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28 September 2007

The Directors

Macquarie Harbour Mining Limited
20 Recreation Street

Kingston Beach TAS 7050

Dear Sirs

INVESTIGATING ACCOUNTANT’S REPORT

1. Introduction

We have prepared this Investigating Accountant’s Report (“Report”) on historical financial information
of Macquarie Harbour Mining Limited (“Macquarie” or “the Company”) for inclusion in the
Prospectus, to be dated on or about 5 October 2007, relating to the issue of up to 30 million ordinary
shares in the company at an issue price of $0.20 each (“the Public Offer”).

Under the proposed issue $6 million will be raised before costs. The minimum subscription is for the
issue of up to 20 million ordinary shares to raise $4 million before costs.

2. Basis of Preparation

This Report has been prepared to provide investors with information on the Income Statement,
Statement of Changes in Equity and the Balance Sheet and the pro-forma Balance Sheet as noted in
Appendices 1,2 and 3.

This Report does not address the rights attaching to the shares to be issued in accordance with

the Prospectus, nor the risks associated with the investment, and has been prepared based on

the minimum subscription being achieved. BDO Kendalls Corporate Finance (WA) Pty Ltd (“BDO
Kendalls”) has not been requested to consider the prospects for the Company, the shares on offer and
related pricing issues, nor the merits and risks associated with becoming a shareholder and accordingly
has not done so, and does not purport to do so. BDO Kendalls accordingly takes no responsibility for
these matters or for any matter or omission in the Prospectus, other than responsibility for this Report.
Risk factors are set out in the Prospectus.

Expressions defined in the Prospectus have the same meaning in this Report.

3. Background

Macquarie is an Australian company incorporated on 1 March 2007. Macquarie Mining Ltd then
changed its name to Macquarie Harbour Mining Ltd on 22 May 2007. Macquarie was established for
the purpose of acquiring and developing a portfolio of exploration projects contained within Tasmania.

Prior to the Public Offer, the Company has issued 26,000,013 ordinary shares to raise $620,010.
Macquarie proposes to issue a prospectus seeking to raise up to $6,000,000 through the issue of up to
30,000,000 ordinary shares at an offer price of $0.20 per share.
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4. Scope

You have requested BDO Kendalls to prepare an
Investigating Accountant’s Report covering the
following financial information:

* Macquarie’s income statement and statement
of changes in equity for the period ended 30
June 2007;

e the proforma balance sheet as at 30 June 2007
reflecting the actual position as at that date,
major transactions between that date and the
date of our report and the proposed capital
raising under the Prospectus; and

e the accounting policies applied by Macquarie in
preparing its financial statements.

The historical financial information set out in the
appendices to this Report has been extracted
from the financial statements of the Company for
the period from incorporation to 30 June 2007.

The Directors are responsible for the preparation
of the historical financial information including
determination of the adjustments.

We have conducted our review of the historical
financial information in accordance with the
Australian Auditing and Assurance Standard AUS
902 “Review of Financial Reports”. We made such
inquiries and performed such procedures as we, in
our professional judgment, considered reasonable
in the circumstances including:

* areview of work papers, accounting records
and other documents pertaining to balances in
existence at 30 June 2007;

e areview of the assumptions used to compile
the pro-forma Balance Sheet;

¢ areview of the adjustments made to the pro-
forma historical financial information;

e a comparison of consistency in application of
the recognition and measurement principles in
Accounting Standards and other mandatory
professional reporting requirements in
Australia, and the accounting policies adopted
by the Company disclosed in the appendices to
this Report; and

e enquiry of Directors and others.

These procedures do not provide all the evidence
that would be required in an audit, thus the

level of assurance provided is less than givenin
an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.

Our review was limited primarily to an
examination of the historical financial
information, the pro-forma financial information,
analytical review procedures and discussions with
both management and directors. A review of

this nature provides less assurance than an audit
and, accordingly, this Report does not express

an audit opinion on the historical information or
pro-forma financial information included in this
Report or elsewhere in the Prospectus.

In relation to the information presented in this
Report:

* support by another person, corporation or an
unrelated entity has not been assumed;

e the amounts shown in respect of assets do not
purport to be the amounts that would have
been realised if the assets were sold at the date
of this Report; and

¢ the going concern basis of accounting has been
adopted.

5. Conclusion

Statement on Historical Financial Information

Based on our review, which was not an audit,
nothing has come to our attention which would
cause us to believe the historical financial
information as set out in the Appendices to

this report does not present fairly the financial
performance for the period ended 30 June
2007 or the financial position as at 30 June
2007 in accordance with the measurement

and recognition requirements (but not all of
the disclosure requirements) of applicable
Accounting Standards and other mandatory
professional reporting requirements in Australia.

Statement of Pro-forma Financial Information

Based on our review, which was not an audit,
nothing has come to our attention which

would cause us to believe the pro-forma
financial information does not present fairly

the financial position of the Company as at 30
June 2007, in accordance with the measurement
and recognition requirements (but not all of

the disclosure requirements) of applicable
Accounting Standards and other mandatory
professional reporting requirements in Australia
as if the pro-forma transactions had occurred on
that date.



6. Subsequent Events

Apart from the matters dealt with in this Report,
and having regard to the scope of our Report, to
the best of our knowledge and belief, no other
material transactions or events outside of the
ordinary business of the Company have come to
our attention that would require comment on, or
adjustment to, the information referred to in our
Report or that would cause such information to
be misleading or deceptive.

Subsequent to 30 June 2007 and prior to the
Company listing on Australian Securities
Exchange (“ASX”):

e Theissue of 1,750,000 fully paid ordinary
shares to raise additional seed capital of
$175,000.

7. Assumptions Adopted in Compiling
the Pro-forma Balance Sheet

The pro-forma balance sheet post issue is shown
in Appendix 2. This has been prepared based on
the reviewed financial statements as at 30 June
2007 and the transactions and events relating to
the issue of shares under this Prospectus:

¢ The minimum issue of 20,000,000 ordinary
fully paid shares to raise $4,000,000 pursuant
to the Public Offer;

* The payment of expenses associated with
the preparation and issue of the Prospectus
and the listing of the Company amounting to
$648,000, assuming the minimum issue. These
have been netted off against the share capital;

e Theissue of 1,000,000 shares and 1,000,000
options to the Financial Advisor and Lead
Manager, assuming the minimum issue. The
options are exercisable on or before 31 August
2012 at an exercise price of $0.20, and have

been valued at $0.0866 per option. These costs

have been netted off against the share capital;

e Theissue of 1,000,000 options to Directors.
The options are exercisable on or before 31
August 2012 at an exercise price of $0.20 and
have been valued at $0.0866 per option; and

e The payment of trade and other payables
amounting to $33,526.
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8. Disclosures

BDO Kendalls Corporate Finance (WA) Pty Ltd is
the corporate advisory arm of BDO Kendalls in
Perth.

Neither BDO Kendalls Corporate Finance (WA)
Pty Ltd nor BDO Kendalls, nor any director

or executive or employee thereof, has any
financial interest in the outcome of the proposed
transaction except for the normal professional fee
due for the preparation of this Report.

Consent to the inclusion of the Investigating
Accountant’s Report in the Prospectus in the form
and context in which it appears, has been given.
At the date of this Report, this consent has not
been withdrawn.

Yours sincerely

BDO Kendalls Corporate Finance (WA) Pty Ltd
1300 Kewelalls

Vi i

Peter Toll
Director
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APPENDIX 1: INCOME STATEMENT

Reviewed Period from incorporation to 30 June 2007 S
Revenue from ordinary activities 2,965
Total Revenue 2,965
Expenses

Consulting Fees (101,635)
Depreciation (521)
Other (16,056)
Total expenses (118,212)
Profit/(Loss) from ordinary activities before income tax expense (115,247)

Income tax expense relating to ordinary activities —

Net Profit/(loss) from ordinary activities after income tax expense attributable to members (115,247)

The Income Statement is to be read in conjunction with the notes to and forming part of the historical financial
information set out in Appendix 4.

APPENDIX 2: BALANCE SHEET

Pro-forma
Reviewed Subsequent Pro-forma After Minimum
30 June 2007 Events Adjustments Issue
Notes $ $ $ S

CURRENT ASSETS

Cash and cash equivalents 2 238,417 175,000 3,340,774 3,754,191
Receivables 16,043 - - 16,043
TOTAL CURRENT ASSETS 254,460 175,000 3,340,774 3,770,234
NON-CURRENT ASSETS

Trade and other receivables 26,020 — - 26,020
Capital raising costs 3 22,300 — (22,300) -
Plant and equipment 11,238 — — 11,238
Intangible assets 5,326 — — 5,326
Exploration and evaluation expenditure 50,244 — — 50,244
TOTAL NON-CURRENT ASSETS 115,128 - (22,300) 92,828
TOTAL ASSETS 369,588 175,000 3,318,474 3,863,062
CURRENT LIABILITIES

Trade and other payables 4 33,526 - (33,526) -
TOTAL CURRENT LIABILITIES 33,526 - (33,526) -
NON-CURRENT LIABILITIES

Deferred tax liability 8,854 - - 8,854
TOTAL NON-CURRENT LIABILITIES 8,854 - - 8,854
TOTAL LIABILITIES 42,380 - (33,526) 8,854
NET ASSETS 327,208 175,000 3,352,000 3,854,208
EQUITY

Contributed equity 5 442,455 175,000 3,265,400 3,882,855
Share based payments reserve 6 — - 173,200 173,200
Accumulated losses 7 (115,247) — (86,600) (201,847)
TOTAL EQUITY 327,208 175,000 3,352,000 3,854,208

The pro-forma Balance Sheet after the Offer is as per the Balance Sheet at 30 June 2007 adjusted for the transactions
discussed in section 7 of the Investigating Accountant’s Report. The Balance Sheet is to be read in conjunction with
the notes to and forming part of the financial information set out in Appendix 4.

