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Dear Sir/Modam

ACQUISITION OF SOUTH LAVERTON ASSETS FROM ST BARBARA MINES LIMITED

Saracen Mineral Hoidings Limited {Saracen or the Company; is pleased o announce
that i hias entfered into an agreement for its wholly owned subsidiary Saracen Gold
Mines Pty Limited o acguire from St Barbara Mines Limnited [SBM} various exploration
assets situated in the South Laverton region of Westemn Austrafia {South Laveron
Assets). The South Laverion Assets substanticlly make up the South Laverion gold
division that was owned previously by Sons of Gwalia Lid {Administrators Appointed).

The South Laverton Assets
The South Laverton Assets comprise:

. approdmately 160 granted ternements and 180 pending fenement
applications in South Laverton region;

. a number of advanced drilling and near-development targets, including Red
October, Butcher Well, wWhiding Dervish{Carosue Darn), Twirn Peaks,
Safari/Deep South, and Karar.

. gold resources in several deposits totalling around 760,000 ounces [see below].

. the Carosue Dam Z4mipa processing facility, together with associated plant
and equipment, located approximaotely 110km north-east of Kaigooriie;

. intellectuat property and other reiated rights and benefits associaied with the
Carosue gold processing operations;

. all mining information, data, documents, etc, relating to the South Laverton
region;

. all joint venture benefits and obligations;

. the benefit of all agreements and other righis relating o the South Laverton
Assets: and
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. replacement by Saracen of the DolR environmental/rehabilitation bonds. The
iatter presently total approximaotely $9.22 million, but are expecied to reduce
to approximately 35 milion by June 2004, as o result of an Environmental Work
Program presently being implemented by SBM.

The following maps show the locations of the tenement holdings.

i

Note: Some of the fsnement boundories
rivight chiongs slightly during the courss of
the settiement of the fransaction, due to
ratinnaiisation in the normal courss

of business.

The South Llaverdon Assets are strafegically located

The South Laverton tenement holdings are located largely within two gold-mineralised
regional tectonic zones, where gold resource discovertes/mines in recent veors have
totalled around 23 milion ounces, based on publishaed records.

The iargest of these gold deposits and mines {including Surrise Dam, Granny Sraith
and Wallaby — dll belonging to other companies} oocur within the Laverton Tectonic
Zone, in similar geological and structurat settings to those occurring within the
tenaements being acauired.

Red Oclober, Butcher Well, and Salarl/Deep South fall within this mining carmp, dlong
with numerous advanced diiling prospecits. At Red October there is near-tenm
underground development potential (see below], while at Deep South there is
patential for the resumption of profitabie mining operations, via a cutback of the
existing pit, as well as extensions of known mineralisation.

To the west, within the Keith-Kilkenny
Tectoric Zone, numerous advancead
driling prospects occur adjacent to
known mined depaosits, and also
regionally. At Whiring Dervish
{Carosue Dam) and Twin Peaks,
there is potential for the resumption
of profitable mining operations,

via cutbacks of existing pifs,

as well as extensions of known
rineralisation.




Red Oclober undeiground mine development potential

Of particular importance to Sarccen is the near-term development potential of an
underground mine at Red October, as well as the significant prospectivity of the
greater Red Oclober areq.

Underground gold resources af Red Gotober are presently estimated to comprise:

indicated 140,000 tonnes @ 2.7 g/t

inferred 210,000 tonnes @ 2.1 gt

Total 350,000 tonnes @ ¢.3 a/t 110,000 ounces
Notes:

1. Inverss power of distance sstimate meathod
2. Lower cut-off of 3.5g/t and top cut-off of 1000/t applied
3 Iones below 200m RL classifisd as Inferrsd due to lower drili-hele density

importantly the main gold depaosits below RL 200m are open at depth dlong stitke. This
illustrated by the highly encouraging drill-hole intersection in diogmond hole RGD 049,
being 4m @ 115 g/t. This, fogether with several other anomalous intersections, within o
rone south of the northern deep shoot, has not been included within any resource
envelope, due to sparse drill spacing. This zone will constitute o high-priority driliing
target at Red October.

Subject to the resuits of further drilling, and pre-requisiie resource/freserve, mining
engineering, geotechnical, metaliurgical and other studies, Red October could be
brought info production in the near-to-medium term. 1t is envisaged that high-grade
ore frorm Red October would be trucked to the Carosue dam milling facility for
biending/processing together with ore from other mines within the project area.

RED OCTOBER

ROD 049 4m @ 115 glt

Note: The proposed deciine s conceptual, for scoping study pomoses anly.



Carosue Dam Gold Processing Facility

Prasently on care and maintenonce, the Carosue Dam 2.4mipd gold processing
faciity, located approximately 110km northeast of Kalgoorlie, forrms an important part
of the acquisition. Constructed at a cost of in excess of $50 milion, the faciily Is a
state of the art gravity/CIL plant. The facility has been piaced on care and
maintenance by SBM. However if ks in excellent condition, has o flexible configuration,
and can be recommissioned for minimal cost, obviating the need for any large
capital expenditures as and when Saracern recommenceas mining operations. |n
effect, if serves to lower the threshiold economic parameters of any mining project
within the project areq, thereby adding considerable leverage to future exploration
SUCCess.

