AUSTRALIAN STOCK EXCHANGE

MARKET RELEASE
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Sandfire Resources NL

Sandfire Resources NL has applied for admission to the official list of Australian Stock
Exchange Limited and for quotation of its securities. It has been given a provisional
ASX code. Provision of an ASX code and publication of the following information
does not mean that the entity will be admitted or that its securities will be quoted.

Pam Ross
Manager Company Announcements Office

04/02/2004Newcomr




‘ A?:ﬁo ek

*‘BE §PEF‘ULATi\€E"‘V‘




‘ SANDF'RE RESO”RCFS Prospecting fa 'Weorld Class

Deposits

m ey
/32,750,000 |
" 7$3,750,000
g Shares (15¢ unpaid) 4,000,000“_‘
Options (ex @ 25¢ by 3_1/}2/08) 3,000,000 7

* Up to an additional 6.25 million shares in
oversubscriptions may be accepted to raise up
to an additional $1.25 million.

1RO Shares* —
Total Shares* i Gre_g Ste_emson :
gt Bt ....Managing Director. ...
‘ Dyt ik ltnndat Al ekl
Amount Raised* "~ Graeme Hutton
TePhnicaI Director

Southern Cross
Equntles Limited

Manager to the Offer

Sponsormg Broker Montagu Stockblokers Pty Ltd 7

20 cents per Share

SUMMARY , e e
- * High calibre team of seasoned professionals.

* Proven track record in discovery ana commerciaiisation of mineral deposits.
* Carefully selected projects with world class potential.
* Unconventional thinkers looking for 2 major discovery.

GRAEME HUTTON BSc(HONS), FAUSIMM

TTTECHNICAL DIRECTOR 7

* Highly successful prospecting geologist
' Over 40 years experience and a record:of success:

'« A Pioneer of the Hamersley Iron Province B
Receives: sxgmfmant royatties-from key producers :

o Co-founder of Metana Minerals: NL
A star performer of the 1980s.

:f-. Technical Director and driving force behind the
establishment of Kimherley Diamond Company
Now Australia's second commercial diamond producer.

* Director of Herald Resources

BORROLOOLA
PROJECT

| SANDFIRE
PROJECT
®

URANDY
PROJECT

Developed or developing gold and base metal operations. 2 Carnarvon MOUNT
. AUGUSTUS
OTHER DIRECTORS @® wiuna PROJECT
Meekatharra m -
Mr Steemson is a qualified geologist and geophysicist with over
30 years experience in the mining industry. He has served on WESTERN DOOLGUNNA
various boards of public listed companies and is currently a Geraldton m PROJECT
director of Mineral Commodities Ltd and Allied Gold Limited. AUSTRALIA
Mr Thomas Is a solicitor with over 20 years experience ir the ¥ Kalgoorlie
resource sector and has served on the beoards of various listed
companies and presently is chairman of Imags Resources NL. PERTH N
]
Esperance .

WESTERN AUSTRALIA
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PROJECTS

The Company is exploring for-large
deposits of precious and base metals
tinciuding. gold, ‘copper, lead, zinc
and silver) in under-explored
geological provinces: ‘

Although effective expiora’uon of its'
conceptually generated projects will be
‘expensive and involve igher than normal
risks and. rates of expenditure, based on
his many years of experience and past
successes; My Hutton believes that a .
commercial world class deposit will

be discovered on at least one of these
projects.

SANDFIRE PROJECT
TARG T METALS Lead, Zinc & anpv

TARGET SIZE >100MNit commneu :eaa
zinc & silver deposit.

EXPLORATION Gravity Survey; Interpret

.& synthesise.all data;.Drill by July 2004.

‘Admiral Bay deposit (120Mt @ 8.7%
lead/zinc + 20Mt @ 17.3% zinc/lead)
‘daliveated to the east by CRA:
Interpretation of existing data confirms
‘the continuation of the mineralising
structures into the-project area and
supports the hypothesis that minieralisation
may be present at shallower depths than
“that drilled by CRA.

DOOLGUNNA PROJECT

‘s TARGET METALS Gold & Copper. -

TARGET SIZE >1 Moz Gold deposits.

EXPLORATION RAB drilling by June/July
2004; Follow. up target drilling by
September 2004: '

Located in a recognised gold and -base
metal province. Recent prospecting
activity has discovered several new gold
occurrences within the tenements;
however, in the Company’s view, the
subtlety of the geochemistry has seen
many exploration programs in the area
terminated prematurely.

BORROLOOLA PROJECT
TARGET METALS Copper, Lead & Zinc.

TARGET SIZE 20 Mt @ >10%
combined lead/zinc.

EXPLORATION Drllhng May/June 2004
(after wet season).

Covers part of a small sub-basin in the
Batten Trough which is host to one of

“the world’s largest zinc/lead/silver mines

(McArthur River). A bounding fault zone
and copper mineralisation in the project
area provides a direct analogy with

this deposit.

URANDY PROJECT
TARGET-METALS Copper & Gold.

TARGET SIZE Emest Henry size
(approx. 2 Mt contained copper and
approx 3 Moz contained goid). )
EXPLORATION Aerofmagnetic survey;
Drilling by September 2004.

ftpcated- on-the Paraburdeo Hinge Zoneg, :
"where over 7 Moz of gold has been”

discovered and which hosts other major
deposit types. Recent sampling: nearby
‘returned up to Slg/t gold and:9.35%

“copper.:

’YANNARIE & MT AUGUSTUS

PROJECTS

TARGET METALS Copper, Lead, Zinc

& Silvet:
TARGET SIZE Century ‘& McArthur Rlver

“size (ST100Mt @ 510% base metals).”

EXPLORATION Detailed geophysics;

. Drilling by late 2004.

- Each project covers most of a sub basin
~ known to contain mineralisation but

presently under-explored and which
has the potential to host McArthur
type deposits.

w

BACKGROUND

Since the 1980s there has been a
dramatic fall in the level of green fields
exploration in Australia due to factors
including consolidation within the
industry, the native title process, industry
preoccupation with gold and investor
sentiment being risk averse. As a result,
Sandfire believes that there are many
exciting, untested, conceptual exploration
targets in Australia.

SLIHOITHOIH LINFWLS3ANI

Sandfire was established by experienced,
successful geologists for the purpose of
generating and testing new exploration
targets. Like all current explorers,
Sandfire has access to all of the modern
exploration tools. However, the
individuals behind Sandfire combine a
rare blend of seasoned professionais
possessing scientific expertise,
prospecting canniness and business
acumen with an ambition to advance new
conceptual exploration prospects rather
than be beholden to historical workings
and the resurrection of worn out
prospects - hy backing this team, you
will be hacking unconventional thinkers
looking for a really big discovery.

Sandfire believes that the really big
opportunities generally come from entirely
new sources and that potentially huge
rewards can be derived from its green
fields projects. Sandfire also believes

the risks normally associated with
extraordinarily high rewards are )
diminished in the case of Sandfire through
the combination of its visionary team of
high calibre professionals with excellent
track records (especially Graeme Hutton),
its carefully thought out and selected
prospects and its ability to apply modern
exploration techniques to previously
untested or inadequately tested country.

The Board has reviewed many projects
over the last few years and from these
orojects has selected six for the
Company’s initial exploration effort.
These projects range from conceptual
base metal projects, such as the Sandfire
Project, to more established gold projects,
such as the Doolgunna Project. Sandfire
believes that these projects have the
potential to host world class deposits.

THESE “MINVESTMENT HIGHTLIGHTS” ARE NOT
INTENDED TO PROVIDE FULL INFORMATION

FOR INVESTORS LOOKING TO APPLY FOR SHARES
OFFERED BY THIS PROSPECTUS. THE PROSPECTUS
SHOULD BE READ AND CONSIDERED IN ITS
ENTIRETY.
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Offer opening date
Offer closing date
Expected Listing Date

... 22 January 2004
20 February 2004 (5:00pm WST)
-1.March 2004

The above dates are indicative only and may change without notice.
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This prospectus has been issued hy
Sandfire Resources NL, was lodged with
ASIC on, and is dated, 14 January 2004.
Neither ASIC nor ASX take any
responsibility for the contents of this
prospectus.

The Company has issued bath a printed
and an electronic version of this
prospectus; the electronic version may be
accessed at www.sandfire.com.au. This
prospectus should be read in its entirety
before deciding to invest in the Shares
offered by this prospectus. The Board
considers an investment in the Shares to
be speculative and recommends that you
should consult with your financial advisor
as to the course you should follow with
respect to the Shares, No Shares (or
cther securities) wili be issued on tae
basis of this prospectus after its expiry
cete, being 13 montns after the date of
this nrespectus,

This prosnectus on'y constitutes ar offer
in Australia. Where this prospectus has
been dispatched to, or accessed
electronically outside Australia, this
prospectus is nrovided for information
purposes only. Non-Residents should refer
to Additional Information - Non-Residents
far further detaiis.

The Company reserves the right not

to accept an application form from

any person if it has reason to believe
that when that person was given the
application form, that person was not
provided with a complete and unaltered
copy of this prospectus and any relevant
supplementary or replacement prospectus.
If you have received an application form
for the Shares without a complete and
una'te zd copy of this prosaacius, please
contact the Comrany who vwill send You,
free of charge, eitier a printed or an
electranic vers'on of “h's orospectys

(07 noth).

Notwrithstanding any provision of this
prospectus, the Board may from time

to time extend or further extend any
period or vary or further vary any date
referred “0 in *his nrospectus for such
period or to such later date as the Board
thinks fit whether or not the period to he
extended has expired or the date to be
varied has passed.

Certain terms and abbreviations used
in this prospectus (usually capitalised)
are defined terms. See Glossary for
further detaiis.
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Sandfire Resources NL.

Australia is a country endowed with
substantial natural resources and is
fortunate to have a stable system of
government that has allowed the
development of a world class mining
economy. Since the 1980s there has been
a dramatic fall in the fevel of green fields
exploration in Australia due to factors
including consolidation withia the . -
industry (into the hands of major industry
particinants takina numernye funige

D helipya the vealiy Dic opporiinites

generally come *rom ent,ray nevs sources
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associated with extracrdinarily high
rewards are diminished ir the case of
Sandfire through the combination of its
visionary team of high calibre
professionals with excellent track records,
its carefully thought out and selected
prospects and its ability to apply modern
exploration techniques,

" The Board has rewewed many prOJects

over the last few years and from these
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ara‘ects has selected f foethe

expiorersottthe maustryr;te native

title arocess ?m‘l!mfw nranccinating uith

Company’s initial exp?oration_effort.
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averse. As a result, we beiieve that there
are many exciting, untested, conceptual
exploration targets in AustrahaA

Sandfire was established by experienced,
successful geologists for the purpose of
generating and testing new exploration
targets. Like all current explorers, the
Company has access t0 ail of the modern
exploration tools. However, the
individuals behind Sandfire combine a
rare blend of seasoned professionals
possessing scientific expertise,
prospecting canniness and business
acumen with an ambition to advance new
conceptual exploration prospects rather
than be behaiden to histariea! werkingg
and the resurrection of worn out
prospects - by backing this team, you will
be backing unconventional thinkers
iooking for a reaily big discovery.

in western Australia and the other ir the
Northern Territory, range from conceptual
base metal projects, such as the Sandfire
Project, to more established gold projecis,
such as the Doolgunna Project. Part of
the Cempany’s exploration effort wiil be
directed towards sedex style base metal
deposits in the Proterozoic rocks of
Western Australia and the Northern
Territory. Sedex deposits worldwide are 2
major contributer to the copper, lead, zinc
and silver inventories, and include
deposits such as Broken Hill in New
South Wales and Mt Isa in Queensland.

The Board believes the projects have the
potential to host world class deposits.
Over the course of the next few years, the
Company intends, within the constraints
of available funding, to continue the
evaluation and, if warranted, acquisition
of additional projects considered
consistent with the Company’s exploration

philosophy.

On oehalf of the Board of Dwncto'? of
Sandfire, | recommen
oppartunity to you and
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CORPORATE OVERVIEW

OBJECTIVES

The Company’s objectives are to: carry out its proposed Year 1 exploration programs
(as amended from time to time and subject to results) as set out in the independent
Geologist's Report section of this prospectus; and maintain a watching brief for other
opportunities.

If the Company accepts the maximum oversubscriptions (an additional $1.25 million),
it also intends to carry out its proposed Year 2 exploration programs (as amended from
time to time and subject to results) as set out in the Independent Geologist's Report
section of this prospectus.

Following the Completion of the Offer, the Company will have enough working capital
to carry out these objectives (see Details of the Offer for further details).
CAPITAL STRUCTURE

The expected capital structure of the Company following the Completion of the Offer is
as follows: !

Details Number
Shares on issue prior to Completing the Offer . . _ . _ 14000000
Shares to be issued pursuant to the Offer 18,750,000
Total Shares on issue at the Listing Date 32,750,000

Contributing Shares on issue prior to Completing the Offer ($0.15 unpaid) 4,000,000

Broker Options (exercisable at $0.25 expiring 31 Dec 08) 3,000,000

If the Board accepts oversubscriptions, the number of Shares on issue and the total
issued capital at the Listing Date will increase by up to 6.25 million.

ASX may classify any securities issued or agreed to be issued prior to the Listing Date,
excluding those issued pursuant to the Offer, as restricted securities, full details of which
will be released to ASX as part of the Company’s pre-quotation disclosure.

USE OF PROCEEDS
The expected application of the funds raised pursuant to this prospectus is as follows:

Offer  Over-subscribed:

Description 1st Year ($) st Two Years ($)
Project Exploration 1,555,000 ;*2£5£(£
éix Listing Fees S 73’(),()*00 - j(l@
Capital Raising Fees &%) 223000 300000
Other Qutstanding Expenses of the Offer 145,000 145,000
Rﬂmﬂofj)ans (for oupﬁm‘—ppcﬁket—expe@es)? e i}ﬂ5,0070 - 6}5,090
Corporate O\_/erheadj B - - ,iB_Q'OOO o WEEO_,OOO )
General Working Capital 950,000 465,000
Total $3,750,000 $5,000,000

1 Tre wabie assumes wrat tne issue o7
Contributing Shares pursuant to the
Borroloola Sale Agreement wiil occur
privr o Coimipleting the Offer. However
as the Company will not be required to
issue Contributing Skares undet the
Borroloola Sale Agreement until the
relevant tenements are actually
tezsfarrad, the Cantrigting Shaves
rmay, in fact, be issued after Completing
the Offer. See Sumimary of Material
Agreements - Borroioola Sale Agreement
for further detalls.

1 This column only applies if over -

subscriptions are accepted and assumes
maximum over-subscriptions are
accepted. If less than the maximum
over-subscriptions are accepted, the
Board will consider how it will apply the
additional funds (after allowing for the
additional capital raising fees) having
regard to the circumstances after the
Listing Date. However, it is anticipated
that most of any additional funds will be
allocated to project exploration in the

second year after the Listing Date.

2> Owed to the Promoters for amounts paid

on behalf of Sandfire by the Promoters
to third parties unrelated to either the
Promoters or Sandfire and for amounts
advanced to Sandfire by the Promoters
to enable Sandfire to make payments to
third parties unrelated to either the
Promoters or Sandfire.

~
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DETAILS

OF

THFE OFFER

THE QFFER

Imis prospectus is for the offer of

18.75 million Shares at an issue price

of 20 cents each to raise $3.75 rmlhon
No Shares will be ‘ssues pursuart to <he

Offer until the Offer has been fuily

subscribed (e, the minimum subscription
is $3.75 million). The Board reserves the
right to accept over-subscriptions of up to
an additional 6.25 million Shares to raise

up to an additional $1.25 milfion.

ACCEPTANCE

LIE you wish to.participate-in-the Offer -

you must complete the application form
accompanying this nracnectuc in

_App!

OPENING AND CLOSING DATE

22 January 2004 (the opening date wili
he delayed if the mandatory 7 day
exposure period required by the
Corporations Act is extended by ASIC).
The proposed closing date for acceptances
of the Offer is 5:00pm (WST) on 20
February 2004. The Board reserves the
right to open and close the Offer at any
other date and time, without notice.

or.Shares pursuant to thi

prospectus will not be processed by the
Company until after the mmwy of the

SN

SABOSHEL HEHOG AR appieation todged

tharein, The Bn=

GEEreEcewiththe mstructions Set out
{

eg the eicit s
iR hn ‘,.:1.( 140

prior to th

exoirv of the exnosiire nev;

St reteret

atadlih g MHMJ BT T WITUTCUT T
part, or to ~eject ary appiication.

APPLICATION MONIES

Application monies will be held in a
separate bank account on behalf of
applicants untii the Shares are issued.
If any application is rejected in whole or
in part, the amount tendered in respect
of Shares that have not been issued wiil
be repaid 1o the unsuccessul applicant,

I b
withcut interest.

ISSUE OF SHARES

If the Board decides to accept your
application and issue Shares, either in
whole or in part, the Company will,
subject to ASX granting the Company
conditional approval to be admitted to the
Gfficial List and the minimum
subscription being reached, issue the
Sharas ard dispatch oither an issuer
sponscred no ding statenrent or CRES8
statarers 10 vou 25 sgor as s

‘actic

i
Wt any

r
+

immediately following expiry o the
exposure period.

STOCK EXCHANGE LISTING AND
QUOTATION OF SHARES

The Company will apply within 7 days
after the date of this prospectus for
admission to the Official List and for its
Shares to be quoted on ASX. If the
application is not made within 7 days
after the date of this prospectus or if <he
Shares are not granted quotation withir
3 months after the date of this
prospectus, the Company shall deal witk
applications in accordance with the
requirements of the Corporations Act.

The fact that ASX may grant quotation of
the Shares is not to be taken ir any way
as an indication of the merits of the
Company o the Shares.

OFFER FEES

i
'
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BOARD OF DIRECTORS

PETER S THOMAS

Chairman
B. Juris, LLB

Mr Thomas is a practising solicitor with
more than 20 years national and
international experience in the resource
sector, both oil and minerals, specialising
in the provision of general contractual
and corporate advice to both miners and
explorers. He has been responsible for the
structuring, restructuring and
reconstruction of a number of entities and
has been a director of a number of listed
companies. He is Chairman of both Image
Rocources NL and the Antnem Software
group of companies and was a director of
Magnetic Minerals Limited until it was
taken over by Ticor in early 2003
delivering real value to Magnetic
shareholders.

GREGORY H STEEMSON

Managing Director
B.Sc(Geology), MSc(Geophysics),
F.Aus.I.M.M, FAIG

Mr Steemson is a graduate of the
University of Queensland and the
University of Utah. He is a qualified
geolagist and geophysicist and has held
senior positions within the mining
industry during his 30 year career. Greg
has been directly involved in successful
exploration programs for gold, base
metals, diamonds, iron ore, mineral sands
and coal. He has professional work
experience throughout Australia and in
South Africa, New Zealand, New Guinea,
Fiji, Canada, South America and China.
He is also a director of Mineral
Commodities Ltd and Allied Gold
Limited. Greg brings management and
expertise in exploration and mining to
the Board.

GRAEME J HUTTON

Technical Director
B.Sc(Hons), F.Aus.I.M.M

Mr Hutton is a graduate of the University
of Western Australia. Since graduating
some 40 years ago, Graeme has
established himself as a highly successful
prospecting geologist.

His early prospecting career was centred
on the Hamersley Iron Province. These
activities, undertaken on behalf of

DFD Rhodes Pty Ltd, have since been
rewarded with Graeme’s family company
receiving or being entitled to receive
voyalties from the Rhodes Ridge Gronp
and West Angelas owned by Rio Tintg,
Hope Downs owned by Kumba Resources
and Hancock Prospecting and McAmeys
owned by BHP Iron. These royalties give
recognition to Graeme’s pioneering role in
the development of this mineral field.

In the late 1970s, Graeme, together with
N Peter Ingram, formed Metana
Minerals NL which was one of the star
performers of the developing gold mining
industry in WA during the 1980s.
Leaving the Metana group in the early
1990s, Graeme was the driving force
behind the establishment of Kimberley
Diamond Company (KDC), now Australia's
second commercial diamond producer.
Graeme maintains an active involvement
with KDC in the role of Technical
Director. Graeme also serves on the board
of Herald Resources, a successful Western
Australian resource company having
developed its own gold mining operations
and developing its own base metal
operations.

[N
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PROJECT OVERVIEW

[
o

MITAYIAD L03Ar0Yd

~ The portfolio of

HISTORY AND BACKGROUND

is perind, various tenerm rocatﬂd

this
throtighout Western A:Jgf_r;\;:s and the
Northern

Territory have been reviewed.

Many of these tenements did not stand
the initial analysis and were abandoned
leaving only the most promising in the

portfolio, being the 6 projects now held
by the Company.

SANDFIRE was incorporated to give effect

to the intentions of the pramoters for a
jointly funded company to acquire and

polentizi the area is also prospective f

g Ay OF the minsral desos. s
£ regicn f’a‘m beer, mined solelv far
e base melal cortent o for tneir

combined gold and base meta! content.

fne YANNARIE and MT AUGUSTUS
PROJECTS, inland from Carnarvon, are
located within the Proterozoic rocks of
the Bangemall Basin. Each project covers
most of what are interpreted to be sub-
basin developments of the larger
Bangemall Basin. These projects are
prospective for “sedex’ type mineral

“deposits examples of which are Broken
Hill in New South Wales and Mt Isa in

Thisgnclawd L)nH»\ AT+l

Pyt T AP S TIe BF Bralecte, THaS:

~projects currently

“heter oy Sanotive T
the result of several
years of exploration

by the promoters.

projects are the Doolgunna, Yannarie,

ARUESARL LSS IR RS Jot el oitiel ot BN ¥e B

Projects, ait of which are focatea in
Western Australia, and the Borroloola
Project, which is located in the Northerr
Territory. They are considered prospective
for worlid ciass or, in the context of a
junior exploration company, significant
deposits of base metals or nase and
precious metals.

The Dooigunna, Yannarie, Mt Augustus
and Urandy Projects are situated within
the Proterozoic rocks in the mobile beit
that separates the Archaean Yilgarn and
Pilbara cratons.

The DOOLGUNNA PROJECT, located north
of Meekatharra, is a conventional gold
exploration play covering approximately
40km of the Jenkin fault zone and
associated structures. This fault zone was
active over a very long period of time
during the development of the Glengarry
Basin and was an important element in
the geological evolution of the area. This
zone hosts significant gold mineralisation
Exploration oy CRA in the early 19903
definec a numbe- of geochemica! targats,
two of which are in the project area.
Shallow driliing bv CRA ‘ntersected go-v

mineralisation in bedrock, In more recen

<'r

times, prospectors have discovered severa
goia occur-ences vithin the Compary's
tenements. ['1 *‘we Comoar‘v’< view the
subtiety o

rocis of the Gascoyne Frovince.
Confirmation of the model in the area is
found in the polymetailic Abra deposit
discovered in 1981. This deposit is
described in section 3.2 of the
Independent Geologist’s Report. Previous
expioration in both project areas nas beer-
limited, thus providing the Company with
the scope to look at these areas for the
first time with modern exploration
techniaues. Minor base metal and gold
mineralisation has been found in both
areas by previous explorers.

