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IMPORTANT NOTICE
This document is important and should be read in its entirety. If, after reading this Prospectus you have questions about the Shares being offered under this Prospectus or any other matter,
then you should consult your professional advisers without delay.

The Shares offered by this Prospectus should be considered as highly speculative.



IMPORTANT NOTICE

This Prospectus is dated 16 March 2021 and was lodged with ASIC on that date. ASIC, the ASX and their respective officers take no responsibility for the contents
of this Prospectus or the merits of the investment to which this Prospectus relates.

No Shares may be issued on the basis of this Prospectus later than 13 months after the date of this Prospectus.

No person is authorised to give 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.

It is important that you read this Prospectus in its entirety and seek professional advice where necessary. The Shares, the subject of this Prospectus, should be
considered as highly speculative.

EXPOSURE PERIOD

This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure Period is to enable this Prospectus to be examined by market
participants prior to the raising of funds. You should be aware that this examination may result in the identification of deficiencies in this Prospectus and, in those
circumstances, any application that has been received may need to be dealt with in accordance with section 724 of the Corporations Act. Applications for Shares
under this Prospectus will not be accepted by the Company until after the expiry of the Exposure Period. No preference will be conferred on applications lodged
prior to the expiry of the Exposure Period.

NO OFFERING WHERE OFFERING WOULD BE ILLEGAL

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into possession of this Prospectus should
seek advice on and observe any of these restrictions. Failure to comply with these restrictions may violate securities laws. Applicants who are resident in countries
other than Australia should consult their professional advisers as to whether any governmental or other consents are required or whether any other formalities
need to be considered and followed.

This Prospectus does not constitute an offer in any place in which, or to any person to whom, it would not be lawful to make such an offer. It is important that
investors read this Prospectus in its entirety and seek professional advice where necessary.

No action has been taken to register or qualify the Shares or the offer, or to otherwise permit a public offering of the Shares in any jurisdiction outside Australia.
This Prospectus has been prepared for publication in Australia and may not be released or distributed in the United States of America.

ELECTRONIC PROSPECTUS

A copy of this Prospectus can be downloaded from the website of the Company at www.qmines.com.au. If you are accessing the electronic version of this
Prospectus for the purpose 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 onto another person an Application 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 by phone on +61
(02) 8915 6241 during office hours or by emailing the Company at info@gmines.com.au.

The Company reserves the right not to accept an Application Form from a person if it has reason to believe that when that person was given access to the
electronic Application Form, it was not provided together with the electronic Prospectus and any relevant supplementary or replacement prospectus or any of
those documents were incomplete or altered.

COMPANY WEBSITE

No document or other information available on the Company's website is incorporated into this Prospectus by reference.

NO COOLING-OFF RIGHTS

Cooling-off rights do not apply to an investment in Shares issued under the Prospectus. This means that, in most circumstances, you cannot withdraw your
application once it has been accepted.

NO INVESTMENT ADVICE

The information contained in this Prospectus is not financial product advice or investment advice and does not take into account your financial or investment
objectives, financial situation or particular needs (including financial or taxation issues). You should seek professional advice from your accountant, financial
adviser, stockbroker, lawyer or other professional adviser before deciding to subscribe for Shares under this Prospectus to determine whether it meets your
objectives, financial situation and needs.

RISKS

You should read this document in its entirety and, if in any doubt, consult your professional advisers before deciding whether to apply for Shares. There are
risks associated with an investment in the Company. The Shares offered under this Prospectus carry no guarantee with respect to return on capital investment,
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payment of dividends or the future value of the Shares. Refer to Section D of the Investment Overview as well as Section 7 for details relating to some of the key
risk factors that should be considered by prospective investors. There may be risk factors in addition to these that should be considered in light of your personal
circumstances.

FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements which are identified by words such as ‘may’, ‘could’, 'believes’, 'estimates’, 'targets’, ‘expects’, or 'intends’ and
other similar words that involve risks and uncertainties.

These statements are based on an assessment of present economic and operating conditions, and on a number of assumptions regarding future events and
actions that, as at the date of this Prospectus, are expected to take place.

Such forward-looking statements are not guarantees of future performance and involve known and unknown risks, uncertainties, assumptions and other
important factors, many of which are beyond the control of the Company, the Directors and the Company’s management.

The Company cannot and does not give any assurance that the results, performance or achievements expressed or implied by the forward-looking statements
contained in this Prospectus will actually occur and investors are cautioned not to place undue reliance on these forward-looking statements.

The Company has no intention to update or revise forward-looking statements, or to publish prospective financial information in the future, regardless of whether
new information, future events or any other factors affect the information contained in this Prospectus, except where required by law.

These forward-looking statements are subject to various risk factors that could cause the Company’s actual results to differ materially from the results expressed
or anticipated in these statements. These risk factors are set out in Section 7.

FINANCIAL FORECASTS

The Directors have considered the matters set out in ASIC Regulatory Guide 170 and believe that they do not have a reasonable basis to forecast future earnings
on the basis that the operations of the Company are inherently uncertain. Accordingly, any forecast or projection information would contain such a broad range
of potential outcomes and possibilities that it is not possible to prepare a reliable best estimate forecast or projection.

COMPETENT PERSONS STATEMENT

The information in the Investment Overview (Section 3), the Company and Projects Overview (Section 5), and the Independent Geologist's Report (Annexure A),
which relate to Exploration Targets, exploration results, mineral resources or ore reserves is based on information compiled by Simon Tear, of H & S Consultants
Pty Limited (ACN 155 972 080). Simon Tear has sufficient experience which is relevant to the style of mineralisation and type of deposit under consideration and
to the activity which he is undertaking to qualify as a Competent Person as defined in the 2012 edition of the ‘Australasian Code for Reporting of Exploration
Results, Mineral Resources and Ore Reserves'. Simon Tear is a director and consultant geologist of H&S Consultants. Simon Tear consents to the inclusion of the
information in these Sections of the Prospectus in the form and context in which it appears.

CONTINUOUS DISCLOSURE OBLIGATIONS

Following admission of the Company to the Official List, the Company will be a “disclosing entity” (as defined in section 111AC of the Corporations Act) and, as
such, will be subject to regular reporting and disclosure obligations. Specifically, like all listed companies, the Company will be 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 Shares.

Price sensitive information will be publicly released through ASX before it is disclosed to Shareholders and market participants. Distribution of other information
to Shareholders and market participants will also be managed through disclosure to the ASX. In addition, the Company will post this information on its website
after the ASX confirms an announcement has been made, with the aim of making the information readily accessible to the widest audience.

CLEARING HOUSE ELECTRONIC SUB-REGISTER SYSTEM (CHESS) AND ISSUER SPONSORSHIP

The Company will apply to participate in CHESS, for those investors who have, or wish to have, a sponsoring stockbroker. Investors who do not wish to participate
through CHESS will be issuer sponsored by the Company.

Electronic sub-registers mean that the Company will not be issuing certificates to investors. Instead, investors will be provided with statements (similar to a
bank account statement) that set out the number of Shares issued to them under this Prospectus. The notice will also advise holders of their Holder Identification
Number or Security Holder Reference Number and explain, for future reference, the sale and purchase procedures under CHESS and issuer sponsorship.

Electronic sub-registers also mean ownership of securities can be transferred without having to rely upon paper documentation. Further monthly statements will
be provided to holders if there have been any changes in their security holding in the Company during the preceding month.

PHOTOGRAPHS AND DIAGRAMS
Photographs used in this Prospectus which do not have descriptions are for illustration only and should not be interpreted to mean that any person shown
endorses the Prospectus or its contents or that the assets shown in them are owned by the Company. Diagrams used in this Prospectus are illustrative only and

may not be drawn to scale.

DEFINITIONS AND TIME
Unless the contrary intention appears or the context otherwise requires, words and phrases contained in this Prospectus have the same meaning and
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interpretation as given in the Corporations Act and capitalised terms have the meaning given in the Glossary in Section 12.
All references to time in this Prospectus are references to Australian Eastern Daylight Time (AEDT).

PRIVACY STATEMENT

If you complete an Application Form, you will be providing personal information to the Company. The Company collects, holds and will use that information
to assess your application, service your needs as a Shareholder and to facilitate distribution payments and corporate communications to you as a Shareholder.

The information may also be used from time to time and disclosed to persons inspecting the register, including bidders for your Shares in the context of takeovers,
regulatory bodies including the Australian Taxation Office, authorised securities brokers, print service providers, mail houses and the share registry.

You can access, correct and update the personal information that we hold about you. If you wish to do so, please contact the share registry at the relevant contact
number set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information is governed by legislation including the Privacy Act 1988 (Cth) (as amended), the
Corporations Act and certain rules such as the ASX Settlement Operating Rules. You should note that if you do not provide the information required on the
application for Shares, the Company may not be able to accept or process your application.

ENQUIRIES
If you are in any doubt as to how to deal with any of the matters raised in this Prospectus, you should consult with your broker or legal, financial or other

professional adviser without delay. Should you have any questions about the Offer or how to accept the Offer please call the Company Secretary on
+61(02) 8915 6241.
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CHAIRMAN'S LETTER

Dear Investor,

On behalf of the directors of QMines Limited, it gives me great pleasure to invite you to become a shareholder in our
Company.

QMines was established to take advantage of an opportunity the Directors identified in the Queensland mining industry.
Excluding Olympic Dam, Queensland is Australia's largest copper producing state, with several large copper mines and
extensive infrastructure.

Having recently sold Alt Resources Limited (ASX:ARS) (now delisted), which owns the historic Bottle Creek gold mine in
Western Australia, QMines’ management sought to establish a brownfield focussed exploration company with the aim of
becoming Queensland's next copper and gold developer.

QMines' directors have sought to create a company with exposure to the safe haven asset of gold, the growth potential of
copper and the diversification benefits of a multi commodity focus.

QMines holds a 100% interest in the Mount Chalmers project, located east of Rockhampton in Queensland. The Mount
Chalmers copper and gold mine produced 1.24 Mt @ 2.0% Cu, 3.6g/t Au and 19g/t Ag during periodic mining between
1898 and 1982. The Company aims to create a low cost, low emission, sustainable mining operation to supply copper to the
growing green energy sector and meet the anticipated demand growth.

The Company also holds a 100% interest in the Silverwood, Warroo and Herries Range projects located south east of Brishane
in Queensland. The Warroo project has also seen historic copper and gold mining activity which warrants further exploration.

Underlying QMines' growth strategy is a strong belief that a systematic exploration program, over time, will yield results. The
Company is led by an experienced Board and management team with expertise in the mining and exploration industry. The
Board aims to ensure that funds raised through the Offer will be utilised in a cost-effective manner to advance the Company's
business.

The Company is seeking to raise a minimum of $10 million and a maximum of $20 million through the issue of Shares at
an issue price of $0.30 per Share under the Offer. The key purpose of the Offer is to provide additional funds to advance
exploration on the Company's projects following the successful listing of the Company on ASX.

This Prospectus contains detailed information about the Company, its growth strategy, and the Offer, as well as the risks
of investing in the Company. | encourage you to read it carefully and seek professional advice. The Shares offered by this
Prospectus should be considered highly speculative.
I would like to take this opportunity to thank existing shareholders, project vendors, our team and the local community for
all their efforts and support to date. On behalf of the board, | look forward to welcoming new shareholders to share in our
exciting future as we seek to become Queensland's next copper and gold developer.
Yours sincerely,

| Tl II¢|
f wﬂm-- .?f’ﬁ' ;

Andrew Sparke
Executive Chairman
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INDICATIVE TIMETABLE'

Lodgement of Prospectus with ASIC 16 March 2021
Exposure Period begins 16 March 2021
Opening Date 24 March 2021
Closing Date 7 April 2021

Issue of Shares under the Offer 15 April 2021
Despatch of holding statements 16 April 2021
Expected date for quotation on ASX 21 April 2021

—

The above dates are indicative only and may change without notice. The Exposure Period may be extended by ASIC by not more than 7 days pursuant to section 727(3) of the Corporations Act. The
Company reserves the right to extend the Closing Date or close the Offer early without prior notice. The Company also reserves the right not to proceed with the Offer at any time before the issue of Shares
to applicants.

If the Offer is cancelled or withdrawn before completion of the Offer, then all application monies will be refunded in full (without interest) as soon as possible in accordance with the requirements of the
Corporations Act. Investors are encouraged to submit their applications as soon as possible after the Offers open.

N~

KEY DETAILS OF THE OFFER

MINIMUM SUBSCRIPTION MAXIMUM SUBSCRIPTION
($10 MILLION) ($20 MILLION)
Shares currently on issue 72,035,719 72,035,719
Offer price per Share $0.30 $0.30
Shares to be issued under the Offer 33,333,334 66,666,666
Gross proceeds of the Offer $10,000,000 $20,000,000
Shares expected to be quoted on ASX post-listing® 40,767,860 74,101,192
Options on issue Post-Listing? 4,200,000 4,200,000
Shares on issue Post-Listing 105,369,053 138,702,385
Market Capitalisation Post-Listing? $31,610,716 $41,610,716

NOTES:

1. Certain Shares on issue post-listing will be subject to escrow and restricted from trading. Refer to Section 5.9 for further information.
2. Referto Section 10.3 for the terms of the Options.

3. Based on an Offer price per Share of $0.30. Shares may trade above or below this price.
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This Section is a summary only and is not intended to provide full information for investors intending to apply for Shares offered pursuant to this Prospectus. This
Prospectus should be read and considered in its entirety.

Who is the issuer of this Prospectus? QMines Limited (ACN 643 212 104). Section 5.1

The Company is an Australian public company, which was

incorporated on 4 August 2020. S|

Who is the Company?

On 24 December 2020, the Company acquired all of the issued
shares in Traprock Resources Pty Ltd (ACN 164 765 842) from
Traprock Mining Limited (ACN 614 830 821). Dynasty Gold
Pty Ltd (ACN 604 136 558) is a wholly owned subsidiary of
Traprock Resources.

What are the details of the Company's Traprock Resources and Dynasty Gold hold exploration permits .
Lo Co Section 5.1
recent acquisitions? for 4 copper, gold and base metals projects in Queensland.
On 19 January 2021, the Company acquired all of the issued
shares in Rocky Copper Pty Ltd (ACN 636 974 859) from
Orefox Exploration Pty Ltd (ACN 636 974 420). Rocky Copper
holds 1 EPM and 1 EPM application.

Mt Chalmers Project

The Company's flagship project, the Mt Chalmers Project, is
situated approximately 17km north-east of Rockhampton
in Queensland. The Company holds EPM 25935 and EPM
27428, which cover an area of approximately 51km?2 and it
has recently extended the Mt Chalmers tenement package,
applying for EPM 27726 and acquiring the application for
EPM 27697, which cover an area of approximately 147km2.

Silverwood Project

The Silverwood Project is located 15km south of the regional

centre of Warwick in Queensland. The project consists of EPM

. 27281 and EPM 27724 which cover an area of approximately Section 5.2,
l %

What are the Company's projects? 234km2. Annexure A
Warroo Project

The Warroo Project is located 50km west of Stanthorpe in

Queensland. The Warroo Project consists of EPM 26178 and

EPM 27725, which cover an area of approximately 216km2.

Herries Range Project

The Herries Range Project comprises three contiguous EPMs,
EPM 25785, EPM 25786 and EPM 25788 covering an area of
approximately 330km2. The project is situated 40km west of
Warwick in Queensland, covering the central and southern
portions of the Warwick Goldfields.

) ) The Company's proposed business model is to conduct
What is the Company's business model exploration aimed at growing the existing resource base, Section 5.3
and key objectives? assess regional acquisition opportunities and consider

‘ INVESTMENT OVERVIEW



ITEM SUMMARY FURTHER INFORMATION

What are the key dependencies of the
Company's business model?

What is the Company's growth strategy?

What are the key advantages of an
investment in the Company?

potential commercialisation opportunities. This will be
achieved by undertaking the Company's intended exploration
programs as set out in Section 5.5, while reviewing other
regional opportunities.

The Company proposes to fund its exploration activities over
the first two years following listing as outlined in the table set
out in Section 5.6.

The key dependencies of the Company's business model
include:

(@) completing the Offer;

(b) maintaining title to the Projects;

(c) gaining timely access to Project areas in compliance with
Queensland legislation and mining regulations;

(d) retaining and recruiting key personnel skilled in the
mining and resources sector;

(e) there being sufficient capital available to the Company
to carry out its exploration and development plans; and

(f)  the market price of copper and gold remaining higher
than the Company's costs of any future production
(assuming successful exploration by the Company).

The Company's growth strategy is based on conducting
extensive exploration and drilling operations at the Company's
4 copper, gold and base metal projects in Queensland.

The Company aims to make new discoveries and grow
resources that comply with the JORC Code 2012 through the
application of multidisciplinary geoscientific processes.

In addition, the Company will continue to examine potential
acquisition opportunities that complement its existing asset
base to add value its Shareholders.

The Directors are of the view that an investment in the
Company provides the following non-exhaustive list of
advantages:

(a) the Projects include historic copper and gold producing
mines in Queensland;

(b) the Company has a JORC Code 2012 compliant Inferred
Resource at Mt Chalmers;

(c) the Projects contain 4 JORC Code 2012 compliant
Exploration Targets;

(d) the Company has planned an extensive exploration
program to test the prospectivity of the Projects over the
next 24 months; and

(e) the Company's management team has a strong mix of
skills and experience in the exploration sector, ensuring
execution of the Company's objectives.

Section 5.4

Section 5

Section 5

QMINES LIMITED PROSPECTUS .



ITEM SUMMARY FURTHER INFORMATION

An investment in the Company should be considered highly
speculative. Set out below is a summary of only some of the
risks which apply to an investment in the Company. Investors
should refer to Section 7 for a more detailed summary of the
risks.

Section 7,
Annexure B

What are the key risks of an investment in
the Company?

Mineral exploration and development is a speculative
and high risk undertaking. There can be no assurance that
exploration on the Projects will result in further discoveries,
additional resources, or an economically viable mine.

Exploration and development

Some of the Tenements are at various stages of application
and grant. There can be no assurance that the tenement
applications will be granted. There can also be no assurance
that if a relevant Tenement is granted, it will be granted in its

Tenure entirety. Additionally, some of the tenement areas applied for
may be excluded.

Refer to the Solicitor's Report on Tenements in Annexure B for
further information on the Company's Tenements.

If the Company achieves success leading to mineral
production, the revenue it will derive through the sale of
product exposes the potential income of the Company to
commodity price and exchange rate risks. Commodity prices
fluctuate and are affected by many factors beyond the control
of the Company. Such factors include supply and demand
fluctuations for precious and base metals, technological
advancements, forward selling activities and other macro-

Commodity price volatility and exchange economic factors.

rate risks

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

The operations and proposed activities of the Company are
subject to State and Federal laws and regulations concerning
the environment. As with most exploration projects and
mining operations, the Company's activities are expected to
have an impact on the environment, particularly if advanced
exploration or mine development proceeds.

Mining operations have inherent risks and liabilities
associated with safety, damage to the environment and the
disposal of waste products occurring as a result of mineral
exploration and production.

Environmental

Significant liabilities could be imposed on the Company for
damages, clean-up costs or penalties in the event of certain
discharges into the environment, environmental damage
caused by previous operations or non-compliance with
environmental laws or regulations.

INVESTMENT OVERVIEW




ITEM SUMMARY FURTHER INFORMATION

Approvals are required for land clearing and for ground
disturbing activities. Delays in obtaining such approvals can
result in the delay to anticipated exploration programs or
mining activities.

The Company is aware that due to the historical production
and processing of ore at the Mt Chalmers Project, some
environmental impact may have occurred, including
acid mine drainage. The Company intends to implement
an environmental management plan for the Project in
consultation with appropriate independent parties and
authorities.

Several of the Tenements overlap certain third-party interests
that may limit the Company's ability to conduct exploration
and mining activities including private land and areas on
which native title is yet to be determined.

Planned exploration or potential future mining activities will

require the Company to enter into conduct and compensation

agreements with various land holders to ensure the

requirements of the Mineral Resources Act 1989 (QLD) and the

Mineral and Energy Resources (Common Provisions) Act 2014
Access (QLD) are satisfied and to avoid any disputes arising.

The entry into these agreements is not guaranteed and may
delay or prevent the undertaking of activities, including any
exploration activities and the development of future mines,
and may restrict the areas within which the Company can
explore for mineral development.

Please refer to the Solicitor's Report on Tenements in Annexure
B for further information.

The Board consists of:

(@) Andrew Sparke - Executive Chairman
(b) Daniel Lanskey - Managing Director

. ’ .
Who are the Directors? (c) Elissa Hansen - Non-Executive Director and Company Section 8.1
Secretary
The profiles of each of the Directors are set out in Section 8.1.
What are the significant interests of Each of the Directors, through entities they control, hold .
i i Section 8.3
Directors in the Company? Shares.
Under the Offer Management Agreement, the Company has
What are the significant interests of agreed that it will issue the Lead Manager 2,500,000 Options Section 9.1
advisors to the Company? with an exercise price of $0.375 and a term of 3 years from the '
date of the Company's admission to the Official List.
What related party agreements are the The Company has entered into executive services agreements Section 9.6
Company a party to? with Andrew Sparke and Daniel Lanskey, and a letter of ’

appointment with Elissa Hansen. The Company has also

QMINES LIMITED PROSPECTUS




ITEM SUMMARY FURTHER INFORMATION

What other agreements with key
management personnel are the Company
a party to?

How has the Company been performing?

What is the financial outlook for the
Company?

What is being offered?

What is the structure of the Offer?

Is there a minimum subscription under
the Offer?

‘ INVESTMENT OVERVIEW

entered into deeds of indemnity, insurance and access with
each of the Directors.

The Company has entered into an agreement with James
Anderson, General Manager, Operations, who is a substantial
shareholder of the Company.

Given the Company was incorporated on 4 August 2020, it has
limited financial performance and has no operating history.

Historical financial information in relation to Traprock
Resources and a pro forma statement of financial position
showing the impact of the Offer is included in Section 6.

Given the current status of the Projects and the speculative
nature of the Company's business, the Directors do not
consider it appropriate to forecast future earnings.

The Company will incur considerable expenditure on
exploration aimed at adding value and de-risking the Projects.

Any forecast or projection information would contain such a
broad range of potential outcomes and possibilities that it
is not possible to prepare a reliable best estimate forecast or
projection on a reasonable basis.

The Offer is an offer of 33,333,334 Shares at an issue price
$0.30 per Share to raise a minimum of $10,000,000 (before
costs).

The Company reserves the right to accept subscriptions for a
further 33,333,332 Shares at an issue price of $0.30 per Share
to raise up to an additional $10,000,000 (before costs).

The Offer comprises:

(i) the Broker Firm Offer, which is open to investors who
have received a firm allocation from their broker (refer to
Section 4.8.2);

(ii) the Chairman's List Offer, which is open to selected
investors who have received an invitation from the
Chairman to participate (refer to Section 4.8.3); and

(iii) the Public Offer, which is open to those members of the
public who submit an application using the Application
Form (refer to Section 4.8.1).

The minimum amount to be raised under the Offer is
$10,000,000.

Section 9.7

Section 6

Section 5

Section 4

Section 4.2

Section 4.3



ITEM SUMMARY FURTHER INFORMATION

What is the allocation policy in respect of
the Offer?

What are the purposes of the Offer?

Is the Offer underwritten?

Who is the lead manager to the Offer?

Who is eligible to participate in the Offer?

How do | apply for Shares under the Offer?

What is the allocation policy in respect of
the Public Offer?

Referto Section 4.9 fora summary of the Company's allocation
policy in respect of the Offer generally, and Sections 4.8.2 and
4.8.3 for the allocation policies in respect of the Broker Firm
Offer and Chairman’s List Offer, respectively.

The purposes of the Offer are to:

(a) position the Company to seek to achieve the objectives
stated in Section B of this Investment Overview;

(b) facilitate an application by the Company for admission
to the Official List of ASX and provide the Company with
future access to equity capital markets for funding; and

(c) enhance the publicand financial profile of the Company
to facilitate further growth of the Company's business.

The Board believes that, on completion of the Offer, the
Company will have sufficient working capital to achieve its
objectives.

The Offer is not underwritten.

The Company has appointed Shaw and Partners Limited as
lead manager to the Offer.

The Lead Manager will receive the following fees (exclusive of
GST):

(a) a capital raising fee of 6% of total funds raised under the
Offer;

(b) acorporate advisory fee of $200,000 upon the successful
listing of the Company; and

(c) 2,500,000 Options atan exercise price of $0.375 and an
expiry of 3 years from the date of the Company's listing
on ASX.

This Prospectus does not, and is not intended to, constitute an
offer in any place or jurisdiction, or to any person to whom,
it would not be lawful to make such an offer or to issue
this Prospectus. The distribution of this Prospectus outside
Australia may be restricted by law and persons who come
into possession of this Prospectus should seek advice on and
observe any of these restrictions. Any failure to comply with
such restrictions may constitute a violation of applicable
securities laws.

Applications for Shares under the Public Offer must be
made by completing the Application Form attached to this
Prospectus in accordance with the instructions set out in the
Application Form.

Applications for Shares under the Broker Firm Offer and
Chairman’s List Offer must be made by following the
instructions set out in Section 4.8.2 and 4.8.3 respectively.

The Company retains an absolute discretion to allocate Shares
underthe Public Offer, and will be influenced by the factors set

Section 4.9,
Section 4.8.2,
Section 4.8.3

Section 4.7

Section 4.5,
Section 9.1

Section 4.12

Section 4.8

Section 4.9
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ITEM SUMMARY FURTHER INFORMATION

outin Section 4.9.

There is no assurance that any applicant will be allocated
any Shares, or the number of Shares for which it has applied,
under the Public Offer.

The Company's capital structure on a post-Offer basis is set out
in Section 5.7.

What will the Company's capital structure Upon completion of the Offer, the Company estimates that it

look like on completion of the Offer? will have ‘free float' of at least 32%, being the Shares issued
underthe Offer. In addition, the Company notes thata number
of Shares currently on issue are likely to be tradeable post-
listing, which will increase the Company's free float.

Section 5.7

What are the terms of the Shares offered A summary of the material rights and liabilities attaching to

under the Offer? the Shares offered under the Offer are set out in Section 10.2. Section 10.2

None of the Shares issued under the Offer will be subject to
esCrow.

However, certain Shares previously issued by the Company
Will any Shares be subject to escrow? will be subject to escrow. Section 5.9

The Company will announce to ASX full details (quantity and
duration) of the Shares required to be held in escrow prior to
the Shares commencing trading on ASX.

Application for quotation of all Shares to be issued under the
Will the Shares be quoted? Offer will be made to ASX no later than 7 days after the date Section 4.10
of this Prospectus.

The key dates of the Offerare set out in the indicative timetable

.
What are the key dates of the Offer? el e i i e

Key Offer Information

What is the minimum investment size Applications under the Offer must be for a minimum of Section 4.8
under the Offer? $2,000.10 worth of Shares (6,667 Shares). :
i No, other than raising the Minimum Subscription and ASX .
2
e BT e approval for quotation of the Shares, the Offeris unconditional. SIS
The Offer proceeds and the Company's existing cash reserves
will be used for:
How will the proceeds of the Offer be (a) implementing the Company's business objectives and Section 5.6

used? exploration programs;
(b) expenses of the Offer;
(c) administration costs; and
(d) working capital.
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ITEM SUMMARY FURTHER INFORMATION

Will the Company be adequately funded
after completion of the Offer?

Is there any brokerage, commission or
duty payable by applicants?

Can the Offer be withdrawn?

What are the tax implications of investing
in Shares?

Is there an Employee Incentive Scheme?

What is the Company’s Dividend Policy?

What are the corporate governance
principles and policies of the Company?

The Directors are satisfied that on completion of the Offer, the
Company will have sufficient working capital to carry out its
objectives as stated in this Prospectus.

No brokerage, commission or duty is payable by applicants on
the acquisition of Shares under the Offer.

However, the Company will pay to the Lead Manager 6%
(excluding GST) of the total amount raised under the Offer.

The Company reserves the right not to proceed with the Offer
atany time before the issue or transfer of Shares to successful
applicants.

If the Offer does not proceed, application monies will be
refunded (without interest).

Holders of Shares may be subject to Australian tax on
dividends and possibly capital gains tax on a future disposal
of Shares subscribed for under this Prospectus.

The tax consequences of any investment in Shares will depend
upon an investor's particular circumstances. Applicants should
obtain their own independent tax advice prior to deciding
whether to subscribe for Shares offered under this Prospectus.

The Company has adopted an employee securities incentive
plan.

The Company anticipates that significant expenditure will be
incurred in the evaluation and development of the Company's
Projects. These activities, together with the possible acquisition
of interests in other projects, are expected to dominate at least
the first two-year period following the date of this Prospectus.
Accordingly, the Company does not expect to declare any
dividends during that period.

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

To the extent applicable, in light of the Company's size and
nature, the Company has adopted The Corporate Governance
Principles and Recommendations (4th Edition) as published
by ASX Corporate Governance Council.

Prior to listing on the ASX, the Company will announce
its main corporate governance policies and practices and
the Company's compliance with and departures from the
Recommendations.

Section 4.13

Section 4.15

Section 4.14

Section 10.4

Section 5.11

Section 8.5
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ITEM SUMMARY FURTHER INFORMATION

(a) By speaking to your sharebroker, solicitor, accountant or
other independent professional adviser;
' . ) (b) By contacting the Company's share registry on +61(02)
2
Where can | find out more information? 9290 9600 or
(c) By contacting the Company Secretary on +61(02) 8915
6241.

This Section is a summary only and is not intended to provide full information for investors intending to apply for Shares offered pursuant to this Prospectus. This Prospectus should be read and considered
in its entirety.
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DETAILS OF THE
OFFER




4.1 THE OFFER

The Offer is an initial public offering of 33,333,334 Shares at an issue price of $0.30 per Share to raise a minimum of $10,000,000.

The Shares issued under the Offer will be fully paid and will rank equally with all other existing Shares currently on issue. A summary of the material rights and
liabilities attaching to the Shares is set out in Section 10.2.

4.2 OFFER STRUCTURE

The Offer comprises:

(a) the Broker Firm Offer, which is open to investors who have received a firm allocation from their broker (refer to Section 4.8.2);

(b) the Chairman'’s List Offer, which is open to selected investors who have received an invitation from the Company's Chairman to participate (refer to
Section 4.8.3); and

(c) an offer to the general public, who may apply for Shares under the Offer using the Application Form (refer to Section 4.8.1) (Public Offer).

The allocation of Securities between the Broker Firm Offer, Chairman’s List Offer and the Public Offer will be determined by agreement between the Company and
the Lead Manager having regard to the allocation policy described in Section 4.9.

The Offer is not underwritten.

4.3 MINIMUM SUBSCRIPTION

The minimum subscription under the Offer is $10,000,000 (33,333,334 Shares).

If the Minimum Subscription has not been raised within four (4) months after the date of this Prospectus, the Company will not issue any Shares and will repay
all application monies for the Shares within the time prescribed under the Corporations Act, without interest.

4.4 'OVERSUBSCRIPTIONS AND MAXIMUM SUBSCRIPTION

Oversubscriptions of up to a further 33,333,332 Shares, to raise a maximum total of $20,000,000 may be accepted by the Company.

4.5 LEAD MANAGER

The Company has appointed Shaw and Partners Limited as lead manager to the Offer.

Refer to Section 9.1 for a summary of the terms of the Offer Management Agreement.

4.6 CONDITIONS OF THE OFFER

The Offer is conditional upon the following events occurring:

(a) the Minimum Subscription being raised; and
(b) ASX granting conditional approval for the Company to be admitted to the Official List.

(together the Conditions).

If these Conditions are not satisfied, then the Offer will not proceed and the Company will repay all application monies received under the Offer within the time
prescribed under the Corporations Act, without interest.

4.7 PURPOSE OF THE OFFER

The primary purposes of the Offer are to:
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(a) assist the Company to meet the admission requirements of ASX under Chapters 1and 2 of the ASX Listing Rules;
(b) provide the Company with additional funding for:

(i) the proposed exploration programs at the Projects (as further detailed in Section 5.5);
(i) acquisition opportunities that may be presented to the Board from time to time;
(iii)  the Company's working capital requirements while it is implementing the above; and

(c) remove the need for an additional disclosure document to be issued upon the sale of any Shares that are to be issued under the Offer.

The Company intends on applying the funds raised under the Offer together with its existing cash reserves in the manner detailed in Section 5.6.

4.8 APPLICATIONS

Applications for Shares under the Offer must be for a minimum of $2,000.10 worth of Shares (being 6,667 Shares). Payment for the Shares must be made in full
atthe issue price of $0.30 per Share.

Completed Application Forms and accompanying cheques, made payable to “QMines Limited - Share Application Account” and crossed "Not Negotiable”,
must be mailed or delivered to the address set out on the Application Form by no later than 5:00pm (Sydney time) on Wednesday, 7 April 2021.

If paying by BPAY®, please follow the instructions on the Application Form. A unique reference number will be quoted upon completion of the online application.
Your BPAY® reference number will process your payment to your application electronically and you will be deemed to have applied for such Shares for which you
have paid. Applicants using BPAY® should be aware of their financial institutions cut-off time (the time payment must be made to be processed overnight) and
ensure payment is process by their financial institution on or before the day prior to the Closing Date of the Offer. You do not need to return any documents if you
have made payment via BPAY®.

If an Application Form is not completed correctly or if the accompanying payment is the wrong amount, the Company may, in its discretion, still treat the
Application Form to be valid. The Company's decision to treat an application as valid, or how to construe, amend or complete it, will be final.

The Company reserves the right to close the Offer early.

4.8.1 PUBLIC OFFER APPLICATIONS

Applications for Shares under the Public Offer must be made by using the relevant Application Form as follows:

(a) using an online Application Form at www.qmines.com.au and pay the application monies electronically; or

(b) completing a paper-based application using the relevant Application Form attached to, or accompanying, this Prospectus or a printed copy of the
relevant Application Form attached to the electronic version of this Prospectus.

By completing an Application Form, each applicant under the Public Offer will be taken to have declared that all details and statements made by them are
complete and accurate and that they have received the Application Form together with a complete and unaltered copy of the Prospectus.

4.8.2 BROKER FIRM OFFER APPLICATIONS

WHO CAN APPLY?

The Broker Firm Offer is open to persons who have received a firm allocation of Shares from their broker. If you have received a firm allocation of Shares from your
broker, you will be treated as a Broker Firm Offer Applicant in respect of that allocation. You should contact your Broker to determine whether you can receive an
allocation of Shares from them under the Broker Firm Offer.

HOW TO APPLY?

If you have received an allocation of Shares from your broker and wish to apply for those Shares under the Broker Firm Offer, you should contact your broker for
information about how to submit your Broker Firm Offer Application Form and for payment instructions.

Applicants under the Broker Firm Offer must not send their Application Forms or payment to the Company's share registry. Applicants under the Broker Firm Offer
should contact their broker to request a copy of this Prospectus and Application Form.

Your broker will act as your agent and it is your broker's responsibility to ensure that your Application Form and application funds are received before 5:00pm
(Sydney time) on the Closing Date or any earlier closing date as determined by your broker.

If you are an investor applying under the Broker Firm Offer, you should complete and lodge your Broker Firm Offer Application Form with the broker from whom
you received your firm allocation. Broker Firm Offer Application Forms must be completed in accordance with the instructions given to you by your broker and the

instructions set out on the reverse of the Application Form.
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The Company, Lead Manager and the Company's share registry take no responsibility for any acts or omissions committed by your broker in connection with your
Application.

PAYMENT METHODS
Applicants under the Broker Firm Offer must pay their application amounts to their broker in accordance with instructions provided by their broker.
ALLOCATION POLICY UNDER THE BROKER FIRM OFFER

Shares that have been allocated to brokers will be issued to the Applicants nominated by those brokers. It will be a matter for each broker as to how they allocate
Securities among their retail clients.

4.8.3 CHAIRMAN'S LIST OFFER APPLICATIONS

WHO CAN APPLY?

The Chairman’s List Offer is open to selected investors who have received an invitation from the Chairman to participate.

The Chairman'’s List Offer is not a general public offer and is not open to persons outside Australia.

HOW TO APPLY?

If you have received an invitation from the Chairman and you wish to apply for Shares, you should follow the instructions in your personalised invitation.
ALLOCATION POLICY UNDER THE CHAIRMAN'S OFFER

Applicants under the Chairman'’s List Offer will receive a guaranteed allocation of Shares in the amount notified on their invitation. Beyond this, the allocation of

Shares to Applicants under the Chairman’s List Offer will be determined by the Lead Manager and the Company taking into account the factors set out in Section
4.9.

4.9 ALLOCATION POLICY UNDER THE OFFER

The Company retains an absolute discretion to allocate Shares under the Offer and reserves the right, in its absolute discretion, to allot to an applicant a lesser
number of Shares than the number for which the applicant applies, or to reject an Application Form. If the number of Shares allotted is fewer than the number
applied for, surplus application money will be refunded without interest as soon as practicable.

No applicant under the Offer (other than those with a guaranteed allocation under the Chairman'’s List Offer) has any assurance of being allocated all or any Shares
applied for. The allocation of Shares by Directors (together with the Lead Manager) will be influenced by the following factors:

a) the number of Shares applied for;

b) the overall level of demand for the Offer;

o] the desire for a spread of investors, including institutional investors; and

d) the desire for an informed and active market for trading Shares following completion of the Offer.

The Company will not be liable to any person not allocated Shares or not allocated the full amount applied for.

4.10 ASX LISTING

Application for Official Quotation by ASX of the Shares offered pursuant to this Prospectus will be made within 7 days after the date of this Prospectus. However,
applicants should be aware that ASX will not commence Official Quotation of any Shares until the Company has received the approval from ASX to be admitted to
the Official List. As such, the Shares may not be able to be traded for some time after the close of the Offer.

If the Shares are not admitted to Official Quotation by ASX before the expiration of 4 months after the date of issue of this Prospectus, or such period as varied by
ASIC, the Company will not issue any Shares and will repay all application monies for the Shares within the time prescribed under the Corporations Act, without
interest.

The fact that ASX may grant Official Quotation to the Shares is not to be taken in any way as an indication of the merits of the Company or the Shares now offered
for subscription.
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4.11 1SSUE

Subject to the Conditions being satisfied, the issue of Shares offered by this Prospectus will take place as soon as practicable after the Closing Date.

Pending the issue of the Shares 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 by the Corporations Act. The Company, however, will be entitled to retain all interest that accrues on the bank account and
each applicant waives the right to claim interest.

The Directors (together with the Lead Manager) will determine the recipients of the issued Shares in their sole discretion in accordance with the allocation policy
detailed in Section 4.9.The Directors reserve the right to reject any application or to allocate any applicant fewer Shares than the number applied for. Where the
number of Shares issued is less than the number applied for, or where no issue is made, surplus application monies will be refunded without any interest to the
applicant as soon as practicable after the Closing Date.

Holding statements for Shares issued to the issuer sponsored subregister and confirmation of issue for Clearing House Electronic Subregister System (CHESS)
holders will be mailed to applicants being issued Shares pursuant to the Offer as soon as practicable after their issue.

4.12 INTERNATIONAL OFFER RESTRICTIONS

This Prospectus does not, and is not intended to, constitute an offer in any place or jurisdiction, or to any person to whom, it would not be lawful to make such
an offer or to issue this Prospectus. The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into
possession of this Prospectus should seek advice on and observe any of these restrictions. Any failure to comply with such restrictions may constitute a violation
of applicable securities laws.

No action has been taken to register or qualify the Shares or otherwise permit a public offering of the Shares, the subject of this Prospectus, in any jurisdiction
outside Australia. As detailed below, the Shares may be offered to certain types of investors in Germany, the Netherlands and Panama. Applicants who are a
resident in countries other than Australia should consult their professional advisers as to whether any governmental or other consents are required or whether
any other formalities need to be considered and followed.

If you are outside Australia it is your responsibility to obtain all necessary approvals for the issue of the Shares pursuant to this Prospectus. The return of a
completed Application Form will be taken by the Company to constitute a representation and warranty by you that all relevant approvals have been obtained.

This Prospectus may not be distributed to any person, and the Shares may not be offered or sold, in any country outside Australia except to the extent permitted
below.

4.12.1 EUROPEAN UNION (GERMANY AND THE NETHERLANDS)

This Prospectus has not been, and will not be, registered with or approved by any securities regulator in the European Union. Accordingly, this Prospectus may not
be made available, nor may the Shares be offered for sale, in the European Union except in circumstances that do not require a prospectus under Article 1(4) of
Regulation (EU) 2017/1129 of the European Parliament and the Council of the European Union (the Prospectus Regulation).

In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of Shares in the European Union is limited to persons who are "qualified investors"
(as defined in Article 2(e) of the Prospectus Regulation).

4.12.2 PANAMA

The Shares have not been registered with, and are not under the supervision of, the Panama Superintendence of the Securities Market. Accordingly, this Prospectus
may be made available, and the Shares offered for sale, in Panama only to "institutional investors" (as defined in the regulations issued by the Superintendent of
Securities Markets). The Shares are not being offered to the publicin Panama.

4.13 'COMMISSIONS PAYABLE

The Company reserves the right to pay a commission of up to 6% (exclusive of goods and services tax) of amounts subscribed through any licensed securities
dealers or Australian financial services licensee in respect of any valid applications lodged and accepted by the Company and bearing the stamp of the licensed
securities dealer or Australian financial services licensee. Payments will be subject to the receipt of a proper tax invoice from the licensed securities dealer or
Australian financial services licensee.

The Lead Manager will be responsible for paying all commissions that they and the Company agree with any other licensed securities dealers or Australian
financial services licensees out of the fees paid by the Company to the Lead Manager.
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4.14 TAXATION

The acquisition and disposal of Shares will have tax consequences, which will differ depending on the individual financial affairs of each investor.

Itis not possible to provide a comprehensive summary of the possible taxation positions of all potential applicants. As such, all potential investors in the Company
are urged to obtain independent financial advice about the consequences of acquiring Shares from a taxation viewpoint and generally.

To the maximum extent permitted by law, the Company, its officers and each of their respective advisors accept no liability and responsibility with respect to the
taxation consequences of subscribing for Shares under this Prospectus or the reliance of any applicant on any part of the summary contained in this Section.

No brokerage, commission or duty is payable by applicants on the acquisition of Shares under the Offer.

4.15 WITHDRAWAL OF OFFER

The Offer may be withdrawn at any time. In this event, the Company will return all application monies (without interest) in accordance with applicable laws.
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5.1 OVERVIEW OF THE COMPANY

QMines an Australian public company which was incorporated on 4 August 2020.

On 1 September 2020, the Company entered into an agreement with Traprock Mining, to acquire 100% of Traprock Resources and its wholly owned subsidiary,
Dynasty Gold. The acquisition was settled by the issue of 10,000,000 Shares to Traprock Mining on 24 December 2020.

Traprock Resources and Dynasty Gold hold EPMs for 4 copper and gold projects in Queensland.

On 18 January 2021, QMines acquired 100% of the issued shares in Rocky Copper in consideration for the issue of 166,667 Shares to Orefox Al Limited (ACN
642 597 126).

Rocky Copper holds 1 EPM and 1 application for an EPM at the Company's flagship Mt Chalmers project.

QMines holds directly 2 EPMs as part of the Warroo and Silverwood Projects and 1 application for an EPM at Mt Chalmers.

5.1.1 CORPORATE STRUCTURE'

TRAPROCK 3 4
RESOURCES PTY LTD? ROCKY COPPER PTY LTD RLG HOLDINGS PTY LTD

DYNASTY GOLD PTY LTD?

NOTES:

1. All subsidiaries of the Company are wholly owned.

2. Forfurther information in relation to the acquisition of Traprock Resources and Dynasty Gold, refer to Section 9.2.
3. Forfurther information in relation to the acquisition of Rocky Copper, refer to Section 9.3.

