


THE VISION

For a listed Company, Minemakers is unique in having full or joint
ownership of two world class phosphate deposits in separate continents.
It has set a goal of dramatically increasing shareholder value by becoming
a world-class producer of phosphate rock and phosphate fertilisers.

MINEMAKERS

LIMITED

ABN 48 116 296 541

HIGHLIGH TS

PHOSPHATE

Sandpiper, Namibia (42.5% Direct Interest and 5.6%
Indirect Interest)

Wonarah, Australia (100% Interest)

* Independent Enabling Study indicates robust
economics for a major TMtpa P,Os operation, with
NPVs of over $2 billion at present fertiliser prices.

* Alternatives to produce 2Mtpa of diammonium
phosphate (DAP) and/or monoammonium phosphate
(MAP) fertiliser, or IMtpa of superphosphoric acid
(SPA) are being studied.

*  SPA testwork has been positive.

* Resources were substantially increased in 2011 and the
potential to drill out further resources and reserves was
demonstrated.

* A Memorandum of Understanding with India's
largest mining company, NMDC, was signed and it is
anticipated that a Joint Venture Agreement covering
the full feasibility, development and management of a
downstream fertiliser operation will be signed in
due course.

* The Mining Agreement with the Traditional Owners
was signed.

Scoping Study was completed by the Joint Venture with
positive economics indicated at a then low phosphate
price of $90/t FOB.

Project economics much enhanced by subsequent
phosphate price increases.

Construction capital costs for Stage One development
(beneficiated rock) only about $160 million.

Operating costs * $60/t FOB.

Definitive Feasibility Study aimed to be completed in
1Q 20172.

Massive, almost 2Bt, resource to underpin a long life
operation.

Testwork for a Stage Two development to produce SPA
has returned encouraging results.

Aiming to be in production at TMtpa from 2013, ramping
up to 3Mtpa of beneficiated phosphate rock.

GOLD

* Significant investment via a convertible note in listed
Tasmanian gold producer BCD Resources NL. Bound by a
first charge over assets, it gives Minemakers a potential
controlling interest in BCD, if it elects to do so, should
the price of gold move higher before maturity of the
notes in February 2012.

IRON AND SALT

* Divested the West Southdown project in October 2011
to focus on phosphate.

* No testing of the Port Keats salt project.

TIN, TUNGSTEN AND FLUORSPAR

Demerged into TNT Mines Limited (TNT) via a share
allocation to Minemakers shareholders. Minemakers

now holds 20% of TNT which aims to list on ASX as

soon as market conditions improve.

Significant new tin and tin-lead-silver assets acquired
during the year.
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Competent Person Statement:

The information in this report that relates to Exploration Results, Mineral Resources or Ore Reserves is based on information compiled by Andrew Drummond,
who is Managing Director of the Company and a Fellow of The Australian Institute of Mining and Metallurgy and a Member of the Australian Institute of
Geoscientists. Mr Drummond has sufficient experience deemed relevant to the style of mineralisation and type of deposit under consideration and to the
activity which he is undertaking to qualify as a Competent Person as defined in the 2004 Edition of the ‘Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves’. Mr Drummond is a ‘Qualified Person’ as defined in National Instrument 43-101 — Standards of Disclosure for Mineral
Projects (“N143-101") of the Canadian Securities Administrators and has supervised the preparation of this report. Mr Drummond consents to the inclusion in
the report of the matters based on his information in the form and context in which it appears.

Cautionary Statement Regarding Forward-Looking Information

All statements, trend analysis and other information contained in this report relative to markets for Minemakers’ trends in resources, recoveries, production and
anticipated expense levels, as well as other statements about anticipated future events or results constitute forward-looking statements. Forward-looking
statements are often, but not always, identified by the use of words such as “seek”, “anticipate”, “believe”, “plan”, “estimate”, “expect” and “intend” and
statements that an event or result “may”, “will”, “should”, “could” or “might” occur or be achieved and other similar expressions. Forward-looking statements are
subject to business and economic risks and uncertainties and other factors that could cause actual results of operations to differ materially from those
contained in the forward-looking statements. Forward-looking statements are based on estimates and opinions of management at the date the statements are
made. Minemakers does not undertake any obligation to update forward-looking statements even if circumstances or management’s estimates or opinions
should change. Investors should not place undue reliance on forward-looking statements.

In accordance with JORC Code Clause 18, with respect to future exploration of the phosphatic target zone, the potential quantity and grade of any discovery
conceptual in nature, there is insufficient exploration to define a Mineral Resource and it is uncertain if further exploration will result in determination of a
Mineral Resource.
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Chairman’s Review

Dear Shareholders
Minemakers has experienced a number of significant events in the 2010/2011 year.

The increasing maturity of our exploration programmes both at Wonarah and in Namibia have revealed world class deposits
of phosphate in each location which are beginning to attract attention from Indian and other Asian corporations. Ongoing
programmes at both deposits added substantial tonnages to resources during the year.

World economic conditions sparked by currency problems involving the US dollar and the European euro have made
negotiations for future development extremely difficult.

In 2009 | wrote about the Global Financial Crisis and its effects. In fact, that crisis is still with us in a slightly different form
and has not yet ended.

Indeed, the Company has done well to make the steady progress it has achieved during such economic turmoil. One of the
significant events of 2011 was the approach from the National Mineral Development Corporation (NMDC) of India with
whom a Memorandum of Understanding has now been signed. There are excellent prospects of a Joint Venture being
formed with this company as a result of an Enabling Study of Wonarah which revealed the viability and flexibility of the
deposit to host various types and stages of development right through to comprehensive fertiliser production.

Another significant event is that the Sandpiper deposit off the coast of Namibia, of which Minemakers directly owns 42.5%,
is proving equally exciting in terms of its eventual development including recent sizeable increases in available resources.

The Joint Venture Company, which includes Union Resources Limited, Tungeni Investments c.c. and Minemakers, is
currently doing a feasibility study to determine the most favourable development path for that deposit.

Difficult market conditions and the fact that Minemakers holds two world class deposits which together represent a
phosphate asset bigger than all but half a dozen countries pose a unique problem, that of simultaneous development costs.
Simply put, while Namibia is projected to have a low capital cost, for Wonarah, Minemakers must find a major partner to
bring it on stream. That is the Company’s immediate challenge.

During the year, a loan of $8.5M was made to listed gold producer BCD Resources NL (BCD) in the form of Convertible
Notes with security of a first charge over all of BCD’s assets. This loan matures in February 2012 and it is anticipated that a
robust profit will result from the exercise.

In keeping with the Board's forward looking attitude, Minemakers has been following the progress of a new “dry” method of
processing phosphate rock, developed by the American Company, JDCPhosphate Inc.

A demonstration plant is currently being planned and finance is being sought for its construction. If successful at the
commercial production level then the method will revolutionise processing of some phosphate deposits. Trials show that
Wonarah and Namibian rock are compatible with this process which also has the ability to substantially lower both CAPEX
and OPEX costs if the process proves commercially viable.

Perhaps the most significant change in a dynamic year was the demerger which saw the creation of TNT Mines Limited
(TNT) as the custodian of Minemakers’ original tin and tungsten assets in Tasmania.

A distribution of free TNT shares to Minemakers shareholders was part of the demerger.

Unfortunately the planned float of TNT was derailed by poor market conditions. It is now anticipated that this float will not
eventuate until sometime in 2012.

As a result of the continuing market conditions and the need for prudent financial management, the contracts of some staff
were not renewed in 2011. This has thrown extra work on those remaining who are coping well.

The Company is operating efficiently and is achieving its set objectives.
My thanks go on my own and your behalf to the dedicated and loyal employees who make shareholder objectives possible.
I want to thank my fellow Board members for their unstinted efforts during 2011.

As | have said previously, the Board is all about running a transparent operation dedicated to adding value to your
investment; not always an easy task in such difficult markets as currently prevail.

I have enjoyed being your Chairman in such exciting times and thank you for that privilege.

| also want to record my belief that your Company is poised to make it into the so called “big league” in the not too distant
future.

I

George A Savell
Chairman
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Board and Management

DIRECTORS

The names and details of the Company’s Directors in office during the financial year and until the date of this report are as
follows:

Names, qualifications, experience and special responsibilities of the individual Directors and Company Secretary are
presented on page 18 in the Directors’ Report of this Annual Report.

George Savell, MAICD
(Chairman, member of the audit, remuneration and homination committees)

Andrew Drummond, B.Sc.(Hons), F.AusIMM, C Man, MAIG, MGSA
(Managing Director, member of the nomination committee)

Dennis Wilkins, B.Bus., AICD, ACIS
(Finance Director, member of the remuneration and nomination committees)

Edward (“Ted”) Ellyard, B.Sc.(Geology), Grad.Dip, MAusIMM, MAAPG
(Non-executive Director, chairman of the audit, remuneration and nomination committees)

Richard O’Shannassy, B.Juris., LL.B. (Hons)

(Non-executive Director, member of the audit, remuneration and homination committees)
COMPANY SECRETARY

John Ribbons, B.Bus., CPA, ACIS

Minemakers’ Board (Left to Right) Messrs: Edward (Ted) Ellyard, John Ribbons (Company Secretary), George Savell,
Richard O'Shannassy, Dennis Wilkins, Andrew Drummond
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Board and Management (cont.)

SENIOR MANAGEMENT

Minemakers has the appropriately experienced and motivated managers and staff to make growth and development
possible.

General Manager — Projects Development: Mr Neville Bergin, B.Sc.(Hons) (Mining), ACSM, MAusIMM, MAICD

Neville joined Minemakers as General Manager — Projects Development in August 2008. He is a Mining Engineer and has
30 years’ experience in the mining industry.

His senior experience includes:

Gold Fields Australia: Vice President — Head of Operations, Australia

Northern Star Resources: Non-executive Director

Jubilee Mines (now X-Strata Plc): General Manager - Operations

Perseverance Corporation: Resident Mine Manager

Pasminco Mining (now OZ Minerals Ltd): Manager, Projects and Technical Services
Waihi Gold Mining (how Newmont Mining Corporation): Mine Superintendent

WMC (now BHP): Mine Manager, Kambalda Nickel

BCD Resources NL: Chairman

Chief Financial Officer: Mr Rod Wheatley, B.Bus, CPA

Rod was appointed as Chief Financial Officer on 1 August 2011. He is a senior accountant with experience in multiple
aspects of oil and gas and resource accounting, including financial reporting at national and international level,
implementation of accounting systems and procedures, management reporting and supervising of staff. He has had senior
roles with:

Advanced Well Technologies

Antares Energy Limited

Hardman Resources Ltd (now Tullow Oil pic)
Western Metals Ltd

General Manager Marine and African Projects: Mr Mike Woodborne, M.Sc (Geology), MAusIMM, MAIG

Mike has been involved in the exploration and mining industry for over two decades. He has specialist knowledge of marine
exploration and mining technologies as well as marine geophysics. Mike manages the Namibian marine phosphate
projects, and is a director of the Namibian Joint Venture company Namibian Marine Phosphate (Pty) Ltd. Previous
management positions include:

e Bonaparte Diamond Mines NL: Managing Director
e Namco South Africa (Pty) Ltd: Exploration Director

He also co-founded Marine & Coastal Geo Consultants (Pty) Ltd.

Resident Manager — Wonarah: Mr Paul Richardson, B.Sc (Hons) (Mineral Processing Technology), ACSM

Paul is a metallurgist and mine manager with over 25 years’ experience. Principal roles include:

e Allegiance Metals: General Manager Avebury Nickel

e St Barbara Mines: Manager Operations and Technical Services

e Pacmin Mining: General Manager Operations and Resident Manager

Paul has been seconded to BCD Resources NL as the mine’s General Manager until the NMDC JV is consummated.

Geological Manager: Mr Russell Fulton, B.Sc (Geology), M Econ. Geol, MAusIMM

Russell is a geologist who has more than 20 years’ experience in the mining industry. He has been involved in field
exploration for an extensive range of mineral commodities in varied geological settings. He has a wealth of experience in
planning, implementation and management of exploration activities in remote, inaccessible environments. Prior to joining
Minemakers he worked with:

e Lefroy Resources Limited
e  Kuth Exploration
e Kennecott Green Creek Mining Company

Office Manager: Pauline Leppard

Pauline has extensive experience in administrative roles and office management for resources and engineering companies.
Her previous employment includes:

e P & H MinePro Services: Operations Administrator
e Hardman Resources Ltd: Executive Assistant/Office Manager
e Caltex Petroleum Pty Ltd: Retail Administration Officer
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Review of Operations

WONARAH ROCK PHOSPHATE PROJECT, NORTHERN TERRITORY (100% Owned)

SUMMARY

Wonarah has the potential to become one of the world's largest phosphate deposits. It is favoured by a relatively good
transport infrastructure situation and by low levels of sovereign risk. On behalf of its shareholders, Minemakers intends to
drive development of the project in a way that will maximise its value to them, the Traditional Owners, its potential
customers which will need more fertiliser so as to feed their populations, and Australia.

During the year, the evaluation and planned development emphasis at Wonarah switched away from a rock production and
export model to one incorporating downstream processing to produce phosphate and compound fertilisers. An Enabling
Study has indicated very attractive economics for a large scale fertiliser development. As construction of fertiliser factories
involves considerably greater capital expenditure and, in view of the difficulties of financing major projects in the throes and
aftermath of the Global Financial Crisis, emphasis has moved to attracting a foreign partner for this development.

Figure 1: Wonarah Phosphate Project Locality Map
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Review of Operations (cont.)

THE NMDC MOU

On 1 June 2011, Minemakers advised that it had signed a non-binding memorandum of understanding (MOU) with Bombay
Stock Exchange listed NMDC Ltd (NMDC) (BSE: NMDC; market capitalisation A$21 billion) to establish a pathway for the
development of Wonarah. Under the MOU, relevant NMDC management and staff would join the Minemakers team to
undertake an Enabling Study into the agreed aspects of the full development of Wonarah. It is intended that the initial
Enabling Study will support Minemakers and NMDC signing a full Joint Venture Agreement (JVA) governing the financing of
development of Wonarah and the downstream fertiliser manufacturing facilities.

The general terms of the JVA are anticipated to include:

e NMDC to purchase 50% equity in the Wonarah project;

e NMDC will have responsibility for arranging project finance for the full development of Wonarah by way of a debt
facility; and

e Repayment by NMDC to Minemakers of certain project and other costs already incurred on the Wonarah project to date

THE ENABLING STUDY

The study was completed by the Florida-based international phosphate fertiliser consultancy, KEMWorks Technology Inc,
assisted by Perth’s Optimum Capital for the financial modelling, and was coordinated by Minemakers' management.

The Enabling Study examines two process routes, various plant locations and associated logistics.

The first process route uses the conventional Wet Acid Phosphoric (WAP) process to produce Merchant Grade phosphoric
acid (52% P,0s) by reacting phosphate rock with sulphuric acid. The sulphuric acid is produced by burning sulphur which
Minemakers would import. The phosphoric acid is reacted with ammonia to produce granular DAP or MAP fertiliser.
Phosphate ore is beneficiated using crushing, grinding, screening, washing and froth flotation.

The second route uses the Improved Hard Process (IHP) to produce superphosphoric acid (SPA) (70% P»0s). The process
uses a kiln fed with lower-grade phosphate rock, silica, and petroleum coke. The SPA product is very pure and needs a
source of High MER Acid with impurities normally found in Merchant Grade Acid to allow it to be granulated into DAP/MAP
fertiliser. A significant benefit for the IHP route is that because the phosphate can be a lower grade, the beneficiation plant
does not require flotation. An extension of the study examined the economics of establishing a DAP/MAP facility in India to
use that SPA.

For the Wet Acid Process route in the study it was assumed that the beneficiation plant would be located at the mine site at
Wonarah and phosphate rock slurry would be transported by pipeline to the sulphuric, phosphoric acid, and DAP/MAP
fertiliser plants at Tennant Creek. Raw materials from Darwin to Tennant Creek (principally sulphur and ammonia), and
DAP/MAP product from Tennant Creek to Darwin would be transported by rail.

For the IHP route, it was assumed that the IHP plant would be located at Wonarah. Petroleum coke would be transported
by rail from Darwin to Tennant Creek, and from Tennant Creek to Wonarah by road. Product SPA would be transported
from Wonarah to Tennant Creek by road and on to Darwin by rail.

The estimated capital cost is A$2.3 billion for the conventional wet acid process route and A$1.6 billion for the IHP process
route. These costs do not include land acquisition, Darwin Port costs, transport costs, or owner’s costs. An allowance was
made in the IHP case for a fertiliser plant in India to show the same scope to finished fertiliser in both cases. This involved
an additional capital cost of A$0.2 billion. The accuracy of the estimates is +35-25%.

The operating cost estimate for the two cases was prepared by Optimum Capital.

The Wet Process Acid route uses conventional plants in capacities that have been extensively commercialised. However,
the IHP route, though not commercialised yet, has clear capital and operating cost advantages.
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Review of Operations (cont.)

JOINT VENTURE AGREEMENTS

The results of the Enabling Study are being assessed by NMDC as part of its due diligence prior to entering into a joint
venture. Minemakers is optimistic that each side will consummate the JVA, and a draft has been prepared. It covers the
future ownership, purchase price, mine and marketing management, and mine and fertiliser plant funding obligations.

MINING AGREEMENT

The signing of the Mining Agreement by the Arruwurra Aboriginal Corporation, the Central Land Council and by
Minemakers on 25 February 2011 was a major milestone in the development plan for Wonarah.

The Mining Agreement gives approval to the development of the Wonarah phosphate deposits to their eventual full
potential, which includes the mining operation, beneficiation processing operations, production of fertilisers, and of the
entire associated infrastructure. The agreement also provides a clear process for the protection of sacred sites, skills
training and preferential job opportunities for local Aboriginal people in the mining, processing and freight operations and for
financial benefits to the Traditional Owners.

Minemakers acknowledges with gratitude the hard work and the spirit of cooperation and optimism between all sides
exhibited over the two years of negotiations of the Mining Agreement. That same spirit has been evident over three years of
the Company's field investigations at Wonarah which had enabled it to begin its exploration and evaluation activities
immediately after the price of phosphate increased at the beginning of 2008.

RESOURCES

Drilling campaigns were adversely affected by an extraordinarily severe wet season. Nonetheless a programme tested a
northerly extension of the Main Zone deposit to the north of the Barkly Highway and in-filled two small areas towards the
south of the Main Zone.

This programme resulted in an increase in resource estimates as follows:

2010 and 2011 Resource Estimates at 10% P20s Cut-off

2010 2011

Mt % P20s Mt % P20s

Main Zone Indicated 238 18.6 252 18.2
and Inferred 247 18 295 18

Arruwurra Indicated 51 18.3 51 18.3
and Inferred 84 16 84 16

Total Indicated 289 18.5 303 18.2
and Inferred 331 17 479 18

The 10% cut-off is used as a likely indication of feed material for a beneficiation plant on site and a zero % cut-off is
alternatively used when considering the whole phosphate package.

2010 and 2011 Resource Estimates at 0% P20s Cut-off

2010 2011
Mt % P20s Mt % P20s
Main Zone Indicated 480 12.2 509 12.1
and Inferred 637 10 902 11
Arruwurra Indicated 56 17.3 56 17.3
and Inferred 85 16 85 16
Total Indicated 536 12.7 565 12.6
and Inferred 722 10.7 987 11.4

The significance of the additional resource is that it highlights the potential for the Wonarah deposits to be of world
significance. The 2011 programme tested 3 to 4km of the known mineralised strike length, with about 90km more remaining
to be drilled out. It added a further 163Mt to the resource inventory which now stands at 1.5Bt. (The potential quantity and
grade of future mineralisation is conceptual in nature, there has been insufficient drilling to define such an enlarged Mineral
Resource, and it is uncertain that further exploration will result in the determination of an enlarged mineral resource). The
programme costs were approximately A$480,000, for a discovery cost of less than 0.3 cents per tonne.
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Review of Operations (cont.)

Figure 2: Wonarah Resource Distribution

JDCPHOSPHATE INC INVESTMENT

Minemakers owns 6.67% of JDCPhosphate Inc (JDC) which has a patented technique to produce SPA by a dry kiln
technique. It intends to construct a demonstration scale plant, subject to securing appropriate financing, in Florida during
2012. Minemakers will test the Wonarah ore through it. If results are as anticipated, installation of kilns to produce that SPA
at Wonarah is the likely downstream development route. Pilot scale test work was carried out in 2011 in the USA with
appropriately encouraging results.

Figure 3: Pilot Scale Testwork on Wonarah Mineralisation, Pennsylvania, 2011
8
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Review of Operations (cont.)

SOCIAL AND GOVERNMENT ASPECTS

The Northern Territory Government continues to give strong support to the Project and extended its Major Project Status to
cover the intended downstream processing to fertilisers plan. Minemakers continues to engage with stakeholders in the
Barkly district and is gratified by the support the Project and the Company receives. When developed, the Project will be a
large and long-term employer in the district. Minemakers aims to maximise job and appropriate training opportunities for
local residents, and particularly for Traditional Owners.

DIRECT SHIPPING ORE (DSO)

While a Feasibility Study on DSO was completed with positive results, and the product was found suitable for fertiliser
manufacture, Minemakers considers that it may not necessarily have found a ready acceptance in the spot or short term
contract markets. In combination with uncertainty concerning, and lack of control over, future prices and a rapidly rising
Australian dollar, a decision to focus on downstream processing rapidly became a preferred option.

Nonetheless, the project is now fully permitted for DSO production and that route remains an option should future price
increases consistently warrant it. Capital costs would be under $200 million and much of it would be offset against future
needs when the operation was ramped up to production of fertiliser feed material.

THE VERTE GROUP

Minemakers engaged the Verte Group in mid-2010. Verte was mandated to seek Asian, anticipated to be generally
Chinese, equity finance in Minemakers' Wonarah and possibly some of its other projects, together with debt financing for an
EPCM development of Wonarah. While the outlook for this was initially promising, desired results were not achieved and
the mandate for Verte was terminated by mutual agreement in May 2011.



