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PROSPECTUS

For the offer of up 1o 9,375,000 Shares af an issue price of 16 cents per Share
to raise up to $1,500,000.

The offer of Shares pursuant to this Prospectus is a conditionad offer.
Please refer 1o Section 3.1 for further details.

IMPORTANT NOTICE

This document is important and should be read in its enfirety. |f after reading this
Prospectus you have any questions about the securities being offered under this
Prospectus of any other matier, then you should consult your stockbroker, accountant of
other professional adviser.,

The secutities offered by his Prospectus should be considered as speculative,
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SECTION 1
SUMMARY OF IMPORTANT DATES AND IMPORTANT NOTES

Summary of Important Dates

todgement of Prospectus with the ASC and ASX Monday, 8 November 2004
Opening Date Tussday, ? November 2004
Closing Daie”® 5060pm {WST)

Friciay, 26 November 2004

General Meeting of sharsholders Wednesday, 8 December 2004

Ctficiad Quoiation of Shares** Fiday, 17 December 2004

The Direclors reserve the right to vary the Closing Date without nofice. Accordingly, the date the
Shares are expected to commence trading on ASX may vary.

s

The Offer is subiect 1o shareholder approval and is therefore a conditional offer. i shareholder
gpproval s not obtained, the Shares the subject of the Offer will not be ssued.

Important Notes

this Prospectus is dated Monday, 8 November 2004 and a copy of this Prospectus was lodged with the
ASIC on that date. The ASIC takes no responsibility for the content of this Prospectus.

the Expiry Dale of the Frospecius is Wednesday, 7 December 2005. No securities wil be allofted or issued
on the baosis of this Prospecius after the Expiry Date.

No person 5 authorised to give Information or to maoke any representation in connachion with his
Prospectus, which is not contained in the Prospectus.

In making representations in this Prospectus regard has been had to the fact that the Company s o
disclosing entity for the purposes of the Corporalions Act and certain matters may reasonably be
expacted to be known to investors and professional advisers whorm potential investors may consol.

Electronic Prospectus

A copy of this Prospecius can be downloaded from the website at www.ilanamicomou, Any person
accessing the slecironic version of the Prospectus from outside of Australic should nofe that this
Prospectus does not consiitute an offer of securities in any jurisdiciion where, or fo any person 1o whom, it
would not be lawful to issue the Prospecius or make the offer. [t is the responsibility of any investor oulside
Austrofia o ensure compliance with all iows of any coundry relevant to their application, and any such
applicant should consult thelr professionai advisers as fo whether any govemment or other consents are
reguired, or whether any formalities need ic be observed to enable them to gpply for and be allotted
any securifies.

the Corporations Act prohibils any person passing onto another person an Application Form unless it is
attached to o hard copy of this Prospectus or it accompanies the complete and unaitered version of this
Prospectus. Any person may obtain g copy of this Prospecius free of charge by conlacting the
Company.




*

These entities have not been involved In the preparation of this Prospecius and appear for information purposes

only.

CORPORATE DIRECTORY

birectors

Denis wWaddell - Executive Chalrman

Gary Comb — Managing Director

Martin Kavanagh — Non-Executive Direcior

Company Secretary

Kim Hogg

Registered Office

tevel 4

50 Colin Street

WEST PERTH WA 4005

Telephone: {08] 9212 5999
Facsimiler  {G8) 9212 5900

Website

www L FanamLoom.au

Solicitors to the Offer

Steinepreis Pagonin
tevel 14, Citibank House
37 5t George's Terrcce
FPERTH WA 5000

SECTION 2

Share Registry™

Security Transfer Registrars Py Lid
77 Canning Highway
APPLECROSS WA 6153

Tetephone: (08} $315 0933
Facsimiie: (08} 9315 2233

Lead Manager to the Offer

Azure Copital Piy Lid
Level 33 Exchange Ploza
2 The Esplanade

FERTH WA 4000

Telephone: (08} 4263 0888
Facsimile: {08} 263 0878

Auditor®

KPMG

Level 31, Central Fark

152 - 158 5t Georges Terrace
FERTH WA 4000
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SECTION 3
DETAILS OF THE OFFER

The Ofter

By this Prospectus, the Company offers for subscription up to 9.375.000 Shares at an issue price of 14 cants
per Share payable in full on application fo raise up fo §1,500,000.

Alb of the Shares offered under this Prospecius will rank equally with Shares on lssue at the dale of this
Prospectus.

the Offer is subiect to Shareholder approval being obiained. in the event Shareholder approval s not
obtained, the Shares the subject of the Offer will not be issued.

the Offer is not underwritien.
Opening and Closing Dates of the Ofter

the Opeaning Date of the Offer will be Toesday, ¢ November 2004 and the Offer closes af 5.00pm {WST} on
Friiday, 26 November 2004. The Directors reserve the right to close the Offer sarly or exiend the Closing
Date {as the case may bel.

Application for Shares
Applications for Shares must be made using the Application Form accompanying His Prospecius.

Payment for the Shares must be made In full at the issue price of 16 cents per Share. Applications for
Shares must be for a minimum of 10,000 Shares and thereafter in multiples of 2000 Shares. Chegues
should be made payable fo "Tanami Gold NL ~ Proceeds Account” and crossed “Noi Negohable”.
Completed Application Forms must reach the address sef out below by no igter than the Closing Dats.

Applicalions received by the Company which do not meet the above requiremenis may be refused at
the discretion of the Directors.

