














8. MATERIAL CONTRACTS

8.1

8.2

8.3

This section contains a brief summary of certain contracts which have been entered into by the Company and
which have been identified as material and relevant to potential investors. To fully understand all rights and
obligations of a material contract it would be necessary to review it in full and the summaries should be read
in that light.

Production Manager Employment Agreement
The Company has entered into an agreement dated 29 January 2008 with Mr Clark Scrivener, under which the
Company has agreed to employ Mr Scrivener as the Production Manager.

Mr Scrivener is responsible for supervising the establishment and operation of the Company’s limestone
quarry and for the procurement, assembling, construction, commissioning and operation of the Company'’s
reconstituted limestone manufacturing plant. The Company has agreed to pay Mr Scrivener a total
remuneration package of $140,000 per annum (including superannuation) and to reimburse him for
reasonable expenses properly incurred in the performance of his duties.

Pursuant to his employment agreement, Mr Scrivener has been allotted 1,500,000 A Class Performance Shares
and 500,000 B Class Performance Shares, the terms and conditions of which are set out in sections 9.5 and 9.6.

Mr Scrivener’s contract of employment is for a term of two years from the date that the Company is admitted
to the Official List but may be terminated immediately by the Company in the event of certain misconduct or
actions by Mr Scrivener. Upon termination of his employment with the Company Mr Scrivener will be subject
to a variety of restrictive covenants to protect the Company’s interests and business.

Mr Scrivener has been previously employed by the Company for services in connection with locating and
securing access to the Site, preparation of the Extraction and Rehabilitation Plan of the Company (which

is summarised in section 8.5 below) and securing the planning approval for the limestone quarry and
manufacturing plant (which is summarised in section 8.4 below). He has received or is entitled to receive

fees of $32,400 plus superannuation. In the two year period ending on the date of this Prospectus, he had a
relevant interest in the issue and allotment of 4,000,000 Shares (held directly or indirectly). As at the date of
this Prospectus, Mr Scrivener has a relevant interest in 930,000 Shares. The Company has loaned Mr Scrivener
$3,547 on a unsecured, interest free and due on demand baisis.

Managing Director’s Employment Agreement
The Company has entered into an agreement dated 12 February 2008 with Mr Richard Hacker, under which
the Company has agreed to employ Mr Hacker as the Managing Director.

Mr Hacker is responsible for implementing the strategic direction set by the Board and for the overall
management, operations and functioning of the Company. The Company has agreed to pay Mr Hacker
a total remuneration package of $175,000 per annum (including superannuation) and to reimburse him
for reasonable expenses properly incurred in the performance of his duties. Pursuant to his employment
agreement, Mr Hacker has been allotted 500,000 Shares.

Mr Hacker’s employment contract commences upon the date the Company is admitted to the Official List
and may be terminated by 3 months notice by either the Company or Mr Hacker. Mr Hacker’s employment
contract may also, in the event of certain misconduct or actions by Mr Hacker, be terminated immediately.
Upon termination of his employment with the Company Mr Hacker will be subject to a variety of restrictive
covenants to protect the Company’s interests and business.

Lease

On 28 December 2007 the Company entered into a lease (Lease) with the owners (Landlord) of
approximately 116 hectares of land situated at 576 Coronation Beach Road, Howatharra, Western Australia
upon which the Company’s quarry and plant will be situated, for a term of ten years from the date the
Company is admitted to the Official List (Commencement Date).




Under the Lease the Company has the right (but not the obligation) to renew the Lease for 7 successive
terms of 10 years each. The Lease is conditional upon the Landlord obtaining Western Australian Planning
Commission consent to the Lease, if required under section 136 of the Planning and Development Act 2005
(WA). If the Company is not successful in gaining admission to the Official List on or before 30 September
2008 the Lease will terminate.

Pursuant to the Lease the Company been permitted to use the Site for the purpose of quarrying, extracting,
processing and marketing limestone and other associated activities and has been granted the sole and
exclusive right to enter the Site for these purposes. Under the Lease, property in limestone severed from the
Site passes to the Company upon severance.

The Company has made a commencement payment of $10,000 to the Landlord. Under the Lease the
Company must pay rent of $100.00 per annum in addition to the payment of a royalty. The royalty will be
initially calculated on the basis of $1.00 for each tonne of limestone extracted from the Site and used by the
Company to manufacture reconstituted limestone products on the Site and despatched from the Site by the
Company, and is payable quarterly within 21 days after the end of each quarter.

After completion of the first year from admission to the Official List, the Company must pay an initial
minimum annual royalty of $50,000. If the Company decides to cease commercial production or manufacture
of limestone products on the Site, the minimum annual royalty reduces to $20,000 while the decision remains
in effect for a period of up to 5 years.

Except where a market review takes place, the royalty and minimum annual royalty will be subject to annual
increases in accordance with increases in the consumer price index commencing on the second anniversary

of the Commencement Date. The Company and the Landlord have agreed to meet not less than 2 months
prior to each 5" anniversary of the Commencement Date, to attempt to agree a revised royalty and minimum
annual royalty based on a market review. If a revised royalty and minimum annual royalty cannot be agreed
based on the market review, an increase in accordance with any increase in the consumer price index will take
place instead.

The Company is obliged to pay outgoings for metered services such as telephone, gas, electricity and water to
the Site.

The Company’s right to access and use the Site is conditional upon a number of terms and conditions
regarding the conduct of the Company’s activities, conduct of the Company’s operations and rehabilitation of
the Site (which shall be at the Company’s expense). The Lease provides that the Company is responsible for the
maintenance of certain insurance policies dealing with public risk, workers’ compensation and motor vehicle
third party liability.

Rehabilitation must be carried out to the standard set out in the Company’s Extraction and Rehabilitation Plan.
The Company proposes to carry out its quarrying operations in a number of different stages and is required
under the Lease to complete rehabilitation to the standard set out in this plan before commencing excavation
on any subsequent stages. Further information in respect of this plan is summarised in section 8.5 below.

Under the Lease the Company provides indemnities to the Landlord in respect of (amongst other things)
injury, death, damage to property, costs and losses caused directly or indirectly by any breach of the Lease
by the Company or its employees, officers, agents and contractors. The Company also agrees to hold the
Landlord harmless against harm suffered in connection with the Lease by the Company and indemnifies
the Landlord against loss or damage as a result of harm to livestock in connection with the activities of the
Company on the Site.

