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INVESTMENT HIGHLIGHTS


ESTABLISHED BY ISHINE’S CHINESE PARENT TO INVEST IN AUSTRALIAN RESOURCE EXPLORATION
PROJECTS



SUBSTANTIAL BACKING FROM THE CHINESE PARENT GROUP



$3,480,000 SEED CAPITAL ALREADY PROVIDED



PROSPECTUS TO RAISE $2,000,000 TO LIST ON ASX



EXPLORATION PORTFOLIO IN QUEENSLAND AND WESTERN AUSTRALIA PROSPECTIVE FOR COPPERGOLD AND NICKEL MINERALISATION



MT WATSON AND BOOMARRA IN NORTHWEST QUEENSLAND MT ISA DISTRICT TARGETING
MT ISA STYLE IRON-OXIDE COPPER-GOLD MINERALISATION AND MT WATSON STYLE STRATABOUND
COPPER DEPOSITS



FALCON RIDGE IN THE DUKETON REGION OF WESTERN AUSTRALIA WITH POTENTIAL FOR NICKEL
SULPHIDE MINERALISATION



ADDITIONAL RESOURCE PROJECTS BEING SOUGHT

These Investment Highlights should be read in context with the more detailed information in this Prospectus.
Investors should read the entire Prospectus and should be particularly aware of the risks associated with investing in a company
such as Ishine, which are more fully described in Section 7 of this Prospectus.
The Shares offered by this Prospectus should be considered speculative
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CHAIRMAN’S LETTER
Dear Investor,
Welcome to Ishine International Resources Ltd (Ishine) and this IPO Prospectus.
Ishine is the first Australian venture for its parent company, Shandong Ishine Mining Industry Co. Ltd. (SIMIC), which
is an iron ore mining and production company well established in Shandong Province, China and which converted
from state ownership in 2001. SIMIC owns three iron plants and has iron resources of nearly 50 million tonnes within
three exploration areas. Its core business is the production and sale of its own fine iron ore concentrates.
In Australia, Ishine has a portfolio of three exploration areas which are prospective for copper-gold mineralisation,
in Queensland, and nickel mineralisation, in Western Australia. They all warrant further exploration, as discussed
in this Prospectus and Ishine will be undertaking systematic exploration programs to test for mineralisation on each
of them.
The Queensland tenements, Boomarra and Mt Watson, were carefully selected by the vendors within the world class
Mt Isa mining region. The targets are iron oxide copper-gold deposits and Mt Watson-style structurally controlled
stratabound copper deposits.
The Mount Watson tenements, located approximately 115km north-northeast of Mount Isa, northwest Queensland,
surround the tenements containing the recently mined Mount Watson copper deposits. Ishine’s tenements contain
stratigraphic units and structures that may have been conducive for the formation of oxide and primary copper
mineralisation.
The Boomarra tenements, located 100km north of Cloncurry in northwest Queensland, cover a series of prominent,
high amplitude magnetic anomalies adjacent to the faulted margin of a granitoid batholith. The geological setting of the
Boomarra Project suggests that its tenement may have potential for the development of copper-gold mineralisation
beneath sediments of the Carpentaria Basin.
The Falcon Ridge tenements, located approximately 50km north of Laverton in central Western Australia, have
potential for nickel sulphide mineralisation associated with ultramafic host rocks.
SIMIC and related parties have already invested $3,480,000 in seed capital and we are now inviting public subscription
to be part of the Company’s ASX listing.
Ishine is now offering investors the opportunity to subscribe for 10,000,000 Shares at 20 cents each to raise
$2,000,000. There is a provision to accept over subscription for up to a further $1,000,000.
On behalf of my fellow Directors, I invite you to become a shareholder of Ishine. This offer closes on 17 December
2009.
Please read this Prospectus carefully and seek professional advice, if necessary, to make an informed decision.

Mr Yunde Li
CHAIRMAN

Ishine International Resources Ltd.
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IMPORTANT NOTICE
DATE AND EXPIRY
This Prospectus is dated 10 November 2009 and was lodged with the Australian Securities and Investments Commission (ASIC)
on that date. Neither ASIC nor ASX nor their respective officers take any responsibility for the contents of this Prospectus or the
merits of the investment to which the Prospectus relates. No Securities may be issued on the basis of this Prospectus later than
the expiry date of the Prospectus being the date that is 13 months after the date of this Prospectus.

APPLICATION FOR ASX LISTING
Application will be made to ASX within seven (7) days after the date of this Prospectus for Official Quotation of the Shares to
be issued pursuant to this Prospectus

HOW TO APPLY
Applications can only be made by completing and lodging the Application Form accompanying this Prospectus completed
in accordance with the instructions set out on the Application Form. Details of how to apply and where to send are on the
Application Form.

EXPOSURE PERIOD
In accordance with Chapter 6D of the Corporations Act, this Prospectus is subject to an exposure period of seven (7) days from
the date of lodgement with ASIC. This period may be extended by ASIC for a further period of seven (7) days. The purpose
of the exposure period is to enable this Prospectus to be examined by market participants prior to the raising of funds. If this
Prospectus is found to be deficient, any Application Forms received during the exposure period will be dealt with in accordance
with section 724 of the Corporations Act. Application Forms received prior to the expiration of the exposure period will not be
processed until after the exposure period. All Application Forms received during the exposure period will be treated as if they
were received simultaneously on the Opening Date.

ELECTRONIC PROSPECTUS
This Prospectus and the Application Form are available in paper and electronic formats. The electronic version of the Prospectus
can be found on the Company’s internet website at www.ishineresources.com.

JURISDICTION OF OFFER
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into
possession of this Prospectus should seek advice and observe any such restrictions. Any failure to comply with such restrictions
may constitute a violation of applicable securities law. Applicants who are resident in countries other than Australia should consult
their professional advisers as to whether any governmental or other consents are required or whether any other formalities
need to be considered and followed. The return of a completed Application Form will be taken by the Company to constitute a
representation and warranty by the Applicant that all relevant approvals have been obtained. This Prospectus does not constitute
an offer in any place in which, or to any person to whom, it would not be lawful to make an offer.

PRIVACY DISCLOSURE
The Company collects information about each Applicant provided on an Application Form for the purposes of processing the
Application and if the Application is successful, to administer the Applicant’s shareholding in the Company.

DEFINED TERMS, CURRENCY AND TIME
Certain terms and abbreviations used in this Prospectus have defined meanings that are explained in the Glossary in Section 11.
All amounts are stated in Australian dollars unless otherwise stipulated and all references to time refer to Western Australian
Standard time unless otherwise indicated.

MATTERS REQUIRING CONSIDERATION BY PROSPECTIVE INVESTORS
No person is authorised to give any information or to make any representation in connection with the Offer that is not contained
in this Prospectus. Any information or representation not contained in this Prospectus may not be relied on as having been
authorised in connection with the Offer.
4

Ishine International Resources Ltd.

2 009 P RO S P E C TUS
SPECULATIVE INVESTMENT
Potential investors should read this Prospectus in its entirety before making an investment decision. Securities offered by this
Prospectus should be considered speculative. Potential investors should consider the risk factors that may affect the financial
performance of the Company. A summary of these factors is contained in Section 7. Potential investors should consider carefully
these factors in the light of the potential investor’s personal circumstances (including financial and taxation issues) and seek
professional advice from an accountant, stockbroker, lawyer or other professional adviser before deciding whether to invest.

APPLICATIONS
The Company reserves the right to refuse any Application, including an Application from a person where the Company has
reason to believe that when the person was given the Application Form he was not provided with a complete and unaltered
copy of this Prospectus and any relevant supplementary or replacement Prospectus. If you have received an Application Form
without a complete and unaltered copy of this Prospectus, please contact the Company who will send you, free of charge,
either a printed or electronic version of this Prospectus.
The Corporations Act prohibits any person passing an Application Form on to another person unless it is attached to a hard
copy of this Prospectus or it accompanies the complete and unaltered electronic version of this Prospectus.

INDICATIVE TIMETABLE
Date of Prospectus

10 November 2009

Opening Date

18 November 2009

Closing Date

17 December 2009

Allotment of Shares under this Prospectus
(anticipated)

23 December 2009

Trading of Shares to commence on ASX
( anticipated)

11 January 2009

The above dates are indicative only. The Directors reserve the right to extend the Offer or close the Offer early without prior
notice, which may have a consequential effect on other dates. Applicants are encouraged to apply for Shares as soon as possible
after the Offer opens.
Please note that the Offer is subject to a minimum subscription condition. Please refer to Section 2 for details of the conditions
of the Offer. If the conditions are not satisfied, the Offer will not proceed and all application monies in respect of the Offer will
be returned to Applicants.

SUMMARY OF OFFER
This Prospectus invites investors to apply for up to a total of 10,000,000 Shares at a price of $0.20 for each Share
to raise $2,000,000, before costs of the Offer. All Shares offered under this Prospectus will rank equally with
existing Shares.
There is a provision for acceptance of oversubscription up to $1,000,000.
All application monies are payable in full on application.

Ishine International Resources Ltd.
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1.0 COMPANY OVERVIEW AND PROJECTS
1.1 INTRODUCTION
The information set out in this section is not comprehensive and should be read in conjunction with more detailed information
appearing elsewhere in this Prospectus.
Ishine is an Australian exploration company, based in Perth, Western Australia which has been established primarily to explore
for gold, base metals and iron.
The Company’s mission is to increase Shareholder wealth through capital growth and ultimately dividends by exploring and
discovering viable mineral deposits and by developing profitable mining operations.
Ishine is focused on becoming a successful exploration company in a short time. The Company believes that the demand for
gold, copper, nickel and other commodities will continue strongly over the short to medium term.
The Board is also continuing to evaluate other projects that have the potential to contribute to Company growth through joint
venture, “farm-in” or acquisition arrangements.

1.2 COMPANY OVERVIEW
Ishine was incorporated in Western Australia on 18 September 2009. Since incorporation, Ishine has entered into agreements
which entitle it to earn up to an initial 70% interest in joint ventures established to explore and develop the tenements located in
Queensland and Western Australia.
Ishine has now issued this Prospectus to raise $2,000,000, primarily to undertake the exploration programs detailed in Section 4.

1.3 PROJECTS
Introduction
Ishine’s exploration portfolio comprises tenements located in Queensland and Western Australia; referred to in this Prospectus
as Mt Watson, Boomarra and Falcon Ridge.
In northwest Queensland, the Mt Watson and Boomarra tenements are located within the Mt Isa mining region which contains
some of the largest copper and lead-zinc ore bodies in the world. Major mines lasting decades have and continue to exploit
these ore bodies. Sediment-hosted lead-zinc-copper-silver mineralisation support the mines known as Mount Isa, Hilton, George
Fisher, Century and Cannington and copper-gold mineralisation associated with iron oxide-rich hydrothermal breccias and other
structures mined at Ernest Henry, Rocklands and
The Mount Watson tenements surround the recently mined Mount Watson copper deposits. Ishine’s tenements contain
stratigraphic units and structures that may have been conducive for the formation of oxide and primary copper mineralisation.
The Boomarra tenements cover a series of prominent, high amplitude magnetic anomalies adjacent to the faulted margin of a
granitoid batholith. The geological setting of the Boomarra tenements suggests that there may be potential for the development
of copper-gold mineralisation beneath deeper sediments.
In Western Australia, the Falcon Ridge tenements have potential for the formation of nickel sulphide mineralisation associated
with ultramafic host rocks.
For further details refer to the Independent Geologist’s Report included in Section 4 of this Prospectus.

Ishine International Resources Ltd.
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COMPANY OVERVIEW & PROJECTS

Mt Watson Project
The Mount Watson tenements (EPM 15933 and EPM 15986) cover 103.6km2 and are located 115km north-northeast of Mount
Isa, and approximately 120km northwest of Cloncurry.
The primary exploration targets at the Mount Watson and Boomarra tenements are structurally-controlled copper-gold
mineralisation which are often referred to by geologists as “iron oxide copper-gold (IOCG) deposits”.
Examples of the styles of mineralisation being targeted by Ishine include the copper-gold deposits at Ernest Henry, Eloise and
Mount Watson, as well as the newly discovered deposits at Rocklands.
The Mount Watson tenements surround the Mt Watson open-cut copper mine which is on care and maintenance. In 2008, this
mine produced 8.08 million tonnes at an average grade of 0.9% copper.
There are a number of other significant historical copper mines and prospects within the area of the Mt Watson tenements.
These include the Hidden Treasure copper deposit with an oxide Mineral Resource of 300,000 tonnes at an average grade of
1.3% copper; as well as several exploration prospects at Mount Earl, Mount Wonder, Tewinga and Anomaly P ranging from
early stage to advanced.

Boomarra
The Boomarra tenement (EPM15723) cover an area of 119.8km2 and is located approximately 100km north of Cloncurry within
the Carpentaria Basin, where the depth of the cover is significant and is variably estimated from 100m to more than 600m across
the region.
Due to the depth of cover, little exploration for copper-gold mineralisation has been completed in this area, however, modern
geophysical surveys have defined a number of prospective targets within buried Proterozoic basement rocks. Several distinct
“bulls eye” magnetic highs have been detected within the Boomarra tenement over a strike of approximately 26km, within a
north-northeast trending magnetic high.
The magnetic domains are interpreted by Ishine to reflect the presence of extensive hydrothermal iron-oxide-sulphide alteration
zones developed within the Proterozoic basement. These alteration zones may contain copper-gold mineralisation.

Falcon Ridge
The Falcon Ridge tenements (E38/970 & P38/3382 to P38/3384) cover an area of 143km2 and are located approximately 50km
north of Laverton in central Western Australia. The tenements cover part of the Archaean Duketon Greenstone Belt which
contains a deeply weathered sequence of mafic, ultramafic and felsic volcanic rocks associated with sediments. Granitic plutons
and associated sills and dykes intrude upon the greenstones.
The potential for ultramafic rocks in the Duketon area to host magmatic nickel sulphide deposits was highlighted by the 2003
discovery of significant disseminated and massive nickel sulphide deposits at Collurabbie Olympia.
Work to date within and around the Falcon Ridge tenement has demonstrated potential for nickel sulphide anomalism coinciding
with ultramafic rocks. Magnetic highs are interpreted to reflect the presence of ultramafic rocks striking onto the tenements for
a distance of at least 5km.
Despite containing ultramafic rocks and being in relative close proximity to Collurabbie-Olympia and several other promising
regional nickel exploration prospects, the Falcon Ridge tenements are largely unexplored for nickel sulphide deposits.
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Farm-in Arrangements
Ishine has entered into agreements entitling it to earn up to an initial 70% interest in joint ventures in relation to the Tenements
as follows:

Boomarra

Ishine may earn up to an initial 70% interest in a joint venture by paying the vendor
$25,000 and issuing the vendor 1,000,000 Shares and 2,500,000 Options and by spending
up to $950,000 on exploration over 42 months, with a minimum expenditure of $200,000
in the first 12 months.

Mt Watson

Ishine may earn up to an initial 70% interest in a joint venture by paying the vendor
$25,000 and issuing the vendor 1,000,000 Shares and 2,500,000 Options and by spending
up to $800,000 on exploration over 42 months, with a minimum expenditure of $200,000
in the first 12 months.

Falcon Ridge

Ishine may earn up to 70% interest in a joint venture by spending $3,000,000 on exploration
over 36 months, with a minimum expenditure of $250,000 in the first 12 months.

The Company has taken all possible steps to satisfy itself that the tenements are in good standing with rents and statutory reports
up to date.
For further details of the Tenements and the agreements under which Ishine will acquire its rights, refer to the Independent
Solicitor’s Report in Section 6.

1.4 DETAILED EXPLORATION PROGRAMS AND BUDGETS
The Company is in the process of finalising its exploration programs and budgets for the next two years, based on the Company’s
present knowledge of its projects. Actual expenditure may vary depending on the exploration successes and results which may
change the proposed exploration and evaluation activities.
The Independent Geologist has provided comprehensive programs and budgets for each of Ishine’s projects covering an initial
two years of exploration, which indicate its intention to spend a total of $2,700,000 on exploration over this period. These
budgets are considered to be adequate to cover the cost of the proposed exploration programs and to maintain the tenements in
good standing. Sufficient exploration has taken place in the past to justify the budgeted exploration and expenditure programs.
Any additional capital raised over $2,000,000, by way of oversubscriptions, will be used for additional drilling and other
exploration on the projects.
For further details on the exploration programs and budget refer to the Independent Geologist’s Report in Section 4.

Ishine International Resources Ltd.
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2.0 DETAILS OF THE OFFER
2.1 IMPORTANT NOTICE
This section provides a summary of information contained elsewhere in this Prospectus. This Section does not contain full
details of the Company or the Offer. Applicants should read this Prospectus in its entirety before making a decision to apply for
Securities offered under this Prospectus.

2.2 OFFER
This Prospectus invites investors to apply for a total of 10,000,000 Shares, at an issue price of 20 cents each to raise $2,000,000
before expenses of the Offer.
The Shares the subject of the Offer will rank pari passu with the existing Shares on issue.
The terms and conditions and rights and liabilities attaching to those Securities are set out in Section 9.8.

2.3 MINIMUM SUBSCRIPTION AMOUNT
The minimum subscription pursuant to the Offer is 10,000,000 Shares at an issue price of 20 cents each to raise $2,000,000.
The Company believes the minimum subscription is sufficient working capital to achieve its objectives as set out in
this Prospectus.
There is a provision for acceptance of oversubscription to a value of $1,000,000.
In accordance with Section 723 of the Corporations Act, the Company will not allot Securities until the minimum subscription has
been achieved. Should the minimum subscription not be reached within 3 months after the date of issue of the Prospectus, the
Company will either repay the Application monies to the Applicants or issue a supplementary or replacement Prospectus and
allow Applicants one month to withdraw their Application and be repaid their Application monies. Interest will not be paid on
Application monies refunded.

2.4 OPENING AND CLOSING DATES
The Opening Date for acceptances of the Offer will be upon expiry of the exposure period required by the Corporations Act.
Under the proposed timetable this is 18 November 2009. The Closing Date for the Offer is 17 December 2009.
These dates are indicative only and the Directors reserve the right, at their discretion, to close the Offer at any other time after
the Opening Date or to extend time of the Closing Date.

2.5 PURPOSE OF THE OFFER AND USE OF FUNDS
A) PURPOSE OF THE OFFER
The purposes of the Offer are to enable Ishine to comply with the admission requirements for Official Quotation on ASX, to
raise sufficient funds to pursue the Company’s objectives as outlined in Section 1 and in the Independent Geologist’s Report in
Section 4 and to provide ongoing working capital.
The Directors are of the view that on successful completion of the Offer, the Company will have sufficient working capital to
carry out its objectives as detailed in this Prospectus.

Ishine International Resources Ltd.
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B) USE OF FUNDS
Details of the breakdown of the proposed use of funds, without provision for any oversubscription amounts, are as follows:

FUNDS AVAILABLE
$
Funds raised pursuant to this Prospectus

2,000,000

Cash balance prior to the issue of Prospectus

3,479,200

Total Funds available

5,479,200

USE OF FUNDS
YEAR 1
$
160,000

-

TOTAL
$
160,000

50,000

-

50,000

1,259,600

1,309,600

2,619,200

Mount Watson Project

270,000

280,000

550,000

Boomarra Project

305,000

345,000

650,000

Falcon Ridge Project

500,000

1,000,000

1,500,000

2,544,600

2,934,600

5,479,200

Expenses of the Issue
Payment to vendor
Corporate, Consultancy and Administration, Office
overhead, etc.

YEAR 2
$

Exploration Expenditure

Total Funds Applied

Any additional capital raised over the $2,000,000 amount will be utilised to complete additional drilling and resource work.
Refer to the Independent Geologist’s Report in Section 4 for full details of the Company’s exploration programs and budgets.
The exploration programs and budgets are subject to change as described in Section 1.4. The Company may re-allocate funds
to those tenements having regard to the recommendations made in the Independent Geologist’s Report in Section 4 and results
achieved from further exploration activities.
The information set out in the above table is a statement of present intention as at the date of this Prospectus. The exact amount
expended by the Company on any particular item will be dependent on many factors that cannot be ascertained with complete
accuracy at the date of this Prospectus.

2.6 PRO FORMA CAPITAL STRUCTURE OF THE COMPANY’S SHARES
Issued Share Capital

$2,000,000 Raising
Number of Shares

% of Shares

Number of Options

% of Options

Shares on issue

69,600,000

85.19

-

-

Shares to be issued pursuant to
Prospectus

10,000,000

12.24

-

-

2,000,000

2.45

5,000,000

100.00

100,000

0.12

-

-

81,700,000

100.00

5,000,000

100.00

Shares and Options to be issued to
vendor
Shares to be issued to consultant
Total Shares and Options on issue at
the close of the Offer

* Assumes no Application for oversubscriptions are received.
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2.7 INVESTMENT RISK FACTORS
Prospective investors in the Company should be aware that subscribing for Shares under this Prospectus involves a number of
risks. These risks are set out in Section 7 and investors are urged to consider these risks carefully (and if necessary, consult their
professional adviser) before deciding whether to invest in the Company.
An investment in Securities described in this Prospectus should be considered speculative.