The URANDY PROJECT inland from
Onslow is located on the Paraburdoo
Hinge Zone that marks the contact
between the Wyloo and the Hamersley
Group rocks. This zone is receiving
increased attention by explorers as its
prospectivity gains wider appreciation.
Located in this zone to the southeast of
the project area are gold resources
totalling over 7 million ounces. The
project area is zlso intersected hy
fineament @B of 0'Driscoll an ahick
are located sevaral maior Amt':’:a".
ore deposits (eg. Paraburcoo aad
Mt Newman). Rzcent
urcertaken oy the Company near the
Weynot prospect, ‘ocated ar the hour
of the project area has resurred high goic
slinte 3C.9 ¢ CC"f:‘”‘""K; an
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The SANDFIRE PROJECT is an exciting base metal play in the Canning Basin, south of
Broome, Western Australia. The discovery of base metal mineralisation by petroleum
explorers has occurred at least twice in Western Australia. One of these occasions was at
Sorby Hills in the Kimberley. The second was in the Canning Basin on the Admiral Bay
fault zone. The latter discovery was followed up by CRA which demonstrated that the
mineralising system was extensive. The northwest extension of the Admiral Bay and
associated faults have been investigated by the Company feading to the application for
tenements near the coast. The available data confirms the existence of the faults in the
project area and importantly suggests that there are other structures that may have
caused any mineralising fluids to migrate to higher levels.

The BORROLOOLA PROJECT is located near the tacality of Borroloola in the Gulf country
of Northern Territory. The project covers part of a small basin northwest of the
McArthur River lead-zinc mine. Copper mineralisation occurs at the Gordon’s mine
within the project area and provides the basis for a strong analogue to the McArthur
River deposit, which would see the lead-zinc mineralisation extending to the south of the
Coppermine Creek fault within the project area.

See Independent Geologist’s Report for further details with respect to the Company’s

prmor‘fc

OjeLs.

INDICATIVE EXPLORATION EXPENDITURE

The Company believes that expenditure of the following amounts on exploring each
project is justified.

Project Year 1 ($) Year 2 ($) Total ($)
Sandfire Project 445,000 265,000 710,000
Doolgunna Project 175,000 205,000 380,000
Borroloola Project ) 205,000 150,000 355,000
Urandy Project 225,000 190,000 415,000
Yannarie Project 250,000 230,000 480,000
Mt Augustus Project 255,000 190,000 445,000
Total $1,555,000 $1,230,000 $2,785,000

Contingent on results and other opportunities, expenditure may be reailocated amongst
existing or new projects or to general working capital. The Company does not intend to
restrict its activities to the aforementioned projects and will evaluate other opportunities
as they arise. Conduct of the above exploration will require the tenement applications to
be granted within a reasonable time and access agreements 10 be negotiated. If the
Board does not accept oversubscriptions, the Company will need to raise additional funds
should it wish to complete Year 2 of the above exploration expenditures (which are set
out in more detail in the Independent Geologist’s Report).
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INDEPENDENT GEOLOGIST’S REPORT

Wymisai Pty Ltd ATF Fox Famiiy Trust TA

K. FOX AND ASSOCIATES
ACN 074 330 555

23 Finlayson Street
SUBTACO WA 6008
Australia

Telephone: 461 8 9382 1556
Facsimile: 161 8 9382 1556
E-mail: kefox@iinet.au/

9th January 2004
The Directors

Sandfire Resources NL
12 Walker Avenue
WEST PERTH WA 6005

INDEPENDENT GEGLOGISTS REPORT

You have commissiored K. Fox and Associztes ("KFA) to prepare an Indepencant Geologist’s Report on six mineral
exploration projects located in Western Australia and the Northern Territory in which Sandfire Resources NL (“Sandfire’)
has an interest.

Sandfire will hold a 100% interest in a portfolio of six exploration projects, five in Western Australia and one in the Northern
Territory covering areas with varying stages of exploration. The main commodities sought are gold, silver and base metals. The
status of each tenement is set out elsewhere in this Prospectus.

This report is to be included in a Prospectus to be lodged with the Australian Securities and Investments Commission (“ASIC*)
on or about 14th January 2004 offering for subscription 18.75 million ordinary fully paid shares at an issue price of 20 cents
each per share to raise $3.75 million (before costs associated with the issue), with oversubsciptions for up to an additional
$1.25 million. The funds raised will be used mainly for exploration and evaluation of the mineral properties.

It has been prepared in accordance with the relevant requirements of the listing rules of the Australian Stock Exchange Limited
("ASX"), ASIC Practice Notes 42 and 43 and the Guidelines for Assessment and Valuation of Mineral Assets and Mineral
Securities for Independent Expert Reports (the Valmin Code). Adhevence to the Valmin Code is mandatory for ali members of
the Australasian Institute of Mining and Metaliurgy and the Australian Institute of Geoscientists.

KFA has neither been requested to provide an Independant Valuation, nor has it been asked to comment on the Fairness or
Reasonableness of any vendor or promoter considerations. We have not offered any opinion on these matters,

KFA's assessment of the tenements included in this Prospectus is based upon upon technical information provided by Sandfire
together with echnical reports prepared oy Goverrment egencies and repovts by previous holders of teremrents within the areas,
Reference has been made also to other relevant publiished and unpubiished datz. A tisting of the principa: sources of infomatin~
is inciuded in the Incependant Geolegist's Report.

IKFA has enceavoured, by making reasonable enquiries, to confirm the autherticity and cornleteness of ail tecnical data usec

in the preparazicr of this report and o 2nsure KFA'S Larestricted ascess 10 & re evant t=cnnicei ane other informat or.

cratior arc ave ‘ocated
i¢n tnat ecoromic mineralisation may be located. It is not possibie to accurately

nd budgets may
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K. Fox and Associates is an independent geological consultancy established in 1979. Keith Fox, the sole director, graduated
from the University of Wales at Cardiff in the UK in 1962 with a BSc(Honours) degree in geology and is a member of the
AusI MM, with the relevant and aporopriate experience, competence and independence to appraise the projects. During the
course of preparation of this report KFA retained the services of Mr John Hartley as an Associate to prepare the Borroloola
Project part of the report. Mr Hartiey graduated from the University of Queensland with a BSc degree in geology in 1959 anc
is a member of the AusIMM.

The statements contained in this report are given in good faith. They are based on information believed to be reliable and
accurate supplemented by our own investigations and observations. We have relied upon this information and have no reason to
believe that any material facts have been withheld from us.

Neither K. Fox and Associates nor the authors of this report have or have previously had any material interest in Sandfire or
the mineral properties in which Sandfire has an interest. Our relationship with Sandfire is solely one of professional association
between client and independent consultant. This report has been prepated in return for professional fees based upon agreed
commercial rates and the payment of these fees is in no way contingent on the results of this report.

Yours faithfully

K. FOX AND ASSOCIATES

V@(ﬁ ad

K. Fox
BSc(Hons) MAusIMM MIMMM CEng MAIG
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SUMMARY

Sandfire Resources N.L. (“Sandfire” or “the Company”) has
assembled a portfolio of six Australian exploration projects,
five in Western Australia and one in the Northern Territory
(Figure 1). Four of these projects: Doolgunna, Yannarie, Mount
Augustus and Urandy have potential to host world class
deposits of either SEDEX type stratiform lead-zinc-silver =
copper such as Abra and HYC (McArthur River), iron oxide
copper-gold-uranium-REE type deposits or in the case of the
Urandy Project Carlin type sediment hosted gold deposits.

The Sandfire Project has potential for discovery of Mississippi
Valley type lead-zinc-silver = copper deposits and the
Borroloola Project in the Northern Territory is believed to have
potential for discovery of a HYC type deposit of modest size.

The Doolgunna Project comprises four tenements with a total
area of more than 480 kmz covering about 40 km strike
length of the Peak Hill Mineral Field’s early Proterozoic
Bryah and Padbury basins on the northern margin of the
Archaean Yilgarn Craton. The evolution of these basins was
controlled in part by the major crustal east-northeast trending
Jenkin lineament. This structure is parallel to the Tangadee
lineament of the Bangemall Basin located about 120
kilometres to the north and considered to have played a major
role in the development of the Jillawarra sub-basin that hosts
the major sub-economic Abra zinc-lead-silver deposit.

Previous major company exploration of the Doolgunna
Project area identified a number of gold/base metal
anomalies. Follow-up confirmed the presence of gold
mineralisation but the explorers concluded that the potential
for discovery of a >1 million ounce gold deposit was [imited.
Sandfire’s initial exploration programme will comprise more
detailed investigation of these known anomalies.

Two of Sandfire’s projects: Yannarie and Mount Augustus are
located within the Bangemall Basin.

The Yannarie Project comprises three contiguous tenements
covering a total area of more than 600 km? and secures an
83 km strike length (more than 90 percent) of the
“Mangaroon Syncline”, an outlier of Bangemall Basin rocks
within the Gascoyne Province metamorphic rocks of the
Capricorn Orogeny. Recent mapping has established that this
“syncline” is a rifted sub-basin of similar type to the
Jillawarra sub-basin. Except for 3 diamond drill holes
investigating possible uranium targets, previous exploration
has been confined to regolith sampling. These programmes
resulted in identification of areas anomalous in coppet, lead,
zinc, uranium and silver. Anomalous gold has been recorded
in two areas.

The available data suggest this project to have potential for
discovery of sediment hosted (SEDEX) zinc-lead-silver =
copper and/or iron oxide copper-gold deposits.

The Mt Augustus Project comprises three contiguous
tenements covering a total uncontested area of 429 km?

and secures most of the double plunging Bangemall Anticline
and its flanking synclines.

This area is believed to be a rifted sub-basin similar to the
Mangaroon sub-basin of the Yannarie Project and the
Jillawarra sub-basin that hosts the Abra zinc-lead-silver
deposit and is considered to have similar exploration
discovery potential.

The Urandy Project consists of three tenements covering an
area of more than 380 kmz2 and is located within the
Ashburton Mineral Field. The Wyloo group succession was
deposited in the Ashburton Basin during early Proterozoic
times. The rocks of the basin host many significant gold
deposits. Previous exploration within the project area has
identified a number of copper-gold-uranium and copper-
arsenic geochemical anomalies in both weathered and fresh
rocks. The project is believed to have potential for discovery
of both iron oxide copper-gold-uranium-REE and Carlin style
sediment hosted gold deposits. Crossing the project area is a
major continental east-southeast lineament — the
“Paraburdoo Hinge Zone”. Gold resources identified to date
along this trend total more than 7 million ounces.

The Sandfire Project comprises three tenements covering an
area of about 570 kmz in the Admiral Bay area of the
Canning Basin. Following the intersection of thick zones of
lead-zinc mineralisation in oil wells about 50 km east-
southeast of the project CRA completed a major exploration
programme. A large deposit was delineated about 1,400m
below the surface. Average grades were too low to enable
exploitation. Sandfire’s exploration objective is to discover a
deposit of similar type at shallower depth.

The Borroloola Project consists of a single Exploration
Licence with a total area of about 16.5 km? within which is
included small mining lease. It is underlain by the Lower to
Middle Proterozoic rocks of the McArthur Basin being
located approximately 85 km north-northwest of the large
McArthur River HYC zinc-lead-silver-copper ore deposit.
Previous explaration results suggest there may be potential
for discovery of a modest deposit at relatively shallow depth.

Sandfire’s six projects are considered to have been acquired
on the basis of sound technical merit. Although five of these
projects have potential for discovery of world class base and
precious metal deposits, they should be viewed as being
exnloration praperties that are speculative in nature.
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GENERAL

The projects described in this report have been acquired
to explore for four different mineral deposit types. Each
of these has certain distinctive characteristics and has
been formed by different processes. Descriptions of these
characteristics are presented below.

SEDEX DEPOSITS

“Many mineral deposits containing zinc, lead, copper,
barium and/or precious metals are stratiform in that
their general morphology is similar to sedimentary
strata” (Morganti, J.M., 1981). Most of these can be
described as sediment-hosted massive sulphide deposits.
They occur within the rocks of a variety of sedimentary
basin types and have in many cases been subjected to
sost depesitional folding, faulting and metamorphism.
Despite their diversity they have the following common
characteristics (after Allen, C., SEDEX Presentation,
PERTH, 2003, unpublished):

they occur in areas of extensional (pull-apait) tectonics
involving the development of long-lived growth faults,
unconformities and coarse clastic sediment input;

they contain thick and extensive aquifer systems of
quartzites, arkoses and often volcanics undergoing
diagenisis;

they exhibit abnormal heat flow either related to
volcanic or deep seated intrusive activity or to high
temperature gradients along developing growth faults
that allow continual fluid discharge and recharge and

the presence, in most cases of reduced pyritic black
shales.

Australian examples of SEDEX deposits included the
Mt Isa, Hilton, George Fisher group, Queensland with
more than 40 million tonnes of zinc-lead metal and the
Broken Hill deposits of New South Wales with about
75 million tonnes of zinc-lead metal.

There are also many known SEDEX type copper
deposits. These characteristically occur at the interface
between underlying red haematitic sediments and
overlying carbonaceous sediments, dolomites and
limestones. Examples include the deposits of the
Zambian and Zairian Copperbelts of Africa and the
Kupferschiefer deposits of Poland.

PROTERO0ZOIC IRON OXIDE COPPER-URANIUM-GOLD-
REE DEPOSITS

The Olympic Dam copper-uranium-gold-silver deposit in
South Australia, the Wernecke Mountain iron ore
breccias of the Yukon, USA, the Kiruna iron ore district
of Sweden, the Ernest Henry copper-gold deposit,
Queensland and the Redbank breccias, of the Northern
Territory are all examples of this deposit type. The main
common characteristics of this class of deposit are as
follows (Hitzman, M.W. et al, 1991):

Age — most of the deposits, particularly the larger ones
are hosted by early to mid-Proterozoic rocks (1.1 to
1.8 billion years);

Tectonic setting — the deposits are located in areas that
were cratonic or continental margin environments and
there is often a close spacial and temporal association
with extensional tectonics — most districts occur along
major structural zones;

Mineralogy — the ores are generally dominated by iron
oxides, either magnetite or haematite — magnetite is
found at deeper levels than haematite — carbonate
minerals, barium, phosphorous ot fluorine minerals are
common;

Alteration — there is a general trend from sodic
alteration at deep levels to potassic aiteration at
intermediate to shallow levels and to sericitic alteration
and silicification at very shallow levels.

It is believed that these deposits generally formed in
shallow crustal environments i.e. at less than 4 to 6 km
depth and that they are expressions of deeper seated,
volatile rich igneous-hydrothermal systems tapped by
deep crustal structures. The narrow time frame of the
world-wide occurrence of these deposits suggests them to
be related to a series of global rifting events.

MISSISSIPPI VALLEY TYPE LEAD-ZINC-SILVER
DEPOSITS

These are typically stratabound deposits of lead and/or
zinc minerals in carbonate rocks, together with fluorite
and barite. The deposits tend to have relatively simple
mineralogy, occurring as veins and replacement bodies.
They show little post-ore deformation. Evidence of
igneous activity is generally absent. They comprise
stratabound rhythmically banded ore with replacement of
primary sedimentary features and/or are hosted in faults
and hydrothermal cavities. They may be associated with
dolomite alteration halos.

MVT deposits tend to be located close to extensional
faults.

Australian examples are the Cadjebut, Goongewa and
Blendeville zinc-lead-silver deposits of the Lennard Shelf
and the Admiral Bay zinc-lead deposit all of which are
located within the Canning Basin, Western Australia.

CARLIN TYPE SEDIMENT HOSTED GOLD DEPOSITS

Carlin Type deposits occur over a wide time frame
extending from the early Proterozoic 2000Ma to at least
Mesozoic 120Ma times. At least 15 gold deposits have
been discovered along Nevada’s Carlin trend with
combined mined and unmined resources exceeding

64 million ounces.

The gotd mineralisation tends to be stratabound and
often stratiform being generally hosted within sequences
of interbedded siltstones, dolomitic siltstones and
dolomites.
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determination of the reiative ages of
nany areas tectonism has resulted in the houndaries
oenvween the Yerri Sryalh, and Padbury basins neing
fault cortacts,

To the north essentially unmetamorphosed and gently
folded shallow water sedimentary rocks of the Middle
Proterozoic Bangemall Basin unconformably overlie the

In early Proterozoic times (between 2000 and 1800 Mz
ago) an oblique continental collision occurred hetween
the Archaean Yilgarn and Pilbara cratons (Adamides,
M.G., 1998). This event is known as the Capricorn
Crogenry.

During this period three adjacent volcano-sedimenrtary
basins wers formed ir the Peak Hill area F Figure 2.
tae zariy Proterozoic Yerrida, Bryah and Padoury
pasins. Or ginal y coliectvely nemed the Glengarry
(Gee, R.D., 1985}, these bas'ns overl'e the northerr
margin of the Arcraean Yilga“~ Craton.
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To the north of the westernmost project tenement

(E52/1715) is an area of Narracoota Formation
thickening. Betvveen these volcanics and the Archaear
Marymia granitic inlier is a fault-bounded zone up to
4 kilomretres wide cocupizd 1'“/ tUe glartz sericite Pezk

Hill Schist. These roccs are of uncetermined age.
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2 DOOLGUNNA PROJECT Gascoyne Orogen metamorphic rocks of the Capricorn
2.1 INTRODUCTION Urogeny.
The Doclgunna Project comprises Exp!orat]m Licence The VYerrida Basin iies to the east and southeast of the
-applications £52/1697, E52/1698, £E52/1699-and - - -- project area ard its succession unconformabiy overies
E52/1715 covering a total area of about 487 I<m2. the northern margin of the Yilgarn Craton.
It islcentre.d af Iati‘tnd6725°35’5: !mngi+'idn 119918 F To e SariRist, T Tanlied contact mit e Verrin
e 25 Vlometes by o ot o e o Basin e Gondin and Jenkin fals) s he By B
i et " 7.“ - o et e ey THERFVAN-rafinraclc have hean metaomaorshoned 4o
Auwaha I—lg ire 3. A prior Mining Lease applicatior greanschist facies and complexly deformec. Its members
M52/597 (see Figure 3) is excluded from the exhibit features characteristic of a rifted succession.
project area. The basal Bryah Group Karalund® Formation essentially
The Great Northern Highway passes from south- cemprises a mixed sequence of sericitic and haematitic
southwest 10 north-northeast through its centre. Access siltstone and shale (Adamides, N.G., 1998). The
within the project can be gained via numerous station presence locally within these rocks of exotic blocks of
tracks, mainly along fence lines together with tracks various sizes and compositions are believed to represent
created by historical expioration activities. remnants of debris flows deposited within the deep
Vegetation varies between woodlands, shrublands and waters of a rift sequence.
spinifex grasslands with rare eucalypts along major The Karalundi Formation is overlain hy and at {east in
drainage channels. The region has an arid to semi-arid part intercalated with the Narracoota Formation that
climate with low irregular rainfall averaging about comprises mafic to ultramafic lava flows, tuffs and dykes
200mm per annum, most of which is confined to rare with intercalated sediments.
Incursions of cyclonic rains during sum:r’ler. I\/I(neaAn mlrd_ The Narracoota Formation is overtain by the noorly
summer temperatures vary between 38°C max:imum and . . ) _ o .
23°C minimum and in mid-winter ranges from 20°C §orteo sediments c')f the Ravelstone Formation and these
L R o In turn are overlain by the wackes, shales and banded
maximum to 6°C minimum. . e T Ll .
iron formations of the Horseshoe Formation.
2.2 REGIONAL GEOLOGICAL SETTING
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ore mainiy consists of chalcocite, pyrite and ¢ chalcopyrite.
Gre zave gaometry, associated ateration and me
contained metals - copner, gnm silver, iead and zinc
suggest the tectonically modified deposit to have
originally been of volcanogenic origin (Pirajno, F. and

Preston W. A, 1908) Averasc cre Grade was abuut

in the western part of the area, in the trough batwieen
the Archaean Yilgarn craton and the Marymia and
Goodin infiers there occurs an outlier of Mount _eake
Formation rocks that unconformaniy overiie the

c . . 10% copper, 8y/t gold and 300g/t siiver. A iarge low-
sequences of both the Yerrida and Bryah basins. /> COppE, Sg/t gol 9 g

grade resource remains.
Exposure of Archaean basement rocks within the area
comprises granites of the Yilgarn Craton to the
southwest, south and southeast to the north of which are
two basement high related inliers of granitic composition
the Goodin and Marymia infiers.

About 25 kilometres east of the project area is a group
of 5 shear hosted copper deposits. The Thaduna Mine
has exploited the largest of these. The deposits are
located along a northwest trending shear zone within
the _turbiditic rocks of the Yerrida Group Thaduna

i 140d3¥ S,1S1907039 LN 10N 34 TANT

T e Between the Goadin and Marymia inliers s 4 major east. Formation. Between 1942 and 1971 a total of
northeast trending fault zone related lineament — the 340,000 tonnes of ore averaging 8.3% copper was
JefidR-Hireament-orfautt zome—Fris7ome o aratet s mmed. A resource of about 500,000 tennes averaging 3
the Tangadee Imeament that is belreved to have played a 3.4% copper remained. N m___
T T e Most of the project area is underlain by early
The Jenkin lineament is considered o he a majior Piroterozoic rocks of various ages. The tenements
continental structure that played a similar role in the cover about a 40 kilometres strike length and up to
development of the Yerrida, Bryah and Padbury basins. 15 kilometres width of Bryah Group sediments ard
While retaining its integrity in a regional or continentai volcanics. In the western part of the project an inlier up
sense many of its fault elements exhibit evidence of to 4 kilometres wide of steeply dipping and synclinally
complex fault plane folding. There is evidence to suggest folded Padbury Group quartz-wackes, shales and banded
that the various dislocational structures have alternated iron formations occurs: the south-southwesterly plunging
between extensional rift related growth faults and Robinson Synciine. Approximately 15 kilometres strike
compressional reverse faults. length of this inlier lies within the project areas (Figures
Gold was first found in the Proterozoic rocks of the Peak 3 and 4).

