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ACNO61 68 008 PO BOX 201, SUBIACO WESTERN AUSTRALIA 6504
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Web: www.paladinresources.com.au

5 December 2006

The Company Announcements Officer

Australian Stock Exchange Limited

Exchange Centre, 20 Bridge Street

SYDNEY NSW 2000 By Electronic Lodgement

Dear SirfMadam
Convertibie Bond Prospectus

Attached please find Prospectus as lodged with the Australian Securities and
investments Commission today in respect of the convertible bond issue announced 30
November 2006. While the Bonds are being issued primarily to institutional,
professional and sophisticated investors offshore, a prospectus has been lodged to
ensure Australian resale restrictions do not apply to any shares later issued on
conversion of the Bonds.

Yours faithfully
Faladin Resources Lid

GILLIAN SWABY

Company Secretary

Not for distribution to United States newswire services or for dissemination in the
United States.
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IMPORTANT NOTICE
GENERATL.
About this document

This document is a prospectus as that term is defined in the Corporations Act 2001 (Cihy) of Australia (the
“Corporations Ast”). The offering of Bonds in Australia is made under this Offering Circular and is open only
to select investors who are sophisticated or professional investors within sections 708(8), (10) and {11) of the
Corporatons Act,

This Offering Circular is dated 5 December 2006. A copy of this Offering Circular was lodged with the
Australian Securities and Investments Commission (“ASIC™) on that date. The Corporations Act prohibits the
acceptznce of applications for, or the issue or transfer of, Bonds offered wader this Offering Circular during
the seven day petiod after the date this prospectus was lodged with ABIC. ASIC may extend this period by up
to a further seven days (that is, to 2 total of 14 days). No securities will be issued on the basis of this Offering
Cirenlar later than 31 December 2006 {the “Expiry Date”),

Nene of ASIC, the Austalian Stock Excheage Limited (PASX™) sor their respective officers take any
responsibility for the contents of this Cifering Cirenler or the merits of the investment to which this Offering
Cirenlar relates. The fact that ASX have quoted the Company’s “Ordinary Shares” and may quote the
Crdinary Shares inio which the Bonds are convertible is not to be taken in auy way as an indication of the
merits of the Ordinary Shares, the Bonds or the Company.

This Offering Circular should be yead in its entirety. It confains general information only and does not take
into account vour specific objectives, financial sitnation or needs. In the cave of any doubt, you should seck
the advice of a stock broker or other professional advisor,

None of the Company, a2y member of its Group, or their respective associates or directors guaraniees the
success of the offering of the Bonds, the repayment of capital or any partivular rate of capital or income
return. Investment-type products are subject to investment risk, including possible logs of income and capital
invested.

The Issuer has not authorised the making or provision of any representaiion or information regarding the
Tssuer or the Bonds other than as contained in this Offering Cirenlar or as approved for such purpose by the
Issuer. Any such representation or information should not be relied upon as having been authoriscd by the
fssuer or the Joint Lead Managors. '

Neither the delivery of this Offering Circolar ner the offering, sale or delivery of any Bond shall in any
cireumstances credle any implications that there has been no adverse change, or any evest reasonabiy likely to
involve any adverse change, in the condition {financial or otherwise} of the Issuer or the Group since the date
of thiz Offering Circular.

In this Ovifering Circular, unless otherwise specified, references to “11.8.3” or “U.5. dollars” are to United
States doliars, reforences to “S$” are to Singapore doliars and references to “A$” are to Austraiian dollars.

No representations or recommendations

No representation or warranty, express or implied, is made by the Joint Lead Managers as o the accuracy or
completeness of the information contained or incorporated in this Offering Circular, and nothing contained or
ingorporated in this Offering Circular is, or shall by relied upon, as a promise or represeniation by the ot
Lead Managers or The Bank of New York (the “Trustee™). This Offering Circular should not be considered as
a recoinmaendation by the Tesuer, the Joint Lead Managers or the Trastee that any recipiont of this Offering
Circular should purchase the Bonds. Each potential purchaser of Bonds should determine for itself the
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relevance of the information contained in this Offering Circular and ity purchase of Bonds should be based
upen such investigasions as # deems necessary,

Restrictions in foreign jurisdictions

This Offering Circular does not constitute an offer or invitation in any place in which, or {o any person to
whom, & would not be lawful to make sach an offer or invitation.

The distribution of this Offering Circular and the offering, sale and delivery of Bonds and the Ordinacy Shares
to be issued on conversion of e Bonds in certain jurisdictions may be restricted by law. Persons into whose
possession this Offering Circular comes are required to inform themselves about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Bonds and on
distribution of this Offering Cireular angd other offering meaterial relating to the Bonds, see “Subseription and
Sale”,

The Bonds and the Ordinary Shares Iave not been and will pot be registered under the United States
Securities Act of 1933 (the “Securities Act™). The Bonds and the Ordinary Shares may not be offered or soid
within the United States or to or for the account or benefis of & U8, person (as defined in Regulation § under
the Securities Act), except pursusnt to regisiration under the Seourities Aot or pursnant 10 an exemption from,
or in 2 transaction not subject to, the registration requirements of the Securities Ast.

Listing on the Singapore Exchange Seenrities Trading Limited

The Issuer has received approval ineprinciple from the Singapore Exchange Securities Trading Limitod {(the
“SGX-§T™) for the listing and quotation of the Bonds, but not the Ordinary Shares, on the SGX-8T. The
SGX-8T assames ne responsibility for the correstnesy of any of the statements made or opinlons or reports
contained in this Offering Circular, Admission of the Bonds to the SGX-8T is not 1o be taken as an indication
of the merifs of the Issuer or the Bonds.

Global Bond

The Bonds will be in registered form. The Bonds will e represented on issue by a global bond {the “Global
Bond™). The Global Bond will bz deposited on o around 15 December 2006 {the “Closing Daw™) with a
common depositary, and registered in the name of a common nominee for, Euroclear Bank S A/N.V
(“Buroclear”) and Clearstream Banking, société anonyme (“Clearstream, Luxensbourg™). The Global Bond
wil} be exchangeable, in whole or in pant, for individual definitive Bonds in registered form serially numbered
in denominations of U.S.5200.000 and inlegral mmltiples thereof in certain limited circumstances only as
deseribed therein and haroin,

Stabilission

In conmection with the issue of the Bonds, UBS Limited (the “Stabilising Manager™) (or any person acting for
the Stabilising Manager) may cffect transactions with a view to supporting the market price of the Bonds afa
level higher than that which might otherwise prevail for 2 limited period. However, there may be no
obligation on the Stabilising Manager {or any agent of the Stabilising Manages) to do this. Such stabilising, if
commenced, may be discontinued at any time and must be brought © an end after a limited period. Such
stabilising shall be in compliance with alf applcable laws, regulations and rules,

Risk Faclors

Prospoctive purchasers of Bonds shonid carefully consider the rivks and uncertainties deseribed or referred to
i this Offering Circular, An investment ia the Bends should be considered speculative due to various factors,
including the namre of the Company’s business, See “Cautionary Statement Reparding Forward-Looking
Staterents” fbelow) and the “Risk Factors” outlined in Section 5.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

"This document containg forward-looking statements concerning anticipated developments in the Company’s
operations in fature periods, planned exploration activities, the adequacy of the Company’s financial
resources and other evenis or conditions that may occur in the futare. Forward-locking statements are
frequernly, but not always, identified by words such as “expects”, “anticipates”, “belicves”, “intends”,
“estimates”, “potential”, “tazgeted”, “plans”, “possible” and similar expressions, or statements that events,
conditions or resulis “will”, “may”, “could” or “should” ocour or be achieved. Information concerning the
interpretation of drifl results and mineral resource estimates also may be deemed to be forward-looking
statements, as such information constitutes a prediction of what mineralisation might be found to be present if
and when a project is actuatly developed.

Forwarding-looking statements are statements zbout the future and are inherontly uncertain, and actual
achievernents of the Company or other future events or conditions may differ materiafly from those reflected
in the forward-looking stateroents due fo 1 variety of risks, uncertainties and other factors, inchuding, without
limitation, those referred 1o in this document under the heading “Risk Factors”. The Company’s forwasd-
looking statements are based on the beliefs, expectations and opinions of management on the date the
staterents are made, and, except as tequired by law, the Company does not assume gny cbligation 1o update
forward-Jooking statemenis if circumstances or management’s beliefs, expectotions or opinions should
change, For the reasons set forth above, investors should not place undue reliance on forward-looking
statements.
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1. KEY FEATURES

Summary of offer

The following ix a summary of the principal features of the Bonds und the offering. Terms defined under
“Terms and Conditions of the Bonds” (the "Conditions™} or elsewhere in this Offering Cirenlar shall have
the same respective mearings in this summary,

The following summary is qualified in its entivety by the more detailed information appearing in the attached
Conditions.

Issuer Paladin Resources Lid,
The Bonds HL8.5250,000,600 4.50 per cent. Convertible Bonds due 2011,
The Offering The Bonds are being offered and sold by the Joint Lead Managers outside the

{fnited Siates in accordance with Regulanon § under the Seonrities Act ('Offer”
or “Offering™). The Offering in Australia is only open to select investors who are
sophistivated or professional investors within sections 708(8), (10} and (311) of the

Corporations Act.
Issue Price 100 per cent. of the principal amount,
Denomination U.8.5200.000 and infegral mmaltiples thereof,
Closing Date 15 Becember 2006 (the “Closing Date"),
Interest Rate The mte of interest payable on the Bonds will be 4.50 per cont. per anmumm,

Interest will be paysble on the Bonds semi-amnually in arrear in equal
instalments, on 15 Tnne and 15 December in each year {each an “Interest Payment
Date™), commenting with the Interest Payment Date falling on 15 June 2007,

Statas The Bonds will constitute direct, uncondigional, unsubordinated and {subject o
Condizion 2 of the Conditions) unsecured obligations of the Issuer, as provided in
the Conditions, ranking pari passy without any preference among themselves and
equelly with all other existing and futwe unsecured and upsubordinated
obligations of the Issusr save for such obHpations that may be prefened by
provisions of law that are mandatory and of general application.

Conversion Right Unless proviously sedeemed or purchased amd cancelled, Bondhalders will have
the right to convert Ronds into Ordinary Shares af the then applicable Conversion
Price al any tme on or after 25 Jaowary 2007, provided that the relevant
Conversion Datn shall falf no Jater than the date faliing six New York business
days prior fo the Final Maturity Date oz, if such Bond is to be redeemed pursuant
to Condition 7(b} or 7(c} prior 1o the Final Mafurity Diate, then not ater than the
sixth New York business day hefore the date fixed for redemption thereaf,

Caonversion Price The initial Conversion Price shall be 11.8.87.685. The Conversion Price will be
subject fo adjustment in certain circumstances desoribed in Condition 678)
(Conversion of Bonds — Adjustment of Conversion FPrice), including upon the
making of a Dividend by the Issuer and upon the ccenrrence of a Change of
Control,

Final Matarity Unless previously purchased and cancelled, redeemed or converted, the Bonds
wiil be redeemed in cash on 5 December 2011 {the “Final Maturity Date”) ai
their principal amount.
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Optional Redemption
by the Issuer

Optional Redemption
by Bondhoiders

Withholding Taxes

Tax Redemption

Negative Pledge

Crass Default

Other Events of
Defaule

Trust Decd
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The Issuer will be entitled to redeem the outstanding Bonds, in whole but not in
part, at their principal amoumnt phis accrued interest to but excleding the date fixed
for redemnption (i) at any timse on or after 5 Jaguary 2010, if on each of at least 20
consecutive dealing days (as defined in the Conditions) ending not earlier than
five days prior to the giviag of the notice of redemption, the Parity Value shall
have been at least 17.5.83260,004; or (it} if at any time ptior 1o the date on which
the relevant notice of redemption is given, Conversion Righis shali have been
exercised and/or purchases fand comesponding cancellations) andior redemptions
efferted in respect of 85 per cent. or wmore in principal amount of the Bonds
originally issued {which shail for this purpose incinde any further bonds isssed
puarsuant to Condition I8 and consolidated and forming a sibgle series with the
Bonds}; or (ifi} within 45 days afier the end of the Change of Control Period. See
Condition (b} of the Bonds (Redemption and Purckase —Redemption at the
Opiion of the Issuer),

Unless the Ronds have been previously redeemed, repurchased and cancelisd or
converted, each Bondholder shail have the right, at such Bondholder’s option,
follewing the occurrence of 2 Change of Control (a5 defined in the Conditions) ©
require the Issuer to redeom such Bondholder's Bonds at their principal amount
together with accrued inferest,

AH payments inn respect of the Bonds shall be made withont deduction of or
withholding for or on acoount of any present or fisture taxes knposed or levied by
ar on behelf of the Commonwealth of Australia uniess such deduction or
withholding i required by law. In the event that any such deduction or
withholding is required, the Issuer shall pay additional amounts in respect thereof,
subject to certain customary exceptions, See “Taxation”.

In the event of certain changes affecting taxes of the Commonwealth of Australia,
the Issuer may, subject to certain conditions being satisfied, give notice to redeem
the Bonds in whole, but not in part, at any time at their principal amourt, together
with acersed but unpaid interest to sack date.

Upon such notice being given, & Bondholder may elect not to have his Bond
redeemed, in which case such holder will not be enfitled to receive payment of
such additional amounts as are referred to in “Withholding Taxes” above in
respect of any paymen{s on the Bonds.

The Bonds will comtain a negative pledge provision given by the Issuer and #s
Subsidiaries in respect of Relevant Indebtedness (as defined in the Conditions).
See Condition 2 (Megarive Pledge).

The Bonds will contain a cross default provision, subject to a thveshold of
L5.810,000,000 and excluding default in sespect of Project Fimance
Indebtedness, See Condition 19{c) (Events of Defauls}.

For a description of certain events that will permit aceeleration of the Bonds, see
Condition 10 (Events of Defoudt). Upon acceleration for any such event, the
Bonds will become immediately due and repayzble at their principal amount,
together with accrned but unpaid interest,

The Bonds will be constitutod by 2 trust deed expected to be dated 15 December
2006 {“Trust Deed™) between the Issuer and the Trustee.



Trustee

Governing Law

Principal Paving,
Transfer and
Cenversion Agent

Registrar

Form of the Bonds
and Delivery

Sales Restrictions

Lock up

ISIN
Common Code

Use of Proaceeds
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The Bank of New York.

The Bonds and the Trast Deed will be governed by, and constraed in accordance
with, English law.

The Bank of New Vork.

The Bank of New York.

The Bonds will be in registered form without coupons attached and will be
represented by a Giobal Bond registered in the name of & somince of, and
depostied with 2 common depositary for, Euroclear Bank 5. A/N.V. (“Euroclear™)
and Clearstream Banking, société anonyme {*Clearstream Laxembowrg™) on or
ahout the Closing Date.

There are restrictions on offers and sates of the Bonds, inter afia, in the United
States, the United Kingdom, Canada, Australia, the European Economic Area and
Singapore. See “Subscription and Sale”.

Apphlication has been made, and approval in-principle has been received, for the
listing of the Bonds on the 8GX-ST.

The Bonds will be traded on the SGX-ST in a minimorn board for size of
U.8.5200,000 for so long as any of the Bonds are listed on the SGX.8T.

The Company has not applied to have the Bonds admitied te dealing on the
ASX or listed on the Toreato Steck Exchanpe (“I5X7).

The Issuer has agreed to cerfain sestrictions on ifs ability and the ability of #s
subsidiaries to issue or dispose of Ordinary Shares or refated securities during the
period commencing on the date of the Subscription Agreement (as defined herein)
and ending 90 days afler the Closing Date (both days inchusive). See
“Subscription and Sale”.

XS02TE015L
QLFTTHAS.

The net proceeds of the issus of the Bonds are erpected to amount o
approximately U.8.5242.7 million, subject to adjustment for centain expenses in
connection with the Offering. The net proceeds will be used to advance further
the development of the Kayelekera Project in Malawi, establish 2 uranium
marketing subsidiary, fund opportunities as they arise Io support acquisitions and
corporate growth and Tor general corporate purposss.  The Company’s wraniurn
marketing subsidiary will, amongst other things, establish s own wranium
nventory 10 afford the Paladin Group flexibility and stability of ongoing supply,
in & dynamic wranivm market,



Curreacy and
Exchange Rate
Information

The Company reports in Australian dollars. Accordingly, unless otherwise
mndicated, all references to “37, or A%$” or “doliars™ in this offering document
refer to Australian dollars. References to *U.8.5” and “S$” in this offering
document refer to United States doliars and Singapore dollars, respectively. The
exchange rate 2t 4.80 pm on 4 December 2006 as reported by the Reserve Bank
of Austrelia for the conversion of Ausiralian dollars into other currencies was as
follows:

ARI00=USR807866  (U.851.00=A%1.2713)

A$1.00= 851.2141 {881.00 = A30.8237)

Rights and Liabilities of Ordinary Shares

The following is a broad swmmary (though not necessarily an exhaustive or definitive statement} of the rights
attaching o fully paid Ordinary Shares axs set out in the Company s constitution {“Constitution™).

Ranking

Voiig rights

Dividend Rights

Rights on Winding Up
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The Ordinary Shares issuzble upon the conversion of the Bonds will yank pars
pasen with all the other Ordinary Shares that have been Issued.

Subject 1o any righis or restrictions for the titne being attached to any class or
classes of shares:

{1} af meetings of shareholders, each shareholder entitied to vole may vote
in person or by proxy, atiorney or represeniative; and

{ii) on z show of kands, cvery sharcholder present in person o1 by proxy,
altosmey or representative has one voie and on a poli, every shareholder
present in persen or by proxy, attormey or repsesentative has one vote for
gach share that shareholder holds.

A person who holds a share that is not fully paid up (that is, a contributing share)
shaii be entitled to a fraction of a vote equal fo that proportion that the amount paid
up bears to the totl issue price,

Subiect 1o the rights of holders of any preference share and 1o the rights of the
holders of any shares created or mised under any special amengement a5 o
dividends, dividends declared shall be payable on all shares in accordance with the
Corporations Act.

If the Company is wound up, the liquidator may, with the authority of s special
resolation, divide among the shareholders i kind, the whole or any pant of the
property of the Company, and may for that purpose set such value as he considers
fair wpon any property to be so divided and may determine how the division is o
be carried ouf as between the shareholders or different classes of shareholders.

The Yasidator may, with the anthority of a special reschution, vest the whole or any
peri of any such property in irustees npon such tusts for the benefit of the
contributories as the Hauidator thinks fit, but so that vo sharebolder is compelied to
accept any shares or other securities on witich there is any liahility.



Transfer of Shares

Futore Issues

Varistion of Rights

-

Subject 10 the rights of the shareholders (if any) entitled to shares with special
rights in a winding-up, all moneys and property that are 1o be distributed among
shareholders on a winding np, shall be so distributed in proportion to the shares
held by them respectively, irrespective of the amount paid p or credited as paid up
on the shares.

Suhiect to the Company’s Congtitution, the Corporations Act and any other laws
assdthe ASX Listing Rules, Ordinary Shares are freely transferable.

Without prejudice to auy special tights conferred on the holders of any existing
shares or class of shares, shayes for the Hime being unissued shall be under the
control of the directors of the company {(*Directors™), and subjsct to the
Cerporations Act, the ASX Listing Rules, the TSX Company Manual and the
Constitation, the Directors may at any time and from time to tme issae such
number of shares either ag Ordinary Shares or shares of 2 named class or classes
¢(heing either an existing class or a new class) and with such preferred, deferred, or
other special rights or sech restrictions, whather with regard to dividend, return of
capital or otherwise, and whether as preference shares that are or at the option of
the Comprany are Liable to be redeemed, as the Directors shall, in their absolute
discretion, determine.

H' at zny timse the share capital of the Company is divided into different classes of
shargs, the rights attached fo any class (unless otherwise provided by the terms of
issue of the shares of that class) may be varied, whether or sot the Company is
being wound up, with the consent in writing of the holders of three guarters of the
issued shares of that class, or if authorised by a special resolution passed at a
separate mecting of the holders of the shares of that class, Any variation of rights
shall be subject io Sections 2468 and 2468 of the Corporations Act. The provisions
of the Constitution relating to general meetings shall apply so far as they are
capable of application snd with necessary alterations to every such separate
meeting except that 2 quorum i constituted by two persons who together hold or
represent by prosy onwe-third of the issued shares of the class.

Full details of the rights attaching to the Ordinary Shares are set out in the Company’s Constifution, 2 copy of
which can be inspected af the Company’s registered office at Grand Central, First Floor, 26 Railway Road,
Subiaco, Western Australia, 6008, Australia during sormal business hours,
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2. FURTHER INFORMATION ON THE COMPANY

The Company it a “disclosing entity” for the purposes of the Corporations Act and is subject to regular
reporting and disclosure obligations wader the Corporations Act and the Listing Rules of the ASX. Copies of
documents regarding the Company lodged with the ASIC or the ASX respeatively may be obtained from, or
inspected at, any ASIC office or the ASX respectively.

i addition, you bave the right to obiain s copy of the following documents:

«  the annual financial reports of the Cormpany most recently lodged with ASIC by the Company (inchuding
the andited consolidated financial statements of the Company for the year ended 30 June 2006 and
audited consolidated financizl statements of the Company for the year ended 30 June 2003); and

- any continuous disclosure notices given by the Company after the lodgement of the annual financial
report and before the ledgerment of this Offering Circular with ASIC including:

o notice of amual general meeting and management information cireular dated 17 Ootober
2006 prepared in connection with the annueal and special mesting of shareholders held on 21
November 2006;

¢ Bidder's Statement dated 7 September 2006 in connection with the Company’s offer to
acquire all of the issued and outstanding shares of Valhalla Uranium Ltd {“Valhalia™);

o update dated 24 November 2000 regarding the Langer Heinrich Uranium Project, Namibia
mineral resource estimates upgraded;

o update dated 24 November 2006 regarding the Langer Heinrich Uranium Project, Namibia
prospective tenement granted;

o update dated 27 November 2006 regarding the Bigrlyi Project Joinmt Venture, Northern
Territory, Australia significant intercepts frem injtial drilling; and

o wupdate dated 1 December 2006 regarding inchusion of Paladin in the ASX S&P 100 index,

These documents may be obtained from the Company, free of charge, doring the pericd up to and inclheding
31 December 2006 by comtacting the Company Secretary at the head office of the Company at Grand Central,
First Floor, 26 Railway Road, Subiaco, Westem Ausiralia, 6008, Australia, felephone +61 (8) 9381 4346,
These documents, and all other regular reporting and disclosure documents of the Company, are also available
electronicaltly on the website of the Australian Stock Exchange, af www.asx.con.eu .

The notice of annsal general meeting and manapement information cizenlar dated 17 Qoiober 2006 prepared
in comnaction with the annual and special meeting of shareholders held on 21 November 2008 (including
information in relation 1o {he interests of the Directors of in the securitieg of the Company) is incorporated by
reference in this Offering Circular. A copy can be obtained as set out above.

Bach document incorporated herein by reference is corrent only as at the date of such document, and the
incorporation by reforence of such docaments shall not create any implication that there bas been no change
in the affairs of the lusner and affiliates taken ag a whole, as the case may be, since the date thereof or that the
information contained therein Is current as at any time subseguent to 118 date.  Any statement contained therein
shall be deemed to be modified or superseded for the purpeses of this Offering Circular fo the extent that a
subseguent statement contained in another incorporated document herein modifies or supersedes that
staternent. Any such statement so modified or saperscded shall sot be decmed, except as so modified or
superseded, to constitute & part of this Offering Circular. The modifying or superseding statement need not
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state that t has modified or superseded a prior statement or include any other information set forth in the
document that it modifies or supersedes.

The making of 2 modifying or supergeding statement is aot 10 be deemed an admission for any purposes that
the modified or superseded statement, when made, constituted a nusrepresentation, an unlrue statement of a
material fact or an omission to state a materfal fact that is required to be stated or that is necessary to make 2
statement not misksading in light of the circamstances i which it was made.

Prospective investors are advised o obtain and read the documents incorporated by reference herein before
making their investment decision in related to the Bonds.
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3. ABOUT THE COMPANY

History

‘The Company was incorporated under the pame “Paladin Resources NL” In Australia on 24 Septombor 1993
a8 a "no Hability” company. The Company was originally incorporated under 2 Memorandum and Articles of
Association. In Febraary 1994, the Company completed its initial public offering pursuant to a prospectes in
Australia and on 29 March 1984, the Company commenced wading on the ASX, Following changes in
Austrddian corporais law, the Company’s Memerandum and Articles of Association were replaced by &
Constimtion in November 1999,

On 21 Jannary 2000, the Company changed from a no Hability company to a Hmited liability company. At
that time, its name changed to “Faladin Resowrces L1¢”, Paladin Resources Ltd dual listed on the Toronto
Stock Bxchange (“TSX™) on 29 Aprii 2005.

Further information about the Compasy and its business is publicly available at ity website
wyww paledinresources.com.ai, on the ASXs website fswwasy. com.au) and under the Company’s profile on
the SEDAR website maintained by Canadian securities regulatory authorities (wwwsndarcom). A brief
overview of the business is set out below.

The Business

The Company operates in the resoarces industry with a principal business of evalnation and development of
nranhun projects i Africa end Awstralis. The Company is currently focussing on im southern African
Jevelopment projects.

The Company’s current uranhum resource inventory is set out in the following table:
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Resources detaited above in all cases represent 100% of the resource - not the participant’s share.
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The Company’s advanced uranium projects are geographically diversified and include the Langer Heinrich
Pranium Project in Namibia, the Kayelekera Uranium Froject in Malawi and the Manyingee Uraniom Proiect
in Westorn Ausiralia, These projects have had feasibility studies carried out by previovs owners in the 19703
and 1980s.

Langer Heinrich Uraninm Project (100%) - Namibia

The Langer Heinrich Uranium Project is located 90km east of the Namibian deep sea port of Walvis Bay. The
Project is covered by Mining Licence 140 with an initial 25 year term.  Explomation Prospecting Licence 3300
was granted in Ootober 2006, protecting the interpreted western extension of the Langer Heinrich Uranium
Deposit. The Langer Hetnrich Uranium Project is the Company’s flagship project aad mining is underway,
with staged commissioning of the ore treatment plant having commenced in Angust 2006 and plant handover
targeted for Decewsber 2006, The Langer Heinrich Uranium Project will, at design capacity, treat 1.5 million
tonnes of ore 1o prodace 2.6 million pounds of U304, A proposed stage 2 expansion in late 2008 is designed
0 increase capacity by an additioral 1.1 million pounds of THOg per vear, targetesd for completion in late
2008/carky 2009

A rgcent drilling program of 6,355m of RC drilling from 231 holes (vonfined to Details 3, 4, $ and 6 targeting
the mineralised palaecchannel extending east from the Detail T orebody) has returned encouraging results.
Minera! resource specinliste Hellman and Schofield (3&S) bave completed a revised minera! resource
estimate for these Details, Updated results for the Langer Heinrich Deposit and the resulis are reported below
using a 250ppm U cut-off. The Competent Person’s Statement in relation to these estimates and details of
the new estitpates were releazed by the Company to the ASX on 24 November 2006,

Minersl Resource estimation by H&S for Details 110 7,

250pam Cat-off Million: Toones  Grade % Uy Tonnes ;04 Miflion Ibs
Ui,
Measared Resources 2.7 .06 14614 221
Indicated Resources 14.4 0.05 7,934 17.47
Inforred Resources 3.4 0.06 25,308 5578

The potential for increasing the resource base even further within MLI40D is regarded as bigh,  AH Details
contain mineralisation which rermains in the Inferred category and future drilling will soncentrate on zaising
resource confidence in these areas, in addition, the resource has vei to be ¢losed off in Details 4 and 6. Also
the newly granted BPL 3500, situsted immediately west of MIL140 (which coniains the Langer Heinrich
orebodies), offers additional potentisl to expand the rescarce base of Langer Heinrich,

The Company has seonred sales contracts which account for 7475Mlbs of Langer Hemrich production over
the period 2007 o 2012. Pricing in all contracts is market-related at the tame of delivery and is subject fo
escalating foor and ceiling components.

Kayelekera Uranium Project {160%) — Nerthern Malawi

The Kayelekera Uranium Project is the Company’s vecond advanced project and is 1ocated 53km by road west
of the northern Malawl lakeside township of Karonga. The Project is covered by Exclusive Prospecting
License 070 with its term expiring in July 2007. The Company expects to apply for a Mining Licence in the
First quarter of 2047,

ADT082360/0.18/30 Nov 2006 13



An 18-month Bankable Feasibility Study (“BFS™) for the Kayeiekera Urantum Project in Malawi began in
May 2005 and is expected W be compieted in December 2006, This study is expected to lead to the phase-in
of the Company”s second uraniun operation, in a market where shortages are predicted for the next decade or
more. Production start-ap for the Kayelekera Uranium Project is envisaged for thind quaster 2008, The
Kayelekera Project Pre-Feasibility Smady completed in February 2005 dewrmined a potential viable operation
producing 2.3 million pounds of U0y with an expected mine bife of 10 years and was the basis for the
Bankable Feasibility Study currently being condusted.

The draft Environmental Impact Assessment (EIA), as part of the BFS, was submitied to government in
October 2006 for technics] committee teview. All necessary public participation meetings have been bald and
comments from these activities are now being assessed and, where appropriate, included in the final EXA,

The Company is in the final siages of negotiation of & Development Agreement with the Malawi Government
to provide a 10 year fiscal and operating stability period. This is expected to be finalised by mid December
2006,

Vathalia/Skal and Bigrlvi Uranium Projecis

The Company completed ity take-over of Vathalla on 27 October 2006. Through its wholly owned subsidiary,
Mt Isa Uranium Pty Lid, Valhella bolds a 50% interest in the Vathalla/Skal Uranium Joint Venture Projest in
Queensland, Anstralia and a 41.7% Interest in the Bigrlyl Joint Venture Project in the Northern Torritory,
Anstralia. Sce “Valhalla Acguisition”.

Other Projeets

As of the date of this offering document, the Company bas two other ursnicm projects in s resource asset
base, being Manyingee Project and Cobagooma Project in Western Australiz.  These two projects are
currenily on hold due to the current restrictive uranivm policies of the State Government in Western Austratia,

nvestment - Deep Yelow Limited

The Comnpany alse holds an 11.11% equity interest in Deep Vellow Ltd., a junior Australian uranium
exploration company which has extensive properties in both Asstralia and Namibia CDYLY). DYL is
surrently undertaking a nonrenouncenble entitlement issue in which the Company is participating. Upon
completion of the entitlement lasue, it i3 antcipated that the Company will hold approximately 11.11% of the
outstanding shares of DY (assuming that ali entitlements are taken up).

The Valhalla Acquisifion

On 10 July 2006, the Company anpounced a takeover offer for ali of the shares in Valhalle Uranjum Limited
(*VUL”} in consideration for 1 share of the Company for each 3.16 Valhalla shares. The takeover offer closed
on 13 September 7006 and thoe Company  compulsorily scganired the remaining shares on 27 Ogtober 2006,

The Company bas noted the commencement of legat procecdings in Sapreme Court of Western Austealia by
Summit Resources {Australia) Pty Limited alleging breaches of the Mt {ss Uranium Joint Venture Agreement
by Resolute Limited, a wholly-owned subsidiary of ASX listed Resolute Mining Limiled (*RML™}, and Mt
Isa Uranium Py Lid (“Mt Tsa Uranium™), 2 wholly-owned sobsidiary of VUL which, following the fakeover
of VUL, is also a wholly-owned subsidiary of the Company.

It is to be noted that the Company has entered into a Deed of Indemnity with RML pursuent to which RML
indemnified the Company against any loss suffered by it (or Mt Isa or VUL) a3 a consequence of, amongst
other things, these proceedings. The loss is deemed to include an amount determined in accordance with a
formula based upon the value (as agresd between the Company and RML) provided under the Company’s
takeover offer for VUL which is aitribunable to Bt Isa’s joint venture interest. The indemnity is subiect to a
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cap of $75 million or $50 million depending on the detezmined value of joint venture interest. By reason of
the existence of the indernnity, RML has primary conduct of the defence of the proceedings for both RML and
Mt Isa.

Al this stage, based on the allegations in the plaintif®s statement of claim, and having regard to the indemnity
from RML, the Company does not believe the proceedings are material to the Company. However, it will
continue 1 manage its involvement in the proceedings in the ordinary sourse.

Principal assets owned by VUL included a 50% imterest in the Valhalla/Skal Urandin Deposits located in
Queensiand and a 41.7% interest in the Bigriyvi Uranium Deposit in Northern Territory.

Yalhalla/Skal Urandum Joint Venture Project (50%) - Queensland, Australiz

The Valkalla and Skal vrantum deposits are within the Mt Isa Uranium Joint Venture Agreement (“TUIV™)
area where Summit is manager aad holds a 50% interest. The Company’s wholly-owned subsidiary, Mt Isa
Uraniam, is a 50% contributing participant to the TUTV.

The Valhalla Uranium Deposit is Jovated 48fon northwest of Mount Isa city on EPMO221. In the September
quarter 8 revised and independently validated JORC compliant resource estimate was modelled, calevlated
and reported for the Valhalla urenium deposit as follows and as previensly sonounced, The Skal Deposit was
predeminantly drilled in the period 1969-1972 by provious explorers, with resources publicky reported as set
ont balow,

YALHALLA DEPOSET MINERAL RESGURCES (0.023% UL0; cut off) - JORC Compliant

JORC Category Miltion Grade % U0, | Tonnes U0, YUL share
Topnes

Indicated Resources 1.3 0,08 16500t 0r 37.4MIb | 50%

Inferred Resourges 12 8075 000t or 19.6Mlb 50%

The modelled rescurce at Valhalia remains open to the north and south along strike, and down plunge. In the
September quarter near surfave metallurgical diamond drilling aud resource drilling targeted at extending the
resource along sirike and down phinge commenced. Core and metallurgical samples have been dispatched to
iaboratories in Perth and Svdney.

The Skal Urantom Deposit is jocated 32km rorth of Mount Isa on EPMi14048. Historic resources as
previously sanounced at Skal are reported as follows:

SKAL DEPOSIT- Historic Resouree

Non JORC/NT 43-101 Miliion Grade % U,0, | Tonnes U0, VUL share
Compliant Tonnes
Historie Resources™ 4.2 {approx) 0.1% 0 0.13% 5008t or [IMIb 50%

*  Information in relation 1o the historic rescurces has been provided as it s believed to be material
information of inlerest te potertial investors.

Two mineralised shoots have now been defined at Skal. The ursnium mincralisations in both the northern and
southern shoots at Skal is yet to be closed off by drilling either along strike or at depth. Sufficient holes have
now been drilled into dhe southem shoot and JORC complismt resource estimates are currently being modelied
and caloulated with estimates expected o be finalised in early 2007, The historic resource for the Skal
Beposit doss not conform to either Canadian National Instrument 43-101 or JORC requirements for reposting
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purposes and, as such, the Company i not treating these historic resource sstimates as current reserves or
resources.  These estimates should not be relied upon until they have been verified by further due difigence
ad by a “Qualified Person®™ for the purposes of N1 43-101 and a “Competent Person” for purposes of JORC.

Bigrlyi Joint Venture Profect (41.7%) — Northern Territory, Australia

The Bigrlyi Project comprises 10 granted exploration retention livences located approximately 350km
northwest of Alice Springs. The project is a joint venture with Fnergy Metals 113 (53.3% and project
manager} and Sonthern Cross Explomtion (5%} and was subject fo significant expioration activity in the
period 1574 t 1982,

The current uranium minersl resources for the Bigrlyi project (as announced fo ASX on 25 hly 2006 by
Energy Metals Limited) are summarised below.

BIGRLYI DEFOSIT MINERAL RESOURCES (8.1% U0, cut off) - JORC Compliant

JORC Category Million Grade % U0, | Tonnes U0, ViL
Tonnes share

Indicated Resources 1.054 0.23 2450t or 5.4Mib 41.7%

Infermed Resourzes 09.781 .17 1,348t or 2,9MIb 41.7%

Initial resalts from the 30 holes drilled charing the cusrrent drilling campaign have returned encournging results
{(announced by Ensrgy Metals Limited on the ASX 24 November 2006} 13 holes returned intersections
greater than 0.16% el and ncluded intercepts of 2.45m @ 1.01% U0y from a depth of 161.2m in
Anomaly 15 and 5.95m @ 1.01% €U0, from a depth of 157.7m in Anomaly 4. This drilling is focussing on
extengling the resource status both along strike and down plunge of the known deposits,

The above results are radivmetrically determined grades {elJ;04) and validation of these equivalent grades is
pending verification by geochemical assay. In wranium exploration and mning, the grade of 2 waninm
orebody ks often determined by radiometric means. The radiomesric grade so determined is referred to as the
equivaient aranivm oxide grade or €U,0;. This is to distinguish #t from the "true" uraninm oxide prade
determined by assay methodsin a laborstory which i usually referred to as (W(Qs.  'With carefin]
measurernent and properly calibrated instrumentation the elJ;Oy grade shounid be very close to the U004 grade.
The Comnpany is currently preparing a NI 43-101 resource report for the Valhalla and Bigriyi Deposiis and
expects this {o be completed in December 2006.
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4. DIRECTORS

Brief profiles of the directors of the Company as at the date of this Offering Circular are as foltows:
Mr Rick Wayne Crabb (Nen-Executive Chairman) Age 49
B. Faris (Hons), LLB, MBA, FAICD, M.AusIMM

Mr Crabb holds degrees of Bachelor of hurisprudence (Honours), Bachelor of Laws and Master of Business
Admimistration from the University of Western Australia. He hag practiced as a solicitor from 1980 to 2004
specialising in mining, corporate and comruercial Iaw. He has advised on all legal aspects including financing,
marketing, government agreements and construction contracts for many resource development projects in
Australia and Africa. Mr Crabb now focuses on his public company directorships and investments. He has
been involved as a director and strategic sharcholder in a munber of successful public companics. He is
presently also a director of Aleaston Mining NL (since 2001), Ashburion Minerais 11d (since 1999), Gito
Energy Lid (since 2004}, Port Bouvard Lid (since 1998), Roval Resources Limited {since 2004} and
Thuadelasra Exploration Lid {since 2003},

Mr Crabb was appointed a director on 8 February 1994 and Chairman on 27 March 2003,
Mr John Borsheff (Managing Director) Age 61
B.Sc., EAuwsIMM, FAICD

Mr Borshoff is 2 geologist who has been involved in the Avstralian and African exploration and mining
industry for 34 years. Mr Borshoff worked for International Nickel and Canadian Superior Mining before
joining & German mising group, Usanerz, from 1976 to 1991, He became Chief Geologist/Exploration
Manager during the period 1981-1986 and served as its chief executive from 1987 to mid 1991 when the
German parent of Uranerz made the decision to close its Australian operations. The primary foens of the
Uranerz Growp was the search and development of wanfum with the company operating extensively
throughout Australia, North America and Africa.

Mr Bowshoff founded Paladin Resonrces Lid and was appointed a Direstor on 24 September 1993, He has
extensive knowledge of the uraniom indusiry and expericnce in company management, strategic phnning and
stiministration.

Mr Bean Reveille Llewelyn (Noa-Executive Director) Age 58
LLB

Mr Llewelyn first gualified ax a solicitor in Australiz and subsequently Enpland, Hig life work however has
been in finance and merchant banking having worked for more than 20 vears in this capacity in Australiz, the
VK, the USA and South Afriea. His considerable experience has been in derivatives, structured finasce and
early stage investment relating 1o the metal markets. He has been involved with the uraniom industey for over
12 vears and has a comprehensive understanding of its structre and dynamics.

