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13 August 2019 ASX Announcement

PROSPECTUS LODGEMENT

Woomera Mining Limited (ACN 073 155 781) (ASX:WML) (Woomera Mining or the Company) is pleased to
announce that it has today lodged a prospectus with the Australian Securities and Investments Commission for
the following:

(a) a non-underwritten, pro-rata, non-renounceable rights offer to Eligible Shareholders on the basis of
one (1) New Share for every 1.2 Shares held on the Record Date at an issue price of AS0.025 per New
Share, together with one (1) free attaching New Option for every two (2) New Shares subscribed for and
issued, to raise approximately $2.789 million (Priority Offer);

(b) an offer to Eligible Shareholders of any New Shares not applied for under the Priority Offer (Shortfall
Offer) and all New Shares subscribed for and issued pursuant to the Shortfall Offer will entitle the Eligible
Shareholder to the corresponding New Options; and

(c) tothe extent that the number of Shares applied for under the Priority Offer and the Shortfall Offer is less
than 111,567,118, the remaining Shares will be available for subscription to Eligible Shareholders and
the public at the same Offer Price as the Priority Offer and Shortfall Offer (Public Offer),

(collectively, the Offers).
The Offers open on 21 August 2019 and close at 5.00pm ACST on 11 September 2019.

A copy of the Company’s prospectus accompanies this announcement.

For further information please contact:

Contact

Gerard Anderson Peter Taylor
Managing Director Investor Relations
Woomera Mining Limited 0412 036 231

Peter@nwrcommunications.com.au
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For the Offers as follows:

(1) a non-underwritten, pro-rata, non-renounceable rights offer to Eligible Shareholders
on the basis of one (1) New Share for every 1.2 Shares held on the Record Date at an
issue price of AS0.025 per New Share, together with one (1) free attaching New Option
for every two (2) New Shares subscribed for and issued, to raise approximately
$2.789 million (Priority Offer);

(2) an offer of Shortfall Shares to Eligible Shareholders on the terms set out in Section 2.3
(Shortfall Offer); and

(3) to the extent that the number of Shares applied for under the Priority Offer and the
Shortfall Offer is less than 111,567,118, the remaining Shares will be available for
subscription to Eligible Shareholders and the public at the same Offer Price as the
Priority Offer and Shortfall Offer (Public Offer).

OPENING DATE: 21 August 2019
CLOSING DATE: 5.00pm ACST on 11 September 2019

IMPORTANT NOTICE

This document is a transaction specific prospectus issued in accordance with section 713 of the Corporations Act.
This Prospectus contains important information about the Offers. This Prospectus is an important document and
requires immediate attention. It should be read in its entirety. If you do not understand it, or are in doubt as to
how to act, you should consult your financial or other professional adviser. The securities offered by this Prospectus
should be considered a speculative investment.




Woomera Mining Limited &
Prospectus

Table of Contents

g oTo] = o N\ (o A ol PP 5
CRAITMAN'S LETEET ... ettt ettt ettt se ettt e bt e b e e sa e sabesaeesate s bt ebeeae s eut s eaeeeb e e bt aabenabesatesasesaeenaee 10
KEY INFOIMIATION ..ttt e et e e e etee e e et e e e s aae e e sbsaaaesabaeasessbaeesassaaaesabasasanssasesasssaeeansseanans 12
SUMMANY Of the OFfEI ..o ettt 12
Indicative Offer tIMETADIE ..o e 12
(O] g oTo] = I 1T ot o] Y PP PPN 14
1. Overview Of the TranSaCTiON ......ccev it se e r e s ene s 15
1.1 Mt VENN GOIA PrOJECE ..ottt ettt ettt ettt ste e sbe b steesaeenaens 15
1.2 Acquisition of 80% interest in Mt Venn Gold Project ........ccoovvoeeoeeiceeeeeeeeeeeeeeee e 16
2. Details Of the Offr ... ettt et et et b e bbb san e sane e 18
2.1 TE O @IS ettt e ettt 18
2.2 o ToY g AV O i (=T USSR 18
2.3 SNOIEFAI OFF @I oottt ettt ettt ettt 19
2.4 PUBIIC OFfI ittt ettt ettt et et ebe e be et eaeebeenae s 19
2.5 Offers in Australia and New Zealand .......cccooiiiiiiiiiice s 19
2.6 Rights issue exception NOt available ..o 21
2.7 CUSTOAIANS AN NOMINEES ...ttt ettt bbbttt aie 21
2.8 NON-RENOUNCEADIE OFfEIS ... 21
2.9 UNGOIWITEING oottt ettt et ettt et e e e et e et b e e ete e e be e e tb e e e tbe e etteeteeenaeeenre e e 22
2.10 Fractional @nTIIEMENTS .o.i ittt 22
2.11 Issue of New Securities under the Offer ... 22
2.12 JAN) QO [5]e] =) 4] o DTSSR RUPS 22
2.13 Junior Mineral Exploration INCentive SChemME ......iiiiiiiiic s 22
2.14 Further Taxation IMPlCATIONS ......o.v it 23
3. Purpose and Effect of the Offers. ... oot 23
3.1 PUMPOSE OF thE OFfEIS .. e 23
3.2 Acquisition of 80% interest in Mt Venn Gold Project .........cocvvoveoeeiceeeeeeeeeeeeeee e 24
33 EFfECt Of The OFfers ...t 24
3.4 Effect of the Offers on capital SETUCTUIE ....c..ooviiiieeiicee e 25
35 DITUTION ¢ttt ekttt ettt 26
3.6 Effect of the Offers on financial POSITION ....cviiiiiiii e 26
3.7 Effect of the Offers on the control of the CompPany ..., 28
3.8 MaArket Price Of SNATES ...coviiiei et 29
4, HOW t0 @CCEPL thE OFfEr ...eeiiieie ettt e e e s e e e s e e e rae e s taesraeesataesnnnesaraeennnesans 30

4.1 How to take up all or part of your Entitlement under the Priority Offer .........cccocooiiiiiiiie, 30



Woomera Mining Limited &

Prospectus
4.2 How to apply for Shortfall Shares under the Shortfall Offer.......c.ccccooieiiiiiiiii 31
43 LAPSE Of TGS .ottt 31
4.4 R0 o] o @ =T OSSPSR 31
4.5 (R 1YL = AU P RS SPRRSPPRN 32
4.6 Effect Of @pPRlICAtION ..oovioeiceeee e 33
5. Shortfall Shares & PUDIIC Offer ..o s 33
6. Rights and Liabilities Attaching to NEW Shares .......c..ccceiiiieiceieiie e e e 34
6.1 RANK EQUAIIY 1.ttt ettt b et te et et e ebe b e teeeteebeenaeas 34
6.2 VA o = aTed o) £ RS UUSUTRO TR 34
6.3 D1V Te [T o T TP P P PP PP PP PPPPPPPPPP 35
6.4 MEETINGS AN NOTICES 1uviiiie ittt et et et e e eabe e 35
6.5 MV INAINE U 1ottt ettt ettt e et e et e et e e e be e e b e et e e et e e eae e e beeaaaes 35
6.6 TrANSTEr OF SNAIES ...t 35
6.7 FULUre INCreases iN Capital ..o i ittt ne e 35
6.8 Variation OF FIBNTS .ottt ettt aneens 35
7. Rights and Liabilities Attaching to NEW OPtiONS.......ccecerierieiiesee e eee et 36
7.1 QLRI [T 0 aT=Y o1 PSSO 36
7.2 EXEICISE ettt ettt 36
7.3 RANK EQUAIIY ... et 36
7.4 Rights attaChing 1O OPTIONS ....iiuiiiiiiie ettt neeneene e 36
7.5 Issue of Options PUrsUaNt t0 PlaCeMENT .....ccuiiiiiiiie e 37
7.6 QUOTALION OF T8 OPTIONS 1.ttt ettt ettt eteereeneeneaneaneaneas 37
7.7 Compliance With LISTING RUIES ....eviiiiiieieeste ettt eneaneas 37
8. L2 2T o SRR 37
8.1 INEFOUCTION 1ttt bbb bbbttt bbbttt 37
8.2 Yo=Yty (ol o 1 TSR 38
8.3 Specific disclosure in relation to the ACQUISITION ....iiiiiiiiiiiiieeeeeee e 44
8.4 GENEIAI TISKS .ottt ettt ettt ettt et ae et ebe et eae s 44
9. [V =T 1 0o o 1o =T OO P P PP 46
9.1 Yamarna West Share Sale Agre@mMENT......ooi oot 46
9.2 Mt Venn Exploration Joint Venture Agreement ... 47
10. Additional INfOrMAtIoN.....cceeiee et 48
10.1 Continuous disclosure 0blIZatiONS .. ....ccui it 48
10.2 NoO financial ProduCt @AVICE ......ooviiie e 51
10.3 Authorised and unauthorised information and representations............ccccceevieviiiieiccccicee 51
10.4 DIFECEONS” INTEIESTS 1.ttt ettt ettt ettt ettt 51

10.5 Interests of eXPerts aNd AAVISEIS . .......couiiiiii ittt 53



Woomera Mining Limited L

Prospectus
10.6 (@00 ] Y=Y ) KPP PPPPPRRRTO 54
10.7 EXPENSES OF the OFf@r ..o e 54
10.8 VT T=T o Ta) o] g aaF=1 4 ] o FO TSP 55
11. DiIrECtOrS’ AUTNOTISALION . ....ccciteiiiei ittt e st r e e e e s se s bbb e e e s e seseababbaesesesesabsbabeseassesanbeseaeseas 55

12. L] A g T=To =] o £ TR TSROSO ORRTUT 56



Woomera Mining Limited &
Prospectus

Important Notices

This Prospectus has been issued by Woomera Mining Limited (ACN 073 155 781) (ASX:WML) (WML,
Woomera Mining or the Company) and was lodged with ASIC and ASX on 13 August 2019 and is dated
13 August 2019. Neither ASIC nor ASX takes any responsibility for the contents of this Prospectus or the
merits of the investment to which this Prospectus relates.

Application for quotation of the New Securities will be made to ASX within 7 days of the date of this
Prospectus. The fact that ASX may quote the New Securities is not to be taken in any way as an
indication of the investment to which this Prospectus relates.

No New Securities will be allotted or issued on the basis of this Prospectus later than 13 months after
the date of this Prospectus.

Woomera Mining is an ASX listed company whose securities are granted official quotation by ASX. In
preparing this Prospectus, regard has been had to the fact that Woomera Mining is a disclosing entity
for the purpose of the Corporations Act and that certain matters may reasonably be expected to be
known to investors and professional advisers whom investors may consult.

Before deciding whether to accept the Offer, you should read and understand the entire Prospectus
and, in particular, you should consider the risk factors that could affect Woomera Mining’s
performance. You should carefully consider these factors in light of your personal circumstances
(including financial and taxation issues) and seek advice from your professional adviser before deciding
to invest. Investing in Woomera Mining involves risks. Refer to the ‘Risk Factors’ in Section 8 for a
discussion of certain risk factors that you should consider before deciding to accept the Offer.

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

Nature of this Prospectus

The New Securities that will be issued under this Prospectus are continuously quoted securities (as
defined in the Corporations Act). This Prospectus is a transaction specific prospectus to which the
special content rules under section 713 of the Corporations Act apply. That provision allows for the
issue of a more concise prospectus in relation to an offer of securities in a class that has been
continuously quoted by ASX in the three (3) months prior to the date of the prospectus. In general
terms transaction specific prospectuses are only required to contain information in relation to the
effect of the issue of New Securities on the Company and the rights attaching to the New Securities. It
is not necessary to include general information in relation to all of the assets and liabilities, financial
position, profits and losses or prospects of the issuing company.

This Prospectus contains information only to the extent to which it is reasonable for investors and their
professional advisers to expect to find the information in it. It does not include all of the information
that would be included in a prospectus for an initial public offer.

This Prospectus provides general information to assist you with your own evaluation of the Company’s
exploration assets. This Prospectus is not, and is not intended to be, advice on legal, financial, taxation
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or investment matters nor is it intended to be financial product advice from the Company or any of its
directors, employees, agents or advisers.

The information contained in this Prospectus has been prepared by the Company. The mineral
tenements of the Company as described in this Prospectus are at various stages of exploration, and
potential investors should understand that mineral exploration and development are high risk
undertakings. There can be no assurance that exploration of the Tenements, or any other tenements
that may be acquired in the future, will result in the discovery of economic ore deposits. Refer to the
‘Risk Factors’ in Section 8 for more detail.

Prospectus availability
This Prospectus will be issued in paper form, and as an electronic Prospectus.

An electronic copy of this Prospectus can be downloaded from www.woomex.com.au and
WWW.asx.com.au.

If you are accessing the electronic version of this Prospectus, you should ensure that you download and
read the entire Prospectus.

If you are accessing the electronic version of this Prospectus for the purposes of making an investment
in the Company, you must be an Australian resident and must only access this Prospectus from within
Australia.

The Corporations Act prohibits any person passing on to another person an Entitlement & Acceptance
Form unless it is attached to a hard copy of this Prospectus or it accompanies the complete and
unaltered version of this Prospectus. You may obtain a hard copy of this Prospectus free of charge by
contacting the Company.

Exposure Period

No exposure period applies to the New Shares offered under this Prospectus due to the relief granted
by ASIC Corporations (Exposure Period) Instrument 2016/74, as the Shares offered are in a class of
securities that are quoted on the ASX.