Hill Mineral Field area in about 1892. Since that time The Bryah Group rocks have been metamorphosed to
exploration has resulted in discovery and mining of greenschist facies and complexly deformed. Its members
numerous ore deposits (Figure 2). exhibit features characteristic of a rifted succession.
The Peak Hill schists form a tectonic unit of uncertain As previously mentioned, the hasal Bryah Group

age and may be part of the Archaean Marymia inlier, Karalundi Formation comprises a sequence of sericitic
The structurally controlled Peak Hill, Jubilee and Mount and haematitic siltstone and shale with evidence of
Pleasant goid deposits are hosted by these schists. debris flows suggesting deposition associated with a rift

726,853 ounces of gold from 5,098,000 tonnes of ore, There is also strong evidence of hydrothermal exhalative

Bryah Group rocks host most of the major Proterozoic pracesses related to volcanic activity (Gee, R.D., 1987).

gold deposits of the area. Located to the northwest of ke The sedimentary rocks of the Karlundi Formation
project area are the structuraily controlled Nathan sequence are overlain by and particularly within the
Bitter, Labouchere main loce, Labouchere-Nathan D eeg southern part of the project area, intercalated witr the
Scuth arc Fortnur group gold deposits. These deposits Marracoota Formation’s mafic to ultramafic lava flovss,

occur either witnin or in close proximity to maje~ tuffs and dykes.
fault/shea~ zone structures. Total pre-1998 recordec i
production was about 607,350 ounces.
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To the rorth of the westernmost part o the project is 2
area cf Narracooata Formation thic <ening.
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Deposited on the Robinson Range Formation was the
Millidie Creek Formation comprising a thick sequence of
shale, dolomite and sandstone. This sequence has been
subjected to intense, often isoclinal folding accompanied
by axial plane cleavage.

PREVIOUS EXPLORATION

Companies that have completed significant exploration
are relatively few and their programmes and results are
summarised below.

During the period 1980 to 1982 Chevron completed a
programme over its Noonyereena Prospect. This prospect
straddled the present boundary between Sandfire’s
applications F 52/1698 and E 52/1699. An
aeromaanetic and radiometric survey was flown and six
percussion holes were driiled to test magnetic anomalies
for base metal mineralisation. No anomalous results
were returned. Several rock chip samples were collected
and analysed and the best results were: 3,400ppm copper
and 300ppm zinc (sample D), 28.5% copper, 14.49/t
silver and 0.57g/t gold (sample E) and 3.4% copper,
205ppm lead, 290ppm zinc, 1.0/t silver and 1.05ppm
gold (sample F). Precise locations of these samples are
unknown.

In 1970 an aeromagnetic survey was flown for WMC by
Geophysical Resources Development Company. Between
1982 and 1985 WMC investigated selected potentially
kimberlite related magnetic features. About 60% of this
work was concentrated in the same area as that explored
between 1980 and 1982 by Chevron. No kimberlites
were found but a number of HMC and rock chip samples
were collected. Although precise locations are not known
geochemical values of up to 4,102ppm cobalt, 1.45%
copper, 4,102ppm chromium, 5,463ppm nickel, 266ppm
strontium, 2,358ppm cerium, and 389ppm neodymium
were recorded.

In 1987 CRA commenced a major exploration
programme, the Ruby Bore Project that ultimately
covered large areas of the Yerrida, Bryah and Padbury
basins and continued until 1993. Data collected during
these years are well documented. It is estimated that
hetween 30% and 40% of CRA's expenditure was
concentrated in the area of Exploration Licence
applications E52/1715 and part of E52/1699.

CRA had completed an aeromagnetic survey in 1981.
The 1987-93 programme initially comprised extensive

3 km. spaced pisolite sampling with multielement
analysis. A number of subtle geochemical anomalies were
located. The best of these were followed up by collection
and multielement analyses of one km. spaced HMC and
limited pisolite and BLEG samples. A total of 466 HMC,

65 pisolite and 32 BLEG samples were collected.

Two obvious gold anomalies were located, both covering
areas of about 8 square kilometres with peak values of
up to 16.9pph gold. Follow up involved collection and

analyses of 400m x 200m spaced augered soil samples.

A number of discrete 10 to 150ppb gold anomalies were
identified. Grids were constructed over the Doolgunna,
Padbury and later the Watershed anomalies and one
metre deep auger sampling was infilled to 400m x 100m
spacing.

The Watershed grid and about 40% of the Padbury and
Doolgunna grids are located within the current tenements
(Figure 4).

Auger drilling of the Watershed grid identified a small
(400m x 200m) low level 8.6 to 9.8ppb gold anomaly
and a coincident arsenic anomaly with values of up to
270ppm. At a 20ppm arsenic level this anomaly is about
1,200 metres long and up to 500 metres wide. The
anomaly was followed up by the drilling of 49 vertical
RAB hales totalling 1,769 metres at 50 metres intervals
along 200 metres spaced lines. A wide sheared and
quartz veined zone was encountered. An intersection of
10 metres averaging 1.75g/t with 110ppm arsenic and
429ppm zinc was recorded at the bottom (24 to 34m) of
hole WS 020. Five aircore holes totalling 201 metres
were drilled to “close off the anomaly” and recorded a
best result of 0.19g/t gold with 410ppm coppet, 805ppm
zinc and 1105ppm arsenic.

Auger drilling in that part of the Padbury Grid covered
by Sandfire’s tenement E52/1715 indicated two areas of
low level anomalous gold and arsenic. The southernmost
of these is a hook shaped area with a strike length of
about 1,000 metres and open to the east. A total of

45 shallow vertical RAB holes spaced either 50m or
25m apart were drilled on lines 200m apart to test this
anomaly. The best result was 6 metres at 0.26g/t in

hole PR 164.

The second anomaly appears to be a north — south
trending feature oblique to the grid. Anomalous
consecutive gold values of 5 or 6ppb are coincident with
arsenic values of up to 46 ppm. This feature lies within a
large area of elevated >10ppm arsenic in auger hole
geochemistry. As defined by the 20ppm arsenic contour
this anomaly has a trend length of more than 1,000
metres open to the north and is up to 400 metres wide.

Prospector Mr Denis 0’Meara collected samples from the
western part of the project area between 1981 and 2003
and has at various times applied for a number of
Exploration Licences in the area. A total of 26 rock chip
samples were collected from a location adjacent to the
Great Northern Highway (Figure 4). Five of these
samples contained >0.1g/t gold with best values being
0.33a/t gold, 1430 arsenic, 570ppm copper and 302ppm
zinc.

In May 2003 two additional locations were sampled and
analysed for gold only. Sample DGR 01 assayed 1.48g/t
gold in quartz-iron breccia and sample DGR 02 returned
90ppb gold in brecciated quartz-limonite vein material.
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~have occurred elsewhere within the proj
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In nmost cases although mineralisation may have been
originally of SEDEX or iron oxide copper gold deposit
origin it is likely to have been remobilised by subsequent
intense tectonic activity.

Several potentially significant targets have been already
identified by CRA.

Gold is known to have been recovered from illegal
metal detecting activities in several parts of the project

tenements (Figure 3) and such activities are knownto

. The known
occurrences tend to be on or close to major east-

are con ::devec tc be both reasanahle and adequate to
cover the costs of the extensive planned exploration
programme. It is considerably more than the total
astimatad Denaviment of Tndyst stry and Rescurces

statutory expenditure requirements of $289,800 for the
first two years.

YANNARIE PROJECT
INTRODUCTION

The Yannarie Project is centred at about latitude
23°42'S, Tongitude 115°38'F being located

—approximatety 500 kitometres southwest of Pt Hedland ™~

and 900 kilometres north of Perth (Figure 1).
It stvaddics e Lo
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Furinur and Hovseshoe type deposits aiong this trend.

EXPLORATION PROGRAMME

Bedrock exposure is poor over most of the preject area.
Systematic surface and near surface geochemical
sampling by CRA suggests that gold mineralisation at
depth may be represented by only subtle low leve! gold
anomalies in the upper part of the regolith.

In addition to the recognition of highly prospective
regional structures, a number of the target areas
generated by previous explorers are worthy of further
investigation. Most of these are coincident with highiy
anomalous arsenic geochemistry that extends well
beyond the confined areas of anomalous gold. Surface
and near surface arsenic geochemistry appears to be an
excellent gold pathfinder.

The exploration programme proposed by the Company
consists of further geochemical sampling to complete
coverage along the prospective structures prior to RAB
and RC drilling.

afia N G

PROPOSED EXPLORATION BUDGET

The Company’s minimum planned budget expenditure is
as follows:

Activity Year 1 Year 2 TOTAL
$ $
urfac logy 1,000 35,000 76,000
Surface Geochem stry 31, OOO 4,00Q 35,QOC
Anborﬂe Geophysics 7.500 ) o o 750C
Grounc Gecphysics 15,500 13,00C 28,500
2 %2,C0b €2,0C0
£7.0350 4% GZa

3.2

|<;Iometres (Frgwe 5).

Access can be gained by travelling along the North Wes:
Coastal Highway to the Barradale Roadhouse. From the
roadhouse a well maintained graded road runs for

40 kilometres south-southeast to Towera Station from
which it runs for a further 60 kilometres east-southeast
to Maroona Station. From here a number of graded
roads and station tracks provide access into and through
the project area.

The project is located in open to dense “shrub-steppe’
vegetation with spinifex covering most of the area and
acacias and tall eucalypts along the main watercourses.

The climate is arid to semi arid with hot summers and
mild winters. Mean maximum daily temperatures vary
detween about 31°C in summer and 22°C in winter.
Average annual rainfall varies between 200mm and
300mm and potential annual evaporation is about
2,400mm.

REGIONAL GEOLOGICAL SETTING

The project area is located within the Gascoyne Province
of Western Australia.

The Gascoyne Province cons.sts of the deformed high
grade metamorphic core zore formed hy the obligue
coilision petween the Arcnaean Yiigarr and Pilbara
cratons during the early Proterozoic Capricorn Orogery
(Williams, 5. J., 1986).

To the north and northeast, overlying the rocks of the
Gascoyne crogen s the intracratenic extensional
Bargemal Basin (Figure 5). The Midd'e Proterozoic

Berger~ai’ Group successior mair y comprisss

unmeramornhcses shaiowomarina sedimentasy rocis.
o T DrpNCIes shaiiow-marine ge entary rocis

wWesigrn
.
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g
transgresswe sequence of marine pyritic black shales
sandstones and stromataliitic doiomites.

The transgressive sequence ended with the deposition of
the Discovery Chert which is overlain by shallow marine
sandstones, shales and carbanates (Muhling, P. C. and
Brakel, A. T., about 1980).

Between 1965 and 1980 numerous exploration
programmes consisting variously of gealogical mapping,
surface (stream sediment, rock chip and soil)
geochemical surveys and some .asromagnetic. and
radiometric surveys were completed within the
Bangemall Basin succession without ohvigus success

Creek Formation rocks [t is accompan !ed by mt:- se
alteration and is cemposed of an upper stratabound

. its an -
section with intense haematits an ¢ magnetite alteration

and a iower funrel shaped stringer zone section centred
on the magnetic anomaly. It is pervasively chloritised
with the host rocks being replaced and brecciated by
veins and zones of magnetite — silica — carbonate —
barite — pyrite — galena and chalcopyrite.

Several large but low grade zones of stratabound base
metal mineralisation (Cooper, R.W. et al, 1998) are
known to occur in the central and western parts of the
Jillawarra Sub-basin.

In 1976 an Amoco Minerals — Geopeko - Remson

£o avimn £o Al ot

REcent drilling to the west of Abra by Apex l\/ImeraIs NL

~ .
et

v Sassioab

dlameter ancl several satellite anomahes

In 1981, foilowing remodeiling of the magnetic and
gravity survey data diamond drill hole DDH AB 3 was
dritled and intersected 255 metres of iron-barium-fead-
silver-copper-goid mineralisation from 260 metres
downhole depth within the sedimentary rocks of the
Bangemall Group. The Abra Deposit had been discovered

(Boddington, T.D.M., 1990).

After 1981 Geopeko continued alone being taken over by
North shortly thereafter. Drilling of a further 7 diamond
drill holes during 1982 and 1983 confirmed the presence
of a large graben hosted sub-economic mineralised and
essentially stratabound body estimated to contain about
200 million tonnes grading 1.86% lead, 6 grams per
tonne silver, 0.18% copper and 6% barium. The best
intersection was 13 metres of 10.6% lead, 0.22%
coppet, 18% barium and 15.2 grams per tonne silver.
Between 1994 and mid 1998, a joint venture with RGC
successfully completed a further 7 diamond drill holes.
All 15 holes drifled have encountered substantial
mineralisation.

Abra is located at the eastern margin of the Jillawarra
Sub-hasin, a Middle Protozoic graben structure about
80 kl!omet&es in east-west length and 10 kilometres in
north-soutn width, This graben is located in the certre of
the Bangemall Basin between two malior east-northeas”
trending lineaments or fau t zones — the Tangadee
Lineament to the east and tne Fiint Hill Lineament to
the west.

TIE LCP COMmurises:

The Jillawarra Formatior — siltsto-es wizh miros
sangstones:

The West Creek Formation - wosly sii*siones; a~d

MTETaTTSATTOMT TAS PENOYTadiv TATercactad T hpin Tavnn

hydrothermal iron-oxide related” alteration systems.

Elsewhere within the Bangemall Basin succession
exploration for sediment hosted (SEDEX) or iron oxide
(copper-gold-uranium-REE) deposits of hase and
precious metals has been limited. Two graben associated
Bangemali Group sub-basins occur as outliers within the
Gascoyne Complex metamorphics: the the Mangaroon
Syncline covered by the Yannarie Project Exploration
Licence applications and the T! Tree Syncline 'ocazed
about 45 kilometres to the scuth-scutheast.

PROJECT GEOLOGY

The Yannarie Project covers all except the 7 kilometres
strike length southeastern end of the northwesterly
trending “Mangaroon Syncline”, an approximately 92
kilometres long and up to 8 kilometres wide outtier of
Bangemall Basin sedimentary rocks within the highly
metamorphosed rocks of the Gascoyne province (Figure 6).

The geological succession (from the top) within the
Bangemall Supergroup rocks in the Mangaroon Synclina
is as follows:

Devils Creek Formation — laminated dolostone and
dolomitic siltstone with some thick-bedded doioructe

Discovery Chert Formation - massive or laminzteg chers,

sificified o'ack shale, m.dsione and siltstone.

Kiangi Creek Formation — thir to thick bedded qua=z
sandstone, siitstone and rmudstone with minor dolostore
and conglome;me.

Cheyne Springs Formation - dalo vt'te, co avenits,
dolorudite. mudstone za¢ si° T":"“ vt Ty ggep

7

r~n

o

‘ipe to noavee pegiced

Gooragoora Formation —




i
i

BANGEMALL SUPERGROUP
EDMUND GROUP

Dolerite dykes of various ages

Dolerite sills

Devil Creek Formation

Laminated dolomitic rocks

Discovery Formation

Massive and laminated chert, mudstone and siltstone
Kiangi Creek Formation

Sandstone, siltstone, mudstone with dolomite
Billy Billy Formation

Fine to coarse sedimentary rocks, sulphidic in part
Irregully Formation

Various dolomitic rocks

Yilgatherra Formation

Silistone,sandstone and conglomerate

Gascoyne Complex rocks
Project/tenement
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Irreqqu Formation — stromatolitic ang non-stromatalitic
aolostune, dofoinitic sitslone, quartz sandstone ana
conglomerate.

Yilgatherra Formation — sandstone siftstone and
conglomerate.

The sediments between the Gooragoora and Discovery
Chert formations are believed to represent fateral
equivalents of the Gap Well, West Creek and Jillawarra
formations of the Jillawarra Sub-basin.

Later doleritic sills have been intruded into the
Bangemall Group succession.

Geological mapping of the southeastern 52 kilometres.of

1alyses indicated anomalous geochemistry up %o
05% zinc, 5,800ppm lead, 1, .700ppm copper,

3% nickel and Spom silver. Six shallow percussion holes
otalling 147 metres were drilled and assays indicated the
ironstone to be a surficial feature with no significantly

anomalois r;»:m‘r\mmcwu nmng encountered i the

Ana
2.
0.
to

underlying dolomite. About 2.25 kilometres southeast of
the drilled area evidence of shale hosted copper
(malachite) mineralisation with pyrite was noted over a
total strike length of more than 200 metres. Seven lines
of chip sampling indicated sporadic copper values of up
10 8.00%.

Utranertz (Australia) Pty Ltd conducted a uranium

the Mangaroon Syncline at a scale of 1:100,000 (Martin
et al GSWA, 1998-1999) indicated the contained

exploration programme in the Two Peaks area during
the period 1973 to 1975. The target comprised a strike

LRI - o N
NaraTer fPact ol and e nae Giiariz velned-sheatr

Ban perhs IEHE FOL-FOERS 6 oteupy-atedstructure

(Figures 6 and 7) vvrth severa! rift-naralle! extencinn

about 320 metres long that exhlblted h!qh radloactrwtv._r__

pipimact R EYEEY fim a

3.4

titfpet i s P C SR AT

graben The “Mangavoon Syncline” is a rifted Sub-basin.

The high grade metamorphic rocks of the Gascoyrie
Compex that surround this structure are cut by an
extensive swarm of narrow dolerite dykes that trend
towards azimuth 0° to 10°. Within and marginal to the
Mangaroon rift there occur several dolerite dykes with
trends of 20° to 25° These dykes can be up to 200
metres in thickness and are almost basin-normal in
orientation. They are interpreted to have been intruded
into transfer structures, (the Reynolds Creek and Two
Peaks faults) of similar type to the Tangadee and Flint
Hill Lineaments of the Jillawarra Sub-basin.

PREVIOUS EXPLORATION

During the period 1965 to 1987 exploration was done by
various companies within the area secured by the current
Exploration Licences (GSWA open file reports). These
explorers collectively identified six potentially significant
base metal occurrences within the Bangamall Group
succession of the Mangaroon Syncline (Figure 6).

In addition an occurrence of copper-nickel-gold-
palladium-platinum mineralisation was identified within
a brecciated gabbro/dolerite dyke in close proximity to
the southwestern margir of the grahen. Signi‘icart
historical exploration is described below.

The first recorded exploration was done hetween 1965
and 1967 when Westfield Minerals NL in joint venture
with Ashburten Exploration Pty Ltd completed a stream
sediment samoling programme that identified an area o+
anomalous copper and zinc geochemistry in the Twe
Peaks area. After follow-up drilling of 43 sha!'ow
percussion ho'es totalling 1436 metres it was conciuded
tha® the anomaly was aterite -elated.

Foliowing examin
‘ocated by a prosa
Aserco pegged 10

yen

o

340ppm U308 ana j,ZOUppm copper, FoHow~up
trenching with analysis of 133 rock chip and grab
sampies returned maxima of 550ppm U308 and
1,350ppm copper. No drilling was done.

Unfortunately neither the Westfield Minerals NL Joint
Venture, Asarco (Australia) Pty Ltd nor Uranertz
(Australia) Pty Ltd recorded sample and drill hole
focations with accuracy.

In 1973 and 1974 the Canadian Superior Mining (Aust.)
Pty Ltd Western Uranium Joint Venture investigated shalz
and grit environments within the Mangaroon Syncline.

Following reconnaissance geochemistry, selected shale
environment areas were secured, mapped and rock chip
and costean samples analysed. Potential gossans were
examined in thin and polished section and pyrite and
copper sulphide textures identified. Follow-up was
confined to the drilling of a single inclined diamond drill
hole, DDH 3 to a total depth of 169.16 metres. Of the
total hole length 94.81 metres was drilled in hard dense
green black fine-grained dolerite. Fresh rock was
encountered at 69.15 metres downhole. Samples were
analysed for cobalt, copper, chromium, lead, nickel,
thorium, uraniurr and silver, Best analytical values were
90ppm cobalt, 2700pm copper, 150ppm chromium,
530ppm nicke!, 16ppm thorium, 50ppm uranium,
5170ppm zinc and 2ppm siiver. The 3.9 metres interval
103.00m to 106.90m averaged 103pom copper arg
3474ppm zing in roc< described as “fine grainec dolerite
with minor fractures and black shale remnants”. No
significantly anomalous lead, thorium or uranium
geochemist=y was recarded.

Grit environment expiorazion comarisirg surface
i Wirec Lr:- WG prOSpECT av8ss ore
tn “mation sa~dstores

.
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alfow auger ho!

/ folrow Lip comorised 15 sh
A

2.8 metvag in donts, Mors cat o

Pomp» ised two northeasterly inclined diamend dnl: holes,
DDH 1 drilled to 2 total down hole depth of 140,74
metres and DDH 2 to 199.29 metres. [n both holes core
from fresh rock was anal

chromium, lead, nickel, thorium, uranium, zinc and gold
in ppm.

y’sed Tor copalt copper,

Maximum values in DDH 1 were 80ppm copper, 470ppm
chromium, 135ppm lead, 1800ppm thorium, 145ppm
uranium and 0.61ppm gold. Best values in DDH 2 were
235ppm copper, 410ppm chromium, 68ppm lead,
700ppm thorium, 80ppm uranium and 0.08ppm gold.

“"Cobalt and nickel were at background Ievels only.

In the Wactarn lvanium Jnint \pntiivp/c 1Q772 Ann = !

T Were cotfected and-anaryset

The most prominant of the NNE trending Proterozoic
dykes in this area (hosted by the Reynolds Creek Fault) is
reported to become thick (up to 2 kilometres) and
gabbroic over the approximately 5 km. trend length that
extends southwest from the White Well vicinity. This
gabbroic body “exhibits rhythmic banding” and along its
southeasten margin there is reported to be a gossanous
pegmatoid up to 2 metres wide.

It was reported that grab samplies of this pegmatoid unit

“With Best FesTTtS Being: up to
6350ppm copper, 1.25% nickel, 2.1g/t palladium, 2.2g/t

FRVER N RIS T T W U O GNP N
Pttt ettt oSS gr g ot

Reporttisstated that many of the Tne gramed dolerite

dvleac Yaye naw cancidoved +a ho nf valeranic Aricin o

Limited exnloratxon was done also by Endpa\/our 0i!

B 2 S GE s ls m
cyenos sy BLG = "y oy

L
y _; A s

\,V;L,;CHLCU 1354 }JIHU\N 2LTACTUTTS drid armivQilaioniiarn
textures” observed in the dolerites from the High
Range area.

During 1978 Australian Anglo American Ltd (“"AAA")
conducted a reconnaissance programme of regional
mapping and panned heavy mineral concentrate
sampling with a few conventional stream sediment
samples. In 1979 the 1978 the geochemistry was
reassessed and Temporary Reserve 7102H covering a
total area of 200 square kilometres was applied for and
granted. The review of drainage sample data resuited in
identification of three main target areas: the Coria
Springs area secured by MC 08/2686 and the Coria
South and Caraline prospect blocks. These prospects
are located on the Winning Pool — Minilya 1:250,000
map sheet and cover areas to the immediate southwest
of the formed road between the Lyndon and Maroonah
station homesteads.

During the period 1978 to 1980 AAA’s programme
involved collection of: 142 stream sediment samples -
analysed for cobalt, copper, manganese, nickel, lead
and zinc; 1520 soil samples — analvsed for arsenic,
antimony, bismuth, cadmium, cobalt, copper, gold, lead,
manganese, melybdenum, nickel, siiver, tin, tungsten,
uranium and zine; 119 grab rock samples -
for cobalt, copper, lead, manganese, nickel and zinc ard
80 rock chip samples — analysed fo- arsenic, antimony,
bismuth cadmium, cobalt, conper, gold, iead,
manganese, moiybdenum, nickel, tin, silver anc zirz.