MINEMAKERS LIMITED and CONTROLLED ENTITIES Annual Report 2011

Review of Operations (cont.)
SANDPIPER MARINE PHOSPHATE PROJECT, NAMIBIA (42.5% Direct and 5.6% Indirect)

INTRODUCTION

The Namibian continental shelf is now confirmed to host phosphate resources of world stature. The largest known portion of
the phosphate is held by Namibian Marine Phosphate Pty Ltd (NMP), of which Minemakers owns a direct 42.5% and a
further indirect 5.6%, via its 13.1% ownership of joint venture partner, Union Resources Limited (ASX:UCL) (Union). NMP
aims to become the world's first producer of marine phosphate using current dredging and phosphate processing
technology to recover and treat the ore.

Figure 4: Sandpiper JV Project Locality Map
The Stage One project development schematic is as follows:

use of conventional dredging for recovery of seafloor phosphate, initially in water depths to 225m

discharge slurry to a buffer pond onshore about 20km south of Walvis Bay

slurry transport by 28km pipeline to a processing facility about 4km inland of the port of Walvis Bay

beneficiation (sizing, washing and drying) to remove unwanted seashells and un-mineralised muds to produce
phosphate concentrate at 28% P,Os or better

e transport to a bulk handling facility at Walvis Bay Port for export

Subject to successful testwork, Stage 2 development will entail construction of a chemical plant to produce phosphoric acid
and other fertiliser products.

JOINT VENTURE STATUS
NMP is owned by:

Minemakers (Namibia) (Pty) Limited 42.5%
(a wholly-owned subsidiary of Minemakers Limited)

Sea Phosphates (Namibia) (Pty) Ltd 42.5%
(a wholly-owned subsidiary of Union Resources Limited)

Tungeni Investments cc 15%

RESOURCES

In 2010, an estimate of the mineral resources was released as follows:

Indicated 74Mt @ 20.6% P,0s5
and Inferred 1,507Mt @ 18.7% P,0s5

Following an in fill programme over the northern half of the project area in 2011, the mineral resource estimates have been
increased to:

Indicated 74Mt @ 20.6% P,0s5
and Inferred 1,877Mt @ 18.4% P,0s5

10
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Review of Operations (cont.)

There is still considerable potential to further increase the current mineral resource base of almost 2Bt by testing the full
thickness of the marine phosphatic units to the west and south of the present project area. To date, the thickness tested
averages about 2m and the phosphates are known often to be thicker than that based on previous drilling. (This potential
quantity and grade of future mineralisation is conceptual in nature, there has been insufficient drilling to define such a large
Mineral Resource, and it is uncertain that further exploration will result in the determination of an enlarged mineral
resource.)

SCOPING STUDY

A Scoping Study was completed in the fourth quarter of 2010 and it incorporated a ramp up to 3Mtpa of beneficiated
product by Year Three of operation. The robust economics indicated in the table below show potential for an operation
lasting over a century.

PROJECT ECONOMICS SUMMARY

The financial highlights from the Scoping Study Base Case Study over the first 25 years of operation are summarised as

follows:
Scoping Study Base Case

Scoping Study Base Case Financial Model 25 years
Scoping Study Parameters +30%
Saleable Rock Phosphate 3.0Mtpa
Saleable Rock Price, FOB Walvis Bay $90/t
Cash Operating Costs, FOB Walvis Bay US$57.76/t
Capital Costs (Years 1 to 3) US$144M
Capital Cost US$7.65/t
NPV @ 10% Discount Rate US$312M
NPV @ 15% Discount Rate US$133M
IRR 25.5%

An assumed sales price of $90 per tonne FOB Walvis Bay was used in the Scoping Study. In September 2011, similar
phosphate to that projected to be produced from Sandpiper was selling internationally for $135 per tonne FOB.

DEFINITIVE FEASIBILITY STUDY

The DFS is on schedule for completion in 1Q 2012. NMP has appointed a Project General Manager, Mr David Wellbeloved,
to supplement the current management team to supervise the feasibility and oversee the anticipated construction of the
processing plant, product transport logistics and site management. The DFS is being undertaken by an international team of
consultants led by Batemans Advanced Technology Ltd, working closely with NMP's management team. Key contractors
and consultants are as follows:

Bateman Advanced Technologies Ltd (Israel) Lead project consultant and metallurgy

Jan de Nul NV (Belgium) Marine dredging studies

MINTEK (South Africa) Beneficiation and pilot plant testwork

Lithon Mining Engineers (Pty) Ltd (Namibia) Buffer pond, tailings, waste management studies and

design, transport and logistics
Jeremy Midgley and Associates Pty Ltd (South Africa) Lead project environmental studies co-ordinator

A E Annels (United Kingdom) Resource and reserve estimation
Enviro Dynamics cc (Namibia) Marine and onshore environmental studies
John Sinden (Brazil) Phosphate, fertiliser and marketing consultant

Progress as at October 2011 on the DFS was as follows:
Initial Mining Area Selection

Understanding of phosphate distribution in the northern half of Mining Licence ML170, which lies in generally shallow water
(180-250m), was further increased by an infill gravity coring programme in mid-2011. This programme allowed an increase
in the estimated mineral resources inventory as detailed above. Sampling of the southern and deeper (250-300m) part of
the ML is planned prior to future development there. The overall aim of the current DFS resource development programme
is to confirm the preferred initial target mining area at less than 225m water depth and to complete the follow-up in-fill
sampling on a closer spaced sample grid which will allow an upgrade of the mineral resource estimates from the Inferred to
the Indicated and possibly Measured resource categories to support the initial 25 to 30 year mining development plan.

11
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Review of Operations (cont.)

Dredging Recovery

The Phase 1 DFS Dredging Study includes the detailed engineering for construction of the extended drag head to access
the seabed to 225m depth. Installation of the drag head onto the vessel Cristobal Colon will be included in a separate
dredging works contract. The Phase 1 DFS contract also includes a detailed deep water dredging feasibility study to access
seabed sediments to a depth of 275m for future development by accessing defined areas of Indicated resource in the
central part of ML170. The Phase 1 Marine dredging study should be completed in Q4 2011.

Bulk Sampling/Trial Mining System

The Bulk Sampling and Test Mining System (BSTMS) was designed and built for NMP in Cape Town, South Africa and
completed sea operations in early October 2011 having gathered approximately 265 tonnes of material. This will satisfy
requirements to provide samples for the DFS as well as for the marketing programme and to complete trial mining
operations. The BSTMS design is a modular system that can be used for any vessel with a suitable open back deck and
load capacity to ensure maximum flexibility for system utilisation. The BSTMS has capacity to recover phosphate ore from
the seabed in water depths of up to 350m using a 2m? grab. Depending on the load capacity of the vessel, the system can
be used effectively to accumulate quantities varying from a few hundred to a few thousand tonnes of material.

Figure 5: Bulk Sampling System on Smit Madura
Beneficiation and Process Plant Design

Bateman Advanced Technologies Ltd is progressing the beneficiation study and process plant design for the DFS and it
includes five phases of work:

laboratory test work to confirm process parameters

supervision of pilot testwork to produce a bulk concentrate for marketing and design input
basic engineering for the process plant

front-end engineering design for the process plant

compilation of the DFS

An 800kg sample from the project area was delivered to Bateman at its laboratory in Israel in April 2011 to complete the first
phase. For the pilot testwork and marketing sample, the October 2011 bulk sample has been delivered to MINTEK at
Randburg, South Africa, to complete the beneficiation pilot study and produce the bulk concentrate. It is planned that the
MINTEK pilot plant facilities will be used to produce larger volumes of phosphate concentrate to facilitate any requirements
for full plant process trials by potential off-take candidates of the production of phosphoric acid or related fertiliser products.

Tenements and Land Access

ML170 was granted in July 2011. It covers an area of 2,233km2 and is valid for an initial period of 20 years. NMP retains
adjacent mineralised areas under Exclusive Exploration Licences and is carrying out further evaluation of those areas. In
September 2011, the Municipality of Walvis Bay advised its in principle approval for land allocation for a site to construct the
beneficiation plant for processing of the dredged material near Walvis Bay. An application submitted for additional and
adjacent State land is currently being processed. The site for the onshore buffer pond to receive the dredged material has
been identified in State land south of Walvis Bay and application for it is in progress.

Shore Transfer, Pipelines and Ponds, Bulk Handling and Port Facilities
Work is in progress concerning:

design of the onshore buffer pond

the tailings and waste dam facility

cultural clearances for the slurry pipeline route connecting the onshore buffer pond and beneficiation plant
transport of beneficiated products to port

bulk handling facilities at the port
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Figure 6: Mining and Processing Locality Overview
Environmental

The environmental public scoping process has been completed for the marine component of the project. Specialist studies
are being completed as required and the Environmental Impact Assessment and an Environmental Management Plan
Report are being compiled. The consultative public scoping process and feedback is in progress. The environmental work
on the land component of the project is currently also being undertaken.

Products and Marketing
Testwork to date has indicated that the Namibian phosphate rock concentrate can likely be used for:

single super phosphate

triple super phosphate

phosphoric acid

direct application phosphate rock

as a blend with other phosphate rock concentrates used in production of the above fertiliser products

Further beneficiation testwork is under way in the USA which will additionally advise on applicability of the concentrate for
wet process phosphoric acid and fertiliser manufacture.

Initial marketing efforts have been positive, with significant interest being shown from potential African, South American and
Asian customers.

Superphosphoric Acid

Initial testwork on the NMP phosphate rock concentrate to assess its applicability for processing by the JDCPhosphate
process to produce SPA has been encouraging. More testwork is scheduled for later in 2011.

THE SOCIAL DEVELOPMENT PROGRAMME

Minemakers has continued its long-standing community development programme at Tsandi in northern Namibia and this
project has now been incorporated in the broader structure of the joint venture company NMP. Tsandi School’'s computer
facilities have been augmented, a basketball court is to be constructed and the Books for Africa project has been
strengthened. Plans are now being progressed for the proposed community library and IT learning facility in the town.

NMP is also looking at various options for a separate social development programme in the Walvis Bay area to begin in
2012.
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OTHER MARINE PHOSPHATE PROJECTS

ROCKY POINT PROJECT, NAMIBIA (70% Equity)

Minemakers Tungeni Joint Venture Exploration (Pty) Ltd holds four exclusive prospecting licences covering a total of
4,000km2. They encompass the Rocky Point project area which incorporates the core of the second historically discovered
marine phosphate zone off the Namibian coastline.

An initial grab sampling programme was undertaken during the year and widespread phosphate mineralisation was
indicated. However, the areas with grades comparable to those of Sandpiper are relatively small and the rest of the
sampled area is less prospective.

The sampling did not penetrate deeply, but found a stronger shell and sand component, possibly pointing to dilution of
phosphate by on-going clastic input.

PACIFICO, PERU (100% Equity)

The Company was originally awarded a total of seven mineral exploration licences off the coast of Peru. They covered a
total seafloor area of 600 to 700km? at water depths of 100 to 300m in an area where previous scientific studies had
identified the presence of phosphate enriched sediments at or near the surface of the sea floor. The target exploration area
lies in a similar oceanographic environment to that occurring off Namibia.

A prospecting programme was carried out in June 2010 to investigate the regional trends in phosphate distribution. Based
on the results of that programme it was determined that better mineralisation potential occurred in the northern most
tenement block and to the north of it. Consequently the six most southerly tenements were relinquished and three new
applications were made for exploration licences over the northern extensions of the mineralisation as indicated in that initial
sampling programme.

In September 2010, a further sampling programme found that the phosphate mineralisation was thin and relatively lower
grade compared to Namibia. The tenements have been allowed to lapse subsequently and no further work is anticipated.

TIN AND TUNGSTEN AND FLUORSPAR ASSETS: THE TNT MINES LIMITED DEMERGER

During 2010, the recovery in phosphate prices as the world began its emergence from the Global Financial Crisis caused
the Board to determine that the future of the Company lay in development of its huge phosphate assets. Consequently it set
about crystallising shareholder value for the other attractive assets that the Company owned.

The initial move to gain that shareholder value was via a loan to BCD Resources NL (BCD) (refer to the Gold section for
further detail). That loan could have been converted into equity in BCD, giving control of that Tasmanian gold mining
company to Minemakers. In turn, the Minemakers tin/tungsten/fluorspar assets in Tasmania could have been vended into
BCD with the aim of that latter company then having further Tasmanian deposits to mine and the cash flow to fund their
development.

Unfortunately, the Tasmania Mine, BCD’s main asset, under-performed and Minemakers chose to secure its loan via a
Convertible Note facility.

It was then decided that the Company’s original Tasmania assets would all be placed into a subsidiary, named TNT Mines
Limited (TNT) and that that company would be demerged from Minemakers. TNT would be independent of Minemakers and
would aim to gain admission on the Australian Securities Exchange before June 2011.

As the Board did not desire that the demerger should trigger a capital gains taxable event for either of Minemakers or the
new TNT shareholders, a class ruling was sought from the Australian Taxation Office (ATO). Accounting and legal advice
was that the ATO application and consideration process should take approximately three to four months, but unfortunately it
took over eight months and, after it was successfully granted, adverse market conditions caused the TNT Board to
determine that the IPO capital raising should be deferred until they improved.

TNT has been funded by an interest bearing loan of $1.0 million from Minemakers; and the latter holds 20% of TNT,
although this is likely to dilute to about 10% consequent upon the IPO raising. Minemakers has two Non-executive Directors
on the TNT Board, namely Andrew Drummond and Neville Bergin.

The extensive tin/tungsten properties in north east Tasmania which Minemakers wholly owned, and the option it had to
acquire an initial 80% equity in the giant Moina fluorspar/tin/tungsten/bismuth and magnetite deposit in central northern
Tasmania, were the key properties in the demerger.

Tin, tungsten and fluorspar prices increased strongly through the year as shown in the charts, although were negatively
impacted by the grave financial situation in the third quarter of 2011.
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Figure 7: Tin Price (US$/tonne) (Source: London Metal Exchange)

Figure 8: Tungsten APT European (US$ Per mtu) (Source: Bloomberg)

Figure 9: Fluorspar, Acidgrade Filtercake, less than 5ppm As, FOB Tampico, Mexico (US$/tonne) (Source: Industrial Minerals)
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TNT’s original property portfolio was strongly augmented by two key acquisitions during the year. Via a joint venture, 75%
equity was attained over the Oonah tin/silver/lead mine and over the ground surrounding the major historic Mt Bischoff tin
mine. TNT also made applications over the large submarine alluvial tin deposit in Ringarooma Bay.

Figure 10: TNT Mines Limited Project Location Map

Oonah has a JORC-compliant resource estimate of: 490,000t @ 1.65% Sn, 1.48% Cu and 1.26g/t Ag.

An initial two-hole diamond drilling programme was carried out at Oonah in mid July 2011 and encouraging mineralisation
was encountered and assays are awaited. It seems likely that the Oonah mine is an extension of the nearby Queen Hill
Mine system. The owners of the latter have recently announced completion of a positive feasibility study into its
development using a decline for access.

There is obvious potential for a future win-win deal between the owners of Queen Hill and Oonah should future Oonah
testwork result in an increase in its resource.

The Ringarooma Bay project covers Tasmanian and Commonwealth tenements offshore from historic alluvial tin workings
on the mainland. The currently known resource of up to 48,000 tonnes of tin lies in the former, but the mineralised palaeo
channel alluvial target extends northerly towards Bass Strait and into Commonwealth jurisdiction.

Under a Management Agreement between Minemakers and TNT, the latter can access technical, financial and
administrative management experience from Minemakers. This will allow project evaluation and will be of particular
importance in the exploration, development and mining of Ringarooma Bay if such a course eventuates.
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GOLD - THE BCD RESOURCES NL INVESTMENT

Against a background of strongly rising and record gold prices at the time, Minemakers moved quickly to secure a potential
controlling position in the long-established Tasmanian gold producer, BCD Resources NL (BCD) in late 2010.

BCD owns the Tasmania Mine at Beaconsfield, Tasmania. This mine is producing at 40,000 to 50,000 ounces per year and
had a reported resources base of over 500,000 ounces, of which almost 300,000 ounces were in reserves. Beaconsfield
also has very promising gold and copper deposits in western Victoria, which are at a pre-development stage.

Minemakers advanced $8.5 million as a loan to BCD. BCD shareholders approved that the loan, which is secured by a first
ranking charge, could be replaced by 12 month secured Convertible Notes with a conversion price of 1.0 cent per share.

The Notes have a 20% coupon if they are not converted into BCD shares. Should Minemakers elect to convert all of its
Notes, the Company will own approximately 39% of the expanded issue share capital of BCD.

Pending the development decision for Wonarah, Minemakers’ Resident Manager, Paul Richardson, has transferred to
Beaconsfield as Acting Resident Manager of the Tasmania Mine. He has supervised major changes to mining practice on
site and has reduced operating costs considerably. Minemakers’ Andrew Drummond (retired 1 June 2011) and Neville
Bergin (retired 24 August 2011) joined the BCD Board as Non-executive Directors to assist in the transitional phase.

The future longevity of the operation at Beaconsfield is likely to be determined by the gold price: it is probable that
Minemakers will seek repayment of the loan and interest when it matures on 14 February 2012 unless a more attractive
offer to buy a potential controlling stake in BCD emerges from a third party in the interim.

FRASER IRON, WESTERN AUSTRALIA (80% Equity)

Minemakers manages the West Southdown magnetite project in the southern part of Western Australia via a joint venture.
During the year, a ground magnetic survey and interpretation were undertaken so as to define the targets for future drill
evaluation. While E70/2604 holds the western extension of the Southdown magnetite system, younger cover is relatively
thick and this probably precludes the chance of early development unless there is a substantial and prolonged rise in
magnetite prices.

The current resource announced by the owners of Southdown is 654Mt @ 36.5% magnetite.

On 10 October 2011, the market was advised that Minemakers had entered into a Sale Agreement with Australasia
Minerals and Mining Group Ltd (AMMG) to sell its 80% interest for 5,000,000 shares and 2,000,000 20 cent options in
AMMG.

PORT KEATS SALT, NORTHERN TERRITORY (100% Equity)

Notwithstanding Minemakers’ enthusiasm for the project, the cost of testing the target by a barge mounted drilling
programme was deemed prohibitive this year. The Company preferred to concentrate its expenditure on advancing its
phosphate projects during that time.

As expenditure on the principal tenement over the target, EL/24602, did not meet commitments, it was surrendered in
August 2011. The area remained vacant and Minemakers has submitted an application for a new Exploration Licence over
it in early October 2011: it is likely to be granted in early 2012.
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Directors’ Report

Your directors submit their report on the consolidated entity (referred to hereafter as the Group) consisting of Minemakers
Limited and the entities it controlled at the end of, or during, the year ended 30 June 2011.

DIRECTORS

The names and details of the Company’s directors in office during the financial year and until the date of this report are as
follows. Where applicable, all current and former directorships held in listed public companies over the last three years have
been detailed below. Directors were in office for this entire period unless otherwise stated.

Names, qualifications, experience and special responsibilities

George Savell, MAICD
(Chairman, member of the audit, remuneration and nomination committees)

George Savell has represented the Mining and Agricultural industries on a whole of industry basis for over 35 years at both
State and Federal level. Prior to that, he worked in State Government and Local Government in a variety of administrative
positions.

He has served on a number of State and Federal Inquiries and Committees representing Mining and Agriculture. He has
extensive experience and has specialised in the creation of viable public policy solutions for resolution of
industry/community conflicts.

Most recently he served as Chief Executive Officer of the Association of Mining and Exploration Companies (Inc.) (AMEC)
for 16 years from 1987-2003. He is past Chairman of a national research organisation, CRC LEME, from November 2003
until 31 December 2009. Mr Savell has not held any former directorships in the last 3 years.

Andrew Drummond, B.Sc. (Hons), F.AusIMM, C Man, MAIG, MGSA
(Managing Director, member of the nomination committee)

Andrew Drummond is a geologist with 40 years of industry experience in exploration, development, mining and
management. He has had senior management and/or directorship roles with Zephyr Minerals NL, Black Range Minerals NL,
Catalpa Ltd, the ACM Group and Homestake Gold Australia Ltd. He has extensive experience with many commodities in
hardrock and alluvial environments in Australia, New Zealand, The Philippines, Russia and China.

He is currently a director of TNT Mines Limited (a public unlisted Company and former wholly owned subsidiary of
Minemakers Ltd) and Bonaparte Diamond Mines Pty Ltd (this company was removed from the Official List of ASX on 5
August 2009).

Mr Drummond is a former Director of BCD Resources NL within the last 3 years.

Dennis Wilkins, B.Bus., AICD, ACIS
(Finance Director, member of the remuneration and nomination committees)

Dennis Wilkins is the founder and principal of DWCorporate Pty Ltd a leading privately held corporate advisory firm
servicing the natural resources industry.

Since 1994 he has been a director of, and involved in the executive management of, several publicly listed resource
companies with operations in Australia, PNG, Scandinavia and Africa. From 1995 to 2001 he was the Finance Director of
Lynas Corporation Ltd during the period when the Mt Weld Rare Earths project was acquired by the group. He was also
founding director and advisor to Atlas Iron Limited at the time of Atlas’ initial public offering in 2006.

Since July 2001 Mr Wilkins has been running DWCorporate Pty Ltd where he advises on the formation of, and capital
raising for, emerging companies in the Australian resources sector.

He is currently non-executive Chairman of Australian listed company Key Petroleum Limited and non-executive director of
Enterprise Metals Ltd.

Edward (“Ted”) Ellyard, B.Sc. (Geology), Grad.Dip, M.AusIMM, MAAPG
(Non-executive Director, chairman of the audit, remuneration and nomination committees)

Ted Ellyard is a geologist with over 35 years’ experience in mineral and petroleum exploration, development and
production. Mr Ellyard graduated from Curtin University, Perth in 1974 and has worked for several major Australian and
international resource companies. Mr Ellyard was Managing Director and CEO of Hardman Resources Ltd from 1996 to late
2004. In that role he oversaw that company’s dramatic market capitalisation growth from less than $5 million to over $1.5
billion.