2.8 GENERAL ALLOCATION POLICY
All investors should note that the Directors retain an overriding right to accept any Application in full, accept any lesser number
of Shares than that applied for or decline any Application.
Applicants must not assume that the Shares they apply for, or any number of Shares, will be issued to them in response to their
Application. Before dealing in any Shares, Applicants must satisfy themselves as to their actual holding of Shares.
If any Application is rejected, in whole or in part, the relevant Application Monies will be refunded without interest. Where no
Shares are issued, the Application Monies will be returned in full by cheque within 30 days of the Closing Date. Irrespective of
whether allotment of Shares takes place, any interest earned on the Application Monies will not be paid to Applicants.

2.8.1 PROCEDURE
Ishine will not process any Application until the expiration of the Exposure Period. Shares applied for under this Prospectus will
be allocated as soon as practicable after the Closing Date. Banked application monies will be held in a trust account until Shares
are issued. Interest on application monies will be for the benefit of Ishine and will be retained, irrespective of whether Shares
are issued.
No allotment of Securities will be made until the Minimum Subscription for the Offer has been received and permission has been
granted by the ASX for the quotation of the Shares on terms acceptable to the Directors.

2.9 HOW TO APPLY FOR SHARES
Applications can only be made by completing and lodging the Application Form accompanying this Prospectus.
Completed Application Forms must be received before 5.00 pm (WST) on 17 December 2009. The Application Form contains
detailed instructions on how it is to be completed.
Applications must be for a minimum of 10,000 Shares for a total of $2,000 and thereafter in multiples of 1,000 Shares. An
Application Form must be accompanied by a cheque in Australian dollars, crossed ‘Not Negotiable’ and made payable to “Ishine
International Resources Ltd - Share Issue Account”. Payment for the Shares must be made in full at the Offer price of $0.20 for
each Share.
Applications that do not meet these requirements may be refused at the discretion of the Directors. If an Application Form is
not completed correctly, or if the accompanying payment is for the wrong amount, it may still be accepted by the Company.
The Company’s decision as to whether to accept the Application or how to construe, amend or complete it, shall be final, but no
Applicant will be treated as having offered to subscribe for more Shares than is indicated by the amount of the cheque for the
Application monies.
Completed Application Forms and accompanying cheques should be delivered to the following address as soon as practicable
after the Offer opens.
Security Transfer Registrar Pty Ltd		
Or		
770 Canning Highway						
Applecross WA 6153						

Security Transfer Registrar Pty Ltd
P.O. Box 535
Applecross WA 6953

The Directors may close the Offer at any time after expiry of the Exposure Period in accordance with the Corporations Act. Early
lodgement of your Application is recommended as the Offer may be closed early.

Ishine International Resources Ltd.
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2.10 ALLOTMENT UNDER THE OFFER
Subject to satisfaction of the condition outlined in Section 2.3 and the ASX granting approval to Official Quotation of the Shares,
the allotment and issue of Shares under the Offer will take place as soon as practicable after the Closing Date. Prior to allotment,
all application monies for the Offer shall be held in trust in a separate bank account on behalf of the Applicants until the Shares
are issued. The Company, irrespective of whether the allotment of Shares takes place, will retain any interest earned on the
application monies.
The Directors reserve the right, in their absolute discretion, to allot the Shares applied for under any Application in full or to allot
any lesser number or to decline any Application. Directors may in their absolute discretion give preference to certain investors
in accepting Applications under the Offer. Where the number of Shares allotted is less than the number applied for, or where
no allotment is made, the surplus application monies will be returned by cheque to the applicant within (seven) 7 days of the
allotment date.

2.11 GRANTING OF OFFICIAL QUOTATION ON ASX
The Company will apply to ASX within seven (7) days after the date of this Prospectus for Official Quotation of the Shares offered
under this Prospectus. If ASX does not grant permission for Official Quotation of the Shares within three (3) months after the date
of this Prospectus, or such longer period as is permitted by the Corporations Act, none of the Shares offered by this Prospectus
will be allotted or issued and the Company will repay all application monies received (without interest).
The fact that ASX may grant Official Quotation to the Shares is not to be taken in any way as an indication of the merits of the
Company or the Shares now offered for subscription.
Following the allocation of Shares, successful Applicants will receive a statement of shareholding that sets out the number
of Shares they have been allocated in the Offer. It is expected that statements of shareholding, together with any refunds of
application money, will be dispatched by standard post as soon as practicable after the Closing Date.
It is the responsibility of Applicants to determine their allocation before trading in the Shares. Applicants trading Shares before
receiving a statement of shareholding will do so at their own risk.
Before receipt of a statement of shareholding, details of the Shareholder Reference Number (“SRN”) can be obtained by the
successful Applicant’s broker from the Share Registry. A processing fee is payable to obtain this information.
The Company disclaims all liability, whether in negligence or otherwise, to any persons who trade Shares before receiving their
statement of holding, whether on the basis of a confirmation of allocation provided by the Company or otherwise.

2.12 CHESS
The Company will apply to the ASX to participate in the Clearing House Electronic Subregister System (CHESS). CHESS is
operated by ASX Settlement and Transfer Corporation Pty Ltd (ASTC), a wholly owned subsidiary of ASX, in accordance with
the Listing Rules and the ASTC Settlement Rules.
Under CHESS, the Company will not issue certificates to investors. The Company will operate an electronic issuer sponsored
sub-register and an electronic CHESS sub-register. Shareholders will receive a notice advising them of their holder identification
number and sponsoring issuer number, participant identifier in the case of a holding on the CHESS sub-register, or security
holder’s reference number in the case of a holding on the issuer sponsored sub-register, allowing the Shares to be traded
electronically. Following distribution of the original holding statements and CHESS notifications to all shareholders, a holding
statement will be provided to a Shareholder at the end of a subsequent month during which there has been a movement in their
shareholding.

2.13 RESTRICTED SECURITIES
Pursuant to the Listing Rules, securities issued to founders, promoters and vendors of classified assets may have restrictions
placed on them. Such securities may be required to be held restricted for up to 24 months and may not be transferred, assigned
or otherwise disposed of during that period.
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2.14 JURISDICTION OF OFFER
This Prospectus does not, and is not intended to, constitute an offer or invitation to subscribe in any place or jurisdiction, or to
any person to whom, it would not be lawful to make such an offer or to issue this Prospectus.
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into possession
of this Prospectus should seek advice on and observe any such restrictions. Any failure to comply with such restrictions may
constitute a violation of applicable securities law.

2.15 FINANCIAL INFORMATION
The Investigating Accountant’s Report in Section 5 of this Prospectus contains details of the financial information of the
Company.

2.16 CORPORATE GOVERNANCE
Details of the Company’s corporate governance policies are set out in Section 8.

2.17 DIVIDEND POLICY
The Company’s capacity to pay dividends in the future will be dependent upon a number of factors including exploration success,
future earnings and capital and exploration expenditure requirements. Once sustainable profitability has been established
and subject to working capital and investment requirements, the Directors intend to distribute a proportion of future profits to
Shareholders by way of dividends.

2.18 DIRECTORS’ INTERESTS
Details of the Directors’ interests are set out in Section 9.2.

2.19 FINANCIAL FORECASTS AND FORWARD-LOOKING STATEMENTS
The Directors have considered the matters set out in ASIC Policy Statement 170 and believe that they do not have a reasonable
basis to forecast future earnings on the basis that the proposed operations of the Company for the foreseeable future are
inherently uncertain. Accordingly, any forecast or projection information would contain such a broad range of potential outcomes
and possibilities that it is not possible to prepare a reliable best estimate forecast or projection

2.20 UNDERWRITING AND HANDLING FEE
This Offer is not underwritten. The Company will pay a handling fee of 5% in respect of Applications lodged by any member
organisation of ASX, or the holder of an Australian Financial Services Licence, and accepted by the Company, provided the
relevant stamp for the organisation is on the Application Form.

2.21 PRIVACY
If you complete and submit an Application Form, you will be providing personal information to the Company (either directly or
through the Share Registry). The Company collects, holds and will use that information to assess your Application, service your
needs as a Shareholder, facilitate distribution payments and corporate communications to you as a Shareholder and carry out
administration.
The information may also be used from time to time and disclosed to persons inspecting the register, bidders for your Shares in
the context of takeovers, regulatory bodies, including the Australian Taxation Office, authorised securities brokers, print service
providers, mail houses and the Share Registry.
You can access, correct and update the personal information that we hold about you. Please contact the Share Registry if you
wish to do so at the relevant contact numbers set out in this Prospectus.
Collection, maintenance and disclosure of certain personal information is governed by legislation including the Privacy Act
1988 (as amended), the Corporations Act and certain rules such as the ASTC Settlement Rules. You should note that if you do
not provide the information required on the relevant Application Forms, the Company may not be able to accept or process your
Application.

Ishine International Resources Ltd.
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3.0 DIRECTORS AND MANAGEMENT
Mr Yunde Li (Executive Chairman)
Mr Yunde Li has been a Director, General Manager and a principal shareholder of Ishine Mining Group Co. Ltd (IMGC) since
2001. He is an economist and has over 20 years experience in mining and mineral processing with extensive training in business
administration at Beijing University and Tsinghua University.
From 1966 to 2001 he was General Manager of Yishui Xinxing Mining prior to the privatisation and IMGC. He has been involved
as an investor, promoter and/or director in resource companies such as, Yishui Xingxing Mining Pty Ltd, Shangdong Ishine
Mining Co, Yishui Heshen Mineral Process Pty Ltd, which have joint assets of over $200 million and generate an annual profit
of approximate $70 million.
Mr Hongwei Cao (Non Executive Director)
Mr Hongwei Cao is a certified economist and finance adviser who graduated with a Bachelor’s Degree from the East China
University of Science and Technology in 1990 and with a Master’s Degree in economics from Henan University in 2001. He
has extensive expertise in corporate finance and investment with many years senior management experience for publicly listed
companies including Shangdong Taishang Petroleum Ltd and Taian Ruren Ltd.
Dr Caigen Wang (Non Executive Director)
Dr Caigen Wang is a professional mining engineer with over 20 years international mining experience in Australia, Canada and
China. His technical experience has involved both base metal projects and coal projects with extensive experience in mineral
project evaluation and strategic mine planning.
He graduated from the China University of Mining and Technology in 1986 majoring in mining engineering. He earned his
Master’s Degree and PhD from the same university in 1989 and 1995, respectively, and later undertook research fellowships
in Australia and Canada. Dr Wang is a Chartered Professional Engineer of the Institution of Engineers, Australia, and a member
of AusIMM.
Dr Wang has been working in Australia for over 11 years as a senior technical member for companies including WMC Resources
Ltd, BHP Billiton Nickel West Pty Ltd, St Barbara Limited and Sons of Gwalia Ltd. His most recent role was mine manager and
general manager for China Gold Mines PLC, a London listed Australian Mining Company.
Ms Ling Lu (Non Executive Director)
Ms Ling Lu graduated with a Bachelor’s Degree in economics from Anhui University of Finance and Economics in 1988. She
has over 20 years business management experience and is currently a general manager for Beijing East Silver Valley Resource
Investment Pty Ltd. Ms Lu has extensive experience in corporate business administration and commercial operations.
Mr Naiming (James) Li (Non Executive Director)
Mr James Li holds a Bachelor’s Degree from Fudan University in China in Science, Majoring in Organic Chemistry and a Post
Graduate Diploma in Industrial Chemistry from Swinburne, Victoria, Australia. He was one of the first stockbrokers from
mainland China to work in Melbourne and has been working in the Australian stockbroking industry for more than 10 years. He
is currently the Chief Representative of China Business in a major full services broking house in Australia.
He provides financial services to the Chinese communities across Australia and overseas. He has been involved in a range
of major corporate deals in Australia involving China, including facilitating the first uranium deal between Australia and China
in 2006 and initiating and facilitating the financing of Abra Mining Limited in 2007. In recent years, Mr Li has assisted several
Chinese companies with their ASX listing.
Mr Li is a Non Executive Director of Rocklands Richfield Ltd which is listed in the ASX.
Mr Leonard Math (Company Secretary)
Mr Leonard Math graduated from Edith Cowan University, majoring in Accounting and Information Systems, in 2003 and is
a member of the Institute of Chartered Accountants. In 2005 Leonard worked as an Auditor at Deloitte before joining GDA
Corporate. He is currently the Manager for Corporate Services at GDA Corporate.
His public company responsibilities include corporate compliance roles, including extensive liaison with ASX and ASIC, control
and implementation of corporate governance, completion of annual financial reports and auditor liaison, and shareholder
relations with registry and shareholders both retail and institutional.
He is the Company Secretary of Catalpa Resources Limited and Ethan Minerals Limited.
Ishine International Resources Ltd.
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1. Introduction
Geologica Pty Ltd (‘Geologica’) has been commissioned by Ishine International Resources Limited (‘Ishine’) to provide an
Independent Consulting Geologist’s Report (“Report”) on mineral exploration properties located in Queensland and Western
Australia. This report is to form part of a Prospectus to be lodged with the Australian Securities & Investment Commission
(‘ASIC’) offering subscription to 10,000,000 Shares, at an issue price of 20 cents per Share to raise a total of $2,000,000.The
funds raised will be used for the purpose of exploration and evaluation of the mineral properties.
This is not an independent evaluation report, and as such, serves only to comment on the geological setting and proposed
exploration programs on the properties. Geologica Pty Ltd has not been asked to comment on the potential economic value or
financial considerations pertaining to the value of shares or assets held by Ishine in relation to these properties.
This report is based upon data from previous company exploration reports, government geological survey maps and publications, on-line databases and maps with the Department of Mines and Petroleum (WA) and with the Queensland Department of
Mines and Energy as well as from various published papers, books and journals. There were no site visits organized for the
purpose of this review, as it was considered unnecessary due to the abundance of information supplied.
This report is prepared by Brian Davis who has over 39 years experience as an exploration, development and mining geologist and has worked in Australia, Africa, Fiji and the Philippines. His technical involvement with large resource projects include
Selebi-Phikwe (Nickel-Copper), The Granites (Gold), Plutonic, Bronzewing and Jundee (Gold), Cawse (Nickel laterite) and Acoje
(Nickel, PGM and Chromite). Brian has also been associated with evaluation or development of several smaller projects such
as Peak Hill (Manganese) and Madagascar (Chromite, Rare Earths, Uranium, Mineral Sands).
This Independent Consulting Geologist’s Report has been prepared to comply with the Code for the Technical Assessment and
Valuation of Mineral and Petroleum Assets and Securities for Independent Expert Reports 2005 Edition (‘The Valmin Code’)
as well as the Code for Reporting of Exploration Results and Mineral Resources 2004 (‘The JORC Code’). These codes and
guidelines are binding upon members of the Australian Institute of Mining & Metallurgy (‘AusIMM’) and the Australian Institute
of Geoscientists (‘AIG’) as well as being part of the legal framework for the ASX Listing Rules.
Brian Davis B.Sc. Dip.Ed is a Registered Practising Geoscientist of the AIG (RPGeo number 10015), a corporate member of the
AusIMM and is considered a “Competent Person” as defined by the 2004 JORC Code as incorporated in the ASX Listing Rules.
Geologica Pty Ltd has concluded to its satisfaction that the mineral properties reviewed have exploration rights owned by
Ishine as in Table 1 below:
Table 1 – Tenement List
Project
Mount Watson

Boomarra
Falcon Ridge

Total

Tenement
EPM15933

Exploration/
Mineral Rights
Ishine earning
70%

Grant Date

Expiry date

Area (km2)

10/03/2013

Sub-blocks
or Ha
13

11/03/2008

42.1

EPM15986

Ishine earning
70%

15/01/2008

14/01/2013

19

61.5

EPM15723

Ishine earning
70%

21/04/2008

20/04/2013

37

119.8

E38/1970

Ishine earning
70%

22/09/2008

21/09/2013

47

138.3

P38/3382

Ishine earning
70%

29/01/2009

28/01/2013

200 Ha

2.0

P38/3383

Ishine earning
70%

18/11/2008

17/11/2012

165 Ha

1.6

P38/3384

Ishine earning
70%

18/11/2008

17/11/2012

175 Ha

1.7

367

Geologica also concludes that Ishine has a satisfactory and clearly defined exploration and expenditure program which is
reasonable having regard to its stated objectives. Sufficient exploration has taken place in the past to justify the budgeted
exploration and expenditure programs.

Ishine International Resources Ltd.
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DECLARATION
This is a true and independent record of the reviewed and verified geological data and, as such represents the status of the
projects at the time of writing (November 2009). Any interpretations of the data are opinions of the writer and should not be
construed as representing a legal opinion or the opinion of Ishine or any of its directors or employees.
For the purpose of Sections 731 to 733 of the Corporations Law, Geologica was involved in the preparation of the Report included
in this Prospectus and has authorised or caused the issue of this part of the Prospectus only. Geologica has given consent in
writing to the issue of the Prospectus with this Report included in the form and context it is included and has not withdrawn that
consent before the lodgement of the Prospectus with the ASIC.
The information in this report that relates to Exploration Results, Mineral Resources or Ore Reserves is based on information
compiled by Brian Davis BSc. Dip Ed, who is a Member of The Australian Institute of Mining and Metallurgy and the Australian
Institute of Geoscientists. Brian Davis is employed by Geologica Pty Ltd.
Brian Davis has sufficient experience which is relevant to the style of mineralization 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’. Brian Davis consents to the inclusion in the report
of the matters on his information in the form and context in which it appears”.
Brian Davis BSc, DipEd, RPGeo (AIG), MAusIMM
Principal Consultant
GEOLOGICA PTY LTD

4th November 2009
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2. Project Summary
Ishine has secured rights to explore two early-stage projects prospective for copper-gold mineralisation in Queensland, and one
project prospective for nickel sulphide mineralisation in Western Australia (Figure 1).

Figure 1: Project locations.

The Mount Watson Project tenements, situated approximately 115km north-northeast of Mount Isa, northwest Queensland,
surround the tenements containing the recently mined Mount Watson copper deposits owned by Matrix Metals Limited. Ishine’s
tenements contain stratigraphic units and structures that may have been conducive for the formation of oxide and primary
copper mineralization.
The Boomarra Project, located 100km north of Cloncurry in northwest Queensland, covers a series of prominent, high amplitude
magnetic anomalies adjacent to the faulted margin of a granitoid batholith. The geological setting of the Boomarra Project
suggests that the Project may have potential for the development of copper-gold mineralization beneath sediments of the
Carpentaria Basin.
The Falcon Ridge Project, approximately 50km north of Laverton in central Western Australia, has potential for the discovery
of nickel sulphide mineralization associated with ultramafic host rocks. The ultramafic rocks within the Falcon Ridge Project are
located some 110km south of the promising Collurabbie – Olympia nickel sulphide discovery made by BHP Billiton Limited and
Falcon Minerals Limited during 2003.

Ishine International Resources Ltd.
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2.1 Regional context of the Queensland Projects
The Mount Watson and Boomarra Projects, in northwest Queensland, lie within the Proterozoic Mount Isa Inlier, which contains
some of the largest copper and lead-zinc ore bodies in the world (Figure 2). These ore bodies have become the basis for major
operating mines lasting decades. Mines have been developed to exploit deposits of sediment-hosted lead-zinc-copper-silver
mineralisation (e.g. Mount Isa, George Fisher, Century and Cannington) as well as copper-gold mineralisation associated with
iron oxide-rich hydrothermal breccias and other structures (e.g. Ernest Henry, Rocklands and Eloise).

Figure 2: Aeromagnetic image over the Mount Isa Inlier showing the Mount
Watson and Boomarra Project locations, geology, structures, major mines
and mineral deposits.