The above pro-forma balance sheet has been based on the minimum subscription. If the maximum subscription is
achieved the cash and cash equivalents and contributed equity will increase by $2,000,000 less additional costs of the
issue of $175,000. An additional 500,000 shares and 500,000 options will be issued, resulting in an increase in share
based payments reserve of $43,300 and a decrease in contributed equity of the same amount.



APPENDIX 3: STATEMENT OF CHANGES IN EQUITY
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Pro-forma
Reviewed Subsequent Pro-forma After Minimum
30 June 2007 Events Adjustments Issue
S S S S

Total equity at the beginning of the period — — — —
Loss for the year (115,247) — (86,600) (201,847)
Total recognised for the year (115,247) - (86,600) (201,847)
Transactions with equity holders in their capacity as
equity holders:
Contributions of equity, net of transaction costs 442,455 175,000 3,265,400 3,882,855
Issue of share based payments - - 173,200 173,200
Total equity 327,208 175,000 3,352,000 3,854,208

The Statement of Changes in Equity is to be read in conjunction with the notes to and forming part of the historical

financial information set out in Appendix 4.

APPENDIX 4: NOTES TO AND FORMING PART OF THE HISTORICAL
FINANCIAL INFORMATION FOR THE PERIOD ENDED 30 JUNE 2007

1. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

The significant accounting policies adopted in the
preparation of the historical financial information
included in this Report have been set out below.

(a) Basis of Preparation of
Financial Statements

The historical financial information which

has been prepared in accordance with the
measurement, but not all of the disclosure
requirements of Australian equivalents to
International Financial Reporting Standards
(AIFRS), other authoritative pronouncements
of the Australian Accounting Standards Board,
Urgent Issues Company Interpretations and the
Corporations Act 2001.

The financial report has also been prepared on

a historical cost basis, except for derivatives and
available-for-sale financial assets that have been
measured at fair value. The carrying values of
recognised assets and liabilities that are hedged
are adjusted to record changes in the fair value
attributable to the risks that are being hedged.
Non-current assets and disposal groups held-
for-sale are measured at the lower of carrying
amounts and fair value less costs to sell.

Compliance with Australian equivalents to
International Financial Reporting Standards
(AIFRS) ensures that the financial report,
comprising the financial statements and notes
thereto, complies with International Financial
Reporting Standards (IFRS).

(b) Foreign Currency Translation

The functional and presentation currency of
Macquarie Harbour Mining Limited is Australian
dollars (AS).

Foreign currency transactions are translated

into the functional currency using the exchange
rates ruling at the date of the transaction.
Monetary assets and liabilities denominated in
foreign currencies are retranslated at the rate

of exchange ruling at the balance sheet date.
Foreign exchange gains and losses resulting from
settling foreign currency transactions, as well

as from restating foreign currency denominated
monetary assets and liabilities, are recognised in
the income statement, except for differences on
foreign currency borrowings that provide a hedge
against a net investment in a foreign entity.

Non-monetary items measured at fair value in a
foreign currency are translated using the exchange
rates at the date when fair value was determined.

(c) Revenue Recognition

Revenue from the sale of goods or services is
recognised in accordance with the percentage of
completion method. The stage of completion is
measured by reference to labour hours incurred
to date as a percentage of estimated total labour
hours for each contract. Where the contract
outcome cannot be reliably measured, revenue

is recognised only to the extent of the expenses
recognised that are recoverable.

Revenue from the sale of goods or services is
recognised when the service is provided.

Sale of Goods and Services

Revenue from sale of goods or services is
recognised when the significant risks and rewards
of ownership have passed to the buyer and can
be reliably measured. Risks and rewards are
considered passed to buyer when goods have
been delivered to the customer.
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Interest

Revenue is recognised as interest accrues using
the effective interest method. The effective
interest method uses the effective interest rate
which is the rate that exactly discounts the
estimated future cash receipts over the expected
life of the financial asset.

(d) Income Tax

The income tax expense for the period is the tax
payable on the current period’s taxable income
based on the national income tax rate for each
jurisdiction adjusted by changes in deferred tax
assets and liabilities attributable to temporary
differences between the tax base of assets and
liabilities and their carrying amounts in the
financial statements, and to unused tax losses.

Deferred tax assets and liabilities are recognised
for all temporary differences, between carrying
amounts of assets and liabilities for financial
reporting purposes and their respective tax
bases, at the tax rates expected to apply when
the assets are recovered or liabilities settled,
based on those tax rates which are enacted

or substantively enacted for each jurisdiction.
Exceptions are made for certain temporary
differences arising on initial recognition of an
asset or a liability if they arose in a transaction,
other than a business combination, that at the
time of the transaction did not affect either
accounting profit or taxable profit.

Deferred tax assets are only recognised for
deductible temporary differences and unused
tax losses if it is probable that future taxable
amounts will be available to utilise those
temporary differences and losses.

Deferred tax assets and liabilities are not
recognised for temporary differences between the
carrying amount and tax bases of investments

in controlled entities, associates and interests

in joint ventures where the parent entity is

able to control the timing of the reversal of the
temporary differences and it is probable that the
differences will not reverse in the foreseeable
future.

Current and deferred tax balances relating to
amounts recognised directly in equity are also
recognised directly in equity.

(e) Impairment of Assets

At each reporting date the Company assesses
whether there is any indication that individual
assets are impaired. Where impairment indicators
exist, recoverable amount is determined and
impairment losses are recognised in the income
statement where the asset’s carrying value
exceeds its recoverable amount. Recoverable
amount is the higher of an asset’s fair value less
costs to sell and value in use. For the purpose

of assessing value in use, the estimated future
cash flows are discounted to their present value
using a pre-tax discount rate that reflects current
market assessments of the time value of money
and the risks specific to the asset.

Where it is not possible to estimate recoverable
amount for an individual asset, recoverable
amount is determined for the cash-generating
unit to which the asset belongs.

(f) Cash and Cash Equivalents

“Cash and cash equivalents” includes cash

on hand, deposits held at call with financial
institutions, other short-term highly liquid
investments that are readily convertible to known
amounts of cash and which are subject to an
insignificant risk of changes in value, and bank
overdrafts. Bank overdrafts are shown within
borrowings in current liabilities on the balance
sheet.

(g) Investments and Other Financial Assets

Allinvestments and other financial assets

are initially stated at cost, being the fair

value of consideration given plus acquisition
costs. Purchases and sales of investments are
recognised on trade date which is the date on
which the Company commits to purchase or sell
the asset. Accounting policies for each category
of investments and other financial assets
subsequent to initial recognition are set out
below.

Held for Trading

Investments held for trading are measured at
fair value with gains or losses recognised in the
income statement. A financial asset is classified
as held-for-trading if acquired principally for
the purpose of selling in the short term or if it is
a derivative that is not designated as a hedge.
Investments held for trading are classified as
current assets on the balance sheet.

Held-to-maturity investments

Held-to-maturity investments are non-derivative
financial assets with fixed or determinable
payments and fixed maturities that the Company
has the positive intention and ability to hold-
to-maturity and are measured at amortised

cost subsequent to initial recognition using the
effective interest method.

Available-for-sale financial assets

Available-for-sale financial assets comprise
investments in listed and unlisted entities and

any non-derivatives that are not classified as any
other category, and are classified as non-current
assets. After initial recognition, these investments
are measured at fair value with gains or losses
recognised as a separate component of equity
(available-for-sale investments revaluation



reserve). Where losses have been recognised in
equity and there is objective evidence that the
asset is impaired, the cumulative loss, being
the difference between the acquisition cost
and current fair value less any impairment loss
previously recognised in the income statement,
is removed from equity and recognised in the
income statement.

Reversals of impairment losses on equity
instruments classified as available-for-sale
cannot be reversed through the income
statement. Reversals of impairment losses on
debt instruments classified as available-for-sale
can be reversed through the income statement
where the reversal relates to anincrease in the
fair value of the debt instrument occurring after
the impairment loss was recognised in the income
statement.

Loans and receivables

Non-current loans and receivables include loans
due from related parties repayable no earlier
than 365 days of balance sheet date. As these
are non-interest bearing, fair value at initial
recognition requires an adjustment to discount
these loans using a market-rate of interest for

a similar instrument with a similar credit rating.
The discount is credited to the income statement
immediately and amortised using the effective
interest method.

(h) Fair Value Estimation

Fair values may be used for financial asset and
liability measurement and well as for sundry
disclosures.

Fair values for financial instruments traded in
active markets are based on quoted market prices
at balance sheet date. The quoted market price
for financial assets is the current bid price and the
quoted market price for financial liabilities is the
current ask price.

The fair value of financial instruments that are
not traded in an active market are determined
using valuation techniques. Assumptions used
are based on observable market prices and rates
at balance date. The fair value of long-term
debt instruments is determined using quoted
market prices for similar instruments. Estimated
discounted cash flows are used to determine fair
value of the remaining financial instruments.
The fair value of forward exchange contracts is
determined using forward exchange market rates
at balance sheet date.

The fair value of interest rate swaps is calculated
as the present value of estimated future
cash flows.

The fair value of trade receivables and payables
is their nominal value less estimated credit
adjustments.
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(i) Payables

Trade and other payables represent liabilities for
goods and services provided to the Company
prior to the year end and which are unpaid. These
amounts are unsecured and have 30-60 day
payment terms.

(j) Employee Benefits
Wages and Salaries, Annual Leave and Sick Leave

Liabilities for wages and salaries, including
non-monetary benefits, annual leave and
accumulating sick leave expected to be

settled within 12 months of balance sheet

date are recognised in respect of employees’
services rendered up to balance sheet date and
measured at amounts expected to be paid when
the liabilities are settled. Liabilities for non-
accumulating sick leave are recognised when
leave is taken and measured at the actual rates
paid or payable. Liabilities for wages and salaries
are included as part of Other Payables and
liabilities for annual and sick leave are included as
part of Employee Benefit Provisions.

