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MERIDIEN RESOURCES

24 December 2010

Lodgement of Prospectus

Meridien Resources Limited (VSX Code: MRW) (Company) advises that it has today
lodged with the Australian Securities and Investments Commission a prospectus for the
offer of new shares (Prospectus) for the purpose of qualifying the Company for
admission to the Official List of ASX Limited (ASX). The Prospectus is for the offer of:

(a) 15,000,000 fully paid ordinary shares at an issue price of 20 cents each to
raise a minimum of $3,000,000 (Minimum Subscription); plus

(b) oversubscriptions of up to a further 10,000,000 fully paid ordinary shares at
an issue price of 20 cents each to raise an additional $2,000,000 may also be
accepted (Maximum Subscription).

ASIC has indicated that it has automatically extended the exposure period from 7 days to
14 days. The exposure period will therefore now expire on 7 January 2011.

Until admission to the Official List of ASX occurs, the Company will remain listed on
the NSX. While application will be made to ASX, no assurance or representation
(express or implied) can be given that the Company will be admitted to the Official List
of ASX.

The funds raised under the Prospectus will be applied as set out in Sections 3.5 and 4.7 of
the Prospectus.

A copy of the Prospectus is lodged herewith.

Yours faithfully,
MERIDIEN RESOURCES LIMITED

w‘lr.l.lli

—\_\_.' " -
Richard Hill

Company Secretary

Level 29, 2 Chifley Tower, Chifley Square, Sydney NSW 2000
Ph: 0292203581 Fax: 02 9220 3535



Prospectus for the issue of 15,000,000 fully paid ordinary shares at
an issue price of 20 cents each to raise a minimum of $3,000,000
(Minimum Subscription)

Oversubscriptions of up to afurther 10,000,000 fully paid ordinary
shares to raise an additional $2,000,000 may also be accepted
(Maximum Subscription)

DAYTON WAY

fiEAmCiIAL FTF L

Sponsoring Broker
AFS Licence 338943

Important Information

This is an important document and should be read in its entirety. Many of the mineral properties described in this
Prospectus are at various stages of exploration and evaluation and accordingly investment in the Shares offered by this
Prospectus should be regarded as speculative in nature. If you do not understand any provisions of this Prospectus
please consult your professional advisor without delay.
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|mportant Information

General
This Prospectus is dated 24 December 2010 and was lodged with the ASIC on 24 December 2010.

The Company is presently listed on the National Stock Exchange of Australia Limited (NSX). NSX takes no
responsibility for the contents of this Prospectus, makes no representations as to its accuracy or completeness and
expressy disclaims any liability whatsoever for any loss arising from or in reliance upon any part of the content of this
Prospectus.

Application will be made within seven days of the date of this Prospectus for the Company’s Shares to be admitted to
the Official List of the ASX. Neither the ASIC nor ASX take any responsibility for the contents of this Prospectus or
the merits of the investment to which this Prospectus relates. The fact that the ASX may admit the Company to its
Official List isnot to be taken in any way as an indication of the merits of the Company. The Directors of the Company
reserve theright to vary the timetable described in this Prospectus without prior notice, or vary any of the important
dates set out in this Prospectus, including extending the Closing Date of the Issue.

No Shareswill beissued on the basis of this Prospectus | ater than thirteen (13) months after the date of this Prospectus.

Disclaimer

No person or entity is authorised to give any information or to make any representation in connection with the Offer
which isnot contained in this Prospectus. Any information or representation not so contained may not be relied on as
having been authorised by the Company or the Directors.

Electronic Prospectus

This Prospectus will beissued in paper form and as an el ectronic Prospectus, which may be viewed online at the
Company’s website www.meridienresources.com.au. The Offer of Shares pursuant to this Prospectus is available to
persons receiving an electronic version of this Prospectusin Australia. The Corporations Act prohibits any person from
passing onto another person the Application Form unless it is attached to or accompanied by the complete and unaltered
version of this Prospectus. During the Offer period, any person may obtain a hard copy of this Praspectus by contacting
the Company. By submitting an Application Form, the Applicant declaresthat they were given access to the Prospectus,
together with an Application Form.

Foreign jurisdictions

The digribution of this Prospectus in jurisdictions outside Australiamay be restricted by law and persons who come
into possession of this Prospectus should seek advice and observe any such restrictions. Any failure to comply with
such restrictions may constitute a violation of applicable securities laws. No action has been taken to register or qualify
the Shares or the Offer or otherwise permit a public offering of the Sharesin any jurisdiction outside Australia.

This Prospectus does not constitute an Offer in any place in which, or to any person to whom, it would not be lawful to
make such an offer.

All amountsin this Prospectus and the Application Form arein Australian dollars unless otherwise specified.

Australian Financial ServicesLicence

The Company does not hold, and does not intend to hold, an Australian Financial Services License and the Directors
have decided that the Company will only issue Shares pursuant to this Prospectus under an arrangement of the type
contemplated by section 911A(2)(b) of the Corporations Act made with the holder of an Australian Financid Services
License. Offers under this Prospectus will be made pursuant to an arrangement between the Company and an Australian
Financial Services Licensee pursuant to section 911A(2)(b) of the Corporations Act. The Company will only authorise
licensees to make offers to people to arrange for theissue of Shares by the Company under this Prospectus and the
Company will only issue Shares in accordance with such offersif they are accepted.

Dayton Way Financia Pty Ltd istheholder of Australian Financia Services License number 338943 and the Company

has procured the services of Dayton Way Financial Pty Ltd to make the offers of Shares under this Prospectus. Please
refer to Section 13.1 of this Prospectus for further information.
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|mportant Information

Exposure Period

In accordance with Chapter 6D of the Corporations Act, this Praspectus is subject to an Exposure Period of 7 days from
the date of lodgment of the Prospectus with the ASIC. This period may be extended by the ASIC for afurther period of
7 days. The purpose of the Exposure Period is to enable the Prospectus to be examined by market participants prior to
theraising of funds, which examination may result in the identification of deficiencies in the Prospectus. Should this
Prospectus be found to be deficient, Applications received during the Exposure Period will be dealt with in accordance
with section 724 of the Corporations Act.

Applicationsreceived prior to the expiration of the Exposure Period will not be processed until after expiry of the
Exposure Period. No preference will be given to Applications received in the Exposure Period.

Speculative Investment

Applicants should read this Prospectus in its entirety and, if in any doubt, consult with their professional advisors before
deciding whether to apply for Shares. There arerisks associated with an investment in the Company and the Shares
offered under this Prospectus must be regarded as a specul ative investment. No person named in this Praspectus nor any
other person guarantee areturn on capital investment, payment of dividends, repayment of capital or the future value of
the Shares. The Offer does not take into account the investment objectives, financial situation or particular needs of the
investor.

Risk Factors

Prospective investors should read this Prospectus in its entirety, including the Risk Factorsin Section 7, Independent
Geologist’s Report in Section 9, the Investigating Accountants’ Report in Section 10, and the Tenements Report in
Section 12.

Application Form
Applications for Shares can only be made by completing the Application Form accompanying this Prospectus.
Ingtructions on how to apply are set out in Section 3.16 of this Prospectus and on the back of the Application Form.

Definitions and Defined Terms

Certain abbreviations and other defined terms are used throughout this Prospectus. Defined terms are generally
identifiable by the use of an upper casefirst letter. Details of the definitions and abbreviations used are set out in
Section 15 of this Prospectus. Any diagrams and illustrationsin this Prospectus, except whereindicated, are not
necessarily assets owned by the Company, but have been included to give an indication of the nature and/or location of
the Company’s business, operations and industry in which it operates.

Privacy

By completing an Application Form, Applicants will be providing personal information to the Company (directly or via
the Share Registry). The Company will collect, hold and use that information to service Shareholders’ needs,
communications and related administration. The information may also be disclosed to personsinspecting the register,
bidders for securitiesin the context of takeovers, regulatory bodies, print service providers, mail houses and share
registry activities generally. Shareholders can access, correct and update the personal information held by the Company
by contacting the Company.

Callection, maintenance and disclosure of certain persona information is governed by legislation including the Privacy
Act 1988 (Cth), the Corporations Act, the Listing Rules and the ASX Settlement Operating Rules. If Applicants do not
provide the information required on the Application Form, the Company may not be able to accept or process an
Application.
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L etter from the Chairman

Dear Investor

On behalf of the Directorsit is my pleasure to invite you to subscribe for Shares in M eridien Resources
Limited (Company), an emerging gold exploration and mining company with an initial focus on the Central
West corridor of New South Wales. The Company is currently listed on the National Stock Exchange of
Australia and now seeks to be admitted to the Official List of the Australian Securities Exchange.

This Prospectus invites investors to apply for a Minimum Subscription of 15,000,000 Shares at an issue price
of $0.20 per Share to raise $3,000,000. The Company may also accept oversubscriptions of up to the
Maximum Subscription of a further 10,000,000 Shares to raise an additional $2,000,000. The maximum
amount which may be raised under this Prospectus is therefore $5,000,000.

The Company’s primary tenement is an exploration licence pertaining to the Lucky Draw gold tailings dam
situated at Burraga, approximately 3 hours west of Sydney. The Company also holds the freehold title in
respect of land covered by the Lucky Draw tailings dam. Recent drilling and geological assessment has
determined a JORC compliant gold resource of 21,400 ounces of gold containing a measured resource of
17,900 ounces of gold.

The Company has also entered into an agreement to acquire up to an 80% interest in Jaguar Minerals
Limited’s Springfield tenement EL 5991 which has a JORC inferred resource of 85,000 ounces of gold. The
Company has also entered into agreements to farm in to two further tenements in Central West of New South
Wales held by Jaguar Minerals Limited and Augur Resources Limited.

The Company proposes to apply the funds raised under this Offer as follows:

o apply for amining licence in respect of the Lucky Draw tailing dam with the objective of being in gold
production by November 2011,

e engage industry consultants to determine specifications, design, budget and timetable for the
construction of a CIP Plant for gold processing at Lucky Draw;

o finalise contractual arrangements with PYBAR Mining Services for the project management of the
proposed Lucky Draw mining operation; and

e commence exploration on the tenements currently held by Jaguar Minerals and Augur Resources.

The Board has abroad mix of skills and experience in mining, finance and the management of public
companies. These skills are also complemented by the experience of the Technical Committee and the
proposed project manager, PYBAR Mining Services, that have the geological and engineering expertise to
assess, acquire, develop and operate small to medium scale mining projectsin a professional and cost
effective manner.

On behalf of the Directors, | recommend this investment opportunity to you and ook forward to your
involvement with the Company in pursuing its objectives to successfully prove up, develop and
commercialise the Company’s current and proposed projects.

Yours sincerely

J_..-?-‘H -y
.-"'-.-"-.

Kevin Good
Chairman



Investment Highlights and Key Risks

The investment highlights below provide a selective overview of the Company. Investors should
read the Prospectusin full and, in particular, the Risk Factors affecting the Company set out in
Section 7 of this Prospectus, before deciding whether to invest in the Company.

Geographically Focused Holds one exploration license and has entered into agreements
to acquire an interest in three other exploration licences, all
located in the Central West corridor of New South Wales on
the Lachlan Fold Belt.

Tenements Situated in Located within 200 kilometres of Newcrest Mining Limited’s
Prospective Gold Province Cadia Hill mine and in an area of major gold reserves with
established mining, processing and infrastructure.

Near Term Production at e Lucky Draw tailings dam project situated a Burraga,
Lucky Draw approximately 3 hours west of Sydney.
e The Company has acquired the freehold land hosting the
Lucky Draw tailings dam.
¢ Aimto commence production in late 2011, subject to the
granting of a Mining Licence by the New South Wales
Department of Primary Industries.
e Memorandum of Understanding with PYBAR Mining
Services with respect to the project management of mining
and processing the tailings at Lucky Draw.

JORC Classified Resource e Lucky Draw - 21,400 in-situ ounces of gold of JORC
compliant resource of which 17,900 ounces of gold is
measured.

e Springfield - 85,000 ounces of inferred JORC compliant
resource.

Drill Ready Targets Potential to increase JORC compliant reserves.

Opportunities for Expansion e Heads of agreement and farmin agreement with Jaguar
Minerals in respect of gold projects at Springfield and Mt
David respectively.
e Headsof Agreement with Augur Resources in respect of
the Weelah gold project.

Currently listed on NSX The Company was listed on the NSX on 29 October 2009.

Experienced Management Qualified and experienced Directors supported by a highly
competent Technical Committee.



Meridien Resources Limited Prospectus

Prospective investors should be aware that subscribing for Shares in the Company involves a
number of risks. The Risk Factors set out in Section 7 of this Prospectus, and other general risks
applicable to all investments in securities, may affect the future value of the Shares. Accordingly, an
investment in the Company should be considered highly speculative. The Company notesthe
following major risks specific to the Company:

(a) Exploration Risk — The Company’s tenements as described in this Prospectus are a various
stages of exploration, and potential investors should understand that mineral exploration and
development are high-risk undertakings which can be impacted by force majeure
circumstances, cost over-runs, inconsistent grades and other unforeseen events.

(b) Nativetitleand Aboriginal heritage claims - In applying for certain tenements and
carrying out exploration and/or mining operations, the Company must observe native title
legislation and Aboriginal heritage legislation which protects Aboriginal sites and objects of
significance.

(c) TitleRisk — The Company’s ability to fully exploit its assets will be dependent upon its
ability to maintain or obtain tenure to exploration and mining licenses, and to comply with
conditions imposed on such tenure.

(d) Environmental Risks— The Company’s operations may be subject to stringent
environmental laws and regulations. The Company’s obligations in respect of any
production at itstenements, are not yet known.

(e) Operational Risks— The current and future operations of the Company, including
exploration, appraisal and possible production activities may be affected by a range of
factors, including local conditions, the ability to source competent personnel and suitable
plant and equipment. Production may therefore be curtailed by government regulation,
equipment failures, staff shortages and other factors.

(f) Water Supply — The Company believes that it can obtain adequate water from several
sources including the community dam, the closed mine pit at Lucky Draw west and
prospective bore water. However, the supply of water in Central and Western New South
Wales can be problematic and the operation of Lucky Draw is dependant on a consistent
supply of water to the proposed CIP Plant.

(g) Gold Price— On the commencement of production, the Company’s financial performance
will be sensitive to the spot price of gold. Accordingly, results from operations could be
materially affected if gold prices fall for any significant period.

(h) Exchange Rate — The gold price is quoted in US$. As aresult, the Company is exposed to

exchange rate risk. The Company does not currently have any exchange rate hedging
arrangements in place although this may be considered by the Company in the future.
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Details of the Offer

This Prospectus invites investors to apply for atotal of 25,000,000 Shares at an issue price of 20
cents per Share to raise $5,000,000.

The Minimum Subscription for the Offer is for the issue of 15,000,000 Shares at an issue price of
20 cents per Share to raise $3,000,000. The Company may also accept oversubscriptions up to
Maximum Subscription of up to afurther 10,000,000 Shares to raise an additional $2,000,000.

All Shares issued pursuant to this Prospectus will be issued as fully paid and will rank equally in all
respects with the Shares on issue.

Applications must be for a minimum of 10,000 Shares ($2,000) and thereafter in multiples of 2,500
($500) Shares, and can only be made by completing the Application Form atached to this
Prospectus.

The Company reserves the right to reject any Application or to alocate any Applicant fewer Shares
than the number applied for.

Lodgement of Prospectus with ASIC 24 December 2010
Expected Opening Date 1 January 2011
Expected Closing Date 14 February 2011
Expected Allotment of Shares under this Prospectus 21 February 2011
Expected date of dispatch of holding statements 22 February 2011
Expected date of quotation of Shares on ASX 28 February 2011

The above dates are indicative only and may be subject to change without notice. The Company
reserves the right to close the Offer early, or extend the Closing Date without prior notice.
Applicants are therefore encouraged to submit Applications as soon as possi ble after the Opening
Date.

Under the Minimum Subscription the Company may accept 15,000,000 Shares at an issue price of
20 cents per Share to raise $3,000,000.

No Shares will be issued pursuant to this Prospectus until the Minimum Subscription has been

raised. Should the Minimum Subscription not be raised within three months after the date of this
Prospectus, al application monies will be dealt with in accordance with the Corporations Act.

17



Meridien Resources Limited Prospectus

Under the Maximum Subscription the Company may accept applications for a further 10,000,000
Shares at an issue price of 20 cents per Share to raise an additional $2,000,000. The maximum
amount which may be raised under this Prospectus is therefore $5,000,000.

It is proposed that the funds raised from the Offer will be applied in the two years after the
Company is admitted to the Official List of ASX as follows:

Use of Funds Minimum Subscription Maximum Subscription

Year 1$ Year 2% Year 1$ Year 2$
Lucky Draw mining licence application 200,000 - 200,000 -
Project feasibility 300,000 - 300,000 -
Exploration expenditure @ 250,000 400,000 500,000 1,000,000
Costs of the Offer including broker fees ® 353,500 - 483,500 -
General and administration expenses 500,000 500,000 500,000 500,000
Total 1,603,500 900,000 1,983,500 1,500,000
Cash at Bank 1,396,500 3,016,500

(@) Detalls are set out in the Expenditure Budget Summary in Section 4.7 of this Prospectus.
(b) Details of these costs are set out in the Expenses of the Offer in Section 14.8 of this
Prospectus.

The above table is a statement of current intentions as at the date of this Prospectus. Intervening
events (including exploration results) and new circumstances have the potential to impact the actual
application of funds. The Board therefore reserves the right to alter the way funds are ultimately

applied.

The Directors believe that the funds raised under the Minimum Subscription will provide sufficient
working capital for the Company to achieve its objectives as set out in this Prospectus.
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The Company’s pro-forma capital structure is as follows:

Minimum M aximum

Subscription % Subscription %
Shares
Shares on issue as at the date of this Prospectus @ 20,741,426  52.92 20,741,426 42.16
Shares to beissued under this Prospectus 15,000,000 38.27 25,000,000 50.82
I ssued Shares on completion of the Offer 35,741,426 91.20 45,741,426  92.99
Shares to be issued under the Convertible Notes ® 2,300,000 5.87 2,300,000 4.68
Shares to be issued to Jaguar Minerals © 1,000,000 2.55 1,000,000 2.03
Shares to be issued to Augur Resources © 150,000 0.38 150,000 0.30
Total Shareson issue after conversion and the
issue to Jaguar Minerals and Augur Resour ces 39,191,426 100 49,191,426 100
Options
Option on issue as at the date of this Prospectus © 8,985,000 89.98 8,985,000 85.69
Broker Performance Options © 1,000,000 10.02 1,500,000 14.31
Total Options 9,985,000 100 10,485,000 100

Notes:

(8 Thereare 8,946,000 Shares subject to escrow by the NSX until 29 October 2011. The ASX may not
necessarily, as acondition of admitting the Company to the Official Li<t, classify the same number of Shares
as Restricted Securities.

(b) The Company currently has 1,725,000 Convertible Notes on issue that are convertible into 2,300,000 Shares.
A summary of the terms of the Convertible Notes are set out in Section 14.4 of this Prospectus.

(c) Detailsof theissue of Sharesto Jaguar Minerals are set out in Section 13.2 of this Prospectus.

(d) Detailsof theissue of Sharesto Augur Resources are set out in Section 13.4 of this Prospectus.

() Thereare 4,473,000 Options subject to escrow by the NSX until 29 October 2011. The ASX may not
necessarily, as acondition of admitting the Company to the Official Li<t, classify the same number of Options
as Redtricted Securities. The terms of the Options are set out in the Section 14.3 of this Prospectus.

(f) Thetermsof the Broker Options are set out in Sections 13.1 and 14.3 of this Prospectus.

The Offer is not underwritten.

The Company has entered into a Sponsoring Broker Mandate with Dayton Way Financial to act as
Sponsoring Broker to the Offer. Terms and conditions of the Sponsoring Broker mandate are set out
in Section 13.1 of this Prospectus.
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The Directors have considered the matters set out in ASIC Regulatory Guide 170 and believe that
they do not have a reasonable basis to forecast future earnings on the basis that the Company’s
operations are inherently uncertain and are speculative. Accordingly, any forecast or projected
information would contain such a broad range of potential outcomes and possibilitiesthat it is not
possible to prepare areliable best estimate forecast or projection.

The Company anticipates that significant expenditure will be required to develop the Company’s
projects over the next two years and it does not anticipate declaring dividends during that period.

Subject to ASX granting approval for the Company to be admitted to the Official List, the alotment
of Sharesto Applicants will occur as soon as practicable after the Closing Date and the Application
Forms and Application Monies have been received for the Minimum Subscription. The dispatch of
holding statements will then occur. It isthe responsibility of Applicantsto determine their
allocation of Shares prior to trading in Shares. Applicants who sell Shares before they receive their
holding statements will do so at their own risk.

Pending the issue of the Shares or return of the Application Monies, the Application Monies will be
held in trust for the Applicants. Any interest that accrues will be retained by the Company and not
be paid to Applicants.

The Directors have the right to allocate Shares under the Offer. The Company may reject any
Application or alocate any Applicant fewer Shares than applied for under the Offer.

If an Application is not accepted, or is accepted in part only, the relevant part of the Application
Monies will be refunded. Interest will not be paid on Application Monies refunded.

The Directorsreserve the right not to proceed with the Offer, close the Offer early, extend the Offer
or accept late Application Forms.

This Prospectus does not constitute an offer of Shares in any jurisdiction where, or to any person to
whom, it would not be lawful to issue the Prospectus or make the Offer. It is the responsibility of
any Applicant who is resident outside Australia to ensure compliance with all laws of any country
relevant to their Application, and any such Applicant should consult their professional advisers asto
whether any government or other consents are required, or whether any formalities need to be
observed to enable them to apply for and be allotted Shares.

No action has been taken to register or qualify the Shares or the Offer or otherwise to permit a
public offering of the Shares in any jurisdiction outside Australia.
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Within 7 days after the date of this Prospectus, the Company intends to apply for admission of its
Sharesto the Official List of ASX. If granted, quotation of the Shares will commence as soon as
practicable after allotment of Shares under this Prospectus.

The fact that ASX may admit the Company to its Official List is not to betaken in any way as an
indication by ASX of the merits of the Company or the Shares offered by this Prospectus. If ASX
does not grant permission to admit the Shares to the Official List within 3 months after the date of
this Prospectus, or any longer period permitted by the Corporations Act, al Applicationswill be
dealt with in accordance with section 724 of the Corporations Act.

The Company will apply to participate in the Clearing House Electronic Sub-register System
(CHESS), operated by ASX Settlement Pty Limited (ASX Settlement), in accordance with the
Listing Rules and the ASX Settlement Operating Rules. On admission to CHESS, the Company
will operate an electronic issuer-sponsored sub-register and an electronic CHESS sub-register. The
two sub-registers together will make up the Company’s principal register of Shares.

Under CHESS, the Company will not issue certificates to Shareholders. Instead, the Company will
provide Shareholders with a holding statement (which is similar to a bank account statement) that
sets out the number of Shares allotted to that Shareholder under this Prospectus. This statement will
also advise investors of either their Holder Identification Number (HIN) in the case of a holding on
the CHESS sub-register or Security Holder Reference Number (SRN) in the case of a holding on
the issuer—sponsored sub-register. A statement will be routinely sent to Shareholders at the end of
any calendar month during which their holding changes. A Shareholder may request a holding
statement at any other time however a charge may be incurred for additional holding statements.

This Prospectus provides information for potential investorsin the Company and should be read in
itsentirety. If, after reading this Prospectus, you have any questions about any aspect of an
investment in the Company, please contact your stockbroker, accountant or independent financial
adviser.

Any potential investor wishing to make an enquiry about the Offer or requiring additional copies of
this Prospectus should contact the Company at the details listed in the Corporate Directory of this
Prospectus.
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If you wish to participate in the Offer, you should complete and provide the Application Form
attached to this Prospectus before the Closing Date. The Application Form must be completed in
accordance with the instructions set out on the back of the Application Form. All completed
Application Forms and accompanying cheques should, at any time after the Opening Date be:

Pogsed to: c/- Meridien Resources Limited Deliveredto: c¢/- Meridien Resources Limited

Registries Limited Registries Limited
GPO Box 3993 Level 7, 207 Kent Street
Sydney NSW 2001 Sydney NSW 2000

Chegues must be made payable to “Meridien Resources Limited - Share Offer ” and crossed “Not
Negotiable”. No brokerage or stamp duty is payable by Applicants.

Applications must be for a minimum of 10,000 Shares ($2,000), thereafter in multiples of 2,500
Shares ($500). The Company reserves the right to reject any Application or alocate the Applicant
fewer Shares than the number applied for.

Anoriginal, completed and lodged Application Form, together with a cheque for the relevant
Application Monies, constitutes a binding and irrevocable offer by the Applicant to subscribe for
the number of Shares specified on the Application Form. An Application will be deemed to have
been accepted by the Company upon allotment of the Shares.

If the Application Form is not completed correctly, or if the accompanying payment of the
Application Monies is for the incorrect amount set out in the Application, it may still be treated as
valid. The Directors’ decision as to whether to treat the Application as valid and how to construe,
amend or complete the Application Formis final. However, an Applicant will not be treated as
having applied for more Shares than indicated by the amount of the cheque accompanying the
Applicant’s Application Form.

The Company’s Shares were admitted to the official list of the NSX on 29 October 2009 and are
currently trading under the NSX code MRW. The rights and liabilities attaching to the Shares listed
on NSX are detailed in Section 14.2 of this Prospectus. The Shares to be issued under this
Prospectus are fully paid ordinary shares which will rank equally with all other Shares on issue
from the date of allotment and are the same class of shares as those listed on NSX.

The ASX may, as a condition of admitting the Company's to the Official List, classify certain
securities as Restricted Securities. If so, prior to the Shares being admitted to the Official List, the
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holders of the Restricted Securities will be required to enter into agreements with the Company not
to do, or omit to do, any act which would have the effect of transferring effective ownership and
control of any Restricted Security, for a period determined by the ASX, without first obtaining the
prior written consent of the ASX. The Share Registry will be requested to provide a holding lock
on the securities classified as Restricted Securities, and to not remove the holding lock without the
ASX’s written consent.

This Prospectusis available on-line at www.meridienresources.com.au.

If you apply for Shares, you will provide personal information to the Company and the Share
Registry. The Company and the Share Registry will collect, hold and use your personal information
in order to assess your Application, service your needs as a Shareholder, provide facilities and
services that you request and carry out appropriate administration.

Australian company and tax law requires some of your personal information to be collected. If you
do not provide the information requested, your Application may not be able to be processed. The
Company and the Share Registry may disclose your personal information for purposes related to
your investment to its agents and service providers including those listed below or as otherwise
authorised under the Privacy Act 1988 (Cth):

o the Sponsoring Broker in order to assess your Application;

» the Share Registry for ongoing administration of the Shareholders’ register; and

o the printers and the mailing house for the purposes of preparation and distribution of
statements and notices for handling of mail.

Under the Privacy Act 1988 (Cth), you may request accessto your personal information held by (or
on behalf of) the Company and the Share Registry. Y ou can reguest access to your personal
information by telephoning or writing to the Share Registry at the following contact details:

Registries Limited

GPO Box 3993

Sydney NSW 2001

Ph: + 61 2 9290 9600

Fax: + 612 1300 653 459
Web: www.registries.com.au




Company Projects

Meridien Resources Limited was listed on the National Stock Exchange of Australia on 29 October
2009 and its Shares are currently trading under the NSX code MRW.

The Company’s main business objective is to focus and the exploration and development of gold
depositsin the Central West of New South Wales. The Company has assembled a portfolio of
projects which the Board is of the view can pursue its business objectives and resource strategy.

The proposed ASX listing will allow the Company to progress its resource evaluation, drilling and
mining programs at its projects. The Company proposesto apply the funds raised under this Offer
asfollows:

e apply for amining licence in respect of the Lucky Draw tailing dam with the objective of being
in gold production by November 2011,

e engage industry consultants to determine specifications, design, budget and timetable for the
construction of a CIP Plant for gold processing at Lucky Draw;

e finalise contractua arrangements with PYBAR Mining Services for the management of the
proposed Lucky Draw mining operation; and

e commence exploration on the tenements currently held by Jaguar Minerals and Augur
Resources.

The Board has also assembled ateam of professional consultants and proposed project manager
with the experience and capabilities to assess, bring to pre-production status and operate a small to
medium scale mining project in atimely and cost effective manner.

The Lucky Draw project is expected to provide cash flow following the anticipated commencement
of production in the final quarter of calendar year 2011. The Company anticipates that this will
enable the Company to broaden its exploration and acquisition program within the target Central
West area of New South Wales.

Recent drilling programs and evaluation at Lucky Draw has determined a JORC compliant resource
of 21,400 in-situ ounces of gold of which 17,900 ounces is measured. Further information
regarding these resourcesis set out in Sections 4.4 and 4.5 of this Prospectus and the I ndependent
Gold Resource Statement in Section 8 of this Prospectus.
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The Company is an emerging gold producer and has a primary focus on the exploration and
evaluation of economic gold properties in Central West of New South Wales.

The Company’s resource development strategy iS summarised as follows:

Evaluation: The timely assessment of resources taking into account previous drilling programs
to better understand the size and grade of the resources.

Exploration:  To carry out additional work to better understand the nature of the gold
mineralisation on the Company’s projects.

Exploitation: Determine and implement appropriate models for the mining and treatment of the
gold tailings at Lucky Draw.

Management: Engage experienced mining contractors to manage the Company’s mining and
processing operations.

Expansion: To grow the Company’s portfolio of mineral resources and prospective tenement
areas by way of acquisition, joint venture and farmin arrangements.

The Company has entered into a Memorandum of Understanding with PYBAR Mining Services to
act as project manager at the Lucky Draw project. The PYBAR MOU incorporates all aspects of
implementation, operations (including processing), rehabilitation and closure of the Lucky Draw
project.

PYBAR Mining Servicesis awell established medium sized mining contractor based in Orange,
New South Wales and is in close proximity to Burraga and the Company’s other prospective
projects at Springfield and Mt David. Section 13.8 of this Prospectus sets out further information in
relation to the Memorandum of Understanding with PYBAR Mining Services.

The Company anticipates that this co-operation with PYBAR Mining Services may extend to
PYBAR Mining Services’ joint ownership of the CIP Plant that is required to process the gold
tallings at Lucky Draw.

The Lachlan Fold Belt in Central West New South Wales hosts a number of Australia’s most
significant operating copper-gold mines and remains highly prospective for copper, gold, base metal
and nickel deposits.

Located west of the Blue Mountains, the Central West area contains a wealth of natural resources

underpinning the region's vibrant economy. As one of the most heavily prospected regionsin
Australia, exciting new opportunities continue to be identified. This has led to the opening of new
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operations at Northparkes (operated by Rio Tinto Limited), Lake Cowal (operated by Barrick Gold
Corporation) and the Cadia Hill gold mine (owned by Newcrest Mining Limited).

The Company has secured or has entered into agreements in relation to the following portfolio of
resource projects:

e EL 6810 - Lucky Draw project held by the Company.

e EL 5991 - Heads of Agreement with Jaguar Minerals to acquire up to 80% of the Springfield
gold project.

e EL 5242 - Farmin Agreement with Jaguar Minerals to acquire up to 60% of the Mt David
gold project.

e EL 6309 - Heads of Agreement with Augur Resources to acquire up to 80% of the Weelah
gold project.

The following is a brief description of the Company’s projects. Investors should also refer to the
Independent Geologists Report set out in Section 9 of this Prospectus for further information
regarding these projects.

Tenement | EL 6810

L ocation Situated near the township of Burraga, approximately 3 hours west of Sydney.

Details Hosts the Lucky Draw tailings dam, with the southwestern corner falling within
Exploration Licence 6463, currently held by Burraga Copper Pty Ltd.
The Lucky Draw tailings dam project is located 1.3 kilometres northeast of the Lucky
Draw gold mine, an open cut mine that ceased operation in 1991. The tailings dam
was constructed across a small valley on the west-facing side of a hill, and after
completion of milling the dam surface was subsequently largely capped with clayey
topsoil and vegetated by sifton bush and grasses.