Forward-looking statements

This Prospectus includes or may include forward-looking statements that have been based on current
expectations about future acts, events and circumstances. These forward-looking statements are,
however, subject to risks, uncertainties and assumptions that could cause those acts, events and
circumstances to differ materially from the expectations described in such forward-looking statements.
These factors include, among other things, commercial and other risks associated with the meeting of
objectives and other investment considerations, as well as other matters not yet known to the Company
or not currently considered material by the Company. Forward-looking statements include those
containing such words as ‘may’, ‘could’, ‘believes’, ‘estimates’, ‘targets’, ‘expects’, ‘intends’,
‘anticipates’ and other similar words that involve risks and uncertainties. The statements reflect views
held only at the date of this Prospectus. In light of these risks, uncertainties, and assumptions the
forward-looking statements contained in this Prospectus might not occur. Investors are therefore
cautioned not to place undue reliance on these statements.
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Restrictions on distribution
This Prospectus contains an offer to Eligible Shareholders in Australia and New Zealand.

This Prospectus does not constitute an offer or invitation in any place in which, or to any person to
whom, it would not be lawful to make such an offer or invitation. No action has been taken to lodge
this Prospectus in any jurisdiction outside of Australia or to otherwise permit a public offering of New
Securities in any jurisdiction outside Australia. This Prospectus is not to be distributed in, and no offer
of New Securities is to be made in, countries other than Australia or New Zealand.

It is the responsibility of Applicants to ensure compliance with any laws of the country relevant to their
application. Return of a duly completed Entitlement and Acceptance Form will be taken by Woomera
Mining as a representation by the Applicant that there has been no breach of such laws, that the
Applicant is an Eligible Shareholder and that the Applicant is physically present in Australia or New
Zealand.

Neither this Prospectus nor the New Securities have been, or will be, registered under the Securities
Act of 1933 (US) or the securities laws of any state of the United States and the Offer is not being made
in the United States or to persons resident in the United States. Without limitation, neither this
Prospectus nor the accompanying Entitlement and Acceptance Form may be sent to investors in the
United States or otherwise distributed in the United States.

New Zealand

The New Securities are not being offered or sold to the public within New Zealand other than to existing
Shareholders with registered addresses in New Zealand, to whom the offer of New Securities is being
made in reliance on the Securities Act (Overseas Companies) Exemption Notice 2013 (New Zealand).

This Prospectus has been prepared in accordance with section 713 of the Australian Corporations Act.
This Prospectus has not been registered, filed with, or approved by any New Zealand regulatory
authority under the Securities Act 1978 (New Zealand). This Prospectus is not an investment statement
or prospectus under New Zealand law and is not required to, and may not, contain all the information
that an investment statement or prospectus under New Zealand law is required to contain.

Representations and warranties

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

Defined terms and time

Defined terms used in this Prospectus are contained in Section 9. All references to time are references
to ACST unless otherwise specified.

Privacy

If you complete an Application by way of an Entitlement & Acceptance Form for New Securities, you
will be providing personal information to the Company (directly or via the Share Registry). The Company
will collect, hold 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.
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By submitting an Entitlement & Acceptance Form, each Applicant agrees that the Company may use
the information provided by an Applicant on the Entitlement & Acceptance Form for the purposes set
out in this privacy disclosure statement and may disclose it for those purposes to the Share Registry,
the Company’s related bodies corporate, agents, contractors and third party service providers,
including mailing houses and professional advisers, and to ASX and regulatory authorities.

The Corporations Act requires the Company to include information about the Shareholder (including
name, address and details of the Shares held) in its public register.

The information contained in the Company’s public register must remain there even if that person
ceases to be a Shareholder. Information contained in the Company’s register is also used to facilitate
distribution payments and corporate communications (including the Company’s financial results,
annual reports and other information that the Company may wish to communicate to its security
holders) and compliance by the Company with legal and regulatory requirements.

If you do not provide the information required on the Entitlement & Acceptance Form, the Company
may not be able to accept or process your Application. An Applicant has the right to gain access to the
information that the Company holds about that person subject to certain exceptions under law. A fee
may be charged for access. Such requests must be made in writing to the Company’s registered office.

Specific Disclosures in respect of Mt Venn

The exploration results for the Mt Venn Project have been reported by the former owner, Cazaly
Resources, rather than the acquirer, Woomera Mining. The exploration results may not conform to the
requirements in the JORC Code 2012, and the Company at this time continues to evaluate the
exploration work that needs to be completed to report the exploration results in accordance with the
JORC Code 2012. WML directs investor’s attention to the following cautionary statement about the Mt
Venn Project:

(a) some of the early historic exploration results have not been reported in accordance with the JORC
Code 2012;

(b) a Competent Person has not done sufficient work to disclose the exploration results in
accordance with the JORC Code 2012;

(c) itis possible that following further evaluation and/or exploration work that the confidence in the
prior reported exploration results may be reduced when reported under the JORC Code 2012;

(d)  that nothing has come to the attention of the Company that causes it to question the accuracy
or reliability of the former owner’s exploration results; but

(e) the Company has not independently validated the former owner’s exploration results and
therefore is not to be regarded as reporting, adopting or endorsing those results.

The Company intends to fund any evaluation and/or exploration work from existing cash and the
proposed capital raising. Mr Gerard Anderson, a Competent Person as defined in the 2012 Edition of
the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves’ states
that the information in this Prospectus concerning the Mt Venn Project is an accurate representation
of the available data and studies for the project.
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Competent Persons Statement

The exploration results reported herein, insofar as they relate to mineralisation, are based on
information compiled by Mr Gerard Anderson, Managing Director of the Company. Mr Anderson is a
Member of the Australasian Institute of Mining and Metallurgy who has over forty-two years’
experience in the field of activity being reported. Mr Anderson has sufficient experience which is
relevant to the styles of mineralisation and types of deposit under consideration and to the activity that
he is undertaking to qualify as a Competent Person as defined in the 2012 Edition of the Australasian
Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves’ relating to the
reporting of Exploration Results. Mr Anderson consents to the inclusion in this Prospectus of matters
based on his information in the form and context in which it appears.
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Chairman's Letter

13 August 2019
Dear Investor,

On behalf of the Directors of Woomera Mining Limited (ACN 073 155 781) (ASX:WML) (Woomera
Mining or the Company) | am pleased to offer you the opportunity to acquire Shares and Options in the
Company.

This Prospectus contains an offer to existing Eligible Shareholders of the Company and an offer to both
existing Eligible Shareholders and the public.

If you are an existing Eligible Shareholder, you are invited to subscribe for one (1) ordinary Share (New
Share) for every 1.2 Shares you hold as at the Record Date at an Offer Price of $0.025 per New Share,
together with one (1) free attaching Option for every two (2) New Shares subscribed for and issued
(New Option). This is the Priority Offer.

Any New Shares not applied for under the Priority Offer will form the Shortfall Offer, and all New Shares
subscribed for and issued pursuant to the Shortfall Offer will entitle the Eligible Shareholder to the
corresponding New Options.

To the extent that the number of New Shares applied for under the Priority Offer and the Shortfall Offer
is below 111,567,118, the remaining New Shares and relevant New Options will form part of a general
offer to Eligible Shareholders and the public. This is the Public Offer.

The Company is also pleased to announce that it has received binding commitments for a private
placement to institutional, professional and sophisticated investors (Placement) of 21,176,108 Shares
at $0.025 per Share, that will raise a total of $529,402.70. These investors will also be issued 10,588,054
attaching Options subject to Shareholder approval.

Settlement of the Shares under the Placement will have occurred by the Record Date, and accordingly
those investors are entitled to participate in the Priority Offer and Shortfall Offer as Eligible
Shareholders.

The Company has entered into an agreement with Cazaly Resources Limited (ASX: CAZ) for the purchase
of 100% of the issued share capital of Yamarna West Pty Ltd, which in turn will enter into a joint venture
agreement to conduct exploratory mining operations in relation to the Mt Venn Gold Project (Project).
The Company will therefore control an 80 percent interest in the Project on completion. Refer to
Section 3.2 for additional information.

The funds raised under the Placement and this Prospectus will be applied towards the following.

Use of Funds Amount (AS)
Acquisition of 80% interest in Mt Venn Gold Project 980,000
Exploration expenditure in relation to Mt Venn Gold Project 1,200,000
Working Capital 853,581
Expenses of the Offer 285,000
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Total $3,318,581

The Company intends to allocate the funds raised as set out in the preceding table. However, in the
event that circumstances change or other more favourable opportunities arise, the Company may vary
the proposed use of funds to maximise the benefit to Shareholders and, to the extent that the Company
does not raise the full amount of funds it is seeking to raise, the Company will reduce its expenditure
as required.

The Company has been successful in its application to participate in the Junior Mineral Exploration
Incentive Scheme (JMEI) for the 2020 Financial Year. Eligible Shareholders who participate in the Offer
may therefore be eligible to be issued with JMEI credits. Refer to Sections 2.13 and 8.2(s) for additional
information.

This Prospectus contains detailed information about the Offers and the Company’s business, as well as
the risks of investing in the Company. | encourage you to read it carefully.

Yours sincerely,

PYIN

Mr Neville Martin
Chairman
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Summary of the Offer

Offer Price of New Shares

$0.025 per New Share.

Maximum number of New Securities to be
issued under the Offers

(a) Up to 111,567,118 New Shares.
(b) Up to 55,783,559 New Options.

Maximum number of Securities on issue
immediately after Completion of the Offers

(@)  Approximately 245,447,659 Shares (based
on the Company's undiluted share capital
as at 12 August 2019, without taking into
account the impact of rounding).*

(b)  Approximately 101,478,771 Options (refer
to Section 7 for further information
regarding the terms and conditions of the
exercise of the New Options).**

Entitlement

One (1) New Share for every 1.2 Shares held by
that Eligible Shareholder as at the Record Date,
together with one (1) attaching New Option for
every two (2) New Shares subscribed for and
issued.

Maximum amount to be raised from the
Offers

$2,789,177.95

*  This figure assumes no further Shares are issued prior to the Record Date, other than under the

Placement.

**  The issue of Options under the Placement is subject to Shareholder approval.

Indicative Offer timetable

The indicative timetable for the Offer is as follows.

Date

Event

Monday, 12 August 2019 Offers and Placement Announcement Date

Tuesday, 13 August 2019 ASX

Lodgement of Prospectus and Appendix 3B (Offers) with ASIC and

Wednesday, 14 August 2019

Company sends letter to Eligible and Non-Eligible Shareholders
containing information of the Offer and the Offer Timetable

13 August 2019
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Date

Event

Thursday, 15 August 2019

Offer Ex Date

Company shares trade on an ex-basis for the Offer

Settlement of New Shares pursuant to the Placement

Lodgement of Appendix 3B (Placement)

At 7:00pm (ACST) on
Friday, 16 August 2019

Offer Record Date

Wednesday, 21 August 2019

Offer Opening Date
Offer opens

Prospectus dispatched to Eligible Shareholders

Friday, 6 September 2019

Last day to extend the Offer closing date

At 5:00pm (ACST) on
Wednesday, 11 September 2019

Offer Closing Date

Thursday, 12 September 2019

Offer — Quotation on a deferred settlement basis

Monday, 16 September 2019

Offer Shortfall Notification Date

Company announces results of the Offer and notifies ASX of under-
subscriptions (if any)

Wednesday, 18 September 2019

Offer Allotment Date

Issue date under Offer — Deferred settlement trading ends

Thursday, 19 September 2019

Offer Trading Date

Normal trading of Offer Shares

Friday, 20 September 2019

Offer Dispatch Date

Dispatch of holding statements

This timetable is indicative only. Subject to the ASX Listing Rules and the Corporations Act, and any
other applicable laws, the Directors reserve the right to vary any or all of the dates for the Offers at
their discretion, without prior notice. Should this occur, then the extension will have a consequential
effect on the anticipated date of issue and normal trading of the New Securities.

Shareholders should consult their professional advisers in regards to the definition of 'Ex” date and
Record Date to ensure their entitlement to participate in the Offers is assured.

13 August 2019
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Corporate Directory

Woomera Mining Limited &

Directors

Mr Neville Martin (Non-Executive Chairman)
Mr Gerard Anderson (Managing Director)

Mr Donald Triggs (Exploration Director)

Mr David Lindh OAM (Non-Executive Director)
Mr Joe Fekete (Non-Executive Director)

Secretary

Mr Jonathan Lindh
ASX Code: WML
Registered Office

Suite 116, 147 Pirie Street
Adelaide SA 5000

Telephone: +61 8 8232 6201

Share Registry

Computershare Investor Services Pty Limited
Level 5, 115 Grenfell Street
Adelaide SA 5000

Auditor*

BDO Audit (SA) Pty Ltd
Level 7, 420 King William Street
Adelaide SA 5000

Lawyers

CBW Partners
Level 1, 159 Dorcas Street
South Melbourne VIC 3205

Lead Manager and Corporate Adviser

Harbury Advisors Pty Ltd (Australian Financial
Services Authorised Representative

No. 001265413, AFSL No 471379)

Level 3, 175 Collins Street

Melbourne VIC 3000

Website: www.woomex.com.au

*The name of the Auditor is included for information purposes only. They have not been involved in the
preparation of this Prospectus, and have not consented to being named in this Prospectus.
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Overview of the Acquisition

1.1

Mt Venn Gold Project

The Mt Venn Gold Project (“Project”) is located 125 kilometres northeast of Laverton in the
Eastern Goldfields of Western Australia, and the Project area resides within the Mount Venn
Greenstone Belt. The tenements that relate to the Project area are the subject of a Heads of
Agreement to acquire the Project from Cazaly Resources, by way of the Company acquiring a
subsidiary company of Cazaly Resources that holds the relevant tenements.

T Ll
123730'E 124°E

o30S N
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20 Major Gold D
Major Gold Deposit
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Historically, gold exploration at Mt Venn has been limited due to its remoteness and lack of
outcrop, with only minor gold mining occurring in the early 1920s relating to high-grade quartz
veins at Chapman’s Reward (WA Department of Mines 1923 Annual Report) and occasional
base metal exploration occurring since this time. More recently, the discovery of the Gruyere
gold deposit in September 2009 by Gold Road Resources Ltd (ASX: GOR) has demonstrated that
these greenstone belts have significant exploration potential, and developments of mines in
respect of these discoveries have opened up a previously remote area.