Completed application forms and goccompanying chegueas must be mailed or delivered to:

Mr. Mel Camphbell
CFD — Tanar Gold NE
Levetl 4

50 Colin Street

West Perth WA 6872

Minimum Subscription

It is a condifion of the Offer that a minimum amoont of $500.000 is raised pursuant 1o this Prospectus. If the
minimum subscrpiion is not achieved within six {6] weeks of the date of lodgement of the Prospecius with
the ASIC no Shares will be issued 1o any of the applicants, and all application monies will otherwise be
dealt with in accordance with the Corporations Act,

Adiotment of Shares

Alloiment of Shares will take place as soon as prachicable after the Closing Date {ossuming the condifions
of the Offer have been satisfied]. Application monies will be held in a separate subscipiion account unil
allotment. This account will be established and kept by the Company in frust for each applicant. Any
inferest earmned on the appication monies will be for the benefit of the Company and will be retained by
the Company irespective of whether allotment takes place and each applicant waives the right to claim
any inferast,

The Drectors will determine the dilolees of alf the Shares. The Direclors reserve the right to reject any
application or to gllocate any applicant fewer Shares than the nuomber applied for.

wWhere the number of Shares aliotted s less than the number applied for, the surplus monies will be
refurned by chegue as soon as praciicable after the Closing Datle. Where no alioiment is made, the
amount tendered on application will be relumed n full by cheque s soon as practicable ofter the
Closing Date. interest will not be poid on monies refunded.

ASX Listing

The Company's Shares are currenily raded on ASX. Application will be made within 7 days after the date
of issue of this Prospectus fo ASX for permission for the Shares the subject of the Offer io be listed for official
qguotahion by ASX.

3
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In the event that ASX does not grant permission for the official quoiation of the Shares within 3 months
after the dote of ssue of this Prospectus {or such period as 1s varied by the ASIC)], none of the Shares
offered by this Prospecius will be allotted or issued and the Company will repay alf application monies for
the Shares within the time period set cut under the Corporations Act, without interest.

Restrictions on the Distriibution of the Prospecius
Fhe distribution of this Prospectus oulside A usiralio may be restricted by low.

Fhis Prospectus is not inlended fo, and does not, constitute an offer of, or invitation to apply for, securities
in any plage which, or fo any person o whom, the making of such offer or Invitation would not be lowfol
under the laws of any jurisdiction outside Ausiralia.

Clearing House Electronic Sub-Register System {“CHESS") and Issuer Sponsorship

the Company will not be issuing share cerlificates. The Company will apply o ASX fo parficipate in CHESS,
for those invesiors who have, or wish 1o have, o sponsorng stockbroker. Investors who do not wish o
porfiicipate through CHESS will be issuer sponsored by the Company. Because the sub-egisters are
electronic, ownership of securities can be fransferred without having to rely spon paper documentation,

Elecironic registars mean that the Compony will nof be issuing certificates to investors. Instead, invesiors
will be provided with o statement {similor fo o bonk cocount statement] that sets out the number of
Shares ailofted fo them under this Prospectus. The nofice will also advise holders of their MHolder
Identification Number {HIN) and explain, for fuiure reference, the sale and purchase procedures under
CHESS and issusr sponsorship.

Further monthiy staternents will be provided io holders In circumstances in which there have been any
changes In thelr secuwrity holding in the Company during the preceding month.

Dividend Policy

the Company's abilly to pay dividends depends on factors such as the eamings, iaxation and financial
position of the Company. it is the current intention of the Directors io pay dividends 1t the profilability of
the Company's operations permits. The level of franking of any dividends will be deiermined by the level
of Australian tax paid by the Company.

Until the Company generates sufficient profits, it will not be n o position fo declare any dividend and,
accordingly, the Directors will not formulate o dividend policy until o profit is generated.

Taxation

the Company doss not propose to give any loxation advice and nsither the Company, its Directors nor
its officers accept any responsibility or abilty for any taxation consequence io Applicants. Applicants
shoukd consult their own protessionat {ox advisers in regard to faxation implications of the Offer.

Privacy Act

If you compiete an application for Shares, you will be providing personal information fo the Company
{directly or by the Company's share regisfry]. The Company coliects, holds and will use that information
to assess your gpplication, service your needs s a Shareholder, focilifate distibotion poayments and
corporate commuonications to you as a Shareholder and carry out adminisiration.

the information may also be used from time to fime and disclosed fo persons inspeching the register,
bidders for your securifles in the confext of iakeovers, reguictory bodies, including the Australian Taxation
Office, authorised securifies brokers, print service providers, mail houses and the Company's Share
Regisiry.

You can access, correct and update the personal information that we hold about you. Please confact
the Company or Iis registry 1f you wish 1o do so ot the relevant contact numbers set out in this Frospectus.

Coliection, maintenance and disclosure of cerigin personat information s governed by legislation
including the Privacy Act 1988 {as amended). the Corporations Act and cerfain rules such os the ASTC
Setlement Rules. You should note that if you do not provide the information required on the application
for Shares, the Company may not be able 1o gccept or process your applcation.

Enquirtes

Any guaestions concerning the Offer should be directed 1o Kim Hogg af the Company's registered office
on 08 9322 9999,
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SECTION 4
PURPOSE AND EFFECT OF THE OFFER
Background

the purpose of the Offer is to raise up to §1,500.000. The proceeds from the Ofer will be applied towards
addifional working capital.

