)

Tithe or Campany Name Giver Nignesis) Surrame

Al 3 or Acoaunt

ity £ Sutsurt £ Towan St et Dodle

Enter your contact details

* Domac Name Telepfions Mumber - Business Hours /7 Afler Hours

if vou supply 3 SHESS HIN Dt the name and address details on your form do nos
il e registration detzils hald a1 CHESS, vour applization wil e deemed o
ihe OH HIN, aires anry sacuritias saued a5 a b of e |PD el be hetcd on the
e subiregister.

CHESS Participant

Cheque Details — make your cheque or bank draft payable to Overtand Resources Limited — Float Account

Crrsnopesr Chicipie Mumber D58 Nunbar Ancount Murnbsy Arnoat of Chaue

Crrsnopesr Chicipie Mumber D58 Nunbar Ancount Murnbsy Arnoat of Chaue

By submitting this Application Form, Lwe declare that this appieation s completed and lodged according to the Prospectus and the declarations/state-
rments on the reverse of this Application form and $we deciare that a8 detafis and staternents made by medus ncluding the declaration on the reverse of
this Appdication Fomm) are complate and acourate, we agree to be bound by the Constitution of the Sompany.

See back of form for completion guidelines




OVERLAND RESOURCES LIMITED
HOW TO COMPLETE THIS FORM

Shares Applied for CHESS

Enter the number of shares you wish to apply for. The application must Owerland Besources Limited {the Company) will appely to the ASX to participate
ke for & mirgmum of 10,000 shares, Applications for grester than irs CHESS, pperated by ASX Settlemernt and Transter Corporation Pty Ltd, a
10,000 shares must be in rmtiples of 1000 shares. whotly owned subsidiary of Australian Stook Exchange Lirmited. In CHESS, the
cormpary wil operate an electronic CHESS Subwenister of security holdings and
an slectronic [ssuer Sponscred Subregister of seclrity holdings. Together the
o Subregisters will make up the Company's principal register of securities.
The Compary will not be issuing cenificates to applicants in respect of shares
allotted. # you are g CHESS participant (or are sponsored by a CHESS
participant; and you wish o hold shares afiotted to you under this Appkcation on
the CHESS Subregistern enter your CHESS HIN, Othensdse, loave this section
bBlarde and on allotrment, yvou will be sponsored by the Company and allocated a
Sectityholder Reference Murmber (58N,

Application Monies
Erner the amount of Application Monies, To caloulste the amaount, mtiply
the: nursber of shares by the price per share.

Applicant Name(s}

Enter the full name you wish to appear on the sisternent of share holding.

This must be either your own narms or the name of a company, Up o 3

joint Applicants may register, You should refer to the table below for the

correct forms of registrable tite, Applications using the wiong form of

rames may be rejected. Clearing House Electronic Subregister Systern Payment

(CHESS) participants shouid complete thair nams identically to that Wake your chaoue or bark draft payable to Overland Resources - Float Account

presanty registarad in the CHESS system, irs Agstralian currency and cross # Net Negotiabls, Your cheaue or bank draft
st be draswry on an Australian Bask.

Postal Address

Enter your postat acddress for all corespondence. All communications to

you from the Registry will be mailed to the persons) and addrass as

shown. For joint Applicants, only one address can be entered,

Sormplete the chague details in the boxes provided. The total amount must
agras with the amount shown in box B

Chegues will be processed on the day of receipt and as such, sufficient
cigared funds must be held in your account as cheques returned unpaid
may not be re-presented and may result in your Application being rejected.
Pin {do not staple) your cheguel(s) to the Application Form where indicated.
Cash will not be accepted. Receipt for payment will not be forwarded.

Contact Details
Enter your contact detals, Thase are not compulacny bt will gasist us f
wer neecl 1o contact you.,

Before completing the Application Form the applicant(s} should read this prospectus to which this application relates. By lodging the Application
Form, the applicant agrees that this application for shares in Overland Resources Limited is upon and subject to the terms of the prospectus and
the Constitution of Qveriand Resources Limited, agrees to take any number of shares that may be aliotted to the Applicant{s} pursuant to the
prospectus and declares that alf details and statements made are complete and accurate. it is not necessary to sign the Application Form.

Lodgement of Application
Application Forms must be received at the Perth office of Computershare Investor Services Py Umited by no later than 5.00pm (WET) on 28 Saptember 2008
Raturr: the Application Form with cheguels! attached 1o

Computershare nvestor Sendoes Py Limited OR Computershare vestor Sendoes Py Limited
GPO Box D182 LEVEL 2
Parth WA 5840 45 5t Georges Tarrace

Perth WA 8000
Privacy Statement
Fersonal information is coliscted on this form by Computershare investor Senvices Pty Limited ({0157, as regisirar for securities issusrs {'thes issuer), for the
purpose of maintaining registars of securityholders, facitating distribution payrnents and other corporate actions and commuonisations, Your personal information
may be daclosed 1o our mlated bodies corporate, to extemal senice companies such as pint or mail service providers, or as otherwise reguired or permitted Dy
Jane, I o wowlld like destails of vour personal information beld by CIS, of you would like to correct irforrmation that is inaccurate, ncorect or out of date, plesase
contact GIS. in accordances with the Corporations Act 2001, vou rmay be sent material inchuding marketing material) approved by the issuer in addition 1o general
corporate cormmunications. You may elect not to recebve marketing material by contacting CIS. You can contact SIS using the details provided on the front of this
form or E-rmadl privacy@computershare, com.al

If you have any enquiries concerring your application, please contact the Computershare Investor Services Ply Limited on 1300 557 010.

Cotrect forms of registrable title{s)
Note that ONLY legal entities are allowed to hold shares. Applications must be made i the name(s) of natural persons, companies or cther legal entities

in accordance with the Corporations Act, At least one 1l given narme and the surnarme is required 1or each natural person. The name of the benaficial owner or
arty crhar registrable name may be included by way of an account designation i completed exactly as described in the examples of correct forms of registrable
titheds) balow,
Type of Frveston

Correct Form of Sagistralion Ferec Form of Registration

Izl
|

s Cliver nAmEds) in Sl Nt italg hér Jonn Adfrecd Sesith G B

e

b Jomn Adfred Smmith & bre Jznei BMaris SmiEh

ok Adfred & Janet Maris Smih

ABD Py Lid

ABD B ABT Co

- Doy nst &

g Pergny Sonith < Pary Sonith Family A7 s

Perry Sreith Fagily Trust

Decaase
- Use exacitons) farsonal namsis

- Do net use the name of he daceased

Minor {5 persorn under the ags of 16

- Lse the name of 2 resporeibie adull with a0 approwisis designation
Farmarahing

- Use partners pareonzl namajss )

- Do not aze the name of e partnerahin

ChisfUnincorpondad Bodies/Businass Mames
- Uze office reriel perscnzl namsi

- Do nat use she name of 91 club stc
Buparantuziion Funds

- Use the name of rustes of e fuad

e feangd

- Doy ne use ihe name of

i RAchzel S cEsl dohin Smith A

bt Join Alfred Srnith «Peter Smitn AL:

rAr dohn *"m{!'l'l &

i BAchzel St ok Snin & Son AADs

hitre Janed B

AR Tennia Assotiation AU

Iy 26 Lk

Joh ?
=Euper Fard A0

Estate of Late John Smith

Petar Smith

Joho Stk & Sor

ABC Tannis Assnciation

Aol Srmith Py L3 Buperannuation Fang