4. Forfurther information in relation to RLG Holdings, refer to Section 9.4.

5.2 OVERVIEW OF THE PROJECTS

amiNESH

The Projects are situated in central and southern
Queensland (Figure 7) and are prospective for copper,
gold and base metals. QMines holds 9 granted EPMs
and 2 EPM applications for a total of 326 sub-blocks,
covering an area of approximately 978km?

1 i e
[ e —
Bt [ogmra] T L]

Figure 1: Locations of QMines' Projects.
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The Company's flagship project, Mt Chalmers, comprises the historic Mt Chalmers copper and gold mine located near Rockhampton in central Queensland.
The Silverwood base metal project, the Warroo copper-gold project, and the Herries Range gold project, are all located in south-east Queensland.

QMines has compiled a large electronic digital database of historic soil and drilling data which comprises a total of 591 drill holes for 48,786m drilled along with
a total of 168,599 soil samples.

A summary of the tenements QMines holds rights to is listed in Table 1 below.

2021

TENEMENT TENEMENT DATE DATE DATE SUB-
) NAME LODGED | GRANTED | EXPIRES gé::ﬂ?rl:nléﬁi BLOCKS

EPM 25785 HeriesRange1  Granted ~ 03/10/14  30/04/15  29/04/23 $80,000 RTQF)’;?E:S 24 72

EPM 25786 HerriesRange2  Granted ~ 03/10/14  30/04/15  29/04/23 $125,000 RTS(F)’[’J‘:E:S 59 177
EPM 25788 HerriesRange3  Granted ~ 03/10/14  30/04115  29/04/23 $125,000 RE?&:‘:'; 27 81

EPM 25935  MtChalmers  Granted ~ 05/01/15  21/07/16  20/07/21 $10,000 Dynasty Gold 13 39
EPM 27726 Mt Chalmers Pending  19/10/20 Outcome based QMines 37 111
EPM 27697 Mt Chalmers Pending  01/10/20 Outcome based ~ Rocky Copper 12 36
EPM 27428 Mt Chalmers Granted  28/11/19 19/02/20 18/02/25 $14,000 Rocky Copper 4 12

EPM 27725 Warroo Granted ~ 19/10/20  11/02/21 10/02/26  QOutcome based QMines 51 153
EPM 26178 Warroo Granted ~ 30/03/16  17/08/16  16/08/21 $45,000 Dynasty Gold 21 63
EPM 27724 Silverwood Granted ~ 19/10/20  11/02/21 10/02/26  QOutcome based QMines 50 150

Traprock

EPM 27281 Silverwood Granted  01/05/19  06/02/20  05/02/25 $56,000 28 84

Resources

Table 1: QMines' tenement holdings.

5.2.1 MT CHALMERS PROJECT

The Mt Chalmers Project is situated approximately 17km north-east of Rockhampton
in Queensland. The Project comprises EPM 25935 being 13 sub-blocks (approximately
39km2) and EPM 27428 being a further 4 sub-blocks (approximately 12km2) covering
the Mt Chalmers copper and gold mine mineralised area. The Company has recently

extended the Mt Chalmers tenement package, applying for EPM 27726 comprising
37 sub-blocks (approximately 111km2) and (through its acquisition of Rocky Copper)
acquiring the application for EPM 27697 comprising 12 sub-blocks (approximately
36km?).

Figure 2: Mt Chalmers: Geological Setting, Mineral Occurrences & Infrastructure.
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The Mt Chalmers deposit is a well-preserved, volcanic-hosted massive-sulphide (VHMS) mineralised system containing copper, gold, zinc, lead and silver. The
geology of the area is relatively well-known. Previous explorer Geopeko held the view that the Mt Chalmers deposit is an analogue of the famous VHMS deposit
at Kuroko, Japan. Stacked lenses of mineralisation and clusters of oreshoots are characteristic of the VHMS environment and in particular the Kuroko environment.

The Mt Chalmers deposit was last mined in an open pit scenario by Mount Morgan Limited between 1979 and March 1982, before closing because of low
commodity prices. Historic production at Mt Chalmers is summarised in Table 2.

5.2 2.8 15 n/a nla

Underground 0.43
Open Pit 0.81 2.7 1.5 20 0.4 0.9
Total 1.24 3.6 2.0 19 n/a n/a

Table 2: Mt Chalmers Historical Production.

Significant mineralisation remains at the Mt Chalmers Project. H&S Consultants has compiled an Inferred Resources under the JORC Code 2012 for the

Mt Chalmers project, as summarised in Table 3.

CATEGORY Mt Aug/t

Inferred 3.9 0.81

Table 3: Mt Chalmers Mineral Resources.

QMines views the Mt Chalmers Project as a brownfield
opportunity with the potential to rapidly expand
and upgrade the Mt Chalmers existing resource. The
Company's planned ten-hole diamond drilling program
was designed by H&S Consultants with the aim of
confirming historical drilling results and upgrading
the current Inferred Resource to the Indicated category
(JORC Code 2012). The planned drilling program
commenced on 19 February 2021. The planned
diamond drill holes from this program can

be seen below (Figure 3).

A summary of the terms of the Drilling Contract in
relation to these drilling activities is included in
Section 9.5.

QMines also intends to explore for additional
mineralisation of a similar style close to the existing
Mt Chalmers open pit which offer both drilling and
exploration targets, particularly along strike and down
dip of the existing resource. This can be seen in Figure
4 showing the Company's initial planned RC Drilling
program at the Mt Chalmers Project.

5.2.2 EXPLORATION TARGETS
AT MT CHALMERS

As stated in the Independent Geologist Report, the
Mt Chalmers deposit has 3 Exploration Targets and 12
additional drill targets.

QMines intends to investigate:

(a) massive sulphide lenses or deeper stockwork
and disseminated mineralisation, including oy
pipe-like replacement bodies below the Main
Lode and West Lodes;

(b) direct extensions to the plunging Main Lode FRW R
and West Lodes; I i
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Figure 3: Mt Chalmers planned 10-hole diamond drill program.

FATTE - = T T
—
o &
A _f# L

o
. .

Figure 4: Mt Chalmers planned RC drill program.
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(c) possible peripheral lenses of mineralisation as a result of the structural dislocation of the Main Lode; and
(d) massive sulphide lenses in new stratigraphic sections of the volcano-sedimentary pile of the Berserker Beds.

A summary of the Exploration Targets identified at the Mt Chalmers Project is included in Table 42:

Mt Chalmers Woods Shaft 1.0t0 1.5 0.6t01.0 0.2t00.3 0.5g/tAu
Mt Chalmers Botos 1.5t02.5 0.5t00.8 0.1t00.2 1.1t01.4 0.5g/t Au
Mt Chalmers Mt Warminster 15t01.8 nfa 0.1t00.2 0.5t00.7 1% Zn Eq

Table 4: Exploration Targets af the Mt Chalmers Project. Note silver and lead credits are 10t included in the above tak le, please refer to Annexure /A for further details.

5.2.3 SILVERWOOD PROJECT

The Silverwood Project is located 15km south of the regional centre of Warwick (Figure 7). EPM
27281 and EPM 27724 consist of 78 sub-blocks (approximately 234km2) covering the greater
Silverwood Group domain (Figure 5). The tenements contain a relative abundance of historic mines
and mineral occurrences that are prospective for both gold and base metals.

At the Grieves Quarry base metal deposit, drilling was carried out by the Geological Survey of
Queensland (GSQ) between 1967 and 1971 where 2 diamond drilling programs were undertaken
for a total of 17 diamond holes for 1,505 metres drilled. The GSQ diamond drilling intercepted
numerous intersections of massive sulphide mineralisation at Grieves Quarry. GSQ did not assay
for gold, focussing instead on base metals - copper, zing, lead and silver.

5.2.4 EXPLORATION TARGET AT SILVERWOOD PROJECT

The interpreted mineral zone at Grieves Quarry measures 200m in strike, 200m in width with :_:_’;;t' 4 n o

thickness ranging from 6m to 50m. The mineral zone dips relatively steep near surface but Nkl e il =
flattens out to a shallow 20-30° easterly dip below surface. The interpretation suggests that the Figure 5: Tenement, Geology & Mineral Occurrence Map for the
mineralisation is relatively open for short distances along strike but may be much more open down Silverwood Project

dip. Using 3D wireframes, it is possible to generate base metal composites suitable

for grade interpolation by Ordinary Kriging and using a nominal density of 3t/m3 (for sulphidic

material) an Exploration Target can be derived using a 2% zinc cut off.

Figure 6 represents an oblique view of the Exploration Target looking down to the local grid west
north west and shows colour coded zinc block grades above 2% zinc. The geological interpretation

of the mineral zone in brown and drillhole traces in green.

Asummary of the Exploration Target identified at the Silverwood Project is included in Table 53.

PROJECT PROSPECT Mt Zn (%) Cu (%) Ag (ppm) CUT OFF

Silverwood Grieves Quarry 0.8t01.0 321037 0.3t00.5 15t025 2% Zn

Table 5: Exploration Target, Grieves Quarry prospect, Silverwood project. Note lead credits are not included in the above table, please refer to Annexure A for further details.

Subsequent exploration by other companies in the 1970s and 1980s has been modest and has
been confined to ground based surveys with no further drilling.

Historic drilling has allowed for the definition of an Exploration Target and there is potential for
additional mineralisation down dip from this Exploration Target.

The Company considers there is the potential to find gold in calcareous or carbonate sedimentary
rocks within the overall Silverwood Project area. GSQ did not assay for gold during the 1968
- 1970 drilling programs and QMines believes that a skarn-hosted gold and Carlin-style gold
exploration concept have not been tested well by previous explorers.

Figure 6: Exploration Target block model at Grieves Quarry.

23 Refer to the Independent Geologist's Report. The potential quantity and grade of the Exploration Targets is conceptual in nature, as there has been insufficient exploration to estimate a mineral resource
and it is uncertain if further exploration will result in the estimation of a mineral resource. Refer to Sections 4.5 and 4.6 of the Independent Geologist's Report for details of assumptions (including metals
prices and recoveries) underlying the copper and zinc equivalent cut-offs for the purposes of the Exploration Target estimation. It is the Company's opinion that all the elements included in the metal
equivalents calculation have a reasonable potential to be recovered and sold.
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5.2.5 THE WARROO PROJECT | e

The Warroo Project is located 50km west of Stanthorpe in Queensland (Figure
7). The Warroo project consists of EPM 26178 and EPM 27725 consisting of 72

sub-blocks covering an area of approximately 216km2.
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Figure 7: Tenements, Geology & Prospects for the Warroo Project Area.

The Warroo gold mine and the associated Ti-Tree, Commodore and Glenrosa prospects (Figure 7) show the strongest mineralisation known within the Warroo
Project. However, the Angus Valley-Ashton copper workings, to the north-west, attest to mineralisation being relatively widespread. The Warroo mine produced
21 tonnes of copper, 2830z of gold and 9070z of silver between 1910-1911. A further 9230z of gold was produced between 1912-1913 when the mine was
worked by tributers. When the mine reopened in 1931, eight tonnes of ore produced 50z of gold. The Ashton Copper Mine was discovered in 1897 and worked
until about 1900. A small supergene resource was exploited with assays of up to 30% Cu and 5g/t Ag recorded.

More recent mining by Valdora between 1990-1992 resulted in approximately 214,000 tonnes at 1.94g/t being mined under a heap leach operation, but final
production figures are not known. The mineralisation dominantly occurs as laminated sulphidic quartz veins in shear zones (main zone to 1.2m wide) within
zones of silicification, pyrite alteration and thrusting in shales/siltstones of the Texas Beds.

The Commodore copper mine was found in 1905 and is located north west of Warroo. Total production recorded in the period 1906-1913 is 206 tonnes of Cu
(grade 6-25% Cu). Gold grades in the supergene zone were up to 25g/t, but there is no record of total production. The mineralisation was exploited to a depth of
35m and laterally for 85m.

The Glenrosa prospect has not been exploited and
was defined by Duval Mining as a geochemical find.
The prospect displays similar characteristics to Warroo,
but with little or no gold. The Ti-Tree prospect, 800m
south of Warroo, is a relatively recent discovery of an
epithermal gold vein and siliceous alteration related to
a northwest structure.

Strong northwest structural trends occur close to the
north eastern edge of this buried body and within the
Mount Bullaganang Granite and extend southeast to
the Warroo area. Dyke-like intrusives extend from the
buried body at depth into the Texas Beds. The orocline
folded structure can be seen to the north within the
Texas Bed.

The Company considers there is potential to define
mesozonal to epizonal intrusive related gold

mineralisation related to these structural corridors and : - — L e
on extensions to the Warroo and Ti Tree structures. The _ . WVarron Soulh Wes! =" L e
regional aeromagnetic data shows the Warroo Project . 1 -"r-'- 1 4 y

to be located east of a large oval magnetic feature that
appears to be at moderate depths (Figure 8).
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Figure 8: RTPTilt Regional Magnetic Image with Interpreted Faults (GSQ Data).
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5.2.6 HERRIES RANGE PROJECT i i  p— T

The Herries Range gold Project comprises three contiguous EPMs,
consisting of 110 sub-blocks covering an area of approximately 330km2.
The project is situated 40km west of Warwick in south-east Queensland

covering the central and southern portions of the Warwick Goldfields
(Figure 1).

Figure 9: Herries Range Project showing historic workings, prospects and tenure.

Regionally, the Stanthorpe-Texas area is part of the New England Province (the southernmost structural province of the New England Fold Belt in Queensland) and
comprises 3 structural units: the Silverwood Block, the Texas Block and the New England Batholith.

The oldest exposed rocks in the area belong to the Early Devonian Rosenthal Creek Formation, which consists entirely of sedimentary rocks (sandstone, mudstone,
chert, intra-formational conglomerate and limestone). The widespread Texas Beds are a thick sequence of flysch-like, regularly interbedded, volcaniclastic
turbidites (lithic sandstone and mudstone) with minor chert, jasper, intra-formational conglomerate, acid to intermediate volcanics and limestone (Figure 9). The
Texas Beds are intensely deformed and have been interpreted to be an imbricated stack of fault slices, formed as the accretionary wedge of a subduction complex.

The strike of the Texas Beds is north to north-west with a series of west-north-west trending fault zones and anastomosing fault sets which locally produce
extensional east-trending structures, some of which are sites for gold mineralisation.

Alluvial gold deposits are extensive throughout the tenement package. The sources of many of these alluvial workings have never been traced. Historical records
report multiple quartz vein occurrences which were known to be gold-bearing but were not worked, and could have been one of the sources for the alluvial gold.
Some alluvial gold areas were never reported or recorded by the QGS and consequently were forgotten until discovered by modern exploration.

The extensive alluvial mining in the west of the tenement area, in the Canal Creek Goldfield, had only a few hard-rock occurrences that were worked.

Within these goldfields and clusters of mines, QMines has located several historical mines and prospects and zones of prospective rock formations associated
with both hard-rock and alluvial gold mineralisation.

QMines' initial evaluation of the Herries Range Project has identified several prospective zones for gold:
(a) Palgrave Goldfield - Mountain Maid - Madam Ross - Telegraph zone;

(b) Pikedale Goldfield - Kaffir Chief and Star of the East mine cluster;
() Camp Hill- Rabbit Fence - Whinge Hill zone;

(d) Puddler - Hunts Gully - Mascot mine cluster;
(e) Hunters Gully - Mount Burrabaranga zone; and
(f) Durikai zone.

The Company will undertake early-stage exploration work to progress and identify areas for more detailed follow up including ground-based geophysical surveys,
geochemical soil grids and future drill testing.

5.3 BUSINESS MODEL

The Company's proposed business model is to grow QMines copper and gold inventory by adding to the existing Inferred Resource at Mt Chalmers through
systematic exploration and by assessing potential acquisitions in the region. The Company's exploration plans will predominately focus on its Mt Chalmers
Project.

The Company has planned a large drilling program (between 32,000 - 62,100m) to explore the Company's Projects. Details of the Company's planned exploration
programs are set out in Section 5.5.
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QMines may also pursue exploration joint ventures or other agreements that the Board considers value accretive for Shareholders.

If, after additional work, the Company's management believes that the Inferred Resource at the Mt Chalmers Project is of sufficient scale, grade and economics to
justify a commercially viable operation, management may elect to commence a pre-feasibility study or other development initiatives.

QMines proposes to fund its planned exploration activities over the first two years following listing as outlined in the table set out in Section 5.6.

5.4 'KEY DEPENDENCIES

The key dependencies of the Company's business model include:

(a) completing the Offer;
(b) maintaining title to the Projects;

(c) gaining timely access to Project areas in compliance with Queensland legislation and mining regulations;

(d) retaining and recruiting key personnel skilled in the mining and resources sector;

(e) there being sufficient capital available to the Company to carry out its exploration and development plans; and

(f) the market price of copper and gold remaining higher than the Company's costs of any future production (assuming successful exploration by the
Company).

5.5 PROPOSED EXPLORATION PROGRAM

MOUNT CHALMERS PROJECT

VHMS deposits can form at a variety of positions within a complex volcanic pile. Although the Mt Chalmers deposit appears to have similarities to the Kuroko
VHMS, by virtue of the rhyolite domes, it does not follow that this is the only style of mineralisation that is present in the Mt Chalmers area.

The planned exploration activities and budgets are listed in the tables below:

MOUNT CHALMERS PROJECT EXPLORATION AND DEVELOPMENT BUDGET

CATEGORY YEAR 1 YEAR 2 “

Rent’ $10,883 $10,883 $21,766

Geophysical survey & inversion $248,000 $NIL $248,000
RC Drilling (30,000m)? $1,800,000 $2,700,000 $4,500,000
Diamond drilling (2,000m)3 $420,000 $180,000 $600,000
Auger soil sampling $NIL $150,000 $150,000
Resource modelling $55,000 $55,000 $110,000
Data management & reporting $100,000 $160,000 $260,000
Earthworks & rehabilitation $89,000 $140,986 $229,986

CATEGORY YEAR 1 YEAR 2 “

Rent? $10,883 $10,883 $21,766
Geophysical survey & inversion $248,000 $402,000 $650,000
RC Drilling (50,000m)2 $3,000,000 $4,500,000 $7,500,000
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CATEGORY YEAR 1 YEAR 2 TOTAL

Diamond drilling (5,000m)? $600,000 $900,000 $1,500,000

Auger soil sampling $430,000 $150,000 $580,000

Resource modelling $100,000 $180,000 $280,000

Data management & reporting $220,000 $360,000 $580,000

Earthworks & rehabilitation $229,986 $264,000 $493,986
e T T AT
SILVERWOOD PROJECT

The base metal mineralisation at the Grieves Quarry prospect will be fully assessed in context with all the subsequent ground-based exploration data completed
after the GSQ initial work during 1968-1971. Additionally, the Silverwood EPMs have several gold and base-metal targets that are worthy of follow up including
the assessment of any anomalous areas defined by previous explorers.

The planned exploration activities and budgets are listed in the tables below:

SILVERWOOD PROJECT EXPLORATION BUDGET

MINIMUM SUBSCRIPTION ($10,000,000)

CATEGORY YEAR 1 YEAR 2 TOTAL
Rent! $12,862 $12,862 $25,724
Digital modelling & drill planning $8,000 $8,000 $16,000
Auger soil sampling $29,500 $38,500 $68,000
Geological mapping $12,500 $12,500 $25,000
Drilling data management & reporting $6,000 $6,000 $12,000

Total%5 $68,862 $77,862 $146,724

MAXIMUM SUBSCRIPTION ($20,000,000)

CATEGORY YEAR 1 YEAR 2 TOTAL
Rent! $12,862 $12,862 $25,724
Digital modelling & drill planning $8,000 $27,000 $35,000
Auger soil sampling $64,000 $105,000 $169,000
Geological mapping $45,000 $15,000 $60,000
RC Drilling (4,000m)? $NIL $600,000 $600,000
Drilling data management & reporting $6,000 $30,000 $36,000
I R TR T

WARROO PROJECT

The EPMs covering the Warroo Project have numerous gold and copper targets worthy of follow up. It is intended that any anomalous areas defined by previous
explorers will be re-assessed. The Warroo mine and environs are the main targets and will be drilled in the primary sulphide zone.

The planned exploration activities and budgets are listed in the tables below:
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WARROO PROJECT EXPLORATION BUDGET

MINIMUM SUBSCRIPTION ($10,000,000)

CATEGORY YEAR 1 YEAR 2 TOTAL

Rent! $11,873 $11,873 $23,746
Historical data digitisation $28,000 $NIL $28,000
Geochemical soil testing $5,000 $14,000 $19,000
Geological mapping $10,000 $NIL $10,000
Drill target planning $NIL $2,000 $2,000
Drilling data management & reporting $2,000 $4,000 $6,000

MAXIMUM SUBSCRIPTION ($20,000,000)

CATEGORY YEAR 1 YEAR 2 TOTAL
Rent! $11,873 $11,873 $23,746
Historical data digitisation $28,000 $NIL $28,000
Geochemical soil testing $15,000 $15,000 $30,000
Geological mapping $35,000 $NIL $35,000
RC Drilling (3,100m)2 $150,000 $315,000 $465,000
Drill target planning $15,000 SNIL $15,000
Drilling data management & reporting $7,000 $20,000 $27,000

THE HERRIES RANGE PROJECT

The Herries Range Gold Project contains an abundance of gold mineral occurrences, as both high grade, small, hard rock workings and more widespread alluvial
gold workings. The Texas Beds of the New England Orogen are considered prospective for large scale intrusion related gold deposits and possibly sediment-
hosted gold deposits.

The planned exploration activities and budgets are listed in the tables below:

HERRIES RANGE PROJECT EXPLORATION BUDGET

MINIMUM SUBSCRIPTION ($10,000,000)

CATEGORY
Rent! $18,139 $18,139 $36,278
Historical data digitisation $46,000 $NIL $46,000
Geological mapping $39,000 $39,000 $78,000
Geochemical soil sampling $17,500 $17,500 $35,000
Auger/aircore drilling $160,000 $230,000 $390,000
Drill target planning $24,000 $6,000 $30,000
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CATEGORY YEAR 1 YEAR 2 TOTAL

Drill target planning $24,000 $6,000 $30,000

Drilling data management & reporting $13,500 $16,000 $29,500

MAXIMUM SUBSCRIPTION ($20,000,000)

CATEGORY YEAR 1 YEAR 2 TOTAL

Rent! $18,139 $18,139 $36,278

Historical data digitisation $46,000 $NIL $46,000

Geological mapping and rock-chip sampling $39,000 $39,000 $78,000

Geochemical XRF soil sampling $17,500 $17,500 $35,000

Auger and air core drilling $160,000 $230,000 $390,000

Drill target planning $24,000 $6,000 $30,000

Drilling data management and reporting $13,500 $16,000 $29,500
I T T
ASSUMPTIONS:

1. Therentforan EPM s currently set at $164.90 per sub-block, pursuant to the Mineral Resources Regulation 2073 (QLD). Any amendment to the legislation may resultin a change in the rent payable and
accordingly may alter any planned exploration budget.

RC Drilling rates of $150/m are all inclusive (including assay costs).

Diamond drilling rates of $300/m are all inclusive (including core cutting and assay costs).

Planned exploration activities and budgets are indicative only and subject to change without notice.

Totals for Silverwood and Warroo are based on rent and minimum expenditure commitment with no drilling conducted.

e wN

5.6 USE OF FUNDS

The Company intends to apply funds raised from the Offer, together with existing cash reserves over the first two years following admission of the Company to
the Official List of ASX as follows:

FUNDS AVAILABLE MINIMUM PERCENTAGE OF MAXIMUM PERCENTAGE OF
SUBSCRIPTION FUNDS SUBSCRIPTION IPO FUNDS

Existing cash reserves’ $900,000 8.3% $900,000 4.3%

Funds raised from the Offer $10,000,000 91.7% $20,000,000 95.7%

ALLOCATION OF FUNDS

MINIMUM PERCENTAGE OF MAXIMUM PERCENTAGE OF

FUNDS AVAILABLE
SUBSCRIPTION FUNDS SUBSCRIPTION IPO FUNDS

Exploration and
development at the $6,119,752 56.14% $11,605,752 55.53%

Mt Chalmers Project?

Exploration at the

9 0,
Silverwood Project? $146,724 1.35% $925,724 4.43%
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MINIMUM PERCENTAGE OF MAXIMUM PERCENTAGE OF

FUNDS AVAILABLE

SUBSCRIPTION FUNDS SUBSCRIPTION IPO FUNDS

Eﬁg’j':c'fz“"” atthe Warroo £88,746 0.81% §623,746 2.98%
E’;ﬂ'g"f;'r‘;;‘eﬁ}he Herties §644,778 5.92% §644,778 3.09%
Mining and development $1.000,000 0 0

: 000, 9.17% $2,000,000 9.57%
opportunity costs3.4
Expenses of the Offers $1,177,498 10.80% $1,788,476 8.56%
Administration costsé $1,100,000 10.09% $1,100,000 5.26%
Working capital* $622,502 5.71% $2,211,524 10.58%

NOTES:

1. Refer to the Financial Information set out in Section 6 for further details. The Company intends to apply these funds towards the purposes set out in this table, including the payment of the expenses of
the Offer of which various amounts will be payable prior to completion of the Offer.

2. Referto Section 5.5 and the Independent Geologist's Report for further details with respect to the Company's proposed exploration and development programs at the Projects.

3. The Company may seek to acquire land / property in areas surrounding the Projects to provide access to tenure. This allocation of funds also includes amounts for stamp duty which the Company expects
to pay in relation to such acquisitions. It is estimated that approximately $150,000 in stamp duty will be payable in relation to the recent acquisition of EPMs by the Company through the purchase of
Traprock Resources.

4. Tothe extent that:

(a) the Company's exploration activities warrant further exploration activities; or

(b) the Company is presented with additional acquisition opportunities,

the Company's working capital will fund such further exploration and acquisition costs (including due diligence investigations and expert's fees in relation to such acquisitions). Any amounts not so
expended will be applied toward administration costs for the period following the initial 2-year period following the Company's quotation on ASX.

5. Referto Section 10.8 for further details.

6. Administration costs includes the general costs associated with the management and operation of the Company's business including administration expenses, management salaries, directors' fees, rent
and other associated costs.

7. The intended use of funds from the Offer is indicative only and subject to change without notice.

Itis anticipated that the funds raised under the Offer will enable two (2) years of full operations (if the Minimum Subscription is raised). It should be noted that
the Company may not be fully self-funding through its own operational cash flow at the end of this period. Accordingly, the Company may require additional
capital beyond this point, which will likely involve the use of additional equity and/or debt funding. Future capital needs will also depend on the success or
failure of exploration activities on the Projects. The use of further equity or debt funding will be considered by the Board when it is appropriate to fund additional
exploration on the Projects, or to capitalise on acquisition opportunities in the resources sector.

In the event the Company raises more than the Minimum Subscription but less than the Maximum Subscription, it is anticipated that the additional funds raised
will be first applied towards the expenses of the Offer and then proportionally to the other line items in the above table, however, this is subject to change at the
discretion of the Board.

The above table is a statement of current intentions as of the date of this Prospectus. As with any budget, intervening events including exploration success or
failure and new circumstances have the potential to affect the manner in which the funds are ultimately applied. The Board reserves the right to alter the way
funds are applied on this basis in its absolute discretion.

The Directors consider that, following completion of the Offer, the Company will have sufficient working capital to carry out its stated objectives. It should however
be noted that an investment in the Company is speculative and investors are encouraged to read the risk factors outlined in Section 7.
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5.7 CAPITAL STRUCTURE

The capital structure of the Company following completion of the Offer (assuming both Minimum and Maximum Subscription under the Offer) is summarised
below:

SHARES'

_ MINIMUM SUBSCRIPTION MAXIMUM SUBSCRIPTION
Shares currently on issue? 72,035,719 72,035,719
Shares to be issued pursuant to the Offer3 33,333,334 66,666,666
TOTAL SHARES ON COMPLETION OF THE OFFER 105,369,053 138,702,385

NOTES:

1. The rights attaching to the Shares are summarised in Section 10.2.

2. Thisamount comprises:
(a) 47,000,000 Shares issued to the founders, Directors and certain other persons involved in the formation of the Company.
(b) 14,869,052 Shares issued at $0.15 to seed capital investors.
(c) 10,166,667 to the Project vendors. Refer to Sections 9.2 and 9.3 for a summary of the acquisition terms.

3. Tobeissued at the Offer price of $0.30 per Share.

OPTIONS'

_ MINIMUM SUBSCRIPTION MAXIMUM SUBSCRIPTION
Options currently on issue? 1,700,000 1,700,000
Options to be issued to the Lead Manager? 2,500,000 2,500,000
TOTAL OPTIONS ON COMPLETION OF THE OFFER 4,200,000 4,200,000

NOTES:

1. The Options are exercisable at $0.375 and expire 3 years from the date of the Company's listing on the ASX. Refer to Section 10.3 for the full terms and conditions of the Options.

2. Options issued to Kerr Allan Financial Pty Ltd (ACN 127 843 627) under an engagement agreement in relation to a pre-IPO seed capital raising and corporate advisory services.

3. The Company has agreed to issue 2,500,000 Options to the Lead Manager pursuant to the Offer Management Agreement. Refer to Section 9.1 for a summary of the terms of the Offer Management
Agreement.

5.8 SUBSTANTIAL SHAREHOLDERS

Those Shareholders holding 5% or more of the Shares on issue both as at the date of this Prospectus and on completion of the Offer are set out in the respective
tables below.

AS ATTHE DATE OF THE PROSPECTUS

Turkey Investments Pty Ltd" 24,200,000 33.6%
2Sausos Pty Ltd? 9,100,000 Nil 12.6%
DK Round Investments Pty Ltd3 5,000,000 Nil 6.9%

ON COMPLETION OF THE ISSUE OF SHARES UNDER THE MINIMUM SUBSCRIPTION (ASSUMING NO EXISTING SUBSTANTIAL SHAREHOLDER
SUBSCRIBES FOR AND RECEIVES ADDITIONAL SHARES PURSUANTTO THE OFFER)

SHAREHOLDER “ OPTIONS PERCENTAGE (%)

Turkey Investments Pty Ltd" 24,200,000 23.0%

2Sausos Pty Ltd? 9,100,000 Nil 8.6%
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ON COMPLETION OF THE ISSUE OF SHARES UNDER THE MAXIMUM SUBSCRIPTION (ASSUMING NO EXISTING SUBSTANTIAL SHAREHOLDER
SUBSCRIBES FOR AND RECEIVES ADDITIONAL SHARES PURSUANT TO THE OFFER)

Turkey Investments Pty Ltd" 24,200,000 17.4%
2Sausos Pty Ltd2 9,100,000 Nil 6.6%
NOTES:

1. Held by Turkey Investments Pty Ltd (ACN 610 764 237) as trustee for The Turkey Family Trust, a related party of the Company on the basis that it is controlled by Andrew Sparke, a director of the Company.
2. 2Sausos Pty Ltd (ACN 643 952 283) is an entity controlled by Phillip James Telford Anderson (James Anderson), QMines' General Manager, Operations.
3. DKRound Investments Pty Ltd (ACN 643 951 571) is a related party of the Company on the basis that it is controlled by Daniel Lanskey, a director of the Company.

The Company will announce to ASX details of its top 20 Shareholders following completion of the Offer prior to the Shares commencing trading on ASX.

5.9 RESTRICTED SECURITIES

Subject to the Company being admitted to the Official List and completing the Offer, certain Shares will be classified by ASX as restricted securities and will
be required to be held in escrow for up to 24 months from the date of Official Quotation. During the period in which these Shares are prohibited from being
transferred, trading in the Company's Shares may be less liquid which may impact the ability of a Shareholder to dispose of their Shares in a timely manner.

While the ASX has not yet confirmed the final escrow position applicable to the Company's Shareholders, the Company anticipates that the following Shares will
be subject to escrow:

(a) Shares issued to and held by the founders, Directors and promoters will be subject to ASX-imposed escrow for up to 24 months from the date of Official
Quotation;

(b) a portion of Shares issued to unrelated seed capitalist Shareholders will be subject to ASX-imposed escrow for up to 12 months from the date of issue of
the Shares;

(c) Shares issued to Traprock Mining in consideration for the acquisition of Traprock Resources (which holds the Projects) will be subject to ASX-imposed
escrow for 12 months from the date of issue of the Shares4;

(d) Shares issued to Orefox Al in consideration for the acquisition of Rocky Copper (which holds tenements at the Mt Chalmers Project) will be subject to

voluntary escrow for 12 months from the date of Official Quotation;
(e) Shares issued to Kerr Allan Financial Pty Ltd (ACN 127 843 627) (Kerr Allan) as consideration for pre-IPO seed capital raising and corporate advisory
services will be subject to ASX-imposed escrow for up to 24 months from the date of Official Quotation;

(f) Options issued to Kerr Allan under an engagement agreement in relation to a pre-IPO seed capital raising and corporate advisory services will be subject
to ASX-imposed escrow for up to 24 months from the date of Official Quotation; and
(9) Options issued to the Lead Manager pursuant to the Offer Management Agreement will be subject to ASX-imposed escrow for up to 24 months from the

date of Official Quotation.

The number of Shares that are subject to ASX imposed escrow are at ASX's discretion in accordance with the ASX Listing Rules and underlying policy. The above is
a good faith estimate of the Shares that are expected to be subject to ASX imposed escrow.

The Company will announce to ASX full details (quantity and duration) of the Shares required to be held in escrow prior to the Shares commencing trading on ASX
(which admission is subject to ASX's discretion and approval).

5.10 ADDITIONAL INFORMATION

Prospective investors are referred to and encouraged to read in its entirety both the:

(a) the Independent Geologist's Report included in Annexure A for further details about the geology, location and mineral potential of the Company's
Projects; and
(b) the Solicitor's Report on Tenements included in Annexure B for further details with respect to the Company's interests in the Tenements.

5.11 DIVIDEND POLICY

The Company anticipates that significant expenditure will be incurred in the evaluation and development of the Company’s Projects. These activities, together
with the possible acquisition of interests in other projects, are expected to dominate at least the first two-year period following the date of this Prospectus.
Accordingly, the Company does not expect to declare any dividends during that period.

4 The Company intends to seek look through relief from ASX in relation to the Shares issued in consideration for the acquisition of Traprock Resources. However under the terms of the acquisition, the vendors
have agreed that 50% of the Shares issued will remain subject to voluntary escrow for 6 months from the date of Official Quotation.
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Any future determination as to the payment of dividends by the Company will be at the discretion of the Directors and will depend on the availability of
distributable earnings, operating results, and financial condition of the Company, future capital requirements, general business and other factors considered
relevant by the Directors. No assurance in relation to the payment of dividends or franking credits attaching to dividends can be given by the Company.
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6.1 INTRODUCTION

The financial information relating to QMines contained in this Section 6 includes:

(a) Traprock Resources' statutory historical financial information for the financial years ended 30 June 2018 (FY18), 30 June 2019 (FY19) and 30 June
2020 (FY20) comprising:

(i) unaudited historical statements of profit or loss and other comprehensive income for FY18, FY19, and FY20;
(ii) unaudited historical statements of financial position as at 30 June 2018, 30 June 2019 and 30 June 2020; and
(iii) unaudited statutory historical cash flow statements for FY18, FY19 and FY20,
(together, the Statutory Historical Financial Information); and

(b) QMines' unaudited statutory historical statement of financial position as at 30 September 2020, and pro-forma statements of financial position at 30
September 2020 based on the Minimum Subscription and Maximum Subscription scenarios (the Pro Forma Historical Statement of Financial
Position),

(the Statutory Historical Financial Information and the Pro Forma Statement of Financial Position, together the Financial Information).

The information in this Section 6 should also be read in conjunction with all other information set out in this Prospectus and, in particular, the risk factors detailed
in Section 7.

All amounts disclosed in Section 6 are, unless otherwise noted, rounded to the nearest thousand Australian dollars. Some numerical figures included in this
Prospectus have been subject to rounding adjustments. Any differences between totals and sums of components in figures or tables contained in this Prospectus
are due to rounding.

The Company has a 30 June financial year end.

6.2 BASIS OF PREPARATION AND PRESENTATION OF THE FINANCIAL INFORMATION

6.2.1 OVERVIEW OF PREPARATION AND PRESENTATION OF THE HISTORICAL FINANCIAL
INFORMATION

The Directors are responsible for the preparation and presentation of the Financial Information.

The Financial Information included in this Prospectus is intended to present potential investors with information to assist them in understanding the underlying
historical financial performance, cash flow and financial position of QMines.

Given that QMines is in an early stage of development, there are significant uncertainties associated with forecasting the future revenues and expenses of the
Company. On this basis, the Directors believe that there is no reasonable basis for the inclusion of financial forecasts in the Prospectus.

The Statutory Historical Financial Information has been prepared in accordance with the recognition and measurement principles of Australian equivalents to
International Financial Reporting Standards (AIFRS) issued by the Australian Accounting Standards Board. Following listing, the Company will report under AIFRS
in Australian Dollars, which is its elected presentation currency. The significant accounting policies are described in Section 6.10.

The Pro Forma Historical Statement of Financial Position has been prepared in accordance with the recognition and measurement principles of Australian
Accounting Standards (AAS) and AIFRS other than it includes certain adjustments which have been prepared in a manner consistent with AAS and AIFRS that
reflect the impact of certain transactions as if they had occurred on or before 30 September 2020.

The Financial Information is presented in an abbreviated form and it does not include all of the presentation and disclosures, statements or comparative
information required by AAS and AIFRS, and other mandatory professional reporting requirements applicable to general purpose financial reports prepared in
accordance with the Corporations Act.

In addition to the Financial Information, Section 6 describes certain non-AIFRS financial measures that QMines uses to manage and report on the business that
are not defined under or recognised by AAS or AIFRS.

6.2.2 BASIS FOR INCLUSION OF HISTORICAL FINANCIAL INFORMATION

QMines was incorporated on 4 August 2020 as a private company and converted to a public company on 22 October 2020 for the purposes of listing on ASX.
The Company completed the acquisition of all of the issued shares in Traprock Resources from Traprock Mining on 24 December 2020.

The historical financial statements of Traprock Mining for FY18, FY19 and FY20 were audited and unqualified audit opinions were issued for each of those periods.
QMines is the holding company of Traprock Resources (operating company, incorporated on 11 July 2013), Dynasty Gold (a dormant company, incorporated on

QMINES LIMITED PROSPECTUS “



10 February 2015), Rocky Copper (a dormant company, incorporated on 22 October 2019) and RLG Holdings (a dormant company, incorporated on 15 December
2020).

There are limited actual historical consolidated financial results for QMines, given it is recently incorporated and acts as the holding company for the Group.
There are limited actual historical financial results for Dynasty Gold. Notwithstanding that exploration permits are held by Dynasty Gold, over the course of the
historical financial period, Traprock Resources has paid for costs associated with the exploration permits held by Dynasty Gold. There are limited actual historical
financial results for Rocky Copper and RLG Holdings (property holding company). Notwithstanding that exploration permits are held by Rocky Copper, since its
incorporation, Warwick Anderson has paid for costs associated with the exploration permits held by Rocky Copper.

Consequently, only Traprock Resources' financial information has been disclosed in this Section 6 as it is the only operating company within the Group. This
financial information is derived from the audited historical financial information of Traprock Mining.

The Pro Forma Historical Statement of Financial Position reflects a consolidation of QMines that will comprise the QMines Group upon listing.

6.2.3 LIMITED ASSURANCE REPORT

The Financial Information has been reviewed by RSM Corporate Australia Pty Ltd in accordance with the Australian Standard on Assurance Engagements ASAE
3450: "Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial Information” as stated in its Independent Limited Assurance
Report set out in Annexure C. Investors should note the scope and limitations of the Independent Limited Assurance Report.

6.2.4 PREPARATION OF THE FINANCIAL INFORMATION

The Financial Information has been presented on both a statutory and a pro forma basis.
The Historical Statutory Financial Information for Traprock Resources has been derived from the audited general purpose financial statements of Traprock Mining.
Traprock Resources is the operating entity which was previously owned by Traprock Mining (a holding company) prior to its acquisition by QMines.

The Pro Forma Historical Statement of Financial Position has been prepared for the purpose of inclusion in this Prospectus. The Pro Forma Historical Statement of
Financial Position has been derived from the unaudited statutory historical consolidated statement of financial position of QMines and adjusted for the effects of
the pro forma adjustments, including the impact of the Offer, as if it had occurred as at 30 September 2020.

In preparing the Financial Information, QMines' accounting policies have been consistently applied throughout the periods presented.
Investors should note that past results are not a guarantee of future performance.
GOING CONCERN

The Financial Information has been prepared on a going concern basis, which contemplates continuity of normal business activities and realisation of assets and
discharge of liabilities in the normal course of business.

The Directors believe that there are reasonable grounds that QMines will be able to continue as a going concern as a result of the proceeds raised from the Offer.

Accordingly, the board of Directors believe that the Company will be able to continue as a going concern and that it is appropriate to adopt the going concern
basis in the preparation of the Financial Information.

6.2.5 EXPLANATION OF CERTAIN NON-AIFRS FINANCIAL MEASURES

To assist in the evaluation of the financial performance of QMines, certain measures are used to report on the Company that are not recognised under AAS or
AIFRS. These measures are collectively referred in this Section 6 and under Regulatory Guide 230 Disclosing Non-AIFRS Financial Information published by ASIC
as "non-AlFRS financial measures”. The principal non-AIFRS financial measures that are referred to in this Prospectus are as follows:

(a) EBITDA is earnings / (losses) before interest (net of finance income), taxation, depreciation and amortisation. Management uses EBITDA to evaluate
the operating performance of the business without the non-cash impact of depreciation, amortisation and before interest and taxation. QMines also
calculates EBITDA margin, which is EBITDA expressed as a percentage of total revenue. EBITDA can be useful to help understand the cash generation
potential of the business. EBITDA and EBITDA margin should not be considered as an alterative to measures of cash flow under AIFRS and investors
should not consider EBITDA in isolation from, or as a substitute for, an analysis of the results of QMines’ operations;

EBIT is earnings / (losses) before interest (net of finance income) and taxation; and

Operating cash flow is EBITDA after the removal of non-cash items in EBITDA (e.g. share based payments) and changes in working capital. QMines
uses operating cash flow to indicate the level of operating cash flow generated from EBITDA.

RaANCH

Potential investors should also refer to the description of the key financial terms set out in Section 6.3.
Although the Directors believe that these measures provide useful information about the financial performance of QMines, they should be considered as

supplements to the income statement or cash flow statement measures that have been presented in accordance with AAS and AIFRS and not as a replacement
for them. As these non-AIFRS financial measures are not based on AAS or AIFRS, they do not have standard definitions, and the way QMines has calculated these
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measures may differ from similarly titled measures used by other companies. Potential investors should therefore not place undue reliance on these non-AIFRS
financial measures.

6.3 SUMMARY OF STATUTORY HISTORICAL STATEMENT OF PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME

The table below sets out Traprock Resources' Historical Statement of Profit or Loss and other Comprehensive Income for FY18, FY19, and FY20.

FY18 UNAUDITED FY19 UNAUDITED FY20 UNAUDITED
$'000 $'000 $'000
Revenue - - 15
Operating expenses (312) (182) (171)
(171)
EBITDA (312) (182) (156)

Depreciation and amortisation = - -

EBIT (312) (182) (156)

Finance costs - - -

Net loss before tax (312) (182) (156)
Income tax expense - - -
Net loss after tax (312) (182) (156)

(a) DESCRIPTION OF THE KEY FINANCIAL TERMS
The following is a description of the key financial terms used in the presentation of the Statutory Historical Financial Information:
(i) revenue in FY20 related to the cash flow boost from the ATO; and
(ii) operating expenses are largely related to consulting fees paid to Gold Exploration Australia Pty Ltd ($39,000 in FY20), salaries and wages paid
to two employees ($74,000 in FY20) and site rent relating to the 6 EPMs held throughout the historical period ($28,000 in FY20).
(b) GENERAL FACTORS AFFECTING THE HISTORICAL OPERATING RESULTS OF QMINES

Set out below is a discussion of the main factors which affected QMines' operations and the relative financial performance in FY18, FY19, and FY20,
which QMines expects may continue to affect it in the future. The discussion of these general factors is intended to provide a summary only and does not
detail all factors that affected the QMines' historical operating and financial performance, nor everything which may affect the QMines' operations and
financial performance in the future.