Past As at the date of this Prospectus the Company has completed the following activities:

activities

1 Completed air core drilling program of forty holesin May and June 2009, with
atotal of 309.5 metres drilled.

e Assay results from all 2009 drillhole intervals indicate an average of
0.512g/t Au.

o Average gold grade within the interpreted fresh tailings zone is 0.653g/t
Au, with oxidized and fresh tailings combined averaging 0.56g/t Au.

e Volume of the fresh and oxidized tailings is approximately 580,000 cubic
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metres, which depending on assumed density, may equate to 1,044,000
tonnes within the area delineated by the drillholes.

e Thisdrilling program followed a 1995/96 drilling program by Werrie Gold
Limited in which 17 holes for a total of 187 metres and metallurgical
testwork was conducted. Cyanide leaching yielded the best results with a
67% gold recovery without requiring regrinding.

2 Engaged Lycopodium Mineralsto review the testwork.
3 Completed a push tube drilling program of 30 holes in May 2010.

e Samples from this program were weighed to establish the wet and dry
density of the tailings. The samples were also assayed by Australian
Laboratory Services Pty Ltd with encouraging results.

e Interpretation of these results along with the 2009 drilling program was
undertaken by GeoRes. A resource statement was received by the
Company with sign off on a JORC classified resource (Measured and
Indicated) of 1,415,500 tonnes at an average grade of 0.47g/t for atotal of
21,400 ounces of in-situ gold.

Proposed
activities

Subject to the successful completion of the capital raising contemplated by this
Prospectus, the Company proposesto complete the following activities:

1 Engage Lycopodium Minerals to complete scoping and feasibility studies.

2 Engage RW Corkery & Co to complete an Environmental Impact Statement
and obtain the required consents to make an application to the Department of
Primary Industries (NSW) for amining licence.

3 Engage PYBAR Mining Services as project manager to operate and complete
the project. Section 13.8 of this Prospectus sets out further information in
relation to the agreement with PY BAR Mining Services.

As set out in the Tenements Report in Section 12 of this Prospectus, EL 6810 is
subject to the Gundungurra Tribal Council Aboriginal Corporation #6 Native Title
Claim NC97/7. In applying for the mining licence in relation to this tenement, the
“Right to Negotiate” process prescribed by the Native Title Act 1993 (Cth) may apply
inrelation to any area not covered by the freehold land held by the Company.
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Aerid view of Lucky Draw tailings dam
Obligue Aerial Photographs
R.W. Corkery & Co

Drilling at Lucky Draw

4.5.3 EL 5991 — SPRINGFIELD
(CURRENTLY HELD BY JAGUAR MINERALSLIMITED)

Tenement | EL 5991
Location | Approximately 220 km north west of Sydney and lies between the towns of Gulgong

and Mudgee.

Details Tenement covers 70km2. RC drilling and diamond has defined an inferred resource of
2.636 Mt a 1.0g/t Au for a contained 85,000 ounces Au.

Past Between 1870 and 1927 the Gulgong Gold Field produced an estimated 1,000,000

activities | ounces Au (officially recorded production was 550,000 ounces Au).

The following table presents the inferred resource estimates at 1.0g/t Au lower cut
offs for the various defined zones at Springfield:

Zone Cut Off Grade Tonnes Grade Ounces Gold
Oxide 1.0 300,000 15 14,500
Upper Fresh 1.0 360,000 14 16,200
Lower Fresh 1.0 390,000 13 16,300
TOTAL 1.0 1,050,000 14 47,000

1 19



Meridien Resources Limited Prospectus

The following table presents the inferred Resource estimates at 0.75g/t Au and 0.5g/t
Au lower cut offs on the whole tenement at Springfield:

Zone Cut Off Grade | Tonnes Grade Ounces Gold
Global 0.75 1,877,000 1.15 69,000
Global 0.50 2,636,000 1.00 85,000
Proposed | Additional targets have been identified at EL 5991. The northern and southern ends
activities | of the tenement require further testing and it may be possible to extend the resources
with further drilling in these areas. There are anomalous intersections in RAB drilling
at the northern end of the Springfield prospect that have not been followed up with
any deeper RC drilling.
Tenement | EL 5242
L ocation Located approximately 40 km south of Bathurst.
Details Covers 128kn? and lies in the highly prospective Ordovician volcanic of the Rockley-
Gulgong magmatic arc.
Past The old Mt David gold mine produced approximately 27,000 ounces at 12.39g/t Au
activities | during the late 19™ and early 20™ centuries.
Five RC drilling holes have already been completed on the northern end of Mt David.
The best intersections were 2m @ 2.3g/t Au from 28m and 2m @ 1.7g/t Au from
40m.
Proposed | Additional targets have been identified on the tenement. All targets are to be
activities | researched further, and primary field investigations should involve geochemical
surveys, with anomalies to be followed up by geophysics and drilling.
Tenement | EL 6309
L ocation Located 20 km southwest of Condobolin and 2 km north of Burcher.
Details Tenement comprises 50 units and covers an area of 150km?.

The tenement is located 32 kilometres to the north west of Barrick Gold Corporation’s
Cowal gold mine, a 4 Moz epithermal/porphyry deposit where gold is present in
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quartz, carbonate and sulphide veins.

It is located on a splay of the Gilmore Suture, a major structure and influence on
mineralisation systems to the south a Cowal, West Wyalong, Temora and other
mineral-bearing deposits. The main exploration targets are epithermal gold in
andesitic complexes and Peak or Cobar-style deposits within sedimentary sequences.

Proposed | The Company proposes to conduct systematic follow up exploration at least six
activities | exploration targets within EL 6309. These include the following anomalies:

e the Wilga Hill magnetic anomaly;
e the Weelah State Forest anomaly; and

e “The Ranch” geochemical anomaly.

The JORC compliance Resources located a each tenement are summarized as follows:

Project Resource Grade JORC Total Contained
(tonnes) (g/t) Category Ounces

Lucky Draw 1,053,100 0.53 Measured 17,900
174,600 0.28 Indicated 1,600
187,500 0.31 Inferred 1,900

Springfield 2,636,000 1.0 Inferred 85,000

Mt David - - - -

Weelah - - - -

Total 106,400

The Company proposesto fund its proposed activities from the proceeds of the Offer as outlined
below. These budgets may be assessed and modified on an ongoing basis depending on the results
obtained from the exploration carried out. Ongoing assessment of each of the Company’s gold
interests may lead to increased or decreased levels of expenditure reflecting a change in emphasis.

Minimum Subscription M aximum Subscription
Proj ect Year 1$ Year 2$ Year 1$ Year 2$
Lucky Draw 500,000 - 500,000 -
Springfield 70,000 200,000 240,000 480,000
Mt David 100,000 100,000 100,000 100,000
Weelah 80,000 100,000 160,000 420,000
Total 750,000 400,000 1,000,000 1,000,000
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In addition to pursuing its proposed activities the Company will actively seek and assess new
transactions in the gold mining and exploration sector with the objective of creating Shareholder
value. The Company does not intend to progress or pursue any of these opportunities until the

capital raising contemplated by this Prospectus is complete.
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Board and Management

The Company’s Board of Directors has extensive experience in the investment, mining and
insurance industries and is well placed to implement the Company’s strategies and achieve the
Company’s financial objectives. The Directors also have a broad overall skill base in relation to
acquisitions, mergers and investments which they will apply in assessing direct and indirect
investment activities for the Company. The Directors’ global network of contacts will also provide
further opportunities to develop the Company’s investment portfolio.

All Directors will be involved in the investment process and will provide such time as reasonably
necessary to enable adequate review of the Company’s operations.



Meridien Resources Limited Prospectus

K evin Good

Kevin entered the finance and insurance industry in 1973 when he set up a Sydney-based
consultancy business. For the past thirty three years he has continued developing this business to be
at the leading edge of innovative financial concepts.

In 1985 Kevin became a director of the then publicly listed North Queensland Resources NL., a
position he held until 1989.

In 2005, Kevin became a director of the financial services company, AAA Financial Intelligence
Ltd. Thiscompany is involved in a broad range of financial services including stockbroking,
financial planning, insurance advising, mortgage and finance and general insurance.

Michael Ivkovic

Michael Ivkovic has extensive experience in the structured finance, funds management and
investment banking industries in Australia and Asia. Michael was formerly the Chairman of Brick
Securities Limited and Executive Chairman of NZI Securities Limited and NZI Investment Services
Limited.

Michael established The Australian Private Capital Advisory Services Group in 1988 and retired
from that position in 1998 following a management buyout. Since that time he has served asa
Director of Paramount Securities Limited, the publicly listed Harrington Group Limited (now
named Sun Biomedical Limited), and AFT Limited. Michael is currently an executive director of
the NSX listed company Meridien Capital Limited.

Kevin Shirlaw

Kevin Shirlaw became a member of the Institute of Chartered Accountants in 1964 and since 1975
has specialised in business recovery and insolvency, acting as an administrator of numerous public
and private companies.

Kevin was a senior partner at legal firm Horwath and Horwath from 1985 to 1998 at which time he
became a senior consultant. He now practices as a solicitor a Kevin Shirlaw & Associates.

Kevin is Chairman of the NSX listed company Meridien Capital Limited.
John M acFarlane

John MacFarlane has been involved in the Australian capital markets since 1964 and is a former
member of the Stock Exchange of Melbourne and Australian Stock Exchange.

John’s major focus is to assist companies with their private and public capital raising initiatives
with an emphasis on the resources sector.
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John is currently a director of Collins Street Group Pty Ltd, Collins Street Securities Pty Ltd and
Technology Development Investment Limited.

John is a Fellow of the Financial Services I nstitute of Australia and a Practitioner Member of the
Securities & Derivatives Industry Association.

John declared voluntary bankruptcy in 1991 and was discharged in 1994.

Richard Hill

Richard is a senior partner of DFK-Richard Hill, Chartered Accountants and Business Advisory
Services. Hisfirm has extensive expertise in the resources sector and currently provides audit and
advisory servicesto several listed Australian companies. Richard is past Chairman and Chief
Executive of Carpenter Pacific Resources NL (now named Marion Energy Limited), an ASX listed
gold exploration company with extensive exploration interests in Papua New Guinea.

Charles Straw

Charles Straw is an economic geologist with almost 20 years experience in the global mining
industry. His experience is multi-faceted, ranging from executive management of public and private
mineral explorers (including mineral exploration, project development, valuation and corporate
finance) and in environmental management, planning and geospatial technology applications.

He holds an honours degree in applied geology from the University of New South Wales, Sydney
and is a member of the CIM and AUSIMM. He has lead the successful exploration and evaluation
of precious and base metals projects in Australia, South America and China and has an international
network of technical and financial relationships providing both project flow and project finance.

He has provided private consultancy services for 15 years and has current Board positions on a
number of private and unlisted public companies specialising in corporate finance, minerals
industry consulting, drilling and mineral exploration.

Heis currently a Director and CEO of ASX and London PLUS listed Silver Mines Limited and isa
Director and Chief Executive Officer of the Toronto Stock Exchange listed Artha Resources
Corporation.
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Chris Sylvester

Consulting Metallurgist

Chris Sylvester is an experienced metallurgist who has since 1997 worked as Managing Director of
independent metallurgical consulting firm Imcor Engineering Pty Ltd. Prior to this Chris spent 20
years working for international mining engineering firms Crooks Mitchell Peacock Stewart and
Bateman Kinhill.

In addition to his metallurgical experience Chris has experience in project evaluation, development
and management of projects and translating mining concepts to engineering reality.

Chris has a Diploma in Metallurgy from the University of London. He is a Fellow of the
Australasian Institute of Mining and Metallurgy, Member of the I nstitution of Materials, London
and a Chartered Engineer.

On 31 August 2010 the Company and PYBAR Mining Services executed a Memorandum of
Understanding (PYBAR MOU) that outlines the parties’ intention to form a strategic alliance in
Central West of New South Wales. The PYBAR MOU provides a platform from which formal
agreements are to be negotiated and finalised immediately following the completion of the capital
raising proposed in this Prospectus. Further information regarding the PYBAR MOU is set out in
Section 13.8 of this Prospectus.
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Corporate Governance

The Board is committed to ensuring the highest standards of ethical behaviour and accountability
within the Company. As such, the Company’s corporate governance structures seek to promote
integrity and responsible decision making. To the extent that they are relevant to the organisation,
the Company has adopted the ASX Corporate Governance Council’s Corporate Governance
Principles and Recommendations: 2™ Edition (Revised Principles). The Company’s corporate
governance principles and policies are therefore structured with regard to the following:

Principle 1 Lay solid foundations for management and oversight
Principle 2 Sructure the Board to add value

Principle 3 Promote ethical and responsible decision making
Principle 4 Safeguard integrity in financial reporting

Principle 5 Make timely and balanced disclosure

Principle 6 Respect the rights of Shareholders

Principle 7 Recognise and manage risk

Principle 8 Remunerate fairly and responsibly

@ Board Responsibilities

The Board is accountable to the Shareholders for the performance of the Company and has
overall responsibility for its operations. Day to day management of the Company’s affairs,
and the implementation of the corporate strategy and policy initiatives, will be formally
managed by the Board consisting of a majority of independent directors of the Company.

The key responsibilities of the Board will include:

» approving the strategic direction and related objectives of the Company and monitoring
management performance in the achievement of these objectives;

» adopting budgets and monitoring the financial performance of the Company;

* overseeing the establishment and maintenance of adequate internal controls and effective
monitoring systems,

» overseeing the implementation and management of effective safety and environmental
performance systems,

» ensuring all major business risks are identified and effectively managed; and

* ensuring that the Company meets its legal and statutory obligations.

For the purposes of the proper performance of their duties, the Directors are entitled to seek
independent professional advice at the Company’s expense, unless the Board determines
otherwise. The Board schedules meetings on aregular basis and other meetings as and when
required.
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(b)

(©)

Size and Composition of the Board

The Directors consider the size and composition of the Board is appropriate given the size
and status of the Company. However, the composition of the Board will be subject to review
in a number of ways.

» The Constitution provides that a every annual general meeting, one third of the
Directors shall retire from office but may stand for re-election.

» Board composition will be also be reviewed periodically either when a vacancy arises or
if it is considered the Board would benefit from the services of a new director, given the
existing mix of skills and experience of the Board, which should match the strategic
demands of the Company. Once it has been agreed that a new director is to be appointed,
a search will be undertaken, sometimes using the services of external consultants.
Nominations would then be received and reviewed by the Nomination Committee on
behalf of the Board.

Ethicsand Independence

The Board recognises the need for Directors and employees to observe the highest sandards
of behaviour and business ethics when engaging in corporate activity. The Company intends
to maintain a reputation for integrity. The Company’s officers and employees are required
to act in accordance with the law and with the highest ethical standards. The Board is
conscious of the need for independence and ensures that where a conflict of interest may
arise, the relevant Director(s) leave the meeting to ensure afull and frank discussion of the
matter(s) under consideration by the rest of the Board.

Those Directors who have interests in specific transactions or potential transactions do not
receive Board papers related to those transactions or potential transactions, do not
participate in any part of a Directors’ meeting which considers those transactions or
potential transactions, are not involved in the decision making process in respect of those
transactions or potential transactions, and are asked not to discuss those transactions or
potential transactions with other Directors.

Corporate Governance Council Recommendation 2.1 requires a majority of the Board to be
independent directors. In addition, Recommendation 2.2 requires the chairperson of the
Company to be independent. The Corporate Governance Council defines independence as
being free from any business or other relationship that could materially interfere with, or
could reasonably be perceived to materially interfere with, the exercise of unfettered and
independent judgement. In accordance with this definition, all Directors are considered to be
independent.
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(d)

The Company considers industry experience and specific expertise to be important attributes
of its Board members and therefore believes that the composition of the Board is appropriate
given the size and development of the Company at the present time.

Board Committees

It isthe role of the Board to oversee the management of the Company and it may establish
appropriate committees to assist in thisrole. The composition of the committees shall be as
follows:

» the mgjority of the members of each committee of the Board will be non-executive
Directors;

« each committee will have a charter approved by the Board; and

« each committee will maintain minutes of each meeting of the committee, which will be
circulated to all Directors.

()] Audit, Risk and Compliance Committee

The Audit, Risk and Compliance committee is comprised of Mr Shirlaw (who acts as chair),
Mr Good and Mr MacFarlane, each of whom is a non-executive Director. While all three
Directors are directors of Meridien Capital Limited, a company that as at the date of this
Prospectus has a substantial holding in the Company, they are the three non-executive
Directors of the Company.

The committee’s primary responsibilities are to:

» oversee the existence and maintenance of internal controls and accounting systems,

» oversee the management of risk within the Company;

» oversee the financial reporting process;

* review the annual and half-year financial reports and recommend them for approval by
the Board of Directors;

* nominate external auditors;

* review the performance of the external auditors and existing audit arrangements; and

* ensure compliance with laws, regulations and other statutory or professional
requirements, and the Company’s governance policies.

The size and nature of the activities of the Company does not presently require the services
of achief financial officer. The Company’s Managing Director, Mr Ivkovic, and the chair of
the Audit, Risk and Compliance committee, Mr Shirlaw, will be required to sate in writing
to the Board that the Company’s financial reports present a true and fair view, in all material
respects, of the Company’s financial condition and operational results are in accordance
with relevant accounting standards. Included in this statement will be confirmation that the
Company’s risk management and internal controls are operating efficiently and effectively.

1 29



Meridien Resources Limited Prospectus

(1) Remuneration and Nomination Committee

The Board has not established a Remuneration or Nomination Committee as sub-committees
of the Board. Remuneration and nomination issues are therefore discussed and resolved at
Board level.

(e Shareholder Communication

The Board grives to ensure that Shareholders are provided with sufficient information to
assess the performance of the Company and its Directors and to make well-informed
investment decisions. Information is communicated to Shareholders through:

« annual, half-yearly financial reports and quarterly reports,

« annual and other general meetings convened for Shareholder review and approval of
Board proposals;

» continuous disclosure of material changesto ASX for open accessto the public; and

» the Company maintains a website where all ASX announcements, notices and financial
reports are published as soon as possible after release to ASX.

The auditor is invited to attend the annual general meeting of Shareholders. The Chairman
will permit Shareholders to ask questions about the conduct of the audit and the preparation
and content of the audit report.

() Identification and M anagement of Business Risk

The Board has identified the significant areas of potential business and legal risk of the
Company. The identification, monitoring and, where appropriate, reduction of significant
risk to the Company will be the responsibility of the Board.

The Board reviews and monitors the parameters under which such risks will be managed.
Management accounts will be prepared and reviewed at subsequent Board meetings.
Budgets are prepared and compared against actual results.

(9) Remuneration

The Chairman and the non-executive Directors are entitled to draw Directors’ fees and
receive reimbursement of reasonable expenses for attendance at meetings. The Company is
required to disclose in its annual report details of remuneration to Directors. The maximum
aggregate annual remuneration which may be paid to non-executive Directors has not been
approved by Shareholder’s resolution. A detailed explanation of the basis and quantum of
Directorsremuneration is set out in Section 14.15 of this Prospectus.
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(h)

Securities Trading Policy

The Company has a formal policy for dealing in the Company’s securities by Directors,
employees and contractors. This setsout their obligations regarding disclosure of dealing in
the Company’s securities. The Constitution permits Directors to acquire securities in the
Company, however Company policy prohibits Directors and senior management from
dealing the Company’s securities at any time whilst in possession of price sensitive
information for:

« twenty (24) hours after any major announcements,

* twenty-one (21) days prior to and 24 hours after the release of the Company’s annual
and half yearly financial resultsto the ASX; and

+ fourteen (14) days prior to and 24 hours after the release of the Company’s quarterly
activities and cashflow report to the ASX.

Directors and senior management must advise the Chairman and the Managing Director
before buying or selling securities in the Company (or such other process as set out in the
Company’s Corporate Governance Charter). All such transactions are reported to the Board.
In accordance with the provisions of the Corporations Act and the Listing Rules, the
Company will advise ASX of any transaction conducted by Directors in the securities of the
Company.



Risk Factors

The tenements of the Company as described in this Prospectus are at various stages of exploration,
and potential investors should understand that mineral exploration and development are high-risk
undertakings. There can be no assurance that exploration of the project areas described in this
Prospectus, or any other tenements that may be acquired in the future, will result in the discovery of
an economic ore deposit. Even if an apparently viable deposit is identified, there is no guarantee
that it can be economically exploited.

The current and future operations of the Company, including exploration, appraisal and possible
production activities may be affected by a range of factors, including:

e geological conditions,

o limitations on activities due to seasonal weather patterns and cyclone activity;

e unanticipated operational and technical difficulties encountered in seismic survey, drilling
and production activities;

o mechanical failure of operating plant and equipment, adverse weather conditions, industrial
and environmental accidents, industrial disputes and other force majeure events,

e Uunavailability of aircraft or drilling equipment to undertake airborne electromagnetic and
other geological and geophysical investigations,

e unexpected shortages or increases in the costs of consumables, spare parts, plant and
equipment; and

e prevention or restriction of access by reason of political unrest, outbreak of hostilities, and
inability to obtain consents or approvals.

The Company has only a short operating history. No assurances can be given that the Company will
achieve commercial viability through the successful exploration and/or mining of its tenement
interests. Until the Company is able to realise value from its projects, it is likely to incur ongoing
operating losses.

Resource estimates are expressions of judgment based on knowledge, experience and industry
practice. Estimates which were valid when originally calculated may alter significantly when new
information or techniques become available. In addition, by their very nature, resource estimates are
imprecise and depend to some extent on interpretations, which may prove to be inaccurate. As
further information becomes available through additional fieldwork and analysis, the estimates are
likely to change. This may result in alterations to development and mining plans which may, in
turn, adversely affect the Company’s operations.
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If the Company achieves success leading to mineral production, the revenue it will derive through
the sale of commodities exposes the potential income of the Company to commodity price and
exchange rate risks. Commodity prices fluctuate and are affected by many factors beyond the
control of the Company. Such factors include supply and demand fluctuations for precious and base
metals, technological advancements, forward selling activities and other macro-economic factors.
Furthermore, international prices of various commodities are denominated in United States dollars,
whereas the income and expenditure of the Company are and will be taken into account in
Australian currency, exposing the Company to the fluctuations and volatility of the rate of exchange
between the United States dollar and the Australian dollar as determined in international markets.

The operations and proposed activities of the Company are subject to State and Federal laws and
regulation concerning the environment. As with most exploration projects and mining operations,
the Company’s activities are expected to have an impact on the environment, particularly if
advanced exploration or mine development proceeds. It is the Company’s intention to conduct its
activities to the highest standard of environmental obligation, including compliance with all
environmental laws. Nevertheless, there are certain risks inherent in the Company’s activities which
could lead to extensive liability of the Company such as accidental spills, leakages or other
unforeseen circumstances.

Moreover, regulatory change by the Australian Government in response to green house gas
emissions may have an effect on the mining and exploration industries. At present it is unclear
whether the previously proposed Carbon Pollution Reduction Scheme (CPRS) will proceed in its
previously proposed draft form, or will proceed at all. Currently, the current government intends to
postpone the implementation of the CPRS, at which time further information will be available
regarding the effect that the CPRS may have on the mining industry. If the CPRS is implemented,
it may result in increased costs to the mining industry and an overall increase in energy prices
which may impact the Company’s future operations.

Interestsin tenementsin Australia are governed by the respective State and Territory legislation and
are evidenced by the granting of licences or leases. Each licence or lease is for a specific term and
carries with it annual expenditure and reporting commitments, as well as other conditions requiring
compliance. Consequently, the Company could lose title to or its interest in tenementsiif licence
conditions are not met or if insufficient funds are available to meet expenditure commitments. It is
also possible that, in relation to tenements which the Company has an interest in or will in the future
acquire such an interest, there may be areas over which legitimate common law native title rights of
Aboriginal Australians exist. If native title rights do exist, the ability of the Company to gain access
to tenements (through obtaining consent of any relevant landowner), or to progress from the
exploration phase to the development and mining phases of operations, may be adversely affected.
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The Directors will closely monitor the potential effect of native title claims involving tenementsin
which the Company has or may have an interest.

The tenements in which the Company has an interest is subject to applications for renewal. Thereis
arisk that these applications will not be granted or transfers not approved.

In addition, continuing title to tenements is conditional on the Company meeting the requirements
under which the tenement title is granted and failure to meet those requirements could place the
Company’s on-going rightsto that title and therefore the tenement at risk.

All of the granted tenements in which the Company has or may earn an interest in will be subject to
applications for renewal or grant (asthe case may be). The renewal or grant of the terms of each
tenement or licence is usually at the discretion of the relevant government authority.

Additionally, tenements are subject to a number of specific legislative conditions including payment
of rent and meeting minimum annual expenditure and reporting commitments. The inability to meet
these conditions could affect the standing of atenement or restrict its ability to be renewed. If a
tenement is not renewed, the Company may suffer significant damage through loss of the
opportunity to discover and/or develop any mineral resources on that tenement.

The price of the Shares when quoted on ASX will be influenced by international and domestic
factors affecting conditions in equity, financial and commodity markets. These factors may affect
the general level of prices for listed securities of mining and exploration companies quoted on ASX.

The Company proposed to apply to ASX to be admitted to its Official List. Listed shares are subject
to a number of risks, including share price changes, market liquidity and the impact of broader
economic changes. An entity listed on ASX must comply with the Listing Rules. Failureto
comply with Listing Rules could have economic consequences and/or legal ramifications for the
Company, as well as reputational risk.

Thereisarisk that the price of Shares and returns to Shareholders may be affected by changes in:

e |egislation and government policy (including taxation and monetary policies and corporation
laws) could materially affect the operating results of the Company; and

e short term and long term interest rates, exchange rates, commodity prices, the strength of the
equity markets or the general economic climate (both in Australia and internationally) could
materially affect the operating results of the Company.

The success of the Company may be affected by the ability of the Company to raise adequate debt
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or equity capital to meet its commitments in respect of its investment activities.
There is no guarantee that an active market will develop in the Shares.

The ability of the Company to pay dividends to its Shareholders will in part depend upon the ability
of the Company to make profits through the acquisition and realisation of investments. It is not
possible to predict a what point in time profits will be generated or a what point in time the
Company will generate sufficient earnings to cover its operating expenses.

Once the existing investments held by the Company are developed and/or realised the success and
profitability will depend on the ability of the Directorsto identify other opportunities to acquire
investments and then realise such investments to generate profits for the Company. Any such
investments may not generate the expected returns or capital growth.

Changes in geopolitics on a global, regional or local scale could impact the Company’s operations,
its access to certain countries and its right to continue operating in a particular country. Acts of
terrorism or outbreak of war may disrupt or prevent the Company from operating its business
programs.

There are also a number of specific risks associated with the Company which may adversely affect
the Company’s financial position, prospects and price of its Shares. In particular, the Company is
subject to risks relating to the exploration and development of mineral properties.

Set out below are specific risks that may adversely affect the Company:

1 the Company cannot guarantee that the Lucky Draw mining licence application will be
granted in whole or in part. As set out in the Tenements Report in Section 12 of this
Prospectus, EL 6810 is subject to the Gundungurra Tribal Council Aboriginal Corporation
#6 Native Title Claim NC97/7. In applying for the mining licence, the “Right to Negotiate”
process prescribed by the Native Title Act 1993 (Cth) may apply in relation to the area of the
tenement that is not covered by the freehold land held by the Company;

2. the Departments responsible for regulating exploration and mining tenure in each State and
Territory from time to time review the environmental bonds that are placed on tenements.
The Directors are not in a position to state whether areview isimminent or whether the
outcome of such areview would be detrimental to the funding needs of the Company;

3. the Exploration Budget set out in Section 4.7 of this Prospectus are based on certain
assumptions with respect to the method and timing of exploration. By their nature, these
estimates and assumptions are subject to significant uncertainties and, accordingly, the
actual costs may materially differ from these estimates and assumptions. Accordingly, no
assurance can be given that the cost estimates and the underlying assumptions will be
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realised in practice, which may materially and adversely affect the Company’s viability; and

4, the future capital requirements of the Company will depend on many factors including its
business activities. The Company believes its available cash and the net proceeds of this
Offer should be sufficient to fund business development, exploration and other Company
objectives in the short term as stated in the Prospectus. Any inability to obtain additional
funding, if required, would have a material adverse effect on the Company’s business.

The business of mineral exploration, project development and mining by its nature contains
elements of significant risk. Ultimate and continuous success of these activities is dependent on
many factors such as:

the discovery and/or acquisition of economically recoverable ore reserves;

successful conclusions to bankable feasibility studies;

access to adequate capital for project development;

design and construction of efficient mining and processing facilities within capital
expenditure budgets;

securing and maintaining title to tenements;

e Obtaining consents and approvals necessary for the conduct of exploration and mining; and

e access to competent operational management and prudent financial administration, including
the availability and reliability of appropriately skilled and experienced employees,
contractors and consultants.

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

Whether or not income will result from projects undergoing exploration and development programs
depends on the successful establishment of mining operations. Factors including costs, actual
mineralisation, consistency and reliability of ore grades and commodity prices affect successful
project development and mining operations.

Mining is an industry which has become subject to increasing environmental responsibility and
liability. The potential for liability isan ever present risk. The use and disposal of chemicalsin the
mining industry is under constant legislative scrutiny and regulation.

There may be tax implications arising from the acquisition of Shares, any possible receipt of
dividends (both franked and un-franked) and the disposal of Shares. All prospective investors
should carefully consider these tax implications and if uncertain asto the relevant taxation issues,
obtain further advice from a qualified professional adviser. Tax liabilities are the responsibility of
each individual investor and the Company will not be responsible for any tax or related penalties
incurred by investors.
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The Company is dependent on a small and skilled team to undertake the business of the Company
and implement its exploration and development programs. |If Directors or managers were to leave
the Company, the Company may not be able to find suitable replacements. Consequently, the
exploration and development programs and the management of the Company could be affected by
the lack of suitable Directors, managers, employees or staff.

The mineral tenements of the Company as described in the Prospectus are a various stages of
exploration and potential investors should understand that mineral exploration and development are
high risk undertakings.

There can be no assurance that exploitation of the tenement areas described in this Prospectus, or
any other tenements that may be acquired in the future, will result in the discovery of an economic
ore deposit. Even if an apparently viable deposit is identified, there is no guarantee that it can be
economically exploited.

The Company will not have any income other than the interest on the cash deposits from its capital
raising. If the Company were not able to meet the ongoing expenditure and joint venture
commitments, the Company may not be able to earn or maintain proposed equity interests in the
tenements. Accordingly, the Company could lose entitlement or rights to interests in these projects.
As the Company has no operating income, the Shares should be considered speculative.

The Company may issue further securitiesto raise additional capital after this Offer. Thereisno
guarantee that issuance of securities in the future will be at a price which is greater than the price of
Shares in the Offer made in this Prospectus. Future Share issues could be dilutionary to existing
Shareholders. Asthe Company has no operating income, it may undertake further security issuesto
satisfy some liability or expense or raise capital to raise cash to meet operating expenses.

The Company has entered into joint venture arrangements with third parties. Special risks
associated with joint ventures include the possibility that the joint venture partners, which in certain
cases include competitors of the Company, may:

@ have economic or business interests or goals that are inconsistent with those of the
Company; or
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(b) take action contrary to the Company’s policies or objectives with respect to its investments,
for instance by vetoing proposals in respect of the joint venture operations; or

(c) be unable or unwilling to fulfil their obligations under the joint venture or other agreements;
or

(d) experience financial or other difficulties.

Any of the foregoing may have a material adverse effect on the results of operations or financial
condition of the Company. In addition, the termination of certain of these joint venture agreements,
if not replaced on similar terms, could have a material adverse effect on the results of operations or
financial condition of the Company.

The Company may also wish to participate with other third parties to develop future projects. Any
joint ventures entered into by or interests in joint ventures assigned to the Company could be
affected by the failure or default of those joint venture partner(s).

Meridien Capital currently holds 24.11% of the Company’s Shares and as set out in Section 14.14.1
of this Prospectus, has indicated that it does not intend participate in this capital raising.