Long Service Leave

Liabilities for long service leave are recognised

as part of the provision for employee benefits
and measured as the present value of expected
future payments to be made in respect of services
provided by employees to the balance sheet

date using the projected unit credit method.
Consideration is given to expected future salaries
and wages levels, experience of employee
departures and periods of service. Expected
future payments are discounted using national
government bond rates at balance sheet date
with terms to maturity and currency that match,
as closely as possible, the estimated future cash
outflows.

(k) Contributed Equity

Ordinary shares are classified as equity.
Mandatorily redeemable preference shares are
classified as liabilities.

Costs directly attributable to the issue of new
shares or options are shown as a deduction
from the equity proceeds, net of any income tax
benefit. Costs directly attributable to the issue
of new shares or options associated with the
acquisition of a business are included as part of
the purchase consideration.
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(1) Exploration and Evaluation Expenditure

Exploration and evaluation expenditure
encompasses expenditures incurred by the
Company in connection with the exploration for
and evaluation of mineral resources before the
technical feasibility and commercial viability of
extracting a mineral resource are demonstrable.

Exploration and evaluation expenditure incurred
by the Company is accumulated for each area of
interest and recorded as an asset if:

(i) therights to tenure of the area of interest are
current; and

(i) atleast one of the following conditions is
also met:

(1) the exploration and evaluation
expenditures are expected to be recouped
through successful development and
exploitation of the area of interest, or
alternatively, by its sale; and
exploration and evaluation activities
in the area of interest have not at the
reporting date reached a stage which
permits a reasonable assessment of the
existence or otherwise of economically
recoverable reserves, and active and
significant operations in, or in relation to,
the area of interest are continuing.

2

~

For each area of interest, expenditure incurred in
the acquisition of rights to explore is capitalised,
classified as tangible or intangible, and recognised
as an exploration and evaluation asset. Exploration
and evaluation assets are measured at cost at
recognition. Exploration and evaluation expenditure
incurred by the Company subsequent to acquisition
of the rights to explore is expensed as incurred.

A provision for unsuccessful exploration and
evaluation is created against each area of interest
by means of a charge to the income statement.

The recoverable amount of each area of
interest is determined on a bi-annual basis and
the provision recorded in respect of that area
adjusted so that the net carrying amount does
not exceed the recoverable amount. For areas
of interest that are not considered to have any
commercial value, or where exploration rights
are no longer current, the capitalised amounts
are written off against the provision and any
remaining amounts are charged against profit.

Recoverability of the carrying amount of the
exploration and evaluation assets is dependent
on successful development and commercial
exploitation, or alternatively, sale of the
respective areas of interest.

(m) Goods and Services Tax

Revenues, expenses and assets are recognised net
of GST except where GST incurred on a purchase
of goods and services is not recoverable from

the taxation authority, in which case the GST is
recognised as part of the cost of acquisition of the
asset or as part of the expense item.

Receivables and payables are stated with the
amount of GST included. The net amount of GST
recoverable from, or payable to, the taxation
authority is included as part of receivables or
payables in the balance sheet.

Cash flows are included in the cash flow
statement on a gross basis and the GST
component of cash flows arising from investing
and financing activities, which is recoverable
from, or payable to, the taxation authority are
classified as operating cash flows.

Commitments and contingencies are disclosed
net of the amount of GST recoverable from, or
payable to, the taxation authority.

(n) Share Based Payments

The Company provides benefits to employees
(including directors) of the Company in the form
of share-based payment transactions, whereby
employees render services in exchange for
shares or options over shares (“equity-settled
transactions”).

The fair value of options is recognised as an
expense with a corresponding increase in equity
(share option reserve). The fair value is measured
at grant date and recognised over the period
during which the holder become unconditionally
entitled to the options. Fair value is determined

by an independent valuer using a Black-Scholes
option pricing model. In determining fair value, no
account is taken of any performance conditions
other than those related to the share price of
Macquarie Harbour Mining Limited (“market
conditions”). The cumulative expense recognised
between grant date and vesting date is adjusted to
reflect the directors best estimate of the number of
options that will ultimately vest because of internal
conditions of the options, such as the employees
having to remain with the company until vesting
date, or such that employees are required to meet
internal sales targets. No expense is recognised

for options that do not ultimately vest because
internal conditions were not met. An expense is still
recognised for options that do not ultimately vest
because a market condition was not met.

Where the terms of options are modified, the
expense continues to be recognised from grant
date to vesting date as if the terms had never
been changed. In addition, at the date of the
modification, a further expense is recognised for
any increase in fair value of the transaction as a
result of the change.

Where options are cancelled, they are treated

as if vesting occurred on cancellation and any
unrecognised expenses are taken immediately to
the income statement. However, if new options
are substituted for the cancelled options and
designated as a replacement on grant date,

the combined impact of the cancellation and
replacement options are treated as if they were
a modification.



NOTE 2. CASH Reviewed  Pro-forma After
30)June 2007 Minimum Issue
S S

Cash at bank 238,417 3,754,191

Adjustments arising in the preparation of the pro-forma cash balance
are summarised as follows:

Reviewed balance at 30 June 2007 238,417
Proceeds from additional seed capital raised 175,000
Proceeds from shares issued under this Prospectus 4,000,000
Share issue costs (625,700)
Repayment of accounts payable (33,526)
Pro-forma Balance 3,754,191

If maximum subscription is achieved, cash and cash equivalents will
increase by $2,000,000 less additional costs of the issue of $175,000.

NOTE 3. CAPITAL RAISING COSTS Reviewed  Pro-forma After
30June 2007 Minimum Issue
S $

Prepaid capital raising costs 22,300 -

Adjustments arising in the preparation of the pro-forma balance
is summarised as follows:

Reviewed balance at 30 June 2007 22,300

Transfer to issued capital upon successful capital raising (22,300)

Pro-forma Balance

NOTE 4. TRADE AND OTHER PAYABLES Reviewed  Pro-forma After
30)June 2007 Minimum Issue
$ $

Trade and other payables 33,526 -

Adjustments arising in the preparation of the pro-forma balance
is summarised as follows:

Reviewed balance at 30 June 2007 33,526

Payment of balance upon successful capital raising (33,526)

Pro-forma Balance -

NOTE 5. CONTRIBUTED EQUITY Reviewed  Pro-forma After
30June 2007 Minimum Issue
S S
Contributed equity 442,455 3,882,855
Adjustments arising in the preparation of the pro-forma balance Number
is summarised as follows: of Shares S
Reviewed balance at 30 June 2007 24,250,013 442 455
Additional seed capital raised 1,750,000 175,000
Issue of ordinary shares at 20c each pursuant to this Prospectus 20,000,000 4,000,000
Shares issued to financial advisor and lead manager 1,000,000 200,000
Cost associated with shares issued to financial advisor and lead manager - (200,000)
Cost associated with options issued to financial advisor and lead manager - (86,600)
Share issue expenses - (648,000)
Pro-forma balance 47,000,013 3,882,855

If maximum subscription is achieved, contributed equity will increase by 10,000,000 shares, to raise an additional
$2,000,000, less additional costs of $175,000. In addition, if the maximum issue is achieved, an additional 500,000
shares and 500,000 options will be issued to the financial advisor and lead manager, resulting in a decrease in
contributed equity of $43,300.
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NOTE 6. SHARE BASED PAYMENTS RESERVE Reviewed  Pro-forma After
30)June 2007 Minimum Issue
S S
Share based payments reserve - 173,200
Adjustments arising in the preparation of the pro-forma balance Number of
are summarised as follows: Options $

Reviewed balance at 30 June 2007 - -
1,000,000 options issued to financial advisor and lead manager

valued at 0.0866¢ each 1,000,000 86,600
1,000,000 options issued to the Directors at listing valued at 0.0866¢ each 1,000,000 86,600
Pro-forma balance 2,000,000 173,200

If maximum subscription is achieved, an additional 500,000 options will be issued, resulting in an increase in the share
based payments reserve of $43,300.

The following options are to be issued to the financial advisor and lead manager pursuant to the prospectus and
options to be issued to directors upon the commencement of their employment contracts, which are expected to be
1December 2007:

Class Number Exercise Price  Exercise Date Value S

Financial advisor

and lead manager 1,000,000 $0.20 31 August 2012 $0.0866 86,600

Directors 1,000,000 $0.20 31 August 2012 $0.0866 86,600
2,000,000 173,200

Using the Black and Scholes option valuation methodology, the fair value of the options was calculated.
The following inputs were used:

Financial Advisor

Input and Lead Manager Options Director Options
Share Price $0.20 $0.20
Exercise Price $0.20 $0.20
Expected Volatility 40% 40%
Expiry Date 31 August 2012 31 August 2012
Expected Dividends Nil Nil

Risk free interest rate 6.1% 6.1%
Value per option $0.0866 $0.0866

Option Entitlement Issue

A further issue of options to acquire shares is planned to be made by the Company approximately three months

after Official Quotation. Shareholders will be entitled to subscribe for one option for every two shares held at the
record date for a subscription price of 1 cent per option. The options are exercisable on or before 31 August 2012 at an
exercise price of $0.20. For further details see section 1.13 of this prospectus.
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NOTE 7. ACCUMULATED LOSSES Reviewed Pro-forma

30 June 2007 After Issue
S

Retained Earnings 115,247 201,847

Adjustments arising in the preparation of the pro-forma balance

is summarised as follows:

Reviewed balance at 30 June 2007 115,247

Issue of share options to directors 86,600

Pro forma balance 201,847

NOTE 8. RELATED PARTY DISCLOSURES

Transactions with Related Parties and Directors Interests are disclosed in the Prospectus.

NOTE 9. COMMITMENTS AND CONTINGENCIES

At the date of the report no material commitments or contingent liabilities exist that we are aware of,

other than those disclosed in the prospectus.
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8.1INCORPORATION

The Company was incorporated on 1 March 2007
as a limited company.

8.2 RIGHTS ATTACHING TO SHARES

8.2.1 General

The Shares to be issued pursuant to this
Prospectus are ordinary shares and will as from
their allotment rank equally in all respects with
all ordinary fully paid shares in the Company.