Stewart and Blake (1992) subdivided the Mount Isa Inlier into three principal tectonic units. These include the Eastern Succession
(Eastern Fold Belt), the Kalkadoon-Leichardt Belt (largely underlain by the Kalkadoon granite batholith), and the Western
Succession (Western Fold Belt).
The Western and Eastern Successions range in age from about 1875Ma to 1580Ma and contain felsic and mafic volcanics
interbedded with sedimentary rocks. Stratigraphic relationships between the various rock sequences can be complex and
ambiguous due to structural complexities associated with a pattern of north- to northeast-striking faults and shear zones
that bound and transect the tectonic units. The metamorphic grade in the region generally ranges from greenschist facies to
amphibolite facies. Granites were intruded into the cover sequences at various times during the Proterozoic from about ~1860
Ma (Kalkadoon Batholith) to ~1500 Ma (Williams and Naraku Batholiths).
Proterozoic rocks along the margins of the Mount Isa Inlier are covered by Palaeozoic and Mesozoic sedimentary basins
(Carpentaria, Eromanga and Georgina Basins). These basins obscure large areas of prospective Proterozoic sequences.
However, modern geophysical surveys have outlined target areas for potential gold and base metal mineralisation beneath the
basin cover.
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The geological setting of mineralisation of the Mount Isa Inlier is diverse in terms of genesis, host rocks, age and metal content.
Proterozoic rocks in the Mount Watson and Boomarra Projects are considered prospective for base-metal and gold mineralisation.
Uranium mineralisation may also be developed within the Palaeozoic and Mesozoic cover sequences, or along the unconformity
between the Proterozoic rocks and the younger cover sequences.
The primary exploration target at the Mount Watson and Boomarra Projects is structurally-controlled copper-gold mineralization.
Examples of the styles of mineralisation being targeted by Ishine include the copper-gold deposits at Ernest Henry, Eloise and
Mount Watson, as well as the newly discovered deposits at Rocklands. These styles of mineralization are often referred to by
geologists as “iron oxide copper-gold (IOCG) deposits”.
IOCG deposits comprise a diverse, but relatively well-understood class of mono- to polymetallic mineralized systems of
hydrothermal origin. They are considered to be genetically associated with proximal to distal granitic intrusions which are
interpreted to have provided metal-bearing hydrothermal fluids which mix with circulating, ore-forming meteoric waters. Copper,
gold and other metals are inferred to have precipitated out in brecciated, fractured, sheared, faulted and hydrothermally altered
host rocks. IOCG mineral deposits typically contain abundant hematite and magnetite, in addition to sulphide minerals such as
chalcopyrite, pyrite and pyrrhotite. Some deposits contain gold and copper disseminations in iron-rich sedimentary rocks and
are grossly stratabound. The host sedimentary rocks may contain magnetite, hematite or pyrrhotite.
Because of the high magnetite and / or pyrrhotite content, some IOCG mineralised systems exhibit a strong magnetic signature
that may be accompanied by a coincident, weak to prominent residual gravity anomaly reflecting density contrasts between the
dense ore-bodies and wall rocks of lower density. In the Mount Isa Inlier, the Williams and Nakaru Batholiths are inferred to be
genetically associated with IOCG mineralisation in the Eastern Succession (Wyborn and Heinrich, 1993).

2.1.1 Mount Watson project
Exploration Potential
The Mount Watson Project tenements surround the Mining Lease and Exploration Permit for Minerals containing copper
mineralisation at the Mount Watson open-cut copper mine (Figure 3). Mount Watson, which was discovered during 2001,
was placed on care and maintenance during February 2009 following the financial failure of the mines operator during the
recent World Economic Crisis, as well as extreme rainfall events associated with Tropical Cyclones Charlotte and Ellie during
early 2009.
Copper mineralisation at Mount Watson is spatially associated with a west-northwest- striking fault developed in sandstone and
shale members of the Surprise Creek Formation. The prospective rock members strike on to Ishine’s project area where they
are cross-cut by faults with potential to host copper mineralisation.
The Mount Watson Project may be highly prospective for Mount Watson–style copper deposits, the latter potentially containing
oxidized caps overlying primary copper mineralisation.

Location and tenure
The Mount Watson Project is located on the Dobbyn SE5414 geological map approximately 115km north-northeast of Mount
Isa, and approximately 120km northwest of Cloncurry (Figure 2). The project comprises two granted Exploration Permits for
Minerals (EPM15933 and EPM15986) covering a total combined area of 103km2. EPM15933 extends over three non-contiguous
areas.
Access to the project areas is via the sealed Burke Developmental Road and secondary roads and tracks linking Kajabbi to areas
around Mount Watson. The project is characterized by hilly to rugged topography.

Local Geology
The Project overlies a sequence of outcropping, metamorphosed sedimentary rocks of the Surprise Creek Formation. These
units include sandstone, conglomerate, carbonaceous siltstone, dolomitic siltstone and minor dolomite horizons. There are also
exposures of the sandstone, arenite, conglomerate, shale and tuff correlated with the Bigie and Quilalar Formations, and the
Myrally Supergroup. The rocks have been locally folded, and are cross cut by a pattern of northwest- and northeast-striking
brittle-ductile faults that may have provided pathways for hydrothermal fluid ingress. Quaternary alluvium is largely restricted
to areas bordering creeks.
The Mount Watson copper deposit is a structurally controlled, stratabound copper deposit hosted by lower Prd, Prc and upper
Prd sandstone and shale members of the Surprise Creek Formation. The most strongly developed mineralisation is hosted in
lower Prd siltstones and lesser fine-grained sandstones. The copper occurs associated with a west-northwest-striking fault. The
Ishine International Resources Ltd.
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upper, oxidized portions of the Mount Watson mineralisation have excellent heap leaching characteristics. Deeper drilling has
intersected significant widths of primary chalcopyrite mineralisation in veins and breccias, as well as disseminated chalcopyrite
in the host rocks. The Mount Watson oxide, transitional and primary mineralisation is quoted in the 2008 Matrix Metals Annual
Report as a total of 8.08 million tonnes at an average grade of 0.9% copper (Measured, Indicated and Inferred categories).

Figure 3: Mount Watson Project showing geology, structures, tenements, mines,
prospects and mineral occurrences overlain on a satellite image

There are a number of other significant historical copper mines and prospects within and proximal to Ishine’s Project area.
These include the Hidden Treasure copper deposit (oxide Measured & Indicated Mineral Resource of 300 thousand tonnes at an
average grade of 1.3% copper; Matrix Metals Annual Report 2008), as well early-stage to advanced exploration prospects at
Mount Earl, Mount Wonder, Tewinga and Anomaly P.
The area within and surrounding the Mount Watson Project has seen sporadic exploration activity for copper and other base
metals since the late 1960’s. Work included aerial photograph interpretation, geological mapping, soil geochemistry, rock
chip and stream sediment sampling, and airborne magnetic, radiometric and electromagnetic surveys. Much of the modern
exploration work appears to have focused on the known prospects and deposits, in particular Mount Watson and Mount Earl.
Only limited drilling appears to have been undertaken outside of these areas. Graphite-rich units lacking significant base metal
mineralization were intersected during drill testing of some electromagnetic anomalies.
The last holders of the ground only appear to have undertaken desktop reviews of previous exploration data, with limited
reconnaissance mapping and stream sediment sampling, which failed to define any anomalous areas, due to other
exploration priorities.
24
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Exploration program and budget

Exploration work in the Mount Watson Project should initially focus on data review followed by structural mapping and soil and
rock chip sampling of prospective areas where faults intersect the Prd and Prc members of the Surprise Creek Formation. Some
of these areas may require reconnaissance RAB drilling during the first year.
A VTEM (Versatile Time Domain Electro-Magnetic) geophysical survey over prospective units of the Surprise Creek Formation
is also proposed in the first year to locate any conductive primary sulphide deposits located beneath weathered oxide cap
mineralisation, or below the weathering front. VTEM is an advanced airborne geophysical technique designed for deep
penetration and high spatial resolution, enabling detection of even weakly conductive bodies missed by previous surveys.
In the second year, RAB drilling is proposed to test priority geochemical and conductivity anomalies determined from the
mapping, geochemical and geophysical surveys. Pending results from the initial phase of drilling, or if the VTEM survey detects
deeper conductivity anomalies below the weathering front, a program of deeper RC drilling may be warranted.
The proposed exploration budget is shown in Table 2. This level of expenditure is considered reasonable given the prospectivity
of the area.
Table 2 – Proposed Budget for Mount Watson Project
Item

Year 1
$

Year 2
$

Total
$

Data review and geophysical modeling

50,000

60,000

110,000

Sampling / assaying

30,000

40,000

70,000

Geophysical survey

120,000

-

120,000

RAB / RC drilling
Annual Total

70,000

180,000

250,000

270,000

280,000

550,000

Ishine International Resources Ltd.
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2.1.2 Boomarra project
Exploration Potential
The Boomarra Project is located within the Carpentaria Basin, where Proterozoic rocks correlated with the Eastern Succession
of the Mount Isa Inlier occur under Mesozoic and Cretaceous sedimentary cover (Figure 2). The depth of the cover is significant
and is variably estimated by different workers as ranging from 100m to more than 600m in the region surrounding the Boomarra
Project.
To date, little exploration for copper-gold mineralization has been completed in the Project area generally due to the depth
of cover. However, modern geophysical surveys have defined a number of prospective targets within the buried Proterozoic
basement rocks that have attracted exploration companies to assess the area for potential base metal and gold mineralisation
under the cover. The most significant exploration effort being undertaken at present is located some 50km northeast of Ishines’s
Boomarra Project, at the Saxby Joint Venture, where AngloGold Ashanti Australia Limited and Falcon Minerals Limited are
exploring for IOCG and nickel sulphide-PGM deposits beneath 400m of unconsolidated sediments of the Carpentaria Basin.
The Boomarra Project overlies a series of “bulls eye” magnetic anomalies within a north-northeast-trending magnetic high
(Figure 4). The magnetic anomalies are interpreted to reflect the presence of extensive hydrothermal iron-oxide- and sulphidebearing alteration zones within Proterozoic basement rocks adjacent to a fault zone developed along the western margin of the
Naraku Batholith. One of the magnetic anomalies is accompanied by a coincident residual gravity high.
The Naraku Batholith is considered to form part of the ~1500Ma granite suite which has been genetically linked to IOCG
mineralization elsewhere in the Mount Isa Inlier. As such, the Naraku Batholith can be invoked as a possible source of the heat
and some of the fluids for the development of the interpreted hydrothermal iron-oxide-sulphide alteration zones in favourable
Proterozoic stratigraphy within the Boomarra Project.
The magnetic highs within the Boomarra Project are considered to have potential for IOCG deposits along the western margin
of the Naraku Batholith.

Location and tenure
The Boomarra Project is located on the Dobbyn SE5414 geological sheet approximately 100km north of Cloncurry (Figure 2).
The project comprises a single granted Exploration Permit for Minerals (EPM15723) covering an area of 119.8km2.
Access to the project area is via the sealed Burke Developmental Road and secondary roads and station tracks to the Boomarra
and Melinda Downs homesteads. The project is characterized by flat topography flanking Dismal Creek. The dominant current
land use is cattle grazing.
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Local Geology
Little systematic exploration has been conducted in the Project area due to the inferred thickness of the Carpentaria Basin
sediments, and consequently little is known of the target Proterozoic basement geology. Results from the North West Queensland
Mineral Province study of 2001, which integrated all available geological and geophysical data, suggest that basement rocks in
the Project comprise metamorphosed siltstone, sandstone, chert, banded iron formation and basalt correlated with the Soldiers
Cap 2 and 3 Groups. Several strike-extensive metadolerite sills and dykes are also interpreted to be present. Rocks of the Naraku
Batholith underlie the eastern portion of the Project.
The Project overlies the north-northeast-striking Melinda Downs Fault, which structurally truncates Soldiers Cap 2 units and
rocks of the Naraku Batholith against Soldiers Cap 3 units to the west. In plan view, the structural truncation of units has resulted
in a distinct wedge-like geometry of Proterozoic supracustal rocks against the western border of the Batholith. To the south, the
Melinda Downs Fault links up with the Quamby Fault, a major structural feature in the Mount Isa Inlier (Figure 2).
The Carpentaria Basin sediments include siltstone, sandstone, conglomerate and carbonate units. Based on limited drilling within
and around the Project area, the cover sequence is assumed to range in thickness from 200m to 600m.
Several distinct “bulls eye” magnetic highs are developed in the Boomarra Project over a strike of approximately 26km. These
magnetic highs are adjacent to, and aligned parallel with, the Melinda Downs Fault. Individual bulls-eye magnetic domains have
strike lengths ranging from less than 1km to approximately 5km.
The magnetic domains are interpreted by Ishine to reflect the presence of extensive hydrothermal iron-oxide-sulphide alteration
zones developed within the Proterozoic basement. These alteration zones may contain copper-gold mineralisation.
From 1991 to 1999, BHP Minerals Pty Ltd (BHPM) undertook first pass ground gravity and magnetic surveys over portions of
the Boomarra Project. Two gravity survey traverses were carried out at the Charlie and Delta magnetic anomalies using station
spacings of 200m and 400m. A residual gravity anomaly in the order of 3.5 milligal was recorded at Charlie.
In 1999 BHPM drilled a single vertical diamond core hole at the southern end of the Charlie magnetic anomaly. This drill hole,
which was collared approximately 600m south of the gravity survey traverse at Charlie, was completed to a depth of 618m. The
drill hole intersected a recrystallised and pervasively altered mafic intrusion in the Proterozoic basement at a depth of 518m.
The intrusion is reported to have contained variable proportions of biotite, magnetite, amphibole, calcite, epidote alteration with
pyrite and hematite-dusted feldspar. Anomalous copper values of 625ppm Cu and 552ppm Cu were recorded from 598-603m
and from 563-568m, respectively (Reference White, BHPM Final Report 1999).
Ishine’s preliminary evaluation of the legacy data suggests that the BHPM drill hole was collared approximately 1km to the south
of the peak of the Charlie magnetic anomaly, and may therefore have failed to intersect any mineralization associated the source
of the anomaly.

Ishine International Resources Ltd.

27

P ROSPE CT U S 20 0 9

INDEPENDENT GEOLOGIST’S REPORT

Figure 4: Boomarra Project showing interpreted geology, structures and tenement
outline overlain on a Total Magnetic Intensity aeromagnetic image.

Exploration program and budget
While the underlying geology and geophysics indicate that the Boomarra Project may have good potential for hosting one or
more IOCG systems, the depth of the cover presents a significant challenge to exploration and any potential mining in the area.
Ishine will need to ensure that the potential size and grade of any exploration target is sufficient to warrant mining beneath the
cover, which effectively rules out any mining by conventional open-cut methods. However, high-grade IOCG systems have been
recorded in the Mount Isa Inlier, e.g. the Eloise copper-gold deposit situated approximately 55km southeast of Cloncurry. In
1997, prior to commencement of underground mining, Eloise had a resource of 3.1 million tonnes grading 5.5% copper.
The five “bulls-eye” magnetic highs at Boomarra represent fairly discrete target areas amenable to testing by a junior explorer
with significant scope for large tonnages of mineralisation should a potentially economic discovery be made. Due to the
substantial depth of cover, mapping and surface-based geochemical surveys will not be effective in locating mineralisation in the
Proterozoic basement. Exploration will need to rely on geophysical methods to better define the targets. Furthermore, diamond
drill holes, with RC or rotary drilling pre-collars through the cover sequences, will be required to adequately test the targets.
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Proposed work by Ishine in the first year involves modeling of existing geophysical datasets to determine to potential size and
depth-to-top of the targets. Surface gravity surveys will be used to better define the targets for the first diamond drilling phase.
Careful consideration should be given to assessing the usefulness of ground electromagnetic surveys to further define the drilling
targets because any conductive units in the overburden will limit the depth of penetration of these surveys.
In the second year, Ishine proposes to continue its diamond drilling program to test the most compelling targets from the
geophysical work. Down-hole electromagnetic surveys will be undertaken on the drill holes to locate any off-hole conductors for
follow-up drilling. If practicable, depending on the target geometry, the follow-up drilling may involve the completion of daughter
drill holes wedged from the original parent drill hole as a cost-saving measure. For budget details see Table 3 below.
Table 3 – Proposed Budget for Boomarra Project
Item

Year 1
$

Year 2
$

Total
$

Data review and geophysical modeling

40,000

50,000

90,000

Surface geophysical surveys

50,000

-

50,000

190,000

260,000

450,000

Assaying

15,000

15,000

30,000

Down-hole geophysical surveys

10,000

20,000

30,000

305,000

345,000

650,000

Diamond core drilling

Annual Total

2.2 Regional context of the West Australian Project
The Falcon Ridge Project, in central Western Australia, covers an area of the Archaean Duketon Greenstone Belt near the
northeastern margin of the Yilgarn Craton. The Duketon Belt contains a deeply weathered sequence of mafic, ultramafic and
felsic volcanic rocks with associated volcanogenic sedimentary rocks and thin units of chert and banded iron formation. Granitic
plutons and associated sills and dykes intrude the greenstones. Large granitoid batholiths are exposed east and west of the
Duketon Belt.
Rocks of the Duketon Greenstone Belt are extensively sheared and have been deformed by north- and northeast-trending folds
and faults that developed under a mainly east-west orientated compression. The greenstones have undergone greenschistfacies metamorphism with amphibolite-facies rocks present near some granitic intrusive contacts. Much of the bedrock geology
is obscured by Cainozoic regolith deposits, which hampered early exploration and prospecting efforts in the region.
The Yilgarn Craton is Australia’s premier gold and nickel producing region. Major nickel sulphide mines (e.g. Perseverance,
Mount Keith, Cosmos) owned by BHP Billiton, Xstrata and Norilsk are located in the Leinster region, approximately 170km west
of the Duketon Belt. The Windarra nickel sulphide deposits, which sparked the nickel boom of the late 1960’s, and which are
currently being redeveloped for mining, are situated 70km southwest of the Falcon Ridge Project. These locations are shown
on the map in Figure 5.
Syn-volcanic nickel sulphide deposits, such as those near Leinster and at Windarra, developed in response to magmatic
processes during the emplacement of komatiite lava flows. Two broad styles of komatiite-associated nickel sulphide deposits are
recognised. Most high-grade deposits contain massive (>75% sulphides) or matrix (40–60% sulphides) mineralisation, typically
located near the base of trough-like features filled with cumulate ultramafic rocks. These deposits typically exhibit elongate to
pod-like geometries. Individual mineralised zones range in thickness from 5–50m and in width from 50–300m, but may extend
for many hundreds of metres along strike or down plunge. Lower-grade disseminated nickel sulphide deposits are typically
located in the central parts of thick ultramafic cumulate bodies that may be of intrusive or extrusive origin. These deposits can
exceed 500m in thickness, 1km in width, and may have strike extents exceeding 1km. In some cases, nickel sulphide deposits
have been structurally detached from their original ultramafic host rocks and are now surrounded by non-ultramafic rocks.
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2.2.1 Falcon Ridge Project
Exploration Potential
The Archaean bedrock geology within and around the Falcon Ridge Project includes metamorphosed ultramafic and mafic
rocks (Figure 5). The Project is considered prospective for lode gold and magmatic nickel sulphide deposits of the type found in
similar greenstone belts elsewhere in the Yilgarn Craton and globally. The project’s location in the Eastern Goldfields of Western
Australia, some 10km east of the historical Erlistoun gold mining center, and some 30km south of the multi-million ounce Moolart
Well gold discovery, also makes it prospective for gold mineralisation. However, the gold exploration rights reside with another
party and not with Ishine, therefore the gold exploration potential of the Falcon Ridge Project will not be discussed further in this
report.
The potential for ultramafic rocks in the Duketon area to host magmatic nickel sulphide deposits was highlighted by the discovery
in 2003 of significant disseminated and massive nickel sulphide deposits by BHP Billiton Limited and Falcon Minerals Limited at
Collurabbie - Olympia, some 110km to the north of the Falcon Ridge Project. Published drilling assays for the Olympia discovery
include 8m at 1.2% Ni, 1.6% Cu and 3.8g/t PGM’s, and 5.7m at 3% Ni, 1.9% Cu and 5.3g/t PGM’s. The discovery at Olympia is
also significant in that it represents a style of PGM-rich massive nickel sulphide mineralisation, with up to several grams per
tonne platinum and palladium, not previously recorded in the Yilgarn Craton. Some aspects of the the Olympia mineralisation
have been compared to Proterozoic copper-PGM-rich deposits at Xstrata’s Raglan nickel sulphide mine in Northern Quebec,
Canada.
Despite containing ultramafic rocks, and being in relative close proximity to Collurabbie-Olympia and several other promising
regional nickel exploration prospects, the Falcon Ridge Project is largely unexplored for nickel sulphide deposits. There is also an
opportunity to locate nickel laterite mineralization associated with weathered ultramafic rocks within the Falcon Ridge Project.

Location and tenure
The Falcon Ridge Project straddles the Duketon SG5114 and Laverton SH5102 geological sheets, and is located approximately
50km north of Laverton in central Western Australia (Figure 5). The project comprises a single exploration licence (E38/1970)
bordered on the western side by three prospecting licences (P38/3382 to 3384) covering a combined area of 143km2.
Access to the project area is via the sealed roads between Kalgoorlie and Laverton, and then secondary roads and station tracks
to the Erlistoun pastoral lease. The Project is characterized by flat to subdued topography with occasional erosional breakaways.
The dominant current land use is cattle grazing.
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Figure 5: Aeromagnetic image over the Yilgarn Craton showing the location of the Falcon Ridge Project,
geology, structures, and major gold and nickel deposits.