MANAGEMENT DISCUSSION AND ANALYSIS OF THE HISTORICAL STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

OPERATING EXPENSES
FY18 FY19 FY20
UNAUDITED UNAUDITED UNAUDITED %

$'000 $'000 $'000
Accountancy and audit 3 1% 11 6% 1 6%
Commissions - 0% 50 28% - 0%
Corporate secretarial 1 0% 3 2% - 0%
Consulting fees 21 7% 10 5% 39 23%
Environmental assurance fees 3 1% 9 5% 3 2%
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FY18 FY19 FY20
UNAUDITED UNAUDITED % UNAUDITED %

$'000 $'000 $'000
Filing fees 3 1% 4 2% 2 1%
Geochemistry 3 1% 7 4% - 0%
Insurance 3 1% 4 2% - 0%
Labour hire 89 29% - 0% - 0%
Legal fees 15 5% 3 2% - 0%
Printing and stationery 1 0% 10 5% - 0%
Project generation - 0% 1 1% - 0%
Rent 54 17% 24 13% 28 16%
Superannuation 8 3% 4 2% 7 4%
Telephone - 0% 2 1% - 0%
Travel, accommodation & conference 22 7% 13 7% 8 5%
Wages 85 27% 27 15% 73 43%
Workcover 1 0% - 0% - 0%
KPIs
Fixed as a % of total 44.1% 28.2% 59.3%
Variable as a % of total 55.9% 71.8% 40.7%

Commissions in FY19 relate to commissions paid to Daniel Lanskey, a director of the Company ($15,000) and to lan Birch ($35,000) for introducing additional
shareholders to Traprock Mining.

Labour hire in FY18 encompasses amounts paid to Warwick Anderson which was paid via a mixture of shares being issued ($75,000) and cash consideration
($14,000). It is now paid as consulting fees to Gold Exploration Australia Pty Ltd, an entity associated with Warwick Anderson. This also reflects the increase in
consulting fees in FY20.

Rent relates to site rent for the exploration permits, a summary has been set out below.

Mt Chalmers 25935 Dynasty 21-Jul-16 20-Jul-21 $2,145
Warroo 26178 Dynasty 17-Aug-16 16-Aug-21 21 $3,465
Herries Range 25785 Traprock 30-Apr-15 29-Apr-23 24 $3,960
Herries Range 25786 Traprock 30-Apr-15 29-Apr-23 59 $9,735
Herries Range 25788 Traprock 30-Apr-15 29-Apr-23 27 $4,455
Silverwood 27281 Traprock 5-Feb-20 5-Feb-25 28 $4,617

Wages relate to the payment of wages for two individuals.
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6.4 SUMMARY OF STATUTORY HISTORICAL STATEMENT OF FINANCIAL POSITION

30-JUN-18 30-JUN-19 30-JUN-20
UNAUDITED $'000 UNAUDITED $'000 UNAUDITED $'000
Current assets
Cash and cash equivalents 69 5 _
Trade and other receivables - - 14
TOTAL CURRENT ASSETS 69 5 14

Non current assets

Other assets 10 10 10
TOTAL NON CURRENT ASSETS 10 10 10
Current liabilities

Trade and other payables 11 9 16
Provisions 2 - -
TOTAL CURRENT LIABILITIES 13 9 16

I RS TS N

6.5 SUMMARY OF STATUTORY HISTORICAL CASH FLOWS

FY18 FY19 FY19
UNAUDITED $'000 UNAUDITED $'000 UNAUDITED $'000
Operating cash flows
EBITDA (312) (182) (156)

Non cash movement:

Share based payment 75 - -
Other movements:

Trade and other receivables 1 - (14)
Trade and other payables 9 (4) 7

Financing cash flows

Proceeds from the issue of ordinary shares 272 122 158
Net cash movement 45 (64) (45)
Cash at the beginning of the financial period 24 69 5
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MANAGEMENT DISCUSSION AND ANALYSIS OF THE HISTORICAL CASH FLOWS

QMines is in the early stage of its business life cycle which requires accelerated investment to progress its exploration and development program. As such,
historical operating cash flow has been financed through capital raisings.

In FY18, $89,000 was paid to Warwick Anderson via a mixture of cash consideration ($14,000) and shares being issued ($75,000) (a non cash movement
reflecting the fair value of the shares issued).

Operating cash outflows each year have been funded by the issue of fully paid ordinary shares.

6.6 STATUTORY HISTORICAL STATEMENTS OF FINANCIAL POSITION AND PRO FORMA
HISTORICAL STATEMENT OF FINANCIAL POSITION

Set out below is the statutory historical statement of financial position of QMines and the pro forma adjustments that have been made to prepare the Pro Forma
Historical Statement of Financial Position.

The Pro Forma Historical Statement of Financial Position is provided for illustrative purposes only and is not represented as being necessarily indicative of
QMines' view of its financial position upon completion of the Offer or at a future date. Further information on the sources and uses of funds of the Offer is set out

in Section 5.6.
QMINES LTD MINIMUM MAXIMUM
UNAUDITED $'000 PRO FORMA $'000 PRO FORMA $'000
Current assets
Cash and cash equivalents - 10,772 20,100
Trade and other receivables - 59 104
TOTAL CURRENT ASSETS - 10,831 20,204
Non current assets
Land and buildings - 430 430
Exploration and development expenditure - 3,052 3,052
TOTAL NON CURRENT ASSETS - 3,482 3,482

Current liabilities

Trade and other payables - 403 403

TOTAL CURRENT LIABILITIES - 403 403
e | om | ow

Equity

Contributed equity - 13,712 23,025

Reserves - 693 693

Accumulated losses (495) (435)
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(a) SUBSEQUENT EVENTS:

The following transactions and events had not occurred prior to 30 September 2020 but have taken place or will take place on or before the issue of
Shares under the Offer. The pro forma financial information in this Section 6 assumes that they occurred on or before 30 September 2020:

(i) the issue of 46,666,667 Shares to the founders at an issue price of $0.001 on 30 September 2020;

(i) the issue of 11,536,668 Shares to pre-IPO Shareholders at an issue price of $0.15 on 1 October 2020;

(iii) the issue of 3,265,718 Shares to pre-IPO Shareholders at an issue price of $0.15 on 30 October 2020;

(iv) the payment of the following to Kerr Allan Financial Pty Ltd in consideration for services as lead manager to the seed capital raisings:

(A) the issue of 333,333 Shares at a deemed issue price of $0.15 on 30 October 2020 (with a fair value of $50,000);

(B) a cash payment of $163,000 (including GST);

Q) the issue of 1,700,000 Options with an exercise price of $0.375 (a 25% premium to the Offer price) and a term of 3 years, vesting
immediately. The Directors have valued the Options at $281,000 (being $0.17 per Option) using the Black Scholes option valuation
methodology.

(v) the acquisition of Traprock Resources on 24 December 2020 in consideration for the issue by QMines to Traprock Mining of 10,000,000 Shares
with a fair value of $3,000,000 and no cash consideration being paid. Refer to Section 9.2;

(vi) the issue of 66,666 Shares to pre IPO Shareholders at an issue price of $0.15 on 31 December 2020;

(vii)  theacquisition of Rocky Copper on 18 January 2021 in consideration for the issue by QMines to Traprock Mining of 166,667 Shares with a fair
value of $50,000 and no cash consideration being paid. Refer to Section 9.3; and

(viii)  the purchase by RLG Holdings (a subsidiary of QMines) of some land in Queensland for $430,000, of which a deposit of $43,000 has been paid
with the remaining payable on settlement on 30 April 2021. Refer to Section 9.4.

(b) PRO FORMA ADJUSTMENTS:
The following pro forma adjustments are expected in connection with the Offer:

(i) intragroup elimination adjustments in relation to the acquisition of Traprock Resources (and Dynasty Gold) by QMines;

(if) the completion of the Offer which relates to the issue of 33,333,334 Shares at $0.30 each raising $10,000,000 (Minimum Subscription), with
oversubscriptions raising a total of up to $20,000,000 (Maximum Subscription);

(iii) expenses associated with the Minimum Subcription estimated to be $1,300,000, with $755,000 being capitalised and $495,000 being
expensed. Expenses associated with the Maximum Subscription estimated to be $2,000,0000, with $1,400,000 being capitalised and
$435,000 being expensed. Recoverable GST is estimated at $45,000 under the Minimum Subscription and $90,000 under the Maximum
Subscription. As at 30 September 2020, none of the Offer costs had been prepaid; and

(iv) the issue of 2,500,000 Options to the Lead Manager as part consideration for services provided under the Offer Management Agreement. The
Options have an exercise price of $0.375 (a 25% premium to the Offer price) and a term of 3 years, vesting immediately. The Directors have
valued the Options at $413,000 (being $0.17 per Option) using the Black Scholes option valuation methodology. Refer to Section 9.1 for a
summary of the terms of the Offer Management Agreement.

6.7 PRO FORMA CAPITAL STRUCTURE

Refer to Section 5.7 for a summary of QMines' capital structure.

NO. OF CONTRIBUTED ACCUM. NET
SHARES EQUITY LOSSES ASSETS

Ordinary shares at the date of incorporation - - - -

Subsequent events:

Founders Shares issued 46,666,667 41 - - 41
Pre IPO tranche 11,536,668 1,731 - - 1,731
Pre IPO tranche 3,265,718 490 - - 490
Pre IPO costs 333,333 (443) 281 - (162)
Acquisition of Traprock Resources and Dynasty Gold 10,000,000 3,000 - - 3,000
Pre IPO tranche 66,666 10 - - 10
Acquisition of Rocky Copper 166,667 50 - - 50
PRE OFFER CAPITAL STRUCTURE 72,035,719 4,879 281 - 5,160
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NO. OF CONTRIBUTED NET
SHARES EQUITY ASSETS

Pro forma transactions in relation to the

Minimum Subscription

Public offer 33,333,334 10,000 - - 10,000
Offer costs (1,167) 412 (495) (1,250)

Pro forma transactions in relation to the

Maximum Subscription

Public offer 66,666,666 20,000 - - 20,000
Offer costs (1,854) (435) (1,877)

(a) RECOGNITION OF A DEFERRED TAX ASSET

A deferred tax asset has not been recognised in relation to the capitalised Offer costs due to the uncertainty surrounding the flow of economic benefits
that will flow in future periods.

(b) LIQUIDITY AND CAPITAL RESOURCES
Following Completion of the Minimum Subscription, the Company will have cash of $10,772,000 on a pro forma basis as at 30 September 2020.
The Company expects that it will have sufficient cash to meet its short-term operational requirements and other business needs.

(c) CONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENT LIABILITIES

QMines has no operating or finance leases.

6.8 CRITICALACCOUNTING POLICIES

Preparing financial statements in accordance with AAS requires management to make judgements, estimates and assumptions about the application of
accounting policies that affect the reported revenues and expenses, carrying values of assets and liabilities and the disclosure of contingent liabilities that are
not readily apparent from other sources. The estimates and associated assumptions are based on historical experience and other factors that are considered to be
relevant. Actual results may differ from these estimates. The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that period or in the period of the revision and future periods
if the revision affects both the current and future periods. Judgements the Company has made in the application of AAS that have a significant effect on the
financial statements and estimates with a significant risk of material adjustments in the next financial year are disclosed, where applicable, in the relevant notes
to the financial statements. The key areas in which critical estimates and judgements are applied are in respect of tax, as described in the significant accounting
policies outlined in Section 6.10.

6.9 DIVIDEND POLICY

The Company anticipates that significant expenditure will be incurred in the evaluation and development of the Company's Projects. These activities, together
with the possible acquisition of interests in other projects, are expected to dominate at least the first two-year period following the date of this Prospectus.
Accordingly, the Company does not expect to declare any dividends during that period.

Anyfuture determination as to the payment of dividends by the Company will be at the discretion of the Directors and will depend on the availability of distributable

earnings and operating results and financial condition of the Company, future capital requirements and general business and other factors considered relevant by
the Directors. No assurance in relation to the payment of dividends or franking credits attaching to dividends can be given by the Company.
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6.10 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES IN RELATION TO THE

(a)

(b)

(c)

FINANCIAL STATEMENTS

PRINCIPLES OF CONSOLIDATION

The consolidated financial statements incorporate all of the assets, liabilities and results of the parent, QMines, and all of its subsidiaries (including any
structured entities). Subsidiaries are entities the parent controls. The parent controls an entity when it is exposed to, or has rights to, variable returns from
its involvement with the entity and has the ability to affect those returns through its power over the entity.

The assets, liabilities and results of all subsidiaries are fully consolidated into the financial statements of the Group from the date on which control is
obtained by the Group. The consolidation of a subsidiary is discontinued from the date that control ceases. Intercompany transactions, balances and
unrealised gains or losses on transactions between group entities are fully eliminated on consolidation. Accounting policies of subsidiaries have been
changed and adjustments made where necessary to ensure uniformity of the accounting policies adopted by the Group.

INCOME TAX

The income tax expense (income) for the year comprises current income tax expense (income) and deferred tax expense (income). Current income tax
expense charged to profit, or loss, is the tax payable on taxable income. Current tax liabilities (assets) are measured at the amounts expected to be paid
to (recovered from) the relevant taxation authority. Deferred income tax expense reflects movements in deferred tax asset and deferred tax liability
balances during the year as well as unused tax losses. Current and deferred income tax expense (income) is charged or credited outside profit or loss
when the tax relates to items that are recognised outside profit or loss.

Except for business combinations, no deferred income tax is recognised from the initial recognition of an asset or liability where there is no effect on
accounting or taxable profit or loss.

Deferred tax assets and liabilities are calculated at the tax rates that are expected to apply to the period when the asset is realised or the liability is settled
and their measurement also reflects the manner in which management expects to recover or settle the carrying amount of the related asset or liability.
When an investment property that is depreciable is held by the company in a business model whose objective is to consume substantially all of the
economic benefits embodied in the property through use over time (rather than through sale), the related deferred tax liability or deferred tax asset is
measured on the basis that the carrying amount of such property will be recovered entirely through use.

Deferred tax assets relating to temporary differences and unused tax losses are recognised only to the extent that it is probable that future taxable profit
will be available against which the benefits of the deferred tax asset can be utilised.

Current tax assets and liabilities are offset where a legally enforceable right of set-off exists and it is intended that net settlement or simultaneous
realisation and settlement of the respective asset and liability will occur. Deferred tax assets and liabilities are offset where: (a) a legally enforceable right
of set-off exists; and (b) the deferred tax assets and liabilities relate to income taxes levied by the same taxation authority on either the same taxable
entity or different taxable entities, where itis intended that net settlement or simultaneous realisation and settlement of the respective asset and liability
will occur in future periods in which significant amounts of deferred tax assets or liabilities are expected to be recovered or settle.

FAIR VALUE OF ASSETS AND LIABILITIES

The Group measures some of its assets and liabilities at fair value on either a recurring or non-recurring basis, depending on the requirements of the
applicable Accounting Standard.

Fairvalue is the price the Group would receive to sell an asset or would have to pay to transfer a liability in an orderly (i.e. unforced) transaction between
independent, knowledgeable and willing market participants at the measurement date.

As fair value is a market-based measure, the closest equivalent observable market pricing information is used to determine fair value. Adjustments to
market values may be made having regard to the characteristics of the specific asset or liability. The fair values of assets and liabilities that are not traded
in an active market are determined using one or more valuation techniques. These valuation techniques maximise, to the extent possible, the use of
observable market data.

To the extent possible, market information is extracted from either the principal market for the asset or liability (i.e. the market with the greatest volume
and level of activity for the asset or liability) or, in the absence of such a market, the most advantageous market available to the entity at the end of the
reporting period (i.e. the market that maximises the receipts from the sale of the asset or minimises the payments made to transfer the liability, after
taking into account transaction costs and transport costs).

For non-financial assets, the fair value measurement also takes into account a market participant's ability to use the asset in its highest and best use or
to sell it to another market participant that would use the asset in its highest and best use.

The fair value of liabilities and the Group's own equity instruments (excluding those related to share-based payment arrangements) may be valued,
where there is no observable market price in relation to the transfer of such financial instrument, by reference to observable market information where
such instruments are held as assets. Where this information is not available, other valuation techniques are adopted and, where significant, are detailed
in the respective note to the financial statements.
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(d)

(e)

(f)

(9)

(h)

(i)

EMPLOYEE BENEFITS
)] SHORT-TERM EMPLOYEE BENEFITS

Provisionis made forthe Group's obligation for short-term employee benefits. Short-term employee benefits are benefits (other than termination
benefits) that are expected to be settled wholly before 12 months after the end of the annual reporting period in which the employees render
the related service, including wages, salaries and sick leave. Short-term employee benefits are measured at the (undiscounted) amounts
expected to be paid when the obligation is settled.

The Group's obligations for short-term employee benefits such as wages, salaries and sick leave are recognised as a part of current trade and
other payables in the statement of financial position.

(i) OTHER LONG-TERM EMPLOYEE BENEFITS

Provision is made for employees' long service leave and annual leave entitlements not expected to be settled wholly within 12 months after the
end of the annual reporting period in which the employees render the related service. Other long-term employee benefits are measured at the
present value of the expected future payments to be made to employees. Expected future payments incorporate anticipated future wage and
salary levels, durations of service and employee departures and are discounted at rates determined by reference to market yields at the end of
the reporting period on government bonds that have maturity dates that approximate the terms of the obligations. Upon the remeasurement
of obligations for other long-term employee benefits, the net change in the obligation is recognised in profit or loss as a part of employee
benefits expense.

The Group's obligations for long-term employee benefits are presented as non-current provisions in its statement of financial position, except
where the Group does not have an unconditional right to defer settlement for at least 12 months after the end of the reporting period, in which
case the obligations are presented as current provisions.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term highly liquid investments with original maturities
of three months or less, and bank overdrafts. Bank overdrafts are shown within short-term borrowings in current liabilities on the statement of financial
position.

REVENUE AND OTHER INCOME

Revenue is measured at the fair value of the consideration received or receivable after taking into account any trade discounts and volume rebates
allowed. Any consideration deferred is treated as the provision of finance and is discounted at a rate of interest that is generally accepted in the market
for similar arrangements. The difference between the amount initially recognised and the amount ultimately received is interest revenue.

Interest revenue is recognised using the effective interest method, which for floating rate financial assets is the rate inherent in the instrument. Dividend
revenue is recognised when the right to receive a dividend has been established.

Revenue recognition relating to the provision of services is determined with reference to the stage of completion of the transaction at the end of the
reporting period and where outcome of the contract can be estimated reliably.
All revenue is stated net of the amount of goods and services tax (GST).

TRADE AND OTHER RECEIVABLES
Trade and other receivables include amounts due from customers for goods sold and services performed in the ordinary course of business. Receivables
expected to be collected within 12 months of the end of the reporting period are classified as current assets. All other receivables are classified as non-

current.

Trade and other receivables are initially recognised at fair value and subsequently measured at amortised cost using the effective interest method, less
any provision for impairment.

TRADE AND OTHER PAYABLES

Trade and other payables represent the liabilities for goods and services received by the Group that remain unpaid at the end of the reporting period.
The balance is recognised as a current liability with the amounts normally paid within 30 days of recognition of the liability.

GOODS AND SERVICES TAX (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GSTincurred is not recoverable from the Australian
Taxation Office.

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

Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing activities, which are recoverable from or
payable to the ATO, are presented as operating cash flows included in receipts from customers or payments to suppliers.
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EXPLORATION AND EVALUATION EXPENDITURE

Exploration and evaluation expenditure in relation to separate areas of interest for which rights of tenure are current is carried forward as an asset in
the statement of financial position where it is expected that the expenditure will be recovered through the successful development and exploitation of
an area of interest, or by its sale; or exploration activities are continuing in an area and activities have not reached a stage which permits a reasonable
estimate of the existence or otherwise of economically recoverable reserves. Where a project or an area of interest has been abandoned, the expenditure
incurred thereon is written off in the year in which the decision is made.

SHARE-BASED PAYMENTS
Equity-settled and cash-settled share-based compensation benefits may be provided to employees and third party suppliers.

Equity-settled transactions are awards of shares, or options over shares, that are provided to employees in exchange for the rendering of services. Cash-
settled transactions are awards of cash for the exchange of services, where the amount of cash is determined by reference to the share price.

The cost of equity-settled transactions are measured at fair value on grant date. Fair value is independently determined using either the Binomial or
Black-Scholes option pricing model that takes into account the exercise price, the term of the option, the impact of dilution, the share price at grant date
and expected price volatility of the underlying share, the expected dividend yield and the risk free interest rate for the term of the option, together with
non-vesting conditions that do not determine whether the consolidated entity receives the services that entitle the employees to receive payment. No
account is taken of any other vesting conditions.

The cost of equity-settled transactions are recognised as an expense with a corresponding increase in equity over the vesting period. The cumulative
charge to profit or loss is calculated based on the grant date fair value of the award, the best estimate of the number of awards that are likely to vest and
the expired portion of the vesting period. The amount recognised in profit or loss for the period is the cumulative amount calculated at each reporting
date less amounts already recognised in previous periods.

The cost of cash-settled transactions is initially, and at each reporting date until vested, determined by applying either the Binomial or Black-Scholes
option pricing model, taking into consideration the terms and conditions on which the award was granted. The cumulative charge to profit or loss until
settlement of the liability is calculated as follows:

(i) during the vesting period, the liability at each reporting date is the fair value of the award at that date multiplied by the expired portion of the
vesting period; and
(i) from the end of the vesting period until settlement of the award, the liability is the full fair value of the liability at the reporting date.

All changes in the liability are recognised in profit or loss. The ultimate cost of cash-settled transactions is the cash paid to settle the liability.

Market conditions are taken into consideration in determining fair value. Therefore any awards subject to market conditions are considered to vest
irrespective of whether or not that market condition has been met, provided all other conditions are satisfied.

If equity-settled awards are modified, as a minimum an expense is recognised as if the modification has not been made. An additional expense is
recognised, over the remaining vesting period, for any modification that increases the total fair value of the share-based compensation benefit as at the
date of modification.

If the non-vesting condition is within the control of the consolidated entity or employee, the failure to satisfy the condition is treated as a cancellation. If
the condition is not within the control of the consolidated entity or employee and is not satisfied during the vesting period, any remaining expense for
the award is recognised over the remaining vesting period, unless the award is forfeited.

If equity-settled awards are cancelled, it is treated as if it has vested on the date of cancellation, and any remaining expense is recognised immediately.
If a new replacement award is substituted for the cancelled award, the cancelled and new award is treated as if they were a modification.
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7.1 INTRODUCTION

The Shares offered under this Prospectus should be considered highly speculative and an investment in the Company is not risk free.

The future performance of the Company and the value of the Shares may be influenced by a range of factors, many of which are largely beyond the control of
the Company and the Directors. The key risks as well as other risks associated with the Company's business, the industry in which it operates and general risks
applicable to all investments in listed securities and financial markets generally are described below.

The risks factors set out in this Section 7, or other risk factors not specifically referred to, may have a materially adverse impact on the performance of the Company
and the value of the Shares. This Section 7 is not intended to provide an exhaustive list of the risk factors to which the Company is exposed.

The Directors strongly recommend that prospective investors consider the risk factors set out in this Section 7, together with all other information contained in
this Prospectus.

Before determining whether to invest in the Company you should ensure that you have a sufficient understanding of the risks described in this Section 7 and
all of the other information set out in this Prospectus. You should consider whether an investment in the Company is suitable for you, taking into account your
objectives, financial situation and needs.

If you do not understand any matters contained in this Prospectus or have any queries about whether to invest in the Company, you should consult your
accountant, financial adviser, stockbroker, lawyer or other professional adviser.

7.2 COMPANY SPECIFIC RISKS

Limited History The Company was only recently incorporated on 4 August 2020 and has only limited operating
history and limited historical financial performance.

Exploration and production has previously been conducted on the area of land the subject of
the Tenements, however, the Company is yet to conduct its own exploration activities or had the
opportunity to confirm any historical information in relation to these Tenements.

No assurances can be given that the Company will achieve commercial viability through the
successful exploration and/or mining of its Tenements. Until the Company is able to realise value
from its Projects, it is likely to incur ongoing operating losses.

Exploration and Development The mineral exploration permits comprising the Projects 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 future exploration of these permits, or any other mineral tenements/
licences that may be acquired in the future, will result in the discovery of an economic resource.
Even if an apparently viable resource is identified, there is no guarantee that it can be economically
exploited.

The future exploration activities of the Company may be affected by a range of factors including
geological conditions, limitations on activities due to seasonal weather patterns or adverse weather
conditions, unanticipated operational and technical difficulties, difficulties in commissioning
and operating plant and equipment, mechanical failure or plant breakdown, unanticipated
metallurgical problems which may affect extraction costs, industrial and environmental accidents,
industrial disputes, unexpected shortages and increases in the costs of consumables, spare parts,
plant, equipment and staff, native title process, changing government regulations and many other
factors beyond the control of the Company.

The success of the Company will also depend upon the Company being able to maintain title to
the mineral exploration permits comprising the Projects and obtaining all required approvals for
their contemplated activities. In the event that exploration programs prove to be unsuccessful,
this could lead to a diminution in the value of the Projects, a reduction in the cash reserves of
the Company and possible relinquishment of one or more of the mineral exploration permits
comprising the Projects.
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Tenure, Access, and Grant of Applications

Applications The Tenements are at various stages of application and grant. Two of the Tenements in relation to the
Mt Chalmers Project are still under application. While the Company does not anticipate there to be
any issue with the grant of these applications, there can be no assurance that the applications will be
granted. While the Company considers the risk to be low, there can also be no assurance that if the
relevant tenement is granted, it will be granted in its entirety. Additionally, some of the tenement
areas applied for may be excluded.

Refer to the Solicitor's Report on Tenements in Annexure B for further information on the Company's
tenement applications.

Renewal

Mining and exploration tenements are subject to periodic renewal. The renewal of the term of
granted tenements is subject to compliance with the applicable mining legislation and regulations
and the discretion of the relevant mining authority. Renewal conditions may include increased
expenditure and work commitments or compulsory relinquishment of areas of the tenements. The
imposition of new conditions, or the inability to meet those conditions, may adversely affect the
operations, financial position and/or performance of the Company.

The Company considers the likelihood of tenure forfeiture to be low given the laws and regulations
governing exploration in Queensland and the ongoing expenditure budgeted for by the Company.
However, the consequence of forfeiture or involuntary surrender of a granted tenement for reasons
beyond the control of the Company could be significant.

Access

Several of the Tenements overlap certain third-party interests that may limit the Company's ability
to conduct exploration and mining activities including private land and areas on which native title
is yet to be determined.

Planned exploration or potential future mining activities will require the Company to enter into
conduct and compensation agreements with various land holders to ensure the requirements of the
Mineral Resources Act 1989 (QLD) and the Mineral and Energy Resources (Common Provisions) Act
20174(QLD) are satisfied and to avoid any disputes arising.

Entry into these agreements is not guaranteed and may delay or prevent the undertaking of
activities, including any exploration activities and the development of future mines, and may restrict
the areas within which the Company can explore for mineral development.

Please refer to the Solicitor's Report on Tenements in Annexure B for further information.

Native Title and Aboriginal In relation to tenements which the Company has an interest in, or will in the future acquire such

Heritage an interest, there may be areas over which legitimate common law native title rights of Aboriginal
Australians exist. If native title rights do exist, the ability of the Company to gain access to Tenements
(through obtaining consent of any relevant landowner), or to progress from the exploration phase to
the development and mining phases of operations may be adversely affected.

Searches indicate that several of the Tenements comprising the Projects are within the external
boundaries of native title claims.

Public searches indicate that EPM 25935, EPM 25788, EPM 25786, EPM 27726 and EPM 25785
are either granted with, or the application has been made subject to, the 'Native Title Protection
Conditions' (NTPCs) attached as conditions of grant. The NTPC's contain specific requirements
around notification of exploration activities and timeframes for responses by the Native Title parties.

In addition, Indigenous Land Use Agreements (ILUA) are registered against EPM 25935 and EPM
27726.The terms and conditions of any such ILUA may be unfavourable for, or restrictive against,
the Company.

The Directors will closely monitor the potential effect of native title claims or Aboriginal heritage
matters involving Tenements in which the Company has or may have an interest.

Please refer to the Solicitor's Report on Tenements in Annexure B for further information.
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7.3 INDUSTRY SPECIFIC RISKS

Exploration Costs The exploration costs of the Company as summarised in Section 5 are based on certain assumptions
with respect to the method and timing of exploration. By their nature, these estimates and
assumptions are subject to significant uncertainty, and accordingly, the actual costs may materially
differ from the estimates and assumptions. Accordingly, no assurance can be given that the cost
estimates and the underlying assumptions will be realised in practice, which may materially and
adversely impact the Company's viability.

Resources, Reserves and The Company has identified a number of Exploration Targets based on geological interpretations

Exploration Targets and limited geophysical data, geochemical sampling and historical drilling. However, insufficient
data exists to provide certainty over the extent of the mineralisation. Whilst the Company intends to
undertake additional exploratory work with the aim of defining additional resources, no assurances
can be given that additional exploration will result in the determination of an additional resource on
any of the exploration targets identified. Even if further resources are identified no assurance can be
provided that this can be economically extracted.

Reserve and resource estimates are expressions of judgement based on knowledge, experience and
industry practice. Estimates which were valid when initially calculated may alter significantly when
new information or techniques become available. In addition, by their very nature, resource and
reserve estimates are imprecise and depend to some extent on interpretations which may prove to
be inaccurate.

Grant of Future Authorisations If the Company discovers an economically viable mineral deposit that it intends to develop, it will,

to Explore and Mine among other things, require various approvals, licence and permits before it will be able to mine
the deposit. There is no guarantee that the Company will be able to obtain all required approvals,
licenses and permits. To the extent that required authorisations are not obtained or are delayed, the
Company's operational and financial performance may be materially adversely affected.

Mine Development Possible future development of mining operations at the Projects is dependent on a number
of factors including, but not limited to, the acquisition and/or delineation of economically
recoverable mineralisation, favourable geological conditions, receiving the necessary approvals
from all relevant authorities and parties, seasonal weather patterns, unanticipated technical and
operational difficulties encountered in extraction and production activities, mechanical failure of
operating plantand equipment, shortages or increases in the price of consumables, spare parts
and plant and equipment, cost overruns, access to the required level of funding and contracting
risk from third parties providing essential services.

If the Company commences production on one of the Projects, its operations may be disrupted by
a variety of risks and hazards which are beyond the control of the Company. No assurance can be
given that the Company will achieve commercial viability through the development of the Projects.

The risks associated with the development of a mine will be considered in full should the Projects
reach that stage and will be managed with ongoing consideration of stakeholder interests.

Environmental The operations and proposed activities of the Company are subject to State and Federal laws and
regulations concerning the environment. As with most exploration projects and mining operations,
the Company's activities are expected to have an impact on the environment, particularly if advanced
exploration or mine development proceeds. It is the Company's intention to conduct its activities
to the highest standard of environmental obligation, including compliance with all environmental
laws.

Mining operations have inherent risks and liabilities associated with safety and damage to the
environment and the disposal of waste products occurring as a result of mineral exploration and
production. The occurrence of any such safety or environmental incident could delay, or cease
production, or increase production costs. Events, such as unpredictable rainfall or bushfires, may
impact on the Company's ongoing compliance with environmental legislation, regulations and
licences. Significant liabilities could be imposed on the Company for damages, clean-up costs or
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penalties in the event of certain discharges into the environment, environmental damage caused by
previous operations, or non-compliance with environmental laws or regulations.

The disposal of mining and process waste and mine water discharge are under constant legislative
scrutiny and regulation. There is a risk that environmental laws and regulations become more
onerous making the Company's operations more expensive.

Approvals are required for land clearing and for ground disturbing activities. Delays in obtaining
such approvals can result in the delay to anticipated exploration programs or mining activities.

The Company is aware that due to the historical production and processing of ore at the Mt Chalmers
Project, some environmental impact may have occurred, including acid mine drainage. The
Company intends to implement an environmental management plan for the Project in consultation
with appropriate independent parties and authorities.

Regulatory Compliance The Company's operating activities are subject to extensive laws and regulations relating to numerous
matters including departmental approvals, environmental compliance and rehabilitation, taxation,
employee relations, health and worker safety, waste disposal, protection of the environment, native
title and heritage matters, protection of endangered and protected species, and other matters. The
Company requires permits from regulatory authorities to authorise the Company's operations. These
permits relate to exploration, development, production and rehabilitation activities.

While the Company believes that it is in substantial compliance with all material current laws and
regulations, agreements or changes in their enforcement or regulatory interpretation could result in
changes in legal requirements, or in the terms of existing permits and agreements applicable to the
Company or its properties, which could have a material adverse impact on the Company's current
operations or planned development projects.

Obtaining necessary permits can be a time-consuming process and there is a risk that the Company
will not obtain these permits on acceptable terms, in a timely manner or at all. The costs and delays
associated with obtaining necessary permits and complying with these permits and applicable
laws and regulations, could materially delay or restrict the Company from proceeding with the
development of a project, or the operation or development of a mine. Any failure to comply with
applicable laws and regulations or permits, even if inadvertent, could result in material fines,
penalties or other liabilities. In extreme cases, failure could result in suspension of the Company's
activities or forfeiture of one or more of the Projects.

COVID-19 Risk The outbreak of the coronavirus disease (COVID-19) is impacting global economic markets.
The nature and extent of the effect of the outbreak on the performance of the Company remains
unknown. The Company's Share price may be adversely affected in the short to medium term by
the economic uncertainty caused by COVID-19. Further, any governmental or industry measures
taken in response to COVID-19 may adversely impact the Company's operations and are likely to be
beyond the control of the Company. These may include the closure of the Queensland border which
may affect or delay the planned activities of the Company.

7.4 GENERAL RISKS

Additional Requirements for The Company's capital requirements depend on numerous factors. The Company may require further

Capital financing in addition to amounts raised under the capital raising. Any additional equity financing
will dilute shareholdings, and debt financing, if available, may involve restrictions on financing and
operating activities. If the Company is unable to obtain additional financing as needed, it may be
required to reduce the scope of its operations and scale back its exploration programs as the case
may be.There is no guarantee that the Company will be able to secure any additional funding, or be
able to secure funding on terms favourable to the Company.
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Reliance on Key Personnel The responsibility of overseeing the day-to-day operations and the strategic management of the
Company depends substantially on its 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.

The Company may not be able to replace its senior management or key personnel with persons of
equivalent expertise and experience within a reasonable period of time, or at all, and the Company
may incur additional expenses to recruit, train and retain personnel. Loss of such personnel may also
have an adverse effect on the performance of the Company.

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
exploration and development activities, as well as on its ability to fund those activities.

Competition Risk The industry in which the Company will be involved is subject to domestic and global competition.
Although the Company will undertake all reasonable due diligence in its business decisions
and operations, the Company will have no influence or control over the activities or actions of
its competitors, which activities or actions may, positively or negatively, affect the operating and
financial performance of the Company's projects and business.

Currently No Market There is currently no public market for the Company's Shares, the price of its Shares is subject to
uncertainty and there can be no assurance that an active market for the Company's Shares will
develop or continue after the Offer.

The price at which the Company's Shares trade on ASX after listing may be higher or lower than the
issue price of Shares offered under this Prospectus and could be subject to fluctuations in response
to variations in operating performance and general operations and business risk, as well as external
operating factors over which the Directors and the Company have no control, such as movements
in mineral prices and exchange rates, changes to government policy, legislation or regulation and
other events or factors.

There can be no guarantee that an active market in the Company's Shares will develop or that the
price of the Shares will increase. There may be relatively few or many potential buyers or sellers of
the Shares on ASX atany given time. This may increase the volatility of the market price of the Shares.
It may also affect the prevailing market price at which Shareholders are able to sell their Shares. This
may result in Shareholders receiving a market price for their Shares that is above or below the price
that Shareholders paid.

Market Conditions Share market conditions may affect the value of the Company's Shares regardless of the Company's
operating performance. Share market conditions are affected by many factors such as:

general economic outlook;

introduction of tax reform or other new legislation;

interest rates and inflation rates;

changes in investor sentiment toward particular market sectors;
the demand for, and supply of, capital; and

terrorism or other hostilities.

The market price of Shares can fall as well as rise and may be subject to varied and unpredictable
influences on the market for equities in general and resource exploration stocks in particular. Neither
the Company nor the Directors warrant the future performance of the Company or any return on an
investment in the Company.

Applicants should be aware that there are risks associated with any securities investment. Securities
listed on the stock market, and, in particular, securities of exploration companies, experience
extreme price and volume fluctuations that have often been unrelated to the operating performance
of such companies. These factors may materially affect the market price of Shares regardless of the
Company's performance.
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Further, after the end of the relevant escrow periods affecting Shares in the Company, a significant
sale of then tradeable Shares (or the market perception that such a sale might occur) could have an
adverse effect on the Company's Share price. Please refer to Section 5.9 for further details on the
Shares likely to be classified by the ASX as restricted securities.

Commodity Price Volatility If the Company achieves success leading to mineral production, the revenue it will derive through

and Exchange Rate Risks the sale of product exposes the potential income of the Company to commodity price and exchange
rate risks. Commodity prices fluctuate and are affected by many factors beyond the control of the
Company. Such factors include supply and demand fluctuations for precious and base metals,
technological advancements, forward selling activities and other macro-economic factors.

Furthermore, international prices of various commodities are denominated in United States dollars,
whereas the income and expenditure of the Company will be taken into account in Australian
currency, 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 markets.

Government Policy Changes Adverse changes in government policies or legislation may affect ownership of mineral interests,
taxation, royalties, land access, labour relations, and mining and exploration activities of the
Company. It is possible that the current system of exploration and mine permitting in Queensland
may change, resulting in impairment of rights and possibly expropriation of the Company's
properties without adequate compensation.

Insurance The Company intends to insure its operation in accordance with industry practice. However, in
certain circumstances, the Company's insurance may not be of a nature or level to provide adequate
insurance cover. The occurrence of an event that is not covered or fully covered by insurance could
have a material adverse effect on the business, financial condition and results of the Company.

Insurance of all risks associated with mineral exploration and production is not always available and,
where available, the costs can be prohibitive.

Force Majeure The Company's projects now or in the future may be adversely affected by risks outside the control
of the Company including labour unrest, civil disorder, war, subversive activities or sabotage, fires,
floods, explosions or other catastrophes, epidemics or quarantine restrictions.

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

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

Litigation Risks The Company is exposed to possible litigation risks including native title claims, tenure disputes,
environmental claims, occupational health and safety claims and employee claims. Further, the
Company may be involved in disputes with other parties in the future which may result in litigation.
Any such claim or dispute, if proven, may impact adversely on the Company's operations, reputation,
financial performance and financial position. The Company is not currently engaged in any litigation.
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7.5 INVESTMENT SPECULATIVE

The risk factors described above, and other risks factors not specifically referred to, may have a materially adverse impact on the performance of the Company and
the value of the Shares.

Prospective investors should consider that an investment in the Company is highly speculative.

There is no guarantee that the Shares offered under this Prospectus will provide a return on capital, payment of dividends or increases in the market value of
those Shares.

Before deciding whether to subscribe for Shares under this Prospectus you should read this Prospectus in its entirety and consider all factors, taking into account
your objectives, financial situation and needs and consult your own professional advisors.
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8.1 DIRECTORS

The Board of the Company consists of:

(a) ANDREW SPARKE (B.BUS (MARKETING), M.FIN, GAICD) - EXECUTIVE CHAIRMAN
Mr Sparke has over 15 years' experience that includes fund management, corporate advisor and broker to a number of ASX listed resources companies.
He has significant experience serving in Chairman, Executive Director and Non-Executive Director roles and has been involved in several successful

corporate transactions including numerous capital raisings, IPOs, back door listings and M&A transactions.

Between January 2014 and December 2018, Mr Sparke was a director of Lanstead Investors Pty Ltd, a UK based investment fund. Under his guidance,
the fund invested into a number of ASX listed resource companies.

Mr Sparke is focused on identifying undervalued resource stocks, refining their strategy and focusing management on key value drivers. Mr Sparke is
Managing Director of Olive Capital Pty Ltd, a resource focused capital markets advisory firm.

Mr Sparke was formerly a director of Alt Resources Ltd (ASX:ARS) (now de-listed) and non-executive chairman of Torian Resources Ltd (ASX:TNR).
He is also a non-executive director of Tillegrah Limited.

Mr Sparke is a graduate member of the Australian Institute of Company Directors (AICD) and holds a Bachelor of Business (Marketing) and a Masters
(Finance).

The Board considers that Mr Sparke is not an independent Director.

(b) DANIEL LANSKEY (GRAD. CERT. ENTREPRENEURSHIP AND VENTURE CAPITAL) - MANAGING DIRECTOR
Mr Lanskey has over 20 years' experience in senior management/director roles in the resources, oil and gas and cannabis industries. He was a founder
and the managing director of Austex Qil Limited (ASX:AOK) from 2006 to 2015. During this time Mr Lanskey grew the annual revenue from a start-up to

$US30 million per annum.

Mr Lanskey is currently a non-executive director of Macarthur Minerals Limited (ASX:MIO, TSXV:MMS), Timeless Capital Corp (TSXV:TLC) and Tillegrah
Limited. He was a former Director of Raya Group Limited (ASX:RYG), Pryme Energy Limited (ASX:PYM) and Needle Capital Corp (TSXV:NEDL).

Mr Lanskey holds a Graduate Certificate in Entrepreneurship and Venture Development from Griffith University in Queensland. He is also a member of
the AICD.

The Board considers that Mr Lanskey is not an independent Director.

() ELISSA HANSEN (B.COM, GRAD. DIP. APPLIED CORPORATE GOVERNANCE, GAICD, FGIA, FCG (CS)) - NON-EXECUTIVE DIRECTOR AND
COMPANY SECRETARY

Ms Hansen is a chartered secretary with over 20 years' experience as a company secretary and corporate governance professional.

She has worked with boards and management on a range of ASX listed companies including assisting a number of organisations through the IPO process
and is experienced in the specific requirements of companies in industries including resources, information technology, industrials and biotechnology.

Ms Hansen is currently a director of Zoono Group Limited (ASX:ZNO) and was previously a director of Torian Resources Limited (ASX:TNR).

Ms Hansen is a Fellow of the Governance Institute of Australia and Graduate Member of AICD. She holds a Bachelor of Commerce and a Graduate
Diploma in Applied Corporate Governance.

The Board considers that Ms Hansen is an independent Director.

8.2 'KEY MANAGEMENT

The Company's current key management are:
(a) JAMES ANDERSON - GENERAL MANAGER, OPERATIONS
Mr Anderson is the Company's General Manager, Operations.
Mr Anderson has corporate operational, logistics, supply chain management experience, having moved into the minerals exploration industry in 2011.

He was a co-founder of Alt Resources Limited (ASX:ARS) (now de-listed), which was recently acquired under an all-cash takeover bid by a private
equity group. Mr Anderson was formerly the CEO at SMP International and Australia, Managing Director of Aloha and General Manager of Sunseeker

International. Mr Anderson is a substantial shareholder in the Company.
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(b) HAMISH GRANT - EXPLORATION GEOLOGIST
Mr Grant has eight years' experience as an exploration geologist in Australia and overseas in both greenfield and brownfield exploration and resource
definition. Mr Grant has spent the majority of his career working on orogenic gold, intrusive related gold and porphyry copper projects. He has most
recently worked with Alt Resources Ltd (ASX:ARS) (now de-listed) as a project manager and played a major role in defining the maiden resource at the
Mt Ida Project. Mr Grant holds a Bachelor of Science (Geology) from the Otago University in New Zealand.