While there has been limited systematic gold and base metal exploration at Mt Venn, the work
completed to date indicates significant potential for gold mineralisation, including for high
grade gold. There is also potential for nickel-copper-cobalt mineralisation as indicated from
airborne electromagnetic surveys that identified numerous conductors (ASX:CAZ
Announcement 16 November 2017). The Company believes, based on the information available
to it, that the Project is a promising opportunity.
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The Project tenements cover approximately 50 kilometres of a north/northwest trending
greenstone succession consisting of intrusive and extrusive ultramafics, mafic and felsic rocks,
pyroclastics and metasediments. The Jutson Lineament extends through the entire strike length
of the Project, with subsidiary splays trending through the felsic rocks to the south. Several
north-south faults and shears, as well as east-west trending quartz filled fractures, post-date
the more regional structures and appear to be associated with known mineralisation.

Potential of the Project

Subject to the disclosures and qualifiers detailed in Section 8.3, the Company has assessed the
overall potential for economic gold discoveries to be excellent. There are several gold targets
that could be drilled once appropriate clearances and approvals are completed (ASX:CAZ
Announcement 27 February 2017). There are also adjacent geochemical anomalies that have
not been drilled, and numerous other ‘gold in soil’ anomalies have never been drilled.
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Ground and airborne electromagnetic surveys in the northern tenement recorded a number of
late time conductors interpreted as being potential sulphide sources in the basal contact zones
of the mafic/ultramafic intrusions. These positions are similar to the structural and stratigraphic
setting of major nickel-copper sulphide deposits elsewhere in Western Australia. The Company

13 August 2019 Page 16



Prospectus

1.3

Woomera Mining Limited &

notes that Reverse Circulation drilling of a number of conductor targets did not intersect
sulphides, however, several conductors were not drill tested due to funding limitations.

Previous drilling intersected widespread and thick low-grade zinc mineralisation within felsic
volcanics (ASX:CAZ Announcement 27 February 2017). While the zinc anomalism is low-grade,
it is possible its extensive development coupled with elevated gold, silver, arsenic, copper and
lead occurring in felsic volcanics is indicative of potential volcanogenic massive sulphide
mineralisation at depth.

Acquisition of 80% interest in Mt Venn Gold Project

The Company has entered into the Share Purchase Agreement with Cazaly Resources pursuant
to which the Company has agreed to purchase 100% of the issued share capital of Yamarna
West. Yamarna West and Cazaly Resources have also agreed the key terms of a joint venture
agreement to conduct exploratory operations for minerals in the Tenements, having the effect
that the Company will control an 80 percent interest in the Tenements on completion
(Acquisition).

The joint venture in relation to Mt Venn (Mt Venn JV) is to be governed by an exploration joint
venture agreement between Yamarna West holding an 80 percent interest and Cazaly
Resources holding a 20 percent interest. All the rights and obligations of the parties under the
Mt Venn JV are to be owed according to the party’s relevant proportional interest, subject to:

(a) Yamarna West being responsible for all expenditure for the period from entry into the
Mt Venn JV until the completion of the pre-feasibility study in relation to the
Tenements (referred to as the free carry period); and

(b) CAZ may elect at the conclusion of the free carry period not to contribute further
expenditure, and instead transfer its interest in the Mt Venn JV to Yamarna West and
obtain an entitlement to a net smelter royalty of 2 percent of the value of all sales of
minerals from the Tenements.

All property is owned severally by the parties as tenants in common in their respective
proportions.

Parties may propose that a development proceed to a pre-feasibility study by submitting a
proposal to the management committee. If the proposal receives a majority vote, then the
parties must proceed with a mining lease application. Those members voting to proceed are
deemed to be party to a separate mining joint venture over the relevant area, and the other
members must sell their interest in the proposed mining lease area to the proceeding
members. The Mt Venn JV is to be limited to the Tenements unless otherwise agreed between
the joint venture parties, and will not extend to any mining development or other activity
conducted by the Company or Yamarna West in other areas or in respect of other tenements.

Yamarna West shall act as the manager of the Mt Venn JV, which entitles the entity to the
management fee, being the amount agreed by the parties to be paid by the joint venturers to
the manager.

Refer to Sections 9.1 and 9.2 for summaries of the material contracts that give effect to the
Acquisition.
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2. Details of the Offer

2.1 The Offers
By this Prospectus, the Company offers for subscription up to 111,567,118 ordinary shares
(New Shares) at $0.025 per New Share (Offer Price), together with one (1) free attaching Option
for every two (2) New Shares subscribed for and issued (New Options), to raise up to
$2,789,177.95.
The Offers comprise:
(a) a Priority Offer to Eligible Shareholders;
(b) a Shortfall Offer to Eligible Shareholders; and
(c) a Public Offer to Eligible Shareholders and new external investors.
Further information regarding the Priority Offer, the Shortfall Offer and Public Offer is set out
in Sections 2.2 to 2.4 below. The New Shares offered under this Prospectus will rank equally
with the existing Shares on issue.
Rights and liabilities attaching to the New Shares and New Options (together, the New
Securities) are summarised in Sections 6 and 7 respectively of this Prospectus.
The purpose of the Offers and the intended use of funds raised are set out in Section 3 of this
Prospectus.

2.2 Priority Offer

The Company offers New Securities under this Prospectus to Eligible Shareholders, who are
those Shareholders that:

(a) are the registered holders of Shares as at 7:00pm (ACST) on the Record Date; and
(b) have a registered address in Australia or New Zealand.

The Company reserves the right to reject any Application that it believes comes from a person
who is not an Eligible Shareholder.

Eligible Shareholders will be entitled to apply for New Shares under the Priority Offer on the
basis of one (1) New Share for every 1.2 existing Shares held as at the Record Date
(Entitlement), at the Offer Price.

Eligible Shareholders will receive a personalised Priority Offer Entitlement & Acceptance Form
setting out their Entitlement. If any of the New Shares available for Eligible Shareholders are
not applied for by 5:00pm (ACST) on the Closing Date, those Shares will form part of the
Shortfall Offer.

The Company will accept all Applications from Eligible Shareholders under the Priority Offer up
to their Entitlement. To the extent that subscriptions from Eligible Shareholders under the
Priority Offer exceed their Entitlement, the directors will treat such applications for excess
Shares as applications for Shortfall Shares under the Shortfall Offer.
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The Company will issue all Eligible Shareholders who subscribe for and are issued New Shares
pursuant to the Priority Offer with the corresponding number of New Options as detailed in
Section 7.

Shortfall Offer
Any New Shares not applied for under the Priority Offer will form part of the Shortfall Offer.

In addition to being able to apply for New Shares in the manner described in Section 2.2 above,
Eligible Shareholders who subscribe for their full Entitlement will also have the opportunity to
apply for additional New Shares that are not subscribed for under the Priority Offer (Shortfall
Shares), subject to the limitations set out in Section 5.

If any Shortfall Shares available for Eligible Shareholders are not applied for by 5:00pm (ACST)
on the Closing Date, those Shortfall Shares will form part of the Public Offer.

Public Offer

To the extent that the number of New Shares and Shortfall Shares applied for under the Priority
Offer and the Shortfall Offer is below 111,567,118, those New Shares will be available for
subscription under the Public Offer (Public Offer Shares).

The Public Offer is a separate offer made under this Prospectus to both existing Eligible
Shareholders and new external investors to the Company who will be treated equally in the
allocation of New Securities.

The Offer Price for each New Share to be issued under the Public Offer will be $0.025, being
the Offer Price under the Priority Offer and Shortfall Offer.

Applicants should note that the Directors retain an overriding right to do any of the following
at their discretion in relation to the Public Offer:

(a) accept the Application in full;

(b) accept the Application in respect of a lesser number of New Securities than applied for;
or

(c) decline the Application.

Where the number of New Shares issued under the Public Offer is less than the number applied
for, or where noissue is made, surplus application money will be refunded without any interest
to the Applicant as soon as practicable after the Closing Date.

The Company will issue all Eligible Shareholders and new investors who subscribe for and are
issued New Shares pursuant to the Public Offer with the corresponding number of New Options
as detailed in Section 7.

Offers in Australia and New Zealand
The Company has determined, pursuant to ASX Listing Rule 7.7.1 that it would be unreasonable

on this occasion to extend the Offer to Ineligible Shareholders having regard to the number of
securities held by Ineligible Shareholders and the costs of complying with the legal and
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regulatory which would apply to an offer of securities to Ineligible Shareholders in those
jurisdictions.

This Prospectus is not to be distributed in, and no offer of New Securities is to be made in,
countries other than Australia or New Zealand.

(a)

13 August 2019

New Zealand

The Offers contained in this Prospectus to Eligible Shareholders with registered
addresses in New Zealand are made in reliance on the Securities Act (Overseas
Companies) Exemption Notice 2013 (New Zealand).

Members of the public in New Zealand who are not existing Shareholders on the
Record Date are not entitled to apply for any New Securities.

This Prospectus has been prepared in accordance with section 713 of the Corporations
Act 2001 (Cth) (Australia). This Prospectus has not been registered, filed with, or
approved by any New Zealand regulatory authority under the Securities Act 1978 (New
Zealand). This Prospectus is not an investment statement or prospectus under New
Zealand law and is not required to, and may not, contain all the information that an
investment statement or prospectus under New Zealand law is required to contain.

Applicants outside Australia and New Zealand
This Prospectus contains an offer to Eligible Shareholders in Australia and New Zealand.

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

No action has been taken to:

(i) register or qualify the New Securities or the Offer, or to otherwise permit an
offering of the New Securities, in any jurisdiction other than as set out in this
Section 2.5; or

(i) lodge this Prospectus in any jurisdiction outside of Australia or to otherwise
permit a public offering of New Securities in any jurisdiction outside Australia.

This Prospectus is not to be distributed in, and no offer of New Securities is to be made
in, countries other than Australia or New Zealand.

It is the responsibility of Applicants to ensure compliance with any laws of country
relevant to their application. Return of a duly completed Entitlement and Acceptance
Form will be taken by Woomera Mining as a representation by the Applicant that there
has been no breach of such laws, that the Applicant is an Eligible Shareholder and that
the Applicant is physically present in Australia or New Zealand.

This document is not for publication or distribution, directly or indirectly, in or into the

United States. This document is not an offer of securities for sale into the United States
or to, or for the account or benefit of, US Persons.
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Neither this Prospectus nor the New Securities have been, or will be, registered under
the Securities Act of 1933 (US) or the securities laws of any state of the United States
and the Offer is not being made in the United States or to persons resident in the
United States. Without limitation, neither this Prospectus nor the accompanying
Entitlement and Acceptance Form may be sent to investors in the United States or
otherwise distributed in the United States. No public offering of securities is being
made in the United States.

Recipients may not send or otherwise distribute this Prospectus or the Entitlement and
Acceptance Form to any person outside of Australia or New Zealand (other than to
Eligible Shareholders).

Rights issue exception not available

No nominee has been appointed for Ineligible Shareholders under section 615 of the
Corporations Act and, as such, Eligible Shareholders will not be able to rely on the exception
for rights issues in Item 10 of section 611 of the Corporations Act. Accordingly, when an Eligible
Shareholder applies for some or all of its Entitlement, it must have regard to the takeovers
prohibition in section 606 of the Corporations Act (that is, the 20% voting power threshold).
Eligible Shareholders who may be at risk of exceeding the 20% voting power threshold in
section 606 of the Corporations Act as a result of acceptance of the Offer should seek
professional advice before completing and returning the Entitlement & Acceptance Form.

Custodians and nominees

The Offers are being made to all Eligible Shareholders. Woomera Mining is not required to
determine whether or not any Eligible Shareholder is acting as a nominee or the identity or
residence of any beneficial owners of Shares.

Where any registered holder that qualifies as an Eligible Shareholder is acting as a nominee for
a foreign person, that registered holder, in dealing with its beneficiary, will need to assess
whether indirect participation by the beneficiary in the Offers is compatible with applicable
foreign laws.

Any person in the United States, or any person that is, or is acting for the account or benefit of
a US Person with a holding through a nominee, may not participate in the Offers and the
nominee must not take up any entitlement or send any materials into the United States or to
any person that is, or is acting for the account or benefit of, a US Person.

Non-Renounceable Offers

The rights to New Securities under the Offers are non-renounceable. Accordingly, there will be
no trading of rights on the ASX, and you may not dispose of your rights to subscribe for New
Securities under the Offers to any other party. If you do not take up your entitlement to New
Securities under the Offers by the Closing Date, the offers to you will lapse.

Eligible Shareholders who choose not to take up their rights will receive no benefit and their
shareholding in the Company will be diluted as a result.
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Underwriting
The Offers are not underwritten.
Fractional entitlements

Any fractional entitlements to a New Share will be rounded up to the nearest whole number of
New Shares.

Issue of New Securities under the Offers

The issue of New Securities offered by this Prospectus will take place as soon as practicable
after the Closing Date.

Pending the issue of the New Securities or payment of refunds pursuant to this Prospectus, all
application monies will be held by the Company in trust for the Applicants in a separate bank
account as required under the Corporations Act. No interest will be paid on any Application
Monies received or refunded.

Holding statements for New Shares issued under the Prospectus will be dispatched as soon as
practicable after their issue.

ASX Quotation

Application for official quotation by ASX of the New Securities offered under this Prospectus
has been made.

If the New Securities are not admitted to official quotation by ASX before the expiration of
3 months after the date of issue of this Prospectus, or such other period as varied by ASIC, the
Company will not issue any New Securities and will repay all application monies for the New
Securities within the time prescribed under the Corporations Act without interest.

The fact that ASX may grant official quotation to the New Securities is not to be taken in any
way as an indication of the merits of the Company or the New Securities offered for
subscription.