On 8 November 2004, the Company announced that # had arranged the placement of 90,625,000 Shares
at an issue price of 16 cenis each to roise $14.500.000 {Plocement). The Placement consisted of two
franchas {comprising Tranche 1: 41,500,000 Shares and Tranche 20 49,125,600 Shares). The issue of Shares
the subiect of the Tranche 2 placement is aiso subiect fo shareholder approval.

the Offer pursuant io this Prospectus is port of the Company's tolal funding strategy o raise up to
114,000,000,

Fhe funds raised from the Placement will be applied as follows:

funds Roised Sm

fay completion of the Coyote Gold Froject Bankable Feasibility Study; 0.6

{s}] purchase of o 1.5m ipa CIP gold treatment plant from Harmony/MNorthem 4.8
Goid;

fc} a detailed grade control drill progrom ot Covole betore the end of December 0.6

2604 which is very important for Sankable Feasibility Study mine planning and
pit opfimisation;

{d) funding o significant ongoing dril program af Coyote ond Larranganni to 34
extend the existing resource base and drill testing of numerous regiond targeis
gimed at new discoveries in the highly prospective Coyole and Larranganni
minerglised coridors;

{e} repayment of the ANZ Bridging Faciiity used to make the final payment to 50
AngloGold Ashanti Australia Lirited for the acquisifion of the Covote Goid
Froject and

{fy to meet plocement expenses and provide additional working capital for the 41
Company.

TOTAL 14.5

the informction set cut in this section is o statement of the present intentfion as ot the dale of this
Prospectus.  The exact gquantum of funds expended by the Company on cny cerfain fems wil be
dependent on many faciors which cannot be asceriained with complete accuracy ot the date of this
Prospectus.

Purpose of the Offer

the funds raised from the Offer will be applied to meet the addiional working capital needs of the
Compony. Hf less than the full subscription Ts received ond affer cccounting for reduced commission
payable {of up 1o $50.000}, the shortfall of up to $950.000 will be rafionalised against working caopifal. The
Directors believe that the Company will have sufficient working capial to cary out its stated objectives in
the event the minimum subscription s raised.

Estimated expenses of the Offer are $101.510 based on a full subscription.
Effect of the Offer and Pro Forma Consolidated Statement of Financial Position

assuming the Offer is fully subscribed and completion of the Tranche 2 placement {being o further
49,125,000 Shares), the principal effect of the Offer, will be fo:

{a) increase cash reserves by approximately $1,.398,490 immediately {after estimated expenses of
the Offer}: and

() increase the number of Shares on Tssue from 370,513,902 Shares to 379 888,902 Shares.




Set out below s

{a) an unaudited pro-forma consolidated siatement of financial position of the Company as at 30

September 2004; and

() an unaudited pro-forma consolidated siatement of financicl position of the Company as at 30
September 2004 incorporating the effect of the Offer.

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

CURRENT ASSETS
Cash assets

Receivables
Inventories

Totaf current assels

NON-CURRENT ASSETS

Receivabies

nvesiments accounted for using the equity
method

Other financial assets

PFroperty, plont and equipment

Exploration ond evaluation expendifure

Totaf non-current ossefs

TOTAL ASSETS

CURRENT LIABILITIES
nterest-bearng labilifies
Fayables

Provisions

TOTAL LIABILITIES

NET ASSETS

EQUITY

Conlifbuted equity
Raserves
Accumulated losses

TOTAL EQUITY

Unaudited . .
- Proforma before. ~.

tUncudited Proforma

atter issue of shares

- issue of shares - 30 September
- 30 Seplember 2004
L2008
s s
782,833 16,032,833
490,080 - 490,080
1272913 16,522.913
103,176 103,176
3173432 3,173,432
59,691 1 159,691
Lo 1,233,041 1,233,041
_______ 25671117 0 25,671,117
30340457 - 30,340,457
31613370 - 46,863,370
5,800,000 5,800,000
LUIIIIL,204871 1,204,871
_ 75910 75910
7080781 7,080,781
24,532,589 . 39,782,589
50,430,432 65,680,432
L 95,906 95,906
_ (25.993.749) (25.993,7491
24,532 589 39,782,589




tUpon completion of the Offer {and assuming completion of the Placement], the share copital of the Company will

be:
Number if issue Fully Number on Minimum
Shares Subscription being
Subscribed
achieved
Issued capital at the date of this Prospecius 279,888,902 279,888,902
Tranche 1 placement 41,500,000 43,500,000
Tranche 2 placement 49,125,000 49,125,000
Offered pursusant o this Prospectus 9,375,000 3,125,000
Post Completion of Offer 379,888,902 373,438,902

The Company also has the {ollowing options on issue af the date of this Prospectus:

Number of Options presently on issue

Expiry Date

Exercise Price

5,650,000 29 MNovember 2005 20 cents
1.500.000 27 November 2008 20 cents
1.500.000 27 November 2008 20 cents
33,750,000 20 October 2009 22.5 cents
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SECTION &

RIGHTS ATTACHING TO SHARES

the following is a summary of the more significant rights attaching to Shares. This summary s not
exhaustive and does not constitute a definifive statement of the rights and ligbilities of shareholders in the
Company. To obtain such o statement, persons should seek independent legai advice.

Full details of the righis attaching fo Shares are sei out in the Company's Consiifufion, o copy of which is
available for inspection at the Company's registered office during normal business hours.

Rights alfaching {o Shares

fa)

(b

(ct

Generdl Meetings

Shareholders are enfifled 1o be present in person, or by proxy, atiorney or representative to
aitend and vote af general meetings of the Company.

Shaweholders may reguisifion meelings in accordance with Section 249D of the Corporations
Act ond the Constitufion of the Company.