Mr Ellyard has been involved at board level in the management of listed Australian resource companies for the past 25
years and has been a founding director of several listed companies. Mr Ellyard is a former Director of Key Petroleum
Limited within the last 3 years.

Richard O’Shannassy, B.Juris., LL.B. (Hons)
(Non-executive Director, member of the audit, remuneration and nomination committees)

Mr O'Shannassy is a commercial lawyer with over 30 years’ experience in the mining and energy sectors. He has
experienced private legal practice, including conducting his own practice in Perth for nearly 20 years, as well as in-house
roles and most recently, he was General Counsel and Company Secretary for Hardman Resources Limited until it was
acquired by Tullow Qil plc under a Scheme of Arrangement in early 2007. He has served upon mining industry committees
over a number of years and is a member of Australian Mining and Petroleum Law Association Inc. Currently, Mr
O’Shannassy is a director of Hardman Resources Pty Ltd (formerly ASX listed company Hardman Resources Limited) and
non-executive director of Brierty Ltd. Mr O’Shannassy is a former Director of Key Petroleum Limited within the last 3 years.
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COMPANY SECRETARY

John Ribbons, B.Bus., CPA, ACIS

Mr Ribbons is an accountant who has worked within the resources industry for over 18 years in the capacity of company
accountant, group financial controller, chief financial officer or company secretary.

Mr Ribbons has extensive knowledge and experience with ASX listed production and exploration companies. He has
considerable site based experience with operating mines and has also been involved with the listing of several exploration
companies on the ASX. Mr Ribbons has experience in capital raising, ASX and TSX compliance and regulatory
requirements. Currently, Mr Ribbons is a director of Montezuma Mining Company Limited. Mr Ribbons has not held any
former directorships in the last 3 years.

Interests in the shares and options of the Company and related bodies corporate

As at the date of this report, the interests of the directors in the shares and options of Minemakers Limited were:

Ordinary Options over

shares ordinary shares

George Savell 1,045,896 2,500,000
Andrew Drummond 10,936,175 4,000,000
Ted Ellyard 7,215,079 2,000,000
Richard O’'Shannassy 1,047,652 1,500,000
Dennis Wilkins 538,717 1,500,000

PRINCIPAL ACTIVITIES

During the year the Group carried out exploration, evaluation and feasibility activities on its tenements, or tenements in
which it has an interest, and applied for or acquired additional tenements with the objective of identifying economic mineral
deposits.

There was no significant change in the nature of the Group’s activities during the year.

DIVIDENDS

No dividends were paid or declared during the financial year. No recommendation for payment of dividends has been made.

OPERATING AND FINANCIAL REVIEW
Operating Review

During the year, the evaluation and planned development emphasis at Wonarah switched away from a rock production and
export model to one incorporating downstream processing to produce phosphate and compound fertilisers. As construction
of fertiliser factories involves considerably greater capital expenditure and, in view of the difficulties of financing major
projects in the aftermath of the Global Financial Crisis, emphasis has moved to attracting a foreign partner for this
development.

The signing of the Mining Agreement by the Arruwurra Aboriginal Corporation, the Chair and Deputy Chair of the Central
Land Council and by Minemakers on 25 February 2011 was a major milestone in the development plan for Wonarah.

Drilling campaigns were adversely affected by an extraordinarily severe wet season. Nonetheless a programme tested a
northerly extension of the Main Zone deposit to the north of the Barkly Highway and in-filled two small areas towards the
south of the Main Zone.

Minemakers engaged the Verte group in mid-2010. Verte was mandated to seek Asian, generally Chinese, equity finance in
Minemakers’ Wonarah and possibly some of its other projects, together with debt financing for an EPCM development of
Wonarah. While the outlook for this was initially promising, desired results were not achieved and the mandate with Verte
was terminated by mutual agreement in May 2011.

On 1 June 2011, Minemakers advised that it had signed a non-binding MOU with Bombay Stock Exchange listed NMDC Ltd
to establish a pathway for the development of Wonarah. Under the MOU, relevant NMDC management and staff would join
the Minemakers team to undertake an Enabling Study to the agreed aspects of the full development of Wonarah. It is
intended that the initial Enabling Study will support Minemakers and NMDC signing a full Joint Venture Agreement (JVA)
governing the financing of development of Wonarah and the downstream fertiliser manufacturing facilities.

The general terms of the JVA are anticipated to include:

e NMDC to purchase 50% equity in the Wonarah project;

e NMDC will have responsibility for arranging project finance for the full development of Wonarah by way of a debt
facility; and

e Repayment by NMDC to Minemakers of certain project and other costs already incurred on the Wonarah project to
date.
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In Namibia the Scoping Study of mining and production of phosphate rock was completed on the Sandpiper project. Based
on the encouraging outcome the Joint Venture has begun a full feasibility on the development of the project. A mining
licence over 2,233km? of the tenement area was granted on 14 July 2011.

The Company announced in November 2010 that it was going to spin off its Tasmanian assets via one of its subsidiaries,
Minemakers TTT Pty Ltd, later renamed TNT Mines Limited.

After Shareholder approval on 3 June 2011, TNT Mines was demerged via an in-specie distribution of 50,000,000 shares,
representing 80% of the total shares on issue in TNT Mines Limited, to Minemakers’ shareholders on 19 July 2011.

Corporate and Financial Review

The Company listed on the Namibian Stock Exchange (NSX) on 27 July 2010 and the Toronto Stock Exchange (TSX) on
19 September 2010.

The Group began the financial year with a cash reserve of $31,135,611. During the year the Group loaned $8,500,000 to
BCD Resources NL (BCD), an ASX listed gold producing company, which was subsequently replaced on 14 February 2011
upon BCD shareholder approval to 850,000,000 convertible notes each of which can be converted, at Minemakers election,
into fully paid BCD ordinary shares. Notes not converted are to be redeemed by BCD at a price of 1 cent each and earning
20% interest on 13 February 2012. If the notes are converted to shares before the expiry date then no interest is payable.

The Group also acquired a strategic equity interest in JDCPhosphate Inc, a USA based company that has patented an
improved dry kiln method of producing phosphoric acid.

At 30 June 2011 the total closing cash balance was $10,909,315.

The Group has recorded an operating loss after income tax for the year ended 30 June 2011 of $12,077,323 (2010:
$5,047,374).

Operating Results for the Year

Summarised operating results are as follows:

2011

Revenue REIS
3 ) 3

Consolidated entity revenues and loss from ordinary activities before income tax expense 1,344,647 (12,077,323)

Shareholder Returns

2011 2010

Basic loss per share (cents) (5.3) (2.3)

Risk Management

The Board is responsible for ensuring that risks, and also opportunities, are identified on a timely basis and that activities
are aligned with the risks and opportunities identified by the Board.

The Company believes that it is crucial for all Board members to be a part of this process, and as such the Board has not
established a separate risk management committee.

The Board has a number of mechanisms in place to ensure that management's objectives and activities are aligned with the
risks identified by the Board. These include the following:

e Board approval of a strategic plan, which encompasses strategy statements designed to meet stakeholders’ needs and
manage business risk.

e Implementation of Board approved operating plans and budgets and Board monitoring of progress against these
budgets.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

Significant changes in the state of affairs of the Group during the financial year were as follows:

e In August 2010 the Company issued 2,199,059 ordinary shares as part consideration for the acquisition of shares in an
international unlisted company (JDCPhosphate Inc).

e In October 2010 the Company issued 481,612 ordinary shares as consideration pursuant to tenement acquisition
agreements.
SIGNIFICANT EVENTS AFTER THE BALANCE DATE

The Company announced in November 2010 that it was going to spin off its Tasmanian assets via one of its subsidiaries,
Minemakers TTT Pty Ltd, later renamed TNT Mines Limited.

After Shareholder approval on 3 June 2011, TNT Mines was demerged via an in-specie distribution of 50,000,000 shares,
representing 80% of the total shares on issue in TNT Mines Limited, to Minemakers’ shareholders on 19 July 2011.
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The transaction effectively resulted in a revaluation of the Group’s carrying value in TNT Mines Limited to its fair value,
which resulted in an increase in the carrying amount of the investment and a corresponding asset revaluation increase in
equity. This was followed by an 80% reduction in the investment based on the in-specie distribution and a corresponding
reduction in capital and the asset revaluation reserve in equity to reflect the net asset value of TNT Mines Limited leaving
the Group.

Apart from the above, as at the date of this report there is no matter or circumstance that has arisen since 30 June 2011
which has significantly affected, or may significantly affect the operations of the Group, the result of those operations, or the
state of affairs of the Group in subsequent financial years.

LIKELY DEVELOPMENTS AND EXPECTED RESULTS

The Group expects to advance its feasibility studies on both the Wonarah and Namibia projects within the next 12 months.

ENVIRONMENTAL REGULATION AND PERFORMANCE
The Group is subject to significant environmental regulation with respect to its exploration activities.

The Group aims to ensure the appropriate standard of environmental care is achieved, and in doing so, as far as it is aware
is in compliance with all environmental legislation. The directors of the Group are not aware of any breach of environmental
legislation for the year under review.

The directors have considered the National Greenhouse and Energy Reporting Act 2007 (the NGER Act) which introduces
a single national reporting framework for the reporting and dissemination of information about greenhouse gas emissions,
greenhouse gas projects, and energy use and production of corporations. At the current stage of development, the directors
have determined that the NGER Act had no effect on the Group for the current financial year. The directors will reassess
this position as and when the need arises.

REMUNERATION REPORT

The information provided in this remuneration report has been audited as required by section 308(3C) of the Corporations
Act 2001.

Principles used to determine the nature and amount of remuneration
Remuneration Policy

The remuneration policy of Minemakers Limited has been designed to align director and executive objectives with
shareholder and business objectives by providing a fixed remuneration component and offering specific long term
incentives based on key performance areas affecting the Group’s financial results. The Board of Minemakers Limited
believes the remuneration policy to be appropriate and effective in its ability to attract and retain the best executives and
directors to run and manage the Group.

The Board's policy for determining the nature and amount of remuneration for Board members and senior executives of the
Group is as follows:

The remuneration policy, setting the terms and conditions for the executive directors and other senior executives, was
developed by the Board. All executives receive a base salary (which is based on factors such as skills, experience and
length of service) and superannuation. The Board reviews executive packages annually by reference to the Group’s
performance, executive performance and comparable information from industry sectors and other listed companies in
similar industries.

The Board may exercise discretion in relation to approving incentives, bonuses and options. The policy is designed to
attract and retain the highest calibre of executives and reward them for performance that results in long term growth in
shareholder wealth.

Executives are also eligible to participate in the employee share and option plan approved by shareholders in general
meeting.

The executive directors and executives receive a superannuation guarantee contribution required by the government, which
is currently 9%, and do not receive any other retirement benefits.

All remuneration paid to directors and executives is valued at the cost to the Company and expensed. Options are valued
using the Black-Scholes methodology.

The Board policy is to remunerate non-executive directors at market rates for comparable companies for time, commitment
and responsibilities. The Board determines payments to the non-executive directors and reviews their remuneration
annually, based on market practice, duties and accountability. Independent external advice is sought when required. The
maximum aggregate amount of fees that can be paid to non-executive directors is subject to approval by shareholders at
the Annual General Meeting (currently $200,000). Fees for non-executive directors are not linked to the performance of the
Group. However, to align directors’ interests with shareholder interests, the directors are encouraged to hold shares in the
Company.

Performance based remuneration

The Company currently has no performance based remuneration component built into director and executive remuneration
packages other than as specified in this Remuneration Report.
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Company performance, shareholder wealth and directors’ and executives’ remuneration

The remuneration policy has been tailored to increase the direct positive relationship between shareholders’ investment
objectives and directors’ and executives’ performance. Currently, this is facilitated through the issue of options to the
majority of directors and executives to encourage the alignment of personal and shareholder interests. The Company
believes this policy will be effective in increasing shareholder wealth. At commencement of mine production, performance
based bonuses based on key performance indicators are expected to be introduced. For details of directors’ and
executives’ interests in options at year end, refer to note 21 of the financial statements.

Details of remuneration

Details of the remuneration of the directors, the key management personnel of the Group (as defined in AASB 124 Related
Party Disclosures) and specified executives of Minemakers Limited and the Minemakers Group are set out in the following
table.

The key management personnel of Minemakers Limited and the Group include the directors, company secretary and the
following executives who report directly to the Managing Director:

Neville Bergin — General Manager, Projects Development

Michael Woodborne — General Manager, Marine and African Projects
Mike Erwin — General Manager Business Development and Marketing
Paul Richardson — Resident Manager

Given the size and nature of operations of Minemakers Limited and the Group, there are no other employees who are
required to have their remuneration disclosed in accordance with the Corporations Act 2001.
Key management personnel and other executives of Minemakers Limited and the Group

Share-based

Short-term Post-employment payments Total % of
Salary & Retirement remuneration
fees  Non-monetary Superannuation  benefits Options® share based
$ $ $ $
Directors
George Savell
2011 50,750 4,366 4,568 - 924,921 984,605 94%
2010 51,667 2,636 4,650 - - 58,953 -
Andrew Drummond
2011 330,734 4,366 29,766 - 1,487,287 1,852,153 80%
2010 305,046 2,636 27,454 - - 335,136 -
Ted Ellyard
2011 30,450 4,366 2,741 - 739,937 777,494 95%
2010 28,250 2,636 2,543 - - 33,429 -
Richard O’Shannassy"”
2011 30,450 4,366 - - 554,953 589,769 94%
2010 28,250 2,636 - - - 30,886 -
Dennis Wilkins®
2011 29,163 4,366 - - 554,953 588,482 94%
2010 164,583 2,636 - - - 167,219 -

Other key management personnel
John Ribbons®”

2011 - - - - 374,268 374,268 100%

2010 - - - - - - -
Neville Bergin

2011 334,950 - 30,146 - 314,157 679,253 46%

2010 315,000 - 28,350 - 773,806 1,117,156 69%
Michael Woodborne

2011 203,000 - 18,270 - 62,309 283,579 22%

2010 141,538 - 12,762 - 99,619 253,919 39%
Mike Erwin

2011 182,700 17,449 16,443 - 390 216,982 0.1%

2010 174,250 17,449 16,358 - - 208,057 -
Paul Richardson

2011 253,750 - 22,837 - 339,865 616,452 55%

2010 248,397 - 22,356 - - 270,753 -
Barrie Hancock (resigned 29 October 2009)

2010 70,007 - 6,301 - - 76,308 -
Total key management personnel compensation

2011 1,445,947 39,279 124,771 - 5,353,040 6,963,037

2010 1,526,988 30,629 120,774 - 873,425 2,551,816
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@ Share based payments represents share options granted during the year as approved at the general meeting of
shareholders held 25 March 2011. These options were valued in accordance with International Financial Reporting
Standards which specifies that an option-pricing model be applied to employees’ or directors’ options to estimate their ‘fair
value’ as at their grant date. In this instance the “fair value” is determined by an internal valuation using a Black-Scholes
option pricing model for options and a market price for ordinary shares. The Directors do not consider the resultant value
as determined by the Black-Scholes European Option Pricing Model is in any way representative of the market value of
the share options issued. The values ascribed in the table above were prepared to allow accounting entries to be
processed in the books of the Company in accordance with the International Financial Reporting Standards. The exercise
prices of the options at the date of this report and at the date of issue are at a price in excess of current market value.
Refer page 24 for details.

@

-

In addition to the above remuneration a total of $268,505 (2010: $184,016) was paid to DWCorporate Pty Ltd, a business
of which Mr Wilkins is principal. DWCorporate Pty Ltd provided company secretarial, bookkeeping and other corporate
services to the Group during the year. The amounts paid were at usual commercial rates with fees charged on an hourly
basis.

® John Ribbons is a full time employee of DWCorporate Pty Ltd.

™ In addition to the above remuneration a total of $117,932 (2010: $74,101) was paid to Richard O’Shannassy & Co Pty
Ltd, the firm through which Mr O’Shannassy provides legal services to the Group. Fees are charged on an hourly basis
with a minimum monthly retainer of $4,000.

Service Agreements
The details of service agreements of the key management personnel of Minemakers Limited and the Group are as follows:

Andrew Drummond, Managing Director:

e Term of agreement — commencing 10 October 2006 until Mr Drummond’s 65" birthday (18 February 2016) or such
earlier date as may be mutually agreed.

e Annual salary of $371,000 (including 9% statutory superannuation) plus the provision of a company car.

e Payment of termination benefit on early termination by the Company, other than for gross misconduct, equal to 18
months total salary.

Richard O’'Shannassy, Non-executive Director:

e Mr O’Shannassy’s firm, Richard O’Shannassy & Co Pty Ltd, is engaged to provide legal services. Fees are charged on
an hourly basis with a minimum monthly retainer of $4,000, and all amounts are included in Mr O’Shannassy’s
remuneration. The agreement has no fixed term, however requires one month notification of termination.

Dennis Wilkins, Finance Director:

e Mr Wilkins was personally engaged as Chief Financial Officer for which he charges a fee on an hourly basis. Mr
Wilkins’ appointment as CFO does not have a specified term nor is it subject to any notice period of termination.

e Mr Wilkins' firm, DWCorporate Pty Ltd, is engaged to provide book-keeping, accounting and company secretarial
services. Fees are charged on an hourly basis. This engagement is subject to three months notification of termination.

Neville Bergin, General Manager Projects Development:

e Terms of agreement — commencing 20 June 2008 with no set term. Two months’ notice of termination required by
either party.

e Annual salary, exclusive of superannuation, of $339,900 to be reviewed annually.
Michael Woodborne, General Manager Marine and African Projects:

e Terms of agreement — commencing 16 October 2009 with no set term. Three months’ notice of termination required by
either party.

e Annual salary, exclusive of superannuation, of $206,000 to be reviewed annually.

Mike Erwin, General Manager Business Development and Marketing:

e Terms of agreement — commencing 1 February 2009 with no set term. Two months’ notice of termination required by
either party.

e Annual salary, exclusive of superannuation, of $200,850 to be reviewed annually.

Paul Richardson, Resident Manager:

e Terms of agreement — commencing 6 July 2009 with no set term. Two months’ notice of termination required by either
party.

e Annual salary, exclusive of superannuation, of $257,500 to be reviewed annually.

Share-based compensation

Options are issued to directors and executives as part of their remuneration. They are issued to the majority of directors and
executives of Minemakers Limited and its subsidiaries to increase goal congruence between executives, directors and
shareholders. The following options were granted to or vesting with key management personnel during the year:
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In Minemakers Ltd:

Value per

Granted Vesting Exercise  optionatgrant Exercised
Grant date number date Expiry date  price ($) date ($) number

Key Management Personnel

Neville Bergin 22/08/2008 1,000,000 (1)  21/08/2013 1) $0.2730 N/A
Michael Woodborne 16/10/2009 300,000 (2  16/10/2014 @) $0.2960 N/A
Michael Woodborne 16/10/2009 300,000 (3)  16/10/2014 @) $0.2960 N/A
George Savell 25/03/2011 2,500,000 25/03/2011 25/03/2015  $0.74 $0.3700 N/A
Andrew Drummond 25/03/2011 4,000,000 25/03/2011 25/03/2015  $0.74 $0.3700 N/A
Ted Ellyard 25/03/2011 2,000,000 25/03/2011 25/03/2015  $0.74 $0.3700 N/A
Richard O’Shannassy 25/03/2011 1,500,000 25/03/2011 25/03/2015  $0.74 $0.3700 N/A
Dennis Wilkins 25/03/2011 1,500,000 25/03/2011 25/03/2015  $0.74 $0.3700 N/A
John Ribbons 25/03/2011 1,000,000 25/03/2011 25/03/2015  $0.74 $0.3700 N/A
Paul Richardson 14/12/2010 500,000 14/12/2010 01/07/2014  $0.50 $0.3754 N/A
Paul Richardson 03/01/2011 500,000 (4)  03/01/2016  $0.50 $0.3004 N/A

W These options have a performance condition such that they will vest on handover of the Wonarah Project to the

Resident Mine Manager. At a Directors’ Meeting held on 14 October 2009 it was resolved to modify the exercise price
of these options from $3.00 to the VWAP for the 10 trading days immediately preceding the vesting date, plus 25%
thereof.

@ These options have a performance condition such that they will vest on the completion and sign-off by an independent

party of a definitive bankable feasibility study for the Sandpiper Project. The exercise price will be the VWAP for the 10
trading days immediately preceding the vesting date, plus 25% thereof.

These options have a performance condition such that they will vest on a decision to mine being made by the
Company in relation to the Sandpiper Project. The exercise price will be the VWAP for the 10 trading days immediately
preceding the vesting date, plus 25% thereof.

3

@ These options have a performance condition such that they will vest when the Tasmania Gold Mine operates profitably
for three consecutive months.

A total of 6,100,000 Options were issued in TNT Mines Limited, a wholly owned subsidiary of Minemakers Limited, to key
management personnel during the period. These options will vest upon TNT Mines Limited listing on the ASX.

There were no ordinary shares in the Company provided as a result of the exercise of remuneration options to a director of
Minemakers Limited or other key management personnel of the Group for the current year.

DIRECTORS’ MEETINGS

During the year the Company held 21 meetings of directors. The attendance of directors at meetings of the Board was:

Directors’ Meetings Audit Committee Meetings ~ Remuneration Committee Meetings

A B A B A B
George Savell 20 21 2 2 1 1
Andrew Drummond 21 21 * * * *
Ted Ellyard 20 21 2 2 1 1
Richard O’Shannassy 21 21 2 2 1 1
Dennis Wilkins 21 21 * * 1 1
Notes

A — Number of meetings attended.
B — Number of meetings held during the time the director held office or was a member of the Committee during the year.
* — Not a member of the Committee.

The nomination committee did not hold any meetings during the year.
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SHARES UNDER OPTION

At the date of this report there are 20,375,000 unissued ordinary shares in respect of which options are outstanding.