Mr Liewelyn was involved as z key player in the formation of 2 joint veature company between Anglo Gold
and First Rand Internationzl o assume marketing responsibility for wachem on behalf of MNuciear Fuels
Corporation of South Africa (Nufcor).

Mr Liewelyn wus appointed to the Board of Directors of the Company on 12 April 2003,
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Mr George Edward Pirie (Non-Executive Director) Age 53
B.Com {Hons}

Mr Piric has 24 years experience in the miutag business. In 19808 he was with Pamour Porcupine Mmes, a
divigion of Noranda, and then joined Dkme Mines Limited in 1985, holding various positions uutil April 1999
when fie was promoted o Chief Financial Officer for Placer Dome North America, where he was responsible
for re-establishing both Placer Dome U8, and Placer Dome Canada. In January 2000, he joined Placer Dome
Canads as Chief Financial Officer and was appointed Acting President and Chief Executive Qfficer of Placer
Dome Canada in Octoher 2001,

He was responsible for the formation of the Porcupine Joint Yenture in July of 2002 and was promoied to
Executive Vice President of Placer Dome Inc. and President and Chief Excontive Officer of Placer Dome
Canada in December 2002, Mr Pirie resighed his position with Placer Dome affective 31 December 2004,

Mir Pirie currently serves on seversl boards inchuding Ontario Mining Association, Mining Associstion of
Canads, Canadian Miners! Industry Education Foundation, Mirarco Mining Inmovation, Co-Chair of ths
Mining Cluster Initiative for the Ministry of Northern Development & Mines, and effective 4 July 2005
appointed President and Chief Executive Officer of Breakwater Resources Tnc.

Mr Pirie was appointed to the Board of Directors of the Company en 1 June 2005,
Mz Ian Urqubart Noble {Non-Executive Dirpetor) Age 45
BSe (Metalhargy), ARCST

Mr Noble has moro than 40 years experience covering the mining, chemical and nuclear industries with a2
strong emphasis in the mining and mineral processing felds. He is an internationally recognised consultant,
specialising in hydrometaliorgy and commimition, and has been involved i many of the major mining
developments within Anstrala and overseas. He has held senior managenent positions with both Wright
Fngineers Australia Lid and Fluor Australia and took a lead role in the design of Australia’s two major
uraninn processing plants,

Mr Noble's mitial involvement with uranium was with Wright Enpinsers Pty Limited on fhe Rabbit fake
project it Capada. In Australia, in 1976, he was Lead Engineer on the Ranger Uranfer Feasibility Study,
followed by a threc year involvernent in fhe design & construction phase, initially as Process Engineering
Manager, and then a period as Project Engineer for the hydrometaliurgical plant, and finally a year on site as
Pre-Commissioning and Commissioning Manager. He was subsequently Lead Process Engincer for the design
of the then Western Mining Corporation’s Olympic Dam Project,

Mr Noble was appointed to the Board of Directors of the Company on 29 June 2065,
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3. RISK FACTORS

There are mumerous widesprezd risks associated with investing in any form of business and with investing in
bonds and the share market generaily, There are also a range of specific risks associated with the Company's
business and is involvement in the exploration and mining industry. Many of these risk factors are lmgely
beyond the control of the Company and its Directors because of the aature and location of the existing and
proposed business activities of the Company.

Tnvestors should carefully consider the risks described below before making a decision o iavest in the Bonds,

INVESTMENT SPECIFIC RISKS

The foliowing summary outlines some of the major risk factors in respect of an investment in the Bonds,
Market for Bonds

Thers is curtently no formal market throngh which the Bonds may be sold and purchasers may not be able 0
resell the Bonds purchased under this offering docoment. There can be no assurance that an active trading
miaket will develop for the Bonds after the Offering, or if developed, that such a market will sustain a price
level at the Offering price.

Other Indebtedness

The Bends will rank pari passu with afl other vmsecared and unsubordinated obligations of the Company save
for such obligations that may be preferred by provisions of law that are mandatory and of general application.

Absence of Covenant Protection

Other than az described herein, the Trust Deed wili not limdt the Company's ability to inosr additional debt or
lishilities (including secured indebtedness). The Trust Deed will xot contain any provision specifically
intended o protect holders of the Bonds in the event of & future leveraged transaction by the Company {other
than secured capital markets transactions).

Cextain Subsidiaries {as defined in the Conditions) of the Company have significant cutstanding jndebiedness,
including Project Finance Indebtedness (as defined in the Conditions}, and may in fuare incur farther
indebtedness, inclading Project Finance Indebtedness (including if it becomes apparent from the Kayelekera
BF3 that further capital expenditure is required). The Company has and may in the future provide guerantess
and/or indemndties in respect of such indebtedness and Project Finance Indebtedness. The Company is a
holding company with no significant gssets other than the shares of its wholly-owned and non wholly-cwned
Subsidiaries. The ability of the Company’s Subsidiaries w pay dividends and make other transfers to the
Company may be limited by various regulatory, contractual, legal and tax constraints or the Subsidiaries’ debi
or other agreements with. lenders. I as a result of these restrictions the Company is unable to ensure the
continued transfer of dividends and other income to it from thesc Subsidiaries, this may materially and
adversely impair the Company’s ability to pay dividends and interest, and to service its debt obligations,
inchding its obligations under e Bonds.

Limitation in Ability to Redeem Bonds

The Company must redeem the Bonds on the Matarity Date, on the request of a Bondholder if 2 Change of
Control occars or on the occurrense of an Event of Default. The Company cannot assure Bondholders that, if
required, it would bave sufficient cash or other financial resources at any such time or would be able to
arrange financing to redeen; the Bonds in cagh,
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Market Price of the Bonds

The market price of the Bonds will be based ona mumber of factors, including:

(a} the prevailing interest rates being paid by companies simitar to the Company;
{b) the overall condition of the financial and eredit markets;

{c) prevailing interest rates and interest rate volatility,

{d) the markeis for similar securities;

() the financial condition, results of eperstion and prospects of the Company;

{(fy the publication of earnings estimates or other research reports and speculation in the press of investment
community;

{g} the market price and volatility of the Ordinary Shares;
{t) changes in the industry and competition affecting the Company; and
{}y general markei and coonomic conditions.

The condition of the financial and credit markets and prevailing interest rates have fluctaated in the past and
are likely to fiuctuate in the future. Fluctuations in these factors could have an adverse effect on the market
price of the Bonds,

Velatility of Market Price of Ordinary Shares

The market price of the Ordinary Slheres may be volatife. The volatility may affect the ability of holders of
Bonds to sefl the Bonds at an adventageous price.  Additionally, this may result in greater volatility in the
market price of the Bonds than would be expected for nonconvertible debt securities, Market price
flustuations in the Ordinary Shares may be due o the opersting resulis of the Company failing i meet the
expectations of securities analysts or investors in any quarier, downward revision in securities analysis’
estimates, governmental regulatory action, adverse change in general market conditions or economic trends,
acqsitions, dispositions or other material public announcemenis by the Company or its competitars, afong
with a variety of sdditional factors, including, without limitation, those set forth under “Cautionary Staterment
Regarding Forward-Looking Statements”, In addifion, stock markets, including the SGX, ASX and TSX,
from time to time suffer significant price and volume fluctuations that affect the market price for securities
and which may be narelated to the operating performance of the Company. Any of these events could result
in a decline in the market price of the Bonds or the Ondinary Skares.

GENERAL RISKS

The folowing sumoary, which is not exhaustive, represents sorme of the more general major risk fectory for
the Company.

Speciiative Natare of Mineral Exploration and Development

Development of the Company’s mineral exploraion properties is contingent upon obtaining satisfactory
exploration results. Mineral exploration and development invalves substantial expenses and 4 high degree of
visk, which even a vombination of experience, knowledge and carcful evaluation may not be able 1o
adeqguately mitigate, The degree of risk increases subsiantially when a company's properties are in the
exploration as opposed to the development phase. There is no assurance that commercial quantities of ore will
be discovered on any of the Company's exploration propertios. There is also no assurance fhat, even #f
commercial quantities of ore we discovered, a mineral property will be brought into commercial production.
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The discovery of mineral depesits is dependest upon s nunber of factors not the least of which is the
technical skill of the exploration personnel involved. The commercial viability of a mineral deposit, once
discovered, & also dependent upon a number of factors, some of which are the particular attributes of the
deposit, such a5 size, grade and proximity to infrastructure, metal prices and government regulations,
inclading regulations relating to rovalties, allowable prodection, importing and exporting of minerals, and
environuental profection. In addition, assuming discovery of a commersial ore-body, depending on the type
of mining operation invelved, several years can clapse from the initial phase of drilling until commercial
operations are commenced. Most of the above factors are bevond the control of the Company.

Production risk

The Company’s principal business te date has been the evaluation and development of uranium proiects in
Africa and Australia. Cormmissioning of production, including at Langer Heinrick, may not proceed to plan
with potential for delay in the timing of targeted prodaction and/or for not achieving the level of fargeted
production. As the Company moves into production iy activities may be affected by numerous other factors
beyond the Company’s control, Mechanical failure of the Company’s operating plant and equipment, and
general unanticipated operational and technical difficulties, may adversely affect the Company’s operations.
There is little operating hiztory availsbie from the Company’s sites. Operating risks beyond the Campany’s
contrel may exposge it to uninsured liabilities. The business of mining, exploration and development is subject
o 2 varicty of visks and hazards such as ceve-ins and other accidents, fiooding, envirosmental hazards, the
discharge of toxic chemicals and other hazards and the use of contractors including contract misers, Such
occurrences may delay production, increase production costs or result in damage to and destruction of,
mineral properties or production facilities, personal injury, envirormental damage and legal Hability, The
Company has ingurance to protect itself against certain risks of mining and processing within ranges of
coverage consistent with industry practice. However, the Company may become subject to Hability for
hazards that it cannot insure against or that it may elect not 1o sure against because of kigh premium costs or
other reasons. The ooongrence of an event that is not fully covered, or coverad at all, by insurazce, couid have
2 material adverse effect on its financial condition and resulis of operations.

Political Stability

Many of the Company's activities are conducted in southern Africa. In southern Africa, the Company's
praicots may be subject 1o the effect of political changes, war and civil conflict, changes in government
policy, lack of law eaforcement and labour unrest and the creation of new laws. These changes (which may
inchede new or modified taxes or othor govemment levies as well as other legislaton} may impact on the
profitability and viability of its properties. The balance of the Company’s activitics are currently condusted in
Australia. In Anstralis, povernment polioy from time {0 time may not be favourable to uranium mining and
export.

Liguidity Concerns and Fature Financing

Further exploration aad development of the various mineral properties in which the Company holds interesis
depend upon the Company's ability to obiein financing through joint ventures, debt fnancing, equity
firancing or other means. There is no assurance that the Company will be successful in obtaining the
financing required as and when needed. Volatite markets for mineral commodities may make it difficult or
impossible for the Cotmpany to obiain debt financing or squity financing on favourable terms or at all. Failure
to chtain additional financing o 2 tmely basis may cause the Company 1o postpone its development plans,
forfeit righis in some or all of its properties or joint venstures or reduce or terminate some or ali of fis
operations.
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Logistics

Eogistical risk relates 10 long supply lines, and lack of engineering and other support facilities close to the
Company's operating sites. In Africa, the transhipment of wranhum concentrate through neighbouring countries
for export could be subject to disruptions through political disputes and natural disasters,

Uninsarable Risks

The Company may becoms subiect o liability for accidents, pollution and other hezards apainst which it
cannot insure oy against which it may elect not fo insure because of premium costs or for other reasons, of i
amounts, which exceed policy limits,

Mineral Rescurees snd Ore Reserves

No assurance can be given that the anticipated tonnages and grades of ore will be achieved during production
or that the indicated level of mranium recovery will be realised. Uraniuwm price fluctations, as well as
increased production costs or reduced recovery rates, may render ore reserves containing relatively lower
grades uneconomic and rmay uitmately resulf in a restatement of such ore reserves. Moreover, short-term
operating factors relating to ore reserves, such ag the need for sequentisl development of ore bodies and the
processing of new or different ore types or grades may cause a mining operation to be unprofitable in any
particular acconnting period.

Unecertainty Relating to Inferred Mineral Resources

Inferred mineral resources that are not mineral reserves do not have demonstrated economic visbility, Due fo
the uncertainty which may attach to inferred taineral tesources, there is no assurance that inferred mineral
resources will be uppraded fo measured or indicated resources or proven or probable miperal reserves as 4
result of continned exploradon

Security of Tenure

All tenements in which the Company has interests are subject to renewal conditions or are vet to be granted,
which will be a1 the discretion of the relevant Ministries in Australia, Namibia and Malawi, The maintaining
of tepements, obtaining rencwals, or pefting fencments granted, often depends on the Company being
successful in obtaining required statuiory approvals for proposed activities. While the Company anticipates
that subscquent renewals will be given as and when sought, there is 10 assurance that such renewals will be
given as 4 matter of course and there is no assurance that new conditions will not be imposed in conpection
therewith.

Government Regulntions

The Company’s activitics are subject to extensive laws and ropalations confrolling not ondy the mining of and
exploration for mineral properties, but alse the possibie effects of such activities upon the environment and
upon inferests of native and/or indipenous peoples. Permits from a vamiety of regulstory anthorilies are
requived for many aspects of mine operation and reclamation. Future legislation and repulations could cause
additional expense, capital expenditmes, restrictions and delays in the development of the Company's
properties, the extent of which cannot be predicted.

In the context of environmental permitiing, including the approval of reclamation plans, the Company must
comply with known standards, existing laws and regulations which may entail greater or lesser costs and
delays depending on the nature of the activity to be permitted and how stningently the regulations are
implemented by the permitting authority. Environmental legisiation i3 evolving in a manner which will
require stricter standards and enforcement, increased fines and penalues for non-compliance, more stringent
envirenmental assessments of proposed projects and 2 heightened degree of responsibility for companies and
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their officers, directors and emplovees. There is no assurance that future changes in snvironmental regulakion,
if any, will not adversely affect the Company's operations.

While it is possible that costs and delays associated with compliance with such laws, regulations and permits
could become such that the Company will not proceed with the development or operation of a mine, the
Company is pot aware of any materfal enviropmental constraint affecting its proposed wining activities or
exploration propertics that would preclude the economic development or operstion of any speeific mine or
property.

Foreign Operationy

The Company’s operations in Namibia and Malawi are exposed to various levels of political, economic and
other risks and uncertaintics associated with operating in a foreign jurisdiction. These risks and unceriainties
vary from country to country and inclhude, but are not limited 10, currency exchange rates; high mates of
indlation; labour unrest; renegotiation or pellification of existing concessions, livenses, permits and contracts;
changes in taxation policies; restrictions on foreign exchange; changing political conditions; currency confrols
and governmental regulations that favour or require the awarding of contracts to Jocal confractors or Tequire
foreign contractors 10 emplay citizens of, or purchase supplies from, a particular jirisdiction.

Changes, i any, i1 mining or investment policies or shifis in political attitede in any of the countries in which
it operates may adversely affect the Company’s operations or profitability. Operations may be affected in
varving degrees by government regulations with respect to, but not limited to, restrictions on production, price
controls, expart confrols, currency remifiance, income laxes, forcign investment, maintenance of claims,
environmental legistation, land use, land claims of local people, water use and mine safety. Failure to comply
strictly with applicable laws, regulations and local praciices relating to mineral right applications and tenure,
could result in loss, reduction or expropriation of entitlements,

The occurrence of these varions factors and upcertainties cannot be acourately predicted and could have an
adverse effect on the Company's operations or profitability.

Operating History

The Company has no operating Bistory and there can be no assurance of its ability to operate its projecis
profitably. While the Company interds to generate working capital through operation of its proposed wraniam
mines, there is no assurance that the Cosmpany will be capable of producing positive cash flow on u consistent
basis or that any such funds will be available for exploration and development programs.

Velatility of Uranivm Prices

The mining industry is competitive and there is no assurance that, even if commercial quantities of a mineral
resounce are discovered, a profitable market will exist for the sale of the same. There can be no assurance that
urzninm prices will be such that the Company’s properties can be mined at a profit. Factoss beyond the control
of the Company may affect the marketability of any minerals discoversd. Uranium, prices are subiect w
volatile price changes from a variety of factors including imtermational economic and political trends,
expectations of inflation, global and regional demand, currency exchange fluctuations, interest rates and
ghobal or regional consumption patterns, speculative activities and increased produciion due to improved
mining an¢ production methods.

Key Personnel

Recruiting and retaining qualified personnel is critical to the Company's success. The number of persons
skifled in the acquisition, explomaton and development of mining properties is Hmited and competition for
such persons is intense.
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As the Company's busigess activity grows, it will require additional key financial, administrative, mining,
marketing and public relations personnel as well as additional staff on the operations side. The Company will
be required to hire additional personnel in Naruibia and Malawi. Although the Company belicves that it will
be successful in atraciing and retaining quatified personnel, there can be no assurance of such success.

Yabour and Employment Matters

While the Company bas pood relations with its employees, these relations may be impacted by changes ia the
scheme of labour relations which may be introduced by the relevant governmental anthoritics. Adverse
changes in such legistation may have a material adverse effect on the Company's business, results of
operations and financial condition,

Sulbysidiaries

The Cornpany condusts certain of its operations through subsidiaries and holds certain of its assets in such
subsidiarics. Accordingly, any limitation on the transfer of cash or other assets between the Company and s
subsidiaries could restrict the Company's ability to fusd is operations efficiently. Any such limitations, or the
perception that such limitations may exist now or in the foture, could have an adverse impact on the
Company’s valuation and stock price.

Mineral Exploration and Mining Carry Inherent Risks

Mining operations are subject to hazards normally encountered in exploration, development and preduction.
These inchude unexpecied geological formations, rock flls, floeding, dam wall faifure and other incidents or
conditions which could result in damage 1o plant or equipment or the environment and which conld impact
production throughpul. Althongh it is intended to take adeguate precavtions fo minimise tisk, there is a
possibility of a material adverse fmpact on the Company's operations and #ts financial resulis,

Currency Risk

The Company’s operations incur expenditures in the local currencies of Australia, Namibia, Malawi and
Sonth Africa. Revenus from operations and cerfain other capital and operating costs will be in US dollars. As
2 result of the use of these different currencies, the Company is subject to foreign carrency fluctuations which
may materially affect its financial position and operating results,

Corapetition

Significant and increasing competition exists for mineral acquisition opporunities throughout the world. Asa
result of this competition, some of which is with large, better established mining companies with substantial
capabilitics and greater financial and technical resources, the Company may be unable to acquire rights to
exploit additional attractive mining properties on lerms it considers accoptable. Accordingly, there can be no
assurance that the Company will acquire any inferest in additional operations that would vield reserves or
result in compercial mining operations,

Bilution

The Company may uadertake additional offerings of secarities in the future. The increase In the nomber of
fully paid shares issued and the possibility of sales of such shares may have a depressive effect on the price of
fully paid shares already on issue. The Conditions provide for an adjustment o the Conversion Price in
relation 1o some bt not all future offerings of securities, In addition, as a result of the issve of such additional
fully paid shares, the voting power of the Company's existing sharcholders will be diluted.
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Pividend Policy

The Cotpany has paid no dividends on is ordinary shares since its date of incorporation and the Company
does not anticipate paying dividends on ity Ordinary Shares in the foreseesble fature. The Company
anticipates that it will refain all fahure earnings and other cash resources for the fubwe operation and
development of its business and the Company dees not intend to declare or pay any cash dividends i the
foresceable foture. Payment of any future dividends will be at the discretion of the Company's board of
directors after taking into account many factors, including the Company's aperating results, financial
condition and current and anficipated cash needs.

The risks described above de not necessarily comprise all thoge faced by the Company and are not
intended to be presented in any assamed order of prisrity.

The investment referred to in this Offering Circuiar may not be suaitable for all of its recipients,
Investors are accordingly advised to consult an juvestment advisor before making a decision fo
subscribe for Bonds,
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6. FINANCIAL INFORMATION

Overview

The Issuer i an Australian sompany. Accordingly, its andited comsolidated financisf statements are currently
presented in Australian dollars and in accordance with Aunstralian equivalents o International Financial
Reporting Standards (“A-TFRS”}, The Issuer intends to move to 3 US dollar presentation currency.

Sei out below are:

*  atable setting out the consolidated capitalisation of the Company as at 30 September 2006 as adjusted
after giving offect to the issize of the Bonds under the Offering;

v g table sctting out the consolidated capitalisation of the Company as at 30 June 2006, as adjusted 1o
show the effect of completion of the acquisition of all the Valhaila shares by the Company only, and as
adjusted for both this acquisition and the issue of the Bonds under the Offering;

v the proforma unaudited consolidated financial statements of the Issuer as at 30 June 2006 1o refiect the
effect of both completing the Valhaila acquisition and the Offering on the Issuer’s financial position.
Fhese statements are based on the audited consolidated financial staterents for the Tssuer for the year
ended 3G June 2006 which are prepared in accordance with A-TFRS. The audited financial statements
most recently lodged by the Issuer with ABIC can be obtained as se2 out in the “Tmportant Notice™;

= information on assursptons and adjustments;
«  information on use of proceeds; and
» nformation on carmings coverage.

In this Offering Circular, the terms “Issuer”, “Company™, “we”, “ug”, “our” and "Group” refer to Paledin
Resources Lid and fis subsidiaries, imless the context otherwise requires,

As a result of rounding adjustments, the figures or percentages in & column may not add up fo the total for that
cohumn.

The audited financial reports of the Company, most recently lodged with ASIC, may be obtained from the
Company or the ASX as sef out in the "Important Notice™. Prospective investors are advised o obtain and
read these documents before making their investinent decision in selation to the Bonds.

Conselidated capitalisation and share capital after Offering

The following table sets forth the consolidated capitalisation of the Company 2 at 30 September 2006 and 30
June 2006 as adjusted alter giving effect to the issue of the Bonds under the Offering. This table should be
read in conjunction with the Company’s audited consolidated financial statements for the vear ended 30 June
2006 and related notes thereto and management’s discussion and analysis thereon,
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As at 30 Fune 2006 60 = pro
As at forvn
As 2t 38 Septerber 2606 after basia{¥) amdl xfter
28 Jane TE0S on o pro giving eTTect do the Jovoe of giviag efficct to the Iywe of e
As at 30 Senfemaber 2006 forn basisf Tt the Bandafl) Bondsa}
{Linaudifed ~ ASOOUs) {Lipawdited — ASOOU) aandited — AS0E"5) (Unsuditend - ASI0"S)
Casls ond ASH3 AGS ASHS 0BG ASIS) .48 ASITLE
rash
tqivalongs
Ordinasy A5I43,605 AS$343,664 A%343.6085 ASI43,604
Shares (493,965,969 ghargs) {492.205.969 aharog} (493,965,949 shardt) {407 206 960 sharss}
isqued
{unlimiid
mghosised)
fony Wi AY39, 880 A3E9334 AN ASZOT4
dets
Motes:

{1y After giving effect o the acquisition of Valballa, .
2y After dechaotion of the Joint Lend Managers’ fee andd extimatid expenzes of e Ciforing, Asmimes procesds of Bonds an corvertsd o AS atan
exchange vate of USELO0= ASLITLL

Pro-forma consolidated financial statemenis for the Grounp including Valhalla (*Merged Group”) and
reflecting effect of the Offer

{a) Intraduction

This section provides an overview of the audited financial position of the Company as at 30 June 2006
together with the unaudiied pro-forma balance sheet of the Merged Group a5 at 30 June 2008, to show the
effect off

- completion of the acquisition of afl the Valhalla shares by the Company; and

«  completion of the Offer,

The balance sheets as at 30 June 20066 have been prepared in accordance with A-JJFRS.
{b) Summarised Balance Sheets

Sct out befow are a surmmary of the audited bafance sheet of the Company and the proforma balance sheet of
the consolidated Merged Group, as at 30 June 2006,

This isble should be read in conjunction with the financial statements for the Company and other information
contained in this documen! or released o ASX in accordance the Company's continuous disclosure
ohiligations,
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SUMMARISED UNAUBITED PRO-FORMA BALANCE SHEET AS AT 39 JUNE 2606

Current nsvets
Cash and cash squivalents
Tvasdic and other receivables

‘Total current assets

Nog-current assets
Other financial assets

Property, plant and ogaipinent
Exploration and evaluation expenditure

Total pon-turrent assels
Tutxl ansots

Current Habilities

Trade and other payables
{nearned revenue
Provisions

Total current Habilities

Non-carrest lishilities

Trade and other payables

Uneamed revenuc

Provisions

Fruterest bearing loans and borowings

Tetal non-curvent liabilities
Total liahilities

Net assetls

Equity
Contribued equity
Reserves
Acavrmibated losses

Total equity

Paladin Valhalla Proforma Merged Group
Resources Lid Franium Adjustments
timited
AS (00's) A (099) AS {0095} A% {8007
59778 5,302 308,083 373,163
3,695 166 “ 3,861
63,473 5468 308,083 377,024
1,103 - - 1,703
20442 - - 80,442
B.690 42,183 147,938 198,863
96,835 42,185 147,988 287,008
160,308 47,653 456,07 664,032
11,074 219 - 11293
242 - - 242
328 - - 328
11,644 210 - £1,863
41 - - 41
979 - - g79
3,585 - - 3,585
19,334 - 260410 276,744
23,539 - 260,410 284,349
35583 218 260,410 296,212
124,725 47 434 155,061 367,820
148,182 41,597 147,825 343,604
1L311 - 47,673 58,984
{34,768} (163) 163 (34,76%)
124,725 47434 195,661 367820

Basis of preparation of the unandited pro-forms balance sheet,

For the parposes of preparing the unandited pro-forma balance sheets, the Company hes uiilised the audited
balance sheet of Valhalla as at 30 June 2006, Pro-forma adjusiments and assumptions have been made to
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present the balance sheet ag at 30 June 2006. These adjugtmenty and assumptions are detwiled in the section
immediately below,

The Company has utitised itz own andited balance sheet a5 at 30 Jane 2006.

Acquisition aceounting entries have then been made, consistent with the terms of the Offer and the
assumptions set out below, in order to amive at an wnandited pro-forma consolidated balance sheel of the
Mertged Group as at 30 June 2006.

The pro-forma balance sheets are indicative only. The directors of the Company have drawn their conclusions
based on the known facts and other information publicly available. If the facts, circumstances, assumptions or
other information should prove to be different to that deseribed, the conclusions may change accordingly.

All adjustments have been made in accordance with A-[FRS.
Adjusimenty and sssumptions used in preparing the wnaudifed pro-forma vonsolidated balance sheets

The following adiustments and assumptions have bees made in the preparation of the pro-forma waandited
consolidated balance sheet of the Merged Group, as set out in the section immediately above:

- Fhe issve of 37,974,256 Company shares (at an issve price of A$5.09 which was the price at 7 September
2006} to sharcholders of Valhalla pursuant 1o the offer for Valhalla shares, and before issue costs.

- The excess of the condderation paid over the fair value of Valhalla’s non mineral assets resulting from
fhe trarsaction has been atiributed in full to Mining and Exploration Properties. This has resulted in the
recognition of explorstion expenditure acquired in the proposed transaction of AS147,987,842. The
acconnting for the proposed transaction has been treated as the acquisition of an asset a5 the directors ars
of the opinion thai the proposed transaction does not fall within the scope of AASB 3 “Business
Combinations”,

«  Agpproximately A%2,132,879 in costs were incumed by the Company in relation to the offer for Valbatia
shares 2nd have been capilalised as & component of the cost of acquiring Valkalla as part of the
Cotnpany’s investment in Valhalia,

- The issue of U.8.$250,000,600 in aggregate principal amount of convertibie bonds in accordance with
the Offer, sfler deduction of the Joint Lead Manaperss’ fee of 2.75% and estimated expenmses of
AS1,000,000 for the Offering. The aliocation of the convertible bond in accordanze with A-IFRS has
been assumed to be a Hability for 85% of the gross proceeds less foos and expenses; and the balance
aliocated to an equity reserve. An exchange rave assumption of U.8.31.60 = A$1.2713 has been used.

September 2066 Quarierly Report

On 8 November 2006 the Compeny released its September 2008 Quarterly Report which contains a Report to
Shareholders, Masagerment Disoussion and Analysis and Interim Consolidated Financial Statements.

Since 30 Juns 2006 the Company has maintained s focus on uranium projects and corporate activities which
has resalted in the use of cash and drawdown of 11.8.922,105,480 in project finance for the Langer Heinrich
Uranivm Project.

Use of Proceedy

The net proceeds of the issue of the Bonds are expected 0 amnount 1o appmoximately U.S.53242.3 million,
subject 1o adjustment for cerfain expetises in commection with the Offering, The net proceeds will be used by
the Issuer to further advance the development of the Kayeleker Project in Malawi, establish a wranmium
marketing subsidiary, fand opportenities as they arise 10 support acquisitions and corporate growth and for
general corporaie purpeses. The Company's uranium marketing sobsidiary will, amongst other things
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sstablish its own uranium inventory to afford the Paladin Group flexibility and stability of ongoing supply ina
dynamic uranium market.

Earnings Coverage

The Company’s carnings coverage ratio for the year ended 30 Jupe 2006 is less than one<o-one. The
Company’s pro forma earnings coverage ratio for the year ended 30 June 2006 afier giving effect to the
acquisition of Vathalla is alko less than one-to-one. The Company’s consolidated net loss for the year ended
30 June 2006 was A$7.486,000.

Assurming the issuance of the Bonds based on an exchange rate of U.531.00 = A51.2713, the incremental
amount of consclidated net earnings required to achieve an eamings coverage ratio of one-to-one would be
A$21.9 million for the year ended 30 June 2006,
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7. GLOBAL BOND PROVISIONS

This section summarises the provisions relating to the Bonds while represented by the Global
Bonds.

Initial Issue of Bonds

Upon the initial registration of the Bords in the name of a sominee of Buroclear and Clearsteeam,
Laxembourg and delivery of the Global Bomd % a common depositary for Furoclear and Clearstream,
Laxsmbowry {the “Common Depositary™), Euroclear or Clearstream, Luxerabourg will eredit each subscriber
with a nominal amount of Bonds equal to the nominal amount thereof for which it has subscribed and paid.

Relationship of Accountholders with Clearing Systems

Each of the perzons shown in the records of Furoclear and Clearsiream, Luxembourg as the holder of a Bond
represented by the Global Bond must ook solely to Euroclear or Clearstream, Luxembourg (as the case may
be) for his share of cach payment made by the Issuer to the holder of the underlying Bond and in relation to
all other rights arising under the Global Bond, subject to and in accordance with the respective rules and
procedures of Huroclear and Clearsiream, Luxembourg. Such persons shall have no claim divectly against fhe
Issuer in respect of payments due on the Bonds for so fong as the Bonds are represented by the Global Bond
and such obligations of the Issuer will be discharged by payment to the holder of the underlving Bord, as the
case may be, in respect of each amount so paid.

Bonds that are initially issued o purchasers in Canada will be subject 10 a hold period 0f4 months following
the Closing Date, during which fime such Bonds wifl ogly be transferable pursuant to a farther exempiion
from the prospectus requiremenis of applicable Canadisn securities laws, For 2 farther description of these
restrictions see *°0. Subscription and Sale - Sales Restrictions - Canada”.

Exchange

The Global Bond will be exchangeable (free of charge to the holder of the Global Bond and the Bondholders)
in whole, but not i part, for the definitive Bonds desceribed below if, but only if, {i) the Global Bond is held
on behalf of Clearstream, Laxembourg and/or Euroclear and cither such clearing systom is closed for business
for a contineous period of 14 days {other than by reason of holidayy, statitory or otherwise) or announces an,
intenton permanently o cease business or does in fact do so or (i} there shall have ocenrred and be
continuing an Bvent of Default, Thereupon the holder may give notice fo the Trustee of its intention o
exchange the Global Bond for defininive certificates in respect of the Bonds on or after the Exchange Date (as
defined befow) specified in the notice,

Om or afier the Exchange Date, the Issuer will deliver, or procure the delivery of, an equal aggrepate principal
amount of daly exceuted and authenticated definitive Bonds in registered form, printed I accordance with
any applicable legal and stock exchange requirements and in, or substantiaily in, the form set out in the Trust
Dreed. Such definitive Bonds will be rogistered in the name of the sccountholders at Clearstroam, Luxembourg
andd Euroclesr which previously had Bonds credited to the accounts.

“Exchange Date” means a day faliing nof less than 60 days afier that on which the notice requiring exchange
is given and on which the banks are open for business in the city in which the specified office of the Registrar
is located,
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Conversion Rights

Subject to the requivements of Eurovlesr and Clearsiream, Luxembourg, the Conversion Rights attaching to
the Bonds in respect of which the Global Bonad is issued 1may be exercised by the presentation fo or to the
order of the Principal Paving, Transfer and Conversion Agent of one or more Conversion Notices duly
completed by or on behalf of a holder of a book-entry interest In such Bonds, . The exercise of the Conversion
Right shall be notified by the Principal Paving, Transfer and Conversion Agesnt to the Registrar and the holder
of the Gicbal Bond. '

A holder of an interest in Bonds that were initially issned to a purchaser in Canada and who exercises the
Conversion Right in réspect of such Bonds within the hold period of 4 months foliowing the Closing Date
will receive Ordingry Shares in certificated form on the Company’s share register in Canada, The certificate in
respect of such Ordinary Shares will contain a legend relating to the four month hold (from the Closiog Date)
ad will relate to the appliceble Canadian trancfer restrictions. Such Owdingry Shares will not be frecly
tradeable with the Issuer’s other outstending Crdinary Shares for so long as such fransfer restrictions apply
and will only be transferable purssant to a forther exemption from the prospecius reguirements of appliczble
Canadian securities laws. For a further description of these resirictions see “8. Subscription and Sale - Sales
Restrictions - Capada”,

Redemption at the Option of the Essuer

The options of the Issuer provided for in Condition 7{b} and 7{c} shall be exercised by the Issuer giving notice
to the Bondholders within the time Limdts set out in, and containing the information required by, that
Condition,

Tax Election Option of the Bondhelders

The option of the Bondbolders provided for in Condition 7{e) may be exercised by the holder of the Global
Bond by giving potice to any Paying, Transfer and Conversion Agent within the time limits relating to the
deposit of Bonds in Condition 7{c} and substantially in the form of the Bondbolders Tax Election Notigo as
set out in Schedule 3 o the Paying, Transfer and Conversion Agency Agreement. Such notice shalt be
obtainable from the specified office of any Paying, Transfer and Conversion Agent and shall state the number
of Bonds in respect of which the option is exercised. Upon exercise of the option the relevant Bondholder
shall present the Global Bond to the Registrar for annetation in Schedule A thereto accordingly.

Redemption at Option of the Bondholders

The Bondholders® put gption in Condition 7(e} may be sxercised by the bolder of the Global Bond giving
notice to the Principal Paving, Transfer and Conversion Agent of the principal amount of Bonds in rezpect of
which the option is exercised and presenting the Globsl Bond for endorsement or exercise within the time
{imits specified in such Conditions and the principal amoent of the Bonds wilf be reduced in the Register
accordingly.

Trastee's Powers

I considering the interests of Bondholders the Trusice may, to the extent it considers it appropriate fo do so in
the circumstances, {a) have regard to such information as may have heen made available to it by or on behalf
of the relevant clearing system or its operator as 1o the identity of its accountholders (either individually or by
way of category) with entitlernents in respect of Bonds and (b} consider such interests on the basis that such
accountholders were the holders of the Bonds represented by this Global Bond,
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Enforcement

For the purposes of enforcement of the provisions of the Trust Deed against the Trastee, the persons named in
a certificate of the holder of the Bonds represensed by the Global Bond shall be recognised as the
beneficiaries of the trusts set out in the Trust Deed to the extent of the principal arnourt of their interest in the
Bonds set out in the certificate of the holder as if they were themselves the bolders of Bonds in such principal
AMMOUNLS.

Payments

Payments of principal in respect of Bonds represented by the Global Bond will be made against presentation
and, if no further payment (zlls to be made in respect of the Bonds, surrender of the Giobal Bond to or to the
order of the Principal Paying, Transfer and Conversion Agent or guch other Agent as shall have been notified
o the holder of the Giobal Bond for such purpose.

Notices

$0 long as the Bondx are represented by the Global Bond and the Global Bond is held on belalf of 4 clewring
systens, notice io holders of the Bonds may be given by delivery of the relevant notice to that clearing system
for communication by it to entitled accountholders in substitation for publication as required by the
Conditions, except that the Issuer shall also engure that all notices are duly published in a manner which
complies with the nules and regulations of any stock exchangs or other refevant authotity on which the Bonds
are for the thme being listed andfor admitted to trading.

Prescription

Claims against the Issver in respect of poincipal and interest on the Bonds while the Bonds are represented by
the Giobal Bond will become prescribed after 2 period of 10 years (in the cage of principal) and five years (in
the case of interest) from the appropriate Relevant Date (a3 defined in the Conditions).

Claims in respest of any other amounts payable in respect of the Bonds shall be prescribed and become void
uniess made within 10 years following the doe date for payment thereof,
Redemption or Purchase and Cancellation

Cancellation of any Bonds to be cancelled following their purchase will be effected by endorsernent by or on
behulf of the Principal Paying, Transfer and Conversion Agent of the reduction in the principal amount of the
Global Bond and by an appropriate entry made in the Register maintained in respect of the Bonds.

Meectings

At any meeting of Bondholders, the holder of the Giohal Bond will be treated a3 having one voie in respect of
each 15.8.5200,000 in principal amount of Bonds.

The Trusice may allow 1o attend and spesk {but not to vote) at any meeting of Bondholders any accounthoider
(o the represesiative of any such person) of 2 clearing system with an interest in the Bonds represented by
this Global Bond on confirmation of entitlement and proof of his identity.
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8. TAX IMPLICATIONS

AUSTRALIAN TAXATION
INTRODUCTION

Scope

The following is a general summary of the material Australian income tax and capital gains tax “CGT™)
conseguences arising under the Income Tax Assessment Act 1936 and the Jncome Tax Assessment dct 1997
{the *Tax Acis™) and any relevant regelations, rulings, or judicial or administrative interpretations as at the
date of fhis Offering Ciroular in relation t0 an investnent in the Bonds by purchaser of the Bonds
¢Bondholder™).

This general summary i3 not intended to be nor should it be construed o be fegal or tax advice to any
particular investor. Prospective investors are urged to contast their tax advisers for specific advice relating to
their particular circumstances, in particniar in relation to local taxes in their home jurisdictions.

While the Issuer has sought legal advice on the Australian taxation implications of the Bonde, it has not
sought, and does not intend fo seel, a mling from the Australian Taxation Office or any other revenus
avthority in relation to this matier,

Payments under the Bonds

it should be nioted that the Bonds should be properly characterised as debt interests in the Issuer for Australian
tax purposes on the basis that the Isswer is under an effectively non-contingent obligation to pay the
Bondholders ¢in the form of interest and the redemption price) an amount at Teast equal to the amount paid by
Bondholders for the Bonds.

Accordingly, payments made under the Bondy will constitute interast or amounts in the nature of infercst in
the hands of the Bondholders.

NON-RESIDENT INVESTORS
Scope
The following paragraphs deal with the consequences 1o a Boadholder who:

- I8 not a resident of Anstralia for tax pusposes;
~  does not carry on business in Australia or have a permanent establiskment or fed base fn Australia;

purchased the Bonds pursuant to the ofler detailed in this Offering Circular; and

b 4

kolds the Bonds on capital accourt,

This sumenary assumes that the issue of the Bonds by the Issuer will satisfy one of the public offer tests that is
desoribed in section 128F(3) of the Tax Act.