As the Company develops the Board will look to appoint additional employees and/or consultants as appropriate to ensure proper management of the Company's
business plan and assets.

8.3 DISCLOSURE OF INTERESTS

REMUNERATION
Given that the Company was incorporated on 4 August 2020, the Directors did not receive any remuneration for the financial year ended 30 June 2020.

Directors remuneration for the current financial year is set out in the table below:

REMUNERATION FOR THE REMUNERATION FOR THE
DIRECTOR YEAR ENDED 30 JUNE 2020 YEAR ENDING 30 JUNE 2021

Andrew Sparke $Nil $180,000

Daniel Lanskey $Nil $157,500

Elissa Hansen $Nil $75,000
NOTES:

1. Includes payment for Director fees and company secretarial fees.
INTERESTS IN SECURITIES

As at the date of this Prospectus

As at the date of this Prospectus, the Directors have relevant interests in Securities as follows:

Andrew Sparke? 24,200,000 33.59%
Daniel Lanskey? 5,306,625 Nil 7.37%
Elissa Hansen3 1,500,000 Nil 2.08%

Post-completion of the Offer - Minimum Subscription (assuming no Director participates in the Offer)

Andrew Sparke? 24,200,000 22.97%
Daniel Lanskey? 5,306,625 Nil 5.04%
Elissa Hansen3 1,500,000 Nil 1.42%
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Post-completion of the Offer - Maximum Subscription (assuming no Director participates in the Offer)

Andrew Sparke? 24,200,000 17.45%

Daniel Lanskey? 5,306,625 Nil 3.83%

Elissa Hansen3 1,500,000 Nil 1.08%
NOTES:

1. Andrew Sparke is the beneficial holder of 24,200,000 Shares held by Turkey Investments Pty Ltd (ACN 610 764 237) as trustee for The Turkey Family Trust.
2. Daniel Lanskey holds a relevant interest (indirectly) in:

(a) 5,000,000 Shares, held by DK Round Investments Pty Ltd (ACN 643 951 571); and

(b) 306,625 Shares, held by Etranz.com Pty Ltd (ACN 087 958 307).
3. Elissa Hansen holds a relevant interest (indirectly) in 1,500,000 Shares held by Market Capital Group Pty Ltd (ACN 099 259 702).

The Constitution provides that the remuneration of non-executive Directors will be not more than the aggregate fixed sum determined by a general meeting.
The aggregate remuneration for non-executive Directors is $300,000 per annum although this amount may be varied by ordinary resolution of Shareholders in
a general meeting.

The remuneration of any executive director that may be appointed to the Board will be fixed by the Board and may be paid by way of fixed salary or
consultancy fee.

8.4 AGREEMENTS WITH DIRECTORS AND RELATED PARTIES

The Company's policy in respect of related party arrangements is:

(a) a Director with a material personal interest in a matter is required to give notice to the other Directors before such a matter is considered by the Board;
and

(b) for the Board to consider such a matter, the Director who has a material personal interest is not present while the matter is being considered at the
meeting and does not vote on the matter.

The agreements between the Company and related parties are summarised in Section 9.6.

8.5 CORPORATE GOVERNANCE

(a) ASX CORPORATE GOVERNANCE COUNCIL PRINCIPLES AND RECOMMENDATIONS

The Company has adopted comprehensive systems of control and accountability as the basis for the administration of corporate governance. The Board is
committed to administering these policies and procedures with openness and integrity, pursuing the true spirit of corporate governance commensurate
with the Company's needs.

To the extent applicable, the Company has adopted The Corporate Governance Principles and Recommendations (4th Edition) as published by ASX
Corporate Governance Council (Recommendations).

In light of the Company's size and nature, the Board considers that the current leadership structure is cost effective and appropriate for managing the
Company at this point in time. As the Company's activities develop in size, nature and scope, the size of the Board and the implementation of additional
corporate governance policies and structures will be reviewed.

The Company's main corporate governance policies and practices as at the date of this Prospectus are outlined below and the Company's full Corporate
Governance Plan is available in a dedicated corporate governance information section of the Company's website www.qmines.com.au.

(b) BOARD OF DIRECTORS

The Board is responsible for the corporate governance of the Company. The Board develops strategies for the Company, reviews strategic objectives and
monitors performance against those objectives. The goals of the corporate governance processes are to:

(i) maintain and increase Shareholder value;

(if) ensure a prudential and ethical basis for the Company's conduct and activities consistent with the Company's stated values; and
(iii) ensure compliance with the Company's legal and regulatory objectives.
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Consistent with these goals, the Board assumes the following responsibilities:

(i) leading and setting the strategic direction, values and objectives of the Company;
(i) appointing the Chairman of the Board, Managing Director or Chief Executive Officer and approving the appointment of senior executives and
the Company Secretary;

(iif) overseeing the implementation of the Company's strategic objectives, values, code of conduct and performance generally;

(iv) approving operating budgets, major capital expenditure and significant acquisitions and divestitures;

(v) overseeing the integrity of the Company's accounting and corporate reporting systems, including any external audit (satisfying itself financial
statements released to the market fairly and accurately reflect the Company's financial position and performance);

(vi) establishing procedures for verifying the integrity of those periodic reports which are not audited or reviewed by an external auditor, to ensure
that each periodic report is materially accurate, balanced and provides investors with appropriate information to make informed investment
decisions;

(vi)  overseeing the Company's procedures and processes for making timely and balanced disclosure of all material information that a reasonable
person would expect to have a material effect on the price or value of the Company's securities;

(viii)  reviewing, ratifying and monitoring the effectiveness of the Company's risk management framework, corporate governance policies and
systems designed to ensure legal compliance; and

(ix) approving the Company's remuneration framework.

The Company is committed to the circulation of relevant materials to Directors in a timely manner to facilitate Directors’ participation in Board discussions on a
fully informed basis.

(c)

(d)

(e)

COMPOSITION OF THE BOARD
Election of Board members is substantially the province of the Shareholders in general meeting, subject to the following:

(i) membership of the Board will be reviewed regularly to ensure the mix of skills and expertise is appropriate; and

(if) the composition of the Board has been structured so as to provide the Company with an adequate mix of directors with industry knowledge,
technical, commercial and financial skills together with integrity and judgment considered necessary to represent Shareholders and fulfil the
business objectives and values of the Company as well as to deal with new and emerging business and governance issues.

The Board currently consists of three directors (one non-executive Director and two executive Directors) of whom Elissa Hansen is considered independent.
The Board considers the current balance of skills and expertise to be appropriate for the Company given its planned level of activity.

The Company is committed to workplace diversity. The Company is committed to inclusion at all levels of the organisation, regardless of gender, marital
or family status, sexual orientation, gender identity, age, disabilities, ethnicity, religious beliefs, cultural background, socio-economic background,
perspective and experience.

To assist in evaluating the appropriateness of the Board's mix of qualifications, experience and expertise, the Board intends to maintain a "Board skills
matrix" to ensure that the Board has the skills to discharge its obligations effectively and to add value.

The Board undertakes appropriate checks before appointing a person as a Director or putting forward to Shareholders a candidate for election as a
Director or senior executive.

The Board ensures that Shareholders are provided with all material information in the Board's possession relevant to a decision on whether or not to elect
or re-elect a Director.

The Company shall develop and implement a formal induction program for Directors, which is tailored to their existing skills, knowledge and experience.
The purpose of this program is to allow new directors to participate fully and actively in Board decision-making at the earliest opportunity, and to enable
new directors to gain an understanding of the Company's policies and procedures.

The Board maintains oversight and responsibility for the Company's continual monitoring of its diversity practices. The Company's diversity policy
provides a framework for the Company to achieve enhanced recruitment practices whereby the best person for the job is employed, which requires the
consideration of a broad and diverse pool of talent.

IDENTIFICATION AND MANAGEMENT OF RISK

The Board's collective experience will enable accurate identification of the principal risks that may affect the Company's business. Key operational risks
and their management will be recurring items for deliberation at Board meetings.

ETHICAL STANDARDS

The Board is committed to the establishment and maintenance of appropriate ethical standards and to conducting all of the Company's business
activities fairly, honestly with integrity, and in compliance with all applicable laws, rules and regulations. In particular, the Company and the Board are
committed to preventing any form of bribery or corruption and to upholding all laws relevant to these issues as set out in the Company's Anti-Bribery
and Anti-Corruption Policy. In addition, the Company encourages reporting of actual and suspected violations of the Company's Code of Conduct or other
instances of illegal, unethical or improper conduct. The Company and the Board provide effective protection from victimisation or dismissal to those
reporting such conduct as set out in its Whistleblower Protection Policy.
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(f)

(9)

(h)

(i)

)

(k)

U]

INDEPENDENT PROFESSIONAL ADVICE

Subject to the Chairman’s approval (not to be unreasonably withheld), the Directors, at the Company's expense, may obtain independent professional
advice on issues arising in the course of their duties.

REMUNERATION ARRANGEMENTS

The remuneration of an executive Director will be decided by the Board, without the affected executive Director participating in that decision-making
process.

In accordance with the Constitution, the total maximum remuneration of non-executive Directors is initially set by the Board and subsequent variation
is by ordinary resolution of Shareholders in general meeting in accordance with the Constitution, the Corporations Act and the ASX Listing Rules, as
applicable. The determination of non-executive Directors' remuneration within that maximum will be made by the Board having regard to the inputs
and value to the Company of the respective contributions by each non-executive Director. The current amount has been set at an amount not to exceed
$300,000 per annum.

In addition, a Director may be paid fees or other amounts (i.e. subject to any necessary Shareholder approval, non-cash performance incentives such as
Options) as the Directors determine where a Director performs special duties or otherwise performs services outside the scope of the ordinary duties of
a Director.

Directors are also entitled to be paid reasonable travelling, hotel and other expenses incurred by them respectively in or about the performance of their
duties as Directors.

The Board reviews and approves the remuneration policy to enable the Company to attract and retain executives and Directors who will create value
for Shareholders having regard to the amount considered to be commensurate for a company of its size and level of activity as well as the relevant
Directors' time, commitment and responsibility. The Board is also responsible for reviewing any employee incentive and equity-based plans including
the appropriateness of performance hurdles and total payments proposed.

TRADING POLICY

The Board has adopted a policy that sets out the guidelines on the sale and purchase of securities in the Company by its key management personnel i.e.
Directors and, if applicable, any employees reporting directly to the Managing Director). The policy generally provides that written acknowledgement of
the Chair (or the Board in the case of the Chairman) must be obtained prior to trading.

EXTERNAL AUDIT

The Company in general meetings is responsible for the appointment of the external auditors of the Company. From time to time, the Board will review
the scope, performance and fees of those external auditors.

AUDIT COMMITTEE

The Company has an audit committee that carries out the duties assigned to it under the written terms of reference for that committee, including but not
limited to:

(i) monitoring and reviewing any matters of significance affecting financial reporting and compliance;

(i) verifying the integrity of those periodic reports which are not audited or reviewed by an external auditor;

(iif) monitoring and reviewing the Company's internal audit, financial control system and risk management systems; and
(iv) management of the Company's relationships with external auditors.

DIVERSITY POLICY

The Board has adopted a diversity policy which provides a framework for the Company to achieve, amongst other things, a diverse and skilled workforce,
a workplace culture characterised by inclusive practices and behaviours for the benefit of all staff, improved employment and career development
opportunities for women and a work environment that values and utilises the contributions of employees with diverse backgrounds, experiences and
perspectives.

DEPARTURES FROM RECOMMENDATIONS

Under the ASX Listing Rules, the Company will be required to provide a statement in its annual financial report or on its website disclosing the extent to
which it has followed the Recommendations during each reporting period. Where the Company has not followed a Recommendation, it must identify

the Recommendation that has not been followed and give reasons for not following it.

The Company's compliance and any departures from the Recommendations will also be announced prior to admission to the Official List.
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Set out below is a summary of certain contracts to which the Company is a party and which the Directors have identified as material to the Company or are of such
a nature that an investor may wish to have details of particulars of them when making an assessment of whether to apply for Shares.

To fully understand all rights and obligations of a material contract, it would be necessary to review it in full and these summaries should be read accordingly.

9.1 OFFER MANAGEMENT AGREEMENT

The Company has entered into an offer management agreement (Offer Management Agreement) with the Lead Manager, the material terms and conditions
of which are summarised below:

APPOINTMENT The Compaqy has 'appointed the Lead Manager on an exclusive basis to act as arranger and
bookrunner in relation to the Offer.

The obligations of the Lead Manager under the Offer Management Agreement are conditional on:

(@) due diligence investigations in relation to the Company being completed to the satisfaction of
the Lead Manage prior to lodgement of the Prospectus; and

(b) the provision of a copy of the final due diligence report to the Lead Manager;

(c) all material contracts having been duly executed to the satisfaction of the Lead Manager;

(d) there being no withdrawal, withholding or modification of any regulatory approvals prior to

10:00am on the date of settlement of the Offer;

no material contract being void or voidable, nor having been breached, rescinded or

terminated, nor having been amended without the prior written consent of the Lead Manager;

(f)  ASXindicating in writing that it will grant ASX approval for admission of the Company to the
Official List;

(g) the Lead Manager receiving a confirmation certificate from the Company (in the prescribed
form set out in the Offer Management Agreement);

(h) the Company receiving valid applications for Shares for at least the Minimum Subscription;
and

(i) the grant of any necessary ASX waivers or ASIC modifications required such that the Offer may
be conducted in accordance with the Offer timetable.

RS

CONDITIONS PRECEDENT (©)

The Lead Manager will manage the allocation of the Shares jointly with the Company in accordance
with the following order:

ALLOCATION

) firstly, to comerstone investors under the Offer;
) secondly, to Broker Firm Offer participants;

) thirdly, to Chairman'’s List Offer participants; and
) lastly, to participants under the General Offer.

In consideration for the services provided under the Offer Management Agreement, the Company
has agreed to pay the Lead Manager (exclusive of GST):

(a) acapital raising fee of 6% of the total funds raised under the Offer;

(b) a corporate advisory fee of $200,000; and

(c) 2,500,000 Options at an exercise price of $0.375 per Share and exercisable 3 years from the
Company's admission to the Official List.

The Company will also reimburse the Lead Manager for its reasonably incurred expenses.

The Company has agreed to indemnify the Lead Manager (and its affiliates, related bodies corporate,
directors, officers employees, agents and advisers) (Indemnified Parties) against any claims or
INDEMNITY liabilities that the Indemnified Parties may incur in relation to the Offer, the Prospectus or the Offer
Management Agreement, except if such liabilities result from the fraud, wilful misconduct or gross
negligence of the Lead Manager.

RIGHT OF FIRST REFUSAL The.Compan'y has granted the Lead Manager a first right of refusal to act as Iead_manager, financial
advisor, capital markets adviser, placement agent or arranger on any equity raising conducted by
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QMines within 12 months after the date of the Company's admission to the Official List, on the
condition that any subsequent agreement to act is on standard market terms and conditions.

Within 180 days of the Company being admitted to the Official List, the Company will not issue or
agree to issue any new Securities or equity in the Company, without the prior written consent of the
Lead Manager (such consent not to be unreasonably withheld or delayed).

MORATORIUM

The Lead Manager may terminate its appointment under the Offer Management Agreement if any
of the following events occur:

(a) Adverse Change: If, in the reasonable opinion of the Lead Manager, an event that has had
or could be expected to have, individually or in aggregate with a separate event, a material
adverse change or effect on or which indicates that there has been a material adverse effect on:

(i) the general affairs, business, reputation, operations, assets, liabilities, financial position
or performance, profits, losses, prospects, earnings position, shareholder's equity, or
results of operations of the Company or its subsidiaries; or

(i) any of the following:

(A) the Offer(including the marketing, promotion, success, acceptance or settlement of
the Offer) or completion of the Offer (without limitation, having regard to the likely
effect of the relevant event(s) on a decision of a reasonable investor to invest in the
Shares as if that decision to invest were made after the occurrence of the event(s)
and not by considering the number and extent of applications received before the
occurrence of the event(s)); or

(B) the willingness of investors to pay the Offer price for Shares; or

(iii) leads oris reasonably likely to lead to a:

(A) liability for the Lead Manager; or
(B) contravention by the Lead Manager of the Corporations Act or any other applicable law
or regulation;

(b) Withdrawal: The Company withdraws the Prospectus, any supplementary prospectus, the
TERMINATION EVENTS Offer, or any part of the Offer, or indicates that it intends to do any of those things;

(c) No Confirmation Certificate: The Company does not provide confirmation certificates in
the manner required by the Offer Management Agreement or a statement in a confirmation
certificate is untrue in any material respect, incorrect or misleading or deceptive;

(d) Minimum Subscription: The Minimum Subscription condition referred to in Section 4.3 is
not satisfied by 5:00 pm (Sydney time) on the Closing Date;

(e) Listing: ASX makes an official statement to any person, or indicates to the Company or the
Lead Manager that the Company will not be admitted to the Official List or the Shares will not
be granted quotation (or where approval is granted, it is subsequently withdrawn, qualified or
withheld);

(f)  Prospectus: Where:

(i) there is a material omission from the Prospectus or any other disclosure document of
information required by the Corporations Act or any other applicable law or requirement;

(i) the Prospectus or any other disclosure document contains a misleading or deceptive
statement;

(ii) astatementin the Prospectus or any other disclosure document becomes misleading or
deceptive;

(iii) a matter referred to in section 1014A of the Corporations Act occurs in respect of the
Prospectus; or

(iv) adisclosure document does not comply with an applicable law or the ASX Listing Rules;

(g) Investigation: Any person makes an application for an order under Part 9.5 of the
Corporations Act, or to any governmental agency, in relation to a disclosure document
or the Offer, or ASIC commences or gives notice of an intention to hold, any investigation,
proceedings or hearing in relation to the Offer or a disclosure document or any governmental
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agency commences or gives notice of an intention to hold, any Inquiry (as defined in the Offer
Management Agreement);

Corporations Act: Where:

(i)  ASIC applies for an order under section 1324B of the Corporations Act in relation to the
Prospectus or the Offer and the application is not dismissed or withdrawn before the
Closing Date;

(i)  ASIC gives notice of intention to hold a hearing in relation to the Prospectus or the Offer,
or makes an interim order or any other order under section 1020E of the Corporations Act
in relation to the Prospectus or any supplementary prospectus or the Offer; or

(iii) an application is made by ASIC for an order under Part 9.5 of the Corporations Act
in relation to the Prospectus or any supplementary prospectus or the Offer or ASIC
commences any investigation or hearing under Part 3 of the Australian Securities
and Investments Commission Act 2001 (Cth) in relation to the Prospectus or any
supplementary prospectus or the Offer;

Insolvency: An Insolvency Event (as defined in the Offer Management Agreement) occurs or
there is an act or omission which is likely to result in an Insolvency Event occurring with respect
to the Company;

Repayment of Application Monies: Any circumstance arising after lodgement of the
Prospectus that results in the Company being required, by ASIC or under any applicable law, to
either:

(i) repay the funds received from applicants for Shares under the Offer; or
(i) give applicants under the Offer an opportunity to withdraw their applications for Shares
and be repaid their application monies;

Consent: Any person (other than the Lead Manager) whose consent to the issue of this
Prospectus is required by the Corporations Act who has previously consented to the issue of
the Prospectus withdraws such consent or any person otherwise named in the Prospectus with
their consent (other than the Lead Manager) withdraws such consent;

Supplementary Prospectus: The Company lodges a Supplementary Prospectus in a form
that has not been approved by the Lead Manager;

Director: A director of the Company:

(i) s charged with an indictable offence or any regulatory body commences any public
action against the director or responsible manager in his or her capacity as a director of
the Company or announces that it intends to take any such action;

(i) is disqualified from managing a corporation under sections 2068, 206C, 206D, 206E,
206F or 206G of the Corporations Act or under any law of any jurisdiction; or

(iii) otherwise engages in any fraudulent conduct or activity;

Prosecution: A member of the executive team of the Company (as referred to in this
Prospectus or otherwise) is charged with an indictable offence;

Market Change: On the last day of any Reference Period (as defined in the Offer Management
Agreement) ending on or before the settlement date of the Offer, the S&P ASX All Ordinaries
Index closes 10% or more below that index's closing level at the beginning of the Reference
Period;

No Issue: The Company is or becomes unable, for any reason, to issue or allot Shares within
the time required by the prescribed Offer timetable, any disclosure documents, the ASX Listing
Rules, the ASX Settlement Operating Rules or by any other applicable laws, or an order of a
court of competent jurisdiction or a government agency;

Illegality: There is an event or occurrence, including any statute, order, rule or regulation,
official directive or request (including on compliance with which is in accordance with the
general practice of persons to whom the directive or request is addressed) of any governmental
agency which makes it illegal for the Lead Manager to satisfy an obligation under the Offer
Management Agreement, or to market, promote or settle the Offer in accordance with the Offer
Management Agreement;
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() Misleading or Deceptive Conduct: Any civil or criminal proceedings are brought against
the Company or any officer of the Company in relation to any fraudulent, misleading or
deceptive conduct relating to the Company, the Company (in its personal capacity) whether or
not in connection with the Offer except for any claim where at the time the claim is made, it is
immediately apparent, in the reasonable opinion of the Lead Manager, that, on the face of the
claim, it has no prospect of success, is vexatious or without merit.

(s) Timetable: The Offer is not conducted in accordance with the timetable (as stipulated in the
Offer Management Agreement) or any event specified in the timetable is delayed for more
than two Business Days without the prior written consent of the Lead Manager;

(t) Material Contract: If:

(i) aMaterial Contract (being any contract as summarised in this Prospectus) is terminated;

(ii) an event occurs which entitles a party to terminate a Material Contract;

(iii) there is a material breach of a Material Contract including a failure to satisfy a condition
precedent to performance of a Material Contract;

(iv) a condition precedent to performance a Material Contract becomes incapable of being
satisfied; or

(v) aMaterial Contract is amended without the Lead Manager's prior written consent;

(u) Moratorium: A general moratorium on commercial banking activities in Australia, New
Zealand, the United States, the United Kingdom, Hong Kong or any Member State of the
European Union is declared by the relevant central banking authority in any of those countries,
or there is a material disruption in commercial banking or security settlement or clearance
services in any of those countries;

(v) Market Disruption: Trading in all securities quoted or listed on ASX is suspended or limited
in a material respect;

(w) Default: The Company is in default of any of the material terms or conditions of the Offer
Management Agreement or breaches any representation, warranty, undertaking or covenant
given or made by it under the Offer Management Agreement (including any conditions
precedent).

(x) Charge: The Company charges or agrees to charge, the whole, or a substantial part of the
assets of the Company.

(y) Representations: Any representation or warranty given by the Company in this agreement
becomes false, misleading or incorrect.

(z) Prescribed Occurrence: Exceptas contemplated by the Prospectus, a prescribed occurrence,
as defined in section 652C of the Corporations Act, occurs in respect of the Company;

—

Hostilities: There is an outbreak of hostilities (whether or not war or a national emergency has
been declared) not presently existing, or an escalation in existing hostilities occurs, or a major
act of terrorism occurs in or involving any one or more of, Australia, New Zealand, the United
Kingdom, the United States of America or involving any diplomatic, military, commercial or
political establishment of any of those countries;

(aa

(bb) Due Diligence Disclosures: A due diligence report or verification material or any other
information supplied by or on behalf of the Company or the Lead Manager in relation to the
Company or the Offer is or becomes false or misleading or deceptive or likely to mislead or
deceive, including by way of omission; or

(cc) Regulatory Approvals: If a regulatory body withdraws, revokes or amends any regulatory
approvals required by the Company, including in respect of the Offer Management Agreement
or the Offer.

The Offer Management Agreement otherwise contains provisions considered standard for an agreement of its nature (including representations and warranties
and confidentiality provisions).

9.2 ACQUISITION AGREEMENT

On 1 September 2020, the Company entered into a share purchase agreement with Traprock Mining (Traprock Acquisition Agreement), the material terms
and conditions of which are summarised below:
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QMines has purchased 100% of the issued shares in Traprock Resources from Traprock Mining.

SUARERURCHA S In acquiring the issued shares in Traprock Resources, QMines has acquired Traprock Resources’

wholly owned subsidiary, Dynasty Gold.

In consideration for the acquisition, the Company has issued to Traprock Mining $3,000,000 in
Shares at a deemed issue price of $0.30 per Share.

CONSIDERATION

Traprock Resources is the 100% owner of the following tenements in Queensland:

a) EPM25785;
b) EPM 25786;
¢) EPM25788;and
TENEMENTS d) EPM27281.
Dynasty Gold is the 100% owner of the following tenements in Queensland:

(@) EPM 25935; and
(b) EPM26178.

The Traprock Acquisition Agreement otherwise contains provisions considered standard for an agreement of its nature (including representations and warranties
and confidentiality provisions).

9.3 ROCKY COPPER ACQUISITION AGREEMENT

0n 19 December 2020, the Company entered into a share purchase agreement with Orefox Exploration (Rocky Copper Acquisition Agreement), the material
terms and conditions of which are summarised below:

SHARE PURCHASE QMines has purchased 100% of the issued shares in Rocky Copper from Orefox Exploration.

In consideration for the acquisition, the Company has issued to Orefox Exploration (or its nominee/s)

CONSIDERATION $50,000 in Shares at a deemed issue price of $0.30 per Share.

Rocky Copper is the 100% owner of the following tenements / tenement applications in Queensland:

TENEMENTS (a) EPM 27697 (application); and
(b) EPM 27428.

The Rocky Copper Acquisition Agreement otherwise contains provisions considered standard for an agreement of its nature (including representations and
warranties and confidentiality provisions).

9.4 LAND ACQUISITION

Under a contract for the sale of houses and residential land dated 28 January 2021 between RLG Holdings (a wholly owned subsidiary of the Company) and two
private sellers (Vendors), both of whom are unrelated parties of the Company (Land Acquisition Agreement), RLG Holdings agreed to acquire the property at
213 Cawarral Road, Tungamull QLD 4702 (Property) from the Vendors. The purchase price for the Property is $430,000 (Purchase Price).

Under the Land Acquisition Agreement, RLG Holdings paid a deposit of $43,000 on 29 January 2021. The balance of the Purchase Price is payable upon
settlement, which is scheduled for 30 April 2021.

The Land Acquisition Agreement otherwise contains provisions considered standard for an agreement of its nature.
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9.5 DRILLING CONTRACT

On 15 February 2021, the Company entered into a drill works contract with DDH1 Drilling Pty Ltd (ACN 154 493 008) (DDH1) (Drilling Contract). Under the
Drilling Contract, DDH1 agreed to provide drilling services on an ‘as required' basis for a period ending 8 February 2022.The Company may terminate the Drilling
Contract by providing 30 days prior notice to DDH1.

The Drilling Contract otherwise contains provisions considered standard for an agreement of its nature.

9.6 AGREEMENTS WITH DIRECTORS

9.6.1 ANDREW SPARKE - EXECUTIVE CHAIRMAN

REMUNERATION $180,000 per annum.
3 years from listing.

Without notice: Major criminal offence which brings the Company or any of its Related Bodies
Corporate into lasting disrepute.

TERMINATION BY COMPANY On 3 months' notice: For serious breach of agreement or incompetent performance.

On 6 months' notice: Without reason or if Mr Sparke is incapacitated by illness or injury for 2 months
within a year or becomes of unsound mind.

On 3 months' notice: For any reason.

TERMINATION BY MR SPARKE At any time: For a persistent breach of agreement or in the event of a change of control of the

Company.

The executive services agreement with Mr Sparke otherwise contains provisions considered standard for an agreement of its nature.

9.6.2 DANIEL LANSKEY - MANAGING DIRECTOR

REMUNERATION $180,000 perannum

3 years from listing.

Without notice: Major criminal offence which brings the Company or any of its Related Bodies
Corporate into lasting disrepute.

TERMINATION BY COMPANY
On 3 months' notice: For serious breach of agreement or incompetent performance.

On 6 months' notice: Without reason or if Mr Lanskey is incapacitated by illness or injury for 2
months within a year or becomes of unsound mind.

On 3 months' notice: For any reason.

TERMINATION BY MR LANSKEY

At any time: Persistent breach of agreement or in the event of a change of control of the Company.
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The executive services agreement with Mr Lanskey otherwise contains provisions considered standard for an agreement of its nature.

9.6.3 NON-EXECUTIVE DIRECTOR APPOINTMENT

Elissa Hansen has entered into an appointment letter with the Company to act in the capacity of non-executive Director and Company Secretary. Ms Hansen will
receive the remuneration set out in Section 8.3.

9.6.4 DEEDS OF INDEMNITY, INSURANCE AND ACCESS

The Company has entered into a deed of indemnity, insurance and access with each of its Directors. Under these deeds, the Company has agreed to indemnify
each officer to the extent permitted by the Corporations Act against any liability arising as a result of the officer acting as an officer of the Company. The Company
will also be required to maintain insurance policies for the benefit of the relevant officer and allow the officers to inspect board papers in certain circumstances.

9.7 AGREEMENTS WITH SUBSTANTIAL SHAREHOLDERS

Phillip James Telford Anderson (James Anderson), through his association with 2Sausos Pty Ltd, is a substantial shareholder of the Company. Mr Anderson has
been engaged by the Company to act as General Manager, Operations. The material terms of his employment are summarised below:

REMUNERATION $180,000 per annum.
3 years from listing.

Without notice: Mr Anderson is convicted of any major criminal offence which brings the Company
orany of its Related Bodies Corporate into lasting disrepute.

On 1 months' notice: Mr Anderson becomes incapacitated by illness or injury for 2 months within
TERMINATION BY COMPANY a year or becomes of unsound mind; if Mr Anderson commits any serious or persistent breach of
the agreement, which is not remedied in 14 days; or Mr Anderson becomes guilty of any gross
misconduct or refuses/neglects to comply with lawful reasonable direction by the Company.

On 3 months' notice: Without reason.

On 3 months' notice: For any reason.

TERMINATION BY MR ANDERSON

At any time: Persistent breach of agreement or in the event of a change of control of the Company.

The employment agreement with Mr Anderson otherwise contains provisions considered standard for an agreement of its nature.
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10.1 LITIGATION

As at the date of this Prospectus, the Company is not involved in any legal proceedings and the Directors are not aware of any legal proceedings pending or
threatened against the Company.

10.2 RIGHTS ATTACHING TO SHARES

The following is a summary of the more significant rights attaching to Shares. 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 attaching to Shares are set out in the Constitution, a copy of which is available for inspection at the Company's registered office during
normal business hours.

(a) GENERAL MEETINGS
Shareholders are entitled to be present in person, or by proxy, attorney or representative to attend and vote at general meetings of the Company.
Shareholders may requisition meetings in accordance with section 249D of the Corporations Act and the Constitution.

(b)  VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes of Shares, at general meetings of Shareholders or classes of

Shareholders:
(i) each Shareholder entitled to vote may vote in person or by proxy, attorney or representative;
(ii) on a show of hands, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder has one vote; and

(iif) on a poll, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder shall, in respect of each fully paid
Share held by them, or in respect of which they are appointed a proxy, attorney or representative, have one vote for the Share, but in respect
of partly paid Shares shall 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). Amounts paid in advance
of a call are ignored when calculating the proportion.

(c) DIVIDEND RIGHTS

Subject to the rights of any preference Shareholders and to the rights of the holders of any shares created or raised under any special arrangement as to
dividend, the Directors may from time to time declare a dividend to be paid to the Shareholders entitled to the dividend which shall be payable on all
Shares according to the proportion that the amount paid or credited as paid is of the total amounts paid and payable (excluding amounts credited) in
respect of such Shares.

The Directors may from time to time pay to the Shareholders any interim dividends as they believe to be justified subject to the requirements of the
Corporations Act. No dividend shall carry interest against the Company. The Directors may set aside, out of the profits of the Company, any amounts that
they may determine as reserves, to be applied at the discretion of the Directors, for any purpose for which the profits of the Company may be properly
applied.

Subject to the ASX Listing Rules and the Corporations Act, the Company may, by resolution of the Directors, implement on such terms and conditions as
the Directors think fit, (a) a dividend reinvestment plan which provides for any dividend which the Directors may declare from time to time payable on
Shares which are participating Shares in the dividend reinvestment plan, less any amount which the Company shall either pursuant to the Constitution
orany law be entitled or obliged to retain, be applied by the Company to the payment of the subscription price of Shares and (b) a dividend election plan
permitting holders of Shares to the extent that the Shares are fully paid, to have the option to elect to forego the right to share in any dividends (whether
interim or otherwise) payable in respect of such Shares and to receive instead an issue of Shares credited as fully paid up to the extent as determined by
the Directors.

(d)  WINDING-UP
If the Company is wound up, the liquidator may, with the authority of a special resolution of the Company, divide among the shareholders in kind the
whole or any part of the property of the Company, and may for that purpose set such value as they consider fair upon any property to be so divided, and
may determine how the division is to be carried out as between the Shareholders or different classes of Shareholders.
The liquidator may, with the authority of a special resolution of the Company, vest the whole or any part of any such property in trustees upon such trusts
for the benefit of the contributories as the liquidator thinks fit, but so that no Shareholder is compelled to accept any Shares or other securities in respect
of which there is any liability.

(e) SHAREHOLDER LIABILITY

As the Shares under the Prospectus are fully paid shares, they are not subject to any calls for money by the Directors and will therefore not become liable

for forfeiture.
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(f)

(9)

(h)

TRANSFER OF SHARES

Generally, Shares are freely transferable, subject to formal requirements, the registration of the transfer not resulting in a contravention of or failure to
observe the provisions of a law of Australia and the transfer not being in breach of the Corporations Act or the ASX Listing Rules.

VARIATION OF RIGHTS

Pursuant to section 246B of the Corporations Act, the Company may, with the sanction of a special resolution passed at a meeting of Shareholders, vary
or abrogate the rights attaching to Shares.

If at any time the share capital is divided into different classes of Shares, the rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class), whether or not the Company is being wound up, may be varied or abrogated with the consent in writing of the holders of
three-quarters of the issued shares of that class, or if authorised by a special resolution passed at a separate meeting of the holders of the shares of that
class.

ALTERATION OF CONSTITUTION

The Constitution can only be amended by a special resolution passed by at least three quarters of Shareholders present and voting at the general
meeting. In addition, at least 28 days written notice specifying the intention to propose the resolution as a special resolution must be given.

10.3 OPTIONS

The following is a summary of the more significant rights attaching to all Options.

(a)

(b)

(c)

(d)

(e)

(f)

(9)

ENTITLEMENT

Each Option entitles the holder to subscribe for one Share upon exercise of the Option.

EXERCISE PRICE

Subject to paragraph (j), the amount payable upon exercise of each Option will be $0.375 (Exercise Price).
EXPIRY DATE

Each Option will expire at 5:00 pm (Sydney time) on the third anniversary of its date of issue (Expiry Date). An Option not exercised before the Expiry
Date will automatically lapse on the Expiry Date.

EXERCISE PERIOD

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period).

NOTICE OF EXERCISE

The Options may be exercised during the Exercise Period by notice in writing to the Company in the manner specified on the Option certificate (Notice
of Exercise) and, subject to the operation of the cashless exercise facility (referred to below), payment of the Exercise Price for each Option being
exercised in Australian currency by electronic funds transfer or other means of payment acceptable to the Company.

EXERCISE DATE

A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of Exercise and the date of receipt of the payment of the
Exercise Price (subject to the operation of the cashless exercise facility) for each Option being exercised in cleared funds (Exercise Date).

TIMING OF ISSUE OF SHARES ON EXERCISE

Within 5 Business Days after the latter of the following:

(i) Exercise Date; and
(ii) when excluded information in respect to, the Company (as defined in section 708A(7) of the Corporations Act) (if any) ceases to be excluded
information,

Butin any case, not later than 20 Business Days after the Exercise Date, the Company will:

(iif) issue the number of Shares required under these terms and conditions in respect of the number of Options specified in the Notice of Exercise
and for which cleared funds have been received by the Company;
(iv) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the Company is unable to issue such a notice,

lodge with ASIC a prospectus prepared in accordance with the Corporations Act and do all such things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Shares does not require disclosure to investors; and
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(v) if admitted to the Official List at the time, apply for Official Quotation of Shares issued pursuant to the exercise of the Options.
If a notice delivered under 10.3(g)(iv) for any reason is not effective to ensure that an offer for sale of the Shares does not require disclosure to investors,
the Company must, no later than 20 Business Days after becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in
accordance with the Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale
of the Shares does not require disclosure to investors.

(h)  SHARES ISSUED ON EXERCISE
Shares issued on exercise of the Options rank equally with the then issued Shares.

(i) QUOTATION OF SHARES ISSUED ON EXERCISE

If admitted to the Official List at the time, application will be made by the Company to ASX for quotation of the Shares issued upon the exercise of the
Options.

)] RECONSTRUCTION OF CAPITAL

If at any time the issued capital of the Company is reconstructed, all rights of an Optionholder are to be changed in a manner consistent with the
Corporations Act and the ASX Listing Rules at the time of the reconstruction.

(k) PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Options and holders will not be entitled to participate in new issues of capital offered to
Shareholders during the currency of the Options without exercising the Options.

)] CHANGE IN EXERCISE PRICE

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 can be
exercised.

(m)  TRANSFERABILITY

The Options are transferable subject to any restriction or escrow arrangements imposed by ASX or under applicable Australian securities laws.

10.4 EMPLOYEE SECURITIES INCENTIVE PLAN

The Company has adopted an Employee Securities Incentive Plan (Plan) to allow eligible participants to be issued securities in the Company. A summary of the
terms of the Plan is set out below. The Company has not issued any Securities under the Plan as at the date of this Prospectus.

(a) ELIGIBLE PARTICIPANT
Eligible Participant means a person who is a full-time or part-time employee, a non-executive Director, a contractor or a casual employee of the
Company, or an Associated Body Corporate (as defined in ASIC Class Order 14/1000), or such other person who has been determined by the Board to be
eligible to participate in the Plan from time to time.
The Company will seek Shareholder approval for Director and related party participation in accordance with Listing Rule 10.14.
(b) PURPOSE
The purpose of the Plan is to:
(i) assist in the reward, retention and motivation of Eligible Participants;
(ii) link the reward of Eligible Participants to Shareholder value creation; and
(iii) align the interests of Eligible Participants with shareholders of the Group (being the Company and each of its Associated Bodies Corporate), by
providing an opportunity to Eligible Participants to receive an equity interest in the Company in the form of Securities.

(c) PLAN ADMINISTRATION

The Plan will be administered by the Board. The Board may exercise any power or discretion conferred on it by the Plan rules in its sole and absolute
discretion. The Board may delegate its powers and discretion.

(d) ELIGIBILITY, INVITATION AND APPLICATION

The Board may from time to time determine that an Eligible Participant may participate in the Plan and make an invitation to that Eligible Participant to

apply for Securities on such terms and conditions as the Board decides.
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(e)

(f)

(9)

(h)

(i)

)

On receipt of an invitation, an Eligible Participant may apply for the Securities the subject of the invitation by sending a completed application form to
the Company. The Board may accept an application from an Eligible Participant in whole or in part.

If an Eligible Participant is permitted in the invitation, the Eligible Participant may, by notice in writing to the Board, nominate a party in whose favour
the Eligible Participant wishes to renounce the invitation.

GRANT OF SECURITIES

The Company will, to the extent that it has accepted a duly completed application, grant the Eligible Participant the relevant number of Securities, subject
to the terms and conditions set out in the invitation, the Plan rules and any ancillary documentation required.

TERMS OF CONVERTIBLE SECURITIES

Each 'Convertible Security' represents a right to acquire one or more Shares (for example, under an Option or performance right), subject to the terms
and conditions of the Plan. Prior to a Convertible Security being exercised, a participant (being an Eligible Participant who has been granted any
Securities under the Plan) (Participant) does not have any interest (legal, equitable or otherwise) in any Share the subject of the Convertible Security
by virtue of holding the Convertible Security. A Participant may not sell, assign, transfer, grant a security interest over or otherwise deal with a Convertible
Security that has been granted to them unless otherwise determined by the Board. A Participant must not enter into any arrangement for the purpose of
hedging their economic exposure to a Convertible Security that has been granted to them.

VESTING OF CONVERTIBLE SECURITIES

Any vesting conditions applicable to the grant of Convertible Securities will be described in the invitation. If all the vesting conditions are satisfied and/
or otherwise waived by the Board, a vesting notice will be sent to the Participant by the Company informing them that the relevant Convertible Securities
have vested. Unless and until the vesting notice is issued by the Company, the Convertible Securities will not be considered to have vested. For the
avoidance of doubt, if the vesting conditions relevant to a Convertible Security are not satisfied and/or otherwise waived by the Board, that Convertible
Security will lapse.

EXERCISE OF CONVERTIBLE SECURITIES AND CASHLESS EXERCISE

To exercise a Convertible Security, the Participant must deliver a signed notice of exercise and, subject to a cashless exercise of Convertible Securities,
pay the exercise price (if any) to or as directed by the Company, at any time following vesting of the Convertible Security (if subject to vesting conditions)
and prior to the expiry date as set out in the invitation or vesting notice.

An invitation may specify that at the time of exercise of the Convertible Securities, the Participant may elect not to be required to provide payment of the
exercise price for the number of Convertible Securities specified in a notice of exercise, but that on exercise of those Convertible Securities the Company
will transfer or issue to the Participant that number of Shares equal in value to the positive difference between the Market Value of the Shares at the time
of exercise and the exercise price that would otherwise be payable to exercise those Convertible Securities.

Market Value means, at any given date, the volume weighted average price per Share traded on the ASX over the 5 trading days immediately preceding
that given date, unless otherwise specified in an invitation.

A Convertible Security may not be exercised unless and until that Convertible Security has vested in accordance with the Plan rules, or such earlier date
as setout in the Plan rules.

DELIVERY OF SHARES ON EXERCISE OF CONVERTIBLE SECURITIES

As soon as practicable after the valid exercise of a Convertible Security by a Participant, the Company will issue or cause to be transferred to that
Participant the number of Shares to which the Participant is entitled under the Plan rules and issue a substitute certificate for any remaining unexercised
Convertible Securities held by that Participant.

FORFEITURE OF CONVERTIBLE SECURITIES

Where a Participant who holds Convertible Securities ceases to be an Eligible Participant or becomes insolvent, all unvested Convertible Securities will
automatically be forfeited by the Participant, unless the Board otherwise determines in its discretion to permit some or all of the Convertible Securities
to vest.

Where the Board determines that a Participant has acted fraudulently or dishonestly; committed an act which has brought the Company, the Group
or any entity within the Group into disrepute, or wilfully breached his or her duties to the Group or where a Participant is convicted of an offence in
connection with the affairs of the Group; or has a judgment entered against him or her in any civil proceedings in respect of the contravention by the
Participant of his or her duties at law, in equity or under statute, in his or her capacity as an employee, consultant or officer of the Group, the Board may
in its discretion deem all unvested Convertible Securities held by that Participant to have been forfeited.

Unless the Board otherwise determines, or as otherwise set out in the Plan rules:

(i) any Convertible Securities which have not yet vested will be forfeited immediately on the date that the Board determines (acting reasonably
and in good faith) that any applicable vesting conditions have not been met or cannot be met by the relevant date; and

(i) any Convertible Securities which have not yet vested will be automatically forfeited on the expiry date specified in the invitation or vesting
notice.
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(k) CHANGE OF CONTROL

If a change of control event occurs in relation to the Company, or the Board determines that such an event s likely to occur, the Board may in its discretion
determine the manner in which any or all of the Participant's Convertible Securities will be dealt with, including, without limitation, in a manner that
allows the Participant to participate in and/or benefit from any transaction arising from or in connection with the change of control event provided that,
in respect of Convertible Securities, the maximum number of Convertible Securities (that have not yet been exercised) that the Board may determine
will vestand be exercisable into Shares under this Rule is that number of Convertible Securities that is equal to 10% of the Shares on issue immediately
following vesting under this Rule, which as far as practicable will be allocated between holders on a pro-rata basis on the basis of their holdings of
Convertible Securities on the date of determination of vesting.

n RIGHTS ATTACHING TO PLAN SHARES
All Shares issued or transferred under the Plan or issued or transferred to a Participant upon the valid exercise of a Convertible Security, (Plan Shares)
will rank pari passu in all respects with the Shares of the same class. A Participant will be entitled to any dividends declared and distributed by the
Company on the Plan Shares and may participate in any dividend reinvestment plan operated by the Company in respect of Plan Shares. A Participant
may exercise any voting rights attaching to Plan Shares.

