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This Prospectus is dated 12th Oct{mer EUDA aﬂd was, -
lndged with ASIC on that date. Neither ASIC nor © 7
ASX take any responsibifity for the contents of this -
Frospecius or the merits of the investment to Whlch
thiz Prospectus relates. No securities will be aitutied
or issued pursuant to this Prospectus iaterihan 13
months after the date of this Pros pecms '

Before deciding to invest in the Company potezma _
investors should read the entire Prospectus. The -
Shares and attaching Options offered under this -
Prospectus should be considered speculative. The "
Company is at an early stage of its development and
the risks associated with the Company and investing -
in the Company are signiticant. Potential |r1v\estc>rr
should carefully consider.these factors tn tight of -
personal circumstances and seek advice from their
protessional adviser before deciding whether to mvesi
The Shares and Options offered under this Progpectus

carry no guarantee in respect to the return on capital, - - oo - Sy
y ne gua P ap - prior-to the expiration of the Exposure Period witl - -

investment, payment of dividends or-the future value - -
of the Shares am:f Lphom _ T e '

No persoﬂ 5 authonseé to give any mformat[on or to
make any representation in connection with the Offer -
described in this Prospectus other than as contained 7
in this Prospectus. Any information orrepresentation -
in retation to the Offer which is not contained in this

authocised by the Company

This Frospectus does not constitute an foer in any
place in which, orto any person to whom, it would
not e tawful to make such an offer. The disteibution |
of this Frospectus in jurisdictions outside Austratia

possession of this Prospectus should seek advice .
oh and obser've any auch restrictions Any fai’mre

_"'._.'__Expesure Period _ S -
- This Frospectus will be made genera[ly a,;aiianl

. Bertain terms and abbreviations used in this
“Prospectus have defined meanings which are - -
explained in the Glossary at the end.of this document..

during the Exposure Period by being posted on the _': -

~Company's Internet site at www.rindax.cem.as, - | .
A paper copy of this Prospectus Wili atso be made
-.Lavadabie bpon request, s e

in accardance with Chapter 6%3 Gf the Corporahons

.._A{_t and ASIC Policy this Prospectus is subject iG
-an "exposure period™ of 7.days from the date of ~

“todgement with the ASIC, during which no Applications .
" nay be pmfessed E“h|s peﬁod may be exienﬁed by the .

E“he purpobe oi the Exposure Per;od is to enab[e th|s
...i»’rospectus to be examined by market parttupanis
prior, to the raising of funds. :
- may result in the identification of deficiencies in. .
..__".ihis Prospectus. |f deficiencies are detected, any ="

The examination

- -appiication that has been received during the Exposure -
Period witl be dealt with in accordance with section "
724 of the Corporations Act. Applications recetved - 7.

- not be processed unti after the Exposure Period. No -
- preference will be conferred on applications received -

U during the Exposure Period and alf applications .~

~ recefved during the Ex;}osure Periog witl be treated as :
“if they WEFE. szmmtaneou ;y fecewed on the Gpemng
" .._Ddte ' : - : -

Prospectus may not be reited onas havmg been _- L There are a number of persons reierrecé to 'm the céraﬂ
N Do Prospectus who are not experts and who have not -

~made staternents inctuded in this draft Prospecms
“nor are there any statements made in this draft

- Prospectus on the basis of any statements made by
. those persons. Those persons did not consent io bemg :
" named in the draft Prospectus and did not auihonse o
may be restricted by law and persons whaocome into . - S

orcause the |Ssue of the draft Prospectus, ©




Dear investor,

On behalf of my fellow directors, it is with great
pleasure that |intreduce this Prospectus and the
epportunity to become a sharehelder in Mindax Limited
["Mindax” or "the Company”).

Mindax was formed to capitalise an the apportunity

to amalgamate a significant suite of tenements in

the Mertheast Murchisen area of Western Australia,
Frincipally these tenements are based along the
Edale-ltlara fault system to the southeast of Sandstone
where we have a very significant helding upwards of
1,180 k.

This area has seen relatively Little exploration over
recent years and shows few signs of historical
prospector activity, an unfashicnahble area not unlike
the Yandat Belt, the Thunderbox area or Kundana prior
to their discoveries. These are all major gold resources
remote from traditional mining centres and perhaps
therefore tong overlooked.

Our research has indicated significant gold
geochemical "smoke” associated with the major
strucfures through this aree and suggests the
Mortheast Murchison district may represent an
apportunity te discover a new significant geldfield

in Westers Australia. This notion is supported by
recent grassroots discoveries in the ares such as
Paradise Bore. Mindax is particutariy encouraged by
the recent significant 319,088 oz discovery made by
Troy Resources clase to the western boundary of our
Maynard Hilis tenements.

At the heart of Mindax’s hotdings is a recently
discovered inferred resource of 36,888 oz of gold at
Faradise Bore. This oxide rescurce occupies anfy a
smatl part af a mineralised strocture that in turn lies
within a significant 10 km long corridor including other
high grade drill intercepts and untested gecchemical
anomalies. The Paradise Bore resource can be
extended with further drilting and there is a good
chance of supplementary ore from careful exploration
within this corridor. This will be our first priority and
witl be the subject of a drill intensive program.

The surrounding Bulga Downs, Maynard Hitls and
Fanhandle projects have seen little exploration through
recent years but compiiation of this sparse data
indicates levels of geochemical anomalism consistent
with the characteristics of Paradise Bore, All up these
prejects cover some 158 km of greenstone atong the
Edale-ltlara structures. Systematic exploration is
expected to yield results in the short to medium term.

This work is already underway and drill targets are
defined at Panhandle and Maynard Hills for example.

Our Meekatharra North project lies on the structure
that controls the mineratisation of the Bluebird and
Faddy’s Flat gold mines where 5 mitlion sunces

have been produced. Re-evaluation of the available
exploration data over this area of 200 km# indicates
analogous positions to Paddy's Flat and the Bluebird
gotdmines that are not fully tested and offer scope for
a significant discovery.

The Mt Alexander Project 50 km southwest of
Paradise Bore has in the past returned nickel sulphide
intercepts. WMC Resources/Western Areas are
actively exploring in the ares wesl of the Company's
tenements. The project inciudes 5 km of under-

tested ultramafics where reconnaissance drilling has
indicated selphides with low order copper and nickel
anomalis.

We believe this portfalio affords us the opportunity

to build sharehotder wealth by rapidly moving to

gotd proeduction through a combination of carefut
exploration and developrment and by prudent corporate
management. This is vur major ohjective.

The Board of Mindax collectively has the focus,
experience, skills and dedication te ensure
shareholders’ funds are directed towards achieving
the greatest expenditure in the ground {o generate
maximurs value for sharehotders in the short te
medium ferm.

The Mindax team is headed up by Greg Bromley. Greg
has over 30 years experience locally and internationally
in the gold indusiry incleding a long famitiarity with the
Murchisen area and these projects in particular.

Our exploration program witl have a strang drilting
focus that will generate regular results through

tirme. Work will initially concentrate on the 310 km of
strike that includes Paradise Bore while progressively
generating other targets.

Please read the Prospectus carefully. The document
includes & detailed description of the Company's
prejects and programs. Please seek appropriate
professional advice so that you may make an informed
investment decision.

On behalf of the Board of Directors, | took forward to
welcoming you as a sharehelder in Mindax,

Lty bines ¢
Gilbert George
Chairman




The information set out in this Section is pot intended

to be comprehensive and should be read in conjunciion
with the more detailed information appearing
eisewhare in this Prospecius.

1.1 Mindax Limited and its Projects

The Company was incorparated on 38th Gotober 2003
and, with & view to establishing & mining enterprise

in the short to mediom term, has acquired the rights
te exploration over 1,350 km? in the Murchison, the
Mortheast Murchisen and Eastern Goldfields regions
of Western Australia. At the heart of this is an inferred
resource of 36,000 or of gold at Paradise Bore 165
kilornetres scutheast of Sandstone.

Surrounding Maradise Bore, the Bulga Downs, Maynard
Hilis and Fanhandle projects total 1,750 km# of gold
prospective greenstones and constitute & significant
sermi-contiguous tandhelding. A review of records of
past expioration has identified a sumber of potential
target positions within this area. Troy Rescurces have
recently announced two new gold discoveries totalling
319,000 oz at Lord Nelson and Lord Henry adjacent to
this area.

The Meekatharra North project lies north of the
significant Paddy Flat and Bluebid gold mines where
5 million sunces have been produced since the 18%0s,
Re-avaluation af the extensive exploration data over
this ares of 268 k¥ indicates geofogical settings
analogeus to the Paddy’s Flat and Bluebird mining
areas. These pasitions are nat fully tested and offer
scope for a significant discovery.

These gotd projects are all adjacent to maiar regional
structures similar to the Zuleika shear systemn that
hosts the rich fodes of Kundana and Daveyhurst. These
are significant gold mines. It is these styles of deposit
that most resemble the mineratisation at Paradise
Bore and exploration activities will be targeted
accordingly.

The Mt Alexander project 50 km east of Faradise Bore
is adjacent to past nickel sulphide intercepts in the
area actively being drilted by Western Areas and WMC
Resources. The Mindax project includes 5 km of under-
tested cltramatics where limited recennaissance
drilling has indicated sulphides with low order nickel
and copper anomatism,

1.2 Company Objectives

The prirmary objective of the Company is fo maximise
shareholder wealth through participation in the cost-
effective discovery and development of profitable

and preferably tong-life mining projects on mineral
tenements that the Company currently cwns oy in
which it may subsequently acquire an interest.

The Campany has already successtully carried out

capital raisings tetailing $1,133,233 by way of share

placements at $0.05 and $0.14 per share and a rights

issue at 0,14 per share. These funds have been

applied towards acquiring outright ownership of

its portfolio, the initiation of exploration across the

tenements and for operationat working capitak.

in the short to medium term the Company intends fo:

+ Build on the existing Paradise Bore resource base
af Bulga Bowns by dritling existing and new targets
aleng the 18 km Cabaret gecchemical trend

+ Develop and drill significant anomalies to the north
and south of Bulga Downs on Maynard Hilis and
Fanhandie project areas

+ Develop drilling fargets within the Meekatharra
North project ares by modelling geophysicat,
gecchemical, regolith and hasement geology

+ Resolve nickel sulphide targets at Mt Alexander by
careful integration of geclogicat mapping and TEM
geaphysics,

The Campany also intends to diligently review any

zeguisition apporiunities that may further promote the

Company's obiectives,

1.3 Purpose of the Offer

The Offer will provide the Company with the funds
necessary {o;

+ complete the exploration work program;

* review acquisition opportunities in the preject ares
and cther appropriate regions;

+ provide operational working capital.



1.4 Expenditure Plans

The Company is seeking to raise a minimum of 33 million fwith the ahility to accept an additional $500,888 by way

af over subscriptions] pursuant to the Gffer. These funds

witl be applied as follows over 3 two year timeframe:;

item Project Expense $°000
Minimum Maximum
$3,000,000 $3,500,000
Exploration costs 1,850 2,130
Bulga Uowns 1,168 1,175
Maynard Hills 340 394
Panhandle 188 238
Meekatharra Merth 138 185
Mt Alexander 168 154
Expenses of the offer 275 208
Corporate Administration and Project Review 850 850
Working Capital 25 212
Total 3,000 3,500

1.5 Working Capital Adeguacy

The Directors are satisfied that upon completion of the
Offer, the Company wilt have sufficient working capifal
to meet its stated objectives for a period of 2 years,

1.6 Capital Structure

s GHer Price 20 vents

* Shares on issue prior to the Offer 26,587,395
* Shares (o be issued as vendor

consideration 2,050,000
* Shares offered under this Prospecius 15,000,000
* Shares on issue after the Offer £3 637 395
* Market capitalisation at Offer Price $8,727 479

As part of the Offer the Company will issue 7,500,000
attaching Options te subscribers to the offer at the rate
cf one attaching Option for each two shares subscribed
for.

This assumes that the Public Gfferis fully
subscribed. The Directors reserve the right to accept
aversubscriptions by issuing up to an additional
72,580,000 Shares. If the minimum subscription is
achieved and the Girectors accept oversubscriptions
by issuing an additional 2,500,000 Shares, then the
total issued shares on complietion of the Pubtic Offer
and after the issue of Shares as vendor consideration
will be 446 137 395, Similarly, if the Directors accept
cversubscriptions by issuing an additional 2,500,660

Shares then the total Options on issue after completion
of the Offer witl increase frem 7,500,000 to 8,750,000.

The rights attaching {o the Shares and the terms of
the Gptions are summarised in Section 11 of this
Frospectus.

1.7 Dividend Policy

The Company anficipates that significant expenditure
witl be incurred in the evaluation and development of
the Company Projects, These activities are expected
to dominate the two year period following the issue of
this Prospectus. Accardingly, the Company does not
expect to deciare any dividends during that period.

Once sustainable profitability has been established, it
is the Girectars’ intention fo formulate a dividend palicy
taking account of cash #ow and capital requirements
and to pay dividends when available cash flow and
capital requirements allow.

1.8 Risk Factors

Frospective investars in the Company shouid be

aware that subscribing for Shares and Options in

the Company invoives a number of risks. The key

risk facters of which investors should be aware are
described in Section & of this Prospectus. Invesiors are
urged to consider these risks carsfully before deciding
wihather fo invest in the Company.




2.1 The Offer

Fursuant to this Prospectus, the Company is offering
for subscription 15,000,000 Shares at an issue price
of $0.20 per Share, to raise $3,000,000. The Offer
includes one aftaching Option for each two Shares
issued under this Prospectus for a total of 7,500,000
attaching Options. These Options are exercisable at
%0.28 each within eighteen months from the date of
tisting on the ASX,

The Company will accept oversubscriptions of
2,500,008 Shares at $8.20 per Share to raise up to &
farther $500,000 and this will reguire the issue of a
further 1,250,000 attaching Options.

All Shares offered under this Prospecius will rank
egually with existing Shares. The rights and liabilities
attaching to Shares and the terms and canditions of
the Options are further described in Section 11 of this
Prospecius.

2.2 Indicative Timetahie

» Prospectus lodged with ASIC 12 Getober 2004
20 Getober 2004

17 Movember 2004

24 Novemnher 2004

30 Movember 2004

* Opening Date

» Closing Date

» Dispateh of Holding Statements

* Trading of Shares and Options
expacied to commence on ASX

The above dates are indicative only. The Directors
reserve the right to vary the dates and times of the
Gffer under this Frospectus including the Closing Date
without notice.

2.3 Underwriting

The Dffer iz not underwritten.

2.4 How to Apply for Shares and Gplions

An application to suhscribe for Shares and attaching
Gptions can only be made on an Application Form
contained in this Frospectus. The Application

Form should be completed in accordance with the
instructions set out on the back of the Agplication
Form.

Applications must be for 2 minimum of 10,000 Shares
and 5,000 attaching Options representing & minimum
investment of $2,000 and thereafter in multipies of
1,000 Shares and 500 attaching Cptions.

Cheques must be in Australian currency and made
payable to "Mindax Limited Subscription Account” and
crossed not negotiable.

Application Forms must not be circulated to

prospective invesiors unless accompanied by a copy
of this Prospectus. A duly completed and fodged
Application Farm will constitute an offer by the
Applicant to subscribe for the number of Shares
and attaching Options applied for pursuant to the
Applicatien Form.

The completed Application Form and accompanying
chegue may be lodged at any time after the issue of
this Prospectus and before 5.00pm on the Closing Date
at the offices of Advanced Share Registry Services:

By post to: Isy person at:

#0 Box 6283 Level 7

East Perth WA 4897 200 Adelaide Terrace
Ferth WA

Envelopes should be marked "Mindax Limited - Share
Offer”.

The Board of Directors reserves the right to extend
the Offer or to close the OHer early without notice.
Applicants are therefore urged to lodge their
Application Forms as soon as possibig.

An original, completed and lodged Application Form
for the Shares and attaching Options, together with a
chegue for the application money, constitutes a binding
and irrevecable offer to subscribe for the number

of Shares and attaching Options specified in the
Application Form. The Application Form does not need
o be signed to be a valid application. An application
will be deemed to have been accepted by the Company
upen allotment of the Shares and attaching Options.

H the Application Form is not completed correctly,

or if the accompanying payment of the appropriate
application money is for the wreng amount, it may still
be treated by the Company as vatid, The Directors’
decision as to whether to freat the application as

valid and how to construe, amend or complaete the
Application Form is final; however an Applicant wiil
not be treated as having applied for more Shares

than is indicated by the amount of the chegue for the
application money.

2.5 Application Money held in Trust

Application money will be held in trust in a
subscription account until atlotrment, The subscription
sccount will be established and kept by the Company
o behalf of the Applicants.



2.6 Allecation and Allotment of Shares

The Company reserves the right te reject any
application or to allacate to any Applicant a lesser
number of Shares and attaching Optiens than

those applied for if an application is not accepted,
oris accepted in part only, the relevant part of the
application meney will be refunded. Interast will not be
paid on application monegy so refunded,

The alistment of Shares and attaching Options to
Applicants will pccur as soon as practicable after
Application Forms and application moneys have been
received for all the Shares and attaching Options being
offered, fotlowing which staterments of sharehotding
will be dispatched. 1f s the responsibility of Applicanis
to determine their ailocation prier to trading in Shares
and Gptions, Applicants who sell Shares and Opticns
betore they receive their statement of shareholding will
do so at their own risk.

No securities will be allelted or issued on the basis of
this Prospectus later than 13 months after the date of
this Prospectus,

2.7 Minimum Subscription and Gversubscriptions
The minimum subscription fo the OHer i 15,000,000
Shares and 7,500,000 attaching Optiens to raise
$3,000,000.

In accordance with section 723 of the Corporations Act,
no Shares or attaching Optiens wiil be allotted by the
Company until the minimusn subscription has been
suhscribed.

If the minimum subscription is net reached within 3
months of the date of this Prospectus, the Directors
wiil not allot the Shares and attaching Cptions. if the
minimurn subscription is not reached, the Company
witl repay all Application monies received, without
interest in accordance with the Coerporations Act.

Until the minimuam subscription is reached, all manies
received for the Shares and attaching Options offered
by this Frospectus witl be held in trust in a bank
account established for the purpose of depasiting
Application monies received pursuant to this
Fraospectus.

The Directors reserve the right to accept
eversubscriptions for up to an additional $588,000 by
issuing 2,500,000 Shares at an issue price of $0.28 per
share with 1,250,600 attaching Optiens. The Company
witl not accept any cvarsubscriptions {o raise mare
than $2.5million,

2.8 Australian Stock Exchange Listing

The Company wilt apply to ASK within 7 days fram

the date of this Prospectus for the Campany to be
admitted to the Official List and for Officizl Quotation
of the Shares and attaching Gptions issued under this
Frospectus and the existing Shares other than those
existing Shares that are, or that ASX is likely to ireat

as restricted securities as defined in ASX Listing Rules.

If granted, Officiat Quotation of the Shares and Options
will commence a5 soon as practicable after their
allotment fo subscribers.

ASK takes na respansibility for the contents of this
Frospactus. The fact that ASY may admit the Campany
to the Official List is not to be taken in any way as an
indication by ASX of the merits of the Company or the
Shares and Options cffered under this Praspectus,

If the Company is not admitied to the Official List
within 3 menths after the date of this Prospecius,
nene of the Shares and Options offered snder this
Fraspectus witl be allotted and all application

menies will be refunded without interest as soon

as practicabie. Application menies will be held in a
separate bank acceunt in trust for the Applicants until
allotment ocecurs.

2.9 CHESS System

Upan the Company being admitted to the Official List
of ASK, it will be admitted to participate in CHESS in
accordance with ASX Listing Rules and ASX Market
Rufes. On admission to CHESS, the Company will
aperate an electronic isseer sponsored sub-register
and an electronic CHESS sub-register. The two
sub-registers together will make up the Coempany's
principat register of securities.

The Company wilt not issue certificates to
shareholders. Instead, shareholders whe elect (o held
their Shares and Optiaons an the issuer-sponsored
sub-register will be provided with a holding statement
[similar to a bank account staternant] which sets

cut the number of Shares and Cptions allotted o
thern under this Prospectus, For sharehoiders who
elect to Botd their Shares and Optians on the CHESS
sub-register, the Company will, an allotment, issue
an advice to shareholders that sets out the number
of Shares and Options atlotied to the shareholder

and at the end of the month following the atlotment,
CHESS [acting on behalf of the Company] will provide
shareholders with a holding statement that confirms
the number of Shares and Options ailetied.




A holding statement [whether issued by CHESS or the
Cempany] will also provide detaits of a shareholder's
Helder [dentification Nurmnber [in the case of the
notding on the CHESS sub-register] or Sharehelder
Reference Number [in the case of 2 holding on the
issuer sponsored sub-register]. Following distributien
of these initial holding staterments, & holding
statermnent will only routinely be provided at the end of
any subsequent month during which the balance of the
shareholder's holding of securities changes.

218
This Prospecius does not constitute an offer or
invitation in any place in which, or o any person to
whorn, it would not be lawiul to make such an offer or
extend such an invitation,

Non-Resident Investoers

Mo action has been {aken to register or guatify the
Shares and Options or the Offer or otherwise permit
a pubtic offering of the Shares and Gptions in any
iurisdiction cutside Australia.

The distribution of this Frespectus in jurisdictions
outside Australia may be restricted by law and
therefore, persons outside Australia who come inte
possession of this Prospectus should seek advice and
obsarve any such restrictions. Any failure te comply
with such restrictions may constitute a viclation of
applicable securities laws.

It is the respensihility of nen-Australian resident
invastors fo obtain all necessary approvals for the
issue of Shares to them under this Prospectus.

21 Privacy Act

The Campany collects information about each
Applicant from the Application Form for the purposes
of processing the Application and, if the Application
is successfel, to administer the Applicant’s security
hotding in the Company.

By submitting an Application Form, each Applicant
agrees that the Company may use the infermation in
the Application Form for the purposes set out in this
privacy disclesure statement and may disclose it for
these purposes to the share registry, the Company's
related bodies corporate, agents, contractors and third
party service providers {including mail houses!, the
ASK, the ASIC and other regulatory authoritizs.

If an Applicant becomes a security holder of the
Company, the Carporations Act requires the Company
te include infarmation iname, address and details of
the securities held] about the security holder in its
public register. This information must remain in the
register even if that person ceases to be a security

hotder of the Company. Information contained in

the Company’s registers is also used to facilitate
disiribution payments and corporate communications
linctuding the Company’s financial resulfs, annual
reports and other information that the Company may
wish to communicate to its security holders! and
compliance by the Company with legat and regulatory
reguiremeants,

# you do not provide the information reguired on the
Application Farm, the Company may net be able to
accept ar process your Application,

2.12 Enguiries

Questicns relating to the GHer can be directed to

the Company on 88 9474 5453, Questions relating to
complation of the Application Form can be directed to
the Share Registry on 08 9221 7288,
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CHAIRMAN {NON EXECUTIVE)
GILBERT CHARLES GECRGE
Mr George is aged 54 and is an economist by training. For many years he filled senjor Australian Government posificns
i Australia and Japan and since 1988 he has operated his own business development consuliancy.

He has provided strategic advice to companies in Australia, Africa, Japan, the United States and Europe and has been
invelved in over 3250 million of new investment in Australia in the resources, |T, focd precessing and service sectors.
He is Chairman of Malawi Minerals Limited and has held a number of other directorships in rescurce, property

and utility/infrastructure companies. He has been a member or delegate of a number of State government and
internationat advisory commifiess, including the Asian Round Table.