Voiing Rights

Subject fo any rights or restictions for the time being atfached fo any class or classes of shares,
at general meelings of sharehoiders or classes of shareholders:

] each shareholder entifled {o vote may vole in person of by proxy, atiorney or
representalive;

{i) on a show of hands, every person present who s o shareholder or o proxy, attomey
or representative of a shareholder has one vote: and

i} on a pol, every person present who s g sharehoider or o proxy, aftomey or
repraseniaiive of a sharehoider shall, in respect of each fully paid share hekd by
him, or in respect of which he 1s appointed a proxy, attorney or representative, have
one vote for the share, but In respect of partly paid shares shail have such number
of votes being equivalent to the proportion which the amount paid s of the tolal
amounts poid and payable in respect of those shares.

Dividend Rights

The Directors may from time fo time declore o dividend o be paid to shareholders entifled fo
the dividend. The dividend shall {subject to Arficles 5.8, 27,1, 28.2{el and 28.2{(f] of the
Company's Constitution and to the rights of any preference shareholders and to the rights of
the holders of any shares acreated or raised undsr any special arrangemeni as o dividends) be
payable on all shares gocording to the proporfion that the amount paoid is of the tolal amounts
paid cnd payable in respect of such shares in accordance with the Corporgtions act. The
Directors may from time to fime pay to the shareholders such inferm dividends s they may
deiermine. No dividends shalt be payable except out of profils. A determinafion by the
Directors as 1o the profils of the Company shall be conclusive. No dividend shali carry interest
as against the Company.

Winding-Up

if the Company is wound up, the liquidator may, with the authority of o speciol resolution,
divide among the shareholders in kind the whole or any part of the property of the Company,
and may for that purpose set such value as he considers fair upon any property o be so
decided, and may determine how the divisiocn i fo be caried out as between the
sharehokders or different classes of shareholders and that surplos will be divided among the
shareholders in proportion 1o the numiber of Shares they hold {irespective of the amounts paid
vpon those Shares). The liguidator may, with the authority of o special resolufion, vest the
whole or any part of any such property in frustees upon such frusts for the benefit of the
contribuiories as the liguidator thinks fit, bot so that no shareholder s compelied to accept any
shares or other securities In respect of which there is any fiability. Where an order is made for
the winding up of the Company or 11 s resolvaed by special resoiution to wind up the Company,
then on a distdbution of assets io members, shares classified by ASX as restdcted securities shall
rank in priority after ali other shares.




i

{o

fransfer of Shores

Generally, shares in the Company are freely fransterable, subject to formal requirements, the
registration of the fransfer not resulfing in a confravention of or {ailure to observe the provisions
of & law of Ausiralia and the transfer not being in breach of the Corporations Act or the Lisiing
Rules.

Changes to Capltal Structure

The Company may by ordinary resolution and subject to the Corporalions Act and the Listing
Ruies:

] consolidate and divide dll or any of its share capilal into shares of krger amounts
than its exisiing shares;

i) cancel shares thal, af the dale of the passing of the resclulion, have not been
taken or agreed to be faken by any person or have been forfeited and reduce s
share capital by the amount of the shares so coancelled.

Variation of Rights

if at any fime the share capital s divided into different classes of shares, the rights attached fo
any class {untess otherwise provided by the terms of issue of the shares of that class), whether
or noi the Company is belng wound up may be varied or abrogaled with the consent in
wrlfing of the holders of three-guarters of the issused shares of that chass, or if quthorised by o
special resolution passed gt o separate mesting of the holders of the shares of that class.
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SECTION &
RISK FACTORS
General

Arn Investment in the Company i nof risk free ond investors should consider the risk faciors described
below, togeiher with information contained elsewhers in this Prospectus, before deciding whether fo
apply for Shares. Potential investors should consider that the investment In the Company is speculative
and should consult their professional advisers before deciding whether to apply for Securities.

the following is not infended to be an exhaustive st of the risk factors 1o which the Company is exposed.
Economic Risks

General sconomic condifions, movements in inferest and inflation rates and curency exchange rates
may have an adverse effect on the Compony's explorofion, development ond future production
activities, as well as on s abiiity to fund those activities.

Market conditions

the market price of securities can falb s well as fise and may be subject to varsd and unpredictable
influences on the market for equifies and in parficular, rescurces stocks. Neither the Company nor the
Directors warrant the {uture performance of the Company or any refum on an investment in the
Company.

Security Investments

Applicants should be aware that there are risks associated with any securlfies investment. Securities listed
on the stock market, and in particular secuwrities of mining and exploration companies have experienced
exireme price and volume fluctuations that have often been unrelated fo the operating performances of
such companies. Thess factors may materaly affect the market price of the securifies regardiess of the
Company's performance.

Mineral exploration and mining are speculafive operations that may be hompered by circumsionces
beyond the control of the Company. Profitabiity depends on successful exploration and/or aoquisition of
reserves, design and construchon of efficient processing fociities, compstent operation ond
management and proficient finoncial management.

Explorafion in Tiself & a speculative endeavour, while mining operations can be hampered by force
magjeure circumsiaonces and cost overruns for unforseen events,

Exploration and Evaluation Risks

The success of the Company depends on the delineafion of economically mineable reserves and
resources, access fo required development capital, movement in the price of commodities, securing ond
maintaining title fo the Company’s exploration and mining fenements and obigining ail consents and
approvals necessary for the conduct of its exploration activities.

Exploration on the Compony's existing exploration gnd mining fenements may be unsuccessiul, resuliing
in a reduction of the valve of those fenements, diminution in the cash reserves of the Compaony and
possible relinguishment of the exploration and mining tenements.

Commodily Price and Exchange Rate Risks

To the extent the Compoany s involved in mineral production the revenue derived through the sale of
commodifies may expose the potential income of the Company to commodily price and exchange rate
risks. Commaodily prices fuctuate and are affected by many factors beyond the control of the Company.
Such factors include supply and demand fluctuations for precious cnd base metals, technologicot
advancements, forward selling activities and other macro-economic factors.