Number of options

Balance at the beginning of the year 19,175,000
Movements of share options during the year

Issued, exercisable at $0.50, on or before 1 July 2014 500,000
Issued, exercisable at $0.50, on or before 3 January 2016 500,000
Expired on 31 December 2010 ($0.50) (12,500,000)
Issued, exercisable at $0.74, on or before 25 March 2015 12,500,000
Expired on 31 March 2011 ($1.80) (300,000)
Total number of options outstanding as at 30 June 2011 19,875,000
Movements subsequent to year end:

Issued, exercisable at $0.49 on or before 17 August 2013 500,000
Total number of options outstanding as at the date of this report 20,375,000

The balance is comprised of the following:

Expiry date Grant date Exercise price (cents) Number of options
30 Nov 2011 24 Aug 2009 75 1,950,000
30 Nov 2011 05 Jan 2010 75 125,000
30 Nov 2011 16 Oct 2009 75 300,000
30 Nov 2011 16 Nov 2009 75 300,000
30 Nov 2011 16 Feb 2009 100 900,000
30 Nov 2011 30 Mar 2009 100 300,000
31 Dec 2011 01 Aug 2008 200 500,000
21 Aug 2013 18 Jun 2010 32 1,000,000
21 Aug 2013 26 Aug 2008 100 1,000,000
01 Jul 2014 14 Dec 2010 50 500,000
03 Jan 2016 03 Jan 2011 50 500,000
25 Mar 2015 25 Mar 2011 74 12,500,000
17 Aug 2013 17 Aug 2011 49 500,000
Total number of options outstanding at the date of this report 20,375,000

No person entitled to exercise any option referred to above has or had, by virtue of the option, a right to participate in any
share issue of any other body corporate.

At the date of this report Bonaparte Diamond Mines Pty Ltd has 6,875,000 unissued ordinary shares in respect of which
options are outstanding. The options were issued to Directors, employees and contractors of Bonaparte Diamond Mines Pty
Ltd. The balance is comprised of:

Expiry date Exercise price (cents) Number of options
30 September 2012 30 6,875,000
Total number of Bonaparte Diamond Mines Pty Ltd options outstanding at the date of this report 6,875,000

On 28 February 2011 TNT Mines Limited, then a wholly owned subsidiary of Minemakers Limited, issued 20,175,000
options with an exercise price of 30 cents and an expiry date of 28 February 2015. These options were issued to Directors,
employees and contractors of TNT Mines Limited.

INSURANCE OF DIRECTORS AND OFFICERS

During or since the financial year, the Company has paid premiums insuring all the directors of Minemakers Limited against
costs incurred in defending proceedings for conduct involving:

(a) wilful breach of duty; or
(b) a contravention of sections 182 or 183 of the Corporations Act 2001,

as permitted by section 199B of the Corporations Act 2001.
The total amount of insurance contract premiums paid is $30,295 (2010: $13,486).
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NON-AUDIT SERVICES

Details of amounts paid or payable to the auditor for non-audit services provided during the year by the entity’s auditor,
Bentleys, are outlined in note 22 to the financial statements.

The Directors, in accordance with advice from the Audit Committee, are satisfied that the provision of non-audit services,
during the year, by the auditor is compatible with the general standard of independence for auditors imposed by the
Corporations Act 2001.

The Directors are satisfied that the service disclosed in note 22 did not compromise the external auditor's independence for
the following reasons:

e all non-audit services are reviewed and approved to ensure that they do not impact the integrity and objectivity of the
auditor, and

e the nature of the services provided does not compromise the general principles relating to the auditor independence in
accordance with APES 110: Code of Ethics for Professional Accountants set by the Accounting Professional and Ethics
Standards Board.

PROCEEDINGS ON BEHALF OF THE COMPANY

No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings on behalf
of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose of taking responsibility
on behalf of the Company for all or any part of those proceedings.

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under section 237 of
the Corporations Act 2001.
AUDITOR’S INDEPENDENCE DECLARATION

A copy of the auditor’'s independence declaration as required under section 307C of the Corporations Act 2001 is set out on
page 27.

Signed in accordance with a resolution of the Directors.

Andrew Drummond
Managing Director

Perth 29 September 2011
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To The Board of Directors

Auditor’s Independence Declaration under Section 307C of the
Corporations Act 2001

This declaration is made in connection with our audit of the financial report of Minemakers
Limited and Controlled Entities for the year ended 30 June 2011 and in accordance with the
provisions of the Corporations Act 2001.

We declare that, to the best of our knowledge and belief, there have been:

> no contraventions of the auditor independence requirements of the Corporations Act
2001 in relation to the audit;

> no contraventions of the Code of Professional Conduct of the Institute of Chartered
Accountants in Australia in relation to the audit.

Yours faithfully

Paewﬂc.]s Lj&

BENTLEYS CHRIS WATTS cA
Chartered Accountants Director

DATED at PERTH this 29th day of September 2011

Cl red
Accountants the Bantleys association are affifated cnly and not in partnership, Liability limited by a scheme approved
MMEIER ONE 1N HUMBENS under Professional Standards Legisfation.

@ han A member of Bentleys, an association of independent accounting firms in Australia. The member firms of
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Bentleys

THINKING AHEAD

Bentleys Audit & Corporate
(WA) Pty Ltd

Level 1, 12 Kings Park Road
West Perth WA 6005
Australia

PO Box 44

Woest Perth WA 6872
Australia

ABN 33 121 222 802

T +61 89226 4500

F +61 89226 4300

bentleys.com.au

) Accountants
> Auditors
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THE BOARD OF DIRECTORS

The Company's constitution provides that the number of directors shall not be less than three and not more than nine.
There is no requirement for any shareholding qualification.

As and if the Company's activities increase in size, nature and scope the size of the Board will be reviewed periodically, and
as circumstances demand. The optimum number of directors required to supervise adequately the Company's constitution
will be determined within the limitations imposed by the constitution.

The membership of the Board, its activities and composition, is subject to periodic review. The criteria for determining the
identification and appointment of a suitable candidate for the Board shall include quality of the individual, background of
experience and achievement, compatibility with other Board members, credibility within the Company's scope of activities,
intellectual ability to contribute to Board's duties and physical ability to undertake Board's duties and responsibilities.

Directors are initially appointed by the full Board subject to election by shareholders at the next general meeting. Under the
Company's constitution the tenure of a director (other than managing director, and only one managing director where the
position is jointly held) is subject to reappointment by shareholders not later than the third anniversary following his or her
last appointment. Subject to the requirements of the Corporations Act 2001, the Board does not subscribe to the principle of
retirement age and there is no maximum period of service as a director. A managing director may be appointed for any
period and on any terms the directors think fit and, subject to the terms of any agreement entered into, may revoke any
appointment.

The Board considers that the Company is not currently of a size, nor are its affairs of such complexity to justify the formation
of separate or special committees (other than Audit, Nomination and Remuneration Committees) at this time. The Board as
a whole is able to address the governance aspects of the full scope of the Company's activities and to ensure that it
adheres to appropriate ethical standards.

ROLE OF THE BOARD
The Board's primary role is the protection and enhancement of long-term shareholder value.

To fulfil this role, the Board is responsible for oversight of management and the overall corporate governance of the
Company including its strategic direction, establishing goals for management and monitoring the achievement of these
goals.

APPOINTMENTS TO OTHER BOARDS

Directors are required to take into consideration any potential conflicts of interest when accepting appointments to other
boards.

INDEPENDENT PROFESSIONAL ADVICE

The Board has determined that individual directors have the right in connection with their duties and responsibilities as
directors, to seek independent professional advice at the Company's expense. With the exception of expenses for legal
advice in relation to director's rights and duties, the engagement of an outside adviser is subject to prior approval of the
Chairman and this will not be withheld unreasonably.

CONTINUOUS REVIEW OF CORPORATE GOVERNANCE

Directors consider, on an ongoing basis, how management information is presented to them and whether such information
is sufficient to enable them to discharge their duties as directors of the Company. Such information must be sufficient to
enable the directors to determine appropriate operating and financial strategies from time to time in light of changing
circumstances and economic conditions. The directors recognise that mineral exploration is an inherently risky business
and that operational strategies adopted should, notwithstanding, be directed towards improving or maintaining the net worth
of the Company.

ASX PRINCIPLES OF GOOD CORPORATE GOVERNANCE

The Board has reviewed its current practices in light of the revised ASX Corporate Governance Principles and
Recommendations with a view to making amendments where applicable after considering the Company's size and the
resources it has available.

As the Company's activities develop in size, nature and scope, the size of the Board and the implementation of any
additional formal corporate governance committees will be given further consideration.

The Board has adopted the revised Recommendations and the following table sets out the Company's present position in
relation to each of the revised Principles.
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ASX Principle

Status

Reference/comment

Principle 1:

Lay solid foundations for
management and oversight

11 Companies should establish the A Matters reserved for the Board are included on the Company’s
functions reserved to the Board and website.
those delegated to senior
executives and disclose those
functions
1.2 Companies should disclose the A Performance evaluation of senior executives is the
process for evaluating the responsibility of the Nomination Committee. Details of the
performance of senior executives Nomination Committee are contained in the Corporate
Governance Statement on the Company’s website.
13 Companies should provide the A
information indicated in the Guide
to reporting on Principle 1
Principle 2: Structure the Board to add value
2.1 A majority of the Board should be N/A  Given the Company’s background, the nature and size of its
independent directors business and the current stage of its development the Board
compromises five directors, three of whom are non-executive
(including the independent Chairman). The Board believes that
this is both appropriate and acceptable at this stage of the
Company’s development.
2.2 The chair should be an independent A
director
2.3 The roles of chair and chief A The positions of Chairman and Managing Director are held by
executive officer should not be separate persons.
exercised by the same individual
24 The Board should establish a A
nomination committee
25 Companies should disclose the A Performance evaluation of the Board, Directors and Key
process for evaluating the Executives is the responsibility of the Nomination Committee.
performance of the Board, its Details on the Nomination Committee are contained in the
committees and individual directors Corporate Governance Statement on the Company’s website.
2.6 Companies should provide the A The skills and experience of Directors are set out in the
information indicated in the Guide Company’s Annual Report and on its website.
to reporting on Principle 2
Principle 3: Promote ethical and responsible
decision-making
3.1 Companies should establish a code A The Company has formulated a Code of Conduct which can
of conduct and disclose the code or be viewed on the Company’s website.
a summary of the code as to:
« the practices necessary to
maintain confidence in the
Company’s integrity
« the practices necessary to take
into account their legal
obligations and the reasonable
expectations of their
stakeholders
« the responsibility and
accountability of individuals for
reporting and investigating
reports of unethical practices
3.2 Companies should establish a A The Company has formulated a share trading policy, which can
policy concerning trading in be viewed on its website.
Company securities by directors,
senior executives and employees,
and disclose the policy or a
summary of that policy
3.3 Companies should provide the A
information indicated in the Guide
to reporting on Principle 3
A = Adopted
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N/A = Not adopted

ASX Principle Status
Principle 4: Safeguard integrity in financial
reporting
4.1 The Board should establish an audit A
committee
4.2 The audit committee should be
structured so that it:
« consists only of non-executive A
directors
- consists of a majority of A
independent directors
+ is chaired by an independent A
chair, who is not chair of the
Board
- has at least three members A
4.3 The audit committee should have a A
formal charter
4.4 Companies should provide the A

information indicated in the Guide
to reporting on Principle 4

Reference/comment

Principle 5: Make timely and balanced
disclosure

51 Companies should establish written A
policies designed to ensure
compliance with ASX Listing Rule
disclosure requirements and to
ensure accountability at a senior
executive level for that compliance
and disclose those policies or a
summary of those policies

5.2 Companies should provide the A
information indicated in the Guide
to reporting on Principle 5

The Company has instigated internal procedures designed to
provide reasonable assurance as to the effectiveness and
efficiency of operations, the reliability of financial reporting and
compliance with relevant laws and regulations. The Board is
acutely aware of the continuous disclosure regime and there
are strong informal systems in place to ensure compliance,
underpinned by experience.

The Board receives monthly updates on the status of the
Company'’s activities and any new or proposed activities.
Disclosure is reviewed as a routine agenda item at each Board
meeting.

Principle 6: Respect the rights of shareholders

6.1 Companies should design a A
communications policy for
promoting effective communication
with shareholders and encouraging
their participation at general
meetings and disclose their policy
or a summary of that policy

6.2 Companies should provide the A
information indicated in the Guide
to reporting on Principle 6

In line with adherence to continuous disclosure requirements
of ASX, all shareholders are kept informed of major
developments affecting the Company. This disclosure is
through regular shareholder communications including the
Annual Reports, Half Yearly Reports, Quarterly Reports, the
Company Website and the distribution of specific releases
covering major transactions and events or other price sensitive
information.

The Company has formulated a Communication Policy which
can be viewed on the Company website.

A = Adopted
N/A = Not adopted
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ASX Principle Status Reference/comment
Principle 7: Recognise and manage risk
7.1 Companies should establish A While the Company does not have formalised policies on risk
policies for the oversight and management the Board recognises its responsibility for
management of material business identifying areas of significant business risk and for ensuring
risks and disclose a summary of that arrangements are in place for adequately managing these
those policies risks. This issue is regularly reviewed at Board meetings and
risk management culture is encouraged amongst employees
and contractors.
Determined areas of risk which are regularly considered
include:
. performance and funding of exploration activities
- budget control and asset protection
. status of mineral tenements
- land access and native title considerations
- compliance with government laws and regulations
- safety and the environment
« continuous disclosure obligations
« share market conditions
« economic risk
7.2 The Board should require N/A  While the Company does not have formalised policies on risk
management to design and management it recognises its responsibility for identifying
implement the risk management areas of significant business risk and for ensuring that
and internal control system to arrangements are in place for adequately managing these
manage the Company’s material risks. This issue is regularly reviewed at Board meetings and
business risks and report to it on risk management culture is encouraged amongst employees
whether those risks are being and contractors.
managed effectively. The Board
should disclose that management
has reported to it as to the
effectiveness of the Company’s
management of its material
business risks
7.3 The Board should disclose whether A
it has received assurance from the
chief executive officer (or
equivalent) and the chief financial
officer (or equivalent) that the
declaration provided in accordance
with section 295A of the
Corporations Act is founded on a
sound system of risk management
and internal control and that the
system is operating effectively in all
material respects in relation to
financial reporting risks
7.4 Companies should provide the N/A
information indicated in the Guide
to reporting on Principle 7
Principle 8: Remunerate fairly and responsibly
8.1 The Board should establish a A
remuneration committee
8.2 Companies should clearly A
distinguish the structure of non-
executive directors’ remuneration
from that of executive directors and
senior executives
8.3 Companies should provide the A Refer to the Remuneration Report in the Company’s Annual
information indicated in the Guide Report.
to reporting on Principle 8
A = Adopted

N/A = Not adopted
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YEAR ENDED 30 JUNE 2011

REVENUE
Other income

EXPENDITURE

Depreciation expense

Salaries and employee benefits expense
Exploration expenditure

Impairment expense

Corporate expenses

Administration expenses

Share based payment expense

Net foreign currency loss

Other expenses

Share of net profit / (loss) in associate

LOSS BEFORE INCOME TAX

INCOME TAX BENEFIT / (EXPENSE)

LOSS FOR THE YEAR

OTHER COMPREHENSIVE INCOME

Exchange differences on translation of foreign operations
Available-for-sale financial assets

Other comprehensive income for the year, net of tax

TOTAL COMPREHENSIVE INCOME FOR THE YEAR

Loss for the year is attributable to:
Owners of Minemakers Limited
Non-controlling interest

Total comprehensive income for the year is attributable to:
Owners of Minemakers Limited
Non-controlling interest

Basic loss per share for loss attributable to the ordinary equity holders

of the Company (cents per share)

The above Consolidated Statement of Comprehensive Income should be read in conjunction with the Notes to the

Consolidated Financial Statements.

32

32

27

19(b)

31

Consolidated

2011 2010
$ $

1,343,871 1,857,171
776 332,150
(314,078) (385,091)
(1,991,805) (1,261,150)
(1,639,195) (1,573,629)
(463,657) (236,919)
(1,324,951) (698,332)
(422,616) (551,256)
(5,410,348) (1,229,654)
(763,214) -
(1,094,446) (736,094)
2,340 (564,570)
(12,077,323) (5,047,374)
(12,077,323) (5,047,374)
(42,698) (74,927)
814,285 (779,019)
771,587 (853,946)
(11,305,736) (5,901,320)
(12,019,261) (5,032,627)
(58,062) (14,747)
(12,077,323) (5,047,374)
(11,247,674) (5,886,573)
(58,062) (14,747)
(11,305,736) (5,901,320)
(5.3) (2.3)
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Consolidated Statement of Financial Position

AT 30 JUNE 2011
Consolidated
2011 2010
$ $

CURRENT ASSETS

Cash and cash equivalents 8 10,909,315 31,135,611
Trade and other receivables 9 9,729,211 858,570
Financial assets at fair value through profit or loss 10 - 50,667
TOTAL CURRENT ASSETS 20,638,526 32,044,848

NON-CURRENT ASSETS

Trade and other receivables 11 1,289,500 1,289,500
Available-for-sale financial assets 12 3,562,027 1,104,231
Plant and equipment 13 856,931 1,223,046
Capitalised exploration and evaluation expenditure 14 37,964,069 34,114,386
Investments accounted for using the equity method 27 678,176 -
TOTAL NON-CURRENT ASSETS 44,350,703 37,731,163
TOTAL ASSETS 64,989,229 69,776,011
CURRENT LIABILITIES

Trade and other payables 15 1,234,867 969,966
Provisions 16 279,621 195,792
TOTAL CURRENT LIABILITIES 1,514,488 1,165,758

NON-CURRENT LIABILITIES

Provisions 17 1,289,500 1,289,500
TOTAL NON-CURRENT LIABILITIES 1,289,500 1,289,500
TOTAL LIABILITIES 2,803,988 2,455,258
NET ASSETS 62,185,241 67,320,753
EQUITY

Issued capital 18 87,947,116 87,187,241
Reserves 19(a) 11,996,646 5,814,711
Accumulated losses 19(b) (37,685,712) (25,666,452)
Capital and reserves attributable to members of Minemakers Limited 62,258,050 67,335,500
Non-controlling interest (72,809) (14,747)
TOTAL EQUITY 62,185,241 67,320,753

The above Consolidated Statement of Financial Position should be read in conjunction with the Notes to the Consolidated
Financial Statements.
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YEAR ENDED 30 JUNE 2011

Attributable to Owners of Minemakers Limited

Non-
Issued Accumulated controlling
Notes  capital Reserves losses Total interest

$ $ $ $ $
BALANCE AT 1 JULY 2009 40,089,141 5,439,003 (20,816,738) 24,711,406 1,619,369 26,330,775
Loss for the year - - (5,032,627) (5,032,627) (14,747)  (5,047,374)
OTHER COMPREHENSIVE
INCOME

Exchange differences on
translation of foreign

operations - (74,927) - (74,927) - (74,927)
Available-for-sale financial

assets - (779,019) - (779,019) - (779,019)
Gain on acquisition of non-

controlling interests 26(a) - - 182,913 182,913 - 182,913

TOTAL OTHER COMPREHENSIVE

INCOME - (853,946) 182,913 (671,033) - (671,033)
TRANSACTIONS WITH OWNERS

IN THEIR CAPACITY AS OWNERS

Shares issued during the year 47,165,142 - - 47,165,142 - 47,165,142

Share issue transaction costs (67,042) - - (67,042) - (67,042)
Transactions with non-

controlling interests - - - - (1,619,369) (1,619,369)
Employee share options - 1,229,654 - 1,229,654 - 1,229,654

BALANCE AT 30 JUNE 2010 87,187,241 5,814,711  (25,666,452) 67,335,500 (14,747) 67,320,753

Loss for the year - - (12,019,261) (12,019,261) (58,062) (12,077,323)
OTHER COMPREHENSIVE

INCOME

Exchange differences on

translation of foreign

operations - (42,698) - (42,698) - (42,698)
Available-for-sale financial

assets - 814,285 - 814,285 - 814,285

TOTAL OTHER COMPREHENSIVE

INCOME - 771,587 - 771,587 - 771,587

TRANSACTIONS WITH OWNERS

IN THEIR CAPACITY AS OWNERS

Shares issued during the year 759,875 - - 759,875 - 759,875

Employee share options - 5,410,348 - 5,410,348 - 5,410,348

BALANCE AT 30 JUNE 2011 87,947,116 11,996,646 (37,685,712) 62,258,050 (72,809) 62,185,241

The above Consolidated Statement of Changes in Equity should be read in conjunction with the Notes to the Consolidated
Financial Statements.
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Consolidated Statement of Cash Flows

YEAR ENDED 30 JUNE 2011

CASH FLOWS FROM OPERATING ACTIVITIES
Payments to suppliers and employees

Receipts from customers

Interest received

Research and development tax receipt

Other revenue

Expenditure on mining interests

NET CASH (OUTFLOW) FROM OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Payments for plant and equipment

Proceeds on sale of plant and equipment

Payments for security deposits

Refund of security bonds

Proceeds from sale of financial assets

Purchase of financial assets

Loans to associates accounted for using the equity method
Loans to other entities

NET CASH (OUTFLOW) FROM INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issues of ordinary shares
Payment of share issue costs

NET CASH INFLOW FROM FINANCING ACTIVITIES

NET INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents at the beginning of the financial year
Effects of exchange rate changes on cash and cash equivalents

CASH AND CASH EQUIVALENTS AT THE END OF THE FINANCIAL YEAR

Consolidated

2011 2010
$ $

(4,459,615) (3,430,298)
94,500 252,820
1,082,966 1,440,308
- 309,314
- 305,353
(4,975,671) (15,729,062)
30(a) (8,257,820) (16,851,565)
(76,262) (116,653)
20,017 -
(63,222) (1,394,342)
7,650 -
51,497 -
(1,071,656) (125,000)
(1,552,238) (841,094)
(8,500,000) -
(11,184,214) (2,477,089)
- 42,856,091
- (67,042)
- 42,789,049
(19,442,034) 23,460,395
31,135,611 7,677,898
(784,262) (2,682)
8 10,909,315 31,135,611

The above Consolidated Statement of Cash Flows should be read in conjunction with the Notes to the Consolidated

Financial Statements.
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Notes to the Consolidated Financial Statements
30 JUNE 2011

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies adopted in the preparation of the financial statements are set out below. These policies
have been consistently applied to all the years presented, unless otherwise stated. The financial statements are for the
consolidated entity consisting of Minemakers Limited and its subsidiaries. The financial statements are presented in the
Australian currency. Minemakers Limited is a company limited by shares, domiciled and incorporated in Australia. The
financial statements were authorised for issue by the directors on 28 September 2011. The directors have the power to
amend and reissue the financial statements.