In addition all prospects were gridded anc ground
magnetic surveys completed.

analysed

gecchemica

Cn the Coria Springs Mineral Ciaim theee
anomaliss wers idertified.

356

(1973-74), Helix Resources NL (1977) and LEC.
EXPLORATION POTENTIAL

Previous exploration of the “Mangaroon Sub-Basin® has
mainiy been of a superficial nature being confined to
stream sediment, soil, panned concentrate, grab rock and
trench line rock chip geochemical sampling with analyses
for various element suites. Some airborne radiometrics
and ground scintillometer and magnetic surveys have
been done together with shallow drilling in the regolith.
Only three holes, Canadian Superior Mining (Aust) Pty
Ltd’s DDHs 1, 2 and 3 are known to have penetrated
fresh rock.

The Yannarie project area covers most of the Mangaroon
Sub-basin and exhibits features that suggest it to have
good potential for the discovery of Proterozoic sediment
hosted exhalative (SEDEX) lead-zinc-silver of Abra type
and iron-oxide copper-gold-uranium-REE deposits.

Several apparent “bulls-eye” magnetic highs that may be
related to high magnetite concentrations associated with
stratiform base metal deposits have been identified from
regional magnetic data.

EXPLORATION PROGRAMME

The iritial exp'orat’ =1 programme wi' compr
low-ievel aeromacnetic survey over the tota! Ma
Sdb-pas’n avea nelc. Al ¢screse magnatic aromr
ke foi'owed up with cround geoohysics, geochem

Taopi~g. Targets ganes:




3.7 PROPOSED EXPLORATION BUDGET
The Company’s minimum planned budget expenditure is

as follows:
Activity Year 1 Year 2 TOTAL
$ $
Surface Geology 41,000 35,000 76,000
Surface Geochemistry 15,500 15,500 31,000"
Airborne Geophysics 60,000 0 60,000
Ground Geophysics 54,000 0 54,000
RAB Drilling 30,000 30,000 60,000_
RC Drilling 0 32,000 32,0007
Diamond Drilling 0 72,000 72,000
Administration 49,500 45,500 95,000
TOTAL 250,000 230,000 480,000

The budgeted expenditures of $250,000 and $230,000
on the Yannarie Project for Years 1 and 2 respectively
are considered reasonable and adequate to cover the
costs of the extensive exploration programme pianned. [t
is considerably more that the total estimated Department
of Industry and Resources statutory expenditure
requirements of $345,600 for the first two years.

4 MOUNT AUGUSTUS PROJECT
4.1 INTRODUCTION

The Mt Augustus Project is centred at about latitude
24°10'S, longitude 116°25'E being located about

540 kilometres southwest of Port Hedland and

850 kilometres north of Perth (Figure 1) within the
Gascoyne Mineral Field of Western Australia. It
comprises Exploration Licence Applications E09/1138,
E09/1139 and E09/1140 covering a total area of 602
square kilometres. Pre-existing Exploration Licence
Applications E09/1054 and 1101 and prospecting
licences included within them cover about 174 square
kilometres of this area. The total uncontested application
area is about 429 square kilometres.

Access to the Mount Augustus Project can be readily
gained from the Yannarie Project area located about
40 Kilometres to the west-northwest. Both projects share

the same topographic and climatic characteristics.

4.2 REGIONAL GEOLOGICAL SETTING

The project area is located within the Gascoyne Province
of Western Australia (Figure 5).

A general description of the geological setting has been
presented in the Yannarie Project section of this report
however the geological succession in and around the
Mount Augustus Project area differs in some ways from
that of the Yannerie Project.

The geological succession (from the top) of the
Bangemal! Group rocks in this area is as follows
(Williams, S.J. et al., 1983):

Fords Creek Shale — green to dark green shale, minor
arenite and siltstone;

Coodardoo Formation — moderate to poorly sorted grey
arenite with minor siltstone and shale;

Curran Formation — white shale, siliceous in outcrop;

Ullawarra Formation — fine grained arenite with
siltstone, shale and minor dolomite, overlying and
passing laterally into the

Devils Creek Formation — laminated dolomite and
dolomitic siltstone with some thick bedded dolorudite;

Discovery Chert Formation — massive or laminated chert,
silicified black shale, mudstone and siltstone;

Jillawarra Formation — shaie and siltstone with minor
shale;

Kiangi Creek Formation — thin to thick bedded quartz

sandstone, siltstone and mudstone with minor dolostone
and conglomerate;

Cheyne Springs Formation — dololutite, dolarenite,
dolorudite, mudstone and siltstone with minor sandstone;

Blue Billy Formation — siltstone, mudstone and
sandstone, locally sulphidic;

Gooragoora Formation - fine to coarse grained
sandstone, siltstone, minor conglomerate, dolostone and
dolomitic siltstone;

Irreqully Formation — stromatolitic and non-stromatolitic
dolostone, dolomitic siltstone, quartz sandstone and
conglomerate and at the base of the Irregully Formation
the

Mt Augustus Sandstone — coarse grained quartz arenite,
minor conglomerate.

PROJECT GEOLOGY

The Mount Augustus Project covers almost 65% of the
total 65 kilometres strike length and up to 12 kilometres
wide west-northwesterly striking target Bangemall Sub-
basin (Figure 8).

The geological succession (from the top) within the
Bangemali Supergroup rocks in the Mount Augustus
Project area is as follows (Williams, S.J. et al., 1983):
Ullawarra Formation — fine grained arenite with

siltstone, shale and minor dolomite, overlying and
passing laterally into the

Devils Creek Formation — laminated dolomite and
dolomitic siltstone with some thick bedded dolorudite;

Discovery Chert Formation — massive or laminated chert,
silicified black shale, mudstone and siltstone;

w
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Jillawarra Formation — shale and siltstone with minor
chert;

Kiangi Creek Formation — thin to thick bedded quartz
sandstone, siltstone and mudstone with minor dolostone
and conglomerate;

Irregully Formation — stromatolitic and non-stromatolitic
dolostone, dolomitic siltstone, quartz sandstone and
conglomerate at the base of which is the

Mt Augustus Sandstone — coarse grained arenites with
minor conglomerate.

Later dolerite sills have been intruded into the
Bangemall Group succession.

This sequence is believed to have heen rift faulted during
basin development and then later subjected to a period of
moderate compressional tectonics. This later episode
resulted in folding i.e. the Bangemall anticline (possibly
originally a horst block) flanked by the (possibly graben
related) Cobra Syncline to the north and the smaller
Gem Well syncline to the south.

PREVIOUS EXPLORATION

Most of the previous exploration within the project area
has been concentrated on the 2.5 km2 area of the
Bangemall Mining Centre. In this area narrow quartz
veins have been worked for gold in the past by
prospectors. Company evaluations have included the
drilling of 12 RC holes totalling 497 metres by Sons of
Gwalia in 1991. The general consensus has been that the
potential for discovery of a significant gold deposit is
extremely low.

Between 1978 and 1980 Occidental Minerals carried out
an uranium exploration programme at its Centipede
Range prospect located about 7 kilometres west of the
old Bangemall Mining Centre. A high resolution
aeromagnetic and radiometric airborne survey (200 km?2
— 900 line km was completed and follow-up exploration
identified three potentially significant areas of
radioactive mineralisation at three separate levels in the
Mt Augustus Formation sandstones. A total of 88 rock
chip samples were collected and analysed. The best single
sample analysis was 2,250ppm uranium, 2.23% thorium
and 1,100ppm lead.

During the period 1983 to 1985 BHP conducted a

stream sediment orientation survey with narticular

w@[anin ry parlicy

attention being given to the area of old gold workings.

Follow-up exploration comprised collection of 877 auger
soil samples from an average depth of about 2 metres
depth. All samples were analysed for arsenic, barium,
chromium, copper, gold, lead, manganese, silver and zinc
in ppm. Sirotem and helimag surveys were also
completed.

Many of the stream sediment samples returned
anomalous gold values with a maximum of 0.60ppm.
Anomalies were investigated by the drilling of 13

4.3
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Activity

percussion holes totalling 865 metres. All holes were
terminated within the regolith without encountering any
significantly anomalous geochemistry. The project was
terminated.

EXPLORATION POTENTIAL

Previous field exploration of the Mount Augustus Project
area has been mainly confined to stream sediment, soil
and rock chip geochemical sampling with analyses for
various element suites. Aeromagnetic and radiometric
surveys have been done together with shallow drilling in
the regolith. No drill holes have penetrated fresh rock.

The Mount Augustus Project area covers most of the
Bangemall Sub-basin and exhibits features similar to
those of the Yannarie Project area. The project is
considered to have good potential for discovery of
Proterozoic sediment hosted exhalative (SEDEX) lead-
zinc-silver of Abra type and iron-oxide copper-gold-

uranium-REE deposits.
EXPLORATION PROGRAMME

Initial activity will comprise acquisition and collation of
all available low-level aeromagnetic data. Gaps in the
aeromagnetic coverage will be filled in with new data.
All discrete magnetic anomalies will be followed up with
ground geophysics, geochemistry and mapping. Targets
generated will be drilled.

PROPOSED EXPLORATION BUDGET

The Company’s minimum planned budget expenditure is
as follows:

Year 1 Year 2
$ $

TOTAL

Surface Geology

41,000 35,000 76,000

Surface Geochemistry

31,000 4,000 35,000

Airborne Geophysics

55,000 0 55,000

Ground Geophysics

49,000 5,000 54,000

RAB Drilling

30,000 0 30,000

RC Drilling 0

32,000 32,000

Diamond Drilling 0

72,000 72,000

Administration

49,000 42,000 91,000

TOTAL

255,000 190,000 445,000

The budgeted expenditures of $255,000 and $195,000 on the
Mount Augustus Project for Years 1 and 2 respectively are
considered to be both reasonable and adequate to cover the
costs of the extensive planned exploration programme. It is
considerably more than the total estimated Department of
Industry and Resources statutory expenditure requirements of
$306,000 for the first two years.

w
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URAMOY PROJECT

INTRODUCTION

The Urandy Project is located about 350 wilometres wasi-
southwest of Port Hedland and 1,050 kilometres north of
Peroy witnin e Asnburer Wireral Field of Western
Austraiia (Figure 1). Centred at approximately iatitude
22°15'S, longitude 115°58'E it comprises Exploration
Licence Applications E08/1391, 08/1392 and E08/1403
covering a total area of about 384 square kifometres.

an

w

Access from Perth can best be gained by travelling

northwards along the North West Coastal Highway

via Carnarvon to the Mt. Stuart station turn-off about
; -of-the Baivradale: Roadhouse-and -

then travelling east for about 60 kllometres to Mt.
Stiart hamectead. The Dvn;an+ cmﬁhnvm l’\n!!'ﬂr“’)v\l ic

ey River Gualizite
~-360m of congiomeratss, sandsiones, Mmudstones anc
Gorintes,

Lower Wyloo Group sedimentary and volcanic rocks
were depasited in an oper marine shelf environment o
the south and west of a land mass occupying the area of
the present day Hamersley Range. Deposition was mainiy
shallow marine to fluvial with braided delta and fan-
delta systems. Sediment input was sporadic enabling the
depostion of dolomite units. A gradual deepening of the
shelf waters occurred culminating in the deposition of the
Duck Creek Dolomite.

" Thie submarinie eruptions of the Cheela Springs Basalf

and June Hill volcanics are believed to reflect the onset

= T @ T ¥ T

|u&,au:u about &+ lIU[IIULI’t‘b TOTUT Ul uTe H()IYIEST.edQ

pcthp v :: J

and iz reardily

sub5|dence durlng late Wyloo Group times Ied to the

Ps bgin AR s ia s

The Clitiate 15 arid to semi-arid with hot surmers and
yiid winters. Average annual rainfail is about 325mm.
Vegetation in the project area is mainly spinifex
arassland with scattered trazs and shrubs. Eucalysts are
common afong the main drainages.

REGIONAL GEOLOGICAL SETTING

The Urandy Project area is located within the
aorthviesterly trending Ashbuston Fo d Belt ard is
dominantly underlain by rocks of the Wyloo Group
succession. The Wyioo Group was deposited in the
Ashburton Basin approximately 2 hillion years ago.

The succession is believed to have a maximum thicknass
of about 10 to 12 kilometres (Seymour, D. B. et al.,
1986) and comprises — from top to bottom:

w
n

UPPER WYLOO GROUP

Ashburton Formation
between 500m and 10,000m, conglomerates, mudstones
and minor cherts near the base of which are barded-iron

fr\vm:hnnc mudstones and cherts

LOWER WYLOO GROUP

June Hill Volcanics
about 120m of mainly mafic lavas, tuffs and piliow
braccias with mino~- dalomite, sandsione ang magstone;

Duck Creek Dolomite
about 2,600m of stromatziizic co omizes wm ~inor

chert and mudsto fevanorite iexiures arg
dolomitic b-eccias;
Mt. McGrath Formation

ACOM of fang crverates wacces, mudstong 2o 00 oo e

Wooly Dolomite
about 325m of strermaiolitic colomite ars golomitic
rrudstores vth winne chert ard n2ohty sang

salt
{
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Rift basin deveiopment resuited in the major increase in
sediment input that resulted in deposition of the Upper
Viytoo Group Ashburton Formation

Subsequently the Wyloo Group sequence was deformed
by two major episodes of folding, the first D1 and seconc
D2 (Seymour, D.B. et al. 1988).

D1 deformation produced steeply dipping bedding and
moderate to strong feliation. Open to tight west-
northwest trending folds with sub-vertical axial planes
and moderate to steep plunges were generated.

D2 deformation generally generated minor structures
and although the rocks are metamorphosed, bedding dips
are usually recognisable.

Tne Wyloo Group sequence is unconformably overlain by
the shallow marine coarse to fine-grained sedimentary
rocks of the Mount Minnie Group. This sequence is
believed to have been deposited between the D1 and D2
episodes of tectonic activity.

A major east-southeasterly trending continental gravity
lineament (O'Driscoli, E.S.T.,, 1990 - Lineamen: 9B) als>
known as the Paraburdoo Hinge Zone extends through
the Urardy Prcjact area (Figu+e 9) and continuss to tre
east-southeast through the areas of he Paraburdoo and
Mount Newran haematitic iron ore deposizs.

Numerous sigrificant gold deposits occur along th's
trend. The Pav'sens deposit witk 2 gold resaurce of about
625,000 ounces is .ocated ahout 35 <i'om=tres to the
seUTeast in the Archazen rocks o tie Wyico Done.
Other deposits ‘nciuae the Newcrest-Sing discoveries
“rth gold resourzes at Creela of ancu® ¢ on
ounces, at Electric Dinge with absut 1 ‘9 miliion ou~ces
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OLOGY
\ N A ~ ‘
The Wyioo Group Ashburton Fo

Mirpie Groupn roo

PROJECT GEO

s

A ~l 1~
mation and Mount

well exposed cropping out over abou' to 40 percent of
the total area (Figure 91. Most of this exposura

Loimpr ises foided aind inetamorpnosed coarse w iine
grained Ashburton Formation sediments. The basal
Ashburton Formation banded iron-formations, cherts and
mudstones are exposed in the southeastern part of the
project.

The tenements overlie part of the deep craton margin
basin that comprises the Ashburton Trough. The area is
structurally deminated by northwest and north-northwest.
trending arcuate faults that are believed have been rift
velated orowth faults active durina denosition of the

+
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the Wyloo G oup succession. This fault kas an -QaSt
northeast trend and is interpreted as being a transform
fault. Geological mapping by CRA in 1993 suggested
tnat episodes of extensional tectonic «ifting with
conjugate transform faulting continued until post Mount
Mirnie Group times.

An arcuate inlier of older Hamersley Group felsic
volcanics occurs in the centre of the project area. It is
believed that this inlier may be a horst block.

PREVIOUS EXPLORATION

Almost all pre-1988 regional exploration in the area that
includes the Urandy Project involved investigation of
areas marginal to the current project tenements.
Significant exploration (1988 to 1993) within the project
is described helow.

In mid-1988 WMC concluded that the region that
includes the Urandy Project was prospective for discovery
of iron formation hosted gold deposits

11 1990 an extensive programme of lag sampling was
completed with samples being zollected at 100 metres
intervals along north-ssuth lines spaced 200 m=tres
apart. All 4,262 samples were analysed for gold at pph
levels. Altrough a toza. of about 426 Iine-kilomatres vieve
sampled the only anomalous sample with 11pph was
callected outs'de the project area.

The “irst 1,500 samgles collected were aralysed also fo-
arsenic, cosper, iron and nicke., 8.0 of these being
located within or immediatelv mar-ginal to the Urandy
Frefzct area. The resulis of £715 pr
tre vicinity o‘ Boccleria Vs

| Boundary of

Wastemn Mining Corporation
s0il samping with mulf
element analyses area

it st ol oo e bt e il

st A A

E08/1403
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Area of anomalous arsenic ! ; |
and copper in soils &  Inclined RAB drillhole ; :
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FIGURE 10 - URANDY PROJECT

BOODJERIE WELL PROSPECT
CRA EXPLORATION PTY LTD DRILL HOLE LOCATIONS

During the period 1991 to 1993 a CRA — Valiant
Consolidated Ltc Joint Venture carried out extens’ve
exploration in the surrounding region. The main objective
was discavery of manganese deposits similar o those cf ;
the Kalahari Manganese ~ield of southern Africa. Two o7 :
the areas investigated lie within *he current project z2rea B

The Boodjerie Well Prospect lies within the area of
WRMC’s arsenic—22oper anomaly descrined above. it
Extensive (Up to 18%) surface manganese oxide
rineralisation is know= te occur in this arez. In 1991
CRA crilled seven inclined reverse circdlation hoies

s

tota ling 533 metres (Figurz 100, Dept1 ¢of oxidat'cr
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In RC hole 91AMO14 the 19 metres interval 45 to
64 averaged 12.9% manganese and in 91AMO017 the
18 metres interval 31m to 49m averaged

13.9% manganese.

In 1992 two inclined diamond dritl holes (DD92AMO029
and 030) of 100m and 200m downhole depths
respectively were drilled by CRA to obtain core to assist
investigation of the manganese oxide potential. These
holes suggested the manganese mineralisation above the
base of oxidation to be sub oregrade. Holes
DD92AMO30 tested the possibility for fresh rock hosted
ore grade manganese mineralisation without success.

In hole DD92AMO029 the base of oxidation was at
55.3 metres. The 14 metres fresh rock interval 86m to

varying between 1.57% and 12.70%. The 10 metres
bottom of hole interval averaged 99.8ppm arsenic and
0.37% phosphorous with 21ppm antimony in the bottom
2 metres. In DD92AMO30 the base of oxidation was at
56.6 metres and the 23.9 metres interval from 61.1m to
85m averaged about 150ppm arsenic with manganese
varying between 0.30% and 2.00%.

A strip approximately 30 kilometres long and up to

1.5 kilometres wide along the contact between the
Ashburton Formation to the south and the Mount Minnie
Group to the north was mapped. The contacts are mainly
faulted (both transcurrent and normal) and true
unconformity contacts are rare. This mapping located
several small surficial copper carbonate occurrences
some with radiometrically anomalous vein material.
Only 48 samples were taken from the approximately

45 square kilometres mapped. Of the 26 samples
containing less than 0.5% manganese maximum
recorded values were 480ppm arsenic, 2,400ppm
barium, 240ppm cobalt, 1,600ppm coppet, 0.411ppm
gold, 24ppm molybdenum, 460ppm nickel, 2.5%
phosphorous, 1,600ppm lead, 480ppm thorium 340ppm
uranium, 480ppm zinc, 3.5ppb palladium and 14ppb
platinum. It was concluded that all anomalies “are
attributable to surface enrichment below” Cretaceous
and/or Tertiary “lateritic weathering surfaces”.

EXPLORATION POTENTIAL

There is some evidence to suggest that this project may
have potential for discovery of Proterozoic iron oxide
copper—gold *uranium deposits (Hitzman et al, 1992) of
Olympic Dam or Ernest Henry type and/or sediment
hosted Carlin type gold deposits.

A number of small copper-gold-uranium occurrences
have been identified within and in the vicinity of the
project area suggesting possible minor remobilisation of
iron oxide copper-gold-uranium style mineralisation
along extensional faults during folding.

Grab samples collected by Sandfire and earlier Aberfoyle
Resources Ltd from the old Whynot copper prospect

located 400 metres east of the project returned assays of
up to 9.35% copper, 50.99/t gold and 39.4ppm uranium.

The project area has been covered by Geological Survey
of Western Australia (GSWA) geochemical mapping
(Pye, K. J. et al). Statistical element-index plots for base
metals — copper+lead+zinc+arsenic+antimony and for
Mount Clement style epithermal deposits —
silver+arsenic+gold-+bismuth+cerium+
copper+|anthanum+lead+antimony+tin+thorium+ura
nium+tungsten-+zinc tend to indicate particularly
elevated scores to the southeast of Mount Amy. High
antimony, arsenic, manganese and silver are also
associated with this trend.

The WMC arsenic and copper lag soil anomaly is located
in this area and is open to the northeast. CRA’s seven RC
and two diamond drill hotes have confirmed the
continuity of anomalous geochemistry into fresh rock.
This feature is proximai to an interpreted rift retated
northwest trending extensional growth fauit.

The CRA diamond drill holes intersected a sequence of
interbedded siltstones, dolomitic siltstones and dolomites
— a sequence of similar type to that at Carlin, Nevada
(Kuehn, C.A. and Rose, A.W.,1992). Also similar is the
presence of anomalous arsenic and phosphorous
geochemistry. The bottom two metres of Hole
DD02AMO29 assayed 21ppm antimony. The Carlin type
gold deposits are characteristically accompanied by
anomalous levels of arsenic, antimony, phosphorous and
mercury (Stenger, D.P. et al., 1997). The CRA samples
were not analysed for mercury. They are not
accompanied by either magnetic or gravity anomalies.
Ore mineralisation is generally confined to strata
adjacent or close to the extensional or growth faults that
have been conduits for mineralising fluids.

The part of the WMC geochemical lag sampling
programme that included analyses for base metals
demonstrates the effectiveness of this technigue in target
identification.

Previous investigation of the faulted contact between the
Ashburton Formation and overlying Mount Minnie Group
rocks resulted in the conclusion that this major 30
kilometres long structure is a normal extension transfer
fault that also exhibits evidence of transcurrent
displacement.

Although lateritic enrichment has elevated the levels of
potential ore metal geochemistry along this fault zone
area the presence of anomalous arsenic, barium, cobalt,
copper, gold, lead, molybdenum, nickel, palladium,
platinum, thorium, uranium and zinc may be significant.
It seems unlikely that such anomalous metallic element
levels could have been sourced from the clastic
Ashburton Formation and Mount Minnie sediments.