(m)  DISPOSAL RESTRICTIONS ON PLAN SHARES

If the invitation provides that any Plan Shares are subject to any restrictions as to the disposal or other dealing by a Participant for a period, the Board
may implement any procedure it deems appropriate to ensure the compliance by the Participant with this restriction.

For so long as a Plan Share is subject to any disposal restrictions under the Plan, the Participant will not:

(i) transfer, encumber or otherwise dispose of, or have a security interest granted over that Plan Share; or
(i) take any action or permit another person to take any action to remove or circumvent the disposal restrictions without the express written
consent of the Company.

(n) ADJUSTMENT OF CONVERTIBLE SECURITIES

If there is a reorganisation of the issued share capital of the Company (including any subdivision, consolidation, reduction, return or cancellation of such
issued capital of the Company), the rights of each Participant holding Convertible Securities will be changed to the extent necessary to comply with the
Listing Rules applicable to a reorganisation of capital at the time of the reorganisation.

If Shares are issued by the Company by way of bonus issue (other than an issue in lieu of dividends or by way of dividend reinvestment), the holder of
Convertible Securities is entitled, upon exercise of the Convertible Securities, to receive an issue of as many additional Shares as would have been issued
to the holder if the holder held Shares equal in number to the Shares in respect of which the Convertible Securities are exercised.

Unless otherwise determined by the Board, a holder of Convertible Securities does not have the right to participate in a pro rata issue of Shares made by
the Company or sell renounceable rights.

(o) PARTICIPATION IN NEW ISSUES

There are no participation rights or entitlements inherent in the Convertible Securities and holders are not entitled to participate in any new issue of
Shares of the Company during the currency of the Convertible Securities without exercising the Convertible Securities.

(p) COMPLIANCE WITH APPLICABLE LAW

No Security may be offered, granted, vested or exercised if to do so would contravene any applicable law. In particular, the Company must have reasonable
grounds to believe, when making an invitation, that the total number of Plan Shares that may be issued upon exercise of Convertible Securities, when
aggregated with the number of Shares issued or that may be issued as a result of offers made at any time during the previous three-year period under:

(i) an employee incentive scheme of the Company covered by ASIC Class Order 14/1000 (Class Order); or
(if) an ASIC exempt arrangement of a similar kind to an employee incentive scheme, but disregarding any offer made or securities issued in the
capital of the Company by way of or as a result of:

(A) an offer to a person situated at the time of receipt of the offer outside Australia;

(B) an offer that did not need disclosure to investors because of section 708 of the Corporations Act (exempts the requirement for a
disclosure document for the issue of securities in certain circumstances to investors who are deemed to have sufficient investment
knowledge to make informed decisions, including professional investors, sophisticated investors and senior managers of the
Company); or

Q) an offer made under a disclosure document, which would exceed 5% (or such other maximum permitted under any applicable law) of
the total number of Shares on issue at the date of the invitation.

shall not exceed the maximum aggregate amount as set by any applicable law.
(q) MAXIMUM NUMBER OF SECURITIES

When relying on the Class Order relief, the Company will not make an invitation under the Plan if the number of Plan Shares that may be issued, or
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acquired, upon exercise of Convertible Securities offered under an invitation, when aggregated with the number of Shares issued or that may be issued
as a result of all invitations under the Plan, will exceed 5% of the total number of issued Shares at the date of the invitation.

(n AMENDMENT OF PLAN
Subject to the following paragraph, the Board may at any time amend any provisions of the Plan rules, including (without limitation) the terms and
conditions upon which any Securities have been granted under the Plan and determine that any amendments to the Plan rules be given retrospective
effect, immediate effect or future effect.
No amendment to any provision of the Plan rules may be made if the amendment materially reduces the rights of any Participant as they existed before
the date of the amendment, other than an amendment introduced primarily for the purpose of complying with legislation or to correct manifest error or
mistake, amongst other things, or is agreed to in writing by all Participants.

(s) PLAN DURATION
The Plan continues in operation until the Board decides to end it. The Board may from time to time suspend the operation of the Plan for a fixed period
or indefinitely and may end any suspension. If the Plan is terminated or suspended for any reason, that termination or suspension must not prejudice
the accrued rights of the Participants.
If a Participant and the Company (acting by the Board) agree in writing that some or all of the Securities granted to that Participant are to be cancelled
on a specified date or on the occurrence of a particular event, then those Securities may be cancelled in the manner agreed between the Company and
the Participant.

(t) INCOME TAX ASSESSMENT ACT

The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) applies (subject to the conditions in that act).

(u) MAXIMUM NUMBER OF EQUITY SECURITIES PROPOSED TO BE ISSUED UNDER THE PLAN

For the purposes of Listing Rule 7.2 (Exception 13(a)), the maximum number of Securities proposed to be issued under the Plan is 5,268,452, being 5%
of the Company's issued Share capital (under the Minimum Subscription).

10.5 INTERESTS OF DIRECTORS

Other than as set out in this Prospectus, no Director or proposed Director holds, or has held within the 2 years preceding lodgement of this Prospectus with ASIC,
any interestin:

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

(ii) the Offer; or
() the Offer,

and no amounts have been paid or agreed to be paid and no benefits have been given or agreed to be given to a Director or proposed Director:

(d) as an inducement to become, or to qualify as, a Director; or
(e) for services provided in connection with:
(i) the formation or promotion of the Company; or
(ii) the Offer.

10.6 INTERESTS OF EXPERTS AND ADVISERS

Other than as set out below or elsewhere 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) promoter of the Company; or

() underwriter (but not a sub-underwriter) to the issue or a financial services licensee named in this Prospectus as a financial services licensee involved in
the issue,

holds, or has held within the 2 years preceding lodgement of this Prospectus with ASIC, any interest in:
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(d) the formation or promotion of the Company;
(e) any property acquired or proposed to be acquired by the Company in connection with:

(i) its formation or promotion; or
(i) the Offer; or

() the Offer,

and no amounts have been paid or agreed to be paid and no benefits have been given or agreed to be given to any of these persons for services provided in
connection with:

(9) the formation or promotion of the Company; or
(h) the Offer.

H &S Consultants Pty Ltd has acted as Independent Geologist and has prepared the Independent Geologist's Report which is included in Annexure A.The Company
estimates it will pay H &S Consultants Pty Ltd $40,000 (excluding GST) for these services. During the 24 months preceding lodgement of this Prospectus with
ASIC, H &S Consultants Pty Ltd has received fees of approximately $14,685 (excluding GST) from the Company for any other services.

RSM Australia Pty Ltd has acted as Investigating Accountant and has prepared the Investigating Accountant’s Limited Assurance Report which is included in
Annexure C.The Company estimates it will pay RSM Australia Pty Ltd $20,000 (excluding GST) for these services. During the 24 months preceding lodgement of
this Prospectus with ASIC, RSM Australia Pty Ltd has not received fees from the Company for any other services.

Steinepreis Paganin has acted as the legal advisers to the Company in relation to the Offer and has prepared The Solicitor's Report on Tenements which is
included in Annexure B. The Company estimates it will pay Steinepreis Paganin $175,000 (excluding GST) for these services. Subsequently, fees will be charged
in accordance with normal charge out rates. During the 24 months preceding lodgement of this Prospectus with ASIC, Steinepreis Paganin has received fees of
approximately $28,740 (excluding GST) from the Company for legal services.

Shaw and Partners Limited will receive those fees and Options as set out in Section 9.1 following the successful completion of the Offer for its services as Lead
Manager to the Offer. Shaw and Partners Limited will be responsible for paying all brokerage fees that Shaw and Partners Limited and the Company agree with
any other financial services licensees for the allocation of Shares in connection with the Offer. During the 24 months preceding lodgement of this Prospectus with
ASIC, Shaw and Partners Limited has not received fees from the Company for any other services.

10.7 CONSENTS

Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror of the Shares), the Directors, any underwriters, persons named in
the Prospectus with their consent having made a statement in the Prospectus and persons involved in a contravention in relation to the Prospectus, with regard to
misleading and deceptive statements made in the Prospectus. Although the Company bears primary responsibility for the Prospectus, the other parties involved
in the preparation of the Prospectus can also be responsible for certain statements made in it.

Each of the parties referred to in this Section:

(a) does not make, or purport to make, any statement in this Prospectus other than those referred to in this Section;

(b) in light of the above, only to the maximum extent permitted by law, expressly disclaim and take no responsibility for any part of this Prospectus other
than a reference to its name and a statement included in this Prospectus with the consent of that party as specified in this Section; and

(c) has not withdrawn its consent prior to the lodgement of this Prospectus with ASIC.

H &S Consultants Pty Limited has given its written consent to being named as Independent Geologist in this Prospectus and to the inclusion of the Independent
Geologist's Report in the form and context in which the report is included.

RSM Australia Pty Ltd has given its written consent to being named as Investigating Accountant in this Prospectus and to the inclusion of the Investigating
Accountant's Limited Assurance Report in the form and context in which the information and report is included.

Steinepreis Paganin has given its written consent to being named as the legal advisers to the Company in relation to the Offer in this Prospectus and to the
inclusion of the Solicitor's Report on Tenements in the form and context in which the report is included.

Shaw and Partners Limited has given its written consent to being named as the Lead Manager to the Offer in this Prospectus.
RSM Australia Partners has given its written consent to being named as the Company's auditor in this Prospectus.

Boardroom Pty Limited has given its written consent to being named as the Company's share registry in this Prospectus.

10.8 EXPENSES OF THE OFFER

The total cash expenses of the Offer (excluding GST) are estimated to be approximately $1,177,498 under the Minimum Subscription or $1,788,476 under the

Maximum Subscription and are expected to be applied towards the items set out in the table below:
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ITEM OF EXPENDITURE MINIMUM MAXIMUM
v SUBSCRIPTION ($) SUBSCRIPTION ($)

ASIC fees $3,206 $3,206
ASX fees $79,292 $90,270
Lead Manager Fees’ $800,000 $1,400,000
Legal Fees23 $175,000 $175,000
Independent Geologist's Fees3 $44,000 $44,000
Investigating Accountant's Fees3 $20,000 $20,000
Prospectus design and printing $12,000 $12,000
Share Registry $4,000 $4,000
Company secretarial $20,000 $20,000
Miscellaneous $20,000 $20,000
S N7 R R TR
NOTES:

1. Includes corporate advisory fees of $200,000 (excluding GST). Refer to Section 9.1 for a summary of terms of the Offer Management Agreement.
2. Includes fees for the preparation of the Solicitor's Report on Tenements.

3. Referto Section 10.6 for the estimated costs of engagement of experts and advisers.

4. Certain costs and fees have been paid or will be paid by the Company from existing cash reserves rather than funds raised under the Offer.
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This Prospectus is issued by the Company and its issue has been authorised by a resolution of the Directors.

In accordance with section 720 of the Corporations Act, each Director has consented to the lodgement of this Prospectus with ASIC.

Ir:.i et "¢ et -"{ '
Andrew Sparke

Executive Chairman
For and on behalf of QMines Limited
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Where the following terms are used in this Prospectus, they have the following meanings:

$ means an Australian dollar.

AFSL means Australian Financial Services Licence.

Application Form means the application form attached to or accompanying this Prospectus relating to the Offer.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it as the context requires.

ASX Listing Rules means the official listing rules of ASX.

Board means the board of Directors as constituted from time to time.

Broker Firm Offer has the meaning given in Section 4.2(a).

Broker Firm Offer Applicant means an applicant under the Broker Firm Offer.

Broker Firm Offer Application Form means the application form attached to or accompanying this Prospectus relating to the Broker Firm Offer.

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

Chairman'’s List Offer has the meaning given in Section 4.2(b).
CHESS means the Clearing House Electronic Subregister System operated by ASX Settlement.

Closing Date means the closing date of the Offer as set out in the indicative timetable under 'Key Offer Information’ (subject to the Company reserving the
right to extend the Closing Date or close the Offer early).

Company or @Mines means QMines Limited (ACN 643 212 104).

Conditions has the meaning set out in Section 4.6.

Constitution means the Company's constitution.

Corporations Act means the Corporations Act 2007 (Cth).

Directors means the directors of the Company at the date of this Prospectus.

Dynasty Gold means Dynasty Gold Pty Ltd (ACN 604 136 558).

EPM means an exploration permit for minerals, as issued by the Queensland Department of Natural Resources, Mines and Energy.
Exploration Target has the meaning given to that term in the JORC Code 2012.

Exposure Period means the period of 7 days after the date of lodgement of this Prospectus, which period may be extended by ASIC by not more than 7 days
pursuant to section 727(3) of the Corporations Act.

Group means the Company and its subsidiaries, as depicted in Section 5.1.7.

H&S Consultants means H &S Consultants Pty Limited (ACN 155 972 080).

Inferred Resource has the meaning given to that term in the JORC Code 2012.

JORC Code 2012 means the 2012 edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves'
Lead Manager means Shaw and Partners Limited (ACN 003 221 583), AFSL No. 236048.

Maximum Subscription means the maximum amount to be raised under the Offer, being $20,000,000.

Minimum Subscription means the minimum amount to be raised under the Offer, being $10,000,000.

Offer means the offer of Shares pursuant to this Prospectus as set out in Section 4.1.

Offer Management Agreement means the offer management agreement between the Company and the Lead Manager, as summarised in Section 9.1.
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Official List means the official list of ASX.

Official Quotation means official quotation by ASX in accordance with the ASX Listing Rules.

Option means an option to acquire a Share.

Optionholder means a holder of an Option.

Orefox Al means Orefox Al Limited (ACN 642 597 126).

Orefox Exploration means Orefox Exploration Pty Ltd (ACN 636 974 420).
Projects means the Company's projects as detailed in Section 5.2.
Prospectus means this prospectus.

Recommendations has the meaning set out in Section 8.5.

RC Drilling means reverse circulation drilling.

RLG Holdings means RLG Holdings Pty Ltd (ACN 646 631 370).
Rocky Copper means Rocky Copper Pty Ltd (ACN 636 974 859).
Section means a section of this Prospectus.

Security or Securities means Shares and Options.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of Shares.

Tenements means the mineral tenements including applications in which the Company has an interest as set out in Section 5.2 and further described in the
Independent Geologist's Report included in Annexure A and the Solicitor's Report on Tenements included in Annexure B or any one of them as the context

requires.
Traprock Mining means Traprock Mining Limited (ACN 614 830 821).
Traprock Resources means Traprock Resources Pty Ltd (ACN 164 765 842).

TSXV means the TSX Venture Exchange.
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2 Introduction

2.1 Terms of Reference

The Directors of OMines Limited commissioned H&S Consultants Pty Lid (HE&ESCT) to
prepare an Independent Geologist's Heport ("IGE” or “Report™) on the exploration and
mining properties of OMines Limited ("QMines™) in Quesnsland. These are sometimes
referned to as the QMines tenements or the QMines projects. This IGR will be used in the
QMines Prospectus for the proposed listing of QMines on the Australian Securities Exchange
(*ASX") in 2021,

In preparing this Technical Assessment Report, H&ESC has complied with sections 121, 12.2,
12.3 & 12.4 of the VALMIN Code (3015) and the relevant requirements of the Section 5 of the
VALMIN Code (2005). Mineral Resources and Exploration Targets have been reported in
accordance with the 2002 JORC Code & Guidelines,

HESC has not been requested to provide an Independent Valuation or detailed Risk
Assessment. This report does not express an opinion regarding the value of mineral assets or
tenerments irvolved.

HE&SC has provided s consent for the inclusbon of this report, which wdill be included as a
Competent Person's Beport in Annexure A of the Prospectus and for the inclusion of
references 1o il name inoother sections of te Prospectus in the form and context iaowhich the
report and those statements appear. and has mot withdrawn that consent prior bo issue. H&SC
accepis responsibility for the Competent Person’s Report for the purposes of the ASX listing.
HE&SC has taken all reasomakble care to ensure that the information contained in this report &
o the best of i knowledge In accordanee with the facts and contains no omission lkely to
affect i import

The purpose and scope of this report is (0 assess the techndcal information contaimed in the
Prospectus, o independently review the sources of information and to make relevant
cofmmenis on the integrity of that informatbon amd the work proposals contalmed thenein,

2.2 Statement of Capability

Mr Simon Tear, whois a duly suthomised representative and director of H&SC, has supervised
the preparation of the Report, Mr Tear has had over 37-years” experience in the mincrals
industry, is a Professional Geologist (PGED) with the Institute of Geologists of Ireland, a
Professional Member of the European Pederation of Geologists (EurGeol) and ks a Member of
the Ausiralasian Institute of Mining and Metallurgy (MAusIMM]. He specialises in mineral
resouroe estimation, advanoed project asscssment and exploration management,

Mr Tear is experienoed in exploration in (heensland and assessment of resources and has
knowladge of the geology and general exploration in the regions where the propertics of
ines are located, Mr Tear completed an asscssmaent of the Mt Chalmers resounce cstimates
in 2009 anvd reported the estimates under the 2002 JORC Code & Guidelines, He completed a
site visit 1o the deposit in August 2020, During September 2020, Mr Tear was supplicd
cxploration information by Obdines, for all the properties, which warrants that the supplied
information is accurate and compliete.

5 H:«SC
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Hé&SC affirms that Mr 5, Tear is both a Member of the Australasian Instilute of Mining and
Metallurgy and a Professional Member of the Institute of Geologists of Ireland, with a
minimum of five years” experience in the estimation, assessment and evaluation of mineral
resources that s relevant to the styles of mineralisation and the types of deposits under
conskderation,

Mr 5. Tear observes Section 9476 of the Corporations Act 2000. Meither Mr 5. Tear nor H&SC
are financial services licensees, operating under an Australian fimancial services license and
the advice in the independent report is an opinion on matters other than financial products
and does nod include advice on & financial product.

2.3 Sources of Information

An appraisal of information supplied by the client, OMines forms the basis of this Report. In
addition, substantial referenoe has been made o an earlice report completed by independeont
consultant Mr Les Davis, of Brisbane, for Traprock Mining Limited in 2016,

Previous geological reports are publicly available from an open-file register, or website of a
department of mines of o stabe or territory, or an open register or website of the Australian
Securitiecs Exchange or publications in the public domain,  All references b previoas
gesdogical sources of information fadrly represent the contents of te previous geolagical
reports. Beports and publications attributed to organisations and persons are referenoed only
to support the technical {scientific) aspects within the Independent Geologist's Report and anz
not used for promotional reasons. Consent for the use of any public domain information has
not boen sought,

Mr. Tear has at his own discretion relied on the observations and inberpretations of previous
explorers, exploration consultants and QMines geological staff. Independent checking at
other organisations which may have been previously involved in exploration and mining
activities in the area of the Obines enements was not carried out. Ohines has indemnified
both Mr. Tear and H&SC for liability arising from reliance on information provided or from
available information mot provided and for any further activities relating to enguiries from
the Australian Securities Exchange and the Australian Securities and Investment Commission
("ASIC) with regard to the Report.

The views and conclusions expressed in this Report are solely those of HESC and Mr S Tear.
Generally, these views concur with the views of QMines and there are no material differences,

All references to mineral resources ane consisbent with the most recent Australasian Code (and
Guidelines to the Code) for Reporting of ldentified Mineral Resources and Ore Heserves:
Reports prepared by the Joint Committee of The Australasian Institute of Mining and
Metallurgy, the Australian Institute of Geoscientists and the Minerals Coundl of Australia
(IORC 20012},
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3 Tenements

The exploration projects of QMines ane situated in central and southem Queensland and are
principally for base metals and gold. QMines controls nine granted Exploration Permit for
Minerals (“EPMs”) and two new EPM's pending approval in Queensland for a total of 326
sub blocks and about 978km? with the tenement details listed in Table 1.

Table 1: QMines Tenements in Queensland

Saatutory levels of expenditure necessary fo ensune that the tenements are maintalned in good
standing amd other information can be found in the tenement inforemation provided in the
Prospectus. All the tenerments are for “all minerals” exoept coal,
Mote that the granted tenements allow OMines to carry out many of their planned drilling
programs under relevant access procedures applving to each tenement,

MLt EPMs are subject to the Native Title Protection Cond itions with respect to Native Title,

Declared Irrigation Areas, Declared Catchment Areas, Declared Drainage Areas, fossicking
areas and State Forest, are all land classifications that restrict exploration activity, These ane
not affecting Qbines” main prospects but will have impact on regional programs in place,

Figure 1 below shows the location of the QMines tenements.
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aMINESH
Location of Projects

Figure 1: OMines Tenements and Mineral Projects

4 Mt Chalmers Gold & Base Metal Project

4.1 Introduction

The Mt Chalmers Project is situated approximately 17 km north-east of Rockhampton in
Cueensland and access is by sealed roads and gravel roads (Figure 2).

The geology of the area & relatively well-known,  Rescarchers have shown that the Mt
Chalmers mineralisation is a well-preserved, volcanic-hosted massive-sulphide ("VHMS™)
mineralised system containing copper, gold, =@ine, lead and silver. Mineral deposits of this
type are deemed syngenetic and formed contemporaneously on, or in close proximity to, the
sea floor during the deposition of the host-rock units. The mineralisation is believed to have
been deposited from hydrothermal fumareles, or direct chemical sediments or sub-seafloor
massive sulphide replacement zones and layers, together with footwall dizseminated and
stringer mones within the host velcanic and sedimentary rocks.

The mineralisation system at Mt Chalmers displays some similarities to Australian VHMS
deposits of Cambro-Ordovician and Silurian age, but definitely doser comparizon can be
made with the Kuroke-sty ke of VHMS of Tertiary age in Japan (Taube 1990}

OMfines views the Mt Chalmers Propect mainly as a “brownfleld” opportundty, with the
potential to rapldly expand Mineral Resouroes a2 the Mt Chalmers mine and the Woods Shaft
goldfbase metal prospect and to explore fos further hidden VHMS bodies. Obines has alao
identified several anomalous zones within the New Zealand Gully Goldfield, which with
further work could develop into significant drill targets.

8 H:§C
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Crymasty Gold Pry Lid ("Dvmasty™) has an EPM of 13 sub-blocks (39km®) covering the whole
of the Mt Chalrvers mineralised area, the first time in approximately 50 years that the whole
field has been covered by a single tenement, in contrast to previously when this highly
prospective reglon was broken inte small tenements held by different operators. Obdines have
also extended the MMt Chalmers tenement package by applyving for EPM 27726 of 37 sub-blocks
(111 ke, OMines has acquired Cynasty as a wholly-owmned subsidiary. The Company has
also acquired Rocky Copper Piy Lid {"Rocky Copper”), which holds EPM 27428 and the
application for EPM 27657,
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Figure 21 Mt Chalmers: Geological Setting, Mineral Occurrences & Infrastructure
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4.2 Early Exploration History and Mining

The bt Chalmers deposit was discovered in 1860 and was worked for gold bat it was not until
18598 that copper was found. Great Fiteroy Gold and Copper Mines Limited mined the deposit
up to 1936 but mainly during the period 1908-1911. The mine was closed im April 1914 and
na further ore was produced until 1935 when a local syndicate mined for gold. This syndicate
developed into Mt Chalmers Mining and Development Limited which, with assistance from
the State Mines Departrment, carried oul o diamond drilling campaign during 1937 and 1938
(Fisher anad Crren 1952),

The mime was re-opened in 1941-1943 by Mount Morgan Limdted, as a temporary wartiome
measure, Total estirnaled extraction to that tme was 434,899 tonnes, yielding 10.230 tonmes
of copper, 1587 kg of gold and 5630 kg of silver (Fletcher 1975),

4.3 Regional Geology

The Mt Chalmers eineralisation ks situated in the carly Permian Berserker Beds, which ooour
in the fauli-bounded Berserker Graben, a straciure 120 km long and up 1o 15 km wide. The
graben is juxtaposed along its eastern margin with the Tungamull Fault and in the wesl with
the Farkhurst Fault (Figure 2),

The Berserker Beds lithologies consist mainly of acid to intermediate volcanics, tuffaceous
sandstone and mudstone (Kirkegaard and Murray 1970). The strala are generally flat bying,
but locally folded. Meost commeon lithatypes are rhyolilic and andesitic lavas, ignimbrites or
ash flow tuffs with numerous breccia zones, FRocks of the Berserker Beds are weakly
mitamorphosed and, for the most part, have not been subjected to major tectondc disturbance,
except for normal faults and localised high strain zomes that ane interpreted to have developed
during and affer basin formation,

Recent geological work by the Cueensland Department of Matural Besources and Mines
places volcanic and sedimentary units of the prospective Chalmers Formation, the host unit
i the Mt Chalmers copper-gold mineralization, at thee base of the Berserker Beds, The Elirott
Rhyodite and the Sleipner Member andesite were emplaced synchronously with the
depasition of the Chalmers Formation.,

Late Permian to early Triassic gabbroic and dioritic intrusions occur parallel to the Parkhurst
Fault. Smaller dolerite sills and dykes are commian throughout the region and in the Berserker
Beds.

4.4 Modern Exploration History and Mining

Thee modern exploration history is extensive and almost contimuous, a8 is common in a district
of significant mineral potential.

In 1960-1963, Consolidated Zine Py Limited, in EPhs 1610 and 1620 investigated the M
Chalrmers area with geological mapping and induced polarisation (TP surveys.

Carpentaria Exploration Company ry Lid explored the area during 1962-1570. Reports for
EFMdd 2060 discuss outcomes of diamond drilling at the West Lode,

Between 1973-75, in EFM 1232 M, the Eledrolytic Zine Company of Ausiralasla Limited
("EZ") explored at Mount Warminster and Woods Shaft prospeds, undertaking ground

10 H:SC
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magnetics, an [P survey and limited drilling. Three percussion drill holes at Mount
Warminster did not find mineralisation but two holes had failed bo reach their targeds because
of poor ground conditions.

Dharing 19761982, Geopeko Lid ("Geopeko™), in peint ventures (EPM 1896, EPM 1700 carried
ot extensive exploration programs involving geological mapping, rock and soil sampling, TP
and ground magnetic surveys, followed by some percussion and diamoend drilling in the
Berserker Beds, Prospoects examined in detail wene the Mt Chalmers mine area, Woods Shaft,
Mount Warminster, Mount Warminster South, Botos arca, Jasper Hill, and Tungonull
prospects, The Mount Warminster and Wonds Shafl arcas yvielded significant zones of
mineralisation but the zones, at that time, were considered eithier too small or wene oo low-
grade o warrant further work,

Copeko discoversd and proved the West Lode at Mt Chalmaers in 1977 ansd as a resalk Mount
Morgan Limited commenced mining of the lode in June 1999 following which operations
ceased in March 1982 because of losr commoedity prices (Tauke 1990),

Seewmont Holding Pty Limited explored EPMs 34080, 38420 and 402308 betwoen 1983 and
1965, focussing on the Tungamull, Hunter 1, 4 and 5 (Mew Zealand Gully) prospect areas in
order to follow up Geopeko’s work, with re-interpretation of the data and some drilling (Cran
1986 and Keovers 1%35).

During 1986-90, CRAE Pty Ltd explored several prospects, indluding Mount Warminster and
Botos (Fielding 19687 and Weber 1987).

Between 1992 and 199, Troy Gold Investments Pty Limited ("Troyv™) (a subsidiary of Copper
Mines and Metal NL formerly Great Fitzroy Mines NL) managed exploration on EPM 86400,
held by a joint venture between Cutokumpu Exploration Australia Pty Limited and
Pancontinental Mining Limited. The Joint Venture lasted only a vear and had executed very
litthe field work apart from a gravity survey at the Tungamull Prospect. Troy acquined all
rights and interests in 1993, Adter carrying out geological mapping peochemical work and
airbome magnetic and radiometric surveying. in 19%4-1995, Troy drilled 18 BC percussion
holes at Mount Sleipner—Agquila (Hunter & and 14), south-east of New Zealand Gully and at
the Woods Shaft Prospect. Ini 1995-1996 another 10 BC percussion holes were drilled at Mew
Zealand Gully.

Crecenaland Gold Pty Limited and Marlborough Resources NL (1996-2002) held the asca
around the Mt Chalmers leases and explored for godd at the Cawarral, Mount Wheeler and
Constitution Hill gold workings to the north as well as for YHMS mineralisation in the
Berserker Beds. Numerous targets were generated and rated, but none were tested.

EPM 140960 weas granbed (o Cuadrio Resources Py Lid. From 2003 o expiry n 2010,
Lodestone Exploration Limited earmed joint venture equity by completing 1,200 m of drilling
in December 2005. Three diamond-cored holes were drlled at the Tungamull Prospect, 2 5k
south-east of the Mt Chalmers open pit and a large disseminated preritic system was identified.

Federation Fesources ML (*Federation™) held MLs 5771, 5789 and 6604 over the Mt Chalmers
Mine and completed a feasibility study in March 1997, based on a proposed 500,000 tonnes
per annum operatbon. This includied the drilling of a further 27 peroussion/diamond holes for
2,754 m in and around the immediate mine area,

1 H:SC
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Echo Rescurces Limited (ASX “EAR") lodged a Prospecius with ASIC on 31t MMarch 2004,
EAR was at this date owner of Mining Leases MLEPES (expiry date 31/052013), ML
fexpiry date 3205/2006) and MLSE06 (expiry date 21/10/2009) for an aggregate area of 94.6 ha
covering the Mt Chalmers deposit. Echo also held 100% of MDL147 (expiry date 210513),
wihich covers an area of approximately 160 ha to the south, west and north of the Mt Chalmers
deposit and 100% of EPM14%5 (expiry date 130372010) and application EPMA14%08, (Edho
Prospecius 2006). EAR commissioned Macdonald Splejers to complebe an updated mineral
resournce estimate in March 3005, which was reported in acoordance with the 2004 JORC Code
and asdopting the results of the feasibility study by Federation. However, the mining
tememends were allowed to explee with EAR not carrying out any field work.

Figure 3 provides an exploration summary for the Mt Chalmers project. [t includes various
prospects, mineral cocurrences, soll geochermdstry coverage and drillhole localities,

12 H:SC
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4.5 Mt Chalmers Mine Geology

Figure 4 and Figure 5 show the surface geology of the mine area and a section through the
deposit prior to open-cut mining. Low grade mineralization extends several hundred metres
beyond this imit in places (Taube 1990). The coordinates are from the Geopeko local mine
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Figure 4: Geology of Mt Chalmers Mine

{after Taube 1990)

The indormal stratigraphic subdivissons in the mine area are after Large and Both (1980) and
were adopted by Taube (1990}, The oldest rocks In the area, the 'footwall sequence’ of pyritic
tuffs, are seen only in the Mt Chalmers open pit and in drill holes away from the mine. The
rock s wusually o lght coloused eutaxitic tuff with coarse fragments, mainly of chert,
porphyritie wolcandes and chboritic volcanidastics. The associabed alteration comprising
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silicification, sericitisation and pyritisation of this basal unit becomes more intense close to
mineralisation.

The ‘mincralised sequence’ overlving the ‘foolwall sequence’ consists mmainly of tuffs,
silistomes and shales and contains stratabound massive sulphide mineralisation and
associaled exhalites: thin barite beds, chert and occasionally jasper, hemalitic shale and thin
layers of bedded disseminated sulphides. Dolomite has been recorded in the mineralised
secquence close to massive sulphides. This sequence represents a hintus in volcanic activity
and & period of water-lain sediment and chemical deposition,

The hanging wall sequence’ is a complex bedded series of unaltered crystal and lithic rhyolitic
tuffs and sediments with breodia zones and eccstonal chert and jas per bands,

A mainly conformable body of andesite, ranging from 10 m to 250 m thick, intredes the

secpeence; it usually ocoers just above the ‘mineralised sequence’, A quartz-feldspar porphyry
body intrudes the volcanic sequence and in places intrudes the andesite (Figure 5).

OFEN
GMIHES%

Section through the

Hn-um:hﬂmdrﬂ:mh
prior to cut
{after Taube 15990}

ning
RN DT

Figure 5: Schematic Cross Section for the Mt Chalmers Deposit Before Mining
fafter Taube 1990: male grid markings are in the Geopeka focal grad)

The rocks in the mine area are gently dipping, about 30 (o the north-northeast, in the baim
Lode mime area and similarly dipping south for the West Lode: note that the predominamnt
structure = a broad syncline trending nosth-north-west, Slaty cleavage is strongly developed
in some of the rocks, relably in sediments and along fold axes. Sudh cleavage is prominent
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in areas close b the mineralisation and textures in the sul phide bodies indicate high strain e.g.
boudins, implying substantial pest-mineral deformation has taken place.

Detalled work in the open cut has the Interpreted the doming of the rodks close 1o the
mineralisation has been to be largely dwe to lncalised horst block-faulling (Taube 1990), bul
the doming might also be a primary feature in part. Steep dips are localised and wsually the
result of block faulting, The Main and West Lode oulcrops are variably silicified rocks whidh,
by one interpretation, may have been pushed up through overlying rocks im the manmer of a
Momnt Pelée spine (Towkse 1990), but in any case, form o dome of rhyoelite [ high level intnusions
of the Ellrott Bhyolite, The surrounding mineralised horizon is draped wpon the fanks of
domal structures,

451 Mineralisation

4511 Main Lode

Prior to mining, the Main Lode was estimated 1o be about 100 m long 100 m wide and up ta
60 m thick, Its low-grade "silicsous chimmey' cropped out in the centre of a domal structure,
and the massive sulphide plunged to the north=north-cast at a shallow angle (Taukbe 1990},
These features are among those that led Geopeke to view the Mt Chalmers deposit as an
analoguae of the farmeus VHMS deposit at Kursko, Japan (Figure &)

F:II.IEMM S, FibfTugingis chart )

[ Vohile syl horvey ™= [Eliwits Rl

ERS] Erccinted rhpoita [ Black o [apiplks)

el e aminesk,

[ Gypormanbrdits ore  [Se] Sulphiks weins
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Figure & Schematic Cross Section of a Kuroko-Style VHMS Deposit
(Larhert 1973)
A key poind aboul the Kuroke siyle of mineralization ks that mineralization usually oocurs as
clusters of mineralised zomes, which appears to be the case for Mt Chalmers, which may be
only one of several deposits. In addition, the interpreted struchural dislocation for the mine

area may have caused the break-up of larger mineral bodies structurally dispersing lenses
within in the general Mt Chalmers area g, South Lode, Woods Shaft, Bobos ete,
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Al Mt Chalmers an upper zone of pyritic massive sulphides, in part bedded and in part
fragmental, appears to overlie a more extensive zone of siliceous stringer sulphides. The
dominant sulphide mineral is pyrite, with subordinate chalcopyrite, sphalerite and galena.
The massive sulphlde material contains gold, copper and silver primarly. Lead and zine
mineralisation are in minor abundances al around one per cent. The siliceous stringer
mineralisation contains copper and gold with only minor amounts of silver, lead and zine,

Cold and copper values in part decrease laterally and with depth, The mineralisation is
irnveediately overlaim by an intensely sericitised horizon, which extends well away from it

4.5.1.2 'West Lode

The Wiest Lode is mecorded as a conformable body reaching to within 10 m of the surface,
about 200 m long. 90 m wide and 20 m thick. It is similar in metal content bo the Main Lode
for copper and gold but lead and zinc valwes were higher ot around four per cent. The stringer
zome is not 50 well developed,  Although only a few metres below the surface, it was not
discovered by the odd mine workers but by Geopeko®s drilling in 1977,

4513  Sowth Lode

The South Lode is a small, apparently concordant kens of mineralisation to the east and south
of thie Main Lode outcrop,  The kede was mined before the main underground operation
commenced and dedails are unknown.

4.5.2 Resource Estimates

The latest resouwroe estimates for the Mi Chalmers deposit were originally completed in 1996
by MeDonald Spiejers ("MS”) and were revisited by MS in 3005 as part of 4 prospectus for
EAR. HE&SC has undertaken a detalled review of the avallable data and the MS work and has
commpleted & series of dhecks such that it is able to reclassify the resournce estimabes under the
M2 JORC Code & Guidelimes.

4521 Dwilling Data

The Mt Chalmers deposit has boen drilled with a combination of peeoussion dreillimg (“TDH™
= inchuding BC drilling and diamond core holes amounting to 382 drill holes for 15818 metres,
Moo sample recovery data is available for either the diamond drilling or the BC drilling.
Historic reports indicabe 3% sample recovery from the Geopekodrilling except for weathered
and oxide zones (these zones have now been mined cut). Mo documentation for any BC
sampling procedures is available. The drilling methods are considered to be of indusiny
stamdard at the time of drilling and would nommally be expeded to give reliable results
suitabde for resource estirmalion, again, for that time. With a lack of sample recovery data, it
is mot possible to establish if there is a relalionship betvoeen sample recovery and metal grade,

The deposit is generally flak-lying and virtually all drillholes are vertical thus giving a good
intersection angle with the mineralisation. Theee is no obvious sampling bias with the drilling
oricntation,

4.5.22 Drilthole Database

QMines supplicd the drillhole database for the Mt Chalmers deposit, which H&SC acoephed
in good faith as an accurate, reliable and complete representation of the available data. H&SC
imported the data inte a “resource’ Microsoft Access database that was then connected o
Surpac mining software for viewing in 30, H&SC performed limited validation of the data
including some emror checking.  The drillhole database for the Mt Chalmers deposit is
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salisfactory for resource estimation purpeses; however, responsibility for the data and data
quality resides solely with OMines, All drilling was competently logged by Geopeko with the
production of hardeopy logs and cross sections.  All hardcopies had appropriate levels of
information for o resource estimate to be completed. M5 built the current digitnl database
from sighting the orginal drill bogs and kept records. However, no digital geolegy data was
supplied o H&ESC in onder to compare the assay data and the geological interpretation
{sulphur assays in the drillholes significantly helped in assessing the mineral distribution and
oxidation levels). H&SCs assessment of the data confirms that it is reasenably sultable for
resource esiimation.

There is substantial documentation on the validation of the database completed by MS,
Ohdimes stabe that all available data was compiled and verified by John Macdonald of M5 whao
wsed a complete set of orlginal dell logs. plus mime records which at the time were available
at the Mt Morgan {"MML") mine site offioes.

4523 Sampling & Assaying

Sampling consksts of either 1m intervals of chip material sub-sampled to 2kg for BC samples
of Im sawm or split half core samples yielding approximately a 3-5kg sample, Samples werne
then crushed and pulverized to give a 200g sample from which a sub-sample of 1-5g was taken
for base metal analysis and a 50g charge for gold by fire assay,

There is no domumentation concerming the analytical method used by Geopeko, but the work
was completed at the MML minesite laboratory and presumably the analysis was to industry
stanedard of the time. The Mt Morgan operation has sinte shut down and the laboratory no
longer operafes.  Analysis of the 1994 Federation drillcore was completed by ALS using a
mihre of ICT and 50g charge fire assay with atomic absorption spectroscopy ("AAS™) for
base metals and gold, respectively. Analysis initially used an ICF method (FCS87) for Cu, Pb,
Zn. 5, Ag As, Ba, Fe and Mn, After about the first 3-4 batches of samples the laboratory
introduced an AAS method (A101) to check Cu, Ph, Zn and Ag assays for higher grade
samples. Fire assaying using a 50g charge with an AAS finish (PM209) was used for the gold
analysis.

QAQC programmes have been limited and are not considensd to be of current industry
standard. There ane no reports from any of the drilling campaigns of any standards being
usrd 1o assess the accuracy of the analysis, Despite the lack of documentation describing the
analytical methods and the lack of QAQC it is reasonable to assume that the analysis was to
industry standard at the time of its completion and that the results would be reasonable,
expecially for the level of dassification of the resource estimate,

4524  Topography

The current topography was defined using a photogrammetric survey conducted by
Capricom Survey Consultants Pty Lid on behall of Federation in May-June 1995, This was
based on photography flown in November 1992 and used ground controls established by
MML in the 1970 to provide a tie-in between AGDSS and mine grid coordinates.

4525 Samiple Localious

All work was completed in the Geopeko local grid which was an orthogonal grid rotated
approximately 9 anti-clockwise ie. a magnetic north grid. Percussion holes (Geopekeo) werne
not surveyed downhole; however, it should be noted that virually all of them were vertical
and are considered by OMines to have had very limited deviation. For pre-Federation
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diamond drill holes, logs and sections only showed evidence of down hole surveying for omne
hole but the survey details are not recorded in the log. The remainder of the diarmond drill
holes are assumed not to have downhole surveys. Federation drill holes were surveyed at
intervals of approximately 50m using an Enstman singhe shot borehole survey camera
supplied by the drilling contractors. Obdines have assumed that all pre-1995 holes wene
stralght, simply using the recorded collar bearings and dips as downhole surveys, This will
ne bt resull in some ermors in the 30 location of samples, bul since hole depths are typically
about 3-150m and most holes were vertical into relatively Hat-dipping rocks, serious hole
deviations are not expected to have been common.

The Geopeloo drilling was initially on a nominal pattern of 30m x 40m which was subsequently
infilled to & nominal 2m x A over most of the deposit, but with considerable local variation
in hole spacings (Figure 7). Federation locally infilled or extended the $0m x 40em pattern, but
on an irnegular basis because of the access difficultics presented by the water-filled open pit,
At thie northern end of the stringer 2one where the mineralisation becomes deeper the pattern
ranges feom about 40 x 40 to 40 » 80m. Downhole sampling was al 1m intervals. The
data point spacing i appropriate for the use in generating Mineral Resources at the
appropriate levels of confidence,

4526 Geological Interpretation

A geological interpretation was completed by M3 in 1995 and has boen supplied to H&SC as
a series of 30 DXF files, which were imported inko Surpac. The interpretation of the drillhole
dlatabase by M35 allowed for the genceration of 3D mineral constraining solids and geological
surfaces for a combination of 20 and 40m spaced sections, The resource s divided ingto 3
lithelogy zones (Figure 7), namaly Massive, Exhalite & Stringer and their oxide equivalents,
The deposit has an overall strike lengith of 800m and an east-west extent ranging befween 100
and 330m, There is up o %m of thickness for the stringer zone and 4 1o 20m for the massive
sulphide demains, beginning af surface and extending to a vertical depth of around 200m
belowr surface, The massive sulphide bodices are relatively Aat-lying flanking a rhyolite dome
with a variable dip from 10 to 40, These zones are part of an encompassing exhalite herizon
that immediabely overlies a stringer mineralised zone. Four massive sulphide mimeral zones
within the encompassing exhalite horizon were defined using logged geology with reference
o copper, gold and sulphur assay grades,
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Figure 7: Mineral Zone Dimensions & Drilling in Flan View (pre-miningh
fblue = Siriviger zone; grect = Exfaltle zone; el = Masafve Sulphide zoreh

A geologlcal surface was created for the base of complete oxidation from limited Information
in the Geopeko logs, The surface veas infermed from comments aboul gossan, ron oxides, inon
staining or the first appearance of sulphides. The recent Federation holes provided more
specific informaton. There ks no evidence of gold enrichment or depletion in the oxide zone
but there is some evidenoe of copper depletion in the oxide zone and possibly some minos
supergene oopper enrichment locally.