The rights attaching to the Shares arise from
a combination of the Company’s Constitution,
the Corporations Act, the ASX Listing Rules
and general law. A copy of the Company’s
Constitution is available for inspection during
business hours at its registered office.

A summary of the more significant rights is
set out below. This summary is not exhaustive
nor does it constitute a definitive statement
of the rights and liabilities of the Company’s
shareholders. To obtain such a statement,
persons should seek independent legal advice.

8.2.2 Voting Rights

Subject to the Constitution of the Company
and any rights or restrictions at the time being
attached to a class of shares, at a general
meeting of the Company every Shareholder
present in person, or by proxy, attorney or
representative has one vote on a show of hands,
and upon a poll, one vote for each Share held
by the Shareholder and for each partly paid
share held, a fraction of one vote equal to the
proportion which the amount paid up bears to
the amounts paid or payable on that share. In
the case of an equality of votes, the chairperson
has a casting vote.

8.2.3 Dividends

Subject to the Corporations Act, the ASX Listing
Rules and any rights or restrictions attached to a
class of shares, the Company may pay dividends
as the Directors resolve but only out of profits of
the Company. The Directors may determine the
method and time for payment of the dividend.

8.2.4 Winding up

Subject to the Corporations Act, the ASX Listing
Rules and any rights or restrictions attached

to a class of shares, on a winding up of the
Company any surplus must be divided among the
shareholders of the Company in proportion which
the amount paid on the shares bears to the total
amount paid and payable on the shares of all
shareholders of the Company.
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8.2.5 Transfer of Shares

Generdlly, shares are freely transferable, subject
to satisfying the requirements of the ASX Listing
Rules, ASTC Rules, the ACH Clearing Rules

and the Corporations Act. The Directors may
decline to register any transfer of Shares but only
where permitted to do so by the Corporations
Act, the ASX Listing Rules, the ASTC Rules, the
ACH Clearing Rules or under the Company’s
Constitution.

8.2.6 Directors

The Constitution and the ASX Listing Rules
contain provisions relating to the rotation and
election of Directors.

8.2.7 Calls on Shares

Subject to the Corporations Act and the terms
of issue of a share, the Company may, at any
time, make calls on the shareholders of a share
for all, or any part of, the amount unpaid on

the share. If a shareholder fails to pay a call or
instalment of a call, the Company may, subject
to the Corporations Act and ASX Listing Rules,
commence legal action for all, or part of the
amount due, enforce a lien on the share in respect
of which the call was made or forfeit the share in
respect of which the call was made.

8.2.8 Further Increases in Capital

Subject to the Corporations Act, the ASX Listing
Rules, the ASTC Rules and the ACH Clearing
Rules and any rights attached to a class of shares,
the Company (under the control of the Directors)
may allot and issue shares and grant options over
shares, on any terms, at any time and for any
consideration, as the Directors resolve.

8.2.9 Variation of Rights
Attaching to Shares

Subject to the Corporations Act, the ASX Listing
Rules, the ASTC Rules and the ACH Clearing
Rules and the terms of issue of sharesina
particular class, the Company may vary or cancel
rights attached to shares in that class by either
special resolution passed at a general meeting of
the holders of the shares in that class, or with the
written consent of the holders of at least 75% of
the votes in that class.

8.2.10 General Meeting

Each Shareholder will be entitled to receive notice
of, and to attend and vote at, general meetings
of the Company and to receive notices, accounts
and other documents required to be furnished to
Shareholders under the Company’s Constitution,
the Corporations Act and the ASX Listing Rules.
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8.3 CORPORATE GOVERNANCE

The Company has adopted systems of

control and accountability as the basis for the
administration of corporate governance. The
Board is committed to administering the policies
and procedures with openness and integrity,
pursuing the true spirit of corporate governance
commensurate with the Company’s needs. To
the extent they are applicable, the Company has
adopted the Ten Essential Corporate Governance
Principles and Best Practice Recommendations
(“Recommendations”) as published by ASX
Corporate Governance Council.

Further information about the Company’s
corporate governance practices is set out on the
Company’s website at www.mhml.com.au. In
accordance with the recommendations of the
ASX, information published on the Company’s
website includes charters (for the board and its
sub-committees), codes of conduct and other
policies and procedures relating to the board
and its responsibilities.

As the Company’s activities develop in size,
nature and scope, the size of the Board and
the implementation of additional corporate
governance structures will be given further

consideration.

The Board sets out below its “if not, why not”
report in relation to those matters of corporate
governance where the Company’s practices
depart from the Recommendations.

Principle 2 Recommendation 2.4
There is no nomination committee.

The Board considers those matters and issues
arising that would usually fall to a nomination
committee. The Board considers that no
efficiencies or other benefits would be gained by
establishing a separate nomination committee.

Principle 8 Recommendation 8.1

During the Reporting Period there was no
performance evaluation of the Board, its
committees and individual Directors.

The current Board has been in place since 18
April 2007 and did not conduct a performance
evaluation during the Reporting Period. It is
proposed the Chairman will conduct a review
in the 2007/08 financial year.

Principle 9 Recommendation 9.2
There is no separate remuneration committee.

Due to the small size and structure of the Board,
a separate remuneration committee is not
considered to add any efficiency to the process
of determining the levels of remuneration for
the Directors and key executives. The Board
considers that it is more appropriate to set aside
time at Board meetings each year to specifically
address matters that would ordinarily fall to a
remuneration committee. When considering
matters of remuneration, the Board functions

in accordance with the Remuneration
Committee Charter which was adopted on

21 September 2007.

In addition, all matters of remuneration will
continue to be determined in accordance with
Corporations Act requirements, especially in
respect of related party transactions. That is,
no Directors participate in any deliberations
regarding his or her own remuneration or
related issues

8.4 MATERIAL CONTRACTS

8.4.1 Goldstock Mining NL
Share Sale Agreement

The Company and Rogers Southern Pty Ltd
(“Rogers Southern”) entered into a share sale
agreement dated 23 May 2007 whereby Rogers
Southern agreed to sell and the Company agreed
to purchase all of the issued share capital of
Goldstock Mining NL (“Goldstock”) (previously
named Goldstock Mining Pty Ltd).

The Company paid Rogers Southern 13 million
fully paid ordinary shares in the capital of the
Company as consideration for the purchase of all
issued share capital in Goldstock.

The settlement date of the sale and purchase was
the date of the agreement.

As the solicitor’s report in section 6 of the
prospectus confirms, Goldstock is the registered
holder of the exploration licences EL2/2007,
EL3/2007, EL21/2007, EL22/2007 and
EL23/2007 and exploration licence application
ELA20/2007.



8.4.2 Executive Service Agreements

Executive Service Agreement — Frank
Rogers, Managing Director

The Company has entered into an executive
services agreement with Frank Rogers dated

26 September 2007 whereby Frank Rogers has
agreed to provide the services of managing
director to the Company for a period of three
years commencing on the date on which the
Company receives in-principle approval in writing
for the admission of the Company to the official
list of the ASX.

The ordinary hours of work shall be 40 hours
per week averaged over 48 weeks plus such
reasonable additional hours as are required.
Frank Rogers shall receive 20 days paid annual
leave per year.

The services of managing director include:

(a) developing and implementing the strategy of
the Company and its subsidiaries as agreed to
with the Board;

(b) day to day project management of the
Company and any of its subsidiaries within
the limits approved by the Board;

(c) development of new project opportunities;

(d) management of employees and external
contractors (other than those related directly
to exploration activities);

(e) external stake holder ligison (including
shareholders);

(f) marketing of the Company to shareholders
and potential investors;

(g) co-ordination of fund raising activities as
agreed to with the Board;

(h) development of the overall Company budget;

(i) general regulatory and ASX compliance
issues for the Company and its subsidiaries;

and such other duties as may be reasonably
requested by the Board from time to time.

Frank Rogers will receive $200,000 in
remuneration annually and will receive 500,000
options on the commencement date (1 December
2007) and 500,000 options on each anniversary
of the commencement date for the term of

the agreement. The terms of the options are
described at paragraph 8.5 below.

Consultancy Agreement —
Mead Developments Pty Ltd

The Company and Mead Developments Pty

Ltd (“Mead Developments”) entered into a
consultancy agreement dated 26 September
2007 whereby Mead Developments agreed to
provide consultancy services to the Company
through its principal employee, Mr Ben Mead.
Mead Developments will provide the consultancy
services to the Company from the date on which
the Company receives in-principle approval in
writing for the admission of the Company to the
official list of the ASX.

The consultancy services comprise commercial
management and business development including
joint ventures, new exploration targets, the
potential for diversification of business interests,
strategic planning, and industry research.

The consultancy services also include
maintaining and promoting investor relations by
co-ordinating ASX updates, co-ordinating press
releases; managing and publishing the Company
eNewsletter, investor interface; database
management, and website management.

Mead Developments shall also perform, and shall
procure Ben Mead to perform, such other duties
as are required of it by the Company from time
to time.

The term of the agreement is three years and

the remuneration Mead Developments receives
is $80 per hour and 500,000 options in the
Company on the commencement date and every
anniversary of the commencement date for the
term of the agreement.

The terms of the options are described at
paragraph 8.5 below.

8.4.3 Director & Officer Protection Deeds

The Company has entered into Director

and Officer Protection Deeds (“Deed”) with
each Director and the Company Secretary
(“Officers”). Under the Deed, the Company
indemnifies the relevant Officer to the
maximum extent permitted by law against legal
proceedings, damage, loss, liability, cost, charge,
exchange, outgoing or payment suffered, paid
or incurred by the officer in connection with the
Officer being an officer of the Company, the
employment of the Officer with the Company or
a breach by the Company of its obligations under
the Deed.

Subject to the Company listing on ASX, the
Company is required to insure the Officers
against liability arising from any claim against
the Officers in their capacity as officers of the
Company. The Company will pay insurance
premiums in respect of the above insurance.