Charitable activifies have included membership of the fundraising committees of the Diabetes Research Foundation,
Anglicare and the WA Batlet Foundation.

MANAGING DIRECTOR
GREGORY JOMN BROMLEY
Mr Bromiey is aged 54 years, and is a geologist with sorme 38 years of varied experience in the Australian and
internationat mining and exploration industry as an expleration geclogist, & manager, a consultant and senior
execulive.

His early career was with the CRA Group [now RTZE where he underteok exploration project assignments in WA and
MNEW and participated in the discovery of gold in the Labouchere area, diamonds in the West Kimberley and nickel at
Heneymoon Well. His tast position was Principal Geologist - Murchison WA

In 1987 he joined the Mormandy Mining Group and for approximately the nexi ten years he fitled a number of senior
roles including Expleration Manager for WA, Sroup Technical Manager for the Exploration Divisien and Consultant
Geclogist in Eurcpe, Africa and the Americas.

Since 1994 he has heen the principal of Bromiey & Co, Consulting Geclogists aperating locally and in Africa, Asia and
Latin America. This has inciuded management of the Agbaou goid project in Cote d ivoire, assignments at the Chirano
goeld project in Ghana and the Kroondaat platinum project in South Africa. He most recently has consulted to Sipa
Resources in their local exploration and business development pregrams,

He is o director of unlisted Plateau Resources Limited.




DIRECTOR INON EXECUTIVE]

MICHOLAS JAMES SMITH
Mr Smith is aged B2 and is a sclicifor by training who has spent most of his working life in the corporate/commercial
area. He has extensive business experience both within Australia and offshere.

Between 1987 and 1999 he was Group General Counsel for the Normandy Mining Sroup where he was responsible for
the Group's legal function including the legal aspects of the Group’s ME&LA and project scguisition program both on and
off shore,

Since 1999 he has been the principat of Porfeullis Corporate Advisory Pty Ltd a provider of corporate and strategic
advice.

He is a director of Red & Limited and NiGluest Limited.

COMPANY SECRETARY
ANGELD FRANCESTA
Mr Francesce aged 33 is a certified praciising accountant with fen years experience in public practice. He is a director
and equity holder of eks SOLUTIONS, an internationatly affitiated medium sized accouniing practice. He has provided
client support across a wide range of industries including mining and exploration {o private and public companies.




The table below sets out the proforma capital structure of the Company to refiect the issued and paid up capital
structure if the offer pursuant to this Prospectus is fully subscribed.

4.1 Shares
Number of Paid up [ssued
Shares Capital
Shares currently an lssue 26,587,395 $1.202 687
lssue of Shares as vendor consideration 2,050,000 410,660
Shares offered under this Prospectus 15,000,000 $3,000,880
Less Expenses of the Gifer {$750,800)
Total issued capital * 43,637,395 $4,362,687

4.2 Options
As part of the Offer the Company witl issue the following options:
Number of Options
Currently on issue il

Exercise Price

Expiry Date

Mow offered under this Prospectus 7,500,000

20c

Admission to
Gfficiat List
+18mths

Total number of Options * 7,500,000

The terms and cendifiens of the Shares and the Options are summarised in Section 11 of this Frospectus.

MNoies:

Details of shares to be issued as vendor consideration and the rights attached thereto are set out in Sections 8

and 11 of the Prospectus.

? This assumes that the Offer is fully subscribed. The Directors reserve the right to accept oversubscriptions
by issuing up te an additional 2,500,000 Shares for $500,000. 1¢ the minimum subscription is achieved and the
Directors accept oversubscriptions by issuing an additicnal 2,500,000 Shares, then the total issued shares on
compietion of the Offer and after the issue of shares as vendor consideration will be 46,137,395, Similarty, if the
Directors accept oversubscriptions by issuing an additicnal 2 500,000 Shares then the total Options on issue

after completion of the Offer will increase from 7,588,000 f¢ 8 750,000

4.2 Restricted Securities

Subject to the Company being admitted fo the GHicial List, certain of the existing Shares on issue are likely to be
classified by ASX as restricted securities and will be required to be held in escrow in accordance with the Listing
Rufes. The ASX may at its absoiute discretion impose an escrow for a period of up fo twenty-four months an
sacurities issued to promoters, directors and related parties, seed capitalists and vendors of classified assets.

From the Beard's understanding of the Listing Rules and subject to the absolute discretion of the ASK, it is
expected that ASX witl form the foliowing view on restricted securities [assuming that the minimum subscription

is reached]:

Shares Options
Freely Tradeabie M E66174 7500000
Escrowed for 12 manths from the date of issye 10,765,772 nit
Escrowed for 24 months from Official Quetation 12,205,447 i
Total 43,637,395 7,500,000




5.1 Brief History and Location

Mindax was incorparated as Brosick Limited on 30
Getober 2083 in Perth for the purpose of acgquiring
or securing the rights to acquire prospective
exploration and mining permits in Western Australia.
Bronick Limited changed its name fo Mindax Limited
{"Mindax"} an 18th December 2003

During January 2004 Mindax raised seed capitat of
%£505,808 by way of share placements. During July and
August 2004 additionat seed capitat of $628,235 was
ratsed by way of a rights issue and share placement
srogram.

The funds raised have been applied to progressively
acguiring of the Company's project portfolio,
cemmencemeant of expleration across the portfolio and
operatienal woerking capital.

The key projects currently hald by Mindax are located
in the East Murchizon at Bulga Downs, scutheast of
Sandstone, at Meekatharra in the Murchison District
and at Mt Alexander near Copperfield in the Eastern
Goldfields District.

5.2 Objectives and Strategy

To achieve these objectives, the Company intends

te implement & comprehensive exploration program
aimed at identifying commercial targets, and
developing existing and future epportunities within its
tenemeants.

The Company intends:

» ta quickly build its resource hase at Paradise Bore
on Bulga Dewns by drilling adjacent to Paradise
Bore and along the 10 km Cabaret Trend,

* to consclidate and drill gold anomaties to the south
at Panhandie, and

» to develop systemnatic exploration coverage to the
north at Maynard Hitls particutarly along the Edale
fault adjacent to the recent Lords discoveries of Troy
Resources.

In the medium term wider opportunities will be

canvassed on the Company's other project areas:

» davelop drilling targets for goid within the
Meekatharra Morth project area

= davelop targets for nickel within the Mt Alexander
project area.

The Company has planned a two-year staged
exploration strateqgy for the tenements, invoiving
analysis of the exisling gecchemical, geological
and remote sensing data, targeting with ground-
based geotogical, gecchemnical and geophysicat
investigaticns, and the dritling of selected targets.

Mindax intends fo contingally monitar its expioration
program to ensure that it adopts the most efficient and
cost-effective approach foilowing ongeing review of the
resulls at each stage of the program. The Company
will target mineralisation that has the prospect of
satisiying the Company’s objectives for profitable
mining projects.

The Campany also intends to diligently review any
acguisition apportunities that may further promote the
attainment of the Campany’s objectives.

5.3 The Tenements

Eor further details, please refer to the Independent
Geolegist's Report in Section 7 of this document,
501 Bulgs Downs

The Bulga Downs Project covers 314 km¥in area and is
located approximately 105km southeast of Sandstione,
imrmediately east of the Sandstone-Menzies road

and hosts the Paradise Bore gold resource. This
project is central to a regional play covering some
1,100 km? along the Edale-iiara fault system, some
150 &m of semi-contiguous prospective greenstones.
Paradise Bore is a significant discovery in an otherwise
unpreductive greenstone terrain,

There appears ne indication of successful geld
prospecting in the Bulga Downs area prior to 1980,
Mark Creasy prospected the area in the early 1980's
and panned free gold in drainages in the wider area.
Creasy in joint venture with Norgotd undertook
inittal geochemicat exploration and dritling and then
relinquished their tenaments.

The area was taken up by Anglo Australian Rescurces
NL wha then entered into a joint venture with Sipa
international Resources ML in 1991, Sipa carried

out further geochemical sampling that progressively
generated drilling targets along the now Cabaret
Trend, a substantial goid geochemical ancmalous zone
of 10 krn length. Foilew up drilling identified high-
grade goid mineralisation at Paradise Bore, Toucan,
Macaw and Bulga Downs MNerth. In ail 205 hotes have
been completed along the Caharet Trend for a total

of 14,300 metres dritled. Fifty-eight of these contain
intercepts of >3g/t Au ranging up to 68g/t Au.



The Paradise Bore near surface goid resource was
identified in 1995, This now stands at 400,668 tonnes
grading 2.8g/t Au for contained 36,000 oz {inferred)
but contains s higher grade core. Subsequent deeper
drilling has grestly improved geological understanding
and the high-grade intercepts suggest that there is
potentiaf to develop economic shoots at depth beyond
the 36,000 oz atready inferred. Recent structural work
indicates a modest north plunge te the mineralisation
that wilt be applied to drill hele design, particularly
off the northern end of the oxide resource. Further
geochemistry indicates an off set scuthern extension
of the mineralisation to the west of the expectad lode
posiiion,

Aweay from Paradise Bore only the major geochemicat
anomalies have been drilled and significant lengths of
the Cabaret Trend remain untested. It is anticipated
continued exploration alang the trend will reveal
supplementary near surface ore and further shoots
with underground mining poiential, Key targets are
clearly positions such as Toucan, Bulga Downs Morth
and Macaw whers mineralisation is already defined.
Cassowary is the main untested geochemical anomaly
and has recently been upgraded to 600m tength by
Mindax geochemical sampling.

PERADISE BORE

Figure 1: Paradise Bore Prospect
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Figure 2: Long Section Paradise Bore Oxide Resource

An exploration sirategy has been devised for the area
including:

Initial structural studies of outcrop and core at
Paradise Bore [already in progress)

Infill and extension of the existing Paradise Bore
resource position Higs 1, 2

Further definition internatly and at the extremities of
the Paradise Bore mineralised structure

Redevelopment of an integrated regotith
geochemical and geotogical model along the Cabaret
Trend

Extension of driliing at Teucan [fig 4], Macaw Morth,
Macaw and Bulga Downs North (fig 5) based on
structural modetling

Crilling of the Cassowary anemaly [fig 3) and ather
gecchemical positions along the Cabaret Trend,
which to date have net been drilled at all

Extending reconnaissance geochemical coverage
throughout the Batga Downs block, particularly aver
trhe Edale-lilara fault positions

532
Panhandle is centred southwest of Paradise Bore

and oceupies an area of 102 km? The area lies along
the Edale fault and covers a stracturally disrupted
seguence of greensiones partly incised by Lake Barlee

Fanbandle

Occasional pits, often with copper staining indicate
sorme early prospecting through the area. Exploration
by Esmeralda in the sarly 1980°s targeted positions
within banded iron formation and generated sub-
ecenomic gotd drill intercepts. Rock chip sampling
eisewheare confirms a spread of mineratised veins,
More recent systematic geochemistry by Sipa and most
recently by Mindax has identified cohesive patterns of
gold anomalism clustered around a late stage felsic
intrusive. The most significant of these are Lesley,
Gladys and Charlotte over the 3 km trend anomalous in
geld and copper fo the north of Panhandle Well.

The Panhandie Project has geod prospectivity with any

discovery having immediate strategic significance io

the resource base at Paradise Bore. The exploration

strategy for the area is to:

+ Direct initial driliing along the Fanhandle Wetl
goldtarget zone

+ Extend geochemicat coverage {o the northern
boundary of the tenement

+ Develop further drilling targets from the database
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Figure 4: Toucan Prospect
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Figure 5: Macaw Prospects

This work has commenced with rock chip sampling on
Gladys Prospect yielding up to 1.3% Cu. Six shallow
RAB holes have partly tested the position but the
program has been postponed pending the availability
of a larger drill rig.

545 Maynard Hils

The Maynard Hills Project comprises a group of
centiguous tenemeants abutting the narthern boundary
of Bulga Downs and extending along the siructural
corridor towards Sandsione. It covers 75 ken of strike
of the Maynard Hitls and Cook Well greenstone belts,
encompassing an area of 735 km®.

The recent Lord Henry and Lord Nelson discoveries
by Troy Resources lie b km to the west of the northern
part of the project ares associated with granodiorite
and greenstone litholegies. Recent announcements
by Troy indicate 3.7 million fennes grading 2.%g/t for
319,000 oz to a depth of 60m below surface. This is
predominantiy oxide mineralisation, obviously open

at depth and represents a significant new discovery in
WA

The first recarded indication of gold was from Mark
Creasy's activities in the early 1980s. He detected
particulate gold in the drainages fcf Bulga Downsh
There was some earlier nickel exploration and later
& number of localised expleration programs for gold.
This information has been collated and allows a
number of conclusions:

+ There are indications of goid mineralisation along
greenstones, along structure and also within the core
gReiss zonea,

* Some of these resuits in stream and soil compare
favourably with anomatly thresholds at Paradise Bore

* There is a need for systematic expioration of the area.

Mindax considers the Maynard Hilis area a very

significant helding of relatively under-explored

greenstone. The technical sirategy will be twe
pronged:

+ To verify and develop targets identified from public
domain data

+ To generate systermnatic geochemical coverage of the
belt a5 a whole.
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Figure &: Panhandle Well Au/As Anomaly

This wark has already commenced with systematic
drainage and soil sampling underway throughou! the
area. To date this has generated a best drainaye BLEG
result of 4.7ppb Au in E57/552 and also a number

of other farget areas throughout the project area.
Reconnaissance RAB driliing on the Creasy 1 gold in
soil target in the north-east of E57/557 has returned
an encouraging best intercept of 3m @ 1.45g/t Au.
Aeromagnetic surveying is also in progress.

B340 Meekatharra North

The Meekatharra Morth Project is an exploration
licence application over 200 km?® centred about 20 km
to the northeast of Meekatharra townsite aleng and fo
the east of the Great Northern Highway.

In regional geoiogical terms, the Project ligs at

the merging of the regionally significant Big Beil-
Meekatharra and Mt Magnet-Meekatharra structurat
rones that are primary controis of mineralisation in
the Murchison District. Locally, mines at Paddy's Fiat
and Biuebird have generated in excess of 5 million
cunces of gold over the last 110 years.

While the area is close o Meekatharra, extensive cover
has frustrated past prospecting. There are reports

and indications of gold mineralisation associated

with those windows of basement greenstone that do
exist but until recently there had been ne systematic
atternpt to explore the wider area.

Oominign, in part in ioint venture with WMC | executed
a broad exploration program through the 1990°s. The
major outcome of this work was the Andy Well gold
mineralisation immedistely to the north of the Mindax
project area.

Within the area of the Meekatharra North Project 1,450
drill heles were completed aggregating 38,888m of
drilling. Most were shallow with only 380 exceeding
30m depth and many of the lines were wide spaced,
This work identified new zones of mineralisation that
were subjected fo some follow up. This significant new
geological and geschemical knowledge, coupled with a
very detailed aeromagnetic survey, provides a critical
database from which te mount further exploration,
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Figure 7: Maynard Hilts Project

Mindax has reviewed this data and considers:

* The structures that controt the Paddy's Flat mines
can be traced through the srea to Andy Well and
beyend

These structures are deflected about the late
stage Ermeratd Well granitoid intrusion that shows
simitarities to the Norrie granite, significant to ore
localisation at Bluebird to the south

Gecchermical coverage is coarse and does not

exhaustively test these structural positions but
does show areas of significant in-regolith gotd
anomalisim,

Mindax considers this to be a particularly significant
target arez in a regional sense and with the proximity
of important mines, to be an excellent opporiunity

to buitd on a significant high guality dafabase.

The strategy envisaged will be to buitd a regotith
geochemical model integrated with the structurat
information and to infilt and extend the existing drilling
pattern from this new base level,

Mi Alexandsr

The Mt Alexander Project is an exploration licence
application over 35 ki tocated 5% km southeast
of Paradise Bore and 95 ki west of Leonora, in
the Eastern Goldfields District. i covers part of
the northern portion of the Mt |da greenstone helt
including the recognised nicket sulphide bearing
Kurrajeng-Mt Alexander ultramafic suite.

5.5

Exploration principatly by WMC during the early

1970s identified gossans and generated narrow nicket
sulphide intercepts immediately to the west of the
Mindax project area. This mineralisation is now being
explorad by WMC Resources and Western Areas in joint
venture.

The Mindax project area inciudes some 5 km strike
length of ultramatic which may represent a fauit
displaced section of the ultramafic that hosts the
mineralisation referred o above. There has been
limited exploration of this belt. Two earty holes were
drilied, one of which intercepted solphides (1200 ppm
Cu, 558 ppm Ni] associated with sediments interieaved
with gitramafics.

A strategy of mapping and geophysics is proposed fo
define targets for drilling.



iils L

Figure 8: Meekatharra North Project
5.4 Proposed Budget

The Company propeses te adopt the following base budget in relation te carrying cut the exploration pregram and
the development of its tenements. This program assumes the minimum funds raised as described in Section 1.4
and will be adiusted to take account of oversubscriptions:

Year 1 Year 2 Total
Seochemical Surveys 74 75 150
Saophysical Surveys and interpretation 55 50 105
Drilling 480 655 1335
Geologicat and Regolith Studies 70 1 140
Land Access &0 & 120
TOTAL 940 10 1850

The proposed expenditure witl be refined to suit the results of the programs as they proceed, snd wilt significantly
excesd the statutery minimum expenditure requiremenis on the Tenements.

5.5 Proposed Timetabls
It is preposed that the following program® is adopted over the first six months from the time of tisting:
« Drilling commences at Paradise Bore, Cassowary
+ Drilling at Panhandle
+ Geochemistry through Maynard Hills
+ Drilling commences at Toucan

Maynard Hilis Grilling

*

¥ This fimetable is indicative only




The Shares and Gptions offered under this Prospectus
should be considered speculative because of the
nature of the business activities of the Company.
Whilst the Directors commend the Offer, potentiat
investors should consider whether the Shares and
Gptiens offered are a suitable invesiment having
regard to their own personal investment ohjectives
and financial circumstances and the risk factors set
act below. This tist is not exhaustive and potential
investors should read this Prospectus in its entirety
and if in any doubt consult their professional adviser
hefore deciding whether to participate in the Offer

6.1 General Economic Risks and Business Climata
Share market conditions, may affect the listed
securities regardless of operating performance. Share
market conditions are affected by many factors such
as;

* general economic outlook;

s movemenis i or outiook on interest rates and
infistion rates;

» currency Huctuations;
= commodity prices;

= changes in investor sentiment towards particular
market sectars; and

» the demand and supply for capital.

Commodity prices are influenced by physical
and investment demand for those commedities.
Fiuctuations in commaodity prices may influence
individgual projects in which the Company has an
interest.

6.2 Exploration, Development, Mining and
Processing Risks

The business of mineral exploration, project

development and mining by its nature contains

etemnents of significant risk. Ultimate and centinuous

success of these activities is dependent on many

factors such as:

» the discovery and/or acquisition of economically
recoveraile ore reserves;

» successiul conclusions fe bankabie feasibility
studies;

* access o adequate capital for project development;

= dasign and construction of efficient mining and
processing facitities within capital expenditure
budgets:

+ securing and maintaining title to tenements;

+ ohtaining consents and approvals necessary for the
conduct of exploration and mining; and

* access o competent operational management and
prudent financial administration, inctuding the
availability and reliability of appropriately skilisd
and experienced employess contractors and
consultants.

Adverse weather conditions over a prolonged period
can adversely affect exploration and mining operations
and the timing of revenues.

Wether or not income wilt resuit from projects
undergeing exploration and development programs
depends on the successful establishment of

mining operations. Faciors including costs, actust
mineralisation, consistency and reliabitity of ore
grades and commodity prices affect successtul project
develepment and mining operations.

Mining is an industry which has become subject to
increasing environimental responsibility and liability.
The potential for Lability is an ever present risk, The
use and disposal of chemicals in the mining industey is
under constant legislative scruting and regulation.

4.3 Native Tiile

The Native Title Act 1993 [Cth recognises and profects
the rights and interests in Austratia of Aporiginal

and Torres Strait islander peeple in land and waters,
gecording to their traditional laws and customs. There
is significant uncertainty associated with native title

in Ausiralia and this may impact on the Company’s
pperaticns and future plans.

Native title can be extinguished by valid grants of

land or waters fo peaple other than the native title
hotders ar by valid use of land or waters. It can also

be extinguished if the indigenous group has lost their
cennection with the relevant tand or waters. Native title
is not extingeished by the grant of mining licences,

as they are not considered to be grants of exclusive
possession. A valid mining tease prevails over native
title to the extent of any inconsistency for the duration
of the titie,

All tenements granted prior to 1 January 1994 are valid
or validated,

Tenements granted between 1 January 1994 and

23 Dacember 1996 may be invalid if they tail to

comply with the Native Title Act or for certain ather
reasens because of native title. However, such invalid
tenements may be validated it certain statutory criteria
are mei,



For tenements to be validiy granted lor renewed] after
23 December 1994 the speciat "right to negotiate”
regime established by the Native Title Act must be
foliowed.

The tenements held by Mindax include E29/117 and
E20/1538 which were granted prior te 19%4, and E2Gf299
which was granted in Aprit 1996, Other fenements have
been secured subseguent to 23 December 1994,

I£is important (o note that the existence of 2 native
title claim is nat an indication that native title in fact
exists to the land covered by the claim, as this is a
matier ultimately determined by the Federsl Court.

The Company is obliged to comply with Ahoriginat
heritage legislation which requires heritage survey
work fo be underiaken ahead of the commencement of
mining operations.

A discussion of native title and the claims is contained
in the Seliciter's Report in Section 8 of this Prospecius.

6.4 Risks Specific to the Company Projects

The Company Projects represent the main business
activity and focus of the Company. Risks specific to
these projects include the following:

& LT Rescurce Eslimate

Resource estimates are expressions of judgement
based on knowledge, experience and industry practice.
Estimates, which were valid when made, may change
significantly when new information becomes availabie.
In addition, rescurce estimates are imprecise and
depend to some extent on interpretations, which may
prove to be inaccurate. Should the Company encounter
mineralisaticn or formations ditferent from those
predicted by past sampling and drilling, resource
estimates may have te be adjusted and mining plans
may Bave o be alterad in a way which could have
either a positive or negative affect on the Company’s
operations.

& 47 Ops
The current and future operations of the Company,
incluging exploration, appraisal and possibie
production activities may be atfected by a range of
factors, including:

ating Hisks

* geoiogical conditions;

s Hmitations on activities due to seasonal weather
patterns and cyclone activity,

*» glterations {o Jeint Venture programs and budgets;

» unaniicipated operational and technical difficulties
encountered in seismic survey, drilling and
production aciivities;

» mechanicat failure of operating plant and
equipment adverse weather conditions, industrial
and envirenmental accidents, industrial disputes and
other force majeure events;

» unavailability of aircraft or drilling eguipment to
undertake airborne electromagnetic and other
geotogical and geaphysical investigations;

» unexpecied shortages or increases in the cosis of
consumables, spare parts, plant and equipment;

» pravention ar restriction of access by reasen of
political unrest, outhreak of hostilities, and inahility
te oblain censents or approvals,

&40 Eovironmaental

The Company's projects are subject to Western
Australian and Commonweaith laws and regulations
regarding environmental matters and the discharge

of harardous wastes and materials. As with all mining
prejects, these projects wouid be expected to have 2
variety of environmental impacts should development
proceed. The Company intends to conduct its activities
inan envirenmentally respensible manner and in
accerdance with applicable laws,

bL4

Title

ALl the Tenements in which the Campany has an
interest will be subject fo applications far renewsal.
The first renewst is as of right and thereafter any
suhsaguent renewal of the term of gach Tenement is
at the discretion of the Minister under the Mining Act

1978 [WA).