It is considered more likely that they were transported
by fluid flow along active growth faults and were sourced
from deeper in the basin.
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During the 19807
consuitast geolagist E.S.1. ' Driscoli compizeted
study of Bouger gravity patterns throughout Australia.
iany gravity megaiineaments were identified.

cocated onoor clese to these structures and at taeir
intcrsections are many mineral deposits such as
Kalgoorlie goid, Kambalda nickel, Broken Hill lead-
zinc-silver, Mount Isa lead-zinc-copper, Mount Newman
haematite and Olympic Dam copper-uranium-gold
(0'Driscoll, E.S.T.,1990). In many cases these crustal
megalineament corridors can also be seen on magnetic,
aerial photo and sateHite image compilations.
0’Driscoll’s west-northwest to east southeast trending

~finearTent 98 vtherwise Kiowni a5 fhé Paraburdoo Hinge

Zone extends through the Urandy Project area.

PROPOSED EXPLORATICN BUDGET
The company’s
s as falinvs:

minimum planned budget expenditure

30000 . W

Alff"l"‘" i not dive "’1_, } ”W:Eng aty-pattrevtar-tocations
for exploratlon vv|th| m‘oiecf the nresence of thi

Ls i
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prospectivity.

Several anomalous features are evicent on the 1990
provisional regional aeromagnetic coverage of the
project area. One of these features in the southeast of e
project is underlain by lower Ashburton Formation
ferruginous mudstones anc banded | ironstones and is
highlighted by strongly elevated magnetics.

EXPLORATION PROGRAMME

No detailed aercmagnetic data are available for the
area. Initial expioration will comprise a detailed low
level aeromagnetic survey which will be followed un by
ground geophysics, geochemistry and mapping. Targets
generated and those based on existing information wili
be tested by drilling.

Strins along extensional growth faul+s mapped by the

GSWA and identified by Sandfire geologists will be early
targets for ceochemical surveys.

Activity Year 1 Year 2 TOTAL
$ $

Surface G_eplogy - 41,000 35,000 76,.00—0

Surface Geochemistty 15,500 15,500 31,000

Airborne Geophysics 45,000 0 45,000

Ground Geophysics 49,000 0 49,000
RAB Drilling 30000 0

NRC.D-H-ng 0 32,000 32,000

Fizmong Drithag o 72,000 72645

. FRPURAOLS TR oF  Phe oty

190,000 415,000

The budgeted expenditures of $225,000 and $190,000
on the Urandy Project for Years 1 and 2 respectively are
considered both reasonable and adequate to cover the
costs of the extensive planned exploration programme.

It is considerably more than the total estimated
Department of Industry and Resources statutory
expenditure requirements of $212,400 for the first

two years.

SANDFIRE PROJECT
INTRODUCTION

The Sandfire Project is located approximately 135
kilometres southwest of Broome and 350 kilometres
east-northeast of Port Hedland (Figure 1) in the Canning
Basin of Western Australia.

The project is centred at about latitude 18°53'S,
longitude 121°46'E and comprises Exploration Licence
EO4/‘| 344 and F\(nlnv;\fmn Licence applwa“u”)
E04/1424 and E04/1425 covering a total area of about
570 square kilometres. The Great Northern Highway
passes through the centre of the oroject area and access
within its area can be gained via establisned tracks zng
seismic survey lines.

REGIONAL GEOLOGICAL SETTING

“The Canning Basin is a large multiphase intracratonic
vasin infilled with more than 18 kilomerres of
Pransrozoic sedimentary recks” (McCracken, S.R. et a’,
1996) that was initiated in early Ordovizian times as &

sevies of northwest trending extersicral « s (5 Tiglive 110,

The Prarerczaic sedimentary roc<s af tre hasin rance

from Lower Orocvic 2 {(~-480Ma) 1o 2ary Co

(~1251/3) ir age and the'r comansition fram 35 to
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Jurassic to Cretaceous — shallow marine sandstones,
siltstones and mudstones with some lignite and
conglomerates at base.

Early Permian — shallow marine calcareous mudstones
and fine sandstones with interbedded limestones
underlain by poorly sorted sandstones and mudstones
with minor limestone and conglomerates at base.

Late Ordovician to Early Carboniferous — marine and
continental sandstones, silstones and shales with minor
limestone, dolomite and anhydrite with the limestone ano
dolomite content increasing downwards, becoming
multicoioured near base.

Early to Middle Ordovician — shaliow marine Nita
Formation limestenes and dolomites with interhedded
shale; underlain by Goldwyer Formation fossitiferous
calcareous pyritic black shales with minor siltstone
lenses; underlain by Willara Formation dolomitic
limestones below which are the Nambeet Formation
shales and sandstone with minor iimestone and dolomite
interbeds.

During their deposition the rocks of this succession have
andergone a long and complex history of basin evolution
and related tectonic activity.

The basin’s northeastern boundary is the unconformity
betwen the Phanerozoic sediments of the basin and the
Precambrian rocks of the Kimberley Block. The main
structural elements (Figurel1) from north to south can
be described as follows (Shaw, R.D. et al, 1994):

a northern shelf region comprising the Lennard Shelf and
its disrupted eastwards continuation - the Bulka Hills
and Billiluna shelves;

a segmented extensional rifted basin with normal
faulting along both northern and southern margins - the
Fitzroy Trough to the west with the Gregory Sub-basin to
its east;

a central basement arch comprising a reduced thickness
of sedimentary succession — the Broome Platform to the
west and the Grossland Platform to the east, the
southern boundary of which is marked by a major zone
of normal faulting with downthrow to the south — the
Admiral Bay Fault Zone;

a southerly segmented rifted basin comprising the
Willara Sub-basin to the west and the Kidson Sub-basin
to the east; and

a southern shelf region with normal faulting on its
northern boundary comprising the Anketell, Table Top
and Ryan Shelves.

Five Mississippi Valley Type zinc-lead deposits have been
discovered over the last 25 to 30 years in the Lennard
Shelf area on the northern margin of the Canning Basin.

These deposits (Wagon Pass, Narlarla, Blendevale,
Twelve Mile Bore and Cadjebut) are hosted by the
carbonates of a Devonian barrier reef complex about
50 kilometres wide and 350 kilometres long. Some of
these have heen or are being mined. All are within one
ilometre of mapped o inferred extensional faults.

In 1981 Meridian Oil drilled a petroleum exploration
well through the Phanerozoic sequence in the Admiral
Bay Fault Zone area on the northeastern margin of the
Willara Sub-basin. This well - Great Sandy No. 1 —
encountered a thick zone of zinc-lead mineralisation.

In 1986 Cudalgarra No.1 a petroleum exploration well
aritled by Sydney 0i' Pty Ltd intarsected extensive base
metal mineralisation above and within a suspected algal
mound at the top of the Nita Formation (McCracken,
S.R. et al, 1996).

This mineralisation occurs within the Lower Ordovician
Nita and Goldwyer Formations. As a result of this
discovery CRA secured tenements along the Admiral Bay
Fault Zone. Twenty-four diamond drill holes totalling
37,472 metres were completed between 1986 and 1991.
Locations of CRA’s diamond drill holes are plotted on
Figure 12.

Tahulated on page 41 are some of the best intersections.
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ADMIRAL BAY FAULT ZONE

SELECTED PETROLEUM WELL AND CRA DRILL HOLE INTERSECTIONS

Hole No. Depth(m}) Interval (m) Pb(ppm) Zn{ppm) Cu(ppm) Ag(ppm) Ba%
From To
Grt Sandy 1 1455 1465 10 - 1.55% - - -
1495 1500 5 - 1.25% - - -
1695 1705 5 1.00% - - - -
__Cudalgarriria_l__.}r 1294 1330 36 0.32% 2.75% - 18.46 -
DDB6SS?2 1285 1290 5 ~550% . 1.20% 25 61.00 1.50%
_ 1324 1343 19 430% _ 410% 38 1500 13.69%
o 1369 1383 a0 16.40% - 1280 127 8.00 25.70%
1573 1576 3 27.20% 13 17 15.00 9.17%
1604 1611 7 1.20% 8.50% 849 2.00 2.12%
B DD86SS3 1382 1397 15 2.90% 3.70% 35 25.00 8.30%
DD875SS6 1469 1478 9 3.40% 6.20% 40.00 .
DD895S14 1466 1519 53 7.80% 0.20% - 30.00 -
DD89SS15 —1348 1369 20.5 1.50%  4.60% - 118.00 -
DD89SS17 1336 1366 30 0.80% 4.20% - 22.00 -
DD895518 Numerous narrow mineralised intercepts -
DD90SS19 Numerous narrow mineralised intercepts L
DD90SS20 1390.5 1392 1.5 6.90% 8.70% - 73.00 -
1389 1392 3 4.70% 8.20% - 62.00 -

The following main zones of mineralisation were

delineated

(Figure 13):

= an upper zinc-rich zone at the top of the Nita Formation
with an “inferved resource” of 120 million tonnes
averaging 6.4% zinc, 2.3% lead and 32 grams of silver

per tonne;

and

o lower lead-rich zones with an “inferred resource” of
20 million tonnes at 16.9% lead, 0.4% zinc and
57 grams per tonne silver located at the top of the
Goldwyer Formation algal bioherms.

The upper zinc rich zone has a strike length of
19 kilometres.

Hydrothermal activity associated with extensional
faulting is believed to have occurred during deposition of
the footwall algal bioherms. These vary between 200 and
about 500 metres in width and can be more than

330 metres thick. Significant intercepts of sphalerite,
galena and chalcopyrite have been encountered within
these bioherms. Alteration products such as siderite,
haematite, magnetite, chert and quartz are abundant.

Apart from drilling, the main exploratior tools used by
CRA were existing seismic survey data that enabled
reasonably precise structural interpretation and an
aeromagnetic survey to identify possible mineralisation
associated magnetite concentrations.

The top of the mineralisation delineated hy CRA varies
between 1,280 metres and 1,420 metres below surface
and because of the relatively low zinc grade and its
considerable depth it was concluded to be sub-economic.

6.3 PROJECT GEOLOGY

Tlama msimnimnd amAn i
The project area covers the westernmeost approximately

25 kilometres strike length of the on-shore Admiral Bay
Fault Zone. The main elements of the fault zone in this
area comprise, from north to south: the Admiral Bay
Fault, The Nita Downs Fault and the Willara Fault.
These are all extensional structures with downthrows to
the south. Interpretation of seismic survey data suggests
that the Admiral Bay and Nita Downs faults tend to
converge within the project area (Figure 14).
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[t is believed that the depth to the top of the Nita and
Goldwyer Formations may be significantly less in this
area than in the original discovery area.

Cudalgarra 1 North

DD 898514 B
DD87SS8 | + DD 875$

Results of a regional gravity survey by the BMR now
AGSO outlines a complex gravity feature over and to the
north of the project area. This feature suggests that there Szl Lo
are additional faults parallel to the Admiral Bay Fault in
the northern part of the project area (Figure 14).

A review of existing seismic cross-sections tends to confirm
this interpretation. It is possible that mineralisation could
occur at shallower depths in this area.

6.4 PREVIOUS EXPLORATION

Previous exploration has been limited to oil search
activities consistina mainly of seismic surveys and an
aeromagnetic survey. The nearest oil expioration hole
Parda 1 is located about 10 kilometres east of the
project area. No drilling was done in the project vicinity

- and Jurassic

i

by CRA. | A
6.5 EXPLORATION POTENTIAL Bt /
The base metal mineralisation associated with the s flambeet: T
Admiral Bay Fault Zone is extensive and there is a ' / Basement
reasonable expectation that the same processes may have
operated within the project area. Structural features
similar to those investigated by CRA are evident in the Sandsione & mudsione Shallow matine mestone. | 54 SRR PRI
seismic data of the project area. Sandy dolostone Mineralisation s i
Evaporitic mudstone ——  Faul
6.6. EXPLORATION PROGRAMME st o~ Unconformiy
Exploration of this project will require a large Tidal limestone | Minerat exploraton drilole
commitment to drilling. Initially however the Company Basinal mudstone & limesione @~ Hycrocarbon exploration well
intends collating all existing data and collecting Algal bioherm

appropriate new data with the objective of developing a Sl e Cracken, OB, ol . 1996
structural and stratigraphic model of the project area. 3 o
This will require purchase of the multiclient aeromagnetic {

survey data, collection of additional gravity data and

investigation of the applicability of other geophysical 00 400 680

tools such as CSAMT which have deep penetration >A ADMIRAL BAY PRO
ability. This phase of work will be followed by diamond 5pR RO 0
drilling. ALO Q88-109

6.7 PROPOSED EXPLORATION BUDGET
The Company’s minimum planned budget expenditure is

as follows: The budgeted expenditures of $445,000 and $265,000
. on the Sandfire Project for Years 1 and 2 respectively
Activity ' Yee;r 1 Ye;r 2 TOTAL are considered to be both reasonable and adequate to

cover the costs of the extensive ptanned exploration
Geology 40,000 35 060 75,000 nragramme. 1t is considerably more than the total
estimated Department of Industry and Resources

Airborne Geophysics 2,000 0 2,000 statutory expenditure requirements of $338,400 for
Ground Geophysics 170,000 5,000 175,000 the first two years.

RAB Drilling 0 0 0

RC Drilling 0 0 0

Diamond Drilling _ 0 180,000 180,000

Administration 50,000 43,000 93,000

TOTAL 445,000 265,000 710,000
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7.2

BORROLOOLA PROJECT
INTRODUCTION

The Borroloola Project (Figure 1) is situated about
660 kilometres southeast of Darwin, 920 kilometres
north of Alice Springs and 85 kilometres west of the
small town of Borroloola in the “Gulf country” of the
Northern Territory, Australia.

The project is centred at approximately latitude

15° 58' S and longitude 135° 34' E (Figure 15) and it
comprises Exploration Licence EL10121 and Mineral
Lease MLN624 covering a total area of about

16.5 square kilometres.

Mineral Lease MLN624 lies within the above
Exploration Licence and is situated upon the more
significant old mine workings known as Gordons
Prospect.

From Darwin vehicle access can be gained by travelling
588 kilometres south along the Stuart Highway, then
eastwards for 269 kilometres along the Carpentaria
Highway to Cape Crawford and thence northwards along
the unsealed Roper Bar road that crosses the project
area hetween 93 and 106 kilometres from Cape
Crawford.

The “Guif country” climate is tropical with a hot wet
season from November to April and a warm dry season
from May to October. The average annual rainfall is
980mm and mean daily maximum temperatures range
between about 25.0°C in July to 34.5°C in December.

The project is surrounded by Exploration Licence,
EL10048 of 470.4 square kilometres held by North
Mining Ltd., an associate of Rio Tinto Exploration
Pty. Ltd.

REGIONAL GEOLOGICAL SETTING

The project tenements cover an area of Lower to Middle
Proterozoic rocks that comprise part of the sedimentary
sequence of the McArthur Basin (Figure 15). This basin
is believed to be defined by several arcuate north
trending asymmetrical rift sub-basin troughs or grabens
separated by northwest trending faults and transverse
ridges (Ahmad, 1998).

The dominant extensional features of the basin are the
Batten and Watker troughs that have known trend
lengths of about 250 and 200 kilometres respectively.
The Borroloola Project area is located on the western
margin of the Batten Trough.

About 85 kilometres southeast of the Borroloola Project
and located on the eastern edge of the Batten Trough is
the McArthur River (HYC) zinc-lead-silver-copper
deposit. The HYC mineralised outcrop was discovered in
1955 and was first drilled in 1959 whereupon the
syngenetic nature of the orebody first became apparent.

Although many successful holes were subsequently
drilled, the extremely fine-grained ore caused

metallurgical problems that prevented profitable
exploitation for more than 40 years. Mining of this
orebody has been in progress since 1994. A resource of
104 million tonnes grading 14.12% zinc and 6.4% lead
remained to be mined as of 1998.

To paraphrase Ahmad (1998) the following points can
be made - the McArthur Basin forms part of the north
Australian base metal province extending from Mt Isa
to the Gove Peninsular.

There have been many more discoveries of large mineral
deposits in the Mt Isa region, Queensland than in the
Northern Territory. Mineral exploration in the Mt Isa
region has taken place for many years and related
expenditure has been much greater than in the Northern
Territory part of the province. With continued
exploration there is excellent potential for discovery of
more large deposits within the Northern Territory.

1t should be noted that the HYC deposit is focated about
1.5 kilometres west of the Emu Fauit Zone; its feeder
growth fault. Many of the large stratiform Precambrian
deposits said by current consensus to probably be of
sedimentary exhalative origin (SEDEX) such as HYC,
Century, and Dugaid River appear to be within synclina:
structures adjacent to apparent ‘feeder’ faults which
acted as conduits for the hydrothermal fluids containing
the metals. These ‘feeder’ fauits typically contain amall
related replacement and vein fill style uneconomic high
grade patches of ore minerals.

It would appear that the mineralised fluids, being heavier
than seawater, flowed down slope from the ‘feeder’ to the
deepest part of the basin or half graben where metals
were precipitated due to cooling and reaction with
sulphur. There is also a metal zonation with copper
becoming weaker and lead-zinc increasing from the
feeder to the basin centre (Large et.al., 1998). It should
be noted that the somewhat similar, but copper rich
stratabound Nifty deposit in the Proterozoic of Western
Australia appears to have a syndeformational sediment
replacement origin (Anderson et. al., 2001). Both the
north Australian deposits such as HYC and deposits such
as Nifty occur in synclines. Their ore forming fluids
passed through adjacent ‘feeder’ faults to deposit either
stratiform or stratabound ore in well layered marine
sequences.

PROJECT GEOLOGY

The Borroloola Project covers the northwestern part of a
small fault-bounded sub-basin (Figure 16). The Northern
Territory Geological Survey ("NTGS”) 1:100,000 scale
geological mapping indicates that bedrock exposure
within and around the project area is excellent. Most of
the rocks that crop out have been identified as McArthur
Group sediments. These sediments are bounded on both
western and eastern sides by north-south trending faults -
the Four Archers Fault and the Lorella Fault
respectively, and to the north by an east-west fault, the
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“Coppermine Creek Fault' that splays off the Four
Archers Fauit. Near the western end of this latter
structure there occurs a copper gossan adjacent to which
are a shallow shaft, an old adit and a number of pits.
This occurrence is known as Coppermine Creek or the
Gordons Copper Mine. Seven other significant coppet/
lead occurrences have been noted within 10 to 40
kilometres of the "Gordons Copper Mine'. No production
has been recorded.

Surface geology is largely known from the published
NTGS mapping supplemented by observations made
during a brief site visit and an aerial inspection by
helicopter.

Knowledge of sub-surface geology is confined to shallow
reverse circulation (RC) holes and two deeper
RC/diamond drill holes all completed sofely to test the
Gordons Copper Mine mineralisation (see 7.4. below).

The sequence of McArthur Group sediments which is
exposed within the project area is:

Tooganinie Formation — dolomitic siltstone and mudstone
with minor dolarenite. Reported ripple marks and other
shallow marine depositional evidence (locally 100m
thick);

Tatoola Sandstone — Fine grained flaggy sandstone with
interbeds of dolarenite with ripple marks and other
shallow marine depositional evidence (locally about
100m thick);

Amelia Dolomite — Dololutite and interbedded dolarenite.

The stromatolitic dolomitic horizons, so common
elsewhere, were not sighted during the brief field visit
(locally about 125m thick).

The BHP diamond drilthole (MYD-007) which was
collared in Tatoola Formation, appeared to core all the
Amelia Dolomite (approximately 125m thick). The
underlying Mallapunyah Formation was penetrated for
137 metres (about 135 true thickness) and logged as
reddish mudstones, siltstones and sandstones with a
variable amount of dolomite matrix.

In the southern part of the project area the McArthur
Group is overlain unconformably by Cretaceous
sediments. To the north of the Coppermine Creek Fault
are locally poorly exposed Roper Group shallow water
sediments. Within the project area to the west of the
Four Archers Fault are Middle Tawallah Group fine to
medium grained shallow water sediments.

RJ Burke (2003) rightly points out, “In the diamond
drill core the stratigraphic column appears to record
marine transgression over stand-still, shallow, oxidised
(reddish, hematitic tints) evaporitic basement (i.e.
Mallapunyah Formation). When sag phase subsidence
commenced and water depth began to increase (albeit
still at relatively shallow depths) the reddish coloured,
oxidised evaporitic sediments have given away to darker

7.4

coloured, less oxidised dolomite-rich sediment (i.e.
Amelia Dolomite) during marine transgression.”.

Within the fault bounded exposure of McArthur Group
dolomitic sediments there is a small south plunging
synclinal structure or perhaps basin which abuts the
east-west trending and steep south dipping mineralised
Coppermine Creek Fault system. To the west this ‘basin’
abuts a north-south splay from the trough bounding Four
Archers Fault. To the southeast the Geological Survey
map indicates a northeast trending fault, but a brief
inspection found evidence that this may be a hingeline
and suggests that the structure is more like a basin.

To the south the structure appears to be obscured by
Cretaceous cover.

An interpretative north-south trending section has been
drawn on the basis of BHP’s section through drill holes,
NTGS mapping and measurements made during the brief
inspection (Figure 17).

On the surface at Gordons Copper Mine there is
brecciated and oxidised Amelia Dolomite pervasively
silicified with much interstitial malachite with minor
cuprite and tenorite as well as rare chalcocite. The
mineralisation in the Mt Carrington Mines Ltd. RC holes
was largely supergene copper whilst that in the BHP
core hole was principally chalcopyrite in stockwork veins
and small ankerite or siderite spherules. There is minor
pyrite, indicating little available sulphur from this source
for precipitation of metals. Carbonate is largely
recrystallised indicating heat in the system at some
stage, possibly hydrothermal.

Near surface samples show high arsenic and cobalt
values probably due to scavenging by iron and
manganese which are also present. Analyses for gold
reveal only rare traces.

The geological logs and geochemistry of the BHP
diamond drillhole MYD 007 offer clear evidence of
successive mineralising episodes in which fluids pregnant
with base metals (and silver) may have gravitated to a
basin low during sedimentation or percolated through the
host sediments during diagenesis. More or less consistent
with the logged interval of Amelia Dolomite, the core
averaged 1.7ppm silver over 124.2metres and 28ppm
bismuth over 157 metres.

PREVIOUS EXPLORATION

In 1962 CEC completed an investigation of the Gordons
Copper Mine that included the drilling of a single 138.5
metre diamond drill hole inclined to the north at 50°.
This hole intersected 17 metres averaging 0.5% copper
from 78 metres.

Between 1966 and 1982 a KEA / Qil Stream Industries
Pty Ltd joint venture, Amad N.L. and CEC conducted
stream sediment and soil geochemical surveys. The
samples were analysed for various elements including
copper, nickel, cobalt, lead and zinc. No gold assays were
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done during this period. Apart from the Gordons Mine
area and its immediate east anc west strike extensions,
no significant anomalies were identified.

In late 1993 Mt Carrington Mines Limited completed
10 northerly inclined RC holes to test a 300 metres
strike length of the Gordons Copper Mine trend.
Samples were analysed for copper, lead, zinc, nickel,
cobalt and silver.