Macquarie Harbour Mining Ltd prospectus
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8.4.4 Employee Share Option Plan

Under the terms of the Company’s employee
share option plan (“Plan”), the Board may offer
free options to persons (“Eligible Persons”) who
are:

(i) full-time or part-time employees (including
a person engaged by the Company under a
consultancy agreement); or

(ii) Directors.
of the Company or any subsidiary based on
a number of criteria including contribution
to the Company, period of employment,
potential contribution to the Company in the
future and other factors the Board considers
relevant.

Upon receipt of such an offer, the Eligible Person
may nominate an associate to be issued with the
options.

Number of options

The maximum number of options issued under
the Plan at any one time is 5% of the total
number of Shares on issue in the Company
provided that the Board may increase this
percentage, subject to the Corporations Act and
the Listing Rules.

Terms of options

Each option entitles the holder, on exercise, to one
ordinary fully paid share in the Company.

There is no issue price for the options. The
exercise price for the options will be such price as
determined by the Board (in its discretion) on or
before the date of issue provided that in no event
shall the exercise price be less that the weighted
average sale price of Shares sold on ASX during
the five Business Days prior to the date of issue or
such other period as determined by the Board (in
its discretion).

Shares issued on exercise of options will rank
equally with other ordinary shares of the
Company.

Options may not be transferred other than to an
associate of the holder. Quotation of options on
ASX will not be sought. However, the Company
will apply to ASX for official quotation of Shares
issued on the exercise of options.

An option may only be exercised after that option
has vested and any other conditions imposed by
the Board on exercise satisfied. The Board may
determine the vesting period (if any). An option
will lapse upon the first to occur of the expiry
date, the holder acting fraudulently or dishonestly
in relation to the Company, the employee ceasing
to be employed by the Company or on certain
conditions associated with a party acquiring a
90% interest in the Shares of the Company.

If, in the opinion of the Board any of the following
has occurred or is likely to occur, the Company
entering into a scheme of arrangement, the
commencement of a takeover bid for the
Company’s Shares, or a party acquiring a
sufficient interest in the Company to enable them
to replace the Board, the Board may declare an
option to be free of any conditions of exercise.
Options which are so declared may, subject to the
lapsing conditions set out above, be exercised at
any time on or before their expiry date and in any
number.

Future Issues of Shares
New Issues

There are no participating rights or entitlements
inherent in the options and option holders will not
be entitled to participate in new issues of capital
offered to Shareholders during the currency of
the options. However, the Company will ensure
that the record date for determining entitlements
to any such issue will be at least 6 Business Days
after the issue is announced. Option holders shall
be afforded the opportunity to exercise all options
which they are entitled to exercise pursuant

to the Plan prior to the date for determining
entitlements to participate in any such issue.

Bonus Issues

If the Company makes an issue of Shares to
Shareholders by way of capitalisation of profits
or reserves (“Bonus Issue”), each option holder
holding any options which have not expired

at the time of the record date for determining
entitlements to the Bonus Issue shall be entitled
to have issued to him upon exercise of any of
those options the number of Shares which would
have been issued under the Bonus Issue (“Bonus
Shares”) to a person registered as holding the
same number of Shares as that number of
Shares to which the option holder may subscribe
pursuant to the exercise of those options
immediately before the record date determining
entitlements under the Bonus Issue (in addition to
the Shares which he or she is otherwise entitled
to have issued to him or her upon such exercise).
The Bonus Shares will be paid by the Company
out of profits or reserves (as the case may be) in
the same manner as was applied in relation to
the Bonus Issue and upon issue rank pari passu
in all respects with the other Shares issued upon
exercise of the options.



Reconstruction of Capital

In the event of any reconstruction (including a
consolidation, subdivision, reduction or return)

of the issued capital of the Company prior to

the expiry of any options, the number of options
to which each option holder is entitled or the
exercise price of his or her options or both or any
other terms will be reconstructed in a manner
determined by the Board which complies with the
provisions of the Listing Rules.

Taxation

Under current taxation laws any taxation

liability in relation to the options, or the Shares
issued on exercise of the options, will fall on the
participants. The Company will not be liable to
fringe benefits tax in relation to options or Shares
issued under the Plan.

Participation by Directors

Although Directors are eligible to be offered
options under the Plan, this first requires specific
Shareholder approval due to the requirements of
the ASX Listing Rules and the Corporations Act.

8.4.5 Sonray Agreement

MHM has an agreement with Sonray to act

as Financial Adviser and Lead Manager to the
Issue. A financial advisory fee of a minimum
$80,000 and a maximum $100,000 (or a prorated
value should the amount raised fall between

the minimum and maximum subscription) will

be paid to Sonray as well as a brokerage fee

of 6.5% of the total subscription amount. In
addition, MHM will issue to Sonray (and/or its
nominees) a minimum of 1,000,000 Shares and
1,000,000 options (if Minimum Subscription

is achieved), up to a maximum of 1,500,000
Shares and 1,500,000 options (if Maximum
Subscription achieved). In the event the Company
accepts Applications exceeding the Minimum
Subscription amount ($4.0 million) but less than
the Maximum Subscription amount ($6.0 million)
the number of Shares and Options issued shall be
adjusted on a pro rata basis.

Sonray has also been retained by MHM as
exclusive Investor Relations Advisers to the
Company for a period of 12 months from listing
for a monthly fee of $5,000 with Sonray having
first right of refusal to underwrite the future
options entitlement issue and being retained
exclusively to act for the Company in respect of
any capital raising and/or merger and acquisition
activity for a period of 24 months after listing.

The terms of the option issue to Sonray are
substantially the same as those detailed in
paragraph 8.5 (Director’s Holdings) with the
exception of items (viii) and (ix).

Fees in this Section do not include GST.
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8.5 INTERESTS OF DIRECTORS

Other than as set out below or elsewhere in this
Prospectus, no Director holds, or held at any
time during the 2 years before lodgement of this
Prospectus with the ASIC, any interest in:

8.5.1 the formation or promotion of the

Company;

8.5.2 property acquired or to be acquired by the

Company in connection with:
(i) its formation or promotion; or
(i) the Offer; or

the Offer; and

no amounts, whether cash or shares or
otherwise, have been paid or agreed to be
paid, and no benefits have been given or
agreed to be given:

853

8.5.4 toany Director, either to induce them to
become, or to qualify as, a Director of the

Company; and

8.5.5 for services provided by a Director in

connection with:

(i) theformation or promotion of the
Company; or

(ii) the Offer.

The Company’s chairman, Basil Conti, is a
director of Harden East & Conti Pty Limited.
Harden East & Conti has provided accounting,
taxation and corporate secretarial services to
the Company since its incorporation in March
this year. Since incorporation, the Company has
paid Harden East & Conti $5,288.80 for the
provision of these services. Harden East & Conti
will continue to provide accounting, taxation and
corporate secretarial services to the Company on
normal commercial terms.

Remuneration of Directors

The Directors have resolved that each
non-executive Director is entitled to receive fees
of $12,000 per annum (plus superannuation) and
the Chairman of Directors is entitled to receive
$24,000 per annum (plus superannuation).
Payments of Director’s fees will be in addition to
any payments to Directors in any employment
capacity.

A Director may also be paid fees or other
amounts as the Directors determine if a Director
performs special duties or otherwise performs
services outside the scope of the ordinary duties
of a Director. A Director may also be reimbursed
for out of pocket expenses incurred as a result of
their Directorship or any special duties.
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Directors’ Holdings

Under the Constitution, the Directors are not
required to hold any Shares in the Company.

The Directors have interests in the following
Shares and Options:

Director Shares
Basil Conti 200,000
Frank Rogers 13,000,000
Ben Mead 2,000,000
Dr. Neil Allen 200,000

Peter Robertson 100,000

In accordance with the executive service
agreements summarised above, options will be
issued to the Directors Frank Rogers and Ben
Mead on the date the Company receives in-
principle approval in writing for the admission of
the Company to the official list of the ASX. The
options will be issued on the following terms:

(i) the exercise price of each option is 20 cents
each;

(ii) the options expire at 5.00 pm WST 31
August 2012;

(i) sharesissued as a result of the exercise of
any of these options will rank equally in all
respects with previously issued shares;

(iv) the options are exercisable by completing
the application for exercise of options and
delivering the same together with payment
for the number of shares in respect of which
the options are exercised to the registered
office of the Company;

(v) subject to ASX Listing Rules the options are
freely transferable in whole or part at any
time prior to expiry;

(vi) within 14 days of the receipt of a properly
executed notice of exercise and application
monies the Company will issue to the option
holder the number of shares specified in
that notice;

(vii) the Company will apply for official quotation
of all shares issued and allotted pursuant to
the exercise of the options;

(viii) an option may only be exercised after that
option has vested and any other conditions
imposed by the Board on exercise satisfied.
The Board may determine the vesting
period (if any);

(ix) an option will lapse upon the first to
occur of the expiry date, the holder acting
fraudulently or dishonestly in relation to
the Company, the employee ceasing to be
employed by the Company or on certain
conditions associated with a party acquiring
a 90% interest in the shares of the Company;

(x) option holders are permitted to participate
in new issues of securities offered to
shareholders on the prior exercise of the
option in which case the option holder shall
be afforded the period of at least 10 business
days prior to an inclusive of the books’
closing date (to determine the entitlements
to the issue) to exercise the option; and

(xi) inthe event of any reorganisation (including
consolidation, subdivision, reduction or
cancellation) of capital of the Company, the
rights of option holders are to be changed
to the extent necessary to comply with ASX
Listing Rules on a reorganisation of capital at
the time of the reorganisation.

8.6 CONSENTS
Each of the parties referred to in this section:

8.6.1 does not make, or purport to make any
statement in this Prospectus other than
those referred to in this section; and

8.6.2 to the maximum extent permitted
by law, expressly disclaims and takes
no responsibility for any part of this
Prospectus other than a reference to its
name and a statement included in this
Prospectus with the consent of that party
as specified in this section.

Sonray has given and has not, before lodgement
of this Prospectus, withdrawn its consent to being
named as Financial Adviser and Lead Manager in
the form and context in which it is named.

Pullinger Readhead Lucas has given and has not,
before lodgement of this Prospectus, withdrawn
its consent to being named as solicitor to

the Offer in the form and context in which it

is named.