Drillkole geology could not be checked by H&SC against the MS inberpretation as no digital
data was supplled. The interpretation was checkied by HESC In 3D against drillhole assays
grades with no significant issues being noted.  Geological understanding appears to be good
and appropriate for resource estimation.  Altemmalive interpretations are possible for the
mineral zome definition but are unlikely to significantly affect the estimates. The style of
mineralisation and the orebody bype means there is a strong lithological control to the grade
and geological contimuity. H&SC has completed a site visit with the condusion that it conours
with the geological understandimg and the geolegical inberpretation.
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4.5.2.7 Estimation Methodology

Besource estimation was completed by MS in 199 and revisited in 2005 using different
assumptions for the cut-off grade. The Block grades were estimated using an [nverse Distance
Cubed meethod with the Whittle 4-D software; the block model was loaded by H&SC into the
Surpac mining software for validatbon and resouroe reporting,

Crve miztre comiposites were usied bo estimate the mineralised bedrock with the & mineral zones
(3 fresh and 3 oxide) treated a5 hard boundaries during estimation. The coefficents of
variation for the composite data for the different clements from the different mineral zones
were modest, generally <f=2, Top culting was applied to the composite data for each mineral
chomnain: Cu ot 2 10 7%, Au ab 6 to 15g0 and Ag at 30 to 15020, Domaining was limited (o the
individual mineral zones, and to spatial orientations of the search ellipses related Lo the
geologleal dip and strike. Varlegraphy was initially performed for the composite data but a
lack of structure to the data prompled MS bo use a less sophisticated modelling method which

i miot use variography,

Interestimgly, there is no correlation between gold and any other elements e.g. Cu, Ag, b &
In. Mo assumptions were made regarding the recovery of by-products and no deleterious
elements or acid mine drainage has been factored in,

Block dimensions ane 5m x 5m x 2.5m (E, M, BEL respectively). The X and Ye-axis dimensions
were chosen by MS as a compromise that is nominally one third the detailed drill hole spacing
and the variable width of the deposit. The vertical dimension reflects the downhole data
spacing in conjunclion with possible bench heights. Modelling used a total of 8 search ellipses
wilth different orientations fo match the local dip and strike changes associated with cach of
the different mineral domains, Maximum search distance waried from 50 to 100m with
anisotropy ratios ranging between 251 o 821, Low ratios were used in the gossan zones whene
reclistribution of metals was assamed o have coourmed, Fligher anisotropics were applicd to
the “stratiform™ exhalite/massive sulphide with intermediate ratios applied to the stringer
wom, A 150 ratio was app!il:'d in favour of the strike direction ::mnparrd wilh the down :Iip
direction., Mo mention wis made by MS of the minimum number of data to be used, The
maximum extrapolation of the estimates is 1(0m.

The estimation procedure was reviewed by HéeSC and considered reasonable for the time.
Thi block mindel was reviewed visually by HE&SC and it was congluded that the block madel
fairly represents the grades observed in the drill holes,

4528 Demsity Model
Default density valwes were derived for the mineral domains from limited measured data.

¢ 29%m’ for stringer mineralisation

»  31tNm? for exhalite ounecaliabion

e 36tim? for massive sulphide mineralisation.

& 2B bo fm for oxidised versions of the above mineral domains
Allocation of derived default density grades (dry bulk density) and oxidation levels to the
block medel was achieved by using the mineral wireframes and oxidation surfaces in relation
to the block centrodd.

4529  Reconcilialion

Production figures comprise both underground and subsequent open pit operations were
thoarght by MS to be rather vague. However, M5 concluded that reconclliation between thelr
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bleck model and production was good and that the block model results were reliable within
the constraints of the interpreted geelogy, drillhole distribution, historic assay results and the
recorded position and extent of historic mine workings. HESC concurs with this conclusion.

452,70 Mineral Resources

M5 had origimally reporied the resource estimates for a net dollar valwe (“NDV*) wsing 2004
medal prices and metal recovery values generated from 1996 metallurgical testwork. The
resource estimates are now reported by HESC for a copper equivalent out-off based on
nisminmal 2020 metal prices and the same 1996 assumed metal recoveries (see below]),
Assumptions

Metal prices (as advised by OMines)

o Gold (USS)  $1,900o0z
= Copper(US8) $6,655tonne
®  Silver (US$) $2500z

Er:r:h:nEe e 7 ALUSLSS
Metal Recoveries (hased on 1996 Estirmates)

 Gold 90%
*  Silver 50%

Copper exuivalent formula (CuBq):
(Cu_pcH{0006° Ag_ppml=05244" Au_ppmb

DMines advised that a copper equivalent cut-off grade of 0.75% would be appropriate for
reporting the resource estimates, intending to reflect a bulk mining approach,

Table 2 shows the estimates for a range of copper equivalent cut-off grades and Figure B
Frl..-.«u..-ntsﬂw.'arrmdnh in agraphi-c.a.l format.

Table = Mt Chalmers Estimates for a Range of Copper Equivalent Cut-off Grades

CuFg dul Au Ag | Cu_Eq Au Ag Cu_Eq
off % Mt | Cu%% | ppm | ppm % | CuKt | Kozs | Kozs Ki
o 63 | 0B | 0 6.6 133 | =23 1144 | L300 841
025 Gl .56 059 L 139 al# 113.68 1300 B35
05 4.9 1.0 Ll .6 161 #4.2 108.% 1,200 94
0.75 39 115 &L 84 187 HO 100.9 Loel T30
1 1 130 095 9.2 113 4.1 .l el ) 659
1.2% 15 1.44 1.08 .9 L3 355 H5.9 ey 0
15 0| 18 | 1M 10:7 g% | N8 8.1 B 521
2 13 | 173 | 1.5 123 e | 24 4.2 458 £l
3 05 2005 137 16.1 410 112 il 182 114
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Mt Chalmers Grade Tonnage Curves [ Sept 2020)
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Figure & Grade Tonnage Curves for the Mt Chalmers Depaosit

The updated estimabes (Table X) are peported ot a copper-equivalent cut-off grade of 0.75%
and are classed as Inferred. The classification appropriately refllecs the Competent Person’s
view of the deposit. An example of the copper equivalent block grade distribution is shown
in Figure 9.

Table 3= Mt Chalmers Inferred Mineral Resources 2021
Cafgeuteff®e | M1 | Cu% | Augh | Aggh | Cu BEq% | Cukl | AuKoes | AgKozs | Cuo EBq Kt

onrs 39| 1S L} ] B4 .87 e 1.9 1,061 738

| ‘
Figure % Mt Chalmers Inferred Resources for Copper Equivalent cut off of 0,.75%
foiene: abligue docer te grid morth woest)
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The relative acouracy and confidence level in the Mineral Resource estimates are considered
to b i e with the generally accepled accuracy and confidence of the nominated Mineral
Resource category. This has been determined on a qualitative, rather than quantitative, basis,
and s based om the work completed and the Competent Person’s experience with similar
deposils. The geelogical understanding of the deposit, the modest coefiicients of varkation
and the reasonable reconcliation with production lend themselves bo a modest level of
confidence in the resource estimates. This has been offset by the historic nature of the
estirates, the simplistic grade interpolation method used, a lack of both information and
doecumeniation on the sampling and assaving. a lack of QAQC, and the lack of drillhole
grologleal, density or sample recovery data. The Mineral Resource estirnates are considered
fo be reasonably scourabe globally, but there is some uncertalnty in the local estimates due bo
the currenl drillhole spacing and the estimation method,

The deposit has had historical production data for both open pit and underground extraction,
howewer there is some uncortainty as to the extent of the underground workings,
Recomciliation of the M5 resource model with the open pit pattern of extraction indicated a
minor over-reporting of tonnage by 0.3%, with an understatement of copper grade by 6.4%,
and gold by 5%, These outcomes suggest that the resaurce model is reasonably reliable within
the constraints of the interpreted geology, deill hole distribation, historic assay results and the
recorded position and extent of the histordc open edne workings.

4.6 Exploration Targets for the Mt Chalmers Project

Volcanic complexes of this type are very diverse and rock types and mincralisation change
rapidly alomg strike and across the stratigraphy. In presently mined VHMS terranes it is
commn bo find between 5 and 40 lensoidal deposits scattered aoross different parts of the
geological section within the velcanic pile. VHMS deposits may form in several different
positions within the volcanic pile; all that is required i= fumarale development in a period of
quiescenoe after a large volume of buffs and lavas have been erupted, eg, during & hiatus in
vidcanic activity and sea-floor sedimentation,

Figure 10 i= a schematic representation of the spectrum of volcanic lithologies, deposit
locations and the various facies of alteration in a submarine volcanic belt (maodified after
Cemmiell and Hlermmannm 2001). 1% is originally from the work of B, Large of CODES and
inchades several Australian VHMS deposits,
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(Fisskery TAS, Captes Flat NSW )
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Figure 10: Schematic Section for Geological Settings for Australian VHMS Deposits

4.6.1 Mt Chalmers Deposit
Clearly the Mt Chalmers deposit offers both drilling and exploration targets, particularhy
along strike and bencath the existing mineralisation (Figure 11),  Stacked benses of
mineralisation and dusters of oreshoots are charadieristic of the VHMS environmend, in
pquil:ular for the Kuroks environment.

'q'l.-ﬁm:l:inl.:.-nd ‘l:_rinvmigah-:

o Massive sulphide lenses or deeper stockwork and disseminated mineralisation,
including pipe-like replacement bodies below the Main Lode and West Lodes;

*  Dhrect extensions bo the plunging Main Lode and West Lodes;

#  Possible peripheral lenses of mineralisation as a result of the structural dislocation
of the Main Lode.

o Massive sulphide lenses in new stratigraphic sections of the volcano-sedimentary
pile of the Berserker Beds.
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Figure 11 Sectional View Drill Intercepts for the Mt Chalmers Main and West Lodes

4.6.2 Woods Shaft Prospect

The Woads Shaft prospect, situated 0.7k o the sowthwest of the Mt Chalmers deposit. has
boen defined by previous explorers drilling to be over 250m in strike length and 40m wide.
Mineralisation is from surface to a depth of 30m in places and containg gold and base metal
mineralisation. The geology of the deposit appears similar to that for the Main Lode.
Historical resource estimates have been compiled for this prospect but are not reported i
accordance with JORC 2002 and therefore not reported here,
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Significant intersections from Woods Shaft Prospect as listed in the EAR 2006 prospectus ane
shown in Tabbe 4. The results seem bo indicate that Woods Shaft B2 more gold-dominant
compared to the Main Lode at Mt Chalmers.
Table 4: Woods Shaft Prospect - Significant Dirillhole Intercepts
Hle  [hb ek  Eow  Dedination Aeuh Fam o DUTRSR G Copser Sher D Lesd
m om m A gy plAg %In %P

o4 DS 4230 4 ¢ ITRMF  ER 158 6B QX 04
14 N 104 19 050
A 11 080 020 . . .
CER M Os o 1.8 =
bd DS 4155 TP 400 e a m T 030 . 1 o om
-] & ] - 030 . =
" DS 4180 4300 kol S - T T 1l : =N 28 6%
457 4BH 1l 2 <= 3 T
Fi LS 4137 430 ol ; 128 M3 A4 L : :
X5 L1718 087 £ =159
P DL 4150 A3F1 enald . I3 FTA. R . | |1 5.0
PI7 DL 4200 4300 [ R L 17 D05} 083 §
® 5 9 23 090 A
Fin DC 4250 433 o L ] 54 14 Oas A
F21 DS 4200 4347 el 7 2 L} bad 8
P4 DC 4400 43FY Meicol . 3 48 12 L4 0SB 4
[T D 4300 4372 Mol : LI 4 13 dud -
a7 DS 43500 4370 kol : 1 M 12 ass 43 T AM
WECT  BC 4200 4IPS eetenl . 0 a4 45 11
ey 31 X ] 43 ! (v : .
Wil BC 430 4330 el . # » (] - [ 2.8
- ] &8
WACS RO 400 4B ardical - R W ase
51 53 2 L7
58 5 1 21
fefter Echio Besowrces Linnined 2006)

Figaere 12 showes bwo oross sectional interpretations, S0m apart, of the Woods Shaft drilling
results, I8 indicates an open folded anticline of rhyofitic tuffs similar to the host rocks for the
Main Lode, conformably overain by a doleritefandesite unit, Mineralisation appears
stratabound, comprising semi-massive and bed parallel stringer-kype pyrite with varying
amounts of gold, chalcopyrite, and with low level galena and sphalerite, The main zone of
mimeralisation appears to have a J0-35 dip to grid cast progressing up dip to the west, to an
anticlinal rollover close to surface before potentially dipping steeper to the west in the western
section of the prospect, Coordinates are from the Geopeko bocal grid for the M Chalmers
deposit,

The second cross section in Figure 12, 50m to the north, appears to confirm the geological
continuity of the interpretation and henoe the geobogical continuity of the mineralisation.,
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Section 4200mM

WOODS SHAFT PROSPECT
Section 4200N

Section 42500mMN

Section 4250N

Figure 12: Cross Section Examples of the Woods Shaft Mineralisation
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Ohfines supplied H&SC with drilling data for the Woods Shait prospect, including assays and
geclogical logs, comprising 48 drillholes {drilled in the 1970s by EZ and 1990s by Great Fiteroy
Mines) for 5.213m as a mixture of predominantly RC with DD The data was loaded into a
Microsoft Acoess database and linked to Surpac. A 3D geological interpretation was
completed on 50m sectbons using the sulphur ond base metal grades in conjunction with the

logged geology, surface mapping and geological sense to identify an Exploration Tanget.
Details of the drillhole intercepls used (o define the Exploration Target are in Table 5

Table 5: Woods Shaft Prospect  Dwill Intercepts used for the Exploration Target
Haole Length | Augh | Cu% | From | Morthing

WSPDHA ] 015 .00 134 40014
WSPDHO2 | 3557 [y 0.0 .14 4124.5
WSPDHOZ | 579 s .08 3 4150
WSPDH(S | 24.51 0226 .0 292 4151
WSDDH M H 032 0.02 4 41549

WHDDHDS | 30 035 .07
WSPDH11 | 3278 .16 0.03
WSPDH12 1 030 0.02
GFWSC02 a7 95 .02
WSPFDHIT? il 07 .28 4200.1
WSPDH2S 2 075 035 12005

48 4154.9
4
3z
0
1]
&7
WSPDH2D 9 0.50 .26 B0 42005
&
n
e
B.E3
Lis]
B0

41533
415491
4200

WSPDH 1B 54 142 (XL 42489
WSPDHLD | 3043 N1z . CH 4249.8
WSPDH 14 f 140 .04 4249.7
WSDDHM | 3617 (L] .48 AF50.09
WSDDHD 16 074 o7 4X50.08
WSPDH27 15 [ 0a7 4250.1
WSPDHSD | 1205 .09 .08 68.01 42582

GFWSOM 42 012 0.0 ] 4300
WSPDHE | 543 0o .08 5357 4300, 1
WSPDH2% | 204 012 011 34 4303.1
GFWS005 ] Db 0K i 4350
WSPTHI22 ] 38 .04 M 43042
GFW R0 SR .56 .05 2 440
GFWSC0s S Nz iR 3 4400
WSPFDH21 ) 01 042 f 4400.2
WSPIH22 | 3312 26 {1 [Hs 5388 44005
WSPDH24 a7 061 038 30 4401.2
WSPDH24 30 053 018 105 4401.2
GEWSONT S 022 003 A5 4450

This target measwres 350m in strike, 200m in horizental width with a varable thickmess
ranging from 4m to 30m off with the hinge being within at surfece. Using the 30 wireframes,
it is possible to generate gold and copper composites suitable for grade interpolation by
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Ordinary Kriging and using a nominal density of 3tm® (for sulphidic mineralisation), an
Exploration Target can be derved for a 0520 gold cul-off grade. Figure 13 shows the
Exploration Target and is an oblique view looking down o the local grid nosth west showing
blocks above a 0.5z gold cut off, the geological interpretation of the mineral zone In brown
and the drillhole traces in green. The target appears open to the north for at least another
100w and may be considered in places as open ot depth,

sk e
|| undefired

5:-.&:-.:- .50
Uloso-»0.75
E|:-.1'5-- 1.00

1.00=1.25

1.2%->1.50
1.50 = 2.50

Figure 13 'Woods Shaft Exploration Tanget
Exploration Target for Woods Shait:
1 o 1.5Me &t 005 to 1% A & 002 o 0L3% Cu

The potential quantity and grade of the Exploration Target described above is comceptual in
nature, that there has been insuffickent exploration to estimate a Mineral Besource and that it
is uncertain if further exploration sill result in the estimation of a Mineral Resouroe,

463 Botos Prospect

This proapect, 0.7km NE of the Mt Chalmers deposit, is ot the same stratigraphic position as
thie depaosit. namely the middle of a dywolite-shale series within the Chalmers Formation, bt
on the eastern Hmlb of a major north-nosthwes! trending syncline. It is characterised by
extensive sericite alleralion.  Drilling by Geopeko of copper-bead-gold soll anomalies
inbersected up o 21 m grading 0.90 g/t gold, 0.2% copper, 63 gt sllver 1.4% lead, and 2.6%
rine. Drll hale FDH 13/D0DH Bl intersected & thick pyritic sequence which assayed then
grading 0.1% copper, 0.6% lead and 1.2% zine.

Ohines supplied H&ESC with drilling data for the Bolos prospedt, including assays and
geological logs, comprising 42 drillhodes (drilled by Geopelko) for 546%m as a mixtere of
percussion, RC and diamond drilling. The data was loaded into an Access database and
linked bo the Surpac mining software. A 3D geological interpretation was completed on 200m
spaced sections using the sulphur and base metal grades in conjunchion with the lepged
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gealogy and geological sense o identify an Exploration Target. Details of drillhole intercepts
used 1o define the Exploration Target are in Table &,

Takle &: Botos Prospect  Drill Intercepts used for the Exploration Target
Hale ‘ Lieneggith . A it . Cus | Zn T I Fi % | Agppm . From | .“'q'urlhin;:

|BTDDHOL| 27 | o083 | 03 | 22 | 113 | 510 | 81 | 56012
pToDHO02 | 18 | 020 | oo | ose | o2 | 68 | e | 5719
[BTPDED7 | 9 | 110 | 002 | oM | o009 | 20 | 9 39901 |

Thiz Hat-lyirg, MWW stnking target measures 730m in strke, 200m in horzontal width with a
variable thickmess ranging trom dm ta 1m but i bated on only 3 holes (including 2 LU} holes)
inbersecting '\-'i|_;nili|.'.:1'||: rmirsrralisation. li.-in;_.: ther 30 wiretramaes, it is |'-i:n-r:i'|.'-|n.'- by gpeneTate
gold and base mirtal composites suitable for grade interpolation by Ordinary Eriging and
uzing a rminal density of Hm? {for sulphidic material) an Exploration Target can be derived
for a (0.5 godd cut off. Figune 14 is an oblique view looking down to the bocal grid west north
woist and shows blocks above a 0550 gold cut odf, the geological imberpretation of the mineral
omd in brown and the drillhole traces in green.

Figure 14: Botos Exploration Target
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The strike of the interpreted mineral is reflected in a change in strike observed in the suriace
mapping and it appears open to the northwest (orange arrow in Figure 14)

Exploration Target for Botos:
1.5 1w 250t @ 0.5 o DSg Au, 1.1 1o 1.4% Zn, 0.5 to 0.7% P, 00 to 0.2% Cu & 30 o 50ppm Ag

The potential quantity and grade of the Exploration Target described above is conceptual in
nature, that there has been insufficient exploration o estimate a Mineral Resownoe and that it
i uncertain if further exploration will result in the estimation of a Mincral Resournce,

464 Mt Warminster Prospect

The Mt Warminster polymetallic prospect lies approximately 2 ko north-west of the Mt
Chalmers open pit. An area between Mt Chalmers and Mt Warminster displays silicification
and has an associated magnetic anomaly (possibly 8 diotic intresive plug) and anomaloas
lead-zinc soll geochemical resulis. EZ drilled three holes in the arca and extensive drilling by
Ceopeko indicated the centre of mineralisation is in the area of e historical workings.

{Hdines supplied H&SC with drilling data for the Mt Warminster prosped, including assays
and geological legs, comprising 59 drillholes (drilled by mainly by Geopeko) for 3,19%4m as
dominantly RC drilling (1 diamond drillhole). The data was loaded inlo an Acoess database
and linked to the Surpac mining software. A 3D geological interpretation was completed on
S0m spaced sections using the sulphur and base metal grades in conjunclion with the logged
geokogy and geological sense to identify an Exploration Target, Details of drillhole intercepts
used to define the Exploration Target are in Table 7,

Table 7: Mt Warminster Prospect  Drill Intercepts used for the Exploration Target

Hole Interval (m) | Zn% | Cu% | Pb% | Ag ppm | From (m) | Northing |
MWPDH22 2133 | 054 | 004 | 015 215 1524 E700
MWFTH2I 182 ) 070 | 005 | Que 14 3.04 B
MWPDHS0 18) 058 | 007 | 0.19 5 B 9798
MWD M¥) 051 | 005 | 023 26 3.04 IR0
MWFPDHOS 609 ) 077 | 010 | 010 | 20 45.72 E3600
MWPDHO? M| 025 | 003 | 004 19 19.81 BRRO0
MWFPDH0S 61) 026 | 008 | 0.4 13 6.09 E3B00
MWFPDH0S 609| 050 | 005 | 015 il 6553 ESE00
MWFDHM Bl | M5 0.12 0.95 4.5 . [ FSIRIN
MWFPDHSI1 ) 044 | 00F | 017 0.0 0 Ea801
MWPDH49 21 037 | 033 | 033 113 0 a1
MWPLHHS2 12) 033 | 007 | 018 T 0 Ea804
MWPDHS58 | 052 | 052 | 018 1.0 0 E9650
MWIDHS 1067 016 | 003 | 012 3 1828 650
MWFDH47 647 | 04 | 003 | Q6 13.0 253 £9652
MWPDH458 6) 006 | 010 | 0.79 10.0 3 BI55
MWFPDHO 21.13| 016 | 014 | 059 0 E9657
MWPDHS? 18] 020 | 007 | 017 13.8 0 667
MWFPIHIS3 24) 008 | 006 | 0.24 19.1 0 E3696
MWFPDH46 2652| 045 | 017 | 046 | 7O 9.28 B985
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Hole Interval (m) | Zn% | Cu®% | Pb%  Agppm | From(m) | Nosthing
[MWPDHS4 |  2653| 115 | 008 | 0.22 a8 | 9 _ B9696 |
MWPDHHS6 Bl 0ss | om | Qe 21 3 BRESHY
MWPDH14 61| 000 [ 00 [ oo | oo | eme | sse00
MWPDH15 4572| 032 | ood | o000 | o4 | 34 | me00
MWPDH 16 waz| o1 | oo | om 03 1219 | &e00
MWPDHILT 051 024 | 0.3 | on . . [ | BSFOH)
| MOWILHITY | 048] 052 | 008 | 073 | 48 | 304 |  E9900
MWPDHS5 18] 035 | 015 |01 | 44 | 1 ’ SO0
MWFDH20 F4a1] 032 | o1 0.23 54 h.F | ReRiS
MWPDH25 1524| 086 | 001 | 001 | 08 | 304 | 90000
MWPDH26 | 457|051 | oo1 [001 | 08 | 1981 | 0000
MWPDH27 2438 | 068 | oo | 013 35 2438 | 90000
MWPDH29 | W&o | 068 | 004 | 016 49 2431 | 90000
MWPDHI0 61| 019 [ 000 | 000 | 08 | 914 | %0050
MWPDH3I 305| 008 | 000 |00 | 04 | 1219 | s0u00
MWIPDH32 1219 047 | 001 (.03 0.2 Xe: | 0100

This gently east-dipping (7 to 15°) target measures S00m in strike, 120 0o 350m in width with
thickmess ranging from &m to 40m and oulcrops in the west. Using the 30 wireframes, it is
possible fo generate base metal composites suitable for grade interpolation by Ordinany
Eriging and using a nominal density of 36m® (for sulphldic materal) an Exploration Target
can be derived for a 1% zine equivalent cut off. Figure 15 is an oblique view looking down o
grid narth west and shows Blocks above a 1% Znegquivalent colour coded foe zine Block grade,
the geological interpretation of mineral 2ome in brown, and the drillhole traces in green,

Figure 15: Mt Warminster Exploration Targei
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The interpretalion suggests that the mineralisation is open bo the north wesl,
Assumptions for the zine equivalent equation
Metal prices (as advised by O0ines)

Copper (US8) $6,655/tonne
Finc (LISE) 52 02 bonnes
Lead (USS) 81,763/ tonnes
#  Silver (LI5S} 5oz

Exchange rate 0.7 AUSUSS

Metal Recoveries (based on 1996 Estimales)
& Copper %%
# Lead 75%
#  Silver 50%

Zine expuivalent formula:

(Zn_poi(261*Cu_pch+{0.57*Pb_pchi00112°Ag_ppm}

Exploration Target for Mt Warminster:

1.5 b 1LEME@ 0.5 o 0.7% fn 0] o 0.X% Cu 025 U355 Ph & B o tzppm ﬁg
The potential quantity and grade of the Exploration Target described above is conceptual in
nature, that there has been insufficient exploration to estimate a Mineral Resource and that it
is uncertain if further exploration will result in the estimation of a Mineral Besource.

4.7 Conclusions, Recommendations & Proposed Budget

VHMS depasits can form at a varety positions within a complex volcanic pile. Although the
Mt Chaleners deposit appears to have similarities to the Kuroko VHMS, by virtue of the
rhiyolite domes, it does not follow that this is the only style of mineralisation that is present in
the Berserker Beds. It does follow that within the Berserker Beds in the EPMs controlled by
ines there will be many opporlunilies for the imaginative exploser.

Of greatest Importance must be the drilling of the extensions o the defined Mt Chalmers
mineralisation and the Exploration Targets at Woods Shaft, Botos and Mt Warminster
prospects. Prospective zones outside the mine arca should be brought to the drilling stage as
rapidly as possible,

The initial drilling plans inchade a 10 hole, 1,400m diamond drilling proegram ferused on the
Mt Chalmers resource (Figure 16) and a 208 hole, 25000m RC drilling program focused
arcursd the Mt Chalmers open pit and the YWoods Shaft, Botos and Mt Warminster Exploration
Targets (Figure 17}

Regional geophysical surveys are recommended for the whole of the EPM. The Company has
been unable o lecate any airborme EM data that may have been collected for the area however
thie (G50 has Aown airbomme magnetics and radiometrics over Mt Chalmers and the resultant
miagreetic RTF image can be seen in Figure 18,
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Figure 17: Initial Flanned BC Drilling Program at the Mt Chalmers Project.
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Figure 18: Mt Chalmers Airborme Magnetics RTF, Tenements and Mineral Prospects

The planned exploration activitics and budgets are listed in Table 8,
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Table & Mt Chalmers Project Exploration and Development Budgel

Minimum Subscription (510,000,000}

Category Yearl Year2 Total
Tenement rent $10.883 | $10,883 $21.766
Cophysical survey & inversion £248,000 S0 $248, 000
RC drilling (30,000m) $1.500,000 | 2,700,000 4,500,000 |
Diamond drilling (2,000m) 20,000 | 180,000 $600,000
Auger soil sampling $0|  $150,000 $150,000
Resource modelling S55,000 ' 555,000 $110.000
Drata management & reporting 100,000 | $160,000 $260,000
Earthworks & rehabilitation $89,000 | £140,586 $220.956
Total %2722 843 53,504, 8460 4,119,752

Mavimum Subse riphion 1S 20 DU

Category Year Year 2 Total
Tenement rent $10,883 | 510,583 $21,766
Geophysical survey & $248,000 | 402,000 $650,000
IAVErSion

Rf.‘dri]ling { LN ) £3,000,000 | 54,5000, (0 A7, 500,000
Diamond drilling (5.000m} Sa00,000 | SO0, 000 F1,500,000
Auger =oil sampling $430,000 | S150,000 $380,000
Resource modelling $100,000 | S180,000 $280,000
Data management & reporting E220,000 | £330, 000 580,000
Earthworks & rehabilitation S229.956 F264, 000 93,980
Total $4,838,869 56,766,583 $11,605,752

HESC comsiders the program and expenditune fully justified.
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5 Silverwood Gold & Base Metal Project

The Project is located 15 km south of the regional centre of Warwick and 24 km north-cast of
Stanthorpe (Figure 19). EPM 27281 consists of 28 sub blocks, about 84 km? and EPM 27724
consists of 50 sub-blocks (approx 130 km?) covering the greater Silverwood Group domain,
The tenements contain a relative abundance of historic mines and mineral eccurrences for
both goldd and base metals.

5.1 Regional Geology
(gaderce (5] repori by Sieaon & Huher 1979)

The oldest rocks in the area are the Silurian to Early Devontan Silverwood Group comprising
the basal Riadon Stud Formation, the Connolly Valeanics and the Rosenthal Creek Formation
(Figure 19). Mineralization is confined to the upper units. Unconformably overlying the
Silverwood Group are the Early Permian Bhwolite Range Beds and the Early Jurassic Marburg
Formation. Intruding the sequence to the west is the Herries Adamellite and to the southeast
the Stanthorpe Adamellite both of Eary Triasae age. Dykes of andesitic, dacitic and rhyolitsc
cormpasition intrude the sequence, which has undergone low grade metamaorphisem with little
defarmation.

The Conmally Violcankcs is a sucoesskon of andesitic and dacitic Aows and uffs. sediments and
biohermal limestone, Detritus in the sedimenis consists of eworked volcanics and sediments,
limestone of Ordovician and Devendan age and granite. Sediments including limestone, and
volcanics of the Rosenthal Creek Formation conformably averie the Connolly Voleanics. The
succession is typical of an island are environment with waning volcandsem.

The Silverwood copper mine workings were first developed in 1917 and in 1923, ore was sent
to Mount Morgan for processing. In 1966, the Stanthorpe Mining Company began miming the
ledes and the mine was active until 1990 (Slemon and Huber 1979). Production is thought to
have been abowt 42.5 tonmes of copper.

5.1 Mineralisation

Sulphide mincralisationm in the southemn Silverwood Valley s restricted to the Connally
Vilcanics, and the Eosenthal Creek Formation where the principal oocurrenoes are at Grieves
Chaarry and the Silverwood Copper mine,

Prospecting of a copper oocurrence ncar Sibverwood siding commenced abouat 19700 The
Silverwood copper mine (Figure 19) includes the Day Davwn and Wilson's Lodes with copper
mimeralisation r_rn:urring as -l.']1.1]mp}rrilr mai.nl}" ina hig_hl:,' silioeous brecciated zone, 0.3m o
Im wide, The workings are btated along the contict between the andesitic pyroclastics
(Conmaolly Yolcanics) and the sediments of the Rosenthal Creck Formation, Barmen dyke
intnusions appear @ have remobilised earlier formed sulphides into favourable structural
sibes, with the dylkes themselves containing only minor pyrite. A treatment plant to produce
copper comcentrates was erocted 5.6 km south of Warwick im 1969 and was later used for
crushing limestone from Grieves Chuarry which began in 1971, Limestone is reported to have
been produced from the Silversoood arca between 1262 and 1965, but the sites of production
are unknown,
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The Myrile Copper deposit is a small prospect of scattered pits and small dumps, 1o the south
of Silverwood Copper Mine, and occurs in the same stratigraphic position.

The Grieves Quarry deposlt s a stratabound copper-lead-zine-silver deposit hosted in the
Early Devonian sequence i.e. the Connolly Volcanics, comprising of interbedded tuffs and
sediments with massive reef limestone, overlain by sillstone, mudstone and minor ff, The
tuffs and sediments were deposited in an off-reef environment in an island arc system with a
cratonic hinterland of granitic, volcanic and sedimentary rocks, Crosscutting the sequenoe
are at least two phases of dykes of Devonian to Trisssic age. All rodk types have undergone

I M Sebgeonp L) [ Podasial Croal Fi Dz
IE0 Erayolte Farg Bads [P [0 PG [Py
I Conoly vocancs [500] [ P el )
[0 Eighe bl Coweh s [PLo} [ ‘W St L}
L B Puaion Skl Formation ) T i Jiands [Fgedi

Figure 1% Tenement, Geology & Mineral Occurrence Map for the Silverwood Project
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5.2 Previous Exploration

The first real modern exploration in the Silverwood Valley was carried cut by the Geological
Survey of Cueensland (“GS0") between 1967 and 1971 where two diamond drilling
programmes were undertaken at the Grieves Cuarry for a total of 17 diamond holes with 1,505
metres drilled. The G5O diamond drilling intercepbed numenous significant infersections of
massive sulphide mineralisation at the Grieves Cuarry.  The G5O did not assay for gold,
focussing on base metals copper, zine, lead and slver.

Amooo Minerals Auwstralia Pry Limited (1574) and Penzoil of Australia Lid, {1978) were the
earliest o explome for massive base-metal sulphides. Programs included geological mapping,
alrbome clectromagnetic surveys, ground induced polarization, magnetic and geochemical
sampling surveys, but no drilling,

Im the 1980s, Ashton Minkng Limited (1980-1982), CRA Exploration Pty Limited (1986-1987),
Australian Gold Besources Lid (1988) and Stevenson Enterprises Pty Lid (198%) examined the
area with a gold-in-massive sulphide target in mind; there was liendied feld work and no
dirilling,

The most recent work is recorded by Metallica Minerals Limited {“Metallica™) {2000-2002),
Teon Resowroes Ltd (2008-2009) and Invictus Gold Ltd, (2013), all of which carréed out reviews
bt lienited fiekd work. Limestone quarnrying wis considensd by Metallica,

5.3 Grieves Quarry Base Metal Deposit

At Grieves Quarry, base metal mineralisation has been located in three zones over a length of
150m and to a depth of at keast 130m. The stratabound mineralization is hosted in both a lens
off binclastic reef imestone and in more widely distributed tuffaceouws sediments (Figune 20,
There ks some suggestion of a transgressive nature o the mineralisation at the
limestone/tuffaceous sediment contact. The expesed host units have a relatively steep dip to
the cast before shallowing to a 20-30 dip east soma: 5 fo 80m below surfaor,
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Figure 20:  Plan View of Grieves Quamy Showing Local Gealogy (G50 Data)

Pyrite is ubdquitows in the area and, in parts of the deposit, has been converted o pyrrhotite,
In massive sulphide zones associated with the upper parts of the limestone lens, sphalerite,
chalcopyrite and galena are subordinate to pyrite and pyrrhotite in 8 matrix of calcite and
chllorite.

Stockworks which form the lateral parts of the massive sulphide zones contain sphalerite,
ch:lccq:l].rrire and E.;l'lm wiith minarinon su]ph'idi:.s with chilorite and :Jlt_'i:q-a.s-s.;nglm. Sirmilar
stockworks with only minor galena overlie the massive sulphide mineralisation but ane
separabed from it by a barren fuffaceous horizon, Chalcopyrite is usually present as discrete
grains associabed with pyrrhotite,

The dominance of chlorite in the sulphide zones can be explained by an intermediate to basic
volcanic source rather than an acidic volcanic source. The presence of calcite is attributed to
recrystallisation of limestone material which in tum may suggest dissolution and brecciation
associated with hydrothermal fluids. There is no mention of any high temperature calcsilicate
minerals suggesting that there is no whole scale metasomatic replacement and  the
mineralisation may well be related to exhalite processes or even Mississippi Valley-type
(MVT) mineralisation,

4 H:8C

n INDEPENDENT GEOLOGIST'S REPORT



CiMines IGR

QMINES

DEVELOPING HINERAL RESOURCES

25 February 2021

Figure 21 shows a G50 cross sectional interpretation from the early 1968-1971 drilling
programmes which indicates stratabound massive sulphide mineralisation juxtaposed with
limestone and andesite il (location of section BB can be seen in plan view in Figure 20)
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Figure 21: Cross Section 1 Geological Interpretation at Grieves Quarry (G50 Data)

Figure 22 is another cross-sectional interpretation roughly 50m to the south of section B-B at
a slightly different orientation. It confirms the geological setting and the odentation of the

mineralisation.
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Figure 2: Cross Section 2 Geological Interpretation at Grieves Cruarry (G50 Data)

Olines supplicd H&ESC with drilling data for the general Grieves Chearry anea, including
assays and geological logs, comprising 17 diamond drillhobes (drilled by the G50 for 1.506m
as drillholes. The data was loaded into a Microsoft Access database and linked bo Surpac. A
A0 geological interpretation was completed on 40m spaced sections using the base metal
grades in confunction with the logged geology amd geological sense to ldentify an Exploration

Target.

Table 9 contains the drill intervals used 1o design the Exploration Target.

Table 9: Grieves Quarry Dirill Intercepits used for the Exploration Target

n INDEPENDENT GEOLOGIST'S REPORT

Hole Inkerval From nt Cu % Ag ppm b %
L519 76l (1] 25 0.4 16.5 LK
incliediing 6.8 prd 39 0.5 1 07
L521 #4147 (1] 24 0.3 i34 03
trictiediing 152 1.2 5.0 0.2 58 05
L522 3558 1] 4.7 05 477 14
inctisding 108 1.2 q.0 0.8 104.7 31
L523 13.95 15.84 Lo 0.2 57 Y]
NS0 X718 2.1 58 0y 19.2 04
inclieding 123 716 B 1.2 438 .1
e = L] 11.51 47.8 0.8 1 167 0.5
NS5 1635 92446 Lo 1 4.8 o
(mode: Hole LS ees abaadored af 29m)
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The interpreted mineral zome measures 200m in strike, 200m in horizontal width with
thickness ranging from &m 1o 50m. The mineral zone dips relabively steep atb surface bul
flattens out bo a shallow 20-30° easterly dip 100m below surface. The interpretation sugpesis
that the mineralisation is relathbvely open for short distances along strike but may be much
mare open down dip. Using the 30 wireframes, il s possible 1o generate base metal
composites sultable for grade interpolation by Ordinary Kriging and using a nominal density
af 31fm {for sulphidic material) an Exploration Target can be derdved for a 2% zine cut off.

Figure 23 is an oblique view of the Exploration Target looking down to the local grid wiest
north west and shows oolour ooded zine block Fr._hjpc. above 2% zing the g.,-c!-tngicnl
inl-,-r]'\-ruﬂ;ilinn of the mineral 2one in brovn and drillhole Eraces in green
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Figure 23: Grieves Quarry Exploration Target
Exploration Target for Grieves Cuarry
0.8 fo 100 & 3.2 to 3.7% Zn, 103 1o 0.5% Cu, 0.3 to 005% Pb & 15 to 25ppm Ag

The potential quantity and grade of the Exploration Target listed above is conocptual in
mature, Ehat there has been insaticient n"-cph.lr.ﬂ:i-::n bo iestimate a Mineral Eesource and that ig
is uncertain it further exploration sill result in the estimation of a Mineral Resource,

54 Conclusion & Recommendations

Higniticant stratabound base metal mineralizsation was intersected by the GEO in diamdnd
drilling at the Grieves Cuarry kcation. Regional magnetics and geology shinw the Sibverwood
Group as being structurally complex and future exploration initeatives would benefil from
mare detailed geophysical survey and interpretation. Open file GSU) regional magnetic KTP
survey data does nok appear 1o pn:-'.'i-i-l.' i h'i;_qh n-n.-::q.l.l;h resodutson data Fl.:Ii.'k..!IEI." (Eigurr 24)
and to date nao airbomse: EM survey data bas been located covering the Silversood Group,
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Figure 24: Tenements, Mineral Occurrences & Magnetic RTP for the Silverwood Project

The style of mineralisation has strong affinities with both sulphide exhalite onto the sea-floor
mode of farmation hoated by volcanic tuffs (VHMS) and with dissolution, brecciation and
sulphide replacement of carbonate host rocks (MVT). Subsequent explaration by explosation
companies in the 1970s and 19805 has been modest and has been confined to ground based
surveys with no further drilling. The drilling has allowed for the definition of an Explosation
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The P].H'I:I'H_"ﬂ u:hl'llm'.ltim activities and hudgﬂ.ﬂ are listed im Takbde 10U

Table 10: Silverwood Project Exploration Budget

Smuny S

5.5 Programmes & Budgets for the Silverwood Project

The base metal mineralisation at Grieves Quarry should be fully assessed in context with all
the subseguent ground-based exploration data completed after the GS0) initial work, In
addition, the EPFMs has several gold and base-mietal targets that are worthy of follow up
including the assessment of any anomalous arcas defined by provious explorers,

Target and there is potential for additional mineralisation down dip from this Exploration

In addition, there is the potential to fAnd gold in calcareous or carbonate sedimentary rocks,
within the overall Silverwood Project area, such as skam-hosted gold and Carlin-style gold.
This exploration concept has not been tesbed well by previous explorers. Base metals remain
a valid target and there have been many improvements (o geophysical exploration since the
19705 and an analysis of the prospective terrane is recommended,

Category Year 1 Year 2 Total |
Tenement rent §12.862 | $12.862 52574 1
Histarical data digitisation 50 0 | Completed using
seed prooesds
Digital modelling & drill planning £5,000) SO0 S16,000 1
Auger soil sampling £20.500 | %3850 68,000 ]
Geological mapping §12,500 | $12.500 $25.000 |
Dirilling data management & reporting 6,000 | 6,000 £12,000 1
Tatal $68.562 | $77.862 5146724 l

Maximum Subscription (523, 000, 000§

Calegory Year 1 Yiear 2 Total
Tenement rend 12842 | 512842 $25.74
Historical data digitisation &0 S0 | Completed using

soed procesds
Digital modelling & drill planning SHOO0 | S27.000 §35,000
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Auger soil sampling 564,000 | $105,000 S165,000
Geological mapping S45.000 | $15000 S60.0K0
R drillirg {4,0000m) 80| S600.000 L LETLLL
Drilling data management & meporting 6000 | $30.000 536,000
Total $135,862 | 789,862 92574

HESC comaiders the program and expenditune fully justifisd.

6 Warroo Gold/Copper Project

The Warroo Progect area is located 50 km west of Stanthorpe and 35 km nosth-east of Texas
(Figure 25). The Warroo project consists of EFM 26178 which covers an area of 21 sub-blocks
amounking bo 63 km* and EFM 27725 consisting of 51 sub-blocks, covering 153 km*, The
Warre gold mine and the associated Ti-Tree, Commedore and Glenrosa prospects show the
strongest mineralisation known within the EPMs but the Angus Valley-Ashton copper
waorkings, to the north-west, attest b mineralisation being relatively more widespread.

Peter Gregory, a Principal Geolegist with the GeoDiscovery consulting group, based i
Brishane, completed a study of the lioenoe for Dynasty Gold in 2016, The work involved a
brief review of historical exploration combined with a GIS study of seromagnetic., radiometric,
satellite and gravity imagery to give a better understanding of the exploration potential of the
tenemeent. This wiork has been under-utilised in defining prospective targets,

6.1 Regional Geology

The sedimentary rocks exposed in the general tenement area are part of the Mew England
Fold Belt. They are dominantly the Late Devondan-Eardy Carbomiferous Texas Beds
comprising volcaniclastic turbidites, basalt, chert, intraformational conglomerate and
limestone olisteliths (Figure 25) and are preserved as an imbricate stack of thrust slices (Flood
and Aitchizan, 1992), The rocks are part of a subduction complex developed nsar a convergent
plate margin and related to a west dipping subduction zone.

The sequences are intensely deformed with dips usually steep and beds overtumed. Major
dextral transform faulting in the later Carboniferous combined with oroclinal bending has
further reariented the sequenoes.
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Figure 2% Tenements, Geology & Frospect Map for the Warroo Project Area

In the unrl_'!," Permian d-l,.-i.-F marine basins dm[npud over part of the area and reminants ane
preserved as small inliers for example near Texas (Silver Spur Beds), the Pikedale Sibver Mine
(Pikedale Beds) and near the Warreo and Ashion proapects (Terrica Beds) within the tenure.

Several bodies of S4vpe granite at Mount Bullaganang northwest of Warroo Mine and a
smaller body southeast of Ashton prospect (granite to monsodionite) are known,  Several
intermediate dykes are recorded from drill holes and Warroo pit. The Mount Bullaganang
Granibe would appear to be in the axial zone of the orocline.