Furthermore, international prces of vaorious commodifies are dencominated In United States dollars,
whereds the income ond expenditure of the Company are and will be taken into account in Ausiralion
currency, exposing the Company 1o the fluctuations and volalifity of the rate of exchonge between the
United States dolior ond the Ausiralion doilar as determined in international markets,
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Environmented Risks

the operations and proposed aclivifies of the Company are subject to Stale and Federdl laws and
reguiation concerning the environmeni. As with most explorafion projects and mining operations, the
Comgpany's aclivities are expected to have an impact on the envionmend, particularly if advonced
exploration or mine deveiopment proceeds. The Company’s altempts o conduct its activities to the
highest standard of environmenial obligafion, including compliiance with alf environrmental iaws.

Native Title and Title Risks

Inferests in fenements in Australic are governed by the respective Stale legislation and are evidenced by
the granting of licences or leases. Eoch licence or lease i for a specific term ond carries with 1 gnnuak
expenditure  and reporfing  commitmenis, os well as ofther conditions requiiing complicnce.
Consequently, the Company could lose fitle to or its interest in tenements if licence conditions are not met
or if insufficient funds are available to meet expendifure commitments.

It ks aiso possible that, n refation ic fenements which the Company has an interest in or will in the future
acquire such an interesi, there may be areas over which legitimate commeon law native fitle rights of
Aborigingl Ausirgiians exist.  H nafive fifle dghis do exist, the ability of the Company to gain gocess to
tenemeants [through obtagining consent of any relevont landowner], or to progress from the exploration
phase {o the development and mining phases of operafions may be affecied.

the Directors closely monitor the potential effect of notive tile claims involving tenements Tn which the
Company has or may have an interest.

Joint Venture Pariies, Agents and Contracfors

the Directors are unable to predict the risk of finoncial failure or defoult by o parficipant in any joint
venture to which the Company is or may become a party or the insolvency or managerial fallure by any
of the coniraciors used by the Company in any of its activifies or the insolvency or other monagena!
faiure by any of the other service providers used by the Company for any activily.

Fujure Capital Requirements

the Company's activities will require subsiantial expenditfures. There can be no guarantees that the funds
raised through the Offer will be sofficient fo successtully achieve all the objectives of the Compony's
overall business strategy. I the Company s unable to use debi or equity {o fund expansion after the
substanticl exhaustion of the net proceeds of the Offer there can be no assurances that the Company will
have sufficient capital resources for that purpose, or ofther purposes, or that it will be able o cbigin
additional resources on terms acceptable o the Company or at all. Any addifional equity financing may
be diluiive to sharehoiders and any debi financing # available may involve restictive covenanis, which
it the Company's operatfions and business strafegy.

the Company’s foilure {o raise caplial f and when needed could delay or suspend the Compaony’s
business strategy and could have a material adverse effect on the Compaony’s ackivities.

Potential Acquisitions

As part of its business strategy, the Company may moke agoguisiions of or significant investmenis in
companies, products, technologies or resource projects. Any such future konsachions would be
accompanied by the risks commonly encounterad in making acguisiticns of companies, products,
technologies or resource projects.

Changes to Accounting Standards

For reporting periods beginning on or after 1 January 2605, the Company must comply with Internationat
Financial Reporfing Standards (IFRS). These changes will atfect the way certain items are reported in the
Company's financicl statements. The most significant changes to accounting freaiment under the IFRS as
it applies io the Company are likely 1o be related to the accounting for research and development costs,
and intangible assets being patents, ficences, goodwill and canied forward exploragtion cosis. The
Company must review the amortisation period and the amorfisafion method at least ot the end of each
annudl reporting period.
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SECTION 7
ADDITIONAL INFORMATHON
Continuous Disclosure Obligations

the Company & o “disciosing entity” {as defined in Section 111AC of the Corporations Act) for the
purposes of Section 713 of the Corporations Act and, as such, s subject to regular reporiing and disclosure
obligations. Specifically, like alf isfed companies, the Company is required to continuously disclose any
information it has io the market which a reasonable person would expect fo have a material effect on
the price or the value of the Company’s securities. The Shares that will be issued pursuant fo this
Prospectus will be in the same class of Shares that have been guoled on the official st of ASX durng the
12 months prior to the issue of this Prospectus.

In general terms “ransaction specific prospectuses” are only required o contain information n refation to
the effect of the issue of securities on the Company and the rdghis attaching to the securifies. [ s not
necessary o include general information in relation {o olf of the assets and liobiities, financial position,
profits and losses or prospects of the Tsscing company.

Hoving taken such precaoutions and having made such enguires s are redsonable, the Company
believes that it has complied with the general and specific reqguirements of ASX as applicable from fime
o time throughout the 12 months before the issue of this Prospecius which required the Company io
notify ASX of Information about specified events or matiers as they arise for the purpose of ASX making
that informction available to the stock market conducted by ASX.

nformation that 1s already in the public domain hos not been reported in this Prospecius other than thot
which is considered necessary to make this Prospectus complete.

the Company, as o disclosing entity under the Corporations Act, stales thah
{a) it Is subject o reguiar reporting ond disclosure obligafions;

i) copies of documents lodged with the ASIC In relafion to the Company (not being documents
referred fo in section 1274{2}{a} of the Corporafions Act may be oblained from, or Inspected
at, the offices of the ASIC; and

{ch i# will provide o copy of each of the following documeants, free of charge, to any person on
request between the date of Issue of this Prospectus and the Closing Dale:

] the annual fincncial report most recently lodged by the Company with the ASIC;

i) gy haif yeor finoncial report lodged with the ASIC by the Company after the
ledgement of the annual finoncial report referred 1o in {i) and before the
lodgement of this Prospectus with the ASIC; and

{iiy any confinuous disclosure nofices given by the body after the lodgement of that
gnnudl financiol report and before the lodgement of the copy of the Prospecius
with ASIC,

Copies of alf documents lodged with the ASIC in relation to the Company can be Inspected of the
regisiered office of the Company during normal office hours.