If a Tenement is not renewed, the Company may suffer
significant damage through less of the opportunity to
discover and/or develop any minerai resources on that
Tenement.

For more details on the issue of title, refer to the
Soticitor's Report in Section 8 of this Prespectus,
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27 September 2004
The Directars
Mindax Limited
171 South Terrace,
COMO, WA, 4152

Dear Sirs,
CONSULTING GEOLOGISTS REPORT

This report has been prepared by Contineniat Resource Management Py Ltd {CRM] for inclusion in a Prospectus
te be dated on or about 12th Octeber, 2004 relating to the offer by Mindax Limited [Mindax] of up to 17.5 miltion
tully paid ordinary shares of 20 cenis each, payable in full on application.

Mindax has assembled a portfolie of tenements in the Eastern Goldfields and Murchison regions of Western
Australia, the areas of which are at variable siages of exploration. The principal commodities socught are gotd
and nickel. The agreements, status and interesis held by Mindax in the properties are set cut elsewhere in this
Prospecius.

CRM's assessment of the properties included in the Prospectus is based upon techaical and cost information
srovided by Mindax. Reference has been made to other sources of information, published and unpublished,
including government reporis and reports prepared by previous title holders to the areas, where it has been
considered necessary. CRM has endeavoured, by making reasonable enguiries, fo confirm the authenticity and
completeness of the technical data used in the preparation of this report and to ensure CRM had access to all
relevant technicat and other information.

It is the epinion of CRM that the properties described in this Prospectus are worthy of continued expleration and
are located in areas where there is reasonable expectation for locating econemic mineratisation. The programs
and budgets proposed for the projects are based on the minimurm subscription of $3m and are appropriate. In the
event of more than the minimum subscription being achieved the planned dritling programs could be expanded.

It is not possible to accurately determing the cutcome of exploration and considerable variation to the proposed
exploration program and budget may be required as new data becomes available. We have visited all of the
project areas in the ceurse of our review, except for Mt Alexander, which was visited by Dr Chisholm on s previcus
oCCasion.

The staternenis contained in this report are given in good faith and have been derived from information believed
to be reliable and accurate, and supplemented by cur own investigations. We have relied upon this information
and have no reasan to belisgve that any material facts have been withheld from us. We do not imply that we have
carried cut any type of audit on the technical, accounting or other records of Mindax or that our assessment has
revested all of the matters which an audit or more extensive examination might disclose at the date of this report.
All references to minerst resources and reserves are consistent with the Austratasian Code for Reporting of
ldentified Mineral Resources and Reserves [The Codel as recommended by the Report of the Joint Committee of
the Austratasian institute of Mining and Metallurgy, Australian Institute of Geoscientists and Minerals Council of
Australia [JORGCI,




This report was prepared by

2.M. Chishelm  BSc [Honsl, Ph, FAuslMib, FAIG, CP Gee
Consulting geotogist

with assistance from J.J.G. Doepet BSc {Hens), GradDipForSe, DipTeach, MAusIMM, MGSA, consulting geotogist, a
member of the professional staff of CRM.

Ur John Chishelm halds a Bachelor of Science degree [Seologyl frem the University of New England and &
Doctorate of Philesophy [Applied Sciznce] frem the University of New Scuth Wales and is a Fellow of both

the Australasian Institute of Mining and Metatlurgy and the Australian institute of Geoscientists. He also

has Chartered Practicing Status in geology with the AusIMM. On completion of bis studies he lectured at the
University of Western Austratia and Curtin University in econemic geology and geochemistry. Ur Chisholm
subsequently worked in senicr positions for Texasgull Australia and E1f Aguitaine in hase metais and Getty Oit
Development Company Ltd for gold. In late 1984 he joined Western United Mining Services Piy Ltd as geological
manager later becoming managing director. Since 1989 he has been a principal geologist in the consulting firm
Continental Rescurce Management Pty Lid. He has 23 years extensive experience in exploration, assessment and
developrment of goid, base metais and heavy minerals in Australia, West Africa, Scutheast Asia and couniries of
the former Soviet Union.

dohn Uoepel has 25 years experience in the mineral industry as a geologist. He has carried out exploration on
numerpus projects inctuding many resource estimations. Mr Doepel holds a Bachelor of Science with Honours
and a Graduate Diploma of Forensic Science from the University of Western Australiz and a Diploma of Teaching
from Curtin University. He is a Member of the Geological Society of Australia and of the Austratasian institute of
Mining and Metallorgy. He has worked primarily as a project geologist, exploring for & wide variety of minerals,
especially goid and base metals in the Archaean and Proterozoic of Western Australia.

CRM has given and has not at the time of lodgement of this Prospectus withdrawn its consent te the issue of the
Frospectus with this report inciuded in the form and context in which it appears,

Yours sincerely

Or 1.3, Chishoim
Director
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Summary

Mindax Limited (Mindax] has assembled three groups of mineral tenements in the Western Australian Sotdfields,
which are prospective for geld, nickel, and other base metals. In the East Murchison a group of three projects,
the Bulga Downs, Maynard Hilis, and Panhandle Frojects, is centred on Bulga Downs between Sandstone and
Menzies. In the Murchison the Meekatharra North Project is centred 30km northeast of Meekatharra, and in the
Eastern Goidfieids the Mt Alexander Project is approximately 110km northwest of Menzies [Figure 15
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Figure 1 Project location plan

The Bulga Downs group of projects is comprised of 12 tenements, which cover approximately B5km of strike
length of the Maynard Hills Greenstone Belt and 115km strike tength of the Cook Weli Greenstone Belt. The
tenements cover a sermni-contigueus area of 1,15Tkm?. The area is centred on the recent Paradise Bore gold
discovery, the first significant deposit discovered in the region. Three major structures, the Edate, Perrinvale, and
Illara Faults, pass thraugh the region and are considersd to provide a focus for geld mineralisation {Figure 2.
The centrai Bulga Downs Project is comprised of seven tenements, tatalling 314km in area. f includes the
Paradise Bore gold depoesit, which contains an identified inferred resource of 400,088t at 2.8g/t Au for 36,0000z
Au. A number of gold-in-scil anomalies occur along strike from the deposit, some of which have been tested by
preliminary drilt programmes, and have produced significant intersections of goid mineralisation. The trend is
prospective for the develepment of further rescurces.

The Maynard Hiils Froject, comprised of four exploration licences totalling 735km® in area, covers 7km strike
length of each of the Maynard Hills and the Cook Well Greenstone Bells, to the north of the Bulga Downs Project
tenements. Minor goid indications have been discovered by prospecting and early stage exploration atong the
beits. To the south of the Bulga Downs tenements, the Panhandle Project is a single exploration ticence, of
102km?, which covers a wide section of the Cock Well Greenstone Belt. Significant rock chip vatues and drill
intersections of goeld have been obtained from the project area.
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The Meekatharra North Project is an exploration licence application, which covers aver 200km? to the northeast
of Meekatharra. The tenement covers the northern continuation of the greensione belf that contains the major
Meekatharra and Bluehird gold deposits. It also contains the continuations of the major structures that host
ather major mines farther south in the vicinities of Cue and Mt Magnet. Previeus work within the tenement has
identified geochemical and structural targets for gold mineralisation that have not been fully tested.

The Mount Alexander Project is also an exploration licence application. It covers 35km? of the northern portion of
the Mt lda Greenstone Belt, about 5k west of Leonora. The belt contains & number of ultramafic units, one of
which is within the tenement area. Drilling in a paratlel unit to the west of the tenement has intersected nickel
sulphide mineralisation. The ternement is prospective for both nicket and geld mineralisation.




Bulga Downs Project

Intreduction

The Bulga Downs Project is located on Bulga Downs Station, about 105k southeast of Sandstone and 160km
nerthwest of Menzies, and is accessed via the unsealed Sandstone-Menries Road.

Tenements

The project is comprised of seven tenements, which have a combined area of 313 7k, Six of the tenemants are
granted exploration licences, of which three are in the process of conversion to mining leases. The tenements are
variously held by Sipa Exploration NL [Sipal, Anglo Australian Resources NL {AAR], and Plateau Resources Lid
[Plateau) and are the subject of varicus agreements with Mindax. The cwnership and agreements are detailed
elsewhere in this Prospectus. Table 1 summarises the hoidings.

Table 1 Bulga Downs Project - Tenement summary

Tenement Registered Holder  Status Area {km? Annual Expenditure

E29/117 AAR & Sipa Granted 19-Uec-1990 2.5 $20,000
fpending M29/258)

E29/138 Sipa Granted 9-5ep-1991 9.6 $20,000
{pending M29/257)

E29/279 AAR & Sipa Granted 15-Apr-1996 30 $10,000
fpending M29/314)

E29/370 Sipa Granted 29-Nov-1999 362 $20,000

E29/532 Sipa Granted 29-0ec-2083 1252 $37.800

E29/533 Sipa Application M1 MN/A

E29/534 Plateau Granted 20-Nov-2003 27 $20,000
Totals 3137 $127.800

Geological setting

The project is situated over the Archaesan Maynard Hitls and Cook Well Greenstone Belts, with banded iron
formation {BIF], chert, and mafic to ultramafic volcanics the predeminant lithofogies. Steep, prominent north-
nertheast trending ridges through the centrai-east part of the project area are formed by resistant banded iren
formation units that are part of a tight scutherty-plunging syncline. Tight minor folding and shearing, which

is evident in places, indicates that the western flank of the syncline has been subject to significant structurat
disrupiian.

Previous and current exploration
There are no recorded ofd workings within the project area and even in recent time there has been very little
exploration, apart from that over the banded iren formation ridges by Sipa and AAR.

In 1985-8% gecchemical surveys by Mark Creasy and subsequently Electralytic Zinc Company of Australasia

Ltd [EZ) in joint venture with Norgold Led iNorgold] identified 2 number of gold geochemicat anomalies that

were not adeguately followed-up. AAR completed further gecchemical surveys which added considerably to the
database. In 1991 Sipa farmed info the AAR ground and explored the area with geological mapping, geochemistry,
earlier Creasy/MNorgeld work, confirmed a zone of anemalous gold over a tength of at least 9 8k, with a number
of highs including the areas now known as the Paradise Bore, Macaw and Bulga Downs North Prospects.

Soit sampling in 1994 fellowed by drilling at the Paradise Bore and Bulga Downs North Prospects during 1995
confirmed the existence of gold mineralisation. Subseguent systematic soil and regelith sampting led to the
discovery of additional zones of mineralisation at the Cassowary, Macaw, Macaw North, and Toucan Prospecis
[Figure 3i. Mindax has carried out further scil sampling over the ares of the Cassowary Prespect, extending the
length of anemalogs geld-in-soil values to 600m.
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Figure 3 Bulga Bowns Project - Image of soil gold geochemistry

Paradise Bore deposit

At Paradise Bore a small gold resource has been identified, occurring within a mixed mafic to ultramastic velcanic-
sedimentary sequence. Sold mineralisstion is focussed within & structural site along the hangingwall of & chert
unit. It is associated with indistinct zones of chiorite-carbonate-silica alteration (Figure 4],




Figa::z.'.e 4 Paradise Bore Prospect - Geﬁtééy an
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¢ drilt hole locations

The deposit contains some high-grade zones of mineralisation, which have the potentiat te suppert an
underground mining operation [Table 2],

Table 2 Paradise Bore deposit - Best drill intersections

Easting Northing
Hole {AGDS84) (AGDBA) From [m} Fo {m] Width [m} Gold [g/t]
FBCA 789139 &B22247 15 23 8 8.00
FBCITS 787183 6822327 36 37 1 30.70
FECZT 789218 6822327 B4 ag 4 13.84
FBCZS 789175 4822200 42 48 b 10.96
FECZY 789125 48221598 g 14 8 1499
FBCZE 789180 &B22280 4 49 3 6598
FBC3E 789340 4822407 28 234 b 7.45
FECA4L 789374 &B22474 212 215 3 544
PBC4E 789120 4822219 17 22 5 14.38

The mineralisation has been identified in two zones, an gpper and a lower In the central portion of the deposii,
defined resources have been identified in the upper zone over a length of 2B0m to a depth of 436mRL, about BOm
beneath the surface. The lower zone of mineralisation has been intersected in drilling between 280mEL and
86mRL [Figure 51, The area between the two zenes is poorly tested.
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Figure 5 Paradise Bore Prospect - Brill section 6822400N

The identified rescurces have been subject to both polygonat and geostatistical estimations by Sipa. The most
recent sectional polygonat estimation, the bounds of which are shown on Figure 6, was carried cut in 2002, The
estimation identified combined indicated and inferred resources of 292,000t @ 3.80/t Au for a total of 28,5000z
Au, of which 2680007 is in the indicated category and 170380z is inferred. A lower cutoff grade of 1.0g/t and an
upper cut of 40.00/t Au were used. More recently, in September 2003, Sipa released a geostatistical estimation
af the rescurce, which utilised the Multiple indicator Kriging technigue with a block support adjustment and a
tower cutoff grade of 1.0g/t Au. This technigue resulted in an increase in the estimated tonnes of the resouree to
400,000 ang the contained cunces to 36 884, ail within the inferred category. The estimated grade decreased to
289/t Au.
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Figure & Paradise Bore deposit -Longitudinal section

Mindax has completed an initial structural study of the area. Drill care from the Paradise Bore deposit has been
examined and an initial field visit has been made. The mineralisation appears to be controfled hy ieft tateral
shearing that is oblique fo the stratigraphy resulting in an interpreted 488 northerly plunge of the mineralisation.
Detatied structurat and stratigraphical mapping carried cut with this relationship in mind and in coniunction with
geochemical data and regolith interpretation is expected to achieve clearer definition of target areas

Recent geochernical sampling has detineated ancmalous gold in soils {>25pph] which coincides with the
predicted up-plunge projection of mineratisation intersected in the deeper dritling.

Other prospacts

Gold mineralisation has alse heen intersected during the drilling of the geachemical targets at & number of other
prospects along strike from the Paradise Bore depoesit. Af the Toucan Prospect, lecated approximately Zkm north
of Paradise Bore, significant gotd mineralisation has been reperted (Tabie 3)




Tahle 3 Toucan Prospect - Best RC drill intersections

Easting Northing

Hole [AGDBL] [AGDS84) From {m) To Im} Width {m] Gotd fg/t)
TPC2 189368 824290 54 51 1 £.95
TPC3 TBYL09 4824218 78 83 5 .44
TPC4 TBYL04 4824389 14 17 3 &7
TPCS TEYLLT 824491 23 26 3 293
TPCS TBYLLT 824491 54 57 1 21,26
TPCI12 TB3400 LB2A248 740 A 1 419

and 83 87 4 239
TRCTY TEYLLD HBZ43T8 b4 bR 1 11,78
TPCI18 TB3400 LB244L48 52 53 1 176

and 71 37 & 223
TPC21 187047 4824500 47 47 5 2.56
TPCZ3 185007 4824500 g1 a7 & 223
TRC24 TEGLRT HEZLATE 114 1% 2 4,98

Dritl testing of geochemical targets at Macaw, Macaw North, and Butga Downs North has also produced
significant gold intersections, At Macaw the results include, 12m @ 2.5g/t Au from the surface in hole MPC1TY and,

605wy across strike to the east in hole MPCé, 5m @ 5.0g/t Au from the surface [YTable 4).

Table 4 Macaw, Macaw North, and Bulga Bowns North Prospects - Best RC drill intersections

Easting Northing

Hole [AGDBL] [AGDS84) From {m) To Im} Width {m] Gotd fg/t)
Macaw North

MNCT 788550 6819798 a7 42 5 1.55

MNC2 71688582 HB19800 T4 84 & 2.39
Macaw

MEC2 188265 819600 21 23 Z 2,75

MEPC4 188242 6818859 29 35 b 4.45

and 47 44 Z 4.68

MECH 188229 6818899 13 15 Z 177

MECEH 788159 6818896 O 5 5 543

MECY 788198 6818797 27 24 Z 3.73

MECTE 788301 6818996 52 53 1 744

MEBCTS 188174 6818698 g 14 1 314

MEBCTY 7188220 46818898 O 12 12 2.51

MEBCTE 188169 68188%6 5 1 b 1.75

MBCZ6 7188403 6819401 13 T4 1 4,93
Bulga Downs MNorth

BMNES 188122 HB18457 33 34 1 .47

Exploration potential

Expieration to date at Butga Downs has shown that the regoelith geechemical surveys have been very effective in
identifying bedrock mineralisation. The presence of thick iayers of cotfluvium on the flanks of the BIF dominated
ridges, however, tends to decrease the intensity of the gold anomalies and to offset the surficial anemalies from
the bedrock mineralisation. The application of regelith and structural mapping, to be used in conjunction with the
current and future geochemical data, should enable additional targets to be identified.




A gotd resource has been identified at the only prospect that has been drilled in detail. As noted above,
mineralisation has been shown to be present at a number of other prospects. The potential remains for further
drilling at these prospects to identity additional resources. Most inferestingly, at the Cassowary Frospect a large
gofd-in-soil anomaty has not yet been tested by a single dritl hole [Figure 31

At the Paradise Bore deposit, the area between the upper and lower zones is a priority drili target, as are along
plunge extensions {o the known areas of mineralisation.

Proposed exploration and hudget

Froposed exploration at Bulga Downs should include additional gecchemical sampling to supplement the
existing coverage. The type of sampling will be determined by the prevailing regolith and it is recommended
that a detailed geomorpholegical and regolith survey be completed. The results of this survey can be used to
plan the future geschemical sampling and to mare intelligently interpret the dataset. Foilow-up RAB drilling of
geochemical ancmalies will need to extend beyond the limits of the anomalies, due to the lateral displacement of
the surface expression of bedrock mineralisation.

At the Paradise Bore deposit a significant dritling program is reguired to provide additional resource delineation
and geotechnical information prior to the carrying osut of mining studies. Initial drill testing of the Cassowary
Frospect and of other undritled geochemical snomalies is preposed, as is farther driiling at Toucan, Macaw,
Macaw North, and Bulga Downs North.

A budget of $560 008 is proposed for the first year with a further 3548 000 te be spent during the following year
Maynard Hills Project

Intreduction

The Maynard Hitls Project, located to the north of the Bulga Downs Froject, covers the northern extensions of the
Maynard Hilis and Cook Weli Greenstone Belts,

Tenements
The project is comprised of four granted exploration ticences, which form a contiguous block over 75km strike
length of the greenstone belts, A proposed gas pipeline reserve (FNASAB02] passes through the southern part of

E57/552.

Table 5 Maynard Hills Project - Tenement summary

Tenement Registered holder Status Area Annual expenditure
E57/551 MG Creasy Granted 7-Get-2003 70 biocks $43,000
E57/552 3. H. Rutter Granted 28-Aug-2883 40 biocks $36,000
E57/555 Sipa Granted 30-Dec-2083 &3 blocks $56,700
E57/556 Sipa Granted 29-Aug-2043 70 biocks $63.000

Totals 135km* $218,700




Ragional seiling

The racks of the Maynard Hitls and Cook Well Greenstone Bells are comprised of amphibolite facies equivalents
of komatiitic basalts, sediments, felsic voicanics, BIF, quartzites and cherts, and a narrow unit of ultramatics. The
stratigraphic seguences are strongly foliated. The Edale Fault forms the western margin to the Cook Welt Belt
and the llara Fault the eastern margin to the Maynard Hills Belt. The two belts are separated by the White Cloud
Gneiss Zone, which ccoupies the ceniral portion of the tenements.

The Maninga Martey Mining Centre and the newly discovered Lord Henry and Lord MNelson gotd deposits are
incated to the west of the northern end of the project area. They appear fo be associated with a northwest
trending structural break which parailels the Edale Faoit about Skm te the west of it [Figures 2 & 7). Troy
Resources ML have released a combined rescurce estimate {indicated plus inferred] for the Lerd Henry and Lord
Melson deposits of 3.7M0 @ 2.7/t Au (319, 0000z Aul to a depth of 48m, based on a 1.0g/t lower-cut, They have
announced that both deposits have considerable petential for additional mineralisation.

Figure 7 Maynard Hills Project - Location of geochemical anomalies




Previous and current exploration

Atthough a number of companies and individuals have held tenements within the project area in the past, the
area has not been extensively explored. Much of the exploration has been in the form of aesromagnetic surveys,
aeriai photography, and reconnaissance type geochemical surveys (Figure 7).

The area covered by E57/551 has previously been explored for nickel in the 1960s to early 1970s by companies
and syndicates including Trans Australian Exploration and Amax Mining. In the 1980s Western United Mining
Services Pty Ltd explored the area for gotd, with 2 program including aeromagnetics at 200m tine spacing,
aeriai photography, drainage geochemistry and geological and structural mapping. & few rock chip and old drill
spoil samples, from the eartier nickel exploration, were also collected. A number of low-tevel geld anomalies
[rrraxirmum of 20ppb Aul were recorded from the drainage survey,

Maore extensive previous exploration work has been completed within the areas of E57/552 and £57/556, located to
the north of EST/B51. Exploration in the 1970s for nickel and, to a lesser extent, gold was undertaken by Western
Mining Corporation Limited WME] doring 1974-75 and ince Australia Limited in 1979, The wark by WMC identified
twe geochemical anomaties. In the north, an arsenic soil anomaly 1,600m in tength was located with a maximum
value of B0ppm As. In the south, 5 1,200m long anomaly containing up to 57ppm As was located, with which was
associated a maximum rock chip gold vatue of £.55g/t Au in ferruginous chert.

In 1984 Mark Creasy obtained anomalous gold values from panned concentrates in an area west of Four Carners
Wetl, which were fellowed up by 2 regienal drainage program in joint venture with EZ. The area was further
explored by Great Central Mines ML in 1985-87. It related the geld values te chiorite, fuchsite, pyrite, tourmaline,
and barite alteration within silicified sericitic schists.

MiM Exploration Pty Ltd foliowed op WMC's arsenic-in-scil anomalies daring 1991-93 and completed multiple
programs of soil and lag geochemistry. The sampling confirmed the anomalous nature of both of WMC's areas
for both gold and arsenic. MiM's maximurm gold-in-soil value was 18ppb Au. Follow-up rock chip and channel
sampling failed, however, to provide additional encouragement. The anomalies were tested in 1994 by Golden
Cross Resources NL. It drilied 57 angled RAB holes on four tines into the northern anomaly end 19 on three lines
into the southern anomaly. The average hele length was 25m. The best four metre compasite value was 2.16g/1
A A high vatue of 71 1ppm As was returned. The location of the drilled areas is shown on Figure 7.

Golden Cross Operations Pty Ltd in cenjunction with Barranco Resources NL explored about 60km tength of
the Maynard Hitls Greenstone Belt during 1993-97. They carried out systemstic soit and rock chip programmes,
geologicat mapping, and interpretations of Landsat, geophysical, and aerial photegraphic data. They also
performed a small ground magnetic survey. The soil sampling produced a high value of 44ppb Au within what
is now EBY/556, and a 3km long anemaly within what is now ES7/557 with a peak value of 58pph Au. Rock chip
values of 0.70g/t and 0.3%9g/t Au were ebiained from silicified BIFs in the latter area and recent RAB drilling by
Mindax has generated a best intercept of 3m @ 1.45g/t Au. In the north, a best rock chip value of 0.82g/t Au was
ahtained.