If the Company seeks to undertake a further capital raising in the future, there is no guarantee that
the major shareholders will participate in such capita raising. Should this occur, the Company may
not be able to raise sufficient capital to meet its exploration and/or development objectives and may
be required to reduce the scope of its operations.

There may be other risks which the Directors are unaware of at the time of issuing this Prospectus
which may impact on the Company and its operations, and on the valuation and performance of the
Shares.

Expenditure may need to be incurred that has not been taken into account in the preparation of this
Prospectus. Although the Company is not aware of any such additional expenditure requirements, if
such expenditure is subsequently incurred, this may adversely affect the expenditure proposals of
the Company.

The Directors expect that the proceeds of this offer will provide sufficient capital resources to
enable the Company to achieve it initial business objectives. However, the Directors can give no
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assurances that such objectives will in fact be met without future borrowings or further capital
raisings and if such borrowings or capital raisings are required, that they can be obtained on terms
favourable to the Company.

Exploration for and development of minerals involves hazards and risks that could result in the
Company incurring losses and liabilities to third parties. Thereis arisk that the Company may not
be insured against all losses or liabilities that could arise from its operations. If the Company incurs
losses or liabilities which are not covered by its insurance policies, the funds available for
exploration and development will be reduced and the value and/or tenure of the Company’s assets
may be at risk.

Applicants are advised to read this Prospectusin full and consult a qualified adviser if they do not
understand the contents or the terms of the Offer.

Prior to applying for Shares all prospective investors should consider whether the Sharesare a
suitable investment and be aware that there are risks associated with an investment in the Company.

The Directors intend to use prudent management techniques to minimise the risks to Shareholders
but no assurance can be given by the Directors asto the likely success or otherwise of the activities
of the Company.

An investment in Shares should be regarded as speculative.
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Background — qualficalions and expensncs.
Frofezsional assreddation
Client. the Clients Project, and the Consuling Project underaken by the Consutant.
Cempetent Parson staterment for public repording of Mineral Resources (JORC sarmgliansce).
Puble: issud, Issucr and comsent.
Interesl — of lhe Consuttart wath the Cliert and nthe Client's Preject
Project Knowdedge.
Site inspocticns.
Reliance an cther experts.
Wald ity amd aulstanding cansulting fees.
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CONSULTANT & CONSULTANCY

The authar of this Dacument, is Mr Robin Rankin (the Consulttant), Principal Consuling Geolegqist and
aporatar of geolegical consuttancy GeoRes. As far as JORC statements on Mineral Roscurces ang
concerned the Cansultant alse constitutes the “Campatant Parson™

CONFIDENTIALITY

Thes Dacument is confidenial. Prior written eonsent fren GeoRes is required befare it or its cantents
may be disclosedin any way.

BACKGROUND QUALIFICATIONS & EXPERIENCE

Eobin Rankin graduated with a Bachelor of Scwnce (BSC) degrea in Gaakigy frem the Univarsity of
Cape Town, South Africa, in 15980, |naddikan he obtained a Master of Science (MSc) degrec in Mineral
Froduction Management from the University of Lenden (Royal Schaoal of Mines), Wnited Kingdoem, in
1988 and a Dipkenma of the Impoial College (DIC) fram Imperial College Lendonin 1988, He has
pracliced gealagy professanally virtually continpausly since 1587,

PROFESSIONAL ACCREDITATEDN

Robin Rankin is a mamber of the Australasian Institute of Mining and Metallurgy (MAusIMM). With the
AusIMM he is registered as 8 Chartered Profossional in Gookgy (CPGeo). He is a "Comgetent Persen”
for the purposes of JORC and a "Qualified Person” for the purposes of Canada's NE42-101. bath due to
his redevant expenence and current professanal affiliation,

ALl damar Cod [ Tepdileigg o Capoarghion Besplis Bl Resoy-ces ard Jie fevmees e JCRZ code ) 200 Dol
JCRZ i ALslAY A G5 S0 Dpom b 210
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COMPETENT PERSON STATEMENT (JORC FORMAT]

In public reperts conoeming Mineral Resources the incluson of a "Competent Person Statement” by the
person cvaluating and reporting them is roeguired to comply with the JORC Code. The Statement asserts
the competence of the porsen to repon the Resaurces in terms of the standand of the Code itscif, their
peers through their professional affiliations), and ther experience. The format of the Statement is
desenbed in the Cete, wath the Campetent Parsoen Lo adapt 10 bow the Statarment will appear with the
repor and to their employment status, Consenlte puble issee s futher qualed by cormements below

The Competent Person Staterment in this Decurment (abowve) is given i Ihe ferrmat of and to comply with
the JORE Coda

PUBLIC ISSUE, ISSUER & CONSENT

GeoRes has praparad this Dacurmant fer the Client, and if it ware to ba publically asuad the Shant would
e the |ssoer.

GeoRes's confidentiality ragquires the Chiet o obtain written consant prios to any disclasure, ineludng
public issue. GacRas also raguires that notica of that coensent ba induded with all public meue.

In the case of public reparting of Mineral Resources the JORG code requires the Competent Person
Staterment o contain consent of the Competent Person to the release of matters dealng vaih the
Rezaurces —in the “form and cantexd” inwhich They are waittenn Form and contesct here wauld apply to
Ihiz specilic Dacurnert.

It was undoerstood at the time of the Consultants’ engagemont that this Docoment was for public issue by
the Chent. Consent for s public issue is contained within the Competent Person Statement.

INTEREST

Robin Rankinand GeaRes are independent of Ihe Client. This includes applying atl of the tests in
seclion 1.4 of NI 43-101. Similarty they are independent of the Client's Project.

PROJECT KNOWLEDGE

The Consultant had no nvotvement or knowdedge of the Cliert's Proed pnor 1o his epgagement by the
Chent n mid 2010 (the slart of the Conzulting Proecty  All recent and current speciic knowle dge of the
Chent's Projoct was gained directhy [rom cither the Chent or theough the Consultant's persoenal
investigations into . Up o the commcncement of the Consulting Projoct the Consultant's knowdedge
vould have been typical of a general gealogist.
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VALIDITY & QUTSTANDING CONSULTING FEES

Thirs Document ard it firditgs will retnain irmalid, and ned be publically henoured by the Cansuttant,
cormulting fees cvwed o GaoRes by the Clhent ara outstanding for an unreasonabla period.

DISCLAMER

The Coensultant and GeoRes disclam responsibility forthose aspects of the Consulting Projact vork.
Largely the source data, which could nat be dredty verfied (ether though duplcation, prachcalties,
axpense of time). Thay alsa disdaim bty for all actons, by persons other Ihan e namad Cliant,
which may refy on any infommaticn in this Documnent.
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| ndependent
Geologist’s Report

RME RANGOTT MINERAL EXPLORATION PTY, LTD.

GEOLSGICAL & EXPLORATICN COMS J_TANTS
1A BN 55002 526 825

TELEPHD HE (K2} B3 425135 JBARRETTSTREET
FAC 02| BT BT PO BN 1141]
WOBLE JUZEEW 761 QRANGE. N5W. HIP

1" Dogamber 2010,

The Cireclors.

Rordien Heosources Limited..
Levizl 29, Clafley Tower

2 Ghiffey Sruars.

Sydney. NSW. 2000,

Dear Sirz.

INGEPENDENT GEQLOGISTS REPORT UN MERICIEN RESQLRCES
MEW EXPLORATION PRGJECTS

In responsa to a requast by Mernidian Bezources Limited. this company { BME™ has undenakan a
techmecal asscssmeant of the geclogical seNing. prior cxploralion and cuircent prospechivity of Meridicn
Resources' Lncky Braw. Mounl Cavid. Springfield and Weelah projec! aress. which are lecated in
edstem and cantral Mew South Wales. [he resulls of 1he assessmant arg presented in ihe 1ollowing
repei, e molission ind Prospeclus 1o be ssued o e near (e by yowr Company and bo be
lendged wilki The Aughialian Securities and Investment Coinimmssion, The Frospecius is bor the raiging
of $7.0k through an Initial Poblc Cfeting of 1265M fully pard Ordinary Shares i Maridien
Resources Al 20 cents par valug. inder lamms outhingd alsewhaig in this Piospectus Tha Shares are
to e listed it 1the Ausiralian Siock Exchange.

RME and ts direclors and englovess do nol have, and have never had. any equiky or commercal
imenest in Hee NSW phopenties neld by Maidien Rescurces This report was prapand onea fae-for-
servica basis only. and was prapared 1o provide 1echnical infarmation and guidance 1o persons who
are considering particgating in 1he Initial Poblic Oflaring. and showld not be used for any other
purprse. Alhough cach o the propenics are considerod o be prospeciive tor procious and base
metals. and snall gold resourcas have baen delinad within the Springfield and Lucky Uraw projact
arcas. Mount Daved. Springhald and Weelah dre all essentialbe n the salion stages of exploralion
and will reguire sut=stantial acddifional gxploration wark inoan effont 1o aGscover and prove
soonaimically viable deposits of such matals.

[he aulhor of this reporl. Maxel Franz [iangobt. s a graduale of he Universily of Sydney. and has
4 wears eapengnne i eaploration o Dase @l previous maals ol industial innerals deposits
and menageinal o small open cut mines, n New Souib Wales, Viclona, South Australs and
Tasinania. Seventaen of those vears weta spent with o istedd Anslralian compsaniss and inoa
senkot position with ane large nultinational company. Since early 14987, ha has been an independet
coniracl and cansulting goologist. werking through ML, of which he is a direclor. |1z s a fellew of
e Austratizn Wsidute o Miming and Matallurgy. & Mamber of e Moeral Industry Consutlants
fssociahon. the Australian Inslinne of Gooscienlisis and ¢ 1he Socicty of Loonomic Goologisls.
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1. THE LUCKY DRAW TAILINGS PROJECT

The Lucky Draw Tabngs Project s localed 55 kilometres south ol Bathurst mocastern Now
Soulh Wales {sea Frguess 1 and 23 and 24 kilomatres soudh o and ¢ Kilometres noethaasy of
The ald mining villages of Rockley and Burraga respactively.

The dam in the reposiory of freated ore 1ailings front the | ucky Draw Gold Mine (Figure 33
which was oparaled by Hanison Goldlields Consolidated Limitad {71327} betwaan mid 1288
and August. 18991, Monlhly producticn reconciation records kopt by BGOC ndiale thal a
Total of 1.4 million dey 1onnes of laiings with & weigbted inean grade of 086010 golil were
placed inthe dam.

e majorty of the area of the dam is coverad by Meridien Hesonrces [d's keploratens
Licence no, GBI, with the sothwestern cormer of 1ha kin bying jlest withine the aibjerining
Fxploration | icencs ne. 64463 which is hald by Burraga Goppar Py, 1 id 1 is estimalad thal at
least Hre of tha volume of 1ailings lies within EL 6810.

The Lucky Draw orebody was an unusual skameoid boody with relatively bigh yoll geades
(5301 Auy tnit i kad a vary low suplticde content. Dangities ol 1he ore wara relatively high
due to the abundanca of iron-rich gadie and garmets in the rock. From mid 19248 tao KMay
1989, ihe mill realed mainly oxidiscd ore. and afer 1hat resh (unweathored) ore. As a resull.
the failings in the dam are siratified. with the kwer. more westerly parl of 1he daposit
comprised dominanty o ‘oxide alings’. and he uppor 4 7 melres compnsed ol resh’
failings. The o 1ailings 1ppss are distinguishabke by colour, allhough micng of the ban lypaes
neauired kxcally during lilling of The dam.

The dam was wvory well enginecred and is in scund condition. A clay and lopscil cap
2.3-1.0 metres thick covars mozst of the dam. and thal has baen swccessily revegetaled
with nalpae grasses. scrub and scalicred small troes. Tho sewhoastom margin of The dam is
locatad approximately G0 metres from [he saaled Campbel's River Road. which links
Lurraga and the wown of Ceeran. Mans power s available at the souiherm margin of 1he
skam, and wheen the mine operated process waler was drawn from the pubilic Burraga, Water
Supply Cam dFigure 20 vie a puipnsa-tnnild amdgigronnd steel pripaling which & in pHlace
Toray

Drill Testing of 1ha Tailings

Feur campaigrs of drilling hawes Leen cared ool Moty b e tailings osee Figlre 43, which
prrcaitled progressively closar coverags dnd more detailsd imdonnakion:-

In 13496, Alphadale Pry. 11d. for Werrie Geld Lid. drilled 17 holas (1otal 187 metias) asing a
moditied push-wbe systan. They were unabte to sample e easternmos! par of e dam
(where A 1Fun layer of fresh wihngs predomingles; due teowaler mundation fhore. The drill
refurng were samplal a1 ane metee inkervals, The samples wers analysed for gold by hyg
charge fite assay by Australian Assay Laboratoncs Py, Lid's ("AAL's" Change labaratony.
and gold values ranged trom &08 1o 1.66-1.41 ppm.

Weria slale that thar calcolated gold yrades for the oxideed and fresh 1ailings were kower
than those indicated by RGO inpt grades Chack firg assanng o doplicate satples from
14 ang mefre imervals by Amdel [1d {pror o condocting matallnrgical lesis) gave an
avarage gold value 10%: higher 1han 1he average of AAL's values tor thosa intervals.
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Weiria Gold considerad 1hal with the prevailing gold price. the oxida gold 12ilings would no
bo worlhwhalo treating. They staled 1hat a resewrce hgure of G76.384 {1onnes of tresh iailings
al 1 AR gold wiould be prasent in he daim, but these fgures were apparenly derived Trom
RC3C s inpan regords

Amlel L. carmied oul agiftation cyanide leach lests cn samplag from two shallow (2 maires)
lvand augar holes drlled in te 1he upper kvals of the dam by Alphadale in 1995, Tha samplas
frem cach hole were composiled 1o ane samplke por hole for fhe testwork. and the agitaton
wvanide leach tests achewed o recovery of 4% of the gold within e hoors, sith o further
yobF recovaned during 1he samaindder of the & Do 1251 peresl

In 1986 Amdeal cariad out unher melallurgical 1estwork. on samplas from thraa of Werrie's
drillknles. This wark indicatad that with a cyanide leach pericd of up 1o sic heurs, B7% of the
fol comld Pe recowverad. Re-grinding ol the 1ailings and longst eesidance limas digd not
improve the recovaries.

Armdel conmented thal 1he bosbwark resuls indicated hat a proparton of 1he gold i 1he hand
augar samples had been ddissoved oot o the rock grams by residual cyanide) anl
ra-pracipitaled as a sidace coating on giains during 1the feur years it had haen in the dam.
and that similarly a proportion of tha qold it the deapsr drill samples used in Their 159G
1estwork. had been present in 2oluion in the tailings.

In 2009 under Exploration Licence no. 8810, Warrinen Pry, Lid, drilled 55 holes in & grid
poaatlarn acroess the dbam. uging a oodilied gircore systern o a Landcryiza-moenntad drilling
reg. The hole positions ware designed te genarally infill betwaan Werre's drillsites and axtand
10 the east beyond their coveraga. alhough five holas wara posilionad 1o (as closely as
posskle twan sclecied Worne holos.

Thee one-metre samples wore analysed for gokf only by 530g charge (e assay, Sample
waighls wera variable. with many weighing less than 1kg. Gold valies ranged from 0.08 10
1.3094. The average qoid grade for all samples (fresh and exdised) was 0.5129¢0. comparced
Ten the Average ol 9528070 for all of Weria CGGold's sangsles

The avarage qotd grada for the oxide tailngs was 0.2694. whilst Ihe avarage for inlerpreted
fresh mock tailings was DG4G00. When Werie's Tresh taillings samples are included. 1he
avarage increased to 0.653g°t The average gold grades lor comparable intervals within the
fwirmed hofes wore cakoulated, and the Warnnen grados came oul at 65%, 77, 93%.
11975 ansl 128%, of 1he Werrie grasdes, The Twinmel hokes were believed 1o be separated by
ohe 10 thres nwires.

Alhough tire assay gold values are lypically quoted wathin s £10% enwvelope. soveral of 1he
conipatatee averagr grades exceed the 20% range. The mean iflerence in grades
wirighlod by samplc mianval is 91%. Possible {aciors causing those dilforonces arc:

1y diticntly precisaly regelaiing the locations of Wertis's 1495 holes. and
probable wide variation in gold distribution and grain sire in the 1ail paniclas
e "nuggel affect™.

{ii] litterent assay laboratories amd shightly diffarent prapacation: and anabyical
Technigues wsed for the Twn sets of samples.

finil 1he differont drilling © samplhng lechniquas uscd in e bwo programmaes,

1] 1he different ages of the tailings when ihey ware sampled - 1he tailings had
beoon in the dam tar 18 wears when Warrinen's driling was carricd out. and 1he
pngenng leaching and re-precipitation processes allred ke Dy Amde! may
hvawve had & sighificant eftact.

4
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Irmd 2010, Meridien Resources Ltd. dnlfid au addibonal 30 hales {dal 289 metres) usng
& sophisticated track mownted push lube dolling rig. The 47mm diameter core samples were
collactad over 1.2 melre mtervals i & plashc inger Jube aud pulled 1o lhe suface with a
wirgling davice. This is a supecior tachnigue tor sampling enconsoelidated and frecueanlly w
fing-grained materials as il provides a conlinuous. even sample of the malarnial for each run.
avan though tha conditions of the malerial may wary: there is no nsk o sample
‘contammalion” as [he rods roman n peace i fhe holo when he sample bo s pualfed o the
surtace: e depths of changes in dailings type can be accuratcly delerminod (oxoopt whero
they are gradalicnaly; and the precise selumes of the sanples allow relrable caloulaions of
in-sita densities. which ave essantizl for relabile ronmeage and grale caleulaliong,

The 32 holes warg posfioned on aasl-wast iravarses roughly mid-way between tha aarlier
Weria (Gold and Warnnan traverses. resuling noa roughly 25 metre raverse spacing aind
40 10 100 medra zeparalion along the fraverses. for holas drillad in the thrae programmas
[Figure 3). Unlike prevcus programmos. mes! heles ware drilled righl through [he 1 metrs
1hick basal sand curain in 10 weathered Bedrock. Maximum hole deplh was 18.3 melres. The
inanrily of the samples Qhose kg or mone eowenghtl) were sphl B provde sals of assay and
inelallurgical samples

Thrae holes (L1, M1 and N1) ware drilled within Burraga Copper's EL G463,

The 286 samples (which vared in lengile dog [ changes in the inatenals sampledl were
analysed for o by a4 S0g charge fire assay echmgus and for arsenic and Bsimnoth by an
[CP-AES technigue Gold values ranged fuom 06h 10 2 2607 over 1 2m [geide inatenaly
and up o 287940 over D4 in fresh matetial. Aisenic values were very low (maxirimm
7ppin) bt bismuth ranged fraom 166 to 53%epim in 1he 1ailings.

Strongly ancmalkous gold values {up to 0.533830t) ware ncled in many of tha underlying basal
sand curtain and weatherad bedrock interscclions. Albongh soma of e valnes may e du
10 mizing of 1ha 1ailings a1 e base of tha dam during filling. it is likaly thai most is dus to
disscunnn of gold during and aler ho Uling of he dame mmgration downwards as Whe ladilings
prartly deained. ared re-precipiation in the basal yers

An additional eight holas were subsequently drilled using a conventional Landoruiser-
meanmed hydranlic augar rig which dalled Bimmn dismeler heles tnoa maximom depth of
12 melres. These holes ware requaslad by the resource consullant Wo provida inlill data.
There were zomae issucs wilh sample qualty n The decper. woller arcas of the tarlngs.

Figlhiry b (1.8 and 1.0 metre samples were analysaid as for the push-nbe samples. tit wilh
1he additicnal of molybdenum. Gold valuas rangad up to 096551, arsenic to 9ppm. bismuath
10 344dppm and melvbdenum 12 Sppn.

For Ihe 2010 programimes, with a few notable cxcoplions. gobd values 10 the exids Llalings
were i 1he range 010 10 0.8t whereas those in 1he fresh taibngs wers sty in 1he
range 10 i OB Howeaver, 27 sample intervaks {595 repoertad more than 1.0

Density Delerminations

Frior to splitting o Ihe push-ube samples. they were caretully weighed and driad. ihan
reweighad. 10 obtain wel and dry sample weights lor 2ach individual sample lengih. Using
thi A7mm diarnater of 1he push wbe mlet Gha dell e, precese yolumaes were caleolslod for
each saimple inlerval, Frome the weights and sohnnes. web and dry densiies were ihen
valeulaled fon gach sample inlerval. tha dry densines being  required for resmime
calcylalions,

60



Meridien Resources Limited Prospectus

There warz significam difarences between the calculaled denzities tor the oxide tailings and
the fresh taihngs. [he dry densitics for the fresh tailngs gencrally ranged from 1.7 10 16976
(most werz o the lower Dall of el ranger. whereas those for e onode tilings generally
ranged froin 1 310 1 By

Tailings Resources

Using the data demved fram the doling prograrmes, consullng resourcoe geologisl Robn
Rankin conducted & detaikal resource evaluatkon and s report s presentad glsewhers in
1hiz praspaciuz The lofal of ferradd. indicated and meazurad 1esances was caleulatad 1o ba
1.861.7300 fonnes at a weighled ingan grade of Q,a84 yoll This grace figune is signilicanthy
lovwrer than previously calculated grades, bul the reazon for this s oot chear, However, i s
li%aty thal the lowsr fradles warg sirengly influenced by the rasults of the 2010 push-iobe
drilling. and 1hat as discussed aarfiar. the age of the tailings and the lecal climate {fragient
pracipilation) may have reduced 1he grade.

Nearby Gold Resources

Small hardrock geld 1eaoueces are lbealed close o tha Lailings. and thase canld Tavotaly
affect 1the econamics o a mill if they could Be purchasad tor mill feed. and mined efficiently.
These melude the small undeveloped Hackneys Crock gold deposit located about onc
ol re west of 1the talmgs dane and remnant ore i the walls o fhe Locky Draw open ol
loczted 1.3 kilometres 10 1he soulthwes! (Frguac 25

2, MT. DAVID EXPLORATION LICENCE 5242

The M David Expleration Licenos nn Rgdd is situaled an kilonetres south of Bathoast in
easlern Mew Sonth Wales (see Fiqures 1 and 2. in a structurally complex selling towarnds
ihe eastern margin o tha Hill End Trough. Tha licence area and its surroundings are
prospocine for orogenic © meseihonmal gold deposits. and miruson relaled gold (RS types
stepesits. inchding 1he anesaal Lucky Craw skarnoi style of inineralstion.

The racan discovery ol subsiantial gold mineralisation a1 McPhillamys Hill balwean Blayney
and Rathurat has alered the parspective ol key structural canrols on gakd mineralisation and
1the prospaciivily of sectionz ol 1the Lachlan {1 ofd Halt. The Mcl*hillamys deposil (&t least
2,98 million ounces of quid) loes willin slrongly detormed sediments aod acid welcanics (he
Anson Formation) ol The Late Silorian Mombdl Grong o the soutlwestern inarn of e Hill
Fnd Trangh. separatad from the | ale Ordovician valeancs. sediments aned infrosives ol 1he
Blaynay Walzanics 4 short disiance to the west. by 1ha major basin bounding structura kncwn
as Tho Godeiphim baull,

Conventeonal wisdom i thal 1o The south of Blayney the continuation of the Godolphin Tault
i5 e Copparhanig Thoost, bul there are indications from geophysizal and gaolcgical plans
1hal the Godolphin Faull. al lsast diiing pan of its active histoy, eetanded weall 1o the south-
soulheast {see Figure 1} beyvond the old copper-mining village of Burraga. In thal area. 1he
Lucky Draw gold deposit, 1.48 milion fonnes al 353071, was mined by Remison Gotdhelds
Coansohdated Lid, during 1he pseriod 1988-1991,

The daposit. cne ol sevaial sirular anes in e Bortaga distncl, oconred in matasomatised
Oidewdician sedimants and mahc voleanics of the Triangle Farmation and Adaminaby Groop.
veny chrse 1o thair cantact with 1he infruded Carboniferous age Burraga Granite. The skaimn-
like ore displayad a gold-bismuth-tellurium assccialion (an infrusion-related gold signatural
Bt had & very low confenl of sulpinde nunerals,

E
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To the southwest af 1he Lucky Craw deposil. tha Burraga coppear deposils were minad mainly
during the lato 199 comury. The largest producer was the Lloyds Copper Ming which
prrciluyced 19 443 tonmes of copper (40000 tnpes of e gl 36% Cuk frome 8 congles
stiiAetZ-cabigmate-sulphide vein systemn located within a synificant shear zons in probatle
Camptel's Fermation mcks. The Bumaga depositz are now considered to be part of a large
raitmnate-baze metals (desp epithamtaly mmeralised systanm.

Geclogical Selling and Mineralisation

Bediack within e area covalad by Bl B#d is daminated by mid and late Ordovician nwfe
1o ubramafi; voleanics. voleaniclasticg aond metasedinants. which are freguently overlain by
Silurian sedimeais and voleanics, Devonian sadiments and acid voleanics, and Teriary dvar
sttawels and lavas, Retrapging of the area by e Abstraliab Geological Survey Cganisatkon
anumber of years agn has produced the summaiy gealogy depictad in Figore &

Along the western and soutlwesiern margin of Lhe liconce arca, the Triangle Formation
(edet] of the Midale Crdovician Kenibwaith Group is eaposed  This fonmaticen is compresad of
Imafi enleanichstio samislong. metabasal. slate. phyllile. schist, siliceous cakonzaceoms
slate. chan. quarlzile and sandsiona. It was the hast 1o the 17000007 Lucky Draw gold
deposil. localad 7 kilomairas south of the EL boundary.

A small arsa i the extreme southwaster cormer of 1he EL 242 area is undailain by Hhe
Mickdle Choowvician Adaminaby Farmation (Bac). which oulcropes over very large arsas
further 1o the south of 1the exploration licence area. It is comprised mainly of variably
deformad quanz sandstona and carbonacaous slala.

Mgt of the loence area s underain by 1he Reckley Yalcanlsa. a fonnalion of the Late
Ordervician age Cabenne Group, Regionally, Ihe Hockley Volcarnes corfonmzbly overle g
Triangle Faormation. alihough atong 1he western side of EL 5242, lhe two fonmations ane in
fauled condact. Wihin The loence ared, iwo uoits of e Rockley Molcanics are present:-

Unit Bory is the basal unn of the broad struciure known as the Hockley Syncling. 1he
southoern Closure of winch is prosent wittun EL 5242, and s compnsoed o ullramatic o imahbe
lavas. agglomeralos and (Flults. [Thoso rocks arc now variably alered and wore mapped as
sarpentinized peridulite, remolile-chlorits mek, e schet, and tale-chlorite- carbonale Sciis .
The unit is strotgly magnstic fexcgpd whare il has been abetad). giving an inlange high
sigralire on aenanagnelic images

Unit gera genetally comgrises the upper tyounger) sections of the Rockley Volcanics. and
rongils of volganic samdsiona and siltsiong and afic gchist (origimally bath proxima)
primary volcanicz and more distal pyrockastics]. and mosily shoshonilic in composilion.
| lowever. sirong foliation and metamorphism usually make it vary difficult to distinguish
prodimal volcanics from destal ones n Ihe freld, Thess rocks are usoally only weakly 1o
incaceralely @y e,

The Rockky Volcanes are  unconfemmably ovatfain by the Middle te Lale Sidan
Campbell™s Formation {Smc) of lhe BMumbil Group, and 1he two famations are locally i
fauhcd conlacl. Typicalky. the dormalon compriscs sitstones overlan by imerbodded slale
ancl line 1o coarse grained lelspathic metasandstons Aleng he aastem inargin of 1he Tegnos
ated. the faimation forms the owanmost unil of The Native Dog Syacline An exprsune of A
carbonata-rich par o 1ha lormation. known a2 1he Kildrummie Limestone Member {Smck.
bright Bl on Figuee &) s comprisad of fnzsillerous limestone and marl (impure imestona).
Aptomaynalic imade data sngyasts thal this meamber is andarlain by 1the Rocklay Yoelcaning
Horu unit al relawealy shalkew dopdh.
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A =sequence o acid voleanics (rhyolite to dacile tuifs. lavas and velcaniclastics is axpozed on
{he casiorn side of the ML David Thrus! Zone at the B David Mine (no. 122) are not shown
an Figure 2 bl are Deleved o be the Bealls Creek YVolcames, @ unil of The Cainphetls
Fonninn The Campbealls Fotmation is broadly corralalatla with the Angan Fonmalion in e
Blaynay- Crange district 10 the northwast.

A smiall part ol 1he eastern exiremitiez ol 1he EL covers The central pan of the yonngar Mative
Dog Syncline occupied By Lhe carly Devanian Cruding Giroup speciicaliy the Dunchurch
Formaticn (Ded, {elspathic guane sandstone wihe minor slate, ashalone and dacite), 1he
Buckburraga Slate (Deu. laninated sily statel. aml {nob mappssl wilthin EL 52427 1he
Addarly Foarmalion {Dea. pebbly wolcamic sandslone. ryolilic agglomarate. minar slata).
The Crudine Group conformtably ovarlies tha Campballs Formalion.

A major erosinnal break inthe sequence than ook placa. until tha deposition of fhaviatite
gravols and lavas during late Toriary lmes (15 22 millen yoars agoy. The lavas (Th} arc
mamly basalls and basanies. and are believed W0 have originally coverad much of Nlte area
ol EL 3242, but sobsequend erosmon may  ewe removed  parl. lsaving the thicker
accumulations invalleys inthe Tartizy and sufacs,

The gravels {Tg) were daposited in walley lerrdces across Whe landscaps prior 10 1he
exlrgsicon ol 1he lavas. which covered and profected tham until 1hey became expozed by
arcsion in recant fimes. 1he gravels ara mostly composed of rounded pebtres of while vain
quaele and grey quarade. swailh minar line gravel sand dand clay.

Tranding nonh-nonhwesterly acmszs the western side of 1he licence area in the eastern limb
of 1ha Rocklay Anticline. a complex zone of fauling and sirong deformaiion of the rock
soquonce has boen inlerpreted from sogquonal goslogical mapperg and acromagnotc dala.
1his imbricale zong has baan iermed the "B David Thrust Zone” and il appears 1o be a
sigriticant sirpctural corridor which may have had a controfling mluence engold and
EBasza-metal minaralization in the district. It rends paralkel 1o tha imerprated Ciodolptun |-ault
oaension 5% kilomatres to [ho southwes! (Figure 110 and may cenbinoe & considoratile
shislanae to 1he soufheas!

Wilhin the licance area. a large number o mineral deposil of occurrences are known. and
maz hava bean subjecled 1o simall-scale exploilation i the pasl. Approcimately two thirds of
1heze ara hosted by Chdovician rocks (see Figure 3).

Within 1he Trizmgle Formation. ald godd workings are sifuated on narow gqualz veins wihin
1ale-chioite-cartmnate Allared clastc sadinwnis i the sanhern edramity aof he licence area
al tha Farnlea Prospact (no. 1200, and narrcw quartz vains also are exposad in 3 simnilar
gqeofogreal scthg. nearby at the Peisson Creck workings {no. 1271). Al deposit no. 185, minor
wiarkings oprened o d quartz wein for gold and at oo, 186, cne il was developed on a norh-
reor bzl brending quarls von.

Seven kilomeatres 1o the nethwest. an old shaft opened np copgpser showings in siltstonas . inff
and andesific lava. al ihe Lucky Hit Bine (no. 215} Threa kilometres nnher nogh, more
subslanial workings al the old Bunnamagoo Mina (no. 217) openad up siliceous. pyritic
copper inmeralsation mometasadimeans (wille inlrasiee diorite™) inowhat may be VHMS siyle
inmstalisation. n the sonthamnmeest block of 1he licetse area, e Eiliinnmae $Geld Mine
(s, 320 s desenbed asoa vain-siyke gokl dleposd. with  associabl base-melal
minaralisatian.