For details of documents iodged with ASX since the dale of lodgement of the Company’s latest annual
financicl report refer fo the table set out below.

Date Descrption of Announcement
25/10/2004 Annuat Beport

28/10/2004 Guarterly Report

08/11/2004 $tém Copital Raising

ASX maintains flles containing publicly avallaile information for all lisied companies. The Company's file is
available for inspection at ASK during normal hours.

Consents

the following consents have been given in accordance with the Corporations Act and have not been
withdrown gs at the dote of lodgment of this Prospectus with the ASIC.
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7.3

Steinepreis Paganin has given its wiitten consent to being nomed as solicitors to the Offer and has not
withdrown s consent phor 1o lodgement of this Prospectus with the ASIC.

azure Capiiai Piy Lid has given ifs witten consent fo being named as Lead Maonager io the Offer and has
not withdrawn s consent prior 1o lodgement of this Prospacius with the ASIC.

None of the entifies referred 1o in this Section 7.2 have authorsed or caused the issue of this Prospectus
and do not accept any fabifity io any persons in respect of any fale or misleading stotement in, or
ormission from, any part of this Prospectus.

Directors’ inferests

Other than as set out below or elsewhere in this Prospectus, no Director nor any organisalion in which such
a Director is ¢ partner or director, has of had within 2 years before the lodgement of this Prospectus with
the ASIC, any interest in:

{a) the promotion or formation of the Company:

b property acquired or proposed io be acguired by the Company in connection with s
tormation or promotion or the offer of Shares pursuant fo this Prospectus; or

{ch the offer of Shares pursuant to this Prospecius,

and no amounts have been poid or agresd to be paid {in cash or shares or otherwise) to any Director or
to any organisation In which any such Director & a partner or director, either to induce him o become, or
to qualify him as, g Director or otherwise for services rendered by him or by the firm in connection with the
promotion or formation of the Company.

Each Directors' interesis in securities of the Company of the date of this Prospectus is:

birector Fully paid Contibuting Options ' = Options?
Shares Shares
Mr O P Waddel 3,435,000 8,612,501 3,500,000 15,000,000
Mr M E Kavanagh 83,750 3,023,750 1.000.000! 3,750,000
Mr G E Comiy 1058299 8,399,594 2,300.0002 15,000,000
Notes:

{ Options exercisable gt 20 cents each on of before 29/11/2005.

2] 800.000 ophons exercisable at 20 cents each on or before 29/11/2005 and 1,500,000 Ophions
sxercisable of 20 cents sach on or before 27/11/2008.

13 Options exercisable af 22.5 cents and expire 20/10/2009.

the Constitution of the Company provides that the Directors may be paid for thelr services as Directors, G
surm not exceeding such fixed wum per annum as may be determined by the Company in general
meeting, where notice of the amount of the suggested increase and the maximum sum that may be paid
shall have been given io shareholders in the notice convening the meeting.

In the last two years, the following amounts have been paid {o current directors, companies associgied
with the direciors or their associates in ther capacily as directors, consulianis or advisors or related
COpanias:

Salary & Fees {5} Superannuation {$) Total {5}
birector

2004 2003 2004 2003 2004 2003
Mr O P Waddel 251,902 193,625 22,300 16,500 274,202 210,125
wir td E Kavonagh 199712 145,907 5,429 15,355 205,141 181,242
MG EComb 94,8002 12,260 B,942 3,340 103,812 22,600




7.4

7.5

7.4

Notes

I ihcludes o payment of $140,000 made n accordance with Mr Kavanagh's employment
agreement on Mr Kavanagh's resignation as an execulive director effective from | Joly 2003,

2] inclodes fees of $8.150 received by Wildsouth Ply Lid o company associated with Mr Comib, for
the provision of technical services in the period prior o Mr Comb's appoiniment ds an
executive director.

No other fees have been paid by the Company by way of remuneration for services provided by the
current Directors, companies associated with the Directors or their associates in their capacity as directors,
consultants or advisers. However, Directors, companies associated with the Direclors or thelr associates
are also reimbursed for all reasonable expenses incurred in the course of conducting thelr duties which
include, but agre not in any way limited 1o, out of pocket expenses, travelling expenses, disbursements
made on behalf of the Company and ofher miscellaneous expenses.

interests of Experts and Advisers

Other thon as set oot below or elsewhere In this Prospectus, no expert nor any organisafion in which such
expert has an inferesi, has or had within 2 years before the lodgement of this Prospectus with the ASIC,
any interast in:

{a) the promotion or formation of the Company:

() property acquired or proposed o be acquired by the Company in connection with ifs
tormation or promotion or the offer of Shares pursuant fo this Prospectus; or

(¢l the offer of Shares pursuant to this Prospecius,
and no amounis have besn paid or agreed fo be paid {in cash or shares or otherwise] fo any expert or fo
any firm In which any such expert s o pariner, either fo induce him o become, or to gualify him as, a

expert or ofherwise for services rendered by him or by the firm In connection with the promotion or
formation of the Company.

Stemnepreis Paganin act as soliciiorns fo the Company. Steineprels Poaganin will be poid approximately
35,000 for services provided in relofion io this Prospecius. in the lost 2 yvears, Sieinepreis Pagonin has
received fees of approdimately $10.000 for other legal services.