Under the Lease the Company has agreed to provide a bank guarantee, in a form reasonably acceptable to
the Landlord, for the sum of $50,000, which may only be drawn upon by the Landlord if the Tenant agrees in
writing or abandons the Site.
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In the event of a default, the Lease may be terminated by the Landlord giving three months notice (except
where the default is in respect of the Company’s rehabilitation obligations, in which case only one month’s
notice is required).

The Company has been granted a first right of refusal in respect of the Site, and is able to assign and sub-let
its interest in the Lease, subject to obtaining the Landlord’s consent.

Under the Lease the Company is required to obtain and comply with all approvals, including the planning
approval (summarised in section 8.4 below).

Planning Approval

On 15 August 2007, the Shire of Chapman Valley (Shire), in which the Site is located, voted to approve the
Company’s application for planning approval to operate an extractive industry and establish a limestone
block processing plant on the Site. Approval has been granted for a period of 20 years (subject to substantial
commencement of the approved use within 2 years) on certain terms and conditions.

The Company is required to adhere to conditions requested by the Shire, including that the quarry and plant
are developed, operated and managed in accordance with the Extraction and Rehabilitation Plan prepared by
the Company. Under the Extraction and Rehabilitation Plan the Company proposes to carry out its quarrying
operations in a number of different stages. The Planning Approval provides for the prior inspection and
approval by the Shire of rehabilitation works in respect of the first stage of extraction before subsequent
stages can proceed. Further information in respect of the Extraction and Rehabilitation Plan is summarised in
section 8.5 below.

The Planning Approval also prescribes requirements in respect of crossovers, warning and safety signage,
water supplies, set back distances and tree planting programs. It also provides for the Company to contribute
to the cost of maintaining and upgrading access roads based on loaded truck movements (rates are yet to be
agreed at the date of this Prospectus).

Extraction and Rehabilitation Plan
The Company has prepared an Extraction and Rehabilitation Plan in respect of the proposed establishment and
operation of its quarry and plant.

Both the Lease and Planning Approval (which are summarised sections 8.3 and 8.4 above) require the
Company’s ongoing compliance with the plan.

Under the plan the Company has set out that it will put into place, at its own expense, certain measures
dealing with (amongst other things):

(a) noise management (including the management of noisy machinery and conducting excavation in such a
way as to minimise the noise emitted);

(b)land rehabilitation, erosion and visual management (including the planting of screening trees, the
establishment of wind breaks and the restoration of the Site to productive agricultural land after completion
of excavation activities);

(c) dust management (including the frequent wetting down of stockpiles, roads and loads of limestone being
transported and conducting excavation in such a way as to minimise the amount of dust generated);

(d) protection of water quality (including the establishment of a new bore on the Site and the storage and
handling of chemical materials); and

(e) the transport of limestone products from the Site (including the construction of roads and ensuring the safe
transport of limestone during particular times of day and along particular routes).

The plan provides that the Company’s quarry will operate between the hours of 6.00am and 6.00pm Monday
to Saturday inclusive, excluding public holidays. The Directors anticipate the processing plant will also operate
during these hours.




9. ADDITIONAL INFORMATION

9.1

9.2

9.3

924

Incorporation
The Company was incorporated on 11 December 2006 in Australia.

Company Tax Status and Financial Year
The Company will be taxed in Australia as a public company. The financial year of the Company ends on 30
June annually.

Legal Proceedings
As at the date of this Prospectus the Company is not involved in any legal proceedings, nor as far as the
Directors are aware are any legal proceedings pending or threatened against the Company.

Rights Attaching to Shares

The rights attaching to Shares are set out in the Constitution, and in certain circumstances, are regulated
by the Corporations Act, the Listing Rules, the ASTC Settlement Rules and the general law. A copy of the
Constitution can be inspected, free of charge, at the Company’s registered office during normal business
hours.

The following is a broad summary of the rights, privileges and restrictions attaching to all Shares. This summary
is not exhaustive and does not constitute a definitive statement of the rights and liabilities of Shareholders that
can involve complex questions of law. To obtain a definitive assessment of the rights and liabilities that attach
to the Shares, investors should seek their own advice.

All Shares issued pursuant to this Prospectus will from the time they are issued, rank pari passu with all the
existing fully paid ordinary shares of the Company.

(a) Voting

Subject to any rights or restriction for the time being attached to any class or classes of shares, at a general
meeting of the Company every ordinary Shareholder present in person, or by proxy, attorney or representative
has one vote on a show of hands and one vote for any share held by the Shareholder on a poll. A person

is not entitled to vote at a general meeting in respect of those shares on which calls are outstanding; this
restriction does not apply in respect of those shares on which no calls are outstanding.

(b) Dividends

Dividends are payable out of the Company’s profits and are declared by the Directors. Dividends declared will
(subject to the rights of any preference Shareholders and to the right of the holders of any shares created

or raised under any special arrangement as to dividend) be payable on the Shares using such method as
determined by the directors from time to time and in accordance with the Corporations Act, including
payment of cash, issue of shares and the transfer of assets.

(c) Transfer of Shares
A Shareholder may transfer Shares by completing a written transfer document, in a common form, or a proper
ASTC regulated transfer, or a form approved by the Directors

The Company may refuse to register any transfer of shares or apply for a holding lock where a law relating
to stamp duty prohibits the Company from registering the transfer, or where the Company has a lien on the
securities in accordance with the Listing Rules, or if it is served with a court order restricting the Shareholder’s
capacity to transfer the Shares or during the escrow period for restricted securities, or in any circumstances
permitted by the Listing Rules.
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(d) Further Share issues

The Directors may (subject to restrictions on the allotment of Shares imposed by the Constitution, the
Corporations Act and the Listing Rules) allot or otherwise dispose of Shares on such terms and conditions as
they see fit.

(e) Meetings and Notice
Shareholders are entitled to receive all notices, reports, accounts and other documents required to be
furnished to shareholders under the Company’s Constitution and the Corporations Act.