Junior Mineral Exploration Incentive Scheme

The Company has received approval from the Australian Tax Office (ATO) to participate in the
Federal Government’s Junior Minerals Exploration Incentive (JMEI) scheme for the tax year
ending 30 June 2020 and has been allocated up to $582,300 of JMEI credits. The JMEI scheme
allows persons who are required to lodge a tax return in Australia and who apply for and are
issued Shares as part of the Company’s capital raising activities between 1 July 2019 and
30 June 2020 (JMEI Eligible Shareholders) to receive JMEI credits on a pro-rata basis. JMEI
credits entitle JMEI Eligible Shareholders to refundable tax offsets (for individual shareholders
or superannuation funds) or franking credits (for companies). The number of JMEI credits is
variable in relation to the level of exploration expenditure of the Company, total shares issued
by the Company, and both the Eligible Shareholder’'s and the Company’s financial
circumstances. Such variation will affect Eligible Shareholder’s entitlement, and the Company
cannot guarantee the number of IMEI credits actually received by the Eligible Shareholder. The
JMEI credits will be issued after the lodgement of the Company’s 30 June 2020 tax return. JMEI
Eligible Shareholders are expected to be notified by the Company of their JMEI credit
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entitlement (if any) in the approved form by 30 September 2020, and the JMEI credits will apply
to their income tax assessment for the year ended 30 June 2020.

Receiving a JMEI credit could have tax consequences and JMEI Eligible Shareholders should
obtain independent tax advice specific to their personal circumstances. Further information on
the JMEI scheme can be found on the ATO’s website.

Refer to Section 8.2(s) regarding the risks associated with the potential participation in the JMEI
Scheme.

Further Taxation implications

Applicants should be aware that there may be taxation implications in participating in the Offers
and subscribing for New Securities. The taxation consequences of participating in the Offers or
acquiring New Securities may vary depending upon the individual circumstances of each
Applicant. Before making a decision on whether or not to participate in this Offers, Applicants
should consult their own professional taxation advisers to obtain advice in relation to the
taxation laws and regulations applicable to their personal circumstances.

Purpose and Effect of the Offers

31

Purpose of the Offers

The funds raised from the Placement and issue of New Shares through the Offers, are expected
to provide the Company with $3,318,581 in additional capital (before costs of the issue) on a
fully subscribed basis.

The Company intends to allocate the funds raised under the Placement and Offers as set out in
the tables below. However, in the event that circumstances change or other more favourable
opportunities arise, the Directors reserve the right to vary the proposed use of funds to
maximise the benefit to Shareholders.

To the extent that the Company does not raise the full amount of funds it is seeking to raise
under the Placement and Offers, the Company will reduce its expenditure proportionally as
required.

Source of Funds Amount (AS)
Placement 529,403
Proceeds from the Offers (fully subscribed) 2,789,178
Proposed funds on completion of the Offers (fully subscribed) $3,318,581
Use of Funds Amount (AS)
Acquisition of 80% interest in Mt Venn Gold Project 980,000
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Exploration expenditure in relation to Mt Venn Gold Project 1,200,000
Working Capital 853,581
Expenses of the Offers 285,000
Total $3,318,581
Notes:

The above Use of Funds table is a statement of current intentions as at the date of
lodgement of this Prospectus with ASIC. As with any budget, intervening events
(including exploration success or failure) and new circumstances have the potential to
affect the ultimate way in which funds may be applied. The Company reserves the right
to alter the way in which funds are applied on this basis.

Exploration expenditures are reviewed on an on-going basis, depending on the results of
its proposed exploration operations.

The Company intends to allocate its existing funds on its other key exploration projects.

Corporate development and working capital will allow the Company to pursue
commercial opportunities that have presented.

3.2 Acquisition of 80% interest in Mt Venn Gold Project

One of the primary purposes of the Offers is to fund the Acquisition.

There

are several conditions precedent to the completion of the Acquisition, and accordingly

the use of funds for the purpose of the Acquisition, notably:

(a)

(d)

Refer

a restructure of the target company group so that Yamarna West is the holder of at
least 80 percent interest in the Tenements, free of encumbrances, with all inter-
company loans fully discharged,

the Company being satisfied with the results of its purchaser financial, legal and
commercial due diligence on both Yamarna West and the Tenements;

all necessary approvals and authorisations being obtained or retained, including in
relation to the operation of the Tenements, environmental rehabilitation and Native
Title matters; and

completion of the Offers.

to Section 1 for more information on the Mt Venn Project, Section 8.3 for more

information in respect of the Company’s specific disclosures in respect of the Acquisition risks,
and Section 9 for more information on the material contracts that give effect to the Acquisition.

3.3 Effect

of the Offers

The principal effects of the Offers will be to:
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(a) increase the Company’s cash reserves after the Placement and Offers by approximately
$2,053,581 on a fully subscribed basis after taking into account the costs of the Offer

and payment to CAZ pursuant to the terms of the Acquisition;

(b) fund the acquisition of an 80% interest in the Mt Venn Gold Project from CAZ and
provide further funding for exploration under the proposed joint venture with CAZ

(refer Section 3.2);

(c) provide the Company will additional capital for the purposes referred to in Section 3.1;
and
(d) increase the total number of issued Shares and Options (refer Section 3.4).

Effect of the Offers on capital structure

The effect of the Offers on the capital structure of the Company will be as follows:

Shares

Full Subscription

investors under the Placement:

Number of Shares on issue at 7 August 2019 (the last practicable 112,704,433
trading day prior to announcement of the Offers excluding the

Placement).

Number of Shares to be issued to sophisticated and professional 21,176,108

Number of Shares to be issued to pursuant to the Acquisition:
(a) Shares to be issued to Cazaly Resources as vendor; and

(b)  Shares to be issued to advisors in respect of the Acquisition.

7,000,000 *
4,000,000 *

Maximum number of Shares to be issued under the Offers.

111,567,118

Maximum number of Shares on issue following the Placement and the
Offers.

245,447,659 3

13 August 2019

Options Number
Number of Existing Options on issue at 7 August 2019. 14,332,835
Number of Options to be issued under the Placement:

(a)  Options to be issued to sophisticated and professional investors 10,588,054 *

in accordance with their entitlement; and

(b)  Options to be issued to advisors. 3,500,000 *
Maximum number of Options to be issued to brokers in connection 17,274,323 °
with the Placement and the Offers.

Maximum number of Options to be issued under the Offers. 55,783,559
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(assuming all New Options are exercised by the Exercise Date and
applicable Shareholder approvals are granted).

Maximum number of Shares on issue following the exercise of all New 346,926,430
Options (assuming no other issue of Shares by WML).

1 The Shares are to be issued to Cazaly Resources in accordance with the Share
Purchase Agreement (detailed at 9.1) and will settle on completion of the Acquisition.

2 The issue of Shares to advisors under the Placement is subject to Shareholder
approval.
3 The maximum number of Shares on issue following the Offers does not include:

(a)  the Shares to be issued to advisors, as these are subject to subsequent
Shareholder approval at the Company’s AGM in November 2019; or

(b)  the Shares to Cazaly Resources pursuant to the Acquisition, as these Shares will
not settle until completion occurs in respect of the Acquisition.

4 The issue of Options under the Placement, including the issue of the Options to the
advisors, is subject to Shareholder approval.

5 The issue of Options to the brokers in connection with the Placement and the Offers
is subject to Shareholder approval.

The figures in the table above are approximate as individual Entitlements will be rounded up to
the nearest whole figure.

Dilution

If Eligible Shareholders do not take up their full Entitlements under the Offers, then the
interests of those Eligible Shareholders will be diluted.

The proportional interests of Ineligible Shareholders will be diluted because those Ineligible
Shareholders are not entitled to participate in the Offers.

Effect of the Offers on financial position

A principal effect of the Offers on the Company, assuming that the Offers are fully subscribed
(without taking into account the impact of rounding), will be that cash reserves will increase
from $780,733 as at 30 June 2019 (unaudited) to $2,834,314 based on the pro forma balance
sheet as at 30 June 2019 (assuming that the Placement and the Offers were completed as at
this date) set out below.

A pro forma balance sheet as at 30 June 2019 has been prepared, and is set out below for
illustrative purposes, but it has not been audited or reviewed. The pro forma balance sheet has
been prepared on the basis of the accounting policies normally adopted by the Company, and
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reflect the changes to its financial position (assuming that the Placement and the Offers were
completed as at 30 June 2019).

The pro forma balance sheet has been prepared on the basis that the Offers are fully
subscribed, and there have been no material movements in assets and liabilities of the
Company between 30 June 2019 and the date of this Prospectus other than:

(a) impact of the Placement (net of expenses) on the cash balance;
(b) impact of the Offers (net of expenses) on the cash balance; and
(c) expenses of the Placement and Offers of approximately $285,000.

The pro forma balance sheet has been prepared to provide Shareholders with information on
the pro forma assets and liabilities of the Company as noted below. The historical and pro
forma financial information is presented in an abbreviated form, insofar as it does not include
all of the disclosures required by the Australian Accounting Standards applicable to annual
financial statements.

Pro Forma Balance Sheet as at 30 June 2019

30 June 2018 30June 2019 2019 2019
(audited) (unaudited) (post Placement) (post Placement,
(unaudited) Offers and
Acquisition)
(unaudited)
$ $ $ $
CURRENT ASSETS
Cash and cash equivalents 2,306,557 780,733 1,270,242 2,834,314
Trade and other receivables 111,943 122,325 122,325 122,325
Financial assets at fair value i ) ) )
through profit or loss
Other current assets - - - -
TOTAL CURRENT ASSETS 2,418,500 903,057 1,392,567 2,956,639
NON-CURRENT ASSETS
Trade and other receivables - - - -
Plant and equipment 6,967 14,529 14,529 14,529
Exploration and evaluation assets 2,120,442 2,807,420 2,807,420 3,787,420
TOTAL NON-CURRENT ASSETS 2,127,409 2,821,949 2,821,949 3,801,949
TOTAL ASSETS 4,545,910 3,725,006 4,214,516 6,758,588
CURRENT LIABILITIES
Trade and other payables 146,172 86,131 86,131 86,131
Borrowings - 9,588 9,588 9,588
Provisions 10,166 28,015 28,015 28,015
TOTAL CURRENT LIABILITIES 156,338 123,734 123,734 123,734
TOTAL LIABILITIES 156,338 123,734 123,734 123,734
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NET ASSETS 4,389,572 3,601,272 4,090,782 6,634,854
EQUITY
Share Capital 8,584,796 8,584,796 9,074,306 11,618,378
Share based payment reserve 496,500 384,600 384,600 384,600
Accumulated losses (4,691,724) (5,368,124) (5,368,124) (5,368,124)
TOTAL EQUITY 4,389,572 3,601,272 4,090,782 6,634,854
Notes

3.7

(1) The Placement as announced on 12 August 2019 raised $529,402.70 through the issue of 21,176,108 fully
paid ordinary shares at an issue price of $0.025 per share. The net proceeds from the Placement after
payment of costs of the placement are $489,5009.

(2)  Inthe event that the maximum number of New Shares are issued under the Offers, the Company’s cash and
issued capital balances will increase by approximately $3,033,582.

(3) The Company will also pay the expenses of the Placement and the Offers of approximately $285,000.

(4)  The Company will also pay the balance of the costs in acquiring the Mt Venn asset as part of the Acquisition
in the amount of $980,000.

(5) The Pro Forma Balance Sheet does not reflect the issue or exercise of any of the New Options, and the post-
Placement and Offers position is as at immediately following completion of the Offers.

(6)  The values in respect of the Placement and the Offers assumes no further Shares or convertible securities
are issued prior to the Record Date, and that the Placement and Offers are fully subscribed.

Effect of the Offers on the control of the Company

If all Eligible Shareholders take up their full Entitlement, then each Eligible Shareholder's
percentage ownership interest (and voting power) in the Company will remain the same and
there will be no effect on the control of Woomera Mining.

If an Eligible Shareholder does not take up all of their Entitlement, its percentage ownership
interest (and voting power) in Woomera Mining will be diluted. The proportional ownership
(and voting power) of Ineligible Shareholders will be diluted because such Shareholders are not
entitled to take up New Shares under the Offer.

As the Company does not propose to apply to ASIC for approval of the appointment of a
nominee for the purposes of section 615 of the Corporations Act, no person will be permitted
to acquire New Shares under the Offers to the extent that such acquisition results in that person
holding a relevant interest exceeding 20% of the issued share capital of the Company on a post
issue basis.

The current substantial shareholders of Woomera Mining as at the date of this Prospectus (and
following the Placement), according to substantial holding notices lodged with the Company,
are as follows:
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Prospectus

Substantial Shareholder No. of Shares % of current issued
Share Capital

Davan Nominees Pty Ltd 15,715,167 11.74%

Houmar Nominees Pty Ltd 12,153,338 9.08%

Casada Holdings Pty Ltd <CA Astill Investment 10,920,006 8.16%

A/C>

Judith Rose Triggs & Donald Triggs 8,240,401 6.16%

<D&J Triggs Super Fund A/C>

Adelaide Equity Partners Ltd 6,879,348 5.14%

3.8

Examples of how the dilution may impact Shareholders is set out in the table below:*

Holder Holding as at | % as at Entitlements | % post Offer if
date of date of under Entitlements
Prospectus Prospectus | Priority Offer | not taken up

Davan Nominees Pty Ltd 15,715,167 11.74% 8,185,398 7.72%
Houmar Nominees Pty Ltd 12,153,338 9.08% 6,330,184 5.97%
Casada Holdings Pty Ltd <CA 10,920,006 8.16% 5,002,340 4.72%

Astill Investment A/C>

Judith Rose Triggs & Donald 8,240,401 6.16% 4,292,093 4.05%
Triggs <D&J Triggs Super Fund

A/C>

Adelaide Equity Partners Ltd 6,879,348 5.14% 3,583,175 3.38%

* The dilutionary effect shown in the table is the maximum percentage on the assumption that those
Entitlements not accepted are placed under either the Shortfall Offer or Public Offer.