The best intersection was 13 metres between 15 and

28 metres downhole depth averaging 2.11% copper and
386ppm cobalt. Otherwise best single sample analyses
were 4.65% copper, 195ppm lead, 107ppm zinc, 8.6ppm
silver, 870ppm nickel and 1,280ppm cobalt. No gold
analyses were done.

1n 1995 and 1996 the oroject area was explored by
BHP In 1995 transient electromagnetic (TEM)
soundings were done at spacings of about one kilometre
along a north-south line. No indication of conductive
mineralisation was recognised. In 1996 BHP completed
an airborne Geotem survey of "the entire Gordons area’.
The only conductor identified was in the Gordons Mine
area and follow-up moving loop TEM defined a “weak
conductor” at a depth of around 280 metres below the
Gordons workings.

An RC/diamond drill hole (MYD 007) inclined at 60°
to the north was completed to test the interpreted flat
fying conductor re-estimated to be at ~225 metres
vertical depth.

This hole intersected a series of alternating banded grey
dolomitic siltstones with some rare interbedded mauve
siltstones from surface to 156 metres down hole depth.
From 156 to 197 metres the core comprised
recrystalised sideritic marble below which was 20 metres
of banded grey dolomitic siltstone and then from 217 to
315 metres the hole intersected red dolomitic
sandstones, siltstones and mudstones with zones of
haematite replacement, recrystalised sideritic marble,
rare jasper bands and brecciation. Between 301 and
315 metres the rocks became fractured and sheared
and from 315 to the hole end at 334.4 metres became
strongly brecciated and silicified with chlorite-epidote-
haematite alteration and some fault gouge clays.

Evidence of several brecciation events was noted as well
as pyrite-calcite veining. Caicite veining was logged
throughout the hole.

Composite samples (6 metres in the 82 metre precollar
RC and 2 metres in the cored section) were analysed for:
antimony, arsenic, bismuth, cadmium, chromium, cobalt,
copper, iron, lead, manganese, vanadium, molybdenum,
nickel, phosphorous, silver and zinc. Anomalous (more
than 5 times background) zones of copper, cobalt,
bismuth, arsenic and silver geochemistry occur
throughout the hole.

75

Twenty-six rock chip samples of surface mineralisation
were analysed by the tenement holder Mr Biddlecombe.
Only three of these returned detectable gold with values
of 0.04, 0.06 and 0.08ppm respectively; the remainder
were below detection level (<0.02ppm).

A search was made of the Northern Territory Geological
Survey Open File Report Database. There were 158 Open
File records referencing work on the Tawallah 1:100,000
sheet. Of these nine referenced Gordons Copper Mine and
of these only Goulevitch, (1994), Paterson (1996) and
Stevens (1997) have been studied. They seem to
summavrise all other work of significance.

A specific search was also made for ‘gold’ but none are
recorded within the current tenements. A search for
proprictary gecphysics other than that of BHP revealed
nu available geophysics other than the NT government
magnetic and radiometric coverage done in 1989, flown
at a height of 300m on lines at 500m spacing.

These magnetic data were briefiy examined and no
features with any clear relationship to mapped geology
or targeted mineralisation were noted.

EXPLORATION POTENTIAL

The Borroloola Project is considered to have potential
for discovery of copper-lead-zinc-silver SEDEX deposits
and/or syndeformational sediment-replacement deposits.
Previous exploration drilling has been confined to
investigation of the east-west trending Coppermine Creek
Fault that hosts the outcropping copper mineralisation of
the Gordons Copper Mine. Much of this mineralisation is
considered to have resulted from supergene enrichment
of sulphides deposited by hydrothermal brines ascending
the feeder system.

The Coppermine Creek Fault is interpreted to be a
growth fault of similar type to the HYC feeder growth
fault - the Emu Fault Zone.

The synclinal structure with possible closure referred to
above may have been a basin at the time the formations
were being deposited and suggests the possible existence
of a deep water containment structure to hold the heavy
metal rich brines sourced from the feeder fault.

Throughout the western margin of the Bauhinia Basin
there are numerous lead =+zinc +copper occurrences of a
cross cutting nature (veins & stockworks etc) which are
primarily hosted by Amelia Dolomite or younger units
but older than Barney Creek Formation that hosts the
HYC deposit. The only group of deposits hosted by the
younger Nathan Group all occur in a Sub-basin
northwest of the main Bauhinia Basin. The Gordons
minerlisation appears to be one of the many occurrences
that may be either leakage from an Amelia hosted
stratabound deposit or reactivation of a feeder growth
fault from Amelia time.
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7.1

Previously used methods such as s0il geochemistry and
airborne GEOTEM and ground moving loop Transient
Electromagnetic (TEM) surveys are considered to have
been untikely to identify SEDEX type deposits deep
within the basin.

The basin structure interpreted (Figure 17) is about
450 metres deep to base of the Amelia Dolomite that is
about 125 metres thick. The basin areal extent potential
is about 2.5 square kilometres.

Discavery of a deposit containing about 20 million
tonnes of ore would appear to be a reasonable
exploration objective for this project.

BHP recorded evaporatic conditions with evidence of
original gypsum within the Amelia Dolomite and
Malapunyah Formations. The associated sulphur may
have provided the necessary catalyst to precipitate metal
sulphides at low temperatures in the basin deeps.

EXPLORATION PROGRAMME

Detailed ground gravity surveys will be completed over
the interpreted small basin. More detailed photo/GPS
mapping will be completed simultaneously at a scale of
1:5,000 or 1:10,000. (1:50,000 colour photos are
available).

Should this gravity survey and mapping indicate a basin
is present or is possible, then a single vertical
stratigraphic drilihole about 500 metres deep will be
required to test the conceptual target.

PROPOSED EXPLORATION BUDGET

The Company’s minimum planned budget expenditure is
as follows:

Activity Year 1 Year 2 TOTAL
$ $

Surfarce Geology 41,000 36@_ 77,000_
Airborne Geophysics 0 0 0
Ground Geophysiﬁi 7‘4_5)&0 ;07 45,000
R_AEDrilling ‘ 4‘*0 ’ 0 ) 07
&Drilling ,0 ;07 0~
Diarmond Drilling 90,000 90,000 180,000
Administration 50,000 43,000 &(BO_
TOTAL 205,000 150,000 355,000

The budgeted expenditures of $205,000 and $150,000 on the
Borroloola Project for Years 1 and 2 respectively are
considered both reasonable and adequate to cover the costs of
the extensive planned exploration programme.
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9 GLOSSARY

Aberfoyle
Aberfoyle Resources Limited.

Aeromagnetic Survey
A survey made from the air recording
variations in the earths magnetic field.

Aeromagnetics
Results of an aeromagnetic survey.

AGSO
Australian Geological Survey
Organisation.

Alteration

The change in the texture and mirera:
composition of a rock, commonly used
in reference to the effects of
hydrothermal fiuids.

Arenite

A general name used for a consolidated
sedimentary rock composed of sand-
sized fragments.

Archaean
The oldest rocks of the Precambrian
era, earlier that 2,500 million years.

Anticline
A fold, generally convex upwards, the
core of which contains the older rocks.

Axial-plane-cleavage
Cleavage that is closely related to the
axial planes of foids in the rock.

Banded iron formation

Chemical sedimentary rock mainly
composed of finely alternating layers of
silica and iron oxide.

Basalt

Dark coloured fine-grained volcanic
rock of low silica content (<55%) and
high iron and magnesium content.

Basin

A low area in the Earth’s crust, of
tectonic origin, in which sediments and
sometimes volcanic rocks have
accumulated; also termed a
sedimentary basin.

BHP

BHP Minerals Limited.

BLEG sample

A bulk sample collected for bulk leach
extractable gold analysis.

BMR

Bureau of Mineral Resources —

now AGSO.

Breccia

Rock composed of angular fragments.

Carbonate

A sediment formed by the precipitation
from aqueous solution of carbonates of
calcium, magnesium or iron; e.g.
limestone ot dolomite.

Carboniferous
A geological period ranging from about
345 to about 280 million years ago.

CEC Carpentaria
Exploration Company Pty Ltd.

Chevron
Chevron Exploration Corporaticn

Conglomerate

A rock composed mainly of water worn
rounded pekbles, cobbles or boulders
CRA

CRA Exploration Limited

Craton

Large and usuaiiy ancient stabie part
of the Earth’s crust.

Cretaceous

A geological period ranging from about
135 to about 65 million years ago.

CSAMT

A ground geophysical exploration
method termed “Controlled Source
Audio Magnetic Tellurics”.

Devonian
A geological period ranging from about
400 to about 345 million years ago.

Diamond drilling

A method of ohtaining a solid cylindricai
core of rock by drilling with a diamond
set or diamond impregnated bit.
Diagenesis

All the chemical, physical and
biological changes undergone by a
sediment after its initial deposition and
during and after its lithification.

Dolarenite
A dolomitic rock consisting mainly of
dolomite particles of sand size.

Dolerite

Dark coloured medium-grained volcanic
rock of low silica content (<55%) and
high iron and magnesium content.

Dololutite
A dolomitic rock consisting mainly of
dolomite particles of silt size.

Dolorudite

A dolomitic rock consisting mainly of
dolomite particles of larger that sand
size.

Dolomite

A calcium-magnesium carbonate
mineral: dolomite rock ( also called
Dolostone) contains mare that 50% of
this mineral.

Epigenetic

Said of a mineral deposit that originated
later than the enclosing rocks.

Exhalative

Descriptive of a process whereby
mineralisation and associated
alteration occurs as a result of the
emanation of gases and/or vapours
from a volcanic source.

Felsic

Descriptive of a light coloured rock
containing an abundance of the
minerals felspar (generally potassium
rich) and quartz.

Gabbro

Dark coloured coarse-grained volcanic
rock of low silica content (<55%) and
high iron and magnesium content.

Graben

An elongate, relatively depressed
crustal unit or block that is bounded by
faults on its long sides — can also be
termed a trough.

Grit

A coarse grained sandstone with grains
2mm to 4mm in size, often with
angular particles.

GSWA
Geological Survey of Western Australia.

g/t

Grams per tonne.
Haematite

An oxide of iron.

HMC sample

A heavy mineral concentrate generated
by either panning or flotation and
analysed for selected chemical
elements.

Horst

An elongate, relatively unlifted crustal
unit or block that is bounded by faults
on its long sides.

Hydrothermal

Pertaining to heated water, particularly
of magmatic origin associated with the
formation of mineral deposits or the
alteration of rocks.

Igneous

Formed by the solidification of hot
mobile material termed magma.
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Isoclinal

A fold with parallel limbs.
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A geological period ranging from abou*
190 to about 135 million years ago.
KEA

Kennecott Explorations (Australia)

Pty Ltd.

km?

.Sgquare kilometres......
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nnm
Parts per million.

Precaiibrian

Ail of those parts of geological time
older that about 570 million vears.
Proterozoic

That part of geological time between
about 570 and about 2,500 million
years old.

RAB drilling

—-Retary-air-blast-griting —atechrigte:

T 4 nEK

2l osedh Foruln o
oy tne consalidatior of muad av cile,
Strata-hound
Sl sineral deposiz deposit
conrinea 1o a singie stratlgl’apmc unit.

Stratiform

Refers to a type of strata-bound
mineral deposit in which the
mineralisation is strictly coextensive
with one or more sedimentary,
metamorphic or igneous layers.

Composition, sequence and correlation of

Magmatic in which the sample is returned RO Jen
Noriypd fpame Moamma  ~ o1 iy to civface pitcidn the usd ot ngdy stratified rocks within the Eqeth/c ~o e
AT PTESSUFE. Stromatolite

OCCUFFING MOBITE rock material

Aonaratad writhin thn Dapsia ~add ...

.y tee Sisrasiesziicosa
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Marine transgression

The spread or extension of the sea o
land areas.

It

Metamorphism

The mineralogical, structural and
chiemical changes induced within solic
rocks through the actions of heat
and,or pressuie or the introaucuon of
new chemicals.

MVT

Mississinpi Valley Type (see 1.
GENERAL section of this report).

Normal Fault
A fault in which the hanging wall
appears to have moved downward
relative to the footwall; alternatively
called a pull-apart, gravity or slump
fault.

Ordovician

A geoiogical period ranging from acaut
500 to abouz 440 mill'on years 250,
Qutlier

An area or group of rocks sur-ouncec
by rocks of cidz- ags.

0SI

Oil Stream "noustries Pty L-
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Permian
A geological neriod va
280 to about 225 mi'lic

ger gicg Time

Ravoyce cleciiiating ,-l,,:!v:.,.g a

technique in which the sample is
veturnes o e surfece through tne

drill rods thus reducing sample

centaminaticn.

REE

Rare earth elements — oxides of a
series of fifteen metallic elements with
EI0mMIC numvers 57 o 71 yetner wia
yttrium, thorium and scandium that ave
videly distributad hiit rare 1n
concentration.

Rift faults

Approximately parallel normal faults
that bound a rift valley.

Rock chip sample
A representative sample of rock
fragments collectedc within a limited
area.
Sag phase
A phase in the develcament of & basin
in which the weight of secimen:
deposized rasuits 'n a dovia
regiona: extent.
SEDEX
A sadimentar
hosted ~iner
GE ”J = RLH_
Schist
A metamerphic rocik wit & olaty or

niiatad ~pyt pr
pirated mextorn,

Sericite
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activit Ly of micro- U"L‘d"l\i'

Sulphide

A mineral compound characterised ov
the linkage of sulphur with a metal.

Syncline

A fold, generally convex downwards,
ine core of wnich contains the
younger rocks.

Tectonic

Pertaining to the forces involved in, o
the resulting structures of movements
in the Earth’s crust.

Tectonism

Relating to the movement of the
Earth’s crust produced by tectonic
activity.

Thrust

A fow angle compressional fault
Trough

See Greben.

Wacke

A d'rty sandsiore that consists of 3
mixed variety o”
0¥ POy srtar
fragmenis,
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RE: INDEPENDENT ACCOUNTANT’S REPORT

1 INTRODUCTION

This report has been prepared at the request of the Directors of Sandfire Resources NL (“Sandfire” or “the Company"},
for inclusion in a prospectus to be lodaed with the Australian Securities and Investmant Commission (MASIE-or-6r
around 14 January 2004 (“Prospectus”), relating to the proposed issue of 18,750,000 to 25,000,000 ordinary shares at
an issue price of 20 cents each to raise a minimum of $3,750.000 and a maximum of $5 000000,

$180d3Y S,INVINNODOV iy

2 BACKGROUND

By s tae tas seen e ssue of sabsaribers sharves aac

3 BASIS OF PREPARATION
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Sandfire, and to provide investors with a pro forma statement of financial pesition o
adjusted to include funds raised by *hic Prossectys and the corp'=tion of 2o :
transactions as referred 1o in Note 2 of Appendix 2.
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This report does not address the rights artaching to the shares o be issued 'n accordarce with the | 15, 11 7isKs
associated with the investment, nor “orm the basis of an indeperdent expe-t’s opinion with respect to a valuation of the

Comnar
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e pricz of 20 cenls per snare.

This report does not consider the prospects for Sandfire ro the merits and risks associated with becoming a shareholder.
Somes & Cooke accordingly takes no «esponsibisity for those matzers ar for \ny matter or omissi
than respansibility for this report.

1 in the Prospectus, other

4 SCOPE OF OUR REVIEW

T
B8

Cirectors are resporsiole fur preparation of the historica: actua’ finanzial information and the p-o forma financia

€
information as detailed in Appendices 1, 2 and 3 of this report.
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«  Pro forma financial information has been based on the extracted information; and

e Actual and pro forma financiai information has beer drawn Jp i accordance with tne accounting policies ard the
assumptior set out in Notes 1 and 2 of Appendix 3 respectively.

Our review of the historical financial information has not involved a study and evaluation of internal accounting controls, test
of accounting records or tests of responses to inquiries by obtaining corroborative evidence from inspection, observation or
confirmation. These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance
is less than that given in an audit. We have not performed an audit and, accordingly, we do not express an audit opinion.

VALUE OF EXPLORATION INTERESTS

The principal asset of Sandfire is its exploration interests. The exploration interests nave been included at cost in the pro-
forma statement of financial position. We have not performed a valuation of the exploration interests. We are unable to
form a view on whether the carrying values of the exploration interests are fairly stated. The value of these interests is
dependent upen successful develnpment and commercial exploitation of the mineral tenements 10 which the interests elais

REVIEW STATEMENT

Basen on our ceview, which is ol an audit, nothing has come to our attention, whicn cavses s fo believe that the financia

information of Sandfire set out in Appendices 1, 2 and 3 does not present fairly the:

o Actual statements of financiai performance for the period 18 June 2003 to 31 October, 2003,
e Actual statements of financial position as at 31 October, 2003;

o Proforma statement of financial position as at 31 Octaber, 2003; and

s Notas tg the actual and pro forma financial information.

i1 accordance with the recognition and measurement principles in Accounting Standards and other mandatory professiona:
reporting requirements in Australia, and the accounting policies adopted by Sandfire as described in Note 1 of Appendix 3
and on the basis of the assumptions and transactions set out in Note 2 of Appendix 3.

SUBSEQUENT EVENTS

Based on our review, which in not an audit, nothing has come to our attention, which causes us to believe that matters
arising after 31 October 2003, other than the matters dealt with in this report, would require comment on, or adjustment
to, the information contained in this report, or would cause such information to be misleading or deceptive or result in an
omission of the financial or accounting matters require to be disclosed in this report.

DECLARATIONS
Wir sohn Cooke, a partner of Somes & Ceoke, is a registered company auditor and has qualifications and experience
appropriate to this report.

Somes & Cooke has acted as independent accountants’ for the Company and in no other capacity with respect to the
Prospectus. Somes & Cooke has authorised or caused the issue only of its “Independent Accountants’ Report” and has not
authorised or caused the issue of any other part of this Prospectus. Somes & Cooke will be paid a professional fee for the
preparation of this report based on actual hours spent on the assignment at normal professional rates. Neither Somes &
Cooke, nor any of its Partners have any pecuniary interest in the Company. Somes & Cooke was appointed as auditors of the
Company on 3 November 2003. The Company has agreed to identify and hold harmless Somes & Cooke and its employees
from any claims arising out of any misstatement or omission of information supplied by the Company.

Yours faithfully

SOMES & COOKE
Chartered Accountants

J Cooke
Partner
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APPENDIX 1 STATEMENT OF FINANCIA
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Revenues from ordinary activities

Write-down of Exploration Expenditure

P

—q

Reviewed
18 June 2003
to
31 Octoher 2003
$

(15,432)

Loss from ordinary activities hefore income tax expense

Income Tax expense relating to ordinary activities

(15,432)
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APPENDIX 2 STATEMENT OF FINANCIAL POSITION

115,432

Note Reviewed Proforma
31 October 2003 31 October 2003
$ $
CURRENT ASSETS
Cash 2 - 10¢C 2,965,625
Total Current Assets _ __ 100 2,965,625
NGN CURRENT ASSETS
Capitalised Exploration expendituxe 4 349,060 369,061
Total Non Current Assets ) o 3 349,060 ~ 369,061
TOTAL ASSETS 346,160 3.334,586
CURRENT LIABILITIES
Lrsecured ioans - Prarsterc =
TOTAL LIABILITIES
NET ASSETS (LIABILITY) 15 3232) 2 224, 636
EQUITY
P s e hegl T e - ;‘J.’, 50T 1E
& D542
25,332, 3,334,686




APPENDIX 3 NOTES TO AND FORMING PART OF THE STATEMENTS OF FINANCIAL POSITION

NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a)

[
\b/

)

Basis of Accounting

The following significant accounting policies have been adopted in the preparation and presentation of the actual and
pro forma financial information:

The financial information has been prepared in accordance with the recognition and measurement principles in
Australian Accounting Standards, Urgent Issues Group Consensus Views and on the basis of historical cost and, except
where stated do not take into account changing monetary values or current valuations of non-current assets. The
disclosure requirements of applicable Accounting Standards and Urgent Issues Group Consensus Views have only been
applied as considered necessary. The accounting policies have been consistently applied, uniess otherwise stated.

Exploration & Evaluation Expenditure

Acaulsition, exoloiation, evaluation and develcpment expenditure incurred is accurulated in respect of each
identifianle area of interest. These costs are carried forward only if they relate to an area ot Interest TOr WIHCH riyiits
of tenure are current and in respect of which:

() Such costs are expected to he recouped through successful development and exploitation or from sale of the area; or

(i) Exploration and evaluation activities in the area have not, yet, reached a stage that permits a reasonable
assessment of the existence or otherwise of economically recoverable reserves, and active operations in, or relating
to, the area are continuing.

Accumulated costs in vespect of areas of interest which are abandoned are written off in the year in which the decision
to abandon the area is made.

Each area of interest is reviewed annually and accumulated costs are written off to the extent that they will not be
recoverable in the future.

Going Concern

The financial statements have been prepared on a going concern basis, which anticipates the ability of the company to
meet its obligations in the normal course of business. The ability of the Company to meet its existing obligations and
those relating to recent acquisitions (as detailed in the Prospectus) will depend on the ability to raise funds pursuant to
the Prospectus, and raise further funds through the issue of additional share capital to meet future exploration
commitments, as and when required.

Taxation
The company adopts the liability method of tax effect accounting.
Trade and other creditors

These amounts represent liabilities for goods and services provided to the Company prior to the end of the period and
which are unpaid. The amounts are unsecured and are usually paid within 30 days of recognition.

Acquisition of Assets

The cost method of accounting is used for all acquisitions of assets regardless of whether shares or other assets are
acquired. Cost is determined as the fair value of the assets given up at the date of acquisition plus costs incidental to
the acquisition.

Costs relating to the acquisition of new areas of interest are classified as exploration or evaluation expenditure,
development properties or mine properties based on the stage of development reached at the date of acquisition.

o
=
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ACTUAL AND PROPOSED TRANSACTIONS TG ARRIVE 4T PROFG

MRt tae fofa e ranean

tas il ssue U 25,730,000 2E0es Al £U CONTS SACH rals ng 35,756,000,

agains p|tal raised.

es relating Lo the Prospectus and share ssue o approximataiy $400.00

FRINANCIAL POSITION

O that wiil ne ofigar

{c) The payment of $20,000 to the vendor of the Borroloola Tenemerts for the acquisition of these Tenements.