Agstralian withholding faxation

Paymoents of interest or amounts in the nature of interest to a Bondholder will be subject to a 10% withholding
fax unless cither the exemption provided by section 128F of the Tax Act applies or an exemptlon is available
under a double tax treaty. As it is assumed that an exemption vnder section 128F will be available, no firther
consideration is given to sxemptions under donble fax troatios. 1 section 128F of the Tax Act does apply,
there will be no Austraiian withholding tax on payments of interest or amounts in the nature of interest.
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The exeraption in section 128F of the Tax Act is not available where Bonds are issucd or interest is paid to an
associate, as defined in section 128F of the Tax Act, of the [ssuer if the Tssuer knew or had reasonable grounds
to suspeet the payee was an associate at the time of the #ssue of the Bonds {other than i the capacity of 2
dealer, manager, or underwriter in relation o the placement of the Bonds or & clearing bouse, cnstodian, funds
manager or tesponsible entity of a registered scheme) or at the time the interest is pasd.

The Issuzer intends to issue the Bonds in a manner which will satisfv the public offer test and which otherwise
meets ail relevan: requiremnenss of seciion 128F of the Tax Act. I that is dono, then based on the carrent
legislation and administration policy of the Australian Taxation Office, the exemption will be available.

Profits or Gains on Disposzl or Rederaption of the Bonds
General

Any profit or gain made on a disposal or a redemption of the Bonds wili not be subject to Ausiralian tax
provided that such profit or gain does not have an Awstralian source {as described mder “Australian Souree”
below).

Australisn Sonrce

Whether a profit or pain on a disposal or a redemption of the Bonds has an Assiralian source is g question of
fact thet will be determined on the basis of the circumstances existing st the time of the disposal or
redemplion.

In goneral, the profit or gain should not bave an Australian source provided that the Bonds are:
- acquired and held owtside Australia;

~  held in connection with a business conducted exchisively outside Austratia; and

- are disposed of to a non-resident directly or to a non-resident through a non-resident agent.

However, this is not an exhaustive Hst of the factors that can determine gource, nor would the absence of one
of these elcments, of liself, mean that there is an Australian source, as it will depend on all the relevant
circumstances,

Double Fax Treaty

If the profit or gain on disposal or redemption of a Bond is deemed to have an Australian source, 2
Boadholder may be eligible for relief from Australian tax on such profit or gain under a double tax treaty
between Australia and the Bondholder’s country of residence. Prospective purchasers should consslt their tax
advisers reparding their entitlerment 1o benefits under a tax treaty.

Cenversion of Bords inte Grdinary Shares

A Bondholder will be entitled to exercise Conversion Rights and receive Ordinary Shares upon surrendering
the relevant Bond to the Issaer.

For income tax and CGT purposes, no taxable gain or profit should arise to the Bondholder on the conversion
of the Bond into Ordinary Shares even if the gain or profit has an Ausiralian source, as the conversion is not
regarded as a taxable event.

Ordinary Shares
The Ordinary Shares issued to a Bondholder on an exercise of the Conversion Rights are CGT assets,

The cost base of the Ordinary Shares for CUT purposes will be the cost base of the Bonds at the time of
conversion plus any amounis paid to convert the Bonds. A subsequent disposal of Ordinary Shares by a
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Bondholder should not give rise fo any capital gains or capital losses on disposal ualess the Ordinary Shares
have the necessary connection with Australia, The Orkinary Shares should not have the necessary connection
with Austraiia for 2 Bondholder unless:

- the Bondholder acquired the Grdinary Shares in the course of carrying on a business in Australia at or
through a peemanent establishment in Australia; or

-« the Bondholder together with 15 associates) owns or has owned at any time during the five years hofore
a disposal, at least 10% by value of the Ordinary Shares,

We note that proposed legisiation has been introduced into Parliament which amends the current legislation
such that non residents of Austratia will only be subject to tax on the disposal of assets {such as the Ordinary
$hares) if the asseis are held Srough a permanent establishement in Australia, or the assets are actually or
predominarntly real estate or shares or units in entities whose assets are wholly or predominantly resl estate. It
iz proposed that the changes will apply to disposals ooccurring on or after the date the legislation receives
Royal Assent.

Australia has an impatation system where tax paid at the company fevel is fmputed o sharcholders i
determining the taxation consequenses of dividends paid by the company. A dividend will be treated as
“franked” where the dividend is paid ont of profits of the company that have slready been subject to tax. The
Bondholders would be subject to Australian dividend withbolding tax at s rate of 30% fo the extent that the
dividends paid by the Issuer on its Ordinary Shares wers unfranked (ke rate of withholding tax may be
reduced in accordance with any double tax treaty between the Bondholder's home juridiction and Australia).
However, the Bondholders would not be subject to Australian dividend withholding sax or other Australian
income tax inselation to fully franked dividends paid on the Ordinary Shares,

RESIDENTS
Beope
The following is a summary for a Bondholder who:

- is a resident of Australia for incorme tax purposes or is 2 ron-resident who carries on business in Australia
or through » permenent estzblishment or fixed place iIn Australis and the holding of the Bonds is
connected with such place of business: and

- purchased the Bonds pursuant 1o the offer detailed n this Offering Circular,

Interest

Interest income paid nnder the Bonds will be included in a2 Bondholder's assessable income,
£rofits ar Gains on Disposal or Redemption of the Bonds

Genersl

Any profit or gain made on & disposal or a redemption of the Bonds will be incinded in 2 Bondholdar’s
assessable income.

Canversion of Bonds into Ordinary Shares

A Bondholder will be entitled to exercise Conversion Rights and receive Ordinary Shares upen swrendering
the relevant Bond to the Issuer,

For incorne tax and CGT purposes, no taxable gain or profit should arise to the Bondholder on the conversion
of the Bond into Ordinary Shares as the conversion is rot regarded a3 a taxable event.

AD7OR2366/0, 18/30 Nov 2006 36



Ordinary Shares

The Ordinary Shares issuad to 2 Bondholder on an exercise of the Conversion Rights are CGT assets. The
cost base of the Ordinary Shares for CGT purposes will be the cost base of the Bonds at the time of
conversion plug any amounts paid to convert the Bonds. A subsequent dispesal of Ordinary Shares by a
Bondholder may give rise to ordinery incore or capital gains on disposal.

GOODS AND SERVICES TAX (“GST”)

(ST should not be payable by the Bondholders in respect of the issue or redemption of Bonds by the Issaer of
the conversion of Boads into Ordinary Shares.

STAMP BUTY

The issue or jransfer of the Boads will not be subject to stamp duty in any Australian jurisdiction, Ag the
Issuer is listed on the ASX, the conversion of the Bonds into Ordinary Shares, or the transfer of the Ordinary
Shares after conversion, will not be sabject to stamp duty except in cerain cliroumsiances. In the event that the
COrdinary Shares are suspended from quetation, stamp duty may be assessed in an Australian jurisdiction
whers the Issuer hokds interests in land at the tisse of the conversion or transfer, if fhe Tasuer is “land rich” and
the conversion or transfer resulis in a person and its defined associates holding an interest of 50% or more in
the Issuer. In the event that the Ordinary Shares remain quoted on the ASX, stamp duty may be chargeable if
the Issner is *land rich” it Western Australia and the conversion or ransfer results in a person and its defined
associates holding an fnterest of 90% or more in the Issuer. In general, a company will be land rich in a
particaiar jurisdiction if it is entitled to land in that jurisdiction with a value equal to or greater than a
specified amount {usually AT million) and its worldwide land has a fofal value equal © or grester than a
specified percentage {usually 0%} of the value of all property (other thar certzin excluded items) o which it
is entitled.

Further stamp duty advice should be sought before any conversion of Bonds or transfer of Ordinary Shares
which may result in & person and 9 associates holding an interest of 50% or more in the Tssuer,
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9. SUBSCRIPTION AND SALE

Thiy section swmmarivesy the Subscription Agreement entered into by the Company and fhe Joint Lead
Managers. It also sets out restrictions on the Qffering in various jurisdictions.

SUBSCRIFHION AGREEMENT

Royal Bank of Canada Furope Limited and UBS Limited (the “Joint Lead Managers™) have entered into a
subscription agreenent dated 36 November 2006 with the Issuer {the “Subscription Agreement”), Upon the
terms and subject to the conditions contained therein, the Joint Lead Managers have agreed to subscribe or
procare subscribers either directly or through any of their respective affiliates for the aggregate principal
amount of the Bonds at the fssue price of 100 per cent. of their principal amount (the “Issue Price™). The
obligations of the Joint Lead Managers are several, as to half the aggregate principal amount of the Bouds
each.

The Issuer has agreed to pay 1 the Joint Lead Managers a combined mmanagement and underwriting
commission and selling commission of 2.75 per cent. of the gross proceeds raised from the issue of the
Bonds,

The Issuer has also agreed to reimburse the Joint Lead Managers for certain of their sxpenses incurred in
connection with the management of the issue of the Bonds. The Joint Lead Managers ate entitled in certain
circumstances © be released and discharged from their obligations under the Subscription Agreement prior t©
{he closing of the issue of the Bonds.

The Issuer has undertaken that during the period commencing on the date of the Subseription Agresmens and
ending %0 days afier the Closing Date, it will not, and the Issuer has undertaken to procure that gone of f1g
subsidiaries will, withowt the prior written consent of the Joint Lead Managers, {i) directly or indirectly, issae,
offer, pledge, sell, contract to issue or sell, issue or sell any option or contract to purchase, purchase any
optien or contract to issue or seil, grant any option, right or warrant fo purchase or otherwise transfer or
dispose of, divectly or indirsctly, any Owdinary Shares or any securitics convertible into or exercisable or
exchangeable for Ordinary Shares or annousce an intention o do any of the foregoing or (i) enter inte any
swap or any other agreement of any transaction that transfers, in whole or in part, directly or indirectly, any of
the eoopomic consequences of ownership of Ordinary Shares, whether any such swap or transaction described
in paragraph (i) or (it} above is to be settled by delivery of Ordinary Shares or such other securities, in cash or
otherwise. The foregoing sentence shall not apply {a} to the Bonds or (b} in connection with transactions
which have already been publicly announced or {o) pursuant to conversion of the Bonds or the conversion or
exchangs of any existing bonds or other securities which carry the right of conversios or exchange into
Ordinary Shares or () pursuant to any redemption or repurchase of existing bonds which varry the right of
conversion or exchange into Ordinary Shares or (e} upon exercise of exiging optiony in respect of Ordinary
Shares or (f) to the issee or grant of securities under any emplovees’ or directors” incentive scheme (whether
or not in existence as at the date of the Subscription Agreement) or {g) fo an issue of securities a3
consideration for any merger or acguisition provided that the Tssuer obtaing the prior written consent of the
Jeint Lead Managers {such consent not to be unreasonably withheld),

The Joint Lead Managers and each of their affiliates bave or may have, in the past, performed investment
banking sl advisory services for the Issuer and the Group, for which they have received customary fees and
expenses. The Joint Lead Muanagers and each of their affilistes may, from time to time, engage in further
transaciions with, and perform services for, the Issuer and the Group in the ordinary course of their
busingsses.
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SALE RESTRICTIONS

United States of America

The Bonds and the Ordinary Shares fo be issued upon conversion of the Bonds have not been and will not be
registered under the Securities Act and may sot be offered or sold within the United States except pursuant to
an exemption from, Of it a transaction not subject fo, the regisiration requirements of the Securities Act,
Under the terms of the Subscription Agreement each Joint Lead Manager represents that it has nof offered or
sold, and agrees that it will not offer or sell, any Bonds copstifuting pan of its allotment within the United
States except in accordance with Rule 903 of Regulation § under the Securitics Act. Accordingly, neither 1,
its affiliates nor any persons acting on ity or their behalf have engaged or will engage in any dirscted selling
efforis with respect fo the Bonds,

The Bonds are being offered and sold omside of the United States to non-U.8. persons in relanece on
Regalation S under the Securities Act,

United Kingdom
Each Joint Lead Manager has also represented, warranted and agreed in the Subscription Agreement that:

{a) it has only commanicated or caused o be communicated, and will only compmmicate or cause 1o be
communicated, any invitation ot inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markeis Act 2000 (TSMA”Y) received by it in connection
with the issue or sale of any Bonds in circumstances in which section 21(1) of the FSMA does not
apply to the Issuer; and

(b} i has complied and will comply with all applicable provisions of the FSMA with respeet 1w anything
done by it in relation o any Bonds in, from or otherwise involving the United Kingdom.

Ausiralig
Fach Jomt Lead Manager has represented and agreed in the Subseription Agreement that it:

{a) has not made or invited, and will not make or invite, an offer of the Bonds for issue or sale in Anstrabia
{inchuding an offer or invitation which is received by a person in Australiz); and

(b} has not distributed or published, and wili not distribute or publish, the Offering Circnlar or any other
offering materia? or advertiserent relating to any Bonds in Australia,

erless (3) the offeree is a sophisticated or professional investor within sections 708(8), {10) and (11} of the
Corporations Act, and (1) such action complies with applicable laws and directives.

Canads

Under the terms of the Subscription Agreement each Joint Lead Manaper has acknowiedged that no
prospectus in relation to the Bonds has been or will be prepared and filed with any Canadian securitics
regulstory amhority  Each Joint Lead Manager has also represented and agreed in the Subscription
Agreement that it

(a} will provide to each prospective purchaser of Bonds in Canada 2 copy of this Offering Circular
topether with the form of wrap agreed between the pariics for use in Canada (collectively, the
“Canadiar: Wrap™);

)] will ensure that each purchaser of Bonds in Canada excoutes and delivers (0 the Company a copy of
the form of subscription agreement agreed between the parties for use in Canada;
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{£) will ensure that a confirmation of purchase is given to each purchaser of Bonds in Canadz and that
cach such confirmation boars the legend set forth in clause ) of the paragraph immediately below;
and

{(dx has not distributed or published, and will not distribute or publish any offering material or
advertisement relating fo the Bonds in Canada, other than the delivery of a copy of the Canadian
Wrap to each prospective purchaser of Bonds.

The distribution of the Bonds in Canada is being made on a private placement basis. Accordingly, any resale
of the Bonds or the wnderlying Ordinary Shares issued upon the conversion of the Bonds must be made
through an appropriately registered dealer or in socordance with an exemption from the dealer registration
requirements of applicable provincial securities laws. As well, any resale of the Bonds or the underlying
Ordinary Shares issued upon the conversion of the Bonds must be made in accordance with, or pursuant to an
exemption from, the prospectas requirsments of those favws, anless the following conditions are satisfied:

(a3 at 1sast four months have elapsed since the date of the distribution of the Bonds;

(b} the confirmation of trade in fespect of the Bonds and the share certificate in respect of any
undertying Ordinary Shares issued on conversion of the Bonds by the purchaser prior to the date that
is four months and a day after the dawe of the initial distribution of the Bonds issued 1o the purchaser
bears the following legend restriction notation stating “Unless permitted by securities legislation the
bolder of this security must not trade the security before 16 April 20077;

i) the trade i3 not a “control distribution” as defmed in applicable securities law,;

{d 5o uousual effort is made to prepare the market or 1o oreste a demand for the Bonds or the
underlying Ordirary Shares, as the cage may be; and

(e} no extraordinary corunission or consideration is paid to a person or company in respect of the trade
of the Bonds or the underlying Ordinary Sheres, g5 the case may be.

These resale restrictions may in some circumstances apply o resales made outside of Canada.

A Canadian resident parehaser seeking to rosell the underiving Ordinary Shares issned upen the conversion of
the Bonds prior to the end of the fowr month period referred to in paragraph (&) above should contact the
Issuer and ftg Canadian transfer agent, Computershare Investor Services Inc., to establish that the necessary
Canadian prospecius exemption is available and & make arangements to remove the legend from its share
cestificate fo permit resale of the Ordinary Shares.

Eurcpeasn Ecogomic Ares

I refation fo each Member State of the Buropeas Foonomic Ares which has implemented the Prospectus
Directive {sach, a “Relevant Member State”), each Joint Lead Manager has represented, warranted and agreed
tn the Subscription Agreement that with effect from and including the date on which the Prospecius Directive
is implemented in that Relevant Member State (the “Relevamt Tmplementation Date”), it has not made and
will not make an offer of the Bonds 1o the public in that Relevant Member State prior 1o the publication of a
prospectus in relation to such offer which has been approved by the competent authority in that Relevant
Member State or, where approprizte, approved in another Relevant Member State and notified o the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, exeopt
that it may, with effect from and including the Relevant Implementation Date, make an offer of the Bonds o
the public in that Relevant Member State at any time: (i) 1o legal entities which are autherised or regulated to
operate in the financial markets or, if not so authorised or regulated, whose corporate purpose is solely w
invest in seourities, (i} fo any legal entity which has two or more of {a) an average of at least 230 emplovees
during the last financial vear, (b} 2 total balance sheet of more than euro 43,000,600, and () an annual net
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mumover of more than ewro 50,000,000, as shown in its Iast anmual or consolidated accounts, (ii1) to Rewer than
100 nansrat or lepal persons {other than qualified investors as defined in the Prospectus Directive), or (iv) in
any other cirowmstances which 4o not reguire the publication by the ssuer of a prospectus pursuant 10 Article
362 of the Prospectus Directive, provided in each case sutlined in {§) fo (iv) above inclusive that no such offer
of Bonds shall result in 3 requirement for the publication of the Issuer or the Joint Lead Managers of a
Prospectus pursuant fo Article 3 of the Prospectus Directive,

For the purposes of the preceding paragraph, the expression “an offer of Bonds to the public” in relation to the
Bonds in any Relevant Merber State means the communication in any form and by any meazas of sufficient
information on the terms of the offer and the Bonds 10 be offered so a3 to cnable an investor to decide o
purchase or subscribe the Bonds, as the same may be varied i1 that Member Biate by any measure
implementing the Prospectus Directive in that Member State and the expression *Prospectus Directive” means
Dirgotive 2003/71/EC and includes any relevant implementing measure in each Relevam Member State.

Singapore

Under the terms of the Subseription Agresment each Joint Lead Manager has acknowledged that this Offering
Circular has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, each
Toint Lead Manager has represented, warranted and agreed in the Subscription Agreement that it has not
offered or sold any Bonds or caused such Bonds 1o be made the subject of an invitation for subseription or
prechase and will not offer or sell such Bonds or cause such Bonds 1o be made the subject of an invitation for
subscription or purchase, and has not circulated or distributed, nor will it circolate or distribute, this Offering
Circular or any other docurnent or material in connection with the offer or sale, or invitation for subscription
or purchase, of such Bonds, whether divectly or indirectly, to persons in Singapore other then (D) to an
ingtitutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the
“SFA™, {if} to a relevant person pursnast 1o Seetion 275(1), or any person pursuant to Section 275(1A), and
in accordance with the conditions specified in Section 275, of the SFA, or (i) otherwise pursuant to, asd in
accordance with the conditions of, any other applicable provision of the SFA.

Nuotes:
‘Where the Bonds are subscribed or purchased under Seotion 275 of the SFA by a relevant person which 15

{a) =corporstion (which is not an accredited investor {as defined in Section 4A of the SFA}) the sole business of which
is to hold investmanis and the entire share capital of which is owned by one or more individuals, sach of whorm is
an seonedited investor; or

(b 2 trust {whore the trusten 35 not an acoredited investor} whose sole purpose s o hold investments md cach
senefiviary of the trust is an individua! who is an scoredited investor,

shares, debentures snd units of shares and debentures of that corporation or the bencfolarics' rights and interest
thowsoover deseriped) in that trust shall not be pansferred within six months after that corporation or that trust has
aeyuived the Bonds pursoant to an offer made under Section 275 of the SFA except:

£} to an institutional investor (for corporations, under Section 274 of the SFA) or 1o o relovant person defined
Setion 275(2) of the SFA, or o any person pursvant to an offer that is made on terms tat such shares, debentures
and units of shares and debentures of that corporation or such rights and interest in that fiust are acquired at a
considerstion of nor less tan S3200,0600 (or iis equivalont in 2 foreign currency) for each fransaction, whether such
amount is to be paid for in cagh or by exchangs of sceurities or other nssets, and further for corporations, in
accordance with the conditions specified in Section 275 of the 5FA;

iy  where no consideration is or will b given for the mansfer; or
(i} where the rangfer is by operation of law.
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Generad

Under the terms of the Subscription Agreement no actions has been or willl be taken in any jurisdiction by the
Joint Lead Managers or the Issuer that would permit a public offering of the Bonds, or possession or
distzibution of this Offering Circular or any other offering or publicity material relating o the Bonds, in any
counlry or jurisdiction where aotion for that purpose is required. Each Joint Lead Manager has agreed in the
Subscription Agreement that it will comply {to the best of ity knowledge and belief) with all applicable laws
and regulations in each jurisdiction in which it acquires, offers, sells or delivers Bonds or has in #8 possession
or distributes this Offering Cireular or any other such material, in 4l cases at ils own expense,
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10. ADDITIONAL INFORMATION

OWNERSHIP RESTRICTIONS
FATA

‘The acgquisition of interests in the Compasy is regulated by the Avstraiian Foreign Acquisitions and Takeovers
Act (FATA) and Corporations Act,

FATA penerally prohibits {with the sanction of penalties) the scquisition by a *foreign person”™ of certain
interests in the Company, and gives the Treaswrer of the Commonwsalth of Ausiralia power 10 make 2
divestment oxder in respect of such an acquisition, if a single foreign person {alone or together with its
associates) would have an intersst in 5% or more of the shares or voigs of the Company, or a number of
foreign persons {alone or together with their respective associates) would have in aggregate an interest in 40%
or more of the shares or votes of the Company, wuless prior notice of the acquisition has been given to the
Treasurer and the Tressurer has elther stated that there is no objection to the acquisition or a siatutory period
has expired without the Treasurer objecting.

Takeover Restrictions

The takeover provisions in chapter & of the Corporations Ant prohibit (with the sanclion of penaliics) the
acquisition of certain interests in the Company, if as 2 resalt of the acquisition the acquirer’s (or another
party's} “voting power” in the Company would increase to above 20%, or wonld increase from a starting point
that is above 20% and below 90%. That prohibition is subject to a number of sxceptions, including for
acquisitions purstant to 8 regulated takeover bid. Chapter 6C of the Corporations Act also contains provisions
requiring market disclosure of certain interests (and changes in interests) in the Company by persons bolding
voting power in the Company of $% or more.

ASX Listing Rules

The ASX Listing Rules prokibit the issue of eqgaity or convertible securities if the valoe of those securities,
when aggregated with the value of any other securities of the same class issved during the previous 12
months, exceeds 15% of the value of the same class of security on issbe at the commencement of that perind
of 12 mowths, ister afia, sxcepl with prior sharcholder approval, or to ordinary sharcholders pro rata, or
pursnant to a takeover or scheme of arrangement, or to finance a takeover or scheme of arrangement, or an
sxercise by the directors of a declared right to dispose of the shortfall remaining after a4 pro rata equity
offering.

INTERESTS AND FEES
Intercsts of Directors

Orther than as set out below or elsewhere in this Offering Circular, no Director or a candidate for election as
Director has, or has had within the two years pdor to lodgement of this Offering Circular, any interest in:

- the promotion or formatim of the Company;

~  propesty acquired or proposed w be acquired by the Company in connection with its formation or
promotion or the Offering; or

-~ the Gfforing,

and 5o anounts have been paid or agreed 1o be paid and no benefits have been giver or agreed o be given 10
any Director or any candidae for election as a Director:
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- toinduce him or her to begsome, or to gualify him or her as, a2 Director; or

- for services readered by him or her in connection with the formation or promoton of the Company or the
Offexing.

BDetnils of the intereste of the Directors in the securities of the Company as at the dme hereof, inchuding those
held directly and indirectly, are disclosed in the Company’s most recent Management Information Circular
dated 17 Outober 2006 in & table on pages & and 9 and in the section enfitted “Statement of Fxecutive
Compensation” starting at page 16.

As disclosed in the Management Information Circular, at the asmual general meeting of the sharcholders of
the Company held on 21 November 2006 the shareholders approved the grant of up fo 3,000,000 opticns to
Johm Borshoff, the Managing Director of the Company, at an exercise price that was the market value of a
share of the Company as at the date of grant,

Details on the Directors’ remuncration are comtained in the most recently lodged apnual report for the
Company.

The information described above can be obizined from the Company, ASIC or the ASX respectively, as set
ot in the "Imporant Notice”.

Interests of Prowmoters, Advisers and Experts

Other than as set oot in the Offering Cirenlar, no promoter, no profossional, adviser or expert named as such
in this Offering Ciroular and ne Underwriter to the Offering or financial services Hoensee named as a financial
services Heenses involved in the Offering has, or has had within the two vears prior to lodgement of this
Offering Circular, any interest in:

~  the promotion or formation of the Company,

~  property acquired or proposed 1¢ be acquired by the Company in conseciion with {18 promotion or
formation or the Offering; o1

«  the Offering,

and no amounts have been paid or agreed 10 be paid and no benefits have been given or agreed w be given to
any sich persons for services rendered by him or her in connection with the formation or promotion of the
Company or the Offering,

Royal Bank of Canada Forope Limited and UBS Limited have acted as the Joint Lead Managers to the Offer.
Their fees in cornection with the Offering are as set out under “Subscription Agreement” in Section 9 above.

Ernst & Young, Chartered Accountants (Australia) have agted as auditors of the Company. Their foo is
expected to be approximately A$80,000 for services provided in connestion with the Offering.

Freehills have acted as legal advisers of the Company on matters of Augtratian law (excluding axation law} in
relation to the Cffering. Their fee is expecied to be approximately A$200,000 for services provided i
connection with the Offering.

Expenses and Fees of Professionsl Advisors

The total estimated expenses and fees of the Gifering Gncluding vnderwriting fees, legal fees and other
consulting fees, registration and listing fees and other expenses) will be approximately A$1,000,000, whick is
payable by the Company and will be deducied from the procoads of the Offering.

AUTHORISATIONS AND CONSENTS
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Written consenis have been given and, at the time of lodgemont of this Prospectus with ASIC, have not been
withdrawn by the parties identified below on the terms stated below. Each of the partics set out below:

- does not mmke, or purport to make, any statement in this Offering Circolar and is not avare of any
statement in this (fering Circular, which purports 1o be based on a statement made by them; and

- to the maxhnum extent permitted by law, expressly discleims and tekes no responsibility for any part of
thig Offering Circular other than 4 reference fo its name,

Direciors® Avthorisations

This Offering Cirounlar is issued by Paladin Resources Lid AT, 961 881 098, Each Director consents o the
lodgement of this Offering Circular with ASIC,

Auditors’ Consent

Erast & Young, Chartered Accountants {Australia} have consented to the inclusion in this Offering Circnlar of
their reports 1o the sharcholders of the company on the financial reports of the Company for the years ended
30 June 2006 and 2005.

Legal adviser’s consent

Freehills has given its consent to be named in this Offering Clrcular in the form and context in winch it is
named.

Expert’s consents

Energy Metls Limited has given ifs consent to be named in this Offering Circular i the form and confext in
which it is named a8 set out in Section 3.

Hellman and Schofield has given its conseat fo be named in this Offering Circular in the form and context in
whick it is named as set out in Sevtion 3,
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DIRECTORS AUTHORISATHON
The Directors have authorised the issue of the Gifering Circular,

Signed for and on behalf of the Company by:

.‘Zo(n Borshoff
Director
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11, GENERAL INFORMATION
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The Company’s corporate head office and principal place of business is located at Grand Central, First
Floor, 26 Raibway Road, PO Box 201, Subiaco, WA 6008, Australia,

The aaditors of the Company in Australia are Erast & Young, Chartered Accountants.

The transfer agent and regisirar for the Ordinary Shares is Computershare Tavestor Services Inc. at its
offices i Torowto, Onfasio located at 100 University Avenne, 11th Floor, North Tower and
Computershare Investor Services Pty Lud at #ts offices located at Level 2, 45 St Georges Temace,
Perth, Western Austratia,

The issue of the Bonds and the Ordinary Shares to be issued on conversion of the Bonds and the terms
of the offering and the issue of the Bonds were approved by resolutions of the Board of Directors of
the Company passed on & Decomber 2006,

Copies of the constitutive documents of the Company and sopies of the Trust Deed and the Apency
Agreement {upon execution) will be available for inspection, and the published financial statements of
the Company will be available for collection at the specified office of the Principal Paying, Transfer
and Conversion Agent during normal business hours, so long as any of the Bonds is outstanding,

The Bonds have been accepted for clearance through Furoclear and Clearstream, Luxembourg. The
International Securities Identification Number for the Bonds is X50277770151.The Common Code for
the Bonds is 02777115,

The Company has obtained or will at the date of issue obtain all consents, approvals and authorisations
in Australia and Singapore required to be obtained in connection with the issue and performance of the
Bonds.

Except as set out in this Offering Cireular or i the Company’s ASX and TSX disclosure, there has
been ne significant change in the financial or trading position of the Company and its subsidiaries as a
whole since 30 June 2006 and no material adverse change in the financial position or prospects of the
Company and its subgidiaries as a whole since 30 June 2006,

Except as described in this Offering Cirgular or in the Company’s ASX and T8X disclosure, none of
the Company nor any of its subsidiaries is involved in any litigation or arbitration procecdings o any
regulatory investigations relating to claims or amounts which arc material in the context of the 1ssue of
the Bonds nor, so far as the Company iy aware, is any such Higation or arbitration pending or
threatened,

‘The financial statements of the Company as at and for the vear ended 30 June 2006 and the year ended
30 June 2005 as set out in this Offering Circular have been audited by Emst & Younp, Chartered
Accountants, auditors to the Company, as stated in their reports appearing therein.

Apphcation has been made to list the Bonds on the SGX.8T. So long as the Bonds are listed on the
SGX-ST and the riles of the SGX-8T so require, the Company shall appoin; and maintain a'paying
agent in Singapors, whers the Bonds may be presented or surrendered for payment or redemption, in
the event that the Global Bond is exchanged for individual defisitive Bonds. [n addition, in the event
dhat the Global Bond is exchanged for individual definitive Bonds, an amnouncement of such exchange
shall be made by or on behalf of the Company through the SGX-8T and such announcement will
inclade all material information with regpect to the delivery of the individual definitive Bonds,
including details of the paying agent in Singapore,
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12. TERMS AND CONDITIONS OF THE BONDS

The following, subject to completion and amendment, and save for the paragraphs in italics, is the text of the
Terms and Conditions of the Bonds.

The issue of the 11.8.$250,000,000 4.50 per cent, Convertible Bonds due 2011 (the “Beonds™), which
expression shall, unless otherwise indicated, include any further bonds issued pursuant to Condition 18 and
consolidated and forming a single seties with the Bonds) was (save in yespect of any such further bonds)
authorised by a resolution of the board of directors of Paladin Resources Ltd (ACN 061 681 098) (the
“Yssuer™) passed on 5 Decernber 2006, The Bonds are constituted by a trust deed dated 15 December 2006
{the “Trust Deed”) between the Issuer and The Bank of New York (the “Trustee”, which expression shall
include all persons for the time being appointed as the trustee or wrusiees under the Trust Deed) as trustee for
the holders (as defined below) of the Bonds. The statements sot out in these Terms mnd Conditions {the
“Conditions”) are summaries of, and are subject to, the detailed provisions of the Trust Deed, which inchudes
the forms of the Bonds. The Bondholders {as defined below) are entitled to the benefit of, and are bound by,
and are deemed to have notice of, all the provisions of the Trust Deed and those provisions applicable o them
which ase contained in the Paying, Transfer and Conversion Agency Agreement dated 15 December 2006 {the
“Agency Agreement”) relating to the Ronds between the Issuer, the Trustoe and The Bank of New York (the
“Principal Paying, Transfer and Conversion Agent”, which expression shall include any successor as
principal paying, transfer and conversion agent under the Agency Agreement), the paying, transfer and
conversion agents for the time being (Such persons, together with the Principal Faying, Transfer and
Conversion Agent, being reforred to below as the “Paying, Transfer and Conversion Agents”, which
eapresvion shall include their successors as Paying, Transfer and Conversion Agests under the Agency
Agreement) and The Bank of New York in its capacity as registrar (the “Registrar”, which expression shall
include any successor as registrar under the Agency Agreement). Copies of the Trust Deed and the Agency
Agreement are available for inspection at the office of the Trustee at One Canada Square, 48th Floor, London
E14 5AL, and at the specified offices of the Paying, Transfer and Conversion Agents and the Registear.

Capitalised terms used but not defined in these Conditions shall have the meanings airributed to them in the
Trust Deed unless the context otherwise requires or unless otherwise stated.

1 Form, Denomination, Tide and Status
() Form and Denomination

The Bonds are In registerad form, serially numbered, in principal amounts of U.8.$200,0600 and
integral multiples thereof {“sutherised denominations™).

A Tie

Title to the Bonds will pass by transfer and registration as deseribed in Condition 4. The holder (as
defived betow) of any Bond will {except 25 otherwise required by law or as ordered by a court of
competent jurisdiction) be treated as its absohiste owner for all purposes (whether or not it is overdue
and regardiess of any notice of ownership, trust or any interest in it or its theft or loss (or that of the
related certificate, as appropriate) or anything writtens on it or on the certificate representing it) and no
person will be liable for so treating the holder

¢} Status

The Bonds constitute direct, unconditional, unsubordinated and (subject to Condition 2) unsecured
obligations of the Issucr ranking pari passu and ratesbly, without any preference among thomseives.
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The payment obligations of the Issuer under the Boods rank cqually with all its other existing and
future unsccured and unsubordingsed obligations, save for such obligations that may be preferred by
provisions of law that are mandatory and of general application,

2 Nepstive Pledge

8o long as any of the Bonds remain outstanding {as defined in the Trust Deed), the Issuer will not oreate o
permit 1o subsist, and will caswe that none of its Subsidiaries will create or permit to subsist, any mozigage,
charge, lien, pledge or other form of encumbrance or seourity interest {each a “Secority Tnferest”) upon te
whole or any part of its presert or future property or assets (including any uncalled capital} to secure any
Relevant Indebtedness or to secure any guarantee of or indemnity in respect of any Relevant Indebtedness
{other than a Permitted Sconrity Interest unless in any such case, before or at the same time as the creation of
the Security Interest, any and =il action necessary shall have been tsken 1o the satisfaction of the Trustee to
ensure that:

(£ all amounts pavable by the ssuer under the Ronds and the Trust Doed are secured equally and rateably
with the Relevant Indebtedness or guarantee or indemnity, as the case may be, to the satisfaction of the
Trustes; or

¢} such other Security Interest or guarsmee or indetnmity or other arrangement (whether or not including
the giving of a Security Interest) is provided in respect of all amounts payable by the Issuer under the
Bonds and the Trust Deed either {i} aa the Frustez shall in its absolute discretion deem not materially
less beneficial to the interests of the Boadholders or 1) as shall be approved by an Extraordinery
Resolution (as defined in the Trust Deed} of the Bondholders.

“Permitted Seeurity Interest” meays a Security Intercst i respect of property or assets of a Subsidiary of
the Issuer, which Security Interest existed before the relevant entity became a Subsidiary of the Issuer and was
not created in contempilation of such entity becorning a Subsidiary of the Issuer and provided that the
principal amount of such Relevant Indebtedness is not increased.

3  Definitions
In these Conditions, unless otherwise provided:
“Additienal Ordinary Shares™ has the meaning provided in Condition 6{c).

“Auditors” means the auditors for the thme being of the Issuer or, if they are unable or unwilling fo carry ont
any action requested of them under the Trust Deed or the Bonds, suck other firm of accountants as may be
nominated by the Issuer and approved in writing by the Trusize for the purposc or, failing such nomination, as
selected by the Trustce.

“Austratian dollars” and “A3" means the lawful curtency of the Commonwealth of Austratia,
“Australian Stock Exchange” means the Australian Stock Exchange Limited {ABN 98008624601).

“Bandholder” and “hulder” mean the person in whose name a Bond is registered in the Register {as defined
in Condition 4(a)).

“pusiness day” means, in relation to any plece, a day {other than 2 Saturday or Sanday) on which commercial
banks and foreign exchange markets ar¢ open for business in that place.

“Cash Dividend” has the meaning provided in Condition 6{(b)ii).
“Change of Control” has the meaning provided in Condition 6{B}x);
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“Charge of Contrel Notice™ has the meaning provided in Condition 6{g}.
“Change of Centrol Perivd™ has the meaning provided in Condition 6(5)(x).
“Closing Date” means 15 December 2006,

“Conversion Date” has the meaning provided in Condition 8.
“Conversion Notice™ has the meaning provided in Condition 6(3)
“Conversion Price” has the mesning provided in Condition 6{z).
“Conversion Right” has the meaning provided in Condition 8@},
“Corporations Act” means the Comorations Act 2001 of Australia.