Market price of Shares

The highest and lowest closing prices of the Shares for the 6 months up to 7 August 2019 were:
Highest $0.060 on 7 February 2019

Lowest $0.020 on 18 June 2019

The volume weighted average sale price (VWAP) on the ASX of the Shares for the periods set
out below ending 7 August 2019 were:

2.87 cents VWAP for the 45 day trading period;

2.93 cents VWAP for the 30 day trading period; and

13 August 2019 Page 29



Prospectus

Woomera Mining Limited &

3.04 cents VWAP for the 5 day trading period.

The closing price of the Company’s Shares on ASX as at the close of business on 7 August 2019
was $0.031 per Share.

No guarantee or assurance is given in relation to the market price of Shares at the Closing Date
or at any time after the date of this Prospectus. Applicants should refer to Section 8 in relation

to Risk Factors.

How to accept the Offer

4.1

How to take up all or part of your Entitlement under the Priority Offer
To subscribe for New Securities offered to you, please:

(a) complete the accompanying Priority Offer Entitlement & Acceptance Form according
to the instructions on the form for all, or that part of your Entitlement you wish to
subscribe for; and

(b) forward the completed form together with payment of the appropriate application
monies to the Company’s Share Registry in the manner provided in Section 3.5.

If you apply and pay via BPAY, you do not need to return the Priority Offer Entitlement &
Acceptance Form, you simply need to make payment in accordance with the instructions on
the accompanying Priority Offer Entitlement & Acceptance Form for the number of New Shares
you wish to apply for, multiplied by the Offer Price.

To apply online, please visit https://wmloffer.thereachagency.com, follow the instructions and
then complete a BPAY payment. If you do not make a BPAY payment, your Application will be
incomplete and will not be accepted. Your online Application Form and payment must be
completed and received by no later than 5:00pm ACST on the Closing Date. If you are applying
online using an online Application Form and making your application payment by BPAY, you will
be given a BPAY biller code and unique customer reference number for your Application once
you have completed your online Application Form. BPAY payments must be made from an
Australian dollar bank account of an Australian financial institution.

Using these BPAY details, you must:

(a) access your participating BPAY financial institution either through telephone or
internet banking;

(b) select to use BPAY and follow the prompts;
(c) enter the supplied biller code and unique customer reference number;

(d) enter the total amount to be paid which corresponds to the value of Shares you wish
to apply for under each Application;

(e) select which account you would like your payment to come from;

(f) schedule your payment to occur on the same day that you complete your online
Application Form. Applications without payment will not be accepted; and
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(g) record and retain the BPAY receipt number and date paid.

You should be aware that your own financial institution may implement earlier cut-off times
with regard to BPAY or other electronic payments and you should therefore take this into
consideration when making payment. It is your responsibility to ensure that funds submitted
through BPAY or other electronic payments are received by 5:00pm (ACST) on the Closing Date.

Acceptances will not be valid if they are received after the Closing Date. If the Company does
not accept an application under the Priority Offer for any reason, the Company will refund any
excess application monies to the Applicant, without any interest, as soon as practicable after
the Closing Date.

Refer to Section 4.2 for details of how to apply for Shortfall Shares in addition to your
Entitlement.

How to apply for Shortfall Shares under the Shortfall Offer
If you wish to accept your Entitlement in full and apply for Shortfall Shares, please:

(@) complete the accompanying Priority Offer Entitlement & Acceptance Form according
to the instructions on the form;

(b) fill in the number of Shortfall Shares you wish to apply for in the space provided on the
Priority Offer Entitlement & Acceptance Form; and

(c) forward the completed form together with payment of the appropriate application
monies to the Company’s Share Registry in the manner provided in Section 3.5.

If you apply and pay via BPAY, you do not need to return the Priority Offer Entitlement &
Acceptance Form, you simply need to make payment in accordance with the instructions on
the accompanying Priority Offer Entitlement & Acceptance Form for the number of New Shares
you wish to apply for, multiplied by the Offer Price. You can also apply online via BPAY by visiting
https://wmloffer.thereachagency.com and following the instructions detailed in Section 4.1.

Acceptances will not be valid if they are received after 5:00pm (ACST) on the Closing Date or
such later date as the Directors determine.

Lapse of rights

If you decide not to accept all or part of your Entitlement or fail to do so by the Priority Offer
Closing Date, your Entitlement will lapse and will form part of the Shortfall Offer or the Public
Offer. You will receive no benefit or New Securities.

Public Offer

To the extent that fewer than 111,567,118 New Shares are applied for under the Priority Offer
and the Shortfall Offer, those New Shares will be available for subscription under the Public
Offer.

Applications for New Shares under the Public Offer may be made using the Public Offer
Entitlement & Acceptance Form or via the offer website at
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https://wmloffer.thereachagency.com. Applications must be for a minimum of 20,000 New
Shares and thereafter in multiplies of 2,000 New Shares.

If you wish to apply for New Shares under the Public Offer, please:

(a) complete the accompanying Public Offer Entitlement & Acceptance Form according to
the instructions on the form;

(b) fill in the number of New Shares you wish to apply for in the space provided on the
Public Offer Entitlement & Acceptance Form; and

(c) forward the completed form together with payment of the appropriate application
monies to the Company’s Share Registry in the manner provided in Section 4.5.

To apply for the Public Offer online, please visit https://wmloffer.thereachagency.com, follow
the instructions and then complete a BPAY payment. If you do not make a BPAY payment, your
Application will be incomplete and will not be accepted. Your online Application Form and
payment must be completed and received by no later than 5:00pm ACST on the Closing Date.

Acceptances will not be valid if they are received after 5:00pm (ACST) on the Closing Date or
such later date as the Directors determine.

Payment

Payments must be made with your acceptance by 5.00pm (ACST) on the Closing Date, or such
later date as the Directors determine, and must be made in Australian currency and by:

(a) cheque drawn on and payable at any Australian bank;
(b) bank draft drawn on and payable at any Australian bank; or
(c) BPAY.

Your Entitlement & Acceptance Forms, together with your cheque or bank draft for the
appropriate application monies (at $0.025 per New Share subscribed) must be sent to the
Company's Share Registry, Computershare Investor Services Pty Limited, at:

By Post:

Woomera Mining Limited

¢/- Computershare Investor Services Pty Ltd
GPO Box 505

Melbourne VIC 3001

so that they are received by the registry by no later than 5.00pm (ACST) on the Closing Date or
such later date as the Directors determine.

If you wish to pay by BPAY you do not need to return the Entitlement & Acceptance Form, you
simply need to follow the instructions on the relevant Entitlement & Acceptance Form or apply
online at https://wmloffer.thereachagency.com. Different financial institutions may implement
earlier cut off times with regards to electronic payment, so please take this into consideration
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when making payment. It is your responsibility to ensure that funds submitted through BPAY
for the Priority Offer or Shortfall Offer are received by the Closing Date.

Your cheques or bank draft must be made payable to 'Woomera Mining Limited' and crossed
'Not Negotiable'. Cash payments will not be accepted and receipts for payment will not be

provided.

Application monies received under this Prospectus will be held on trust until the New Securities
are issued or the application monies are returned (without interest) to the Applicants.

Effect of application

By applying for New Securities under the Offer (including by way of payment through BPAY), an
Applicant is taken to:

(a) agree to be bound by the terms and conditions set out in this Prospectus and the
accompanying Entitlement and Acceptance Form;

(b) acknowledge the statement of risks in Section 8 of this Prospectus and that investments
in Woomera Mining are subject to risk;

(c) represent and warrant that they satisfy the criteria of being an Eligible Shareholder or
Applicant as set out in this Prospectus;

(d) authorise the Company to place the Applicant’s name on the Company’s shareholder
register in respect of those New Securities; and

(e) agree to be bound by the Company’s Constitution.

Any application for New Securities under the Offer (including by way of payment through BPAY),
once lodged, cannot be withdrawn.

Shortfall Shares & Public Offer

Shortfall Shares will only be issued if the Priority Offer is undersubscribed. If there is any
Shortfall, the Shortfall Shares will be allocated to Eligible Shareholders who have applied for
Shortfall Shares at the discretion of the Directors.

To the extent any shortfall remains after allocation to Eligible Shareholders who have applied
for Shortfall Shares, Woomera Mining will use its best endeavours to place those remaining
Shortfall Shares under the Public Offer. Public Offer Shares will only be issued if the Priority
Offer and Shortfall Offer are undersubscribed.

The Public Offer is a separate offer made under this Prospectus to both existing Eligible
Shareholders and new external investors to the Company, who will be treated equally in the
allocation of any Public Offer Shares.

To the extent that it is commercially practicable, and taking into account Woomera Mining’s
requirement for funds, the directors (in consultation with the lead manager) will endeavour to
allot the Shortfall Shares and Public Offer Shares to a spread of Applicants, in order to mitigate
any control effects which may arise from issuing Shares to a single or small number of investors.
In any event, no Applicant will be permitted to acquire Shares under the Shortfall Offer or Public
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Offer to the extent that such acquisition would result in that Applicant having a voting power
in Woomera Mining in excess of 20% (on a post issue basis).

Any Shortfall Shares or Public Offer Shares so issued will, in accordance with the Listing Rules,
be issued within 3 months after the Closing Date and will be issued at a price that is not less
than the Offer Price of the New Shares under the Offer.

The Company will not issue Shortfall Shares or Public Offer Shares where it is aware that to do
so would result in a breach of the Corporations Act, the Listing Rules or any other relevant
legislation or law. Eligible Shareholders wishing to apply for Shortfall Shares or Public Offer
Shares must consider whether the issue of the Shortfall Shares or Public Offer Shares applied
for would breach the Corporations Act or the Listing Rules having regard to their own
circumstances.

The Directors reserve the right to reject any application for Shortfall Shares or Public Offer
Shares, or to allot a lesser number of Shortfall Shares or Public Offer Shares than applied for.
Application monies received but not applied towards subscriptions for Shortfall Shares or Public
Offer Shares will be refunded as soon as practicable. No interest will be paid on application
monies held and returned.

6. Rights and Liabilities Attaching to New Shares
The New Shares will rank equally in all respects with existing Shares.
The following is a summary of the more significant rights and liabilities attaching to New Shares
being offered pursuant to this Prospectus. This summary is not exhaustive and does not
constitute a definitive statement of the rights and liabilities of Shareholders. To obtain such a
statement, persons should seek independent legal advice.
Full details of the rights and liabilities attaching to Shares are set out in the Company’s
Constitution, a copy of which is available for inspection at the Company’s registered office
during normal business hours.

6.1 Rank equally
New Shares are ordinary shares in the capital of the Company and rank equally with all other
ordinary shares issued by the Company. Currently all Shares issued by the Company are
ordinary shares.

6.2 Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of shares,
at a general meeting of Shareholders:

(a) each Shareholder is entitled to vote and may vote in person, or by proxy, attorney or
representative;

(b) on a show of hands, each person present who is a Shareholder, or a proxy, attorney or
representative of a Shareholder has one vote; and
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(c) on a poll, every person present who is a Shareholder or a proxy, attorney or
representative of a Shareholder will, in respect of each fully paid Share held, or in
respect of which the Shareholder appointed a proxy, attorney or representative, have
one vote for each Share held, but in respect of partly paid Shares will have such number
of votes as bears the same proportion to the total of such Shares registered in the
Shareholder’s name as the amount paid (not credited) bears to the total amounts paid
and payable (excluding amounts credited).

Dividends

Subject to the Corporations Act, the Listing Rules, and any rights or restrictions attached to a
class of shares, the Company may pay dividends as the Directors authorise.

Meetings and notices

Each Shareholder is entitled to receive notice of, and to attend, general meetings of the
Company and to receive all notices, accounts and other documents required to be sent to
Shareholders under the Constitution of the Company, the Corporations Act or the Listing Rules.

Shareholders may requisition meetings in accordance with the Corporations Act.
Winding up

If the Company is wound up and the property of the Company is more than sufficient to pay
the debts and liabilities of the Company and the costs of winding up, Shareholders will have the
right to participate equally in the distribution of its property subject to any amounts unpaid on
the Share.

Transfer of shares

Subject to the Company’s Constitution, the Corporations Act and any other laws and ASX
Settlement Operating Rules and ASX Listing Rules, Shares are freely transferable.

Future increases in Capital

The allotment and issue of any Shares is under the control of the Directors. Subject to
restrictions on the allotment of Shares in the ASX Listing Rules, the Company’s Constitution and
the Corporations Act, the Directors may allot Shares on such terms and conditions as they
determine in their absolute discretion.

Variation of rights

Under the Corporations Act, the Company may, with the approval 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 unless the terms of issue of the Shares
of a class state otherwise, the rights attaching to any class may be varied or abrogated with the
approval of a special resolution passed at a meeting of Shareholders, together with the consent
in writing of the holders of three quarters of the issued shares of that class, or a special
resolution passed at a separate meeting of the holders of the shares of that class.
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Rights and Liabilities Attaching to New Options

7.1

7.2

7.3

7.4

The New Options entitle the Optionholder to subscribe for Shares on the following terms and
conditions:

Entitlement

Each New Option gives the Optionholder the right to subscribe for one Share. To obtain the
right afforded by each Option, the Optionholder must exercise the relevant Options in
accordance with the terms and conditions attaching to the Options. Subject to variation in the
share capital of the Company, the amount payable by the Optionholder on the exercise of each
option shall be $0.08 (Exercise Price).

Exercise

The Options will expire on the date which is 24 months from the date of issue (Option Expiry
Date), unless exercised earlier pursuant to the terms and conditions of the Options. Any Option
not exercised before the Option Expiry Date will automatically lapse on the Option Expiry Date.