The Beru nradic 7 ulliramahc: und of the Rocklay Woltanics also hosls & numtrer of copper armd
gk workings, Al deposit ng, 199, the Jackass Mine, a high-yrade vein of copper sulphides
and cathonales producet a snall amoum of copper. and oo 2140 e Gilmandykes Gkl
Ming. produced cver 1000 cinces of gold betwean 1985 aml 19000 i what was
thescnibed as a “dissermnaled dlepoesit, Threes Kilginetres 1o the  morth-nothweast. 1he

2
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Summerhill Coppar Mine (no. 216] produced 55 lonnas o coppar from several shalts
doveloped on veins in “allered andesite”. botweon 1847 and 1201, | he veins were aligned
shligue fo 1he sinks o e andesites. indating that they were deposied afier the Tormatkn
of the tewk s, with & strnctueal ool

Wihin the Bers unil of the Fockley Volcamcs., al deposil no. 197 (Hansard's Ming). shalts
were developed on veins in andasfie and sarpanlinie for a minar production of gold. and &t
no. 198 (lhe Chain of Ponds Mingd coppor was producod frem “several parallcl lodos” in
imernwediale voloanics. Ao, 277, gold and copper wers repoed o old workings, wliksh
the yenatal arga of no 2B, simall Quanz vaing in welcanics amd metasedimants canied
copper and Fine {The Rockley Fann Prospect and Rangars Mine).

At no. 28%. the Dogs Ancks oorurrance, A deposd of residual iron oxide" minerats deyelooed
rwvat setpaminigad ulramafics and metasediments. reportedly carigd coppet and gold. At
Caners Hill Gold Mine {no. 317, 232 ounces of gold was produced lram quanz-base melal
sulphrde v2ins in sheared imermediale wolcanics and matasediments.

Al deposil no 329, the (MBlack Magmain Mine. coppear. gilvar and base malals wera folnd in
siliciied matasediments and volcaniclastics, and a vary small producicn was recorded i
1E8%. A1 no. 385, gold mineralisalion was recordad in old repods. but no detdils are
availabla.

Four deposils are recorded i Sampbells Fomedion (Smet rocks. Moo 122, the Mt Davd
Gl Ming. was the largest producet within the licence area. Recondsl prodiction was
#F0FN anncas of gedd from G000 annes of ore csulphidic felzic tofl wilh ancmalous arsems
and antimany). with workings davelopad ower a 356 metres nonhwesterly strike lengih and tao
& dopih @ 178 motcs. The prospect s situated close to Lhe nodhwes! iending taulicd
comac! betwesn the Tnangle | ormalion and the Campbell's | ormation. Al no. 316 (Crosiers
Recf). quarks veans n allered silstones (exposad ma window m Temiaey basal oovar wers
axploiled tor & small production o gokd.

e elepasil. no, 3R s renordef fronn the Kildromimie Mainker (Smek) of the Canphatls
Fommaion This is a residual manganase and iron oxide deposil. developad over "calcarenus
slatez”. Mo other information iz availabla., bt the style and location o the deposil {in a
linvesione belt) is intreuing.

Ceposilts shown in Tediary basalt 1Th) covared aeeas (nos. 196, S 384, 354 and 395) all
expHonled aluvial goll kosted i Terfiary age gravels cocurning onder bazall lava lows,
Recarded prodnction fiures or mos of these (il 1hey can be relied upon) were mostly ke
however. 1ha Swalows Mesl Mine (no. 2901 and the Main Ridge Mines (no. 384) were
croedded with 783 and 501 cuncos of gold respectively. Mo produchon figures are availablc
frar 1he tiher deposils.

Alluvial ol deposits nos. 288 and 289 are sited in confamporary drainageways. and 50
nonlled by of Racan age. bt possitly rewarkad from Tamiary allimdam

Frier Excloration

Exprlowration within the heenoe ared has hesncarmied ol by @ large mombser of companias anrl
individuals, with mmmerous deill programmeas. ol almest all holes wiste onby drillad 1o
ralatively shallow dapthz. The mosi significan exploration programimes ware carried out by
Giold Fiolds Exploration Fly. Lid. (GFEL™Y Billiton Austraha & Domwnon Miring Lid. Morh
Lid.. and Paradigim Gold Lid.
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After tha discoveny of 1he Lucky Draw gold deposit in 1983, GFEL carried out delaiked
exploratien including siream sediment samphng. goalegical mapging. rock chip sampHing.
airtiame geapiysical surveys and trenching and dilling A & monber of prospects, GFEL
focised their follpwop: efforts on the Y. David Gold Ming area. where thay axcavaled
trenches and drilled 1en shallow percuszion holes and live diamand cored holes, They
encointarad numaious problems with the deilling. comnnonly with poor sampla recovary
Their bast intarzections were 16.0 metres 31 0.81g:1 gold and 1.57 malres al 2.62g°T gald.

Al Croseer's Reef (nn, 316). five reverse-caroulalion peroussmnn holes gave @ besl inlersaetinn
of 4 mefres & 3 45t qold. and his was not follpwed o A the Garers Hill Gold Mine
e, 317) they oblained spotly qold values up 1o 1hgd from reck chie samples. and 1he
quartz-cakoiie-siderile-base metal sulphide veins sean there have strong similarities 1o those
in the vary high-grate Lucknaw deposits nzar Orange. However. thay did gl carmy Gut any
theilling] af the peospect GFEL recorded gamat-nch volvanic maks, which possibly represent
Lucky Draw typa ablleration assemblages. al a number of sites near Bunnamagoo and
Gilmandyke.

Billiten Austraba drilled ten shalliey BAR znd peronssion [oles @ ihe ME David Mineg. tan
enccuntarad sirmlar sanpling preblams 10 GFFL . Withir the imbricate strociural zone. their
surface geochemical sampling oblainad soma weakly anomalous arsenic values al the
Burrows Prospect {no. 221 pad of 1the Fernlea Prospect) and two reverse circulation
percussion holes drilled in1o wealthered [riangle Formation rocks gave a besi intarsaction o
2 matres al 001890 gold. Af 1he Bushy Park prospect (no, 124, ther soil sampling over dn
apramagnetic o gave anomalkous gaold Ao O.58ppoy and arganic o 1&1pping. bl they
conclided that the gold values were probat:ly derived from Tertiary age allovial gravels
mapped intha area.

Comunion Mining tarmad in 1o Billiion's exploraticn licanca and carried out stream sediment
and sl sanplng programnees in The seaeh 1or Lucky Draw style pinerabsabion. At throo
prospecis. Famlea. Poisscn Croegk. and the Gilmandyke Mine araa. they carred oul soil
samphng and obtaned local anomadlous gold valuas, some wilh elevated  arsermc and
antmpoey values, The st imleresting of Hese were obdained over Triangle Fomatean rocks
(@ +KNm [ong Fone peaking ab 3h geld) and Rockley Volcanios (madimunt B3y gold.
with elavalad arsenic and antimony}.

Morh Lid. cariad ol saveral progranmmes of dircora geochemical drilling on Michelage's
angmal exploraron liconce no. 5242, and souiheas! of IBe Femlea prospect Thoey outhned @
100 2 100- 400 metras Zone of weakly anomalous gold values (up 1o A 1pph) i weathersd
bedroek. which was nol closadd ofl 10 the nonh. Thay also carried aal lintitad drilling @nonmd
the Bunnamagoo Mina without success. and undancok soil sampling o tha noth of 1he
mine. tilning & weak coppor anomaly. WNo lurther work was carncd oul.

Herald Resourcos Lid. fanmed in te Michelago s EL and wiltun ihe currenl boence arca [hay
carnl out defailed grid-based soil zanpling n sevaeal areas. Alanyg the wastam side of 1he
licanca area (and largaly comcident with the imbuicale 7one) thay ot ainsl anomalous gold
and copper vahes {see Figure &) Herald subsequently moved to (G0% ownership of 1he
licanca.

Ir #00d. Henald floatad off thain NESW tles. including EL 5242 e & subsicdiary conpany.
Jaguar Mingrak: Lid, Jaguar carried oot pretiminary gaological magping . e amered in oog
jrint wenlire arranganient with the ASX-listed Paradigm Gold Lid. Paradigm nndetook o0
and powar augar gaochamical sampling arcund the M. David Gold Mine. and Induced
Polarnzalion 1R ground geophysical surveys over the Dog Bocks Prospect (a0 sogoibicant
Imagnetic high ancmaly with a bind sourcel. a1 the W1 David Gold Mine, and in e
MI. Lawson arzas just south of ihe Summeetnll Mine Stong chargeabity anoimalies were
etaingd owar the Dog Bocks magnetic anomaly and n the M0 David Ming aea.

10

6/



Meridien Resources Limited Prospectus

" EmLEd e "= . .

I 2 e

BB I Cmmdbge g

P ] e
E b |
Ty Tih? [ 1 -
!- - Ll ean e '!
E ]
l [ = [EF] - - i_
=l

T T T T I T T T
-  — — —
; i e e e E e |
T T I T T T T T T T o
T T T T 1T T T T
I ek} =702 NN N H o [ =
\‘\"\ \‘I‘\‘ ‘\ ‘\‘\‘g
T Tg T T T T | T T
S~ i L s |
e e — T
& T T T T T
T ‘\
—
T

-
-

a Ak 1 : ' e

b

o '
¥ T - I.-"
"
FIGURE 7. WY DAVED PROGPECT: GEOLOGE AL INTERPRETATION  jy e st iy i
e = EIE | -



Meridien Resources Limited Prospectus

Faradigm dnlled nine reversa circulation parcussion holes 1o tast largals al Dog Rocks and
Mourl David {shown on begure 71 lour holes (MTD007 04) w0 des? 1P and magnrehe
ancnahes al Dog Rocks, and live holes (MTOD0S-00G) (o les) he ningralized fault sgcture
al M David MTOOA. targetad cnca prodninant inagnatic high. failed to pengtrale below e
Teriary hasall cover. so did nol reach the largel. Holes MTOOO1. 00% and 003 passed
through the Silurian sedimantary seguence and n 1o andatlying Crodovician matic and
ihramafic recks. o0l by rare acikd dykes. Hole MTDOODE included a cored 1ail. which was
ferminaled al 216.2 matres depth m magneble beanng ultramatic rocks.

It all thes holes, disseminated fing-grained  sulphides dmainly pyrihotite, swithe o
chaloopyrite and sphaleritel. were intarsected in Balh the Silurian and Crdovician saquences.
A5 the percentage o sulphidas is quite low. 115 not clear thal the source of the [P anomaly
was idenfified. The source of the magnetic anemaly is Bkely 1o be uliramafic rocks
intargacied in the undetlying Ordovesian segirences. bt no definitive mannetic sesceptibiliey
data is available 1o vahdate this conclusion. Imponantly. howewer. detaled pelrographic work
by Cr. Doug Mason confirmed 1hat strong poassic and local propylitic alteralion has altected
Both sequences. These aleradion assemblages are el of omnerahsed porphyry syslems.
alhetgh only very low prade bass-metal yvalues were obiaingl. Tha alteeation system wolb!
e younger than the upper {Silnmant host rocks. and i1 is considarad likely that it is
aszociated with an underlying body ot Carbonifarous age qranite.

| loles MTO005-002. drilled just 10 §he norlh of tha M. David Mine. 1esied 1he K. David fauli.
& 12 matress wide cone ol strongly sericite-alberesd goid valoanis and sediments. with guan £
canbsnate + pite weing Epillennal teares wet nolad i Soune veing

Thrae holes did notl ragch 1he minaralised zong due to lack of structural intormation and
dnlling pratloms. and we hales passcd through old mine workings wih strangly anomalous
qold values obained in tha wall-rocks on each side of the mined-ou loda.

The basl imersachions were obldinad in hola MTD00E. which ware 2 metras at 2,391 gold
and 2 mores at 1,798 gold. on each side of an old stope.

Sub=acieent work by Jagonar Minaials included A sioclnal ioleeratation from govermment
geotogical and geophysical dala. a review of geochemical data genaraled by previous
explorers and successful completion of an arbitration process with a landowner o the north
of the MI. David Ming. lar access 1o his progerty.

The atruclural review resylted m a patieon of nobwest-lrending strucural breaks™ (faulss
asanciated with the ME David imbricate sene {which Jagoar interpret as a thinst faoll sysiang
and easl-norheast randing transvarse lauls. These interpretad sinictures are shown on
Figurz 6.

The geocherical roviow locused on Herald Rosouroes™ sol geochemical dala, ard
[tighly htad @ nombser of estensive goll arseng and copgeee anomalies (see Froguee 8). The
fold geachenmical anomalies any many of the anomakus copper zonas lie within e
imkvicale rone. of al and close b 1he inlersaction of 1he imbricate rane and he snbstanial
iransvarss sirucluie in tha north of 1ha licenca araa.

The Harald soil sampling was wida-spaced [ab 40 nate nternvals on raverses spaced

200 metres apart) and asfensive infill samphng iz warantsd o delineate nare sionyly
anomalons Fonaes.
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Prospectivily and Preposed Exploration

Al e Dog Aocks Prospect. Paradigms dnlling showed thal a lamge and locally wilense
porphyry style aleralion system is present bun cnly low metal valrcs were oblained. 1he
prrcspsect warrants driling o greater depths, but thes would B a progeet Tor @ larger conpany.
Himwemweet. it a5 Dikehy liat the bomed inloosie was the driver ol the {7 epithanmal gokd
mineralisation al the M. David Gold Mine, and athar coourrencas in the vicinity.

FParadgm's driing 4l ke Mt David Gold Mine showed fhat the mincrahsed faull system
exlends soirg hstance to e nerthwast. but the existense of Wick Terary Basall cover (wik
Incal sticky inledlow peal bads) would make kbeating and 1esting the strucire i 1hat
thingctinn dilicull and expansive, Howeser, vary licitedd gxporabion has esn cariad ot
alang the structure to he southeast of e old oine 1 is eoommendad Tat antlially.
yrotogical assessoent and lmitel soil @b roeck chip sampling b camiadd out e Ut
direclion

Geclagical assessmenl and rock chip and limilod soil sampling is alse recommended &1 Whe
following prospets auring 20071, 10 determme 1he style, setting and potential of 1he
oreurrences, 3nd W rank thaem:

&« Gilmandyka Gold Mine {214) - this was a modast histonc gold produwcar bBut 1he
mineralsation was fopated o be dissamnaled, oflcnng seme palential for large
Iov-gracles inineralization.

«  Crosiors Res (316} sirall productan from quartz yens in allered siflstone.,

¢ Caders Hill 317 - samall preducticn fBicn quanz - Base netal sulphide veins in
sheared intarmediale wvolcanics and  sedimems  (in particular. check  for
tMafhillamys, | ncknos and KL David styles of mincralsation).

«  [loq Aocks cocurrence (285 not o be confused wilh Paradigm's Dog Rocks
Prospecl), & deposit of residual iron oxide minerals developed oeer serpnliniss
ultramafics and metasedingnts raponedly canisd copprer and gold. In paiicular
the deposil should ba checked 1or underlying Lucky Draw and listwanite slylas of
gold mineralisation.

«  [laposit 393 manganasa deposd - it paficalan, detarmimg if peimary wyircthaimal
alteration o the carbonale rocks is presenl. and is style. e.q. skam-siyle or
cpithermal mineralisalion.

«  Boshy Pak (124 1251 west of EL 8242 - Billiton's soil sammppling gave up bo 08871
qold and 161 ppm arsenic. but They concluded thal 1he gold. af least. was derived
from remnant 1emiary alluvial gravels. [he sile should be checked tor alleraion
aned mineralisaton n the Triangle Fonmaion bedrock, and iF present. possitle
cxtensons in 1o the area of EL 5242,

s Aftarpt to relocate and assass garnel-fich rocks reparted in the Gilmandyka area.

Follow up amd infill sail sampling:  confirmatery and close-spaced soil sampling is
watranied (Figure 6) aver areas 1o 1he east and weast of the Summerhill Copper Mine (2106).
norh of the Gilmandyke SGold Mine (2141, wast of tha M. David Gold Bline (122}, and inthe
Femilaa - Fomzon Creek area. in progresswe slages of indill sampling. Gaologeal
assessment should be caried ol concurrently.
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Proposed Budget

Il 15 consdarad Ihal the 100000 per annum budgot allocated for years 1 and 2 by Menden
Hesources will bo appropriate and adequatc for Wis work.,

3. SPRINGFIELD EXPLCRATION LICENCE No. 5991

The Springliald projact arga is hald undar Exploration Licenca no. 5331, which is cenired
12 kilomotres soulh southeasd of e lwsione aunmg town of Gulgong ssee Figure 1), and
14 kilomelres nodi-nomhwest of the reygional centre of Mudges, EL 58991 was ygraniaed o
Herald Resources Lid, on 127 Soplembor. 2002, and il was acquired by Jaguar Mincrals Lid.
in Decembwer. @003, The lcence ares 5 comprised of 24 graticulan anils (appeoximalely
T 2qjuale Kilomettes)

Early in 2000 Meridien Resowces Bid. negotialed a 1armin agreement with respect Lo
EL 5893, wilh Jaguar Minerals Lid.

Geclogical Selling and Mineralisation

Bedrock within the boundarias of EL 5991 is dominated by |12 Ordovician matic volcanics.
volcaniclastice, sedimems and infriesives. and Silvrian actd volcanice and sedimentz. wilh
subordindle Devonian sedimeants and intresives. Parmian cover sediments. and lediary Lo
Hecan! alluvium.

The Crdewician rocks ara pait ol the nofl-eastarnmest exposire of e Macquarie Volcanic
Arc isee Figura 8} whareas the Silurian sequancas include pans of both the Capartes High
[a platfarm sequance of shallow nating g shoreling sedimams aned valcanics drapeaed an 1he
MWA) amd tha Hill Eml Troagh rift zone (maring secdimants aml violeanies) The Dewonian
ks are imerpreted as marginal platform sediments. The Permian sediments  are
associaled with iha inilial opening ol 1he Sydnay LBasin riit.

Brcrowk in the icanca area was subjected Lo & major defonmation svent duning e ealy
Cevanian. resnlling in daveloprent of a set of stackad. wast-dipping il slices and linking
taulis. such thal the araa now occupied by EL 3991 has baen tarmed the Cooyval Thrust
Sheat.

The MWA within the lingnce area is repiesentad by the Bunanah Fennation (8eh) of tha late
Crdereician Gabonng Sroups. The formation i comprisad mainky of inaic volcanmlasthes. salk
Incal primary mafic volcanics and lavas. intiosivas. and minor distal (fine-grained) sadimants
and downslopa-ransponad pods of Imestone. Most o tha rocks drg swongly polassic. and
Thoy arc regarded as lypical Cabonne Giroup shoshonrles.

The Durranah rocks give a charackenstic rod [polasse) signalure on radiomelric images.
wihereas their magosic response s subslued. mlerpreialion o gercmagnstic and sincioral
thata has resulbacd in subdivigicn of the fammation into e main nragnelic packagas - a lowar
package o vent lo nedr-vent lavas and agglomerdles wilh a maoderate 1o high magnetic
sInElure, and an uppsr package ol vakanic sandstongs. nlrusions and dislal sedimonis
wilvicch v gerer ally weakly magnesti;,
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Wilhin 1he licence area (sas Figure 9. sit unils o 1he Burranah Formation have baen
miapxeed:

Behs - yalcaniclastoe sandstone and mudsione.

Behb - valcaniclashc bracia.

Bechm mudstana

Bohe - lalile. andesite. znd Dasall (lavas).

8chd - medium o coarsa-grained monzodionita {intrusives).

achl - limgstong (anspoded blooks).

Mediom 1o comse-gramad inlrswons of niongodorite ad mongonile 1o syenie @ehd) are
rafabrealy  common wilh Ehe Buerakah Fonnalon, The odnosive bodies range ap b
3 kitermalres it length by GO0 B0 700 metres wide, and are alongate parallel 1o the stike of
1the country rock. Thay are compositicnally zimilar 10 1he volcanics and are interprelad 10 be
contagaic.

Tor fhz easl gnd west of the Burranal Formadion, the late Silarian Dungeres Yolcanes {Sd;
of e Tanpatudla Geoup @ie the remnants of a foonmer platfonm seguence which was
develed over the MVA. These are congerised of rlyolite lo dacite lavas. and rare Jatite to
irachivte l[avas. As well. individual units mapped within the licence arad inchide Sidn. quanz
and lelspathic voleanic sandstone and mmnor shale, which prodominaios: Stds. shalo. slale
arar] iner vokanic sandsiones: and Stdl. ipesiong and loresion s braocia

Funher weasl. 1the lala Siunman Liraganbil Formanon {35bk). which is pant of tha Chesleigh
Group, reprosents 1he eastern margin of the Hill End Trough.

Fram the sarly Nevanian. sedimentation on the Gapertes High continned. with sltallow
maring iz sub-aarial daposition of the Carwell Craak Formation [Oacs} of 1he Kandas Group
(lire 1o madium-grained and locally kaclinitic sandstong).

Towanls e s of tha gatly Devonian. the Queaens Pinch Group (Dg) was deposited along
1he weastarm slopes and Lase of e slopes of e Capatae High,

Curing 1ha early Davonian. a number o small bodies of diorite (Om, Dmd) were intrudad into
the sequence.  Curing the lale Mrddie Uevoenian 1he labtoorabberan Orogeny” lenmninaiod
afepasition i the regicn and caused upnfl, foldiog and faaolting of @l he stata deposied prior
1o thal cvent.

Diwing 1he aady Cathonderous. A majer phase of deformation (assocated with e
subduction of the New England Plate to the nonhaast) tock place. with some metamaomhism
of the rocks. and e resultant convarsion ol 1his part of 1the Lachlan Fold Bell inte a stablke
craian. This evend s known @5 1he Kanimblan Orogeny, aud F csused mosl ol The slong
folding and fanling neay evidar i the Gapetes High. tha Hill End Trengh and 1he Gooyal
Thrust Sheet, Ml of the stiocturally-controlll geld adepasits in the Hill End-Sofala auld
Mudrgee-Gilgang areas ame believad to have baan formed during 1his evenl.

The Widdke Carbonlermus saw e mntrusicn o thres grandic plutons, 1he Gulgoeng Gramte,
tha Ulan Granitz and e Home Rule Granile (Cryg). a quanz inenzonile. Al three graniles
are discordani, onfolidled  post-deionmaten bype, Bolile granites shic e were infruded at
[tig Iy crroigtal lewveks .
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Curing Ehe aarly Teriary perind {G& - 35 millicn years ago). 1he easiarn Lachlan Faold Bal
was subjectod to seme upliling. and the coincidont onscl & a very wot climale resaloed in
the extensive deposing of valley 1l gravels. sands and lasustiing clays in The previously
etoaled vallzy syslams, Inothe Spongfield area. these nclude nomerous athiial ‘desp lead”
gold deposils in Tertiary palasochannals.

By 1tha mid-Tartiany tha climale became drier. tha siraams less anergetic. and 1he deposits
less profiic. 1he onscl of dowr conditions concided with a period of inra plale volkzanism
(rame apgaronirmately 385 1o 50 mdlion pears agok, with dhe 2strusion of basall lavas over broand
atzas Inmany cases. the basall Tiows (Thi cap the gatly Terfrary deap leads

The early leniary loads carned siyndicant gold. and as many of the leads have thair

fteadwaters in the Burranabh Formation terain (gee Figura 43, it is probakle Hhat most of 1he
allnvial yold was darivad from concentrations inthe latg Oedovician rocks.

Between 18770 and 1927 the Gulgong Cold |ield produced an estimated 1 milkon ounces ot
quid (he ofticial recorded production was 555000 cuncesp. 1 was he allenal desp l2ad
theporsits Wit suppsdiadd most of the gold production & tolal of fonetean signifrcant pinsary
(hedrock-hosied) gold occurrences are known in the Mudgees-Gulgong districl. owevear. vary
lile producticn information is available lor 1thesa, MNine of these occurrancas lie in 1he
Burranah Formation. two within 1he Dungerae Yaolcanics and 1hree within Early Devonian
diorile intrusions.

Whithin He area of EL 5981, known mingial deposits inchide alluvigl gold leads and hardrock
fraad and disseminated) gald 1+ copper depazits. The localions of 1he vanous deposits are
shown on Figura 8.

A nember of 1he gold-produclive alluwial keads lig panly with the licence arga. and Lha known
heads of mast of them atso fall within 1he EL 5391 boundarios. Thesa include $he Magpe,
Springfiald Gully. Bapps Gulty and |-ords Creek Leads in the nothwasiarn seclor ot tha area.
and The Canadian group of lzads mihe nomheas e seoorn,

The Ganadian gt was collactively et of tha major producers of the Sulgong Dokl Fiskl.
The upper seclions ol 1this group of leads lie within an broad embayment or deprassion in 1he
pra-Tartiary and prasent day land suifaces. which has bean in-liled with early to lale Tertiary
1o llecent sedimanis.

The genesis of This embayment s ool cleae ot i1 may have sigoficant mphications for 1he
future saarch for the source of the allivial gold mined Tram the kards in the embayment The
embayrnan may hava devaloped by prefarantial erosian of hydrothermally altarad badrock.

Murngrous very okl mienng reports @nd some mose recenl summariss reter o lhe abandance
of limrcsione in the “slaloy™ bedrock lorming the base of 1he old alluvial channcls of 1he
Canadian Leak aml of W2 large boullers of imesiong 0 the wash Bouldery limsstone
subiziops (and majon limestang boulders) resaliad in the 1onucns channal coursa. and large
caves wara alse repored in the limestane bedrock. In1he cavarnons sactions. 1he alluvial
qravels frequently carried signiticant gold ocver substantial vertical imervals. but they were
alsn offen sigiifeanl acquiers.

The presansa of alluyial gohlin ireegula pothelas o cavems. Ting gold kcked upe o pungy
clay. the Bwisting nature ol the main channel. and tragqitent high water inflows made
delinealion and mining o the alluvials vary difficull. and for vanicus reasons. exlrackon was
mcomplete gves lenglhs of The cliarmel system. As & result, ha Lol gold invenlary for 1hose
l2ads t5 unknown.
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Fossible hardrock gold sourcas can be identifiad 1or e gold in & number of the leads within
the licenco arca the Springheld gold prospect dor the Springhcld Load. an arca of allered
Burranah Formalion rocks at Springlieid Morlh as one source or the Bagpie Lead. and 1he
Belimeag Reel for the Rapps Gully Lead. Mo obwious sonrees rave been itentfied for the
Fords Creek and Canadian groups of |eads. Limestone bedreck is evidently widespraad
wnaath the Canadian gionp and othar l2ads 1o the neihe A large amonet o allovial gobd
appaars 1o hava baen derived from the wicinity of tha Canadian Lead. and given ihe
presence o Ihe Heme Hule Grande only 2 2 klomelres 1o the sousheast. low icmperature
Inycdrothesrmal replacemanl of calboenate horcons, o epilhamal or mesothennal vainng
withirn Thee inesione. are possible sources of the gold. Linfortunately. the ol records prrovele
no technical descriptions of the nature of 1the limestane badrack. However. the carbonate
bedrock constdutes a worllhwhike exploralion 1argel.

The st signiticant knowene hatdeock gold depaosit o 1he Solgong magion is the SpringTiakd
deposil.

The deposd lies wihie dhe Burranah Fonnanon, and is ocated aboul 10 kilemetoes soulb of
Cantlggoenyg. acljacend 1o the uppser reaches of the histonc Sphngliek] deen lead Thees arg no
preduction reeords availabla far 1he depasit. but like most of tha printary deposits in 1he
dislricl. produrclion was profably from a small tonneage of ore with high grades.

Al The surace. tha Springheld deposil is expressed as a serias ol collapsed shatts located on
fwer nerih-norlbweslery frending paralel quans veins abowl 50 metres aparl. The quans
vains have & Ihickness of abot 30om and zee locatedl within a nath-south alongare
manzonie-syenis intresive (dyke). which varies Ironm 75 10 a1 least 105 matres wide The
monzodicrita  intrudes  crystal lithic nifs and wolcaniclastic silslenes. Breccialon and
shearing arc locally doveloped afong the westem conlacl. The caslern conlach of he
imrusive is cheoured By alluviom.

Aleralion is variable throughout the deposit but is genarally propylitic (chlorite. albile. apidole
and carbonale) w phylhe sencilcy and mostly confined to lha mongodionto (see photograph
Ll Arsenopynte and pyrile are the dininanm sulphides with minor chaloeopyrite o
sphalaiie. Mear-zurface alleration in the eastam of focdwall side of e infrusive is more
intanse 1han in the westarn or hangingwall side which is largely unalterad. The denzity of
duarns waining also increases owards the sast and becomas a stockwork syslenm on 1he
toolwall side.

Fine gekd ocours as coatings on arsenpyrite which. inonany cases. suramnds 1he pynole
Gl Algn accors in sohd sobtion o as diee gold within The pyrite oF asenopytite, The
sulphides and gold ocour in stockwork vainlels and deseminations in lhe alterad monzanila
syonifc.

Ceoling of the doposil by Newerosl Minmg Lid. and Millic Phillips indicates Gt the intrusive
Loy 5 wesl-lipgainy (%22 Figure 9.

To date. 144 holes have been drillad in 1o 1he Springfield and Springliskd Moih prospects by
Endaavour lResources. IMGC. Sabminco. MNewcrast and Millie [thillips. lor a tolal ot
575G metres (dverage depih = 40 metres per holz), The deepest hole (DOH MPS-1A) was
a8 1 inghes in lanyih.

The Springheld deposil is localed within 2 Fone of highar strain batwaen The Mo
Galamizing | aull and tha Magme Hill | ault. 1These laults bound a north-gouth rending zone
up i 1.5 Kilometres wids thal has been sobyecled to desral stoke-shp detonnanon.,

The character of e nineralisatesn of the Springlield deposit s consstent with inesothamal
vain-atyle ninaralisation controllad by Bhadle deformation of a struchually competent bedy.
i g, The rmonZanie-Syenile s,
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A resourca estimata 1or the Springfield deposil was preparad by Harald Resonrces in 2003,
Aba 1.0g1 Au lower cut oft. the calculaled [mlered Hesowroe was 1.05 million tonnes at
1.404 Au tor 47000 mmees ol gold, whilsl at o D591 Au ol off, e caloulaled Infered
Resciteg was 2536 millon tenngs &l 10000 Au bor B O00 ounces of gold.

Hetald noted that 1he deposit was nol closed off a1 its northain and southaim ends. providing
scopa 1o increase tha razource tonneaga. and that many ol 1he shallow interseclions are
incomplete (e, cnded in mincrahsalion). giang scope b increase The overall grado through
sing & inore powertul dolliog rig 1o provids cornplele intersections,

Frlor Exploration

Pricw 1er 1he granting of EL %991, axplotation was cartied aul on eleven explotalion eenoeas
which covered 1lte same ganeral area as FL 5091, The mosl significant programimes were
carrniad oul by Base Mines ¢ Endeavour Hesources (ELs 1331 and 1433, International Mining
Corparation ¢ Sabnmnce - Newmong {EL 2893) and Bis Millic Phallps (EL 5272;.

Endeavours work largeled solcanegene base metal deposis. and [hey cammed ool [P
suveying Al the Orchard prosped. aml dilling al the Speingfiald. Owchard aml Whalas
prospects. At Spangfisld they obtained best inlerzactions of 4 matres a1 225910 gold in ane
corad hola. and 1.3 melres a1 4.78a1 qold in 1he sacond cored haola diillad in 1o the dyke.
They also camed ol exlensive potrographic work during 1hor geolagical mapping. which
icderdiligd proksabile apitheemal veining at the Cechard ani Whales prospacts,

I 1RE. lnerpational Mining  Gorporation CIMCS. confrellest by Mes o Millie Phillips.
aonunancad exploration wak than enterad in 10 a joint ventura with Satanincos b o explore
ihe licance area. Sabminco undertock a regional programinie incliding siraam sediment
samplng which idcrfied a number o anemalous (gold + base molal] drainage cells, They
then carriad ol followup exploralion in seven of the anomalous cells. genarally obtaining
poor results. and limiled shallow 3AL driling over 1he Springhcld prospect. which also gawe
v naled waluss

IMC recognised significant potential at the Spinglield prospact. amanilled 59 percussion
holes and one cora hole at the prospact. oullining a small bt sub-aconcmic resmrca. To
turher evaluale the prospect and he surrcunding areas. (MG larmed the licence out to
Mewcroest Mining Lig.