(f) Winding Up

If the Company is wound up, the liquidator may, with the sanction of a special resolution, divide among the
members in kind the whole or any part of the property of the Company. For this purpose, the liquidator may
set such value as the liquidator considers fair on any property to be so divided and may determine how the
division is to be carried out as between the members or different classes of members.

(g) Shareholder Liability
As the Shares being offered under the Prospectus are fully paid shares, they are not subject to any calls for
money by the Directors and will therefore not become liable for forfeiture.

(h) Alteration of Rights

Rights attached to any class of shares in the Company may be varied or abrogated with the consent in writing
of the holders of three-quarters of the issued shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of the shares of that class.

Rights attaching to A Class Performance Shares
The Company has 1,500,000 A Class Performance Shares on issue to Mr Clark Scrivener (Employee). The
terms of the A Class Performance Shares are as follows:

(a) the A Class Performance Shares are a separate class of shares in the capital of the Company that will be
convertible into fully paid ordinary shares in the capital of the Company. They do not carry any voting rights
in the Company or rights to participate in new issues (whether bonus or rights) in the Company;

(b) subject to paragraph (c) below, each A Class Performance Share will convert into one fully paid ordinary
share in the capital of the Company together with one free attaching Option on the terms and conditions
set out in section 9.7 upon each of the following milestones being met:

(i) the Company’s reconstituted limestone manufacturing plant is fully commissioned;

(i) the Employee has been continuously employed by the Company since the date the Company was
admitted to the Official List of the ASX; and

(iiiy on the date that (i) and (ii) are achieved, the Employee is not in breach of his employment agreement
with the Company,

(First Milestone);

() if the First Milestone is not achieved within 12 months from the date the Company is admitted to the
Official List (End Date), every 500,000 A Class Performance Shares will convert into one (1) share in the
capital of the Company (with any fractional entitlements being rounded up to the nearest whole fully paid
share in the capital of the Company);

(d)the A Class Performance Shares are not transferable;




9.6

(e) in the event of any reconstruction (including consolidation, subdivision, reduction, cancellation or return)
of the issued capital of the Company before the expiry of the A Class Performance Shares, all rights of the
A Class Performance Shareholder will be reconstructed (as appropriate) to comply with the Listing Rules
applicable to a reorganisation of capital at the time of the reorganisation;

(f) A Class Performance Shareholders are not entitled to participate in new issues of securities offered to
holders of shares in the Company. A Class Performance Shareholders can participate in new issues of
securities offered to holders of shares in the Company if the A Class Performance Shares are converted
before the relevant record date for that new issue;

(g) Shares allotted pursuant to the conversion of the A Class Performance Shares will rank equally with the
then issued fully paid ordinary shares in the capital of the Company;

(h)the A Class Performance Shares will not be quoted on the ASX and the Company will not make such an
application for Quotation. However, upon conversion of the A Class Performance Shares into fully paid
ordinary shares in the capital of the Company upon the First Milestone being achieved or the End Date
occurring (whichever occurs first), the Company must within seven days after the conversion apply for the
official quotation of the Shares arising from the conversion on the ASX, subject always to the requirements
of the Listing Rules including those relating to restricted securities;

(i) the A Class Performance Shares shall confer on the holder the right to receive notices of general meetings
and financial reports and accounts of the Company that are circulated to shareholders. Holders of A Class
Performance Shares have the right to attend general meetings of shareholders of the Company;

(j) the A Class Performance Shares do not entitle the holder to vote on any resolutions proposed at a general
meeting of shareholders of the Company;

(k) the A Class Performance Shares do not entitle the holder to any dividends;

(I) the A Class Performance Shares do not confer on the holder any right to participate in the surplus profits or
assets of the Company upon winding up of the Company; and

(m) the A Class Performance Shares give the A Class Performance Shareholder no rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot be excluded
by these terms.

Rights attaching to B Class Performance Shares
The Company has 500,000 B Class Performance Shares on issue to Mr Clark Scrivener (Employee). The terms
of the B Class Performance Shares are as follows:

(a) the B Class Performance Shares are a separate class of shares that will be convertible into fully paid ordinary
shares in the capital of the Company. They do not carry any voting rights in the Company or rights to
participate in new issues (whether bonus or rights) in the Company;

(b) subject to paragraph (c) below, each B Class Performance Share will convert into one fully paid ordinary
share in the capital of the Company together with one free attaching B Class Performance Option on the
terms and conditions set out in section 9.8 upon each of the following milestones being met:

(i) the total sales by the Company are equal to or greater than 140,000 tonnes of reconstituted
limestone product;

(i) the quality of the product produced by the Company meets specifications and standards consistent
with prevailing industry practice at the time and any publications or standards produced by the
Reconstituted Limestone Block Manufacturers Association or any like association;

(iii) the Company’s reconstituted limestone manufacturing plant operates with an Availability
(as defined below) of 90% or more;
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(iv) the Employee has been continuously employed by the Company since the date the Company was
admitted to the Official List of the ASX; and

(v) on the date that (i) to (iv) are achieved, the Employee is not in breach of his employment
agreement with the Company,

(Second Milestone);

Availability = “mean time between breakdown of the Company’s reconstituted limestone manufacturing
plant”divided by the “mean time between breakdown plus time taken to repair the Company’s
reconstituted limestone manufacturing plant.”

() if the Second Milestone is not achieved within the 12 month period commencing on the date of the
first anniversary of the Company being admitted to the Official List (End Date), every 500,000 B Class
Performance Shares will convert into one (1) share in the capital of the Company (with any fractional
entitlements being rounded up to the nearest whole fully paid share in the capital of the Company);

(d)the B Class Performance Shares are not transferable;

(e) in the event of any reconstruction (including consolidation, subdivision, reduction, cancellation or return)
of the issued capital of the Company before the expiry of the B Class Performance Shares, all rights of the
B Class Performance Shareholder will be reconstructed (as appropriate) to comply with the Listing Rules
applicable to a reorganisation of capital at the time of the reorganisation;

(f) B Class Performance Shareholders are not entitled to participate in new issues of securities offered to
holders of shares in the Company. B Class Performance Shareholders can participate in new issues of
securities offered to holders of shares in the Company if the B Class Performance Shares are converted
before the relevant record date for that new issue;

(g) Shares allotted pursuant to the conversion of the B Class Performance Shares will rank equally with the
then issued fully paid ordinary shares in the capital of the Company;