The Options shall be exercisable at any time on or prior to the Option Expiry Date by the
Optionholder providing a notice in writing to the Company and payment of the Exercise Price
in cleared funds (Exercise Notice). Within 10 business days of receipt of the Exercise Notice, the
Company will:

(a) allot and issue such number of Shares in the Company as required by the terms and
conditions with reference to the number of Options specified in the Exercise Notice;

(b) if required, provide the ASX with a notice that complies with section 708A(5)(e) of the
Corporations Act or, if the Company is unable to issue such a notice or such notice is
not effective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all things necessary to ensure that an offer for sale of Shares
does not require disclosure to investors pursuant to section 708A(11) of the
Corporations Act.

Rank equally

Shares issued on the exercise of the Options will rank equally with the Shares on issue at the
time of the exercise. If the Company is admitted to the official list of the ASX on the date of the
exercise of the Options, application will be made by the Company to the ASX for official
quotation of the Shares that result from the exercise of the relevant Options.

Rights attaching to Options

If at any time the issued capital of the Company is reconstructed, the number of Options and
the Exercise Price will be adjusted accordingly, in a manner that the auditors of the Company
advise is fair and reasonable in their option, and in all cases in accordance with the provisions
of the Listing Rules and the Corporations Act. Other than for such an adjustment, an Option
does not confer the right to a change in Exercise Price or a change in the number of underlying
securities over which the Option is capable of exercise.
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There are no participation rights or entitlements inherent in the Options, and Optionholders
will not be entitled to participate in new issues of capital offered to shareholders by virtue of
the Options. The Company will notify all Optionholders that hold Options capable of exercise
prior to the relevant qualifying date for the new issue of capital no less than 10 business days
prior to the closing date of that offer, so as to enable those Optionholders to exercise some or
all of their Options such that they may then participate in the relevant issue of capital.

7.5 Issue of Options pursuant to Placement
The issue of Options pursuant to the Placement will be subject to Shareholder approval.

7.6 Quotation of the Options
The Company will apply to ASX for quotation of the Options. Subject to the quotation
requirements being met, the Options will be quoted.

7.7 Compliance with Listing Rules
If, and to the extent, any of the preceding terms and conditions in respect of the Options are
inconsistent with the Listing Rules, the Listing Rules will prevail in all respects to the extent of
the inconsistency.

8. Risk Factors

8.1 Introduction

An investment in the Company carries risks, including those specific to the Acquisition, those
broader risks which affect the mining industry and those more general risks associated with
investing in the share market.

This section identifies some of the major risks associated with an investment in the Company.
Intending Applicants should consider the risk factors described below, together with
information contained elsewhere in this Prospectus, before any decision is made to subscribe
for Shares.

There are numerous risks which could materially and adversely affect the financial and
operating performance of the Company, which in turn could impact the value of the Shares.
The Directors and management have implemented internal controls and processes to mitigate
some of these risks. There are however risks over which the Company, the Directors and
management will be unable to exert significant influence.

Any potential investor should be aware that subscribing for Shares involves various risks. The
Shares to be issued pursuant to the Prospectus carry no guarantee with respect to the payment
of dividends, return of capital or the market value of those Shares.

An investment in Shares of the Company should therefore be considered speculative. The
following risk factors in this Section 7 are not intended to be an exhaustive list of the risk factors
to which the Company is exposed. In addition, this section has been prepared without taking
into account Applicants' individual financial objectives, financial situation and particular needs.
Applicants should seek professional investment advice if they have any queries in relation to
making an investment in the Company.

13 August 2019 Page 37



Prospectus

Woomera Mining Limited &

8.2 Specific risks

(a)

13 August 2019

Exploration and Development

The business of exploration, project development and mining contains risks by its very
nature. To prosper, a mining exploration and development company needs to have
successful exploration operations and acquisition of reserves; it must be competent in
the design and construction of efficient production/processing facilities, and must be
competent in its operations and managerial performance and must be proficient in the
marketing of product.

There can be no assurance that funds spent on exploration will result in the discovery
of an economic resource, and even if an apparently viable deposit or economic
resource is identified, there is no guarantee that it can be viably or commercially
exploited. Refer to Section 8.3 for more detail regarding the risks associated with
exploration and development specifically related to the Acquisition.

Operations

The operations of the Company may be affected by various factors including failures in
internal controls and financial fraud. To the extent that such matters may be within
the control of the Company, the risks will be addressed through management and
supervision controls.

The exploration programs of the Company and project development and mining
operations may be affected by numerous factors beyond the control of the Company.
These may include adverse weather conditions, industrial and environmental
accidents, industrial disputes and unexpected shortages or increases in the costs of
consumables, plant and equipment, and events involving fire or explosions and the
occurrence of other incidents beyond the control of the Company.

Environmental

The mineral exploration sector operates under Australian Federal and State
environmental laws. The Company's operations may require it to use hazardous
materials and produce hazardous waste which may be alleged to have an adverse
impact on the environment or cause exposure to hazardous materials. Despite efforts
on the part of the Company to conduct its activities in an environmentally responsible
manner and in accordance with all applicable laws, the Company may be subject to
litigation as a consequence. This may extend to being the subject of investigation by
environmental authorities and incurring clean up obligations. This exposure could delay
the timetable of a project and may subject the Company to restrictions and substantial
penalties, including fines, damages, clean-up costs and other penalties.

Mineralisation

Mining exploration operations are high risk. Each ore body is unique and the nature of
mineralisation, the occurrence and grade of any ore, and its behaviour during mining,
cannot be wholly predicted. Estimates of a mineral deposit are not precise calculations,
but are based on interpretation and on samples from drilling, which may represent a
very small sample of the entire ore body.
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Tenements

The Company's interest in Tenements and Tenement Applications situated in South
Australia and Western Australia are governed by legislation and are evidenced by the
granting of leases and licences by the relevant States.

The Tenements and Tenement Applications will be subject to the Mining Act 1971 (SA)
(in the case of the South Australian tenements) and the Mining Act 1978 (WA) (in the
case of the Western Australian tenements). The Company will have an obligation to
meet conditions that apply to the tenements under the above legislation, including the
payment of rent and prescribed annual expenditure commitments.

Despite the Company's intention to be in full compliance with all obligations applicable
to the tenements, there can be no guarantee that tenements that are subject to
renewal will be renewed or that expenditure commitments and other conditions that
apply to the tenements, will be satisfied.

Renewal conditions may be more onerous by requiring for example increased
expenditure and work commitments or compulsory relinquishment of areas of the
tenements.

Approvals

The Company is reliant on environmental and other approvals in South Australia and
Western Australia to enable it to proceed with the exploration and any development
of the Tenements. There is no guarantee that the required approvals will be granted
and failure by the Company to obtain the relevant approvals, or any delay in the award
or transfer of the approvals, may materially and adversely affect the ability of the
Company to proceed with the proposed exploration and development operations.

Access

There is a substantial level of regulation and restriction on the ability of exploration and
mining companies to have access to land in Australia.

Negotiations with both native title holders and landowners/occupiers are generally
required before gaining access to land for exploration and mining activities. Inability or
delays in gaining access may adversely impact on the Company's activities.

The Company may need to enter into compensation and access agreements before
gaining access to land.

Native Title

Many of the areas the subject of the Company's Tenements or Tenement Applications
are subject in whole or in part to native title determinations, or claims made by native
title parties and may contains aboriginal heritage sites. The ability of the Company to
undertake exploration or development operations on that tenement may be delayed
or prohibited in the event that applicable consents cannot be obtained from the
relevant native title parties or aboriginal groups.
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Approvals to Develop Mineral Deposits

If the Company discovers an economically viable mineral deposit that it then intends to
develop, it will require various approvals, licences and permits before it will be able to
mine the deposit. There can be no guarantee that the Company will be able to obtain
all required approvals, licences and permits promptly or at all. To the extent that
required authorisations are not obtained or are delayed, the Company's operational
and financial performance may be materially adversely affected.

Failure of Studies

Subject to the results of exploration and testing programs to be carried out, the
Company may progressively undertake a number of studies in respect of a project.
These studies may include scoping, pre-feasibility, definitive feasibility and bankable
feasibility studies. These studies will be undertaken within parameters designed to
determine the economic feasibility of the project. There can be no guarantee that any
of the studies will confirm the economic viability of the Project or the results of other
studies undertaken by the Company (e.g. the results of a feasibility study may
materially differ from the results of a scoping study).

Even if a study confirms the economic viability of a project, there can be no guarantee
that the project will be successfully brought into production as assumed or within the
estimated parameters in the feasibility study once production commences.

Additional Expenditure

From time to time there may be a need to undertake expenditure that has not been
taken into account in this Prospectus. Although the Company is not presently aware of
any additional expenditure requirements, if such expenditure is subsequently incurred,
this may have an adverse effect of the current expenditure proposals of the Company
and negatively impact the business plan of the Company.

Additional Funding

Although the funds to be raised under the Offers are considered sufficient to meet the
immediate objectives of the Company (see the Use of Funds Table in Section 3.1),
additional funding may be required by the Company in the event that costs exceed
estimates or revenues do not match expectations. For example, additional funding may
be required in order to undertake further exploration operations or to acquire
complementary assets.

Accordingly, the Company may need to engage in equity or debt financings to secure
additional funds. Any additional funding may be dilutive to Shareholders, may be
undertaken at lower prices than the Offer Price or may involve restrictive covenants
that limit the Company's operations.

There can be no assurance that such funding will be available on satisfactory terms or
at all and any inability to obtain sufficient funding for the Company's activities and
current or future projects may result in the delay or cancellation of those activities or
projects.
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Option Exercise Risk

There is a risk that the prevailing market price for the Shares in the Company at the
time of the exercise of the New Options may be less than the Exercise Price (refer to
Section 7 for more detail), which shall have an effect on the value of the New Options.

The exercise of a New Option, and the allotment and issue of the Share to which that
Option relates, may also have taxation consequences depending on each Shareholder’s
particular circumstances. Shareholders should seek their own taxation advice before
exercising a New Option.

Competition

The mining exploration and development sectors are subject to domestic and global
competition. Although the Company will exercise reasonable due diligence in its
business decision making and operations, the Company will have no influence or
control over the activities or actions of its competitors, which actions may positively or
negatively affect the operating and financial performance of the Company.

Commodity Price and Exchange Rate
The price for minerals will depend on available markets.

To the extent the Company is involved in mineral production the revenue derived
through the sale of commodities may expose the potential income of the Company to
commodity price and exchange rate risks. The prices of minerals fluctuate widely and
are affected by numerous factors beyond the control of the Company, such as industrial
and retail supply and demand, exchange rates, inflation rates, changes in global
economies, confidence in the global monetary system, forward sales of minerals by
producers and speculators as well as other global or regional political, social or
economic events. Future serious price declines in the market values of minerals could
cause the development of, and eventually the commercial production from, the
Company's Tenements to be rendered uneconomic. Depending on the prices of
commodities, the Company could be forced to discontinue production or development
and may lose its interest in some of its Tenements. There is no assurance that a
profitable market of minerals will exist from time to time.

Furthermore, the international price of various commodities is typically denominated
in United States dollars, whereas the income and expenditure of the Company are and
will be taken into account in Australian dollars, thereby exposing the Company to the
fluctuations and volatility of the rate of exchange between the United States dollar and
the Australian dollar as determined in international currency markets.

In addition to adversely affecting the Company and its financial condition, declining
commodity prices can impact operations by requiring a reassessment of the feasibility
of a particular project. Such a reassessment may be the result of a management
decision or may be required under financing arrangements related to a particular
project. Even if a project is ultimately determined to be economically viable, the need
to conduct such a reassessment may cause substantial delays or may interrupt
operations until the reassessment can be completed.
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Acquisitions

From time to time the Company may undertake acquisitions of additional interests in
mining tenements and other assets. The successful implementation of such
acquisitions will depend on a range of factors including funding arrangements,
geographical issues, staff continuity and compatibility of equipment or infrastructure.
If acquisitions are not successfully integrated within the Company's operations, the
financial performance of the Company could be adversely affected. At the time of any
of such acquisitions the Company may decide that it is in the best interests of the
Company and its Shareholders to fund the acquisition through the issue of further
Shares. If this were to occur, it may result in the dilution of the ownership interests of
Shareholders.

Changes in Laws and Government Policy

The availability of rights to explore and mine, as well as industry profitability generally,
can be adversely affected by changes in government policy and laws. The impact of
actions by government may affect the Company's activities, including its access to land
and infrastructure, compliance with environmental regulations, and exposure to
taxation and royalties.

Changing attitudes to environmental land care, cultural heritage and indigenous land
rights issues, together with the nature of the political process, provide the possibility
of future policy changes. There is a risk that such changes may affect the Company's
exploration plans or its rights and/ or obligations with respect to its tenements.

No Production Revenues

At present the Company is not generating any revenues from its operations nor has it
commenced commercial production on any of its Tenements. There can be no
assurance that significant additional losses will not occur in the near future or that the
Company will be profitable in the future. The Company's operating expenses and
capital expenditures may increase in subsequent years as additional consultants,
personnel and equipment associated with advancing exploration, development and
commercial production of the Company's Tenements are added. The amounts and
timing of expenditures will depend on the progress of ongoing exploration and
development, the results of consultants' analyses and recommendations, the rate at
which are beyond the Company's control.

The Company expects to continue to incur losses unless and until such time as its
Tenements enter into commercial production and generate sufficient revenues to fund
its continuing operations. The development of the Company's projects will require the
commitment of substantial resources to conduct the time-consuming exploration and
development activities. There can be no assurance that the Company will generate any
revenues or achieve profitability. There can be no assurance that the underlying
assumed levels of expenses will prove to be accurate.