(a) Basis of preparation

These general purpose financial statements have been prepared in accordance with Australian Accounting Standards,
other authoritative pronouncements of the Australian Accounting Standards Board, Australian Accounting Interpretations
and the Corporations Act 2001.

Compliance with IFRS

The consolidated financial statements of the Minemakers Limited Group comply with International Financial Reporting
Standards (IFRS) as issued by the International Accounting Standards Board (IASB).

Historical cost convention

These financial statements have been prepared on an accrual basis and are based on historical costs, modified, where
applicable by the measurement at fair value of selected non-current assets, financial assets and financial liabilities.

(b) Principles of consolidation
(i) Subsidiaries

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of Minemakers Limited
(Company or parent entity) as at 30 June 2011 and the results of all subsidiaries for the year then ended. Minemakers
Limited and its subsidiaries together are referred to in this financial report as the Group or the consolidated entity.

Subsidiaries are all entities (including special purpose entities) over which the Group has the power to govern the financial
and operating policies, generally accompanying a shareholding of more than one-half of the voting rights. The existence
and effect of potential voting rights that are currently exercisable or convertible are considered when assessing whether the
Group controls another entity.

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are de-consolidated
from the date that control ceases.

The acquisition method of accounting is used to account for business combinations by the Group (refer note 1(h)).

Intercompany transactions, balances and unrealised gains on transactions between Group companies are eliminated.
Unrealised losses are also eliminated unless the transaction provides evidence of the impairment of the asset transferred.
Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the policies adopted by
the Group.

Non-controlling interests in the results and equity of subsidiaries are shown separately in the consolidated statement of
comprehensive income, statement of changes in equity and statement of financial position respectively.

Investments in subsidiaries are accounted for at cost in the individual financial statements of Minemakers Limited.
(i) Joint ventures
Jointly controlled assets

The proportionate interests in the assets, liabilities and expenses of joint venture activities have been incorporated in the
financial statements under the appropriate headings. Details of the joint ventures are set out in note 28.
(iii) Associates

Associates are all entities over which the Group has significant influence but not control, generally accompanying a
shareholding of between 20% and 50% of the voting rights. Investments in associates are accounted for in the financial
statements using the equity method of accounting, after initially being recognised at cost. The Group’s investment in
associates includes goodwill (net of any accumulated impairment loss) identified on acquisition.
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Notes to the Consolidated Financial Statements (cont.)
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

The Group’s share of its associates’ post-acquisition profits or losses is recognised in the statement of comprehensive
income, and its share of post-acquisition movements in reserves is recognised in reserves. The cumulative post-acquisition
movements are adjusted against the carrying amount of the investment. Dividends receivable from associates are
recognised in the parent entity’s profit or loss, whilst in the consolidated financial statements they reduce the carrying
amount of the investment.

When the Group’s share of losses in an associate equals or exceeds its interest in the associate, including any other
unsecured long-term receivables, the Group does not recognise further losses, unless it has incurred obligations or made
payments on behalf of the associate.

Unrealised gains on transactions between the Group and its associates are eliminated to the extent of the Group’s interest
in the associates. Unrealised losses are also eliminated unless the transaction provides evidence of an impairment of the
asset transferred. Accounting policies of associates have been changed where necessary to ensure consistency with the
policies adopted by the Group.

(iv) Changes in ownership interests

The Group treats transactions with non-controlling interests that do not result in a loss of control as transactions with equity
owners of the Group. A change in ownership interest results in an adjustment between the carrying amounts of the
controlling and non-controlling interests to reflect their relative interests in the subsidiary. Any difference between the
amount of the adjustment to non-controlling interests and any consideration paid or received is recognised in a retained
earnings within equity attributable to owners of Minemakers Limited.

When the Group ceases to have control, joint control or significant influence, any retained interest in the entity is
remeasured to its fair value with the change in carrying amount recognised in profit or loss. The fair value is the initial
carrying amount for the purposes of subsequently accounting for the retained interest as an associate, jointly controlled
entity or financial asset. In addition, any amounts previously recognised in other comprehensive income in respect of that
entity are accounted for as if the group had directly disposed of the related assets or liabilities. This may mean that amounts
previously recognised in other comprehensive income are reclassified to profit or loss.

If the ownership interest in a jointly controlled entity or associate is reduced but joint control or significant influence is
retained, only a proportionate share of the amounts previously recognised in other comprehensive income are re-classified
to profit or loss where appropriate.

(c) Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision
maker. The chief operating decision maker, who is responsible for allocating resources and assessing performance of the
operating segments, has been identified as the full Board of Directors.

(d) Foreign currency translation
(i) Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the currency of the primary
economic environment in which the entity operates (‘the functional currency’). The consolidated financial statements are
presented in Australian dollars, which is Minemakers Limited's functional and presentation currency.

(i) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of
the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from the
translation at year end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised
in profit or loss, except when they are deferred in equity as qualifying cash flow hedges and qualifying net investment
hedges or are attributable to part of the net investment in a foreign operation.

Translation differences on financial assets and liabilities carried at fair value are reported as part of the fair value gain or
loss. Translation differences on non-monetary financial assets and liabilities such as equities held at fair value through profit
or loss are recognised in profit or loss as part of the fair value gain or loss. Translation differences on non-monetary
financial assets such as equities classified as available-for-sale financial assets are included in the fair value reserve in
equity.
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

(i) Group companies

The results and financial position of all the Group entities (none of which has the currency of a hyperinflationary economy)
that have a functional currency different from the presentation currency are translated into the presentation currency as
follows:

e assets and liabilities for each statement of financial position presented are translated at the closing rate at the date of
that statement of financial position;

e income and expenses for each statement of comprehensive income are translated at average exchange rates (unless
that is not a reasonable approximation of the cumulative effect of the rates prevailing on the transaction dates, in which
case income and expenses are translated at the dates of the transactions); and

e all resulting exchange differences are recognised in other comprehensive income.

On consolidation, exchange differences arising from the translation of any net investment in foreign entities, and of
borrowings and other financial instruments designated as hedges of such investments, are recognised in other
comprehensive income. When a foreign operation is sold or any borrowings forming part of the net investment are repaid, a
proportionate share of such exchange differences is reclassified to profit or loss, as part of the gain or loss on sale where
applicable.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets and liabilities of the
foreign entities and translated at the closing rate.

(e) Revenue recognition

Interest revenue is recognised on a time proportionate basis that takes into account the effective yield on the financial
assets.

Sales revenue is recognised and measured at the fair value of consideration received or receivable when the significant
risks and rewards of ownership of the goods have passed to the buyer and can be measured reliably.

Service revenue is recognised at the contractual rates as labour hours are delivered and direct expenses are incurred.
(f) Income tax

The income tax expense or revenue for the period is the tax payable on the current period’'s taxable income based on the
applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets and liabilities attributable to
temporary differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the end of the
reporting period in the countries where the Company’s subsidiaries and associated entities operate and generate taxable
income. Management periodically evaluates positions taken in tax returns with respect to situations in which applicable tax
regulation is subject to interpretation. It establishes provisions where appropriate on the basis of amounts expected to be
paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary differences arising between the tax bases of
assets and liabilities and their carrying amounts in the consolidated financial statements. However, the deferred income tax
is not accounted for if it arises from initial recognition of an asset or liability in a transaction other than a business
combination that at the time of the transaction affects neither accounting nor taxable profit or loss. Deferred income tax is
determined using tax rates (and laws) that have been enacted or substantially enacted by the reporting date and are
expected to apply when the related deferred income tax asset is realised or the deferred income tax liability is settled.

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

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

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax liabilities are
offset where the entity has a legally enforceable right to offset and intends either to settle on a net basis, or to realise the
asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items recognised in other
comprehensive income or directly in equity. In this case, the tax is also recognised in other comprehensive income or
directly in equity, respectively.
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

(@) Leases

Leases of property, plant and equipment where the Group, as lessee, has substantially all the risks and rewards of
ownership are classified as finance leases. Finance leases are capitalised at the lease’s inception at the fair value of the
leased property or, if lower, the present value of the minimum lease payments. The corresponding rental obligations, net of
finance charges, are included in other short-term and long-term payables. Each lease payment is allocated between the
liability and finance cost. The finance cost is charged to profit or loss over the lease period so as to produce a constant
periodic rate of interest on the remaining balance of the liability for each period. The property, plant and equipment acquired
under finance leases are depreciated over the shorter of the asset’s useful life and the lease term.

Leases where a significant portion of the risks and rewards of ownership are not transferred to the Group as lessee are
classified as operating leases (note 24). Payments made under operating leases (net of any incentives received from the
lessor) are charged to profit or loss on a straight-line basis over the period of the lease.

(h) Business combinations

The purchase method of accounting is used to account for all business combinations, including business combinations
involving entities or businesses under common control, regardless of whether equity instruments or other assets are
acquired. Cost is measured as the fair value of the assets given, equity instruments issued or liabilities incurred or assumed
at the date of exchange plus costs directly attributable to the acquisition. Where equity instruments are issued in an
acquisition, the fair value of the instruments is their published market price as at the date of exchange unless, in rare
circumstances, it can be demonstrated that the published price at the date of exchange is an unreliable indicator of fair
value and that other evidence and valuation methods provide a more reliable measure of fair value. Transaction costs
arising on the issue of equity instruments are recognised directly in equity.

Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are measured
initially at their fair values at the acquisition date, irrespective of the extent of any minority interest. The excess of the cost of
acquisition over the fair value of the Group’s share of the identifiable net assets acquired is recorded as goodwill. If the cost
of acquisition is less than the Group’s share of the fair value of the identifiable net assets of the subsidiary acquired, the
difference is recognised directly in the statement of comprehensive income, but only after a reassessment of the
identification and measurement of the net assets acquired.

Where settlement of any part of cash consideration is deferred, the amounts payable in the future are discounted to their
present value as at the date of exchange. The discount rate used is the entity’s incremental borrowing rate, being the rate at
which a similar borrowing could be obtained from an independent financier under comparable terms and conditions.

(i) Impairment of assets

Goodwill and intangible assets that have an indefinite useful life are not subject to amortisation and are tested annually for
impairment or more frequently if events or changes in circumstances indicate that they might be impaired. Other assets are
reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. An impairment loss is recognised for the amount by which the asset’s carrying amount exceeds its recoverable
amount. The recoverable amount is the higher of an asset’s fair value less costs to sell and value in use. For the purposes
of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable cash inflows
which are largely independent of the cash inflows from other assets or groups of assets (cash-generating units). Non-
financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of the impairment at each
reporting date.

() Cash and cash equivalents

For statement of cash flows presentation purposes, cash and cash equivalents includes cash on hand, deposits held at call
with financial institutions, other short-term highly liquid investments with original maturities of three months or less that are
readily convertible to known amounts of cash and which are subject to insignificant risk of changes in value, and bank
overdrafts.

(k) Trade and other receivables

Receivables are recognised and carried at original invoice amount less a provision for any uncollectible debts. An estimate
for doubtful debts is made when collection of the full amount is no longer probable. Bad debts are written-off as incurred.

() Investments and other financial assets
Classification

The Group classifies its investments in the following categories: financial assets at fair value through profit or loss, loans
and receivables, held-to-maturity investments and available-for-sale financial assets. The classification depends on the
purpose for which the investments were acquired. Management determines the classification of its investments at initial
recognition and, in the case of assets classified as held-to-maturity, re-evaluates this designation at each reporting date.
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

(i) Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are financial assets held for trading. A financial asset is classified in this
category if acquired principally for the purpose of selling in the short term. Derivatives are classified as held for trading
unless they are designated as hedges. Assets in this category are classified as current assets.

(i) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an
active market. They are included in current assets, except for those with maturities greater than 12 months after the
reporting date which are classified as non-current assets. Loans and receivables are included in trade and other receivables
in the statement of financial position.

(iii) Held-to-maturity investments

Held-to-maturity investments are non-derivative financial assets with fixed or determinable payments and fixed maturities
that the Group’s management has the positive intention and ability to hold to maturity. If the Group were to sell other than
an insignificant amount of held-to-maturity financial assets, the whole category would be tainted and reclassified as
available-for-sale. Held-to-maturity financial assets are included in non-current assets, except for those with maturities less
than 12 months from the reporting date, which are classified as current assets.

(iv) Available-for-sale financial assets

Available-for-sale financial assets, comprising principally marketable equity securities, are non-derivatives that are either
designated in this category or not classified in any of the other categories. They are included in non-current assets unless
management intends to dispose of the investment within 12 months of the reporting date. Investments are designated
available-for-sale if they do not have fixed maturities and fixed or determinable payments and management intends to hold
them for the medium to long term

Financial assets —reclassification

The Group may choose to reclassify a non-derivative trading financial asset out of the held-for-trading category if the
financial asset is no longer held for the purpose of selling it in the near term. Financial assets other than loans and
receivables are permitted to be reclassified out of the held-for-trading category only in rare circumstances arising from a
single event that is unusual and highly unlikely to recur in the near term. In addition, the Group may choose to reclassify
financial assets that would meet the definition of loans and receivables out of the held-for-trading or available-for-sale
categories if the Group has the intention and ability to hold these financial assets for the foreseeable future or until maturity
at the date of reclassification.

Reclassifications are made at fair value as of the reclassification date. Fair value becomes the new cost or amortised cost
as applicable, and no reversals of fair value gains or losses recorded before reclassification date are subsequently made.
Effective interest rates for financial assets reclassified to loans and receivables and held-to-maturity categories are
determined at the reclassification date. Further increases in estimates of cash flows adjust effective interest rates
prospectively.

Recognition and derecognition

Regular purchases and sales of financial assets are recognised on trade-date, the date on which the Group commits to
purchase or sell the asset. Investments are initially recognised at fair value plus transaction costs for all financial assets not
carried at fair value through profit or loss. Financial assets carried at fair value through profit or loss are initially recognised
at fair value and transaction costs are expensed to the statement of comprehensive income. Financial assets are
derecognised when the rights to receive cash flows from the financial assets have expired or have been transferred and the
Group has transferred substantially all the risks and rewards of ownership.

When securities classified as available-for-sale are sold, the accumulated fair value adjustments recognised in equity are
included in the statement of comprehensive income as gains and losses from investment securities.

Subsequent measurement
Loans and receivables and held-to-maturity investments are carried at amortised cost using the effective interest method.

Available-for-sale financial assets and financial assets at fair value through profit or loss are subsequently carried at fair
value. Gains or losses arising from changes in the fair value of the ‘financial assets at fair value through profit or loss’
category are presented in the statement of comprehensive income within other income or other expenses in the period in
which they arise. Gains or losses arising from changes in the fair value of the available-for-sale financial assets are
recognised in other comprehensive income.

Dividend income from financial assets at fair value through profit or loss is recognised in the statement of comprehensive
income as part of revenue from continuing operations when the Group’s right to receive payments is established.
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Changes in the fair value of monetary securities denominated in a foreign currency and classified as available-for-sale are
analysed between translation differences resulting from changes in amortised cost of the security and other changes in the
carrying amount of the security. The translation differences related to changes in the amortised cost are recognised in profit
or loss, and other changes in carrying amount are recognised in equity. Changes in the fair value of other monetary and
non-monetary securities classified as available-for-sale are recognised in equity.

Details on how the fair value of financial investments is determined are disclosed in note 2.
Impairment

The Group assesses at each balance date whether there is objective evidence that a financial asset or group of financial
assets is impaired. In the case of equity securities classified as available-for-sale, a significant or prolonged decline in the
fair value of a security below its cost is considered as an indicator that the securities are impaired. If any such evidence
exists for available-for-sale financial assets, the cumulative loss — measured as the difference between the acquisition cost
and the current fair value, less any impairment loss on that financial asset previously recognised in profit or loss — is
removed from equity and recognised in the statement of comprehensive income. Impairment losses recognised in the
statement of comprehensive income on equity instruments classified as available-for-sale are not reversed through the
statement of comprehensive income.

If there is evidence of impairment for any of the Group’s financial assets carried at amortised cost, the loss is measured as
the difference between the asset’s carrying amount and the present value of estimated future cash flows, excluding future
credit losses that have not been incurred. The cash flows are discounted at the financial asset’s original effective interest
rate. The loss is recognised in the statement of comprehensive income.

(m) Plant and equipment

All plant and equipment is stated at historical cost less depreciation. Historical cost includes expenditure that is directly
attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when
it is probable that future economic benefits associated with the item will flow to the Group and the cost of the item can be
measured reliably. The carrying amount of any component accounted for as a separate asset is derecognised when
replaced. All other repairs and maintenance are charged to the statement of comprehensive income during the reporting
period in which they are incurred.

Depreciation of plant and equipment is calculated using the reducing balance method to allocate their cost or revalued
amounts, net of their residual values, over their estimated useful lives or, in the case of leasehold improvements and certain
leased plant and equipment, the shorter lease term. The rates vary between 20% and 40% per annum.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting date.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater
than its estimated recoverable amount (note 1(i)).

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in the
statement of comprehensive income. When revalued assets are sold, it is Group policy to transfer the amounts included in
other reserves in respect of those assets to retained earnings.

(n) Exploration and evaluation costs

Exploration and evaluation costs for each area of interest in the early stages of project life are expensed as they are
incurred.

Exploration and evaluation costs for each area of interest that has progressed to pre-feasibility are accumulated.
Accumulated costs are carried forward where right of tenure of the area of interest is current and they are expected to be
recouped through sale or successful development and exploitation of the area of interest or, where pre-feasibility activities
in the area of interest have not yet reached a stage that permits reasonable assessment of the existence of economically
recoverable reserves.

When an area of interest is abandoned or the directors decide that it is not commercial, any accumulated costs in respect to
that area are written off in the financial period the decision is made. Each area of interest is also reviewed at the end of
each accounting period and accumulated costs written off to the extent that they will not be recoverable in the future.

Amortisation is not charged on costs carried forward in respect of areas of interest in the development phase until
production has commenced.

(o) Trade and other payables

These amounts represent liabilities for goods and services provided to the Group prior to the end of the financial year which
are unpaid. The amounts are unsecured, non-interest bearing and are paid on normal commercial terms.
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(p) Employee benefits
() Wages and salaries and annual leave

Liabilities for wages and salaries, including non-monetary benefits, and annual leave expected to be settled within 12
months of the reporting date are recognised in other payables in respect of employees’ services up to the reporting date
and are measured at the amounts expected to be paid when the liabilities are settled.

(i) Share-based payments

The Group provides benefits to employees (including directors) of the Group in the form of share-based payment
transactions, whereby employees render services in exchange for shares or rights over shares (‘equity-settled transactions’)
refer to note 32. The cost of these equity-settled transactions with employees is measured by reference to the fair value at
the date at which they are granted. The fair value is determined by an internal valuation using a Black-Scholes option
pricing model.

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the period in
which the performance conditions are fulfilled, ending on the date on which the relevant employees become fully entitled to
the award (‘vesting date’).

The cumulative expense recognised for equity-settled transactions at each reporting date until vesting date reflects (i) the
extent to which the vesting period has expired and (ii) the number of options that, in the opinion of the directors of the
Group, will ultimately vest. This opinion is formed based on the best available information at balance date. No adjustment is
made for the likelihood of market performance conditions being met as the effect of these conditions is included in the
determination of fair value at grant date.

No expense is recognised for awards that do not ultimately vest, except for awards where vesting is conditional upon a
market condition.

Where an equity-settled award is cancelled, it is treated as if it had vested on the date of cancellation, and any expense not
yet recognised for the award is recognised immediately. However, if a new award is substituted for the cancelled award,
and designated as a replacement award on the date that it is granted, the cancelled and new award are treated as if they
were a modification of the original award.

(@) Issued capital
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction, net of tax,
from the proceeds. Incremental costs directly attributable to the issue of new shares or options for the acquisition of a
business are not included in the cost of the acquisition as part of the purchase consideration.

(r) Provision for rehabilitation and restoration

The Group records the present value of the estimated cost of legal and constructive obligations to restore operating
locations in the period in which the obligation arises. The nature of restoration activities includes the dismantling and
removing of structures, rehabilitating mines, dismantling operating facilities, closure of plant and waste sites and restoration,
reclamation and revegetation of affected areas.

Typically, the obligation arises when the asset is installed or the ground/environment is disturbed at the production location.
When the liability is initially recorded, the estimated cost is capitalised by increasing the carrying amount of the related
mining asset. Over time, the liability is increased for the change in the present value based on a discount rate appropriate to
the market assessments and the risks inherent in the liability. Additional disturbances or changes in rehabilitation costs will
be recognised as additions or changes to the corresponding asset and rehabilitation liability when incurred. The unwinding
of the effect of discounting the provision is recorded as a finance cost in the statement of comprehensive income. The
carrying amount capitalised is depreciated over the useful life of the related asset.

Costs incurred that relate to an existing condition caused by past operations, and do not have future economic benefit, are
expensed as incurred.

(s) Earnings per share
(i) Basic earnings per share

Basic earnings per share is calculated by dividing the profit attributable to owners of the Company, excluding any costs of
servicing equity other than ordinary shares, by the weighted average number of ordinary shares outstanding during the
financial year, adjusted for bonus elements in ordinary shares issued during the year.

(i) Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into account the
after income tax effect of interest and other financing costs associated with dilutive potential ordinary shares and the
weighted average number of shares assumed to have been issued for no consideration in relation to dilutive potential
ordinary shares.
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(t) Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of associated GST, unless the GST incurred is not
recoverable from the taxation authority. In this case it is recognised as part of the cost of acquisition of the asset or as part
of the expense.

Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of GST
recoverable from, or payable to, the taxation authority is included with other receivables or payables in the statement of
financial position.

Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing activities
which are recoverable from, or payable to the taxation authority, are presented as operating cash flows.

(u) Comparative figures

When required by accounting standards, comparative figures have been adjusted to conform to changes in presentation for
the current financial year.

When the Group applies an accounting policy retrospectively, makes a retrospective restatement or reclassifies items in its
financial statements, a statement of financial position as at the beginning of the earliest comparative period will be
disclosed.

(v) New accounting standards for application in future periods

The AASB has issued new and amended Accounting Standards and Interpretations that have mandatory application dates
for future reporting periods and which the Group has decided not to early adopt. A discussion of those future requirements
and their impact on the Group is as follows:

(i) AASB 9: Financial Instruments (December 2010) (applicable for annual reporting periods commencing on or after
1 January 2013)

This Standard is applicable retrospectively and includes revised requirements for the classification and measurement of
financial instruments, as well as recognition and derecognition requirements for financial instruments. The Group has not
yet determined any potential impact on the financial statements.

The key changes made to accounting requirements include:

¢ simplifying the classifications of financial assets into those carried at amortised cost and those carried at fair value;
e simplifying the requirements for embedded derivatives;

e removing the tainting rules associated with held-to-maturity assets;

e removing the requirements to separate and fair value embedded derivatives for financial assets carried at amortised
cost;

e allowing an irrevocable election on initial recognition to present gains and losses on investments in equity instruments
that are not held for trading in other comprehensive income. Dividends in respect of these investments that are a return
on investment can be recognised in profit or loss and there is no impairment or recycling on disposal of the instrument;

e requiring financial assets to be reclassified where there is a change in an entity’s business model as they are initially
classified based on: (a) the objective of the entity’s business model for managing the financial assets; and (b) the
characteristics of the contractual cash flows; and

e requiring an entity that chooses to measure a financial liability at fair value to present the portion of the change in its fair
value due to changes in the entity’s own credit risk in other comprehensive income, except when that would create an
accounting mismatch. If such a mismatch would be created or enlarged, the entity is required to present all changes in
fair value (including the effects of changes in the credit risk of the liability) in profit or loss.

(i) AASB 1053: Application of Tiers of Australian Accounting Standards and AASB 2010-2: Amendments to Australian
Accounting Standards arising from Reduced Disclosure Requirements [AASB 1, 2, 3, 5, 7, 8, 101, 102, 107, 108, 110,
111, 112, 116, 117, 119, 121, 123, 124, 127, 128, 131, 133, 134, 136, 137, 138, 140, 141, 1050 & 1052 and
Interpretations 2, 4, 5, 15, 17, 127, 129 & 1052] (applicable for annual reporting periods commencing on or after 1 July
2013)

AASB 1053 establishes a revised differential financial reporting framework consisting of two tiers of financial reporting
requirements for those entities preparing general purpose financial statements:

e Tier 1: Australian Accounting Standards; and
e Tier 2: Australian Accounting Standards - Reduced Disclosure Requirements.

Tier 2 of the framework comprises the recognition, measurement and presentation requirements of Tier 1, but contains
significantly fewer disclosure requirements.
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The following entities are required to apply Tier 1 reporting requirements (ie full IFRS):
o for-profit private sector entities that have public accountability; and
e the Australian Government and state, territory and local governments.

Since the Group is a for-profit private sector entity that has public accountability, it does not qualify for the reduced
disclosure requirements for Tier 2 entities.

AASB 2010-2 makes amendments to Australian Accounting Standards and Interpretations to give effect to the reduced
disclosure requirements for Tier 2 entities. It achieves this by specifying the disclosure paragraphs that a Tier 2 entity need
not comply with as well as adding specific “RDR” disclosures.

(i) AASB 2009-12: Amendments to Australian Accounting Standards [AASBs 5, 8, 108, 110, 112, 119, 133, 137, 139,
1023 & 1031 and Interpretations 2, 4, 16, 1039 & 1052] (applicable for annual reporting periods commencing on or
after 1 January 2011)

This Standard makes a number of editorial amendments to a range of Australian Accounting Standards and Interpretations,
including amendments to reflect changes made to the text of IFRSs by the IASB. The Standard also amends AASB 8 to
require entities to exercise judgment in assessing whether a government and entities known to be under the control of that
government are considered a single customer for the purposes of certain operating segment disclosures. The amendments
are not expected to impact the Group.

(iv) AASB 2010-4: Further Amendments to Australian Accounting Standards arising from the Annual Improvements Project
[AASB 1, AASB 7, AASB 101 & AASB 134 and Interpretation 13] (applicable for annual reporting periods commencing
on or after 1 January 2011)

This Standard details numerous non-urgent but necessary changes to Accounting Standards arising from the IASB’s annual
improvements project. Key changes include:
o clarifying the application of AASB 108 prior to an entity’s first Australian-Accounting-Standards financial statements;

e adding an explicit statement to AASB 7 that qualitative disclosures should be made in the context of the quantitative
disclosures to better enable users to evaluate an entity’s exposure to risks arising from financial instruments;

¢ amending AASB 101 to the effect that disaggregation of changes in each component of equity arising from transactions
recognised in other comprehensive income is required to be presented, but is permitted to be presented in the
statement of changes in equity or in the notes;

e adding a number of examples to the list of events or transactions that require disclosure under AASB 134; and

e making sundry editorial amendments to various Standards and Interpretations.
This Standard is not expected to impact the Group.

(v) AASB 2010-5: Amendments to Australian Accounting Standards [AASB 1, 3, 4, 5, 101, 107, 112, 118, 119, 121, 132,
133, 134, 137, 139, 140, 1023 & 1038 and Interpretations 112, 115, 127, 132 & 1042] (applicable for annual reporting
periods beginning on or after 1 January 2011)

This Standard makes numerous editorial amendments to a range of Australian Accounting Standards and Interpretations,
including amendments to reflect changes made to the text of IFRSs by the IASB. However, these editorial amendments
have no major impact on the requirements of the respective amended pronouncements.

(vi) AASB 2010-6: Amendments to Australian Accounting Standards — Disclosures on Transfers of Financial Assets [AASB
1 & AASB 7] (applicable for annual reporting periods beginning on or after 1 July 2011)

This Standard adds and amends disclosure requirements about transfers of financial assets, especially those in respect of
the nature of the financial assets involved and the risks associated with them. Accordingly, this Standard makes
amendments to AASB 1: First-time Adoption of Australian Accounting Standards, and AASB 7: Financial Instruments:
Disclosures, establishing additional disclosure requirements in relation to transfers of financial assets.

This Standard is not expected to impact the Group.

(vii) AASB 2010-7: Amendments to Australian Accounting Standards arising from AASB 9 (December 2010) [AASB 1, 3, 4,
5,7, 101, 102, 108, 112, 118, 120, 121, 127, 128, 131, 132, 136, 137, 139, 1023 & 1038 and Interpretations 2, 5, 10,
12, 19 & 127] (applies to periods beginning on or after 1 January 2013)

This Standard makes amendments to a range of Australian Accounting Standards and Interpretations as a consequence of
the issuance of AASB 9: Financial Instruments in December 2010. Accordingly, these amendments will only apply when the
entity adopts AASB 9.

As noted above, the Group has not yet determined any potential impact on the financial statements from adopting AASB 9.

(viii) AASB 2010-8: Amendments to Australian Accounting Standards — Deferred Tax: Recovery of Underlying Assets [AASB
112] (applies to periods beginning on or after 1 January 2012)

This Standard makes amendments to AASB 112: Income Taxes.
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The amendments brought in by this Standard introduce a more practical approach for measuring deferred tax liabilities and
deferred tax assets when investment property is measured using the fair value model under AASB 140: Investment
Property.

Under the current AASB 112, the measurement of deferred tax liabilities and deferred tax assets depends on whether an
entity expects to recover an asset by using it or by selling it. The amendments introduce a presumption that an investment
property is recovered entirely through sale. This presumption is rebutted if the investment property is held within a business
model whose objective is to consume substantially all of the economic benefits embodied in the investment property over
time, rather than through sale.

The amendments brought in by this Standard also incorporate Interpretation 121 into AASB 112.
The amendments are not expected to impact the Group.
(w) Critical accounting judgements, estimates and assumptions

The preparation of these financial statements requires the use of certain critical accounting estimates. It also requires
management to exercise its judgement in the process of applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, or areas where assumptions and estimates are significant to the financial
statements are:

Share based payment transactions

The Group measures the cost of equity-settled transactions with employees by reference to the fair value of the equity
instruments at the date at which they are granted. The fair value is determined by an internal valuation using a Black-
Scholes option pricing model, using the assumptions detailed in note 32.

Environmental issues

Balances disclosed in the financial statements and notes thereto are not adjusted for any pending or enacted environmental
legislation, and the directors’ understanding thereof. At the current stage of the Group’s development and its current
environmental impact the directors believe such treatment is reasonable and appropriate.

Taxation

Balances disclosed in the financial statements and the notes thereto related to taxation are based on the best estimates of
the directors. These estimates take into account both the financial performance and position of the Group as they pertain to
current income taxation legislation, and the directors’ understanding thereof. No adjustment has been made for pending or
future taxation legislation. The current income tax position represents that directors’ best estimate, pending an assessment
by the Australian Taxation Office.

Exploration and evaluation expenditure

The Group capitalises expenditure where right of tenure of the area of interest is current and they are expected to be
recouped through sale or successful development and exploitation of the area of interest or, where pre-feasibility activities
in the area of interest have not yet reached a stage that permits reasonable assessment of the existence of economically
recoverable reserves. Such capitalised expenditure is carried at the end of the reporting period at $38m.

Rehabilitation and restoration provision

The Group assesses its mine rehabilitation provision half yearly in accordance with the accounting policy note 1(r).
Significant judgment is required in determining the provision for mine rehabilitation as there are many transactions and
other factors that will affect the ultimate liability payable to rehabilitate the mine sites. Factors that will affect this liability
include future disturbances caused by further development, changes in technology, changes in regulations, price increases
and changes in discount rates. When these factors change or become known in the future, such differences will impact the
mine rehabilitation provision in the period in which they change or become known.

2. FINANCIAL RISK MANAGEMENT

Financial Risk Management Policies

The group’s activities expose it to a variety of financial risks: market risk (including currency risk, interest rate risk and price
risk), credit risk and liquidity risk. The Group’s overall risk management program focuses on the unpredictability of financial
markets and seeks to minimise potential adverse effects on the financial performance of the Group.

Risk management is carried out by the full Board of Directors as the Group believes that it is crucial for all Board members
to be involved in this process. The Managing Director, with the assistance of senior management as required, has
responsibility for identifying, assessing, treating and monitoring risks and reporting to the Board on risk management.
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Specific Financial Risk Exposures and Management
(@) Market risk
(i) Foreign exchange risk

The Group and the parent entity operate internationally and are exposed to foreign exchange risk arising from various
currency exposures, primarily with respect to the South African Rand (and the Namibian Dollar which is pegged to the
South African Rand) and the US Dollar. The Group does not have any further material foreign currency dealings other than
the noted currencies.

Foreign exchange risk arises from future commercial transactions and recognised assets and liabilities denominated in a
currency that is not the entity’s functional currency and net investments in foreign operations. The Group has not formalised
a foreign currency risk management policy however, it monitors its foreign currency expenditure in light of exchange rate
movements.

The Group’s exposure to foreign currency risk at the reporting date was as follows:

Consolidated

2011 2010

ZAR ZAR
Cash and cash equivalents 1,171,936 1,497,226
Trade and other receivables 913,144 914,782
Trade and other payables (1,274,636) (1,326,787)

The Group also holds cash and cash equivalents of US$1,546,039 within the parent entity.

Sensitivity analysis

Based on the financial instruments held at 30 June 2011, had the Australian dollar weakened/strengthened by 10% against
the South African Rand and United States Dollar with all other variables held constant, there would have been immaterial
impact to both the post-tax result and equity for both years presented.

(ii)y Price risk

Given the current level of operations, the Group is not presently exposed to price risk.

(i) Interest rate risk

The Group is exposed to movements in market interest rates on cash and cash equivalents. The Group policy is to monitor
the interest rate yield curve out to six months to ensure a balance is maintained between the liquidity of cash assets and the
interest rate return. The entire balance of cash and cash equivalents for the Group $10,909,315 (2010: $31,135,611) are
subject to interest rate risk. The proportional mix of floating interest rates and fixed rates to a maximum of six months
fluctuate during the year depending on current working capital requirements. The weighted average interest rate received
on cash and cash equivalents by the Group was 4.44% (2010: 4.32%).

Sensitivity analysis

At 30 June 2011, if interest rates had changed by -/+ 80 basis points from the weighted average rate for the year with all
other variables held constant, post-tax loss for the Group would have been $165,599 lower/higher (2010: $297,000
lower/higher) as a result of lower/higher interest income from cash and cash equivalents.

(b) Credit risk

Exposure to credit risk relating to financial assets arises from the potential non-performance by counterparties of contract
obligations that could lead to a financial loss to the Group.

Apart from the convertible note with BCD Resources the Group does not have any significant concentration of credit risk.
The maximum exposure to credit risk at balance date is the carrying amount (net of provision for impairment) of those
assets as disclosed in the statement of financial position and notes to the financial statements.

Collateral held by the Group securing receivables is detailed in Note 9.

Credit risk related to balances with banks and other financial institutions is managed by investing surplus funds in financial
institutions that maintain a high credit rating.

As the Group does not presently have any debtors, lending, significant stock levels or any other credit risk, a formal credit
risk management policy is not maintained.
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(c) Liquidity risk

The Group manages liquidity risk by continuously monitoring forecast and actual cash flows and ensuring sufficient cash
and marketable securities are available to meet the current and future commitments of the Group. Due to the nature of the
Group’s activities, being mineral exploration, the Group does not have ready access to credit facilities, with the primary
source of funding being equity raisings. The Board of Directors constantly monitors the state of equity markets in
conjunction with the Group’s current and future funding requirements, with a view to initiating appropriate capital raisings as
required.

The financial liabilities of the Group are confined to trade and other payables as disclosed in the statement of financial
position. All trade and other payables are non-interest bearing and due within 12 months of the reporting date.

(d) Net fair value
Fair value estimation

The fair value of financial assets and financial liabilities must be estimated for recognition and measurement or for
disclosure purposes. All financial assets and financial liabilities of the Group at the balance date are recorded at amounts
approximating their fair value.

The fair value of financial instruments traded in active markets is based on quoted market prices at the reporting date. The
quoted market price used for financial assets held by the Group is the current bid price.

The carrying value less impairment provision of trade receivables and payables are assumed to approximate their fair
values due to their short-term nature.

The totals for each category of financial instruments, measured in accordance with AASB 139 as detailed in the accounting
policies to these financial statements, are as follows:

Consolidated
2011 2010

$ $

Financial Assets

Cash and cash equivalents 8 10,909,315 31,135,611
Trade and other receivables 9 9,729,211 858,570
Financial assets at fair value through profit or loss 10 - 50,667
Other non-current receivables 11 1,289,500 1,289,500
Available-for-sale financial assets

- Listed investments 12 3,494,970 1,104,231
- Unlisted investments 12 67,057 -
Total Financial Assets 25,490,053 34,438,579
Financial Liabilities

Trade and other payables 15 1,234,867 969,966
Total Financial Liabilities 1,234,867 969,966

Financial instruments measured at fair value

The financial instruments recognised at fair value in the statement of financial position have been analysed and classified
using a fair value hierarchy reflecting the significance of the inputs used in the making the measurements. The fair value
hierarchy consists of the following levels:

e (uoted prices in active markets for identical assets or liabilities (Level 1);

e inputs other than quoted process included within Level 1 that are observable for the asset or liability, either directly (as
prices) or indirectly (derived from prices) (Level 2); and

e inputs for the asset or liability that are not based on observable market data (unobservable inputs) (Level 3).
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Level 1 Level 2 Level 3 Total
$ $ $ $

2011
Financial Assets
Financial Assets at fair value through profit or loss
- Listed investments - - - -
Available-for-sale financial assets
- Listed investments 3,494,970 - - 3,949,970
- Unlisted investments - - 67,057 67,057

3,494,970 - 67,057 3,562,027
2010
Financial Assets
Financial Assets at fair value through profit or loss
- Listed investments 50,667 - - 50,667
Available-for-sale financial assets
- Listed investments 1,104,231 - - 1,104,231
- Unlisted investments - - - -

1,154,898 - - 1,154,898

Reconciliation of Level 3 fair value measurements of financial assets

Available-for-sale unlisted investments
2011 2010

$ $

Opening Balance -
Purchases 1,143,510 -

Total losses in other comprehensive income (1,076,453) -
Closing Balance 67,057 -

3. SEGMENT INFORMATION
(@) Description of segments

Management has determined the operating segments based on the reports reviewed by the Board of Directors that are
used to make strategic decisions.

The Board considers the business from both a functional and geographic perspective and has identified two reportable
segments. Development of the Wonarah Project is the main focus of the Group, with these activities forming the Wonarah
segment. The Group is also undertaking exploration activities for a range of commodities, in several locations around the
world, with these activities classed as the Exploration segment. All assets, liabilities, revenues and expenses are monitored
by the Board of Directors.

(b) Segment information provided to the Board of Directors

The segment information provided to the Board of Directors for the reportable segments for the year ended 30 June 2011 is
as follows:
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All other
Wonarah Exploration segments

$ $ $

(i) Segment Performance

Revenue

External Sales - - 423,955 423,955
Intersegment sales - - - -
Total segment revenue - - 423,955 423,955
Reconciliation of segment revenue to group revenue

Other revenue 776
Interest revenue 919,916
Total group revenue 1,344,647
Segment net profit/(loss) before tax - (1,639,575) (132,280) (1,771,855)
Amounts not included in segment result but reviewed by

the Board

Depreciation (37,349) - (185,869) (223,218)
Impairment - (463,857) - (463,857)
Equity accounted losses of associates - 2,340 - 2,340
Unallocated items

Option expense (5,410,348)
Other (4,210,385)
Net loss before tax (12,077,323)
30 JUNE 2010

Revenue

External Sales - - 252,820 252,820
Intersegment sales - - - -
Total segment revenue - - 252,820 252,820
Reconciliation of segment revenue to group revenue

Other revenue 332,150
Interest revenue 1,604,351
Total group revenue 2,189,321
Segment net profit/(loss) before tax - (1,573,629) 82,513 (1,491,116)
Amounts not included in segment result but reviewed by

the Board

Depreciation (31,240) - (258,645) (289,885)
Impairment - (236,919) - (236,919)
Equity accounted losses of associates - (564,570) - (564,570)
Unallocated items

Option expense (1,229,654)
Other (1,235,230)
Net loss before tax (5,047,374)
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All other
Wonarah Exploration segments

$ $

(i) Segment Assets

30 JUNE 2011

Total segment assets 39,703,537 1,858,353 629,112 42,191,002
Total assets include:

Investments in associates and JV partnerships - 678,176 - 678,176

Additions to non-current assets = - - -
Reconciliation of segment assets to group assets

Unallocated assets 22,798,227
Total Group assets 64,989,229
30 JUNE 2010

Total segment assets 36,085,570 899,945 932,405 37,917,920

Total assets include:
Investments in associates and JV partnerships - - - -

Additions to non-current assets 40,949 - - 40,949
Reconciliation of segment assets to group assets

Unallocated assets 31,858,091
Total Group assets 69,776,011

(i) Segment Liabilities

30 JUNE 2011

Total segment liabilities 1,953,403 342,991 - 2,296,394
Reconciliation of segment liabilities to group liabilities

Unallocated liabilities 507,594
Total Group liabilities 2,803,988
30 JUNE 2010

Total segment liabilities 1,845,716 283,803 - 2,129,519
Reconciliation of segment liabilities to group liabilities

Unallocated liabilities 325,739
Total Group liabilities 2,455,258

Consolidated
2011 2010

$ $

(c) Revenue by geographical region

Revenue attributable to external customers is disclosed below, based on the

location of operation:

Australia 423,955 -
Africa - 252,820

(d) Assets by geographical region
The location of segment assets by geographical location of the assets is
disclosed below:

Australia 62,940,499 68,707,280
Africa 2,048,730 1,068,731
Total assets 64,989,229 69,776,011
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Consolidated
2011 2010

$ $

4, REVENUE

From continuing operations

Sales revenue

Sale of goods - 252,820
Provision of services 423,955 -
Other revenue
Interest from financial institutions 919,916 1,604,351
1,343,871 1,857,171
5. OTHER INCOME
Foreign exchange gains (net) - 305,353
Net gain on revaluation of financial assets at fair value through profit or loss 776 26,797
776 332,150
6. EXPENSES
Loss before income tax includes the following specific expenses
Defined contribution superannuation expense 226,700 229,223
Minimum lease payments relating to operating leases 299,700 348,226
7. INCOME TAX
(@ Income tax expense/(benefit)
Current tax = -
Deferred tax - -
Adjustments for current tax of prior years - -
(b) Numerical reconciliation of income tax expense to prima facie tax payable
Loss from continuing operations before income tax expense (12,077,323) (5,047,374)
Prima facie tax benefit at the Australian tax rate of 30% (2010: 30%) (3,623,197) (1,514,212)
Tax effect of amounts which are not deductible (taxable) in calculating taxable
income:
Share based payments 1,623,104 368,896
Other 141,536 (4,827)
Bad debts - 70,848
Share of loss in associate - 169,371
Foreign subsidiary losses - 112,021
(1,858,556) (707,903)
Movements in unrecognised temporary differences (843,326) (4,055,800)
Tax effect of current year tax losses for which no deferred tax asset has been
recognised 2,701,883 4,853,703
Income tax expense/(benefit) - -
(c) Tax affect relating to each component of other comprehensive income
Available-for-sale financial assets - (233,706)
- (233,706)
(d) Deferred Tax Assets
Capital raising costs 91,870 216,531
Rehabilitation provision 386,850 386,850
Other provisions and accruals 157,887 20,112
Unrealised foreign currency losses 228,550 -
Tax losses 10,534,612 9,610,823
11,399,769 10,234,316
Offset against deferred tax liabilities (11,399,769) (10,234,316)

Net deferred tax assets - -
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7.