(h)the B Class Performance Shares will not be quoted on the ASX and the Company will not make such an
application for Quotation. However, upon conversion of the B Class Performance Shares into fully paid
ordinary shares in the capital of the Company upon the Second Milestone being achieved or the End Date
occurring (whichever occurs first), the Company must within seven days after the conversion apply for the
official quotation of the Shares arising from the conversion on the ASX, subject always to the requirements
of the Listing Rules including those relating to restricted securities;

(i) the B Class Performance Shares shall confer on the holder the right to receive notices of general meetings
and financial reports and accounts of the Company that are circulated to shareholders. Holders of B Class
Performance Shares have the right to attend general meetings of shareholders of the Company;

(j) the B Class Performance Shares do not entitle the holder to vote on any resolutions proposed at a general
meeting of shareholders of the Company;

(k) the B Class Performance Shares do not entitle the holder to any dividends;

(I) the B Class Performance Shares do not confer on the holder any right to participate in the surplus profits or
ssets of the Company upon winding up of the Company; and

(m)the B Class Performance Shares give the B Class Performance Shareholder no rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot be excluded
by these terms.




9.7

Rights Attaching to future entitlements Options
The Company intends to undertake an entitlements issue of Options as set out in section 2.12. The terms of
the Options will be as follows:

(a) each Option entitles the holder to one (1) fully paid ordinary share in the capital of the Company (Share);

(b) the Options are exercisable at any time prior to 5pm Western Standard Time (WST) on 31 October 2011
(the Expiry Date);

(c) the exercise price of the Options is 20 cents per Option;
(d) the Options are freely transferable;

(e) the Company will provide to each Option holder a notice that is to be completed when exercising the
Options (Notice of Exercise). The Options may be exercised wholly or in part by completing the Notice
of Exercise and delivering it together with payment for the number of Shares in respect of which the
Options are exercised to the registered office of the Company or to the share registry of the Company
to be received any time prior to 5.00pm WST on the Expiry Date. The Company will process all relevant
documents received at the end of every calendar month;

(f) upon the exercise of an Option and receipt of all relevant documents and payment, the holder in
accordance with paragraph (e) will be allotted and issued a Share ranking pari passu with the then issued
Shares. The Company will apply for quotation of all Shares allotted pursuant to the exercise of Options on
the ASX within 7 business days after the date of allotment of those Shares;

(g) there will be no participating rights or entitlements inherent in the Options and the holders will not be
entitled to participate in new issues of capital which may be offered to Shareholders during the currency
of the Options. However, the Company will ensure that for the purposes of determining entitlements
to any such issue, the record date (to determine entitlements to the proposed issue) will be at least
10 business days after the proposed issue of capital is announced. This will give Option holders the
opportunity (where available) to exercise their Options prior to the date for determining entitlements to
participate in any such issue;

(h)if there is a bonus issue (Bonus Issue) to Shareholders, the number of Shares over which an Option is
exercisable may be increased by the number of Shares which the Option holder would have received if the
Option had been exercised before the record date for the Bonus Issue (Bonus Shares). The Bonus Shares
must be paid up by the Company out of profits or reserves (as the case may be) in the same manner as was
applied in the Bonus Issue, and upon issue will rank equally in all respects with the other Shares on issue as
at the date of issue of the Bonus Shares;

—~
=

in the event of any reconstruction (including consolidation, sub-division, reduction or return) of the issued
capital of the Company on or prior to the Expiry Date, all rights of an Option holder will be changed to the
extent necessary to comply with the Listing Rules applicable to a reorganisation of capital at the time of the
reorganisation;

famyy
=

in the event that the Company makes a pro rata issue of securities (except a bonus issue), the exercise price
of the Options may be adjusted in accordance with the formula set out in Listing Rule 6.22.2;

(k) the Company intends to make an application for quotation of the Options on the ASX at the time of issue
or after the issue, subject to compliance with the Listing Rules and all laws.
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Rights attaching to B Class Performance Options
The B Class Performance Shares may convert into 500,000 Shares and 500,000 B Class Performance Options.
The terms of the B Class Performance Options are as follows:

(a) each B Class Performance Option entitles the holder to one (1) fully paid ordinary share in the capital of the
Company (Share);

(b)the B Class Performance Options are exercisable at any time prior to 5pm Western Standard Time (WST) on
31 October 2012 (the Expiry Date);

(c) the exercise price of the B Class Performance Options is 40 cents per B Class Performance Option;
(d)the B Class Performance Options are not transferable;

(e) the Company will provide to each B Class Performance Option holder a notice that is to be completed
when exercising the B Class Performance Options (Notice of Exercise). The B Class Performance Options
may be exercised wholly or in part by completing the Notice of Exercise and delivering it together with
payment for the number of Shares in respect of which the B Class Performance Options are exercised to the
registered office of the Company or to the share registry of the Company to be received any time prior to
5.00pm WST on the Expiry Date. The Company will process all relevant documents received at the end of
every calendar month;

(f) upon the exercise of a B Class Performance Option and receipt of all relevant documents and payment, the
holder in accordance with paragraph (e) will be allotted and issued a Share ranking pari passu with the then
issued Shares. The Company will apply for quotation of all Shares allotted pursuant to the exercise of B
Class Performance Options on the ASX within 7 business days after the date of allotment of those Shares;

(g) there will be no participating rights or entitlements inherent in the B Class Performance Options and the
holders will not be entitled to participate in new issues of capital which may be offered to Shareholders
during the currency of the B Class Performance Options. However, the Company will ensure that for the
purposes of determining entitlements to any such issue, the record date (to determine entitlements to
the proposed issue) will be at least 10 business days after the proposed issue of capital is announced. This
will give B Class Performance Option holders the opportunity (where available) to exercise their B Class
Performance Options prior to the date for determining entitlements to participate in any such issue;

(h)if there is a bonus issue (Bonus Issue) to Shareholders, the number of Shares over which a B Class
Performance Option is exercisable may be increased by the number of Shares which the B Class
Performance Option holder would have received if the B Class Performance Option had been exercised
before the record date for the Bonus Issue (Bonus Shares). The Bonus Shares must be paid up by the
Company out of profits or reserves (as the case may be) in the same manner as was applied in the Bonus
Issue, and upon issue will rank equally in all respects with the other Shares on issue as at the date of issue
of the Bonus Shares;