Mewoiest carrigd ot yroned iagnetic surveying ovar the Speringfield prospesct and deilled
seven desp reversa-circdlation percussion holes baneath 1he rescurce and founeen open
RAR holes 1o check foe nodherly extansions. Afthengh e mineralised itfosive was shown
10 continua 10 the north benaath alfuvial cover. they considered 1hal 1he gold gradas ofdained
wore too low 1o justly lunher cxploralion of thal body.

Mewoiest et canied ourt moeta ragionagl @xploration of the licenos area. by flying & delaiked
Aeromagnetic © radiomairic survey over il and 1100000 scale gealogical mapping of 1he
weslern panl of ihe licence arad. Thay also carried oul detailed mapping and sail sampling of
& number of prospect areas, and driling Al several prospects. This included shallow aiscors
drilling at Springhcld Norlh (approximately 2030 1,000 moetres norlh sleng sbiike from
Springfield) whu:h deineated edensions (o e altered miroswe fetonehoke sangles.
howewer. genarally gava low gold valkesy al the Belinlante prospect whare aircara drilling
gave low gold valuas: al tha Divide 4 prospect where aircore driling gave a basl intersaction
of 30 metres &1 3.32ppm gobd: and an opon percussion hole an {he Box HIll prospect; which
repored only 10 metres al G.3bppm yold.

Mowcrest concluded 1hat the liconco arca was unlikcly to host the sizc doposit thoy wore
seabrg ancd willedrew fram the joint venues m 1991
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IMC's title 10 the aresa subsaquenily lapzed. but in 1997, Exploralion Licence ne, 5272 was
qranled Lo Milie hilhes. Imilially. she camed oul re interpretaiion of the woluminous availablo
exporaton dala, and shallow dolling al & namber of prospects, wath generally pocr resulls,

Al the Springhield prospect. Neweresl had earlier drilled & 193 metres angled AC parcussion
hole o SRG-200F collared near e abd main shafl, from east 10 west aciess the intilsive
Body. Chip samples from most ol the hole returnad anomalous gold. with a peak value of
S.12ppre from 162 1o 164 mclres deplh.

Mrs Philipss drilkzl g 258 metrg. angled. pre-collared core bote DDH MPS-14) an 1he sames
section (see Figure ) Lbut from wes! lo east. 1o give a scissar-saction of 1he desper pan of
1he deposit. |ire assays of splil core samples gave a mean of 0.65ppm gold from 135 ta
182 metras down holz (a 47 metres inlersection]. with & peak value of 3.66p0m gobd over
108 metrgs Maniron Activaticn chack analyses of a small number of gsampla polps gave ok
avarage T4 higher gold values.

Petrotogroal study of spacineans of oo frein the mineralsed sons ddenbibed the host rocks
a5 syerfe and monzosyente i composdion. oeally breccialed and gansrally allered (altita-
sencile-chlorie-catbonale-actinolile). with atmindam weining (gpidaeie-catonata « chiorita o
Quartz. with minor preiinite and allanita). with locally abundant arsanopyrite and minor
sphalarite. Fuchsie aleration is alse noticeak:la in sactions of 1he core. These assemblages
approximale 1o propylitic alkeration.

The drill secticn for 1ha twao Doles sugeasts thal the batter gracds mingralisation (a1 2ol
1680 malras depth] i located close 1o the centra or just east of The cantra of the intrusive
EBoady. in conlrast o cbsarvations (zsurtace and naar-surface) 1that the main mineralisad zone
15 fecussed along 1he castom margin of 1 ntrusaee, It is possibic thal thene arc @ numker of
an-gchelon mineralised zonas within tha body. with limited dapih extems.

Inlarms of host rock. aheration assemblages. and vain mineralogy and sivle. with Springliald
deposil s simlar io Alkano Exploration’s Wyaiming Calonra doposi naear Tormmpkey. which s
alsn haosted within and adjacent o a namow inlewsive body, Alkane have dalined a geclogical
rascirce of 11.d41 million tonnes At 20t gold (8K F00 onncesh at a (R7HgA oul off. at
1theze deposis.

At Wyoming., a boost to e gold nvantory is givan By saveral high grade minaralised
struciures, which crosscut the mam mnerabzod porphyry mirusne. These struclures are
apuile naereny [2-10 netes widey and diftiult o detect ynder alloyial coves. zned indially o
Target lar drlling.

As cross oulling struciurcs have been interprated n dhe varicus immusme bodies within the
EL 5397 licence araa. Tubure drilling shoukl test for possibe cross ouling bigh graale sones at
Tho Springlield and Spnogheld Norlh prospocls.,

Fl RT3 was subsequantly iedincad in size. then allowed 1o lapse. in favonr ol an applicatn
by Herald Resources [ 1., which was granted as FL B33, FI 531 was vendad in 1o 1he
ASX Noat of Jaguar Minerals L1d in 2004,

Jaguar inifially anleroek @ GIS compsdlaticn of price eapeoration data, aocd 1rial seil sampling
owar the Springfield resource area The analyical results suggestat that gold minerslisatkn
exlendad 1o 1ha south o 1he Spmingfisld mineralzad rezomce. This work was lollowed by
mare detailed soil samphng and line geclogical mapping ol &n area to 1,400 matres south of
the centie of the Spnngheld rescurce by Geoplan Services Phy, Lid, Strongly ansimalous okl
values wae oblainad 10 aboeot 400 melres south of 1he centre ol the rescorce, and siHony
arsenic values o 800 melres (o the soutl,
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I 2008, Jaguar granted an oplion ovar EL 591 to Hinlire Australia Pty. Lid. o further
explore the licence arca. Himlire cartied oul a deole dipole F survey over an arcd sirelching
from Springliekl Morth 1o soutl of the Box Hill prospect aned covering the Orclrard prospeat
[Approximalely 3¢ x 16 Kilematees) with the spacing of e east-west orignbadd Uy
fravarses ranging trom 253 1o 400 metres. Goncurrent with the [P sirvey. They collected soi
samples At a spacing of 200 males alang each of the [P fraverses. The sampHles were
analysed for gold by lire assay and tor 31 supponing elaments by 1he ICP tachniqua. Rock
chip samgles wore akso collecied in areas whore altcralion or rneralisation were noled. and
analyser] by the same fechinigues.

The IF snrvey did nol give a sirong chargeabdiity anomaly (response 1o sulphide
mingralisation in bedrock) owvar the Springheld deposit (sea Figure 100 but a pair o
chargeatlity highs was detecied several hundred metres 1o the solbwest of e deposit
[("Sgurincield West™ which are centied on a resistivity high A band of chargeability highs also
trends aboul 12 kilemeatres 1owards 1the south-sonheast irem 1the eastern of the pair. and
may be related 10 a 1aul struclure controling the Spnnglield mineralisation. A strang negalive
chargeataily tealure comnees with 1he norlthern par of the Sprngfreld resource dnd trends
away to e sautheast this inay redlact & thick covar ol damp near-guface allvinn which is
known ter ke present in thae area

Rirlire commenled thal due to 1he resolidion of 1the sunvey (100 nwire dipoles) and 1he
aftecis ot 1he negative chargeabilly readings. he sunvey was unable 1o detect deplh
eaensions o e nineralisation al e Spongliekd deposil,

The suvay alsn delaclad a discreta chargeatility high in the vicinily of 1ha bagpia Hill Eaull.
S00 metres easl of 1he Springlield prospect {"Magpia Hill Faull Noih araa™). and a major
Imear high cxlonds soukh from thal arca dor approximately 1.9 kilomelics. 1o an area te 1he
sonlhwes! of the Orechard Prospect. & sacond tMagpie 11l | aull South area) 80K metres long
Imear lgh 15 siuated o the wesl o e Orohard Prospect, and =2 0d inear bigh (e Tower
Hoad Souwh anomaly) lies in the sowubweslern comear of the survayed araa {which coincides
with & mapped bence, and could e & response b thar cullural featano.

The soil and mack chip sampling gave scaftered anomalnns gold and arsenic vahies:-

Al the Springlield West chargeabilily high. strongly anomalous arsanic valnes wara ofdained
in a nurmber of 3cil samples.

Along 2 chargeabaly bigh xending o e scolbeazt of (he paore? high, one weahly
anmialons gold valie was ofitamed.

At the Magpie Hill Fault Modh area. a weakly anomalous gold value was oblained inoa sorl
saniple. At the Magpie Hill Faoll Soully area okl workings at e Orchard prospecl are
siiualed 230 metres cas! ol the chargeabilty lgh, and & maor mongonte dyko has boen
g 2500 metres o the east, At ihe Orchard Prospect. scattensd weakly anomalous g,
arganic and coppat valuas were obitained from the scil sampling. ot a loal rock) sample of
copper-stained allersd volcanic sandsione gave 330pph gold. 1305ppm arsenic. ™4 copper.
TOppm malybdanum. 0.22% lead. 399ppm antimony and 0.16% zinc: and a grab (rock}
sample o suolphidic mongonite gave 11.9ppme gold, 85ppm sibver 2.900ppm arsenis.
21 A% coppest. U3dpgan molbdanm, 7 4% lead. aml 0.58% Zing Mineralisation at e
rchard Progpect appaas o be parow and Tactura-relaled. bl olen assooatad with g
manFondic inlmsive phase. Only one shallow percussion hole has been drilled a1 1he
prospeci.

At the linzar chargaabilily high in the sowthwestetn comnat ol e survey aea (tha “Towa

Ao Souil area™). a vombrer of weak gold, coppee aod arsenic values wee reported Trom
1he soil samples.

20

31



Meridien Resources Limited Prospectus

A number al giher metal-in-scil anomalias were also oblained trem 1he IP survey area. Baolh
qold and arscnic wore strongly anomalous across the Sprnglicld Vrospoct Dselt (as
aetarmnned by sarlier explorers). Tle highest gold value (7720, onoues inthe norheastern
ot ol e survayed asa panly coincidam with angmalous copper and arsenic valugs
Cretanladd followupn work is warranied in this area.

Rirlire subsaquently terminated the larmin agreament with faguar. and latar in 2010
Meriden Hosources enlerod inlo & tarmin agroomaent with Jaguar Minerals over the licence
AT,

Prospectivily and Proposed Exploration

A laryge arnunt of valuable gxploreaticn (kata has been generated by preor expdorees. This data
s heen compiled lo varying degrees by wvarions explorers. bt there s ne overall
compilation of 1he geocherical and geophysical data. and corralation and imerpretation o
1ho mformation has sultered from the varicly of scales and dalums used far the compilaion.
The prior dala packages should be compiled to prodoce & small oumber ol readiby
vomelatatie pans B gach data ype. &l a limited pumber ol slandard scalas Az many of 1he
earlier data packages have baan in dgital lotmats, i1 i considarad that praducing overall
compilations would nol ba a mammoth 1ask. Thasa compilations will greatly assisl 1he
plannirg of fulure cxploradion.

Al this stage oF is clear that detailad seploration work. Bageting  stiucturally-controalled

ingsothermal  gald.  sediemant-hosted  (Garlin-styler  gold. and intresion-relaled  goh!
mineralisation iz warranted a1 a nombear of prospects (sae Fignra 107

+  Springlield and Springteld Morth Prospects

celaled ground magreetic suvaying over an ggaracinately 20 0 08 kiloaete
ataa to detect possible mmetalisal crogs-shiuciurgs.

raverse circdlalion parcnssion and core drilling o test areas within the host
monzodicrita intrusive whare thare iz polamial 1o outling extensions 1o mineralised
zones n the Sprnglicld Hesouree anca. 1o lest lor posskble mincralisalion te 1he
north and sondhe of fhe resoures area. and to st any mterpretad oross-cuthng
afrieiures. The initial holes sheirdd B lmited 19160 meies vatical dagrh.

dnlling of several deep 1T percussion holes 1o test the monzodwrite body at
depth beneath alluvial covar a1 Springfisld Marth.

»  Springlield West |P Anomalies

nhill sl samphng. and geological mapping. rock chip sampling and pelrographic
sludies 1o el altoraton cones and mmoralisation.

niial deeps RO pareussion dolling to test Be [P ammaly.
* Orchard Prospecl
comipile price data o ta ane plan
delaled ground magnelic survaying 1o dalineala sioctoras,
maore deldiled zoil sampling to wfill prior dala.

21

82



Meridien Resources Limited Prospectus

*  Magpie Hill Fault Morth Area

the IF chargeatilily anomaly (and an associatad resislivity lows oy be souced in
a thick and of black shales in 1he {ootwall of the imenpreted Magpia Hill Thiost
Fanlt require more dalailed mapping and rock chip sampling. and ncalised
detailed sail sarpling.

the location of Ehe [P ancimaty o a shale unit beneath dhe Taull plane, and 1he
prregance of gkl mospecting pits. highlichs this area as having petantial for Cailin-
atyla gold mineralisation.

shallew parcossmon drilling may be warranled dependanl on the resufs of 1he
Initial work.

«  Magpie Hill Fault Sauth Area

the chargeabilly anomaly (with coincidam resistidy hight lies ender 50 meatres of
conduclive covar rock. and may represant a mineralized intrusive porphyry body
Al deph. rom which rnerafised solulions escapaed and were deposded
Iracturcs &t the nearby Orchard Hrospect workings. | he maotal asscmblage inrock
samples collected A1 lhe old workings by Sabmince @ Ronfire (goeld-
cuppset dead-2inc-givet - molybdanum -alsene-aoiioony] is pacal of a patphyry
minaralised system in contrast to he gold-arzanic associalion seen alsewhare in
the Springlietd licence area.

o defing and tesl the postulated farget. & programiise o infill sl sampling and
R parnussicn Arilling s warrana,

* Tower Road Jouth Area
in Wig ared. a 1.000 « 20 metres north-south oriented moderake chargadkiiy high
and ressily low s coincident sl mapped sedunentary mooks  imelrding
prossibile black shales) with flanking inanzonie dykes, Thare are & nuner of okl
aredd copper soil and steean sedmeend anomales in his deac Inlill soil samping
with analysis for a anges of glements. and geclogical mapgping and ok chip
sampling lo define atarget tar RC percussion drilling. is warranled.

+  Regional

a numbear ¢ soil and siraam sadimant anomalias within ihe licence araa should
ke furthar investigaled.

Megoliaton of accsss tooa nnmbser of properies will be necessary befime lisld work, can
conmance a1 semea ol 1he prospacrs.

Froposed Budget

The propogsed £00,000 and $200.000 budgets allecatend o this projecy for Years 1 and 2
rasprectvaly shonld adecuately allow 1esting of nwest of tha explaralion 1argels.
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4, WEELAH EXFLORATION LICENCE Mo. 6304

The Weaalah exploration licence is centred 3% kilomelres south-seutheast of Condobalin and
57 kilemetras nonh ot Weast Wyalong in central Mew Soulh Wales (s2es Frura 1},

The licgnce araa straddles 1he Calmere Fault Zane. and e main Gilimore Suburg shgoiure
lies tanaath 1the sombwestern margin al the licetce areqa. essentially separating the lysch
melasadimants o 1the Ordovician Wagga Group to lhe wesl. from tha middle 10 late
Ordovician Junce Marramine Velcanic Beh (pan o Lhe Mazquarie Volzame Arcp to the casl.
In broader terms the sulure separalas 1he Weslarn Lachlan F ald Bel trom the Central and
Easlorn Lachlan Fold Ball. and has had & maqr focalsng control on gold, copper gold and
Lrase mwd als-salver-gaold depaosits cver @ sulpstartial stk lenyih, Troin Kiandra in the south b
rorih of Canbologe, a distance of approximately 550 kilomctres.

Depnsil styles assacialed with the fanlt zone include perphyey coppeegold and high
sulphidation gobd in the Crdovician Gidginbung wolcanics between Tamora and West
Wyalong. porphyry coppor and copper-go¥ and base.-nwdal carbonate gold doposits in ihe
Ordovician Lake Cowal Volcanic Complex: low sulphidation epithermal gold + base matals in
Tho Wagga Group motascdiments just neh of Condoboln and st Canbelogo cast of Cobar,
anc] gold-sivar-tase metal vein deposits @and kay-sulphiiation epillennat gold-sibver deposits
i Cevonian acid votcanics and porphyty gold in Ordovician solcanics. at Minstal Hill. Yallow
Wountain and Bobadal.

Bazed on requonal asromagnetc dala, basinent bensall EL 6309 & believed to be
dommantly volcanics, sediments and inlrusies of the Lake Cowal Ignoaus Comples. This
complex hrsts Baerick Gold Copaaration's Gewal Gold Mine 32 kilometres 1o the soullweast
(B35 million tonnes al 1.2%)0 geld. a carbonalg-baze metal epitheimal deposith A
Mewcrest Mining's Marsden deposit 47 kilometres ta the southeast {which has an inferred
resgurce of ¥5.7 milion tonnes al 4.5% copper and 0397 aold - a porphyry stockwork
depaosil hosted in quarz diorle and monzodiorite).

Regional Geology and Mineralisalion

Figureg 11 6 & Tolal Magoatic nfepsity msyge coveeing EL G209 and 15 strroundings: e
image is derived from a 19663 airtiorne sureay caried onf by the Australian Geclogical Suney
Jiganisation. Basentert rocks which are part of or associated with the Lake Cowal lgneous
Complex are claarly atlined as areas of high magnatic intensily (hot coleurs). Also evident
ig the major sinuaus tlexre 1o tha wasl-nonhwes) in the Gilmore Sulureg in cantrast 1o is
inare usual norkh o norh nodtweoslorly irend. This legune o jog inoihe suluee as resuliod
in consielerable stoociural coraplexity in the basement rocks. which s bBeliasal o have
areated condifions conducive to repeated inlinsive activity and dilation Fones. and that in turn
may have created oppatunities 1or rapeatad hydrothermal and mineralisation esvents.

Figure 12 shows oolorop aod suborop genlogy as mapped by the dealigical Survey of NSYW
in 1998, The geology is dominated by Teriary (Gze and €za) and Qualernary age (GQr. Qa.
Qaw) sediments [relatively recant covar mataiialp with subordinate "kamals’ of subcropping
and oulsropping Siluea-Davonan wocks {which are also essantially cover rocksy. Flemeants of
1the Gilmnore Faull Zong are shown on this map. as dashad pink bnes. The only Ordovician
rocks mappad & he sudace are exposures of the Sirlambenc Group molasedimonts {Qg) n
The exhrane soulh ol tha icencs area. and & ininutg exposurg of uliraimats; ks (Bu) on 1he
Gilmote Suwire. in the extrame naithwes! ol the map arga (six kilomaires nofhwest of
Fl &0

Wilhin 1he licence aiea. a lew small surface edposuras of the aarly Silinan Ina Yolcanicos
(%n. Ahyolite crystal-rich ignimErita and lelsic voloanic braccial have bean mappad. which
rnoenformably owerlay the Chdowvician rocks,
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Siluro-Devonian rocks of the Ootha Group (older o wounger) include the Rannita
Conglomarale {5-0oa) polymrck conglomerale and guartsz © lihic sandsioncs which
genarally rest unconlonmably on the Ordovician Basement: corformably overlam by e
inudstones and sandstiones of e Mukjuthaerie Group (5-0emb with seattered enlic ulze
bodtes of rhyoldic tull and volcaniclastic sandstane of the Yamel Volcanics (S Choy}.

The Silurian and Siluro-Devonian rocks ara usually cleaved. in panicular on or adjacent to
imerpreled major tault slruciures. whors high angle shoearing 18 commaonly doveloped.

Regomeded minetal geonnences exposad al e suface within he licence arga (see Figure
11] inclide two small old workings {one for copperd within the Girlambone Group in 1he
souhwesiarn cornas ©f Che licence area (oocurrences 303 and 304) close 1o an oulciop ot
Ina Volcanics: and  low-grade  pyrhatite-bearing  lead-zing  mineralieation  oocure s
Mulguthane Fonnation of ha Wolcanics at the Olafs Prospsct (oo 306 jnst oulside e
boundary o EL G302, Two small ntanganese r qold accurrences (old workings. nos. 237 and
238} are located n probable Mulguiherie | ormation. Al site no. 237, rhodonite (primary
INENgAnese silicale ) was reoorded,

A nimbear of ollter sntall old workings are alke recorded within 1the licence area. bul 1he
melalis} soughl at those siles are not known.

Frigr Excloration

Exprlonation puogiantmeas ware carned ool cvar all o parts of 1he arga of EL G309 by a large
relarnbaet of companies (Cenbal Pacific Minerals. Samadan - Gefty Ol Pako-Wallsend, Gobl
Fields Feploration. Shell Metals. Selimst @ Pacagon. AP Ansiralia. Monh Mining. Mewcrast
Mining Ltd. and Tresmonay. Howavar. very limited delinitive dnlling was carmad oul within 1he
prosent hoornco arca by Iosc COmpanes.,

Abthe Olals Prospec). four cored holes wore drlled. obtaming a besl inforcepl o 11.2 motes
al 2% combined leard and anc. Al the Wilga Hll Prospecd (see Piguee 11) Marlb Bining dolled
Twn anreorg holag, obiaining weakly anomalous gold. zinc and copper valliss,

Regional (readside) airoore deilling was catiad out by Mawcrast Mining. o very few holas
were drilled within the current darea ot EL 6309, and no significam resulls were ofained from
Thosc tow.

Exploration Carriad out by Augur Hesources

EL G302 was ariginally granted to Champion Resources LId. in Seplambar. 2004, and 1he
narme of the company was changoed 1o Augur Hescurces Lid. shorly atteraards. Geos Mining
Minerals Consullans camied ot o sammary eview of prior esploraEmn data, oblained
lamilhofder agrasinents for kay propeies. had a Mative Tille search carnad gl an tha two
State Forest blocks within the licence area and imaging and inteiprelation of aidworne
geophysical data. and zelected geophysical 1argets for shallkbw gecchamical drilling. Thay
alzo made reconnaissance geological visits 10 selactad prospeclive sites where rack chip
samples wore collected for analysis. The samples gavie anemakous coppor valucs (S22ppn
reeae The Rancl™ homestead and auomalous lead (W05mank arsenic o 112ppmd anrd
weakly anomalons sibean (o 08ppm) from the cantre of an annnlar astomamgnetic s which
straddles tha southarn boundary of the Weelah Stale Forest (sae Fiqura 129,

They men dnlled twelve very shallow BAB geochemical hoks in be several 1argets in
Mulgqulthiene Formanon sediments waltun tha cence des; Holos WD to 08 wero dolled
along a publc oad sculh af the Waoeelah Staie torest {in 1he vicirly o deposit no. 237
shitaiming weakly anomakous copgaer. arsemc and zine values. and four holes ioto 1he linear.
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nofheaast-trending magnetic anomaly at “Wiga Hill". oblaining anomalous coppar {to
S84ppml. arscnic (o SSppm} and zinc (497pom).

Furher inetpretation of geophysical data followad  Duaring late 2007 and galy 2008, shallow
raverse circulation percussion gacchamical dnlling {six holes) was carriad cut in to magietic
anmnalies (ses Figure 13 for tocations), Hole MY tested Codovician Basanent haneath e
Manna Conglomarata and lwola M2 Ordovician basemen beneath aloviem: bolh gave low
melal values.

Hile B3 was drillael in ter & miannetic bagh. passing through 35 mehes o Chiatemary o
Teriary alluviun 1hen in o varably weatherad slata. The source of the magnetic high is
believed 1o have baen 1he magnatic minsral maghaamile in tha alluviom. bul anomalous gokd
(e 0 3180k, copper (o D1 30pny. arsenic (o 4%3ppm). manganesa (1o 4.670ppm} and iroh
(o 78RR valugs wale abiaina:d over one metrs infervals iiom the slata. and petrog ragphe
work showed the presence ol pyrile and carbonata = guariz veinlets. warranting further
irmvestigalicn.

Hidle M was dlled verlically in 1o the Wilga Hill magnstic anomaly 1o 88 mnetres deph.
intarsecting  a wvariably weatharad. Iocally  strongly  altered  goantz - dionte te quaitrz
manzonie porphyriic intrusive rock. beheved 1o be a phase of tha Lake Cowal Igneous
Complex. Maximum melal values weare JR0ppn copger. 7.08% iron. 2.070ppm manganese.
1.930pprm arsemc and 134ppkr gold over ane metre intenals |

Hole ME was drillad verfically in o the peaak of & mgjoe ronbwast-trending mag et high.
passing Ihregh avanably alterad. non-roagnatic acid crysial W 1o G0 metres depth, The nff
ig belteved to ba pan of the Silurian Ina Yolcanics. and the hole did naol reach 1he magnetic
source n the basement. Heole M7 was dilled m to [he same magnete high 2 kifomeles
furher south. The hols passed through 22 metres of alluvium. then Mulguiherie | ormalion ta
53 melres, Then Lrachybe and l@ilie low and nlrusive rocks o B3 netres which gawe
glavaled magnalic susceplilities. The volcanics are believad 10 ba 4 unil of e Lake Cowal
Volcanies, and gave shghlly clevaled copper (1o 215ppimt 2anc (bo 222ppam) arscmc (o
ppng and aanganess (o 1, 150ppm),

Four shallow aircore geochemical holes (M10-1 10 4) were alzo drilled in tha centra of 1he
annular agromagnelic low sonth ol 1he Waelah Stale Forest. oblaining weakly anomaloos
maxima ol G7ppan coppear. 239ppm zine, 35ppm lead and 23ppim arsenic in silstones o 1he
Mulgultheno Formahon,

Twelve atcora holes (M11-1 o 4 M1 10 4 and M3 to Q) were drillad ro e aast and
norheast of “Tha Hanch™ homestead. in the genaral vicinity ol deposil no. 238 mosthy
ponatraling sitslones o lhe Mulgulhere 1 ormabon wih weakly anomalous coppor. lead. zing
antd arsenic valies, However, lwles M13-20 3 and 4 intersected a moderately b nfgnsely
ahered dolenbe inlroswee ook with A vanaly o small fracture bl vomlels. BMetal valires wore
only weakly anomaleus (wilh maeima, of 1405m copper 12ppk gobkl. 36pmn arsenic anrl
FEApEm Aine). howeavat, manganese was strengly anomakens (be SR0ppm). Palmgraphic
work suggests that a streng hydrolienmal system was developed in the intrusion. and more
syslamalic aircore drilling is warramed at 1he M12 sila.

It 2004, Angue carriged out dipola-chipake 1P surveying in sevetal areas in the nonbawestern
jart of e licence area Line spacmy varned frome 200 10 400 matras Thrae lings were
surveyed in the noflwesiern extramity of the licence araa. parially covenng a nombear of
wasl-nonhwes! lrending struciures. which thay tarmed The feus 'rospact (see Figura 120
One ponb-somhb orended e 10 Q00E"} was surveyed over o cirouldn magoehs low on e
eastern exlension of one of the aast-wast struchires avidant in the maynalic imag 2. leowsd
the Apolle Prospecl, & grid of seven lnes (49000 - 1008 was surveyad from the Gilnore
Subira 1o 1he &ast. and was lenmed tha Athena Prospsecl. However, covetags of e intiusive
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Body a1t Wikja Hill. indicated by the nonh-northeast iranding magnatic high. was minimal due
1o the presence of wheal crops inthal arca.

The survay dala from the Zeus Prospact was negaled by sxdrama carrent channelling in b
apparant highly canductive overeurden. and the Apolto data was similarly alfected ovar its
nonhein half Arthe Athana Prospect. weak chargaabilly responses. possibly indicative of
Buriad dizseminated sulphides. were oblainad on the three nolhernmost lines. bul 1tha data
nceds to b chocked and interpreled by an expenonocd geopbrysicis!.,

Petrographic otk an ban spacimans of floal of very weathared rock drom the Zans grid
described them as probably derived Irom an undarlying ulirabasic knaotes rock.

In 2000 1w revarse circulation parcussion hotes weare drilled at the Zeus Prospect and o
Al Altena. Tangeling magheic Anonalies.

The two angled holes drilled A1 Saus (L3001 and £5-002) intersecled what is belisved 1o be
& mefic 1o ullramalic rock which was parly lalenlised. suggested by strongly anomalous
iranganase yahres, Goll aned Sibver valles were vary low. Lt copger. Gobalt and Zing valles
were  elavaled and  nickal slightly  aleeated. Swrprizingly.  some weakly  anomalous
makbdanum vales {maxinwm 3.4ppm} wara reportad in hola £25 002, suggestive of an
imarmediare 10 acid intrusive association.

Al Athena hoke ATHC-021 angled 1o e southwes? i sl the magnelic ligh on e westeern
Siale ol The anndilar atomaly was terrmitaiad af only 82 malras g5 nhkaly o hive Tested
the magiets 1argal. Clay and "gravel” returns were ogoed hrough maost ol the hole. will
sandsione from 58 o 62 matres. High iron [4.06 - 7.03%) and manganese {288 - 4.730ppr}
valucs Ihroughout the hoke suggosl some Faterie was doveloped m1he sapraltic clay. Sold
values were only locally slightly elavaled. but coppar values ranged up o 315ppm. arsenic to
A3ppme and silver 1o Zppm. Magnelic suscepiitalily valuas wore only weoakly anomalons, As
irash rock was nol reached. it is nol clear if the bedrock is mineralised or if e slavalad
mckals are soloy due Lo scavenging n & lalenbic crvronmon.

Hole ATRC-HX?. anglad 1o the west was drilled 10 107 metras oy clay S sapalite in te A
mafic inlrusive rock which was variably altared and quanz-carbanata veined. In 1tha Irashar
mck. magnalic suscapdibility valuas ware strongly anomalons. confirming the source of 1he
magnetic anomaly. Iron and manganesa valuas wara stirengly anomalous in the weat herad
[Matenliscdy bodiock, aleng wib anomalous arsems  coppor and  anc, and  woakly
ancmalous gokl {maxienue F2ppka. In the dinal tve mefres of the hole, elevate! sulphur
[(L05%) indicales hat Iresh mck (with solphides) had jost baen reachad. This inteeval alzo
rapored the highest copper (44 1ppm) and iren (2.15%) values. and weakly elevaled gold
[14ppb} and arscnic (17ppm). Magnatiie was logged in b mterval. and the sulphr lowels
sugges! thar pyele g possibly chalcopyrite were alse present,

Prospechivily and Preposed Exploraticn

The Weelah exploralion lkcance covers a laclonic belt which is very prospactiva for
epithermal and porpliyry-ziyle gold-siver-dase metal deposis. Athough onlorog is poor and
there is almost no cxposure of 1he largal Ordovician host rocks. the puble acromagnetic dala
[vas been wery wselul Tor delineatmg strociores and iedegareling buried rdoeswe bBodies anr
prossdida Alleration 7ones baneath suficial cover. | imited sampling of suiface loal over e
Wilga Hill magnetic anormaly by Auqur Resourcas obtained weak copper valuas. indicating
1hat sail saraphng may e able to successiully dotect mineraliscd soncs i the arca.

Caralliengg Lo dlata fo 1est vancus targots has only baen 1o shallow deplhs and has only achseyved
vory Inmited tests of ihe largots.
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Al least six axploration fargeis within 1he licence area wamanl syslemalic followup
cxpHoraten:

ihe Wilga Hill Magnelic Anomaly [on the eastern margin of the Athena Frospect) -
wery restiictad chilling I date detecied a sulphede-mineralissd zone in oA mafis o
intermediala porphyry iniisive. with anomalous coppar. arsenic. manganese and
gold valwcs, The mincraliscd sonc is magnotitc depleled  this shoutd be detoclabie
as d 2one of bw vales n odelaled geound magnetic data, The largel s gold-
mingnalised albgation zonas wirhin tha infiugive

¥ork on ihis prospec should include delaifed ground magnelic surveying. soil
SAMEHMY. raverses of aircore geochemicsl diling across danonalous cones, and
daaper drilling of mMlingd mingralised Fonas

unlested magrelic anemalies o rumber of Dese are siluaded just W ke nonheast
ol The Gilnore Sulnre (see Figure 131 and they could be cheaply rankad againg 1he
Wikja Hill Magnatic Anomaly by a programnie of grannd magnelic surveying. soil
sampling and limited aircore geochemcal sampling.