INCOME TAX (cont.)

Consolidated
2011 2010

$ $

(e) Deferred Tax Liabilities

Capitalised exploration and evaluation costs (11,389,221) (10,234,316)
Other accruals (10,548) -

(11,399,769) (10,234,316)
Offset against deferred tax assets 11,399,769 10,234,316

Net deferred tax liabilities - -

(f) Tax Losses
Unused tax losses for which no deferred tax asset has been recognised 7,253,858 5,838,618

Potential deferred tax assets attributable to tax losses and exploration expenditure carried forward have not been brought to
account at 30 June 2011 because the directors do not believe it is appropriate to regard realisation of the deferred tax
assets as probable at this point in time. These benefits will only be obtained if:

The Company derives future assessable income of a nature and of an amount sufficient to enable the benefit from the
deductions for the loss and exploration expenditure to be realised;

The Company continues to comply with conditions for deductibility imposed by law; and

No changes in tax legislation adversely affect the company in realising the benefit from the deductions for the loss and
exploration expenditure.

Bonaparte’s tax losses have not yet been assessed for conditions of deductibility, as it was only acquired during the prior

year.

8. CURRENT ASSETS — CASH AND CASH EQUIVALENTS

Cash at bank and in hand (AA rated) 2,394,315 1,418,919
Short-term deposits (AA rated) 8,515,000 29,716,692
Cash and cash equivalents as shown in the statement of financial position and

the statement of cash flows 10,909,315 31,135,611

Cash at bank and in hand earns interest at floating rates based on daily bank deposit rates.

Short term deposits are made for varying periods of between one day and three months depending on the immediate cash
requirements of the Group, and earn interest at the respective short term deposit rates. Refer to Note 2 (a)(ii) for additional
details on the impact of interest rates on cash and cash equivalents for the period.

9. CURRENT ASSETS - TRADE AND OTHER RECEIVABLES

Trade receivables 601,101 18,243
Government taxes receivable 166,578 321,970
Sundry receivables 107,343 218,790
Security deposits 354,189 299,567
Convertible Notes®® 8,500,000 -

(€}

@

9,729,211 858,570

In October 2011 Minemakers Limited loaned $8,500,000 to BCD Resources NL (BCD), an ASX listed gold producing
company, which was subsequently replaced on 14 February 2011 upon BCD shareholder approval to 850,000,000
convertible notes each of which can be converted, at Minemakers election, into fully paid BCD shares. Notes not
converted are to be redeemed by BCD at a price of 1 cent and earning 20% interest on 13 February 2012. If the notes
are converted to shares before the expiry date then no interest is payable.

The Board of Minemakers has reviewed the carrying value of the convertible notes and based on their finding at the
time of this report there is a reasonable basis for these notes being redeemed at their face value if they are not
converted into BCD shares. However, redemption cannot be guaranteed to occur.

Collateral held as security

The BCD convertible notes above are secured by a first ranking fixed and floating charge over all of BCD’s assets.
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10. CURRENT ASSETS - FINANCIAL ASSETS AT FAIR VALUE THROUGH PROFIT OR LOSS

Financial assets at fair value through profit or loss are all held for trading and include:

Listed investments, at fair value
- Australian listed equity securities - 50,667

The Group has not designated any financial assets as at fair value through profit or loss on initial recognition.

11. NON-CURRENT ASSETS - OTHER RECEIVABLES

Security deposits 1,289,500 1,289,500
1,289,500 1,289,500

12. NON-CURRENT ASSETS — AVAILABLE-FOR-SALE-FINANCIAL ASSETS
Available-for-sale financial assets include the following classes of financial assets:

Listed investments, at fair value

- Australian listed equity securities 3,494,970 1,104,231

Unlisted investments, at cost
- International unlisted equity securities 67,057 -
3,562,027 1,104,231

13. NON-CURRENT ASSETS — PLANT AND EQUIPMENT

Plant and equipment

Cost 3,092,246 3,393,260
Accumulated depreciation (2,235,315) (2,170,214)
Net book amount 856,931 1,223,046
Movements in carrying amounts

Opening net book amount 1,223,046 1,575,472
Additions 76,262 110,366
Disposals (67,668) (14,281)
Depreciation charge (314,078) (420,277)
Foreign currency exchange differences (60,631) (28,234)
Closing net book amount 856,931 1,223,046

14. NON-CURRENT ASSETS — CAPITALISED EXPLORATION AND
EVALUATION EXPENDITURE

Exploration and evaluation costs carried forward in respect of mining areas of

interest

Opening net book amount 34,114,386 18,818,688
Capitalised exploration and evaluation costs 3,849,683 15,295,698
Closing net book amount 37,964,069 34,114,386

The ultimate recoupment of costs carried forward for exploration and evaluation is dependent on the successful
development and commercial exploitation or sale of the respective mining areas. Amortisation of the costs carried forward
for the development phase is not being charged pending the commencement of production.

15. CURRENT LIABILITIES - TRADE AND OTHER PAYABLES

Trade payables 779,625 751,192
Other payables and accruals 455,242 218,774
1,234,867 969,966
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2011

16. CURRENT LIABILITIES — PROVISIONS

Employment benefits

17. NON-CURRENT LIABILITIES — PROVISIONS
Mine rehabilitation and restoration

Movements in mine rehabilitation and restoration provision
Opening net book amount

Increase in provision

Closing net book amount

18. ISSUED CAPITAL

(@) Share capital
Ordinary shares fully paid

Total issued capital

(b) Movements in ordinary share capital
Beginning of the financial year
Transactions during the year:

— Issued as part consideration for the acquisition
of shares in a non-listed foreign company

— Issued as consideration pursuant to tenement
acquisition agreement at 39 cents per share

— Issued on conversion of 75 cent options

— Issued as part consideration for the acquisition
of shares in an ASX listed company

— Issued as consideration for consulting services
at 44 cents per share

— Issued for cash at 43 cents per share

— Issued as consideration pursuant to tenement
acquisition agreement at 39.5 cents per share

— Issued as consideration pursuant to tenement
acquisition agreement at 38.6 cents per share

— Issued as consideration for the acquisition of
Bonaparte Diamond Mines Pty Ltd

Less: Transaction costs

End of the financial year

2010

$

279,621 195,792
279,621 195,792
1,289,500 1,289,500
1,289,500 1,289,500
1,289,500 -
= 1,289,500
1,289,500 1,289,500

2011

Number of
shares

18(b), 18(d) 227,003,950

2010

Number of
IS

87,947,116 224,323,279 87,187,241
227,003,950 87,947,116 224,323,279 87,187,241
224,323279 87,187,241 115,500,139 40,089,141
2,199,059 571,755 - -
481,612 188,120 - -

- - 96,791 72,591

- - 3,381,250 1,758,250

- - 25,000 11,000

- - 100,000,000 42,783,500

- - 200,000 79,000

- - 285,336 110,000

- - 4834763 2,350,801

) - ; (67,042)
227,003,950 87,947,116 224,323,279 87,187,241
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18. ISSUED CAPITAL (cont.)

Number of options

2011 2010

(c) Movements in options on issue

Beginning of the financial year 19,175,000 16,200,000
Issued during the year:

— Exercisable at 50 cents, on or before 1 Jul 2014 500,000 -
— Exercisable at 74 cents, on or before 25 Mar 2015 12,500,000 -
— Exercisable at 50 cents, on or before 3 Jan 2016 500,000 -
— Exercisable at 32 cents, on or before 21 Aug 2013 - 1,000,000
— Exercisable at 75 cents, on or before 31 May 2010 - 50,000,000
— Exercisable at 75 cents, on or before 30 Nov 2011 - 2,675,000
Exercised during the year:

— 75 cents, 31 May 2010 - (96,791)
Expired/cancelled during the year

— 50 cents, 31 Dec 2010 (12,500,000) -
— $1.80, 31 Mar 2011 (300,000) -
— 30 cents, 30 Jun 2010 - (200,000)
— 75 cents, 31 May 2010 - (49,903,209)
— $1.00, 13 Oct 2013 - (500,000)
End of the financial year 19,875,000 19,175,000

At 30 June 2011 Bonaparte Diamond Mines Pty Ltd has 6,875,000 options on issue with exercise prices ranging from
20 cents to 30 cents and an expiry date of 30 September 2012. These options were issued to Directors, employees and
contractors of Bonaparte Diamond Mines Pty Ltd.

On 28 February 2011 TNT Mines Limited, a wholly owned subsidiary of Minemakers Limited, issued 20,175,000 options
with an exercise price of 30 cents and an expiry date of 28 February 2015. These options were issued to Directors,
employees and contractors of TNT Mines Limited.

(d) Ordinary shares

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company in proportion
to the number of and amounts paid on the shares held.

On a show of hands every holder of ordinary shares present at a meeting in person or by proxy, is entitled to one vote, and
upon a poll each share is entitled to one vote.

Ordinary shares have no par value and the Company does not have a limited amount of authorised capital.
(e) Capital risk management

The Group’s objectives when managing capital are to safeguard their ability to continue as a going concern, so that they
may continue to provide returns for shareholders and benefits for other stakeholders. There has been no change in the
strategy adopted by management to control the capital of the Group since the prior year.

Due to the nature of the Group’s activities, being mineral exploration, the Group does not have ready access to credit
facilities, with the primary source of funding being equity raisings. Therefore, the focus of the Group’s capital risk
management is the current working capital position against the requirements of the Group to meet exploration programmes
and corporate overheads. The Group’s strategy is to ensure appropriate liquidity is maintained to meet anticipated operating
requirements, with a view to initiating appropriate capital raisings as required. The working capital position of the Group at
30 June 2011 and 30 June 2010 is as follows:

Consolidated

2011 2010
$ $
Cash and cash equivalents 10,909,315 31,135,611
Trade and other receivables 9,729,211 858,570
Financial assets at fair value through profit or loss - 50,667
Trade and other payables (1,234,867) (969,966)
Working capital position 19,403,659 31,074,882

55



MINEMAKERS LIMITED and CONTROLLED ENTITIES Annual Report 2011

Notes to the Consolidated Financial Statements (cont.)

30 JUNE 2011

Consolidated
2011 2010

$ $

19. RESERVES AND ACCUMULATED LOSSES

(@) Reserves

Available-for-sale financial assets 35,266 (779,019)

Foreign currency translation (117,625) (74,927)

Share-based payments 12,079,005 6,668,657
11,996,646 5,814,711

Movements:

Available-for-sale financial assets reserve

Balance at beginning of year (779,019) -

Revaluation 814,285 (779,019)

Balance at end of year 35,266 (779,019)

Foreign currency translation reserve

Balance at beginning of year (74,927) -

Currency translation differences arising during the year (42,698) (74,927)

Balance at end of year (117,625) (74,927)

Share-based payments reserve

Balance at beginning of year 6,668,657 5,439,003

Employee share options 5,410,348 1,229,654

Balance at end of year 12,079,005 6,668,657

(b) Accumulated losses

Balance at beginning of year (25,666,452) (20,816,738)
Net loss for the year (12,019,261) (5,032,627)
Acquisition of additional ownership in Bonaparte Diamond Mines Pty Ltd (see

note 26a) - 182,913
Balance at end of year (37,685,713) (25,666,452)

(c) Nature and purpose of reserves
(i) Available-for-sale financial assets reserve

Changes in the fair value of investments, such as equities classified as available-for-sale financial assets, are recognised in
other comprehensive income as described in note 1(I) and accumulated in a separate reserve within equity. Amounts are
reclassified to profit or loss when the associated assets are sold or impaired.

(i) Foreign currency translation reserve

Exchange differences arising on translation of the foreign controlled entities are taken to the foreign currency translation
reserve, as described in note 1(d). The reserve is recognised in profit and loss when the net investment is disposed of.

(i) Share-based payments reserve

The share-based payments reserve is used to recognise the fair value of options issued.

20. DIVIDENDS

No dividends were paid during the financial year. No recommendation for payment of dividends has been made.
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21. KEY MANAGEMENT PERSONNEL DISCLOSURES
(@) Key management personnel compensation

Short-term benefits 1,485,226 1,557,617
Post-employment benefits 124,771 120,774
Other long-term benefits - -
Termination benefits - -
Share-based payments 5,353,040 873,425

6,963,037 2,551,816

Detailed remuneration disclosures are provided in the Remuneration Report on pages 21 to 24.
(b) Equity instrument disclosures relating to key management personnel
(i) Options provided as remuneration and shares issued on exercise of such options

Details of options provided as remuneration and shares issued on the exercise of such options, together with terms and
conditions of the options, can be found in the Remuneration Report on pages 23 and 24.

(i) Option holdings

The numbers of options over ordinary shares in the Company held during the financial year by each director of Minemakers
Limited and other key personnel of the Group, including their personally related parties, are set out below:

Balance at Balance at
startofthe  Granted as Other endofthe  Vested and
year compensation  Exercised  changes exercisable  Unvested

Directors of Minemakers Limited
George Savell 2,500,000 2,500,000 - (2,500,000) 2,500,000 2,500,000 -
Andrew Drummond 4,000,000 4,000,000 - (4,000,000) 4,000,000 4,000,000 -
Ted Ellyard 2,000,000 2,000,000 - (2,000,000) 2,000,000 2,000,000 -
Richard O’'Shannassy 1,500,000 1,500,000 - (1,500,000) 1,500,000 1,500,000 -
Dennis Wilkins 1,500,000 1,500,000 - (1,500,000) 1,500,000 1,500,000 -
Other key management personnel of the Group
John Ribbons 1,000,000 1,000,000 - (1,000,000) 1,000,000 1,000,000 -
Neville Bergin 2,000,000 - - - 2,000,000 2,000,000 -
Michael Woodborne 300,000 - - - 300,000 300,000 -
Mike Erwin 300,000 - - - 300,000 300,000 -
Paul Richardson - 1,000,000 - - 1,000,000 1,000,000 -

All vested options were exercisable at the end of the year.

A total of 6,100,000 Options were issued in TNT Mines Limited, a wholly owned subsidiary of Minemakers Limited, to key
management personnel during the period. These options will vest upon TNT Mines Limited listing on the ASX.

2010

Directors of Minemakers Limited

George Savell 2,500,000 - - - 2,500,000 2,500,000 -
Andrew Drummond 4,000,000 - - - 4,000,000 4,000,000 -
Ted Ellyard 2,000,000 - - - 2,000,000 2,000,000 -
Richard O’Shannassy 1,500,000 - - - 1,500,000 1,500,000 -
Dennis Wilkins 1,500,000 - - - 1,500,000 1,500,000 -
Other key management personnel of the Group

John Ribbons 1,000,000 - - - 1,000,000 1,000,000 -
Neville Bergin 1,000,000 1,000,000 - - 2,000,000 2,000,000 -
Michael Woodborne - 300,000 - - 300,000 300,000 -
Mike Erwin 300,000 - - - 300,000 300,000 -
Barrie Hancock®™ 500,000 - - (500,000) - - -

@ Option holding at resignation date
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(iii) Shareholdings

The number of shares in the Company held during the financial year by each director of Minemakers Limited and other key
management personnel of the Group, including their personally related parties, are set out below. There were no shares
granted during the reporting period as compensation.

Received during Other
the year on the changes

Balance at start exercise of during the Balance at end
of the year options year of the year

Directors of Minemakers Limited
Ordinary shares

George Savell 1,045,896 - - 1,045,896
Andrew Drummond 10,936,175 = = 10,936,175
Ted Ellyard 7,215,079 = = 7,215,079
Richard O’Shannassy 1,047,652 = = 1,047,652
Dennis Wilkins 688,717 - (150,000) 538,717

Other key management personnel of the Group
Ordinary shares

John Ribbons 800,000 - - 800,000
Neville Bergin 56,926 - - 56,926
Michael Woodborne 146,666 - (140,000) 6,666
Mike Erwin 2,000 - - 2,000
Paul Richardson - - - -

Directors of Minemakers Limited
Ordinary shares

George Savell 1,009,500 - 36,396 1,045,896
Andrew Drummond 10,805,743 - 130,432 10,936,175
Ted Ellyard 6,953,750 - 261,329 7,215,079
Richard O’Shannassy 943,000 - 104,652 1,047,652
Dennis Wilkins 887,500 - (198,783) 688,717

Other key management personnel of the Group
Ordinary shares

John Ribbons 656,005 - 143,995 800,000
Neville Bergin 2,390 - 54,536 56,926
Mike Woodborne - - 146,666 146,666
Mike Erwin 2,000 - - 2,000
Barrie Hancock® 4,710 - 14,179 18,889

@ Shareholding at resignation date

(c) Loans to key management personnel

There were no loans to key management personnel during the year.
(d) Other transactions with key management personnel

Services

A total of $268,505 (2010: $186,016) was paid to DWCorporate Pty Ltd, a business of which Mr Wilkins is principal.
DWCorporate Pty Ltd provided company secretarial, bookkeeping and other corporate services to the Minemakers Group
during the year. The amounts paid were at usual commercial rates with fees charged on an hourly basis.

A total of $117,932 (2010: $74,101) was paid to Richard O’Shannassy & Co Pty Ltd, a business of which Mr O’Shannassy
is principal, providing legal services to the Minemakers Group during the year. The amounts paid were at usual commercial
rates and are included as part of Mr O’Shannassy’s compensation.

Richard O’'Shannassy & Co Pty Ltd sub-leased office accommodation from Bonaparte Diamond Mines Pty Ltd for the period
1 July 2010 to 31 December 2010 year at a rent and share of outgoings consistent with the head lease (pro rata for area
occupied).
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22. REMUNERATION OF AUDITORS

During the year the following fees were paid or payable for services provided by the auditor of the parent entity, its related
practices and non-related audit firms:

Audit services

Bentleys - audit and review of financial reports 54,000 50,670

Bentleys - other non-audit services (investigating accountants report) 10,000 -
64,000 50,670

Remuneration of other auditors of subsidiaries for audit and review of financial

statements 21,450 22,415
21,450 22,415

23. CONTINGENCIES

In relation to tenement acquisition agreements entered into by the Group, the following additional cash may be paid or
shares issued dependent on future events:

Tasmanian Tin and Tungsten Agreement

*  $100,000 (or $110,000 worth of shares in the Company) annually for up to 5 years ending 31 December 2012 and
$1,000,000 (or $1,100,000 of shares in the Company) upon commencement of mining operations, along with a 2.5%
net smelter royalty.

Moina Project Option Agreement

*  On exercise of option, $1,250,000 of shares in the Company at a 10% discount to market at the time the option is
exercised.
200,000 shares in the Company annually for each year the option is unexercised.
$250,000 payable to Rio-Tinto/Anglo if Moina goes into production.

24. COMMITMENTS

(@ Exploration commitments

The Company has certain commitments to meet minimum expenditure requirements on the mineral exploration assets it
has an interest in. Outstanding exploration commitments are as follows:

Consolidated

2011 2010
$ $
within one year 1,904,571 1,298,358
later than one year but not later than five years 3,084,734 4,013,981
later than five years 6,437,200 -
11,426,505 5,312,339

(b) Lease commitments: Group as lessee

Operating leases (non-cancellable):

Minimum lease payments

within one year 314,162 358,221
later than one year but not later than five years 498,459 774,273
later than five years - -
Aggregate lease expenditure contracted for at reporting date but not recognised

as liabilities 812,621 1,132,494

The Group has a non-cancellable office lease, expiring within three years. The lease has varying terms, escalation clauses
and renewal rights. The Group also has two non-cancellable operating leases for items of office equipment both expiring
within four years, with rent payable monthly. The items are subject to a per unit usage charge, but there are no provisions
for escalation or renewal within the lease agreements.
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24. COMMITMENTS (cont.)

Consolidated
2011 2010

$ $

(c) Remuneration commitments

Amounts disclosed as remuneration commitments include commitments arising from the service contracts of key
management personnel referred to in the remuneration report on page 23 that are not recognised as liabilities and are not
included in the key management personnel compensation (assuming a 3% CPI in regards to Mr Drummond’s contract).

within one year 386,225 374,975
later than one year but not later than five years 1,498,743 1,596,427
later than five years - 429,482

1,884,968 2,400,884

25. RELATED PARTY TRANSACTIONS

(@) Parent entity

The ultimate parent entity within the Group is Minemakers Limited.
(b) Subsidiaries

Interests in subsidiaries are set out in note 26.

(c) Key management personnel

Disclosures relating to key management personnel are set out in note 21.

26. SUBSIDIARIES

The consolidated financial statements incorporate the assets, liabilities and results of the following subsidiaries in
accordance with the accounting policy described in note 1(b)(i):

Country of Class of shares Equity holding®
incorporation 2011 2010
% %

Minemakers Australia Pty Ltd Australia Ordinary 100 100
TNT Mines Limited (formerly Minemakers TTT Pty Ltd) Australia Ordinary 100 100
Minemakers (Iron) Pty Ltd Australia Ordinary 100 100
TNT Mines (Moina) Pty Ltd (formerly Minemakers
(Moina) Pty Ltd) © Australia Ordinary 100 100
Minemakers (Nickel) Pty Ltd Australia Ordinary 100 100
Minemakers (Salt) Pty Ltd Australia Ordinary 100 100
Minemakers (Gold) Pty Ltd (formerly Minemakers
(Phosphates) Pty Ltd Australia Ordinary 100 100
Bonaparte Diamond Mines Pty Ltd Australia Ordinary 100 100
Trident Minerals Pty Ltd)® @ Australia Ordinary - 100®
Minemakers (Namibia) (Pty) Ltd (formerly Bonaparte
Diamond Mines (Namibia) (Pty) Ltd)® Namibia Ordinary 100® 100®
Namibia Minerals Exploration (Pty) Ltd®" ©® Namibia Ordinary - 100®
Bonaparte Diamonds Tungeni Joint Venture
Exploration (Pty) Ltd® Namibia Ordinary 709 70®
Samber Trading No 115 (Pty) Ltd® South Africa Ordinary 100® 100®
Vaalbos Diamonds (Pty) Ltd® South Africa Ordinary 709 70®
Matayo Trading 7 (Pty) Ltd® South Africa Ordinary 749 749

)
&)
3
“)
®)
6)
v

The proportion of ownership interest is equal to the proportion of voting power held.
These entities are controlled by Bonaparte Diamond Mines Pty Ltd.