Dr Tony Gifford has given and has not, before
lodgement of this Prospectus, withdrawn his
consent to being named as the independent
geologist in the form and context in which he is
named and to the inclusion of the Independent
Geological Report included in Section 5 of the
Prospectus in the form and context in which it
isincluded.

Simmons Wolfhagen has given and has not,
before lodgement of this Prospectus, withdrawn
its consent to being named as the independent
solicitor reporting on tenements in the form and
context in which it is named and to the inclusion
of the Independent Solicitor’s Report” included
in Section 6 of the Prospectus in the form and
context in which it is included.

BDO Kendalls has given and has not, before
lodgement of this Prospectus, withdrawn its
consent to being named as the independent
accountant of the Company in the form and



context in which it is named and to the inclusion
of the Independent Accountant’s Report included
in Section 7 of the Prospectus in the form and
context in which it is included.

References to Security Transfer Registrars Pty Ltd
appear for information purposes only. Securities
Transfer Registrars Pty Ltd have not been
involved in, authorised or provided cause for
issue of this Prospectus.

8.7 INTERESTS OF EXPERTS

AND ADVISERS

Other than as set out below or elsewhere in this
Prospectus:

8.7.1 no 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, any promoter of the Company
or broker to the Issue, holds, or held at any
time during the 2 years before lodgement
of this Prospectus with the ASIC, any
interestin:

(i) theformation or promotion of
the Company;

(ii) property acquired or proposed to
be acquired by the Company in
connection with its formation or
promotion or in connection with
the Offer; or

(iii) the Offer; and

8.7.2 no amounts have been paid or agreed to
be paid, and no benefits have been given
or agreed to be given, to any of those
persons in connection with the formation
or promotion of the Company or the Offer.

Sonray has acted as Financial Adviser and Lead
Manager to the Offer. Total fees payable to
Sonray are detailed in section 8.4.5.

Pullinger Readhead Lucas has acted as solicitor to
the Offer and provided advice and assistance in
relation to certain aspects of this Prospectus, the
Company’s due diligence regime and enquiries
and in relation to its application and admission

to ASX. In respect of these services, Pullinger
Readhead Lucas will be paid $25,000.

Dr Tony Gifford has acted as the independent
geologist and has prepared the Independent
Geological Report included in Section 5 of this
Prospectus. Dr Gifford will be paid $65,000
(plus GST) in respect of these services.

Simmons Wolfhagen has acted as the
independent solicitor reporting on tenements and
has prepared the Independent Solicitor’s Report
included in Section 6 of this Prospectus. Simmons
Wolfhagen will be paid $5,000 (plus GST) in
respect of these services.
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BDO Kendalls Corporate Finance (WA) Pty

Ltd has acted as the independent account

to the Offer and prepared the Independent
Accountant’s Report included in Section 7 of this
Prospectus. BDO Kendalls will be paid $12,000
(plus GST) in respect of these services.

BDO Kendalls Audit & Assurance (WA) Pty Ltd
has agreed to act as auditor to the Company

and will receive fees for rendering these services
in accordance with its normal time based charges.

8.8 SHORT FORM PROSPECTUS

The Independent Consulting Geologist’s Report
contained in Section 5 of the Prospectus states
that the bibliographical references to the Report
are available on the Company website and are
available upon request from the Company.

This information is provided in accordance with
section 712 of the Corporations Act.

8.9 LITIGATION

Legal proceedings may arise from time to time

in the course of the Company’s business. As at
the date of this Prospectus, litigation searches
confirm that the Company is not involved in any
legal proceedings, nor so far as the Directors

are aware, dre any legal proceedings pending or
threatened against the Company the outcome of
which will have a material adverse effect on the
business or financial position of the Company.

8.10 FURTHER INFORMATION
ON FRANK ROGERS

Frank Rogers appears on the National Insolvency
Index as an “individual no longer bankrupt”
following an annulment in March 2007. He

was declared bankrupt on 30 March 2001. The
bankruptcy arose as a result of a judgment being
entered against him in a civil matter concerning
events that occurred in 1990. The judgment was
not satisfied and the judgment creditor petitioned
for bankruptcy. The value of the judgment was
$113,137. The amount owing to creditors at the
time of bankruptcy was $643,000. The only
other creditor was the Commonwealth Bank as
a consequence of guarantees provided by Mr.
Rogers. The Commonwealth Bank was repaid
from the sale of two of Mr. Rogers’ properties
resulting in only $67,000 remaining owing on
the guarantee.

Settlement was subsequently reached with the
creditors and Mr. Rogers’ status as bankrupt was
annulled on 21 March 2007.
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8.11 RESTRICTED SECURITIES

ASX may classify certain existing Shares on

issue in the Company (as opposed to those to be
issued under this Prospectus) as being subject

to the restricted securities provisions of the
Listing Rules. If so classified, such Shares would
be required to be held in escrow for a period
determined by ASX and would not be able to be
sold, mortgaged, pledged, assigned or transferred
for that period without the prior approval of ASX.

In addition, the Company has entered into
voluntary restriction agreements with all existing
Shareholders. The terms of the voluntary
restriction agreements, which apply irrespective
and over and above restrictions imposed by

the ASX restrict shareholders from directly or
indirectly disposing of or granting any security
over those Shares for six months after date of
Official Quotation.

8.12 CHESS

The Company will apply to participate in
the Clearing House Electronic Sub-register
System (“CHESS”).

CHESS is operated by ASX Settlement and
Transfer Corporation Pty Ltd (“ASTC”), a
wholly owned subsidiary of ASX, in accordance
with the ASX Listing Rules and the ASTC
Settlement Rules.

Under CHESS, the Company will not issue
certificates to Shareholders. Instead,
Shareholders will receive a statement of their
holdings in the Company. If an investor is broker
sponsored, ASTC will send a CHESS statement.

8.13 TAX CONSIDERATION

Investors should seek and rely on their own
professional taxation advice in relation to an
investment in the Company.

8.14 DISTRIBUTION OF PROSPECTUS

The Propsectus has been prepared by the
Company. In preparing the Prospectus, the
Company has taken reasonable steps to ensure
that the information in the Prosecptus is not false
or misleading. In doing so, the Company has had
regard to the prospectus requirements of the
Corporations Act.

Prospective investors should read the full text of
the Prospectus as the information contained in
individual sections is not intended to and does not
provide a comprehensive review of the business
and financial affairs of the Company nor the
securities offered pursuant to the Prospectus.

No persons is authorised to give any
information in relation to or to make any
representation in connection with the Offer
desribed in the Prospectus that is not contained
in the Prospectus. Any such information or
representation may not be relied upon as having
been authorised by the Company in connection
with the Offer.

The Prospectus provides information to assist
investors in deciding whether they wish to invest
in the Company and should be read in its entirety.
If you have any questions about its contents or
investing in the Company you should contact
your stockbroker, accountant or other

financial adviser.

8.15 NON-RESIDENT INVESTORS

The 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.

The distribution of the Prospectus in jurisdictions
outside Australia may be restricted by law and
therefore persons who come into possession of
the Prospectus should seek advice on and observe
any of these restrictions. Failure to comply with
these restrictions may violate securities law.

Intending investors resident outside Australia
should first consult their professional advisers

as to whether or not governmental or other
consents are required, or whether formalities
need to be observed to enable them to invest.
Intending non-resident investors should also
seek advice in respect of the taxation effect of an
investment in the Company and dividends that
the Company may distribute in the future.

The return of a duly completed Application Form
will be taken to constitute a representation

and warranty that there has been no breach of
such laws and that all necessary approvals and
consents have been obtained.

No action has been taken to register or qualify
the Shares or the Offer, or otherwise to permita
public offering of the Shares in any jurisdiction
outside Australia.

8.16 EXPENSES OF THE OFFER

The total expenses of the Offer and associated
costs payable by the Company are expected to be
$798,000 (based on maximum subscription).
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Directors’ statements

DIRECTORS’ STATEMENTS

This Prospectus is used by the Company and its issue has been authorised by a resolution
of the Directors.

In accordance with Section 720 of the Corporations Act, each Director has consented to the
lodgement of this Prospectus with the ASIC and has not withdrawn that consent.

Dated: 5 October 2007

»

Basil Conti
Chairman

For and on behalf of
Macquarie Harbour Mining Limited
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Application form

PLEASE READ CAREFULLY ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM

Before completing this Application Form, you should read the Prospectus dated 5 October 2007 and the instructions overleaf. No Shares will be issued pursuant
to the Prospectus later than 13 months after the date of the Prospectus. To meet the requirements of the Corporations Act, this form must not be handed to
any person unless it is ATTACHED TO or accompanied by the Prospectus dated 5 October 2007 and any relevant supplementary prospectus.

This Application Form relates to

the Offer of 30 Million Shares in Broker Code Broker/Dealer Stamp Share Registry Use Only
Macquarie Harbour Mining Limited ‘ ‘ ‘ ‘ ‘ ‘ ‘

pursuant to the Prospectus dated .

5 October 2007. Advisor Code

See application instructions overleaf. ‘ ‘ ‘ ‘ ‘ ‘ ‘

1/We apply for:
. H

in Macquarie Harbour Mining Limited or such lesser number of Shares which may be allocated to me/us by the Directors.

SHARES AT $0.20 PER SHARE = AUDS

1/We lodge full application monies of:
S ‘ ‘ ‘ ‘ ‘ FOR THE ABOVE SHARES

Full name (PLEASE PRINT)

oint Applicant #2 or <designated account>

oint Applicant #3 or <designated account>

Postal Address (PLEASE PRINT)
Street Number Street

Suburb/Town State Post code

Contact Name Telephone number — Business hours

Email Address

CHESS HIN (where applicable)

x HEEEEE

Tax File Number, ABN or Exemption Applicant #2

CHEQUE DETAILS
Drawer Bank BSB Amount

Declaration and Statements:

By lodging this Application Form: I/We declare that all details and statements made by me/us are complete and accurate; I/We agree to be bound by the terms
and conditions set out in the Prospectus and by the Constitution of the Company; I/We acknowledge that the Company will send me/us a paper copy of the
Prospectus and any Supplementary Prospectus (if applicable) free of charge if I/we request so during the currency of the Prospectus; I/We authorise the Company
to complete and execute any documentation necessary to effect the issue of Shares to me/us; and I/We have received personally a copy of the Prospectus
accompanied by or attached to this Application Form or a copy of the Application Form or a direct derivative of the Application Form before applying for Shares.
1/We acknowledge that returning the Application Form with the application monies will constitute my/our offer to subscribe for Shares in Macquarie Harbour
Mining Limited and that no notice of acceptance of the application will be provided.