“Current Market Price” means, in respect of an Ordinary Share at a particular date, the average of the
Volume Weighted Average Price of an Ordinary Share for the five consecutive dealing days ending on such
date; provided that if at any time during the said five-dealing-day period the Volume Weighted Average Price
shall have been based on a price ex-Dividend {or ex- any other eniiflement} and during some other part of that
period the Volume Weighted Average Price shall have been based on & price cum-Dividond {or cum- any other
entitlement}, then:

(ay  if the Ordinary Shares to be fssued or tansferved and delivered do not rank for the Dividend {or
entitlement} in guestion, the Volume Weighted Average Price on the dates on which the Ordinary
Shares shall have heen based on a price cum-Dividend {or sum- any other entitlement) shall for the
purpose of this definition be deemed to be the amouns thereof reduced by an armount equal 1o the Fair
Market Value of any such Dividend or entitlement per Ordinary Share as at the date of first public
annoencement of such Dividend (or entitiement); or

(b}  if the Ordinary Shares to be issned or transferred and delivered do rank for the Dividend (or
entitlement} in question, the Volume Weighted Average Price on the dates on which the Ordipary
Shares shall have been based on g price ex-Dividend (or ex- any other entitlement) shall for the
purpose of this definition be deemed o be the amount thereof increased by an amount equal to the Fair
Muarket Value of any such Dividend or entitlement per Ordinary Share as at the date of first public
sanouncement of such Dividend (or entitiement),

and provided further that if on each of the said five dealing days the Volume Weighted Average Price shall
have been based on a price cum-Dividend (or cume any other entitternent) in respect of a Dividend (or other
entitlement) which bas been declared or agnounced but the Ordinary Shares to be issued or transferred and
deliversd do not rark for that Dividend (or other entilement) the Volume Weighted Average Price on each of
such dates shall for the purposes of this definition be deemed to be the amount thereof reduced by an amount
equal 1o the Fair Market Value of any such Dividend eor other entitiement per Ordinary Share as at the date of
the frst public announcement of such Dividend or entitlement,

and provided fiurther that, if fhe Volume Weighted Average Price of an Ordinary Share is not available on one
or more of the said five dealing days, then the average of such Volume Weighted Average Prices which are
available in that five-dealing-day pericdd shall be used {subject 1o 2 minimum of two such prices) and if only
one, or 0o, such Volune Weighted Average Price is available in the relevant period the Cutrert Market Price
shall be determined in good faith by a Financial Adviser

“denling day” means a day on which the Relfevant Stock Exchange or relovant stock exchange or securities
market is open for business, other than a day oa which the Relevant Stock Exchange or relevant stock
exchange or securities market i scheduled to or does close prior to #8 regular weekday closing time.
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“Dividead” means any dividend or distribution {0 Shareholders {including a Spin-Off) whether of cash, assets
or cther property, and however described and whether payabie out of share premium gccount, profits, retained
earnings or any ofher capital or revenue reserve or account {and for these purposes a distribution of assets
includes without limitation an issue of Ordinary Shares, or other Secunities credited as fully or partly paid up
by way of capitalisation of prefits or reserves) provided that:

{2} where a2 Dividend in cash is announced which is fo be, or may at the clection of 2 Sharebolder or
Sharcholders be, satisfied by the issue or delivery of Ordinary Shares or other property or assefs, or
where a capitalisation of profits or reservey is announced which is (o be, or may at the election of a
Shareholder or Shareholders be, satisfied by the payment of cash, then for the purposes of this
definition the Dividend in question shall be treated as a Cash Dividend of the greater of {§) such cash
amount and {ii) the Current Market Price of such Ordinary Shares or, a5 the case may be, Fair Market
Value of such other property Or assels (as at the date of the first public announcesnent of such Dividend
or eapitalisation (as the case may be) or if ater, the date on which the namber of Ordinary Shares (or
amount of property or assets, as the case may be} which may be issued or tragsferred and delivered i3
determined};

(b}  any issuc of Ordinary Shares falling within Condition 6(5)(i) shall be disregarded;

{c} apuchase or redemption or buy back of share capital of the Issuer by the Issuer or any Subsidiary of
the: Tsguer shall not constitute a Dividend vsless, in the case of 8 purchase or redemption or buy back of
QOrdinary Shares by or on belalf of the lssuer of ity Subsidiaries, the weighted average price per
Ordinsry Share {before expenses) on any one day (2 “Specified Share Day™) in respect of such
purchases or redemptions or buy backs (translated, if not in the Relevant Currengy, inte the Relevant
Currency st the Prevailing Rate on such day) exceeds by more than 5 per cent. the average of the
closing prices of the Ordinary Shares on the Refevant Stovk Exchange (as published by or derived
from the Relevant Stock Exchange) on the five dealing davs immediately preceding the Specified
Share Day or, where an announcement fexcluding, for the avoidancs of doubt for these purposes, any
general authority for such purchases, redemptions or bay backs approved by a general mesting of
Sharelolders ot any notice convening such & meeting of Sharsholders) has been made of the intention
to purchase, redeem or buy back Ordinary Shares at some future date 4t a specified price, on the five
deating days immediaely preceding the date of such apnouncement, in which case such purchase,
redemption or buy back shall be deemed to constitute a dividend i cash in the Relevant Currency fo
the extent that the aggregme price paid (before expenses) in respect of suchk Ordinary Shares
purchased, redeemned or bought back by the Issuer or, as the case may be, any of its Svhsidiaries
{ranglared where appropriate into the Relevant Currency a3 provided above) exceeds the product of (i)
105 per cent. of the average closing price of the Ordinagy Shares determined as aforesaid and (i3} the
msmber of Ordinary Shares so purchased, redeemed or bought back; and

{d} if the Issuer or any of ifs Subsidiaries shall purchase, redeem or buy back any depositary or other
receipts or certificates representing Ordinary Shares, the provisions of paragraph (¢} shall be applied in
respect thereof in such manner and with such modifications (if any) as shall be determined in good
faith by a Financixl Adviser,

“equify share capital” means, in relation fo a company, its issued share capital excluding any part of that
capliial which, neither as regards dividends nor as regards capital, carries any right to participate bevond a
specified amount in 2 distribution.

“Exempt Neweo Scheme™ means a Newco Scheme {as defined below) where immediately after completion
of the relevant scheme of arrangement {as defined below) the ordinary shares of Newco (28 defined below)
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are (1} admitted to trading on the Relevant Stock Exchange or (2) sdmitted fo listing on such other regolated,
regularly eperating, recognised stack exchange or securitics market as the Issuer or Noweo may determine.

“Fair Market Value” means, with respect to any property on any date, the fair market value of that propenty
as determined in good faith by a Financial Adviser provided, that (i} the Fair Market Value of a Cash
Dividend shall be the amount of such Cash Dividend: (i) the Fair Market Value of any other cash amount
shall be the amount of such cash; Gif) where Spin-Off Securities, Securities, options, warrants or other rights
gre publicty raded in & market of adequate liquidity (as determined by a Financial Adviser), the fair market
vatue (a) of such Spin-Off Securities or Securities shall equal the arthmetic mean of the daily Volume
Weighted Averape Prices of such Spin-Off Securities or Securities and (b} of such options, warrants or nther
rights shall equal the arithmetic mean of the daily closing prices of such options, warrants or other rights, in
the case of both (a) and (b) during the period of five dealing days on the relevant market commencing on such
date (or, if fater, the first such dealing day such Spin-Off Securiiies, Sscurities, options, wamranis or other
rights are publicly taded); {iv} where Spin-Off Securities, Securities, options, warrants or other rights are not
publicly traded (as aforesaid), the Fair Market Value of such Spin-Off Securities, Securities, options, warrants
or other rights shall be determired in good faith by a Financial Adviser, on the basis of a comuponly accepted
market valigtion method and taking sccount of such factors as it considers appropriate, including the market
price per Ordinary Share, the dividend yield of an Ordinary Share, the volatdlity of such rearket price,
prevailing interest rates and the terms of such Spin-Off Securities, Securities, options, warrants or other rights,
inchuding as to the expiry date and exercise price fif any) thereof (v) in the case of () translated info the
Relevant Currency (i declared or paid or payable In a currency other than the Relevant Currency) af the rate
of exchangs used to determioe the amount payable to Sharcholders whe were paid or arc to be paid or are
entifled to be paid the Cash Dividend in the Relevant Cwrrency; and in any other case, translated oo the
Relevant Cuzrency (if expressed in a currency other than the Retevant Corrency) at the Prevailing Rate on that
date and {vi} in the case of (i) and (i} disroganding any withbolding or deduction required to be made on
acconnt of tax amd any associated tax credit.

“Fipal Maturity Date” means 15 December 2611,

“Pinancial Adviser” means an investment bank of international repaste appointed by the Issuer and approved
in writing by the Trustee or, if the Issuer fails fo make such appointmerst and such fathie continues for a
reasonable period (as determnined by the Trustee}, appointed by the Trustee following notification to the Issuer
provided that the Trustee has no obligazion to make such sppointment uniess it hag been indemnified and/or
provided with secority to its satisfaction in respect of the cosis, fees and expenses of such adviser.

“indebtedness for borrowed money” means any present or future indebtedness (whether being principal,
interest or other amounts) for or in respect of {3} money borrowed or raised (if) Habilities under or in 1espect
of any acceptance or acceptance credit or (ifi) any notes, bonds, debentures, debenture stock, loan stock or
other securities offered, issned or distributed whether by way of public offer, private placing, acquisition
congideration or otherwise and whether issued for cash or in whele or in pant for a consideration other than
cash.

“Interest Payment Date™ has the meaning provided in Condition 5éa).

“Loan Notes” means notes, honds, debentures, debenture stock, loan stock or other securities issued o
commergial banks or other parficipants in loan syndication markets which are not intended fo be lsted or
ordinarily dealt in on any recognised listong authority, stock exchange or over-the-counter or other securities
market and which for the avoidance of doubt shall not include any notes, bonds, debentures, debenture stock,
Joan stock or other securitles issued in the capital markets, whether by way of public offer or private
placement,
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“Newce Scheme™ means a scheme of arrangement or analogous proceeding {a “sctheme of arrangement”)
which effects the interposition of a Jmited liability company (“Neweo™) between the Shareholders of the
Issuer immnediately prior to ihe scheme of amangement (the “Existing Sharebolders™) and the Issuer;
provided fhat only ordinary shares of Newco are issued to Existing Sharcholders and that immediately afier
completion of the scheme of arrangement the only shareholders of Newco are the Existing Shereholders and
that all Subsidiaries of the Issuer immediately prior 10 the scheme of arrangement (other than Newco, if
Neweo is then a Subsidiary of the Issues) are Subsidiaries of the Issuer {or of Newco) immediately after the
scheme of arrangement and that the Tssuer {or Mewco) holds, directly or indirectly, the same percentage of the
ordinary share capital and Voting Rights of or in respect of those Subsidiaries as was held by the Issuer
immedistely prior 1o the scheme of amangement, and that such scheme of arrangement, does not envisage or
confemplate and was not propossd or sdopted in comemplation of any change in respect of such holdings,

“Non-Cash Dividend™ has the meaning provided in Condition 6(53ii).
“Orptinnal Redemption Pate” has the meaning provided in Condition 7/3).
“Optional Redemption Notice” has the meaning provided in Congition 7(h).
“Ordingry Shares” means fally paid ordinary shares in the capital of the Issuer.

“Parity Value” means, in respect of any dealing day, the ULS. dollar amount calonlated as follows:

PV = 05 x MP

where:

PV = the Parity Value

08 = the pumber of Ordinary Sharcs that would fall to be dalivered on the exercise of

Conversion Rights in respect of a Bond in the principal amount of U.5.3200,000,
assuming the Conversion Pate to be such dealing day

MP = the closing price for the Ordinary Shares as published by or derived from the Relevant
Stock Exchange on such desling day {provided that if on any such dealing day the
Ordinary Shares shall have been guoted cum-Dividend or cum-any other entitlement
the closing price on such dealing day shall be deemed to be the amount thereof reduced
by an amount equal to the Fair Market Value of any such Dividend or entitlement per
Ordinary Share as at the date of the first public announcement of such Dividend or
entitlementy, translated, if not in 1.8, dollars, into U.S. doliars at the Prevailing Rate on
such dealiag day.
a “person” ncludes any individual, company, corporation, firm, partnership, joini venture, undertaking,
associntion, orpanisation, trust, state or agency of a state (in cach case whether of not being a separate legal
omtityl,

“Prevailing Rate” means, in respect of any day, the spot rate of exchange between the relovant currencies
prevailing as at or about 12 p.n. (London time) on that date as appearing on the Relevant Page or if such rate
carmot be determined on that day, the rate prevailing as at or about 12 p.m. (Loadon time) o the immediately
preceding day on which such rate can be so determined.

“Principal Subsidiary” of the Issuer at any time shall mean any Subsidiary of the Issuer (not being a
Subsidiary falling within sub-paragraph (iv) of the definition of “Project Finznce Indebrtedness” and whose
only indebtedness for borrowed money is Project Finance Indebtednesy):

i  whose {a) profils on ordipary activities before tax or {b) net assets represent 10 per cent, or mors of the
consolidated profits on ordinary activities before tax of the Issner and its Subsidiaries or, as the case
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rmy be, consolidated net assets of the Issuer and its Subsidiaries, in each case as caleulated by
reference to the then latest andited financial staterents of such Subsidiary and the then latest andited
consolidated financial statements of the fssuer provided that {3) in the case of a Subsidiary acquired or
an entity which becomes a Subsidiary afier the end of the financial pericd to which the then latest
sudited consolidated financia! statements of the Issuer relate, the reference to the then latest audited
consolidated financial statements of the Issuer for the purpeses of the caloulation of the ahove shall
until the consolidated audited financial statements of the fssuer are published for the financial period in
which the zcquisition is made or, as the case may be, in which such entity becomes a Subsidiary, be
deemed to be a roference to the then Iatest consohidated financial statements of the Tssuer adiusted in
such manner a8 may be appropriaste to consolidate the latest audited Snancial statements {eonsolidated
or, a5 the case may be, unconsolidated) of such Subsidiary in such financial statements, {ii} if, in the
case of any Suhsidiary, no audited financial statements are prepared, then the determination of whether
of nmot such Subsidiary i a Principal Subsidiary shali be determined by reference to its nnavdited
anmmal fnancial seerments GF any) or on the basis of pro forme fimancial stements, (i) if the
financial statements of any Subsidiary {not being a Subsidiary referred to in (i) above) are not
consolidated with those of the Issuer, then the determination of whether or not such Subsidiary is a
Principal Subsidiary shall be based on a pro forms consolidation of its financial statements
{consolidated, if appropriate) with the consolidated financiel statements of the Tssuer and (iv) if the
latest financial statements of any Subsidiary of the Issuer are not prepared on the basis of the same
accounting principles, policies and practices of the latest consolidated audited finsncial statements of
the Issuer, then the determination of whether or not such Subsidiary iz & Principal Subsidiary shall be
based on pro forma Beancial stateraents or, as the case may be, consolidated financial statements of
such Subsidiary prepared on the same accounting principles, policies and practices as adopted in the
latest consolidated audited financial statements of the Issuer, or an appropriate restatement or
adjustment 1o the relevant financial statements of such Subsidiary; or

{)  to which is transferred &ll or substantially ali of the business, undertaking and assets of a Subsidiary of
the lssuer which immediately prior o such transfer is a Principal Subsidiary of the Issuer, whereupon
the wransferor Subsidiary shall imumedintely cense to be a Principa! Subsidiary of the Issuer and the
transferee Subsidiary shall cease to be a Principal Subsidiary of the Issuer under the provisions of this
sub-paragraph (3} upon publication of its next andited finansial statements but so that such transferor
Subsidiary or such transferce Subsidiary may be a Principal Subsidiary of the Issuer on or af any tiree
after the date on which such audited financial statemenis have been published by virtue of the
provisions of sub-paragraph (i} above or (a8 a result of another transfer to which this sub-paragraph {(if)
applies) before, on or at any time after such date by viriue of the provisions of this sub-paragragh (i},

A report by the Auditors that, i their opinion, a Subsidiary of the Issuer is or is not or was or was not at any
particular time or throughout any specified period a Principal Subuidiary shall, in the sbsence of manifest
crror, be conclusive and binding o the Yssuer, the Trustee and the Bondholders.

“Projeet Finance Indebtedwesy™ mepans any present or foture indebiedness incwred fo Fnance the
ownership, soquisition, construcHon, creation, development, maintenance and/or operation of an asset
(whether or not an asset of the Issuer or any of its Subsidiaries), or any associated rehabilitation works, in
respeot of which the person or persons o whom any such indebiedness is or may be owed by fhe relevant
borrower (whether or not the Issuer or any of it Subsidiaries) has or have no recourse whatsoever 1o the
Tssuer or any of its Subsidiarics for the repayment thereof other than:

{) recourse: for ameunts Hemited 1o the cash flow or net cash flow {other than historic cash flow
or historic net cash flow) from such asset or the husiness of owning, acquiring, constructing,
developing, mainmining and/or operating such asset; and/or
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(i) {A} recourse for the purpose only of enabling amounts o be claimed in respect of such
indebtedness in an enforcement of any encumbrance given over such asset (and/or any other
agssets primarily used in the business of owning, acquiring, copsttucting, creating,
developing, maintaining and/or operating such assef) or the income, cash flow or other
proceeds deriving therefrom (or given over shares or the like in the capital of the borrower
or owrer of the asset or any Subsidiary described in parspraph (iv)} to secure such
indebtedness, provided that (aa) the extent of such recourse is Bmited solely to the amount
of any rwecoverics made on any such enforcement and (bb} such porson or persons isfare not
entitled, by virtue of agy right or claim arising owt of or in connection with such
indebtedness, to commence proceedings for the winding up or dissolution of the Issuer or
any of its Subsidiaries {other than a Subsidiary described in paragraph {iv)) or to appoint o1
procure the appointment of any receiver, trustee or similar person or officer in respect of the
Fssuer or any of its Subsidiaries {other than a Subsidiary described in paragraph (iv)) or any
of 8 assets {save for the assets the subject of such encumbrance); andfor (B} recourse
apainst the sssets, income, cashilow, proceeds or shares or the like subject fo an
spetnbrance referred to in this paragraph (i}, and/or

{iii} recourse under any form of assurance, undertakings or support, which recorrse ig limited to
a claim for damages (other than liquidated damages and damages regaired o be caleulated
in a specified way) or under an indernity for breach of an obligation of representaticn {not
being a payment obligation or an cbligation to procure pavment by another or an indemmnity
in respect thereof or any obligation to comply or 1o procure compliance by another with any
financial ratios or other tests of financial condition other than costs fo complete tests or
project cotapletion tesis) of the Tesner or any of its Subsidiartes; and/or

fiv} recourse against (sa) any Subsidtary, or the asscts of any Subsidiary, whose principal
business comptises the ownership, acquisiion, consmuetion, creation, development,
maintenance and/or operation of the asset concerned, or (b} any Subsidiary, or the assets of
any Subsidiary, whose principal business comprises the ownership or financing, dirsctly or
indirectly, of any Subsidiary described in paragraph {ivi(aa); and/or

&) recourse under any gusentee snd/or indernnity of such indebtedness or completion of
construction or development of an asset, provided that in any sueh case the guaraniee and/or
indermmity is {to the extent not permitied by any of the foregoing paragraphs) released or
discharged if completion of the relevant construction or development occurs on OF prior (o
the agreed date for completion referred fo In or in connection with the guaranice and/or
indemmnity and no default under or in conpection with such indebtedness, guarantee or
mndemnity or any agresment relating theroio is then subsisting,

“Record Date” has the meaning provided in Condivion 8¢},
“Reference Date” has the meaning provided in Condition 6{a).

“Relevant Currency” means Anstralizn doilarg or, if at the relevant time or for the purposes of the relevant
calculation or determination, the Australian Stock Exchange is not the Relevant Stock Exchange, the currency
in which the Orndinary Shares are quoted or tzaded on the Relevant Stock Exchange.

“Relevant Date” menans, in respect of any Bond, whichever is the later of ) the date on which payment in
respect of it first becomes due and (4} if any amount of the money payable is improperly withheld or refused
the date o which payment in full of the amount outstanding is made or (if earlicr) the date on which notice is
duly given by the Issuer or to the Bondholders in accordance with Condition 17 that, uwpon further
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preseniation of the Bond, where required pursuant o these Conditions, being made, such payment will be
made, provided that such payment is in fact made as provided in these Conditiona.

“Relevani Indebtedness” means any present or fiture indebtedness (whether being principal, premium,
interest or other amounts) in the form of or represented by notes, bonds, debentures, debenture stock, loan
stock or other securities, whether issued for cash or in whole or in part for a consideration ofher than cash, and
which {in any case) are or are capable of being guoted, listed or ordinarily dealt in ont any recognised listing
awthority, stock exchange, securities guotation system or over-the-counter or other securities market, but shall
in any event not incinde Project Finance Indebiedness or any indebtedoess in the form of or represented by
Loan Notes.

“Relevant Page” means the relevant page on Bloomberg or such other information service provider that
displays the relevant information.

“Relevant Stock Exchange” means (i} in respect of the Semi-Anoval Period commencing on the Closing
Date, the Australian Stock Exchange; and (i) in respect of any subsequent Semi-Annual Period, the Relevant
Siock Exchange in respect of the preceding Semi-Annual Period, unless the Tssuer shall on the London
business day ammediately succeeding the last day of such preceding Semi-Annual Period have delivered to
the Trastee a cenificate of the Issuer signed by two Directors of the ssuer that the average daily irading
volume in respect of the Ordinary Shares on any other stuck exchange or securities market on which the
Ordinary Shares ave listed or guoted or dealt in {and kave been so Heted or quoted or dealt in throughout the
preceding Serai-Annual Petiod) shall for such preceding Semi-Anmal Period have been greater than 150 per
vent. of the average daily trading volume in respect of the Ordinary Shares on such Relevant Stock Exchange,
iz which case the Relevant Stock Bxchanpe in respect of the relevant Semi-Anmual Period shall be such other
stock exchange or securities market and such Relevant Stock Exchange as so determined shall be the Relevant
Stock Exchange for the purposes of any relevant caloulation or determination to be made fincluding a
determination of Curremt Market Price) as at any date falling within the refevant Semi-Ammual Perind
(including any constifuent calulation or determination, including a determination of Volume Weighted
Average Price for the purposes of determining Current Market Price, to be made for the purpose of such
calculation or determination). For the purposes of determining the aversge daily trading volime of the
Ordinary Shares where the Ordinary Shares are represented by certificates or depositary or other receipis
which ars fisted or quoted or dealt in on the relevant stoek exchange or securities market, such average daily
trading volume shall be determined by dividing the average daily trading volume of such certificatos or
depositary or other receipts by the number of Ordinary Shares reprosented by such certificate or depositary or
other receipts at the relevant time,

“Refroactive Adjustment” has the meaning provided in Condition 6(¢).

“Securities” means any securities inchuding, without Timitation, Ordinary Shares, or options, warrants or
other rights to subscribe for or purchase or acquire Ordinary Shares.

“Semi-Annual Date’™ means 15 Juns and 15 December in each vear,

“Semi-Aanaa] Period” means the period commnencing on (and including) a2 Semi-Annusl Date and ending on
(but exchuding) the next following Semi-Annaal Pate, with the first Semi-Aonual Period conunencing on 13
December 2006.

“Shareholders” means the haldors of Ordinary Shares.

“Specifled Date” has the meaning provided in Condition 6(5Y{vii) and {viii).
“Spin-Oi" means:

{#}  adistribation of Spin-Off Securitics by the Tssuer to Sharcholders as 2 class; or
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(b)  any issue, ransier or delivery of any property or assets {including cash or shares or secusities of orin
or issued or aliotied by any entity} by any entity (other than the Issuer) to Sharehoiders as a ¢lass or, in
the case of or in connection with a Neweo Schems, Existing Shareholders a8 a class (but exchuding the
issue and allotment of ordinary shares by Neweo to Existing Shareholders as a class), pursnant in each
case f0 any arrangements with the Issuer or any of ifs Subsidiaries.

“Spin-Off Secarities” means equity share capital of an entity other than the Issuer or oplions, warmanis or
other rights to subscribe for or purchase equity share capital of an eatity other thaa the Issuer

“Cubsidiary” means, in relation to the fssuer, any entity which is a subsidiary of the Issuer within the
meaning of Part 1.2 Division 6 of the Corporations Act or 15 a subsidiary of or otherwiss controlied by the
Issuer within the meaning of any approved accounting standard applicable to the Issuer.

“Tax Redemption Date” bag the meaning provided in Condition 7(c},
“Tax Redemption Notice” has the meaning provided in Condition 7{c).
“T8X" means the Toronto Stock Exchange,

“L.8. dellars” and “11.8.9” means United Siates dollurs.

““olume Weighted Average Price” means, in respect of an Ordinary Share, Secwrity or, as the case may be, &
Spin-Off Security on any dealing day, the vohume-weighted average price of an Ordinary Share, Secuyity ar,
a8 the case may be, a Spin-Off Security published by or derived (in the case of an Ordinary Share) from
Bloomberg page AQR or {in the case of a Security (other than an Ordizary Share) or Spin-Off Security) from
the prinvipal stock exchange or securities market on which such Securities or Spin-Off Securities are then
tisted or guoted or dealt in, if any or, in any such case, such other source as shall be determined to be
appropriate by a Financial Adviser ob such dealing day, provided that if on any such dealing day whaere such
price ig not available or cannot otherwise be defermined as provided above, the Volume Weighted Average
Price of an Ordinary Share, Security or a Spin-Off Security, as the case may be, in respect of such dealing day
shail be the Volume Weighted Average Price, determined as provided above, on the immedistely preceding
dealing day on which the same can be so determined.

“Yoting Rishts” means the right generally to vote at 2 peneral meeting of shareholders of the Issver,

Refererves 10 any provision of any statute shall be deemed also to refer to any statulory modification or re-
engetment thereof or any statuiory instrument, order or regulation made thereumder or under such
modification or re-cnactment.

References to any issue or offer or zrant to Shareholders or Existing Shareholders “as 5 ¢lass” or “by way of
rights” shall be taken to be refrences 1 an issue or offer or grant o all or substantially 21l Sharcholders or
Existing Sharcholders, as the case may be, other than Sharsholders or Existing Sharcholders, as the case may
be, to whom, by reason of the laws of any territory or reguirements of any recogaised reguintory body or any
other stock exchange ot securities market in any territory or in connection with fractional entitlements, it is
determined not to make such issue or offer or grant.

In making any calculation or determination of Current Market Price or Volume Weighted Average Price, such
adiustments (if any) shall be made as a Firancial Adviser considers appropriste 1o reflect any consoldation or
seb-division of the Ordinary Shares or any issue of Ordinary Shages by way of capitalisation of profits or
reserves, or any like or similar event,

For the purposes of Conditions 6(b}, (€), {h) apd (i), Condition 7} and Condition 11 cnly, (a) reforences to
the “lysne” of Ordinary Shares shall include the transfer and/or delivery of Ordinary Shargs, whether newly
wssued and allotied or previousty existing or held by or on behalf of the Issuer or any of its Subsidiaries, and
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{b) Ordinary Shares held by or on behaif of the Issuer or any of i1s respective Subsidinries (and whick, in the
case of Condition 6/b}{iv) and (vi), do not yank for the relevant right or other entitlement) shall not be
considered as or treated as “in fssne”,

4  Repistration and Transfer of Bonds

@)

&}

{c}

(@

Registration
The Issuer will cause a register (the “Register™) to be kept at the specified office of the Registrar
outside the United Kingdom on which will be entered the varoes and addresses of the holders of the

Bonds and the partionlars of the Bonds held by them and of all transfers, redernptions and exchanges
of Bonds.

ransfer

Bonds may, subject {o the terms of the Agency Agrecment and 10 Conditions 44z} and 4¢d), be
transferred in whele or in par? in ag authorised depomination by ledying the relevant Bond (with the
form of application for tramsfer in respect thereof duly excouted and daly stamped whore applicable) at
the specified office of the Registrar or any Paving, Transfer and Conversion Agent.

No transfer of a Bond wilt be valid unless and usti! entered on the Register, A Bond mnay be registered
only in the name of, and tansferred only to, & named person {or persony, not exceeding four in
mrmbet).

The Registrar will within seven business days, in the place of the specified office of the Registrar, of
sy daly made application for fhe transfer of a Bond, deliver a new Bond to the transferee {and, in the
case of a transfer of part only of a Bond, deliver a Bond for the untransferred balance 1o the transferor)
a1 the specified office of the Registrar or (at the risk and, #f mailed at the reguest of the fansferee or, a3
the cese may be, the transferor otherwise than by ordinary mail, at the expense of the frausferee 01, as
fhe case may be, the transferor) mall the Bond by uninsured mail o such address as the transferee or,
as 1he case may be, the tansferor may request,

Formalities Free of Charge

Buch transfor will be effected without charge subject 10 (i) the person making such application for
fransfer paying or procuring the payment of any taxes, duties and other governmentzl charges in
connection therewith, (i) the Registrar being satisfied with the documents of title and/or identity of the
person making the application and i) such reasonable repulations as the Issuer may from time fo time
apree with the Registrar and the Trustee,

Closed Periody

Neither the Issuer nor the Registrar will be required to register the transfer of any Bond {or pant
thereof} {1} during the period of 15 days ending on and including the day immediately prior to the Final
Maturity Date or any earlier date fixed for redempiion of the Bonds pursuant to Condition 76b) or 7(¢);
{ii) in respect of which a Conversion Notice has been delivered in accordance with Condition 6h); (i}
in respeet of which a holder shall have exercised its option fo require the Issper to redeem pursuant fo
Condition 7{e} or {iv) during the period of 15 days ending on {and including) any Record Date fas
defined in Condition 8{c)) in respect of any payment of interest on the Bonds.

&  Interest

(@)

Interest Rate
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The Bonds bear intorest from and including the Closing Date at the rate (the “Interest Rate™} of 4.50
per cent. per anmun calculated by reference to the principal amoant thereof and payvabie semmi-anatally
i equal instalments In arrear on 15 June and 15 December in each vear (each an “Interest Payment
Date™), commencing with the Interest Payment Date falling on 15 June 2007

If interest is required to be calonlated for a period pther than an Interest Period it will be caloulated on
the basis of 3 380 day year consisting of 12 months of 30 days esch, and in the case of an incomplete
morth, the aumber of days elapsed

“faterest Peried” means the payment period beginning on {and inclnding) the Closing Date and
ending on {(but exchuding) 15 June 2007, being the first Interest Payment Date and each successive
period beginning on (and inclading? an Interest Pavment Date and ending on {but excluding} the next
succeading Interest Payrment Date,

b}y Accrual of Interest

Each Bond will cease to bear verest {f) where the Conversion Right shall have been exercised by a
Bondholder, from the Interest Favment Date imunediately preceding the relevant Conversion Date or, if
none, the Closing Date (subject in any such case as provided in Condition 64} or (i) where such Bond
is redeemed or repaid pursaant to Condition 7 or Condition 14, from the due dare for redemption or
repayment theroof unless, upon due presentation thereof, payment of principal is improperly witlheld
or refused, in which svent interest will continue to accrue at the rate specified in Condition 52} (both
before and after fudpment) until whichever is the earlier of {a} the day on which all sums due in respect
of such Bond vp to that day are received by or on behaif of the refevant holder, and (b) the day seven
days after the Trustee or the Principal Paying, Tramsfer and Conversion Agemt has notified
Bordholders of receipt of &1l swns due in respect of all the Bonds up 1o that seventh day (except to the
extent that there i3 failure in the subsequent payment to the relevant holders under these Conditions).

& Conversiod of Bonds

{2}  Conversion Right and Conversion Price

Subisct as provided below, each Bond shal! entitle the holder to convert into new Ordinary Shares,
credited as fully paid, sublect to and as provided in these Conditions {a “Conversion Right™).

The mmber of Ordinary Shares 0 be issued or transferred and delivered on exercise of a Conversion
Right shali {subject as aforasaid} he determined by dividing the principal amount of the Bonds to be
converted by the conversion price {the “Conversion Price”) in effect on the relevent Conversion Date.

The initial Conversion Price is U.8.$7.685 per Ordinary Share. The Conversion Price is subject to
adjustment {n the circumstances deseribed in Condition 67b).

A Bondbolder may exercise the Conversion Right in respeot of 2 Bond by delivering such Bond o the
specified office of any Payving, Tramsfer and Conversion Agent in accordance with Condition 6¢h)
wherespon the Issoer shall (subiect as provided in these Conditions) procure the delivery, 1o or as
directed by the relevant Bondholder of Ordinary Shaves credited as paid up in foll as provided in this
Condition £.

Subject o, and as provided in these Conditions, the Conversion Right in respect of 2 Bond may be
exercived, a: the option of the holder thereof, subject to any applicable fiscal or other laws or
regulations and as bereinafter provided} at agy time on or afier 28 January 2007, provided that the
retevant Conversion Date shall not £2li later than on the date falling six New York business days prior
to the Final Matrity Date or, if such Bond is 1o be redeemed pursuant to Condition 75} or 7/c} prior
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te the Final Matgity Date, not later than the sixth New York business day before the date fixed for
redemption thereof pursuant to Condition 7(2) or T(&), unless there shall be default in making payment
in respect of such Bond on such date fixed for redemption, in which event the Conversion Right may
be exercised up to the date on which the full amount of such payment becomes aveilable for payinent
and nwotice of such availability has been duly given in accordance with Condition 17 or, if earlier, the
date failing six New York business days prior to the Final Maturity Date.

Conversion Rights in respect of 2 Bend may not be excrcised following the giving of 2 notice by the
holder thereof pursuant to Condition 7fe),

Conversion Rights may not be exercised following the giving of notice by the Trustes pursaant to
Condition 10,

Conversion Rights may not be exercised by a Bondholder in circumstances where the relevant
Conversion Date would fall during the period commencing on the Record Date in respect of any
payment of interest on the Boads and ending on the relevant Imterest Payment Date {both days
inclugive).

Conversion Riphts may only be exercised in regpect of an authorised denomination, Where Conversion
Rights are exercised in respect of part ondy of a Bond, the o1¢ Bond shall be cancelled and a new Bond
for the balance fhereof shall be issued in Hen thereof without charge but upon payment by the holder of
any 1axes, duties and other povernmentsl charges pavable in connection therewith and the Registrar
will within seven business days, in the plase of the specified office of the Registrar, following the
relevant Conversion Dale defiver such new Bond to the Bondholder at the specified office of the
Registrar or {at the risk and, if mailed at the request of the Bondholder otherwise than by ordinary
mail, at the expense of the Bondholder) mail the new Bond by uningured mail fo such address as the
Boadholder may reguest,

Fractions of Oxdinary Shares will not be delivered on conversion or pursuant to Condition é(c) and no
cash payment or other adjustment will be made in liew thersof However, if the Conversion Right in
respect of more than one Bond is exercised at any one time such that Ordinary Shares t© be delivered
on conversion or pursuant 1o Condition 640} are 10 be regictered in the same name, the number of such
Qrdinary Shares to be delivered in respect thereof shall be calculated on the basis of the aggregate
principal amount of such Bonds being so converted and rounded down to the nesrest whole number of
COrdinary Shares.

The Yssuer will procure that Ordinary Shares 1o be issued or trensferred and deliversd on conversion
will be issued or transferred and delivered to the holder of the Bonds completing the relevant
Conversion Notice of his nominee, Such Ordinary Shares will be deemed to be issued or transfemred
and] delivered as of the relevant Conversion Date, Any Additionad Ordinary Shares to be issued or
transferred and delivered pursuant o Condition 8{c) will be deemed to be issued or transferred and
delivered as of the date the relevant Retronctive Adjustment takes effect or as at the date of issue or
transfer and delivery of Ordinary Shares if the adiustment results from the issue or transfer and
dehvery of Ordinary Shares {each such date, the “Reference Date”™),

B} Adiusiment of Conversion Price

Uipon the happening of any of the events described below, the Conversion Price shall be adjusted as
follows:

(i} i and whenever there shall be a consolidation, reclassification or subdivision in relation to the
Ordinary Sharcs, the Conversion Price shall be adjusted by multiplying the Conversion Price in
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force immediately prior to such consolidation, reclassification or subdivision by the following

fraction:
A
B
where:
A is the aggregate number of Ordinary Shares in issue immediately before such
somsolidation, reclassification or subdivision, as the case may be; and
B is the aggregate number of Grdinary Shares in issue immediately afier, and as
a result of, such consolidation, reclassification or subdivision, as the case may
be.

Such adiustment shall become effective on the date the consolidation, reclassification or
subdivision, as the case may be, takes effect,

(i) If and whenever the Issuer shall issuge any Ordinary Shares credited as fully paid to the
Sharcholders by way of capitalisation of profits or reserves {inchuding any share premivm
account or capital rederaption reserve) other than (13 where any such Ordinary Shares are or are
1o be issued instead of the whole or part of a Dividend in cash which the Sharcholders would or
could otherwise have elected to receive or (2} where the Shareholders may elect to receive z
Dividend dir cash in Heu of such Ordinary Shares, the Conversion Price shall be adjusted by
musitiplying the Conversion Price in force immediately prior to such issue by the following

fraction:
A
B
where:
A in the aggregate number of Ordinary Shares in issue immediately before such
issue; and
B is the aggregate number of Ordinary Shares in issue immediately after such issue.

Such adiustment shall become effective on the date of issue of such Ordinary Shares.

i) If and whenever the Issuer shall pay or make any Dividend to Shareholders, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force immedigtely prior to the
relevant Dividend by the following fraction:

A-B

A

where:

A is the Current Market Price of one Ordinary Share on the desling day
immediately preceding the first date the Ordimary Shares are traded on the
Relevant Stock Exchange ex- the relevant Dividend or, In the case of a purchase,
redemption or buy-back of Ordinary Shares or any depositary or other receipts or
certificates representing Ordinary Shares by or on behalf of the Issuer or any
Subsidiary of the Tssuer, on which such Ordinary Shares (or deposilary or other
recgipts or certificates) are purchased, redeemed or bought back or, i the case of
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a Spin-Off, is the Cwrent Market Price of an Ordinary Share on the dealing day
immediately preceding the first date on which the Ordinary Shares are traded ex-
the relevant Spin-Off; and

B is the portion of the Fair Market Value of the aggregate Dividend attributable 1o
one Ordinary Share, with such portion being determined by dividing the Fair
Market Value of the aggregste Dividend by the number of Ordinary Shares
entiiled to roccive the retevant Dividend (or, in the case of a purchase, redemption
or buy back of Ordinary Shares or any depositary or other receipts or certificaies
representing Ordinary Shares by or on behalf of the Issuer or any Subsidiary of
the Issuer, by the number of Ordinary Shares in issce immediately prior to such
purchase, redemption or buy hack).

Such adjustrnent shali become effective on the date on whick the Dividend i paid or made or,
in the case of a purchase, redemption or buy back of Ordinary Shares or any depositary or other
receipls or certificates representing Ordinary Shares, on the date such purchase, redernption of
buy back is made or, in any such case if later, the first date upon which the Fair Market Value of
the relevant Dividend is capable of being determined as provided herein,

For the purposes of the above, the Fair Market Value of a Cash Dividend shall (subject as
provided in paragraph {a} of the definition of “Dividend” and in the definition of “Fair Market
Viiue™) be determined as at the date of the first public anpouncement of the relevant Dividend,
ang in the case of a Non-Cash Dividend, the Fair Market Value of the relevant Dividend shall
be the Fair Market Value of the relevant Spin-Off Securities or, a8 the case may be, the relevant
property or assets,

“Non-Cash Dividend” means any Dividend which is not a Cash Dividend, and shall include a
Spin-OfF,

“Cash Dividend” means (3) any Dividend which is to be paid or made in cash (in whatever
currency), but other than one falling within paragrapk (b} of the definition of “Spin-Off” and
(ii) any Dividend determined to be a Cash Dividend pursuant o paragraph {a} of the definition
of “Dividend”, and for the avoidance of doubt, a Dividend falling within paragraph (c) or (d) of
the definition of “Dividend” ghall be treated as being 2 Won-Cash Dividend,

(v H and whenever the Issuer shall tssue Ordinary Shares to Sharcholders as 2 class by way of
rights, or issue or gram te Sharcholders as a class by way of righss, options, warrants or other
rights to subscribe for or purchase any Ordinary Shares, in each case at a price per Ordinary
Share which is less than 95 per cent. of the Current Market Price per Osdinary Share on ihe
dealing day immediately preceding the fret date on which the Ordinary Shares are traded on the
Relevant Stock Exchange ex-options, ex-warranis or ex-rights (the “ex-daie™ of the Conversion
Price shall be adjusted by multiplying the Conversion Price in force immediately prior to such
issue or grant by the fHllowing fraction:

A+B
A+C

where:

A is the number of Ordirary Shares in issue at close of business on the dealing day
immediately preceding the ex-date;
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B is the number of Ordinary Shares which the aggregate consideration (if any)
receivabie for the Ordinary Shares issued by way of rights, or {or the options or
warntants or other rights issued by way of rights and for the total number of
Ordinary Shares deliverable on the exercise thereof, would purchase af such
Current Market Price per Ordinary Share; and

C is the number of Ordinary Shares issued or, as the case may be, the maxiroum
namber of Ordinary Shares which may be issued upon exercise of such options,
warrants or rights caloulated as at the date of issue of such options, warants or
rights.

Such adjustment shall become effective on the date of issus of such Ordinary Shares, options,
warranis or other rights.

) If any Secunties (other than Ordinary Shares or options, warrants or other rights to subscribe
for or purchase any Ordinary Shares) shall be issued to Shareholders as a class by way of rights
or there shail be granted to Shareholders as 2 class by way of dghts any options, warrants or
other rights o subscribe for or purchase any Securities {other than Ordinary Shares or options,
wartants or other rights to subsoribe for or parchase Ordinary Shares), the Conversion Price
shall be adjested by multiplying the Conversion Price in force immediately prior to such issue

or grant by the foflowing fraction:
m
A
wherg
A is the Current Market Price of one Ordinary Share on the dealing day

immediately preceding the first date on which the Qrdinary Shares are traded on
the Relevant Stock Exchange ex-rights, ex-options or ex-warrants (the “ex-date”™);
and

B is the Fair Market Value on the dealing day immedintely preceding the ex-date of
the portion of the rights attributable to one Ordinary Share.
Such adjustment shall become effective on the date of issue of the Securities or grant of such
rights.