Within the area of EST/555, there has been very Little previous exgloration. Dalrymple Rescurces NL explored the
area for gold in 1987-89 as part of the Black Hilt Project. The work completed included asromagnetics, aerial
photegraghy, geochernical surveys, and geological mapping. One BLEG samgle, coflected within the area of
E&7/555, returned the possibly anomaleus value of 300ppt Au.

Mindax carried cut & BLEG drainage sampling program on ELs57/551,652, 555 and 556 achieving a best resutt of
4.Tpph Au. Groups of anemalous sampies {0 5ppk) were recoded from four sites, ali of which wili need further
sampling. Gne group of seven anomalous samples is located in the central part of ES7/952. A second group [six
samples] is located within E57/556 in close proximity to a 44ppb gold in soil sample. The third group [five samples)
is located along the eastern side of E57/553. The fourth group {three samplest is tocated in the northwest portion
af £657/555 103km north of Troy's gold discoveries at Lord Nelson, Lord Henry and Maninga Marley.




Exploration potential

In contrast to the Bulgs Downs Froject area to the south, where the BIF ridges deminate, the tepography of
much of the Maynard Hilis Project area is subdued and sutcrop is, in general, poor. As a result, the previcus
explorers concentrated on those areas where there is outcrop and, sithough they have found indications of gold
mineralisation, they have not systematically explored the foil extent of the belts. Further, they did not adeguately
follow up the indications of mineralisation that they found, either by drilling or by detailed exploration along
strike. Significant gold mineralisation is known to cccur in the Bulga Downs Project area, and it is gquite possible
that it alsc occurs along the beits to the north within the Maynard Hills Project. Care will, however, be required in
the interpretation of the anemalous resulis, considering that the Maradise Bore mineralisation was discovered on
the basis of a 8.3pph Au drainage sediment sample.

Proposed exploration and budget

A pregram of systematic geochemicet sampling is proposed for the project area, to follow-up the ancmalous
resulls oblained during the previous exploration. Drill testing of sll substantiat anomalies will be required. A
Budget of $175,000 is proposed for the first year, with a further $145,000 fo be spent during the following yean

Panhandle Project

infroduction

The Manhandie Project is located to the south of the Bulgs Downs Project within the Cook Well Greenstone
Beit. The area has not been subjecied to extensive modern expioration, The wark which has taken place has
tocated gotd mineralisation associated with pyritic cherfs and geochemical anomalies which require foliow-up
axploration.

Tenaments
The project consists of a single expluration licence, £29/459, of 34 blocks covering an area of 102.Tkm?, registered
in the name of Mindax Ltd. It was granted on 21 July, 23088 and has an annual expenditure requirement of $30,600,

Regional setting

The project area is located in the eastern part of the Mt Elvire Domain within the southern portion of the Cook
Well Greenstane Belt, which is comprised predeminantly of mahic to sitramafic valcanics and intrusives with
inferflow units of BIF and chert. The metamorphic grade of the ares is greenschist to lower amphibolite facies.
The belt is located between two major lineaments [Figure 8]. The major regional lineament, the Edale Fauit,
bifurcates at the southern end of the tenement forming both the western and eastern margins to the greenstones
in this area.

Previocus and current exploration

Some miner histericat copper workings are lecated within the project area, but relatively little modern exploration
hias been undertaken. The first recorded exploration in the area was during the 1970s, for uranium and base
metals. The hase metal exploration was by Great Boulder Mines Lid iGreat Boulder] in 1974 1t inciuded 1,478m
of percussion drilling and 247m of diamond drilling. No significant base metal results were obtained, stthough sn
intersection of 2m @ 1.37g/¢ Au was returnad,

Esmerelda Exploration Lid {Esmeratda) explored the area in the peried 1984-89, conducting rock chip sampling
which yielded significant gotd vatues up 2.40g/t Au in sulphidic BiF and chert horizons and resulted in the
delineation of six target areas. They drilied 17 RAB holes into a number of these horizens and intersected
encouraging gold mineralisation over strike lengths of up to 300m {Table 8]. They also drilled a copper-besring
gossanous volcanic flow-tep breccia previously targeted by Sreat Beulder {Hole PH-6].




Table é Panhandle Project - Best drill intersections

Easting Northing
Hole [AGD84) fAGDBL] tntervat [m} Au {g/t)
FH-6 TBL6GG 6792825 812 drm 4 2.84
e s RV V83255 67BEITS bty Z2m @ 2.67
FH-G TRIT8E 67884675 &8 2 0,73

Figure 8 Panhandle Project - Location of geochemical anamalies




Taurus Resources NL held the area briefly during 198788 and completed a program of geclogicat mapping and
aerial photegraphy.

MP Developments No 1 Pty Ltd held the project area from 1996 to 1998, They carried out programmes of rock
chip sampling and systematic soil geochemistry. The best results from the seil sampling was 68ppb Au, obtained
apout 500m to the scuth of the area drilled by Esmeratda. Their best rockehip values, of 865/t and 5.8g/t Au, were
oitained in the nertheast of the present tenement area.

Sipa have recently flown a detailed aeromagnetic survey over the area. They also infilled the soil gecchemical
sampting carried out by MF Developrments with the result that an extensive area of the tenement was covered
By a soil sample grid with either 200 ar 560m line spacing. Within the area of the grid, a number of low order
gold and arsenic anomalies have been oullined. Sipa cbtained a single high gold-in-soil value of Y25pph Au. Of
note is a 4.5km long arsenic anomaly to the north of Panhandie Well, which contains the high geld value near its
aorthern end.

Mindax carried out 488m by 188m scil geochemical sempling over the previously unsampled arezs in the north
and the south of the tenement. A single point high value of 790ppb Ac was reported from the northern survey. i
atso carried cut infill sampling on 2 100m grid patters in the known area of interest to the north of Panhandie
Well. This sampling has defined 2 number of separate goid anemalies within an area of 4km by Zkm (Figure 8).
The area is also anomalous in copper with a high value of 800ppm Cu being ebtained. Rock chip sampling at
the Gladys Prospect within the area of highest copper anomalism yieided a best value of 1.3% Cu. The ares was
tested by six shallow RAB holes,

Exploration potential

The project area is prospective for both gold and base metal mineralisation. The fact that it has not been
extensively explored and its close proximity to the Paradise Bore deposit to the north makes it an atiractive
exploration proposition. The aeromagnetic data shows a number of siructurat festures, which in conjuncticn
with the newly detected goid and copper anomalies, makes them priority targats. The previous dritling has also
confirmed that some of the BIF/chert horizons contain gold mineralisation. Gf interest is the fact that many of
the anomateus reck chip sampies come from sreas of good outcrop near the western edge of the salt lake, Lake
Bariee.

Propesed axploration and budget

Mindax has accumulated all of the previcus exploration date and, where possible, converted it to 2 digital format.
This informaticn needs to be reviewed and evaiusted in conjunciion with the significant knowledge database
available from the other project areas. Interpretation of the aeromagnetic data, geochemical results, and detailed
geology wilt enable additional targets {o be identified for drill testing. Budgets of 390,000 are proposed for each of
the first two years.

Meekatharra North Project

infroduction

The project is located within the northern part of the Murchison Greenstone Belt, between 12 and 42km fo the
northeast of Meekatharra. Access is available via the Great Northern Highway, which passes through the western
side of the tenement area,

Tenements

The Meekatharra North Project is an exploration licence application [E51/1034]) of 70 blocks {202km¥) registered in
the narme of Sipa Exploration NL. Mindax has acquired Sipa’s rightis to the preject subject to certain payments and
royalties.

Gaological setting

The project area covers the northern extension af the Murchisen Greenstong Belt, which within the tenement
cantains mafic fo ultramafic velcanics and intrusives, metasediments, felsic voleanics, and banded iron formation,




The greenstones are intruded by a significant complex internat granite, the Emerald Well Granite. There is
extensive caver of laterite and transported materials.

The Big Bell-Meekatharra regionat structure marks the western boundary of the project area. This tectonic
suture influences mineralisation at Paddy’s Fiat [Meekatharral, Bluebird, and Big Bell 100km to the scuthwest.
A similar sub-parallet tectonic feature, the Mt Magnet-Meekatharra structure, passes through the project area.
This feature is associated with the gold deposits at Mt Magnet, Tuckabianaa, and Meskatharra [Figure 9.

Figure 9 Meekatharra North Project - Regional geological setting

Previous exploration
There are no oid gold werkings reported in the area. The Maid Marion workings, however, are located iust outside
the tenement area in the south and atluviat geld has reputedly been worked inside the area from time to time.

The area has a long history of exploration, but for the most part the lack of exposure has hampered its
effectiveness. In more recent times, systematic exploration has been undertaken by Dominion Mining Ltd and
subsequently by WMC. In the broader area, this work has identified significant gold mineralisation immediately
to the north of the tenement area at Andy Well and has identified a number of gold anomaties [»50pph] in RAB
drilling in the Ermerald Well-Banjo Well (South} area [Figure 10




Figure 10 Meekatharra North Project - Geological interpretation and geochemical image over magnetic image

Exploration potential

The position of the Meekatharra North tenement, just north of the junction of the major Big Beli-Meekatharra
and the Mt Magnet-Meekatharra structures, is particotarly favourable for the occurrence of geld mineralisation.
The two structures either hast, or are in close proximity to, major deposits totalling in excess of 16.5Moz of goid.

The area is largely under cover, which varies from guite shallow in the south to over 88m in depth in the major
drainage in the north, just fo the south of the Andy Well mineralisation. This cover has hampered previous
exploration. Areas of soil goid anomalism have, however, been defined and extended with RAB drilling. Some of
these have been followed up, but previeus programs have been limited by the depth of cover and the prioritisation
of targets.

Two cbvious targets require further dritling. The first is at the northern end of the licence, where an extensive
=>58ppb Au anomaly is present to the south of the Andy Welt mineralisation. lts southern margin is coincident with
the northern margin of a palecchannel, the basement of which has not been tested. The second is at the northern
margin of the infernal Emeratd Well Granite, which occupies an anategous position to the Bluebird Mine 45km to
the scuth.




The more recent work has generated a substantial geochemical, geophysical, and geological database. A number
of structural positions, including some that are analegous fo those at Paddy's Flat and Bluebird, have yet to be
tested along with regolith hosted geochemical anomalies. Ultramafic rocks extend the tength of the tenement and
a buried tayered mafic-ultramafic camplex is interprated under cover in the noerth of the area. These rocks have
potentiaf for nickel and platinum mineralisation.

Preposed exploration and budget

It is proposed initiatly to generate detailed subsurface geolegical and siructural maps, utitising the extensive
geophysical and geochemical database together with expert reinterpretation of the rock chips from the existing
drill cuttings that are at surface within the tenement area. Reinterpretation of the geochemistry in conjunction
with regoelith mapping is also planned at this time. After verification and ranking of structural and geochemicat
targets it is propesed to carry out staged drilling of them.

An expenditure of $65,000 is proposed for each of the first twe years of the tenement.
Mt Alexander Project

Introduction
The M{ Alexander Project is tocated 50km southeast of Faradise Bore and 93km west of Leonaora, in the Eastern
Goldfelds of Western Australia. |f covers part of the noerthern portion of the Mt lda Greenstone Belt

Tenements

The project is comprised of exploration licence EZ9/537, granted on December 12 2003, covering 12 blocks with
an area of 35.1km? and an annual expenditure requirement of $20 680, Mindax has purchased the tenement frem
the registered holder, S H. Rutter, whe, in addition to receiving a payment of cash and shares, witl retain a 2%
royalty on all goid preduced and a 1% net smelter return on other minerat productien,

Geological setiing

The Mt Alexander Project is tocated in the northern part of the Mt lda Greenstone Belt, where the belt forms a
south ptunging antiformm around a graniteid pluton. The fenement covers part of the northwestern limb, which
continues towards M{ Alexander and inctudes the Copperfield and Bottle Creek Mines. In this area the greenstone
beit is about 8km wide and is separated into a western and eastern stratigraphy by a major lineament trending
sub-parallel to the stratigraghy. This tineament, the nerthern extension of the lda Fauit, defines the boundary
between the Southern Cross and Eastern Goldhields Provinces.

The tenement is located in the eastern section of the belt and covers a stratigraphy centaining high magnesium
basaits with interbedded ultramafic units [Figure 111,
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Figure 11 Mt Alexander Project - G.eoiog:c.ai setting

Previocus exploration

Prior to WMC expioring the area in the 1970s no systernatic woerk had been completed within the tenement
area. Commencing in 1974, WMC completed a programme of geological mapping, geochemical sampling,
aeromagnetics, ground TEM, IP, and percussion drilling 141 hotes totalling 2,186m1. The soil geochemicat
sampting proved to be effective with Ni anormalies coinciding with the lecation of known gossans. Drilling of the
anomalies infersected nicke! sulphide mineralisation associated with sediments and the western ultramafic
succession, with a best intercept of 2m at 1.32% Ni and 0.68% Cu in hole LMARP1S,

Betwean 1978 and 1985 the area was further explored by Cliffs International, which drilled six diamond holes
totatling 1,102m, fallowing up the mineralisation identified by WMC. Four af the holes [WMZ, 3, 4, & 5] intersected
Mi-suiphide mineralisation in an area to the west of the Mindax tengment.

Within the Mindax tenement area, WMC, while targeting coincident TEM and P geophysical anomaliss within
the ultramafic package, intersected massive sulphides asscciated with shales in hole LMAP28. The sulphides
centained 555ppm Miand 1308%ppm Cu




Expioration potential

The exploration potential at Mi Alexander lies in detaited mapping of the ultramafic, consolidation of the
geochemical database, and supporting magnetic and EM geophysics to define dritling targets.

The Mt Alexander Project includes an sliramafic suite extending over Bkm of strike. The ultramafics are poaorly
exposed and have seen only peripheral exploration activity, partly becasse the histarical focus has been on the
western ultramafic sequence. The testing of the coincident TEM/IP ancmalies is considered incomglete, The
nearby intercepts of nickel suiphides by WMC enhances the prospectivity of the tenement.

Proposed exploration and budget

The project area contains little sutcrop, but the interpreted aeromagnetic map indicates that there are large
areas of near surface greensione rock assemblages. It is proposed that a regelith map be developed for use in
conjunction with surface sampling and RAB drilting. Target areas identified from the seromagnetic data should be
more closely defined by greund geophysical surveys prior to drilling. A budget of $50,000 is proposed for each of
the first two years,

Boclarations

This repert has been prepared by Ur John. M. Chisholm and Mr John Deepel. Dr Chishelm is a director of
Continental Rescurce Management Ply Lid, who bhas over 25 years experience in the mineral industry as

a geologist, consuilant and valuer and has carried oot numerous resource calculations and valuations of
axploration properties,

Mo member or employes of CRM is, or is intended to he a Director, afficer or other direct employee of Mindax.

No member or employes of CRM has, or has had, any share holding, or the right [whether enforceable or noti to
subscribe for securities, or the right [whether legaily enforceable or not] to neminate persens to subscribe for
securities in Mindax. CRM has not previously provided geological services to Mindax and there is no agreement
or understanding hetween CRM and Mindax as to CRM performing further waork for Mindax. Fees are being
charged at a commercial rate for the preparation of this report, the payment of which are not contingent upon the
conclusions of the report.

The statermnents and epinions contained in this report are given in good faith and in the betief that they are not
false or misleading. The conclusions are based on the reference date of the 25 September 2004,




Glossary of geoclogical and technical terms

Aeromagnetics

Abluvium

Alteration

Amphibolite
Antiform
Archaean
Arsenic [As]
Au

BIF

Barite
Basalt

Base metals

Bedrock
BLEG sample

Block {Graticularl

Block {Resourcel

Carbonate

Chert
Chlorite
Colluvium
Copper {Cul

bBiamond dritling

EM

Fault

Felsic

Measurement of the earth’s magnetic field from a surveying aircraft, or the purpose
of recording the magnetic characteristics of rocks.

River and stream depasits of relatively recent time.

Change in mineraiogical composition of a rock commonty brought around by
reactions with hydrothermat solutions.

A metamorphic rock composed mainly of amphibole.

A set of folded rocks that are convex upwards,

The videst rocks of the Pre Cambrian Era, alder than abeut 2500 millien years.
The metaliic element, (Iis chemical symbol).

Chemical symbol for gold

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

A mineral composed of barium sulphate; often indicative of atteration.
Dark coloured fine-grained rock cemposed mainly of feldspar and pyroxene.

The more common and chemically active metals, especially. copper, lead, zinc,
nickel.

Solid rock underlying surficial deposits.
Bulk teach exploration gold sample {see soil sampling).

Graticular area bounded by ¥ minute of latitude and ¥ minute of longitude. Eguatl to
approximately 2. 8km? in WA,

Rectangular prismatic pertion of resource.

A mineral compound containing the radical CO, anien; especially calcium carbonate
fcalcite].

Very fine-grained rock composed of sdica.

A platy hydrous siticate related to mica.

Surficial sheet-form relatively recent deposits emplaced by sheet wash or gravity.
The metaliic element [lts chemical symboll.

Method of obtaining cylindrical core of rock by drilling with a diamond-set or
diamond-impregnated bit.

Electromagnetic, a geophysical prospecting methoed

A fracture in rock along which there has been relative dispiacement of the two sides
gither vertically or horizontatly

Descriptive of light coleured rock containing an abundance of feldspar [generaily
polassium rich] and quariz,



Fold

Fuchsite
g/t
Geochemistry

Geophysics

Geostatistical

Gneiss

GGossan

Grade

Granite

Granitoid

Greenschist facies

Greenstone
g/t

Hanging Wall
igneous

Indicated resource

inferred resource

Intermediate rock
Intrusion

L aterite

Lineament
Lithology
Lode
Mafic

& bend in strata or any planar structure,

A green chromium mica mineral, often indicative of alteration.

Grams per fonne.

The study of the abundance of elements in rocks and soil by chemicat metheds.

The study and messurement of the physical properties of rocks geclogicat
farmations

The use of statistics to describe geslogical data; especially grade relationships

A coarse grained rock in which bands rich in granular minerals alternate with bands
in which schistose minerals predominate,

The weathered surface expression of suiphide mineralisation; characterised by
hydrated iron oxides,

Expression of relative quality [e.g high grade] ar of nurmericat quality {e.g. 3.00/t Aul

Light coleured, coarse-grained, intrusive ignecus rock. Comprises large sections of
the Earth's continental crust.

A field term tor a coarse grained felsic rock resembling granite.

& refatively low grade of regional metamorphism characterised by the development
of the green platy mineral chlorite.

A field term for metamorphoesed mafic and uitramafic igneous rocks.
Grams per {onne.

Mining term referring to the upper surface of a sloping bedy or opening.
Formed by solidification of het mobile materist termed magma.

That part of a resource for which tonnage, densities, shape, physical characteristics,
grade, and mineralogy can be estimated with a reasonable levet of confidence.

That part of a resource for which tonnage, grade, and mineralogy can be estimated
with a low level of confidence.

Anigneous rock containing between 57 and 66% Si0,.
A body of ignecus rock that invades older rocks.

A strongly leached iron end aluminivm rich rock, formed at the surface by
weathering in tropical conditions.

A linear geclogical feature.
Composition and fexture of rock.
& tabular or vein Like deposit of valuabie minaral between weli defined walls.

Descriptive of rocks compoesed dominantly of magnesium and iron forming silicates.




Metamorphosed

Mineralisation

Multiple Indicator Kriging
Nickel [Ni}

Gutcrop

Pph, ppm, or ppt

Plunge

Polygonal estimation

Guartz
Guartzite
Pyrite

Reconnaissance

Regolith

Resource

Reverse circulation (RC)

Raotary air blast drilling
{RAB]

Schist
Sediment
Sericite
Shear
Shoot
Silica

Silicified

A rock that has been altered by physicat and chemical processes invelving heat,
pressure and derived fluids. E.g a metamorphosed sediment can be described as
a metasediment, {(Note: All the Archaezan recks described in the report have been
metamorphosed {o varying degrees. For simplicity the prefix meta- has not always

heen gsad).

The cancentration of metals and their chemical compounds within a body of rock.

A geostatistical technigue used in the estimation of mineral rescurces.

The metaliic element [lts chemical symboll.

An exposare of bedrock at the surface.

Parts per bitlion (1,808 million}, parts per million, or parts per trillion [1012].

Inciination of a fold axis or ather structure,

Mineral resource estimation based on the assumption that the grade of a
polygonally bounded block will average the same as do the samples taken from

within it

A mineral composed of silicon diexide.

Agranular metamorphic rock composed predominantly of guartz.
A mineral composed of iron sulphide.

A general examination or survey of a region with reference fo its main features,

asually as a preliminary te a more detaiied survey.

The surface layer of leose incoherent rock material that lies above "hedrock”;

tormed by deposition or in-situ weathering.

In-situ mineral oceurrence for which there are reasonable prospects for eventual
economic extraction. The location, quantity, grade, gesological characteristics, and
continuity are known, estimated, or interpreted from specific geotogical evidence

and knowledge.

A percussien dritling technigue in which the cuttings are recovered through the drill
rods thus minimising sample losses eand contamination.

Rotary drilling technigue in which sample is returned to surface ocutside the rod

string by compressed air

A metamerphic rock with a platy or foliated texture.

Rocks fermed by the depesition of sol
Fine grained muscovite, a mineral often related to atteration.

Afracture in rock similar te a fault.

A coherent high grade body of mineralisstion with & particular orientation,
The compound 5i0,. The compenent of the minerat gquartz.

Fertaining te the introduction of or replacement by silica.

ds from water.



5itl

Sericite

5oil sampling

Stratigraphy
Structural
Strike
Sulphide
TEM
Tourmaline

Uktramafic

Vein
Volcanic

Woaorkings

A tabular intrusion of ignecus rock that is concordant with the siructure of the
enclosing rocks.

Awhite fine grained potassium mica occurring as an atieration product.

Systematic coilection of soil samples at a serigs of different locations in order to
study the distribution of seil geochemical vatues.

Composition, sequence and correlation of stratified rock in the earth’s crust,
Fertaining to geolegical structure.

The course or bearing of & bed or layer of rock.

A mineral compound characterised by the linkage of sulphur and metst.
Transient electromagnetic; a geophysical prospecting method.

A silicate mineral containing the element boeros.

Descriptive of igneous rock containing virtually no gquartz or feldspar and composed
essentially of ferromagnesian siticates, mainly olivine and pyroxens.

A thin sheet-like intrusion into a fissure or crack, commonty bearing quartz.
Bescriptive of rocks criginating from volcanic activity.

Minor scrapings, pits, or shafts dug by prospectors or small scale miners; mostly
hisiorical.
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11 Getober 2004

The Directars
Mindax Limited

10 Canning Highway
COMO WA &152

Dear Sirs,
SOLICITOR'S REPORT

This Repert relates to varicus mining tenements and applications for mining
tenements in Westers Australia [the "Tenements”] that are sef cut in Schedule
A, Schedule of Tenements and Expenditure {"Schedule A"], as well as a review
of the material contracts relating to the Tenements ["Material Contracts”) st
out in Scheduie B, Summary of Material Contracts ["Schedute B}, all of which
torm part of this Report.

This Repert has been prepared for inclusion in a prospectus [the "Prospectus’|
to be dated on or about 12 October 2004 for the issue by Mindax Limited

{the "Cempany’| of 15800000 shares at 20 cents par share with 7,500,800
attaching options {to raise $3,000,000 [oversubscriptions of a further 2,500 800
shares with 1,250,808 attaching options te raise up to $500,608 may be
accepted].