(i) in the event of any reconstruction (including consolidation, sub-division, reduction or return) of the issued
capital of the Company on or prior to the Expiry Date, all rights of a B Class Performance Option holder
will be changed to the extent necessary to comply with the Listing Rules applicable to a reorganisation of
capital at the time of the reorganisation;

ey}
=

in the event that the Company makes a pro rata issue of securities (except a bonus issue), the exercise
price of the B Class Performance Options may be adjusted in accordance with the formula set out in Listing
Rule 6.22.2;

(k) the Company will not make an application for quotation of the B Class Performance Options on the ASX.
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9.10

9.11

Director Indemnity, Insurance and Access Deeds

The Company has entered into Officer’s Indemnity, Insurance and Access Deeds (Deeds) with each Director.
Under the Deed, the Company indemnifies the Director from certain liabilities, costs and expenses suffered,
paid or incurred by the officers in connection with the Director being an officer of the Company. Pursuant
to the Deed, the Company must use its reasonable endeavours to insure the Directors against liability and
provide access to all Board documents both while a person is a Director and after that person ceases to be
a Director to the extent relevant to defending any claim brought against the Directors in their capacity as
officers of the Company.

Dividend Policy
The Company has not declared a dividend since its incorporation and does not intend to pay any dividend for
the year ending 30 June 2008.

Any future determination as to the payment of dividends by the Company will be at the discretion of the
Directors and will depend upon the availability of distributable earnings, the operating results and financial
condition of the Company, future capital requirements, general business and other factors considered relevant
by the Directors. No assurances in relation to the payment of dividends, or the franking credits attached to
such dividends, can be given.

Directors’ Interests
Except as disclosed in this Prospectus, no Director holds, or in the two year period ending on the date of this
Prospectus has held, any interest in:

¢ the formation or promotion of the Company;

e property acquired or proposed to be acquired by the Company in connection with its formation or
promotion, or the Offer; or

e the Offer,

and no amounts of any kind (whether in cash or securities or otherwise) have been paid or agreed to be paid
to any Director to induce him to become, or to qualify as, a Director, or otherwise for services rendered by him
in connection with the formation or promotion of the Company or the Offer.

(a) Directors’ Holdings
Set out below are details of Directors’ relevant interests in Shares (held directly or indirectly) as at the date of
this Prospectus:

Director Shares

Richard Hacker 500,000
Clive Boyle 713,478
Zaffer Soemya 250,000

The terms and conditions of the Shares are set out in section 9.4. The Directors are not required to hold any
Shares under the Constitution. In the two year period ending on the date of this Prospectus, Mr Boyle had a
relevant interest in the issue and allotment or transfer of 1,156,956 Shares.

Thornton Partners Pty Ltd, an entity of which Mr Boyle is a director and shareholder, was paid $50,000
(including GST) for professional services since incorporation of the Company by way of the issue and allotment
of 500,000 Shares.
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(b) Remuneration of Directors

The Constitution provides that the Directors are entitled to such remuneration as the Company determines
in general meeting. The remuneration of the Directors must not be increased except pursuant to a resolution
passed at a general meeting of the Company where a notice of the suggested increase has been given to
members in the notice convening the meeting. The aggregate maximum amount payable to Directors as
director fees amount which has been approved by Shareholders is $350,000.

The Directors may also be paid all travelling and other expenses properly incurred by them in attending,
participating in and returning from meetings of the Directors or any committee of the Directors or general
meetings of the Company or otherwise in connection with the business of the Company.

A Director may receive remuneration for performing extra services, or making special exertion in going or
residing abroad or otherwise for the Company by payment of a fixed sum determined by the Directors which
may be either in addition to or in substitution for the Directors usual remuneration.

(c) Remuneration

Mr Boyle will be paid a director’s fee of $40,000 per annum (inclusive of superannuation). Mr Boyle has lent
the Company $25,370 to pay certain fees and expenses. This sum plus interest of $464 (calculated at the
prevailing NAB FlexiPlus Mortgage Rate) has been repaid by the Company.

Mr Soemya will be paid a director’s fee of $25,000 per annum (inclusive of superannuation).

Mr Hacker has entered into an employment agreement with the Company, summarised in section 8.2. Mr
Hacker will not receive a separate director’s fee.

Interests of Named Persons

Except as disclosed in this Prospectus, no person named in this Prospectus as performing a function in a
professional, advisory or other capacity in connection with the preparation or distribution of this Prospectus
holds or, in the two year period ending on the date of this Prospectus has held, 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 or
promotion or the Offer; or

e the Offer,

and no'amounts have been paid or agreed to be paid to any of those persons for services rendered by them in
connection with the formation or promotion of the Company or the Offer.

DLA Phillips Fox are solicitors to the Company and have undertaken legal work in connection with the
Prospectus, including a general review of the compliance of the Prospectus with the requirements of the
Corporations Act and a review of the due diligence process. In respect of this work, the Company will pay
approximately $75,000 (exclusive of GST) to DLA Phillips Fox. DLA Phillips Fox may continue to receive fees at
normal commercial rates for other services provided to the Company in the future.

HLB Mann Judd prepared the Investigating Accountant’s Report included in this Prospectus. The Company will
pay approximately $7,000 (exclusive of GST) for these services.

Synovate Pty Ltd prepared the Independent Market Report included in this Prospectus. The Company will pay
approximately $21,000 (exclusive of GST) for these services.




9.13

9.14

9.15

9.16

Consents
Each of the parties referred to in this section:

¢ does not make the Offer;

¢ does not make, or purport to make, any statement in this Prospectus or on which a statement made in the
Prospectus is based other than as specified in this section; and

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

DLA Phillips Fox has given its written consent to be named in the Prospectus as solicitors to the Company and
has not withdrawn that consent before lodgement of this Prospectus with ASIC.

HLB Mann Judd has given its written consent to the inclusion in this Prospectus of its Investigating
Accountant’s Report in the form and context in which it appears and has not withdrawn that consent before
lodgement of this Prospectus with ASIC.