Failure to obtain sufficient financing for the Company’s activities and future projects
may result in delay and indefinite postponement of its activities and potential
development programmes. There can be no assurance that additional finance will be
available when needed or, if available, the terms of the financing might not be
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favourable to the Company and might involve substantial dilution to Shareholders. The
Company is exposed to risks associated with its financial instruments, cash, receivables,
accounts payable and accrued liabilities due to third parties from time to time. This
includes the risk that a third party to a financial instrument fails to meet its contractual
obligations, the risk that the Company will not be able to meet its financial obligations
as they fall due and the risk that market prices may vary which will affect the Company’s
financial position and prospects.

Additional funding will be required in the event costs exceed the Company’s estimates
and also to effectively implement business and operations plans in the future, to take
advantage of opportunities for acquisitions, joint ventures or other business
opportunities, and to meet any unanticipated liabilities or expenses which the
Company may incur. If such events occur, additional financing will be required. The
Company may seek to raise further funds through equity or debt financing, joint
ventures, licensing arrangements or other means. Failure to obtain sufficient financing
for the Company’s activities and future projects may result in delay and indefinite
postponement of activities and potential development programmes. There can be no
assurance that additional finance will be available when needed or, if available, the
terms of the financing might not be favourable to the Company and might involve
substantial dilution to Shareholders.

Junior Mineral Exploration Incentive scheme

The Company has received approval from the Australian Tax Office (ATO) to participate
in the Federal Government’s Junior Minerals Exploration Incentive (JMEI) scheme for
the tax year ending 30 June 2020 and has been allocated up to $582,300 of JMEI
credits. The JMEI scheme allows persons who are required to lodge a tax return in
Australia and who apply for and are issued Shares as part of the Company’s capital
raising activities between 1 July 2019 and 30 June 2020 (JMEI Eligible Shareholders) to
receive JMEI credits on a pro-rata basis. JMEI credits entitle JMEI Eligible Shareholders
to refundable tax offsets (for individual shareholders or superannuation funds) or
franking credits (for companies). The number of JMEI credits is variable in relation to
the level of exploration expenditure of the Company, total shares issued by the
Company, and both the Eligible Shareholder’'s and the Company’s financial
circumstances. Such variation will affect Eligible Shareholder’s entitlement, and the
Company cannot guarantee the number of IMEI credits actually received by the Eligible
Shareholder. The JMEI credits will be issued after the lodgement of the Company’s 30
June 2020 tax return. JMEI Eligible Shareholders are expected to be notified by the
Company of their JMEI credit entitlement (if any) in the approved form by
30 September 2020, and the JMEI credits will apply to their income tax assessment for
the year ended 30 June 2020.

The issuance of IMEI credits is dependent on the Company completing the issue of
Shares under the Offer before 30 June 2020. Further, JMEI credits cannot be created
or issued to JMEI Eligible Shareholders until the Company lodges its 2020 income tax
return. If the Company does not lodge its 2020 income tax return in accordance with
the applicable tax law, the JMEI credits cannot be created or issued and there is a risk
that JMEI Eligible Shareholders will not receive any JMEI credits.
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8.3 Specific disclosure in relation to the Acquisition

(a)

Unverified Exploration Results

The exploration results for the Project have been reported by Cazaly Resources based
on information obtained by CAZ as opposed to the Company as acquirer of the interest
in the Project pursuant to the Acquisition, and may not conform to the requirements
in the JORC Code 2012, so it is possible that following further evaluation and/or
exploration work that the confidence in the prior reported exploration results may be
reduced. However, the Company continues to evaluate the exploration work that
needs to be completed to report the Project’s exploration results in accordance with
the JORC Code 2012.

The Company has not independently validated the exploration results presented by
CAZ, and therefore is not to be regarded as reporting, adopting or endorsing those
results as presented. However, nothing has come to the attention of the Company or
its Directors that causes it to question the accuracy or reliability of the current
exploration results.

Incomplete Competent Person Analysis

A Competent Person, as defined in the 2012 Edition of the Australasian Code for
Reporting of Exploration Results, Mineral Resources and Ore Reserves, has not done
sufficient work to disclose the exploration results in accordance with the JORC Code
2012. However, Mr Gerard Anderson, a Competent Person, states that the information
in this Prospectus concerning the Project is an accurate representation of the available
data and studies for the Project.

8.4 General risks

(a)

13 August 2019

Forecasts

The Directors consider that it is not possible to accurately predict the future revenues
or profitability of the Company or whether any revenues or profitability will eventuate.
The business of the Company is dependent upon a number of factors and many of these
factors are outside the control of the Company. Consequently the Company and the
Directors do not make any forecast or representation in relation to the Company’s
future financial position or performance.

Economic

General economic conditions, introduction of tax reform, new legislation, movements
in interest and inflation rates and currency exchange rates may have an adverse effect
on the Company’s business activities and potential development programmes, as well
as on the ability to fund those activities.

Force majeure

The Company’s business may be adversely affected by risks outside the control of the
Company, including (but not limited to) labour unrest, civil disorder, subversive
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activities or sabotage, fires, floods, explosions or other catastrophes, epidemics or
guarantine restrictions.

Uninsured loss and liability

Exploration for and development of minerals involves hazards and risks that could
result in the Company incurring losses and liabilities to third parties. There is a risk that
the Company may not be insured against all or any potential losses or liabilities that
could arise from its activities. If the Company incurs losses or liabilities that are not
covered by its insurance policies, the funds available for its business and activities will
be reduced and could create risk for the value of the Company’s assets.

Dependence upon outside parties

The Company may pursue a strategy that forms strategic business relationships with
other organisations in relation to potential products and services. There can be no
assurance that the Company will be able to attract such prospective organisations and
to negotiate appropriate terms and conditions with these organisations or that any
potential agreements with such organisations will be complied with.

Market conditions

Share market conditions may affect the value of the Company’s quoted securities
regardless of the Company’s operating performance. Share market conditions are
affected by many factors such as:

(i) general economic outlook;

(ii) introduction of tax reform or other new legislation;

(iii) interest rates and inflation rates;

(iv) changes in investor sentiment toward particular market sectors;

(v) the demand for, and supply of, capital; and
(vi) terrorism or other hostilities.

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 and mining stocks in
particular. Neither the Company nor the directors warrant the future performance of
the Company or any return to Shareholders arising from the Offer or any other event
or occurrence.

Reliance on key personnel

The responsibility of overseeing the day-to-day operations and the strategic
management of the Company depends substantially upon senior management and its
key personnel. There can be no assurance given that there will be no detrimental
impact on the Company if one or more of these employees cease their employment or
if one or more of the Directors leaves the Board.
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Government regulation risk

The Company’s tenements and activities may be subject to extensive regulation by
local, state and federal governments in relation to exploration, development,
production, exports, taxes and royalties, labour standards, occupational health, waste
disposal, protection and rehabilitation of the environment, mine reclamation, mine
safety, toxic and radioactive substances, native title and other matters. Compliance
with such laws and regulations will increase the costs of exploring, drilling, developing,
constructing, operating and closing mines and other production facilities. There is a risk
that approvals required for exploration and development programs and mining
operations may not be forthcoming, either at all or in a timely manner, or that they
may not be able to be obtained on acceptable terms. A failure to obtain any approval
would mean that the ability to participate in or develop any project, or possibly acquire
any project, may be limited or restricted either in part or absolutely. There can be no
assurance that future government policy will not change, and this may adversely affect
the long-term prospects of the Company. In addition, future changes in governments,
regulations and policies may have an adverse impact on the Company.

Investment speculative

The above list of risk factors ought not to be taken as exhaustive of the risks faced by
the Company or by investors in the Company. The above factors, and others not
specifically referred to above, may in the future materially affect the financial
performance of the Company and the value of the New Securities offered under this
Prospectus.

Therefore, the New Shares to be issued pursuant to this Prospectus carry no guarantee
with respect to the payment of dividends, returns of capital or the market value of
those New Securities.

Potential investors should consider that the investment in the Company is highly
speculative and should consult their professional advisers before deciding whether to
apply for New Securities pursuant to this Prospectus.

9. Material Contracts

9.1 Yamarna West Share Sale Agreement

The Company and Cazaly Resources have entered into a share purchase agreement in respect
of the sale by Cazaly Resources of Yamarna West to the Company (Share Purchase Agreement).
The key terms of the Share Purchase Agreement are as follows:

(a)

13 August 2019

(acquisition of Yamarna West) The Company agrees to acquire, and Cazaly Resources
agrees to sell, 100 percent of the issued share capital of Yamarna West for the amount
of $1,000,000 payable in two instalments; one on completion of the Share Purchase
Agreement and one on the restructure of the expired tenements to amalgamate them
with a current Tenement.

(conditions precedent) Completion under the Share Purchase Agreement is conditional
on, among other things:
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(i) a restructure of the target company group so that Yamarna West is the holder
of at least 80 percent interest in the Tenements, free of encumbrances, with
all inter-company loans fully discharged;

(ii) all Tenements being in good standing;

(iii) the Company being satisfied with the results of its purchaser financial, legal
and commercial due diligence on both Yamarna West and the Tenements;

(iv) all necessary approvals and authorisations being obtained or retained,
including in relation to the operation of the Tenements, environmental
rehabilitation and Native Title matters; and

(v) completion of the Offers; and

(warranties and indemnities) Cazaly Resources and Yamarna West have given extensive
warranties to the Company in relation to, among other things, title and capacity,
solvency, accuracy of financial accounts, material contracts, employees, tax, litigation,
asset ownership including intellectual property, and the condition of the Tenements.

Completion under the Share Purchase Agreement will have the effect that the Company owns
100 percent of the issued share capital in Yamarna West and a corresponding 80 percent
interest in the Tenements.

9.2 Mt Venn Exploration Joint Venture Agreement

Yamarna West and Cazaly Resources have agreed to enter into an exploration joint venture
agreement in respect of Mt Venn (JV Agreement) to govern the relationship between the
parties in relation to the Project.

Key terms of the JV Agreement have been agreed under a Heads of Agreement and the
proposed ]V Agreement is expected to include the following:

(a)

13 August 2019

(establishing the JV) The objects of the JV Agreement will be to maintain the Tenements
and undertake exploratory activities in respect of potential mineral mining operations.
If exploration results in the probable existence of a commercially minable resource, the
parties shall undertake a pre-feasibility study and conduct pilot operations to test the
area.

(conditions precedent) The JV Agreement is to be conditional on each joint venture
party obtaining all necessary authorisations, consents and approvals required in
relation to mining operations, Native Title, and environmental regulations. These
conditions precedent are not capable of waiver by either party. If either party fails to
obtain the required authorisations within a period of four months from the
commencement of the JV Agreement (unless otherwise agreed), then the other party
may terminate.

(proportional obligations) The rights and obligations of the parties are proportional to
their respective interests in the joint venture. The parties are also severally liable in
those proportions for any liabilities, costs, or obligations that arise in the course of
carrying out the joint venture activities. However, there is a free carry period for Cazaly
Resources until Yamarna West has completed a pre-feasibility study.
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(d) (warranties and indemnities) The joint venture parties will give mutual warranties and
indemnities in relation to, among other things, title, capacity and corporate
authorisations. The parties will also indemnify and hold harmless the manager of the
Mt Venn JV for all claims for loss, damage, expense or liability, including those made by
third parties, arising in connection with the manager engaging in the joint venture
activities, other than by the fraud or negligence of the manager.

10. Additional Information

10.1  Continuous disclosure obligations

The Company is a ‘disclosing entity’ (as defined in the Corporations Act) for the purposes of
section 713 of the Corporations Act and, as such, is subject to regular reporting and disclosure
obligations. Specifically, like all listed companies, the Company is required to continuously
disclose any information it has to the market which a reasonable person would expect to have
a material effect on the price or the value of the Company’s securities.

This Prospectus is a ‘transaction specific prospectus’. In general terms a ‘transaction specific
prospectus’ is only required to contain information in relation to the effect of the issue of
securities on a company and the rights attaching to the securities. It is not necessary to include
general information in relation to all the assets and liabilities, financial position, profits and
losses or prospectus of the issuing company.

This Prospectus is intended to be read in conjunction with the publicly available information in
relation to the Company which has been notified to ASX and does not include all of the
information that would be included in a prospectus for an initial public offering of securities in
an entity that is not already listed on a stock exchange. Investors should therefore have regard
to the other publicly available information in relation to the Company before making a decision
whether or not to invest.

Having taken such precautions and having made such enquires as are reasonable, the Company
believes that it has complied with the general and specific requirements of ASX as applicable
from time to time throughout the 3 months before the issue of this Prospectus which required
the Company to notify ASX of information about specified events or matters as they arise for
the purpose of ASX making that information available to the stock market conducted by ASX.

Information that is already in the public domain has not been reported in this Prospectus other
than that which is considered necessary to make this Prospectus complete.

The Company, as a disclosing entity under the Corporations Act, states that:
(a) it is subject to regular reporting and disclosure obligations;

(b) copies of documents lodged with ASIC in relation to the Company may be obtained
from, or inspected at, the offices of ASIC; and

(c) it will provide a copy of each of the following documents, free of charge, to any person
on request between the date of issue of this Prospectus and the Closing Date:

(i) the annual financial report of the Company most recently lodged with ASIC
before the lodgement of this Prospectus with ASIC;
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any half-year financial report lodged by the Company with ASIC after the
lodgement of the annual financial report referred to in (i) and before the
lodgement of this Prospectus with ASIC; and

any continuous disclosure documents given by the Company to ASX in
accordance with the ASX Listing Rules as referred to in Section 674(1) of the
Corporations Act after the lodgement of the annual financial report referred to
in (i) and before the lodgement of this Prospectus with ASIC.

Copies of all documents lodged with ASIC in relation to the Company can be inspected at the
registered office of the Company during normal office hours.