Local Geology
The Falcon Ridge Project tenements cover greenstones and granitoids along the eastern margin of the Duketon Greenstone Belt
(Figure 6). Regional geological compilations by the Geological Survey of Western Australia show that the western portion of the
Falcon Ridge Project contains metamorphosed mafic and felsic volcanic rocks, with lenses of ultramafic rock, as well as areas
underlain by metasedimentary rocks. A large granitic body underlies the eastern and central portions of the Falcon Ridge Project.
Much of the Archaean bedrock geology is obscured by deep weathering and extensive deposits of Quaternary colluvium.
Aeromagnetic images over the Falcon Ridge Project show prominent north-trending magnetic highs to west of the granite
contact. These magnetic highs are interpreted to reflect the presence of ultramafic rocks striking onto the project tenements for
a distance of at least 5km. In the northwest corner of the Project, in an area termed the Toro Grande Magnetic Anomaly, the
magnetic anomaly becomes noticeably wider, suggesting that the ultramafic thickens at this point. This observation may, in turn,
point to the presence of a flow channel complex although the dip and younging-direction of the ultramafic unit are not presently
clear. The ultramafic unit is bounded to the west by a regional-scale fault and it is possible that the apparent increase in the width
of the ultramafic is due to tectonic thickening.
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Little systematic exploration has been previously undertaken for nickel sulphide deposits in the Falcon Ridge Project. A total of
17 RAB and 7 AC drill holes along a single reconnaissance traverse were completed across portion of the Toro Grande Magnetic
Anomaly in 2000 and 2002 (See reference list under Guj 2001 & 2003).
The eastern-most drill hole intersected the granite-greenstone contact. Drill holes to the west of the granite contact are reported
to have intersected ultramafic rocks, including rocks showing adcumulate textures and talc-carbonate-altered varieties, beneath
a substantial (up to approximately 15m thick, and possibly much deeper than this) thickness of transported overburden. Some
holes also intersected dolerite, gabbro and possibly schistose sedimentary rocks and felsic metavolcanic rocks. Traces of
pyrite, chalcopyrite and pyrrhotite were recorded by optical examination in drill spoil from one drill hole that intersected a talccarbonate-altered gabbroic rock, although the association and morphology of the sulphides is not clear, and it is possible that
they relate to a phase of hydrothermal alteration unrelated to the target nickel sulphide mineralisation being sought by Ishine. The
reconnaissance-drilling program yielded a peak 4m composite assay of 7,588ppm Ni accompanied by 364 ppm Co and 45ppm
Cu in saprolitic clays (Sample AC494548 Guj 2003 Appendix A). During 2001, a detailed ground gravity survey comprising 584
stations along eight traverses was completed across portions of the Toro Grande Magnetic Anomaly. As the joint venture has
only recently been acquired, Ishine has not yet completed a detailed evaluation of the gravity data.

Figure 6. Falcon Ridge Project showing interpreted geology, structures and tenement outline overlain on Total
Magnetic Intensity aeromagnetic image. Exploration program and budget
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Work to date within and around the Falcon Ridge Project has demonstrated potential for nickel sulphide anomalism coinciding
with ultramafic rocks. Nickel sulphides are attractive, but challenging exploration targets because the deposits generally have
small exploration footprints, are extensively weathered, and are buried beneath transported overburden. Successful exploration
requires a systematic evaluation of key host rock and weathering-related features, and careful consideration of geochemical
and geophysical responses. Gossans, reflecting the oxidized relics of primary massive and matrix sulphide mineralization, are
generally rare in the northeastern Yilgarn Craton.
Initial exploration by Ishine will rely on RAB or AC drilling and geophysical surveys to locate areas of potential mineralisation
prior to deeper drill testing. The substantial thickness of the transported overburden across the Toro Grande Magnetic Anomaly
precludes the use of mapping, gossan searches and soil geochemistry as effective exploration methods. However, it is possible
that the depth of the overburden varies, and that areas of shallower cover may be present locally.
The shallow drilling will be used to define geochemical anomalies and to confirm the distribution of ultramafic rocks in the deeply
weathered host-rock successions.
Detailed logging will used to locate favourable “channel flow facies” ultramafic rock associations, and the distribution of basal
contacts.
Whole-rock and trace-element geochemistry, including analyses for a range of pathfinder elements, principally copper and
platinum group metals, will be undertaken. The geochemical studies will include re-sampling and analysis of selected drill cuttings
left over from the legacy drilling. Recent research has also shown the potential of hydro-geochemical studies to locate nickel
sulphide mineralisation under overburden, and the use of groundwater sampling to vector in on nickel targets will be carefully
evaluated. Ground electromagnetic geophysical surveys are planned to locate specific drill targets, which, in the second year
of the proposed exploration program, will be tested with RC and, if required, diamond core drilling. Down-hole electromagnetic
geophysical surveys will be used to locate further conductive targets adjacent to the drill holes.
The exploration strategy and proposed programs for the Falcon Ridge Project tenements require a total exploration expenditure
of $500,000 for year 1 and $1,000,000 for year 2. Geologica believes that the Falcon Ridge Project is speculative, and agrees
that the proposed exploration program and budget is appropriate for this area. See budget details in Table 4 below.
Table 4 – Proposed Budget for Falcon Ridge Project
Item

Year 1
$

Year 2
$

Total
$

Data review

135,000

150,000

285,000

RAB / AC drilling

220,000

100,000

320,000

45,000

70,000

115,000

100,000

-

100,000

Assaying and hydro-geochemistry
Surface geophysical surveys
RC and diamond core drilling

-

650,000

650,000

Down-hole geophysical surveys

-

30,000

30,000

1,000,000

1,500,000

Annual Total

500,000
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2.4 Glossary
AC drilling / Aircore drilling A type of drilling whereby a sample is collected by means of compressed air through a triple
tube.
Aerial photograph A photograph of the earth’s surface taken from an aircraft.
Aeromagnetic Measurement of the earth’s magnetic field from a surveying aircraft, for the purpose of recording the magnetic characteristics of rocks.
Airborne A term applied to surveys conducted from an aircraft.
Ag Chemical symbol for silver.
Alluvium/alluvial Recent surficial water-lain sediments.
Alteration/alteration zone Zone within which rock-forming minerals have been chemically changed.
Amphibolite A medium-grade metamorphic rock.
Anomalies/anomalism Said of geochemical and geophysical data which deviates from regularity.
Anticline A fold in rock strata that is convex upward with a core of older rocks.
Archaean A time period older than about 2500 million years.
Arsenopyrite A common iron and arsenic sulphide mineral (FeAsS).
Assays The testing and quantification of metals of interest in a sample.
Au Chemical symbol for gold.
Auriferous Gold-bearing.
Banded Iron Formation A rock composed of finely alternating layers of silica and iron oxide.
Basalt/metabasalt A fine-grained rock composed of feldspar and pyroxene or amphibole.
Base metals The more common and chemically active metals, e.g. lead, copper, zinc, nickel.
Bedrock Solid rock underlying surficial deposits or weathered rock units.
Biotite A potassium iron magnesium aluminium hydroxide silicate mineral.
Breccia A rock containing angular fragments of rock.
Brittle Deformation of rocks involving breaking or fracturing.
Cainozoic A time period approximately 65 million years ago to present.
Calcite A calcium carbonate mineral.
Carbonate A group of minerals containing primarily calcium, magnesium or iron and CO3.
Carboniferous A time period approximately 354-298 million years ago.
Chalcopyrite A copper iron sulphide mineral (CuFeS2).
Chert A fine-grained rock composed of cryptocrystalline silica.
Chlorite A group of hydrated aluminium iron magnesium silicate minerals.
Colluvium/colluvial A loose mass of soil and rock material deposited by slope processes.
Conglomerate A sedimentary rock type containing pebbles, cobbles or boulders.
Costean A trench to expose rock for sampling.
Ishine International Resources Ltd.
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2.4 Glossary (cont.)
Cross-fault A fault oriented at a high-angle to the general pattern of rock layering.
Cu Chemical symbol for copper.
Cumulate Rock texture of igneous rocks which appear to have formed by the accumulation of crystals.
DC drilling Diamond drilling. A method of obtaining cylindrical core of rock by drilling with a diamond-set or diamondimpregnated bit.
Disseminated A term used to describe fine particles of a mineral dispersed through the enclosing rock.
Dolerite/metadolerite A medium-grained mafic intrusive rock composed mainly of plagioclase and pyroxene or amphibole.
Ductile Deformation of rocks involving stretching or bending without much breaking.
Dyke A tabular intrusive body of igneous rock crosscutting the host strata.
Electromagnetic A geophysical exploration technique whereby transmitted electromagnetic fields are used to energise and
detect conductive material beneath the earth’s surface.
Extrusive Pertaining to igneous rocks ejected at the earth’s surface.
Fault A fracture in rock along which there has been relative displacement of the two sides either vertically or horizontally.
Fledspar A group of silicate minerals containing calcium, potassium, sodium and aluminium.
Felsic Descriptive of light coloured rocks containing an abundance of feldspar and quartz.
Gabbro A plutonic rock consisting of calcic plagioclase.
Geochemistry/geochemical The study of the abundance of elements in rocks by chemical methods.
Geophysics/geophysical Exploration methods which seek to locate mineral deposits by direct or indirect measurements of a
large range of physical properties of the deposits or the rocks associated with them.
Gossan A rock composed of hydrated oxides of iron that has developed over sulphides of iron and other metals.
Granite A plutonic rock consisting essentially of alkalic feldspar and quartz.
Granitoid A general term for plutonic rocks consisting mainly of feldspar and quartz.
Gravity / gravity gradiometer survey A type of survey that measures the spatial variation of the earth’s gravity field to
determine the distribution of different rock masses.
Greenstone A field term for metamorphosed mafic and ultramafic igneous rocks.
Greywacke/Graywacke A type of sedimentary rock.
Ground magnetic Measurement of the earth’s magnetic field from a ground-based survey, for the purpose of recording the
magnetic characteristics of rocks.
Ha Hectares
Host rock/host sequence/host succession The rocks containing a mineral or mineral deposit.
Hydrothermal/hydrothermally Pertaining to heated water associated with the formation of mineral deposits or the alteration
of rocks.
Indicated Mineral Resource An ‘Indicated Mineral Resource” is that part of a Mineral Resource for which tonnage, densities,
shape, physical characteristics, grade and mineral content can be estimated with a reasonable level of confidence. It is based
on exploration, sampling and testing information gathered through appropriate techniques from locations such as outcrops,
trenches, pits, workings and drill holes. The locations are too widely or inappropriately spaced to confirm geological and/or
grade continuity but are spaced closely enough for continuity to be assumed.
36

Ishine International Resources Ltd.

INDEPENDENT GEOLOGIST’S REPORT

2 009 P RO S P E C TUS

2.4 Glossary (cont.)
Induced polarisation A geophysical exploration method which measures changes in magnetic and electrical fields induced in
the earth by the application of an electrical current.
Inferred Mineral Resource An ‘Inferred Mineral Resource” is that part of a Mineral Resource for which tonnage, grade and
mineral content can be estimated with a low level of confidence. It is inferred from geological evidence and assumed but not
verified from geological and/or grade continuity. It is based on information gathered through appropriate techniques from
locations such as outcrops, trenches, pits, workings and drill holes which may be limited or of uncertain quality and reliability.
Intrusion A body of igneous rock that invades older rocks.
Intrusive Pertaining to igneous rocks emplaced below the earth’s surface.
Komatiite Ultramafic igneous rocks characterized by high magnesium content.
Mafic Descriptive of dark coloured rocks composed dominantly of magnesium and iron silicate minerals.
Magnetite An iron oxide mineral (Fe3O4).
Measured Mineral Resource A ‘Measured Mineral Resource” is that part of a Mineral Resource for which tonnage, densities, shape, physical characteristics, grade and mineral content can be estimated with a high level of confidence. It is based
on detailed and reliable exploration, sampling and testing information gathered through appropriate techniques from locations
such as outcrops, trenches, pits, workings and drill holes. The locations are spaced closely enough to confirm geological and
grade continuity.
Mesothermal A hydrothermal mineral deposit formed at considerable depth and in the temperature range of 250º-450ºC.
Mesozoic A time period between 251-65 million years ago.
Metamorphism/metamorphic The mineralogical, structural and chemical changes induced within solid rocks through the actions of heat, pressure or the introduction of new chemicals.
Milligal A unit of measurement for gravity (gravitational acceleration) referring to one thousandth of a gal (or 10 gravity
units). 1 gravity unit is equivalent to 10-6m/s2 or 0.1 mgal.
Mineralisation/mineralised The concentration of metals and their chemical compounds within a body of rock.
Mudstone A sedimentary rock usually composed essentially of mud-sized grains.
Muscovite A potassium aluminium hydroxide silicate mineral.
Neoproterozoic A time period approximately 1,000-545 million years ago.
Open cut A mine working or excavation open to surface.
Ore Mineral-bearing rocks that may be mined and treated at a profit.
Outcrop Surface expression of underlying rocks.
Palaeozoic A time period between 545-251 million years ago.
Pb Chemical symbol for lead.
Pentlandite An iron nickel sulphide mineral ((Fe, Ni)9S8).
PER drilling Percussion drilling. A percussion drilling technique in which the cuttings are recovered outside the drill rods. This
drilling method may be subject to sample losses and contamination.
Platinum Group Metals (PGM) A group of dense metallic elements, including palladium, platinum, osmium, iridium and
rhodium.
Pluton/plutonic A body of igneous rock that has formed beneath the earth’s surface by consolidation from a magma.
Polymetallic Said of mineral deposits containing a range of precious and/or base metals of interest.
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2.4 Glossary (cont.)
ppb Parts per billion (1000 million).
ppm Parts per million.
Proterozoic A time period approximately 2,500-545 million years ago.
Pyrite A common iron sulphide mineral (FeS2).
Pyrrhotite An iron sulphide mineral which is magnetic (Fe1-xS).
Quartz A mineral composed of silicon dioxide.
Quaternary A time period approximately 2 million years ago to present.
Quartzite A metamorphic rock composed predominantly of quartz.
RAB drilling. Rotary air blast drilling. A rotary drilling technique in which sample is returned to surface outside the rod string
by compressed air.
Radiometric survey A type of survey that measures the spatial distribution of potassium, thorium and uranium in the top 30-45
cm of the earth’s crust.
RC drilling Reverse circulation drilling. A percussion drilling technique in which the cuttings are recovered through the drill rods
with compressed air, thus minimising sample losses and contamination.
Reconnaissance A general examination or survey of a region with reference to its main features, usually as a prelude to more
detailed surveys.
Regolith The layer of unconsolidated material and weathered rock which overlies bedrock.
Rock chip sampling The collection of representative samples of rock fragments from outcrops within a limited area.
Sandstone A sedimentary rock usually composed essentially of sand-sized grains.
Saprolite Weathered rock in which the original rock textures are still recognizable.
Schist/schistose A metamorphic rock with a platy or foliated texture.
Sediment Unconsolidated rock particles formed by the erosion of older rocks.
Sedimentary A term describing rocks formed from sediment.
Sericite Fine-grained white mica of similar composition to muscovite.
Serpentinite A rock derived from the alteration of ultramafic rocks, and composed of hydrous iron magnesian silicate
minerals.
Shale A laminated fine-grained sedimentary rock formed by the consolidation of mud or silt.
Shear zone A fracture in rock similar to a fault.
Schist A foliated metamorphic rock easily split into sheets.
Silica Silicon dioxide.
Sill A tabular intrusive body of igneous rock oriented parallel to the host strata.
Soil sampling/geochemistry The determination of relative or absolute abundances of elements in soil.
Strike The course or bearing of a bed or layer of rock.
Stream sediment sampling/geochemistry The determination of relative or absolute abundances of elements in sediments
collected along streams.
Structural Pertaining to geological structure, including faults, folds and shear zones.
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2.4 Glossary (cont.)
Sulphide A general term to describe minerals containing sulphur commonly associated with mineralisation.
Syncline A fold in rock strata that is concave upwards with a core of younger rocks.
Synform A fold in rock strata that is concave upwards, but may not be cored by the youngest rocks.
Topography The physical features of a region.
Tuff A rock formed of compacted volcanic fragments, generally less than 4mm in diameter.
Ultramafic Igneous or metamorphic rocks containing virtually no quartz or feldspar and composed essentially of ferromagnesium silicates, including olivine, pyroxene, amphibole, talc and/or serpentine minerals.
Unconformity / uncomformably A geological surface marked by angular differences in the disposition of younger and older
rock units.
Vein A thin infill of a fissure or crack.
Volcanic Rocks originating from volcanic activity.
Volcaniclastic Pertaining to clastic rock containing volcanic material.
Volcano-sedimentary Mixed sequences of volcanic and sedimentary rocks.
Weathered / weathering A process of change to rocks brought about by exposure to oxygen and water.
Zn Chemical symbol for zinc.
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9 November 2009
The Directors
Ishine International Resources Limited
Level 2, 35 – 37 Havelock Street
WEST PERTH, WA 6000
Dear Sirs

Investigating Accountant’s Report
1.

Introduction

The Directors of Ishine International Resources Limited (“Ishine” or “the Company”) have requested PKF Corporate Advisory
Services (WA) Pty Ltd (“PKFCA”) to prepare an Investigating Accountant’s Report (“Report”) for inclusion in a Prospectus to be
dated on or around 10 November 2009 (“Prospectus”), relating to the issue of 10,000,000 Shares at $0.20 per Share to raise up
to a total of $2 million (“the Offer”), with an allowance for an oversubscription of $1million. The Offer is not underwritten.
All amounts stated in this Report are in Australian Dollars unless otherwise indicated. All the terms used in this Report have the
same meaning as the terms used and defined in the Prospectus unless otherwise defined in this Report.

2.

Basis of Preparation

This Report has been prepared to provide investors with information on the historical assets and liabilities of Ishine at 31
October 2009, and the pro-forma assets and liabilities of Ishine, assuming that transactions and assumptions detailed in Note 2
to Appendix 1 had occurred at 31 October 2009.
This Report does not address the rights attaching to the securities to be issued in accordance with the Prospectus, nor the risks
associated with the investment. PKFCA has not been requested to consider the prospects for Ishine, the securities on offer
and related pricing issues, nor the merits and risks associated with becoming a shareholder and accordingly, have not done so,
nor does it purport to do so. PKFCA accordingly, takes no responsibility for those matters or for any matter or omission in the
Prospectus, other than responsibility for this Report. Risk factors are set out in Section 7 of the Prospectus.

3.

Background

Ishine was incorporated on 18 September 2009, established primarily to explore for gold, base metals and iron.
We understand that Ishine is the first Australian venture for its parent company, Shandong Ishine Mining Industry Co. Ltd.
(“SIMIC”), an iron ore mining and producing company established in Shandong Province, China.
In Australia, Ishine is seeking to acquire an initial portfolio of three exploration projects which are prospective for copper-gold
mineralisation in Queensland and for nickel mineralisation in Western Australia. Ishine plans to undertake systematic exploration
programs to test for mineralisation on each project.
The Queensland projects, Boomarra and Mt Watson are situated within the Mt Isa mining region. The Mount Watson project
tenements are situated approximately 115km north-northeast of Mount Isa, in northwest Queensland, while the Boomarra
Project, is located 100km north of Cloncurry in northwest Queensland. The Falcon Ridge Project is situated approximately 50km
north of Laverton in central Western Australia.
Ishine has the rights to earn a 70% interest in each of these projects.
PKF Perth is a member of the PKF International Limited network of legally independent member firms. PKF Perth is also a
member of PKF Australia Limited, a national network of legally independent firms each trading as PKF. PKF Perth does not
accept responsibility or liability for the actions or inactions on the part of any other individual member firm or firms.
Tel: 61 8 9278 2222 | Fax: 61 8 9278 2200 | www.pkf.com.au
PKF Corporate Advisory Services (WA) Pty Ltd | Australian Financial Services Licence 240566 | ABN 68 009 423 152
Level 7, BGC Centre | 28 The Esplanade | Perth | Western Australia 6000 | Australia
PO Box Z5066 | St Georges Terrace | Perth | Western Australia 6831
Ishine International Resources Ltd.
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4.

FINANCIAL INFORMATION

4.1

Historical Financial Information

The Historical Financial Information comprises the reviewed historical balance sheet as at 31 October 2009 and accompanying
notes.
The Historical Financial Information is presented in Appendix 1.

4.2

Pro-Forma Balance Sheet

The Pro-Forma Balance Sheet comprises the reviewed balance sheet of Ishine as at 31 October 2009 and accompanying notes,
assuming completion of the Pro-Forma assumptions and events detailed in Note 2 of Appendix 1 (“Pro-Forma Assumptions”)
had they taken place at 31 October 2009.
The Pro-Forma Balance Sheet is presented in Appendix 1.