(vi}  If and whenever the Tssuer shall issue {otherwise than as mentioned in sub-paragraph (B)iv)
above) wholly for cash or for no consideration any Ordinary Shares {other than Ordinary Shares
issued on conversion of the Bonds or on the exercise of any rights of conversion info, or
exchange or subscription for or purchase of, Ordinary Shares), in each case at a price per
Ordinary Share whick is jess than 95 per cent. of the Current Market Price per Ordinary Share
on the dealing day immediately preceding the date of the first public announcement of the terms
of such issue or grant, the Conversion Price shall be adiusted by multiplying the Conversion
Price in foree immediately prior 10 such issue or grant by the following fraction:

A+BR
A+C

whers:

A is the number of Ordinary Shares in issue inmedistely before the issue of such
Ordinary Shares or the grant of such options, warrants or rights,
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B is the number of Ordinary Shares whick the spprepate consideration (if any)
reseivable for the fssue of sech Ordinary Shares would purchase at such Current
Martket Price per Ordinary Share; and

c is the number of Ordingry Shares to be issued pursuant fo such issue of such
Ordisary Shares.

Such adjustisent shall become effective on the date of issue of such Ordinary Shares.

{vity I and whenever the Jssuer or any Subsidiary of the Issuer or (at the direction or request of or
pursuant to any arrangemenis with the Issuer or any Subsidiery of the Issuery any other
company, person or entity (otherwise than as mentionad in sub-parageaphs (BI(iv), @i(v) or
Hvi) above) shull issue wholly for cash or for no consideration any Securitiss (other than the
Bonds), which by thefr terms of 1esue canry (directly or indirectly} rights of conversion inlo, or
exchange or subscription for, Ordinary Shares {or shall grant any such rights in respect of
existing Securities so issned) or Securities which by their terms might be redesignated as
Ordinary Shares or shall issue or grant any options, warrants or rights to convert into, purchase
or sabscribe for Ordinary Shares, aud the consideration per Ordinary Share receivable upon
conversion, exchange, subscription, purchase or redesignation is less than 93 per cent. of the
Current Market Price per Ordinary Share on the dealing day irsmediately preceding the date of
the first public announcement of the terms of such issue or grast, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately prior to such issue or grant
by the following fraction:

A+B
Al

where:

A is the namber of Ordinary Shares in issue immedistely before such issue or prant
{but where the relevant Securities cary rights of conversion info or rights of
exchange or subscription for Ordinary Shares which have been issued by the Issner
for the purposes of or in connection with such issue, Iess the number of such
Ordinary Shares so fssued):

B is the number of Ordinary Shares which the aggregate consideration (if any)
receivable for the Ordinary Shares to be kssued or vtherwise made available upon
conversion or exchange or upon exgrcise of the right of subseription atfached to
such Spourities or upon the exercise of any such options, warrants or rights of, as
the case may be, for the Ordinary Shares to be fssued or to arise from any such
redesignation would purchase at such Current Market Price per Ordinary Share; and

C is the maximum pumber of Ordinary Shares to be issued or otherwise made
available upon conversion or exchange of such Securities or upon the exercise of
such nght of subscription astiached thereto or upon exercise of such options,
warrants or rights at the initial conversion, exchange, exercise or subseription price
Or rate or, as the case may be, the maximum sumber of Ordinary Shares which may
be issued or arise from any such redesignation;

provided that if at the time of issue of the relevant Securities or date of issue or grant of such
options, warrants or rights {as used in this sub-paragraph (Bi{vii) the “Specified Date™) such
nunber of Ordinary Shares is to be determined by reference to the application of a formula or
other variable feature or the ocourrence of any event at some subsequent tme (which may be
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when such Scowities are converted or exchanged or rights of subscription, purchase or
comversion are exevsised or, as the case may be, such Sepurities are redesignated or at such
other time a8 may be provided) then for the purposes of this sub-paragraph (B}(vii), “C” shall be
determined by the application of suck formula or variable feature or as if the relovant event
occurs or had ocowrred as at the Specified Date and as if such conversion, exchange,
subscription, purchase or acquisition og, as the case may be, redesignation had taken place on
the Specified Date,

Such adjustment shall become effective on the date of issue of such Securities o, as the case
may be, e grant of such rights,

{viit} If and whepever there shail be any modification of the rights of conversion, exchange or
subscriptions attaching to any such Securities {other than the Bonds} as are mentioned in sub-
paragraph H){vil} above {other then in accordance with the terms {ncluding terms as 1w
adjustment) applicable to such Securities upon issue) so that Pllowing such modification the
consideration per Ordinary Share receivable has been reduced and is less than 3 per cent. of
the Current Market Price per Ordinary Share on the dealing day irmmediately preceding the date
of the first public announcement of the proposals for such modification, the Conversion Price
shall be adjusted by multiplying the Conversion Price in force immmediately prior to such
raodification by the following fraction:

A+B
A+

where!

A is the mumber of Ordinary Shares in issue immediately before such modification
{but where the relevant Securities carry rights of conversion into or rights of
exchange or subscription for Ordinary Shares which have been issued, purchased oy
acguired by the Issuer or any Subsidiary of the Issuer (or at the direction or request
or pursuant 1o any amangements with the Bsuer or any Sobsidiary of the Issuer) for
the purposes of or in connection with such issue, less the manber of such Ordinary
Shares 80 issued, purchased or acquired);

B i the mumber of Ordinary Shares which the aggregate consideration {(if any)
receivable for the Ordinary Shates fo be issued or otherwise made avaiiable wpon
gonversion or exchange or upon exercise of the right of subscription attached to the
Securities o medified would purchase at such Current Market Price per Ordinary
Bhare or, if lower, the existing conversion, exchange or subscription price of such
Securities: and

C is the maximum npumber of Ordinary Shares which may be issued or otherwise
made available upon conversion or exchange of such Securities of upon the axercise
of such rights of subscription attached theroto at the modified conversion, exchange
or subscription price of rate but giving credit in such manner as a Financial Adviser
shall consider appropriate for any previcus adjustment uader this sub-paragraph or
sub-paragraph ((vii) above;

provided that i at the time of such modification {as used in this sub-paragraph (bi(vil)} the
“Specified Date”’ such number of Ordinary Shares is fo be determined by reference to the
application of 2 formuia or other varishle feature or the ccowrence of any event at some
subseguent time (which may be when such Securities are converted or exchanged ot rights of
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subscription are exercised or at such other time as may be provided) then for the purposes of
this paragraph (Bi{viit}, “C” shall be determined by the application of such fonmnula or variable
featre or as if the relevant event occurs or had ocourred as at the Specificd Date and as if such
conversion, exchange or subscription had taken place on the Specified Date.

Such adfustment shall become effective on the date of modification of the rights of conversion,
exchange or subscription atiaching to such Securitics.

{ix} I and whenever the Issuer or any Subsidiary of the Issuer or {at the dircction or rexqquest of or
purssant to any arrengements with the Isswer or any Subsidiary of the Tssuer) any other
company, person or entity shall offer any Secusities in connection with which Shareholders as a
class are entitled to participate in arrangements whereby such Securitics may be zoguired by
them {except where the Conversion Price falls o be adjusted under sub-paragraphs ¢bxii), (i),
(iv), (vi) ox {vit} sbove or (x} below {or would fall to be so adjusted if the relevant issue or grant
was ut less than 93 per cent. of the Current Market Price per Ordinary Share on the relevam
dealing day) or under sub-paragraph fh)}(v) above and other than in relation to an Offer or a
Scheme, as defined in sub-paragraph (b}{(x} below)} the Conversion Price shall be adjusted by
rmléiplying the Conversion Price in force immediately before the making of such offer by the
following fraction:

A8

A

whers:

A is the Current Market Price of one Ordinary Share ou the deating day immediately
preceding the date on which the terms of such offer are first publicly ansounced;
and

B is the Fair Market Value on the dale of such announcement of the portion of the
relevant offer astributable to one Ordinary Share.
Such adjustment shall become effective on the first date on which the Ordinary Shares are
traded ex-rights on the Relevant Stock Exchange.

xy 1If

{i} an offer is madc to all {or as nearly as may be practicable all} Sharcholders {or all {or
as nearly as may be practicable i} Shareholders other than the offeror and/or any
associate (as defined in section 12 of the Corporations Act) of the offeror} to acquire
the whole or any part of the issued ordinary share capital of the Issuer {an “Offer™}; or

(i) any person proposes & scheme of arrangement with regard to such acquisition (other
tham an Exompt Neweo Scheme) (a “Scheme™;

and {such offer or scheme having become or been declared unconditional in all respects) more
than 50 per cont. of the Voting Rights of the issued share capital of the Issuer have or will
become unconditionally vested in the offeror and/or such associate(s) as aforesaid, or an avent
ocours which has a like or similar effect {a “Change of Controf™), then upon any exercise of
Conversion Righis where the Conversion Date falls during the period {the “Change of Control
Period™) commencing on the cocurrence of the Change of Control and ending 30 calendar days
following the Change of Control or, if later, 30 culendar days following the date on which a
Change of Control Notice as required by Condition 6{g) is given, the Conversion Prige {the
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“Change of Contrel Conversion Price™ shali be as determined pursuant to the following

formuia:
COCCP = QCPAIT (CP x o/t
where:
COCCP =  mesns the Change of Control Conversiom Price
oCP = mesns the Conversion Price in effect on the relevant Conversion Date,
disregarding the application of this paragraph (b)}x)
ce =  means 33.0 per cent. {expressed ag a fraction)
¢ = means the mumber of days from and including the date the Change of
Control oeeurs to but excluding the Final Maturity Date
¢ = eans the number of days fom and including the Closing Date to but

excluding the Final Maturity Date

{xiy i the Issuer {afler consultation with the Trostee) determiines that an adiustscent shonld be made
te the Conversion Price as a resuit of one or more circumstances ot refered to above in this
Condition 6¢b) {even if the relevant circumsiance is specifically excluded from the operation of
sub-paragraphs @) to (x) above), the [ssuer shali, at ity own expense and acting reasonably,
request a Financial Adviser to detenmine as soon ag practicable what adjusiment (if any) to the
Conversion Price is fair and reasonable to ieke account thereof and the date on which such
adiustiment should take effect and upon such detcrmination such adjustment {f any) shall be
made and shall teke effect in accordance with such determination, provided that an adjustient
shali only be made pursuant to this sub-paregraph (BHx1) if such Financial Adviser is so
requested to make such a determination not more than 21 days after the date on which the
relevant circumstance arises and if the adjustment would result in a redustion to the Conversion
Price.

Notwithstanding the forepoing provisions, where the evenls or circumstances giving tse to any
adjustment pursuant to this Condition 645} have already resufted or will result in an adjustment o the
Conversion Price or where the events or circumstances giving rise to any adfusiment atise by virtue of
any other events or circumstances which have already given or will give rise fo an adjustment 1o the
Conversion Price or where more than one gvent which gives rise to an adjustment to the Conversion
Price cocurs within such a short period of time that, in the opinion of the Issuer, a modification o the
operation of the adjustment provisions is required to give the intended reselt, such modification shall
be made to the operation of the adjustruent provisions as may be advised by a Financial Adviser to be
in its gpinion approprizte %o give the intended result and provided fisther that, for the avoidance of
doubs, the issne of Ordinary Shares pursuant to the exercise of Conversion Rights shall not result in an
adjustment to the Conversion Price.

For the purpose of any calculation of the consideration receivable of price pursuant to sub-paragraphs
(iv), (vi}, (vil) and {viii}, the following provisions shall apply:

{a} the agpregate consideration receivable or price for Ordinary Shares issued for cash shall be
the amount of such cash;

(b} (x} the appregate consideration receivable or price for Ordinary Shares to be issued or
otherwise made available upon the conversion or exchange of any Securities shall be
deemed 1o be the consideration or price received or receivabie for any such Securities and
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(v} the apgregate consideration receivable or price for Ordinary Shares fo be issned or
otherwise made availzble upon the exercise of rights of subscription atfached t any
Secugities or upon the exercise of any options, warrants or rights shall be deemed to be that
part {whichk may be the whole} of the consideration or price received or receivabie for such
Secnsities or, 25 the case may be, for such options, warrants or rights which are attributed by
the Issuer 1o such rights of subscription or, as the case may be, such options, warrants or
rights or, if o part of such consideration or price is 3o attributed, the Fair Market Value of
such rights of subscription o, as the case may be, such options, warrenis or rights a8 at the
date of the first public announcement of the terms of issue of such Securities or, as the case
may be, such options, warranis or rights, plus in the case of each of {x} and {y) zbove, the
additiona} nunimum sonsideration receivable or price (if any} upon the conversion or
exchange of such Securities, or upon the exercise of such rights of subscription attached
thereto or, as the case may be, upon exercise of such options, warrants or nights and (2) the
consideration receivable or price per Ordinary Share vpon the conversios or exchange of, or
upon the exercine of such righty of subscription attached to, such Secorities or, as the case
may be, upon the exercise of such options, warranis or rights shall be the aggregate
consideration or price referred 0 in (X} or () sbove {as the case may be) divided by the
number of Ordinary Shares to be issued upon such conversion or exchange or exercise at the
initial conversion, exchange or subscription price or rate;

{) if the consideration or price determined pursuant to (8} or (b} above {or any component
thereof} shall be expressed in a currency other than the Relevant Currency # shall be
converted inte the Relevant Currency at the Prevailing Rate on the date of the Hrst public
ammouncement of the terms of issue of such Ordinary Shares or, as the case may be,
Securities; and

{d) in determining sonsigeration or price pursuasyt to the above, no dedaction shall be made for
any commissions or fees (howsoover described) or any expenses paid or incwrred for any
underwriting, placing or management of the issue of the relevant Ordinary Shares o
Securities or options, warrants or rights, or otherwise in connection therewith,

(e} Retroactive Adiusiments

If the Conversion Date in relation to the conversion of any Bond shall be after any consolidation,
reclassification or sub-division zs is mentioned in Coundition 6(b)i}, or after the record date or other
due date for the establishment of entitiement for any such issue, distribution, grant or offer {as the casge
may be) as is mentioned in Condition $(5)(H), (i} (v), {v) or {ix), or after any such issue or grant as is
mentioned in Condition 5B} and (vi), in any case in circumstances where the relevant Conversion
Datc falls before the relevant adjustment becomes effective under Condition 6/} {suck adjustment, a
“Retroactive Adjustment™), then the Issuer shall {oonditional upon the relevant adjustment becoming
effective) procure that there shall be issued or iransferred and delivered fo the converting Bondholder,
in accordance with the instructions contained in the Conversion Notice, such additional mumber of
Crdinary Shares (if any) (the “Additional Orédinary Shares”) as, together with the Ordinary Shares
issued or to be {ransferred and delivered on conversion of the relevant Bond (together with any fraction
of an Ordinary Share not so issued), is equal to the number of Ordinary Shares which would have been
required fo be issued or delivered on conversion of such Bond if the relevant admstment (more
particularly referred to in the said provisions of Condition 6()) to the Conversion Price had in fact
been roade and become effective nmmediately prior to the relevant Conversion Date.
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(d}  Decision of o Financial Adviser

H any doubt shall arise as to the appropriste adjustment to the Conversion Price or as to the occorrence
of 2 Change of Control, the Issuer shall consult a Financial Adviser and the written opinicn of such
Fimancial Adviser in respect of such adjustment to the Conversion Price shall be conclusive and
binding on ali parties, save in the case of manifest emror.

(&} Employees' Share Schemes

No adivstment will be made to the Conversion Price where Ordinary Shares or other Securities
{including rights, warrants and options) are issved, tramsferred, offered, exercised, atlotied,
appropriated, modified or granted fo, or for the benefit of, employees or contracters or former
eruployees or contractors (including Directors or the personal service company of any such person) or
their spouses or relatives, in each case, of the Issuer or any of ity Subsidiaries or any associated
catipany or 10 Tustess to be held for the benefit of any such person, in any such case pursnant to any
employess’ share or option scheme.

{f)  Rounding Down and Notice of Adfustment to the Conversion Price

On any adjustment, the resultant Conversion Price, if not an integral multiple of 11.8.50.001, shall be
ounded down to the pearest whole mmltiple of U.3.30.001. No adjustment shall be made o tx
Conversion Price where such adjustment (rounded down if applicable) would be less than one per cent,
of the Conversion Price then in effect. Any adjustment not required to be made, and/or any amount by
which the Conversion Price has been rounded down, shall be carrvied forward and taken into account in
any subsequen! adjustment, and such subseguent adjustment shall be made on the basgis thai the
adjustroent not required o be made had been made at the relevant ime.

Notice of any adjustmenis to the Conversion Price ghall be piven by the Issuer o Bondholders in
accordance with Condition 17 and the Trustes prompily after the determination thereof.

The Issuer undertakes that it shall not take any sction, and shall procure that no action is taken, that
would otherwise result in the insbility to ssue Ordinary Shares on conversion as fully patd.

(g} Change of Control

Within 14 calendar dayy following the oceurrence of a Change of Control, the Issuer shall give notice
thereof to the Trusiee and to the Bondholders in accordance with Conditdon 17 (a “Change of Contrel
Netice™). Such notice shall contain a stalement informing Bondholders of their entitlement to exercise
their Conversion Rights as provided in these Conditions and their entitlement to require the Issuer to
redeem their Bonds as provided in Condition 7(g).

The Change of Control Notice shall also specify:
(i}  the nature of the Change of Comrol;

{if} the Conversion Price immediately prior to the oceurrence of the Change of Control and the
Change of Control Conversion Price {on the basis of such Conversion Price) applicable
puzsuant to Condition 660)(x) during the Change of Control Period;

(i) the cloging prive of the Ordinary Shares as derived from the Relevant Stock Exchange as at
the latest praciicable date poor to the publivation of such notice;

{iv) the Change of Conirel Put Date and the last day of the Change of Control Period;

{v) details of the dght of the Issuer to redeem any Bonds which shall not previcusly have been
converted or redeemed pursuant to Condition 7{e); and
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(vi) such other information refating to the Change of Control as the Trustee may reasonably
require.

The Trustes shall not be reguired o take any steps to ascertain whether a Change of Control or any
event which could lead 10 a Change of Control has ocourred or may oconr and will not be responsible
to Bondholders or any other person for any loss arising from any failire by it to do so,

(h}  Procedure for exercise of Conversion Rights

The Conversion Right may be exercised by a Bondholder by delivering the relevant Bond to the
specified office of any Paying, Transfer and Conversion Agent, during 1ts nsual business hours,
accompanied by a duly completed and signed notice of conversion {3 “Conversion Notice™) in the
form (for the time being current) obtainable from any Paying, Transfer and Conversion Agent,
Conversion Rights shall be exercised subject in each case to any applicable fiscal or other laws or
regulations applicable in the purisdiction in which the specified office of the Paying, Transfer and
Conversion Agent to whom the relevant Conversion Notice is delivered is located. If such delivery is
made after the end of normal business hours or on a day which is not a business day in the place of the
specified office of the relevant Paying, Tramsfer and Conversion Agent, such delivery shall be deemed
for &ll purposes of these Conditions to have been made on the next following such business day.

A Conversion Notice, once delivered, shail be irrevocable.

The conversion date in respect of a Bond (the “Conversion Trate™} shall be the second Perth business
day following the date of the delivery of the Bonds and the Conversion Notice,

A Bondholder exercising & Conversion Right shall be responsible for paying directly to the relevant
authorities any taxes and capiial, stamp, issue and registration and fransfer taxes and duties arising en
conversion {other than any taxes or capital, stap, issue and registration and transfer taxes and duties
payable in Australia or Canada (or any provioce, state or territory thereof) in respect of the ailoument
and issue of any Ordinary Shares on such conversion of in respect of the delivery of any Ordinary
Shares on such conversion (including any Additional Ordiaary Shares), which shall he pzid by the
Issuer) and such Bondbolder shall be responsible for paying all, if any, taxes arising by reference to
any disposal or deemed disposal of a Bond or interest therein in conneciion with such conversion. For
the avoidance of doubt, none of the Agents and the Trustee shall be responsible for determining
whether such taxes or capital, stamyp, issue and registration and tansfer tazes and duties are payable or
the amount thereef and it shall not be responsible or liable for any failure by the Issuer to pay such
taxes or capital, stamp, dssue and registration and transfer taxes and duties.

Ordinary Shares t0 be issued on exercise of Conversion Rights will be issued, at the option of the
Bondholder exercisiog s Conversion Right as specified in the Conversion Notice, either:

{ay in uncertificated form through the securities tading system known as the Clearing House
Electronic Sub-register System operated by ASX Setilement and Transfer Corporation Pty Lud
{“CHESS"} or in “book-entry-only” form eligible for deposit at The Cunadian Depository for
Securitics Limited (“CDS™) {or any successor licensed clearance and settiement facility
applicabie 1o the Ordinary Shares), or

() in centificated form registered in the name of or as directed by the Bondholder in the relevant
Conversion Notice,

and in the case of () the Ordinary Shares will be credited to the CHESS account or the CDS
Participant account specified in the Conversion Notice, or in the case of {B) the certificate for the
Ordinary Shares will be mailed to the relevant Bondholder (a1 the risk of such Bondholder to the
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address specified in the Conversion Notice, or ¥ 8 Bondbolder does not gpecify a valid CHESS

accont or CDS Participant account in the Conversion Notice, a certificate for the Ordinary Shares will

be mailed fo the relevant Bondholder (at the risk of such Bondholder) to the address specified in the

Register, in each case by a date which is generally expected to be not Iater than three Toronto business

days (ini the case of Ordinary Shares to be issued in “book-entry only” form eligible for deposit at CDS)
or three Perth business days ({in the case of Ordinary Shares to be issued through CHESS or in

certificated form} after the relevant Conversion Date.

Staterments of holdings for Ordisary Shares issued on exercise of Conversion Rights through CHESS
wilt be dispatched by the Issuer by mail free of charge us soon as practicable but in any event within
10 Perth business days after the relevant Conversion Date.

() Ordinary Shares

{iy  Ordinary Shares issued or transferred and delivered upon conversion of the Bonds will be fully
paid and will in all respacts rank par? passu with the fully paid Ordinary Shares in issue on the
rolovant Conversion Date or, in the case of Additionsl Ordinary Shares, on the relevani
Reference Date, except in any such cagse for any right excluded by mandatory provisions of
applicable law snd except that such Ordinary Shares of, as the case may be, Additional
Ordinary Shares will not rank for {or, as the case may be, the selevant holder shall not be
entitled to receive) any rights, distributions or payments the record date or other due date for the
establishment of entitlernent for which falls prior to the relevant Conversion Date or, s the case
may be, the relevant Reference Date.

{1)  Save as provided i Condition 64}, no payment or adjustment shall be made on conversion for
any interest which otherwise would have accred on the relevant Bonds since the last Inforest
Payment Date preceding the Conversion Date relating to such Bonds {or, if such Conversion
Date falls before the first Interest Payment Date, since the Closing Date),

) Interest on Conversion

If any notice requiring the redemption of any Bonds is given pursuant 1o Condition 7(D) or 7{c) on or
after the fiffeenth ealendar day prior to 2 record date in respeet of any Dividend or distribution payable
in respect of the Ordinary Shares which has coourred since the last Interest Pavment Date {or in the
case of the first Interest Period, since the Closing Date) and where such notice specifies a date for
redemption falling on or prior to the date which is 14 days after the Interest Payment Baio noxt
following such record date, interest shall acerue at the applicable Interest Rate on Bonds in respect of
which Conversion Rights shall have been exercised and in respect of which the Conversion Date falls
after such record date and on or prior to the Interest Payment Date next following such record date in
respect of sach Dividend or distribution, in sach case from and including the precedipg Interest
Payment Date {or, if such Conversion Duate falls before the first Interest Payment Date, from the
Closing Date} to but excinding such Conversion Date. The Issner shall pay any such interest by not
fater than 14 days afier the refevant Conversion Date by transfer t0, 2 1.5, dollar account with a bank
in New York City in accordance with ingtructions given by the relevant Bondholder in the relevant
Conversion Notice.

(k) Purchase or Redemption of Ordinary Shares

The Issuer may exercise such rights as it may from time fo tine enjoy fo purchase or redeem or buy
back its own shares {including Ordinary Shares) or any depositary or other receipts or certificates
representing the same without the consent of the Bondholders.
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No duty 1o Monitor

The Trustee shall not be under any duty to monitor whether any event! or circamatance has happened or
exists which may require an adjustment to be made 1o the Conversion Prive and will not be responsible
or Hable to the Bondholders for any Joss arising from any failure by it to do 50,

Redemption and Parchase

(4}

(@)

(c)

Final Redemption

Uniess previously purchased and cancelled, redeemed or converted ag hergin provided, the Boads will
be redeemed at their principal amount on the Final Maturity Dats. The Bonds may only be redeemed at
the option of the Issuer prior to the Final Maturity Date in sccordance with Condition 7b) or 7).

Redempiion af the Gption of the Issusr

On giving not less than 30 nor more than 60 days™ notice (an “Optional Redemption Notice™ 10 the
Trustee and o the Bondholders {which notice shall be irrevocable) in accordance with Condition 17,
the Issuer muy redeermn all but not some only of the Bonds on the date (the “Opfional Redemption
Date™) specified in the Optional Redemption Notive st their prineipal amount, together with accrued
bt unpaid interest o but excluding such date:

() at any time on or after 5 January 2601, if the Parity Value on each of at least 26 comsecutive
dealing days ending not earlier than 5 days prior to the giving of the relevant Optional
Redemption Netice, shall have been at Teast 13.8.8260,000; or

(i} 3, at any time prior to the dete the relevant Optional Redemption Notice is given, Conversion
Rights shall have been exercised and/or purchases {and corresponding cancellations} and/or
redemptions effected in respect of 85 per ceni. or more in principat amount of the Bonds
origimally issued {which shall for this purpose include any further bomds ssued pursaant to
Condition 18 and consolidated and forming a single series with the Bonds); or

()  within the period of 45 days after the end of the Change of Control Period,
Redemption for Toxation Reasony

At any time the Issuer may, having given not Jess than 30 nor more than 60 days’ notice (a “Tax
Redemption Notice™) to the Bondholders (which notice shall be irrevooable) redeem {subject to the
second following paragraph) all, and not some oaly, of the Bonds on the date {“Tax Redemption
Date™} at their principal amount, together with acomed but unpaid interest to such date, iF {1} the Issuer
certifies to the Frusiee immediawely prior to the giving of such noties that the Issuer has or will become
obliged o pay additional amounts in respect of payments on the Bonds pursuant to Condition 9 as a
result of any change in, or amendment to, the laws or regulations of the Commonwealih of Australia or
any political subdivision or any authority thereof or therein having power to fax, or any change in the
general application or official interpretation of such laws or regulations, which change or amendment
becomes effective on or after the Closing Date, and (11} such obligation cannot be avoided by the Issuer
taking reasonsble meanres available to i, provided that no such potice of redemption shall be given
cartior than 90 days prior to the earlicat date on which the Issuer would be obliged to pay such
additionzl amounts were 2 payment in respect of the Bonds then due. Prior to the publication of any
notice of redemption pursuant 1o this paragraph, the Issuer shall deliver to the Trusiee (a) a certificate
signed by two directors of the Issuer stating that the obligation referred to in £} above cannot be
ayoided by the issuer taking reasonsble measores available to 1 and (b) an opinion of mdependent
legal or tax advisers of recognised international standing to the effect that such change or amendment
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has ocomrred and that the Issuer has or will be obliged to pay soch additionsl amounts as & result
thereof {irrespective of whether such amendment or change is then effective) and the Trustes shall
accept without any Hability for o doing such certificate and opinjon a3 sufficient evidence of the
matters set out in () and (i) above which shall be conclusive and binding on the Boadholders.

{lpon the expiry of a Tax Redemption Notice, the Fssuer shall (subject to the next following paragraph)
redeem the Bonds at their principal atoount, ogether with accrued interest to such date.

i the Issuer gives a notice of redemption pursuant to this Condition 7(z}, ¢ach Bondholder wilt have
the right o clect thas his Bond(s) shall not be redeemed and that the provisions of Condition 9 shall not
apply in respect of any payment to be made on such Bond{s) which falls due afier the relevant Tax
Redemption Date wherespon no additiona! amounts shail be payable in respect thersof pursnant fo
Condition 9 and payment of a1l amounts on the Bonds shall be made subject to the deduction or
withholding of the taxation required to be withheld or deducted by the Commonwealth of Australia or
any political subdivision or any anthority thereof or therein having power to tax. To exercise such
right, the holder of the selevant Bond must complete, sign and deposit at the specified office of any
Paying, Transfer and Conversion Agent a duly completed and signed notice of election, in the form for
the time being current, obiainable from the specified office of any Paying, Transfer and Conversion
Agent fogether with the relevant Bonds on or before the day falling 160 days prior to the Tax
Redemption Date.

(d}  Upfional and Tax Redemption Notices

Any Opticnal Redemption Notice or Tax Redemption Notice shall be irrsvocable. Any such notice
shall specify (1) the Optional Redemption Date or, as the case may be, the Tax Redemption Date, {ii)
the Conversion Price, the aggregate principal amount of the Bonds outstanding and the closing price of
the Ordinary Shares as derived from the Relevant Stock Exchange, in each case as at the latest
practicable date prior to the publication of the Optiona! Redemprion Notice or, as the case may be, the
Tax Redemption Notice and (i) the last day on which Conversion Rights may be exercised by
Bondholders.

{e}  Redemption at the option of Bondholders

Following the occurrence of 2 Change of Control, the holdor of each Bond will have the right to
require the Issuer (o redoom that Bord on the Change of Control Put Diate at s principal amount,
together with accrued interest to such date. To exercise such right, the holder of the relevant Bond
sk, at any time in the Change of Conirol Period, deliver a duly completed and signed notice of
exercise, in the form for the time being curreny, obtadnable from the specified office of any Paying,
Transfer and Conversion Agent (a “Change of Contrel Put Exercise Notice™) 1o the specified office
of any Paying, Transfer and Convession Agent. The “Change of Control Put Date” shall be the 141h
calendar day afier the expiry of the Change of Control Period,

Paymen! in respect of any such Bond shall be made by transfer 1o a U, dollar account with a bank in
New York City specified by the velovant Bondbolder in the Change of Control Pui Exercise Notice,

A Change of Control Put Exercise Notice, once delivered, shall be imevocable and the Issuer shall
redeern all Bonds the subjeet of the Change of Contro! Put Exerciso Notices delivered 25 aforesaid on
the Change of Control Put Date.

Purchase

Subject 1o the recuirements (if any) of any steck exchange on which the Bonds may be admitied o
listing and trading at the relovant time and subject to compliance with applicable laws and regulations,
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the Tssuer or any Subsidiary of the Issuer may at any time purchase Bonds in the open muarket or
otherwise ot any price. Any purchase by fender shall, subject to compliance with applicable laws and
regulations, be made available {o ail Bondholders alike.

&)  Concellation

All Bonds which are redeemed or in respect of which Conversion Rights are exercised will be
cancelled and may not be reivsusd or resold. Bonds purchased by the Issuer or any of s Subsidiaries
shall be surrendered to the Principal Paying, Transfor and Coaversion Agent for cancellation and may
not be reissued or re-seld.

) Multiple Notices

H more than one notice of redemption is ghven pursuant to this Condition 7, the firet of such notices to
be piven shall prevail, save that a notice of redemption given by a Bondholder pursuant to Condition
He) shall prevait over agy other notice of redemption given pursuant to this Condition 7, whether
given before, affer or at the same time as any notice of redemption under Condition 7{e}.

8 Payments
@) Prncipal

Payment of principal in respect of the Bonds and acerued interest payable on a redemption of the
Bonds other than on an Interest Payment Date will be made to the persons shown in the Register at the
close of business on the Record Date and subject to the surrender of the Bonds at the specified office
of the Registrar or of any of the Paying, Transfer and Conversion Agents.

) Interest and other Amounts

(i)  Pavments of interest due on an Interest Paymewt Date will be made to the persons shown 1 the
Register at close of business on the Record Date,

{ity  Payments of 2l amounis other than as provided in Condition 3(2) and @it} will be made as
provided in these Conditions,

fc}  Record Dute
“Record Data” means the sixth New York business day before the due date for the relevant payment,
() Paymenis

Each payment in respect of the Bonds pursuant 1o Condition 8z} and (AHi) will be made by transfer to
a U8, dollar account with a bank in New York City as notified to the Registrar by the relevant
Bondholder by no ater than the relevant Record Date.

The Issuer witl not be required to make any such payment ia respect of the Bonds until & business days
after the Bondholder has provided the necessary account details for payment in accordance with this
Condition 8§{).

fe}  Payments subject 1o fiscal laws

All payments in respeet of the Bonds are subject in all cases {0 any applicable fiscal or other laws and
regulations. No comnmissions or expenses shall be charged to the Bondholders in respect of such

payments.
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& DPeloy in payment

Bondholders will not be entitled o any interest or other payment for any delay afier the due date in
receiving the amount due (i) as a resuli of the dug date not being 3 business day, () if the Bondholder
i8 late in surrendering the xelevant Bond or (i} if the Bordholder does not provide the necessary
account details for payment in accordance with these Conditions,

)  Business Pays

In this Condition, “business day” means 3 day {other than a Samrday or Sunday) on which basks and
foreipn exchange markets are open for business, in New York City and (where such surrender is
required by these Conditions) in the place of the specified office of the Registrar or relevant Paying,
Transfer and Conversion Agent, to whom the relevant Bond is or ssyrendered.

)} Paying, Transfer and Conversion Agents, etc,

The initial Paying, Transfer and Conversion Agents and Registrar and their inftial specified offices sre
listed below. The Issuer reserves the right under the Agency Agreement at any tme, with the prior
writien approval of the Trostes, to vary or terminaie the appointment of any Paying, Transfer and
Conversion Agent or the Registrar and appoint addifions] or other Paying, Transfer and Conversion
Agents or Registrar, provided that it will (i) maintin a Principsl Paying, Transfer and Coaversion
Agent or another Regisirar, (i) maintain Paying, Transfer and Conversion Agents having specified
offices it at least two major Buropean cities including a Paying, Transfer and Conversion Agent having
a gpecified office in London, {iii) a Paying, Transfer and Conversion Agent with a specified office inz
Enropear Union member state that will not be obliged to withhoid or deduct tax pursuvant to Buropean
Council Directive J00348/EC or any other Furopean Union Pirective implementing the conclusions
of the ECOFIN council meeting of 26-27 Novamber 2000 on the taxation of savings income or any
lew implementing or complying with, or iroduced in order fo conform to, such Directive, (iv) so fong
ay the Bonds are Hsted on the Singapore Exchange Securities Trading Limited and the rules of that
exchange so require, a Paying, Transfer and Conversion Agent having a specified office in Singapore
and (v} maintain a Registrar with & specified office outside the United Kingdom. Notice of any change
in the Paying, Transfer and Conversion Agents or the Registrar or their specified offices will promptly
be given by the Tssuer to the Bondhelders in accordance with Condition 17.

{6 Fractions

‘When making payments to Bondholders, if the relevan: payment is pot of an amount which is a whole
multiple of the smallest unit of fhe relevant currency in which such paymemt is to be made, such
payment will be rounded down to the nearest unit.

9  Taxation

All nayments made by on or behalf the Issner in respect of the Bonds will be made free from any restriction
or condition, and be made without deduction or withholding for or on account of any present or future taxes,
dutics, assessments or governmental charges of whatever nature imposed or levied by or on behalf of the
Cosmonwealth of Ausiralia or any political sabdivision or any authority thereof or therein having power 1
1ax, vnless deduction or withholding of such taxes, duties, assessments or governmental charges is required to
be made by law,

In the event that any Such withholding or deduction is required to be made, the Issuer will pay such additional
smoumns a8 will result in the receipt by the Bondholders of the amounts which would otherwise have been
receivable had no such withholding or deduction been required, except that no such additionsl amount shall
be payabie in respect of any Bond:
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(&)  to aholder {or to a third party on behalf of 4 holder) who is subiect to such taxes, duties, assossments
or governmental charges in respect of soch Bond by reason of his having some connection with the
Commonwealth of Australia otherwise than merely by holding the Boad or by the receipt of amounts
in respect of the Bond or where the withholding or deduction is required on account of a tax lLiability
that the holder bas or may have otherwise than as 2 resudt of such holding or receipt; or

(6)  {in the vase of a pavment on redemption) if the Bond is surrendered more than 30 davs after the
Relevant Date, or in any case i the relevani Bondholder does not provide the necessary acconnt details
for payment in sccordance with these Conditions within 24 days after the Relevant Date, except 1o the
extent that the bolder would have been entitled to such additional amount had the Issuer been obliged,
following the surrendering of the Bond {in the case of pavment on redemption) and providing the
necessary account details for payment in accordance with these Condifions, to make the payment on
the fast day of the period of 30 days following the Relevant Date; or

{c)  where such withhelding or deduction is imposed on a payment to an individual and is reguired to be
made pussuant to Buaropean Councdl Directive 200348/EC or any other Dircctive implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings
income or any law implementing or complying with, or mtreduced in order to confotm to, such
Pirective; or

{d} presented for payment by or on behalf of a holder who would have been able 1o avoid such
withholding or deduction by presenting the relevant Bond 1o another Paying, Transfer or Conversion
Agent in a Member State of the Faropean Union; or

{8) o, or o & third parfy on bebalf of, a holder who is lable for such taxes, duties, assessments or
governmental charpes by reason of the helder being zn associate of the Issuer for the purposes of
ssction 128F of the [ncome Tax Assessmoent Act 1936 of Australia (as amended).

References in these Conditions and the Trust Deed to principal and interest shall be deemed also to refer o
any additional amounts which may be payable under this Condition or any undertaking or covenant given i
addition thereto or in substitution therefor pursuant to the Frust Deed.

This Condition § shall ot apply in respect of payments on any Bonds which are the subject of an election by
the relevant Bondholder pursuant to Condition T{c) (Redemption for Texation Reasons).