TO MEET THE REQUIREMENTS OF THE CORPORATIONS ACT, THIS FORM MUST NOT BE HANDED TO ANY PERSON UNLESS IT IS ATTACHED OR
ACCOMPANIED BY THE PROSPECTUS DATED 5 OCTOBER 2007 AND ANY RELEVANT SUPPLEMENTARY PROSPECTUS.

See application instructions overleaf) This Application Form relates to the Offer of 30 million Shares in Macquarie Harbour Mining Limited pursuant to the 107
prospectus dated 5 October 2007.
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how to complete this form

APPLICATION FORMS

Please complete all parts of the Application Form using BLOCK LETTERS. Use correct forms of registrable name (see below). Applications using the wrong
form of name may be rejected. Current CHESS participants should complete their name and address in the same format as they are presently registered in the
CHESS system.

Insert the number of Shares you wish to apply for. The application must be for a minimum of 10,000 Shares and thereafter in multiples of 1,000 Shares. The
applicant(s) agree(s) upon and subject to the terms of the Prospectus to take any number of Shares equal to or less than the number of Shares indicated on
the Application Form that may be allotted to the applicants pursuant to the Prospectus and declare(s) that all details of statements made are complete and
accurate.

No notice of acceptance of the application will be provided by the Company prior to the allotment of Shares. Applicants agree to be bound upon acceptance by
the Company of the application.

Please provide us with a telephone contact number (including the person responsible in the case of an application by a company) so that we can contact you
promptly if there is a query in your Application Form. If your Application Form is not completed correctly, it may still be treated as valid. There is no requirement
to sign the Application Form. The Company’s decision as to whether to treat your application as valid, and how to construe, amend or complete it, shall be final.

PAYMENT

Applications for Shares must be accompanied by the application money of 20 cents per Share (in Australian currency). Cheques should be made payable to
MACQUARIE HARBOUR MINING LIMITED — Application Account and crossed “Not Negotiable”.

LODGING OF APPLICATIONS
Completed Application Forms and cheques must be delivered or posted to either:

Macquarie Harbour Mining Limited Share Issue  OR
C/- Sonray Corporate Pty Ltd

Level 7, 14 Martin Place

SYDNEY NSW 2000 APPLECROSS WA 6153

(GPO Box 5485, SYDNEY NSW 20071) (PO Box 535, APPLECROSS WA 6953

Applications must be received by no later than 5.00pm WST on the Closing Date 16 November 2007.

Macquarie Harbour Mining Limited Share Issue
C/- Security Transfer Registrars Pty Ltd
770 Canning Highway

BROKER SPONSORED APPLICANTS

The Company intends to become an Issuer Sponsored participant in the ASX CHESS System. This enables a holder to receive a statement of holding rather
than a certificate. If you are already a Broker Sponsored participant in this system, you may complete this section or forward a signed Application Form to your
sponsoring broker for completion prior to lodgement. Otherwise, leave this box blank and your Shares will automatically be Issuer Sponsored on allotment.

TAX FILE NUMBERS

The collection of tax file number (“TFN”) information is authorised and the tax laws and the Privacy Act strictly regulate its use and disclosure. Please note that
itis not against the law not to provide your TFN or claim an exemption, however, if you do not provide your TFN or claim an exemption, you should be aware
that tax will be taken out of any unfranked dividend distribution at the maximum tax rate.

If you are completing the application with one or more joint applicants, and you do not wish to disclose your TFN or claim an exemption, a separate form may
be obtained from the Australian Taxation Office to be used by you to provide this information to the Company. Certain persons are exempt from providing a
TFN. For further information, please contact your taxation adviser or any Taxation Office.

CORRECT FORM OF REGISTRABLE TITLE

Note that only legal entities are allowed to hold securities. Applications must be in the name(s) of a natural person(s), companies or other legal entities
acceptable to NAME OF COMPANY. At least one full given name and the surname are required for each natural person. The name of the beneficiary or
any other non-registrable name may be included by way of an account designation if completed exactly as described in the example of the correct forms of
registrable names below:

CORRECT FORM INCORRECT FORM
TYPE OF INVESTOR OF REGISTRATION OF REGISTRATION
Individual . .
Use given names in full, not initials bl il Sty JJ Sty
Company
Use the company’s full title, not abbreviations AL Fizy L AEG A e MBS
Joint holdings Mr Peter Robert Williams & Peter Robert &

Use full and complete names Ms Louise Susan Williams Louise S Williams

Trusts
Use trustee(s) personal name(s), Do not use the name of the trust

Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Jane Mary Smith & Mr Frank
William Smith <Estate John Smith A/C>

Estate of Late John Smith, or
John Smith Deceased

Minor (a person under the age of 18)
Use the name of a responsible adult with an appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships
Use the partners’ personal names. Do not use the name of the partnership

Mr John Robert Smith & Mr Michael
John Smith <John Smith and Son A7C>

John Smith and Son
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Application form

PLEASE READ CAREFULLY ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM

Before completing this Application Form, you should read the Prospectus dated 5 October 2007 and the instructions overleaf. No Shares will be issued pursuant
to the Prospectus later than 13 months after the date of the Prospectus. To meet the requirements of the Corporations Act, this form must not be handed to
any person unless it is ATTACHED TO or accompanied by the Prospectus dated 5 October 2007 and any relevant supplementary prospectus.

This Application Form relates to

the Offer of 30 Million Shares in Broker Code Broker/Dealer Stamp Share Registry Use Only
Macquarie Harbour Mining Limited ‘ ‘ ‘ ‘ ‘ ‘ ‘

pursuant to the Prospectus dated .

5 October 2007. Advisor Code

See application instructions overleaf. ‘ ‘ ‘ ‘ ‘ ‘ ‘

1/We apply for:
. H

in Macquarie Harbour Mining Limited or such lesser number of Shares which may be allocated to me/us by the Directors.

SHARES AT $0.20 PER SHARE = AUDS

1/We lodge full application monies of:
S ‘ ‘ ‘ ‘ ‘ FOR THE ABOVE SHARES

Full name (PLEASE PRINT)

oint Applicant #2 or <designated account>

oint Applicant #3 or <designated account>

Postal Address (PLEASE PRINT)
Street Number Street

Suburb/Town State Post code

Contact Name Telephone number — Business hours

Email Address

CHESS HIN (where applicable)

x HEEEEE

Tax File Number, ABN or Exemption Applicant #2

CHEQUE DETAILS
Drawer Bank BSB Amount

Declaration and Statements:

By lodging this Application Form: I/We declare that all details and statements made by me/us are complete and accurate; I/We agree to be bound by the terms
and conditions set out in the Prospectus and by the Constitution of the Company; I/We acknowledge that the Company will send me/us a paper copy of the
Prospectus and any Supplementary Prospectus (if applicable) free of charge if I/we request so during the currency of the Prospectus; I/We authorise the Company
to complete and execute any documentation necessary to effect the issue of Shares to me/us; and I/We have received personally a copy of the Prospectus
accompanied by or attached to this Application Form or a copy of the Application Form or a direct derivative of the Application Form before applying for Shares.
1/We acknowledge that returning the Application Form with the application monies will constitute my/our offer to subscribe for Shares in Macquarie Harbour
Mining Limited and that no notice of acceptance of the application will be provided.

TO MEET THE REQUIREMENTS OF THE CORPORATIONS ACT, THIS FORM MUST NOT BE HANDED TO ANY PERSON UNLESS IT IS ATTACHED OR
ACCOMPANIED BY THE PROSPECTUS DATED 5 OCTOBER 2007 AND ANY RELEVANT SUPPLEMENTARY PROSPECTUS.

See application instructions overleaf) This Application Form relates to the Offer of 30 million Shares in Macquarie Harbour Mining Limited pursuant to the 109
prospectus dated 5 October 2007.
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how to complete this form

APPLICATION FORMS

Please complete all parts of the Application Form using BLOCK LETTERS. Use correct forms of registrable name (see below). Applications using the wrong
form of name may be rejected. Current CHESS participants should complete their name and address in the same format as they are presently registered in the
CHESS system.

Insert the number of Shares you wish to apply for. The application must be for a minimum of 10,000 Shares and thereafter in multiples of 1,000 Shares. The
applicant(s) agree(s) upon and subject to the terms of the Prospectus to take any number of Shares equal to or less than the number of Shares indicated on
the Application Form that may be allotted to the applicants pursuant to the Prospectus and declare(s) that all details of statements made are complete and
accurate.

No notice of acceptance of the application will be provided by the Company prior to the allotment of Shares. Applicants agree to be bound upon acceptance by
the Company of the application.

Please provide us with a telephone contact number (including the person responsible in the case of an application by a company) so that we can contact you
promptly if there is a query in your Application Form. If your Application Form is not completed correctly, it may still be treated as valid. There is no requirement
to sign the Application Form. The Company’s decision as to whether to treat your application as valid, and how to construe, amend or complete it, shall be final.

PAYMENT

Applications for Shares must be accompanied by the application money of 20 cents per Share (in Australian currency). Cheques should be made payable to
MACQUARIE HARBOUR MINING LIMITED — Application Account and crossed “Not Negotiable”.