4.3

Responsibility for the Financial Information (Appendix 1)

The Historical Financial Information and the Pro-Forma Balance Sheet, together with the accompanying notes, are collectively
referred to as the Financial Information for the purposes of this Report.
The Directors of Ishine are responsible for the preparation and presentation of the Financial Information (including the
determination of the Pro-Forma assumptions and adjusting transactions) set out in Appendix 1.
The Financial Information has been prepared for inclusion in the Prospectus. We disclaim any assumption of responsibility
for any reliance on this Report or on the Financial Information to which it relates, for any purpose other than for which it was
prepared.
The Financial Information is presented in summarised form in that it does not include all of the disclosures required by Australian
Accounting Standards applicable to annual financial reports prepared in accordance with the Corporations Act 2001.

5.

SCOPE OF REVIEW

We have reviewed the Financial Information set out in sections Appendix 1 in order to report whether anything has come to
our attention which causes us to believe that the Financial Information does not present fairly the financial position of Ishine,
in accordance with the recognition and measurement principles (but not all disclosure requirements) prescribed in Australian
Accounting Standards and other mandatory professional reporting requirements in Australia, and the accounting policies
adopted by Ishine.
Our review has been conducted in accordance with Australian Auditing Standard ASRE 2405 “Review of Historical Financial
Information Other Than a Financial Report”. Our review was limited to enquiries of Ishine’s Directors and consultants, review of
the Directors’ minutes, review of the material documents, analytical procedures applied to the financial data, the performance
of limited verification procedures and comparison for consistency in application of Australian Accounting Standards.
These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance provided is less
than given in an audit. For the purposes of this Report, we have not performed an audit and accordingly do not express an audit
opinion on the Financial Information.

6.

Statements

6.1

Review of Historical Financial Information

Based on the scope of our review, which is not an audit, nothing has come to our attention that causes us to believe that
the Historical Financial Information as set out in Appendix 1 is not presented fairly in accordance with the recognition and
measurement requirements (but not the disclosure requirements) of Australian Accounting Standards and other mandatory
professional reporting requirements in Australia, and the accounting policies adopted by Ishine.
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Review of Pro-Forma Balance Sheet

Based on the scope of our review, which is not an audit, nothing has come to our attention that causes us to believe that the
Pro-Forma Balance Sheet as at 31 October 2009 as set out in Appendix 1, assuming the Pro-Forma Assumptions had taken
place on 31 October 2009, is not presented fairly in accordance with the recognition and measurement requirements (but not
the disclosure requirements) of Australian Accounting Standards and other mandatory professional reporting requirements in
Australia, and the accounting policies adopted by Ishine.

7.

SUBSEQUENT EVENTS

To the best of our knowledge and belief, and based on the work we have performed in relation to the scope of work set out in
Section 5 of this Report, there have been no material transactions or events, which would require a comment on, or adjustment
to, the Financial Information referred to in our Report or that would cause the Financial Information included in this Prospectus
to be misleading or deceptive.

8.

DECLARATION

PKF Corporate Advisory Services (WA) Pty Ltd is responsible for this Report. The Financial Information presented in Appendix
1 has been prepared by the Company, and is the responsibility of the Directors of Ishine. This Report is strictly limited to the
matters contained herein and is not to be read as extending by implication or otherwise to any other matter.
PKF Corporate Advisory Services (WA) Pty Ltd does not have any interest that could reasonably be regarded as being capable
of affecting its ability to give an unbiased opinion in relation to this matter.
Except for fees relating to this Report, which are based on normal commercial terms, PKF Corporate Advisory Services (WA)
Pty Ltd does not have any interest in Ishine nor in the outcome of the Offer.
The partners of PKF Chartered Accountants and Business Advisers are the owners of PKF Corporate Advisory Services (WA)
Pty Ltd. PKF Chartered Accountants are the appointed auditor of Ishine. All services are provided at normal commercial rates.
PKF Corporate Advisory Services (WA) Pty Ltd has not made, and will not make, any recommendation through the issue of the
Report to potential investors of Ishine as to the merits of the investment.
The nature of this Report is such that it should be given by an entity which holds an Australian Financial Services licence under
the Financial Services Reform Act 2001. PKF Corporate Advisory Services (WA) Pty Ltd holds an appropriate Australian
Financial Services Licence.
Consent for the inclusion of this Report in the Prospectus in the form and context in which it appears has been given. At the date
of this Report, this consent has not been withdrawn.
Yours faithfully

Neil Smith
Director

Ishine International Resources Ltd.
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Appendix 1
Financial Information

1.

Balance Sheets
Note

Reviewed as at 31/10/2009
$

Reviewed Pro Forma
31/10/2009
$

Assets
Current Assets
Cash and cash equivalents

4

Total current assets

3,479,200

5,269,200

3,479,200

5,269,200

Non-Current Assets
-

1,226,106

-

1,226,106

Total assets

3,479,200

6,495,306

Net assets

3,479,200

6,495,306

Exploration & Evaluation Expenditure

5

Total non-current assets

Equity
Issued capital

6

3,480,000

5,720,000

Share option Reserve

7

-

776,106

Accumulated Losses
Total Equity
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PRO FORMA ASSUMPTIONS

The Pro-Forma Balance Sheets reflects the following transactions and events as if they had occurred at 31 October 2009:

3.

(i)

The issue of 10,000,000 ordinary shares at $0.20 each to raise $2,000,000 under the Public Offer.
No oversubscriptions have been assumed;

(ii)

Payment of capital raising costs in relation to the Offer totalling $160,000 and a further $20,000 to be settled
through the issue of 100,000 shares to GDA Corporate at $0.20 each; and

(iii)

The payment of consideration to acquire a 70% interest via Farm-in Arrangements in the Boomarra and Mt Watson
tenements being $50,000 cash, 2,000,000 shares issued at a deemed price of $0.20 per share and 5,000,000
options exercisable at $0.20 each on or before 31 December 2015. No payment is required to acquire a 70%
interest in Falcon Ridge; and

(iv)

Commitment to planned tenement expenditure to be spent in accordance with the Farm-In Agreements to acquire
a 70% interest in all three projects. These commitments are shown in Note 8.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies adopted in the preparation of the Financial Information are as adopted by the Company and
are summarised below:
(a)

Basis of Preparation

The Financial Information has been prepared in accordance with the recognition and measurement principles (but not all
disclosure requirements) of Australian Accounting Standards (including Australian Interpretations) adopted by the Australian
Accounting Standards Board (AASB) and the Corporations Act 2001.
The Financial Information is presented in Australian dollars, the presentation currency of the Company, and is prepared on an
historical cost basis. Cost is based on the fair values of the consideration given in exchange for assets.
(b)

Going Concern Basis

The Financial Information has been prepared on the basis of a going concern which assumes that the Company will be able to
pay its debts as and when they fall due and continue its operation in the ordinary course of business without any intention or
necessity to liquidate or otherwise wind up its operations.
The Company’s ability to continue as a going concern is dependent on raising capital through this Prospectus to fund its minimum
exploration program and for use as working capital.
(c)

Cash and Cash Equivalents

Cash and cash equivalents comprise cash on hand, cash in banks and short-term deposits with an original maturity of three
months or less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of changes
in value.
(d)

Transaction Costs on the Issue of Equity Instruments

Transaction costs arising on the issue of equity instruments are recognised directly in equity as a reduction of the proceeds of
the equity instruments to which the costs relate. Transaction costs are the costs that are incurred directly in connection with the
issue of those equity instruments and which would not have been incurred had those instruments not been issued.
(e)

Taxation
(i)

Current tax
Current tax is calculated by reference to the amount of income taxes payable or recoverable in respect of the
taxable profit or tax loss for the year. It is calculated using tax rates and tax laws that have been enacted or
substantively enacted by reporting date. Current tax for current and prior years is recognised as a liability (or
asset) to the extent that it is unpaid (or refundable).
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Deferred tax
Deferred tax is accounted for using the comprehensive balance sheet liability method in respect of temporary
differences arising from differences between the carrying amount of assets and liabilities in the Financial
Information and the corresponding tax base of those items.
In principle, deferred tax liabilities are recognised for all taxable temporary differences. Deferred tax assets are
recognised to the extent that it is probable that sufficient taxable amounts will be available against which deductible
temporary differences or unused tax losses and tax offsets can be utilised. However, deferred tax assets and
liabilities are not recognised if the temporary differences giving rise to them arise from the initial recognition
of assets and liabilities (other than as a result of a business combination) that affects neither taxable income
nor accounting profit. Furthermore, a deferred tax liability is not recognised in relation to taxable temporary
differences arising from goodwill.
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the year(s) when
the asset and liability giving rise to them are realised or settled, based on tax rates (and tax laws) that have been
enacted or substantively enacted by reporting date. The measurement of deferred tax liabilities and assets reflects
the tax consequences that would follow from the manner in which the Company expects, at the reporting date, to
recover or settle the carrying amount of its assets and liabilities.
Deferred tax assets and liabilities are offset when they relate to income taxes levied by the same taxation authority
and the Company intends to settle its current tax assets and liabilities on a net basis.

(iii)

Current and deferred tax for the year.
Current and deferred tax is recognised as an expense or income in the income statement, except when it relates
to items credited or debited directly to equity, in which case the deferred tax is also recognised directly in equity,
or where it arises from the initial accounting for a business combination, in which case it is taken into account in
the determination of goodwill or excess.

(f)

Impairment of Assets

The Company reviews the carrying amounts of its assets to determine whether there is any indication that those assets have
suffered an impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in order to determine
the extent of the impairment loss (if any). Where the asset does not generate cash flows that are independent from other assets,
the Company estimates the recoverable amount of the cash-generating unit to which the asset belongs.
Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset for which the estimates of future cash flows have not been adjusted. If the
recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying amount
of the asset (cash-generating unit) is reduced to its recoverable amount.
An impairment loss is recognised in profit or loss immediately, unless the relevant asset is carried at fair value, in which case
the impairment loss is treated as a revaluation decrease.
Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating unit) is increased to the
revised estimate of its recoverable amount, but only to the extent that the increased carrying amount does not exceed the
carrying amount that would have been determined had no impairment loss been recognised for the asset (cash-generating unit)
in prior years. A reversal of an impairment loss is recognised in profit or loss immediately, unless the relevant asset is carried
at fair value, in which case the reversal of the impairment loss is treated as a revaluation increase.
(g)

Exploration and Evaluation Expenditure

Exploration and evaluation assets arising out of acquisitions are capitalised as part of deferred exploration and evaluation assets.
Subsequent to acquisition exploration expenditure is expensed in accordance with the Company’s accounting policy.
Impairment review for deferred exploration and evaluation costs are carried out on a area of interest basis, with each project
representing a potential single cash generating unit. An impairment review is undertaken when indicators of impairment arise,
typically when one of the following circumstances apply:
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 Unexpected geological occurrences that render the resource uneconomic;
 Title to asset is compromised; and
 Variations in prices that render the project uneconomic.
(h)

Share Based Payments

Share based payments are provided to employees and directors.
Equity-settled share-based payments in the form of share options are measured at fair value at grant date. Fair value is measured
by the use of the Black-Scholes option pricing model. The various assumptions used in the model have been adjusted based
on management’s best estimate of the effects of non-transferability, exercise restrictions and behavioural considerations. The
fair value at grant date is expensed on a straight line basis over the vesting period, based on management’s estimate of the
share options that will eventually vest. At each reporting date, the Company revises its estimates of the number of share options
expected to vest. The impact of the revision of the original estimates, if any, is recognised in profit or loss over the remaining
vesting period, with corresponding adjustment to the share option reserve.

Ishine International Resources Ltd.
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CASH ASSETS
Reviewed
31/10/2009
$

Reviewed Pro Forma
31/10/2009
$

The movements in cash assets are as follows:
3,479,200

3,479,200

- Proceeds from Public Offer

-

2,000,000

- Estimated capital raising costs

-

(160,000)

- Payment to Kabiri on conditional approval being provided by ASX in
relation to listing

-

(50,000)

3,479,200

5,269,2000

Reviewed 31/10/2009 balance
Add / (Less) : Pro forma adjustments

5.

EXPLORATION & EVALUATION EXPENDITURE
Reviewed
31/10/2009
$

Reviewed Pro Forma
31/10/2009
$

The movements in exploration & evaluation expenditure are as follows:
Reviewed 31/10/2009 balance

-

-

Add / (Less) : Pro forma adjustments
-

Payment to Kabiri in relation to tenement acquisition on conditional
approval being provided by ASX in relation to listing

-

50,000

-

Issue of 2 million shares at a deemed issue price of $0.20 each to
acquire tenements

-

400,000

-

Issue of 5 million options at a deemed issue price of $0.1552 each
to acquire tenements

-

776,106

-

1,226,106

The following table lists the inputs used in the Black-Scholes option pricing model to calculate the fair value of the options.
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Expected Volatility (%)

90%

Risk Free Interest Rate (%)

5.34%

Expected Life of Option (years)

6.17 years

Option Exercise Price (cents)

20 cents

Share Price (cents)

20 cents
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SHARE CAPITAL
Number of Ordinary
Shares

Reviewed
31/10/2009
$

6.1 Share Capital Reconciliation:
At incorporation of IIR in Sept 2009

69,600,000

3,480,000

IPO Capital raising conducted in November 2009

10,000,000

2,000,000

2,000,000

400,000

100,000

20,000

-

(180,000)

81,700,000

5,720,000

Allocation to vendors of farm-in agreements
Allocation to GDA Corporate
Capital raising costs (net of taxes)
Reviewed 31/10/09 balance

7.

SHARE OPTION RESERVE

7.1 IPO Subscription

Number of Options

Reviewed
31/10/2009
$

-

-

5,000,000

776,106

5,000,000

776,106

Reviewed 31/10/2009 balance
Add / (Less) : Pro forma adjustments
- Issue of options to Kabiri provided in payment for
tenement acquisition (Attaching 2015 Options)

8.

COMMITMENTS

(a)

Tenement Commitments

The Company has certain obligations to perform minimum exploration work and to spend minimum amounts on exploration
tenements. The obligations may be varied from time to time subject to approval and are expected to be fulfilled in the normal
course of the operations of the Company. Due to the nature of the Company’s operations in exploring and evaluating areas of
interest, it is difficult to accurately forecast the nature and amount of future expenditure beyond the next year. Expenditure may
be reduced by seeking exemption from individual commitments, by relinquishing of tenure or any new joint venture agreements.
Expenditure may be increased when new tenements are granted of joint venture agreements amended.
The existing tenement commitments are as follows;
Reviewed
31October 2009
$

Reviewed
Pro Forma
31 October 2009
$

0 to 1 year

253,000

1,328,000

1 to 3 years

200,000

1,825,000

3 to 5 years

-

2,050,000

Greater than 5 years

-

-

453,000

5,203,000

The tenement commitments as at 31 October 2009 include the minimum amounts to be paid to the WA Department of Minerals
and Petroleum and the Queensland Department of Mines and Energy in order to maintain the tenements in good standing.
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The tenement commitments included in the pro-forma as at 31 October 2009 include the minimum amounts explained above
and planned expenditure required to be spent in accordance within the Farm-In Agreements to acquire a 70% interest in all
three projects.
At the date of this Report no commitments for operating leases exist.

9.

CONTINGENCIES

The company has entered into an agreement with GDA Corporate for the provision of corporate advisory services. The company
will have a liability to pay a fee of $40,000 which is contingent upon successful listing on the Australian Securities Exchange. No
other contingent liabilities or assets have arisen at the reporting and pro-forma date.

10.

SUBSEQUENT EVENTS

There has not been any matter or circumstance, other than that referred to in the financial statements or notes thereto, that
has arisen since the end of the financial year, that has significantly affected, or may significantly affect, the operations of the
company, the results of those operations, or the state or affairs of the company in future financial periods.
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The Board of Directors
Ishine International Resources Limited
Mezzanine Level
35-37 Havelock Street
WEST PERTH WA 6005
Dear Sirs

1.

INTRODUCTION

This Report is prepared for inclusion in a Prospectus to be issued by (Company) for the issue of fully paid ordinary shares at
each in the Company to raise $2,000,000 (and provision for up to a further $1,000,000 in oversubscriptions), to be dated on or
about 10 November 2009 (Prospectus).
This Report relates to Western Australian and Queensland mining tenements (Tenements). An overview of the Tenements is
contained in Schedule A which is attached to and forms part of this Report.
This Report also contains a summary of the material contracts which affect the Tenements, in Schedule B (Material
Contracts).

2.

SEARCHES

For the purpose of this Report, we have reviewed “Mining Tenement Register Searches” of the Tenements provided by the
Western Australian Department of Minerals and Petroleum (DMP) and the Queensland Department of Mines and Energy
(DME).
The DMP searches were conducted on 27 October 2009. We also obtained “Quick Appraisal” reports from the DMP summarising
information available in the ‘TENGRAPH’ system maintained by the DMP to determine if any native title claims were registered
over the area of the Tenements.
The DME register searches were conducted on 2 November 2009 in relation to the Tenements in Queensland and we have
conducted additional searched in relation to native titled issues affecting these tenements.

3.

OPINION

As a result of the searches and enquiries, but subject to the assumptions and qualifications set out in this Report, we are satisfied
that, as at the date of the relevant searches, the details of the Tenements included in this Report are accurate as to their status
and the Company’s interest.

4.

ASSUMPTIONS AND QUALIFICATIONS

In this Report:
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(a)

we have assumed the accuracy and completeness of the “Mining Tenement Register Searches”, “Registered
Reports” and other information obtained from DMP and all information obtained from DME.

(b)

we have assumed the accuracy of information which has been provided to us by the Company;

(c)

the continued holding of the Tenements is subject to compliance with the terms and conditions of the relevant
legislation and any applicable agreements;
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(d)

we have assumed the accuracy and completeness of any instructions, documents and information given by the
Company or any of its officers, agents or representatives;

(e)

where compliance with the requirements necessary to maintain a tenement in good standing is not disclosed on
the searches obtained, we express no opinion on such compliance, and note that DME does not permit access to
DME information to ascertain the position to date regarding expenditure, security and encumbrances in relation to
the Tenements in Queensland;

(f)

where a tenement has been granted we have assumed that the future act provisions of the Native Title Act 1993
have been complied with;

(g)

references in Schedule A to any area of land are taken from details in the searches obtained. It is not possible to
verify the accuracy of the land area without conducting a survey; and

(h)

where Ministerial consent to any agreement or dealing in relation to a Tenement is being or will be sought, we
express no opinion as to whether such consent will be granted or the consequences of being refused.

This Report only relates to the mining, native title and Aboriginal heritage laws applicable to the Tenements as at the date of this
Report. This Report is limited to the matters expressly contained within it.

5.