The faciiity would also be avaliable to treat ore from other projecis falling within an
ecortomic trucking distance. To this end, Saracen will welcome the opportunity to
work closely with neighbouring ienement holders who have identified poientially
economic gold resources.

Resources and Reserves

identified gold resources for South Laverion are presently estimated to comprise:

Measured 170,000 tonnes G 0.9 g/t 4,900 ounces

indicated 5,900,000 tornes @ 2.4 g/t 450,000 ounces

inferred 3,600,000 tonnes @ 2.6 g/t 300,000 ounces

Total 7,500,000 tonnes @ 2.5 g/t 740,000 ounces
Notes:

1. Open pittoble Rescurcss are containsd in several unmined deposits, as weal as rermnant
minerclisation within the key deposits recently sulyject o mining activity, In the lotter an
opfimised $700 par ounce pit shell generally has been used to canstrain the resaurce.
Various fop cuts appiied, subject to vardagraphy and statistical analysis.

For Red October Underground, o lower cut of 3.50/1 and a top-cut of 100g/t were opplied.
For Deer South Undarground, o lower cut of .50/ and o top-cut of 100g/ were applied
Measurad Resoureas ralate to the tuvironzo surfaces stockpiles.

Rounding srors will oocur

o

Purchase Consideration
The purchase consideration Is as follows:

1. $0.5 million nonrefundable cash deposit on signing the Sale Agreement {this
has already occurred);

2. $0.5 million non-refundable cash deposit upor Saracen confirming that the
due diigence condition precedent has been satisfied {which must occur on
or before 3 November 2005},

3. $3 million cash payment on Completion {estimated to be on or around 14
February 2006); and

4, ihe issue to SBM of 20% of Saracen's shares {being around 17.6 ordinary
rnillion shares af an issue price of 20cps fon o post-corsoidation basis) on the
basis of Saracen's enlarged capital base] at Completion.



in addition, Saracen has agreed o pay SBM, contingent upon bonding reduction approvals
from DoiR, o maximum of $3 millon from the bond reductions — estimated to be up 1o $34.2
milion — that are expacted by June 2006, as a result of an Environmental Work Prograrm
prasenily being implemented by SBM. The estimated balance of up to $1.2 million of ihis
bord reduction benefit will fiow to Saracen.

Conditions Precedent
The Sale Agreement is subject to the following conditions precedent:

o) Saracen cormpleting to its sole satisfaction its due diigence on the
South Laverton Assets on or before that date which is 20 days after
execution of the sale agreement;

i) Saracen obiaining all necessary regulatory and sharehoider
approvals required to complete the acquisition of the South
Laverton Assels on or before 14 December 2005 including, without
lirnitation, shareholder approval in accordance with ASX Listing Rule
11.1.2 {for a change in the nature and/or scale of the Company
activities) and shareholder approval to complete a consolidation on
o two {2 for five {5} basls;

o) Saracen completing a non-renounceaile rights issue of shares 1o gl
holders of shares and participating options on the basis of one new
share of an issue price of $30.20 each (on d post consolidation basis)
for every one participaling security held on the record date (Rights
Issve}; and

ol Saracen meeting the requirermnents of Chapters 1 and 2 of the ASX
Listing Rules as if Saracen were applying o be admitted to the
official st of ASX including, without Emitation, preparing o full form
prospectus and lodging the prospactus with the ASIC. It should be
noted that the consolidation outliined in {c} above s a conseguence
of the need for the Compary {0 comply with the minimum deemed
20cent issue price in Chapter 1 of the ASX Listing Rules.

Rights lssue

Through the Rights Issue Saracen would raise approximately $7.9 milfion before
expanses. Aequs Securities Pty Limited, a Participant of ASX Group, has been
engaged o advise on the issue.

Capital $tructure

On the basis that Saracen cormpletes the Rights Issue on the terms set out above,
Saracen's capital structure is likely to be as follows:

Shares Number

Shares currenily on issue 758446314
Corsolidation on a 2:5 basis: 30,338,524
Shares offered pursuant 1o the capital raising 39,951,162
Shares issuad to SEM af Setflement 17,561,440

Post Compietion of Offer and Setflement B7.851,12%
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in addition, post completion of the consolidation Saracen will have the following

oplions on issue:

7.112,637 quoted participating options exercisable ot $0.25 each on
or before 30 June 2013;

3,678,400 guoted non-porticipating options exercisable ot $0.325
each on or before 30 November 200%;

2,500,000 ungucted options exercisable at $0.25 each on or before
30 June 2013;

100,000 unquoted options exercisable ot $0.25 each on or before 30
September 2009,

100,000 unquoted oplions exercisable of $0.30 each on or before 30
September 2009; and

100,000 unquoted options exercisable ot $0.35 each on or before 30
September 2009.