LODGING OF APPLICATIONS
Completed Application Forms and cheques must be delivered or posted to either:

Macquarie Harbour Mining Limited Share Issue  OR
C/- Sonray Corporate Pty Ltd

Level 7, 14 Martin Place

SYDNEY NSW 2000 APPLECROSS WA 6153

(GPO Box 5485, SYDNEY NSW 20071) (PO Box 535, APPLECROSS WA 6953

Applications must be received by no later than 5.00pm WST on the Closing Date 16 November 2007.

Macquarie Harbour Mining Limited Share Issue
C/- Security Transfer Registrars Pty Ltd
770 Canning Highway

BROKER SPONSORED APPLICANTS

The Company intends to become an Issuer Sponsored participant in the ASX CHESS System. This enables a holder to receive a statement of holding rather
than a certificate. If you are already a Broker Sponsored participant in this system, you may complete this section or forward a signed Application Form to your
sponsoring broker for completion prior to lodgement. Otherwise, leave this box blank and your Shares will automatically be Issuer Sponsored on allotment.

TAX FILE NUMBERS

The collection of tax file number (“TFN”) information is authorised and the tax laws and the Privacy Act strictly regulate its use and disclosure. Please note that
itis not against the law not to provide your TFN or claim an exemption, however, if you do not provide your TFN or claim an exemption, you should be aware
that tax will be taken out of any unfranked dividend distribution at the maximum tax rate.

If you are completing the application with one or more joint applicants, and you do not wish to disclose your TFN or claim an exemption, a separate form may
be obtained from the Australian Taxation Office to be used by you to provide this information to the Company. Certain persons are exempt from providing a
TFN. For further information, please contact your taxation adviser or any Taxation Office.

CORRECT FORM OF REGISTRABLE TITLE

Note that only legal entities are allowed to hold securities. Applications must be in the name(s) of a natural person(s), companies or other legal entities
acceptable to NAME OF COMPANY. At least one full given name and the surname are required for each natural person. The name of the beneficiary or
any other non-registrable name may be included by way of an account designation if completed exactly as described in the example of the correct forms of
registrable names below:

CORRECT FORM INCORRECT FORM
TYPE OF INVESTOR OF REGISTRATION OF REGISTRATION
Individual . .
Use given names in full, not initials bl il Sty JJ Sty
Company
Use the company’s full title, not abbreviations AL Fizy L AEG A e MBS
Joint holdings Mr Peter Robert Williams & Peter Robert &

Use full and complete names Ms Louise Susan Williams Louise S Williams

Trusts
Use trustee(s) personal name(s), Do not use the name of the trust

Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Jane Mary Smith & Mr Frank
William Smith <Estate John Smith A/C>

Estate of Late John Smith, or
John Smith Deceased

Minor (a person under the age of 18)
Use the name of a responsible adult with an appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships
Use the partners’ personal names. Do not use the name of the partnership

Mr John Robert Smith & Mr Michael
John Smith <John Smith and Son A7C>

John Smith and Son
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Application form

PLEASE READ CAREFULLY ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM

Before completing this Application Form, you should read the Prospectus dated 5 October 2007 and the instructions overleaf. No Shares will be issued pursuant
to the Prospectus later than 13 months after the date of the Prospectus. To meet the requirements of the Corporations Act, this form must not be handed to
any person unless it is ATTACHED TO or accompanied by the Prospectus dated 5 October 2007 and any relevant supplementary prospectus.

This Application Form relates to

the Offer of 30 Million Shares in Broker Code Broker/Dealer Stamp Share Registry Use Only
Macquarie Harbour Mining Limited ‘ ‘ ‘ ‘ ‘ ‘ ‘

pursuant to the Prospectus dated .

5 October 2007. Advisor Code

See application instructions overleaf. ‘ ‘ ‘ ‘ ‘ ‘ ‘

1/We apply for:
. H

in Macquarie Harbour Mining Limited or such lesser number of Shares which may be allocated to me/us by the Directors.

SHARES AT $0.20 PER SHARE = AUDS

1/We lodge full application monies of:
S ‘ ‘ ‘ ‘ ‘ FOR THE ABOVE SHARES

Full name (PLEASE PRINT)

oint Applicant #2 or <designated account>

oint Applicant #3 or <designated account>

Postal Address (PLEASE PRINT)
Street Number Street

Suburb/Town State Post code

Contact Name Telephone number — Business hours

Email Address

CHESS HIN (where applicable)

x HEEEEE

Tax File Number, ABN or Exemption Applicant #2

CHEQUE DETAILS
Drawer Bank BSB Amount

Declaration and Statements:

By lodging this Application Form: I/We declare that all details and statements made by me/us are complete and accurate; I/We agree to be bound by the terms
and conditions set out in the Prospectus and by the Constitution of the Company; I/We acknowledge that the Company will send me/us a paper copy of the
Prospectus and any Supplementary Prospectus (if applicable) free of charge if I/we request so during the currency of the Prospectus; I/We authorise the Company
to complete and execute any documentation necessary to effect the issue of Shares to me/us; and I/We have received personally a copy of the Prospectus
accompanied by or attached to this Application Form or a copy of the Application Form or a direct derivative of the Application Form before applying for Shares.
1/We acknowledge that returning the Application Form with the application monies will constitute my/our offer to subscribe for Shares in Macquarie Harbour
Mining Limited and that no notice of acceptance of the application will be provided.

TO MEET THE REQUIREMENTS OF THE CORPORATIONS ACT, THIS FORM MUST NOT BE HANDED TO ANY PERSON UNLESS IT IS ATTACHED OR
ACCOMPANIED BY THE PROSPECTUS DATED 5 OCTOBER 2007 AND ANY RELEVANT SUPPLEMENTARY PROSPECTUS.

See application instructions overleaf) This Application Form relates to the Offer of 30 million Shares in Macquarie Harbour Mining Limited pursuant to the 119
prospectus dated 5 October 2007.
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how to complete this form

APPLICATION FORMS

Please complete all parts of the Application Form using BLOCK LETTERS. Use correct forms of registrable name (see below). Applications using the wrong
form of name may be rejected. Current CHESS participants should complete their name and address in the same format as they are presently registered in the
CHESS system.

Insert the number of Shares you wish to apply for. The application must be for a minimum of 10,000 Shares and thereafter in multiples of 1,000 Shares. The
applicant(s) agree(s) upon and subject to the terms of the Prospectus to take any number of Shares equal to or less than the number of Shares indicated on
the Application Form that may be allotted to the applicants pursuant to the Prospectus and declare(s) that all details of statements made are complete and
accurate.

No notice of acceptance of the application will be provided by the Company prior to the allotment of Shares. Applicants agree to be bound upon acceptance by
the Company of the application.

Please provide us with a telephone contact number (including the person responsible in the case of an application by a company) so that we can contact you
promptly if there is a query in your Application Form. If your Application Form is not completed correctly, it may still be treated as valid. There is no requirement
to sign the Application Form. The Company’s decision as to whether to treat your application as valid, and how to construe, amend or complete it, shall be final.

PAYMENT

Applications for Shares must be accompanied by the application money of 20 cents per Share (in Australian currency). Cheques should be made payable to
MACQUARIE HARBOUR MINING LIMITED — Application Account and crossed “Not Negotiable”.

LODGING OF APPLICATIONS
Completed Application Forms and cheques must be delivered or posted to either:

Macquarie Harbour Mining Limited Share Issue  OR
C/- Sonray Corporate Pty Ltd

Level 7, 14 Martin Place

SYDNEY NSW 2000 APPLECROSS WA 6153

(GPO Box 5485, SYDNEY NSW 20071) (PO Box 535, APPLECROSS WA 6953

Applications must be received by no later than 5.00pm WST on the Closing Date 16 November 2007.

Macquarie Harbour Mining Limited Share Issue
C/- Security Transfer Registrars Pty Ltd
770 Canning Highway

BROKER SPONSORED APPLICANTS

The Company intends to become an Issuer Sponsored participant in the ASX CHESS System. This enables a holder to receive a statement of holding rather
than a certificate. If you are already a Broker Sponsored participant in this system, you may complete this section or forward a signed Application Form to your
sponsoring broker for completion prior to lodgement. Otherwise, leave this box blank and your Shares will automatically be Issuer Sponsored on allotment.

TAX FILE NUMBERS

The collection of tax file number (“TFN”) information is authorised and the tax laws and the Privacy Act strictly regulate its use and disclosure. Please note that
itis not against the law not to provide your TFN or claim an exemption, however, if you do not provide your TFN or claim an exemption, you should be aware
that tax will be taken out of any unfranked dividend distribution at the maximum tax rate.

If you are completing the application with one or more joint applicants, and you do not wish to disclose your TFN or claim an exemption, a separate form may
be obtained from the Australian Taxation Office to be used by you to provide this information to the Company. Certain persons are exempt from providing a
TFN. For further information, please contact your taxation adviser or any Taxation Office.

CORRECT FORM OF REGISTRABLE TITLE

Note that only legal entities are allowed to hold securities. Applications must be in the name(s) of a natural person(s), companies or other legal entities
acceptable to NAME OF COMPANY. At least one full given name and the surname are required for each natural person. The name of the beneficiary or
any other non-registrable name may be included by way of an account designation if completed exactly as described in the example of the correct forms of
registrable names below:

CORRECT FORM INCORRECT FORM
TYPE OF INVESTOR OF REGISTRATION OF REGISTRATION
Individual . .
Use given names in full, not initials bl il Sty JJ Sty
Company
Use the company’s full title, not abbreviations AL Fizy L AEG A e MBS
Joint holdings Mr Peter Robert Williams & Peter Robert &

Use full and complete names Ms Louise Susan Williams Louise S Williams

Trusts
Use trustee(s) personal name(s), Do not use the name of the trust

Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates
Use the executor(s) personal name(s)

Ms Jane Mary Smith & Mr Frank
William Smith <Estate John Smith A/C>

Estate of Late John Smith, or
John Smith Deceased

Minor (a person under the age of 18)
Use the name of a responsible adult with an appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships
Use the partners’ personal names. Do not use the name of the partnership

Mr John Robert Smith & Mr Michael
John Smith <John Smith and Son A7C>

John Smith and Son