TENEMENTS GENERALLY

The Company has, or will acquire, conditional on the Company’s listing on ASX, an interest in the Tenements (or certain mineral
rights in respect of those Tenements) in Schedule A as a result of entering into the various material contracts summarised in
Schedule B.
West Australian Tenements
The Tenements in Western Australia comprise granted prospecting licences and an exploration licence, under the Mining Act
1978 (WA) (Mining Act).
Exploration Licence
An exploration licence confers the right to explore for minerals over a defined area. It remains in force for a period of five years
and may be extended by a further period of 5 years and by a further period or periods of 2 years on application to the Minister
for Mines. An exploration licence cannot be assigned or any legal or equitable interest dealt with during the first year of its term
without the prior written consent of the Minister.
At the end of the fifth year of the licence, 40% of the exploration licence must be relinquished. The holder of an exploration
licence has priority in respect of applications for a mining lease in relation to the same land (or part thereof). If the exploration
licence expires prior to determination of a mining lease application, the rights and obligations of the licence apply as if it is
current until the determination of the mining lease application.
Prospecting Licences
A prospecting licence confers the right to prospect for minerals over a defined area. It remains in force for four years from the
date of grant and may be extended for one further 4 year period on application to the Minister. A prospecting licence may be
converted into a mining lease and a holder has priority in respect of applications for a mining lease over any area covered by the
prospecting licence. A prospecting licence for which such an application has been lodged remains in force until the application
is determined.
Tenement Conditions
The West Australian Tenements are granted subject to various conditions prescribed by the Mining Act. The conditions regulate
the payment of rent and expenditure and also reporting requirements. Additional conditions may also be imposed, such as those
to address environmental issues.
The notes to Schedule A refer to endorsements and conditions of particular note and are not an exhaustive list of all the
applicable conditions relating to the Tenements.
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Queensland Tenements
The Mineral Resources Act 1989 (Qld) (MRA) governs the exploration for and production of minerals in Queensland. The
MRA establishes a tenure regime that enables the exploration, testing and production of minerals.
Exploration Permit for Minerals (EPM)
An EPM allows the holder to explore for any mineral to which the EPM applies and enables the EPM holder to enter
any part of the land that is not the surface of a restricted area for the purposes of facilitating the exploration for those
minerals.
The Minister, on granting an EPM, determines the area to be held and the terms, rent and the conditions, provisions and
stipulations on which the EPM is granted. Mining Claims, Mineral Development Licences and Mining Leases that are in
existence at the time at which an application is lodged for an EPM are excluded from the area of the EPM on grant. Failure
to pay rental or other monies, or to submit progress, relinquishment and final reports, including details of expenditure, may
render the EPM liable to be cancelled by the Minister.
Unless the Minister otherwise decides, the area of an EPM must be reduced by 50% at the end of the first 2 years after
its grant and by 50% of the remaining area at the end of each subsequent year. The initial term of an EPM is for a period
not exceeding 5 years from the commencement date. The EPM holder is able to apply for a renewal of the EPM not more
than 6 months and not less than 3 months (unless allowed by the Minister) prior to the expiration of the current term for a
renewal of the EPM for a further term of not more than 5 years.
The holder of an EPM may apply for the Minister’s approval to assign the holder’s interest in the EPM to another person
or persons. Upon approval, any such assignment shall be entered into the register and on the EPM.
EPM Tenement Conditions
The conditions that apply to EPM’s on grant generally include general conditions, specific conditions, conditions of the
relevant Environmental Authority (EA) and Native Title Protection Conditions.
The general conditions set out the obligations and procedures which the holder must comply with during exploration,
including notification of landholders. The specific conditions require the holder to follow a specific program of works and
expenditure commitments outlined in the grant document. An Environmental Authority may require the holder to comply
with the Exploration Code which provides for exclusion zones around environmentally sensitive areas and important sites.
Native Title Protection Conditions generally apply to protect Aboriginal Heritage where there is no heritage agreement with
the registered native title claim group.
The Register maintained by DME does not record any agreements, arrangements, dealings or interests in respect of the
Queensland Tenements. Other than by registration of a caveat it is not possible pursuant to the terms of the MRA for the
Company to record an equitable interest in a mining claim.
Native Title and Aboriginal Heritage

Registered Native Title Claims
The Native Title Act 1993 (NTA) came into operation on 1 January 1994 and was extensively amended in 1998 by the
Native Title Amendment Act 1998. Under the NTA persons claiming to hold native title may lodge an application for
determination of native title with the Federal Court. The Federal Court will then refer the application to the Native Title
Registrar of the National Native Title Tribunal (NNTT) for the application of the registration test.
If the Native Title Registrar is satisfied that the lodged claim meets the registration requirements set out in the NTA, it
will be entered on the Register of Native Title Claims (Register) maintained by the NNTT. Registered Claimants are given
certain procedural rights in relation to “Future Acts” under the NTA including the “right to negotiate” procedure.
A Future Act is a proposed activity or development on land and/or waters that may affect native title, including the grant of
mining or exploration tenements granted post 1 January 1994. Claimants gain the right to negotiate in relation to the grant
of those interests if their native title claim is registered at the time the government issues a notice (known as a section 29
notice), stating it intends to do the act (i.e. grant the tenement) or is registered within four months of that time.
Claims which do not meet the registration requirements are recorded on the Schedule of Applications Received. Such
claims may be entered on the Register at a later date if additional information is provided by the claimant that satisfies the
Registration Test.
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Right to Negotiate Procedure
Under the right to negotiate procedures parties are required to negotiate in relation to the grant of the proposed Future Act,
e.g. the grant of a mining tenement. Negotiations are initiated to obtain the agreement of the relevant native title parties to the
carrying out of the proposed Future Act on the native title land. The right to negotiate procedure consists of a statutory six month
period of negotiation between the relevant government party, the native title party and the grantee, during which time the parties
must negotiate in good faith.
Generally, the grantee party and the registered native title claim group come to an agreement in relation to the grant of the
tenement. Where the tenement is an exploration or prospecting tenement the grantee party and the native title party generally
reach an agreement in relation to heritage clearance and protection (see further below in relation to the expedited procedure).
Agreements in relation to mining leases are generally more extensive and often, in addition to heritage protection, make provision
for employment and training, environmental rehabilitation, cultural awareness issues and compensation.
If parties cannot reach agreement as to the terms of grant, a negotiation party may apply to the NNTT (as the arbitral body)
to make a determination as to whether the grant may proceed (and if so, on what conditions). Subject to Federal Ministerial
intervention the agreement of the parties, or the decision of the NNTT, will determine whether the mining interest is granted. As
previously indicated, the right to negotiate procedures only apply to native title claimants whose claims have been accepted for
registration at the relevant time.
Expedited Procedure
Some Future Acts might have minimal impact on the native title rights and interests and many qualify for “fast tracking”, this
process is known as “the expedited procedure”. If the proposed grant is advertised under the expedited procedure, native title
parties can lodge an objection. An objection by a native title party is not an objection to the tenement being granted, but is an
objection to the application being fast-tracked.
If there is no objection lodged, the tenement can be granted without delay.
If an objection is lodged to the grant of the tenement under the expedited procedure, the parties may either negotiate and reach
agreement, or apply to the NNTT for a determination.
The grant of tenements by agreement usually follows the entry into an agreement between the applicant for the tenement and
the claimants or objectors, which relates to the protection of both Aboriginal heritage and Aboriginal sites during exploration.
If the parties do not reach an agreement that the expedited procedure applies, this issue is determined by the NNTT. If the NNTT
determines that the expedited procedure does not apply, the process for the grant of the tenement must comply with the right to
negotiate provisions in the NTA mentioned above. If the NNTT determines that the expedited procedure does apply the tenement
may be granted.
Native Title Status of the Tenements
As the Tenements are granted tenements, we presume that the future act provision of the NTA has been complied with prior to
grant, in each case. The expedited procedure was followed for the Queensland Tenements which resulted in agreements with
the relevant native title claim groups as set out in Schedule B.
Protection of Aboriginal Sites in Western Australia
Tenements in Western Australia are granted subject to an endorsement reminding the tenement holder of its obligation to
comply with the requirements of the Aboriginal Heritage Act 1972 (WA) (Heritage Act).
The Heritage Act protects sites and areas of significance to Aboriginal people. The Minister’s consent is required where any use
of land is likely to result in the excavation of or damage to an Aboriginal site or any object on or under that site.
There is no requirement or need for a site to be registered in any public manner or be in any way acknowledged as an Aboriginal
site for it to qualify as an Aboriginal site for the purposes of the Heritage Act. A register of sites is maintained by the Aboriginal
Affairs Department of Western Australia. We have not conducted a search of that register for the purposes of this Report. The
Heritage Act applies to all Aboriginal sites and objects, whether or not they are registered under the Heritage Act.
In respect of any Aboriginal sites that are ultimately identified on any of the Tenements, the Company will need to ensure that
any interference with such sites is in strict conformity with the provisions of the Heritage Act.
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Aboriginal Cultural Heritage in Queensland
The Aboriginal Cultural Heritage Act 2003 (QLD) commenced on 16 April 2004 with the aim of protecting Aboriginal areas and
objects of cultural significance, irrespective of the underlying tenure of the land. The existence of Aboriginal Cultural Heritage
(ACH) is in no way an indication that native title exists in an area.
Under the Aboriginal Cultural Heritage Act, “ACH” is defined as:
(a)

a significant Aboriginal area in Queensland;

(b)

a significant Aboriginal object; or

(c)

evidence of archaeological or historic significance of Aboriginal occupation of an area of Queensland.

For an area or object to be a “significant Aboriginal area”, it must be either or both of the following:


Aboriginal tradition, that is, the body of traditions, observances, customs and beliefs of Aboriginal people generally
or of a particular community or group of Aboriginal people, and includes any such traditions, observances, customs
and beliefs relating to particular persons, areas, objects or relationships;



the history, including contemporary history, of any Aboriginal party of the relevant area.

A significant Aboriginal area does not need to contain markings or other physical evidence indicating Aboriginal occupation, and
these areas may include ceremonial, birthing and burial places, and sites of massacre.
When carrying out an activity a person will owe a duty of care not to cause harm to an area or object of ACH. A person is
required to exercise due diligence and reasonable precaution before undertaking an activity which may cause harm. When
carrying out an activity a person must take all reasonable and practical measures to avoid harm to ACH. The maximum penalty
for a breach of this provision is $75,000 for an individual or $750,000 for a corporation. When considering whether a person has
complied with the duty of care, a court may take into account the following:


the nature of the activity, and the likelihood of its causing harm to ACH;



the nature of the ACH likely to be harmed by the activity;



the extent to which the person was consulted with Aboriginal parties about the carrying out of the activity, and the
results of the consultation;



whether the person carried out a study or survey, of any type, of the area affected by the activity to find out the
location and extent of ACH, and the extent of the study or survey;



whether the person searched the database and register for information about the area affected by the activity;



the extent to which the person has complied with cultural heritage duty of care guidelines; and



the nature and extent of past uses in the area affected by the activity.

In conjunction with the commencement of the Aboriginal Cultural Heritage Act, the Minister released the ACH Duty of Care
Guidelines. The ACH Duty of Care Guidelines have legal status and are gazetted by the Minister under the Aboriginal Cultural
Heritage Act.
The ACH does not operate using a permit or licensing system. Instead, when undertaking activities in an area, a person must
meet the ACH duty of care by complying with ACH Duty of Care Guidelines or through entering into an agreement with the
Aboriginal party of the area.
The Cultural Heritage Coordination Unit of the Department of Natural Resources and Water (QLD) maintains an inventory of
all recorded ACH sites. However, the department does not guarantee the accuracy of its records. Further, the ACH requires
persons to take all reasonable and practical measures to ensure an activity does not cause harm to ACH. This is regardless of
whether the ACH site is recorded in a register, is on private land or not yet discovered. The ACH Duty of Care Guidelines advise
that a person should consult with the relevant Aboriginal party before proceeding to remove or excavate land likely to be ACH.
Further, section 24 of the Aboriginal Cultural Heritage Act makes it unlawful to harm ACH if the person knew or ought to have
known that ACH existed on the site. Therefore, even on tenements where no cultural heritage sites have been identified, there is
a possibility that sites exist undiscovered and with reasonable steps should have been found. Without a management plan or a
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cultural heritage agreement in place for the Tenements, the holder could be liable for breaching its duty of care if yet unidentified
cultural heritage sites are harmed.
In addition to the Aboriginal Cultural Heritage Act which protects ACH, the Queensland Heritage Act 1992 (Qld) (“Qld Heritage
Act”) allows for authorised persons to inspect places or objects of cultural heritage significance. The Minister may place a stop
order on any work or activity likely to damage a cultural heritage site. The maximum penalty for contravening a stop order is
$1,275,000. Further the executive officer of a corporation must ensure that a corporation complies with the Qld Heritage Act. If
a corporation commits an offence against the Qld Heritage Act the executive officer also commits an offence.
The Queensland Cultural Heritage register currently lists 1463 protected sites throughout Queensland. We have not received
instructions to undertake detailed searches of this register.
Other Commonwealth Legislation
The Commonwealth Aboriginal and Torres Strait Islander Heritage Protection Act 1984 also affords some protection to Aboriginal sites.
This Act applies to all of the Tenements and is aimed at the preservation and protection from desecration of significant Aboriginal
areas and significant Aboriginal objects. An area or object is found to be desecrated if it is used or treated in a manner inconsistent
with Aboriginal tradition.
We have not conducted any searches in this regard.

MATERIAL CONTRACTS SUMMARY
We have examined the Material Contracts relevant to the Tenements, a summary of which is contained in Schedule B to this Report.
We have assumed:
(a)
(b)
(c)
(d)
(e)

that the Material Contracts have been duly executed and have been, or are, in the course of being stamped and
lodged in compliance with the relevant legislation;
the authenticity of all seals and signatures;
all of the Material Contracts are within the capacity and powers of, and have been validly authorised, executed
and delivered by and are binding on each of the parties to them;
the Material Contracts comprise the entire agreement of the parties with respect to the subject matter of the
Material Contract; and
each party to the Material Contracts had, and has full corporate power and authority to observe and perform all
of its obligations under the Material Contracts.

CONSENTS
This Report is provided solely for the benefit of the Company and the Directors in connection with the issue of the Prospectus
and is not to be relied on or disclosed to any other person or used for any other purpose or quoted or referred to in any public
document without our prior written consent.
Gadens Lawyers consents to being named in this Prospectus as the authors of this Report.
Gadens Lawyers have given, and have not before the lodgement of this Prospectus, withdrawn their consent to the inclusion of
this Report in the Prospectus.

DISCLOSURE OF INTEREST
Gadens Lawyers will be paid normal and usual professional fees for the preparation of this Report and related matters, as set
out elsewhere in the Prospectus.
Yours sincerely

for GADENS LAWYERS
Ishine International Resources Ltd.
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SCHEDULE A
Tenement
Number and
Type

Registered
Holder

Grant Date

Expiry Date

Expenditure
Commitment

Registered
Encumbrances

Tenement
Notes

Native
Title
Notes

Queensland Exploration Tenements
EPM 15933

Kabiri
Resources
Pty Ltd

11 March
2008

10 March
2013

$50,000
(08-11)
$50,000
( 11-13)

None

1 2

K AK

EPM 15986

Kabiri
Resources
Pty Ltd

15 January
2008

14 January
2013

As above

None

1

K AK

EPM 15723

Kabiri
Resources
Pty Ltd

22 April
2008

21 April
2013

$85,000
( 08-11)
$100,000
( 11-13)

None

1

K M AK
AM

3

West Australian Tenements
E38/1970

“SER Group”

22 September
2008

21 September
2013

$47,000
( 2010)

No

P38/3382

“SER Group”

29 January
2009

28 January
2013

$8,000
( 2010)

No

P38/3383

“SER Group”

18 November
2008

17 November
2012

$6,000
( 2010)

No

P38/3384

“SER Group”

18 November
2008

17 November
2012

$7000
( 2010)

No

1.

Right to explore for all minerals other than coal

2.

Express exclusion of existing Mining Claim, Mineral Development Licence or Mining Lease at time of lodgement in accordance
with s 132 of MRA.

3.

On grant did not include land subject of prior exploration licences E38/1096 and E38/1385.

K 		

=

Covered by Kalkadoon #4 QUD 579/2005 registered native title claim.

M 		

=

Covered by Mitakoodi People Q6004/03, Q6011/00, QG 6106 of 98 and Q295/06 registered native title agreement.

AK 		 =
		

Subject to Agreement between Kalkadoon #4 registered native title claim and Kabiri Resources Pty Ltd dated
11 October 2007.

AM 		

Subject to Agreement between Mitakoodi People and Kabiri Resources Pty Ltd dated 11 October 2007.

=

SER Group =
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SCHEDULE B
Summary of Material Contracts effecting the Tenements
1.

Heads of Agreement – Mt Watson
Kabiri Resources Pty Ltd (ACN 118 563 652) (“Kabiri”) is the holder of EPM’s 15933 and 15986 (“the Mt Watson
Tenements”) and has granted the Company the right to acquire a majority interest in the Mt Watson Tenements on the
terms and conditions contained in the Heads of Agreement dated on or about October 2009.
The Heads of Agreement is expressed to be binding until superseded by a subsequent Joint Venture Agreement in the
event that the Company acquires a sufficient interest during an initial farm-in period. The Heads of Agreement is also
expressed to be conditional upon parties entering into an identical Heads of Agreement in relation to the Boomarra
Project in relation to EMP 15723 (see below 2).
Under the Heads of Agreement the Company is entitled to earn a 70% undivided interest in the Mt Watson Tenements
upon the following conditions:
(1)

payment to Kabiri of $25,000;

(2)

issue to Kabiri of 1,000,000 fully paid ordinary shares;

(3)

issued to Kabiri of 2,500,000 options in respect of ordinary shares in the Company, exercisable upon the
payment of 20 cents each on or before 31 December 2015.
(The payment and issue of securities will be made immediately upon the ASX giving conditional approval
to the Company for a listing on the ASX).

(4)

expenditure of $200,000 upon the Mt Watson Tenements by 1 April 2011;

(5)

expenditure of a total (including 3 above) of $350,000 by 1 April 2012; and

(6)

expenditure of a further $450,000 (in addition to the aggregate of 4 and 5 above) during the 18 months
subsequent to 1 April 2012.

The minimum expenditure required to earn an undivided interest in the Mt Watson Tenements is set out in subparagraphs
4 and 5 above, upon which the Company will have earned a 49% undivided interest. If the Company does not complete
this work then the Heads of the Agreement will terminate and the Company will have no interest in the Mt Watson
Tenements whatsoever.
If the Company has completed the expenditure in subparagraphs 4 and 5 and proceeds to meet the expenditure
requirements of subparagraph 6 above then it will earn the full 70% undivided interest in the Mt Watson Tenements.
During the term of the Heads of Agreement the Company will keep all records in relation to expenditure, maintain all
Mt Watson Tenements in good standing (including complying with all statutory reporting requirements) and act as the
manager of those tenements.
Upon completing all expenditure requirements and acquiring a 70% interest in the Mt Watson Tenements, the parties
will proceed to establish a joint venture based upon usual industry terms with the initial interests of 70% to the Company
and 30% to Kabiri.
2.

Heads of Agreement – Boomarra
Kabiri and the Company entered into a further Heads of Agreement dated on or about October 2009 in relation to EPM
15723 (“the Boomarra Tenement”) under which the Company is entitled to acquire a 70% undivided interest in the
Boomarra Tenement on the terms and conditions set out below.
The terms and conditions under this Heads of Agreement are identical in almost every respect to the Mt Watson Heads
of Agreement save for the fact that the expenditure requirements in subparagraphs 5 and 6 under the Mt Watson
Agreement are:
(1)

increased to an amount of $450,000 (in total) to earn a 49% undivided interest in the tenements; and
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an additional $500,000 of expenditure is required to convert that interest to the full 70% undivided interest
in the Boomarra Tenements and proceed to the establishment of the subsequent joint venture.

Falcon Bridge Exploration Joint Venture Agreement (“Farm-in Agreement”)
On 9 November 2009 the Company entered into the Farm-in Agreement with Strategic Energy Resources Limited (ACN
051 212 429) and Strategic Nickel Pty Ltd (ACN 122 077 105) in relation to the following tenements:
(3)

E38/1970;

(4)

P38/3382;

(5)

P38/3383; and

(6)

P38/3384.
(“the WA Tenements”).

Strategic Energy Resources Limited and Strategic Nickel Pty Ltd (“the SER Group”) is, or is entitled to be, registered
as the holder and owner of a 95% undivided interest in the WA Tenements. The remaining 5% is held by Allessandro
Luigi Guj (and associated parties) (“Guj”) pursuant to the Falcon Bridge Nickel Project Agreement (see below).
The terms of the Farm-in Agreement are conditional upon the Company obtaining all necessary approvals to be admitted
to the official list of the ASX and no later than 31 January 2010 and discharging the minimum expenditure obligations
set out below during the farm-in period.
Under the Farm-in Agreement the Company is entitled to earn up to an undivided 70% interest in the SER Groups
interest in the Tenements (i.e. 70% of 95%).
During the 3 year farm-in period, commencing upon listing of the Company, it must expend the following sums during
the relevant periods:
(1)

$500,000 in the first year;

(2)

$1,000,000 in the second year; and

(3)

$1,500,000 in the third year.

The Company has the right to withdraw during year 1 without any further obligation provided it has expended at a
minimum of $250,000.
The Company will not earn any interest in the joint venture unless and until it has fulfilled both the first and second year
expenditure requirements in full. At that point in time it will be entitled to a 50% interest in the joint venture.
If the Company meets the expenditure commitment for the third year it will be entitled to a 70% interest in the joint
venture.
During the farm-in period the Company will have the sole right to determine the nature and the content of exploration
programs and budgets and will be responsible for maintaining the tenements, conducting the exploration and providing
all appropriate statutory reporting and compliance.
After the conclusion of the farm-in period (i.e. at the end of either the second or third year depending upon whether the
Company has elected to fund the full program) the joint venture will be established along standard industry terms as set
out in the Farm-in Agreement and the Company will be constituted as the manager of the joint venture.
The joint venture parties must also “take into consideration Guj’s rights” under the FBNP Agreement when undertaking
any activities.
4.

Falcon Bridge Nickel Project Agreement (“FBNP Agreement”)
The FBNP Agreement was entered into on 26 October 2006 between Guj and the SER Group in relation to the Tenements
and relevantly provides SER with the right to explore, deal with, develop and mine the WA Tenements, and particularly
the right to enter into the Farm-in Agreement, whilst reserving to Guj the following rights:
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(1)

All rights in relation to any gold exploration and any gold discoveries, but if the SER Group locate any
commercial resource of gold in the process of undertaking independent exploration, then that resource will
be developed by way of joint venture between the parties on terms to be negotiated; and

(2)

A ‘free carried interest’ of 5% of the joint venture under the Farm-in Agreement until the completion of a
bankable feasibility study for development of a resource, at which point Guj has the option to participate
(in proportion to the free carried interest) or to decline and receive a “1% gross royalty on the value of all
revenue from the sale of all production from mines developed” on the WA Tenements.