St Barbara Shareholding in Saracen

The proposed fransactions will result in SBM becoming o 19.9% shareholder in Saracen.
This structure recognises SBM's desire to maintain an inferest in the prospective
tenemeant holdings, while at the same fime enswring d simple outright ownership
structure, with fully dedicated management, through Saracen. in this way, $t Barbarg
will participate In any upside generated through Soracen’s activities in the Souih
Laverton region. This structure was considered by the parties to be preferable to o
joint venture arrangement.

Further, SBM has agreed that for a period of one vear from Completion, it wili not
compete in the South Laverton project areq, and will offer to Saracen on aright of first
refusal basis any opporfunities of which it becomes aware.

Saracen welcomes the prospect of SBM becoming o shareholder in the Company.

Balance Sheet

A draft pro-forma Bolance Sheet for Saracen incorporaling the effect of the
transaction and capltal raising s atiached.

Anficipated Timetable

The anticipated timetable for completion of the acquisifion of South Laverton Assets
and the balance of the matters referred to above is set out below:

Event Date
Announcement of Transaction 17 Getober 2005
Completion of Due Diligence 3 November 2005

Dispateh Notfice of Meeting seeking approvatl for Transaction 3 November 2005

Suspension of Saracen’s securities from trading on ASX at the 14 December 2005
opening of frading

General Meeting o approve Transaction 14 December 2005

Lodgement of Prospectus with the ASIC 14 December 2005



Opening of Offer under the Prospectus 22 December 2005
Closing Date of Offer under the Prospectus 10 February 2006
Settlement of acquisifion of South Laverion Assets 14 February 2006
Anticipated date the suspension of frading is fifted and 21 February 2006

Saracen's sacuritles commence frading again on ASX

FUll details of the proposed transaction and capiial raising will be forwarded to
shareholders and parficipating option holders in due course, subject to Saracen
confirming its intentions following its due diligence investigations.

It is the Saracen board’s view that the acquisition of the South Laverfon Assets will give
afl shareholders the opportunity to parlicipate in a significant exploration and
development programme within a highly prospecfive gold province.

Furthermore, it brings Saracen an important step closer to the status of producer.

Yours faithiully

o

Guldo Staltard
Managing Director

Compefent Person

The information in this report that relafes to exploration resulls and Mineral Resources is based
on informafion compiled by Guido Staltari B. Sc (Hons) FAIG, who is o Fellow of the Aushralion
institute of Geoscienfists and a Competent person for the purposes of the JORC Code. Mr
Staltari Is @ consultant fo and Managing Director of the Company, and consents to the inciusion
in the report of the mafiers based on his infformation in the form ond context in which it oppears.



Pro Forma Cansolidated S¢atement of Financial Position

An unaudited Pro Forma Statement of Financial Position of Saracen Mineral Holdings Limited incorporating
the acquisition of the South Laverton assets from: SBM and the net proceeds from the new issue of shares

{"Transaction™}

ASSETS

Current Assets

Cash

Receivables

Cither financial assets

- At halance date

- Post balance date revaluation gain :

Nesa Current Assets

Other fheancial assets

Property, plant & cquipment

Deferred exploration and evaluation costs

Total Assets

LIABILITIES

Crrvent Liabilities
Accounts pavable

Now-current Habilities
Restoration and Rehabilitation Provision
Total Liabilities

NET ASSETS

EQUITY

Contributed equity
Accumulated profits/{losses)
- Post balance date revaluation gain*

MNates

A af 30/6/05,
t

§

adjusted for

2442270
16,110

38911

Pro Forma

Fransaction after
Adjustments Transaetion
b

2,842,735 5,285,005
6,1

1,389,111

1.812.469 1,812,469
5,629 960 8,472,695
23001 23,081
4,169,536 2 9,169,536

156,718 822,618 8,179,333
179,719 17.371,870
5,809 670 20,034,887 75,844,366
666 70,666
70,666 70,666
9,220,500 7 9,220,500

10,666 9,220,500 9.251,166
5,739,013 814,387 16,553,400
15,494 519 10,814,387 ° 26,300,306
(11,568,375} (11,568,375
1.812.469 1,812,469
5,719,013 0,814,387 16,553 400

I, Dither financial assets-current comprises the Company's investiient in listed securities. The revaluation
gain relates to the increase in the market value of the mvestments as at 12 October 2005, net of new
transactions in the portfolio of listed securities since balance date.

2. Acquisition of South Laverton assets, inclusive of capitalised pre-acquisition expenses.

3. Provision for restoration and rebabilition expenditure, with the corresponding asset
recognised in Property, Plant & Bquipment and Exploration & Evaluation Expendifure

4. lssue of approximately 40 million new shares at 20 eps post consolidation, less estimated issue expenses.