Synovate Pty Ltd has given its written consent to the inclusion in this Prospectus of its Independent Market
Research Report and to the statements made in section 3.7 of this Prospectus which are based on statements
made by Synovate Pty Ltd, in the form and context in which they appear and has not withdrawn that consent
before lodgement of this Prospectus with ASIC.

Taxation

The tax consequences of the acquisition and disposal of Shares will differ depending on the individual
circumstances of each investor. All potential investors in the Company are urged to obtain independent
financial advice about the consequences of acquiring Shares from a taxation viewpoint and generally.

The Company, its officers and each of their respective advisors, to the maximum extent permitted by law,
accept no liability or responsibility with respect to the taxation consequences of subscribing for Shares under
this Prospectus.

Expenses of the Prospectus

The total estimated costs of this Prospectus, including legal fees, registration fees, the fees of the Investigating
Accountant, the fees of Synovate Pty Ltd, fees for other advisers, 5% fee on Application Money payable to
any licensed security dealer or Australian financial services licensee, Prospectus design, printing and other
miscellaneous expenses have or will be payable by the Company and these expenses are estimated to be
approximately $410,000 based on full subscription together with oversubscriptions exclusive of any GST which
may be payable on that amount.

In the event of the Offer being fully subscribed together with oversubscriptions, a fee of 5% will be payable
to any licensed security dealer or Australian financial services licensee with respect to any Application bearing
their stamp. This amounts to an approximate fee of $50,000 for all oversubscriptions.

Privacy Disclosure

The Company collects information in relation to each Applicant as provided on an Application Form for the
purposes of processing the Application Form and, should the Applicant be successful, to administer the
Applicant’s security holding in the Company.

The Company may use the information in the Application Form for the purposes described above, and may
disclose that information for these purposes to the Share Registry, the Company’s related bodies corporate,
agents, contractors and third party service providers and to the ASX, ASIC and other regulatory authorities.

This information may also be used and disclosed to persons inspecting the register, including bidders for your
securities in the context of take-overs, licensed securities dealers, mail houses for corporate communications,
and legal and regulatory bodies including the Australian Taxation Office.
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10. DIRECTORS" RESPONSIBILITY 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 and that in respect to
any other statements made in this Prospectus by persons other than Directors, the Directors have made reasonable
enquiries and on that basis have reasonable grounds to believe that persons making the statement or statements
were competent to make such statements, those persons having 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 ASIC, or to the Directors’ knowledge, before any issue of the Shares pursuant to
this Prospectus.

The Prospectus is prepared on the basis that certain matters may be reasonably expected to be known to likely
investors or their professional advisers.

Each Director has consented, for the purposes of section 720 of the Corporations Act, to the lodgement of this
Prospectus with ASIC and has not withdrawn that consent.

5 March 2008

Signed for and on behalf of Oakajee Corporation Limited
by Richard Hacker
Managing Director




11. GLOSSARY

The following definitions apply throughout this document unless the context requires otherwise.

Applicant
Application

Application Form

Application Money

ASIC
ASTC

ASTC Settlement Rules

ASX

Board

Business Day

CHESS

Closing Date

Company or Oakajee
Constitution
Corporations Act
Directors

Dollar or $

Issue

Lease

Listing Rules or
ASX Listing Rules

Market Report

Offer
Official List

Opening Date

Person who submits an Application.

A valid application made to subscribe for Shares pursuant to this
Prospectus.

The application form attached to and forming part of this Prospectus.

Monies received by the Company from Applicants in respect of
Applications.

The Australian Securities and Investments Commission.

ASX Settlement and Transfer Corporation Pty Limited ABN 49 008 504
532.

The operating rules of the settlement facility operated by ASTC,
as amended from time to time.

ASX Limited ACN 008 624 691, and the market operated by it,
as the context requires.

The board of Directors.

Monday to Friday inclusive, except New Years Day, Good Friday, Easter
Monday, Christmas Day, Boxing Day and any other day that ASX declares
is not a business day.

Clearing House Electronic Subregister System operated by ASTC.

5.00 pm WDT, 24 April 2008, or such other date as the Board
determines without prior notice.

Oakajee Corporation Limited ACN 123 084 453
The constitution of the Company.

The Corporations Act 2001 (Cth).

The directors of the Company.

Australian dollars unless otherwise stated.

The issue of Shares pursuant to this Prospectus.

The lease dated 28 December 2007 between the owners of the Site and
the Company, in respect of the Site.

The listing rules of the ASX and any other rules of the ASX which are
applicable while the Company is admitted to the Official List, each as
amended or replaced from time to time, except to the extent of any
express written waiver by the ASX.

The Independent Market Report by Synovate Pty Ltd ACN 054 505 127,
dated 29 January 2008 and contained in section 5.

The invitation made in this Prospectus to subscribe for Shares.
The official list of the ASX.

13 March 2008, or such other date as determined by the Board without
prior notice.
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11. GLOSSARY (conTINUED)

Option

Performance Shares

Prospectus
Quotation
Share
Shareholder
Site

WDT

An option to subscribe for a Share on the terms set out in section 9.7.

A Class Performance Shares and B Class Performance Shares, the terms
and conditions of which are set out in sections 9.5 and 9.6.

This Prospectus including any electronic or online version.
Quotation of Shares on the ASX.

A fully paid ordinary share in the capital of the Company.
A registered holder of Shares in the Company.

The site of the Company’s quarry, manufacturing plant and marketing
activities at 576 Coronation Road, Howatharra, Western Australia.

Australian Western Daylight Time, Perth, Western Australia.

All references to sections are references to sections of this Prospectus unless the context otherwise requires.




APPLICATION FORM

Pin cheque(s) or bank draft(s) here. Do not staple

Broker Code Broker Reference Stamp Only

Advisor Code

OAKAJEE

CORPORATION

Oakajee Corporation Limited
ACN 123 084 453

APPLICATION FORM

This application form is important. If you are in doubt as to how to deal with it, please contact your stockbroker or professional
adviser without delay. You should read the entire prospectus carefully before completing this form. To meet the requirements of
the Corporations Act this application form must not be handed on (whether in paper or electronic form) unless attached to the Pro-
spectus of the Company dated 5 March 2008 for the issue of up to 20,000,000 Shares at an issue price of 20 cents per Share to raise
$4,000,000, with capacity to accept oversubscriptions for up to 5,000,000 Shares to raise up to a further $1,000,000.