{d) The issue of 13,999,900 fully paid shares at 0.0001 cents each.
(e) The issue of 4,000,000 partly paid shares at 0.0001 cents each.

pocket expenses of

NOTE 3

~4f)--Fhe-castradvarice-of $50,000 fronT promoters made o T DEcEriber 2003, for the out of
Sandfire NL.
7oy Tha et + Horck s ..,.’ .;v__n-r S
N T AT I Ly Eo o Tl U R AR
CUTRTEARTTAY AT rach r‘rjng‘thev_nﬂoffw R —_ "
CURRENT ASSET
Reviewer
31 October 2003
o
CASH
Casaon hard e

PROFORMA ADJUSTMENTS
(a) The issue of 18,750,000 shares a* 20 cents each

(b) Payment of expenses relating to the Prospectus
and share issue of approx. $400,0600 wi:l be offses

v e e B TR e 7

Proforma
31 October 2003

S

117

against the capital raised (400,000)
(c) Paymert to the vendaor of th (20,000)
() Cash advance of $59,000 from pr
for the out of pecket ses ¢ NL. 50,000
BoRmday v s orpvetes oersoiseledgr. CO
Tatal - —
: - SR 2 0237 20sine - ;e gt 253

T PN




NOTE 4 NON CURRENT ASSET

Reviewed Proforma
31 October 2003 31 October 2003
$ $

CAPITALISED EXPLORATION EXPENDITURE
Opening balance - -
Expenditure incurred during the period 364,492 384,493
Expenditure written off during the period i (15,432) (15432)
Total 349,060 369,061

The vitimate reconpment of the exnenditure on mineral expioration expenditure is dependant upon successful
commiercial expioitativi or alternatively the saie of respective areas of intarest at an amount at least equal to

———— hanle ‘_'3“_19

NOTE 5 CURRENT LIABILITIES
Unsecured loans — promoters i 364,492 ) -

The above loans are interest free and repayable at call.

o
w
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INDEPENDENT ACCOUNTANT'S REPORT

NOTE 6 CONTRIBUTED EQUITY

No of Shares

31 October 2003
g

Praforma

31 Octoher 2003

3 $
= (A) ORDINARY FULLY PAID SHARES
§ Issue of Subscriber shares at $1.00 each 100 100 100
o
= Sub Total 100 100 100
4
E Proforma Adjustments
© Issue of shares
2 @ 0.0001 cents each 13,999,900 - 14
o The allotment of fully paid ordinary shares
pursuant to this Prospectus at 20 cents each 18,750,000 - 3.750.000

EXPENSES Felating to the Prospectus and

chara icciio nf anneny &€ann nnn

Sub Totai

If more than tne minimum subs tion of sharves is aliotied, Lhe Tasued s i Wi, nerease oy the addit.ona
éﬁéres allotted. The capital raisingpfees viill also increase b; 2% of t;e capital rz'sed, o |

(B) ORDINARY PARTLY PAID SHARES

Proforma Adjustments

Issued at 0.0001 cents each 3,000,000 - 3

Issue to vendor of mineral tenement

at 0.0001 centeach . 1,000,000 1
SubTotal 4,000,000 - 4
Total 36,750,000 100 3,350,118

e g paka e pde gy
e =

The uncalled capital on the Partly Paic Shares is 15 cents for

(C) OPTIONS ON ISSUE
Proforma Adjustments




NOTE 7

NOTE 8

NOTE 9

ACCUMULATED LOSSES

Reviewed Proforma
31 October 2003 31 October 2003
$ $
Accumulated losses at beginning of period - -
Loss from ordinary activities after income tax (15,432) (15,432) . _
Accumulated losses at end of the period (15,432) (15,432)

COMMITMENTS
Exploration expenditure commitments.

n order to maintain current rights of tenure to exnloration tenements. the company is required to perform minimum
expendituve requirements specifien y The STaTte or 1RrFITOrY GOVErHITIEris. Thiese ubiiyativns die Suljeit Lo
renegotiation when application for a mining lease is made and at other times. These obligations are not provided Tor
the financial report and are payable:

Reviewed Proforma
31 October 2003 31 October 2003
$ $
Within one year 67,000 67,000
One year later or no later than 5 years 268,000 _ 268,000
335,000 335,000

SUBSEQUENT EVENT

(a) Sandfire has entered into a conditional contract to acquire the Borroloola mineral tenements on the following
terms:

Within 14 days of execution of contract

* $20,000 cash payment — paid on 5 December 2003.

No earlier than the company listing with the ASX

« Allotment of 1,000,000 partly paid shares paid to 0.0001 cents each.

» Grant of royalty to vendor of point eight of one percent (0.8%) of gross revenue obtained from these tenements.

(b) On 1 December 2003 the promoters made an unsecured cash advance of $50,000 to the company which
is repayable at call.

o
w

140d3¥ S.LNVLINNOJIV LNIANI43IAN]



ES

‘HOd 3

SINIW NI NG

REPORT ON TENEMENTS
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Tho Bpzprl af Nivartaee

Sandfire Recnijreee Nt

/atker Avenue

V‘Jest Perth WA 6005

Dear Sivs,

REPORT ON TENEMENTS

is-repott-is-prepared for metusion it a prospectus (Prospectusy to be 1ssued by Sandfire Resolirces” VL {Company) to be lodged

on or about the 14th January 2004.

GENERALLY APFLICABLE CONDITIONS

3 SEARDCMHMES
3 - SEARGHES

Forlhe prposes of thi eoapiy G SRomnrl 2R Bl A Gk bbb b e st ST .- tape B ety

SUATLIITS ant Tiale THUUTITES "as 1O OWS o

&) we have reviewed searcnes of the Tenements in te ragister maintainad by the Weste-n Australian apartment of
Industry and Resources (DIR) and the Northern T erritory’s Department of 3usiness, Indusiry and Resource
Deveiopment (DBIRD). These searches were conducted on 7tn November 2003, Updated tenement searches viers
concucted on the 23rd December 2003 and 8th January 2004.

ik “Quick Appraisal” reports from <h UNa ising nTormation avaiabie in e CTENGRAP S
system mamtamed by the DIR to determme if any nat‘ve t tie clain are ‘eg|st~red over the area of ke Teaements
Thes2 searches veere concicted ©1 550 & Atk Noverher 2003 Lg: iae CEppralialy wers conGuced on the 8
January 2003.

2 OPINION

As 2 result of our searches and enquiries, but subject to the assumnticns and aualifications st out heiow, we

that, as at the date of the relevant searches:

(@) the details of the Tenements included in this report are accurate as to the status of the Tenements;

(b) where title to a Tenement has not been granted or an application for extension of a term of 2 Tenament i< nendirg thst
fact is disclosed in the Schedule or the Notes;

(c) all applicable rents due under the Western Australian w’lmung Act 1978 (“WA Mining Act”) and the Northern
Territory of Australia Mining Act 1980 (“NT Mining Act’) in respect of th2 Tenements have beer paid, uniess
otherwise noted in the Scheduis

e all expenonurc requirer nenta mder the WA [Mliring Act and the NT Liining Act have beer met or exemutions ghtzinac

3




SPECIFIC CONDITIONS 67
Specific conditions applicasle to the irdividua: Tenemen:s are cetailed in the rotas to the Schecu'e.
ENCUMBRANCES =
Encumbrances and caveats applicable to the individual Tenements are mentioned in the notes to the Schedule. %
ABORIGINAL SITES %
Tenements in Western Australia are granted subject to an endorsement reminding the tenement holder of its obligation to E
comply with the requirements of the Aboriginal Heritage Act 1972 (WA) (Heritage Act). E
Z
w

Tenements in the Northern Territory are granted subject to the provisions of the Northern Territory Aboriginal Sacred Sites
Act 1978 (NT) (the “NT Heritage Act”)

any use of land is likely to result in the excavation or other alteration of or damage to an Abaoriginal site or anv objects on
or under that site.

There is nn requirement for 4 site ¢ he registered in any public manner or, indeed, be in any way acknowledged as an
Aboriginal site for it to qualify as an Aboriginal site for the purpeses of tne Heritage Act. A register of sites is maintaired
by the Aboriginal Affairs Department of Western Australia. The Heritage Act applies to all Aboriginal sites and objects
whether or not they are registered under the Heritage Act. For that reason, we have not conducted a search of that register
for the purposes of this report.

A practical method of minimising the danger of unintentional disturbance of a site, is to undertake Aboriginal heritage
surveys with local Aboriginal communities before the commencement of land disturbing activities. This is an informal
process hecause the Heritage Act does not actually neescrihe 3 mechanism far identifving Aboriainal sites. We are not
aware of any heritage surveys of the land the subject of the Tenements having been conducted to date.

The NT Heritage Act defines a sacred site as a site that is sacred to Aboriginals or otherwise of significance according to
the Aboriginal tradition. The NT Heritage Act established the Aboriginal Areas Protection Authority (AAPA) which is
empowered to establish and maintain a register of sacred sites. Sacred Sites will only be recored by the AAPA if so
requested by the custodian or where the Authority has itself identified a sacred site as a result of its own previous work ir
the area. ’

The Aboriginal and Torres Strait Islander Heritage Protection Act 1984 (Cth) (Heritage Protection Act) also affords some
protection to Aboriginal sites in Western Australia. It allows declarations to be made which protect or preserve objects or
areas which are of significance to Aboriginals, whether situated on private or Crown land.

Two types of declarations may be made in relation to significant Aboriginal objects or Aboriginal areas (being objects or
areas of significance to Abariginals in accordance with Aboriginal tradition) under the Heritage Protection Act.

(a) emergency declarations of preservation which remain in force for a maximum of 60 days; and
(b) declarations of preservation (which remain in force for the terms specified in the declarations).

Before making a prominent declaration in relation to an area, the Minister for Aboriginal Affairs must commission a repo-t
on the area, which addresses specific matters such as the significance of the area, the extent of the area to be protected and
the effects of the declaration on any non-Aboriginal interests in the land. Compensation is payable by the Minister for
Aboriginal Affairs to a person who is, or is likely to be affected by a permanent declaration of preservation.

It is an offence to contravene a declaration made under the Heritage Protection Act.

In respect of these sites and any other sites identified on any of the Tenements, the Company needs to ensure that any
interference with such sites is in strict conformity with the provisions of the Heritage Act, the NT Heritage Act and the
Heritage Protection Act.

NATIVE TITLE — MABO AND NATIVE TITLE LEGISLATION

0On 3 June 1992, the High Court of Australia held in Mabo v. Queensland (no.2) (1992) 175 CLR 1 that the common law of
Australia recognises a form of native title. In order to succeed in a native title claim the persons making such claim must
show that they enjoy certain customary rights and privileges in respect of a particular area of land and that by these rights
and privileges they have a connection with that land. Such a claim will not be recognised if the native title has been
extinguished, either by voluntary surrender to the Crowm, death of the last survivor of a community entitled to native title
abandonment of the land in question by that community or the granting of a wholly “inconsistent interest” in the land by
the Crown. An example of an inconsistent interest would be the granting of a freehold or some type of exclusive possessior
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validate any mining tenerments granted prior to its commencement which might otherwise have been invalid by reason of the
RDA. NTA was extensively amended by the Native Title Amendment Act 1998 (Cth). These amendments include the ability of
a State Parliament to validale any titles which may have been invalidly granted over pastoral leases and certain other
leasehold interests during the period 1 January 1994 to 23 December 1996. The State of Western Australia has enacted
the validating legislation contemplated by the NTA: the Titles (Validation) and Native Title (Effect of Past Acts) Act 1995 as
amended by the Titles (Validation) and Native Title (Effect of Past Acts) Amendment Act 1999.

b NATIVF TITILE -~ NATIVE TITLE CLAIMS
Persons claiming to hold native title may lodge an application for determination of native title with the Federal Court. The
Condonill than peleidhe '[;;.I.”‘*J.- NRTEUBMIP Y N ST SR oo - e |\.q;$u&uu|| test:
If the Native Title Reaistrar is satisfied that the lﬁdqed c'am mﬂﬂtc *kﬂ reqistraticn re_r:uire;‘r:ent set ““T in the '\’TA,

. LR AR .y o3 s e - Sz oo o el o g e [P
irinunal IRegISters. Ciasmal 1 orocedural ader tae NTA inciue le
“right to negotiate”.

Ciaims which fail to meet the Registration Test are recorded on the Scheduie of Appiications Received. Such claims may ne
entered on the Register at a later date if additional information is provided by the ciaimant that satisfies the Reaistraticn
Test.
Seme of the Tenements relate to land which is currertly the subiect of ane or miore Cagista e titie ¢ a5
ciaims are icentified in the Scnedule. 11 rative title is found to exist, the nature of tne native tltwe may he such tha‘ consent
to the grant of a mining tenement may be required by the native title holders but is withheld or only granted on conditio
unacceptable to the Company.

¥ ave not unde: 1 the conziderable hi Helor L,(:v »"1"“|“(‘HOV
dﬂtermlne the likeli hcod that existing claims may ke successful,
made in the future.
In any event, the existence of native title is not the relevant issue for the Company. The relevant issue is the existence of a
rﬁg’"‘ered native title claim. That effectively requires the Company to cbserve the provisions of the NTA in sroceec ng witn

its applications for Tenements. The reason for this is that an act whicn affects native title rights such as the grant of a

ning tenement may be invalid unless there has bezn compliance with the provisions of the NTA. Until the native titie

c!aim has been determined by the Federal Court the existence of native titie wiil be urcetain. Prudence dictates that rative
itle should be assumed to exist over all clained land othzr than freehold, “exclusive nossessior” feasshold or vasted
reserve until the claim has been determined.

7  NATIVE TITLE - VALIDITY OF TITLES

TENEMENTS GRANTED BEFORE 1 JANUARY 1994
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The following Tenements have been granted since 23 December 1996. We have not undartaken any independent enquiries 1o
confirm whether the aoplicable processes prescribed by the NTA were complied with by the State and Territory Governments:

E04/1344 (WA) EL 10121 (NT)
FUTURE TENEMENT GRANTS

The valid grant of any of the current applications for Tenements which may affect native title requires compliance with the
provisions of the NTA.

The NTA regulates all future actions (such as the grant of a mining tenement) which affect native title rights. These actions
are known as “future acts”. A future act will be valid if it falls within one of a number of categories of land dealings
specified in the NTA provided that there is compliance with the applicable procedural requirements: NTA Part 2, Division
3, Subdivisions B-P.

So, if the grant of any of the current anplications for Tenements affects native title, the grant will be a future act and will
be vaiid oniy if there has beer compliance with the relevart requirements of the NTA. In order to determine whether the
grant af any of the current applications will affect native title, a determination must be made as to whether native title
oxicts in the area. Ihis wiil require a nearing dy tie Fedeial Suuit iora Comaent dotarmination) ac to the evictence of native
titie, which could take years. However, in the interim, the validity of the grant of the current appiicat o Tenoments can
be assured if the State and the Company comply with the requirements of the NTA on the assumption that native title does

o T

in fact exist in the area.

The following tenements are current applications:

ELA04/1424, ELA04/1425, ELA08/1374, ELA08/1391], ELA08/1392, ELA08/1403, ELA08/1409, ELA09/1111,
ELA09/1138, ELA09/1139, ELA09/1140, ELA52/1697, ELA52/1698, ELA52/1699, ELA52/1715.

QUALIFICATIONS

While the status of the Tenements is dealt with in the Scheduie and the notes to the Scnedule, we point out, by way of
summary, that:

(@) we have assumed the accuracy and completeness of all Tenement searches and other information or responses which
were obtained from the relevant Department or authority. We cannot comment on any obligations of the Company that
may arise from agreements that are not registered as a dealing, encumbrance or otherwise noted on the searches of the
Tenements obtained from the DIR or DBIRD;

(b) the holding of the Tenements is subject to compliance with the terms and conditions and the provisions of the WA
Mining Act and the NT Mining Act;

(c) we have assumed the accuracy and completeness of any instructions or information which we have received from the
Company or any of its officers, agents and representatives;

(d) with respect to any application for the grant of a Tenement, we express no opinion as to whether such application will
ultimately be granted and that reasonable conditions will be imposed upon grant, although we have no reason to
believe that any application will be refused or that unreasonable conditions will be imposed;

(e) where compliance with the requirements necessary to maintain a Tenement in good standing is not disclosed on the
face of the searches referred to in this report, we express no opinion on such compliance;

() references in the Schedule to any area of land are taken from details shown on searches obtained from the DIR and
DBIRD. It is not possible to verify the accuracy of those areas without conducting a survey;

(g) the Schedule is accurate as at 8th January 2004 as it is based on searches and quick appraisals from the DIR and
DBIRD at that date. We cannot comment on whether any changes have occurred in respect of the Tenements hetween
8th January 2004 and the date of the Prospectus.

Yours faithfully

Shannon McMahon

o
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ANNUAL RENT

(NEXT RENTAL
YEAR)

MINIMUM
ANNUAL
EXPENDITURE

ENCUMBRANCES

NOTES

NATIVE TITLE CLAIMS

NA
NA

NA

NA

NA
NA

NA
NA

NA

NA
NA

NA

NA

$55.00

o
it
e
N
<
o

Not yet required
Not yet requirec

Not yet required

NuL y€ei regaiied

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

Not yet required

$4,000

Not applicable

NIL

NIL

NIL

NIL

NIL
NIL

NIL

NTL

NIL

NIL

NIL

1;
4,

2,
5

[

3
6

'

W(99/046 Yugunga Nya, WC03/002 Gingirana,
ARB/11 Central Desert A.R.B.

WC99/046 Yugunga Nya,
ARB/11 Central Desert A.R.B.

WC99/046 Yugunga Nya, WC03/002 Gingirana,
ARB/11 Central Desert A.R.B., ARRB/14 Geraldton A.R.B.,
NTA/1, Tlua Wia2000/001 Nharnuwangga Waj

W(99/046 Yuaunaa Nya, ARB/11 Central Desert A.R.B.,
ARRB/14 Geraldion A.R.B., NTA/L, Thia Wia20020/001
Nharnuwangga Waj

WC97/95 Thudgari,
ARB/14 Geraldton A.R.B., ARB/12, Piibara A.R.B.

ARB/14 Geraldton A.R.B., ARB/12, Pilbara A.R.B.
WC97/95 Thudgari, WC97/28 Gnulli,

ARB/14 Gecaldion ARE., ARS/12 Pihara ARR

WC97/28 Gnulti, ARB/14 G

eraldton A.R.B.

WGC97/28 Gnulli, WC01/003 Wajarri Elders,
ARB/14 Geraldton A.R.B.

WC01/003 Wajarri Elders, ARB/14 Geraldton A.R.B.

5

W(C99/045 Thalanyji, WC99/012 Kururma Marhudun,
ARB/12, Pilbara A.R.B.

WC99/045 Thalanyji, WC99/012 Kururma Marhudun,
WC01/005 Puutu Kunti Kurr , ARB/12, Pilbara A.R.B.

WC99/045 Thalanyji, WC99/012 Kururma Marhudun,
WC01/005 Puutu Kunti Kurr, ARB/12, Pilbara A.R.B.

WC00/002 Karajarri,
ARB/10 Kimberley A.R.B.

WC00/002 Karajarri,

~ ARB/10 Kimberley A.R.B.

WC00/002 Karajarti, ARB/10 Kimberley A.R.B.

DC00/29 Billengarrah

DC00/29 Biliengarrah

~
—
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EL mears Expioratior Licence
ELA means Exploration Licence Appiication
b means Mineral Lease Northern

NOTES
1 The Licensee's attention is drawn to the provisions of the Aboriginal Heritage Act, 1972.

2 No interference with Geodetic Survey Station La Grange 11 & 12 and mining within 15 metres thereof being confined

to below a depth of 15 metres from the natural surface.

3 __No interference with the use of the Aerial |anding Ground and mining thereonbeing-confined-ro-betow= teptirot

4

15 metres from the natural surface,
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SUMMARY OF MATERIAL AGREEMENTS

The Company has entered into a number of contracts some of
which (Material Contracts) the directors regard as heing
material for disclosure. By subscribing for Shares under this
prospectus, you will be deemed to have approved the entering
into of these contracts. Details of the Material Contracts, to
the extent relevantly material for disclosure purposes and not
disclosed elsewhere in this prospectus, appear below.

BORROLOOLA SALE AGREEMENT

A sale agreement between Robert Michael Biddlecombe
(RMB) and Biddlecombe Pty Ltd (BPL) as vendors and
Sandfire whereby:

a) RMB, as the registered holder, beneficial owner and
vendor ot Mining Lease 624 (ML), ana BPL, as
registered holder, beneficial owner and vendor of
Exploration Licence 10121 (EL), agreed to sell and
Sandfire agreed to purchase the ML and the EL
(collectively the Tenements);

h) Sandfire agreed to (and in fact did) pay BPL the sum of
$20,000 within 14 Business Days of execution of the
agreement;

¢) the Tenements are to be transferred to Sandfire within
20 Business Days of the date of satisfaction of the
conditions to which the agreement is subject;

d) in exchange for transfers of the Tenements, Sandfire will
issue 1,000,000 Contributing Shares to BPL;

e) the vendors acknowledge that these Contributing Shares
will be restricted securities if and for so long as ASX
determines and Sandfire covenants not to call any
amount in respect of the shares prior to the expiry of
12 months from the date they cease to be subject to the
restricted security provisions;

f)  the vendors agree to enter into Restriction Agreements as

required by ASX;

9) the vendors agree (in addition to any requirements of
ASX) not to transfer any of the Contributing Shares
within 12 months of the date of their issue except to

investors to whom disclosure would not be required under

Parts 6D.2 of Chapter 6D of the Corporations Act by
reason of Section 708 of that Act;

h)  Sandfire will pay BPL a royalty at the rate of 0.8% of
gross revenue received by or on behalf of Sandfire from
the sale of minerals extracted from the Tenements.

The conditions to which the agreement is subject are that by
31 December 2004: (a) Sandfire must be admitted to the
Official List of ASX; (b) the Minister responsible for
administering the Mining Act 1990 (Northern Territory) (the
Tenements are subject to that Act) must approve the sale of
the Tenements to Sandfire pursuant to the agreement.

MANAGER TO THE OFFER AGREEMENT

Southern Cross Equities has agreed to manage the Offer on
a best endeavours basis for a fee equal to 6% (exclusive of
GST) of the funds raised and the issue to it (or its nomirees)
of 3 million options (Broker Options) exercisable at 25 cents
each on or before 31 December 2008. Montagu Stockbrokers
has agreed with Southern Cross Equities to act as sponsoring
broker to the Offer for a fee equal to 5% (exclusive of GST)
of the funds raised pursuant to applications procured by
Montagu Stockbrokers and the issue to it (or its nominees)
of 1 million Broker Options. For the sake of clarity, the
Company will pay a total of 6% (exclusive of GST) of the
funds raised and will issue a total of 3 million Broker
Options.