Details of documents lodged by the Company with ASX since the date of lodgement of the
Company’s latest annual financial report and before the lodgement of this Prospectus with ASIC
are set out in the table below:

Date Description of Announcement

12/08/2019 Placement and Rights Offer

09/08/2019 Woomera signs Share Purchase Agreement with Cazaly Resources
07/08/2019 Trading Halt

31/07/2019 Quarterly Cashflow Report

31/07/2019 Quarterly Activities Report

30/07/2019 Amalgamation of expired Prospecting Licences at Mt Venn
17/07/2019 Change in substantial holding

10/07/2019 Investor Presentation

27/06/2019 JMEI Successful Application for 2019/2020 Year

21/06/2019 Investor Presentation

17/06/2019 Ethnographic Survey Clears Pilgangoora RC Drilling Program
23/05/2019 Reinstatement to Official Quotation

23/05/2019 Woomera Signs HOA to Purchase 80% of Mt Venn Gold Project
22/05/2019 Voluntary Suspension

20/05/2019 Trading Halt

20/05/2019 Pause in trading

8/05/2019 Musgrave Tenements Reinstated
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Date Description of Announcement

30/04/2019 Quarterly Cashflow Report

30/04/2019 Quarterly Activities Report

16/04/2019 Native Title Mining Agreement Registered
3/04/2019 Woomera Identifies Lithium Drill Targets at Pilgangoora
22/03/2019 Update on Musgrave Alcurra Tieyon Project
21/03/2019 New EL Granted for Mt Cattlin Lithium Project
15/03/2019 JORCTable 1

14/03/2019 Pilgangoora Sampling Update

4/03/2019 Woomera Mining Half Year Financial Report
25/02/2019 Appendix 3B

25/02/2019 Expiry of Unlisted Options

13/02/2019 Woomera Successful in Regaining Key Tenements
12/02/2019 Pilgangoora Infill Soil Sampling to Commence
11/02/2019 Notice under ASX Listing Rule 3.10A
29/01/2019 Quarterly Cashflow Report

29/01/2019 Quarterly Activities Report

21/12/2018 Pilgangoora Soil and Rock Sample Results
7/12/2018 SAEMC Presentation

29/11/2018 New Constitution

29/11/2018 Results of Annual General Meeting
29/11/2018 Managing Director's AGM Presentation
29/11/2018 Chairman's Address to Shareholders
27/11/2018 Appendix 3B

27/11/2018 Tenement Update

19/11/2018 Notice under ASX Listing Rule 3.10A
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Date Description of Announcement
13/11/2018 Musgrave RC Drilling Commences
7/11/2018 Investor Presentation
01/11/2018 Appendix 3Y
26/10/2018 Notice of Meeting and Sample Proxy
26/10/2018 Quarterly Cashflow Report
26/10/2018 Quarterly Activities Report
23/10/2018 Appendix 3Y x2
12/10/2018 Appendix 3Ys x 3
10/10/2018 Date of 2018 AGM
05/10/2018 Exploration Update
26/09/2018 Tenure and Exploration Update
25/09/2018 Appendix 4G & Corporate Governance Statement

10.2

10.3

10.4

No financial product advice

This document, and any document which accompanies it, are not, and may not be taken to be,
financial product advice or a recommendation to acquire Shares. They have been prepared
without taking into account the objectives, financial situation or needs of individuals. Before
making an investment decision you should consider all relevant information having regard to
your own objectives, financial situation and needs, and consult your stockbroker or other
professional adviser.

Authorised and unauthorised information and representations

No person is authorised to give any information or make any representation in relation to the
Offers which is not contained in this document, or in any document that accompanies it, or in
any release by Woomera Mining to ASX. Any information or representation in relation to the
Offers which is not contained in this document or in any document that accompanies it may
not be relied upon as having been authorised by Woomera Mining or any of its officers.

Directors’ interests

Other than as set out in this Prospectus, no Director or any entity in which a Director is a partner
or director, has, or has had in the last 2 years before the date of this Prospectus, any interest
in:

(a) the formation or promotion of the Company;
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(b) property acquired or proposed to be acquired by the Company in connection with its
formation or promotion of the Offers; or

(c) the Offers,

and no amounts have been paid or agreed to be paid, and no benefits have been given or
agreed to be given to any Director or to any entity in which a Director is a partner or a Director:

(d) as an inducement to become, or to qualify as, a Director; or

(e) for services provided in connection with the formation or promotion of the Company
or the Offers.

Interest in existing securities

As at the date of this Prospectus, the Directors have a direct or indirect interest in the following
securities of the Company:

Shareholder Shares Options
Directors

Mr Neville Martin 12,193,338 Nil

Mr David Lindh OAM 15,891,532 Nil

Mr Donald Triggs 8,240,401 2,000,000
Mr Gerard Anderson 1,434,500 4,000,000
Mr Joe Fekete 10,000 Nil

Remuneration

Directors are entitled to be remunerated out of the funds of the Company, but the
remuneration of non-executive Directors may not exceed a fixed sum per annum as may be
determined by the Company in general meeting.

The Directors are currently or have been entitled to the following remuneration or directors’
fees over the past 2 years*:

Director 2017/2018 (AS)** 2018/2019 (AS)
Mr Neville Martin 30,000 60,000
Mr David Lindh (OAM) 25,000 40,000
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Mr Donald Triggs*** 72,184 202,575
Mr Gerard Anderson**** 85,529 240,049
Mr Joe Fekete 23,000 40,000
* Excludes share-based payments and committee fees

10.5

**  Directors’ fees and remuneration from 1 January 2018
***  Exploration Director
*#%* Managing Director

The Company also pays premiums to insure all of the Directors against liabilities for costs and
expenses incurred by them in defending legal proceedings arising from their conduct whilst
acting in the capacity as a Director of the Company. The Company has entered into indemnity,
insurance and access deeds with each of the Directors (Deeds). Under the Deeds, the Company
agrees to indemnify each of the Directors to the extent permitted by the Corporations Act
against certain liabilities incurred by the Directors whilst acting as an officer of the Company,
and to insure each Director against certain risks to which the Company is exposed as an officer
of the Company. The Deeds also grant each Director a right of access to certain records of the
Company for a period of up to 7 years after the Director ceases to be an officer of the Company.

Interests of experts and advisers
Except as set out in this Prospectus, no:

(a) 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;

(b) firm in which any of those persons is or was a partner; or

(c) company in which any of those persons is or was associated with, has, or has had in the
2 year period ending on the date of this Prospectus, any interest in:

(i) the formation or promotion of the Company;

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

(iii) the Offers.

Computershare Investor Services Pty Limited will be paid approximately $35,000 in connection
with the services provided to the Company in respect of the Placement and Offers as the
Company’s share registry.

CBW Partners have acted as solicitors to the Offer. In respect of this work, the Company will
pay approximately $35,000 (excluding GST and disbursements) in connection with the legal
advice provided to the Company in respect of the Offer and the preparation or negotiation of
documentation in connection with the Offer, including this Prospectus and associated
documents. CBW Partners have acted for the Company prior to the work in connection with
the Offers in respect of:
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(a) acting as legal advisors in relation to the preparation and lodgement of a prospectus
dated 5 December 2017 and replacement prospectus dated 8 January 2018 for the
offer of shares by the Company; and
(b) providing legal advice to Company in relation to associated matters,

10.6

10.7

for a total remuneration of approximately $110,000 excluding the amount detailed above.

Harbury Advisors Pty Ltd (Australian Financial Services Authorised Representative No.

001265413, AFSL No 471379) has acted as lead manager and corporate adviser to the Company

in respect of the Placement and Offers, and are entitled to the fee of approximately $194,735,

which comprises:

(a) a retainer fee of $12,500 in respect of the Placement and Offers;

(b) an amount equal to 2 percent of all funds raised up to and including $1,000,000; and

(c) an amount equal to 7 percent of all funds raised over $1,000,000.

Consents

Each of the parties referred to in this section:

(a) has not authorised or caused the issue of this Prospectus;

(b) has not made, or purported to make any statement in this Prospectus, or on which any
statement made in this Prospectus is based, other than the statements referred in this

Section 10.6;

(c) does not assume responsibility for any part of this Prospectus except for the statements
referred to in this Section 10.6; and

(d) to the maximum extent permitted by law, disclaims any responsibility or liability for any
part of this Prospectus, other than a reference to it or a statement to be included in
this Prospectus with their consent as specified in this Section 10.6.

Each of the following has consented in writing to being named in this Prospectus in the capacity
noted below and in the form and context in which they have been named, and has not
withdrawn such consent prior to the lodgement of this Prospectus with ASIC:

(a) CBW Partners as legal adviser to the Company;
(b) Computershare Investor Services Pty Limited as the Company’s share registry; and
(c) Harbury Advisors Pty Ltd (Australian Financial Services Authorised Representative No.

001265413, AFSL No 471379) as lead manager and corporate adviser to the Company.
Expenses of the Offers

The total expenses of the Offers are estimated to be approximately $285,000 (excluding GST)
and are expected to be applied towards the items set out in the table below:
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Cost As
ASIC fees 3,206
ASX fees 11,776
Legal fees 35,000
Corporate advisory fee and broker fees 194,735
Share registry, printing and distribution 35,000
Miscellaneous expenses 5,283
Total $285,000

These expenses have or will be paid by the Company, and assumes that the full subscription is
raised.

10.8  Further information
If you have any questions about your entitlement to New Securities, please contact either:

(a) Woomera Mining Limited's Share Registry, Computershare Investor Services Pty Ltd,
on 1300 850 505 (within Australia) or +61 3 9415 4000 (outside Australia); or

(b) your stockbroker or professional adviser.

11. Directors’ Authorisation

Each Director has consented to the lodgement of this Prospectus with ASIC and has not
withdrawn that consent.

Dated: 13 August 2019

PYNN

Mr Neville Martin
Chairman
WOOMERA MINING LIMITED
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12. Defined Terms

In this Prospectus, the following words have the following meanings unless the context requires

otherwise:

ASorS

Acquisition

ACST

Applicant

ASIC

ASX

Board
Business Day
Cazaly Resources or CAZ

Closing Date

Company or Woomera

Mining
Constitution
Corporations Act
Directors

Eligible Shareholder

Entitlement

Entitlement & Acceptance
Form

Existing Options

13 August 2019

Australian Dollars.

The acquisition by the Company of all the shares in Yamarna
West from Cazaly Resources, and entry into a joint venture
agreement in respect of Mt Venn as detailed in Section 3.2.

Australian Central Standard Time.

A Shareholder or other party who applies for New Securities
pursuant to one or more of the Offers.

Australian Securities and Investments Commission

Australian Securities Exchange or ASX Limited (ACN 008 624
691, as the context requires.

The board of Directors of the Company.
Has the meaning given in the Listing Rules.
Cazaly Resources Limited (ACN 101 049 334) (ASX: CAZ)

The closing date of the Offers being 5:00pm (ACST) on
Wednesday, 11 September 2019.

Woomera Mining Limited (ACN 073 155 781)

The Company’s constitution as at the date of this Prospectus.
Corporations Act 2001 (Cth).
The directors of the Company (and each a Director).

A registered holder of Shares with a registered address in
Australia or New Zealand at the Record Date.

As defined in Section 2.2.

The Priority Offer Entitlement & Acceptance Form or the Public
Offer Entitlement & Acceptance Form as the case may be,
attached to or accompanying this Prospectus relating to the
relevant Offer.

The 14,332,835 Options currently on issue having an exercise

price of $0.20 each and exercisable on before the date 36
months after the date of grant.
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Ineligible Shareholder

JMEI

Listing Rules

New Option

New Securities

New Share

Offer Price

Offers or Offer
Official List
Options

Placement

Priority Offer

Priority Offer Entitlement

& Acceptance Form
Prospectus

Public Offer

Public Offer Entitlement &

Acceptance Form
Record Date
Quotation

Share

13 August 2019
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A registered holder of Shares on the Record Date with a
registered address in a country outside of Australia or New
Zealand.

The Federal Government’s Junior Minerals Exploration
Incentive Scheme

The official listing rules of ASX Limited.

The options to acquire Shares in the Company that are to be
issued as free attaching options pursuant to the Offers.

The New Shares and the Options.

A Share to be issued pursuant to this Prospectus at the Offer
Price.

The price payable for each New Share, being $0.025 per New
Share.

The Priority Offer, Shortfall Offer, and Public Offer.
The official list of ASX.
An option to acquire a Share in the Company.

Means the placement of 21,176,108 Shares at an issue price of
$0.025 per Share to institutional, professional and
sophisticated investors raising $529,402.70 as announced to
ASX on 12 August 2019.

The offer of New Securities to Shareholders on the terms set
out in Section 2.2.

The Priority Offer Entitlement & Acceptance Form attached to
or accompanying this Prospectus relating to the Priority Offer.

The prospectus constituted by this document.
The offer of any New Securities remaining after allocation of
the Priority Offer and the Shortfall Offer on the terms set out

in Section 2.4.

The Public Offer application form attached to or accompanying
this Prospectus relating to the Public Offer.

7.00pm ACST on Friday, 16 August 2019.
Official quotation on ASX.

A fully paid ordinary share in the capital of the Company.
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Shareholder
Share Registry

Shortfall Offer

Shortfall Shares

Tenements

Tenement Applications

us

US Person

US Securities Act

Yamarna West

13 August 2019
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A holder of a Share as recorded in the register of the Company.
Computershare Investor Services Pty Ltd.

The offer of New Securities to Shareholders on the terms set
out in Section 2.3.

Those New Shares forming Entitlements or part of
Entitlements not accepted under the Priority Offer.

E38/3111 and E38/3150 and P38/4149, P38/4150, P38/4151
and P38/4195

The applications, whether submitted or in draft form, that
relate to the Tenements.

The United States of America.

Has the meaning given to that term in Regulation S under the
US Securities Act.

The United States Securities Act of 1933, as amended.

Yamarna West Pty Ltd (ACN 611 390 553)
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