Weelah 3tate Foresl Anomaly - very shallow aircore holes drillad in 1he central
A et low obfaingd weakly ancmakons base metals and argenic valuas in
siltslones of the Mutqutherie Farmation cover rocks.

Hiles M3 and ATRC-007 wete cdnilked at the promingn magnatic figh arsl infarsecied
slade and sandstong, with locally aeimalogs  base metals, grsenic ) gold,
Geolpgical inletpratation was hamgered by desp owealheting. Dot as geochemical
encourageman was genaraled by the only iwo fioles drilled & this anamaly.
gystemalic iollowup sxploration wark is warramed. 1his shoud include ground
magnete surveymg. sol sampling and arcare doling. lecissing mbaly o e
promingnt aeromagneatic high. Sail Sampling should be cariad out over the central
mag ety fat area,

“The Ranch” Geochemical Anomaly - this s he genardl sita of 3 1930s
rnanganesa-gold prospect (deposit no. 2381, which is no longer recognisable on e
surace. Fleconnadissance rock chip sampling of surace loal by Geos Miring for
Augur Resourcos gave weakly anomalous arsenic. antimony coppsr and gold
values. and subsegquent shatlow aircore deilling (12 holes) was carried ol far Algur
al vatios sites Three of e hales interzectad an allared and veined doleritic
infrisivee rock. repoiting strongly anonalons manganase. and weakly anomalos
coppar. Fine. arsenic and gold. These are associated wilh what appears o be a
girong hydeathermal systeny which affectad 1he dolerite.

Recommened work bers includes soil sampling. geclegical mapping of mck toa. and
ferllornp aircone dirilling.

the RAaheen Magnetic Anomaly - lhis is an elngate norh-noerlbwest rencng
magnehc ndge within the Gimore Faull Zonc. One Augur Besources” dinllholo
reachad interprated Ordovicean bedrook of shoshonitis intgrmacdiate volcans, This
hasement mck is believed 10 ba & urit of the |ake Gowal Igneous Complag. and
soma chips of possikble intrusive rock wara indentified petrogeaphically it 1he drill
chips. Analysis ol composile samples gave shghlly elevaled Copper. Jno. arsens and
raryAnese valles
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[*arallel magnatic highs lie 1.5 kilomealres to lhe southwest and 800 medres o 1he
rotheasl of the main magnetic ridge. mlial Toliowop work on all three structures
shoubd include local detailed ground magreti: sonveyiog. aml shot raverses of deep
naocltemical aircore ¢ percussion drilling.

+  the Scrubby Lane Magnetls Anomaly - this is a similar leature to (he Bahaen
Magnetc Anomaly, bol owilh & different orientalion dnorlwesterlyl, shorter strike
letgih (2.5 kilomehigs) and grealer struciural comprlexity, It congtiines a stand-alone
exploration karget in an area where no 2ub-surface axploration work has baan carried
o, N ois recommended 1hat detailed ground magnebc surveying be undartaken
across the anomaly, folowed by drilling of a onomtser of stralegically-placed airgors @
parcUsann genclemical holes.

Proposad Budget

The prcgsesedl budyet of 0000 0 Yea 1 and $100.000 n Year 2 s considerad g be
adenate ko further advance miost of e exploration targers.

REFERENCES

+ HKirkpatrick. BL- "Springfield Froject EL 5991 Mineral Rascurces Eslimation”. interal
ropadt lor Herald Reseurcos Lid, Oclober, 2003,

28



Investigating
Accountant’s Report
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Srope ol examinallon

Yo have requested RSMECS 10 prepare an Investgaing Accountant’s Repart ter inclyson
in1he Prospecius coverig 1he fellewing inlormanon ol the Campany

. The audited histarical balance sheels of 1he Company al 3 Jurs 2009 and 30 Jung
2063 pnot 19 1he prepesed Bimpum Sobscnphon and  propescd  Maxmomn
Guhschption and telirvan pro-fmma adpstments and

- The pard lorma bakancs sheor el 1he Dummng.r 4t 30 June 20140 assuamng the camplchan of
githar the propesed Bhinmom Sobsouption or the proposesd Magimum Sobscripion, and
rehewant oo o adostimenis

Respansibilily

Tha Direclms ¢l e Company are wespensible hoshe preparalion af e lnstancal asd pa-larma
finanzialinformalean, nchading 1he delerainalean af the pro-ferma adjeslments.

I s our resporesba ey 10 ravies the historical and paa-dornma inancial irdoneaticn as set ont in Sechon 1
o Ihe Frospeaius and repor] IDeman, We dgelarm any Tesponsiilly 100 oy (ohanse o e Beport o
the linancial inlgrmaticn (oowhich it ielates 1or any olher purpose other than thal 1or whicl it is prepared
s Hopoal 5 hoold D reddn Sonpencian wall e egst o the Prospocies.,

Background

Meriddien Fesowrces i & gold explieation aml rmoning company weih 3 corenl docus on areds in tha
Central Wast carnckar o Mow Soulh Wakss. Ausiraha

Tihe Company was sied on the MNataral Sinck Fichange of Ausiraia on &9 Oolober 2005,

I assardance wall the Prospecius, the Company 12 cureenlly seekng a ismg cn e A5% 1o aciiale
Acoess to a proader Capital make)

A | Ciarseral Mesting of Sharsholders hekd on 20 Ceteber 2000, @ resoluticn was carrisd Thal provicded
approval to the Company 108 e ssue al,

- Up K 15000000 oedingry Shares ar ar ssue gres el nor less dhan 20020 pen share

. A further 10 @Q000 shawes afb An issue pnee of nob less than 8020 per shame an
QuErEURSChODONS . And

- An acklitional 13,617 321 aphas exercisatie an or belare the and af 2012 al a moimom o 5430
at an issue pnoe o 001 for overy opon. The Campany has elected nat fe issoe any o 1hese
options as of The dale of [he Prospactus.

Review of hislgrical and pro-torma finaneial infprmation

We have performed a reveew ol 1R historical hnancialinigrmahon in ardar 14 stale whether, gn the Gasis
Gl ke procedues descntied, anylinmg has come [0ooor amentn Bal wiou lF cau se ws [ ehewe that the
hizlorical and pro-forma financeal iniormation as descnbaad above and as set cul in Seclion 11 of The
Fiospecius it ned farky peesented m accordance with [he measorement and recogniion reyuirernents
ool nol Al the disgkaswre requrements) af the AUSIaian Inlernahondl Fisancial Repoting Standards
"AIFRS".
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Chn reeviewr of 1he heslorezal hinancial irforereation was anducised in aceoedance walh e Susirahan
Audibng Standard apphcalie b reacw enpagemcals Bowew Crgagements, ASAC 2403, W mads
suzh ennuings and perlormad such prcemrgs as wa 10 qur professsaanal judgement  considetrd
PEASON AR o [he DTG mEkanoes ncluding

- an analylzal revedw al he linanial mlarmation Koe the Company 1or the e leeant bsloresal pansds.

* & compansan ol cansistkency in the apphoation af the measuremenl and fecagnitian requrements
Ll nat all the discksue requiremens] ol the MEBS, olier wandalovy prolessional repeibing
requiraments in Australia and 1he accounting policies adopied by the Company and disclosed in
Hpenon 11 o he Prospecius;

* a revepw of acecuniing recards and clher gocuments, and
. onguanis af Directors and managomconl ol e Company.

The pre-forma tinancial inlatmaton dpsitales the effects of the feliowing fransacians as il 1hey ooored
Cn 30 June 2010:

- The offen i public subScribars by The Company based on e preposed oller ol up e 15000000
new Shares Al an Ofer Preoe of 30240 per Share o rase up o S 0OG00D {1he Maxamum
Bubesnnpticn], of which 53,000 0 epresenls e Bimom Subsoiption:

* the payment of related issve costs applicabie 1o the raising of tunds uncer the bAimmom
Bubrsnpticn and e Raxinaor Sulscopsion;

* the issse of 1 UOUOUG shares in the Company and payment al 3100000 10 Jaguear Mingrals
Lirrmled in respeulal The acguisition al 80% al fhear Springtiokd 1eneeanl fwiissh remains subgeat 1
completign and is summanized in Sechon 13 2 ol the Prospecias):

- the issue el 1500 shauesin lhe Company and payvireeal of $15.000 10 Augur Besources Limitesd
in rgspect of the apquisition of B0% of their Weefah 1enement (which remains subjec! 10
comipltion and is sommarised in B2chun 134 ol the Pisspesios):

. the Company’s purchase ol 1he Buraga land on which the Lucky Tiraw lalings dam is siloated
front Remaon Livnted 1or 3125 HI0 1whesh selfied on 03 Decembery, and

- the sy of 5245000 in convertible notes by the Company un or about 23 Cocemnber 2000 hs
ferms of which are summanised in Secicn 14,4 0d the Prospecius)

The senpe of our procedures was subsianially less than what wonld b equired 1inan Audit cenducted
i g ardance il Sustrahan sudiong Slandards. 1hus e el o assutance proadiod o5 e2s Lhan 1ha
Mwen in an auchl. We have nol perormed an audit and accerdingly we o not eanress an audit gpinicn
G e higtencal and pro-fema inancial inlarmaticn.

Review Sialement gn Histonical and Pro-ferma linangial inlgmation

Biamend na o resnerwe ol the Beslonesal #and proelonma inancal anlormaticn wehich s nol an audit reatbong
nas come 1a cur allemac 1hal sauses us 1o Lehawee 1That e ingacal wlormahien Seb ool n Sechon 11 o
the PraspRcius dees nat present 1ainly

* he auchled histercal balance shack lor the Company &5 ab 340 June 2010; and

* ihe protamma balanse shes e Company at 30 Junc 2010
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in accardance with 1he measurement and recogniion requiremants  (bar nat all the disclesure
requiremznis) af the AIFRS olher mandatory prafessonal reporing requiremems in Australia aod the
accaunting pahnies adopied by the Company discised in Sechan 11 of 1he Frospactus

Subsequenl events

Pgaart feaere B maNees deah with in this Regaert. having ragaed o the scope ol our wok. o the bes1 ol
cut hnowlodgoe and Behed. ne matcnal ransachons of eyents outsice o ardioily bosoess b fhe
Coampany hiave ceme b oowr abention that 21e nol iberwise dsclesed in ths Prospeeios o wihich réguirs
further corment upan, ar aciusimenl 19 the mlarmaban reterred tooan s Bepart. or which woukd Zause
the indcarrriation in Wik Reppor 1o e omitkeading.

Declaratlon and Independence or disclosure of Interest

ASMEBCC 15 benehcially ownod Dy dbe pariners of FSh Bard Cameron, 3 Iarge naleanal hrm of chariered
AScnunEAnis

Mr Brenl James SAos o dreclar of RSMECC  He has professanal qualhcations an<d expenence
approganate W ha content of the Bepaon.

BEM Bud Sameren Corparate Fly L1d has acled as weeshgabng accountant e 1he Sempany bul has
nat been involved in 1he preparation ol any mher par of s Prospesius Accorkngly, we make nn
repTESnAlInG &5 10 he complesoess A and accoracy ab e irlonmation o any other parl of 1his
Progpecius . RSM Bird Cameron Corporale Pty L@ has not made and will nol make any
recemrmendation. theouy h The visue of this Frepar. o polential inrestors e the Company 85 B the menity
oA tha investment

FRi EBitd Camern Corporate Pey L will receive a fee of 218,004 ples GST i the preparation ol 1his
Rreport based cn dcheal hours spend cn she assgnment al neomal prodessienal rales Wil e cacephicn
td the Abowe [ees nedher Me Brent James nor RS Bied Cameren Corpaorate Pry Lid aill recenee any
cAtEr Baeeins. either dnacily ar indneatby. fiom the preparaton e This Fepoil and bave na peéumgny or
cker interest which coukd be regarded as atleciing the ablity e condusl an unbiased review in relaticn
ko the paoposed Tansaction. An dassociaed emity. FSM Bird Saemeon Partners, serve s The aoditers ol
the Campany ag dsckised v e Prospectus and Rave rendered ees ol 315500 plug G3T 5nce June
G i At cApATY.

RASM Bird Camercn Gorporate Ply Lig has consented b Ihe anciisian of ths Fepatt in the Prospeciugam
the form ardd cormexl inowhoch 0 #gpsars AL the date of This Aspon, s consent has nol besn
a LF .

Fr -

o

' -"J‘."II..-_""-\.E
L d
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Appendix A - Finangial Services Guide
Declaration and Independence gr Disclagure ol Inlergsl
N3k4 Bard Camercn Corporale Pty LD, ABN &2 US0 908 024 " F5K Bird Cameraon Corporate Py Lid® or
SwiTOr TS Of AU 3% Appropnatet Bas oen engagod b ossud goacsal hnanaal preduct adase n the

Mo ol o ropcrt e B prasadied 10 o,

Inv [he alave SrcumstEances we are requined e issed W yoo. 3% 212080 clenk. 3 Financial Soreias Guicks
ITEGTL Tme T5G s desgned B hep retal chonts wake 3 deoson a8 19 her use ol the genetal
limanial product advice and e engure 1Thal we cormply wall our obligaliong s linanoal Servicos iuensess,

This F&G nchdes inlormalion about:
- anle we e And Doy yee can Be Conlacted,

- the Seraces we are authansed [0 provide under o Australizn Financal Seracos
Licence, Licence Mo Fhohd

- TeurineAtion 1hal we and t o 1al aned any Asso0AEE redae mn Sonnachcn with tha
gengral inancial product aivice:

- Ay relewant agsecahons ar relahonsnps we hawe, and
- our cornpkaints handling procedure s and how you may access e e
Flnanclal services we are hoensed 1o provida

We hchl an Austrahare Finacocial Services Lisoresd, which aulhiciises us o provide linancial prosdoct adace
it relanon 1o

- dogzsil and Eaymen prodod s ivted 1o,
[A) hasin deposit prodnos;
b derposit products other than basio deposit prodocis,

* inerests in managed ineestmenls schemes Excluming investor drecisn porHolio
serwees): and

- sacuritiv |such A= shares and debentuees !

Wi prooacde ImAncial proddes] Achaze By oo al an engagement K odsue 8 oeepdr o conmechon with A
limancial product of another peesen Cor repor will inclusds a degsoiption ol the aroomstamnses ol oor
enigagement and idenlify [he parsors who has aregaged os. oo wall nol have sngaged us dirsctly Bat wll
b proswicech with B apy of e repon 3% A wtal chent Becanss ol your sannsctien B he mAltes n
spac] o wihich woa have Been engagek to repor.

Any repnTl we provicks is proidel on cue o Eeshall as s inanceal services loensae qulhorised 0 provica
b2 TinAegrial prouct advice gonainsaod i the report
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Gengral Financial Praduct Advice

T Our repert we provde general inancial product adwoe, ncl persenal hnanoal produs] advice, because i
has pean prepared withou! taking isla account your persongl cbjechyes. iinancial situsleon ar neads

¥ou should consider Lhe aopropnatenass ol this general agvice hawng reqard 1 yout own abyectives.
nancial siuatbon and necds Belare you a2 on o adwea  Whoee the adwce relates 1o the aogqusdion ar
possibie acauisition af 3 financial preduct, you should alze oblain 3 praduct disclosure stalement relatiog
1o the product and consider 1hat siatermere Belore marng any decsion aboul whethsr 10 aciuise 1he
AroCGH

Benelila that we may regeive

We charge fees for providng reports These fees will be ayeed with, and paid by, the peeson whe
COganes uE o provics Lhe vegeel. Foes will b agreed on eilher a fiozd 1o or e cosl basis.

Ewcerd lor the tees retered b above. nedber NSM Erd Cameron Corporate Pty Lbd, nor any of 5
dicectors, employees or relaled enlifizs receive any pecun@ary benell or giher hensll, drecily o
mdirgclly. fen o in Sanneshan ol e proyigion of e apoe].

Remuneratiaon or pther benelits received by aur employees

Al our employsas recerse a salary.

Referrals

W oo nod pay Gommissions o provide @any other Beneiy o any persen lor rafeming cusicmss 1o us in
carnesion will e weports that we are licensed o provide,

Associations and relallonships

Fe3kA Ried Cameron Corporate Pry | hd iz beneficially owned by the partners af FESk Ried Cameran, 2 targe
natonal irm ot chanered accoumants and busness advisers. 2ur directars arg partners of RSk Bird
Camorare Pariaers.

From time b fme RSM Bird Cameron Cormporate Ply Led, RSN Bied Cameron Padners. RS Birad
Camerare ans . or REM Bird Camermnn relzied anhhes may provice prolessional serdces, inckiding audl,
1ax and linancal Advisery sewiees 1o Tinancial product issners in the owdinary contse of its lusiness.

Complainls Resolytion

Jreterird) Conp AN Ry S CIUNIN DY UCESSE

A5 e Nk o a0 Austrahan |mancdl Senvcos Licence, wo ane required 10 ave a sys1en or aodimg
COMplAnts Wham petsons [0 whcm we Loade dnancal predog] adaece Al camplants must B2 i wafing

acklresscd to The Complants Cicer, RSk Oired Cameren Corpoeale Ply Lid, PO Box H1253, Podh, WA,
Fida.
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BEE | o

WhHen Wi receve 3 whnilen Lcomplam we sl tecosd e complaint acknowladge recept ol 1he complaing
waltun 15 days and ineestigale the issues raised.  As soon as practeal and nol moere than 45 days after
g Ehe e ten Comiplaml, o il ahese ghe -:-;:-l'l'lp.!:‘,lm S NI L] of Qur cletenrn glioss,

Bodin rel) 2o ExTornat Chspudo Aesoin o S

A rnmplaznant ned sahshen wih the aoicome ol iR Abovs pHCRSS O Nl Geterminahon, has he right
wefur e mialtee 1o The Fmanceal Ombadsman Service CFOSE L FOS S an independent cornparey hial has
bBoen CslabEihed 0 oo eee Gohece andd a555@0ce e donsurmers 1 helg in resalveng complainis
telating b the hnancizl services indnsiey

Further elairs ahcut FOS are avalzble ar the FOS website or by tonlachng isem diresily wa the details
e oul baaloew

Funaneal Cimbadsman Sevnse
4GP0 Bes 3
kelbxnna WG 3001

Toll Fres 1300 ¥ 08 0%
I acsimile (031 613 6305
Ernail e oy au

Caniacl Cetails

Wil may Conkack ws using 1he d2lails st aul ab e 1op ol gur lBlkerhrad onpage 1 od this repor

P "t -



Financial |nformation

This section provides historical and pro-forma financial information for Meridien Resources Limited.
All information contained in this section should be read in conjunction with the Investigating

Accountant’s Report (Section 10 of the Prospectus), the Risk Factors (Section 7 of this Prospectus)
and other information included in this Prospectus.

The financial information set out in this section includes.

e audited Statements of Financial Position as a 30 June 2009 and 30 June 2010; and
e pro-forma Statement of Financial Postion as a 30 June 2010, assuming the Offer and the pro-forma
transactions outlined in this section of this Progpectus had occurred a that date.

Pro-forma Pro-forma
Audited Audited Consolidated Consolidated
Notes 30June2009 30 June 2010 Minimum Maximum
$ $  Subscription  Subscription
$ $
ASSETS
Current Assets
Cash and cash equivalents 1133 (2,028) 35,169 2,786,669 4,656,669
Trade and other receivables 46,451 74,696 74,696 74,696
Financia asset 110,178 37,134 37,134 37,134
Total Current Assets 154,601 146,999 2,898,499 4,768,499
Non current assets
Property, plant and equi pment 11.36 16,625 9,004 134,004 134,004
Other non-current asset 11.3.7 370,450 527,307 872,307 872,307
Intangible Assets 680 - - -
Total Non-Current Assets 387,755 536,311 1,006,311 1,006,311
Total Assets 542,356 683,310 3,904,810 5,774,810
LIABILITIES
Current liabilities
Trade and other payables 55,602 185,300 185,300 185,300
Total Current Liabilities 55,602 185,300 185,300 185,300
Non current liabilities 11.39
Convertible note - - 258,750 258,750
Total Non Current Liabilities 258,750 258,750
Total Liabilities 55,602 185,300 444,050 444,050
Net Assets 486,754 498,010 3,460,760 5,330,760
EQUITY 11.3.10
Issued capital 674,720 1,226,036 4,118,077 5,952,722
Share Option Reserves 6,900 6,900 77,609 112,964
Accumul ated losses (194,866) (734,926) (734,926) (734,926)
Total equity 486,754 498,010 3,460,760 5,330,760
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The pro-forma Statement of Financial Position has been prepared based on the audited Statement of
Financial Position of Meridien Resources Limited as at 30 June 2010, and on the basis that the
following transactions and adjustments had occurred at that date:

e Theissue of Shares under this Prospectus raising cash funds of $3,000,000 from the issue of
15,000,000 shares at 20 cents each (Minimum Subscription) and oversubscriptions of up to a
further $2,000,000 through the issue of a further 10,000,000 shares at 20 cents each. This will
bring the maximum raising under this Prospectus to $5,000,000 (Maximum Subscription).

e The payment of the issue costs with respect to this Prospectus which are estimated to be
$424,209 (for the Minimum Subscription) and $589,564 (for the Maximum Subscription).

e The issue of 1,000,000 shares and payment of $100,000 to Jaguar Minerals Limited in respect
of the acquisition of 80% of their Springfield tenement (the terms of which are summarised in
Section 13.2 of this Prospectus).

e The issue of 150,000 shares and payment of $15,000 to Augur Resources Limited in respect
of the acquisition of 80% of their Weelah tenement (the terms of which are summarised in
Section 13.4 of this Prospectus).

e The purchase of the Burraga land from Renison Limited for $125,000 (settled 13 December
2010).

e The Company has issued $345,000 in Convertible Notes (the terms of which as summarised
in Section 14.4 of this Prospectus) with a maturity date of 1 January 2012.

The historical information has been extracted from the audited financial statements of the Company
for the financial years ended 30 June 2009 and 30 June 2010. Full copies of those consolidated
financial statements are available for viewing and download from the NSX and the Company’s
website.
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A summary of significant accounting policies which have been adopted in the preparation of the Pro
Forma consolidated Statement of Financial Position set out in Section 11.2 of this Prospectus, and
which have been and will be adopted and applied in the preparation of the financial statements of
the Company as at 30 June 2009 and 30 June 2010 and subsequent financial years are as follows.

The financial information has been prepared in accordance with the measurement and recognition
requirements, but not al of the disclosure requirements of the Corporations Act 2001 including
applicable Accounting Standards, other authoritative pronouncements of the Australian Accounting
Standards Board and Australian Accounting Interpretations for the presentation of financial
information for inclusion in a Prospectus in Australia. The financial statements of the Company
comply with AIFRS interpretations and other applicable financial reporting standards. In the view
of the Directors of the Company, the omitted disclosure would provide no further relevant
information to potential investors.

The balance date of the Company is 30 June in each year and the accounts will be prepared for the
year as at that date.

Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term
highly liguid investments with original maturities of three months or less, and bank overdrafts.

Bank overdrafts are shown within short-term borrowings in current liabilities on the balance sheet.

The impact of the pro-forma adjusting entries on the balance of cash and cash equivalentsis
reflected in the chart below:
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Pro-forma Pro-forma
Audited Audited  Consolidated Consolidated
30 June2009 30 June 2010 Minimum Maximum
$ $  Subscription Subscription
$ $
Cash

Cash and cash equivalents (2,028) 35,169 35,169 35,169
Convertible note proceeds - 345,000 345,000
Procequ from issue of shares 3,000,000 5,000,000

following the offer
Less. payment of cash component of the offer costs - - (353,500) (483,500)
Less: payment to Renison for Land - - (125,000) (125,000)
Less. payment to Augur Resources Ltd - - (15,000) (15,000)
Less. payment to Jaguar Minerals Ltd - - (100,000) (100,000)
(2,028) 35,169 2,786,669 4,656,669

Trade and other receivables include amounts owing from fees and expenses paid on behalf of
related parties and GST receivable balances. Due to the short-term nature of the above receivables,
their carrying amount is assumed to approximate their fair value. The maximum exposure to credit
risk at the reporting date is the carrying amount of each class of receivables mentioned above.

Of the balance reflected in the Statement of Financial Position, as at 30 June 2010, $46,236 is due
fromrelated parties.

Financial assets represent listed and unlisted resource based investments.

Recognition and I nitial M easurement

Financial assets and financial liabilities are recognised when the entity becomes a party to the
contractual provisions of the instrument. For financial assets, thisis equivalent to the date that the
company commits itself to either the purchase or sales of the assets (ie Trade date accounting is
adopted).

Financial instruments are initially measured at fair value plus transactions costs, except where the
instrument is classified ‘at fair value through profit or loss’, in which case transaction costs are
expenses to profit or loss immediately.

Der ecognition
Financial assets are derecognised where the contractual rights to receipt of cash flows expires or the
asset istransferred to another party whereby the entity no longer has any significant continuing

1 103



Meridien Resources Limited Prospectus

involvement in the risks and benefits associated with the asset. Financial liabilities are
derecognised where the related obligations are discharged, cancelled or expired. The difference
between the carry value of the financial liability extinguished or transferred to another party and the
fair value of consideration paid, including the transfer of non-cash assets or liabilities assumed, is
recognised in profit or loss

Classification and Subsequent M easurement

Finance instruments are subsequently measured at either of fair value, amortised cost using the
effective interest rate method, or cost. Fair value represents the amount for which an asset could be
exchanged or aliability settled, between knowledgeable, willing parties. Where available, quoted
prices in an active market are used to determine fair value. In order circumstances, valuation
techniques are adopted.

Amortised cost is calculated as:

@ the amount at which the financial asset or financial liability is measured at initial
recognition

(b less principal repayments

(c) plus or minus the cumulative amortisation of the difference, if any, between the
amount initially recognised and the maturity amount calculated using the effective
interest method; and

(d) less any reduction for impairment

The effective interest method is used to allocate interest income or interest expenses over the
relevant period and is equivalent to the rate that exactly discounts estimated future cash payment or
receipts (including fees, transaction costs, and other premiums or discounts) through the expected
life (or then this can not be reliably predicted, the contractual term) of the financial instrument to
the net carrying amount of the financial asset or financial liability.

Revisions to expected future net cash flows will necessitate an adjustment to the carrying value with
a consequential recognition of an income or expenses in profit or loss.

Distributions relating to listed securities are recognised as income when those securities are quoted
in the market on an “ex-distribution” basis. Distributions relating to unlisted securities are
recognised as income when received.

Freehold land and buildings are shown at their fair value (being the amount for which an asset could
be exchanged between knowledgeable willing parties in an arm's length transaction), based on
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periodic, but at least triennial, valuations by external independent values, less subsequent
depreciation for buildings.

Increases in the carrying amount arising on revaluation of land and buildings are credited to a
revaluation surplus reserve in equity. Decreases that offset previous increases of the same asset are
charged against fair value reserves directly in equity; all other decreases are charged to the income
statement. Each year the difference between depreciation based on the revalued carrying amount of
the asset charged to the statement of comprehensive income and depreciation based on the assets
original cost istransferred from the revaluation surplusto retained earnings.

Plant and equipment are measured on the cost basis.

The carrying amount of plant and equipment is reviewed annually by directorsto ensure it isnot in
excess of the recoverable amount from these assets. The recoverable amount is assessed on the
basis of the expected net cash flows that will be received from the asset’s employment and
subsequent disposal. The expected net cash flows have been discounted to their present valuesin
determining recoverable amounts.

The cost of fixed assets constructed within the Company includes the cost of materials, direct
labour, borrowing costs and an appropriate proportion of fixed and variable overheads.

The depreciable amount of all fixed assets including capitalised lease assets, but excluding freehold
land, is depreciated on a straight-line basis over the asset’s useful life to the Company commencing
from the time the asset is held ready for use. Leasehold improvements are depreciated over the

shorter of either the unexpired period of the lease or the estimated useful lives of the improvements.

The depreciation rates used for each class of depreciable assets are 5-33% for plant and equipment.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of
each reporting period.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s
carrying amount is greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with the carrying amount.
These gains and losses are included in the statement of comprehensive income. When revalued
assets are sold, amounts included in the revaluation reserve relating to that asset are transferred to
retained earnings.
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The impact of the pro-forma adjusting entries on the balance of property, plant and equipment is
reflected in the chart below:

Pro-forma Pro-forma
Audited Audited Consolidated Consolidated
30 June 2009 30 June 2010 Minimum Maximum
$ $ Subscription Subscription
$ $

Property, Plant and Equipment (PPE)
Land - 125,000 125,000
Plant and equipment 16,625 9,004 9,004 9,004
Total PPE 16,625 9,004 134,004 134,004

Other non-current assets include the company’s interests in the 4 exploration licences described in
section 4 of this Prospectus.

Exploration, evaluation and development expenditure incurred is accumulated in respect of each
identifiable area of interest. These costs are only carried forward to the extent that they are
expected to be recouped through successful development of the area or where activities in the area
have not yet reached a stage that permits reasonabl e assessment of the existence of economically
recoverable reserves.

Accumulated costsin relation to an abandoned area are written off in full against profit in the year
in which the decision to abandon that areais made.

When production commences, the accumulated costs for the relevant area of interest are amortised
over the life of the area according to the rate of depletion of the economically recoverable reserves.

A regular review is undertaken of each area of interest to determine the appropriateness of
continuing to carry forward costs in relation to that area of interest.

Costs of site restoration are provided over the life of the facility from when exploration commences
and are included in the costs of that stage. Site restoration costs include the dismantling and
removal of mining plant, equipment and building structures, waste removal and rehabilitation of the
site in accordance with clauses of the mining permits. Such costs have been determined using
estimates of future codts, current legal requirements and technology on an undiscounted basis.

The impact of the pro-forma adjusting entries on the balance other non-current assetsis reflected in
the chart below:
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Pro-forma Pro-forma
Audited Audited Consolidated Consolidated
30 June 2009 30 June 2010 Minimum Maximum
$ $ Subscription Subscription
$ $

Other Non-Current Assets
Exploration Expenditure 370,450 527,307 527,307 527,307

Tenement acquisitions

Weelah — EL 6309 45,000 45,000
Singfield — EL 5991 - - 300,000 300,000
Total Other Non-Current Assets 370,450 527,307 872,307 872,307

Trade and other payables include amounts owing to consultants and other professional service
providers. Of the amount payable at 30 June 2010, $113,850 is payable to Directors and key

management personnel.

The non-current liabilities of the Company are the debt component of convertible notesissued in
December 2010, all of which have a common maturity date of 1 January 2012 (the terms of which

as summarised in Section 14.4 of this Prospectus).

The impact of the pro-forma adjusting entries on the balance of non-current liabilities is reflected in

the chart below:

Pro-forma Pro-forma
Audited Audited Consolidated Consolidated
30 June 2009 30 June 2010 Minimum Maximum
$ $ Subscription Subscription
$ $
Non-Current Liabilities
Convertible Notes 258,750 258,750
Total Liabilities 258,750 258,750

The Company has 20,741,426 Ordinary Shares on issue as at the date of this Prospectus. All shares
currently on issue are fully paid up. Ordinary shares entitle the holder to participate in dividends
and the proceeds on the winding up if the Company in proportion to the number of and amounts
paid on the shares held. On a show of hands every holder of ordinary shares present a ameeting in
person or by proxy, is entitled to one vote, and upon a poll each share is entitled to one vote. Share
capital in respect of ordinary shares is recognised at the fair value of the consideration received by
the Company. Any transaction costs arising from the issue of ordinary shares are recognised
directly in equity as a reduction of the share proceeds received.
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The Company has 8,985,000 Options as at the date of this Prospectus prior to any pro-forma
adjustments. The fair value of the Broker Options issued in accordance with this Prospectus has
been calculated by an independent valuer. The fair values of these Broker Options were determined
based on the assumption they will be subject to a2 year escrow period. (the terms of which as
summarised in Section 14.4 of this Prospectus).