1. SEARCHES OF THE TENEMENTS AND REVIEW OF MATERIAL CONTRACTS

We have received searches of all the Tenements that are listed in Schedule
A The searches were conducted with the Department of Industry and
Resources in Western Australia (the "Department”] on 24 August 2004

We have also reviewed all relevant contracts material to the Tenements
and refer the reader to the summaries set out in Schedule B, Under

the terms and conditions aof the Material Contracts, the Company may
acquire or has acquired the interesis in the Tenemenis described in the
Materiat Contracts subject to the matters referred (o in this Report and the
requirements of the Material Cantracts.

On the basis of the searches, materials and information supplied to

us by the Department and the Company and our review of the Material

Contracts, we consider that this Report provides an accurate statement of

the status of the Tenements as at the date of the searches noted above.

While the interest of the Company in the Tenements is deait with in detail

in the Schedules, we note that:

[a} we have relied upon and assumed the accuracy and compieteness of
the information provided by the Department;

[6] we have assumed the accuracy and comgleteness of any instructions
or information given by the Company or any of its officers, agents or
rapresentatives;
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2.1

[c] except to the extent expressly stated in this Report, we have assumed for each granted Tenement that the
grant complied with atl necessary statutory, administrative and other procedures. Where the Tenement is
an application, we express no opinion as to whether the application wilt ulfimately be granted, this being
generaily within the discretion of the relevant Minister;

(] where compliance with reguirements necessary to maintain a Tenement in good standing or a possible
claim in respect of a Tenement is not disclosed on the face of the searches referred to aboeve, we express
no opinian on such comgliance ar claim,

(2] whers objections have been lodged against the Tenements we make ne comment on the likelibood of
success of such shiections;

[fl  where Ministerial consent to any agreement or dealing in relatios to 2 Tenement is being or will be
sought, we express no epinion as to whether such consent will be granied or the censequences of being
refused;

[g] except where otherwise exprassly indicated, we have not made any enguiries cutside of the searches;

(hi to the extent that any of the Material Contracts or other documents we have reviewed require any
approvals pursuant to the provisions of any retevant mining legisiation or any regulations made pursuant
thereto, we have assumed that such approvals have been granted or may be in due course;

(il we have assumed the authenticity of all seals and signatures and of any duty stamp or other marking;

(j] we have assumed the completeness and the conformity to the ariginal instruments, of all copies
submitted to us, and that any decuments submitted to us cantinue in full force and effect;

(k) we have assomed that the Material Contracts are within the capacity and powers of, and have been validly
authorised, executed and delivered by and are binding on, the parties {o them; and

(i we have assumed that no party is, or will be, engaging in misleading or unconscionable conduct or
seeking to conduct any relevant transaction or any associated activity in & manner ar for a purpose not
evident on the face of the Materiat Contracts which might render the Material Contracts or any relevant
transaction or asscoiated activity illegal, void or voidahble.

This Report only relates to the mining, Native Title and aboriginat heritage laws applicable to the Tenements
or the Material Contracts held in Wesiern Australia as at the date of this Report. This Repert is limited fo the
maiters expressly contained within it

TENEMENTS GENERAELY

The Tenements comprise fourteen exploration licences and three mining leases which have been granied or
applied for under the Mining Act 1978 WA ["Mining Act”), details of which are provided in Schedule A,

& general overview of the nature of exploration licences and mining leases is set cut below.
Exploration Licences

An exploration licence remains in force for a pericd of up to 5 years and may be extended in prescribed
circumstances by twoe further pericds of one or two years on application. The prescribed circumstances

are where the Minister is satisfied that delays or difficulties in carrying out an exploration program or

the marking cut of a mining lease could net be undertaken, completed or was subject to impracticable
conditions. In exceptionsal circumsiances, the Minister may extend the term for a further period or periods of
SHEREETH

Exploration Licences are granted subject to various standard conditions prescribed by the Mining Act,
including payment of rent and expenditure, reporting reguirements and envirenmental conditions.




2.2

The Company is required to spend a set amount per bloeck peryear on exploration aclivities, Schaduole A
details the current annual expenditure obligations in relation to the granted Tenements. The Cempany may
apply for exemnption from compliance with the minimum expenditure reguirements on certain grounds set
aut in the Mining Act or at the discretion of the Minister. A faiture to comply with expenditure reguirements
renders the exploration licence open to lorfeiture.

An exploration licence is subject to statutory relinguishment at the expiration of the third year of the five year
term of not fess than hatf of the blocks. At the end of the fourth year half of the remaining blocks must also
be relinquished.

A tenerment holder has the right under the Mining Act to peg and apply for a mining lease or leases over the
area subject {o relinguishment prior to the date of such surrender, thus ensuring priority of title te the area
the subject of the tenemenis.

We note that proposed changes to the Mining Act are inctuded in the Mining Amendment Bill 2004 introduced
to the Legistative Assembly on 26 August 2084, While the changes have yet to be passed by parliament we
note that they include amending the term of an exploration licence, such that the initiat five year term can
be extended for a further five years in the first instance followed by further periods of 2 years, provided the
reason for extension is within grounds te be prescribed in the requlations.

In addition, the surrender provisions are also amended by the Bill such that computsory surrender will now
be due once at the end of the Sth year of term [currently 50% must be surrendered at the end of the 2rd and
4th years]. Under the Bill, the Licence helder will be only required to surrender 40% of the ground. For new
exploration licences, the abitity fo apply for exemption will be replaced with an application for a once only

deferment of the surrender obligation for 12 months, based on the same criteria that applies to exemption.

The Bil introduces a new concept to enable the holder of an exploration licence to apply for the licence to be
approved “retention status” where a resource has been identified, but is not economic at present, This will
essentiaily mirror current retention licence provisions, bat a new title will not be reguired.

Mining Leases

A mining lease covers a maximum of 1,000 hectares and remains in force for 21 years. The holder has

the right, subject to complying with the Mining Act (WAL, to an extension of a further 21 years and at the
end of the second 21 year term may apply to the Minisier for Mines for an extension of a further 21 years.
As with ather mining tenements granted under the Mining Act {WA] a mining lease is granted subject to
conditions regulating the conduct of activities. In particutar, the holder of a mining lease cannot commence
developmental or productive mining uniess the approval of the State Mining Engineer is first obtained.

Under the proposed changes to the Mining Act which have been included in the Mining Amendment Bill 2004,
mining lease applications will be timited to circuomstances where significant mineralisation exists or where
the application is accompanied by a notice of intent to commence productive mining operations. The Bill also
provides for current applications for mining teases to revert title back to exploration title over a 12 maonth
period.

VALIDITY OF TITLES

Excent to the extent expressly stated in this Report, for the purposes of preparing this Heport and for

the purposes of reviewing Mative Title issues in respect of the Tenements, we have assumed that alt of

the Tenements have been validly granted having complied with, for example the correct statutory and
administrative procedures {apart from potential invalidity on Native Title groundsi. We have also assumed that
the information provided by the Department is accurate,

The Tenements were validly granted if the appticable procedures prescribed by the Native Title Act 1993 [Cih]
["Mative Title Act’] were complisd with. The nen-extinguishment principle will apply fo those portions of
the tand affected by Mative Title, meaning that for the initial term of grant and for at least any first statutory
renewsl any Native Title rights and interests are suspended to the extent of any inconsistency.




NATIVE TITLE

Overview

Native Title refers to the unigue title held by Australian indigenous peoples over Australian land or waters,
Native Title was first recognised by the Ausiralian legal system in June 1992 when the High Court of Australia
handed down its decision in the landmark Mabo v Queensiand {"Maho"]. Before this decision, the Austratian
legat systern did not recognise any particular title attaching to Australian indigencus peoples. Essentially
what Mabo and subseguent cases have recegnised is that indigenous Australians have Native Title rights in
sorme lands and waters where those rights have survived the arrival of Eurcpean scvereigniy.

To ebtain a determination of MNative Title, broadly a Mative Title claimant group must establish that they have
historically enjoyed certain customary rights and privileges in respect of a particuiar ares of land and that
they have maintained their traditional connection with that area ot land. Such a claim will not be recognised if
the Mative Title has been extinguished either by voluniary surrender to the Crown, death of the last survivor of
a community entitied to Native Title, abandonment of the tand in guestion by that community or the granting
of an "inconsistent interest” in the land by the Crown.

The Commonweaith Parliament responded to the Mabo decision by passing the Native Title Act which
commenced operation on 1 January 1994, The main objectives of the Mative Title Act are to.

[a] recognise and protect Native Title;

(bl wvalidate ‘past acts’, including the grant of mining tenements and ancillary titles granted before 1 January
1994 that might otherwise have been invalid because of the existence and advent of Mative Title,

[¢) provide mechanisms for future dealings {future acts’] which may affect Native Title; and,

(] provide procedures for determining claims to Native Title and for compensation to be claimed for the
extinguishment or impairment of Native Title.

in 1998 the Native Title Amendment Act 1998 {Cth) ["Amendment Act'} extensively amended the Native Title
Act. The Amendment Act validated tittes which may have been invalidly granted over pastorat leases and
certain other leasehold interests during the peried 1 January 1994 to 23 Decemnber 1994, introduced a revised
threshold test for the acceptance of Mative Title claims, confirmed the extinguishment of Native Title by the
grant of "exclusive possession” pastoral leases and certain other leasehold interests, introduced provisions
intenyded to deal with overlapping claims and introduced procedures for dealing with future dealings over
Native Title land.

A person, or group of persans may lodge a Native Title determination application Uclaim’} with the Federal
Court. We note that ledgement does not in itself mean that Mative Title is recognised in the area, and the
absence of a Native Title claim in an area does not mean that Native Title does not existin an area.

Once the claim is todged it is referred to the Native Titie Registrar who will consider if the claim meets the
registration reguirements set out in the Native Title Act. If the claim meets the registration reguirements,

it will be registered on the Register of Native Titie Claims maintained by the Maticnal Native Title Tribunal
["NNTT"]. This registration entitles the claimants to procedural rights under the Native Title Act, inciuding
the ‘right to negotiate’ [see comments below]. Mative Title claims that are not registered are recarded on the
Schedule of Applications Received. Claims entered an the Schedule of Applications Received can, at a later
date, be properly registered if further details and/or additional information is provided by the claimant and
the Registrar is satisfied that the claimant’s rights and interests can prima facie be established.

Since Mabo there have been various other Common Law and legislative developments in the area of
Native Title. While we have not discussed them in any detail in this Report we note that the High Court, in
its decision in the Western Australiz v Ward [2002] held that Mative Title rights do not exist in minerals or
petrolevm. While the Court noted that the evidence lead at trial did not establish any Native Title rights or
interest in any mineral or petroleurn, i commented that even if such 2 right had been established those
rights would have been extinguished by the Mining Act 1904 PWAY and the Petroleum Act 1934 WAL




4.2 The Standing of Titles
{a

{h}

{c}

{d}

Pre 1994 Tenements

The MNative Title Act, amongst other things, validates acts done before 1 January 1994 [the date on which
the Native Title Act came inic operation] which were invalid because of the existence of Native Title.
These are called "past acts”. The Native Title Act alse permitied States and Territories to validate past
acts and Western Australia enacted the Titles Validation Act 1995 (WA for this purpose in Joly 1994,

ina case where & Native Title claim is made or determined to exist over an area of land being the subject
of such a fenement, the tenement will remain valid far the duration of its term. Native Title holders may
he entitled {o compensation frem the State Government for the effect of that grant on Native Title rights
[see alse comments under [¢] below].

The Tenements that were granted prior to 1994 are E29/177, £29/138.
Tenements Branted between 1 January 1994 and 23 December 1996

On 23 December 1996 the High Court handed down its decision in The Wik Feaples v State of Queensland
& Ors [19946] [the "Wik"} case. That case held, amongst other things, that 2 pastors! lease does not
necessarily extinguish Native Title. Prior to the Wik decision, seme States and Territories granted mining
tenements on the assumption that a pastoral lease extinguished Native Title. Based on that assumption
sorme mining tenements were granted over pastoral leases without complying with the foture act
procedures of the Mative Title Act. Following the decision in Wik there was some uncertainty as to the
validity of those tenements and the Native Title Act was substantially amended.

The Wik amendments incleded provisions validating acts done by the Commonwealth in the period
between 1 January 1994 and the date of the Wik decisian [23 December 19%4). The amendments also
made it possible for State and Territory governments o validate acis done in that intermediate pericd and
Western Australia tegislated to validate the grant of such tenements by amending the Titles Validation Act
7925 in May 1999 and, further in December 1999, The Act beceming known as the Titles [Validation} and
Native Title [Effect of Past Acts{ Act 1995 [WA] ["WA Act”].

As a result, mining tenemenis granted between ¥ January 1994 and 23 December 1994 are validated, and
the non-extinguishment provisions apply. The WA Act also provides that any compensation claimed by
Native Title claimants in respect of past acts of the State is to be paid by the State in accordance with the
principles of compensaticn under the Native Title Act [see also commenis gnder [¢] helow],

The relevant Tenement granted between 1994 and 23 Decemnber 1994 is E29/279.

Tenements Granted after 23 December 1996

Tenements granted since 23 Decemnber 1996 will be valid provided that the Mative Title Act has been
complied with. Parsuant o amendments to the Mining Act which commenced on 11 January 1999,
the applicant ar the holder of the retevant mining tenement is tiable for compensation to native title
helders in respect of the grant of the mining tenement. The posifion is untested as to whether these
compensation provisions have retrospective effect.

The Tenements granted after 23 December 1996 are E29/370; E29/532, £29/534; E57/551; E&T/552,
ERT/A5S; ERT/056; E29/45%, £29/537.
Current Applications

The valid grant of any future tenement, including any tenemenis presently in the application stage, will

require fult comptiance with the provisions of the Native Title Act {see below], and in effect, successful
negotiation with registered Mative Title claimant groups.

The Tenements which are currently under application are E29/533; E51/1034, M29/257; M25/268 and
M29/314,
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4.4

fe} Extension of Term/ Renewals

The renewal or extension of term of certain valid mining tenements where the renewal or extension does
no mere than replicate the original grant no longer attracts the right to negotiate provisions.

f(f] New Tenement Applications and the Right to Negotiate

l{ the Company applies for any new fenements where the underlying tenure is not 100% private freehold
[or another exclusive possession tenure], including any application for mining teases, the grant of such
tenements will be subject to the right to negatiate procedures (unless the expedited procedure can be
applied]. The right to negotiate consists of a statutory period of negotiatien between the Government
party, the Native Title party and the grantee party.

The right to negaotiate involves the Native Title holders being natified of the proposed act, and the
parties negotiating in good faith in relation to the doing of that act. if no sgreement is reached, and at
least six months have passaed since the notification day, the matter is referred to the arbitral body for
determination. The arbitral body then determines whether the act can be done, not done ar done but
subject to conditions. A right then exists for & State or Territory Minister te overrule the determination of
the arbitrat body if it considers it to be in the State’s interest.

fg} indigenous Land Use Agreements

Ingigenous Land Use Agreements ["TLUAS"] are authorised under the Native Title Act and they provide
for Native Title claimanis or helders and the Company {o enter into agreements that, once registered,
can serve to validate tenemenis that have atready been granted and that may be invalid. ILUAs can also
be used to aobtain the Native Title claimants or holders’ consent to the granting of current tenement
applications and fo obtain the Native Title claimants or helders' consent for future tenement applications
within a certain area.

Similarly, the Company and Native Title claimant groups can negotiste and enter into agreemenis
covering heritage protecols for expleration and/or mining, which will facilitate the grant of tenement
applications.

Native Title Claims
There are currently 7 Native Title claimant applications over the Tenements which are noted in Schedule A

WC 9910 Wutha, WCF9/1 Wangatha, WC9%/46 Yugunga-Nya People and WCBH/12 Ngoonoors Wadjari People
are presently registered claims, and the claimants therefere hold the right to negotiate in relation to any
future acts granted in the area of the claim.

WC 95/1 Koara and WC 95/12 Koara No 2 have been combined into WC 79/5 Koara Peaple. WC99/5 Koara
eople is presently not a registered claim and therefore the claimants do not have the right to negotiate

in relation to tenements presently advertised pursuant to section 29 of the Native Title Act. However, the
claimants may seek to have the claim registered in the folure by providing further information to the Native
Title Registrar. Should this occur, and the claim be found to meet the requirements of the regisiration test,
then the claimants would hotd the right te negetiate in relation {o tenement applications advertised afier the
claim is registered.

WCPE/B2, the Sir Samuel Claim WC95/82 is also not registered. The claimants therefore de nof have a right to
negotiate in relation to any tenement applications presently advertised, however may seek to have the claim
registered in the future.

Aboriginal Heritage and Aboriginal Sites

There is Commonwealth heritage legislation, the Aboriginal and Torres Strait Islanders Heritage Act 1984 {Cth)
["Commonwealkth Heritage Act”), which applies te all of the Tenements. The Act is aimed at the preservation
and protection of significant Aboriginal areas and objects through their use in a manner inconsistent with
Abariginal iraditions. There may be sites of Aboriginal heritage or significance that are subject te such
legislation that are tocated en the land on which the Ternements are sifuated.




5.2

the Aboriginal Heritage Act 1972 [\WA) ["WA Heritage Act’] aiso applies to the Tenements, This Act makes it
an offence to alter or damage an Aboriginal site or chiect on or under an Aboriginal site. A 'site’ is defined
to include any sacred, ritust or ceremenial site which is of importance and special significance te persons of
Aporiginal descent.

Aithough the WA Heritage Act reguires the respective Ministers to keep a register of Aboriginat Sites, there
is no requirement for an Aboriginal site {0 be regisiered in any public manner or, indeed, be in any way
acknowiedged as an Aboriginal site for if to qualify as an Aboriginal Site for the purposes of the WA Heritage
Act. We have not conducted searches of these registers for the purpose of compiling this Report,

In respect of any Aboriginat sites or places of Aboriginal heritage that are on the Tenements or may be
identified on the Tenements, the Company will need to ensure that any interference with Aboriginat Sites is in
sirict conformity with the provisions of the WA Heritage Act and the Commonwealth Heritage Act.

ACCESS TO ENVIRONMENTALLY SENSITIVE AREAS
Conservation Regulation

Each State and Territory of Ausiralia restricts access for the purposes of exploration and/or mining to areas
reserved for conservation. The laws and requlations are complicated and need to be taken into consideration
when applying for & tenement and when seeking access.

In Western Austratia condilions are imposed on tenements when they are granted to deal with exploration in
sensitive areas, Where the land is reserved for conservation there are a number of restrictions, if the land is
a National Park or Class ‘A" Nature, Flora or Fauna Reserve then the land in guestion can be applied far as a
tenement but no mining lease may be granted unless both Houses of Parliament by resolution consent. It is
likely that any exploration teremenis granted in sensiiive areas would be subject to appropriate conditions
which might impose significant obligations on the {enement holder.

Contaminated Sites

We nate that Contaminated Sites Act 2803 [CSA] was assented to on 7 Novermnber 2003 and is awaiting
prociamation. The CSA establishes a regime for the identification, reporting, management and remediation of
contaminated land.

The CSA defines "contaminated” te mean “having a substance present in or on {that] land, water or site at
above hackground concentrations that presents, or has the potential {o present, a risk of harm te human
health, the environment or any environmental value”. Exclusions to this definition can be prescribed by
regulation.

As with the majority of Austratian states, Liability under the CSA is based on the potluter pays principle, with
primary liabitity falling on the person who caused the contamination [depending on when this occurred].

In general, for contamination caused after the Act comes into effect, the person who caused the
contamination is respensiile for remediation. Far past contamination [ie caused before the Act comes into
effect] liability is determined in the fellowing manner:

* where the contarnination was caused by an act which was unlawtaf at the time, the person who caused i
is respensible;

* where the contarnination was caused by an act which was lawful at the time, the present land owner
retains responsibility fwith some exceptions).

Fullinger Readhead Lucas has not coenducted any investigation into the environmentat status of the

Tenements for the purpose of compiling this Report. Should any of the Tenements have contamination within

their boundaries the CSA will govern the management of those sites (assuming the act is proclaimed].




6. CONSENTS

Fullinger Readhead Lucas consents to being named in the Frospectus as being respensible for the
preparation of this Report. Except for this Report, Pullinger Readbead Lucas:

[a] has not autherised or caused the issue of this Prospectus;
(b] s not responsible for any matter included in or omitted from this Prospectus;

[c] makes no representation or warranty, either express or implied, with respect to the accuracy or
completeness of the information contained in the Prospecius; and

[d] disciaims liabsdity fo any persens in respect of any statement included in or omitted from the Prospectus.

This Report is given solely for the Company and the directors of the Company in connection with the issue of the
Fraspectus and is not to be relied an or disclosed to any ather persan or used for any other purpose or quoted or
referred to in any public document or filed with any government body or other persen without cur prior consent.

Yours sincerely

e

Fullinger Readhead Lucas
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MNotes:
1.

&,

EZ9M117: Expenditure exemnptions have been granted every year for the preceding 7 years [including an
exermnpticn for $14, 30680 for 2002). Application for an exemption of $14,764 .00 for 2603 was refased. A fine
has been imposed and paid.

EZ9M117: This exploration licence is subject to a Section 67 application pursuant to the Mining Act to convert
the area the subject of the licence, or part thereof, to a mining lease. This exploration licence continues in
force on and after 12 midnight on 18 Decernber 1998 only in respect to that portion of tand comprised within
Application for Mining Lease 29/258.

EZ9A117: This exploration licence is subject 1o Agreement T00H/912 [Heads of Agreement] between Anglo
Australian Resources NL and Sipa Resources Internationat NL regisiered on 25 Getober 1991,

EZ9A117: This exploration licence is subject to Agreement TTH/978 [Joint Venture) between Sipa Exploration
NL and Angle Australian Resources NL and registered an 7 July 1997,

EZ9M117: This exploration licence is subject to Agresment 12H/978 {Sale and Purchase] between Sipa
Exploration NL and Sipa Ferenjori NL and registered an 7 July 1997,

E29/117: This exploration ficence is subject to Agreement 13H/978 [Deed of Variation} between Sipa Perenjori
NL and Angle Australian Resources NL and registered an 7 July 1997,

EZ9M117: Caveat Y0TH/98Y lodged on 15 April 1999 by Sipa Perenjori ML in respect to 407/1000ths shares in
the narme of Anglo Australian Resources NL

EZ9M117: This exploration licence is subject to Agreement 117H/034 [Option o Purchase] between Sipa
internaticnal ML and Bronick Limited and registered 17 June 2004,

EZ9/138: This exploration licence is subject to a Section 67 application pursuant to the Mining Act to convert
the area the subject of the licence, or part thereof, to a mining lease. This exploration licence continues in
force 12:00 midnight on 8 September 1998 only in respect te that portion of land comprised within Mining
Lease 79/257.

E29/138: This exploration licence is subject to Agreement 10H/578 {Sale and Purchase] between Sipa
Resources International NL and Sipa Perenjori NL registered on 7 July 1997,

. E29/138: This exploration lcence is subject to Agreement 117H/034 [Gption to Purchase] between Sipa

Resources International NL and Bronick Limited and registered 25 May 2004,

EZ9f279: Conversion 108400 was ledged on 11 April 2002 in relation to 2 Section 67 application for M29/374 to
cenvert the area the subject of the licence, or part therecf, 1o a mining lease.