Kalkadoon #4 Agreement
This Agreement between Kalkadoon #4 registered native title claim and Kabiri is dated 11 October 2007.
The Agreement provides, inter alia, for the conduct of heritage surveys in respect of the Queensland Tenements
(save for part of EPM 15723) in order to ensure compliance with the Aboriginal Cultural Heritage Act 2003 (QLD). The
agreement is required to be assigned to any new owner or operator of the tenements.

6.

Mitakoodi Agreement
This Agreement between Mitakoodi People and Kabiri is dated 11 October 2007.
The Agreement provides, inter alia, for the conduct of heritage surveys in respect of part of EPM 15723 in order to
ensure compliance with the Aboriginal Cultural Heritage Act 2003 (QLD).
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7.1 INTRODUCTION
An investment in the Company is not risk free and prospective investors should consider the risk factors described below,
together with information contained elsewhere in this Prospectus. This list should not be considered to be exhaustive of the risks
faced by the Company or investors in the Company.
Before deciding to invest in the Company, potential investors should read the entire Prospectus, consider the following risk
factors in light of their personal circumstances (including financial and taxation issues) and seek professional advice from their
accountant, stockbroker, lawyer or other professional adviser before deciding whether to apply for Shares in the Offer.
Investors should note that an investment in Shares is speculative and there is no guarantee in respect of profitability, dividends
and return on capital, liquidity or the price the shares may trade on the ASX.

7.2 GENERAL RISKS
The future prospects of the Company’s business may be affected by circumstances and external factors beyond the Company’s
control. Financial performance of the Company may be affected by a number of business risks that apply to companies generally
and may include economic, financial, market or regulatory conditions.
The following is not intended to be a complete list of the risk factors to which the Company could be exposed.

7.2.1 ECONOMIC CONDITIONS
Share market conditions, may affect the listed Shares regardless of operating performance. Share market conditions are affected
by many factors such as:
 general economic outlook;
 movements in or outlook on interest rates and inflation rates;
 currency fluctuations;
 commodity prices;
 changes in investor sentiment towards particular market sectors; and
 the demand and supply for capital.
Commodity prices are influenced by physical and investment demand for those commodities. Fluctuations in commodity prices
may influence individual projects in which the Company has an interest.
Neither the Company nor the Directors warrant the future performance of the Company or any return on an investment in the
Company. In addition, the Company’s ability to raise additional capital, should it be required, may be affected.

7.2.2 SHARE MARKET PRICE
A number of factors affect the performance of share market investments that could also affect the price at which the Shares
trade on the ASX. The market price of securities can fall as well as rise and may be subject to varied and unpredictable influences
on the market for equities in general. These factors may materially affect the market price of the Company’s Shares regardless
of the Company’s operational performance.

7.2.3 CHANGES IN LEGISLATION AND GOVERNMENT REGULATION
Government legislation, including changes to the taxation system, changes in Government policy or statutory changes may affect
future earnings and relative attractiveness of investing in the Company.

7.3 SPECIFIC RISKS
A number of specific risk factors that may impact on the performance of the Company are described below.
Investors should note that this list of risk factors is not exhaustive. Some of the risks may be mitigated by the use of appropriate
safeguards and systems, while others are outside the control of the Company and cannot be mitigated.
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7.3.1 EXPLORATION RISK
The tenement interests of the Company as described in this Prospectus are at various stages of exploration, and potential
investors should understand that mineral exploration and development are speculative undertakings.
There can be no assurance that exploration of the Tenements described in this Prospectus, or any other tenements that may be
acquired in the future, will result in the discovery of an economic ore deposit. Even if an apparently viable deposit is identified,
there is no certainty that it can be commercially developed.
Further, all of the Tenements are largely unexplored and have only a very limited mining history and there is no certainty
that the proposed exploration will reveal any mineable mineralisation or that any such mineralisation will ultimately be
commercially viable.

7.3.2 OPERATING RISKS
The operations of the Company may be affected by various factors, including, without limitation, failure to locate or identify
mineral deposits, failure to achieve predicted grades in exploration and mining, operational and technical difficulties encountered
in mining, difficulties in commissioning and operating plant and equipment, mechanical failure or plant breakdown.
There is a risk of inadequate water supplies, unanticipated metallurgical problems which may affect extraction costs, inability
to obtain satisfactory joint venture partners, adverse weather conditions, industrial and environmental accidents, industrial
disputes, unexpected shortages or increases in costs of consumables, spare parts, plant and equipment.
No assurances can be given that the Company will achieve commercial viability through the successful exploration and/or mining
of its tenements. Until the Company is able to realise value from its tenements, it is likely to incur ongoing operating losses.

7.3.3 KEY PERSONNEL
The success of the Company will depend to a significant extent upon key management and technical personnel, including those
employed on a contractual basis. The loss of the services of certain personnel or contractors could adversely affect the Company
and its activities.

7.3.4 COMMODITY PRICE VOLATILITY & EXCHANGE RATE RISKS
If the Company achieves exploration success leading to mineral production, the revenue it will derive through the sale of
commodities may expose the potential income of the Company to commodity price and exchange rate risks. Commodity
prices fluctuate and are affected by many factors beyond the control of the Company. Such factors include supply and demand
fluctuations for precious and base metals, technological advancements, forward selling activities and other micro and macroeconomic factors.
Furthermore, international prices of various commodities are largely denominated in United States dollars, whereas the income
and expenditure of the Company, Ishine, are and will be taken into account in Australian dollar currency. This will expose the
Company to the fluctuations and volatility of the rate of exchange between the United States dollar and the Australian dollar.

7.3.5 TRANSFER OF TENEMENTS RISK
Should it ever be required, successful completion of the transfer of tenements is subject to the necessary approvals being
obtained in respect of the transfer and amalgamation of the tenements.

7.3.6 TENEMENT TITLE RISKS
Interests in exploration permits for minerals and exploration and mining tenements in Queensland and Western Australia are
governed by legislation, which covers the granting of leases and licences. Each permit, lease or licence is for a specific term and
carries with it annual expenditure, reporting, compliance or compulsory reduction conditions. Consequently Ishine could lose
title to or its interests in the tenements, or other tenements, if any, if licence conditions are not met or if insufficient funds are
available to meet expenditure requirements. If a tenement is not renewed for any reason, the Company may suffer significant
damage through loss of opportunity to discover and develop any material resources on that tenement.
All of the Tenements in which the Company is earning an interest will be subject to application for renewal from time to time and
the renewal term is subject to applicable legislation. However, the Directors are not aware of any reason why renewal of the
term of any Tenement should not be granted.
For further details please refer to the Solicitor’s Report included in Section 6 of this Prospectus.
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7.3.7 ENVIRONMENTAL RISKS
The operations and proposed activities of the Company are subject to Queensland, Western Australia and Federal laws and
regulations concerning the environment. As with most exploration projects and mining operations, the Company’s activities
are expected to have an impact on the environment, particularly if advanced exploration or mine development proceeds. It is
the intention of Ishine to conduct its activities to the highest standard of environmental obligation, including compliance with all
environmental laws.

7.3.8 INSURANCE
Insurance against all risks associated with mineral exploration production is not always available or affordable. The Company
will maintain insurances where it is considered appropriate for its needs. However it will not be insured against all risks either
because appropriate cover is not available or because the Directors consider the required premiums to be excessive having
regard to the benefits that would accrue.

7.3.9 NO OPERATING HISTORY
The Company has no operating history, other than to hold cash; therefore it cannot provide a guide to investors and
Shareholders.

7.3.10 ADDITIONAL CAPITAL
While the Directors believe that Ishine will have sufficient funds to fund its activities in the short term, it is operating in a dynamic
and highly volatile sector. There can be no assurance that the Company will not seek to exploit business opportunities of a kind
which will require it to raise additional capital from equity or debt sources, There can also be no assurance that the Company
will be able to raise such capital on favourable terms or at all.
Any additional equity raising may dilute the interests of the Company’s Shareholders and any debt financing, if available, may
involve financial covenants which limit its operations. If the Company is unable to obtain such additional capital, it may be
required to reduce the scope of its business activities, which could adversely affect its business, operating results and financial
condition.

7.3.11 POTENTIAL ACQUISITIONS
As part of its business strategy, the Company may make acquisitions of or significant investments in companies, products,
technologies or resource projects. Any such future transactions would be accompanied by the risks commonly encountered in
making acquisitions of companies, products, technologies or resource projects.

7.3.12 RESOURCE ESTIMATES
Resource estimates are expressions of judgment based on knowledge, experience and industry practice. The Company has no
resources estimates at present.
Estimates, which were valid when originally calculated, may alter when new information or techniques become available. In
addition, by their very nature, resource estimates are imprecise and depend to some extent on interpretations, which may prove
to be inaccurate. As further information becomes available through additional fieldwork and analysis, the estimates may change.
This could result in alterations to development and mining plans, which may, in turn, affect the Company’s operation.

7.3.13 VALUATION OF TENEMENTS
There has been no valuation of the Company’s exploration projects. The Company makes no representation in this Prospectus as
to the value of its right to earn an interest in the Tenements; it is recommended that intending investors and their advisers make
their own assessment as to the value of the Company’s rights, in relation to the Tenements.

7.3.14 LITIGATION RISK
Legal proceedings may arise from time to time in the course of the Company’s business and Ishine cannot preclude the possibility
that litigation may be brought against it.

7.3.15 FORCE MAJEURE
Force majeure describes events including acts of God, fire, flood, earthquakes, war and strikes beyond the control of a party
claiming the occurrence of any such event. To the extent that force majeure events occur they may have a detrimental effect on
the ability of the Company to operate, its financial performance and the value and price of Shares.
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8.0 CORPORATE GOVERNANCE
The Board aims for the highest standards of corporate governance and accordingly has established corporate governance policies
and procedures in line with the ASX Corporate Governance Council’s publication “Principles of Good Corporate Governance and
Best Practice Recommendations”. Whilst the Company will endeavour to comply with the guidelines under the ASX Corporate
Governance Recommendations, the Board considers that the Company is not currently of a size, nor are its affairs of such
complexity, to justify the additional expense of compliance with all recommendations.
As the Company’s activities develop in size and scope, the size of the Board and the implementation of any additional formal
corporate governance policies and committees will be given further consideration.

8.1 BOARD OF DIRECTORS – ROLE OF THE BOARD
The Board’s primary role is the protection and enhancement of long-term shareholder value.
The purpose of the Board Charter is to set out the role, composition and responsibilities of the Board of Ishine within the
corporate governance framework and to ensure:


that the roles and responsibilities of the Board are clear and understood by all relevant stakeholders;



the operation of the Board and the relationship between the Board and the management is clearly
understood; and



all Directors have a clear understanding of the manner in which the Board will conduct itself and the
Company’s expectations of them as Directors.

The Board is responsible for the overall corporate governance of the Company. The Board recognises the need for the highest
standards of behaviour and accountability for managing the Company’s business and affairs.
The Board’s responsibilities encompass the following:


establishing the Company’s corporate level and business level goals and monitoring and implementing
strategies to achieve these goals;



setting the strategic direction and financial objectives of the Company and ensuring appropriate resources
are available;



monitoring the implementation of those policies and strategies and the achievement of those financial
objectives;



reviewing the performance of all Board members and overseeing succession plans for the senior executive
team;



ensuring that the Company has appropriate corporate governance structures in place including standards
of ethical behaviour and a culture of corporate and social responsibility;



ensuring that effective audit, risk and controls are in place to protect the Company’s assets;



formulate risk management strategies and identify, design and implement policies;



monitor the risk management process and strategies;



to set specific limits of authority for the executive management to commit to new expenditure and enter
into new contracts without prior Board approval;



ensuring that the Board is and remains appropriately skilled to meet the changing needs of the Company;



monitoring compliance with regulatory requirements (including continuous disclosure);



review the Board succession plans;



monitoring ASX and regulatory disclosure requirements;



monitoring the integrity of reporting including ensuring the preparation of accurate financial reports and
statements;
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ensuring effective and timely reporting to various stakeholders; and



ensuring that the shareholders are informed of all major developments affecting the Company’s state
of affairs.

8.2 COMPOSITION OF THE BOARD
It is the policy of Ishine that the Board comprises members who combine a range of knowledge, skills and experience that are
appropriate to its activities and objectives.
The Board is currently comprised of 5 Directors, 4 of whom hold their positions in a non-executive capacity.
The composition of the Board is subject to review in the following ways:


The Constitution provides that at every annual general meeting, one third of the Directors are to retire from
office. Each Director under the Constitution is eligible for re-election.



The Board considers its composition on a regular basis to ensure that it has available an appropriate mix of
skills and experience to ensure the interest of shareholders are served.

8.3 INDEPENDENCE
As stated, the Board has an Executive Chairman and 4 other Non-Executive Directors of which 1 of the non-executive Directors
are shareholders in the controlling Shareholder of the Company, Shandong Ishine Mining Industry Co. Ltd. which holds
59,600,000 Shares (72.95% of the Company upon listing on the ASX). The remaining 3 Non-Executive Directors provide Board
independence.
The Board (and each individual Director) is entitled to seek independent professional advice at the Company’s expense (subject
to the reasonableness of the costs and Board consent) in the conduct of their duties for the Company.

8.4 BOARD COMMITTEES
The Board considers that the Company is not currently of a size, or its affairs of such complexity, to justify the establishment of
separate Board Committees. Accordingly, at present all matters that may be capable of delegation to Committees are dealt with
by the full Board.

8.5 REMUNERATION AND NOMINATION PROCEDURES
The Board considers that the Company is not of a size to justify the formation of a remuneration or nomination Committee. The
Board is able to address these aspects of the Company’s activities and will adhere with the appropriate ethical standards and
with the remunerations and nomination procedures.
The Board will review the remuneration policies and packages of all Directors and senior executive officers on at least an
annual basis. The Board will also periodically review the composition of the Board and make necessary changes to ensure that
it comprises persons who have the skill and experience appropriate for the business activities and operations undertaken by the
Company.
If a vacancy occurs or if it is considered that the Board would benefit from the services and skills of an additional Director, the
Board will select and appoints the most suitable candidate. Any such appointee would be required under the Constitution to retire
at the next annual general meeting and is eligible for re-election by the shareholders at that meeting.

8.6 ETHICAL STANDARDS – CODE OF CONDUCT
The Board recognizes the need to observe the highest standards of corporate governance practice, business and ethical conduct
by all Directors, employees, consultants and contractors. Accordingly the Board has adopted a formal code of conduct to be
followed by all employees, officers and external parties engaged by the Company.
The key aspects of the code are:
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1.

To act with honesty, integrity and fairness;

2.

To act in accordance with the law;

3.

To use the Company resources and property appropriately.
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8.7 SECURITIES TRADING POLICY
The Company has a formal securities dealing policy for Directors contained in the corporate ethics and securities trading
policy.
Under this policy Directors must not buy or sell securities in the week immediately before and following the lodgement of
periodic reports required under the Corporations Act and the Listing Rules. At other times, Directors may only buy or sell
securities following consultation with the Chairman. In all instances any person who possesses price sensitive information that
is not available to the market is not permitted to buy or sell securities in accordance with the provisions of the Corporations Act
2001 and the Listing Rules. The Company on behalf of the Directors, must advise the ASX of any transactions conducted by
them in the Company’s Securities.

8.8 CONTINUOUS DISCLOSURE POLICY
The Company is committed to continuous disclosure of material information as a means of promoting transparency and investor
confidence. The Company’s practices are designed to ensure it is compliant with the ASX Listing Rules, including in particular
those relating to continuous disclosure.

8.9 COMMUNICATIONS TO SHAREHOLDERS
The Board aims to ensure that Shareholders are informed of all major developments affecting the Company’s state of affairs.
Information will be communicated to Shareholders through the Company’s annual report, annual general meeting, half-yearly
results announcements and other ASX announcements.

8.10 APPOINTMENTS TO OTHER BOARDS
Directors are required to take into consideration any potential conflicts of interest when accepting appointments to other
Boards.

8.11 CONFLICT OF INTEREST
In accordance with the Corporations Act and the Company’s Constitution, Directors must keep the Board advised, on an ongoing
basis, of any interest that could potentially conflict with those of the Company. Where the Board believes that a significant conflict
exists, the Director concerned does not receive the relevant Board papers and is not present at the meeting whilst the item is
considered.

8.12 PERFORMANCE EVALUATION OF THE BOARD AND ITS MEMBERS
The size of and the nature of the Company’s activities make the establishment of a formal performance evaluation strategy
unnecessary. Performance evaluation is a discretionary matter for consideration by the entire Board and in the normal course
of events the Board will review performance of the management, Directors and the Board as a whole.

8.13 COMPANY’S REMUNERATION POLICIES
Remuneration levels for executives are competitively set to attract the most qualified and experienced candidates, taking into
account prevailing market conditions and individual’s experience and qualifications.
Each of the non-executive Directors receives a fixed fee for their services as Directors. There is no direct link between
remuneration paid to any of the Directors and corporate performance such as bonus payments for achievement of certain key
performance indicators.

8.14 SCHEMES FOR RETIREMENT BENEFITS FOR NON- EXECUTIVE DIRECTORS
There are no retirement benefits for non-executive Directors.
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ADDITIONAL INFORMATION
9.0 ADDITIONAL INFORMATION
9.1 REGISTRATION

Ishine International Resources Limited, Australian Company Number ACN 139 522 553, was incorporated in Western Australia
on 18 September 2009.

9.2 DISCLOSURE OF INTERESTS
At the date of this Prospectus, the relevant interests of each of the Directors in the Securities are as follows:DIRECTOR

ORDINARY SHARES

Mr Yunde Li

OPTIONS

69,600,000*

-

Mr Hongwei Cao

-

-

Dr Caigen Wang

-

-

59,600,000*

-

-

-

Ms Ling Lu
Mr Naiming Li
*

Mr Yunde Li and Ms Ling Lu are shareholders of the controlling Shareholder of the Company, Shandong Ishine Mining Industry Co. Ltd.
which holds 59,600,000 Shares (72.95% in the Company upon listing on the ASX).

9.3 REMUNERATION
The Company’s Constitution provides that the remuneration of Directors will not be more than the aggregate fixed sum determined
by a general meeting. The aggregate remuneration has been set at an amount not to exceed $450,000 per annum.
The remuneration of executive Directors will be fixed by the Directors and may be paid by way of fixed salary. As at the date
of this Prospectus, the Company does not have any commitments or contractual obligation with respect to executive Directors.
The Directors are entitled to be paid reasonable travelling, accommodation and other expenses incurred in consequence of
their attendance at meetings of Directors and otherwise in the execution of their duties as Directors. A Director may also be
paid additional amounts as fees or as the Directors determine where a Director performs extra services or makes any special
exertions, which in the opinion of the Directors are outside the scope of the ordinary duties of a Director.

9.4 FEES AND BENEFITS OF DIRECTORS
Except as disclosed in this Prospectus, no Director or proposed Director (whether individually or in consequence of a Director’s
association with any company or firm or in any material contract entered into by the Company) has now, or has had in the two
year period ending on the date of this Prospectus, any interest in:


the formation or promotion of the Company; or any property acquired or proposed to be acquired by the
Company in connection with its formation promotion or in connection with the offer of Securities pursuant
to this Prospectus; or



the offer of Securities under this Prospectus.

Except as disclosed in this Prospectus, no amounts of any kind (whether in cash or Securities or otherwise) have been paid or
agreed to be paid to any Director or to any company or firm with which a Director is associated to induce him or her to become, or
to qualify as, a Director, or otherwise for services rendered by him or any company or firm with which the Director is associated
in connection with the formation or promotion of the Company or the offer of Securities pursuant to this Prospectus.
The Company has agreed to enter into deeds of indemnity and access with each of the Directors on normal commercial terms.

9.5 INTERESTS OF NAMED PERSONS
Other than as set out below or elsewhere in this Prospectus, no expert or person named in this Prospectus as performing a
function in a professional advisory or other capacity in connection with the preparation or distribution of this Prospectus nor any
firm in which any of those persons is or was associated with has now, or has had, in the 2 year period ending on the date of this
Prospectus an interest in:
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the formation or promotion of the Company; any property acquired or proposed to be acquired by the
Company in connection with its formation or promotion or in connection with the offer of Securities under
this Prospectus; or



the offer of Securities under this Prospectus, and no amounts have been paid or agreed to be paid and no
benefits have been given or agreed to be given to any of those persons or for services rendered in connection
with the formation or promotion of the Company or the offer of Securities under this Prospectus.