The Company has 1,725,000 convertible notes on issue as at the date of this Prospectus (the terms
of which as summarised in Section 14.3 of this Prospectus).

The impact of the pro-forma adjusting entries on the balance of equity is reflected in the chart

below:
Pro-forma Pro-forma
Audited Audited Consolidated Consolidated
30 June 2009 30 June 2010 Minimum Maximum
$ $ Subscription Subscription
$ $

Equity
Initial issued capital 674,720 1,226,036 1,226,036 1,226,036
Convertible note issue - - 86,250 86,250
New share issue 3,000,000 5,000,000
Shares issued to Augur Resources Ltd 30,000 30,000
Shares issued to Jaguar Minerals Ltd 200,000 200,000
Less: costsof offer (424,209) (589,564)
Final issued capital 674,720 1,226,036 4,118,077 5,952,722
Share Option Reserves 6,900 6,900 77,609 112,964
Accumul ated Losses (194,866) (734,926) (734,926) (734,926)
Total equity 486,754 498,010 3,460,760 5,330,760

The income tax expense (revenue) for the year comprises current income tax expense (income) and

deferred tax expense (income).

Current income tax expense charged to the profit or loss is the tax payable on taxable income
calculated using applicable income tax rates enacted, or substantially enacted, as at reporting date.
Current tax liabilities (assets) are therefore measured at the amounts expected to be paid to
(recovered from) the relevant taxation authority.

Deferred income tax expense reflects movements in deferred tax asset and deferred tax liability
balances during the year as well as unused tax losses.
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Current and deferred income tax expense (income) is charged or credited directly to equity instead
of the profit or loss when the tax relates to items that are credited or charged directly to equity.

Deferred tax assets and liabilities are ascertained based on temporary differences arising between
the tax bases of assets and liabilities and their carrying amounts in the financial statements.
Deferred tax assets also result where amounts have been fully expensed but future tax deductions
are available. No deferred income tax will be recognised from the initial recognition of an asset or
liability, excluding a business combination, where there is no effect on accounting or taxable profit
or loss.

Deferred tax assets and liabilities are calculated at the tax rates that are expected to apply to the
period when the asset isrealised or the liability is settled, based on tax rates enacted or substantively
enacted at reporting date. Their measurement also reflects the manner in which management
expectsto recover or settle the carrying amount of the related asset or liability.

Deferred tax assetsrelating to temporary differences and unused tax losses are recognised only to
the extent that it is probable that future taxable profit will be available against which the benefits of
the deferred tax asset can be utilised.

Where temporary differences exist in relation to investments in subsidiaries, branches, associates,
and joint ventures, deferred tax assets and liabilities are not recognised where

At each reporting date, The company reviews the carrying values of its tangible and intangible
assets to determine whether there is any indication that those assets have been impaired. If such an
indication exists, the recoverable amount of the asset, being the higher of the asset's fair value less
coststo sell and value in use, is compared to the asset's carrying value. Any excess of the asset's
carrying value over its recoverable amount is expensed to the income statement.

Impairment testing is performed annually for goodwill and intangible assets with indefinite lives.

Where it is not possible to estimate the recoverable amount of an individual asset, The company
estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Shares and optionsissued to employees as part of a share-based compensation arrangement are
recognised as an employee expense with a corresponding increase in equity. The cost of these
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equity settled transactions with employees is measured by reference to the fair value of the shares or
options at the date at they are granted and is recognised over the vesting period of the equity
instrument.

Shares or options issued to other suppliers in return for goods and services provided are measured at
the fair value of the goods/services provided or, if the fair value of the goods or services cannot be
estimated reliably, at the fair value of the equity instruments granted.

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount
of GST incurred is not recoverable from the Australian Tax Office. In these circumstances the GST
is recognised as part of the cost of acquisition of the asset or as part of an item of the expense.
Receivables and payables in the balance sheet are shown inclusive of GST.

The Company may pay dividends to shareholders from the earnings generated from its operating
activitiesto the extent permitted by law and in accordance with prudent business practices. Such
dividends will be franked to the extent that available imputation credits permit.

The Company does not presently intend to pay adividend. It is not anticipated that the Company
will pay adividend in the future if at all.

At this time the Company has one controlled entity, Warrinen Pty Ltd (ACN 121 308 530).
Warrinen Pty Ltd has no assets, liabilities or operations.

Except as set out in this Prospectus, the Directors are not aware of any contingent liabilities of the
Company.

At the date of this Progpectusthe Company is unaware of any actua or threatened litigation against the
Company.
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All of the Company’s material transactions are detailed in this Prospectus and reflected in the Statement of
Financial Pogtion. The Company has entered into anumber of material contractsthat are set out in Section
13 of this Progpectus and transactions with arelated party, Meridien Capita that isdisclosed in Section
14.14 of this Prospectus.

In order to maintain current rights of tenureto itsexploration permits, the Company has certain obligations
to perform work in accordance with thework programmes, as gpproved by the relevant satutory body,
when the permitsare granted. Thesework programmes form the exploration commitment which may be
renegotiated, varied between permits, or reduced due to farm-out, sale, reduction of exploration areaand/or
relinquishment of non-prospective permits. Work in excess of the work programmes may also be
undertaken.

The following table summarises the minimum annual expenditure required to maintain the 4 exploration
licences detailed in Section 4 of this Progpectus

Exploration Licence $

Lucky Draw (EL 6810) 5,000
Mt David (EL 5242) 100,000
Springfield (EL 5991) 54,500
Weelah (EL 6309) 80,000
TOTAL 239,000

The minimum expenditure in repect of each of the 4 tenementsis subject to review a thetime of
application for renewa with the Department of Primary Industries. These expenditure requirement have not
been provided for in the accounts, however, they are included in the expenditure plans asoutlined in
Section 3.5 of this Prospectus.
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Jaguar Minerals Limite<] is the cedjistere<d holder of EL 5242 and EL 39891, Augur Resourges Lid is the
vegistorsd helder af EL 8309 and Meridwen Resources Lid s the wegisteaed holder of EL 6810,

The Tenements apphy 10 Froup 1 minerals, which are melallic minerals swuch as gold, sikrer, copper, ron
minerals el

The candfions of EL 5242, EL 59391 and EL 6304 allows expkaralion by all mathads tallhough certain
methods reguivg addmonal approval by 1he Envaonment Branch of the Dupaitrmoenl or olhen Sovermimend
instrumentaliie=).

The conditiens of EL G510 allows exploration by pw-impad methods. A lovidmpact Exploration Licences is
excluded fram the "Right to Megatiale” pracess of the Mative Titke Act 1993 (Mthe NTA™ and autharises
anly a bl 1ange of pospecng apeiations (see Sectwn 2.1.9 belaw).

The currenl 1erm af EL 6309 has expired bul the licence continues in farca pendrng the determinalion of
an applicaikn lor renewal. Reneyvial bas basn saughl over an unreducad araa for a furlhar pariod of o
years. Details af spacial circumsiances 1o suppart the renaval 9f EL B30% withnul 2 reduclion in area
have been ladged with the Deparment (3aclion 114(8) Mining Acly. In 1he evenl that the Depariment
does nol support the special circumstances submitted vath the application for reneveal. 1the application for
rencyal may be refescd or more han kel the holder of EL 6302 vall e regquired to rominate a
reduced area over which IRe renessal af EL 6309 might proceed (sec Scchan 2.4.7 belay)).

212, Euxclusions

The 1erms of the Ewploration Licence instryments issued in respect o the Tenemenls exclude land
wisled in The Commamecalibe of Sustialia and any land subgect to a National Park, segienal park, bestoric
Site palure rescrve, karst conservation ressnes of SAbor)inal arca wheh cxisted a1 the date of grant.
Time daoes not permit an investigauon inlo whether there is any land vexied in the Commopnvealth of
Ausiralia, histons site. nalure reserve. regional reserve. kars! consenation resenye or Abgriginal area.
Alhough f is considered wunlikely that Thore are Bege areas of such land within the Tenements.

There arg na areds of National Park glleclng the Tanemenls.

Thera are na Mining Rezerses afecting the Tenemeniz

213 Olher Titles and Applications

Mining Act

EL SZ247

The land subject o EL 5242 panially everlaps Exploration Licence Mo 83223019092 hefd by Bounty
Eesources Pty Limited for Group 2 and Geoupr 3 mincrals,  Pursuant 1o the 1erms of the Mining Act,
exroration rights for different mineraks can co-exigd, In the event af an operational conflict between the
avgibappndg Lerermennts, a party may apph 1o the Land and Envirgnment Sourl for a deleomanation of the
wialler (Section 293 Muning Acly.
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214, Encumbrances

The Company has lodgad apphcations for regisiration aof an equilable infarest in respact 1o EL 5587, EL
5242 and EL MM pursuani 1o Section 181{2) of the Mining Agt The equitable interest claimed in
resnect to EL 9981 iz pursuant 2 o Heads of Agreement dated 3 Jung 2010, The equilable inlerest
claimed morespect o EL 5242 is pusuand 1o an Agreemen dated 3 June 2000 and The cguilable imenest
claimed in respect (o EL 8209 is pursuant to 8 Heads of Agreemenl dated 2 Decembear 2010

The Diredor-Goeneral may, T satished hat the applican hokds 1he inderes! conceracd, regster the
documeant by which the legal o equitalle mierest is cvdencsd pursuant to Section 161¢4) of e Mining
Axl.

215 Stale Foarasts and Slate Consafvation Areas

Approgimately 2001 per cend of the EL S242 area s subject 10 the Dog Recks S1ate Forest and Mount
Davel S1a1c Forost.

Approximately 12 per cenl al the EL 6308 area is subject to lhe Weelah Slate Forest, Manna State
Forest and Nerang Cowal Stale Forest,

Appiozimately 299 pa cant of the EL 65810 ared is subject to the Moo ODaved Slate Forest,

3lnle Forests are not excluded from Exploralion Licences. bt exploration activities within State Foresis
are subjec 10 specilic requirements.

Foresls NEW is a public irading enlerprise within the News South Wales Departmani of Primary Industry,
and is a “landholdes far the pumasas af 1he Mining Act. |t is therefare necessany 1o anlar inlg an ancess
agroeetmenl with Forcsts NSW before comimencing prespecting in a State Forest (Section 140 Mining
Acl).

Siale Foresis are axempled areas for the purposss of Section 30 af tha Mining Act. This provesion
requires tha conzenl of the Miniler lar Minaral and Forest Resources belare carrying aul explaration
aclivilies within exempted areas. Such congent wwould enlail environmental assessimem by the
Depatiment of the propesed exploration, iwoull alse be expected 1that such consent vioukl be granted
anly m corsullain valh Forests NSW and subject to dhe darmes of an docess agreemmnt ieached wilh
Forasls MW

Slate Conseralion Areas are also exempled areas ynder Ibe Mining Act Pursuant o the requiremenis
of Soction 30 of 1he Mimmy Act and Seclion 477 af the Natienal Parks and Wikdlife Act 1374 {MPWY
ALy, IMe licence halder ingy not exeicise dghls pocsuant 19 ihe eence wilhin Stale Canservation Sreas
excapnt with 1the consent of the Minister for Mineral and Forest Rescurces, given with the approval of the
Minister for e Environment (sec akso Section 2.1.6 below), dccording to Depanment guidelings. a
Review: of Envronencnial Faclors must also e preparcd and submilled Tar approval a1 l=ast § vaecks
grior in the commencement of any prospecting opealicns.

Dealing Mo 5 of EL 8309 refors 10 the grant on S Seplember 2006 of a Section 3¢ consant 10 Augur
Besources Limmed by e Minister for Mineml Resources 10 allewd e dnlling of 33 rotary aidilast
frifcioy . " aeifn Wioolsh s Y gl el VY e Fae g Coyesl Tieks Forpsl

214 Eapicrsbior L ancs Coraliiionn
O, B0l L Sl sl Y 00
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The Exqtoration Licence instruments for EL 5247 and EL 39391 also contam a conditon rekatingg 10 Nalive
Title {maa Sachon 2.1.9 Delaw).

In addition o the foregoing. Condificn Mo 43 of EL 5242 provides that Ihe licence heolder st
rehabiliate 1o the satisfaction of the Depantment any areas disiubed by operslions carried oul under
forrma Expkaralion Liccnes Mo, 4810019320 ("EL 4819™ and musl fedge any repaits requned in
connecion wilh that licence. Michelago Respinrces ML was a previaus bolder al EL 5242 and EL 4510,
Whilsd EL 5242 has heen gramed over farmer EL 4810, the inclusicn of Condition Mo 48 in EL 5243
viould suggest that the Depanment included Condition Mo 45 in the EL 5242 licenes instrumcht to
ensure any oulstanding rebalibtation sork e respect 10 cxploration adwilies povicos conducted upon
EL 4510 would be completed after EL 4810 was cancelled.

EL &810

Lovsimpact Exploration Licenees are excuded feom the "Right to Megotiate” process of the MTA bul
authorise anly a limited range of prospeding operatlions {sec Sedoen 2.1.9 below)).

The conditions allached la lhe EL 6210 licence inslrumen! relate lo authonsed prospechng melhods,
envirgnmental management of exploration aclivities, access, drlling and core samping requiremeanis.
wehalililation of deslurbed land, safely reguinerments, mdeiference vilh ifiastructore and otililies, cleaning
al ees and vegalaten, pravenhion ol arasion and pallolion, coaslal wellands, water ose, presaervation of
ahorginal ohjects or places, expenditure and reporting requirgments, maintenance of security ancd
exercise of rights within State Conservation Areas

217 Expenditure and Reporting Requirements

Compliance with 1he expendiurg and repniing requirgments of an Explnration Licgnoe is important
becauss those matlers are oonsidercsd by 1he Departmcn vhen determining whether of nob 10 renew
thal Exploration Leeence, and if 50, whelher 1o renew the Exploralan Licence in lull, or o require a
reduction in The Exploration Licence area upon reneyral.

The Deparimen! advises Ihal all reporting alligations have been met in respect lo EL B309, EL §242 and
EL 58891, The Departiment advises that nad interim repons have been submined in respect 1o EL 8510, A4
annual repons due in respect 10 EL 6510 have beer submilled to the Depariment.

The Departrnent also advises IMal the axpandilure commdmenis allached to EL 5242 and EL 5291 hava
not heen mel The expenrdijure commilments in respect o EL 6308 and EL 8510 have been met

The canent annual expendilne commitmend for vach of lhe Exploation Licences is noted i the
Scheduhe.

218, Access and Compensation

I is necessary do enlar inlo a wrillen access agreement with the lrndholder prior o carnying  oue
exploratian on land which is owned or occupied. A landholder is entilled 1o compensation for all
compensalke Ioss caused 10 such Bnd by exploration (Secton 26301 Mining &ct). In the edent thatl an
agroeetme il canndgd be reached With the Fandnakler, the matter can be referred 10 arbiteation. and iF not
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218 Mative Title
The falal araa of EL 58591 1z subpect to lha Wallinglon Yalley Nalive Tk Claim NCOD,

The 1zl areq of EL 5242 and the 10131 area of EL G310 are subject 10 the Gundunguera Tribal Counc:l
Abaiiginal Carporation $6 Malive Tilhe Slaim NS9T77.

The land subject 10 EL 8309 i ned affected by any Malive Title Claim.

The issoc of whcther oF nol a Natree Tile Claim applics to the and sobject 10 1he Tenemems is wrclawant
1o the requirement 1o camphy with the Malive Title processes prescribed by the NTA f 1he relevant land i
land wihere Mative Tille existz ar may exist "Native Tile land™). The ihreshak] queslion when considering
Hative Thle izsues 15 Iherelare whether or nal the relevant land is Nalve Tile land ar, in ather wards,
whelher ar not Malive Title has bean exlinguished. I Natve Tile has been exlinguished, then it is noE
necessany 1o congider vhelber or not 1here i a Mative Title Claim i respect 10 the relevant land bedore
carrying out cxploration.

Il Matrve Tille has nol been exlinguished, 1hen it will (except in very specilic circumulances) be necessany
1o eomply with Mative Tile processes hefore carmying ol esplration The presence of o regisiered
Hative Tille Clarn sirmply rwans that A vall be necessary o oeach an agieemwn wilth the Halive Tille
Clarnarnis balora proceeding with (e relevant axploratwn activity. This may nol be the case vihes Thare
i cirrenly no reqisterad Native Title Claim, ahhough in thal caze i iz 1l necessany o undargo 1he
“Right t Negotiale” process presoribed by the MTA or other Native Title process

A A general statement, it can be said that Matwe Title haz boen cetinguizhed inomaeh of Moy South
Vuales Moneiheless, il i likely 1hal all of the Tenemenis aonlain at kasl some Crowen land. The status af
any Malive Tike in Fand cannnt be determinad with cenainty unlil a tharpugh search of each parcal al
land is carricd ol Such searches ane beyond e scope of Ihis repon.

Currently EL 5991 and 5247 confan the “Ministers consent” candilion. This means thal betore carrying
aut exploration on Matrse Thle [and, Lhe Ministers cansenl must ba ablained. The Minisler vall nad grant
{hal conzent unlil Ihe “Ryghi lo Negoliale” process prescnbed by the MTA has been undergene. EL 68510
and EL G205 do ned comain the “Minister's consent” conditicn.

EL 6308

The Right 1o Negofiate” process preseribed by the NTA has been compteted in respect to EL G308 As o
resull, no Mative Title Clairs vere registerad and therefore EL 6309 does not contain the “Minster's
consen” cendilion .

EL 5342

The “Right 1o Negoliate” process prescribod by the NTA has boen comptetcd n respeet ta EL 5242 In
accordance with 3eclion 31 al the NTA, a Deed was signed by 1he Mative Tille party. the halder of EL
5242 A1 thal iime and the Minister on behal of the Governmen! on 23 Codaher 2001 As 3 result, the
Depariment gramed canscnt 1o prospect on Mative Tite Land on 10 Apnl 2002,
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information 10 conlinm that o Deed of Assigniment or similar transferning agresment was enlered inlo
babtvseen Jaguar ineraks Lamoled and the Matwe Tille parky. B 2 resull, consent af 1he Malree Tille pary
vall naad 1a ba oblamed bafora prospacting aperalions can ocoul upon any areas of Malive Tole land
within EL 5242

EL 6510

Az a low-impact Expliration Licence, EL 82310 is excluded from the "Right 10 Neqgaotiate” process
prescribed Dy the MTA This means that subjed o oblaining a0 aceess arrangement vith any regisicred
Hative Tole boidy conporate or regesterned Mative Tale claimants, prospecting operabons authoneed by the
krv-impacl Exploralion Licence may be conducied an land where Halive Tille has nal been exlinguished.

The access arrangement musl address matters specilied in Section Z6A(7) of the NTA. These malkers
include the proleclion and avoidance of any area ar sile on the land or vraters to which Natiee Tile righls
and imerests relate. access 10 1he land or walers 10 which Mative Tale rights and interesis relate and the
veay in which any act thal affects Mative Tike rights and interests is done.

Frospeciing aperations authorised by a low-impac! Exploration Licence include aerial surveys, geological
and surveying field work Ibat oes not iovolve clearing. sampling by hand methods. gecund-based
geophysical surveys that do nat involee cleanng, dolliny and goledies associated with dnlling and the
aslablishimeant of a dnll sile, hal do e involvg clearing or axcavaten, altber than tha mmirnam necessay
1o ezx3ahlizh & drill site and envirgnmental field work that dees not invphee clearing

The hokler of EL 6810 may apply (or a variation of the prospecting operatiens aulharised onder the
Exploration Licencd o allow o other kinds of pospesting apeations. Aoy vanation would apply 1o the
whole af the licence area and if approved, the Exploralicn Licencs would cease in be a low-impase
Exploratint Licencz. The "Right 10 Megaliale” praocess prescribed hy the NTA would apply to any
propossd variation of EL 8310,

21.10. Aboriginal Places ahd Objects

An Aboriginal objec! is any matenal evidence ralaling 1o Aboriginal habitalion of at area. An Abonginal
pkace 15 o place declared as such by the Minisler administering the NPW Acl, because thal place is
deemed 10 have snecial syynificance 1o Abarkinal cublure, An Aboriginal place may or may not contain
Abanginal phyecis.

Ahariginal places and ohjects are reqiglered on AHIMS at the Depariment of Environment. Climate
Change angd Water. A search ol AHIMS indicates that there are several places and ahjects lacated within
o in elose praximily 1a the Tencments.

Fursuanl 1o Sertion 3502 and {d] of the NPW AGL it is & sirict liability offence to harm an Aboriginal
abpeet. or harm or desecrale an Abarginal place. [tz also an offenee 10 harm or descerate an Aboniginal
abpect thal the porscn knows is an Aboniginal objeet porsuant 10 Seation 36¢1) of Ihe NPW Acl. |t may be
necessary \o apphy tor an Aboriginal Heritage Impacl Permit (CAHIPT} if the aciivities cantemplated in
exarcising right= under Ihe Tenemeanis are likely to cause damage 1o Aborginal objecls or places The
prohibitions cantained in Section 38013 (2) and {4) apply whether of not the Aboriginal place o
Abariginal clject has been registerod an fhe AHIMS .
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SCHEDULE
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Material Contracts

Each document below is a contract that is material to the operations and affairs of the Company and
which prospective investors and their advisers would reasonably expect to be disclosed in this
Prospectus to enable an informed decision to be made regarding the Offer. The information
supplied is asummary only.

On 20 December 2010, the Company entered into a Sponsoring Broker Mandate with Dayton Way
Financial under which Dayton Way Financial was appointed Sponsoring Broker to the Offer.

Under the Sponsoring Broker Mandate the Company will remunerate Dayton Way Financial as
follows:

@ pay a commission of 6% of the funds raised under the Offer. The Company will also pay a
commission of up to 10% ($200.00) on funds that are raised from Applications for Shares of
$2,000. For Applications greater than $2,000, commission of only 6% will be paid; and

(b options exercisable at $0.25 expiring 3 years after the Company is admitted to the Official
List asfollows:

0] if the Minimum Subscription is raised - 1,000,000 options;

(i) if the Maximum Subscription is raised - 1,500,000 options; or

(iii)  apro-rata number between 1,000,000 optionsto 1,500,000 corresponding to the
amount between the Minimum Subscription and Maximum Subscription that is

raised.

The Sponsoring Broker reserves the right to terminate the Sponsoring Broker Mandate immediately
if any one or more of the following events occur:

@ amaterial new circumstance has arisen since the Prospectus was lodged that would in the
reasonable opinion of the Sponsoring Broker have been required by sections 710 or 711 of
the Corporations Act to be included in the Prospectus if it had arisen before the Prospectus
was lodged;

(b any material adverse change occursin the financial position of the Company or any
subsidiary;

(c) any Director or officer of the Company named in the Prospectus dies or is charged with or
convicted of an indictable offence;
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(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

(1)

(m)

(n)
(0)

(P)

any material statement in the Prospectus is found to be or becomes misleading or deceptive
or thereis found to be a material omission from the Prospectus of material required by
sections 710 or 711 of the Corporations Act;

any person who has previously consented to the inclusion of its, his or her name in the
Prospectus or to be named in the Prospectus, withdraws that consent;

any information supplied at any time by the Company or any person on its behalf to the
Dayton Way Financial in respect of any aspect of the Offer is or becomes false or
misleading;

any of the results of investigations of the Company or of any subsidiary conducted pursuant
to the Company's due diligence program and verification material is or becomes false or
misleading;

any material contravention by the Company or an officer of any of them of any provision of
the Corporations Act, or the ASX Listing Rules or any requirement of ASX or the ASIC or
any governmental agency;

aresolution is passed or an order made by a court of competent jurisdiction for the winding
up of the Company or any subsidiary.

areceiver or receiver and manager is appointed to all or any part of the assets or undertaking
of the Company or any subsidiary;

the Company or any subsidiary enters into any scheme of arrangement with its creditors or
any class of them or indicates its intentions to do so;

the Company or any subsidiary suspends payments of its debts or is unable to pay its debts
within the meaning of the Corporations Act;

the Company or any subsidiary is placed under official management or an official manager
is appointed;

aliquidator or provisional liquidator is appointed to the Company or any subsidiary;

an inspector is appointed pursuant to the Corporations Act to investigate all or any part of
the affairs of the Company or any subsidiary;

the Company or any party having power to do so appoints a voluntary administrator to the

Company or any subsidiary or any part of the business or asset of the Company becomes
subject to any form of administration;
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(@ that all mining, exploration or prospecting rights, leases and tenements referred to in the
Prospectus are not current and not all conditions attached thereto and payments due on them
have been satisfied; or

(n the COMEX (United States Commodities Exchange) quoted gold price falls below
US$1,000 for five consecutive days.

Jaguar Minerals is the registered holder of EL 5991. On 3 June 2010, the Company entered into a
heads of agreement with Jaguar Mineralsin relation to EL 5991 (Springfield Heads of
Agreement). The Springfield Heads of Agreement provides for the Company to acquire an option
to purchase 80% of EL 5991 for the consideration of $35,000, comprising:

(&  $10,000 cash; and

(b $25,000 exploration expenditure.

The option is exercisable on payment by the Company of a further $300,000, comprising:

(¢  $100,000 cash; and

(d) 1,000,000 ordinary shares in the Company, being $200,000 in value of ordinary sharesin the
Company based on the issue price of 20 cents per share under the Offer.

Each of the cash payments above is exclusive of GST.

On 3 December 2010, Jaguar Minerals and the Company agreed to extend the option period until 2
March 2011. Following exercise of the option the Company and Jaguar Minerals will negotiate in
good faith to execute aformal joint venture agreement in relation to EL 5991.

The Springfield Heads of Agreement provides that should Meridien exercise the option, Jaguar
Minerals’ will be free carried to feasibility in respect of its 20% interest in EL 5991. |If Jaguar
Minerals’ interest falls below 5%, then its interest will be converted to a 1.5% Net Smelter Royalty.
The Springfield Heads of Agreement will terminate if:

@ the $25,000 exploration expenditure has not been expended by 2 March 2011;

(b the $100,000 cash payment and issue of $200,000 worth of the Company’s shares are not
made to Jaguar Minerals by 2 March 2011,

(c) the Company gives notice of termination to Jaguar Minerals; or
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(d) the Company is in breach of the Springfield Heads of Agreement and the breach is not
rectified within one calendar month of notification by Jaguar Minerals of such breach.

Jaguar Minerals is the registered holder of EL 5242. On 3 June 2010, the Company entered into a
farmin agreement with Jaguar Minerals in relation to EL 5242 (Mt David Farmin Agreement).
The Mt David Farmin Agreement provides that the Company may acquire:

@ a20% interest in EL 5242 if it commits $60,000 exploration expenditure by 26 June
2011,

(b an additional 25% interest by incurring an additional $100,000 of exploration
expenditure by 26 February 2012; and

(c) afurther 15% interest by incurring a further $100,000 of exploration expenditure by
26 February 2013.

Each of the cash payments described above is exclusive of GST.

The Mt David Farmin Agreement also requires the Company to incur at least $40,000 in exploration
expenditure by 26 June 2010. This date has been extended to 2 June 2011.

After 3 October 2011, the parties may also enter into a detailed formal joint venture agreement in
relation to EL 5242.

If Jaguar Minerals’ interest falls below 5% then its interest will be converted to a 3% Net Smelter
Royalty.

The Mt David Farmin Agreement will terminate if:

@ the Company failsto incur at least $40,000 in exploration expenditure by 2 June 2011;

(b the Company gives 20 business days notice in writing to Jaguar Minerals, provided that the
Company has paid any amounts it has elected to contribute under the Mt David Farmin
Agreement, and EL 5242 is in good standing with the NSW Department of Primary
Industries;

(c) the Company’s or Jaguar Minerals’ interest is reduced to less than 5%; or

(d) the parties terminate by mutual agreement.
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Augur Resources is the registered holder of EL 6309. On 3 December 2010, the Company entered
into a heads of agreement with Augur Resources in relation to EL 6309 (Weelah Heads of
Agreement). The Weelah Heads of Agreement provides that in consideration of a cash payment of
$5,000, the Company acquired an option to purchase 80% of EL 6309 exercisable on payment of a
further $40,000, comprising:

(&  $10,000 cash; and

(b 150,000 ordinary shares in the Company, being $30,000 in value of ordinary sharesin the
Company based on the issue price of 20 cents per share under the Offer.

Each of the cash payments described above is exclusive of GST.

Should the option be exercised, at the end of the option period, the Company and Augur Resources
will negotiate in good faith to execute a formal joint venture agreement in relation to EL 6309.

The Weelah Heads of Agreement will terminate if:
@ the $40,000 transfer payment is not made by 2 June 2011;
(b the Company notifies Augur Resources at any time of such termination; or

(c) the Company is in breach of the Weelah Heads of Agreement and the breach is not rectified
within one calendar month of notification by Augur Resources of such breach.

The Company has entered into an employment agreement with Mr Michael 1vkovic, the Company’s
Managing Director.

The agreement provides for an initial 24 month term commencing on 17 December 2010 with
automatic 6 month renewal unless otherwise terminated. Mr Ivkovic will receive remuneration at
the rate of $120,000 per annum plus 10% superannuation. In addition, the Company may from time
to time pay Mr Ivkovic an annual bonus of to 50% of his annual remuneration, subject to Mr
Ivkovic’s achievement of performance targets set by the Board from time to time.

The agreement is on normal commercial terms and provides for the payment of atotal remuneration

package which is commensurate with remuneration packages offered to managing directors of
public companies of asimilar size and industry grouping as the Company.
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The Company proposes to engage Lycopodium Minerals to undertake a concept study to identify
viable treatment options for the re-treatment of the Lucky Draw tailings dam. It is proposed that the
Company enter into this agreement following completion of the capital raising contemplated by this
Prospectus.

The Company proposes to engage RW Corkery & Co to act as the Company’s environmental
impact consultant in respect of the Lucky Draw tailings dam. It is proposed that the Company enter
into this agreement following completion of the capital raising contemplated by this Prospectus.

On 30 August 2010 the Company and PYBAR Mining Services executed a Memorandum of
Understanding (PYBAR M OU). The PYBAR MOU provides that the Company and PYBAR
establish a strategic alliance for the completion of scoping and feasibility studies for the exploitation
of EL 6810 including the area covered by the Lucky Draw Tailings Dam, EL 5991 at Springfield
and EL 5242 at Mt David.

The PYBAR MOU also contemplates that:
@ PYBAR will be appointed as the project manager at EL 6810;

(b PYBAR will be remunerated by receipt of a share of net operating income and/or a direct
shareholding in the Company; and

(c) PYBAR and the Company may incorporate a 50/50 owned company which may be used as
the vehicle for the purchase of a second-hand plant for processing tailings in the area of EL
6810.

It is proposed that the Company enter into aformal agreement with PYBAR Mining Services
following completion of the capital raising contemplated by this Prospectus.

Chris Sylvester has been engaged to provide geological consultancy services to the Company and to
act as a member of the Technical Committee. Mr Sylvester has been engaged for a 12 month term
and will receive $25,000 plus GST per annum and will be reimbursed for reasonable out-of-pocket
expenses incurred in providing his services.
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Charles Straw has been engaged to provide geological consultancy services to the Company and to
act as amember of the Technical Committee. Mr Straw has been engaged for a 12 month term and
will receive $25,000 plus GST per annum and will be reimbursed for reasonable out-of-pocket
expenses incurred in providing his services.

To the extent permitted by law and without limiting the powers of the Company, the Company must
indemnify each person who is and has been an officer of the Company against any liability which
results from facts or circumstances relating to the person serving or having served in that capacity,
provided that it does not arise out of conduct involving a lack of good faith, for costs and expenses
incurred by the person defending proceedings in which judgment is given in favour of the person or
in which the person is acquitted or in connection with an application in which the Court grants relief
to the person under the law.

As permitted by the Constitution, the Company has entered into a deed of indemnity and access
with each Director. The indemnity is subject to restrictions prescribed in the Corporations Act.