1  Events of Default

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-guarter in
principal amount of the Bonds then outstanding or if so directed by an Extraordintary Resolution of the
Bondbolders shali (subject I each case 1o being indemnified and/or secured to its satisfaction and provided
that in the vase of paragraphs (), (), (d} and (g} {and, 10 the extent anzlogous, (hY) or, in relation to a
Principal Subsidiary, paragraphs {e} and {f) (end, o the extent analogous, (B)) the Trustes shall have certified
to the Issuer that in fis opinion such event is materially prejudicial to the interestz of the Bondholders), give
notice 10 the Issuer that the Bonds are, and they shall accordingly thersby immediately become, due and
repavable at their principal amount fogether with accrued interest if any of the following events (each an
“Event of Befaul™) shall have ocourred:

fa)  default is made for more than 10 days in the paymaent on the due date of any amount payable in respect
of the Bonds; or

{b)  the Issuer does not perform or comply with any one or more of its other obligations under the Bonds or
the Trast Deed and (valess in the opindon of the Trustee, certified in writing 1o the Issuer, the default is
incapable of remedy) is ot remedied within 45 days (or such longer pericd as the Trustee may permit)
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after the Issuer shall have received from the Trustes written notice of such default requiring it to be
remedied; or

{c}
() any other present or future indebtedness for borowed money of the Issuer or any Subsidiary of
the Issoer becornes due and payable prior to ite stated maturity by reason of an event of default
(however described); or

(i)  amy such indebtedness is not paid when due or within any originally applicable grace period; or

(i) the Issuer or any Subsidiary of the Issuer fails 10 pay when due any amount payable by it under
anty present or firture guarantee for, or indexmnity in respect of, any indebtedness for borrowed
MOBeY; Of

{iv} anywortgage, charge, pledge, Hen or other encuimbrance, present ox future, created or assumed
by the Issuer or any Principal Subsidiary of the Issuer for any indebteduess for borrowed raoney
{or any guarantee of, or indemmnity in respect of, indebtedness for borrowed money} that has
becoms payable becomes enforceable and steps are t2ken to enforce # (including the taking of
possession or the appointment of a8 receiver, administraiive roceiver, administrator manager,
judicial manager, controlier or other similar person),

and the aggregate amount of the indebtedness, guaramees and indemmities in respect of whick ons or
more of the events mentioned above in this paragraph (¢) have occured eguals or exceeds
UL310,000,000 (or its equivalent in other currencies). For the purposes of this paragraph (c),
“indebtedness for borrowed money” shail exclude Project Finance Indebtedness; or

{dy 2 diswess, altachment, execution or other legal process is levied or enforced vn or against &l or any
substantial part of the property, assets or revenues of the Issuer or any Principal Subsidiary of the
fssuer which is not discharged, removed, stayed or paid within 30 days; or

{e)  the Issuer or any Principal Sabsidiary of the Issuer (5} is or states that it is insolvent or unable to pay s
debts, (i} is presumed under the Corporations Act fo be insolvent {other than as a result of a fatlure o
pay a staftory demand in relation 10 a claim the subject of a bona-fide dispute}, (i) stops, suspends or
threatens to stop or suspend payment of its debts generally, or {iv) makes or enters into a general
assignment OF an arranpement Or composition or compromise with or for the benefit of is creditors
(vther then in connection with a reconsteuetion, arnalgamation, reorganisation, merger or consolidation
pesmitied under paragraph (§)); or

) an administrator {as defined in the Corporations Aet) or liquidator or a like or similar officer iy
appointed in respect of the Issuer or any Principal Subsidiary or 2 court order Is mede or a resolution
passed for the winding-up or dissolution of the lssuer or any Principal Subsidiary of the Issuer, or the
Ysswer or aay Principal Subsidiary of the ¥ssuer ceases or threatens to ¢ease to carry on business (other
then in the case of a Priscipal Subsidiary, as 2 result of a bone fide disposal of such business or its
assets), excep! in any such case for the purpose of 2nd followed by a reconstruction, amalgamation,
reorganisation, merger or consolidation (1) on tetms approved by the Trastes or by an Exiraordinary
Resofution of the Bondholders, or (i1} in the case of a Principal Subsidiary of the fssuer, where that
Prineipal Bubsidiary is soivent or its undertaking snd assets are transferred o or otherwise vested in
the Issuer or another Subsidiary of the Issuer; or

{g) afinal judgment or judgments of a court or courts of competent jurnisdiction for the payment of money
aggregating in excess of UL8.810,000,400 {or #s equivalent in the relevant currency of payment} ate
rendered against the Issuer or any Principal Subsidiary of the Issuer and which fudgments arve not
bouded, discharged or stayed pending appeal within 69 days {or such Ionger period as the Trusiee may
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permit) after the Latest Date, or are not discharped within 60 days (or such longer period as the Trustee
msy permit) after the later of the sxpirmtion of such stay and the Latest Date; or

(b}  any event ocours which under the laws of any relevant jurisdiction has an analogous effect to any of
the events referred to In paragraphs (d) to () sbave.

“Latest Date” means the latest of (i} the spiry of such fudgment; (i) if such judgment specifies a date by
which it must be satisfied, the date so specified; and (1) the tme allowed or specified under applicable law
for such judgment to be bonded, discharged or stayed pending appeal.

11 Undertakings

Whilst any Conversion Right remains exercisable, the Issuer will, save with the approval of an Extraordinary
Resolution or with the prior written approval of the Trustee where, in its opinion, # is not materfally
prejudicial to the interests of the Bondholders to give such approval:

{z}  other then in connection with a Newceo Scheme, not issue or pav up any Securities, in either case by
way of capitelisation of profits or resarves, other than:

() by ihe issue of fully paid Ordinary Shares to Sharshoiders and other holders of shares in the
capital of the Issuer which by their terms entitle the holders thereof to receive Ordinary Shares;
or

(iy by the issue of Ordinary Shares paid up in full (in accordance with applicable law) and issued
wholly, ignoring fractions] entitlements, in Heu of the whole or part of a cash dividend; or

{iii} by the issue of fully peid equity share capital {other thar Ordinary Shares} 10 the holders of
equity share capital of the same class and other holders of shares in the capital of the Issuer
which by their terms entitle the bolders thereof to receive equity share capital (other than
Ordinary Shares); or

{iv) by the issue of Ordinary Shares or any equity share cepital to, or for the benefit of, any
employee or contractor or former employee or contractor {including Directors or the personal
service company of any such person)} or their spouses or relatives, in each case, of the lssuer or
any of its Subsidiaries or any associated company or o gasiees to be held for the benefit of any
such pesson, in any such case pursuant to an employees” share or option scheme whether for ali
employees, dirgctors, or executives or any one oy more of them,

unless, in any such case, the same constitiges a Dividend or otherwise gives rise {or would, but for the
provisions of Condition &) relating io the carry forward of edjustments, give risc} to an adjustmoent to
the Conversion Price; or

)  not modify the rights attaching to the Ordinary Shares with respect to voting, dividends or Hauidation
por issue any other class of equity share capital carrying any rights which are more favourable than the
rights aftaching to the Ordinary Shares but so that nothing in this Condition 11(5) shall prevent;

(i) any consolidation, reclassification or subdivision of the Ordinary Shares; or

¢y  any medification of such rights which is not, in the opinion of & Financial Adviser, materially
prejudicial to the interests of the holders of the Bonds: or

Gil)  any ssue of equity share capital where the issue of such equity share capital results, or would,
but for the provisions of Condition 613 relating to the carry forward of adiustments or the fact
that the consideration per Ordinary Share receivable therefore is at least 95 per cent, of the
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Current Market Poce per Ordinary Share, otherwise resulf, in an adjustment 10 the Conversion
Price; or

{iv) any issuc of equity share capital or modification of rights attaching to the Ordinary Shares,
where prior thereto the Issuer shall have instructed a Financial Adviser to determine what {(if
any} adjustments should be made to the Conversion Price as being fair and reasonable to take
account thereof and such Financial Adviser shall bave determined either that no adiustraent is
required or that an adjustment resulting in an decrease in the Conversion Price is reguired and,
if 80, the new Conversion Price as a result thereof and the basis upon which such adjustment is
1o be made and, in any such case, the date on which the adjustment shall take effect (and so that
the adjustent shall be made and shell take effect accordingly)y;

(c)  procure that no Securities {whether izsued by the lssuer or any Subsidiary of the kssuer or procuzed by
the Issuer or any Snbsidiary of the Issuer to be issned or issued by any other person pursuant to any
arrangement with the Issuer or any Subsidiary of the Tssuer) issued without rights to convert into, or
exchange or subsctibe for, Ordinary Shares shall subsequently be granted such rights exercissble at a
congiderstion per Ordinary Share which is less than 95 per cent. of the Current Marker Price per
Ordinary Share at the close of business on the last dealing day preceding the date of the first public
announcement of the proposed inchusion of such rights unless the same gives rise {or would, but for the
provisions of Conditicon 505 relating to the carry forward of adjnstments, give rise) 0 an adjustment to
the Conversion Price and that at no time shall there be in issue Crdinary Shares of differing nominal
values, save where such Ordinary Shares have the same economic rights;

{d)  not make any issue, grant or distributicn or any other action taken i the effect thereof would be that,
on the exercise of Conversion Rights, Ordinary Shares could not, under any applicable law then in
effect, be legally issued as fully paid;

{e) wotreduce its issued share capital, or any uvucalled liability in respect thereof, or any non-distributable
TEBETVES, except:

{)  pursuant fo the sermns of issue of the relevant share capital; or

(i) by means of a purchase or redemption of share capital of the Issuer fo the extent permitted by
applicable law; or

(il) by way of transfur to reserves a8 permitted wnder applicable law; or

(iv)  where the reduction is permitted by applicable law and the Trustec is adviged by a Financial
Adviser, acting as expert, that the interests of the Bosdholders will not be materially prejudiced
by such reduction: or

{¥} where the reduction is permisted by applicable law and results in (or would, but for the
provisions of Condition 64 relating to the carry forward of adjustments, result in} an
adjustment 1o the Conversion Price,

provided that, withont prejudice o the other provisions of these Conditions, the {ssuer may exercise
such rights as they may from time fo time enjoy pursuant o applicable law o purchase its Ordinaty
Shares and any depositary or other reccipls or certificates representing Ordinary Shares without the
consent of Bondholders;

(f)  if any offer is made to all (or as nearly as may be practicable afl} Sharsholders (or all {or as nearly as
may be practicable all} Sharcholders other than the offeror and/or any associate (as definad in Section
11 of the Corporations Act)) to acquite the whoele or any part of the issued Ordinary Shares, or if any
person proposes 2 scheme with regard to such acquisition, give notice of such offer or scheme to the
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Bondholders at the same e as any notice thereof is sent to the Sharcholders (or a5 soon as
practivable thereafter) that defails concerning such offer or schemne may be obtained fom the specified
offices of the Paying, Transfer and Conversion Agents and, where such an offer or scheme has been
recommended by the board of directors of the Issner, or where such an offer has become or been
declared unconditional ia all respects, use 2}l ressonable endeavours 1w procure that a like offer or
scheme is extended fo the helders of any Ordinary Shares issued during the period of the offer or
scheme arising oul of the exercise of the Conversion Rights by the Bondholdars;

{g) intheevent of a Newoo Scheme the Issuer shall take (or shall procure that thers is taken) all necessary
action o ensure that (fo the satisfaction of the Trustee} immediately afier sompletion of the sckeme of
arrangement (3) such amendments are made to these Conditions and the Trust Deed as are necessary, in
the opinion of the Trustee, to ensure that the Bonds may be converted into or exchanged for ordinary
shares in Newco mutafis mutandiy in accordance with and subiect to these Conditions and the Trust
Deed and (i) the ordinary shares of Newso are:

{A) admitted to Hsting on the Relevant Stock Exchange; or

{B} admitted to listing on another regulated, repularly operating, recognised stock exchange or
gecurities market;

b} use dix best endeavowrs 1o ensire that the Ordinary Shares issued upon exercize of Conversion Righis
will, as soon a5 iy practicable, be admitted to listing and to trading on the Australizn Stock Exchange
and the TSX and will be listed, quoted or dealt in, a3 soon as i practicable, on any other stock
exchange or securities market on which the Ovdinary Shares may then be listed or quoted or dealt in;

{i}  not change the jurisdiction in which it is domiciled or resident or to whose taxing authority it is subject
generally unless it wonld fiot thereafior be required pursuant to then current laws and regulations 1o
withhold or dedwet for or on account of any present or future taxes, dufies, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of such jurisdiction or any
political subdivision thereof or therein having power to lax In respect of any payment on or in respect
of the Bonds;

gy i thers is a change in the Relevant Stock Exchange, notify the Trustee and the Bondholders in
accordance with Conditien 17 by not later than 7 days after the commencement of the relevant Scmi-
Anavai Period; and

{k) forso long as any Bond remains outstanding and subject to the cotuarrence of & Change of Control, use
its reasonable endeavouss 10 ensure that its issued and outstanding Ordinary Sharcs shall be admitted
fo lizting and to trading on the Australian Stock Exchenge and the TSX.

The Issuer has wndertaken i the Trust Deed to deliver io the Trustee annually a certificate of the Issuer, as fo
there not having ocomrred an Event of Defaclt or Potential Fvent of Default since the date of the last such
gertificate or if such event has cccurred ag to the details of such event. The Trustee will be entiticd to rely on
such cerificate and shall not be obliged to independently monitor compliance by the Issuer with the
undertakings set forth in this Condition 11, nor be liable to any person for not so deing.

12 Prescription

Claims against the Issuer for payment in respect of the Bonds shall be prescribed and become void unless
made within 10 years {in the case of prineipal) or five years {in the case of interest) from the appropriate
Relevant Date it respect of such payment and thereafter any principal, interest or other sums payvable in
respect of such Bonds shall be forfeited and revert 1o the Issuer,
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Claims in respect of any other amounts payable in respect of the Bonds shall be prescribed and become void
unless made within 16 years following the due date for payment thereot.

13 Replacement of Bonds

If any Bond is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the specified office of any
Paying, Transfor and Conversion Agent subject fo all applicable lews and stock exchange requirements, upon
payment by the claimant of the expenses incurred in connection with such replacement and on such terms as
o gvidence and indemnity as the Issuer may requive. Mutitated or defaced Bonds must be surrendered before
replacements will be issued,

14 Meetings of Bondholders, Modification and Waiver, Substitution
{a)  Meetings of Bondholders

The Tmst Deed contains provisions for convening meetings of Bondholders to consider matiers
affecting their interests, including the sanctioning by Extraordinary Resohtion of a modification of
any 0f these Conditions or any provisions of the Trust Deed. Such a meeting may be convened by the
Issuer or the Trusiee and shall be convened by the Issuer if requested in writing by Bondholders
holding not less then 10 per cent. in principal amount of the Bonds for the fime being ouistanding, The
quorurs for any mesting convened o consider en Extraordinary Resolution will be ong or more
persons holding or representing a clear majority in principal amount of the Bonds for the time being
outstancling, or at any sdjourned meeting one or more persons being or representing Bondholders
whatever the principal amount of the Bonds so held or represented, unless the business of such
meeting includes consideration of proposals, infer afie, (i} o modify the mawrity of the Bonds {other
than deferring the catliest date on which the Bonds may be redeemed pursuant o Condition T(b)i)) or
the dates on which inferest is payable in respect of the Bonds, (if) to redsce or cascel the principal
amount, or interest on, the Bonds or 10 reduce the amount payable on redemption of the Bonds or
modifying or cancelling the Conversion Rights, {iii) to incrcasc the Conversion Price other than in
accordance with these Conditions, {iv) to change the currency of any payment in respect of the Bonds,
{v) to change the goversing law of the Bonds, the Trust Deed or the Agency Agreement (other than in
the case of a substitution of the Issuer {or any previous substitvle or suhstitutes) under Condition
14(c)), or (vi) to modify the provisions eoncerning the quorem reqguired at any mesting of Bondholdurs
or the majority required % pass an Extraordinary Resolution, in which case the necessary quorum will
be onme or more persons holding or representing not less than three-guarters, or al any adjourned
mecting not less than one-ha¥, in principal amount of the Bonds for the time being outstanding. Any
Extraordinery Resolution duly passed shall be binding on Bondholders (whether or not they were
present at the mecting at which such resolution was passed). An Extrzordinary Resolution i a
resolution in respect of which not less than thres-quarters of the voles cast shall have been in Favour at
a meeting of Bondholders duly convened and held in accordance with the Trust Deed.

The Teust Deed provides that 2 resolution in writing signed by or on behalf of the holders of not less
than 90 per cent. of the aggregate principal amount of Bonds outstanding shatl for all purposes be as
valid and effective ay an Extracordinary Resolution passed at a rmeeting of Boadholders duly convened
and held.

b Modification and Waiver

The Trustee muy agree, without the consent of the Bondhelders, to (i) any modification of any of the
provisions of the Trust Deed, any trust deed supplementad to the Trust Deed, the Agency Aprecment,
aryy agreement supplemental to the Agency Agreement, the Bonds or these Conditions which in the
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Trastee’s opinion is of a formaf, minor or technical natore or is made to correct & manifest gsror or o
comply with mendatory provisions of law, and {ii) any other modification o the Trust Deed, any trast
deed supplemental to the Trust Deed, the Agency Agreement, any agreement supplemental fo e
Agency Agreement, the Bonds or these Conditions (except a5 meationed in the Trost Deed), and any
waiver or authorisation of any breach or proposed breach, of any of the provisions of the Trust Deed,
any trust deed supplervental to the Trust Deed, the Agency Agresment, any agreement supplomental to
the Agency Agreement, the Bond or these Conditions which is, in the opinion of the Trustee, not
naaterially prejudicial to the interests of the Bondholders. The Trustee may, withow the consent of the
Bondholders, detertaine any Event of Default or 2 Potential Event of Defunlt shonld not be treated as
such, provided that in the opinion of the Trustes, the interssts of Bondholders will not be materiatly
prejudiced thereby, Any such moedification, authorisation or waiver shall be binding on the
Bondhoiders and, i the Trustee s requires, such modification shall be notified fo the Bondholders
promptly in accordance with Condition 17.

¢} Substitution

The Trustee may, without the consent of the Bondholders, agree with the Issuer fo the substiution in
place of the Tssuer {or any previous substitute or substitutes under this Condition) as the principal
debtor under the Bonds and the Trust Desd of any Subsidiary of the Issuer subject to {a) the Bonds
being unconditionally and frrevocably puaranteed by the Issuer and (b) the Bonds continning to be
convertible or exchangeable into Ordinary Shares as provided in these Conditions mutatis mutandis as
provided in these Conditions, with such amendments as the Trustee shail consider appropriate provided
that in any such case, (x} the Trustee being satisfied that the interests of the Bondholders will aot be
materially prejudiced by the substitution, and {y) certain other conditions set out in the Trust Peed
heing complied with. In the case of such a substitution the Trustee may agree, without the consent of
the Bondhoiders, 10 a change of the law governing the Bonds and/or the Trust Deed provided that such
change wonld not in the opinion of the Trustee be materally prejudicial to the interests of the
Bendholders. Any such substitution shail be binding on the Bondholders and shall be notified promptly
1o the Bondholders.

d}  Eniitlement of the Trusiee

In connection with the exercise of its functions {including but not Hmited 10 those referred to in this
Condition} the Trustee shall have regard to the interests of the Bondholders as # ¢lass and, in particular
but without Emitation, shall not have regard to the consequences of the exercise of ifs trusts, powers or
discretions for individual Bondhelders resulting from their being for any purpose domiciled or resident
n, or otherwise comnnected with, or subject to the jurisdiction of, any particulsr territory, and the
Trustee shall not be entifled t recuire, nor shall any Bondholder be entifled fo claim, from the Issuer
or any other porson any indemnification or payment in respect of any tux consequence of any sueh
exercise upon individoal Bondholders.

15 Enforcement

The Trustes may at any time, at its discretion and without potice, take such proceedings apainst the Issuer a8 it
razy think fit to enforce the provisions of the Trust Deed and the Bonds, but it shall not be bound to fake any
such proceedings or any other action in relation to the Trust Deed or the Bonds unless 41} it shall have been so
dirceted by an Extrsordinary Resolution of the Bondholders or g0 requested in writing by the holdets of at
least one-guarter in principat amount of the Bonds then outstanding, and (i) it shall bave been indemnified
and/or secured to its satisfaction. No Bondholder shall be entitled to proceed directly against the Issuer unless
the Trustee, having become bauad so to proceed, fails so to do within a reasonsble period and the failure shall
be continning.
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16 The Trustee

The Trust Desd containg provisions for the mdempification of the Trustee and for ity reliel from
responsibility, including relieving i from taking sny action or proceedings anless indemnified and/or secured
to its satisfaction. The Trustee is entitied 1o onfer into business tansactions with the Issver and any entity
related to the Issuer withont aceounting for any profit. The Trustee may rely without Hability to Bondholders
on & report, confinmation or certificate or any advice of any accountants {including the Auditors), financial
advisers or invesiment bank, whether or not addressed 10 it and whether their Hability In relstion thereto is
Limited (by its teros or by sny engagement letter relating thereto entered into by the Trustee or in any other
manner) by reference to a monetary cap, methodology or otherwise. The Trustee shall be obliged fo accept
and be entitled fo rely on any such report, confirmation or centificate or advice where the issuer procures
delivery of the same pursuast (¢ is obligation to do so under a condition bereof or any provision of the Trust
Teed and such report, confinmation or certificate or advice shall be binding on the Issuer, the Trustee and the
Bondholders in the absence of manifest ervor.

17 Notices

All notices regarding the Bonds will e valid if published in a leading daily newspaper having circulation in
{£} Asin (which is expected to be the Asian Wall Street Jownal} and G1) Burope (which is expected © be the
Fineneial Times). The Issuver shall also ensure that all notices #re duly published in a manner which complies
with the rules and regulations of any stock exchange or other relevant authority on which the Bonds are for
the time being histed, Any such notice shall be deemed to have been given on the date of such publeation or,
if required 1o be published in more than one newspaper or in more than one manner, on the date of the first
such publication in all the required newspapers of in each required manner. [f peblication as provided above is
not practivable, notice will be given in such other manner, and shall be deerned to have been given on such
date, as the Trastee may approve,

3o long as the Bonds are represented by a Global Bond and suck Global Bond is held on behalf of a clearing
system, and wheve the rides of the Singapore Exchange Securities Trading Limited so permit, notices to
Bondholders shall be given by delivery of the relevant notice to such clearing system for communication by
them ie thetr respeciive accountholders instead of tn accordance with Condition 17,

18  Further Issues

The Issver may from time to time without the consent of the Bondholders ereate and issue farther notes,
bonds or debentures either having the same terms and conditions in all respects as the outstanding potes,
bonds or debentures of any seres {including the Bondsy or in all respects except for the first payment of
interest on them and so that such fusther issue shall be consolidated and form a single series with the
outstanding notes, borkds or Gehentures of any series (inchuding the Bonds) or upon such terms a3 to interest,
comversion, premium, redemption mnd otherwise as the Issuer may determine at the time of their issue. Any
further notes, bonds or debentoms consolidated and forming 2 single serice with the outstanding notes, bonds
or debentures of any series (inchuding the Bonds) constituted by the Trust Dead or any deed supplemental w it
shall, and any other notes, bonds or debentures may, with the congeni of the Trnasles, be constituted by a deed
supplemental to the Trust Deed. The Trust Deed contains provisions for convening 4 single meeting of the
Bondholders und the holders of notes, bonds or debentures of other series in certain circumstances where the
Trustee so decides,
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19 Contracts {Rights of Third Parties) Act 1999

No person shal] have any right to enforee any term or condition of the Bonds under the Contracis (Rights of
Third Parties) Act 1989 (United Kingdom),

20 Governing Law and Jurisdiction
(@ Coverning law

The Trust Deed, the Agency Agreement snd the Bonds are governed by, and shall he construed in
accorsdance with, English law.

b Jurisdiction

The courts of England are to have jurisdiction to settle any disputes which may arise out of or in
connection with the Trust Deed or the Bonds and acoordingly any lepal action or proceedings arising
out of or in connection with the Trust Deed or the Bonds (“Proceedings™ may be brought in such
gourts. The Issuer has in the Trust Deed iopvocably submitted to the furisdiction of such courts and has
waived any cbjection to Procoedings in such courts whether on the ground of venue or on the ground
that the Proceedings have been brought in an inconvenient forum. This subrmission is made for the
benefit of the Trustee and each of the Bondholders and shall not limit the right of any of them to take
Proceedings in any other coust of competent jurisdiction nor ghalf the taking of Proceedings in one or
more jurisdictions prechude the taking of Proceedings in any other jurisdiction (whether concurrently
of notk

(¢} Agent for Service of Process

Tiwe Issuer has irrevocably appointed Hackwood Secretaries Eimited at its rogistered office for the time
being, curvently at One Silk Street, London EC2Y 8HQ as ity agent in England to receive service of
process in any Proceedings in England. Nothing herein or in the Trust Deed shall affect the right to
SEEVe Process in ahy other manner permiited by law.

ADTOB2360/0. 18/30 Nov 2006 24



13. INDEX TO FINANCIAL STATEMENTS

Audited consolidated financial statements of the Issuer for the year ended 30 June 2006 .. F-1
Audited consolidated financial saterents of the Issuer for the yoar ended 30 June 2008 .. ¥.59
Unaudited consolidated interima financial statements of the Issuer for the three months
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.:—{o} Fair vafue esimaatmﬂ :
‘fha fa& valug qfﬁna'zc;al assets st b estimated for recogpition arzd amremem or for moses,

' . Tha fair valus of £ nanclal instruments Yraded in active markets {such as publicly traded derlva 'a{:imlg and avaitable-for sale. ) ‘ :'
seurites} is hased on qudted mrke& prices at the i;a%aaca sheet date. The qaoter markst price wed forﬁnam al assets held hy the L
Gwﬂ;: is-the qurent bid price. .

The fair vaiue 'of financial instrumntfﬁ'tat are rot tfaded in an active market (for example, wﬂveniaie e aml unfisted o;:‘a&orisj
i ti@termmd 1sing valuiation techniques. The Groun uses a variety of methods and makes assumptions that are based on. matket -
canﬁiﬁﬁns exzslzngat eacb balanike date, Es’dmawd Hiscounted cash ﬁm ate used to determine thei faaf \iraluce of

i mﬁemma_iﬂiﬁnfz ess estimataé credit adfustments of trade rocelvables dnd payabies arg‘-;xﬁswneﬁ to approxiiate theliral

Fix



: ‘ihesr estimatelf use!ai ﬂm 2s follows: -

- Ayears -
10years
36 years

Expiorati:m ami awaim:m expezzddure _ . : p _
mnany has ma:te a voizmtary t.?lmage:ta its acmung pa%icy for expiaaratmn and eeafuaum expmdltare ~refer ‘to Note

mmsedcusz Al’lj! difference 8
Iacame Siamnx over the perigd T

Bosmwmgs o dassi‘;:;esﬂ s current fabdities wﬁe&s the Gmu’p has an uﬂmﬁdﬂa o ot nqhi to defer setiiament of the liabil |zy far at.
- Jeast 12 momhs aiim}kebahnce Qeetdaw
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HEL A 3“?"&)

5 In sespect of mployees sem:es up 'm the aepm}ng date; .
h‘imes 2re smied Liabilities Irx non mmnlaimy sick Jeave are -

a tfmy b«om payable, Pm;:atd ca nmzms arg
i the fiture paymaﬂts 3 ava;iaiﬁe e

B -« The'air value at‘ jant date is mdependemly i
+ + thit fakes in 1t the exerclse price, thirtafm of the option, the vesting and performance critéria, the irnpact of diltion, the.

“are e:ipecwi i tremrm #gardisable. The Gl?Ei o
. .mntme most recént estimate, .

{\f} Mine ciusz:re and’ !estmaticm

Mzne chosre and restoration costs inciude the fmts of dismamlmg an:i demolﬁaan of Infrastriscture wde;m;ssiarﬂng, 1!1:& fmt

- of tesidual rmaterdat aud the rerneciation of distibed areds specific to the infragnucture, Mine dosureand restoration costs are
provided for i the accoumting period when the obligation arising from the related disturbarie occurs whether this Geaurs during e
wine deve{apmmf {ﬁmng the production phase, based on the net present vaine #f estinated fumte costs, i

Eiy



ramu m m}gaﬁmmtﬁiﬂw acmﬁng pnén:y Is o charge exp&:raiaan and mluai rrexpem"me agains:
; ng & Tocurrak «m&pt for riuisTtion dosts and Tor expenditure incurred afer a décision 1) i
E peis mtaizsad akan asset refef Nam 2{t;} for the fuif detad of the new aca

i tafydmuge n acwunﬁng policy Waﬁl
; ﬁfx;ﬂaratzm ﬁar dmi £vaiua‘tiea o‘i Mmezai Resowces aiEuws Emt%t ‘ihe previous

Thaﬁm.m s plttia -sagmm rap&i’ﬂing form:
_ predmmearbﬂy differwces i i partfoulipideot

corvertble note.

The Lompany Has, shares and op‘ms i aeee;; Veﬂnw z:d aeompany Iasted on tiaeMa!zan Stock Ex::hangm from the sale of now
Eore ararﬁizm pmperzies ~ rpfor Hete 100). .
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gméé @-@t&é Fg 2

A mm
wan s e A

{9.410) - .
asad) s
1,325 |

{4,447} {4,855 -
43,831 4145

les ; : 1,195 AR
) : ﬁnmmmﬁhssets o s 1,185 843
" Cash Alow information T ) '
Hetcagh {oazﬁow;fmmop Bting activities o {1,758 (3
" -Net cash inflowdiatflow) from Bivesting activities N 768 {4851}
- Netcash mﬁwimﬁammmw —_ B REY F
"-hlancash expenses; - \

Deprmn and amertisation
'meswsf} for doubif Hebts

% . - .
12 - e 1 I




it . Do .
fire a:ﬁéﬁkgﬁaﬁz asse Trforiiation regarding businéss s

A R
452,605 103 160,308
35,693 620, s s 3ey

u;anwm P:qeé!-bwkab&ei@as;hd:ty swdy anr.l completion of acceptabée project ﬁmeﬂng This has the result c% incres
n eompared to the previously discisad vahiatiin by the Company, which were: prapar&d based on
of dnsumtmg vauations for nor-market re!at;:d vesting conditions. -
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TEre ases
3 IR ¥ T R 160
s fiot brought 0 account s futwre income faxbienefits 1176 - 3327 3 1,208 .

s L

iﬁ&ﬁﬁqm tanmumg operatzdas befcms ;nmz tax expeme
Pmﬁtfmm &smntmmd osieraﬁombem mwme tax expense

ek Jating takable income:

e Depmdatmn aﬁd amwﬁsamn
. Shm bixsed paymmts . v :

irant of-options ty. Sccuaié Génémfe ﬁws:zﬁila Sran{h

wrize dowrs of convertible fiote

zher ex;xendizure nataiiowabie -

Capital galyon. sale of Selrwm ?mpmy

=._§aer§m:amanuta&%ssahi g

L T
Tem -
9%
268
o1
. (103)
o
]
w343 BT (0368
N '
{36}
i 2,245

[0



. CONSOLDATED:

{3,325} =
85 . {28)
nen -

) aiﬁmef restoration [:ai}ai,zy or at:comﬁrgpwpases N
tsﬁms tor. an‘@i@yee henefits” .

SR hcemﬁre Hexdgnton fcrmnmmg pwposes - :

7 Pildsions for write down of infercompany yeceivebles -
ey merisims fczwme down of Wigrcompany smmms

6,080 .

o ams e
5975 . 8824

.. {5,975} 8324

o N é&farrad tax asmmest r&mgnzseé a5 not prcbahla

ﬁe{mdmx assets mooga&é

. I?E aéémw to Malawd i
a 30 June 2006 ;zeﬂs As1

{I[} the {:rmsaildated Eam.y continges 1o comp?g with the conditions for éeduc:th?;ty |m;x>sed by 1o Jogislation; and
i no d'nanges ntax legghaon advafse!y aﬁea tha Corsoliduted Entity in raa]lsa‘tg he banefit fom the éeductmr&fof the Josses, R

 {6) . Tox Conslilatici Legislatzoq

© 7 oF1 Kby 2003, Thé Austial Tty ﬁiﬂce hasbea:z nowad ofﬂusdeasaon The accounting pol:cyon miemzaém ofthe
Legls!atwn zs 5ot o No!e : . -
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f& Canrying @I%;'munt a‘Eassets and fi&bflltws

ashmﬁ cas!z Bl vakmts
zﬁe andﬁﬁrer recewabies

of ihe sale of the commercial premises for the year anded 39 ium 2006 and the period 1 .lniy 2004 -
.ﬁma 2885 are as follows: ; '

CONSGUDATED
2006 2005 -

Ca*sh corestdefatm rémweé 1200

' Gaiz& ;:m sale Bifore reiated mame iax

. InGoire tax expense -
"". Gain on sale aftef related Income tax experky

2o



- NOTE 8 CASHAND'CASH EQUIVALENTS - . . =

! itk andmhand

59778 . 39488 22677

W aha! mntfmmpmdefrthmbmm,

at bank ea:r:s am&t at ﬁoaztng rams based on daily bank depositrates,

71 Tetm ée;mﬁsara rnade for varying pmaﬁs of between one day and three uwn‘z?;s depend'ag on the immediate ¢ash
frements of the Gm and earn interest at'the respective shoet-term degas } rates,

AE30 Jurie 2008, the Group had avallable A$74, 005, 100 IZM& AS! 462 z}eo} of undm ::mnmmeé iwrrowmg fact o respect t}'F _

Smrzr c;ptwm: expens.eri

Ehﬁngﬁ E] assats arf !rabf#ﬂes
Becreasef{‘maase} I trade and othey recmvabées
Ingrease in tmﬁe: and-othed payab&as '

Cod Iwcieasé in gmwsmns -
{aecease}fmama in bomwlngs

{795}
126

Isﬁe‘taash imaperahng,amwtes

. ) msc%osare of ﬁnsmiﬂg facilities
" Reforto l\lote 16

Paludin Rasources Lid Z006 A

(1,281) 1357

P
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el Financial Statements -

. :-‘.{a} I ,;'::

' fGS? amiVAT debtaz prima:fiy a;tses fram the. Laager Heinrlch Urastitim iject in
w0 and caémerat i not nommally obfained. :

.. 'Sumky deb‘tmsgenerai%y arise from.transactions auiside the trsuai ozsm:zng a:ﬂvrﬁ af ihe Con
Y. ipterestis not nm&ﬂycﬁafged ami colfateral § isnot formalfys n?mme

1-Mm:eaamd % set ottt iR Nate 5.

006 the Company resalved to mne»aff!he iterest ;mlvable from f}hﬂaska T
fully provided for in previous periods, -

o



S asase ige

- {1593 11,5357
Y X ¥] 426
" 3,430 2,056 oo

lmmw'mu zmmm '

Australia .
Austraila -
sl

- 10p

Langer medﬁ}mium (P 11
Tarwm Ives '

45,180
"{1,553)
47,387

R Acq&zm on 27 Sesmmba 2004 for N§300,000 lamiblan dafiats} {Aszezz 548). The only asset in s cemparrf s land and
- bullding in theformof anoffice and apartment with a faic Vﬁme uf aszaz S48 Which squates to the cash cnas&faraiwn paid,
. Noigandivi liks arisen on acqum!wn of this entfity. . .

j!lncq;ppraﬁedi:. 32 Noverber 2&(25
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CONSOUDATER - ..

rets. B0 wbﬁfm 15 wryzaos The hoi:ﬁng of Hisse fuilg pait orti‘ nafy sham represems s than 3% {2{}05
wiclingty shiarss of Deep Yeliow, 3 wranhiin explorer. The quoted market value  f the Shares and options in
1280 J! ?93 o {2605 Aﬁ?ﬂ&.ﬁeﬁ)ixast?d tm ] share prke of 115 conts ¢ share {2905 6.7 amts}

: had baen fuliy pm{k&d fmn pfewotzs
EFERRED 3QEROW¥NG COS?S

. :c?i;sd}.mmo _

wes -
_ASROR.

BSRO n AEIOD : '

1,008 73 e sy
62 s sy o g L
446 oy me D mr

T 2% 301

@5y 48 (74)
B 7w 27
m - m '
1263} {254)
. , 7
pm,eage i dotiiasé - a cost | - 579 sl
. _iesspmvfsim iq: amm‘s&ﬁm ' @ Lms
' 08 '-_.154; -
; Landammangs‘ ; 203 T -
, 'Lesspml_smn{udmg {15} .- {8} - :
" Totel land andbuings s g R
. Cmmiérm'_kinpmgms&datm ik, C s . '
Totel hon carrent waperty, piam andeulpment . A oM a6 0.

Fai



" Consolidated 2006
Cazryiﬁ'g ammazj;_.at start of

1,008

_ : 79,567
'Dugfedaﬁma:ﬂ ammmnﬂpenm' (223

m
255

(82)

154 197 280
o @

181
79,274

:Mng&mtﬁtaienﬁofwr L 80482 446 91 - -8R 2395
" Fhrént Entity= 2006 ey '
. I'Car;ymgmuma‘:szarmfyw £l 117
_ :;Atﬁzﬂuns RO 1 147
Lo '=Semcsamn an 3mamsaﬁen opense C . (98) - {35}
mmgmﬁntatendafymr' ' " 458 279

gmura‘i a_t's:m'gf-yéér R

: méamm.*:aﬂon expense

%

_ - R

Deprectaharzcaprtaizmi '-: ooy . By
e Canwngamwmateaéofy&r 4,068 2}’3
-~ Parent Entity - 2005 T .

: ,Carmngamantazstamfyw o 28 -
Alkitions LW 109
Dapmraxzen and ammmmr oxponse an {18)

"ng amwnis’:end afyeaf HE 39(} 117

: Desert 180im west af!ﬁ‘mihaek, ﬂse pﬁz? of Nam‘i:ca, and 89 klinmetres east ci the ma]or seapart of Wallis Bay The E!cem:e was
. g;amed ain 26 3uly 2005 for's 25 yesvtarm explring or 2% Angist 2030, Rights conferrad by the licence incude the sight 16 mine and .
self hase and;are metals andd nuziear fund gmu;}s of tingrals and to cany on praspmmg cperaziona The ;xo;ect was me‘za;aeé from: -

- ?&am#}zan Bty Langez Heiftich Uranjurs Ty tad,

o & joint vénture with Balmain
Entity increased its inferest in.the ¢

Tas

_Kayelekera Uranimn ?m{ect {Mafaw:} Paiadm 180%

s i
" gasociated mtne{a?s. EPLYIG was granted on 26 }am.sary 1598 ard the licence was renewved on 25 July 2905 ﬁzr a further two yeafs
10 25 July 2007, The Consolidated Entizy acuuived Ats interest in the Kayelekera Uranium Project in February 1988 when i antered
5 Pyl a \miisted coimpany based in Perth Western Australia. b 2080.the Consolidated
1 ra Projecti 0% aind in July 2005 acquired the remaioieg 10% intesest held by Barmam
Rege: lrees ?zy i "i?;e i‘:aye ikeral Uraniam Project saow held 106% throtighva whotly owred Malawian ently, ?aiadirs er:a}
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To The mﬁs@mﬁmm ?mm@zéﬁ ﬁ‘iﬁﬁ‘éﬁm%‘fﬁ 5

£ 36 }Jr‘}”- el 3&

N@@@fs--

' omox ANDEVALUATION mmm*:m [cantmued}

'. The Mmyingee thum ?:o;wémam gamd mining k:ases Mﬁﬁmﬁ Mz}azay and MO8/B3 - cov ‘
T i the North West df Westers Alirafia, 1,100 kiivmetres noith of Perth, the State cap:zaz and 90 kilomedres south ot the
o ;: o Wg{cw of the North West masLThe Cmseiidamf Entity purchased the Manyingéz Uranium f’:o;ect ir: 1998 from Aﬁmw Hining

. et afinal payment of AS?SG 000 payable to AFMEX wiién all dewhpm approvals bive inad; ﬁcyalﬁas of
2.5%:gpr theTirét 2,000 torines of aranium oxiié and 1 5%fcrthafaﬂowmg2mmmsofwam k0 i
: AFMEX@:&& assacited companies wiudﬁ T rly

.aqzeea’mt 2 il payment :rFAi?Sa f00 is payabﬁe
on fs also payable to AFMEX, The spplications for .
cated with AFMEX) %mtﬂzhe date tha they are granted .-
af the wta&%y avmed emrm Paia&a !:nergy Minerals NL.