EZ9/279: This exploration licence is subject o Agreement 1TH/978 {Joint Venture] between Sipa Exploration
NL and Angle Australian Resources NL registered on 7 July 1997

EZ9/279: This exploration licence is subject to Agresment 12H/978 {Sale and Purchase] between Sipa
#Ferenjori NL and Sipa Exploration NL registered an 7 July 1997,

EZ9/279: This exploration licence is subject o Agreement 13H/978 {Deed of Variation] between Sipa Perenjori
NL and Anglo Australian Resources NL registered on 7 July 1997

EZ9f279: Caveat Y02H/989 lodged on 15 April 1999 by Sipa Perenjori NL in respect to 407/1000ths shares in
the narme of Anglo Australian Resources NL.

. E29/279: Expenditure exernptions have been granted for expenditure years 2081, 2002 and 2003, including an

exempiicn of 33,642 00 for 2003,

. E29/370: Expenditure exemptions have been granted for expenditure years 2081, 2002 and 2003; including an

exermnpiicn of $31,623.00 for 2002, Application for exemption of $17,938 for 2003 was refused, A fine has been
imposed and paid.

£29/370: This exploration licence expires on 28 November 2004,




30.

. E29/370: This exploration licence is subject to Agreement 117H/034 (Option to Purchasel hetween Sipa
Resources International ML and Bronick Limited and registered 25 May 2484,

. E29/45% This exploration licence expires on 20 Jely 2005.
. E29/459: Partial Surrender 644H/034 was registered on 12.00 Midnight 19 Janeary 2004 releasing

surrendered area en 27 January 2004 under Section 45{5].

. Exemption for drop off 199009 lodged on 16 June 2004 and is pending.

. The exploration licence is subject to the following condition: compliance with the provisions of the Aboriginal

Heritage Act, 1972 to ensure that no action is taken which would inferfere with or damage any Aboriginal site.

3. The exploration licence is subject to the following conditions:

[at All surface holes dritled for the purpose of exploration are to be capped, filled or otherwise made safe
after campletion.

(5] All costeans and other disturbances to the surface of the land made as a result of exploration, including
drilt pads, grid lines and access fracks, being backiilled and rehabilifated to the satisfaction of the
District Mining Engineer. Backfitling and rehabilitation being reguired no tater than 6 months after
excavation unless otherwise approved in writing by the Bistrict Mining Engineer.

[c] Allwaste material, rubbish, plastic sample bags, abandoned equipment and temparary buildings being
removed from mining tenement prior te or at the fermination of exploration program.

[d] tnless the written approval of the District Mining Engineer, Bepartment of Mines, is first obtained the
use of scrapers, graders, bulidorzers, backhoes or other mechanised equipment for surface clearing or
the excavation of costeans is prohibited. Following approval, all topsoit being removed shead of mining
operations and separately stockpiled for replacement after backfilling and/or comptietion of operations.

. The exploration licence is subject to the following condition: ne mining of Trig Station Reserve 37245 (Mt

Forrest NMF 320]) without the prior written consent of the Minister for Mines.

/. The licensee’s attention is drawn fo the pravisions of the Aboriginat Heritage Act, 1972

The exploration licence is subject to the following endorsement: pursuant to the Savings and Transitional
Pravisions of the Mining Amendment Act 1990 all land surrendered, forfeited {other than farfeiture by plaint
action) or expiring frem a non-graticular exptoration licence will automaticaily be incleded inte a graticular
exploration ticence, provided the surrender, forfeiture or expiry eccurred after the grant of the graticular
licence.

The exploration licence is subject to the following condition: the licence or transferee, as the case may be,
shatl within thirty {30] days of receiving written netification of:

[ai the grant of the licence; or
[] registration of a transfer introducing a new licenses
advise, by certified mail, the hotder of any underlying pastioral lease details of the grant or transtfer.

In the event of Land corrently comprised in Exploration Licence 29/117 later being included in this licence

pursuant to the Savings and Transiticnal Frovisions of the Mining Amendment Act 1998, then the following

conditions shall apply in respect of that land:

[a3 HNo mining of Trig Station Reserve 37245 without the priar written consent of the Minister for Mines;

(] Mo interference with Geodetic Survey Station NMF 390 and mining within 15 metres thereof being
confined to belew a depth of 15 metres from the natural surface,




a1,

3z

a3,

34,

a5,

36,

The exploration licence is subject to the following endorsement: pursuant te the Savings and Transitional

provisions of the Mining Amendment Acts 1990 and 1994 ali land surrendered, forfeited (other than ferfeiture

by plaint action} or expiring from a nen-graticular exploration licence wilt either:

(al autematically be included into a graticutar exploration licence, provided the surrender, forfeiture or expiry
cccurred afier the grant of the graticular licence; or

(bl auternaiically be included into an application for a graticular exploration licence provided the surrender,
forfeiture or expiry occurred after 14 Gotober 1995

. The expleration licence is subject to the following condition: the licensee notify the hoider of any underlying

pastoral lease by telephone or in persen, or by registered post if contact cannot be made, prior to undertaking
airborne geophysical surveys or any ground disturbing activities utilising equipment such as scrapers,
graders, bulidezers, backhoes, dr'illing rigs; water carting squipment or other mechanised equipment,

The exploration licence is subject to the following conditions:

(a] All surface holes drilled for the purpose of exploraticn are to be capped, filled or otherwise made safe
after completion.

(bl Afl costeans and other disturbances to the surface of the land made as a result of exploration, including
drill pads, grid lines and access tracks, being hackfilled and rehabilitated to the satisfaction of the
Environmentat Officer, Department of Industry and Resources [DoiR]. Backfilling and rehabilitation
being required no later than & months after excavation unless otherwise approved in writing by the
Environmentat Officer, Department of Industry and Resources (DoiR].

[c] Afl waste material, rubbish, plastic sample bags, abandoened egaipment and temporary buildings being
rermoved from the mining tenement prior to or at the fermination of exploration program.

[d] Unless the written approval of the Environmentat Gfficer, DolR is first obtained, the sse of scrapers,
graders, bulldozers, backhoes or other mechanised equipment for surface clearing or the excavation
of costeans is prohibited. Foliowing approval, all fopsoil being removed ahead of mining operations and
separately stockpiled for replacement after backfitling and/or completion of eperations,

The exploration licence is subject to the following condition: the licensee notify the hotder of any underlying

pastoral or graring lease by telephone or in person, or by registered post if contact cannot be made, prior

to undertaking airborne geophysical surveys or any ground disturbing activities stilising equipment such
as scrapers, graders, buildozers, backhoes, drilling rigs; water carting equipment or other mechanised
equipment.

The exploration licence is subject to the following condition: the licence or transferee, as the case may be,

shall within thirty [30} days of receiving writien notification of;

[a] the grant of the licence; or

(bl registration of a transfer intreducing a new licensee

advise, by registered post, the holder of any underlying pastoral lease details of the grant or transfer.

The exploration licence is subject to the following condition: the licence or transferee, as the case may be,

shall within thirty (30} days of receiving written notification of:

[a] the grant of the licence; or

(bl registration of a transter introducing a new licensee

advise, by registerad post, the holder of any snderlying pastoral or grazing lease details of the grant or

fransfer




a7.

38

39.

40.

41,

In respect to the area of land referred to in Tengraph as File Notation Area [FNA] 4947 the following additional
conditions apply:

[ai #rior to any ground-disturbing activity, as defined by the State Mining Engineer, the licensee preparing a
detaiied program for each phase of proposed exploration for approvat of the State Mining Engineer. The
program to include:

(il maps and/or aerial photegraphs showing all proposed routes, construction and upgrading of tracks,
carnps, drill sites and any other disturbances:

[ii] the purpose, specifications and life of all proposed disturbances;

liii} proposais which may disturb any declared rare or geographically restricied flora and fauna; and

[iv] techniques, prescriptions and timetable for the rehabilitation of all propesed disturbances.

(5] The licensee, at his expense, rehabititating alt areas cleared, explored or atherwise disturbed during the
tarm of the licence to the satisfaction of the State Mining Engineer. Such rehabilitation as is appropriate
may include:

(il stockpiling and return of tepsoil;

[ii] backiilling all holes, irenches and costeans;
(i} ripping;

livl contauring to the original landferm;

[v] revegetation with seed; and

[vil capping and backfitling of all drill holes.

[c] Prior to the cessation of exploration/prospecting activity the licensee notifying the Regional
Environmental Officer, Departrment of Industry and Fesources and arranging an inspection as reguired.

The exploration licence is subject to the following endorsement: the grant of this licence does not include

the land the subject of the pricr Exploration Licence 29/138 and 29/374.1f the prior licence expires, is

surrenderad or forfeited that land may be inciuded in this ticence, subiect to the provisions of the Third

Schedule of the Mining Regulations 1981 titted "Transitionat provisions relating te Geocentric Batum of

Agstralia”

The exploration licence is subject to the following condition: no interference with the use of the Aerial

Landging Ground and mining thereon being confined to below & depth of 15 metres from the natural surface.

In respect to the area cutlined in “red” [FNA 4803) as shown in TENGRAFH the following cendition shalt apply:

ne prospeciing, exploration er mining activities being conducted that will interfere with or endanger the

construction or eperation of the Gas/Petreleum pipeline and associated facilities and rights of ingress to and
egress from the area being at allt times preserved to the holders, their employees, agents and centractors.

The exploration licence is subject to the following endorsement: the grant of this licence does not inctude the

land the suhject of prior Exploration Licences 57/207 and 57/422_1f the prior licence expires, is surrendered

or forfeited that land may be incleded in this licence, subject to the provisions of the Third Schedule of the

Mining Regulations 1987 titlted "Yransitional provisions relating te Geocentric Datum of Austratia”

. The exploration licence is subject to the following condition: the rights of ingress to and egress from

Miscelianeaus Licence 36/131 haing at all times preserved to the licensee and no interference with the
purpese or installations connected o the licence.

. The exploration licence is subject to the fellowing condition: the prior wrilten consent of the Minister for State

Development being sbtained before commencing mining on Trigonometrical Station Reserve 44122,

. The exploration licence is subject to the following condition: ne interference with Geedetic Survey Station AMZ

and mining within 15 metres therecf being confined fo below a depth of 15 metres from the natural surface.

. The exploration licence is subject to the following condition: the prior written consent of the Minister for State

Develepment being obtained before commencing mining on Water Reserve 8294,




46, The exploration licence is subject to the following endorsement: the grant of this licence does not include the
land the subject of prier Expleration Licence 29/18% and 29/192. 1f the prior licence expires, is surrendered
or farfeited that land may be included in his licence, subject to the provisicns of the Third Schedule of the
Mining Regutations 1981 titled "Transitional provisiens relating to Seocentric Datum of Australia”.

47, Section &7 conversion of E29/138,
48, Section &7 conversion of E29/117.
49, Section &7 conversion of E29/279.

Mative Title Claims:

A, The Land the subject of this Tenement is subject to Native Title Claim WC 99/010 Wutha.

B. The Land the subject of this Tenement is subject to Native Title Claim WC 9512 Koara Mo 2 {de-registered].

. The Land the subject of this Tenement is subject {0 Native Title Claim WC 99/1 Wongatha.

U. The Land the subject of this Tenement is subject to Native Title Claim WC 951 Koara [de-registersd].

E. The Land the subject of this Tenement is subject fo Native Title Claim WC 95/82 Sir Samuel No 2 fde-
registered].

F. The Land the subject of this Tenement is subject to Native Title Claim WO 99/46 Yungunga-Nya People.

G, The Land the subject of this Tenement is subject to Native Title Claim WC 00/12 Ngoencoru Wadjari People.

Agreements

See Schedule B

SCHEDULE B- SUMMARY GF MATERIAL CONTRACTS
1. Everett Creek Gption Agreement between John Henry Rotter {"Rutter”] and Paradise Gold [Wa] Ltd
["Paradise”].
By an Option Agreement dated 27 February 2683 ["the Agreement”], Rutter granted Paradise an option to
purchase an Application for Exploration Licence 57/552 ("the Tenement”] for 58,803 (exclusive of GST} The
Agreement was varied by a deed of variation dated 31 December 2803 under which Faradise assigned its
interest in the Agreement to Mindax Limited.
The option was required fo be exercised on or before 27 Augusi 2083, which period was extended for
consideration of $8,000 [exclusive of BST]. The option was exercised by Mindax on 27 February 2004
Having exercised the option, Rutter and Mindax entered inte a contract for the ssle and purchase of the
Tenerment on the following ferms:-
[a] Mindax acguired the Tenement for $20,000 [excluding GST] plus 200,000 fully paid ordinary shares at
$8.20.
(bl Mindax agreed to pay Rutter a 2% royalty on any gold product and a 1% royalty on the set smelter return
received from the sale of any other minerals.

[c] The Tenement was sold free of all encumbrances.

(] Rutter agreed to hold the Tenement in trost for Mindax from the exercise date untit the transfer of the
Tenement is registered.

The Agreement centains warranties and covenants which are usual for an agreement of this nature.




2.

Lake Bartes Option Agresment between Mabank MNorminees Pty Lid ["Mabank”] and Paradise Gold WA
Lirnited ["Paradise”].

By an Gption Agreement dated 10 March 2003 ["the Agreement”}, Mabank granted Paradise an option to
purchase Exploration Licence E29/45% ("the Tenement”) for $15,000 (excluding 857, The Agresment was
varied by a further agreement dated 31 December 2003 under which Maradise assigned its interest in the
Agreement fo Mindax Limited.

The option was reguired to be exercised on or before 10 September 2003, which period was extended for
consideration of $8,000 fexclusive of GST). The option was exercised by Mindax an 10 March 2604,

Having exercised the option, Mabank and Mindax entered info a contract for the sale and purchase of the
Tenement on the following terms:-

[a3 Paradise acquired the Tenement far $75,000 (exciuding GST].
(2] The Tenement was sold free frem encumbrances.

[c] #abank agreed fo held the Tenement on trost for Paradise from the option exercise date until the
transifer of the Tenement is registered.

Either party may assign its rights under the Agreement provided they have obtained the written consent of the
other party and the assignee has agreed to recognise the rights of the parties under and agrees to be bound
by the Agreement.

The Agreement contains warraniies and covenants that are usual for an agreement of this nature.
Murchison Properties Option Agreement between Mindax Limited ["Mindax"} and Sipa Resources NL ["Sipa”L

By an Gption Agreement dated 31 December 2003 {"the Agreement”], Sipa granted Mindax an eption o
purchase interests in various tenements situated predominantly in the Murchisan District of Western
Avstralia, for $1.00 [excluding GST]. The Tenements are EBY/1034, M29/257, MZ9/258, M2Z9/314, E29/117,
E29/138, E29/279, £29/370, E29/459, E29/032, E2%/533, E5V/552, ES7/555, EST/654 [coilectively "the
Tenemants”]. Sipa is either the ewner cf the individual tenements or able te procure the transfer of ownership
of the Tenements.

The Agreement was varied and the option exercised by letter dated 27 August 2004, The Agreement was also
varied by Deed of Variation {signed by the parties but undated). The effect of the Deesd of Variation was to
apportion the consideration between the Bulga Downs Property theing Sipa’s 59.3% interest in E29/117 and
E29/279 [together with related mining lease applications)i. In addition, the Deed states that upon exercise of
the option two contracts of sale weuld arise namely a contract of sale for the Buiga Downs Property and 2
contract of sale for the remaining sale assets.

Having exercised the option Mindax and Sipa entered into a contract for the sale and purchase of the
Tenements on the following ferms {as varied by the letier dated 27 August 2084]:

[ai Mindax agreed to acguire the Tenements for $500,000 [excluding GST) with $200,000 paid upon exercising
the option and the batance pavable in Mindax scrip upon Mindax's securities being listed for quotation on

A5X,
(6] Mindax iz required to pay Sipa a royalty on the terms outlined below.
[c] The Tenements will be sold free from all encumbrances.

[d] inthe event listing of Mindax has not occurred by 31 March 2005, Sipa may elect to the balance of the
cansideration being satisfied by the allotment of 1,500,000 shares in Mindax or the payment of $300,000
in cash by close of business on 30 April 2005,

Sipa is entitled to a royalty of 2% on any gold produced on the following terms:-
[ai Mo royalty is payable entil Mindax has prodeced 150,000 sunces of gotd from the Tenemenis.

(2] if af the date of the transfer of a Tenement, Sipa owns iess than 100% of the interests in the Tenement,
the royalty payable will be commensurate with Sipa’s eriginat inferest in the Tenement.




(el Where a Tenement is already subject to a third party royalty, then an amended royalty equal to 2% of net
costs inciusive of the pre-existing royalty witl apply.

[d] Mindax has a right of first refusal it Sipa wishes {o sell or otherwise assign its rayalty right.
The Agreement centains warranties and covenants that are usuat for an agreement of this nature.

Angle Australisn Resources ML ["Angla"] hoids a 39% interest in E29/117 and E29/27% under a fint venture
agreement with Sipa {reduced to 39% as a result of dilution]. Mindax agreed to purchase Anglo’s 3%% interest
in the tenements by letter agreement dated 27 May 2004,

Pursuant to the Letter Agreement with Anglo, Mindax paid $80,000 to acquire the interest and acguired the
right to enter upon the tenements and conduct exploration activities fram the time of acceptance of its offer.
The purchase is subject to the tenements being in good standing and subject to ne encumbrances. Anglo alse
agreed to waive any pre~emptive rights it may have held in relation fo the sste or transfer of Sipa’s interest in
the tenements to Mindax.

Mt Alexander Option Agreement between John Henry Rutter ["Rutter”] and Mindax Limited ["Mindax"].

By an Option Agreement dated 28 Decernber 2003 ["the Agreement”], Rutter granted Mindax an eption o
purchase an Application for Exploratien Licence £29/537 ["the Tenement”] for $8,000 [exc%u{éézzg GST].

The optios was exercised on 28 June 2004

Having exercised the option, Rutter and Mindax agreed fo enter into a contract for the sale and purchase of
the Tenement on the foflowing terms:-

[a]l Mindax acguired the Tenement for $20,000 [exciuding GST) and 140,000 fuily paid ardinary shares in
Mindax if shares are issued to the public at $0.25 and 288,000 fully paid ordinary shares in Mindax if
shares are issued fo the public at $0.20.

(bl Mindax must also pay Rutter a royalty of 2% on any gold product and 1% of the net smelter return
received from the sale of any other mineral.

(] The Tenement wili be sold free from encumbrances.

(4] Rutter shall hold the Tenement in trust for Mindax frem the exercise date until the transter of the
Tenement is registered.

The Agreement centains warranties and covenants which are usuat for an agreement of this nature.

Maynard Hills Sale and Joint Vepture Agreement betwesn Mark Gareth Creasy ["Creasy”] and Mindax Limited
["Mindax"].

By a Sale and Joint Venture Agreement dated 5 January 2084 ["the Agreement”], Creasy granted Mindax the
right to ears a 70% interest {"Interest”] in Exploration Licence 57/551 {"the Tenement”]. The terms of the
Agreement are summarised below.

The Agreement is conditional upon Mindax listing on the ASK by 31 December 2804, The listing date was
extended to 31 December 2804 by Mindax making payment of $74.000 te Creasy which will be used by Creasy
oy exploration and maintenance on the Tenement.

Under the Agreement, Mindax must preduce a final feasibility study within an earning period of 3 years

from Mindax tisting on the ASX ["the initiat Earning Pericd”l. The Initial Earning Pericd can be extended by
Mindax paying an additionat 100,888 {0 Creasy before the expiry of the initial Earning Period. During the
initial Earning Feriod, and any extension, Mindax must meet ail costs relating to the Tenement and keep the
Tenement in good standing.

As consideration for Mindax being granted the right to earn the Interest, Mindax must pay $20,000 to Creasy
fo refmburse Bim for exploration costs and alse issueg fo Creasy 150,000 fully paid ordinary shares in Mindax,
The consideration is payahle on Mindax listing on ASX.




Fotlowing Mindax listing on the ASX and completing the final feasibility study, which wilt trigger Mindax's right
to earn the Interest, the parties shall form a jeint venture [“eint Venture”]. Mindax wili hoid a 70% interestin
the Joini Venture, and Creasy will hotd the remaining 30% interest.

the parties shall agree an a mining area {"Mining Area’] within the Tenement. After mining operations have
been commenced on an arebody in & Mining Area, exploration costs for the orebody are to be borne by the
parties commensurate with their Joint Venture interests, provided that these costs are capable of being
satisfied with profits attributable to the mining operations. Where the profits are insufficient for this purpose,
Mirdax must pay the shortfall. In respect of areas outside the orebody in the Mining Ares, Mindax must bear
all the exploraticn costs.

If & party elects to net contribute its required expenditure commitment under the Joint Venture its interest
witl be dituted and the ather paryy’s interest increased. If a party's interest falls below 5% the interest will be
free carried by the other party.

The Agreement provides for management and technical committees {o be established. Mindax wili be the
manager of the Joint Venture and shail appoint the chairman of each committee. The manager is responsible
for managing and conducting all exploration activities and carrying out all instructions of the management
cornmittes. The vating power of each party in respect of the management and technical committees is
commensurate with each party's Jeint Venture interest.

Creasy may request that Mindax provide details of all significant exploration results and mining informatios in
relation to the Tenement. Mindax is reguired to provide Creasy with copies of expenditure reports lodged with
the Department of Mines. If any party applies for a new mining tenement within the external boundaries of
the Tenement, the new tenement shatl form part of the Joint Venture property untess the other party agrees
te the new mining tenement not being included in the Jeint Venture property.

The Agreement may be ferminated at any time by the parties. Upon termination by Mindax, and where
Mirdax is the registered owner of an interest in the Tenement, it must transfer the interest to Creasy for no
consideration and Mindax is also obliged to expend or have expended a pro-rata proportion of the Tenement's
annual expenditure requirements. The Agreement may also be terminated by the default of either party in
respect of the performance of their material obligations. Upen defautt, the defaulting party may be reguirad
to forfeit its interest in the Joint Venture,

The Agreement contains warraniies and covenants usual for an agreement of this nature.
Letter Agreement between Plateau Resources Limited ["Plateas”! and Mindax Limited " Mindax"].

By Letter Agreement dated 14 January 2004, Plateau agreed to sell to Mindax EZ29/534 free of ail
encumbrances together will all related data and technical information. The consideration of $25 800 was
satisfied by Mindax issuing and alioiting 2,500,000 shares at $0.01 each,




1 October 7004

The Directors
Mindax Limited
171 South Terrace
COMO WA 6152

Dear Sirs
INVESTIGATING ACCOUNTANT'S REPORT
1. Introduction

This repart has been prepared at the request of the directors of Mindax Limmited {MDX"] for inclusion in

a Prospectus dated on or about 12 October 2004 inviting participation in the issue by MEX of 15,000,000
ordinary fully paid shares, with & 1 for 2 attaching aption, at an issue price of $0.20 each to raise $3,808,000
and may accept oversubscriptions of 2,588,000 shares, with a ¥ for 2 attaching option, to raise an additional
$500.800. The option is 1o have an exercise price of $0.20 and expiry date 18 months from admission to the
Ausiralian Stock Exchange ("ASK] Official List,

All amounts are exprassed in Ausiralian Dollars unless otherwise stated,

2. Background
The Company was incorporated on 38 October 2003 as Bronick Limited, with the name subsequently being
changed fo Mindax Limited on 18 Decermnber 2003, Since incorporation and up te 20 Septermnber 2004 the
company has issued 26,587 395 shares to raise $1,148,236.