OFFER CLOSES ON 24 APRIL 2008

A Shares applied for B Total application amount
Number of Shares Price per Share Total application amount
X A $0.20 A$

Each application must be a minimum of 10,000 Shares. Any application for more than 10,000 Shares must be in multiples of 1,000
Shares. You may be allocated all of the shares above or a lesser number

C Name - please print
Name of Applicant 1

Name of Applicant 2 or Account Name

Name of Applicant 3 or Account Name

D Postal address - please print
PO box number / Street number / Street name

Suburb / town State Postcode Email address

E Tax File Number (TFN) or Australian Business Number (ABN)
TFN of applicant 1 TFN of applicant 2 Exemption category

ABN of applicant 1 ABN of applicant 2

F CHESS Holder Identification Number (HIN) if applicable

G Payment details - please print
Please fill out your cheque or bank draft details and make it payable to ‘Oakajee Corporation Limited - Share Offer Account’

Name of drawer of cheque Cheque number BSB Account number Amount A$

Total amount $

H Telephone number

You should read the prospectus dated 5 March 2008 carefully before
completing this application form. No shares will be issued pursuant
to that prospectus later than 13 months after the date of the
prospectus. While the offer is open, any person may obtain a paper
copy of the prospectus on request by contacting the company.



GUIDE TO COMPLETING THE APPLICATION FORM

Enter the number of Shares you wish to apply for. The application
must be for a minimum of 10,000 Shares. Applications for
greater than 10,000 Shares must be in multiples of 1,000 Shares.

Enter the application amount. To calculate this, multiply the
number of Shares applied for by the price per share — $0.20.

Enter the full name you wish to appear on the register. This must
be either your own name or the name of a company. Up to three
joint applicants may register. You should refer to the table below
for the correct forms of registrable name.

Applications using the wrong form of name may be rejected.
CHESS (Clearing House Electronic Sub-Register System)
participants should complete their name and address in the same
format as that are presently registered in the CHESS system.

Enter your postal and email address for all correspondence. All
communications to you from the share registry will be sent to
the address above. For joint applicants, only one address can be
entered.

Enter your TFN (Tax File Number) or exemption category or ABN
(Australian Business Number). Collection of TFNs and ABNs is
authorised by taxation laws. Where the application is in joint
names and individual TFNs are being quoted, two TFNs should
be given. Quotation of your TFN is not compulsory and will not
affect your application. However, if no TFN or ABN is quoted, any
dividends may be taxed at the highest marginal tax rate plus the
Medicare levy.

The Company will apply to the ASX to participate in CHESS,
operated by ASX Settlement and Transfer Corporation Pty Ltd,
a wholly owned subsidiary of the ASX. In CHESS, the Company
will operate an electronic CHESS sub-register of shareholdings.
Together the two sub-registers will make up the Company’s
principal register of shares. The Company will not be issuing
certificates to applicants in respect of shares allotted.

If you are a CHESS participant (or are sponsored by a CHESS
participant) and wish to hold securities allotted to you under this
application in uncertificated form on the CHESS sub-register,
enter your CHESS HIN. Otherwise, leave the section blank,

and on allotment you will be sponsored by the Company and
allocated an SRN (Security-holder Reference Number).

CORRECT FORMS OF REGISTRABLE NAME

Note that ONLY legal entities are allowed to hold Shares.
Applications must be in the name(s) of natural persons,
companies or other legal entities acceptable to the Company.

At least one full given name and the surname is required for
each natural person. The name of the beneficial owner, or any
other registrable name, may be included by way of an account
designation if completed exactly as described in the examples of
correct forms of registrable names below.

PAYMENT

Make your cheque or bank draft payable to ‘Oakajee Corporation
Limited - Share Offer Account’ in Australian currency and cross it
‘not negotiable’.

Type of Investor

Correct Form

Send it, together with your completed application form, to the
following address:

PO Box 6833 EAST PERTH WA 6892

Alternatively, pay your application money directly into the
Company’s bank account and return the completed application
form together with evidence of payment.

Our account details are:

Name of Bank: St George Bank

Branch: Perth

Account Name: Oakajee Corporation Ltd - Share Offer Account
Swift code: SGBLAU2S

BSB number: 336060

Account number: 552842185

Any cheque or bank draft must be drawn on an Australian
bank.

Complete the cheque details in the boxes provided. The amount
must agree with the amount shown in box ‘B’.

Sufficient cleared funds should be held in your account, as
cheques returned unpaid are likely to result in your Application
being rejected.

Pin - do not staple - your cheque(s) or bank draft(s) to the
Application form where indicated.

Enter your telephone number. This will enable us to contact you
if there are any problems with your application.

Before completing the application form, applicants
should read the prospectus to which it relates. By
lodging the application form, the applicant:

e Agrees that this application is for shares upon
and subject to the terms of that prospectus;

e Agrees to take any number of shares equal to or
less than the number shown in box A that may
be allotted to the applicant pursuant to that
prospectus; and

¢ Declares that all details and statements made
are complete and accurate.

It is not necessary to sign the Application Form.

LODGEMENT OF APPLICATIONS

Return the Application Form and (unless you make payment
directly into the Company’s account as above) your cheque(s) or
bank draft(s)to:

Oakajee Corporation Limited Share Offer

PO Box 6833

East Perth, Western Australia 6892

Application forms must be received by the
Company by no later than 5.00pm WDT on
24 April 2008.