Azure Capital Pty Lid will act as Lead Manager fo the Offer. Azure Capital Pty Hd will be paid g maximum
of $75,000 if the Offer 1s fully subsciibed.

Estimated Expenses of Offer

The estimated expensas of the Offer are as follows:

Expenses S

ASK Fees 10,000
ASIC Fees 2,010
Broker Fees 75,000
Print and Mailing Expenses 4,500
Legal and Other Expenses 10,000
Total 101,510

Market Price of Shares

the Company i g disclosing eniity for the purposes of the Corporations aAct and its Shares are enhonced
disciosure securifies quoted on ASX.

the highest ond lowest market sale prices of the Company’s Shares on ASX during the 3 months
immediately preceding the date of lodgment of this Prospecius with the ASIC and the respective dates of
those sales were:

Highest: $0.18 per Share on 6 October and 11 to 15 Ocicber 2004,

Lowest: $0.155 per Share on 1 November and 4 Novermber 2004,

the latest available closing sabe price of the Company’s Shares on ASX prior o the lodgment of this
Prospectus with the ASIC was $0.16 on 5 November 2004.
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7.7 Directors’ Consent
This Prospectus is issved by the Company and its issue has been authorised by o resolution of the Direciors.

in coccordance with Section 720 of the Corporations Aci, each Director has consented in writing o the lodgement of
this Prospecius with the ASIC.

Goary Comb
For and on behalf of
Tanami Gold NE




GLOSSARY
Applicant means an Investor that applies for Shares using on Application Form pursuant 1o this Prospecius.
Application Form means the application form accompanying this Prospectus.
ASIC means the Ausiralian Securities and investments Commission.

ASX means Australion Stock Exchange Umited [ABN 98 008 424 691).

Closing Date means the closing date for receipt of Application Forms under this Prospectus as set out in Section 3.2

Company of Tanami medcns Tanaml Goid NL {ABN 51 000 617 174).

Constitution means the Company's Constitulion as at the date of this Prospecius.
Corporations Act means the Corporations Act 2001 (Cih}.

birectors means directors of the Company at the date of this Prospectus.

bollar or "$" means Auskralion doilars.

tisting Ruies means the Lisiing Rules of ASX.

Ofter means the offer of Shares referred 1o in Section 3 - “Details of the Offer” of this Prospecius.

Opening Date means the opening dofe for receipt of Applicafion Forms under this Prospectus and being

? Novemiber 2004,

Prospectus means this Prospecius,

Shareholder means o sharehalder in the Company.

Share means o fully paid ordinary share in the capttal of the Company and where the context permits means the

Shares the subject of the Offer.

WST means Western Standard Time.




. TANAMIGOLDNL
“ABN 51000617 176

APPLICATION FORM

Before complehng ‘rh\s Appilcahcn Form you shouid read ‘the Prospecius daied 8 November 2004 and the
instructions overieoi No Securmes wﬁl be |ssued pursuam fe ihe Prospectus Eo‘rer ’fhan 13 mcnihs cffer ’rhe dofe of fhe_'
Prospecius, | T )

PLEASE READ CAREFULLY ALL INSTRUCT!ONS ON THE REVERSE QF THIS FORM

o [ Shars Registrar Use Only

i/Weapplyfor e
| | | | | | | |Sh0rescﬂécemsper5hgre

In TANAMI GOLD, NL of such lesser number of Shares whlch may be c:!locczfed o mefus b\/ the Dtreciors L

1/We lodge full application monies of: e L : "'jﬁ RIS D

Full name {PLEASE PR%NT}

Joint Applicant #2 or <designafed account>

Joint Applicant #3 or <designafed account>

Postai Address {F’LEASE PRINT .' ...........
Street Number Sireet

Cstate U postcode

' Telephone number - Business hours

EEEEEEEEEEEEEEEEER I EEE N EEEEnEE

B Telephone number - After hours

(CTITTT I LI ITT)

CHESS HiN wﬁ.e.re oppliccxblé} .................... :'.E-mui[Address ...................................................................
(LTI C T L T T T I
Tax File NumserorExempﬁon ..”..."_'_':"::._::"'..'.'.Appliconi w2 Applicant gz '
CETTTTTTD o o
CHEGUE DETANS . RS e DRSAR :
Drawer Bank BSB = Amount of chegue

Declarﬂ"on Qnd S‘Q‘emeﬂts P e e LT e s
By jodging this Application Form; e
Ifwe deciare that-all details and statements made by mie/us are complete and cz"curc:ie ' o - - o
Ifwe cgree 10 be bound by the terms and conditions sed out in the Prospecius and by the Constitution of the Company; ~ 777777 7
Ifwe acknowiedge that the Company wilf send mefus o paper copy of the Prospecéus and-any, Suppiememaw Prospecms fif
appicable) ree of charge if [/we request so during the currency of the Prospectus: 77 B
Ifwe authorse the Compony 1o complete ond execote any documentaiion necessany 1o effect the lssue of Shares 1o me!us and - :
Ifwe have recelved personally o copy of the Prospectus accompanied by or attached 1o this App%lcczhon Form or cz copy 0? ihe :
Application Form or ¢ direct dervaiive of the Application Form betore applying for Shares. -
ifwe acknowledne that retuming ihe Application Form with the gpplication monies will commuie mWOU{ offef io subscr be for Shc:res
irs Tanami Goid Ne and that no nofice of acceptance of the applicadion wi be provided, 77 7 7 T e
TOUMEET THE REGRIIREMENTS OF THE CORPORATIONS ACT, THIS FORM MUST NOT BE HANDED TC ANY PERSON UNU:SS TS ATTACHED 1Q
e DR ALCOMPANIED BY THE PROSPECTUS DATED 8 NOVEMBER 2004 AND ANY RELEVANT SUPPLEMENTARY PROSPECTUS. ... S

{See goplication insirsctions overleaf)
This Apploation Forrm relales o the OHer of 9,37 5,000 Shares in Tanarmi Sold KL pursoant o the Prospecius dobed 8 Novernbeer 2004,



APPLICATION FORMS
aApphoations must be made on the gpploation form aiached 1o this PFrospecius, Plecse complete all poris of the applicalion forsn wding BLOCK
LETIERS.