3. Capital Structure
This Prospectus is offering 15,880,000 fully paid ordinary shares in MOX at an issue price of $0.20 each, o
raise $3,000,000. As at 28 September 2004 the sharehoiding of the cempany was as follows:

Shareholders Number of

at 20 September 2004 Number of Shares % Options %
Subscriber / Seed 14,806,144 55.49 - -
Vendar 2,500,860 g.41 - -
Director 9,781,251 34.90 - -
TGTAL 26 587 395 100.00 - -

Following the issue of 15,088,800 shares and the successful completion of the issue, the capital structure and
ownership of MOX will be as follows:

Number of
Shareholders Number of Shares % Onptiosns %
Subscriber [ Seed 14,806 144 33.92 - -
Vendor 4,550 600 1043 - -
Director 9,781,251 21.27 - -
Public 15,000 068 34.37 7,500,000 100.00
TOTAL 43 637 395 100.00 7,500,000 100.00

it should be noted that MDX may accept oversubscriptions of 2,500,880 shares, with a 1 for 2 attaching opticn,
to raise an additienal $500,000.



Basis of Preparation

This report has been included in this Prospectus to assist investors and their financisl advisers to make
an assessment of the financial position and performance of MDX. This report does not address the righis
attaching to the shares fo be issued in accordance with this Prospectus, nor the risks associated with the
investment.

The Directors of MOX have requested Horwath Securities (WAL Pty Ltd ["Horwath™) to prepare an Investigating

Accountant’s Report for inclusion in this Prospectus dealing with the fellowing financial and other

information:

[(]  the audited resuits of MDX for the pericd from incarporation on 30 October 2003 to 30 June 2804,

[iz] the audited statemeant af financial pesition of M as at 30 june 2004; and

[i] the proferma statement of financial position of MDX adjusted to include funds 1o be raised by the
Prospectus and the compigtion of the transactions referred to in Note 2 of Appendix 3.

Scope of Review

Our review has been conducted in accordance with Auditing Standard AUS 902 "Review of Financial Reports™.

Our review was limited primarily fo enquiries of company personnel, review of the historical and proforma

financial information, analytical procedures applied to financial data, performance of certain limited

verification procedures and comgparisen of consistency in application of accounting standards and policies.

These procedores do not provide all the evidence that wouid be reguired in an audit, thus the level of

assurance provided is less than given in an audit. We have net performed an sudit snd, accordingly, we do not

express an audit opinion,

Statement

Based an cur audit, nothing has come to our attention that causes us to believe that the financial information

as set outin Appendix 1, 2 and 3 does not present fairty,

i the results of MDY for the peried ended 30 June 2004;

i} the statement of financial position of MDX as at 30 June 2604; and

it the proforma statement of financial position of MDX as at 20 Septermnber 2004 adiusted to include funds to
be raised by the Prospectus and the completion of the transactions referred to in Note 2 of Appendix 3,

in accerdance with the accounting methodotogy required by applicable Austratian Accounting Standards,

Urgent Issues Group Consensus Views and the accounting policies adopted by MDX as described in Note 1

and on the hasis of the assumptions and transactions set out in Appendix 3.

Subseguent Events

Other than the matters referred to in Note 12 to Appendix 3, there have been no material items, transactions,

ar events subsequent to 30 June 2004, which relate to conditions existing at that balance date which require

comment or adjustment to the figures in this report.

To the best of our knowledge and betief, there have been no materiat itemns, transactions or events

subsequent to 30 June 2004, which, although they do not relate to condifions existing at that date, weuld
cause reliance on the figures in this report te be misteading.




8. BDeclarations

(a)

(b]

(2]

(]

Horwath will be paid a fee of $5,880 based upon nermal charge rates and professional time incurred
in the compilation of information and the preparation of this report. The invoivernent of Horwath in the
preparation of this Prospectus is Himited to the preparation of this report;

Horwath was not involved in any other aspect of this Prospectus and did not authorise or cause the issue
of any other part of this Prospectus and we have only issued our consent in respect of the inclusion of
this reportin this Prospectus;

The author of this report does not have any interest in MUX or the shares offered by this Prospectus;

The giving of our consent for the inctusion of this report in this Prospectus should not be taken as an
endorsernent of MOX or a recornmendation by Hoerwath of any participation in the offer by any intending
investors,

The auther of this report gives no assurance or guarantee whatscever in respect of the future success

of or financial returns associated with the subscriptien for shares being offered pursuant to this
Frospectus: and

This report should be read as a whole and no part of it quoted, otherwise referred fo, or produced without
prios written censent of Horwath,

Yours faithfully
HORWATH SECURITIES [WA] PTY LTD

Flopuoea Tt Svreiraramse (0omy ey Lo

&v@@w’%

GLYM O'BRIEN

Director




APPENDIX 1

Mindax Limited

Statement of Financial Performance

For the Period Ended 30 June 2004

Revenues from ordinary activities

Manzgement fees
Gther expenses from ordinary activities

fLoss] from ordinary activities before income tax expense
Income tax expense relating to ordinary activities

fLoss) from ordinary activities after related income tax
expensa

NET {LOSS)

To be read in coniunclion with Appendix 3

Audited
30 June 2004
%

4 BRY

[14,699]
[336)

112,470

112,470

112,470



APPENDIX 2

Mindax Limited

Statement of Financial Position

As at 30 June 2004

CURRENT ASSETS
Cash

Receivables

Other

TOTAL CURRENT ASSETS
NON-CURRENT ASSETS

Exgloration Expenditure
Other

TOTAL NON-CURRENT ASSETS
TOTAL ASSETS
CURRENT LIABILITIES

Fayables
Other

TOTAL CURRENT LIABILITIES
TOTAL LIABILITIES

NET ASSETS

EQUITY

Contribuled equity
Accumulated losses

TOTAL EQUITY

To be read in conjuncticn with Appendix 3

Note

o Ly

)

b

Audited
30 June 2004
$

235,316
23,145
35,405

293,866

039,562
1,785
041,347

835,213

191,076
47,250

238,326

238,326

596,887

609,357
12,4701

596,887

Proforma

$

3,161,371

3,161,371

1,173,081
1,785

1,174,846
4,336,217

4,336,217

4,362,687
(26,6708

4,336,217



APPENDIX 3

Mindax Limited
Noles {o the Siatement of Financial Position and Statement of Financial Performarnce

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

fal Basis of Accounting

The statement of financial position and statement of financial performance [coilectively referred to as the
“financial staterments’] have been prepared in accardance with applicable Accounting Standards and Urgent
lssues Group Consensus Views. The disclosure reguirements of applicable Accounting Standards have only been
applied as considered relevant and appropriate.

The financial statements have also been prepared on the basis of historic cost and do not take into sccount
changing meney values ar current values of nen-current assets.

Costis based on the fair vatues of the consideration given in exchange for assets, The accounting policies have
heen cansistently applied, snless otherwise stated.

ih) Exploration and Evaluation Expenditure

Expenditure incurred during exploration and the early stages of evaluation of new areas of interest is written off
as incurred,

Where the Directors decide to pregress the development in an area of inferest ail further expenditure incurred
relating to the area will be capitalised.

Projects are advanced to development status and classified as mining properties when it is expected that future
expenditure can be recouped through sale or successful development and exploitation of the area of interest.
Such expenditure is carried forward up te commencement of preduction at which time it is amortised over the life
of the economically recoverable reserves.

All projects are subject to detailed review en an annual basis and accumulated costs written off to the extent that
they will not be recoverable in the fature.

Rehabilitation costs retating te mining sctivities are provided for from commencement of production on a unit-of-
production basis. Estimates of future costs are reassessed at teast annually and any changes in estimated costs
of rehabilitation are dealt with prospectively over the remaining life of the mine.

fcl Income Tax

The campany adopts the liability method of tax-effect accounting whereby the income tax expense shown in the
staternent of financial performance is based on the operating profit before income tax adjusted for any permanent
differences.

Timing differences which arise due to the different accounting periods in which itemns of revence and expense are
included in the determination of operating profit before incame tax and taxable income are brought to aceount
gither as provision for deferred income tax ar an asset described as future income tax benefit at the rate of
income tax applicablie ta the period in which the benefit will be received or the liability will become payable.

Future income tax benefits are not brought fo account unless restisation of the asset is assured beyond any
reascnable doubi. Future income {ax benefits in relation to tax losses are not brought to acceunt unless there is
virtual certainty of reatisation of the benefit.

The amount of benefits brought to account or which may be realised in the future is based on the assumption that
no adverse change will occur in income tax legislation and the anticipation that the entity wilt derive sufficient
foture sssessable income to enable the bhenefit to be reatised and comply with the conditions of deductibility
imposad by the law,




APPENDIX 3 fcontinued)

Mindax Limited
MNotas to the Statemant of Financial Pesition and Statement of Financial Performanca

{d] Revenue
Revenue fram the sale of goods is recognised upon the delivery of goods to customers.

Interest revenue is recegnised on a proportienal basis taking into account the interest rates applicable to the
financial assets.

Revenue from the rendering of a service is recognised upen the delivery of the service fo the customers.

{e] Recoverable Amount

The recoverable amount of an asset is the net amount expected fo be recovered through the net cash inflows
arising from its continued use and subseguent disposat.

Where the carrying amount of a non-current asset is greater than its recoverable amount the asset is re-vaiued to
its recoverable amount. Where net cash inflows are derived from a group of assets working together, recoverable
amount is determined on the basis of the relevani greup of assets. To the extent that a revaluation decrement
reverses a revaluation increment previously credited to, and stil included in the balance of | the asset revatuation
reserve, the decrement is debited directly {o that reserve. Gtherwise the decrement is recognised as an expense
in the staterment of financial performance.

{fl Payahles
Liahitities are recognised for ameunts to be paid in the future for goods or services received, whether or net billed
to the campany.

2. ACTUAL AND PROPOSED TRANSACTICORS TC ARRIVE AT PROFORMA STATEMENT OF FINANCIAL POSITION
The proforma statement of financiai position reflects the 38 June 2084 staternent of financial position adjusted to
reflect the effect of the actual and propesed transactions pursuant {o the proposed capitat raising and assumes
ne oversubscriptiocn of shares. The transactions reflected in the proforma are as follows:

al The issue of 4,487,394 shares at 14c to raise $628,235 pursuant to the rights issue and share placement
program. Applications for shares of $47 250 had already been received at 30 June 2004,

bl The payrment of the balance cutstanding on the exercise of the option to acquire mining tenements in Everett
Creek, expioration licence ES7/552. The tenement was purchased for $66,000 {inclusive of BST], with $26,000
paid by cash prior to year-end. The balance owing of $40,008 wilt be repaid via an issue of 200,686 shares for
20(3;

¢l The payment of the balance outstanding on the exercise of the option to acquire mining tenements in Mt
Alexander, expioration licence E29/537. The ftenement was purchased far $66,000 finclusive of GST), with
$£26,0600 paid by cash prior to year-end. The balance owing of $40.000 wiil be repaid via an issue of 200,000
shares for 20¢;

dl  The exercise of the eption to acguire mining tenements in Murchison, exploration licences E51/1034
(Meekatharra North], M29/257 {Paradise Bore 1), M29/258 (Mt Forrest North], M29/314 (Mt Forrest 1), £29117
[Cabaret Bore], E29/138 [Paradise Bore], E29/279 (Mt Forrestl, E29/370 {Toucan], E29/459 [Lake Bariee),
£29/537 {Mistletoe Well], E29/633 [Victory Borel, E57/557 (Everett Creek), E57/555 [Wiere Borel, and EB7/558
[(Rocky Creekd for $550,000 (inclusive of GST]. The tenements wilt be paid for with $250,000 iny cash, the
rernaining balance seftled via an issue of 1,568,000 shares for 20c each;

el The payment to Mark Gareth Creasy for grant of the right to earn a seventy per centum interest in mining
tenements in Maynard Hilis, exploration licence ES7/551 of $55,000 fincl. BST]. Payment wiil be made with
$75,000 cash, the remaining balance being settled via an issue of 150,888 shares for 20c each;




APPENDIX 3 (continued!

Mindax Limited
Notes 1o the Statement of Financial Position and Statemnent of Financial Performance

2.

g

|

ACTUAL AND PROPOSED TRANSACTIONS TO ARRIVE AT PROFORMA STATEMENT OF FINANECIAL POSITION
{continued)

The payment of the balance of $77,000 to Angle Australian Resources [CAAR] to purchase a 40% share in
exploration Heenses E29/117 and E29/279;

The issue of 15,000,000 fully paid erdinary shares ab an issue price of $0.20 each to raise $3,000,000 pursuant
to this Prospecius;

The costs of the capital raising of $275,000 [incl. GET] in relation to the Prospectus and share issue which are
to be offset against the capital raised;

The payment of outstanding payables totalling $34,076,

The receipt of receivables to the value of $10% 545,

The payment of statutory costs of $33,000 which will be incarred an the above transactions:

The transfer of prepaid 1PO costs of $34, 905 to be offset against capital and prepaid exploration costs of %500
to be capitalised as exploration expenditure; and

Additional payments froem 1 July 2004 to the date of listing, comprising exploration cosis of $55,000 and
administration expenses of $15,400.

Audited
30 June 2004 Proforma
$ $
CASH
Cash at bank 735314 2161371
Proforma adjustments
* Balance as at 36 June 2004 736316
* Receipt of balance of funds per rights issue and share
placement program 585,985
* Shares issued pursuant o this Frospectus 2046600
* Receipt of receivables 149,645
* Payment to acguire Murchison mining tenement (249.999]
* Creasy JV payment (25.800]
* Balance of consideraticn to AAR (77,800
* Prospectus issue costs (275,200]
* Payment af balance of payables (34,874
* Allow for staiutory costs on purchase contracts (33.800)
» Additional paymants (74,400]
1161371

RECEIVABLES 23,145 -




APPENDIX 3 {continued)

Mindax Limited
MNotes to the Statemaent of Financial Poesition and Statement of Financial Performanca

Audited
30 June 2004 Proforma
$ $

5. OTHER

Advance for exploration expenditure 500

Prepayments - Prospectus share raising costs. 34,905
6. EXPLORATION EXPENDITURE

Exploration expenditure 539,842 1,573,061

There may exist, on the company’s mineral tenements, areas subject to claim under native title or containing
sacred sites or sites of significance to Aboriginat people. As & resuil the minersaf properties or areas within the
tenements may be subject {o exploration and mining restrictions.

7. PAYABLES
Payables 191,078

8. OTHER
Share procesds to be allocated £7,250




APPENDIX 3 (continued!}

Mindax Limited
Notes 1o the Statement of Financiat Position and Statement of Financial Performance

19,

Audited
30 June 2004 Proforma
$ $

CONTRIBUTED EQUITY
lssued capital
Faid crdinary shares &09 357 4,362 687
Proforma adjustments Number %
Agdited 38 June 2004 22,100,881 &89 357
Issue of shares per rights issue and share placement
program 4,487 394 628,235
lssue of 288,000 shares to vendar - Everstt Cresk
tenement option 200,040 45800
Issue of 288,000 shares to vendor - Mt Alexander
tenement option 200,040 46,600
lssue of 1,500,000 shares to vendor - Murchisen
properties tenement option 1,500,665 2456,000
lssue of 168,000 shares to vendor - Creasy jeint venture 150,880 36,800
lssue of 16M shares pursuant to Prospectus 15,000 550 2086800
Frospactus issue costs - (284,905]

43,637 395 4,362 687

It shyouid be noted that MOX may accept oversubscriptions of 2,500,000 shares, with a 1 for 2 attaching option,
to raise an additional $566,000.
Options

Mo aptions bave heen issusd as at the date of this report,

EXPLORATION COMMITTMENTS

Under the terms of the option agreements referred to below, and fo maintain current rights of tenure to
exploration tenements, the Company is required te perform minimum exploration work to meet the minimum
expenditure reguirements specified by Statutory Authorities. These obligations are not provided for in the
financial report and are payable:

Mot later than one year 377,100
Later than one year but not later than 2 years 332972
Later than 2 years but not iater than & years 1,262,700
Later than 5 years 464,000

The expenditure commitments may be reduced by separate agreements and undertakings enterad info by the
company or they may incraase i the company is successful with further exploration.
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OTHER COMMITMENTS

On 2% February 2884, the Company exercised an option te acquire EA7/552 for a consideration of $66,000
linctuding GST] satisfied by cash payment of $26,000 and a letter of undertaking to issue shares te the value
of $40,000. The grantor retains & royatty of 2% gold produced and a net royaliy of 1.5% on returns from other
minerals soid.

On 24 June 2004, the Company exercised an eption {0 acquire E29/537 for a consideration of $66,000
linciuding GST] satisfied by cash payment of $24,000 and a letter of undertaking to issue shares te the value

of $40,000 upon listing. The grantor retains a royalty of 2% gotd preduced and & net royalty of 1.5% en returns
frf}m other minerals sold.

On 31 December 2003, the Company executed the "Sipa Gption 1o Purchase Murchison Properties
Agreement.” The option o purchase predominantly relates to various tenements in the Murchison District of
Western Australia with consideration of $553,000 (inciuding G5T] to be satisfied by cash gayment of $255,000
and 1,500,000 fuily paid ordinary shares in the Company on listing. The exercise date was extended to 38
Septermnber 2004 for nil consideration. The grantor retains a royalty of 2% on goid produced varied to refiect
Sipa’s original eguity in the relevant tenement. The royalty will not apply until the Company has produced
?50,[][][] ounces of gold from these tenements. By further agreement reached on 27 August 2004, should
listing not ocour by 31 March 2005, Sipa Rescurces Limited can elect to have the outstanding consideration of
$300.800 satisfied by the issue of 1,588,000 felly paid ordinary shares or cash payment.

On & January 2004, the Company executed a sale and joint venture agreement whereby it can secure a 78%
intersst in £57/551 by prodocing a bankable feasibility within a three year period from the date of listing on
the Austratian Stock Exchange. Consideration for the grant of the right to earn the interest s $50,000 [plus
any applicable GST) represented by cash payment of $25000 and the issue of 150,000 fully paid erdinary
shares in the Campany on listing. The agreement was conditional upon the Company being listed on the
Australian Stock Exchange prior to 1 June 2004, As per the terms of the agreement the effective date of 1
June 2884 has been extended to 31 Decernber 2004 by cash payment of $77 888 lincluding GST) on 27 May
2004 with the funds to be exclusively utilised for exploration on the tenement,

On 27 May 2004 the Company enfered into en agreement to purchase Anglo Australian Resources NL

0% interest in E39/117 and E29/279. The Company has agreed to purchase the interest for $80,000 [plus
any applicable GST] payable on the eartier of listing or by 30 September 2004, A $10,000 non-refundable
instalment was paid on 31 May 2004, Mindax Limited undertakes to meet the obligations of Anglo Australian
Besources NL in respect fo the joint venture with Sipa Resources international NL over the tenemaents and
relevant statulory obligations.

SUBSEQUENT EVENTS

On 27 August 2684 the "Sipa Option to Murchase Murchisen Froperties” sgreement referred to in MNote 11
above was exercised by cash payment of $250,000 and 2 letter of underiaking to issue shares to the value of
$£300,688 on the basis of the Cempany listing on ASX prior to 31 March 2005,

There have been no other material iterns, fransactions, ar events subseguent fo the date of this repart which
relate te conditions existing at that balance date which require comment or adjustrment to the figures in this
report.
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13. INTERNATIONAL FINANCIAL REPORTING STANDARDS
The Australian Accounting Standards Board [AASB] is adopting the International Financial Reporting
Standards [IFRS] for apptication to reporting perinds beginning on or after 1 Jancary 2005.

This financial report has been prepared in accordance with Australian accounting standards and other
firancial reporting reguirements [Australian GAAR]. The differences between Australian GAAP and 1FRS
identified to date as poteniially having a significant effect on the economic entity’s financial performance
andg financial position are summarised below. The summary should not be taken as an exhaustive list of ail
the differences between Australian GAAR and IFRS. Mo attempt has been made to identify all disclosure,
presentation or classification differences that would affect the manner in which {ransactions or events are
presented.

The Company has not quantified the effects of the differences discussed below. Accordingly, there can be no
assurances that the statements of financial performance and financial pesition as disclosed in this report
wouid net be significantly different if determined in sccordance with IFRS.
The key potentiat implications of the conversien to [FRS on the Company are as follows:
[a}  Accounting for Extractive Industries

The impacts of changes from the existing AASB 1022 "Accounting for the Extractive Industries” are not

yel determinable due to the lateness of the international Standard Board's (IASB] “grandfathering”
project with an IFRS on the topic not expected until the fourth quarter of 2004,

Under the current praposal, issued by the IASE in their ED6, on the first time adoeption of IFRS
animpairmant test wilt be required. Under that preposal the consolidated entity must he able to
demonsirate future cashiflows sufficient to satisfy the carry forward of non current assets. Where such
cashflows are currently indeterminable the consolidated entity would be required to record a write down
of capitalised expenditure.

(5] Income Tax

incorne {ax will be calculated on the "balance sheet” approach, which will result in more deferred tax
assets and tiabilities, as tax effects follow the underlying transacticn, seme tax effects will be recognised
in equily.

[c] Egeity-based compansalion benefits
Equity-based compensatien in the form of shares and options wilt be recognised as expenses in the
periods during which the employee provides related services.

[d] Coemparatives
Changes in acceunting poficies wiil be recognised by restating comparatives rather than making current
year adjustments with nete disclesure of prior year effects.
The above should not be regarded as a complete list of changes of accounting poticies that witl resalt
from the transition o IFRS, as not all standards have yet been analysed as ye! and some decisions have
not yet been made where cheices of accounting policies are available. For these reasons it is not yet
possible to quantify the impact of the transition te IFRS on the Company’s financial position and reported
results.




In the opinian of the Directars, the contract summarised below is material to the terms of the Offar, and the
eperations of the Company's business and, as such may be relevant to potential investors in the Company.

10.1 Service Agreement

By Service Agreement dated 5 Getober 2804, Mindax Limited agreed to appoint Gregory Jehn Bromley as ifs
Managing Director effective for a two year period commencing on the date gpon which Mindax is admitted te the
Official List of ASX,

Mr Bromley is to be paid $158,000 in annual salary plus superannuation and will be reimbursed for ali reascnabie
expenses incurred in carrying out the services of a managing director [as further specified in the agreement).
The agreement may be terminated by the Company, without notice where Mr Bremley is guilty of grave
miscenduct; becomes bankrupt or of unsound mind; is convicted of any criminal offence; becomes permanently
incapacitated or digs,

My Bromley may also terminate the agreement with 6 months notice or without notice in certain circumstances
incluging the Company entering into liguidation, the Company breaching the Agreement or where Mr Bromley is
demoted. In either case the Company must pay Mr Bromley an agreed termination payment.




1.1 Rights and Liahilities Atfaching to Securities

11.1.1 Shares

There is only one class of share on issue in the Company being fully paid ordinary shares,

Fult details of the rights and liabilities attaching fo the Shares are:

= datailed in the Constitution, a copy of which can be inspected, free of charge, at the registered office of the
Company during normal business hours; and

= in certain circumstances, regulated by the Corporations Act, ASX Listing Hules and the generaf law.

The following is & surmnmary of the more significant rights and tishilities attaching to shares. This summary is not
exhaustive and dees net constitele a definitive statermnent of the rights and liabilities of shareholders. To obtain
such a statement, persons shouid seek independent legal advice.

All shares issued pursuant te this Prospectus will from the time they are issued, rank pari passu with ail the
Cempany's existing Shares.