Geologica Pty Ltd has acted as Independent Geologist and has prepared an Independent Geologist’s Report which has been
included in Section 4 of this Prospectus. The Company estimates it will pay Geologica Pty Ltd a total of up to $20,000 for these
services. Since incorporation of the Company, Geologica Pty Ltd has not rendered accounts for other services.
PKF Corporate Advisory Services (WA) Pty Ltd has prepared an Investigating Accountant’s Report, which has been included in
Section 5 of this Prospectus. The Company estimates it will pay PKF Corporate Advisory Services (WA) Pty Ltd a total of $10,000
for these services.
PKF Chartered Accountants and Business Advisers has been appointed as Auditor to the Company and will be paid normal
commercial rates for these services. Since incorporation of the Company, PKF Chartered Accountants and Business Advisers
has not rendered accounts for other services.
Gadens Lawyers has acted as the Solicitors to the Company and has prepared the Solicitor’s Report on Mining Tenements which
has been included in Section 6 of this Prospectus. The Company estimates it will pay Gadens Lawyers a total of $30,000 for these
services. Subsequently, fees will be charged in accordance with normal charge out rates. Since incorporation of the Company,
Gadens Lawyers has not rendered accounts for other legal services.
The amounts disclosed above are exclusive of any amount of GST payable by the Company in respect of those amounts.

9.6 CONSENTS
Each of the parties referred to in this section does not make, or purport to make, any statement in this Prospectus other than
those referred to in this section; and to the maximum extent permitted by law, expressly disclaim and take no responsibility for
any part of this Prospectus other than a reference to its name and a statement included in this Prospectus with the consent of
that party as specified in this section.
Geologica Pty Ltd has given its written consent to being named as Independent Geologist in this Prospectus and to the inclusion
of the Independent Geologist’s Report in Section 4 of this Prospectus and to all references, maps and charts from the IGR that
are specifically included in the Prospectus. Geologica Pty Ltd has not withdrawn its consent prior to lodgement of this Prospectus
with the ASIC.
PKF Corporate Advisory Services (WA) Pty Ltd has given its written consent to the inclusion in Section 5 of this Prospectus of its
Investigating Accountant’s Report and to all statements referring to the report in the form and context in which they appear.
PKF Chartered Accountants and Business Advisers has given its written consent to being named as the Company’s Auditor in
this Prospectus and has not withdrawn its consent prior to lodgement of this Prospectus with the ASIC.
Gadens Lawyers has given its written consent to being named as the Solicitors in this Prospectus and to the inclusion of the
Solicitor’s Report on Mining Tenements in Section 6 of this Prospectus. Gadens Lawyers has not withdrawn its consent prior to
lodgement of this Prospectus with the ASIC.
Security Transfer Registrar has given its written consent to being named as the Company’s Share Registry in this Prospectus and
has not withdrawn its consent prior to lodgement of this Prospectus with the ASIC.

9.7 SUMMARY OF MATERIAL CONTRACTS
Save as disclosed in Schedule B of the Independent Solicitor’s Report in Section 6 there are no other contracts to which the
Company is a party that may be material in terms of the Offer or for the operation of the Company or otherwise relevant to a
potential investor. The whole of the provisions of the contracts are not repeated in this Prospectus and any intending Applicant
who wishes to gain full knowledge of the content of the material contracts should inspect the same at the registered office of
the Company.
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9.8 RIGHTS ATTACHING TO SHARES
Full details of the rights attaching to Shares are set out in the Constitution, a copy of which is available for inspection at
the Company’s registered office during normal business hours. The following are the more important rights, privileges and
restrictions attaching to the Shares.

9.8.1 VOTING
At a general meeting, every member present in person or by proxy, attorney or representative has one vote on a show of hands
and on a poll, one vote for each fully paid share held. On a poll, partly paid shares confer a fraction of a vote pro-rata to the
amount paid on the share.

9.8.2 GENERAL MEETINGS
Each member is entitled to receive notice of and, except in certain circumstances, to attend and vote at general meetings of
the Company and receive all financial statements, notices and other documents required to be sent to members under the
Constitution, the Listing Rules or the Corporations Act.

9.8.3 DIVIDENDS
Subject to any special terms and conditions of issue, the profits of Ishine which the Directors from time to time determine to
distribute by way of dividend are divisible amongst the members in proportion to the amounts paid up on the Shares held by
them.

9.8.4 TRANSFER OF SHARES
Holders of Shares may transfer them by proper transfer affected in accordance with the business rules of the Security Clearing
House and the ASX and are otherwise permitted by the Corporations Act. The Directors may decline to register a transfer of
Shares where the transfer is not in registrable form and where there is a refusal to register the transfer Ishine must give the
party lodging the transfer written notice of the refusal and the reason for refusal.

9.8.5 WINDING UP
Subject to any special or preferential rights attaching to any class or classes of Shares, members will be entitled in a winding up
to share in any surplus assets of Ishine in proportion to the Shares held by them irrespective of the amount paid up or credited
as paid up, less any amounts which remain unpaid on these Shares at the time of distribution.

9.8.6 DIVIDEND REINVESTMENT PLAN
The Constitution contains a provision allowing Directors to implement a dividend reinvestment plan.

9.8.7 ALTERATION OF CONSTITUTION
The Constitution can only be amended by a special resolution passed by at least three quarters of members present and voting
at a general meeting of the Company must give at least 28 days written notice of its intention to propose a resolution as a special
resolution.

9.8.8 SHARE BUY BACKS
Ishine may buy back Shares in itself in accordance with the provisions of the Corporations Act.

9.8.9 VARIATION OF RIGHTS
Pursuant to Section 246B of the Corporations Act, the Company may, with the sanction of a special resolution passed at a
meeting of shareholders vary or abrogate the rights attaching to Shares. If at any time the share capital is divided into different
classes of Shares, the rights attached to any class (unless otherwise provided by the terms of issue of the shares of that class),
whether or not the Company is being wound up may be varied or abrogated with the consent in writing of the holders of three
quarters of the issued Shares of that class, or if authorised by a special resolution passed at a separate meeting of the holders
of the Shares of that class.
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9.9 OPTIONS
9.9.1 TERMS AND CONDITIONS OF OPTIONS
Set out below are the full terms and rights attaching to the Options to be issued to the vendor upon listing on the ASX:
1.

Each Option has been issued for nil consideration.

2.

Each Option entitles the holder to acquire one fully paid ordinary Share.

3.

The Options are exercisable on or before 31 December 2015.

4.

Each Option may be exercised by forwarding to the Company at its principal office the exercise notice, duly
completed together with payment of the sum of $0.20 per Option exercised.

5.

The Options may be transferred by an instrument (duly stamped where necessary) in the form commonly
used for transfer of Options at any time until expiry of the Options. This right is subject to any restrictions
on the transfer of an Option that may be imposed by ASX.

6.

Option holders shall be permitted to participate in new issues of Shares on the prior exercise of Options in
which case the Option holders shall be afforded the period of at least nine (9) business days prior to and
inclusive of the record date (to determine entitlements to the issue) to exercise the Option.

7.

Shares issued on the exercise of Options will be issued not more than fourteen (14) days after receipt
of a properly executed exercise notice and application moneys. Shares allotted pursuant to the exercise
of an Option will rank equally with the then issued ordinary shares of the Company in all respects. If the
Company is listed on ASX it will, pursuant to the exercise of an Option, apply to ASX for Quotation of the
Shares issued as a result of the exercise, in accordance with the Corporations Act and the Listing Rules.

8.

In the event of any reconstruction (including consolidation, sub-division, reduction or return) of the issued
capital of the Company, all rights of the Option holder will be changed to the extent necessary to comply
with the Listing Rules applying to the reconstruction of capital at the time of the reconstruction.

9.

If there is a bonus issue to Shareholders, the number of Shares over which the Option is exercisable may
be increased by the number of Shares which the holder of the Option would have received if the Option
had been exercised before the record date for the bonus issue.

10.

In the event that a pro rata issue (except a bonus issue) is made to the holders of the underlying Shares,
the exercise price of the Options may be reduced in accordance with Listing Rule 6.22.

11.

Application will not be made for the Options to be quoted on the Official List of the ASX.

9.10 DIVIDEND POLICY
The Company’s capacity to pay dividends in the future will be dependent upon a number of factors including exploration success,
future earnings and capital and exploration expenditure requirements. Once sustainable profitability has been established
and subject to working capital and investment requirements, the Directors intend to distribute a proportion of future profits to
Shareholders by way of dividends.

9.11 RESTRICTED SHARES
Shares on issue at the date of this Prospectus may be subject to the restricted securities provisions of the Listing Rules.
Accordingly, a proportion of such securities may be required to be held in escrow and may not be transferred, assigned or
otherwise disposed of during that period. These agreements will be entered into in accordance with the Listing Rules.
Based on their experience, the Directors expect that a substantial majority of the Shares on issue at the date of this Prospectus
will be subject to restricted securities provisions for up to 24 months from the date of listing.

9.12 EXPENSES OF THE OFFER
Assuming full subscription, it is estimated that approximately $160,000 (excluding GST) will be paid by the Company in respect
of consulting, legal, accounting, and experts’ fees, printing, ASIC and ASX fees, and other costs arising from this Prospectus.
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The Company may pay a fee of up to 5% of the amounts subscribed (and accepted by the Company), and/or any other payments
as the Directors see fit, to any holders of an Australian Financial Services Licence in respect of Applications bearing their stamps.
No brokerage, commission or other fee or stamp duty will be payable by Applicants applying for shares under this Prospectus.

9.13 TAXATION
The Company does not propose to give any taxation advice and neither the Company, its Directors nor its officers or advisers
accept any responsibility or liability for any taxation consequences to applicants to the Offer.
Applicants should consult their own professional tax advisers in regard to taxation implications of accepting any Offer pursuant
to this Prospectus.

9.14 ELECTRONIC PROSPECTUS
Pursuant to Class Order 00/44, ASIC has exempted compliance with certain provisions of the Corporations Act to allow distribution
of an electronic Prospectus on the basis of a paper Prospectus lodged with ASIC and the issue of Shares in response to an
electronic application form, subject to compliance with certain provisions.
If you have received this Prospectus as an electronic Prospectus, please ensure that you have received the entire Prospectus
accompanied by the Application Form.
If you have not, please contact the Company on telephone (08) 9322 2700 and the Company will send to you free, a hard copy
of the Prospectus.
The Company reserves the right not to accept an Application Form from a person if it has reason to believe that when that
person was given access to the electronic Application Form, it was not provided together with the electronic Prospectus and any
relevant supplementary or replacement Prospectus or any of those documents were incomplete or altered.
The prospectus can be downloaded at www.ishineresources.com.

9.15 LITIGATION
As at the date of this Prospectus the Directors are not aware of any legal proceedings, which are pending, threatened or actually
commenced against the Company.

9.16 DIRECTORS RESPONSIBILITY STATEMENT AND CONSENT
The Directors state that they have made all reasonable enquiries and, on that basis, have reasonable grounds to believe that
any statements made by the Directors in this Prospectus are not misleading or deceptive. In respect to any other statements
made in the Prospectus by persons other than Directors, the Directors have made reasonable enquiries and, on that basis, have
reasonable grounds to believe that persons making the statement or statements were competent to make such statements.
Those persons have given their consent to the statements being included in this Prospectus in the form and context in which
they are included and have not withdrawn that consent before lodgement of this Prospectus with the ASIC, or to the Directors
knowledge, before any issue of Shares pursuant to this Prospectus.
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10.0 DIRECTORS’ AUTHORISATION
This Prospectus is issued by Ishine International Resources Ltd and its issue has been authorised by a resolution of the
Directors.
In accordance with Section 720 of the Corporations Act, each Director has consented in writing to the lodgement of this Prospectus
with the ASIC.
For and on behalf of Ishine International Resources Ltd

Dr Caigen Wang
Director

Ishine International Resources Ltd.

77

11.0

GLOSSARY

GLOSSARY

2 009 P RO S P E C TUS

11.0 GLOSSARY
Where the following terms are used in this Prospectus they have the following meanings:
A$ or $ means an Australian dollar unless otherwise stated.
Applicant means a person who submits an Application.
Application means an application made on an Application Form.
Application Form means an application form accompanying this Prospectus relating to the Offer.
ASIC means Australian Securities and Investments Commission.
ASTC means ASX Transfer and Settlement Corporation Pty Ltd.
ASX means Australian Securities Exchange Limited (ABN 98 008 624 691).
Board means the Board of Directors of the Company as constituted from time to time.
Closing Date means the closing date for receipt of Application Forms under this Prospectus, being 5.00 p.m. (WST) on 17
December 2009 (unless extended or closed early).
Company or Ishine means Ishine International Resources Limited ACN 139 522 553.
Constitution means the Constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).
Directors mean the Directors of the Company.
Exposure Period means the period of 7 days after the date of lodgement of this Prospectus, which period may be extended by
the ASIC by not more than 7 days pursuant to Section 727(3) of the Corporations Act.
GST means goods and services tax.
Independent Geologist means Geologica Pty Ltd.
Listing Rules means the official Listing Rules of ASX as amended from time to time.
Minimum Subscriptions means Applications received and accepted for 10,000,000 Shares.
Official List means the Official list of the ASX.
Official Quotation means official quotation by ASX in accordance with the Listing Rules.
Opening Date means the opening date for receipt of Acceptance Forms under this Prospectus being 18 November 2009.
Options mean the Options to be issued to the vendor as detailed in this Prospectus.
Prospectus means this Prospectus dated 10 November 2009.
Sections are references to the Sections of this Prospectus.
Securities mean Shares and Options.
Share means a fully paid ordinary share in the capital of the Company and Shares has a corresponding meaning.
Share Registry means Security Transfer Registrar Pty Ltd ACN 008 894 488.
Shareholder means the registered holder of Shares in Ishine.
Tenements mean those tenements referred to in Schedules A and B of the Solicitor’s Report included in Section 6 of this
Prospectus.
WST means Western Standard Time, Western Australia.
Ishine International Resources Ltd.
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FORM

O FFE R A P P L I C AT I O N F O R M
ISHINE INTERNATIONAL RESOURCES LIMITED ACN 139 522 553
This Application Form relates to a prospectus dated 10 November 2009 (“the Prospectus”) and the instructions overleaf. No shares will be
issued pursuant to the Prospectus later than 13 months after the date of the Prospectus.
Broker/Dealer Stamp

Share Registrar Use Only

HIN

Adviser Code

Broker Code (office use)

Before completing this Application Form, you should carefully read the Prospectus dated 10 November 2009 and the instructions overleaf. No applications will be accepted later than 5.00pm (WST) 17 December 2009 (subject to the Company’s right
to vary this date). *

PLEASE READ ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM
I/we apply for

A

Shares in Ishine International Resources Limited at 20 cents per Share
[minimum application is 10,000 shares]
or such lesser number of Shares which may be allocated to me/us by the Directors.
I/We lodge full application monies

B

(Cheques to be payable to “Ishine International Resources Limited
– Share Issue Account”)
Full name (Title, given name(s) & surname or company name)

$

•

0

0

C
Joint applicant # 2

Joint applicant # 3

Postal address
Street number

Street name

D
Suburb/town

Contact name

State

Post code

Home telephone number

Work telephone number

E
ACN/ARBN (for companies only)

E-mail address

F
Tax file number or exemption

Applicant # 2

Applicant # 3

G
Payment Details (Cheques to be payable to Ishine International Resources Limited – Share Issue Account)
Cheque details
Drawer
Bank
BSB & Account number

Amount of cheque

H
DECLARATION
1.
I/We declare that by lodging this Application Form, I/we represent and acknowledge that I/we have received, read and understood the Prospectus to which this Application
Form relates. I/We hereby authorise the Company to complete and execute any document necessary to effect the allotment and issue of any Shares to me/us.
2.
By lodging this Application Form, I/we declare that this application is completed and lodged according to the Prospectus and that all statements made by me/us are complete
and accurate.
3.
I/We also declare that this Application Form is completed according to this declaration and agree to be bound by the terms and conditions set out in the Prospectus and the
Constitution of Ishine International Resources Limited.
4.
I/We acknowledge that returning the Application Form with the application monies will constitute my/our offer to subscribe for Shares in Ishine International Resources
Limited and that no notice of acceptance of the application will be provided.
5.
The accompanying Prospectus should be read carefully. An application made using this Application Form will not be valid if another name is substituted for the name printed
on the form.
NO SIGNATURE IS REQUIRED
TO MEET THE REQUIREMENTS OF THE CORPORATIONS ACT, THIS FORM MUST NOT BE HANDED TO ANY PERSON UNLESS IT IS ATTACHED TO OR ACCOMPANIED BY
THE PROSPECTUS DATED 10 NOVEMBER 2009.

O FFE R A P P L I C AT I O N FO R M
TREATMENT OF APPLICATION
The return of an Application Form with your cheque for the application money will constitute your offer to purchase or subscribe for Shares.
If your Application Form is not completed correctly, or if the accompanying payment is for the wrong amount, it may still be treated as valid.
The decision of the Company as to whether to treat your application as valid, and how to construe, amend or complete it, shall be final. The
decision on the number of Shares to be allocated to you shall also be final. You will not, however, be treated as having offered to purchase
more Shares than is indicated on the Application Form.
Investors whose application are not accepted, or are Accepted in respect of a lower number of Shares than the number applied for, will
receive a refund of all or part of their application money without interest, as applicable.

CORRECT FORMS OF REGISTRABLE NAMES
Only legal entities may be registered as holders of the Shares. Applications must be in the full name(s) of natural persons,
companies or other legal entities. Shares cannot be registered in the name of a trust and no trust can be implied. The name of
a beneficiary or any other registrable name may be included by way of account description if completed exactly as described in
the examples of correct forms of registrable names below.
CORRECT FORM
JOHN FRED WILLIAMS

EXAMPLES OF INCORRECT FORM
J. F. Williams

Persons under the age of 18
Do not use the name of the minor, use
name(s) of parent(s)/guardian(s)

MICHAEL JOHN WILSON &
SARAH JANE WILSON
<ANDREW WILSON A/C>

Companies
Use company title, not abbreviations

JOHN WILLIAMS PTY LTD

J. Williams Co.
John Williams P/L

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

JOHN FRED WILLIAMS
<WILLIAMS FAMILY A/C>

John Williams Family Trust

Deceased Estates
Do not use the name of deceased, use
personal names of executor(s)

JANE MARY MCDONALD
<EST JOHN SMITH A/C>

Estate of the Late John Smith

Partnerships
Do not use the name of partnership, use
personal names of partners

SARAH JANE WILSON &
MICHAEL JOHN WILSON
<SARAH WILSON & SON A/C>

Sarah Wilson & Son

Clubs/Unincorporated Bodies
Do not use name of clubs etc, use
personal names of office bearer(s)

JOHN FRED WILLIAMS
<ABC TENNIS ASSOCIATION A/C>

ABC Tennis Association

Superannuation Fund
Do not use name of fund use name(s) of
trustee(s)

SARAH WILSON PTY LTD
<SUPER FUND A/C>

Sarah Wilson Pty Ltd
Superannuation Fund

INC

TYPE OF INVESTOR
Individuals
Give full name - not initials

Andrew Wilson

OR

REC

S
PLE
XAM
TE

How to complete the Application Form
Please complete all relevant sections of the Application Form in BLOCK LETTERS. These instructions are cross-referenced to each section
of the Form.
A

Insert the Number of Shares you wish to apply for in Section A. The application must be for a minimum of 10,000 Shares and
thereafter must be in multiples of 1,000 Shares.

B

Insert your application money be multiplying the number of Shares by 20 cents per share in Section B.

C

Enter the Full Name(s) and Title(s) of all legal entities that are to be recorded as the registered holder(s) of the Shares. You
should refer to the back of the Application Form for the correct forms of name which can be registered. Applications using the
wrong form of name may be rejected.
Up to three joint Applicants may register. An account designation may be entered on the last line of this section. It should be
contained within <> brackets with A/C at the end eg <SUPER FUND A/C>.

D

Enter your Postal Address for all correspondence. All communications to you from Ishine International Resources Limited will be
mailed to the person(s) and address as shown. For joint applications, only one address can be entered.

E

Please insert your Telephone Number(s) and contact name in case there are irregularities with your application.

F

If the applicant is a company, insert A.C.N. or A.R.B.N

G

Enter the tax file number(s) of the applicants. With a joint holding, only the tax file number of two holders are required.

H



Make your cheque(s) or bank draft(s) payable to “Ishine International Resources Limited – Share Issue Account” in Australian
currency. Your cheque(s) or bank draft(s) must be drawn on an Australian bank.
 Attach your cheque(s) or bank draft(s) to the Application Form where indicated. Complete the details of your cheque(s) or
bank draft(s) in this section
LODGEMENT OF APPLICATIONS
Return your completed Application Form and cheque(s) or bank draft(s) to:
OR
P.O. Box 535,
Security Transfer Registrars Pty. Ltd.
770 Canning Highway,
Applecross, W.A. 6953
Applecross. W.A. 6153
Telephone: (08) 9322 2700
Facsimile: (08) 9322 7211
Applications must be received at the above address by 5.00pm (WST) on 17 December 2009 (subject to the right of the
Company to vary this date)

Suite2
Level M
35 - 37 Havelock Street
West Perth
Western Australia 6005
Australia
T +618 9322 2700
F +618 9322 7211
w www.ishineresources.com
e admin@ishineresources.com