'dxese are pot mmdemd manemi andas 5 fesuttno =
inthe conscadated sche&des of miu:zﬁaﬁm i

d wapedts To make in the futuze, expeﬁdlwres i com;ary
;eg}lamrg dxanges cannot be determined,

i Acnuisition Expenditare Carrying value

1B 1sss 1574
5785 o - 5,785 -
ER . S - 1,457

+' - Balance 30 June 2006

The following table summarises the Consolidated Entity's interest in mineral

Tanger § }zeimzdz Uraniur ?mject

ygiek’era Uranium Projedt - o

? mmgaaurmimmjm ot U ) -

Oohagoai: Uravium Project L ' 174 = : - 174 -
- Other Profects: - -0 . -
" Batarice 30 ke 2005 e 1517 169 T veE6

Tab



£5 ST} on Interests in mEneféi G erties by area

- Total

vt andd eohractors

7 Paladm Resources L3t 2008 Anngal Regont

i




E%éﬁ:ﬁ%ﬁ ‘B“Q,"ﬁw ﬁ%ﬁmézqﬁ&aﬁé %?*mg%zzsaﬂ %ﬁf&ﬁ %3%’3“%*‘

THER PAYABLES .

200% wes

CONSOLIDATED PARENT ENTITY -

ASOD £5008.

11,859 6D 1,088 524
15 g 135 &7
591

14 12 1,103

ammm : Mmihmvmedmga o S

Totat nmm%empayab%e} ' o 'él . :

Thi unsecused loans trom: m&y owned Group are interest free and hm o fixedt terms of repayment.




e ?aas'b; Bty Study for the iangseé Heinsich Lo
MQEWG pledge which imposed c&ﬂam -

Usiﬁamlr on.The Pw;ecl Ein
| praciical completion of the
j)ollitﬁl risk insurance e
< pveriie.assels of Langer Kelnrich Urarjum (Pry) 13 and s mmz«ik&t& hoid‘ z;g crampams, Pala:fin Resources [td has p:wizfed 8. o
e project mlawgua{amae as partof. t?m facilities. .

At:30 burig: 2006 0553}' miflion hail Been d:awn of the piciedt ﬁrzance !aailiies, Eeavlng avar[a%}k facsima of US§s4 zmiimn. Ihe
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Uisecred ek s
- Spcured bank Toats

3,543

79,719

wars

1574 ¢

" Total ot currest asie ;:iedgerf B secuity 81,293

Total 2ssets pledged as security ' _ - 121808




PROVISIONS™ . -

Cuirent .
o .ffrmiayxee beneﬂts mma:‘z#}
o .;';'riw.t:c'urrent _ L
' -f_-EnWee beneﬁts{ﬂma 24}_.

3531
3585
CORSOLIDATED

7 fa) tssued-and paid up

T dssded ‘_tf!ui?ypaid

51 e!;tm: t }tﬂ}r 538, ﬁm Cun}c{aizm ieg%siaijcn Tns place abolished thacumepts Qf authorbsed capital ami ;}amfue shires.
ingly, hé Parert dises riot have authorised capital nor par value in respact of its issued shares. S o

qﬂyzpaid oftinary shares carry ene vole per share and-carry the right fo dmdemi;:_
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E? 4 1% 34‘“ 2004

Balance 30 June 104
Options conversions
. Options conversions
Placement , .
Opstlons conversions |
Oplions conversions
.- Opions comersiom

400,895,713

150,600

350,000

§50,000

4,350,000

© 2780000

o 750,600

ceinef _ T 35,000,000
Qbtion conversions  * 1 - - o008

: Q;iﬁaﬁ'_i;pmsions R . 7530000
03 : - 220,600

Balane 30 zu:nn:m{i 454,235,713

T3



o . %259»909

- {4.200:000)

Em:ﬁsed dwmgyea;

Balame at. 36 Eme '

mar[ne’t value of ASEI0000:..

Balinee 3 Juiy

Granted dufing year
Exercised durlng yoar

: i} agrasablea’tSScenmmnr”

ﬁaiahr,a 'a}_t 30 June

73 March 2004 the Bheetors appmve&tfsegmpbyee Share tncentive Cption Plan (Plan) for whi
mry sham m ;ssue can be on af?ar #tany one ime o Dtrec!xzrs* cnrp%eyeas and ronsultants di:: ¢

stabfishment of 2 A82,000,000 oan facity on..
5559,000m mrtrstm:d eqwty am!a? the :

No vosting :mlr&memﬂ

‘Balance at 1 July -
Exercised duingyear

cisable a1 15 cens, ot o: befare 30 Hmmbef zem (gramed 29 june 2602)

Balance at 30hme

{ hada ma:kgwakze of 452 Z?iSQB

Fal

the options ahdve were exerc%sed In Decembar 2004 ralsing A3705; ﬁﬂ{} in coretributed equity and at the time of exétdse the m
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?‘éi}’mﬁ ‘E‘@?M &Z@%m;sﬁamd ?%"’éﬁ%&’%ﬁ%ﬁi §mw§m§§%@" -

11,000,000
12,000.000)

‘2 market saatue amﬁea 500; -

" in Augist 2005 350,000 options
hada market vale of A$546,000,

i Septeniber 2005 ssqnaa outio

_ ‘sl'fafes had & marlmtvaiﬁe t}fAS?«‘& 428,88& , e
© I Mareh 2005 1 wq,ow optiong abave wiere axerczsed ' mg :«szza 030 in cnmﬁbuted equﬁy arﬁi at the time afemme ‘zhe

shates kad 2 markzzwiue of AS& fstx,zx}o

} Evz”'} Exf:msahleai 51 w onor
. Balanceatd July
Granted duing yeat

Baia&ce at 38 Jiing

, Baianca atl Juiy
T Granted duzing year

: Baianm at 30 fure

Exerczsab?e AS1E0, on or pe%om 15 July 2008 '_
S{granted 18ty 2305y s

50000 - b
, . {56,000 :
Bakaice 2t Hﬁfune 209,360

* Veston pasm outcome for Langer Helnilch Uranjiom Froject Bankabka Feasab;ti:y Study together with cempletion Qg accemabie o el
;:m;eﬁtfmjm Yasting conditions were met by 30 june 2008, . .

il



: B&ia;%éé at éﬁ'ﬁzne ' -
Exa} Exemgah!e ar 5559 ohior beiaa': ;
. (gramteﬂ 27 April 20085,
?82,550%5{ 31 October 2067 and ?51“5130 vest mmS}
Balanceat ¥ July ] . }

This mmt s usedin rm i%'ae vaiue of equity benef"ﬂ:s ;rrowied 1o Difectosk, erplovess and mnsultamx as
rervunenation, Referto. Nﬂi‘& 26 far mzﬂzgde:a;ls of the share option plan, .

Available-tor-sule mserve
#his reserve eﬂﬁtbefarrvaj&e dxangesmt?ue&valiabie forsaieﬂnarmiassetsassat autin Nmewa:»
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ﬁaes ate moritored o an ngaing hasfs with the
astipct 10 tmct:t fisk ar}smg frum other financial agsets dtﬁe

a - ='Tﬁe Graup s es@meto the r‘;sk of chmga In marltez tnmrestmes re[ams pa'imazify £a the Groyy’ s cash short temz itg,
o ommemai bank bills and Jong term debt ohlagatinm With ift}aﬁag intergst rm”{bese f‘mmai assets ang labil lt¥e5:WIIh varl&fe

- mmdbankb&nsandmntmstba&fngfmdaiammé
: ﬂnandai Eab t:eé; g%?he {imﬁp pryaes 1 w‘ﬂm carsymg armunf, net ef aﬂg provision fm doubthid :set;ts oF mn«recawy.

“ate deemad o have & Iw%ctmz‘ra{wrenay of Austrelian dolizrs. The Gioigihad o S:Qndicarxz mpnetary fareign cumreacy assets s - )
héE?tBes dur%ng the year apaa‘tfm mﬁ‘l A{ri:aa iaﬂd ghsh. t2m depasns and Un:ted States do!!ar Bank lcans heid for the pupeses -
f' i

Izmdazrm‘%ues of memi bearmg foans and bonuwzngs bm been caiaﬂamd by discounting the expecteﬁ fatuze cam Hlows at -
gzmraiifng Enmst atés. o
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oL CANRYING AMOUNTIFAIR VALUE
" CONSQUIDATED - PARENT ENTITY

22677
1851

. Trade and ofher recej¥ables -
Other financial 2

44,231
47587 -

Sl 194 9%

- . e 58%.
- . 43519 116%
e - B6196  9.T%

T f o iee S i, rene [ ead FANEL A i P
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.D;recmr{Ncn -gxeciih
Director {Non- uecum‘e}
. Director {Non-axequrtive}

" Execative General Ma
Company Secratary
Chief Financial Officer

Nir Garnet Hailiday
s Gilln Sivaby -
- NrRes Qﬁmberém
- MrWyat Buck

'I_Mf m Eggw
;Mt Dustm Gafraw

liegiﬁning Gﬁmtmias\ S
of pmod" R&muaar— Op'!mms
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{3,300,0001
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1 Mr Garnet Halliday - .
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Mr Jamas Eggins
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Fees paidin fhe notmal zdurse gfbusiess in 2006 for geological and consalting serviedis totalling ASNIL (2005 A$212,184) were &

: pal ti’paymb?a{bam oufstandi :rgatB& Hiis 2008 ang :ndwed in Fade crediors M iy {2505 ASNIL}} ton company ‘of which M!‘ .
fohn ﬁms}mﬁ is &tilremrami shaiehalder. -

Febs pakimme moftmal course.of besiness in Zﬁﬁﬁ’h: gealngical and cor&dtmg sér!imes totaiimgASl\ziﬁ. {90
padinayable {oalance oustanding at 30 kine. 2906 and mcfuded in trad&mdi‘mrs ASMA {2995 EAYHHELF
D1 Leon Pre‘!mm.‘ tsa d'redor andshateholéer .

© - Fees pald n memrmai crurse of| business iazn{)ﬁfm fegal services totaiﬁng A$NJA tzaas.giza,ass} were paiéfpa“fable {balane®
: "butstanding at 30 Jund 2006 and inchaded in trads creditors ASNFA (2005: A3 ALY 10 a firm in which Me Micheel Blakiston isa -
. ‘phrtner. M Michee! Blakiston was an Alternale B&rectorfar M{ Ru:kw:nyne Crabhs tp urit 20 Decernber 2004 and A
' bea Key Managmm& Pemnai fmm this: :}m CoL
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13565 27383
138,142 93,843
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R 1.7
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- 30447
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Nazmb;a, Maiawz and a&ustraila
Sl {h} Mme Coﬂstrucﬁmz Camm

o Camaﬁbnen?sfer mirie constrsction contracted farat th
‘ daie bzrt not mgmed as Izahai;trea payab

v '

thin one yf.ar
Lt than m% year but not %aw than mam
Wiore-than § Yoars .

Yota! opemmg %ease commitment
T {dd &eqﬂlsrtmﬁasts

either the call or o open. ‘fhe agﬂms will expire 3 months after the date the 1enmm‘s are gran

fium Project. fhe re-ssegotiated acqtﬂs?tim terms pfamale fo:,a paymen‘e ai AS?Sﬂ 0@0 by the
ojm :ﬁw?opmén‘t appfwals ate further obtamed . :
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NO’IE 28 SHARE BASE& PAYME?&T PLAN
_Iimpkoyee Share lmamiw Ophan Pkm
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33,600,000
‘4,665,000 .
oo {56,000)
‘.:;{14,000,030} {

24,21 5,000
25 223,060

.- Nismber usder:

. Exefeise price

A$1.00
© AR
CASLD
-1 I
As280 V.
AS2B0
280 -
AS2807
AS2E0
ASSS0
R§550

2005 ;

; "d&rﬂiryzeid %)

vidend _ Ni%
W-maﬁmg_g%: 100%-112%

- 4.90%-457%

- S $1.50.45.50
Waghtmi Avirige share price atgramdate {S} W S $1363488 .

) ‘i‘maxpectez! fife cﬁhmpﬁms is b_aseé oA historical data and is not necessanly indicative of pxercise pattems that may ocour; The
e:q:ectetf volatifity ¢ assufgtion thatﬁm his:ork:al velmlmy is mdscaimgf future trends, wi}tch may alio not necessaniy be .,

pricing modek taking inte accou it the terms and con&lﬁéa
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L ﬁnﬁ)a?y 2005, ihe(lom%aa‘; announced the purchase of the remammg 19% jmnt venturemberes: in the Kayeiekera Usanis Péoiect .7
" in Niglawi, The corideration of 435,611,500 was satisfied by the issue by the Compariyiat 4, A50; i ordinary fully paid sharés N

. atanissue price ufi\&!i?pers&me Iﬁe,;:u;dmevms mn&[&bnaiupmﬂm;mrﬁvm . ffig jnto:
o '-_-agreemem mdeam mzhmeﬂﬁﬁam sharesimhetamm i

“Non w_r_renté;‘:_;_i@ié}_f“

. " Consgiidated Eniitys share of expendiure in resphct of these ex@]&mhm
;zw@m i Nata ZEq) ard o :mlse [ generated. The Confolicated

$ 505,000 vestingy affer 30 months wui;és year expiry. On 30 }uiyzaﬂﬁ tHie Company amnuntaedii‘ne
pald ordinary shares after exerclse of aiployes options nd the granfing of 400,000 u:tl:sta:i indentive
sppﬁom exemmbie 3255.59  with 2015 yesting after 18 mnﬁ‘ts and 2801300 vesﬁng aﬁer‘.%& months with a 3year expiry, On -

T Non Ca:sh fmnmgamf mmmntmmes
fesue afshamsto aeqliite emaining 10% Joint
ventise interest i the Kayelekied Uranfum Project
Vatie ol Dogp Yelow shares and.options acguired
fmm the saleiff explwauon properties
Qmmns gramed 1o Société GéntraleAustria
" Branch on estabishmert of loan focility

_Valwabeep?émsha:eamdopﬁmsaammd - T s .
©*irom grait of ficatice over the Freme Basi dotabase BRI ¥ - 3 S .
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. aa;si{ mmgs per sfaam arg c&k:ulaled i}y dzvzfimg} the pwﬁ: almbutabie 1o equity ho}defsef the {?umpaay oy the we!ghtaed mage
namba c&mf inary sh,ams oiitstanding dunzzg ’ﬁhu peﬁc{f N

Effect of mwest and other f inancing costs associated with Gutive paienﬁa% ardma;y shiares and the vieightetl avafage
sh&res assumad 1o have been sued fo: no consiieration i relation zodﬁm pazential ufdmaz;esjaares, ﬁlmﬁeaiﬂngs

ag reﬂems !fmncon'se and share dm useé n :he ha&c znd diluted eammgs per shase cmutathm .
causnmmz

 anes 005 -
' : 'ifs‘.“’?ﬂ g
inary ey hefdefso‘f the Pa:em from wnanumq nperal;ms N {7,485} Lo fasaey

ojan T

: f?m{}‘t attrba’table t0 o}zimary equity holdars. o{ the. sms':z irom discoifinued operations

S

g ﬂnan@a& statements, the G
: ‘dmadwmsechangesm U

mvs fim—nm@aﬂagters wtair: exenwwas fzmts zﬁe general requaremém te
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* ARSBZ: Shami:ased ?ayrmnt has not beeﬂ agphed o am; equazy instrumants thal were granted o7 of batord ;

Novamher 2902

Change in ezccunmg péixy

* In addition the financial féport has beeny prepared ont the basis of 2 refrospective aw!icatzan a! a valﬁntasy change in expiafatmn and
. mtatua!}on aXpanditure’ écme.tmmg policy.- . 3 -

&f mafenai adiusiments to the cash fow statement
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" Cash and cash ef;mvaients
. Trade and oﬂxeua:eivablas

Property pla'n ani eqaipmm
-'TO?A& {;URBEN? 3555?5
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C gns :

" Tﬁml CURRE&T l.iAB!Z.!TES
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7{adeandtxﬂaarpa¥ah¥es .

3 TOMAL HON cuaasm umzmis
T&IAL LIABILIT
“NET ASSETS
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354°
| _ 1523 .
a0 AT s 43an

“EQUITY _ o
' Contributed equity’ - : a o - 65,092 -
Resgves. 0 0o e Y B ¥ SRS ¥
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FOR THE YEAR oL i E ’Eiim

NGTE 3‘1.?83%35 ] TG ﬁ!FRS AP&D CHAHGE N ACCOUN]?NG PQBCY (commued)

i Opafatiom, a non cﬂzr&\nt assey wn!i iae chss&ﬁed as hefgiiz&r*sa!e
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0 seil

L. AtYIuly 2004
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other comtzwhxh ismcw!rast‘io th' Arist allar.
nd {he wrying ammmt of ﬂmmnemems o

I ge: Helndch Urantum
preimber 2006,

changa in accourtmg palicy as & result ofArFﬁﬁ, AMAASRE $xpioratm for and Evaluation ei Mmai
pmimzs and the naw accounting pelicies of the Group. x :

nfes hawe been adpusied 0 mﬂm the change in txplc:r&twn and evakmhon mpendam accmmmg poircy

Rk been ag intrease accamulated osses of AS7,315,408 (i m:rwﬂng nCreases in expi
zwéag opml&nns l}lﬁiS 042,207, and othes imame.eiMZé a5 reiaz:ng 1o the sale o
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penmitted by ASIC .CB-O&"SO oo
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w De tion. amp*; of which is} nduded ins the Directors” Repbrt.?he Auditars’ Indapemienm
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Enwrapzmun _ o SR
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S ) gving atnie and Hair vidirof the Snancial positim of Paiadm Resources itd ami he censplidated ent:ty aﬁ% .Euae 2{196 and ef
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RO “complying with Accéiiing Stardards In Australia and the Corporations Regz]aﬁons 2901 anzi
&) other mandatory Fancialéporting reqwmmms in Australia.
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:th a pf;ma:y share market | lstmg on the Austral:an Stock i{xchange and addmonal E;stmgs on
: : angh Mimich, Berlin, Stuttgart and Frankfurt Stotk Exchanges in Europe,
registered office is Grand Central, First Floor, 26 Rallway Road;

prepafatmn of. ﬁnandal statmems in :cmformlty wﬁh generally sl:cepte
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) rew&nues msmg under the 1ax sharing agreemernt are recognised as a component of income fax .’
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The wst of improvements {oor on teasehcid ;ﬁmpartie; i a-nmt sed over the inexpired pervpd of the Iease ot
zhe es’ttmatéd u.«‘,éhz! life of th-e Improvement 3 Canml:datad Entity, W‘I’ll(h_e\l&f is the shanef, Leaseheid

??I-nterm at@ currgnt
- pmh.sct i ahmdcmed orif i nsidered zmlaiceiy the prn;?d w;ﬂ procest
oo wfiaten aff immediately. :

1o development status upon positive ‘gutcome f{qm feas)
g forw.ard up to commencement of op&r&ttom '

- mponmg da‘ce Empioyee ‘benafit axpem&s am‘t reveniues ansmg in respect of wages ard sataries 8
sick legive, long servite leave, non menetary benefrts and ¢ther benefits are recogrised againgt prﬁﬁts gna nez -
basis’in thelr respé:;‘_ktye categories, -

and a:cumaiazmg shek Eeave expt-:cted 10 b settled within'
msgd in respect of employees’ sefvices up 1o the reporting
s 2sibased £ remuneratian tates whizh are exper:ted thde |

- date and are meawred ‘g1 their nominal
paad ‘whes the habziiﬁes are, &ett[ed




"

. orzfmary shares. outstan

- retaiion 1o dikil e ;:atentla! ortdinary shares\.

,Romdmg of ‘Amounts.
:The. Compang is of a kindg
N Comm:smn, relating to t
“have been mndeacf off ins actordance with t

be settled within 12 months of the repofting &
() above The liability for fong service feave
g date i5 !ecagmsed wnd is Mpasured at the pi
of services pmwded by empioyees up to the

g payrolt :tax. &b reeegmsed and includid in employes be
e‘hts tor: wmm tizefy refate sre recogn:sed as lia ba%xtses,

H c«om ct:rectjy awawtabia Ao the issue of néw sharres or optmm are séw
fram ihe prameqs; Intmmentai w&ts diretly attrthutabie to the fssue

“cotnmitmest- for the -laaft
?‘9 zhe Cox. ﬁcss and

:a% ?ree Mode that takes inte account the exttise grice, the o
crr[e;fiar ikie Impact of dilution, the.non tradzble ngture of the o

for the term of the opt%on

'_re sza'ted at eominal vatua Far the purpeses of

Basn: &amzﬁgs per share §
cadipany, &xciudmg any

ired 1o in Ciass Crder BRIOTD0, sued by the Austratian Securities and inw:stmara_t
ur—&d; pg oty o‘f ampunts in the financial report, Amounts in the financial repost

ﬁze nearest dcﬁar.

e and expected price m[asti!izy of the undariymg sham the axpec'zed .z:twic'iend yzaFd ﬁm& ithe nsk ) A

Gadiily wnwmhie to cash on hand and which ate

Order 10 the nearest thuusand dal tars, or in a:ertam cases 1o :

2605




PALADGIN RESOURCES LYD

ntity operaies in the. fo!'owmg segmems

- snimary zeportmg

3l Inve tment& {mm&q&anﬁai arﬁvi‘ty)
gme‘ tlcqaststs of mvestment in converi' A

r%maraly of tr&de as
Enf:qrg'lg taKes.

ok hasa matunty date of 20 Navember
steirity. The Company has made full
31 harch 2065 Ig?er Naote 1‘!((}

nciat . - Distontinuing Opsrations: Cmsahdated

: .Explmtinn costs weiti

tridnts -ty - Prupery
200 . ASOBO . AsoBD
" Gtfer révea@;é - 1393
" Tatal segmem: revenue. - 1393
'Pm“fr;i(igss} %am ordinary x L
tax expanse 128
ax experiseisegment resuft . t6an). - {864 128
- ,,Tntatassets!segmem dsgats . 50,311,
6431
90
Wwrite down &f convertible note -
i N

123




Lo3g 3une ZOM

{)s&co«mrﬁai—{;g

U A 3000 ;

jwestmerts © Operadons Pmperiy'

Cher m@ﬁue :

413’ '169-

. sagmerrt réveny

413

- Proti/lioss) from srgint

ctivities before §ri-lco'me‘ '

; tax expense 3:'.5.- 413

' im:omé: tax e)’-(':r:mmé : 1 -
Profit/(loss) from ordifidry activitiés after income - a1
1ax exms&!segm&ﬁt P

{1,362)

gz“g‘u L

1,505

1268

08

t A
L
894:
7T

785

785

180

190

- 'Fotéi! assets/spgmint assels.

8,987

Segmem habi-}ities

1,300

At:quis:tioﬁs of non turrent assets

1

Hon cash expenses; .
i}epmaatlon and amortzmtmrs

82 -

*  Namibia and Malawi




. & operatmg att:\ftt;es'
Interest receive{é fro) n. rslated parties
“interest received fro
| Proceeds on sale of
N ':Pmperty rental -

;}récza’tion and martasa
_ and eqxﬂpment

PALADIN.RE s‘-o“t%a CES LTD .

; mvesimertt izﬁ Convertible note ©.
< doulil debis o non related parties




T CONSGRIDATED |
Ve B80S L E zous
oSSO0 L AGG0O

Opi’g?lating profitiioss) before incame tax ’ I_ o {1,384} 190

?nma {arie tax payabie on mﬁfr&f{iess} from ordinary
i activities be’fcrﬂé'iﬁcamﬁ tax a’é 3{3% (2{)04 30%)
.. - economic entity "
- parentenity ' : .
o pther meidrs 6f the mcame tax, consoiidatloﬁ gm{zp

nﬁ oi mt,ermmpa ny traasacttoras ;

“Fax Eossﬁ*

Capital Josses .

jre assessable income o
losses to he reafised;

fy and ns ‘whally owmd Auwra%zan controlied entities have devcided o rmp!ement th& tax consolida
i A as of T duly 2003, The Austrglian Tanation Office has been notified of this decision, The accouiting
onfmplémentation of the legitlstion i3 sef out m Ncﬂe ). The 1mpad sn the i income tax sxpense for the yea
disclmd inthe tax reconal%aﬁan abowve. DL o -

ORT .




PALADIN RESO

oamos P2 T

C{)NS{}LWJ&TEZ)

vente from dinary activ{ties, exciudmg the saie ef commercial pr
i sale of mme:clal prem:ses

Coaso0n ASOG0

Total asmts

" Trade creditors i
interas»t bearmg tiak

NeEincresse ir; -c:aah gmaramd by the commercial ;:}é}nim .

A28 : 68

Datails of the! ﬁaie of the mmmerciat prarnisa 1] as faliows

1,200 .

3 mrzszder&taon received
Carrying amount of nat assets sold {1,095} -
. Gain on sate before refated income tax 105 .

- Incme z&x expense

. Gaie an sale aftar mia!ad imme tax expense 105 : ::'~
Ezmmgs per share information fm' tbe period 1 Jz:ly 2004 to 2 Jtme 2055 ;
'and the year mded 30 fune 2004 )
Cants j{’:ems
. azszc amri d».hteﬂ zam mgs per share for discontinued operations .04 &4.02

_,_"Fql_'




ARENT ENTITY - -
ST 004

N -;=-_;\saco.E . ASOGG ’

? CASH

- Castyist bank and i hand
Bank bills™- o}
Term dapcm

Total tash i
(3)_'. “The bank brﬁs am bearmg mterest

. CURRENT RﬁQEEVAsLEs

1,234 a3t

w Belmont Avatiue, Belmont were previously ciassmed as & current asset in light of active
ropjzrty On 24 June 2905 the sale of the property was finalised for AS! 204,000, and asa - :

SpImy Qe
. 4042
94 . 84 ' 64 -
{94} - .
. oo . 64
. 10,983 1, 4 104

Bwned group the {:ompany cbafges interest onl-on the loan to Langer .
Hemrach ﬁxamwm (?tyj iwd. The mterest fate’ payabls is the standard commercaai iandmg vate of: Naima@i

]

‘ifﬁ?r% |




PALADIN-RESOURCES. LTD -

Notes 9_1: e manmal | eport

'QN’ CURREN’? OTEER F%NA%C!AE. ASSETS

'mthewhoitycwm—:dgmup o K e : \1,962”'I
_non—recovery -, S e L(L,ATE)

" Namibia *
Namibia < -

C % am entmas are n;t mqu;reci' “tu prepare or Ie:f “ zudzted acc{:un‘fs
# GiHeld by Paladin £nargy Minerals NL :
+ g Held: hy Uahndrik Holdings SAT
T Nm audated hy Erngt & Yuwu,; o i
Fi Acqmreﬁ on 22 %pwmber 2604 for N$SG0, eaa {Naribidh dollars) (A$202,548) The only asset in zms company

land and buiiding in the form of an office and apartment with a fair vaiue 0¥A$2[}2 848 which e{wate‘s 10 th
cash cons:de{!‘atian paid fe goadwtli has arlsen on acquisition of this entity ;




'p Yei flow Ltd (Deep Ya!iow) asa .-
@icfs ‘!5 9{}0 90(} ful?y ﬁ'énd mdmary
4 o _f_

2005 ANNUAL REPO




12 NON CURRENT

e Fmancml Repart
;ied 30 Jung 2005

cmsowmb
1Y)

,5 PARENT ENTITY -
2068 D4 o

IPERTY; ;PLANT A«N{} EQB&PMEN'F

Plat amel equipmam at cost 3' 429' R~ y :
Less prw;ston for depmcaa‘twn 94} o . M {394 |
ot piamaﬂdequrpmm 26 17 26 -

" Less provision for deprecistion

fotai taghn u:a! datahase

-_::bepre(m; hand amartzsatmrt
expanse (Natea b :

I beprecm‘t;qr_a cag_gt-'all?séd ’

PALADIN RESOURCES. LTD

- end of year

. Carrfing amount at siaa

. Dﬂprﬁia’ilﬂn and ammﬁsa‘tmn
o exppnse {Nate 4}

gsehaid improvamants - _g_t. cost

Total leasehold zmpmem‘e'f?t:s'

‘rechmcai database - at cast..
Less: provision for amortisation

w69

. AR
%) IR

Carrying amount at

.197

Parent Entity » 2005 -

Additions

- 08 - -

Carrymg amount at end
ofy:aar Lo

IR R




capztzt of Ramzbaa, -4nd 80 ka%omctres easy of'the
'Uz’amum Kk {now Azttac Mm%r&g l..tci} in Augus’.

crals, mh;ect to enwmnmemai and other appr:wais The iige
en%pty: Pntad irs Ermrgy Mmerais NL. Lo

. "&hé parfisf apphcatwns 1
_terms of the prchdse agrei

ment of A$750,600 is payable to AFMEX when the tenements are
ion is also ps;«abie to AFPEEX. Tbe app[rcazmrzs for exploratmﬂ £

)  wdhich title wi
‘Bilnerals NL. . 7 )
‘Other minerd] property inferests
Ti Consolida’wd Entity hlds various. her miineral proparty interests, however, these are not considersd ma
and as a.result no furfher disclosurs, of mmerai property lenament infonmation has been included in t!\m xoﬂsai;dat@é
schedufes of miormatlon B NN

T3




N{}tes to the Fmanc' Report

fcr zhe yea ended 30 June 2005

mnmn‘tal wnungemy :
Cnnso!:dated Entitys explde
Brning the prétection of the'e

' . The >

‘' subijsct to varaoas feaiera! prov%nciai andd focal laws 2
gise-lavws and regulations are yontinually changing and GORRE
has tezatie, and expetts to make in the. Mure. expentiiti:

Y, of futwe bagnsiazwé or reguiatmy change:s cannot b

Expenduure )
Moeo,: s

s - L 5,03_1'
- ;1,603

"PALADIN RES




" Total expemﬁture

Cost of ta_:_}agmgnzs sold
Balancs 30 Jurie:2005,

- 2005 ANN

¥aq




ESOURCES LTD

N otes to the Fmancmi chort
for ’the yeare__ 30 Jime 2005 .

13, -Na' CURREN? OTHER £ -

MENERAL PROPERTIES (contmued}

850

' . K&yelekera Mamﬂﬁw Oobagwm:; :
L orojeer ) Project Prawct
CASDRO. . . A&O@ﬁ-, ASGDO

17940 1ot

Praperty pal}'.i-nle.nts

Toldt Acquisifion

ijﬁa ewa%nétian and

0047 . 20057 2004

28 815

PARENT ENTITY

a5

. CURRENT PAYABLES
Trade ereditors sid accruals
Lease incantive .

AIDDD

j -Itl‘otai current pazgahtes

747

i 'cuanam PROVISIONS
£mpi<:yei'e-'be fits {flote 26) |

§5

F¥o




2004

CONSQUDATED -~ - mmma‘ ENTHTY -,

5,15 CURRENT 1 _TEREST B%AR#N{S L!AB!L!?IQS

Bank fbans « secired ta‘}
‘Bank koahs - ungec;:{eg!_(b}: .

' imai cgi're_n_t i‘ntegé;ft iiéaiéﬁg_;_i%abiiiﬁés:- _

90 D{)O and the bani loans fepaid prios to 30 June
i Enstity were secured Hy a first morigage over the
5 cl‘:azged interest at ﬂr;a rate of B.16% on A$260,0

L REPO RY




o the Fmanc:al Report_ .

T 18, CC}NTRIBU?EQ ﬁQQIT‘f
e | ek !smed antt pa%dup capztal

NG MBER OF SH&REE

G}rdmarg share; iufiy pa‘fl:l

41}0885,713 ) 333,385.7?3

" NUMBER DF OF SHARES '

o Bate _ _'?iﬂanca 3
.- August 2003 ﬁmmen’t
September 2003

'_i?immem . BRI
" issue in ﬁeu-b‘? foes
.?Laécement S

e

265,585 ?‘53
3,000, O{IB o

e na’{ance 36 dune 2008

Sptions canvérsions
Optiohs conversions
lacement i
Optighy conversions
i Dptiops convetsions D
Transfer frorrreserves refer Naw B{b}
“Oplions conversions
[ Plagement . . <!
__Lass T{&M&Cﬁan costs arising o

L ra2e
e EE

- 15¢

As10s.

Balarice 10 iun;e_ 2605

PALADIN RESOQURCES LTD

tsswe Pice .
ASDOO.

ARG
s5¢ .

PYTREE.




'issu-vzd difing year
Exe«md during yeas

Baianc& at 30 June

Fhe ammm were exefd: iSed in Fe:bmary 2004 raising A$49 500 in tontrai’auted acpiity
am:’z at ibe time of exdeise the maees had a mari(et vaiae of Aﬁm 500

" 300000y

afance At }uly
sapd durmg year

19,909,900

! options is % years, with the vesting
time of grant, The options. dr¢ COY
may not bé exarased withine iz mo‘

1o Directors, employeesand consuttants dl;ect%y engaged

and e&ai’uaﬁc—n woric for the Campany Tha MAaREmUm tafm of th

005 ANNUAL REPORT -




PALADIN RE

" D EQU!‘E‘Y {contmued)
{c} Bsuad Opﬁcms (m;stimed} Cl

I Unitsted cgﬁans,
)

1 !}xrer.tm‘s. Emp&aye&s and Cﬁnnﬁtmts (ctzntmaad}

{gramed iG }um 2(}023

4,700,000
{4,700,000)

L 12,000,000, -

12,000,000

2695 fazsz;iﬁ A$2;‘£0,0w in contributed mffmiy
res i\a:i 2 mafkaz ‘value of A51,160, ma o

000,000

3,000,000 ¢ -

{granted 30 November 2004) ;
: (‘v‘ast on positive sutcoms for

Hemnch Uranim Pim;ert bankab!a
fion of a(ceptabie p{ajact funding:”

8,050,000 . -

8,050,000 - - . -

issuéd disfing year

SO BT ?.)efare 20- December 2007 {granted 20
zgme fek {anger Hemnch Uramum f'roject b

Baiance-;&t 30 June

10,250,000

é&er;isa'ble at §1.75,

“(Vest on, positive out
study toge{ﬁer‘with
Batancear ¥ July
Issueé ck}rmg yeaf

wh.or before 30 Navﬁﬁiber AB07 {granted 30 November 2004)
e for Langer Hemsich Uranium Project bankable feasibility
plem;m of acceptalie projact funding)

1,300,000

1,300,000




?.&RFNT ENTFTY
el S -

; o gf&ntmg of 16 fig0, 9{30 uriled o;ﬁien; éxgreitable at's, 5 cents o o before 3
tfw establishment ofa A$2, 996 200 %oan fa

150,

 pa56ay

L {13,029)

@40y "

T (a38a) ,
5029 gram

)

NUAL REPORT .

Teta! eqmty atl hegmnmg of financial year ,'

_ 4425 - . 9,465
Tota! changss i i equity recognised in the Statemem:. af' - '

151 (3,150)

{;ozzt'ribuuq o'f' equity S B 4834 42,69
Total souit 2t the en inandi - 13 3410 49,010

%&s‘



“PALADIN RESOURCES LTD

aepom by &ccaunttng Standar
remuneratien cﬂsclosurei' are

Nat Chenge . - . B . Balance

zzu‘ymm i : SR 30 e 2005
5464 246 1000008 | Gasa746

3,091,394 : 1,500,000 ... 14,591,304

5,585,515
Mr-Ron Chambériain .

. M: wm akkm ] appo&ﬂzmm o sbernete DI:ECW! coased on M Dmmber 2004,

d in ke Aak changge colimin. -

&) wmmm Hrom the &oa!& an 2l Klay zws

v




tors

Balance; Options~ - -Optians | . . vested and
1 fuly 2004 Granted. - Bwercised 1 exercisable af
' N : - - . L0 une 2005
W L000.000 S
o S W 2,250,000 L 2250,000,
_ . - 750,000 - 750,000
3,258,000 - . - 3,250,000 -
3,250,000  {1,000,000) 6,250,000 QU000 -
= | {150,000

C 3,750,000

7,250,000

. 2,250,008
ST 7s0,000 .
- T 3250000

U esne00s .

hcaid sy opzaons at 30 June 2005 “BAY Michael Blakiston’s. appamtmem a5 Altemam: Director ceased
r 20{}& Mr Cliff Oavis mssgned fmm Lhe Board on 3% May 2008, . .

O{.}tlbﬂs Ogtii_i-ms' ) ; Balance
Graa‘tted Exercised 30 june 2005
2,600,000 w1 2000000
1005000 S ’ .I'-‘II;GOO,{]Q?
3 bmooe ' - '

2005 ANNUAL REPOR

1,200000° 0 - {1,200000) .
2,660,000 . T 2,000,000
500,000 ' . . . 560,00 500,000
. 2,756,000 , S 2750000 o
3,700,080 2,750,060 £1,200,000§ 5,250,060 2,500,000
. 500,000 . 500,000 -
- 300,000 - 300,000

a0 800,000 : 800,000 .

CTE T Unisted end everduadle £ 45013 on of bitors 30 November 2004
- uniisted and eiercdiabla 3t AN2E on or brfors 28 May 2006

retar Unbisted: Qmimmsah&a

P lmlisted and exsrdsible ot AS0.32 an or before ESMW 200
wsrv unifisadahd exarciabie 445100 on or before 30 Havember 2007

i o o betore 30 Ndiramber 2607

‘:3’* |




 PALADIN RESOU

sere pa;d 15 t.be audztor of the Ccmpmy, i, reiatét! practf

CGNSOGBAT{B
2005 - . 2004

A${'IOB o ASD00

. ta65D

-'.5,5%8

20,188

e CQn'slpiEdatesi Ei’!ﬁ‘\_’

T PARERT MY
W05 2004
ASO00 A5bo0

- . accordance with the relevs i mining legislation in Namzbla. Maiaw: and Austrafla,

i made. f

Fhese are mcessary ity orderto mamtain the tenements in whu;h ﬂw Consolidated Ervmy and other part
invalved. TAl partiex are :ommnttﬁd 10 meet the conditions ander whidh the tenements wara granted in:




o SGQ%)&TE

_ BARENT T :TY

Acqmsrtzon Cmty, - ! :
- The Consoli datfed Entity &cquared a call option on 1% June 1933_l'n5_ralatmn 10 the pwchas& of thi Ocsbagwma ;.:
Uraniam Pm}ect and, in furn, granted & pit.option 16 the origin holder of the Project. Bath the call and put’
: ﬁptians have an exarcise pricd of A%750,000 and are siibject tc &eg&p&ﬁment of Minerals & Energy gramting

L . w &Ely Owned Gmap
?herwhaliy owned gm{zp consists of the' Comnaay and sts whaity awned mntroéled entities $ef. oyt in Note t3ta),

i Is&sted of
t by the Company ENo e 10y
d&aﬁwd tothe Company (Note 17); and
ment of interest on the loans to Langer i-ieefzrsch Uramum {F’iy} 11d thote 1A%
E ntities

T The :}Etlmaw paren‘t en‘lrty in the wholly owned group i Paiadzn Resaurces Lid.