In summary the deed:
@ indemnifies a Director, while he is a Director and for seven years thereafter, against

liabilities incurred as aresult of acting as a Director subject to certain exclusions and
provides for related legal costs to be paid by the Company;

(b requires the Company to use its best endeavoursto put in place and to maintain an
insurance policy against any liability incurred by a Director in his capacity as a
Director;

(c) providesthat any Director can access independent professional advice if felt

necessary for the conduct of his duties; and

(d) provides a Director with aright of access to Board papers and other documents while
in office and for 7 years thereafter.

As at the date of this Prospectus, the Directors have resolved to not take out any directors’ and
officers’ insurance and will rely on the deed of indemnity, access and insurance with the Company.
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Additional Information

The Congtitution governs the Company. Copies of the Constitution are available for inspection
during normal business hours at the Company’s registered office.

The following is a summary of the provisions of the Congtitution governing the rights and liabilities
that attach to Shares.

The Shares are presently listed on NSX trading under the NSX Code MRW. The Shares are fully paid
ordinary shares which will rank equally with all other shares on issue from the date of issue and are
the same class of the Shares asthose listed on NSX.

This summary is not exhaustive nor does it congdtitute a definite satement of the rights and liabilities
of the Company’s members. To obtain such a statement, Applicants should seek independent legal
advice.

Ranking
The Shares are fully paid ordinary shares and will rank equally in all respects with the existing Shares
in the Company.

Partly Paid Shares and Liability for Calls
The Company has no partly paid shareson issue.

Reports and Notices
Members are entitled to recelve all notices, reports, accounts and other documents required to be
furnished to members under the Congtitution, the Corporations Act and the Listing Rules.

General Mesetings

Members are entitled to be present in person, or by proxy, atorney or representative to vote at general
meetings of the Company. Members may requisition general meetings in accordance with the
Corporations Act and the congtitution of the Company.

Voting

Subject to any rights or restrictions for the time being attached to any class or classes of shares (at the
present time there are none) a a general meeting of the Company every ordinary member present in
person, or by proxy, attorney or representative shall on a show of hands have one vote and upon a poll
every member present in person or by proxy, attorney or representative has one vote for every share
held. A qualification to the above is that where a person is present a a meeting as proxy or
representative for more than one member then on a show of hands that person shall have only one
vote and not one vote for each person represented by him. That vote will be taken as having been cast
for al the members the person represents and the person must not exercise that vote in a way which
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would contravene any directions given to the person in accordance with any instrument appointing the
person as proxy or attorney.

A member who holds a share which is not fully paid shall be entitled to a fraction of a vote equal to
the proportion that the amount paid-up bears to the total issue price of the share. Amounts paid or
credited aspaid in advance of acall are ignored when calculating the fraction.

Dividends
The Directors may declare and authorise the distribution, from the profits of the Company, of
dividends to be distributed to members according to their rights and interests.

Winding Up
Subject to any special or preferential rights attaching to any class or classes of shares, members will
be entitled in awinding up to share in any surplus assets of the Company in proportion to the Shares
held by them respectively, less any amount which remains unpaid on their Shares a the time of
distribution.

Trander of Shares
Subject to the congtitution of the Company, the Corporations Act and the Listing Rules, the Shares
will be freely transferable.

Future Increasesin Capital

The alotment and issue of Shares is under the control of the Directors of the Company. Subject to
regtrictions on the allotment of Shares to Directors or their associates contained in the Listing Rules,
the congtitution of the Company and the Corporations Act, the Directors may allot or otherwise
dispose of Shareson such terms and conditions asthey see fit.

Variation or Cancellation of Rights

(@) Subject to the Listing Rules, if at any time the share capital of the Company is divided into
different classes of shares, the rights attached to shares in any class of shares (unless
otherwise provided by the terms of issue of the shares of that class) may, whether or not the
Company is being wound up, be varied or cancelled by special resolution of the Company
and:

() by special resolution passed at a meeting of the class of members holding shares in that
class; or

(i) with the written consent of members with at least 75% of the votesin the class.

(b) The Company must give written notice of the variation or cancellation to the members of the
class within seven days after the variation or cancellation is made.

1 128



Meridien Resources Limited Prospectus

The following Options are on issue or areto be issued:

Category of Number Exercisable
Options
Ordinary 5,485,000 On or before 31 October 2013
Director 375,000 On or before 31 October 2013
Founder 3,125,000 On or before 31 October 2013
Broker 1,000,000to | Options are to be issued following completion of the Offer
1,500,000 | and are exercisable on or before three years from the date of
admission to the Official List of ASX.

The terms of each of the Options are identical in all respects other than as stated below:

(@) Each Option entitles the holder to subscribe for one Ordinary Share in the Company upon the
payment of:

- Ordinary, Director and Founder Options - $0.20
- Broker Options - $0.25
(b) The Options will lapse as follows:
- Ordinary, Director and Founder Options - 5.00pm (AEST) on 31 October 2013

- Broker Options - 5.00pm (AEST) on three years from the date of admission to the Official
List of ASX.

(c) The Options aretransferable.
(d) The Options will not be listed.

(e) There are no participating rights or entitlements inherent in these Options and holders of the
Options will not be entitled to participate in new issues of capital that may be offered to
shareholders during the currency of the Options.

(f) In the event of any re-organisation (including reconstruction, consolidation, subdivision,
reduction or return of capital) of the issued capital of the Company, the Options will be re-
organised as required by the Listing Rules, but in all other respects the terms of exercise will
remain unchanged.

(9) The Options shall be exercisable at any time during the period ending on or before the Expiry
Date ("Exercise Period") by the delivery to the registered office of the Company of a notice in
writing ("Notice") stating the intention of the Option holder to exercise all or a specified number
of options held by the Option holder accompanied by an Option Certificate or holding statement
and a cheque made payable to the Company for the subscription moneys for the shares to be
issued on exercise of the options the subject of the Notice. The Notice and cheque must be
received by the Company during the Exercise Period. An exercise of only some options shall
not affect the rights of the option holder to the balance of the options held by him.
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(h) The Company shall allot the resultant Shares and deliver a statement of shareholdings with a
holders’ identification number within 5 business days of exercise of the Options.

() The Shares allotted shall rank, from the date of allotment, equally with the existing Ordinary
Shares of the Company in all respects.

The Company has 1,725,000 Convertible Noteson issue. A summary of the key terms of the
Convertible Notesis set out below:

Issue Price $0.20 per Convertible Note

Term The Convertible Notes will have aterm ending on 1
January 2012 unless previously repaid or converted into
Shares.

Interest Rate 10% per annum on the Issue Price.

Interest Payments Interest is payable quarterly in arrears on each Interest

Payment Date. The first Interest Payment Date is31 March
2011 with the first payment being accrued interest from the
Issue Dateto that date. Accrued interest will be paid in the
event of early Conversion or Redemption.

Conversion by Note Each Convertible Note entitles the Note Holder to one
Holder Share (subject to any adjustment for bonus shares, rights
issues and capital reconstructions).

Upon conversion or redemption, Note holders will also be
issued a bonus Share with a face value of $0.20 &t the rate
of 1 bonus Share for every 3 Convertible Notes converted
or repaid.

Note Holders may elect to convert their Convertible Notes
at any time from the Issue Date to the Expiry Date unless
the Company proposes a merger by scheme of arrangement
or atakeover bid (as defined in the Corporations Act) in
which case the conversion period commences on the
announcement of the merger or takeover bid.

Redemption Any Convertible Notes not converted by the Maturity Date
must be repaid by the Company at the Issue Price on the
Maturity Date. The Company may not redeem the
Convertible Notes.

Ranking Until Conversion or Redemption, the Convertible Notes
will be unsecured debt obligations of the Company and
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rank equally with other ordinary unsecured creditors of the
Company in relation to repayment of principal and interest.
The Convertible Notes will rank behind any secured
creditors of the Company but will rank ahead of Shares.
Each Share issued on Conversion will rank equally with all
existing Shares then on issue, except that they will not be
entitled to any dividend that has been declared or
determined but not paid as athe Conversion Date.

Bonus I ssues If at any time after the | ssue Date but before the
Termination Date or Allotment Date, the Company makes a
Bonus I'ssue and issues to the holders of Shares any Bonus
Securities, then the Company must issue to the Noteholder
Bonus Securities of the number which the Noteholder
would have been entitled to receive by way of participation
in the issue of Bonus Securities if it had Converted the
Convertible Notesinto Shares.

Reconstruction If at any time after the | ssue Date but before the Allotment
Date, there occurs any reduction, repayment by way of
reduction, consolidation or division of the issued capital of
the Company, then the entitlement of the Noteholder to
Convert the Convertible Notes must be reconstructed in the
same proportion and manner as that reduction, repayment
by way of reduction, consolidation or division of the issued
capital of the Company (subject to the same provisions, if
any, with respect to the rounding of entitlements) as are
approved by the meeting of members of the Company
which approves that reconstruction of capital.

Voting Except in the circumstances required by the Listing Rules
or the Corporations Act, Note Holders will not be entitled
to receive notice of or to vote a general meetings of the
Company.
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The following are key features of the Employee Option Plan:

1

2.2

2.3

3.2

Eligibility
The Board may issue Options under the EOP to any employee of the Company and its
subsidiaries, including executive Directors and non-executive Directors.

General Terms of the Options
Options will be issued free of charge, unless the Board determines otherwise. Each Option is
to subscribe for one Share and, when issued, the Share will rank equally with other Shares.

The Options are not transferable.

Quotation of the Options on the ASX will not be sought, but the Company will apply to the
ASX for official quotation of Shares issued on exercise of Options. Options may be granted
subject to conditions specified by the Board which must be satisfied before the Options can
be exercised.

Exercise of Options

Unless the terms on which an Option was offered specify otherwise, an Option may be
exercised at any time after two years from the dateit is granted, provided the employee is
still employed by the Company.

An Option may also be exercised in special circumstances, that is, at any time within 6
months after the employee's death, total and permanent disablement, retirement or
retrenchment. An Option lapses upon termination of the employee's employment by the
Company and, unless the terms of the offer of the Option specify otherwise, lapses five
years after the date upon which it was granted.

Exercise Price
The exercise price per Option will be the amount determined by the Board at the time of the
grant of the Option.

New Issues of Securities

Optionholders will not be entitled to participate in any new issue of securitiesin the
Company unless they exercise their Options prior to the record date for the determination of
entitlements to the new issue.

Bonus | ssues

If the Company makes a bonus issue of securities to the Shareholders, each unexercised
Option will, on exercise, entitle its holder to receive the bonus securities as if the Option had
been exercised before the record date for the bonus issue.
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7 RightsIssue
If the Company makes a pro-rata rights issue of Shares for cash to its ordinary Shareholders,
the exercise price of unexercised Options is adjusted to reflect the diluting effect of the
issue.

8 Capital Reorganisations
If there is any reorganisation of the capital of the Company, the number of Options and their
exercise price will be adjusted in accordance with the Listing Rules.

9 Limit on Number of Options

The maximum number of Options on issue under the EOP must not at any time exceed 5%
of the total number of Shares on issue at that time.

The following are the top 20 holders of Shares as at 23 December 2010:

Holder Name Shares %
MERIDIEN CAPITAL LTD 5,000,000 24.106
FAIRCHOICE LIMITED 1,250,000 6.027
DALUA PTY LTD 1,250,000 6.027
IVKOVIC HOLDINGSPTY LTD <IVKOVIC FAMILY A/C> 1,250,000 6.027
AB OVERELL SHOESPTY LTD <SUPER FUND NO 2 A/C> 1,250,000 6.027
MR PATRICK HARFORD <HARFORD SUPER FUND A/C> 1,190,000 5.737
COLLINS STREET GROUPLTD 500,000 2.411
COMMON SENSE COMPUTING PTY LTD

<COMMON SENSE A/C> 500,000 2411
PROTO RESOURCES INVESTMENTSLTD 375,000 1.808
PROTO RESOURCES & INVESTMENTSLTD 357,140 1.722
MR ANDREW KENNETH BRUCE MORTIMER 321,428 1.550
SUPER 1136 PTY LTD 300,000 1.446
MR JOHN MACFARLANE 260,000 1.254
MR KEVIN GOOD 250,000 1.205
MR KEVIN SHIRLAW 250,000 1.205
SA CAPITAL FUNDS MANAGEMENT LIMITED

<SACFM NO 1 FUND A/C> 250,000 1.205
MR MING SUN & MRS ALICE SUN 250,000 1.205
MR ANDREW JAMES DAVIE 250,000 1.205
MR GEOFFREY JROBINSON 250,000 1.205
DIND HOLDINGS PTY LTD <DIND SUPER FUND A/C> 250,000 1.205
Total 15,543,568 74.939

Please note that as the Company is currently trading onthe NSX, the Top 20 Shareholders may be
subject to change during the Offer period of this Prospectus.
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The following are the top 20 holders of Options as at 23 December 2010:

Holder Name Options %
MERIDIEN CAPITAL LTD 2,500,000 27.824
FAIRCHOICE LIMITED 625,000 6.956
DALUA PTY LTD 625,000 6.956
IVKOVIC HOLDINGS PTY LTD <IVKOVIC FAMILY A/C> 625,000 6.956
MR PATRICK HARFORD <HARFORD SUPER FUND A/C> 600,000 6.678
COLLINS STREET GROUPLTD 250,000 2.782
AB OVERELL SHOESPTY LTD <SUPER FUND NO 2 A/C> 250,000 2.782
COMMON SENSE COMPUTING PTY LTD
<COMMON SENSE A/C> 250,000 2.782
PROTO RESOURCES INVESTMENTSLTD 187,500 2.087
SUPER 1136 PTY LTD 150,000 1.669
MR KEVIN GOOD 125,000 1.391
MR KEVIN SHIRLAW 125,000 1.391
MR JOHN MACFARLANE 125,000 1.391
MR MING SUN & MRS ALICE SUN 125,000 1.391
MR GEOFFREY JROBINSON 125,000 1.391
MR WILLIAM JOSEPH CLANCY & MRS CATHERINE MARY
CLANCY <THE CLANCY SUPER FUND A/C> 100,000 1.113
MR ANDREW JAMES DAVIE 100,000 1.113
MS NATALIE ANN MACCULLAGH 100,000 1.113
TULLA CAPITAL MANAGEMENT PTY LTD
<TULLA CAPITAL MNGT INVT A/C> 100,000 1.113
SOUTHERN CROSS MANAGEMENT GROUPPTY LTD 100,000 1.113
Total 7,187,500 79.994
The following dollar amounts are anticipated issue costs excluding GST:

Minimum Maximum
Capital Raising Subscription  Subscription
Brokerage & Commissions 196,000 316,000
Legal Fees 50,000 50,000
Investigating Accountant’s Fees 12,500 12,500
Tenement Report 15,000 15,000
Independent Geologist Report 15,000 15,000
ASX, ASIC and Registry fees 35,000 40,000
Printing, Marketing and Distribution 25,000 30,000
Other 5,000 5,000

353,500 483,500

Broker Options (Non-Cash) 70,709 106,064
TOTAL 424,209 589,564
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The Directors believe that, on completion of the Offer, the Company will have sufficient working
capital to carry out the work programs outlined in the Prospectus. Investors should also review the
Expenditure Plans and Use of Funds set out at Section 3.5 of this Prospectus

The acquisition and disposal of Shares will have tax consequences, which will differ depending on
the individual financial affairs of each investor. All potential investors inthe Company are urged to
obtain independent financial advice about the consequences of acquiring Sharesgenerally and
specifically from ataxation viewpoint. To the maximum extent permitted by law, the Company, its
officers and each of their respective advisors accept no liability or responsibility with respect to the
taxation consequences of subscribing for Shares under this Prospectus.

This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure Period
isto enable this Prospectus to be examined by market participants prior to the raising of funds.
Potential investors should be aware that this examination may result in the identification of
deficiencies in the Prospectus and, in those circumstances, any Application that has been received
may need to be dealt with in accordance with section 724 of the Corporations Act.

Applications for Shares under this Prospectus will not be accepted by the Company until after the
expiry of the Exposure Period. No preference will be conferred on persons who lodge Applications
prior to the expiry of the Exposure Period.

The Directors are not aware of any current or threatened litigation, arbitration proceeding,
administrative appeal or criminal or governmental prosecution of a material nature in which the
Company isdirectly or indirectly concerned which is likely to have a material adverse impact on the
business or the financial position of the Company.

Pursuant to Class Order 00/044, the ASIC has exempted compliance with certain provisions of the
Corporations Act to allow distribution of an electronic Prospectus and electronic Application Form
on the basis of a paper Prospectus being lodged with ASIC, and the publication of notices referring
to an electronic Prospectus or electronic Application Form, subject to compliance with certain
conditions.

If you have received this Prospectus as an electronic Prospectus, please ensure that you have
received the entire Prospectus accompanied by the Application Form. If you have not, please
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contact the Company which will send you free of charge either a hard copy or electronic copy of the
Prospectus or both. Alternatively, you may obtain a copy of the Prospectus from the Company’s
website www.meridienresour ces.com.au.

The Company reserves the right not to accept an Application Form from a person if it has reason to
believe that when that person was given access to the electronic Application Form, it was not
provided together with the electronic Prospectus and any relevant supplementary or replacement
Prospectus or any of those documents were incomplete or altered.

The Company’s largest shareholder, Meridien Capital, has indicated that it does not intend to
participate in this capital raising. Meridien Capital’s current security holding and its percentage
holding under the Minimum Subscription and Maximum Subscription will be as follows:

%
Current shareholding percentage 24.11
Sharehol ding percentage under Minimum Subscription 12.76
Sharehol ding percentage under Maximum Subscription 10.16
Current optionholding percentage 27.82
Optionholding percentage under Minimum Subscription 25.04
Optionholding percentage under Maximum Subscription 23.84

On 1 February 2010, the Company entered into an agreement with Meridien Capital whereby
Meridien Capital agreed to provide:

@ advisory services to the Company on a monthly retainer of $10,000 plus GST. The advisory
services were terminated on 30 September 2010. As at the date of this Prospectus the
Company has paid $80,000 to Meridien Capital for the advisory services; and

(b office space and accounting support to the Company in the sum of $2,000 per month
(exclusive of GST). Meridien Capital is continuing to provide office space and accounting
support to the Company. As a the date of this Prospectus the Company has paid
approximately $22,000 to Meridien Capital for the office space and accounting support.

Three Directors of the Company, Mr Kevin Good, Mr Kevin Shirlaw and Mr Michael Ivkovic, are
also directors of Meridien Capital.
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Except as disclosed in this Prospectus, no director holds, or during the last two years has held, any
interest in:

e theformation or promotion of the Company;

e property acquired or proposed to be acquired by the Company in connection with its
formation or promotion of the Offer; or

¢ the Offer, and no amounts of any kind (whether in cash, Shares or otherwise) have been
paid or agreed to be paid to any Director to induce him to become or to qualify as a Director
or otherwise for services rendered by the Director in connection with the promotion of the
Company or the Offer.

At the date of this Prospectusthe relevant interests of each of the Directorsin the Shares and
Options of the Company are as follows:

Dir ector Shares Options
Kevin Good 250,000 125,000
Michael Ivkovic 1,250,000 625,000
Kevin Shirlaw 250,000 125,000
John MacFarlane 750,000 375,000
Total 2,500,000 1,250,000

These Shares and Options are held indirectly and through entities controlled by the Directors.

The Constitution of the Company provides that non-executive Directors, other than a Managing
Director or an Executive Director, are entitled to remuneration as determined by the Directors but
not exceeding in aggregate for any financial year the maximum sum that is from time to time
approved by the Company in General Meeting.

In the 2 year period ending on the date of this Prospectus, the Directors of the Company have been
paid the following fees:

1 137



Meridien Resources Limited Prospectus

Name Cash Shares Options
Kevin Good $37,500 Nil Nil
Michad 1vkovic Nil Nil Nil
Kevin Shirlaw $37,500 Nil Nil
John MacFarlane $37,500 Nil Nil
Total $112,500 Nil Nil

In addition to any remuneration, the Company must pay a Director al reasonable expenses
(including travelling and accommodation expenses) incurred by the Director in attending meetings
of the Company, the Board, or a committee of the Board on the business of the Company or in
carrying out duties as a Director.

Subject to any contract with the Company and to the Listing Rules, the Board may fix the
remuneration of each Executive Director. That remuneration may consist of salary, bonuses or any
other elements but must not be a commission on or percentage of profits or operating revenue.

The Directors are entitled to be remunerated as set out below:

Remuner ation per annum

Name Position Effective Date (Inclusive of 10%
Super annuation)
Kevin Good Non-Executive Chairman Date the Company is $44,000
admitted to Official List
Michael Ivkovic Managing Director 17 December 2010 $132,000
Kevin Shirlaw Non-Executive Director Date the Company is $44,000
admitted to Official List
John MacFarlane Non-Executive Director Date the Company is $44,000
admitted to Official List
Total $264,000

Following the successful completion of this capital raising, the Directors propose to seek
Shareholder approval for the issue of Options with an exercise price equal or greater than the Issue

Price.

Except as disclosed in this Prospectus, no expert, promoter or any other person named in this
Prospectus as performing a function in a professional advisory or other capacity in connection with
the preparation or distribution of the Prospectus, nor any firm in which any of those personsis or
was a partner nor any company with which any of those persons is or was associated, has now, or
has had, in the 2 year period ending on the date of this Prospectus, any interest in:
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e theformation or promotion of the Company; or

e property acquired or proposed to be acquired by the Company in connection with its
formation or promotion or the Offer under this Prospectus, or

e the Offer under this Prospectus.

Except as disclosed in this Prospectus, no amounts of any kind (whether in cash, Shares, Options or
otherwise) have been paid or given or agreed to be paid or given to any expert, promoter or any
other person named in this Prospectus as performing a function in a professional advisory or other
capacity in connection with the preparation or distribution of the Prospectus, or to any firm in which
any of those personsis or was a partner or to any company in which any of those personsis or was
associated with, for services rendered by that person in connection with the formation or promotion
of the Company or the Offer under this Prospectus.

@ In accordance with the terms of their engagement, TressCox Lawyers will be paid
$50,000 (plus applicable GST) by the Company for services relating to the preparation
of this Prospectus and associated due diligence and in relation to the various material
agreements and contracts set out in Section 13 of this Prospectus.

(b In accordance with the terms of their engagement, as the Independent Accountant RSM
Bird Cameron Corporate will be paid an amount $12,500 (plus applicable GST) in
relation to provision of the Independent Accountants’ Report set out in Section 10 of this
Prospectus.

(c) In accordance with the terms of the Sponsoring Broker Mandate, Dayton Way Financial
will be paid 6% of the amount raised under the Offer being $180,000 under the
Minimum Subscription and $300,000 under the Maximum Subscription.

(d) Rangott Mineral Exploration will receive professional fees of approximately $15,000
(plus applicable GST) for the provision of the Independent Geologist’s Report as set out
in Section 9 of this Prospectus.

(e Hetherington will receive professional fees of approximately $12,500 for the provision
of the Tenements Report as set out in Section 12 of this Prospectus.
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Written consents to be named in this Prospectus have been given and at the time of this Prospectus
have not been withdrawn by the following parties. Copies of the consents are available for
inspection during normal office hours, free of charge, a the registered office of the Company:

Rangott Mineral Exploration has given and not withdrawn its written consent to be named as
Independent Geologist in the form and context in which it is so named, nor is any statement in this
Prospectus based on any statement by Rangott Mineral Exploration other than the Independent
Geologist’s Report set out at Section 9 of this Prospectus.

RSM Bird Cameron Corporate has given and not withdrawn its written consent to be named
herein as Investigating Accountant in the form and context in which it is so named, nor is any
statement in this Prospectus based on any statement by RSM Bird Cameron Corporate other than
the Investigating Accoutant’s Report set out at Section 10 of this Prospectus.

RSM Bird Cameron Partners has given and not withdrawn its written consent to be named herein
as Auditor in the form and context in which it is so named, nor is any statement in this Prospectus
based on any statement by RSM Bird Cameron Partners.

Hetherington has given and not withdrawn its written consent to be named herein as providing the
Tenements Report in the form and context in which it is so named, nor is any statement in this
Prospectus based on any statement by Hetherington other than the Tenements Report set out at
Section 12 of this Prospectus.

TressCox Lawyers have given and not withdrawn their written consent to be named herein as the
Solicitor to the Company in the form and context in which they are so named, nor is any statement
in this Prospectus based on any statement by TressCox Lawyers.

Dayton Way Financial has given and not withdrawn their written consent to be named herein as
the Sponsoring Broker to the Company in the form and context in which it is so named, nor is any
statement in this Prospectus based on any statement by Dayton Way Financial.

Registries Limited has given and not withdrawn their written consent to be named herein as the
Share Registry to the Company in the form and context in which they are so named, nor is any
statement in this Prospectus based on any statement by Registries Limited.

Chris Sylvester has given and not withdrawn his written consent to be named herein as a member
of the Technical Committee in the form and context in which he is so named, nor is any statement
in this Prospectus based on any statement by him.

Charles Straw has given and not withdrawn his written consent to be named herein as a member of

the Technical Committee in the form and context in which he is so hamed, nor is any statement in
this Prospectus based on any statement by him.
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Glossary of Terms

Where the following terms are used in this Prospectus they have the following meanings:

A$or$ The currency of Australia, except where indicated otherwise.

AEDT Australian Eastern Daylight Time.

Applicant A person(s) who submits avalid Application Form pursuant to this
Prospectus.

Application A valid application to subscribe for Shares.

Application Form The application form attached to and forming part of this
Prospectus.

Application Monies Application money received from Applicants.

ASIC Australian Securities and I nvestments Commission.

ASX ASX Limited (ACN 008 624 691).

ASX Settlement ASX Settlement Pty Limited (ACN 008 504 532).

ASX Settlement The operating rules of ASX Settlement.

Operating Rules

Au Gold.

Augur Resources Augur Resources Ltd (ACN 106 879 690).

Board The board of Directors.

Broker Performance Optionsto acquire Shares at an exercise price of 20 cents on or

Options before 3 years from the date of admission to the Official List of

ASX that areto be granted to the Sponsoring Broker pursuant to
the Broker Agreement summarised in Section 13.1 of this

Prospectus.
Business Day A business day as defined in the Listing Rules.
CHESS ASX Clearing House Electronic Subregistry System.
CIP Plant Carbon-1n-Pulp used to treat gold ores.
Closing Date 14 February 2011 or such other date as determined by the Board.
Company Meridien Resources Limited (ACN 131 758 177).
Congtitution The congtitution of the Company.
Convertible Note The convertible notesin the Company on issue the terms of which

are summarised in Section 14.4 of this Prospectus.
Corporate Governance | A principle set out in ASX Corporate Governance Council’s

Principle Corporate Governance Principles and Recommendations: 2nd
Edition (Revised Principles).

Corporations Act Corporations Act 2001 (Cth).

Directors The directors of the Company from time to time.

EOP Employee Option Plan the terms of which are summarised in
Section 14.5 of this Prospectus.

Exposure Period The period of seven (7) days after the date of lodgment of this

Prospectus, which period may be extended by the ASIC by seven
(7) days pursuant to section 727(3) of the Corporations Act.
Glossary This glossary.
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Hetherington Hetherington Exploration & Mining Title Services Pty Ltd (ACN
003 122 996).

HIN Holder Identification Number.

Investigating RSM Bird Cameron.

Accountant or Auditor

Investigating The report prepared by RSM Bird Cameron contained in Section 10

Accountant’s Report

of this Prospectus.

Independent Geologist
or Rangott Mineral

Rangott Mineral Exploration Pty Ltd (ACN 002 536 825).

Exploration

I ndependent The report prepared by the Independent Geologist contained in

Geologist’s Report Section 9 of this Prospectus.

| ssue Price $0.20.

Jaguar Minerals Jaguar Minerals Limited (ACN 107 159 713).

JORC Australasian Joint Ore Reserves Committee.

JORC Code The Australasian Code for Reporting of Identified Mineral
Resources and Ore Reserves, and the accompanying Guidelines as
set out in Appendix 5A of the Listing Rules.

Listing Rules Listing Rules of the ASX.

Lucky Draw New South Wales Exploration Licence 6810.

Lycopodium Minerals

Lycopodium Minerals Qld Pty Ltd (ACN 124 757 384).

NSX

National Stock Exchange of Australia Limited (ACN 000 902 063).

Offer

The offer of up to 25,000,000 Shares pursuant to this Prospectus.

Maximum Subscription

The issue of 25,000,000 Shares at an issue price of 20 cents each to
raise a maximum of $5,000,000.

Meridien Capital

Meridien Capital Limited (ACN 121 348 730).

Minimum Subscription

The issue of 15,000,000 Shares at an issue price of 20 cents each to
raise a minimum of $3,000,000.

Mt David Farmin

The farmin agreement between the Company and Jaguar Resources

Agreement inrelation to EL 5242, a summary of which is set out at Section
13.2 of this Prospectus.

Offer Period The period commencing on the Opening Date and ending on the
Closing Date.

Offer Price $0.20 per Share.

Official List The official list of the ASX.

Opening Date 1 January 2011 or such other date as may be extended by ASIC.

Option An option to acquire a Share.

Optionholder The holder of an Option.

Prospectus This Prospectus dated 24 December 2010 for the issue of up to
25,000,000 Shares.

PYBAR Mining PYBAR Mining Services Pty Ltd (ACN 060 589 433).

Services

PYBAR MOU The memorandum of understanding between PYBAR Mining
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Services and the Company as summarised in Section 13.8 of this
Prospectus.

Quotation Quotation of the Shares on the ASX.

RAB drilling The drilling technique in which a sample is returned to surface
outside the rod string by compressed air. The drill sample may be
subject to some degree of contamination.

RC drilling The drilling method employing arotating or hammering action on a

drill bit which returns a sample to the surface inside the rod string
by compressed air.

Restricted Securities

Has the meaning given to that termin the Listing Rules.

RSM Bird Cameron
Corporate

RSM Bird Cameron Corporate Pty Ltd (ACN 050 508 024).

RW Corkery & Co

RW Corkery & Co Pty Ltd (ACN 002 033 712).

Share

A fully paid ordinary share in the Company.

Shareholder A holder of Shares.

Share Registry Registries Limited (ACN 003 209 836).

Sponsoring Broker or | Dayton Way Financial Pty Ltd (ACN 138 130 328).
Dayton Way Financial

Sponsoring Broker
Mandate

The sponsoring broker mandate between the Company and the
Sponsoring Broker as summarised in Section 13.1 of this
Prospectus.

Springfield Heads of The heads of agreement between the Company and Jaguar

Agreement Resources in relation to EL 5991, a summary of which is set out at
Section 13.2 of this Prospectus.

SRN Security Holder Reference Number.

Technical Committee

The technical advisory committee of the Company comprised of
Mr Chris Sylvester and Mr Charles Straw.

Tenements Report The report prepared by Hetherington contained in Section 12 of this
Prospectus.

Weelah Heads of The heads of agreement between the Company and Augur Minerals

Agreement inrelation to EL 6309, asummary of which is set out at Section

13.4 of this Prospectus.
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Consent by the Directors

The Directors state that they have made all reasonable enquiries and on that basis have reasonable
groundsto believe that any statements made by the Directors in this Prospectus are not misleading
or deceptive and that in respect to any other satements made in this Prospectus by persons other
than Directors, the Directors have made reasonable enquiries and on that basis have reasonable
grounds to believe that persons making the statement or satements were competent to make such
statements, those persons have given their consent to the statements being included in this
Prospectus in the form and context in which they are included and have not withdrawn that consent
before lodgment of this Prospectus with the ASIC, or to the Directors knowledge, before any issue
of Shares pursuant to this Prospectus.

This Prospectusis prepared on the basis that certain matters may reasonably be expected to be
known to likely investors or their professional advisors.

Each of the Directors has consented to the lodgment of this Prospectus in accordance with section
720 of the Corporations Act and has not withdrawn that consent.

.-"--.-"

Signéd for and on behalf of
Meridien Resources Limited

Kevin Good
Chairman