Voting power held by Bonaparte Diamond Mines Pty Ltd.

Company deregistered on 12 August 2010

Company deregistered on 28 October 2010

This entity is controlled by TNT Mines Limited

Voting power held by TNT Mines Limited
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(@ Transactions with non-controlling interests

During August 2009 the Company completed the 100% acquisition of Bonaparte Diamond Mines Pty Ltd (85.7% interest
held at 30 June 2009) via an off market takeover involving scrip for scrip consideration. A total of 4,834,763 ordinary shares
were issued as consideration for the takeover during the year ended 30 June 2010, with a total deemed value of
$2,350,801. Of this, 1,810,585 ordinary shares with a value of $914,345 was the settlement of contingent consideration
which had been accrued at 30 June 2009. The remaining balance of $1,436,456 represents the consideration paid to
acquire the 14.3% interest held by non-controlling interests during the year ended 30 June 2010. The carrying amount of
the non-controlling interests in Bonaparte Diamond Mines Pty Ltd on the date of acquisition was $1,619,369. The Group
recognised a decrease in non-controlling interests of $1,619,369 and an increase in retained earnings of $182,913. The
effect of changes in the ownership interest of Bonaparte Diamond Mines Pty Ltd on the equity attributable to owners of
Minemakers Limited during the year is summarised as follows:

Consolidated

2011 2010
$
Carrying amount of non-controlling interests acquired - 1,619,369
Consideration paid to non-controlling interests - (1,436,456)
Excess of carrying amount recognised in retained earnings - 182,913

27. INVESTMENT IN ASSOCIATE

(@ Carrying amount

Information relating to the associate is set out below.

Name of Company Principal ~ Ownership Interest Carrying amount of investment
activity 2011 2010 2011 2010
% % $ $
Unlisted
Namibian Marine Phosphate (Pty) Ltd Mineral

exploration 42.5 42.5 678,176 -

The above entity was incorporated in Namibia. The Group obtained their interest in this associate via the takeover of
Bonaparte Diamond Mines Pty Ltd. The share in associate profit / (loss) for the year was $2,340 (2010: ($564,570)).

(b) Movements in carrying amount

Consolidated

2011 2010
$ $
Opening net book amount = -
Additions 438,918 801,488
Share of profits/(losses) 2,340 (564,570)
(Impairment)/reversal of impairment 236,918 (236,918)
Closing net book amount 678,176 -

(c) Summarised financial information of associate

Gross amount of:

Assets Liabilities Revenues Profit/(Loss)
$ $ $ $
2011
Namibian Marine Phosphate (Pty) Ltd 4,838,787 (5,191,180) - (3,805)
2010
Namibian Marine Phosphate (Pty) Ltd 502,702 (2,223,659) - (1,328,401)
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(d) Share of associate’s expenditure commitments, other than for the supply of inventories

Namibian Marine Phosphate (Pty) Ltd has certain commitments to meet minimum expenditure requirements on the mineral
exploration assets it has an interest in. Minemakers share of outstanding exploration commitments at balance date are as
follows:

2011 2010
$ $
within one year 123,911 -
later than one year but not later than five years 59,819 -
later than five years - -
183,730 -

This amount is included in Note 24(a).
(e) Contingent liabilities of associate
Namibian Marine Phosphate (Pty) Ltd does not have any contingent liabilities at 30 June 2011.

28. INTERESTS IN JOINT VENTURES
Newcastle Waters, Northern Territory

On 11 March 2009 Minemakers Australia Pty Ltd, a 100% owned subsidiary of Minemakers Limited, entered into a joint
venture agreement with Geotech International Pty Ltd, a private Australian company, to explore for minerals at Newcastle
Waters (tenement EL26813). Until a decision to mine is made by Minemakers (80% participating interest in the joint
venture), the 20% participating interest in the joint venture of Geotech is to be free carried. Thereafter, each party shall
contribute to further expenditure in accordance with its respective participating interest. The joint venture is in relation to all
minerals, and has a nil carrying value.

Boegoe Hills, Namibia

During March 2006 Bonaparte Diamond Mines Pty Ltd entered into a joint venture agreement with Nased Enterprises (Pty)
Ltd, a Namibian company, to acquire a 75% interest in the Boegoe Hills project to explore for alluvial diamonds. Bonaparte
will acquire a 75% interest upon reaching a total exploration expenditure of N$1 million. Thereafter Bonaparte will continue
to provide 100% of exploration costs up to issue of a mining licence for all or part of the joint venture area. On issue of a
mining licence, the joint venture parties will contribute pro rata to operational costs.

29. EVENTS OCCURRING AFTER THE BALANCE DATE

The Company announced in November 2010 that it was going to spin off its Tasmanian assets via one of its subsidiaries,
Minemakers TTT Pty Ltd, later renamed TNT Mines Limited.

After Shareholder approval on 3 June 2011, TNT Mines Limited was demerged via an in specie distribution of 50,000,000
shares, 80% of the total shares on issue in TNT Mines Limited, to Minemakers’ shareholders on 19 July 2011.

The transaction effectively resulted in a revaluation of the Group’s carrying value in TNT Mines Limited to its fair value,
which resulted in an increase in the carrying amount of the investment and a corresponding asset revaluation increase in
equity. This was followed by a 80% reduction in the investment based on the in specie distribution and a corresponding
reduction in capital and the asset revaluation reserve in equity to reflect the net asset value of TNT Mines Limited leaving
the Group.

Apart from the above, as at the date of this report there is no matter or circumstance that has arisen since 30 June 2011
which has significantly affected, or may significantly affect the operations of the Group, the result of those operations, or the
state of affairs of the Group in subsequent financial years.
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Consolidated
2011 2010

$ $

30. STATEMENT OF CASH FLOWS
(@ Reconciliation of net loss after income tax to net cash outflow from operating

activities

Net loss for the year (12,077,323) (5,047,374)
Non-Cash Items

Depreciation of plant and equipment 314,078 385,091
Net loss/(gain) on disposal of plant and equipment 47,651 14,281
Option expense 5,410,348 1,229,654
Tenement acquisitions settled by the issue of shares or options 188,220 200,000
Fair value loss/(gain) on financial assets at fair value through profit or loss (776) (26,797)
Net foreign currency loss / (gain) 763,214 -
Impairment expense 463,657 236,919
Share of losses in associate (2,340) 564,570

Change in operating assets and liabilities, net of effects from purchase of
controlled entities

Decrease in trade and other receivables 121,700 462,955
(Increase) in mining properties (3,849,682) (13,974,849)
Increase/(decrease) in trade and other payables 363,433 (896,015)
Net cash outflow from operating activities (8,257,820) (16,851,565)

(o) Non-cash investing and financing activities

(i) A total of $188,220 (2010: $200,000) included in loan to subsidiary represents the issue of ordinary shares or options by
the parent entity in satisfaction of obligations of the subsidiary.

(i) 2,199,059 shares were issued as part consideration for the acquisition of shares in JDCPhosphate Inc, an unlisted
foreign company, at a value of $571,755.

Consolidated
2011 2010

$ $

31. LOSS PER SHARE
(@ Reconciliation of earnings used in calculating loss per share

Loss attributable to the owners of the Company used in calculating
basic and diluted loss per share (12,019,261) (5,047,374)

Number of shares ~ Number of shares

(b) Weighted average number of shares used as the denominator

Weighted average number of ordinary shares used as the denominator
in calculating basic and diluted loss per share 227,659,591 217,625,384

(c) Information on the classification of options

As the Group has made a loss for the year ended 30 June 2011, all options on issue are considered antidilutive and have
not been included in the calculation of diluted earnings per share. These options could potentially dilute basic earnings per
share in the future.
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32. SHARE BASED PAYMENTS
(@) Employees and Contractors Option Incentive Plan

The Group provides benefits to employees (including directors) and contractors of the Group in the form of share based
payment transactions, whereby employees render services in exchange for options to acquire ordinary shares. The
exercise price of the options granted range from 32 cents to $2.00 per Minemakers Limited option and 30 cents per TNT
Mines Limited option. All Minemakers Limited options granted have expiry dates ranging from 30 November 2011 to
3 January 2016 while all TNT Mines Limited options granted expire on 28 February 2015.

Options granted carry no dividend or voting rights. When exercisable, each option is convertible into one ordinary share of
the Company with full dividend and voting rights.

Set out below are summaries of the options granted:

Minemakers Limited

2011
Weighted average Weighted average
Number of exercise price Number of exercise price
options cents options cents
Outstanding at the beginning of the year 20,775,000 60 19,200,000 1135
Granted 13,500,000 72 3,275,000 75
Forfeited - - (1,500,000) 283.3
Exercised - - - -
Expired (12,800,000) 53 (200,000) 30
Outstanding at year end 21,475,000 72 20,775,000 60
Exercisable at year end 21,475,000 72 20,775,000 60

The weighted average remaining contractual life of share options outstanding at the end of the financial year was 2.83
years (2010: 1.19 years), and the exercise prices range from 32 cents to $2.00.

The weighted average fair value of the options granted during the year was 36.76 cents (2010: 23.70). The price was
calculated by using the Black-Scholes European Option Pricing Model applying the following inputs:

2011 2010

Weighted average exercise price (cents) 72.22 75.00
Weighted average life of the option (years) 4.02 2.72
Weighted average underlying share price (cents) 52.35 41.80
Expected share price volatility 107.73% 119.17%
Weighted average risk free interest rate 4.75% 3.14%

Historical volatility has been used as the basis for determining expected share price volatility as it assumed that this is
indicative of future trends, which may not eventuate.

64



MINEMAKERS LIMITED and CONTROLLED ENTITIES Annual Report 2011

Notes to the Consolidated Financial Statements (cont.)
30 JUNE 2011

32. SHARE BASED PAYMENTS (cont.)

TNT Mines Limited
2011
Weighted average

Number of exercise price Number of exercise price
options cents options cents

Outstanding at the beginning of the year - - - -
Granted 20,175,000 30 - -
Outstanding at year end 20,175,000 30 - -
Exercisable at year end - - - -

The weighted average remaining contractual life of share options outstanding at the end of the financial year was 3.67
years (2010: Nil), and the exercise price is 30 cents.

The weighted average fair value of the options granted during the year was 0.41 cents (2010: Nil). The price was calculated
by using the Black-Scholes European Option Pricing Model applying the following inputs:

2011 2010

Weighted average exercise price (cents) 30.00 -
Weighted average life of the option (years) 3.91 -
Weighted average underlying share price (cents) 3.40 -
Expected share price volatility 72.78% -
Weighted average risk free interest rate 4.75% -

Historical volatility has been used as the basis for determining expected share price volatility as it assumed that this is
indicative of future trends, which may not eventuate.

(b) Expenses arising from share based payment transactions

Total expenses arising from share based payment transactions recognised during the period were as follows:

Consolidated
2011 2010

$ $

Options issued to directors, employees and contractors 5,410,348 1,229,654

33. PARENT ENTITY INFORMATION

The following information relates to the parent entity, Minemakers Limited, at 30 June 2011. The information presented here
has been prepared using accounting policies consistent with those presented in note 1.

(@) Financial position

Assets

Current assets 10,996,665 30,559,420
Non-current assets 45,549,929 36,519,387
Total assets 56,546,594 67,078,807
Liabilities

Current liabilities 507,593 325,737
Total liabilities 507,593 325,737
Equity

Contributed equity 87,947,116 87,187,241
Reserves:

- Share Based Payment Reserve 11,997,091 6,668,657
- Available-for-sale financial assets reserve 35,266 (779,019)
Accumulated losses (43,940,472) (26,323,809)
Total equity 56,039,001 66,753,070
(b) Financial Performance

Loss for the year (17,616,662) (6,958,902)
Other comprehensive income 814,285 (779,019)
Total comprehensive loss for the year (16,802,377) (7,737,921)
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33. PARENT ENTITY INFORMATION (cont.)

Consolidated
2011 2010

$ $

(c) Details of any contingent liabilities of the parent entity
The parent entity does not have any contingent liabilities at 30 June 2011.
(d) Details of any commitments by the parent entity for the acquisition of property, plant and equipment

There are no contractual commitments by the parent entity for the acquisition of property, plant and equipment as at
reporting date.

(e) Loans to related parties
Loans to subsidiaries

Beginning of the year 34,174,770 18,632,988
Loans advanced 13,130,873 17,536,007
Interest charges 3,245,431 2,108,074
Provision for impairment (11,875,002) (4,102,299)
End of the year 38,676,072 34,174,770
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Director’s Declaration

The Directors’ declare that:

a) the financial statements and notes set out on pages 32 to 66 are in accordance with the Corporations Act 2001,
including:

i. complying with Accounting Standards, the Corporations Regulations 2001 and other mandatory professional
reporting requirements; and

ii. giving a true and fair view of the Company’s and the consolidated entity's financial position as at 30 June 2011
and of their performance for the financial year ended on that date;

b) in their opinion, there are reasonable grounds to believe that the company will be able to pay its debts as and
when they become due and payable; and

c) a statement that the attached financial statements are in compliance with International Financial Reporting
Standards has been included in the notes to the financial statements.

The Directors have been given the declarations by the chief executive officer and chief financial officer required by section
295A of the Corporations Act 2001.

This declaration is made in accordance with a resolution of the Directors.

Andrew Drummond
Managing Director

Perth, 29 September 2011
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Independent Auditor's Report

To the Members of Minemakers Limited

We have audited the accompanying financial report of Minemakers Limited (“the Company”) and
Controlled Entities (“the Consolidated Entity”), which comprises the consolidated statement of
financial position as at 30 June 2011, and the consolidated statement of comprehensive income,
consolidated statement of changes in equity and consolidated statement of cash flows for the year
then ended, notes comprising a summary of significant accounting policies and other explanatory
information, and the directors’ declaration of the Company and the Consolidated Entity, comprising
the Company and the entities it controlled at the year’s end or from time to time during the financial
year.

Directors Responsibility for the Financial Report

The directors of the Company are responsible for the preparation and fair presentation of the
financial report in accordance with Australian Accounting Standards and the Corporations Act 2001
and for such internal control as the directors determine is necessary to enable the preparation of
the financial report that is free from material misstatement, whether due to fraud or error. In Note 1,
the directors also state, in accordance with Accounting Standards AASB 101: Presentation of
Financial Statements, that the financial statements comply with International Financial Reporting
Standards.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We
conducted our audit in accordance with Australian Auditing Standards. These Auditing Standards
require that we comply with relevant ethical requirements relating to audit engagements and plan
and perform the audit to obtain reasonable assurance whether the financial report is free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial report. The procedures selected depend on the auditor's judgment,
including the assessment of the risks of material misstatement of the financial report, whether due
to fraud or error. In making those risk assessments, the auditor considers internal control relevant
to the entity’s preparation and fair presentation of the financial report in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made
by the directors, as well as evaluating the overall presentation of the financial report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

ceounting firms in Australia. The member firms of

@ Charterad
Accountants

NUMDER ONE  NUMBERS

rtnership, Liability limited by a scheme approved

Praxity.:

68

» Bentleys

THINKING AHEAD

Bentleys Audit & Corporate
(WA) Pty Ltd

Level 1, 12 Kings Park Road
West Perth WA 6005
Australia

PO Box 44

West Perth WA 6872
Australia

ABN 33 121 222 802
T +61 89226 4500
F 461 89226 4300

bentleys.com.au

» Accountants
;, Auditors
) Advisors



MINEMAKERS LIMITED and CONTROLLED ENTITIES Annual Report 2011

Independent Auditor’s Report

To the Members of Minemakers Limited (Continued)

Independence

In conducting our audit, we followed applicable independence requirements of Australian professional ethical

pronouncements and the Corporations Act 2001.

Auditor's Opinion

In our opinion:

a. The financial report of Minemakers Limited is in accordance with the Corporations Act 2001, including:

i. giving a true and fair view of the Consolidated Entity’s financial position as at 30 June 2011 and of its performance

for the year ended on that date; and
ii. complying with Australian Accounting Standards and the Corporations Regulations 2001;
b. The financial report also complies with International Financial Reporting Standards as disclosed in Note 1.
Emphasis of Matter — Inherent Uncertainty Regarding The Carrying Value of Convertible Notes
Without qualification to the opinion expressed above, the Consolidated Entity has recorded convertible notes relating to
BCD Resources NL (“BCD”) of $8,500,000. The recoverability of these convertible notes has been based on the

information provide at Note 9 and is carried forward to the extent that they are expected to be recouped.

There is uncertainty in regard to the reasonableness of the carrying value of the convertible notes as they are intrinsically

linked to the operations of BCD and other factors as detailed in Note 9.

These items represent significant assets recorded by the Consolidated Entity and at the date of this report the eventual
outcome of these events remains uncertain. Therefore there remains an inherent uncertainty with regard to the carrying

value of these assets.

Report on the Remuneration Report

We have audited the Remuneration Report included in directors’ report of the year ended 30 June 2011. The directors of
the Company are responsible for the preparation and presentation of the Remuneration Report in accordance with section

300A of the Corporations Act 2001. Our responsibility is to express an opinion on the Remuneration Report, based on our

audit conducted in accordance with Australian Auditing Standards.
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Independent Auditor’'s Report

To the Members of Minemakers Limited (Continued)

Auditor’s Opinion

In our opinion, the Remuneration Report of Minemakers Limited for the year ended 30 June 2011, complies with section
300A of the Corporations Act 2001.

Pewbeqs (

BENTLEYS CHRIS WATTS cA
Chartered Accountants Director

DATED at PERTH this 29th day of September 2011
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ASX Additional Information

Additional information required by Australian Stock Exchange Ltd and not shown elsewhere in this report is as follows. The
information is current as at 23 September 2010.

(@) Distribution of equity securities

Analysis of numbers of equity security holders by size of holding:

Ordinary shares
Number of holders ~ Number of shares

1 - 1,000 1,199 620,719
1,001 - 5,000 2,332 6,996,477
5,001 - 10,000 1,636 13,578,124
10,001 - 100,000 3,095 96,842,763
100,001 and over 299 108,395,367

8,561 226,433,450

The number of equity security holders
holding less than a marketable parcel
of securities are: 1,591 1,127,222

(b) Twenty largest shareholders

The names of the twenty largest holders of quoted ordinary shares are:

Listed ordinary shares
Percentage of

Number of shares ordinary shares

1 Askins Paul Winston 6,473,709 2.86
2 HSBC Custody Nominees <Australia> 4,223,876 1.87
3 Jerele Mining Pty Ltd 4,041,988 1.79
4 Drummond Shay Margaret 3,200,356 1.41
5 Key International Pty Ltd 3,127,577 1.38
6 Golden Archer Resources Pty Ltd 2,929,466 1.29
7 Drummond Andrew James <Adatwo A/C> 2,900,000 1.28
8 JP Morgan Nominees Australia Limited 2,527,444 1.12
9 Drummond Andrew J & S <A Drummond S/F A/C> 2,266,446 1.00
10 Wilmott Brett <Wilmott Super Fund A/C> 2,055,000 0.91
11 Citicorp Nominees Pty Limited 1,653,877 0.73
12 Forsyth Barr Custodians Ltd <Forsyth Barr Ltd — Nominee> 1,633,139 0.72
13 Geotech International Pty Ltd <Paul Askins Super Fund A/C> 1,613,984 0.71
14 Drummond Andrew James 1,612,977 0.71
15 Merrill Lynch (Australia) Nominees Pty Ltd 1,563,360 0.69
16 Fiske Nominees Ltd <Weigh001 A/C> 1,565,277 0.69
17 JP Morgan Nominees Australia Limited <Cash Income A/C> 1,033,542 0.46
18 G & J Holdings (QId) Pty Ltd <G & J Property A/C> 1,001,000 0.44
19 Ucan Nominees Pty Ltd 1,000,470 0.44
20 Dr Leon Eugene Pretorius 1,000,000 0.44

47,423,488 20.94

(c) Substantial shareholders

There are no substantial shareholders who have notified the Company in accordance with section 671B of the Corporations
Act 2001.

(d) Voting rights

All ordinary shares (whether fully paid or not) carry one vote per share without restriction.
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ASX Additional Information (contd.)

(e) Schedule of interest in mining tenements

Percentage held /

Location Tenement earning
West Southdown, Western Australia E70/2640 80
Arruwarra West, Northern Territory EL9979 100
Wakaya, Northern Territory EL24607 100
Dalmore Downs, Northern Territory SEL26451 100
Wonarah, Northern Territory SEL26452 100
Wonarah, Northern Territory ML27244 100
Central, Northern Territory EL26584 100
Souwest, Northern Territory EL26585 100
Far Souwest, Northern Territory EL26586 100
Tennant Creek East, Northern Territory EL26588 100
Wonarah North, Northern Territory EL28233 100
Wonarah South, Northern Territory EL26589 100
Newcastle Waters, Northern Territory EL26813 80
Attack Creek, Northern Territory EL26687 80
Barkly, Northern Territory EL26693 80
Booda Creek, Northern Territory EL26710 80
Port Keats, Northern Territory** EL(a) 100
Dorcherty Island, Northern Territory EL24728 100
Tree Point, Northern Territory EL25555 100
Gum Ridge, Northern Territory EL26185 100
Meob, Namibia* EPL3323 42.5
Tsauchab, Namibia* EPL3241 70
Tsauchab East, Namibia* EPL3533 70
Sandpiper 1, Namibia* EPL3414 42.5
Sandpiper 2, Namibia* EPL3415 42.5
Black Cliff, Namibia* EPL4009 42.5
Rocky Point, Namibia* EPL4019 70
Mowe Bay, Namibia* EPL4020 70
Spencer Bay, Namibia* EPL4021 42.5
Conception, Namibia* EPL4010 42.5
Hoanib, Namibia* EPL4011 70
Mowe 2, Namibia* EPL4059 42.5
Cape Fria, Namibia* EPL4061 70
Savanna, South Africa ML25/2003 100

* Held through a Joint Venture
** EL(a) — application for tenement
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