The early Jurassic Marbuarg Sandstone unconformably overies all the alder unils in the north
and west,

6.2 Mineralisation

Published Iterature describes the Warrso-Commodorne, Glenrosa, Ashton and Angus Valley
cocirrences as graniteid-related mesothermal veln deposits emplaced in metasedimentary
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rocks. Denare (1992) describes the deposits as veins in shear zones in pyritic shale/silistone
and tuff of the Texas Beds and in Permian sediment cutliers. The. Ashton Copper Mine was
discovered in 1897 and worked until about 19000 A small supergene resource was exploited
with assays of to 30% Cu and 5/t Ag recorded (Olgers et al., 1974).

The Warroo Mine produced 21 lonnes of copper, 2830zs of Au and 301 ozs of Ag in the period
1910-1911. A further %23 ozs of Au were produced from 1912-1913 when the mine was worked
by tributers (Denare, 1989). When the mine was reopened in 1931, cight tonnes of one
produced Sozs of Au. The more recent mining by Valdora in the period 1990-1992 saw
approximately 204,000 tonnes at 1,94/t mined for a heap leach operation, but final production
figures are not knewn (Catherall and Hockings, 1992). The mineralisation dominantly occurs
o larndnated sulphidic quartz veins in shear zones (main zone to 1.2m wide) within zomes of
silicification, pyrite alteration and thrusting in shales/siltstones of the Texas Beds.

Thee Commsdore copper mine was found in 1905 and is located northwest of Warroo, Total
production recorded in the pericd 19061913 is 206 tonmes of Cu (grade 6-25% Cu). Gold
grades in the supergens zone were (o 25/t but there is no record of total production (Denars,
1989), The mineralisation was exploited to a depth of 3%m and laterally for 85m (Olgers of al.,
1974,

The Glenrosa prospect has not been exploited and was defined by Duval Mining a5 a
geachemical find, but displays similar characteristics o Warrod, but with litte or no Au,

The Ti-Tree prospect B00m south of Warroo is a relatively recent discovery of an epithermal
gold vein and siliceows alteration related to a northwest structure.

6.3 Previous Exploration

Duval Mining (Australia} Ltd targeted sediment hosted, disseminated replacement Carlin-
type gold deposits and stockworks in the Texaz Beds (Seed, 1984, 1985, Hextall, 1986).
Exploration initially consisted of regional and detailed geochemical sampling and mapping
which vielded the Glenrosa prospect and the confirmed the detection of the Warreo prospect.
Follow up work comprised the drilling of 26 percussion drillholes and 1 diamond hole at
Warrae which defined a new zone of gold mineralisation and yielded a best result of Bm at
1346t Au. This mineral zone had strike length of over Tkm with uncertain extensions under
soil cover to the northwest, but also to the southeast. The Glenrosa holes were disappointing.
Further exploration imvelved an [P-resistivity survey over the Warroo Grd and defined
several highly prospective targets in an en echelon pattern which were tested by 30 angled
RC holes for 1,9%43m of drilling. This showed that pyrite in veinlets or disseminations to 5%
acoounted for the chargeability anomalism. While gold was associated with shear zones these
where boo sparse or irregular and low grade to constitute a potential resource.

Valdora Minerals Ltd carried out regional mapping, heavy mineral sampling with various
sheve sizes and neutron activation analysis. This program generated several new areas of
interest but no fellow up works seems bo have been completed. Drilling on the property was
conducted at Commedore and Warreo. An historical open cut resource of 160, D00 tonmes at
2 b/t Au at cut-off grade of 05gft Au was defined (14, 700 ozs) at Warroo in the supergene
aomv, but the small Cu pesource defined at Commodone was not of sconomic imberest. Other
drilling outside the main zones did not produce encouraging results. Significant work was
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done by oulside consultanis regarding a pobential mining operation and environmental
aspects (Eeson and Gould, 1988a, 1988b, Beson, 1989, Catherall, 1991).

Budmead Pty Ltd and Silklan Pty Lid reported on the mining at Warroo and the early
problems of grade controd and dilution (Catherall, 1992, Catherall and Hockings, 1992, Gunter,
1993). Cornrment is made that while most of the historical gold mined came from the Ceniral
Shear at Warroo, most of the godd mined in 1992 came from the supergene zone where a low
angle thrust (Flat make Shear) controls gold deposition and has sub-vertical feeders streaming
off the kanging wall and acting as channelways for both primary sulphide deposition and
supergens enrichiment (Catherall and Hockings, 1992)

Hillcrest Resowurces Lid conducted a review of previous work, commissioned a Landsat
interpretation and a review of the new Government Texas acromagmnetic survey and a mnew
review of the known prospects, No significant follow up work was complieted,

Q1d Tantalite Pty Ltd/Q1d Gold and Minerals NL realised the potential for Intrusion related
gokd mincralisation and belicved that the Warnee Cu-Au prospect had all the characteristics
of a porphyry/stockwork Cu-Au system and that Commaedore was part of the samee system.
This belief was based on the recognition of complex fracture pattemns and thie smiall veins and
shoots of gassanous mineralisation previously reported.  Potential for a sizeable low grade
disseminated gold-base metal resource was suggested. A substanfial review of newly
scquired government data was undertaken with strong emphasis on geophysical
interpretation.  Various features were identified giving rse to a re-evaluation of the
exploration prospectivity of the anea. Follow up mapping and surface geochemical sampling
in the Ashton=Angus Valley corridor defined a sone of pyritic siliocous breccia, copper
sonation and a new Permian outlier, Rock sampling was more definitive than soil sampling,

Oxiana Exploration Pty Ltd in joint venture with Qld Gold and Minerals NL completed
extensive soil and rock sampling at Ashton-Angus Valley, Glenrosa and Warreo-Warroo
Southwest. This identified an epithermal =tyle quartz breccia vein with gold mineralisation
at the Ti Tree prospect B00m south of Warreo. Anomalism associated with follow up IP
geophysics for the Ti Tree-Warreo area resulted in the drilling of 5 RC holes testing for a low
grade bulk tonnage shected veins system. Subsequent work by Qld Gold and Mincrals
sumﬁlﬂl an aliemative j_;-l.*n[l;rg;in.'l :inl'r:rpmi:ﬂim such that the Oxiana |:|I."I||i.1'ls sl.'r.:hr.'s}' mixy
have been sub-optimal. Qld Gold and Minerals al=e completed the drilling of 14 RBC holes to
dlhm depth to test the heap leach potential of the existing stacks at Warroo Mine. However,
gold grades greater than 1t were very restricted and would not support an operation at that
tirnee (D, 2006),

6.4 Geophysical Data Review

Aeromagnetic, radiometric and satellite imagery are very helptful in defining structure and
hydrothermal alteration, outcrop limits of intrusions amd even possible buried intrusions.
These are useful components in assessing the geological understanding and exploration
potential of an area.

The regional aeromagnetic data shows the Warroo EPM 26178 to be located east of a large
oval magnetic feature that appears to be at moderate depths (Figure 26). Strong northwest

structural tremeds ocour close to the north castem I."'ll.lHl." of this buried bul.l].' and within the
Mount Bullaganang Granite and extending southeast lo the Warreo area. Dvke-like intrusives
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extend from the buried body at depth into the Texas Beds. The orocline folded struchure can
be seen o the north within the Texas Beds.

Figure 26: RTP Tilt Reglonal Magnetic Image with Interpreted Faults (G50 Data)

A termary radiemetric image of the same area shows strong potassium levels assoclated with
the Mount Bullaganang Granite and extending north and northwest inan arc controlled by
nrthivest and cast west structures (Figure 27), In addition, there are other smaller areas of
podassic alteration seuth of the lenure and southwest of the lenune in the BMount Gunyvan area
with a major spuwthwest stmecthune running soulhwest through Warroo to Mownt Gunyan and
possibly defining the edge of buried intrusions in part. Specific ovoid patches in and on the
edge of the granite may indicate specific altered zomes or compositionally different intmasive
plugs. Chert units help o define ovold structures possibly due to doming and contact
metamorphdse by burbed intrusives,
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Figure 27: Regional Termnary Radiometric Image (G50 Data)
(with fmderpreted fanlts Mack) end buried infrusives (wiiite polygonsi)

Sabellite imagery shows that Glenrosa sits in this structural cormidor but that west-northwiest
struchures man through the prospect arca and exbend several kilometnes o the west (o intersect
the granife (Figure 28 Despite the northeast structural corrider, the northwest strucheres
throwgh Warroo extend into the granite and also southeast of Warroo which suggests that
there may be further potential in exploring the extension to the northwest-southeast corridor
and particularly its undercover intersection with the northeast corridor.

Muiwe mafic intrusive plugs are suggested for potassium low ovoid zones southeast of Ashion
whaere these are aligned along a northeast trend and north of a defined east west silicification
zone defined by Valdora, The possibility of intrusives underdying Ti-Tree and northeast of
Warroo is shown based on oval patberns om the satellite and radiometric imagery.
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Figure 28: Satellite Image for the Warroo Project

(evith interpreted fanlts (greyl, outcropping & inberpreted buried inbrusives (e pofygons)
The previous figures indicate how more recent geoscientific data can be used o re-evaluate
the geology of an area and with the application of either new or alternative exploration models
a fresh view to selection of prospective anas can be applied.

6.5 Conclusions & Recommendations

Historical exploration to date has focused on the Warroo/Ti-Tree area as this has the best
surface and drilled gold and silver results. The deposit can be shown to be associated with
mager norlhwest structures easl of their infersection with a major northeast strectural corridos
that extends southwest to Mt Gunvan noriheast of Texas, QLD Buried granites ane suggestod
o underlie part of this area and gold and silver ocourrences in that region area suggested o
be related to such intrusives.

5 H:8C

n INDEPENDENT GEOLOGIST'S REPORT



QMINES

DEVELOPING HINERAL RESOURCES

OMines 1GH 25 February 2021

Good potential exisis (o define mesozonal to epizonal intrusive related gold mineralisation
related bo these structural corridors and certaiinly on extensions o the Warroo and Ti Tres
structures. Other structures within the potassic alteration are in part surrounding Mt
Bullaganang and extending to Ashton also have exploration potential. The extensive west-
northvest structural corridor that appears o extend from Glenresa and onto the nosthenm
edge of the granite has had no exploration apart from some fooussed exploration on the
observed alteration and mineralisation at Glenrosa proper where resulis for gold are low, This
is one example of where a consistent exploration approach to identified stroctures/structural
corrbdors is needed to idenbify new targets.

Semaller interpreted satellite intrusions may have gold potential as sheeted veins o breccia
bodies and stockworks as may specific polassic altered zones within the Mt Bullaganang
Granibe,

A better understanding of the structural controds en known mineralisation including the
shallow threst emphasis of previous exploters BB needed, However, other siyles of
mineralisation with different controls may be present and an open-minded approach s
needed for sucoess,

6.6 Programmes & Budget for the Warroo Gold Project

The EFM= covering Warroo has numenous gold and copper targets worthy of follow up. Any
anomalous areas defined by previous explorers should be re-assessed. The Warroo mine and
Emvinoms are the main targets and should be drilled in the p-:rim:lr].' m’lph:in;i;' T,

The planned exploration activities and budpgets are listed in Table 11.

Table 11: Warroa Projedt Exploration Budget

Mg Sabsergplam (510,000,000}

Category Year1 Year 2 Todal
Tenement rent 11,573 511,873 523746
Historical data digitisation 528,000 0 S25.000
Ceochemical sodl testing 5,000 514,000 519,000
Coological mapping $10,00 1] S10.000
Drill target planning &0 £2,000 $2,000
Drilling data management & meporting 52,000 54,000 S, (M
Total 556,873 531573 SRE.746
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Yavimum Sules |i|"| ipn (%30 000, 0040

Category Year 1 Year 2 Taotal
Tenement rent $11,873 $11.573 523746
Historical data digitisation 555,000 0 528, 0000
Geochemical soll tesling $15,000) S15.000 LETLL]
Geological mapping £35,000 &0 35,000
RC drillimyg {3, 100m) S150,000 315000 445,000
Drill target planning $15,000 &0 §15,000
Dirilling data managemment & reporting 7,000 20,000 27,000
Total 5261873 SM61.573 623,746

&S oomisiders the program and expenditure !‘ul[}r j1.15-:|."i.i".i|..-|:|.

7 Herries Range Gold Project

The Herrbes Range Gold Projec comprises (hree granbed contiguous EPMe, covering 110 sub-
blocks amounting o 330 kevl. The project is situated 40 km west of Warwick and norh-west
of Stanthorpe in south-sast Quesnsland, covering the central and southern portions of the
Warwick Goldfields (Figure 20 ). Access to the area for feld work is straightforwand with the
area generally open, subject to sheep and cattle grazing with some easily traversed forestry.
A Huud mirbwork of nﬂ.‘uﬂy El'-:l'l.'l.'] rodads exishs H"III'.HIHI"IL‘I.I. theer area, which s servioed h:,' it
townships of Stanthorpe (the base of operations) and Warwick. The project is within a three-
hoair drive from Brisbane.

The Herries Bange Gold Project encompasses a number of goldfields including the Pikedale
goldfield In the south and Canal Creek goldfield in the west of the progect area (Figune 29).
The project area conlaing al least 63 senall but historically high-grade gold mines, wilh
reported shoot grades in excess of 60 g/t gold locally. There are maore than 100 linear
kilometres of alluvial gold workings.

The principal exploration target in the QM ines EPMs is bulk, low-grade gold of the orogenic
and intrusive-related classes, which are discussed in detall below, but other gold deposit
styles such as skam-hosted gold and Carlin-style gold cannot be discounted. Several areas of
gold mineralisation are to be Investigated and prospective areas have been ldentified at Baffis
Chief, Blackfellow, Mountain Mald, Telegraph, Providence and Camgp Hill.
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7.1 Regional Geology

The Stanthworpe-Texas area is part of the New England Province (the southernmost structural
provinge of the New England Fold Belt in Queensland) and comprises three structural units:
the Silverwood Block, the Texas Block and the New England Batholith.

The oldest exposed rocks in the area belong to the Early Devonian Rosenthal Creek Formation,
wihich consists entirely of sedimentary rocks (sandstone, mudstone, dherl, intra-formational
conglomerate and limestone). The widespread Texas Beds are a thick sequence of lysch-like,
regularly interbedded, volcaniclastic narbidites (lHthic sandstone and mudstone) with minor
chert, jasper, intra-formational conglomerate, acid to intermediate volcanics and Hmestone
(Frzure 29). Limestone lenses crop out mainly in the Texas arca.  According o Geoschenoe
Australia the age of the Texas Beds has been reported as old as Siludan (423 Ma) 1o as young
as upper Carboniferous (Mamurian; 315 Ma), Awthors in the published volume Geology of
Cueensland (2013, p451) prefer a lower Carboniferous, Visean age (330-346 Ma).

Figure 2% Tenement, Geology & Mineral Occurrences for the Herries Range Project
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The Texas Beds are intensely deformed and have been interpreted o be an imbricated stack
of fault slices (Flood and Fergusson 1984), formed as the accretionary wedge of a subduction
complex. Dips are gererally steep to vertical and beds are overtumed in many places.
Between Texas and Stonthorpe, the Texas Beds lie in an arcuate fold structure (orocline)
approdimately 75 ken wide, The strike of the Texos Beds ks north o north-wesl with a serbes
of west-north-west trending Fault zones and anastomosing fault sets, which bocally produce
extensional east-trending struciures, some of which are proven sites for gold mineralisation.

Permian rocks are confined to small inliers, cutliers and fault-boundied basins: in places they
unconformably overlie the Texas Beds. The Early o Middle Triassic Stanthorpe Granite crops
ourt exctensively (o the east of the EPMs.

7.2 Gold Mineralisation

All the obseresd historical hard-rock gold deposits are interpreted o be syn-tectonic quartz-
carbonabe veins within slates, indurated shale and greywacke which are locally pyritic and
hawve suffered slate-grade metamornphic deformation, Records show that the auriferous neefs
were small but very rich. They wene worked by small parties, and were generally abandoned
at abowt 30 m depth, at the contact of the primary pyrite and arsenopyrite-bearing
mineralisation. Charte veins and fssure fllings, strongly faulted in part, hosted the pyrite-
gold mincralisation.

Gold production was confined to reef mining but a reliable record of actual production is not
available,

Alluvial gold deposits are extensive throughout the tenement package. The sources of many
of these alluvial warkings have never been traced. Historical records report multiple quartz
vein oocurrences which were known to be gold-bearing but were not worked and could have
been one of the sources for the alluvial gold, Some alluvial gold arcas were never reported or
recorded by the OGS and consequently were forgotten until discovered by maodern
exploration.

The extensive alluvial mining in the west of the tenement area, in the Canal Creek Galdfield,
had only a few hard-rock occurrences that were worked, and the geclogists and miners stated
“that the gold was derived from pyrite, sometimes observed in fee maidifle of wentherad pyrite erypshal
lattices” (de Havelland 1987). Within these goldfields and clusters of mines, QOMines has
located several historical mines and prospects and zones of prospective rock formations
associated with both hard-rock and alluvial geld mineralisation.

7.3 Previous Exploration

Drilling on the tenements has been very limited. Saracen Minerals NL in 1989 tested two
abandoned mine sites within the project area by drlling five holes for a total of 197 m. The
ouleomes were dizappointing with enly low grade gold assays although it is possible that the
positioning of the holes may have been sub-optimal.

HE&SC mote that there were several EMMs held in the district by the ‘majors’ during the perboed
1987-1991, This was a difficult tme for explorers, after the stock marked crash of 1987 and it
marked a period in which exploration was poorly funded: several intermational companbes
withdrew from Australia and Australian-based companies reduced or ceased exploration.
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This might explain why projects were ol supported and would account for the scarcity of
exploration drilling. Table 12 details previous exploration weork.

HE&SC concludes that although exploration concepts were generally valid, very little progress
was made by previous explorers, other than o provide some good gecchemical sampling and
some geology and geophysical information, which has allowed OMines to analyse o its
advaniage the prospectivity of its EPMs holding,

Table 12: Historical Exploration Activity from the 1970 to the Present Day

Date Company Investigations Duilling | Relevance of

| resulis

Pre 1979 Kallangur Lime Py Lid | Regional exploration for limestore | Mone | PBome

19751981 Theiss Brem Pry | Camwmal recoemaissnoe hor gold | Mo Melimacr

Lisnited arsd poterilial placer geld targess of
Jurassic Marburg Formation
19751561 5K Limiled Fuanined Theiss” activily. P o
1975- 1961 Sub-Oovanic hinorals | Seream sediment and widely spaced | Bone P
ML soil-pampling  program  for  base
miial.

19731981 AOG Mirerads Lid Explosed for large-scale, low-grade | Mone Mo
dissemirated tin amd base metal
deposits,

19751981 Cerebroa Pry Led Investigated precious metals in the | MNone Mone
vicinity of & keown  antimosy
CCTLITENE.

19654 Amstmax Resources | Inwestigated  the  “chert-spilie” Mone

Limited association (defined by Flood and
Fergussan 1964) ax a sourge for
ek

1965 Willliam John Sharahan | Investigated gold deposis in the Mon
Pikrlale and Falgrave Mining
Fieluds,

1966 Paarmirar Lisnited Reck-chip sampling on the Glenelg | Mone | Noss
prospect  and  mal  dhae
prospois |

1955 Friwpoet Minerals | Regional strae  geochemistry, | Mose | Moo

Australia Ircorporated | mappang ard rock chip saenplieg
for siratabound silver-base metals
mineralisation.

1 1S Saracen Minerals ML Detailed lasge-scale gold bull-leach | Yes, s | Some  useful
samiple sarvey wilks follow up dose- | below bt limited
spaond bulk-leach streann-sodiment
drillirg.

95 1 9, Mewmont  Australia | Detailed stream sediment  bulk- | None | Limited

Ltal harlid lrach-atractably-godd  sampling
mirvey A fevoRnsianoe ook
chip sampling for epithermal and
Carlin-stvie pobd minerabsation.

19590-1991 BHP Caxdd Pry Limibed, | Exlenaive slpeant-sodiment | Mo Larnited

later Meworest Mining | samipling iin the Canal Cireek area

19911952 Homestake Australls | Reconmaissarce bor large-scale low | Mone | Limibed

Led grade gold erineralisaton.

a8 H«SC

QMINES LIMITED PROSPECTUS n



QMINES

DEVELOPING HINERAL RESOURCES

OMines 1GK 25 February 2021
1992 - 1955 Wistern Mining | Searched for Fenison Bell style | Mone Mo
Civeperativn carorabehosiod lie deposite
1934 -9 Cuprifin Mining ML (a | LANDSAT  study,  geological | MNone Limitrd
subsidiary of Aurifew | mapping and stroasn-sediment and
Minimg ML twn | nck<chip sampling prograss for
Hillcnest Fesounxs | gobd.
L |
15 = 1958 Hillorest Resouroes MWL | LANDSAT study and soll and rocks | Mone | Limited
chip sampling programs for godd.
HM-2005 Merallica Minerals | Geochemical — work  directed | MNone Limized
Limnited towards bulk tonnage low-grade
gokd.
HAIE - 2003 Mavabo Gold Limbted | Processing  of  previons  data | Mone | Limited
induding  geodhemistry and
geophysics with minor  steam-
sediment wmpling Fusving taken
plaa

7.4 Exploration Models for the Texas Beds

The Texas Beds are prospective for several types of pold mineralisation.  Figure 30 gives
examples of the types of gold mineralisation which are considered relevant for the gold
mineralization currently known about for the Texas Beds,

Figure 30: Schematic Cross Section Showing Key Geologic Elements for Gold Systems
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74,1 Orogenic pyritic gold turbidite deposits

Thi* term 'nrﬂg:nic gu'ld.‘ wias introduced urisinal'l:,.' b}rﬁmvn et al. (1998) in mcngnitinn aof
the fact that quartz-carbonate vein gold deposits in greenstone and slate belts, imcluding, theee
in banded iron formations, have similar characteristics and have formed by similar processes,
Originally, the orogenic model applied strictly to syn-tectonic vein-type deposits formed at
mid-crustal levels in compressional or transpressional settings, i, as syn-orogenic deposits.
However, the term has been progressively broadensd to include deposits that are post-
orogenic relative to the processes at their crustal depth of formation.

74.1 Sediment hosted intrusive-related gold deposits

These deposits consist of disseminations, stockworks or sheebed veinlets of quartz and
feldspar, within the thermal aurecle above a roof zone of a reduced T-fype gramite,
Associated mineralogy to the gold can be arsenic, antimony, bismuth and maolybdenum
sulphides and tungsten minerals. These deposits are related o deep crustal faults and type
deposits are Muruntaw in Uzbekistan (175 milllon cunces of contalned gold) and Telfer i
Western Australla (> 20 million ounces of contained gold).

7.4.3 Skarn deposits

These stratabound replocement deposits consist of disseminations and veins of gold or
coppergold mineralisation associated with porphyry-related mineral fluid migration away
from the intrusive centres into preferred host rocks, eg. calcarsous andfor volcaniclastic
sediments. The best examiple in sastern Australio are the Big and Little Cadia gold deposits
in N5W which contain approximately 500,0000zs. Key to the deposits is the presence of major
intrusive complexes cutting across permeable and replacsable calcareous rocks in conjunction
with appropriate structural controls focussing the mineral fluid fow (Figure 31).

There is the possibility of finding skam deposits in the Herries Range, because granitolds may
have intruded the limestone horizens within the Texas Beds  Marble deposits
(metarmerphesed limestones) are scattered throughout the Texas Beds. Other examples of
skam deposits in Eastern Australia include the Red Dome and Mungana gold mines in far
north Cueensland with combined resources of 24 million ounces gold (not including mired
sections) and the Bau gold mine of Sarawak Malaysia (585,0000z= gold).
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Cadia Cuarry

QMINESHE
A E— Skarn formation
| 220820 —— Big Cadia

Figure 31: Schematic Diagram for the Formation of the Big Cadia Aw'Cu Skam Deposit
{From Forster & Secoombe, Unip of Neegasile, NSW]

HESC considers that the arogenic pyritic gold and the intrusive related model are the most
appropriate gold models but the others are still valid. In fact, gold deposit styles and
environments tend to overlap, (3o Figure 30). All deposits are unique and if a large deposit
is discovered in the Texas Beds, it could be quite different in detail to any others.

7.5 Herries Range Gold Project Exploration Opportunities

O%fines” initial evaluation of the Herries Range Gold Project has identified several prospective
wones for gold (Figune 32)

Palgrave Goldfield - Mountain Maid - Madam Foss - Telegraph zone

Pikedale Goldfield - Kaffir Chief and Sar of the East mine cluster

Camp Hill- Rabbit Fenge - Whinge Hill zone

Puddler - Hunis Gully - Mascol mine cluster

Hunters Gully - Mount Burrabaranga zone

Dririkai mome
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Figure 32: Herries Range Gold Project  Prospective Zones for Future Exploration

751 Palgrave Goldfield - Mountain Maid - Madam Ross - Telegraph zone
The two largest historscal mines are situated in this gold district.  Mapping by previous
explorers shows the mines are 3 km apart on differing postulated anticlinal structures
(Hearder 19%87). The workings al both Mountain Maid and Madam Ross were in multiphe
high-grade vein systems with the Mountain Maid workings striking for a distance of al least

G50 m and the Madam Ross for 750 m (Hearder 19875
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7.5.2 Pikedale Goldfield- Kaffir Chief & Star of the East Mine Cluster

Thix is a groupy of six knowen hard-rock gn]d mines; and the Blackfellow gull:.l wiks mined for
bath alluvial and hard-rock gold, The mines hosted high-grade gold vein systems in pyritic
slates and greywacke sandstones. At the Kaffir Chief gold mine a report compiled by Kay
(1978), described an underground sampling program conducted by the Queensland Mines
Department, which returned average gold grades in the bottom section of the mine of 14.9 g/t
gnld witha higj'l. of 207 gﬂ: Enli;l fromn an ('xim:inﬁ '|:|i'|l.1r.

7.5.3 Camp Hill - Rabbit Fence - Whinge Hill Zone

AT km long zone following the Herries Range contains ten crecks and gullics draining the
range bodh to the north and south, some of which have been waorked for alluvial gold. Mo
source for the alluvial gold has been identified, even though gold-bearing vein and hard-rock
mines are reported from the anea,

7.54 Puddler - Hunts Gully - Mascot Mine Cluster
An B km long zone incorporates thirteen hard-rock gold mines and prospects and extensive
alluvial gold workings at the Puddler, Hunts Gully and Two Lizards. The mines were small;
the largest of the hard rock mines was the Mascot gold mine in the south of the zone whene
the mineralised reef was 5350 m in strike length (Hearder 1967).

7.55 Hunters Gully- Mount Burrabaranga Zone

Eight crecks with anomalous gold values, with pan concentrate values ranging from L7 gt
gold to 236 gt gold (Saracen 1989). drain a northerly trending elevated sand-covered ridge
within undulating forested terrain. The ridge extends for more than 5 kme  Alluvial gold
waorkings are scattered throughout the sone but no hard-rock occurrences have been
idemtified.

756 Durikai Zone

The Durikal prospect ks a 5 km bong zone which is drained by six gold-anomalous creeks and
gullies. Pan-conoentrate sample results ranged from 0.5 gft gold o 22 ¢ A gold (Saracen 1969)
in this part of the Herries Range. Pyritic shales and greywackes are known to be exposed in
the area. Mo exploration has been conducted along the zone.

7.6 Conclusions & Recommendations

The Herries Range Gold Project contains an abundance of godd mineral ooourmences, as both
high grade, small, hard rock workings and more widespread alluvial gold workings. The
Texas Beds of the Mew England Orogen are consbdered prospective for large scale intrushon
related gold deposits and possibly sediment-hosted gold deposis,

Ohdines have proposed the following exploration programme:

s Full data compilation exercize should be undertaken to establizh what work has been
dione and what were the outcomes of that work. This i to include a substantial review
of geophysical and satellibe data with a view to betber understanding the geology of
the airea. The output from this work should be in the form of a digital sunmary map
that can be used for assessing anomalous arcas defined by previous explorers and aid
further targeting of exploration work,

6 H«SC

n INDEPENDENT GEOLOGIST'S REPORT



QMINES

DEVELOPING MINERAL RESOURCES

OMines IGR

25 February 2021

Geological reconnaissance and rock-chip sampling of anomalous zones identified

from the data compilation exercise,

Stream and soil geochemical follow-up sampling, ground-checking anomalies.

Table 13: Herries Range Project Exploration Budget

Minimum Subscriptiom (510,000,000}

The airm is that the above work can progress exploration to identify areas fior more detailed
follow up including ground-based geophysical surveys and possibly drill testing.

7.7 Programs & Budgets for the Herries Range Gold Project

Several prospects appear suitable for drill testing however significant thorough systematic
field work including geological, geochemical and geophysical survey need o be undertaken
prior to any drill testing, It is recommended that a programme of data compilation s
undertaken sourcing data from variety of gecscientific datasets ino order to provide a broader
context for anomalies ond mineralisation so as © allow for the gencration of prospectivity
maps and the ranking of prospects to guide further exploration,

The planned exploration activitees and budgeds are listed in Table 13,

Category Yiear 1 Yiear2 Tatal
Tenement rent 518,139 B8 129 536,278
Historical data digitisation $46,000 s0|  s46.000
Geological mapping TSW000| 39000  $78000
Geochenical soil sampling 517,500 517500 £35.000
Augerfaircore drilling $160,000 | 5230000 | $390,000
Drill target planning 24,000 6,000 $30,000
Drilling data management & reporting | S13500|  S16000 |  $29.500
Total $315,139 | S326639 | $644,778

Manimum Subsen plian 1520 D

Category
Tenement rent S1E, 1539 S1E. 138 £36,27R
Historcal data diﬁili.ml'i.n:rn S35, 0000 .71 ] 46,0000
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Cerdogical mapping £39,000 £39.000 575,000
Ceochemical soil sampling §17.500 £17.500 £35,000
Augerfaircore drilling FIG0,000 | SI30,000 $390,000
Drill target planming £24,000 S, (MK} $30, 0040
Drilling data managemient & reporting 513,500 S16,000 $29.500
Total $318,139 | S326,639 |  $684,778

HE&SC comsiders the program and expenditure fully justified.

Simon Tear
Director & Consulting Geologist

H & 5 Consultants Pty Lid
I:.-'I. l\.'\lll\.'\ll.::l\. ..I‘: ".'.\II."\.'I. I..I..I '\.t‘\. 111 H.‘I."H\. ILAELLE I'."\-'. 1T | (4108

I:-l'-.ll"\-ll.'i.l.'l.:'. H:IJLEEL'.'- .Jr'.i.l [:!”!.' I.:'IIIHI. e

& A | 4546 Edward Street, Brisbane, (YL 40000
e P | +61 7 3012 93593
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8 Sources of Information

Qddines has starbed to construct and collate an exploration database that includes data from
povernment sounces (such as airbome geophysics, aerial imagery and large scale geological
mappngl, m-processing governmaent airborme geaphysical sunveys, diamond drill core and
percussion drill chips sampling and logging, surface grab sampling, petrological
examinations and reports on samples from the prospects, ground geophysical surveys and
geedogical mapping.

HE&ST has ﬂiﬁ'llﬁd and used the database, but has not validabed the database and thus cannot
comment on the veracity of the data; however, H&SC has noted that based on data seen, the
database is of good quality and is being measonably managed considering that Progects”
development and exploration is still in the early stages. OMines has plans to further develop
their database systems in line with industry best praclices, expecially before the onset of mone
drilling or extensive surface sampling.

Open file and infernal company reports available from e Cueensland Department of
Matural Besources and Mine. Open File Company reports are denoted "CR”

O%inees holds an extensive dataset which was made available to HESC, A comprehensive
list of reports, publications and other materials relating to the mineral properties is available

in the public domain and at the affices of Ohiines. H&SC constdersd the following sources of
information werne the most relevant.

8.1 General Information

Groves DL, Goldfarh, B, Genre-Mariam, M., Hagemann, 5.6, and Robert, F., 1998, Orogenic
gold deposits: a proposed classification in the contest of their crestal distribation and
relationships te elther gold deposit types. Ore Geology Reviews 12 (19948) 7-27.

Harton, [L]., 198 Fiuth}rr}'-T}rP# En:rppw and L'I-ul}'bd{'nlun Mlineralisalion in Eastern
Queensland, Gealogical Survey of Queenaland Publ. 378, pp. 1-57.

Murray C. G, 2003, Gramites of the Morthern New England Orogen. The Ishihara Symposium:
Granibes and Associabed Mrl:.lllnﬁ,ml-ﬂiﬁ. {Eds. P. Blevin, M. Jonet and B. l.'_'l'l.uppell]n. GEMOC
."'-'!.l!l:q_u.lrie L;'n'iw.-n;i.l.}".

Stllitoe, B.H. and Thompson, |.F.H., 1994, Intrusion-related vein godd deposits: types, tectono-
magmatic setings and difficulties of distinction from orogenic gold deposits.  Resource

Geology, 48: 237-250,

Solomon M. and Groves [ 1L, 1994, The Geology and Origin of Australia’s Mineral Deposits.
Clarendon Press, Oxford; pp. 684-722.
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8.2 Mt Chalmers Project
Echo Resources Limited, prospectus 2006,

Fisher N. H. and Owen H.B., 1952 Mount Chalmers Copper and Cold Mine
Queensland. Commonwealth of Australia. Department of National Development,
Bureau of Mineral Resources, Geology and Geophysics. Report 7:pp. 1-20, Appendices
and plans.

Gemmell [B. and Herrman W, 2000, Preface: A Special [ssue Devoted to Albteration
Assocated with Voleanie-Hosted Massive Sulfide Deposits and [ Exploration Sigraficance.
Economic Geology, 96: 5, 9M-912,

Kirkegaard A.G., Shaw E.D. and Murry C.G, 1970, Geology of the Rockhampton and Port
Climbon 1:250 000 (5F56-13) sheet areas. Geol. Surv. Cueensl. Rep. 338,

Fletcher B.J., 1975, Mount Chalmers geld-copper deposit, In Monograph 5, Economic Geology
of Australia and Papua MNew Guinea. Yol, 1 Metals (Ed. C.L. Knight), Pp. T86-TE7 (The
Australian Institute of Mining and Metallurgy, Melbowme)

Lambert LB., 1973, The Features and Genesiz of the Kuroko-type copper-zine-lead-silver-gold
deposits af Japan, with comments on wome other ome dc]:l-na:il'.t of volcana-sedimentary
SUUETIONS, CSIRD Division nfMim,-r.:l:_w,Em Becking Lahnr.ul!-ur.!.': Investigation Report 98,

Taube A, 1990, Mount Chalmers gold-copper deposits. In Geology of the Mineral Deposits of
Ausiralia and Papaa Mew Guinea (Ed. F.E. Hughes) pp. 14931497 (The Australian Institule
of Mining and Metallurgy, Melbourme),

8.3 Queensland company reports (“CR”) on open file, QDEX
Consolidated Zimc Pty Limived, 1962-1963. EPM 162; CRs 803, 873, 2711

CRA Exploration Pty Limited/ Australian Gold Besources Limited, 1986-1900. EMMle 46401,
4465 M ':-RS'M,- 21112, 21558, 2X145.

Electrolytic Zin< Co of Australasia Limibed, 1973-1975. EPM 123M; CRs 4897, 5051, 5062, 5233,
5234,

Geopelo/CEC, 1975-1983. EPM 1565M; CRs 5609, 6147, 6345, 6522, FO00, 9071, 10688, 12473,

67 HSC

n INDEPENDENT GEOLOGIST'S REPORT



QMINES

DEVELOPING HINERAL RESOURCES

OMines 1GH 25 February 2021

Geopeko/Goldfields Exploration, 1978- 1983, EPM 18%; CRs 6720, 6951, 656, T877, 8164, 8786,
10593, 10554, 11587, 11588, 12276,

Metallica Minerals Limited, 20002002, EPM 1272 CRs 34000
Mount 1sa Mines Limibed, 1967-19700 EPM 341; CRs 2132, 3006, 3077, 3078, 3323,

Mewmont Holdings Pty Lid, 1983-1985. EPMs 36330, 3408M; CHs 13149, 14056, 14057, 14408,
EFd= 34088, 36330 CEs 13149, 14056, 14057, 14408,

Chrtekurmpu Exploration Australia Pty Limdted-Pancontinental Mining Limited, Troy Gold
Investments Pty Limited, Copper Mines and Metal NL, 19521999, EPM 7759M; CRs Z3:0%;
EPM B CRs: ZR523, 31816, 31817,

Quadrio Resources Pty Lid- Lodestone Exploration Limited, 2003-3000. EPM 14096 CRs,
ZR02E, ME9], 49787, 66325, 66324, BAIDG,

Taubse A. and Kitching B. (Mobelex Limited option) 1987, MLA 1106, Rockhampton. Cr 17661,
Boew Zealand Gully.

8.4 Herries Range, Silverwood and Warroo Gold Projects

Catherall 0] 1991-92, Unpublished intemal reports for the Warneoe Mine. Valdosa Minerals
Limited.

CODES, UTAS- AusiMM Technical Mecting, September 2008, Mew Research Proposal:
Application of Mow Tedhaology o Gold Exploration & Processing,

e Havelland, DA, 1986, Gold & Ghosts Volume 3, A prospector’s guide to metal detecting

aned history of the Australian Goldficlds. Queensland Central & Soathern Districts, Hesperiam
Press, Carlisle, West Australia,

Denmead A K., 1932, Warroo Gold Mine. Quesnsland Government Miming [ournal, 33: 9-11.

Eeson B.F., 1988, Geology, mineralisation and ore reserve estimate of the Warroo Gold Mine.
Unpublished imternal report for Valdora Minerals Lid.
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Fleet MLE. and Hamid Mumin A, 1997, Gold-bearing arsenian pyrite and marcasite and
arsenopyrite from Cadin Trend gold deposits and laboratory  synthesis, American
Mineralogist, §2: 182-193,

Forster DLEB and Secoomibe PLE, (unknown), Contrels on Skam Mincralisation and Alberation
at the Cadia Deposits, MNew South Wales, Australia. (from the Ishibkara Symposium ; Granites
and Associated Melallogenesis)

Hactall CA., 1986. Pikedale Project ATP 3712M. Open File Report held by Queensland
Department of Resource Industries CR 15387 A,

Hearder, B. W, 1987, The geology and ore genesia of the Palgrave goldfield, Warwick district,
south-east Queensland. Unpublished Thesis. University of Cueensland316 pages.

Haockings AR, 1991: Genests of a weathering profile with assoclated gold and copper. Warroo
Gold Mine, Texas Blodk, southern Queensland. University of Cueensland unpublished .G,
Dhp. 5. Thesis,

Kﬂ}'.j. E., 1978, Kaffir Chief Caold Mine, Pikedale 'Mi.ning Field near Er.a.nrlu;u'iu'. Chaeensland
Covernment Mining Joumal.7978-83,

McConachy GW, and Swensson C.G., 1990, Fosterville Gold Field, In Geology of the Mineral
Depesits of Australia and Papua New Cuinea (Ed. F.E, Hughes) pp. 1297-1298, [The
Australian Institute of Mining and Metallurgy, Melboume),

Eands W.H., 1897, The Glenelg and other reefs in the neighbourhood of Thanes Creek and
Talgai and certain mineral deposits near Stanthorpe. Geological Survey of Cueensland,
Publication 40

Robert, F, Brommeckers, B, Bourne, B. T, Dobak, P. |, McEwan, C.J., Rowe, B. B, and Zhou,
. 2007, Models and Exploration Methods for Major Gold Deposit Types. In Ore Deposits and
Exploration Technodogy (Ed. B. Milkerelt). Proceedings of Exploration 07 Fifth Decennial
International Conference on Mineral Exploration, Paper 48: 691-711.

Siermon [LE. and Huber R, D, 1579 Mineral Exploration in the Southern Silverwood Valley
Warwick District {Departmental Reserve 43d). Report Mo, 99, Geological Survey of
Cueeensland, Queensland Department of Mines.
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Skerichly, 58], 18%7.0n the Country around Stanthorpe and Warwick, South Cueensland,
with a special reference to the tin and Gold Fields and silver deposits. Published Geological

Survey Cueensland 120, 8594,

8.5 Queensland company reports (“CR”) on open file, QDEX
Amiooo Minerals Australia Pty Limited 1974, EPMs 522, 1272, 1273; CRs 4566, 4886, 5401,

AJDUG, Minerals Lid, 19 EPM 3184; CR 10444,

Ashton Mining Limired, 1980-1982, EPM 2540; CR 11581,

Auestralian Gold Resouroes Lid, 1988, EPM 4344M; CRIB554

BHP-Uah Minerals International (merger of Nesemont Australia Limited with BHP Gold Pry
Limibed to form Mewenest Mindng Limited, effective 10 April 1991), 1990-1991; EPMs 6303 and
GRES, CHs 225446, 22810,

Burmine Lid, 1986, EPM 40450; CRs 16108, 16109,

CEA Exploration Pty Limdted 1986-1987, EMM 4344; CR 16990,

Cuprifiex Mining ML (a subsidiary of Awrifex Mining NLHillcrest Besources ML), 1994-1998,
EPM 10001; CRs 27461, 3411, 378,

Dhoval Mining (Aust) Limited, 1984-1985. EPM 3712; CEs 13900, 14164,

Freeport Minerals Australia Imc, 1985-1988, EPM 40800: CHEs 16202, 16200, 16104, 16527,
18540,

Hillcrest Resources ML, 1996- 1998, EPM 11247, 11246 and 11248; CR=s 27427, 29738, 32547,
Homestake Australia Ltd, 1991, EPM 7869; CF, 23269,

Tcon Resownoes Lid 2008-2009, EPM 154010; CRs 52542, 58020,

Invictus Gold Lid, 2013, EPM 16500; CR. 76849,

Kallangur Lime Pty Lid, 19 EPM 1828; CRs 6208, 7065, T066, 73463,

Metallica Minerals Limited, J00<2002, EPM 13076, 33004, 33594, 2004-2003. EFM 1 EFM 14777
ancd 14478; CRs 40850, 40036,

Mavaho Gold Limited, 2011-2013%. EPMs 18191, 181592 and 18194; CRs 76054, 75015, 72736,
Fa0l6.Te0E2,

70 H:8C

QMINES LIMITED PROSPECTUS ﬂ



QMINES

DEVELOPING HINERAL RESOURCES

OMines 1GH 25 February 2021

Mewmont Awstralia Lid, 1988-19%5%. EPM 5637, 5638M; CRs 19563, 20867, EPM 18191; CRs
o054, 75015, TIF 6

Penzodl of Australia Lid, 1978, EPM 1807 CR 739

Probe Resowrces ML, 19931995, EFM 973%; CHs 265598, 27472,

Dueensland Gold and Minerals Limited, 2007-2008, EPM 13831; CRs 37565, 39130, 49512,
50262, SA3HD, e4065.

Saracen Minerals ML, 1986-1990. EPM 42000 CRa 16557, 16558, 16825, 17534, 17637, 18264,
18505, 19961, 20739, 20621, 210268, EFM 4309M: CRa 16847, 165458, 18164, 18442, 19113, 19737,
H740, M.