Use comect forms of tegisirable name see below). Applicalions using fhe wrong Torm of noame may be ejecied, Curment CHESS pariciponis
shauld complels thel noame and address in the same Tormat as they are presently registered in fhe CHESS systern,

Inser the number of Shares you wish to apply for. The apploation mus! be for a minimuom of 30,000 Shares and thereaffer in muolfiples of 2,000
Shares.  The appiiconiis] agreedfs) upon and subject fo the lerms of the Prospectus to toke any number of Shares eguat {c or less than the
nurmitres of Shares indicaled on e Applicalion Form that may be alleted to the applicants pusuant 1o the Prospecius and declareds] thai all
delal of slolements made are complete and aooorate.

Mo nolice of acceptonce of the applicalion will be pravided by the Compary pior to the alleimen! of Shares, Applicants aggree to be bound
upan accepionce by the Company of the application,

Please provide os with a felephone cortact number (including fhe person responsible in the cose of an appleation by o compary) so thot we
can contac! you promptly il there 35 anireguicrity in your Applicakon Form, H your Applicalion Form B not compleled correctly, il may siill De
frected s vodid, There is no reguirement 1o sign the Applicalion Form, The Compary's decision as 1o whelher fo frea? vour applicalion as valid,
and how to consfree, amend o complede 4, shall be final,

FAYMENT
Apphcations for Shares must be accompoaried by the application money of 14 cenls per Share n Ausfradian curency), Chegues should be
micide poycbie 1o “Tanarl Gold ML - Proceeds Accoun!” and crossed "Nol Negeliable”,

BROKER SPONSORED APPLICANTS

The Compony s an suer Spanscred parlicipon? in The ASK CHESS Syslern. This enabkdes o holder (o receive o statemen! of holding rather than o
cearlifcate. | you are akeady o Broker Sponsared parficipant in fhis syslem, you moy complete this sechion with your CHESS HIN number or
forward o signed Applcalion Form ta your sponsoning brokes for complefion prior 1o lodgement,  Othersizse, leave This box blank and your
Shares wilk outormnatically be Bsuer Sponsored on alletmend,

TAY FILE NUMBERS

The colleclion of fax file numbes {"TFN"} information s avthonsed dgnd the o lows ond the Pdvaoy Act sidctly regulote ils use and disclosure,
Pleose note thal i B not ggains! the low nol fo provide yowr TRN o cloim an exermplion, howeves, [ you do not provide your TRN or cloim an
axempiion, vou should be owore thal fodwi be foken oul of any unfranked dividend distribotion af the masdrmum lax rabe.

If you are completing the application with one or more joind applicants, and you do nel wish 1o disclose your TEM o clairm an exempiion, o
separcte form may be oblained florm the Australian Toxolion Office 1o be used by you o provide this informaolion fo the Cornpary. Certain
pessons are exarmnp from providing o IFM, For furthes infomation, please contae! your baxation adviser or any Toxation office,

CORRECT FORM OF REGISTRABLE TITLE

Mote thal only legal entifies ore cllowed 1o hold secodties, Apploations must be in the name(s) of o notural personds], comparnies or other legal
enfilies accepicble fo Tonami Gold NL Al leas! ane full given name and the sumome are required for ecch naturcd persen. The name of ihe
beneficiary o any other nor-regisirable nome may e included by way of an occount destgnalion 1 compleded exacily o5 deseribed in the
example af the corect forms of registrabde names below:

bredlividuet - ]
{Jse given nomes, no‘i J‘nmcrfs o

Company

: “XYZPR -
{lse Comsz}dny fn‘le ot c:bb{evfm‘soﬂs

S e

Trusts :
{Jser frus?ee{:.} persorzef name‘{s}, Do ﬁof u:.e #‘9 narne of
the trust . . .. .

.. Sue Lee Fomily Trust '

=Sue Lee Farnily A/Cx

chne L

Beceosed Sstalas " ”
{Esf John i_ee A;’C>

{Jser execu?m{s; pe{sq r‘cr! nae {Sj

'.Es_!_cz_%@_ _of igfa John i_ge._ -

Partnerships : - R JDhﬂ Les cmd Michoel Lee.
{lse pariners! Q@f‘cnﬂ! namgs, cfc) na# ) )’he ncme of ihe . ____fJQ_i’:_n _I__ee and Son AfC=
parineship - ; . . e

John tee dnd Son

Clubsfinconsorated Bodies/Business Nomes e Mlchc:ei lee 077 .
{jser office bearer{s] }'}GFSQROI m:rmefs,l Dc; noi Use fhe U Crlcked ASSOutGhDﬂ A,-’{“>.
names of the ciubs mc . . o

ey Cricke! Associalion

Conetee Py bt
‘Superannuation Fund -

Superonnuation Funds T T T T e "'Jcme Lee Pty Lid
{1z of name of frostes of fund, do noi wse the nome of the ~ <Juperfong AJC>
firnd,