3
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IN RESOURCES LTD

af the year endefi 30 3une ?0&5

28 fhi"f'E‘RESYS Ii‘é K)iHT V ITURES

joint venture with ﬂatmam Reswrces Pty Ltd re
of & ‘bankable feasibility study, The Consolidatedt Entity’s inferests § in the a
 the Staternents of Financial Position, in &
1 ﬁae nt}owmg classifications:

EONSC&}E}%ATEQ

d £n{it§r has mmeased its. owrwrshap in gl
e 290} ;

Red Erztaty also has a m:mber of m’teresrts_
: Consaﬁﬁ&ted Entity‘s shafa of wtpersdrgur

an ttion er evet*t :3? a ma%er al and
ect substantial Iy tha opera:ims. m" th

end of the ?fzr;;anéiai'year any
fthe D!rectors of the Company,

& Minister of M;r:tes A Namibia ag:pmved the grantmg of & 25
). ,chf whaﬂy owne:i by 1 he. Cc)m;mny, a!iaw?ng iuif sta[e

172,250 will be samﬁed by the i :ssu& by the
A$1.235 per share, The purchase is
row agreéinent in dealing with the

Basin I South Austratia together with the ficence for a campteheﬂs&ve regional database to fizeep Yiallaw L4
{Deep Yellow): The consigeration received comprises 7,500,000 fully paid ordivary, Hatesin Deep Yaltow and!
o0bo ml;s'zed Deep VYellow optwrss exe{cssaiﬁt at 12 cants on or before 15 Jud

90




CONSOHE)F‘HED . )
2005 . -, 2008 L2005

Sack ot pmvzs:m for n6n~re<:mry of convertsble m)te,
:'iass on saie -of investments' :

_ (971
151 124

»

) Issue af sbares in laeu cf tecﬁm

Branch gn establishmem of iaa

- assist, wazh funding the bankabls feasiti
-A$500,000 ptus capitatised memst kas béen drawn down in fe%atmﬁ to this fachity - r&fe; Nota 16(b)

@3 (75, i

th?om yranted 10 Socnéte Ged
B 3 I

Unusedcinan Faciiities
On 30 September 2604 2 AS2D

050 ,faciiity was established with Socié'té Géﬂérale Auszfaha Brarich to

ilty-stmﬁy of the Langer Heinrich Uranlum Projéct. At 30 June 2!)(35

2005 ANNUAL REPQOR’




PALADIN RESOU

32. EARNENGS PER smae S _
{a) Bas?t ami DButed Pmtm’(;.oss) Par Shara' ¥

Weighted average numbér-of ordinary shares on issue dufing
the year uséd as the demminawr in caicuiating bastc ;
eam!nqs pﬁr shara

fed impacts on the"ﬂnanua! report for the year, ended 30; .
iEThe expecied finandal effects of adopting AIFRS are shtiwn for each Iing ftern inthe -
noe emd Statementsof ?Eﬂanclai Pcmm : with ﬁescﬂp_ ons ef zhe dlfteremm No

gemént’s best estrmartes of the quantimtwe im
cial-Heport. . The &ci;ual effects of transitionto

mefgmg accepted practrcn nterpretatuon and app%u:atson of kIFRS andg Urgent issues Group
m.ﬂ..rpmtatmns




(ae}

: merr!s oi Finam:zaE Ferfonnance *lor tﬁe yea mied 30 hine ms
C CONSUIDATED -

[ Revamig from v 52;9‘7"5

{2,01{:} s

NOIE_S:: CERISTING stEECE OF AIFRS EXTSTRNG
A < LY. 1 CHANDE - : . GAAP .
' ASHOD Asme AO00 AS000-

1,165

- Othét ingome | e -

B2 - g8

Borrowing c.‘osts If:'_ €4!2)
atepmcaatwn and e msat:on . i - -(_i 0%)

Proyigion for doqbﬁu!:#ebts” T Al

¢ {12}
Generai and adm;mstra’aon ’ {1,736}
an wan of cnﬂvertmle mte {854)

4,705}

s

(854}

{3&_.5} _

sy i
- sy

{327

(it - (61905

"7535'_ 1,010

ash (2.969)
(388 @Y. 635D

a _..'*'i:f:-. {1.515},',

(610

G308 - (2.969) 3150 (2969
Cors _ Cents. ce T

©38) - .(082)
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" Notes to the Fmam,za} R _;zort
fer the year endeci‘a’ﬂ }tme (}05 ‘

3 %PACTS (3 AD{)PTIMG AUSTFIAEJAN EQUNA ENTS '!'C} IFRS (commued)

<, GARP,
=, ASG00

g 'caﬂscmaﬁﬁse' '
TCONOTES  CEXSTNG  EPRECTOR AWRS Ex STING

P;

RIS
CWGf )

Aséﬂa . ASGOD Asaéc B} “ agooD

o Cﬂmant as&ets

Cash ! - 33489 38,000 ~,/38,800
Recelvables C 806 C23m . an vORAIE
41,278

4,806 MLBER . 30.472

10,3183 -

- 1,335

oAt

RCES LTD

. Contibuited equity

65,950

- 65950

e

- ,_;Rubinstem Binomial Free Wodet.,
“idosses a1 30 }unezlms 1o reflect the g

“ypsting, coniditions of the options isued 5

*Redervgs . 174 00 T 04D VA ‘ " 8320 5,48
Accumulated 2osses (16,413} 7 {3,514} {18,947} {17.114) 4,514 (20862
. roiaf equi:y a1y .' C 326 - S¥2RY 49,010 soe 5081

tnzéntive:Option Plan after 7 November 2002 but

eq ,ity-baxed payment tfansactians to-employses.

if the pokicy required by AASE
of Ass 320,055 would have be
based payment reserve as at 3

¢-transition date 1 July 2004 adjustmer

in race abies, 10 be elpensed in future parigds,

have been AS2,96%,066 h:ghér, mh & eorresponding intrease" i

payment reserve,

et ARSR 2 Sharevbased Paymem from 4 }uiy 20&& “the Comahda ted Entity anad tmmpang arg requared to
recognise’ an experise for those options that were isued to employees under the Company Empioyge Share .

that had not vested by 1 January 2005,

CUTHE will resdt in & change to zhe current accounting policy under whlch m ex;aense zs r‘é.cagmséd for

Kad been applied during the year ended 30 .Iuma 2£JOS c;pt:ons to fhe vahm

eragnised as an increase in the Consofidated £nt2ty and Company sha R -
: 2005 This valuation has been determined i
cermspend‘ ing increase of A$3,514,056 wout
Qar expense portion {A32,969,008) of the ksued op
$545,000) of the issued options. In addition, AxF

#he Cox, Ross and
t to accumulated
and

pployeds, at B0 June 2005 A$1,805,959 would remain gi@ferrﬁéd

‘“Yhe net movement in the share-based )

R




: ?}nanc;al instmmmts . ' o .
Thg Camoiidawd Enfity an;i & ave opted 10 apply AASB 132 Fmantta} ;

FUrnentst R&cogmtiqn and mesuremehi fro

hy AASE 139 had b
_at 30 June 2005
increase in the inve

change T the cm;renz atcountmg Ralicies under which t
Toand rmverable amazmt. and &epfecaatem xpense i e

" i the pol icy requlfed by AASE Y had been applied during 1B
Eﬁt_ﬁy s measuremeni of the. a;sst remaam the same {C€ompa

&unng the year ended E 1) June 2{565 the comoisda
0 AST 290 onn Iawer. the com};dmd expenses fro;

id-have heem #%1,095,838 jower, The tomhdated
disclosed in-other i mcome. ?haez’e would have been

"requimd untler
T wdmary

" a5 an expensein theStatemen <of Financial Performance would-have been A$24,425 lower, -1
consolidated profit on sale o hement would have been disclosed in other incame, ‘thare Wo

’ been ro eﬁect on the {:ompany :
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Nf}tﬁs to the Fmancml Repert
far the year, erzded 30 June 2008 &

th& Company:has heer; prepared in accordance w}th Aus‘zrahan ammntmg ams re;wmng .
ik ,' ds appshed in the consolidated fmam:ia¥ statemem.s for the yeats emied 30 }uﬁe‘ ;

: oo . CONSOLIDATER
Hotes 200% 2004
ALQ00 | ASOOO

facmi pmf 1. O ;Eand ard buildings sold
assif;catwn cri cmt of temmmts st)id

) Totai expanses. s reporzed kn aaouiance wazh Canad!an GAAP. :

jon Df iand and bwidmgs sobe
'cm of'wst of tﬁ,n?mams sold

Bemgn;tioﬁ of em;:icyen cobt! ex;mme ralating to stod( opuons granted 0 amp?oyees

i 140)

- < bage and diluitive:

FALADIN RESOURCES. &,

bes far year, be!ore and after tax {355) - .
_ccumutated ostes, begmmng of year i 5,2"%:9):'
\ccumulated Io_ssgs.—nmi_ofyw_ L 4 (5574) -
i L _ , -Cerits -
" Losk far-share < bisic and dilitive iy )y {0123 P

\Weight average humber

363,000,234 . 285,130,057




4688

D 8928

1,320

(ah3)

Tcta{ non: mrrent Ztabtittms. as reported in accordance with Canadian GAAY

A1
- 6,082
10,230

L3y

'Tctai Babiities, as !émn’ed in accordanee wi‘lh Canadtan GAA L1325
* Sharehblders’ etlity.
- SHare cajital, as re;xxieri in accordance with Ausi(aimn GAAF 65,550
- As!gustment o ae:ord’ with Canadaan GAAF 1o Eat“ng 1 -
Giant oi‘ WATANTS : : 8}
" Viareadis exercised _ : o , 5
L Sh@re ca;:utai as rgporta-d in accordance with Canmi:an GAAP T £5,347.
B
8).
®”
174
3
2544
;_:Rﬁservas, a8 repor ted in peeordance with Canadian GRAR 3,641
A«:cum usaterz 1osses. a3 reporied ml_acccrdance wﬁh Austrahan GAAP

| {16413).

i .{3..514) ;

__,ﬁdiah GARP

19,327y {15,5;?‘%5- "

. l._;!afed Eqssm, _-as _mpo:‘ted in accordarfce With-C :
Total shareholters” equity, as portest in accordante with Canadian GAAP 48,711 8,410

51,036 10,730

‘Yotaf Habtlities ang sharabolders’ equity, as reported in accordance with-Canadian GAAP -

3




' .‘:'GAA?‘ purpm the: g:oss pmmqtﬁ on sale of assets have heen disclosed inifesenue and the ostiof assets
. pensas GAAP purposes of AS250, i)t)t}
-and the procesds msale cf tand and bwldmgs for Austrairan GAAR prOSEﬁ _fAS! 209.006 aig req gired

© $1,995,838, 1o redi
. _on sule of land an

he tand and bu:idmgs assets held
i The Canadian mqwremems for . -

Binomial Tree Model: .
mocﬁei mpuis for o;}tlens ga‘aﬁted Guting . ye:ar t‘.‘!!dﬂﬁ 30 Jupe 2905 m::!uda:i
0% pf each trariche vests and is erercusabte

ptions ars granted for no mﬂ&rderat n‘
biect to vesting candztwns -
Exercise price: A$1.00 - A3, 25
" gramt date: November-Deceribe 2004

+* expiry date: November-December 2007
) - expected life: 2 years

)+ share.price at grant date: AS0.52
pected price valatlity of the co
pected. dswdmd yietd: Nil%
k-free: mterasi taie- 4.90% - 4. 97%

, Wbemompematsm zosts are expensad for tha yoar ended 30 June 2005, the. ex;ﬁe :
emie';i 38 iu ne 2004 A$545 0!}9} as @ result ot a vestirlg pereod for the eptions {yeaz er\ded

o5z

riy's shards: 1 w 112%

: osses have been based upon the wefaghted avirage nymber of common shares
theyyear, Under Canadian GAAR, an entity is requires o calculate the dilutive effecto
nd similar instruments on iy earnings per share using the 1reasuty stock method. In

ing oaticns and warrarts of the Chmpany are not considerad dilitive In accordance wi
y stotk methigd, i 2005 the Company is in a loss posahon and a5 such the effects of sutstandi
wananis atg anti-dilutive, Therefore. both basicand cirlutwe proﬁi or loss per share are ihe

PALADIN RESOU]

v} Rac%assi!ncat#on of mrreﬂt and non qurrent assets - land and
n order to conformito Canadmn GAAP the land and buildings

sale, As this asset Was soldduring the yesr arded 30 June 2005 no ad’ﬁﬁmmt s reqwmd as at 30 June 2055.' o

Tl




] f"=8&<iassificalmn of cumt And.ron gurtent ilabtlt’hezs payables
L ayables of fhe Ccmpany, o be settle:i ohly on sale of land and buitdmgs drs,cusm
“above;ds at 30 hune 2004 hiive been Gastified for Australlan GAAP puzposes as a current lia
'_-ccmform to Canadian GAAP this Hability bas been reclassified 1o fon current labsilities a5 ey
- "amngements have been made for ;ep&yment. from the pm:eeds m!ved on saEe of Iand ayt

24 of 2 pligary sham K

hit 5 aid&r 10 ateuive one P

31 Wearch 200434 200,000 warrants entitherd
A$D0.0%2 per share up to 31 Detember

addiwmal comman sha,re at a-price wf

o '30 November 2395
f warrants lssued by the (Zampzmy not

Yoar £n ded* 30 mne

2605

pglsmen_tmy disclosure pf mn-cash investmg arsd fnancmg acfi\yizles
wmd Hitgder Canadian GAAP - ;

n Feu. ef techn%mt corxsuitmg f&es

St{z(k eptions granted G nm«m’nptoy&es o extabilishment of ioarx famhty

516& ep‘{mns s;raf:tezi 10 s yees fer services perfarmed

Asoas Moqa L

NNUAL REFORT. ~ o . o




-ty
E'“.'
T
m.
e
W
=41

=i
L]

T ]

u

: for theyear ended 3{} e 200*:;

e Fmamlal Repurt

34, Al}éffmmﬁ GAAP T_i) QANA-Q;AN Gmé.iﬁé'ﬁdxﬁ G é#ﬁ@:énued)’

As o rgsult of'the adlunmaﬁts nwda to the Censﬁ!i‘d sed Sratements ‘of intome and the Conmiudated Balan
%eets a5 dascrrbed abave, the restated segmented mfomats ; rgqu:red under Canadsan 1GAAP is sat ¢ut

Bus%ness segmmts
Year ended 30 June. z

Azjstéaiié e
ARMQ s

,835 -

ki 1y _;ﬁmary ac'tmttes befwe and aﬁef R e B VA
Bicome 1ax expense Pt B {4,333}'-[ Q7
; L S ' 10,452

" . Resources

- A%000

".2 1826)




AAP tax dffect at:wunting gmcedums afe fol lowed . v
yintbrofit after allowing for PEEMBNENT, differences. The futuretax benefit relating m Lax lossés s °
fonm:cf 2% aridsset urtless the bemﬁt is \nrtualiy mrtam of reahsat:on. lm:ome tax on ,cu mulative
timing di Y
whmh aree psstasi fo appiy when those tlmmg diffarances reverse.

Habilitiés are measured usmg the enacied or smstantweiy enacted 1ax rates expeded 1o apoly 10 tixeble income
i the years in Which thodk temporary differendes are expected to be recovered or seftled, The effect on futurg
tax assels and iiahiiitms af. @ ch:mge in tax rateyi :3'; recognlseci in income in the: pera@d disring which the change

: Cmactua@ We%gh:ed awage
Be eontractuat fife -

years Cyears, -

0.52
082 -
. 2427
. 250
Caaz

man s;mt rate of exchange

2005

Eéa’ 8?84.?%5}:

S CHO.BBIAAST
- CHOIRATAGT.

'Zz't'.-owr'f'e&'- period
o High for pereod

’ ..-"'J\varag;é noon spot rate fgr year

: Rate aEthe amf of per!od . ' . | C0.9338:A51 . csa,as 16:451

C$0.5408:A31

Cso9sBOg |
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rectors’ Declar: tion

ncial stat 'merzts nc!:es and the aéditiona diﬁttosures induded in tha E}srectors‘ Report desig
_mpany and of 2?1::' I:onsoirdated Enﬂty are in a{cerdahce w:th the Corpora:wn ALt 2{)01 il

fthe:r performam:a& 2% reprasented by the resulis of tbe;r eperations and their cashy flows, fcr
ndéd on that date; aﬂd .

‘ {h} ther are reasonable gmun{is 1o believe that the Company wzH be able o pay ﬂs debts as and when th become dae' :
_yab? -

. This deda tion has been made a‘!te!‘ receiwng ‘the declarations. by the chief executwe aﬁtcef and chief finaricial afﬂcer
" Fequired by seciion 2954 of the Corporations Act 2001 for the financial period ending 30 June 2{)05 '

ton is made m accordame with a resafutqm of ‘the Direa;tors

i nanna! yeaf

Mr John Borshoff
s Ma_nag?hg I.Dire;;.to_f .

g th, Westem Aumai:a,' .
1. September 2605 :

PALADIN

Floa




Imi }}'end:ént Audzt Report - A

£1 wmgnm the statement 03‘ fingncial position, statement of finandla! perform

mtement of cash
mﬂes 0. the ﬁnam::al statamen‘:& -arith the. dzrectors dedarman for Paladm ; ;

Ifty are tespcnsab!e for preparing a findncial report and the addmcm&
on 8 included in tha directors’ report deﬁagmte;f as audited {‘the 4dd

pm?esswnai ;udg:emem. selective test:hg, s
!he;r than mnciuswa ev:dam& ?herefefe,

tha fmanczal report amf the addftxonai dnximures K
Ing compliance with Accouniing St&ndatds in Australea, :
a view which is_congittent with out vaderstanding of
of thair performance as representedf by the resulis of

it include considerstion of judgement of the

nagpendence: réc,;t-tlremems of Austratian professionat ethical
. ‘have given to the directors of the company & writien Auditor’s
inciuded it the directofs report, The Auditors’ lndepﬁndaﬂce Dacfafat' :

_:_piymg with Accounting $tandards in Auﬁtra fa am‘i ihe Corporations Act Reguiatmtts 2{59? arsed
&r manda Lory financial reporhng reqwrefnenis in Austrakia,

The Ernsi & Young Bullding
11 Mounts Bay Road

Perth WA GOBG

Austraiia

Rudof:Brunevs, Partngr
Perth, TSeptember 2605 1




-Eﬁudi_tbpsj : Rep(}z'z ~ Canad

En our opimon, the
' campany in aa:caniame wrth Austrabian generaiiy accepted aci

accoun‘ting pqmc?p%es app!ied in the amm;}&nymg
] ‘m;p!as. are guant ifi ed mwl

" Ernst & Young LL

. Chartered Accountan
Pacific Centre -
760 West Georgia §

© -POBox 10101

. vam:ouver BC ¥7Y i€




dditional Information

hge Limited as at 31 August 2008:

" 5,000

z’c,oee ‘

100,000
maxlmum

: 6 asn.au o
" 43,207, 543
. 32319584 -
o mT7eRsI0
sz -
12,256,388
12,476,237 -
10,761,407
£,985,089
5,795,515
" 5,000,000
3,500,000
73,198,050
3,050,000
: 2,777, 7?8 .
2,199 321
728,745 .
. 1,626,000
Faal ST 1805157
¢ Leslio Mu’!ray McKenz ) I - 741,800,355
2 ; ' 250,548,581

Voting fights - ” , Cr
For alf shares, voting rif ii!'f:!- dne vote per reermber on a show of hands arvl- g vote per sharein:2 pell.




CPALADIN RESQURECES LTD

YA Mus
AEL(AYS

Quasar Resources Pty Lid
Quasar Respurces Bty ttd
Red Metal Limited:

" pefitya Limited -

Slgnmure Remurc&s fii.




PALADIN RESOURCES LYD AND CONTROLLED ENTITIES
INTERIM CONSOLIDATED INCOME STATEMENYTS
UNAUDITED - PREPARED BY MANAGEMENT
EXPRESSED (N AUSTRALIAN DOLLARS

Three Months Ended
30 September
2008 2008

ASCO0 Asoog
REVENUE {Note 3(a)) 619 571
Other income {Note 3(b)) - 647
Share based payments expanse {1,635} {1,522}
nderest expense - %
Exploration and evaluation sxpenditure {Note 4) {1,109} {650}
Foreign axchange loss {4,258 -
Depreciation and amortisation {65) {40}
Empioyes bansfils expense {4086) (225}
Cperaling loasse expense (50) {&1)
Ciher expenses {1,252 (6903
LOSS BEFORE INCOME TAX {8,157) (1,872}
{peorme tax expense . -
1088 ATTRIBUTABLE TO MERMBERS CF
PALADIN RESOURCES LIMTED {8,457) {1,672%

Cents Cenis
Loss per share - basic and dilutad {1.00} {0.4%5

The above interim Conscolidated ihcome Shatemenis should be mad in conjuncton with te
accompanying nates,

F i3



PALADIN RESQURCES LTD AND CONTROLLED ENTITIES
INTERIM CONSOLIDATED BALANCE SHEETS
UNAUDITED — PREPARED BY MANAGEMENT

EXPRESSED IN AUSTRALIAN DOLLARS

30 September 30 June
2006 2008
unanditac aodited
ASORD ASDOG
ABSETR
Carmrent assets
Cash and cash equivalents 43,455 53,778
Trade and other receivables 5325 3,605
TOTAL CURRENT ABSETS 43,796 83473
Hon current assets
nher financiaf assets 8,611 7,103
Property, plant and aguipment 115,498 80,442
Exploration and avaluation expenditure (Note 4) 400,368 B30
TOTAL NOH CURRENT ASSETS 323,867 5 835
TOTAL ASSETS Jr2.687 160,308
LIABILITIES
Current liabilies
Trade and other payables 14,234 14,0674
Unearned revenue M2 242
Provisions 411 328
TOTAL CURRENT LIABILITIES 11,684 11,644
Non current Hablifties
Trade and otrer paysables ar 4%
Uneamed revenue 18 “ro
ntareet bearing loans and borrowdngs 39,860 18,334
Provisions 3424 3,585
TOTAL NON CURRENT LIABILITIES 44,235 23,830
TOTAL LIABILITIES 58,123 35,583
NET ASSETS 318,624 124,725
EGUHTY
Contriptited equity (Noe Sla) 343,605 148,182
Resarves 42,854 11,31
Accumuiatad losses {38928 {34, 768)
TOTAL EGUITY ' 316,534 124,725

‘The above irderim Cengolideied Balance Sheets shauld be read in conjunction with the accompanying
notes.

=
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UNAUDITED ~ PREPARED BY MANAGEMENT
EXPRESSED IN AUSTRALIAN DOLLARS

PALADIN RESOURCES LTD AND CONTROLLED ENTITIES
INTERIM CONSOLIDATED STATEMENTS OF CHANGES IN BEQUITY

Coniributed Ancumizinted
Equity Raserves Losses  Total
ASGOD ASOHD AR0OG  ARDOD
At 1 July 2008 65,952 £.406 (27,282 44118
Changs in fair valite of avallable for
sale fingncial assels - 5882 - 5,682
{Loss} for the quans? - - {197 {1.872)
Recognised value of uniisted amplavee
optiors that have vested - 1.522 - 1,522
Exarcise of unlisied employee
opfiong {Nete B(B) 44 {443 - -
Contdbutions of equily, netof ansaction
sosts {Note 5{bj —t338 : z f.838
AL 30 September 2008 21878 12788 202541 85388
At 1 July 2806 148,182 11,311 {34 768) 124225
Changes in falr valus of avaiiabla for saie
fnancial ageets - 308 - 308
{Loas) for the guarter - . {357y  {BAST
Retognized value of unfisted emplovee oplicns
that have vested - 1835 - 1835
Exprcisa of uniisted smployse
options {Note 5(b}) 400 {4800} - -
Contributions of equiy, net of transactions
cosis {Note 5(b) 195 023 - PO 1 1 R 7
At 30 September 2006 2415608 12,854

The above Interm Consolidated Siatements of Changes in Bquily should be read i conjunction with

the accompanying notes.
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PALADIN RESOURCES LTD AND CONTROLLED ENTITIES
INTERIM CONSOLIDATED CASH FLOW STATEMENTS

UNAUDITED — PREPARED BY MANAGEMENT
EXPRESSED IN ALISTRALIAN DOLLARS

CASH FLOWS FROM OPERATING
ACTIVITIES

Paymeanis o suppliers and emplioyees
Interest received

Other recaipts

NET CASH (DUTFLOW) FROM
OPERATING ACTIVITIES

GASH FLOWS FROM INVESTING

ACTVITIES

Exploration and evalifation expendiiume

Payvmends for property, plant and equipment

Paymentis for controfled antiins net of cash acquired (Note 4{a)}

NET CASH (CUTFLOW) FRON
INVESTING ACTVITIES

CASH FLOWS FROM FINANCING
ACTIVITIES

Procaaeds from exercise of share options
Equity fundraising costa

Project finance faclity estabishment cosly
Proceads rom borrowings

NET CASH INFLOWHOUTFLOW)
FROM FINANCING ACTIVITIES

NET (DECREASE)
IN CASH AND CASH EQUIVALENTS

Cash and cash equivalents at the beginning of the
financiat pericd

Elfscts of exchange rate changes on cagh
ang cash equivalams

CASH AND CASH EGUIVALENTS AT
THE END OF THE FINANCIAL PERIOD

Three Months Ended
3¢ September

2006 2605
AS00H A3000
(1,26%5) [Be2
437 7348

] 4

{7 (1193
{1,805} {1,528)
(38,702 {2,656)
4,282 -
{46,245) {4,1843
1,734 231
- {8
- (708}
20,312 .
an.048 {483
(14,879) {4,786}
53,778 35,489
{1.342} 086
43,465 34,508

The above irferin Consolldated Cash Flow Slalamenis shouks be read in conjunaltion with the

accompanying retes.
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PALADIN RESOURCES LTD AND CONTROLLED ENTITIES
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS (FIRST QUARTER) ENDED 3¢ SEPTEMBER 2006
UNAUDITED — PREPARED BY MANAGEMENT
EXPRESSED IN AUSTRALIAN DOLLARS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This general purposs finandial report for tha three months anded 30 Seplember 2008 has besn
prepared in accordance with Acteunting Standard AASE 134 iInterim Financial Reporting
{Mustralian equivalents 0 Infemationsl Financial Reporting Sfandards - AIFRS, and the
Corporations Act 2001

in eddition to these Australian regdremanis futther information has been inchuded in the Interim
Corsoidated Fingnoial Statements for the three months anded 30 September 2006 in order fo
somply with applicable Canadian securiies kaw, as the Company is listed on the Toronte Slock
Exchange.

This interim fnancial report does not include alt the notes of the type nomaly included i an
annual Anancial report. Accordingly, this report is fo he read in conjuniciion with the Annua! Report
for fhe year ended 30 Juna 2006 and any public anhouncermants made by Paladin Resowmces Lid
during the interim reporting pericd in accordanice with the contintous distlosure requirements of
the Corporations At 2004,

The accounting policias adoptad are corgisient with those of the prendous financis! year.
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PALADIN RESOURCES LTO AND CONTROLLED ENTITIES

NOTES TO THE INTERIM CONSOLIDATED FINANGIAL STATEMENTS
FOR THE THREE MONTHS (FIRST QUARTER) ENDED 30 SEPTEMBER 2006
UNAUDITED — PREPARED BY MANAGEMENT

EXPRESSED N AUSTRALIAN GOLLARS
NOTE 2. BEGMENT INFORMATION

The Group's pimary segment repoding format is geographical segmands as the Broup's risks and
rates of retum are affected predominafely by differences in the pardicular esonomic snvironments

in which # oparates,

Goographical segments - primary reporting

The Company operates in Augtralia, Namibia and Malawi. The principal activily in these locations

i the aveluafion and development of uranium projecs.

The following fables present mevenie, expenditure and certain assel information regarding
geographical segments for hia thees months ented 30 Saptember 2006 and 30 September 2005,

Thrae Months Ended Australia Hamibia Matawl Lonsolidated
30 Soptomber 2006 A3060 ASOG0 AS0DH AS000
Ciher revenus 508 112 4] 618
Total segment revene 506 112 1 819
Loss from ordindry activities

before income tax expense {3,526} B12) {1,019) Y
income tax expense - - - -
Loss Fom ordinary activities

after incoma tax axpanse/ |3,626) i612) {1,019} (8,457
sepmant resul

Total asseisisegment assels 221,352 139,174 6,131 372,657
Segment Eabiilties 44 534 16,542 547 56,123
Actuisitions of non tutrent

assets 194,255 38,464 ™ 226,78%
Cash flow information

Nt cash inBowf{outiiow) from

operaling activities {873) 152 (1% (772
et cash inflowd{outiow) from

invasting activities 4,052 (38,991) {1,308} {38,245)
Nef cash Inflow from

financing astivities 22,046 - - 22,046
Non cash expenses:

Depraciation and amostisation 43 12 Lk 88



PALADIN RESOURCES LTD AND CONTROLLED ENTITIES

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS (FIRST QUARTER} ENDED 30 SEFTEMBER 2006

UNAUDITED — PREPARED BY MANAGEMENT
EXPRESSED IN AUSTRALIAN DOLLARS

ROTE 2, SBEGMENT INFORMATION {continusd)

Gabgraphical segments — primary reporting (cordinuad)

Thras Months Ended Australia Naruibia Malawi Consolidated
30 Septymber 20605 ASHGO AS060 ASDBD ASOO0
Olher ravenue 569 2 - &7
Total segment revenus %69 2 - L |
Loss Fom ordingry aclivities

bafora income fax expense {1,203 11 {BBE) (1,972
ncome tax expenses . - - “
L.oss from ordinary activities

aftar iIngcome Lax expensel

segment resuft {1,483} 11 {380} {1,872}
Total asseisisagment assels 46,698 B.075 B.230 81,003
Segment linbiiles 2742 2,130 137 5,618
Acguisitions of non Cisrant

Axgets 54 6,786 5,638 12,478
Cash flow information

Net cash {outfiow) from

oparaling aclvites {11 (&) {4} {119}
Nek cash {outfiow) from

invesiing aofivitles {113 {3,726} {447} {4.184)
Net cash (outow) from

financing activities {483} - - (483
Non cash exponses:

Depreciation and amortigation 40 - - a4

Fitd
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PALADIN RESCUIRCES LTO AND CONTROLLED ENTITIES

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS (FIRST QUARTER} ENDED 30 SEPTEMBER 2006
UNAUDITED — PREPARED BY MANAGEMENT

EXPRESSED IN AUSTRALIAN DOLLARS

NOTE 3. REVENUE AND EXPENSES

{4} Revenue

irderest income Trom nonrelafed paries
Dalabage licence reverng

Giher revenue

Totad revenue

(b} Other income

Olhar ingome inciudes the Tollowing specific incoms;

Profit on selé from tenements
Foreign axchange gaitg (net

Tofat other income

30 Sept 2006
ALO00

&1

30 Sept 2005
A$000

S07
61
3

818

571

449
208

847




PALADIN RESOURCES LTD AND CONTROLLED ENTITIES

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS {FIRET QUARTER) ENDED 30 SEPTEMBER 20066
UNAUDITEDR — PREPARED BY MANAGEMENY

EXPRESSED IN AUSTRALIAN DOLLARS

NOTE A4, BXPLORATION AND EVALUATION EXPENDITURE

Tha following table detalls the exploration and evalualion expenditures on inderasts in mineral
progerties by area of interest for the three months ended 30 Sexdeanber 2006

Arozs of interest  Langsr Kavelckera Manyingee Ocbagooma Vahalla Other  Tohal
Hetwich  Projest Project Projest Group  Projects

Brojent Prajecis

AS0DG ASDon A3008 A$G00 AS00D ASO00  AS0G0
Balanes 30 June
2008 {audited) 1,574 5,188 1,187 174 " - BE80
Acquisition
Vaihalla
acquisitfon {a} - - - ~ 191,245 - 1591245
Projest exploration and evaluation expenditure
Tengment cosis 1 ~ 17 - 53 3 74
Labour 3r 126 - - « 8 184
Consultants and
zonlractons 1 §5 4 1 - 3 64
Materials and '
ulififiss 2 4 “ - - 2 28
Transponiation gnd
sommunications 13 78 . . - 2 23
Quiside services 363 606 - - - - 269
Legat and
accountirg - & 2 - - 1 8
Camp expenses z 16 - - - 1 19
Overbwatls - 15 - w - - 15
Other 4 &0 - - - 18 B0
Tolal expendiiurs 423 986 23 i 53 AG 1,532
Exploration
expenditure
expoensad - (286) {23] {1} {533 {48% {1 106}
Explaration
expendhure
capitaised 423 - - - - - 423
Halance
30 September
2008
{enaudited) 4,887 8,788 1,457 174 181,245 - 200,358

s



PALADIN RESOURCES LYD AND CONTROLLED ENTITIES
MNOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS (FIRST QUARTER) ENDED 30 SEPTEMBER 2006
UNAUDITED — PREPAREL BY MANAGEMENT
EXPRESSED IN AUSTRALIAN DOLLARS

NOTE 4. EXPLORATION AND EVALUATION EXPERDITURE (CONTINUED)

{a) Acquisition of Valhalia Urarium iLid

“The addition of the Vathalla Group Projects duting the 3 months ended 30 September 2008 related
fo the acwisition of Valhallz Uranium Lid which was safisfied for & lofal consideration of A$105.4
milfion ingluding the keuance of 37 974,256 fully paid ordinary shares and ASZ.1 mikion for

transaction costy. The cash acquired from Valhalls of AS4.8 million excesds ihe cash tramsaction
oosis patd up fo 30 September 2008 by AB4.3 million.

NOTE 5. CONTRIBUTED EQUITY

{a} Issued and patd up capital
a0 Sept 2006 30 Sept 2005 36 Sept 30 Sapd
<006 2005
Number of shares Agroon AS GO0
Ordinary shares
- fully paig 453,865,969 406,285.743 343.605 74874

(b Movemaents in ordinary shara capital
Numbaer of lssue prics Total

shares A% ARDOG
Date Balance 30 June D8 £00,885.713 65,552
Juby 2006 Dpton conversions 150,040 822 33
Aloust 2005 Oplinn conversions 350,000 6.2z 77
Saplembes 2005 Cplion conversions 550,000 4,22 121
Septarnber 2005 Fiacament 4350000 1.29 8812
Transter from reserves 44
Less: Share fssus costs ]
Balance 30 Sopt §5 406,285,113 T1.874
Number of Issue prica Fotal
shares A3 APBG
Date Batance 30 June 06 454,235,713 148,182
July 2008 Opdion conversions 350,000 1.00 K1y
July 2006 Opllon conversions 300,000 1.25 375
August 2006 Option conversions 400,000 1.00 450
September 2008 Gplion conversions 800,000 140 800
Saptember 2006 Cpfion conversions 8,000 1.50 o
Saptember 2008 Shares issued - Vaihalla 37,169,830 500 189,103
Sheres o be ususd a5 822426 509 4,186
part of the compulsary
acnuisiton of Vathala
Urantum Lid
Transfer fom eserves 460
HBabance 30 Sept 08 453,865 969 343,608

Fik
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PALADIN RESOURCES L.TD AND CONTROLLED ENTITIES
NOTES TO THE iINTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS [(FIRST QUARTER) ENDED 36 SEPTEMBER 2006
UNAUDITED — PREPARED BY MANAGEMENT
EXPRESSED IN AUSTRALIAN DOLLARS

NOTE 5. CONTRIBUTED EQUITY [CONTINUED)

() Options

Issued unlisted employee oplicns outstanding to Direciors, emplovess and eonsultanis directly
engaged In comarate, mine construction, and exploration and evaluation work for the Company

aro ag foliows:

30 Sapt 2096

Number

Number of unfisted employee options 23,959,600
Consigting of the foliowing:
Dafe o I Exniry date Exgrcigs price
39 Nowvetrber 2004 30 November 2007 AB100 6,700,048
30 Moverrtber 2004 30 Nevember 2007 A5125 1,000,000
20 Decamber 2064 20 Decomber 20067 AB100 10,260,000
15 duly 2005 15 Juby 2008 A$1.50 164,600
13 January 2006 13 January 2008 A%2.80 1,050,000
18 January 2006 13 January 2008 Af2. 80 00,600
16 Februsry 2008 13 Jaruary 2009 A%2.80 1,280,000
27 Apri 2006 28 Apnit 2009 AS5.50 1,655,800
§ Juty 2066 5 July 2008 ASS 50 1,600,000
20 Xy 2006 5 July 2009 AB5 50 400,000

NOTE 8. CONTINGENT LIABILIIES

Thera has been no malerial chenges in the contingent liabililes for the Compary fromn those
reported in the Annual Report Tor $he year anded 30 Juns 2006,

ROTE 7. EVENTS AFTER THE BALANCE SHEET DATE

Aliotment of Sharas
On 13 Oclober 2008, the Company ennouncad the stiolment of 3,250,000 fully paid ordinary

shares after exorcise of empioyee opfions,  On 17 Getober 2006, 133.777 fully paid ordinary
shares were aliotted as part of the acgiuisition of Valhalla Urandum Lid, On 27 Ocsber 2008,
§88 640 Ally paid ordinary shares were allottad complating tha compulsory acquisiion of Valhalia
Urarium Lid, On 31 Celobsr 2008, the Company announced e aliotment of 150,000 fully paid
ordinary shares after exsrcise of emplovee oplions. On 7 MNovember 2006, the Company
announced e allolmant of 4,000 Rully paid ordinary shares afier exercise of empioyes options.

3 i in Doas Yaliow

On 24 Oclober 2006, the Company acquiced 17,000,000 shares in Daep Yellow Lid 8t 18.5 cenis
Australian per shars. On 28 Oclober 24508, the Company acquined 25,000,000 sheres in Deep
Yeltow affer corversion of unlisted options at 0.5 cents Ausiralian per share. ARer both of thase
transactions the Company holds 11.11% of Deep Yellow.
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PALADIN RESOURCES LTD AND CONTROLLED ENTITIES
NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE MONTHS (FIRST QUARTER} ENDED 30 SEPTEMBER 2006
UNAUDITED — PREPARED BY MANAGEMENT
EXPRESSED IN AUSTRALIAN DOLLARS

NOTE 8. CHANGE N ACCOUNTING POLICY AND CORRECTION OF DISCLOSURE ERROR
(a3 VYohkmtary change of exploretion snd sveluation sxpendiure accounting policy

The Group has chenged s acoounting policy In relation to the treatment of exploration and
evaluation expenditure effecive 31 December 2005.

The now exploralion and avaluation expenditure sccounting policy is 1o charmge axplorstion and
evalsaion expenditure againgt samings a8 heored except for acsquision cosis and for
expanditure ncurred afley a decision to procsed 1o devalopment is made, in which case the
expenditurs is caplialised as an assat.

The pravious explorstion and svalustion sxpendiflre accounfing policy was to canry orward
expioralion and evaluation expendiisre as an assetl; sublect In ongoing raview of the potential for
development and that rights 1o tentere were current.

This volurgtary change in gccourting pollsy has beer made as the Group I8 undergoing a transition
from sxplorsr fo producer. The Langer Heinrich Uranium Project In Namibia is curently under
conatruction ard sommissioning of the mine commenced in August 2006,

The previous accounting policy of the Group is common for exploration companies as & result of
this expendibire representing the main asset. The new accounting policy of the Broup is commobn
for iarge mining companies as this expendifure doas not reprasent the main scliviies and is
viewsd g an sxpense of discovery.

'“{he comparatives have been adiusted 10 reflect the change in exploration and evaluation

expenditure accounting policy. The effec! of the changs in ascounting policy is:

Af 30 June 2005
For the Group there has heen an Intrease In acoumuleted fosses of A37,315,411 and a decresse
in exgineation and evaiuation expanditure asset of AJ7,316411.

F{x zne Group there has been anhcraase inamﬁoration #nd evaluation expendifure of AS588,808
and a decrease ¥ exploration arkd avaluation expenditlre asset of AS583,808,

Basic and dilitsd eamings per share have siso been reslaled.

b} Correction of bafgaoe sheet discinsure enor

The 30 September 2008 interim consolldated finencial stetements had previcusly ncludsd
ABG20,213 as deferred share based paymenis expendilure, with » coresponding ameamt
recognised in reserves, in relatinn in the value of ihe fufure vasting parisds for graniad options.

Under AIFRS this fultire value is a0t recognised in the balance sheel, recognition socurs only for
the vesting period expired. AS 2 resull ctirrent recsivables and reserves have been reduced by
A%520,213.