$1.1.1.1 Yoting Rights

Subject to any rights or restrictions for the time being attached to any class or classes of shares, at a general
meeting of members every member presentin person or by proxy, atterney ar representative has ane vote on a
show of hands and one voie per Share on a poll. The person who holds a share which is not fully paid shatl be
entitled to a fraction of a vole egual to that proportion of 2 vole that the amoeunt paid on the relevant share bears
te the total issue price of the share.

11.1.1.2 Dividends

Subject te the rights of helders of shares issued with any special rights [at present there are nonel, the profits of
the Company which the Directors may from time to time determine o distribute by way of dividend are divisibie
amnong the holders of Shares equally, and among the holders of partly paid shares in proportion to the amounts
paid [including credited as paid] of the total amounts paid or payable lincluding amounts credited) on the shares
in respect of which the dividend is paid.

All Shares currently on issug and the Shares to be issued under this Prospectus are fully paid shares,

11.1.1.3 Future [ssues

Subject to the Constitution of the Company, the Corporations Act and ASX Listing Rules, the Birectors may
ailot, issue, grant options over, or otherwise deal with the unissued shares in the Company at the times and on
the terms and conditions that the Girectars think proper and a share may be issued with preferential, deferred
or special rights, priviteges or conditions or restrictions inctuding, but not limited to, restrictions in regard fo
dividends, voting or return of capital as the Directors from time to time determine.

11.1.1.4 Transfer of Shares

A shareholder may transfer shares by a market transfer in accordance with any computerised or glectronic
system established or recognised by ASX or the Corporations Act including a transfer effected by the ASTC
Settlement Rules andfor ACH Clearing Rules {previously referred to as the SCH Business Rules] for the purpose
of facilitating transfers in shares or by an instrament in writing in a form approved by ASX or in any other usual
form o in any torss approved by the Directars.

The Gireciors of the Company may refuse to register any transfer of shares in the circumstances permitted or
reguired under the Corporations Act and the ASX Listing Rules.

Subject to ASK Listing Rules and ASK Market Rules, white the Company is a listed company, the Board may
suspend the registration of transfers at such times and for such perieds, not exceeding 30 days in any year as
they think i,




11.1.1.5 Meetings and Notices

Each sharehalder is entitled to receive notice of, and to attend, general meetings for the Company and (o receive
all notices, accounts and other documents required to be sent to shareholders under the Constitution, the
Corporeatiens Act or ASX Listing Rutes,

Sharehelders may requisition meetings in accordance with the Corporations Act and the Constitution.

11.1.1.& Winding Up

Subject to the Censtitution and rights and restrictions attached to any class of shares (at present there are none),
shareholders will be entitied, in a winding up, te any surplus assets of the Company in the propertion which the
armount paid lincluding amaunts credited] on the Shares of a Member bears to the total amount paid and payable
[éz}cluding amaunts credited] on the Shares of ali Members.

If the Company is wound up, the liguidator may, with the sanction of a speciat resolution of the shareholders:
» divide among the shareholders the whaole or any part of the property of the Company; and

s determine how the division is to be carried cut as between the shareholiders or different classes of
sharehelders,

Any such division may be otherwise than in accordance with the legal righis of the shareholders and, in
particutar, any class may be given preferentiat or special righis or may be excluded altogether or in part. Where
a division is otherwise than in accordance with the legat rights of the sharehoiders, a sharehoider is entitled

to dissent and to exercise the same rights as if the special resolution sanctioning that division were a special
resolution passed under section 507 of the Carporations Act,

If any proparty fo be divided by the liguidator above includes securities with a liahitity to calls, any person entitled
under the division of any of the securities may within 10 days after the passing of the speciat resolution, by notice
inwriting, direct the liquidater to seli that person’s proportion and pay fo that person the net preceeds, and if
practicable, the liquidator shall do so.

11.1.1.7 Shareholder Liability
As the Shares under the Prospectus are Tully paid shares, they are not subject to any calls for money by the
Directors and will therefore not beceme liable for forfeiture.

11.1.1.8 Alteration te the Constitution

The Constitution can only be amended by a special resolution passed by at least three guarters of shareholders
present and voting at the general meeting. At least 28 days writien notice specifying the intention to propese the
reselution as a special resoiution must be given.

11.1.1.% ASX Listing Rules

If the Company is admifted to the Official List, then despite anything in the Constitution, if ASX Listing Rules
prohibit an act being done, the act must not be dene. MNothing in the Constitution prevents an act being done that
ASK Listing Rutes reguire to be done. It ASK Listing Rules reguire an act to be done or net te be done, authority is
given for that act te be done or not to be done fas the case may bel. If ASX Listing Rules reguire the Constitution
to contain a provision or not fo contain a provision the Constitution is deemed to contain that provision ar not to
coniain that provision |as the case may bel. A provision of the Constitatien is deemed not to coniain that provisien
to the extent of the inconsistency.




11.1.2 Cpticns

Each Option entities the hotder fo sehscribe for a Share at an exercise price of $0.20,

The Opiions are exercisable at any time prior to 5.80pm WST 18 menths from the date the Company is admitted to
the Official List ["Expiry Date”} by notice in writing te the Directors accompanied by payment of the exercise price,

The Options are not transferable. Application wilt be made o ASX for OHicial Guotation.

Shares atlotted and issued pursuant to the exercise of an Gption will be aliotted and issued not mare than 15
Business Days after receipt of a properly executed notice of exercise of the Option and payment of the requisite
application moneys.

Shares issued upon exercise of the Options will rank equally in ali respects with the Company’s then existing
ordinary fully paid shares.

There are no participating rights or entitlements inherent in the Options and hotders witl not be entitied to
participate in new issues of capital offered or made te sharehotders during the currency of the Options. However,
the Company will ensure that for the purposes of determining entitlernents to any such issue, the record date will
Be at least 10 business days after the issue is announced. This will give option holders the opportunity fo exercise
their Opiions prier te the date for determining entitiements to participate in any such issue.

In the event of any new or bonus issues, there are no rights to a change in exercise price, or a change in the
aurmnber of underlying securities over which the Optiens can be exercised.

In the event of any reorganisation of the issued capital of the Company on or prior {o the Expiry Date, the rights
of an option hotder will be changed to the extent necessary to comply with the applicable ASX Listing Rules at the
tirme of the resrganisation.

The Company will, at least 28 business days befare the Expiry Date of the Options, send notices to the option
hotders stating the name of the optien helder, the number of Gptions held and the number of securities to be
issued on exercise of the Options, the exercise price, the due date for payment and the conseguences of non-
payment.

11.2 Corporate Governance

The Board currently comprises 3 Directors, 2 of whom are non-executive Directors. Gregory John Bromiey has
been appointed as the Managing Director of the Company. Under the Constitution, the maximum number of
Directors is ten and the minimum nomber is three. At each Annual General Meeting, one third of the Directors,
excluding the Managing Director, must retire with those Girectors who have served longest being subject to
retation first. The retiring director is eligible for re-election.

The Board is responsible for the overall corperate governance of the Company inclading ifs strategic direction
and goals, the management framework of the Company including a systern of internal controf, business risk
management and the establishment of appropriate ethical standards,

The Board is committed to operating to industry best practice standards in afl aspects of the Company’s business
and is responsible for the overalt internal centrel of the Company. The internal control process derives fram direct
involvernent in management and operations by the Managing Director with close consultation and review between
ail the Bireciars and externat censultants.

Coerporate governance policies and practice of Mindax Limited are reflective of the Company’s current status.
Individual directors are assigned areas of responsibility based upon their particular expertise. Professionat firms
are tentracted to perferm specific functions such as accounting, secretarial, management services and to provide
advice as requested. The directors are in regular communication and the Board formally decides on matters of
significant importance te the Company.

In order to ensure that the Board continues to discharge its respensibilities in an appropriate manner, the
performance of all directors is continuously moenitored.




The Board acknowledges that it is responsibie for overall internal controt but recognises that no cost effective
internal control systerm will prectude all errors and irreqularities. Yo assist in discharging this responsibitity the
Beard instigates the fotlowing:

Financial reporting - there is a budgeting system with an annual budget approved by the directors. Actual results
are regularly compared to budget and revised forecasts adopted as required.

Investment appraisal - the Company undertakes careful due diligence when considering any major investment or
new venture,

Corporate governance policies and practice will be reviewed regularly as the Company's operations expand.

The external auditars were appointed on 9 December 2003,

11.2.1 Audit and Remuneration Committees

At the date of this report, Mindax Limited has established audit and remuneration commitiees comprising the two
nen-execative directors of the Company. Each committee witl commence its function upen listing of the Cempany
an the ASX

11.2.2 Role of Shareholders

The Board aims to ensure that shareholders are informed of all major developments affecting the Company's
state of affairs. Information is communicated te sharehoiders as foflows:

» reports distributed to all shareholders:

* notices of all meetings of shareholders.

» posting new information and netices on the Company website

The Board encourages full participation of sharehotders at the General Meetings te ensure a high level of
accountability and identification with the Company’s strategy and gosls. important issues are presented to the
shareholders as single resolutions.

The sharehclders are requested to vote on the appointment of directors, the granting of aptiens and shares
to directors and changes to the Censtitution. Copies of the Constitution are availshle te any shareholder that
reguests it

11.3  Policies

The foilowing policies have been adopted by the Board {o assist with the internal precedures of the Company.

11.3.1 Continucus Disclosure
The Company has adepted a continuous disclosure palicy so as to comply with its continuous disclosure
abligations once listed on ASX. The aims of this policy are to:

* gesess new information and co-ordinate any disclosure or releases to ASX, or any advice reguired in relation to
that information, in a timely manner,

» pravide an audit trait of the decisions regarding disclosure to substantiate compliance with the Company's
continuous disclosure abligations;

» report to the Board on continuous disclosure matters; and

* ensure thai empioyees, consullants, associated entities and advisers of the Company understand the
obligations to bring materiat information to the attention of the Managing Direcior.




11.3.2 Trading in Securities

The Comgpany has adopted a policy that imposes certain restrictions on Directors and employees trading in the
securities of the Company. The restrictions have been imposed to prevent trading in contravention of the insider
trading provisions of the Corporations Act.

The key aspects of the palicy are:

» 3ll Directors and employees are te formally notify the Company Secretary of their beneficist shareholdings
in the Company and sny changes to this within five business days of such change sccurring. The Cempany
Secretary will maintain a register of interests in the Company held by Directors and employees;

* no Director or employee ar any entities centrolled by them is allowed fo trade in fhe securities of the Company
without notifying the Managing Director;

* no Director or employee or any entities coentrolted by them is allowed to engage in the business of active dealing
in the Company's securities; and

» 3 Director, employee or any entities controlied by them must not trade 2t any time when he or sheisin
possessicn of information which if generally avaitable would materiaily affect the price or value of the
Company's securities or at any fime for a period of 2 days following a public announcement in relation to the
matter,

11.4 Director & Officer Protection Deeds

The Company proposes o enter inte Director & Gfficer Protection Deeds ["Deed”] with each Birector and the
Company Secretary [Tefficers”], Under the Deed, the Company indemnifies the officers to the maximum extent
permitted by law and the Constitution against legal proceedings, damage, loss, Hability, cost, charge, expense,
autgaing or payment [including legal expenses on a solicitor/client basis) suffered, paid or incurred by the officers
in cennection with the officers being an officer of the Company, the employment of the officer with the Company
or a breach by the Company of its obligations under the Deed.

11.5 interests of Directors
Gther than as set out below ar elsewhere in this Prospectus:-
* no Director or proposed Director holds at the date of this Prospectus, or held at any time during the last 2 years
before the date of lodgement of this Prospectus with ASIC, any interest in:
¢ the formation or promation of the Company; or
¢ any property acquired or prepesed to be acquired by the Company in connaction with its formation or
promaotion of the Sompany, or the Offer; or
¢ the Gffer; and
* no amounis have been paid or agreed to be paid by any persen and no benefits have been given or agreed to be
given by any person:
¢ tooa Director or proposed Director to indace him to became, or to guality as, a Director; or
¢ far services provided by 2 Director or proposed Director or prefessicnal or promoter of the Company or
stackbroker in connection with the formation or promotion of the Company or the GHer,
Bromiley & Co, of which Mr Gregory John Bromiey is principal, has provided geotogical consulting and advisory
services to the Company with regard to the review and acquisition of the Company's tenement packages and
other services as part of the Initigl Public Offering and company management process. Bromtey & Co has been
paid fees totatling 3181, 248 fincluding BST] satisflied by the issue of 5,000,000 fully paid ordinary shares in the
Company and $51,948 in cash. On 5 October 2004 Mr Gregory John Bromley entered into a Service Agreement
with the Company, details of which are set cut in Section 10 of this Prospectus,




Portcullis Corparate Advisary Pty Lid ["Portculiis"] | of which Mr Nicholas James Smith is a director and
shareholder, has provided business advisory services to the Compaz}y with regard to the review and acguisition of
the Company's tenement packages and other services as part of the Initial Public Offering process. Portcullis has
been paid fees totalling $22,000 [inclading GST] satisfied by the issue of 2,000,088 fully paid erdinary shares in the
Company and $2,000 in cash

Gilbert George and Associates Pty Ltd ["GGA"], of which Mr Gilbert Charles George is a director and shareholder,
has provided business advisory services to the Company with regard to the review and acquisition of the
Company’s fenement packages and other services as part of the initial Public Offering process. GGA has been
paid fees totalling $4.875 {including GST] satisfied by the issue of 625,000 fully paid ordinary shares in the
Company and $625 in cash. The shares were subsequently transferred to Mr George personally. GGA will be

paid fees totalling $20,000 {plus any applicable G571 for additienal business advisery services provided to the
Company, such fees payable upon listing.

eke SOLUTIONS ["eks"], an accounting practice in which Me Angelo Francesca (a director of Mindax Limited
from 30 October 2003 te 9 March 2004] is a director, provided corporate, tazation and other accounting services
to the Company as part of the initial Poblic Offering and company management process. eks has heen paid fees
to 9 March 2004 totalting $5,500 {including GST satisfied by the issue of 250,000 fulty paid erdinary shares in
the Company and $3,000 in cash. eks will provide ongoing corporate, accounting and taxation services to the
Company and will be paid fees for rendering these services,

11.6 Holdings of Direclors
As at the date of this Prospactus the Directors have relevant interests in Bhares and Opliens as set out in the
table helow:

Director Shares Options
Direct Indirect Diract indirect
Gregory John Bramisy’ 1 5,000,080
Githert Charles George 781,250
Nicholas James Smith 2,000,048
Angelo Francesca
iresigned ¥ March 2004) 1,012 500
Totat 781,251 8,012,560

The Directors may subscribe for Shares under this Prospectus,
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1.7 Remuneration of Directors

The Censtitution provides that the remuneration of non-executive Directors will be not more than the aggregate
fixed sum determined by a general meeting of shareholders. The aggregate remuneration has been set at an
amount of $150,000 per annusm. In addition non-executive Directors may also be remunerated fer additienal
specialised services performed at the request of the Board.

I£ is the intention of the Board of Directors that the remuneration of nen-executive Directors for the period of
twelve manths after U 5t|nq lexciusive of any remuneration for additional specialised services perfoermed at the
request of the Board] shall be not more than $45 000 plus statutery superannuation.




Directors fees are currently accruing at the rate of $22,500 for each six menth period commencing from 1 July
2004 and will be payable by 31 December 2004 or the date of listing, whichever is earlier. Non-executive Directors
are aiso entitled {6 be paid reasonable travelling, accommedation and other expenses incurred as a conseguence
of their attendance at meetings of Directors and otherwise in the execution of their duties as Directors.

The remunaration of executive Directors will be fixed by the Board of Directars and may be paid by way of fixed
salary. Gregory Bromley has entered into a service agreement with the Company, details of which, including his
remuneration package are summarised in Section 10 of this Prospectus.

11.7.1 Employee and Consultanis Option Scheme
The Employee and Consultants Option Scheme ("EQS" I was approved by shareholders at a general meeting of the
Company held an 21 January 2004

The purpose of the E0S is to provide a means by which employees finctading directors of the Company} and
consultants, upon whorm the respensibilities for the successful growth of the Company rest, can share in such
growth and recognise the ability and efforts of those whe have coniributed to the success of the Company. There
will be no issue price for Oplicns issued under the EOS.

Each Option issued under the Scheme is exercisable into one share at an exarcise price which is the greater of:
[a} 120% of the market vaiue of the shares en the day the opiien is issued;
(2] 25 cents: and

[c] such greater amount as is determined by the Board hwhich will net e less than the minimum exercise
price permitted by the Listing Rules]

The other material terms of the Options are as follows:
1. Application will not be made to ASX for Dfficial Quotation of the Options.
2. Except as set out below Options shall expire on the third anniversary of the date of their issue:
[a] if the holder ceases to be an employee or censuttant:
[{]  two years or more after the Options are issued; or

[ii] because of retirernent, total and permanent disablement, redundancy, death or any other
cirgumstances approved by the Board,

the Options may be exercised within 30 days {or 3 manths, in the case of death after ceasing to be
an employee or a consultant or any longer period permitted by the Board. If not exercised within that
perind, the Options lapse.

(b] if the Board determines thai:

[(] & hotder has acted fraudolently, dishonestly or in breach of the helder’s obligations to the
Company; and

[ii] the Options held by the holder are to be forfeited,
the Options witl immediately lapse.
3. Opticns are exercisable by lodging & notice in writing with the Company and attaching a chegue for the
total exercise price of ail the Uptions being exercised.
4, Options must be exercised in multiples of 100 unless the opiicn helder exercises all Options able to be
exercised at that {ime,
5 Shares allotted pursuant to an exercise of Gptions witl be of the same class and will rank, from the date
of allofment, equally with existing Shares in all respects.
& inthe event of any reorganisation of the issued capital, the number of Gptions, or the Exercise Price, or
hath will be reorganised [as appropriatel in accordance with the Listing Rules,




7. As option helder shall net be entitied to dividends in respect of unexercised Options.

8. Subject to the Listing Rules, Options are not transferable except with prior written approval of the Beoard.
& copy of the complete rules of the EOS is available upon request by contacting the Company Secretary.

At the date of this Prespectus, no Gptions have been issued under the EOS,

11.8 Interests of Experts and Advisors

Except as disciosed in this Prospectus, no expert, promoter or any other person named in this Prospecius

as performing a function in & professional advisary or other capacity in connection with the preparation or
distribution of the Prospectus, nor any firm in which any of those persons is or was a partaer nar any company in
which any of those persons is or was associated with, has now, or has had, in the 7 year pericd ending on the date
of this Prospectus, any interest in:

» the formation or promotion of the Cempany; or

» property acguired or proposed to he acguired by the Company in connection with its fermation or promoticn or
the Offer under this Prospectus; or

s the Offer under this Prospectus.

Except as disciesed in this Prospecius, no amounts of any kind [whether in cash, securities or ctherwise]

have been paid or agreed fo be paid to any expert, promoter or any other person named in this Frospectus

as performing a function in & professional advisary or other capacity in connection with the preparation or
distribution of the Prospectus, ar to any firm in which any of those persons is or was a partner or to any cempany
inwhich any of those persons is ar was associaled with, for services rendered by that person in connection with
the formation or pramation af the Company or the Gffer under this Prospectus.

* Puliinger Readhead Locas have acted as solicitors to the Offer and in that capacity have prepared the Soliciter's
Report included in this Prospectus and have been invalved in undertaking due ditigence enguiries for the
preparation of the Prospectus and providing legal advice to the Company in reiation {o the Gffer. in respect
of this work, the Company will pay approximately $24,000 excluding GST of which appreximately $11,500 has
already been paid.

* Continental Resource Management Pty Ltd has prepared the Independent Consulting Geologist's Repart
included in this Prosgectus. in respect of this work, the Company has agreed to pay $15,000 excluding 657 of
which approximately $12 800 has already been paid.

* Horwath Securities [WA)] Pty Ltd has acted as the independent accouniant fo the OfHer and in that capacity
has prepared the Independent Accountant's Report included in this Prospecius. In respect of this work, the
Company will pay $5,000 excluding GST of which $1,300 has already been paid. Horwath Perth has also agreed
to act as auditors te the Company and will be paid additional fees for rendering these and other accounting
services.

11.9 Consents

Each of the Parties referred to in this Section:

» does not make, ar purpert to make, any statement in this Prospectus, or on which a statement made in this
Prospectus is based other than as specified in this Section; and

» to the maximum extent permitted by law, expressiy disclaims and takes no responsibility for any part of this
Prospectus ather than a reference te its name and a statement included in the Prospectus with the censent of
that party as specified in this Section,

Farther:

* Puliinger Readhead Locas have given their written censent {o being named as solicitors {o the Company to the
inclusion of the Solicitor's Repart in Section 8 of this Prospectus in the form and cantext in which the report
s included and ali statements referring to that repert in the form and context in which they appear. Fullinger




Readhead Lucas have not withdraws their consent prior to todgement of this Prospectus with ASIC.

Continentat Resource Management Pty Ltd has given its written consent to being named as the independent
Consulting Geologist to the Company and to the inctusion of the Independent Consulting Geotogist’s Heport in
Section ¥ of this Prospectus in the form and context in which the report is included and all staterments referring
to that report in the form and cantext in which they appear. Continental Resource Management Pty Ltd has not
withdrawn its consent prior fo the lodgement of this Prospectus with ASIC.

Horwath Perth has given its written consent te be named as Auditor to the Company and Horwath Securities
[WA] Pty Ltd has given its writteny consent 1o the inclusion of the Independent Accountant’s Report in Section 9
of this Frospectus in the form and confext in which the report is included and ali statements referring to that
report in the form and context in which they appear. Horwath Perth and Horwath Secorities [WA] Pry Ltd have
notwithdrawn their consent prior to the lodgement of this Prospectus with ASIC.

Advanced Share Registry Services has given its writfen consent to being named as the share registry for the

Company and has not withdrawn its consent prier to the lodgement of this Prospectus with ASIC.

» Mark Creasy has given his written consent to the use of data provided by him in this document and to the use of
the data in the form and centext in which it appears and has net withdrawn his consent prier te the lodgement
of this Prospectus with ASIC.

* Sipa Rescurces Limited have given their written consent to the use of data provided by them in this document

and to the use of the data in the form and context in which it appears and has not withdraws its consent prior to

the lodgement of this Prospectus with ASIC.

$1.10 Litigation

Litigation searches confirm that there is no titigation against the Company or instituted by the Company. To the
knowledge of the Birectors there is no litigation threatened against the Company and no litigation threatened by
the Company. The Directors are not aware of any circurnsiances likely to give rise fo any of the above.

11.11 Expenses of the CGffer

The expenses conneclted with the Dffer including fees payable to licenced securities deaters, fees of the
Investigating Accountant, Solicitors and Geclogist, printing, listing fees, postage and advertising and other
miscellansous expenses will he approximately $230,000 {exciuding GST] and are payable by the Company.

Expenses of the Offar assuming & minimum subscription of $3,000,000 are estimated as fellows:

ASK Quotation $ 30,000
ASIC Fees $ 2,000
Independent Accountant $ 3,700
Independent Salicitor $ 8,500
Independent Geologist $ 2,200
Share Registry $ 2,000
Frinting and Marketing $ 16,500
Brokers $180,000
Contingencies $ 5,100
Total $250,000

11.12 Taxation Censiderations
The Directors expect that the Campany will be taxed in Australia as a public company.

Investors whao have any gueries about the taxation consideration of share ownership should consult a suitably
gualified adviser.




Each Directer has consentied fo the lodgement of this Prospectus with ASIC and has not withdrawn that consent.

Dated 2064

. SR . _'/
Signed for and on behalf of Mindax Limited

By Gregory John Bromley, Managing Director v
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