Samples of Incorrect Form

Individual John Alfred Smith J. A. Smith
- Use given names, not initials
Company ABC Pty Ltd ABC P/L
- Use company title, not abbreviations ABC Co
Trusts Janet Smith Janet Smith Family Trust

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

<Janet Smith Family A/C>

Deceased Estates
- Use executor(s) personal name(s)
- Do not use the name of the deceased

Michael Smith
<Est John Smith>

Estate of Late John Smith

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

John Smith and Michael Smith
<John Smith and Son A/C>

John Smith and Son

Clubs/Unincorporated Bodies/Business Names
- Use office bearer(s) personal name(s)
- Do not use the name of clubs etc

Janet Smith
<ABC Tennis Association A/C>

ABC Tennis Association

Superannuation Funds
- Use the name of trustee of fund
- Do not use the name of the fund

John Smith Pty Ltd
<Super Fund A/C>

John Smith Pty Ltd Superannuation Fund



APPLICATION FORM

Pin cheque(s) or bank draft(s) here. Do not staple

Broker Code Broker Reference Stamp Only

Advisor Code

OAKAJEE

CORPORATION

Oakajee Corporation Limited
ACN 123 084 453

APPLICATION FORM

This application form is important. If you are in doubt as to how to deal with it, please contact your stockbroker or professional
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OFFER CLOSES ON 24 APRIL 2008

A Shares applied for B Total application amount
Number of Shares Price per Share Total application amount
X A $0.20 A$

Each application must be a minimum of 10,000 Shares. Any application for more than 10,000 Shares must be in multiples of 1,000
Shares. You may be allocated all of the shares above or a lesser number

C Name - please print
Name of Applicant 1

Name of Applicant 2 or Account Name

Name of Applicant 3 or Account Name

D Postal address - please print
PO box number / Street number / Street name

Suburb / town State Postcode Email address

E Tax File Number (TFN) or Australian Business Number (ABN)
TFN of applicant 1 TFN of applicant 2 Exemption category

ABN of applicant 1 ABN of applicant 2

F CHESS Holder Identification Number (HIN) if applicable

G Payment details - please print
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completing this application form. No shares will be issued pursuant
to that prospectus later than 13 months after the date of the
prospectus. While the offer is open, any person may obtain a paper
copy of the prospectus on request by contacting the company.



GUIDE TO COMPLETING THE APPLICATION FORM

Enter the number of Shares you wish to apply for. The application
must be for a minimum of 10,000 Shares. Applications for
greater than 10,000 Shares must be in multiples of 1,000 Shares.

Enter the application amount. To calculate this, multiply the
number of Shares applied for by the price per share — $0.20.

Enter the full name you wish to appear on the register. This must
be either your own name or the name of a company. Up to three
joint applicants may register. You should refer to the table below
for the correct forms of registrable name.

Applications using the wrong form of name may be rejected.
CHESS (Clearing House Electronic Sub-Register System)
participants should complete their name and address in the same
format as that are presently registered in the CHESS system.

Enter your postal and email address for all correspondence. All
communications to you from the share registry will be sent to
the address above. For joint applicants, only one address can be
entered.

Enter your TFN (Tax File Number) or exemption category or ABN
(Australian Business Number). Collection of TFNs and ABNs is
authorised by taxation laws. Where the application is in joint
names and individual TFNs are being quoted, two TFNs should
be given. Quotation of your TFN is not compulsory and will not
affect your application. However, if no TFN or ABN is quoted, any
dividends may be taxed at the highest marginal tax rate plus the
Medicare levy.

The Company will apply to the ASX to participate in CHESS,
operated by ASX Settlement and Transfer Corporation Pty Ltd,
a wholly owned subsidiary of the ASX. In CHESS, the Company
will operate an electronic CHESS sub-register of shareholdings.
Together the two sub-registers will make up the Company’s
principal register of shares. The Company will not be issuing
certificates to applicants in respect of shares allotted.

If you are a CHESS participant (or are sponsored by a CHESS
participant) and wish to hold securities allotted to you under this
application in uncertificated form on the CHESS sub-register,
enter your CHESS HIN. Otherwise, leave the section blank,

and on allotment you will be sponsored by the Company and
allocated an SRN (Security-holder Reference Number).

CORRECT FORMS OF REGISTRABLE NAME

Note that ONLY legal entities are allowed to hold Shares.
Applications must be in the name(s) of natural persons,
companies or other legal entities acceptable to the Company.

At least one full given name and the surname is required for
each natural person. The name of the beneficial owner, or any
other registrable name, may be included by way of an account
designation if completed exactly as described in the examples of
correct forms of registrable names below.

PAYMENT

Make your cheque or bank draft payable to ‘Oakajee Corporation
Limited - Share Offer Account’ in Australian currency and cross it
‘not negotiable’.

Type of Investor

Correct Form

Send it, together with your completed application form, to the
following address:

PO Box 6833 EAST PERTH WA 6892

Alternatively, pay your application money directly into the
Company’s bank account and return the completed application
form together with evidence of payment.

Our account details are:

Name of Bank: St George Bank

Branch: Perth

Account Name: Oakajee Corporation Ltd - Share Offer Account
Swift code: SGBLAU2S

BSB number: 336060

Account number: 552842185

Any cheque or bank draft must be drawn on an Australian
bank.

Complete the cheque details in the boxes provided. The amount
must agree with the amount shown in box ‘B’.

Sufficient cleared funds should be held in your account, as
cheques returned unpaid are likely to result in your Application
being rejected.

Pin - do not staple - your cheque(s) or bank draft(s) to the
Application form where indicated.

Enter your telephone number. This will enable us to contact you
if there are any problems with your application.

Before completing the application form, applicants
should read the prospectus to which it relates. By
lodging the application form, the applicant:

e Agrees that this application is for shares upon
and subject to the terms of that prospectus;

e Agrees to take any number of shares equal to or
less than the number shown in box A that may
be allotted to the applicant pursuant to that
prospectus; and

¢ Declares that all details and statements made
are complete and accurate.

It is not necessary to sign the Application Form.

LODGEMENT OF APPLICATIONS

Return the Application Form and (unless you make payment
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Company by no later than 5.00pm WDT on
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- Use given names, not initials
Company ABC Pty Ltd ABC P/L
- Use company title, not abbreviations ABC Co
Trusts Janet Smith Janet Smith Family Trust

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

<Janet Smith Family A/C>

Deceased Estates
- Use executor(s) personal name(s)
- Do not use the name of the deceased

Michael Smith
<Est John Smith>

Estate of Late John Smith
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- Use partners’ personal names
- Do not use the name of the partnership

John Smith and Michael Smith
<John Smith and Son A/C>

John Smith and Son

Clubs/Unincorporated Bodies/Business Names
- Use office bearer(s) personal name(s)
- Do not use the name of clubs etc

Janet Smith
<ABC Tennis Association A/C>

ABC Tennis Association
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- Use the name of trustee of fund
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John Smith Pty Ltd
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