AGREEMENTS WITH PROMOTERS

The effect of certain deeds variousiy made between ait cr
some of the Promoters and Sandfire and a deed made by the
Promoters in favour of and enforceable by Sandfire is that:

a) the Promoters have confirmed that:

iy the applications for Exploration Licences (ELAS)
and the granted Western Australian Exploration
Licence (EL) (the ELAs and the EL collectively
being referred to as the Tenements which references
include reference to tenements granted pursuant to
the ELASs) detailed in the schedule to the Report on
Tenements are and at all times have been held in
trust for Sandfire; and

i) the holder of the EL and applicants for the ELAs
will deal with the Tenements in the manner directed
by Sandfire from time to time;

b) Sandfire will, on demand being made after the Listing
Date, reimburse the Promoters’ costs (but free of
interest) of acting as trustees of the Tenements to the
extent those costs were or are incurred with Sandfire’s
approval (Reimbursement);

¢) itis acknowledged that (by force of section 64 (1)(b) the
Mining Act of Western Australia) ministerial consent is
required if an exploration licence is to be transferred or
otherwise dealt with within 12 months of it being
granted; and to the extent any provision of any of the
deeds might otherwise be construed to effect a transfer
or other dealing in any interest in the Tenements within
12 months of the date of their grant contrary to the

provisions of the Mining Act then:

~
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Tenements ‘o be dealt witn i1 that manrer
PROVIDED THAT whiie each such provisior, if any,
remains subiect to this condition the abtications of

the parties as netween themseives shall not pe

suspended except to the extent where performance of

those obligations would be an illegal act or would
result in any of the Tenements being jeopardised; and

i} to the extent that consent as contempiated by
Section 64(1)(b) of the Mining Act is not
forthcoming during the first year of the term of a

to Sandfire pursuant to the terms of the deeds) shall
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would not be required under Pa-ts 6D.2 of Chapter 6D of
the Corporations Act by reason of Secticn 708 of that Act.

DEEDS OF INDEMNITY, INSURANCE AND ACCESS
The Company has entered into Deeds with each of its

2} indemnify (to the maximum extent permitted by law)
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RISKS

The Board considers that an investment in the Shares the
subject of this prospectus is speculative cue to the natuve of
the Company’s business. The Board recommends that
potential applicants consider the risks described below and
information contained elsewhere in this prospectus, as well as
consult with their professional advisors, before deciding
whether or not to apply for the Shares.

The following is a non-exhaustive list of the risks that may
have a material effect on the financial position and
performance of the Company and the value of its securities,
as well as the Company’s exploration, development and
mining activities, and ability to fund those activities.

GENERAL, ECONOMIC AND POLITICAL CONDITIONS

The value of the Company’s securities are likely to fluctuate
depending on varicus factors such as mriation and inierest
rates, domestic and international economic growth, taxatior
policies, legislative change, political stability, mining industry
conditions, stock market conditions in Australia and
elsewhere, changes in inveslor sentiment towards particular
market sectors, and acts of terrorism.

NATIVE TITLE AND ABORIGINAL HERITAGE

Native titie legally recognises the unique title rights of
indigenous Australians over areas where those rights have no:
been lawfully extinguished. State and Commonwealth native
title legisiation regulates the recognition, application and
protection of native title. Native title may affect the status,
venewal and conversion of existing tenements and the
granting of new tenements. Indigenous land use agreements,
including terms of compensation, may need to be negotiated
with affected parties.

There may be sites and objects of significance to indigenous
Australians located on the land relating to the Company’s
tenements. State and Commonwealth Aboriginal heritage
legislation aims to preserve and protect tnese sites and
objects from use in a manner inconsistent with Aboriginal
tradition. Aboriginal heritage may restrict access to the
affected land and result in the preclusion of any exploration
or mining activities in that area. Access agreements may
need to be negotiated with affected parties.

It is not possible to quantify the financial or other impact (if
any) of native claim or Aboriginal heritage upon the
Company. See Report on Tenements for further details.

TENEMENTS AND GOVERNMENT DUTIES

The Company’s tenements are located in Western Australian
and the Northern Territory, and as such, are subject to
differing legislative requirements with respect to the
processes for application, grant, conversion and renewal.
Tenements are also subject to the payment of annual rent and
the meeting of minimum annual expenditure commitments.
There is no guarantee that any applications, conversions or
renewals for the Company’s tenements will be granted. The
inability of the Company to meet rent and expenditure
requirements may adversely affect the standing of its
tenements. See Report on Tenements for further details.

Moreover, although the Company considers that its legal
liability to pay stamp duty is not (and should not be)
material, there is an inherent risk that the relevant revenue
departments may not share the same view, which could result
in the Company either being required to pay significant stamp
duties or choosing to rescind the relevant agreements. This is
particularly relevant for tenements which were applied for on
trust by the Promoters for the Company but prior to the
Company’s incorporation.

RELIANCE ON KEY PERSONNEL

The Company’s success largely depends on the core
competencies of its directors and management, their
familiarisation with and ability to operate in the metals and
mining industry and the Company's projects. In its initial
stages, the Company will rely heavily upon Mr Graeme
Hutton and My Gregory Steemson. The 10ss of one ot botn of
these persons, or other key persons or consuitants, could nave
a materially adverse effect on the Company.

COMMODITY AND CURRENCY PRICE VOLATILITY

Commaodity prices inherently fluctuate and are affected by
numerous factors beyond the control of the Company,
including global and regional demand for and supply of a
particular commodity, forward selling by producers and the
level of production costs in major commodity-producing
regions. Moreover, commodity prices are also affected by
macroeconomic factors such as expectations regarding
inflation and interest rates. Commodities are principally sold
throughout the world in US dollars.

As a result, any significant and/or sustained fluctuations in
the exchange rate between the Australian and US dollars,
and/or adverse movements in commodity prices (in particular,
precious and base metals), could have a materially adverse
effect on the Company’s financial position and performance.
The Company may undertake measures where deemed
necessary by the Board to mitigate such risks.

EXPLORATION

Exploration, by its nature, contains elements of significant
visk. Ultimate success depends on the establishment of an
efficient exploratory operation, obtaining of necessary
government, statutory and other approvals and discovery and
delineation of economically recoverable mineral resources.
The exploration activities of the Company may he affected by
a number of factors including, but not limited to, geological
conditions, seasonal weather patterns, technical difficulties
and faiiures, availabiiity of the necessary technical eguipment
and appropriately skilled and experienced technicians,
adverse changes in government policy or legislation and
access to the required level of funding.

There can be no assurances that the Company’s current
or future exploration activities will result in the discovery
of mineral resources. Even if a mineral resource is
identified, there can be no guarantee that it can be
economically exploited.
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ADDITIONAL INFORMATION

INTERESTS, FEES AND BENEFITS

The information set out below and elsewhere in this
prospectus is provided for the purposes of section 711 of the
Corporations Act.

al

b)

o)

d)

e)

f)

Mr Thomas has a relevant interest in 400,000 Shares
and 1 million Contributing Shares.

Smyth & Thomas, of which Mr Thomas is principal, has
been (or will be) paid a fee of approximately $25,000
(exclusive of GST) for preparing various contracts and
the Summary of Material Agreements section of this
prospectus, providing compliance advice in relation to
this prospectus, participating in the due diligence process
and for providing other professional services in velation
to this prospectus and the listing of the Company.

My Thomas witl alsn receive director Tees of 350,000 per
annum for acting as Chairman of the Company.

Mr Steemson has a relevant interest in 1.35 million
Shares.

By an agreement between Mr Steemson and Sandfire, the
Company has procured the services of Mr Steemson as
Managing Director at an annual cost of approximately
$165,000 (inclusive of superannuation). Mr Steemsor it
not receive any director fees in addition to this amount
and is entitled to 8 weeks annual leave per annum.

Collectively, the Promoters will have a total relevant
interest in 12,000,000 Shares upon Completion of the
Offer. The final proportions of those Shares to be heid by
each Promoter will be the same proportion as the
amount owed by the Company to the relevant Promoter
as a percentage of the total amounts owing to the
Promoters collectively just prior to Completion of the
Offer. These amounts owed to the Promoters are for
amounts paid on behalf of Sandfire by the Promoters for
payments to third parties unrelated to either the
Promoters or Sandfire and for amounts advanced to
Sandfire by the Promoters to enable Sandfire to make
payments to third parties unrelated to either the
Promoters or Sandfire. See Summary of Material
Agreements - Agreements with Promoters for further
details with respect to the interests of the Promoters.

Faustus (a Promoter of the Company and an entity
associated with Mr Hutton), is owed approximately
$194,746 by the Company as at the date of this
prospectus and may advance additional funds to the
Company prior to Completing the Offer. Based on the
amount owing as at the date of this prospectus,

Mr Hutton and Faustus would have a relevant interest in
5,638,111 Shares. By an agreement between My Hutton
and Sandfire , the Company has also procured the
services of Mr Hutton as Technical Director at an annual
cost of $100,000 (inclusive of superannuation), which is
split into $25,000 in director fees and $75,000 in
retainer services.

9)

i

m)

RDC (a Promoter of the Company) is owed
approximately $194,746 by the Company as at the date
of this prospectus and may advance additional funds to
the Company prior to Completing the Offer. Based on the
amount owing as at the date of this prospectus, RDC
would have a relevant interest in 5,638,111 Shares.
RDC will also receive service fees of $36,000 per annum
for providing, general corporate, management,
administrative, financial, secretarial, and office services
to the Company (including certain offices and facilities).

Weybridge Pty Ltd (a Promoter of the Company) is owed
$25,000 by the Company as at the date of this
praspectus and, hased on this amount, would have a
relevant interest in 723,776 Shares. See Summary ¢f
Material Agreements - Agreements with Promoters for
further details.

Southern Cross Equities has agreed to act as Manager to
the Offer and will be paid the fees disclosed in the
Summary of Material Agreements - Manager to the Offer
Agreement section of this prospectus.

Montagu Stockbrokers has agreed to act as Sponsoring
Broker to the Offer and will be paid the fees disclosed in
the Summary of Material Agreements - Manager to the
Offer Agreement section of this prospectus.

ACM Corporate Pty Ltd has been (or will be) paid a fee

of approximately $50,000 (exclusive of GST) for acting

as float co-ordinator and for providing other professional
services in relation to the Offer.

K. Fox & Associates has been (or will be) paid a fee
(including disbursements) of approximately $40,000
(exclusive of GST) for preparing the Independent
Geologist’s Report section of this prospectus.

Somes & Cooke has been (or will be) paid a fee of
approximately $10,000 (exclusive of GST) for preparing
the Independent Accountant’s Report section of this
prospectus has been (or will be) paid a fee of
approximately $10,000 for providing other accounting
services ta the Company. The Company has agreed to
indemnify Somes & Cooke from ail claims arising in
respect of their involvement in preparing the report for
inclusion in this prospectus to the extent that liability
arises as a consequence of any information being
provided by or on behalf of the Company to Somes &
Cooke being misleading, deceptive or false or to the
extent that the Company fails to disclose information
which is reasonable in all the circumstances to expect
would have been disclosed to Somes & Cooke to enable
them to prepare the report.

McMahon Mining Title Services Pty Ltd has been (or
will be) paid a fee of approximately $2,000 (exclusive of
GST) for preparing the Report on Tenements section of
this prospectus.

~
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to be dw;ded between the d!FE"tOf’S equally.

Prior to fodgement of this prospectus, the Company’s
shareholders resolved that, in accordance with the
Constitution, the annual aggregate fees payable to directors
(as directors) shall be the product of $24,000 multiplied by
the weighted average number of directors for that year, plus
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or caused the issue, of tlus prospectus To the maximum
extent permitted by law, each of the persons referred to above
expressly disclaims and takes no responsibility for any part of
this prospectus ather than as disclosed above.

EXPENSES OF THE OFFER
It is estimated that the expenses of the Offer will comprise

$26,000 per annum (as an additional aliowance for the
Chairman), to be distributed amongst the directors as they

approximately $30,000 in ASX listing fees, $225,000 in
capital raising fees and approxtmatelv $175. 000 in ofhm'
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agreement, equally. As at the date of this prospectus, none of

incurred if the Company accepts oversubscriptions.
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from the date the Comipany is grantec official quotation

In addition, the Company rmust pay ail reasonabie traveiling,
accommodation and other exoenses properly incurvad by the
d'rectors in attending Board meetings, sharehoiders’ meetin 6s
and otherwise in connection with the husiness of the
Company.

CONSENTS

The followiﬂg persons have given their written consent o ke
ramed in this prospectus and for e nciusion of staterments
made by those persons (as described below), and have rot

wizhdrawn such consent befare lodgement of this prospectus

vsith ASIC.

a)  Southern Cross Equities has consented to being named
as Manager to the Offer,

b}  Montagu Stockbrokers has consented o being named as
Snonsoring Broker to the Offer.

\ Arana

¢ ACM Corporate has conserted to being namec as Float
Co-ordinator anc has been jvwaived in the orepa-ation of
this prospectus and the cue diligence process.
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issue. Further detaiis as to the rights and liabilitiag attaching
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The Constitution is deemed to be incarparasad by veference
into this prospectus in accordance with sectior 712 of the
Corporations Act. A copy of the Constitutior ca~ be obtaired
from the Company's registered office, at no cost, or from
ASIC. The Constitution deals with such masters as transfer o
snares, alterations o< share capital, share buy-hacks, disposa
of less than a marketable parcei, variation of class rights,
meetings of shareholders, polls, appointmernt and removal of
directors, remuneration of directors and the Listing Rules.

RIGHTS ATTACHING TO CONTRIBUTING SHARES
entributing Shares will rank pari cassu with 2/l Skaras en

issue, except that:
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)

c)

d)

e)

fi

the Company shall not make a call in respect of any
amount unpaid on a Contributing Share unless the day
on which the call will be payable is on or after 3 years
from the date on which the Company is admitted to the
Official List of ASX;

holders of Contributing Shares have no obligation to
meet a call made by the Company, however, non-payment
of a call will result in the forfeiture of the relevant
Contributing Shares;

holders of Contributing Shares are permitted to pay up
the full amount remaining unpaid at any time (without
the Company first being required to make a call), in
which case the Contributing Share wili become a {(fully
paid) Share and will rank pari passu with all Shares on
issue;

if a holder of a Contributing Share tenders part of the
amount remaining unpaid on the Contributing Share
other than in satisfaction of a call:

i) the rights attaching to the Contributing Share will
not change (including the amounts paid and unpaid);
and

i) the amount tendered will be returned; and

if there is a reorganisation of the issued capital of the
Company (including, but not limited to, a consolidation,
subdivision, cancellation, reduction or return of capital):

i) the number of Contributing Shares must be
reorganised in the same proportion as all other
classes of shares on issue; and

ii) the reorganisation must not involve a cancellation or
reduction of the total amount payable and unpaid by
holders of Contributing Shares.

CORPORATE GOVERNANCE POLICY

The Board monitors the business affairs of the Company on
behalf of shareholders and has formally adopted a corporate
governance policy that is designed to encourage the Board to
focus its attention on a wide range of corporate issues. Such
issues include remuneration and performance appraisal,
management and employees, accountability, strategic
planning, risk assessment and management, trading in the
Company’s securities by the Board and management,
information disclosure and ethical conduct. The corporate
governance policy was prepared in accordance with the
“Principles of Good Corporate Governance and Best Practice
Recommendations” released by the ASX Corporate
Governance Council in March 2003, to the extent that it is
consistent with the ohjectives of the Company.

DIVIDEND POLICY
The Company does not yet have a dividend policy. The

Company currently has no intention to declare or distribute
dividends. The payment of any future dividends wili depend
upon the future success of the Company’s exploration,
development and mining activities, profitability and financial

position.

NON-RESIDENTS

This prospectus only constitutes an offer of securities within
Australia. Non-Residents should consult with their
professional advisors as to whether any formalities need to be
observed (either by themselves or the Company) to enable
them to subscribe for Shares within Australia. It is the
responsibility of Non-Residents to obtain all necessary
approvals so that they may legally subscribe for (and be
issued) Shares. The return of a completed application form
will be taken by the Company to constitute a representation
and warranty by the applicant that it has received this Offer
within Australia and that the Company may tegatly issue
Shares to the applicant.

~
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STC

ASX Settlement and Transfer Corporation

Pty

¥

ASX
Australian Stock Exchange Limited
(ABN 98 008 624 691).

Board
Board of Directors of the Company as
constituted fram time to time.

imited (ABN 49 008 504 532).

Borroloola Project

Listing Rules

Listing Ruies of ASX and any other rulzss
of ASX which are anplicable while the
Company is admitted to the official List,
each as amended or replaced from time to
time, except to the extent of any express
written waiver by ASX.

Montagu Stockbrokers
Montagu Stockbrokers Pty Lid
ABN 4600973868 432). =

Mt Augustus Project
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Teriements £04/1425, E08/140% &
£09/1111 in Western Ausiralia (see
Report on Tenementis for turther detaiis)

lease refer to Independent Geologist’s
Report - Glossary for additional definitions
with respect to geological terms and
abbreviations.
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Northern Territory (see Report on
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Broker Opticns

Options to acquire Shares exercisable at
25 cenis 2ach ¢noor oefore 21 Decarrzs
2008. Refer to Summary of Material

Agreements for £ - detal s
CHESS
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‘ SANDFIRE RESOURCES

APPLICATION FORM

Applicants should read this prospectus in its entirety before completing this application form. A person who gives to another
person access to this application form must, at the same time and by the same means, give that person access to the prospectus.

NO OF SHARES APPLIED FOR IDENTIFYING STAMP ONLY

APPLICATION MONIES AT 20 CENTS PER SHARE

TITLE GIVEN NAMES/COMPANY NAME SURNAME/ACN

POSTAL ADDRESS

CITYTOWN o ... STATE . POSTCODE

EMAIL ADDRESS

% CONTACT NAME ~ DAYTIME CONTACT NO.

|

i

|

; CHESS DETAILS PID , HIN

1 i = sk s % 4 2 ’ R e e IR e R A REHRY. P S R R BT b A A R £ S s PR e

|

; TAX FILE NO/EXEMPTION CATEGORY APPLICANT 2 APPLICANT 3

|

‘ _ N o I e -

1

‘ DRAWER BANK BRANCH AMOUNT

e . .. e - o B

DECLARATION

By lodging this application form and a cheque for the application money the applicant hereby:

a) applies for the number of Shares specified in the application form or such lesser number as may be allocated by the Board;
b) agrees to be bound by the Constitution of the Company;

¢) authorises the Board to complete or amend this application form where necessary to correct any errors or omissions; and
d) declares that the prospectus has been received (in full) by the applicant and is fully understood and read in its entirety.

Cheques must he made payable to “Sandfire Resources NL.




NOTES If you have received an application form without a complate

1 Enter the number of Shares you wish to apply for. and unaltered copy of this prospectus, please contact the
Apnlications must he for 2 minimum of 10,000 Sheres Company who will send vou, free of charge, either a printed
and thereafter in multiples of 2,500 Shares. " or an electronic version of this prospectus {(ar both).

2 Enter the total amount of appiication monies payable. To  F.ease riote that if an application form is not completed
calculate this amount, muitiply the number of Shares you - correctly, or if the accompanying payment is for the wrong :
arc-applying for by-the issue-price for-each Share.- . ... . amount, it may still be accepted. Any decisior of the Board .

as to whether to accept an application form, and how to

3 Enter the full name(s) of all legal entities that are to be construe, amend or complete it, shall be'final. An application

recorded as the registered holders. form will not be treated as having offered to subscribe for 1
S v . - , !
4 Enter the postal address for all c:ﬁmmumcat;ons from - more Shares than is indicated by the amount of the ;
the Company: . accompanymg cheque ; :
5 Enter the fiame and telephone nurmber of the person who Piease-detiver-the eemfﬂeted appteatt WW"%‘“T
should be contacted.if there are any questions with. ., ‘ by a cheque for the application monies) at any tlme pi’lOt‘ to !
L EURNAS : s o elssing date to Southorn Gross Eruities: : |
rf:\.UL'lJ LTS dUUIILGLIUIT TUTTIL H
. N B . i -
& Tfvau dve CHESS sponsored. enter vour Participant™ -~ Dehvery:— foe e e POSE C
e AN AN i T R AL RSN S5 PRI R0 - 1
Number (HTNY Tnthe CHESS HIN box, otherwise Tezve

B . , . - Sydney, New South Wales Royal Exchange,
this box blank and a Shareholder Reference Numece: Mew South Wales 1225

(SRN) will be allocated to you on issue.
Please telephone Southern Cross Equities on (02) 9231 0880

if you have any guestions with respect to this application

form. Applications are for Shares as detailed in the

8  Unless otherwise agreed by the Company, payment must prospectus dated 14 January 2004, which expires 13 months
he made to “Sandfire Resources NL” by cheque drawn after that date. |

ot payable on a bank within Australia, crossed “Not i
Negotiable” and be in Australian dellars. Receipt of CORRECT FORMS OF REGISTRABLE TITLE }

payment wili not be acknowlecaed Note that only legal entities are allowed to hold securities.

7  Enter the tax file number{s) of the applicant(s) - this is
not mandatory.

e e AApplication forms-must-be-in the-name(s)-of-a-natural v +-
9 This app“cuttur form does not need to be s signed. 'xetu g person(s), companies or other legal entities acceptable to the !
of this application form with the required application Company. At least one full name and a surname is required }
monies will constitute acceptance of that number of for each natural person. App[icaﬂon forms cannct be i

- ¥

Shares stated on this form. completed by persons under 18 years of age. Examples of the {

correst Sormicf registrable $itle ars set out below

Type of Invesior Correct Form of Registrable Title i

Truste N Jehn David Brovmn <Johr C wid Brown A/C> !




‘ SANDFIRE RESOURCES

APPLICATION FORM

Applicants should read this prospectus in its entirety before completing this application form. A person who gives to another
person access to this application form must, at the same time and by the same means, give that person access to the prospectus.

NO OF SHARES APPLIED FOR IDENTIFYING STAMP ONLY

APPLICATION MONIES AT 20 CENTS PER SHARE

TITLE GIVEN NAMES/COMPANY NAME SURNAME/ACN
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CITYTOWN . . STATE . POSTCODE
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;
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DECLARATION

By lodging this application form and a cheque for the application money the applicant hereby:

a) appties for the number of Shares specified in the application form or such lesser-number as may be-allocated by the Board;
b) agrees to be bound by the Constitution of the Company;

o) authorises the Board to complete or amend this application form where necessary to correct any errors or omissions; and
d) declares that the prospectus has been received (in full) by the applicant and is fully understood and read in its entirety.

Cheques must be made payahle to “Sandfire Resources NL”.




NOTES
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Enter the motal amount of application monies payable. To
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!7 yo haye w(‘ndnr‘rl an

red coay of 4

Comipary whe wiil send you, free of charge, either & printed
or ar electronic version of this prosnertiis (or hoth,

Plzase qote that if an application form is not completed
correctly, or if the accompanying payment is for the wrong
amount, it may still be accepted. Any decision of the Roard

should be contacted if there are any questions with

are applying for by the issue price for each Share.

Enter the full name(s) of all jegal entities that are to he
recorded as the registered holders.

Enter the postal address for all communications from
the Company.

respect to this annlicatinn foem

as to whether to-accept an application form, and how to
construg, amend or complete it, shall be final. An application
form will not be treated as having offered to subscribe for
more Shares than is indicated by the amount of the
accompanying cheqgue.

by a cheque for the appllcatmn monies) at an/ time prior to
cinsing-date to Southern Crace Eanitioc-

6 If youare CHESS sponsored, enter your Participant Delivery: Post.
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