Stevenson Enterprises Pty Limited, 1989, EPM 5935 CR 21410,

Sub-Oceanic Minerals ML, 1981, EPM 3553, CR 9075,

Thuiss Bros Pry Limited, 1979, EPM 2541 and 2542, CRs 8620, 9872,

Three Star Mining Pry Limited, 1993-1995, EPM 8720; CRs 26563, 28165, 18164, 28997,
Western Mining Corporation, 1992-1995, EFM 8757; CRs 24593, Z5547, 25977, 26707,

William John Shanahan, 1985, EPM 37790 CR 14765,

8.6 Websites

wwiwanergyand resouross vicgov.an capth-resouroesvickorias-carth-
resturcesiminerals metabs/gokd, Orogenic golbd
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9 Glossary of Technical Terms

Terms niod ncluded i the glossary bebow are weed in accordanoe with their definitbon in the Conclee
Onoford Dicticnary.

avramagnelic survey 4 survey made from the air for the purpose of neconding magnetic characteristics
of rocks.

alluvial deposit o mineral deposit consisting of recent sirficial water lakn sedimenls.

alluvial diggings an area of pasl or present workings from which gold, ransported thereto and
depaosibed by river action, has beem mdred.

alteration change in the physical or dhemical compogition of a rode commaondy brought about by
reactions with hydrothermal sohutions.

anticline a ridge or fold of stratified rock in which ihe straia slope dowrwards from the crest
arsenian pyribe o form of pyribe arsenic substifubes lor some of the iron,

awreale a term applicd to the 2one of contad metamonphosed rocks surmounding an Intresbon,
basement the igneous and metamarphic crust of the earth, underlying sedimentary deposits.
basic an igneous rock having a relatively bow slica conbent.

boudins bensald prﬁ‘lum o a pq~r|-u;u'|i_'.11|:,-' [H.rmhl:cl of qwm:nh;wl ok Ia.}h;'r{rr wirlm mwh;q'h;-d within
a rock of a differend kind as & resuli cd'mmp.nﬁ.l.il.-'c lectonic foeces. Boudin means sausage in French
bz dicformied zandstone beds at Basbopne were originally comipared o ssusages hing side by side.

breccia rock fragmented into angular pieces; often rock consisting of angular fragments in a fner-
graired matrix; distingt From conglomerate.

Brownfieldis) explortion oppertunity ot or dlose o existing mines or deposits,

bulk leach 1n[pmrlln5] ﬂul_:,ltl:al rrwcthckd -Inmﬂuin; the chembeal .‘-:.a-:hlng of all or a Lan'ﬂr part af i
cilbected sample, usually for golsd.

BCL bulk cyanide leach.

BLEG bulk beach extractable gold

calcareous said of & rock which contairs calcium carbonate,

carbonate a rock, generally & sedimentary rock, comprised largely of minerals containing OCh.
Carboniferons a lme pﬂ!u:.:l appm:lmﬂcly 360 million o 280 millkon years ago.

Carlin-style gold deposits are sediment-hosted disseminated gold deposits. These deposits are
charscterized by invisible (typically microscopic andjor dissolved) gold in pyrite and arsenopyrite. The
depasit ks mamesd after the Carlin mine, the first large deposit of this type discovened in the Carlin Trensd,
Mrvaca

chert very fire-grined rock composed of silica.

chlorite  green Plll‘!.' lmmm rich silicale mineral.

colloform texwtune, aften found in certain types of mineral deposits, where orvstals have grown in a
racliating and concentric manner.

Cretaceosis a timwe period approximately 140 to 70 million years ago.
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craton(-ic} an old and stable part of the continental lithosphere, which consists of the Earth's two
topmost layers, the crust and the uppermost manile

cross-seclion a (vertical) section drawn at right anglis to the long axis of a peological feature.
diammond dllllln| rOdnry i'l‘:|-.|||1r||ﬂI using dL1mnr!lep'r-;'En;u:d Biles, H}prﬁﬁlwi solbd oo rpois ooae
sample of rock.

dip the anghe sl which any planar feature is indlined from the horizontal.

disseminated descriptive of mineral grains which are scattered throughout the hosi rock.

delerite medium to fine-grained base gpreous rock,

dyke a tabular iﬂl‘lﬂ'ﬂ.‘lﬂ intrusion which culs across the I:-tddi'n.ﬁ or other plﬂur structures in the
coaniry

Electromagnetic Survey or EM Survey an electromagnetic geophysical exploration techmiquie based
o measuring nesultant magretic felds from curvents wiaalby artificially indhwoed inbo the groand.

epigenelic a mineral deposit of laber origin that the enclosing rocks,

epithermal a hydrodermal mineral deposit fosmend ol & pelatively bow tempeeatune near the Earih's
srface, m.alnll-,' I vedns.

epizonal sce orogenic godd.
EPM Explaration Permit Minerals, an exploration benement in Chasensland.

embaxitic bexture & Lvered of banded texture that is comaronly cassed by the compaction and Aatiening
il glnr.-g. sharcls and pramboe l'mgml:ﬂl-r. arenared nnddeformaed rr!.-ﬂala.

exhalite a rock exhaled from volcanos associaled with massive sulphide.

famme are alipned. “flame-like” lenses found inowelded ignimbrite and other pyroclastic rocks and
indicabe subaserial deposition.

fissare & surfsor or fracture in rock alomg which there is distinet separation.

fiysch a sedisvembary deposit consisting of thin beds of shale or marl aliernating with coarser strala
sich as sandstons or conglomerate

Pt oo per W

pranitaid rock similar o pranite in festure and composition.

hanging wall the rocks above a unit, usaally the smineralised zore and usaally stratigraphically above.
host rock the rock comlaining a mineral of an ome body,

hydrothermal pl:ﬂ.aln]np, o healed waker, p.l.l'll.:uln!:.r of magmatic orgin assecated with the
formatbon of mincral deposits or the alteration of rocks.

Ignimbrite pumice-dominated pyroclastic fow deposit with subordimase ash.

Indicated Resource a msneral mesouroe samphed By drill hales, underground openings, of other
sampling procedunes of locstions too widely spaced o ensure continuity but cose enough o give
reasonable indication of continuity, aml where groscientilic data ane known with a ressonable level of
reliability.

Inferred Resource a mineral rescurce inferred from geosdientific evidence, drill hales, wrdergrownd
openings, of other sampling procedures where the lack of data is such that continaity cannot be
predicted with confidence and where geosdentific data may not be known with a reasonable level of
refiability.
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intercept intersection the length of e.g. mineralisation trasersed by a drill holie.
intrusion the process of formation of a rock mass cenplaced within surrounding rock

intrusive a rock mass emplaced within sarmoanding rock, wsaslly o plutonic rock formed by intmsion
of molen magma inko 8 hgh level, below the suriocg, of the Earth's crust wheee Bt cooled and
crystallised to form a sodid rock.

intrmsive'intrusion related mineralisation mineralisation associated with intrusives

IF iIndwced Polarisation) a geophysical exploration method which measures changes in magretic and
clectrical felds induced in the carth by the application of &n electrical curent bo the ground,
LANDSAT imp'-rr i Imtmlnﬂ rnbn'prlm for ;cquh;.l!im of sabellite u'ruﬁ'q' of thi: Earthi
lineament a lincar featuse of rtﬁ,i.mu'l extent that s believed o eeflect the Earth's crustal structune,
lode & tabular or velin like deposit of valuable mineral between well-defined walls of country rock.
bower cut-aff grade the grade of mineralised material that qualifies as polential are in a given deposit,
magnetic Tow' an anea of low magnetic exprossion relative b the surrounding area,

magnetlc survey systematic collection of readings of the Earth's magnetic ficld at a series of different
locatihors, in order b define the distribution of values which may be indicative of different nodk types,
formations, eic.

Mesozaic an era of geologic timae, from the end of the Palaesozoic b the beginning of the Crinozoic, or
Fromm about 250 fo about 65 million years ago.

mesoronal sov erogenic gald,

mida a prefix dencting a melamorphosed rock.

metamarphic descriptive of a nock which has changed it structure and properties doe (o the effects of
herait amidfor increased pressane over Hmae.

ML (MLAY Mining Lease (Application), a mining terement,

orogenbe gold oropenic gold deposils dominanly form in metamarphie rocks in the mdd- o shallow
crsst {515 km depth), Orogenic gokl deposits have been separated into miscronal (deep) and epizonal
(shallow) mineralisstion an the basks of the depth and wmperature of gobd depesition in the carth’s
Crust,

percussion a typir of drilling method wheneby thie rock is broken by a hammeering; sction into small
chips.

Fermian a time period, approsimabely T80 million o 250 million years ago.

Perma-Carboniferous an interval of geologle time covering the Peemdan and Corbonbferous perods,
petrography shudy of rock tewhare on a maoro and micnosscopic scale.

petrology study of formation of rock.

pyrophyllite a hydreus alumimium silicate mineral that eeours in phyllite and schisiose rocks. [t also
(oCiErs a5 alberation in

hydmﬂwmmdqrﬂs.

porphyry a rock with conspicuous crystals in a fine-grained grourdmass.

porphyry mineralisation, porphyry style mineralisation mineralisation with similaritGes to base- and

predicus-metal porphyry mineralization models developed from deposits shodied i Morth America
ard thae soms th-wesbern Faciffic regions.
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ppb partz per billion (1000 million).

PP parts per million (the sme & grams per fonme; gk

pyrroclastic a clastic rock containang rock ragements created by volcanic explosion

orocling ks a bend or curvature of an orogenic (mountakn building) belt imposed after it was formed.

radiometric pertaining to the measurement of radistion produeoed by the spontarsous decay of oerain
atoms.

RC (Reverse Circulation) » drilling sethod in which the sample i brought to the sirface inside the
detll pods, thereby reducing contamination, Comventional perousshon drilling rerieves the sample
cuterior to the rods betwoeen the rods and the wall of the drill hole

reduced to pale (KTF) the transformation from a directional magnetic survey to the carth’s magnetic
Feld.

resistivity a method of geophysical exploration which measunes the eledirical resistanoe of rocks in the
prowand.

ehyolite a lava, the extrusive equivalent of granite,

rock=chip samphing obtaindng a sample, generally for assay, by breaking chips off a rock face,

saddle-reef a saddle-shaped bedded mincral vein in the form of an anticline or a syneckine (an inverted
s e

schist a meetamorphic rock with platy to foliabed testune,

sericite mineral; fine grained white mica of similar composition to musood be.
shear (zonel (lo move as o creabe) a planar zore of deformed rock.

skarn a thermally meamorphosed impuene limesbone.

soil sampling sysbematic collection of soil samples at & series of different locations in order (o study
the distribution of soil geochemical valuses,

slockwork & netweork of usially quartz seinlets diffused in the original reck
strike horizental disection or trend of a geobogic stnscture,

strike length the long dimension of a geological feature such as a bed. vein or fault where it inlersects
a horizontal plane, espedially the ground surfaoe

stringer & narmow vein of irregular filsment of enincral traversing rock mass of different composition,

sulphide a gemeral berm Lo cover einerals containing salphur and commonly associabed with
enbncali atbon,

supergene a process of mineral enrichment that oooars relatively near the surface and indudcs the
predominance of meleoric water ciroulation with concomitant axidation and chemical weathering,
syngenetic said of o mineral deposit formed at the same time, and by essentially the same processe a5
thee enclosing rocks.

berrane a rock or growp of rocks bogether ooourring as a discrede siraciuiral block,

Tertlary firsi period of the Cenoznde eva covering the tme span from 2 bo &5 million years ago.
Triassic a time period, approcimatety 250 million to 210 million years ago.

tuff taceons) a rock fommesd by compaction of volsanic fragments and ash.
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ultrabasic said of rocks with less than 35% slica, which are dense, compoesed of calcie feldspars and
fermo-magrasian silicate minerals.
vein @ thin sheet-Fke indill of a fisssne or crack, commonly bearing quarte.

wacke also called :‘Iir:}l EETS S T ﬂﬁdlmﬁmrr mich n':rh[hﬂﬁ'l of s -sdrod gradrs with a fise-
grained clay mairisx.

working an opening or excavation in mining or quarryving.
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10 Declaration

10.1 Qualifications and Experience
This n.-i:u.lrt has been Frrrpu:n.-rl b:,-' Hé&S Consultants ["‘trl.- Led 'Il'irmﬁ_h L d‘“".‘-" authorised and
qu.aljﬁl:d. n.-prnlml:.alil.-'u, M. Sirmion ja.rm:-.t Tear, Minerals F_tpluml:il.rn. Consultant and a

Diirector aof the company. H&S Consultanis ]‘l}r Licl amd it Porerunmer Hellman & Schofield
has operated in Australia serving the mining industry since 1995

Mr. Tear has had more than 37-years experience in the minerals industry, particularly
L-:I-:F]-uratim.hn' Fn.-tiuu.'d mmetals amd base mietals, rni.ni:n.lq Hur.lE-uE,', resgqirce estimation and
property assessment. He held senior positions with RTZ PLC, CRA Exploration Pty Lid,
Western Metals/Adi l}r.l Hirla before jui.l'l.'inﬁ, resource esfimate E:l.]jErL'l. Hellman & Schofield
I'"l]," Ltd im 2006, swhich is the forerunner of the current H&ES Corsultants H:].' Lid.

His |:|rin|:i|:u.|l qulﬁﬁ:al:i.l:m iz a Bachelor of Science {Honours) in M':ni.n;E ﬁll,.'l,]]l;lﬁ}' from the
Rn}'nl School of Mines, 1|11|:En.|:|.1 l:dll.-ﬁl.', UK. His 'prr.rﬁﬁ.uunu] affiliations are as follows:-

1. Member of The Australasian Institute of Mining & Metallurgy (MAusIMBM)
2. Profssional Ml::r&lcrnfl']'ﬂ;'[rﬁliruh;qﬁﬁnﬂnsjnu of Ireland l:l"'ﬂEﬂlj.
3. Profesional Member of the European Federation of Geollogists (EURGEDL)

4. Member of the Institute of Materials, Minerals & Mining (MEOR3).

10.2 Independence

H&S Consultants Pty Lid and Mr 5. Tear have no conflict of interest in preparing this
Independent Beport. The Independent Report has been commissioned by OMines with
payment o be made for services rendered solely on a standard time-fee basis. The company
and consultants preparing this Independent Report have no association with OMines nor
have they any financial interest in or entitlement to Odines or associates of QMlines,

10.3 Limitations

The views expreased in this Independent Report are solely those of Hé&S Consultanis Piy Lid,
and 5. Tear. When conclusions and interpretations credited specifically to other parties are
discussed within the Report, then these are not necessarily the views of H&S Consultants Py
Lid or Mr 5. Tear.
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10.4 Consents

Hé&S Consultants Pty Lid hereby consents to the inclusion of the Independent Report, in both
electronic and paper form, in the form and confext in which it appears and adwvise that we
have mot, at the date of the Independent Report, withdrawn such consent. Hé&S Consultants
Pty Lid was only commissioned to preparne and has only authorised issue of this Independent
Feport on Obines’ exploration tenements specified in the Independent Report. It has not
been involved in the preparation of, or authorised kssawe of, any other part of the Prospecus
in which this Independent Report is Included,

For and on behalf of H & S CONSULTANTS PTY LIMITED

U

Simon | Tear
Dhirector
B (Hons) Mining Gl..-nlu.w, MAusIMM, PGED, EURGEOL, MIOM3
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QMINES

DEVELOPING HINERAL RESOURCES

lines = sk 25 February 2021
Flan View of Drillhole Spacing for Wooeds Shatt
4500N

4300N

4200N

4100N

4500F

46

Drrill Collar Details for Woods Shaft

[ Holejd | Lock | LocN | LocRl | Hole type | Loc asim | Dip | Max depth | Year |
GFWSCTH 4225 | 4200 2073 POH 0 ) 164 | 1995 |
GFWSCNE | 43m 4300 | I0TAR POH ] == a6 | 199s |
GFWSC3 | 4350 430 077 | POH 0 - 92 | 1995 |
Chwscn [ a1 4 2T FOH i} ) w2 | 1995 |
GFWSCR 4350 | 4330 i) POH i ) R | 1908

GEWSCTE 4was | 44 3 POH 0 ) o0 | 1998 |

QMINES LIMITED PROSPECTUS n



QMINES

DEVELOPING HINERAL RESOURCES

QMines - IGR 25 February 2021
GFWSCHT 4350 ) a0 i FOH ] 40 | 102 | 1998
GFWSCDS 4338 | a0 om0 |  POH o | %0 80| 1995
WEDDHN | 430563 | 456575 | 210L78 DhH b, -6 | 1526 | 1966
WSDDH A0 | 4HMLTT HE0S5 DH L 50 | 60 | 1976
WHDHEXH3 A¥1.E 4350 | T34 ¥OH P -5 | #0101 | 1976
WSO A6 | 4250009 | 207621 HOH e =6 141.21 | 1976
WEDDMH0E 408 | 41455 2693 | MDH_DDEH By Sl | 1954 | 1979
WEDHNH S 42600 | 41549 04 (K il Sl | 1652 | 1980
WEDDHF 4115 ) 43567 | 68 OoH ] 50 | 2608 | 1981
WEPHEH 433%4 4149 | HF40% 8] 5) 4] ) 487 | 1977
| WP A5G 4150 | 207108 FLIH ) 0 | b1 | 15T
WO LI 42004 | a5 | 207N FLIH ) = | 518 | 197
WEPDEHH AI75 410 2T 1E FLH ] 0 | | 19T
WEPDHOS ALTd.6 4151 | 200G FOH 0 -0 | 61 | 197
WEPDHIG 423505 | 41495 25T FOH 0 50 | &1 | 1977
WEPCHNIF 41957 | 41301 by e ] FTIH 4] < | A7 | 19T
WEHPLHIE 42283 4100 | AWFA4 FOH o A | BE| 197
WSPLHIR 42249 | 4650% | A0S FOH Al £ | 150 | 1979
WEPDHII A5G0 | 41993 265 FLIH bl -6l | & | 1560
WSPDHI2Z A250 | 4191 26 FLYH il -6l | o) | 1560
WEPDHIS AZFRE | A249E il &) FOHH el -H | 6 | 1980
WEFDH14 423734 | AT Fibrpy ] FOHH w &l | 6 | 1980
WEPDHIS AMTH | 42494 g | PO u i | &l | 150
WEFDH14 4276 | 43001 Py FDH ) o | 6l | 1980
| WSPDHI7 | 43003 1 42001 | 20768 ) FOH . 0 | 60| 19%0
WSPDHIA 43261 | 4HES | NFRE FOH w <A | 60 | 190
WSFDH19 Hi5.6 i 2672 FLIH a - | 150 | 1980
WSFDH20 435056 | 42005 21076 FOH Q ) | a7 | 1880
WEFDH21 4350 | 44002 21 FOH 0 -0 | 150 | 1980
WEFDH22 43083 | 4005 HEEHE FOE o -5 | 150 | 1980
WEFDHZS 43237 | 43692 |  20F9E FDH o 0 | 150 | 1980
WEFDH24 43760 | 44002 | &S FDH o 50 | 150 | 1980
WSPDH25 | 4376 | 42005 | 20796 | FPDH 0 | %0 116 | 1980
WSFDH2A 4388 | 4007 | ME33 FOH 1] 50 | 150 | 15980
WESFDHIT 43758 | 4250.1 20TE6 FLIH a -5 | 144 | 1980
WESPDHZSE 44016 | 43001 210680 PO 0 40 | 63 | 1980
WEFDH29 AFT0T | 4031 HE0 FOH 0 A0 | 150 | 19&0
WEPFDELED 216 | d29E2 Ao POk 0 o | 150 | 19&0
WEFDEHN AR5 ) 40004 | MFID FOH ] | 150 | 1980
WEPDHA2 4208 | 40T | MFTH FOH 1] &0 | 129 | 1980
WSFDHI3 502 | ATes | HE04 FOH 1] 0 | 150 | 1980
WHFLH3 4505 | 4605 20TEE FLYH Q 0 | 150 | 1940
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QMINES

DEVELOPING MINERAL RESOURCES

OMines = HGR 25 February 2021
Downhole Mineral Intercepts for Woods Shaft

Hale Lengthim) | Aught | Cu®% | Fromim) | Northing
WSPDH31 B 0.15 0.00 129 4001.4
WSHFLHOZ 35497 037 | 914 4124.5
WSPDHO2 5796 019 | 008 304 4150
WSPDHOS 24.51 0.26 0.0% 292 4151
WSDDHM H 0.32 002 4 4154.9
WSDDHM% 3 0,35 007 43 4154.9
WSPDHI1 3278 .16 0.03 24 1199.3
WSPDH12 10 0,30 0.02 1 41991
GFWSC02 57 0.95 0.02 0 4200
WSPDH17 6 0.79 0.28 0 4200.1
WSPDH25 12 075 | 038 &7 4200.5
WSPDH20 9 050 | 026 (21] 42005
WSPDHI18 54 142 | 046 & 4248.9
WSPDH13 30.43 012 | 006 0 1249.8
WSPDH14 & 140 | 004 54 4249.7
WSDDHM 36.17 0.65 048 883 £250.09
WSLILDHD 133 074 07 &5 425004
WSPDH27 15 048 | 017 ) 42501
WSPDH30 1205 0,09 0.0% BE.01 4208.2
GFWSCOM 42 012 | o 0 4300
WSPDHZE 943 000 | 008 53.57 43001
WsrDH2e 2034 012 | ol i 43031
GFWSCD5 40 044 00 P2 4350
WSPDHZ3 36 0.38 004 £ 4399.2
GFWSCG 58 036 | 005 2 4400
GFWSC08 55 0.22 009 5 4400
WSPDH21 78 081 042 é 4400.2
WSPDHZ2 3312 0.26 0.06 5388 4400.5
WSPDH24 57 0.61 038 0 4401.2
WSPDH24 0 0.53 0.18 105 4401.2
GFWSCD? BG 0.22 0.03 1 4450

QMINES LIMITED PROSPECTUS n
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QMINES

DEVELOPING HINERAL RESOURCES

Dhdlines = [GR 25 February 2021

Flan View of Drillhale Spacing for Bolos

Crrill Collar Details for Botos

Holejd | LeeN | LeckE | LocRL | Hole type | Loc_ssim | Dip | Max_depth | Yoar
BIDDHO! | 58300 | s6012| 20007 [PDHDODH | 0 | 90| 257 | 1980
BIDDHO2 | 5610 | 57919 20009 |[PDHDDH | o | 90| 213.1 | 1980
ETIOMS 1 548 72 | 500 iy e | PDH | 4] | | k4 | 198]
BIPDHN | Svo0| 58%0| 2om| POH | o | a0 02 | 1977
ETTFLHI A i S 210 FLIH : ] | 2| 1Y
ETTFLHIX = ! Sl 2105 : FLH ! ] | i} .: 20 | 1T
BIPDHM 15| 5950 me| FOH | o | &0 10 | 1977
[Brvobos | sas| sese| aum| eom | o | e 22| 1§77
BIPDHM6 | 530| 590| 2105 PDH | o | 40| 16 | 1977 |
BTPDEHDT | seo| ssso| o9 | DM 0 |-0] 0| 1977 |
BTPDHDS sea| ssso| ws| POH | 0 0 18 | 1977
| BTPDHD? | w00 [ Bas) 20| PDH | i | 20 112 | 197
BTPDHIO | =0 | &0 363 FOH i 0 | 123 | 1
BTFDHL GiEs | S04 :m}f-: POH i i) |,=-r.: J5H)
BTPDHIz | se2| se002| 20938 | POH | o0 | w0 | 149 | 1980

INDEPENDENT GEOLOGIST'S REPORT




QMINES

DEVELOPING MINERAL RESOURCES

QMines - IGR 5 February 2021

BTPDHI4 BEG0 | BME4 | T4 FOH ] ) TR 1980
BETFDHI4A SgdlE | SMAF| M3 FOH ] | al| 190
BTFDHIS 60003 | 54012 0793 FOH 0 ) 150 | 1980
FIFDHIG G135.1 i ) 20714 FDH Q sl 141 | 1980
EIFDHIT SRIGT SEERG 20793 FDH 0 sl 121 | 1980
EITDHIE Gl47T.G 00,1 2AT1S "D 1) sl 20 | 198D
ETrDES STIET S¥aE9 ] e PO 0 o] 183 | 1980
ETIFOE 20 SRGE Y Era7 HELE P 1] ] 150 | 1980
BTMDH2 Bode | B4 | MTOG FOH ] ) 17| 1980
BETPFHZE g Tl Baln.7 il s FIOH 1] ] 162 | 1980
BT HZ L1 il 20836 FLH 0 -5} 1H | 1980
ETFLHES el SR A Pl FDH Q S} 1 | 1980
ETFH2E HALE a7 PLLALN | FDH 1) sl 165 | 1980
EITDHZT 35144 Seral.] 25 FDH o oLl 150 | 1980
ETTMHZE Se0L3 .7 HE2N FOH 1] <0} 165 | 1980
ETFDH2S LG i L] Hia2 P 1] <) 153 | 1980
BTIMH30 Se0N9 | 63026 | 26T FTIH 0 ) 150 | 1980
BTTH31 5TR4 | GNIZH| TR FLH 0 M) 150 | 1980
BT H3E il 25 G1¥9H 2G5S FIxH 1] L 15 | 1980
EIFLH3: Gl (N R0 ik FIXH 1] Ll 150 | 1980
BTTFDH3 G250LE F598.7 2 FDH 1] ol 75 | 1980
BITDH3S G 00,7 2655 FDH 1] oLl 18% | 1980
BTFDH34 S ST A Pt FOH 1] 3} 150 | 1950
BTFDH3T b i Sh01.4 41 FDH 1] K} 81| 1980
BIPDH3S SM13 | S5993| 2148 | PDH 1] 50 189 | 1990
BTPDH3S SA5001 | 59908 | SRS FOH 0 M) 169 | 1980
EIFLH41 5 [ J¥T HFLS FOH 1] s L 135 | 1981
BIFDH4: SET 003 11HE FOH 1] oLl 1% | 1981

Downhole Mineral Intercepts for Botos

Hole Length | Augh | Cu% | Zn% | Pb% | Agppm | From | Morthing

BT x 0LE3 1B g 1.1% 510 #1 012

BT DO 15 040 o7 .52 28 6.8 i frad

BTTDHIT 8 1.10 (i .24 (LT 0 i) 55l 1
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aa00 ey pds so umes wg o) gy s

L, T & L1
LET F LI
=1 1 el | 16t Oy
£ 1 aa | 261 | oopdoany
L % Ew],

S0 i O | el OO0y
6l ] O | sest OOy
] 1 a0l | ksl k|
m..h.ﬂ u o | E; | 71

g T T T T u.m..____a.w.

TN ] 0y S0
P 65 o Sugpenouse (1. ) saoy a0 puouserp pue { 0.0 Sup
wopEa aerasnl 30 L HOLL) funpup vopsnoaad o vonsoquino

Qs @ s woap paruasnad pue peapno dgrumsasd aas sqpdueg

prusapeus digy jo sRaqUul g Sk wg | SApE e sesuod Bugdweg s

wap Sy .

v P pojdues pue pop va0q sey Neodap aMsuAEM 1Y ML .

IAG B LT PEEIED JO SUNEOEISID MM AR (SEDOU BLUELGNE
Fra) sadlp poprEpRISAND i SANPOLTIGD JINEALY) Stk
BUpTUGT JURISILT S8 JELT PR0D SEIROD 5 SUBLT AABM 59 [OnT
‘pannbas 6 dey voyeusdie SAW SRSED MR o) AeTse ek M
afimya B o B eanpod of pesimyng Soin By £ o W Sy u
i wepge of pesn ses Sopp vopmrars asssaas, Ha) apcurs Aaagemas

B0 DTOM EILY SUOH LGS S8 WO DIBDURIE LGS0 BIGM SRRED U]«

L S

4] O FELATERY DT JEY LOROSIEIGUNG JO USHIURLASION SUF p0 spoadey

._Ea_._.
STUBIEAE 46 SH00) USRS 100 JO LOJRANES Bleudasids ay pur

Aprpierasdial BTRURE AINEUS G) LEYF SRMERSL 0F SOURIRIRS S0TERT -

Humohwes Jo Suweaul DooA] eyt Suen 57 LaYE 8 ol

NOYS SapILUIENS S0 30 SHAMNLISUY S PRLIALBL J0 SaDuoE
LA G0 LMD S GRS DOIBBISaALT DU SJRAGLILA B4 OF
ARUEnTTR S00) LAEURNSIAL puTauels Leinpln pasymaeds Seeds

0 SO LOPUES ‘SIBUURD o el Bupdiues jo Aenh plie aryEy =

sanbuiggay
Neatploanrs

[ SUon0es Duspaaaing (@ of Ajdde UoiDas SI U Busgul)
ejeg] pue sanbpuypa ) Suipdwes [ uonag 'L

sy[nsay uonexofdxy rajsuruurep JW [ I[qEL - UONIPY ZIOZ 3P0 DUO( b1

IT0T AdeTadga 57

HOI - SO

INDEPENDENT GEOLOGIST'S REPORT



Sk aeHpu Fumjup sy Gy s g spodan ey Sepup

2 g 10 (] M) INGE J0) pqUEEAT 8 eep Aaaman adumes op e

PHESFAEER FINEQ DUE

SOLOADOES GBS dijD PUE 0400 BUTSSESSE PUT BURAOOM JO PO+

BINELE DUE AABACE) BLIEE SRR ) UEYE] SRmSomy =

apfuess Ly

D|GE|IEAR £ REER __.E_._.__:.,._.EEE.P:._ M
[RITRIAA Suak EOYIIUP Y e

ey (0 T M P Pane POl

Fumup g 30 uotssnousd e Huen pagap Aren aas sapoy samy e

4 0y poarsaad

1 2008 S ) TN T azs e Surup n___.-u_.ﬂ-_.___.n____..l&niutb g =

S 1 0
LB R et 04 3 gy ineg T o0 | ey ey e pasn Burpup 73 sy i
I FO WMOP Y SR T I 3 o paansasd 5 aopeay pae
Hupup spsodap simupeg 1y s sv g s ag) e pagapdusos sem
FUR[LIP A 1N UMOUSUTL £ DETS 11 SHUAETLY | “Hi IRy s

g we Bupsn wagepapun sem Bupup uopsnosed ogadossy sy .

To0 DOyTAE R A 0 T IS DRUGID £ B3 MM ‘B
2010 50 i) Bupclos-008] SHE) PUOLLID JO UpdED "Sq) PIBDUBIS s
ey epawen aron §e) sreien puR (e oes weliveg Ledne o

BB A0 ABULIBY BI0Y U0 THMPBNELIE SEraa ‘B Bre) el maT .

sanbuinaag
Hupgruagy

Ppow g
0 ez gy S0 SaHUETE PRy o AT R0 24 ] Mo Dyjpadigl
(e oo aspep Juenmed prreds pue sstdogap woy yea-sesd
o uopraquos © o3 paiepa fuogs 5 vogesesa By ug qq)
Ay U A0 pumedinears g psodap apnpding aatssru ssadouesos

aplis-opnany e o Hdures JEsr ¢ pUSpEUnD 8] ORISR M) .

SEMIE[YT 15N A0y pappdineg s gacas woiRiopdaa
) 02Uy} AEES M IE Pado00 N TEM 1] MUR A 0] PIEPUNE
Ampnpuy oy sem sEAeue s Apgqrursad pae opesoge) aEsmaa
LT b ooy gy 2 ow pagagdunos s pos [eoRsgeus pae daod
apduwes £ sagey ap ang ogadoen o Aq peEn pogeoa eagdpeae o

dasd apdures “Huppdusrs<qns oy Bumesouos UeTFUMEPCOP GES BN -

WRAIPWR S pUR (e e o) uae s1 sdues

uonruejdes apoy ¥R

IT0T AdeTadga 57

HOI - SO

QMINES LIMITED PROSPECTUS



aaa PR sty A sapo Hu@io] Jepeanpro o] pagasuno

asha UPRgm S sapdusop jo swans oo pajsisuce Builoy .

P L ) O 2 PSS J00NSAL B J0) OO |
o faas sepdasdde pey sadoopeey v suomes se0ad pur o)

Adoper) po vonanpoad mp gias palifo) fpuossduss seq Bauppy

Pl SUOUDERARILY JRssT S 0 eleuanied puR anlue s L .

AydriBaond (28 e eaRsoe

P B RIER LY AR o aamsenh 57 Bwtho sanety 6

PP
JEETYEIEID DUB SIS BUURD UOJELITSS SAMOSaY RIGURY
apmadoucite poddng of pRap Jo e i o pebto) dmonyoeioal

e Apputopoalh Uadq BBy SHTRUITS D DUR SU0D MR

Zupsie

#eRq AR Jo POGYIE{HUT X3 2]E31pul
o seadde pnom samEpg Iy 4 \..U.EEEEE;M#E._
ng ‘apers eran pur Assaosas apdiees uaasedq digmoonega e asag

B S e 0 apqssod jouw @ ) eep FEREEEEE _.___._.._ .

ailiey uogeoidg ue Susuyap sy aqeins Qinsu e
aanl o popadxs waaq asmy Afrauou poos pue Buap pe o

M) P pIRpUTYS AOSnpUl Jo 3 0] paapEI A spoips Sugup e

Anasooas apduses
i anssy o s e pasalfing ooadonny Ag papdwice yaom
Lap0 cnea sr papodan aas ny w1 snsa) apesd oy Agesod
pus By T s paeRossy ue e sRuine qup e
o sapdwes Ayl o sapIgding jo uonenuascs FTRaRd (RS e o
SUCHE pUj Ak 2w ing aapsmpuco Supgsdue o sag o) pagaagos
s sapdunes jo saquna pras @ Ao Tagep saepeD W e

A0y wHIY 30 S Of AP e Hdwes g s pReEaan cpadoany e

(uensi el agqre ] xapy)
ada Ag parrumysr asam sasasooa Jjdures dpgy amps pamseow anasa

EEIIAAL Bp07y K] MY ) Popna AJEIET SER SUDRIPUHD pUnOETy e

ey
s sunpasoad Sugdwes wopsnosad  Aue o wopgEuawnaop op)

EMIT PO
pure peassgyras soy oo Furup oyadoony s woag Lasoo sip) o

LR L SSIROC A O ennE Sy
BTURIBRIT OF B0 PRLINIOD BARY LB SR MOLUEE MGG DUR

ape pug Aeroosr SILES UeBWe SHREE dysuoqo B ADUReTH =

"SHELEE AU JO SIEL GANBRIGTAMIA)

IT0T AdeTadga 57

INDEPENDENT GEOLOGIST'S REPORT



R Fupegioo gy pue YTR) A0 S]] J3IRM WM JR0] UKy AATY
1% oo Soug ine Pouine s v sem spi] nds sy s dmp
Aip sy SHeg URTEN] ) PALIDGRITG PUT SEIRIR 0prE-gr Jiey ol
Paaan Suass Sa1d s . w0 Ao uTeRy Sy U] ey po s )
o [P Ay prnas pogEes oo spdaes sng] wg-| we pafiue
speasnuy apduneg pasgaenb pue poucs Sursg aogaq EapEpumosd e ue
Pl puse Joisqen sen el oy o pogaegjoo sides sopdiain eade dpa

AL ST U] CRATAL T U PROHIOD A SHdUITS 1R SEMUTREY N BY s

e FlELL
eng) sy pasn saenpaood dasd apdures jnoge agepeae s uoneuiogu)
O8] IS SPO0AY 0] posn sess sE0ond reppans v Ajemsa,) Aesse
pue watgaedasd sog agrs s eeiliopg iy o e Dopesoge] g g
o PRITgns adas sapdures Sy sy AI0IRIcqe] A Of oSSR 0g
iy 7 naqe o sqduses v ol oy pagyu pae smiopada v pogaa oo Sugag

glumno Arp paspoam siawpey gy e funqup vosmmosad ogadoany .

wunpasiad doad spdwes jnoge ajqegae
S1 OERALIGEIT O3] ISR 1Y 20 pasn g ssaooud s
e A, | “Avsse par uogesedasd oy s s uefiogy iy ag e
Arapesoqr] T M1 07 1L [RASNUE J) F0 05 Il MES puodp ¢
LI JELY U STRATIUE pospraaune e Avsee pue daad apdues oy
waf 0 s sppds aso peapanpa v e pagduses seam aaoa mp
0 ASOE BAMBIIALTY W O Y g un g U G MM POLITA

g poagueos jeaf@oped sepun padwes ses oo pusuep ogados e

padwes Busag

PRUSIRL B J0 G208 IR SuT Of aRUdnuodl AT SOITE MOTUES SRS

Bumdies gey-pussegseaydng
YR oy EINEEY GOUBIELY SOy BUDNEMT SEIGH0 [BUARRE NYE

LY G O ARGty 5 BUpdluns O JB4Y MRS O) WONE) Sauntieyy

3%%-;@%%%5 "
a4 Jo SsRURUCUdE pue AMEnb BYEY U 'Sec) axRUES 0 S0 -

anbyse) uogeaedasy adues
Aap I Jas DRTIUBS ARREM

P 208 “prols B0y DEfOUIeS IR AT JEIBUM BIOT-00U J]

RIERF

BT R D JIET) IR AR PUE LIWES B N3 ARG BSa J =

sy Aq 550] [P o paquosuRL)
U ST MO AL LI ST JO Q0P AN LHNIPE P PO U es e

g g ruoiduosp ARoqoagul] 0 PO UonTEII] ENS0T

aane guenh-puaes so agenjenb dpesauad

uonruejdes aposy ¥

IT0T AdeTadga 57

QMINES LIMITED PROSPECTUS



RS Taa

PUT P AN SREIIO3 MOUTIUP [T S po da puersisanty
mp Aq pay say uasdo pammes wo paseq eeqeep [eRopoed

mau ¢ SOpNG MM HEP PAMES PRPND SO0 TR SAIND e
SAH 0 SR AQ PAMILA LR AR SUDESII SY|LP 0N

“wwp Lesse oy uenysnior LUw ssnosNT e

SO0 (U PR RS aleals aep UoeagLGa

FIEp ‘saunpecoad Lue eep ‘epep Aewud O VOIRISLANINT .
O paLI jO BN Ayl e

Treassad Secuog aapLusaiT
40 MAADUGCBLN SIS 4T SUCHDORILT MBI J0 UOREMILEA Bl

w Jo sy

FuArsn
pur Fuipdiups

e ] wonrsopdany jo [pasg s aop Agroadea Sagrunsead
] PATOL S[NEAS R PO PUT Susp o) parpues Agsnpa; ue o
S ERATPUR 3 PR METEER Of HqEUoEral ST T D0V 0P| ay) pue

spowpa geapkipear g Supquoesp uonuawmsop jo ) s asdeag) e

sadjeur ap o Desnose wp sseee 0f pasn Sumg sparpurs

Aue jo sulfiedures Hupup ap po dur wony spodas oo M anaj] s
=yl due 30 spdpru 7 Mg a0) BONFUSUIROE OU S M) *

“sayeiado o)

ou Alopesoge| sy par wwop grE sous sy uograsde ueBaopy gy
a1 spogm Surdesse qo sumpacnad vonraedasd apdures Snpeeiiag
PATI0) L] AT S)EIP [EUg0q apyg s rue aog agps s weaogy

WA g e AdCqRICR] TININ SR 03 papnegns asa sapdors oqadoany e

PRUSNQRTRS UBST MR UOSTAT DUR (SR JO X8 81 ADRMI0R Jo
SEVE] SYGERTEIDE SayRaym PR (ExaeyD LoyBioge) @ussxe ‘sepEandng

‘SYUBN ‘Spmpuels 'e) POJCODE SaMpastuc KLIUOD AWEND JO aTEN

P8 “LOTEALGD
S pue panodi Si0)aR) SLGIEAPES ‘Falty BUIDEar Doy PUE Sy
Jusunursw Suprpur sredue agy MIULGIED UT DRSNS sy

Y8 BIUBLURISU) S DIBUDUEY EINMULISSTS ‘S0l Belydoed J0g -

TRICY A ey
PIBPIEUOY ST GBI DU JHIGYM DUT DOSH SANpEcT LO)RIoge
pue Sudlesse aql po shavamudiuode pue Qyend ‘s oy

L

RN Rk
jn Eep Aisso

aqepdoadde ag oy g ave s aqdues gy sqeaypu spogiow
fundwrs aoupup ap Cssasoy weadoadde we s aplues

gl uegaaoan s 8 aanpaooed Supduses ap po Sue o pezap U guay -

R T M 40 SONEJAMIERCOR O 51 RER]] e

"BASUNLIE Y 1] A0 Pasn sem seacaud sejpus ¢ Ajqruamead

ogiel uogua) usaopmn ue e sagdwes gog-apiydins o s
PR SALE ST FEAL ey Teenb waeg v U ssapn D agiaeg e
=g ag

Auw ) epluams Jos Jo UOTRENT ca1 8 30y ENCIEE ESUTUAIE Y
W oy pesn seas ssonnd  oepnus op o djgRumsag]  Cpasupaaan

IT0T AdeTadga 57

INDEPENDENT GEOLOGIST'S REPORT



gaqduEes jis UOGIESG] (15 D) U] £I0L JEUTUI SUSGE U |jRaad

USeANp papur] Aas pay
aai] 0f SRR Aq PAIARSE AIF pUE Sajo [E3RE s ABaEep
Az AmMp) VR PEOU S PIROUS 11 “S3ABMGE] CIOULMOP PAAIAINE

e pou Hulag s paedoae
g LAOESEA P Wotessp dwe jng seaalosd uy s Agdeafodas Y
RN, ST AL I 0§ SUDRRANE bej oo syl go vosurdwoy pud
[E30] SIMUELT) Bp S §0 AEIOoT JAEas ) FUIgUD g eep

UCTPAMNS UR I 304 15203 A Wol) e
mpy poullysse aaw suogeangs oegoo Bujssp sagop) onjea wospEADE
[FRT M) 0] PIPPE WNOT IR @ sy g wsds pul e

“BARAINS TR0

wurqaks pall jesa|
FEFUTEYCY TR M 07 ENRIIP00 FEag) Bupasues Spuaans s sy
“Buyypap a1 00j prel snp paapsngeise-as ongadoan 73 Aq paessusd pud

wnop ou s yirens asam sapoy e ymg uogdamsse samahy wyp s

o B sojoy g0 peolian s di sojran g S0y UOPESI0KL] .

Al (wg) pappill se passnhoe waeg Apuonbesgns sey Aydefiodog  «

oy papodan asam Sxjoy SEUMUTAL 1Y S S0) SIOGEAILD JETI0) .

ogadoany pue 73 o go DemOoE M 0] SF AQETIEAT 5] UDHTULOJUL O, .

_Eiﬁtgﬂﬂﬁ_ﬂuug_f#;uxﬂhui EMEUIROID IR[D ] o«

Tuuee syesbodo) jo Aoentepe pue AgEng .
Pasn wajsle pull Gyl Jo UoREIDGDS

LHNMHLNE G BOMNES By (EABLARY LY DEET
SUCHBSE I DUl SEURYIOM SUILL ‘SIYDLEL ‘[SABAMSE HOU-LMER

P Jupos) Sepoy pup ooy of pasn slauns jo Apenh pue Aoemooy e

wjrad
B o Lt

ATEA TS| UORRAP samia] sopad fley e Supepda sy

“Bumpup Pafos] SIpEEy I S 0w ag e ogadoan

LN A alast TP FUSALaa T8 10] BAvsse pajsnlpe oy S -

o sako)ds UE Os SVEL XY YA PR UMK RATY UOHERORET e
PRI UM AATY SHOY UL O]

uonruejdes apoy ¥R

IT0T AdeTadga 57

HOI - SO

QMINES LIMITED PROSPECTUS



Huppup smsuguany
W g se sy awes g e oyadoan dq paspdwos ses Suup
SIS 1Y ML TP o) o auaos jo afe g dq pasodus suopeus|
s Dyl B BRSO pO aaa) e applueno dgeacsra ae
WOREWIEED JUN0SA J0) PN £X1) FSRICITP H04 [[LP M 10 pRRIFTCE
we g TEpps pler GOETRIES SajRIDES SV, IR PIRERI0
WPTE 3] CEOIN0STY [REATN 00T Syt snbunps Sunpdwes

SLMUEYC B 2y o P we pagspduson dpepussss safogds prruoggy e
FUAUP ST A WY S) 5 SIPNE OU AT A]

IO EWYR] AU o) Ui TUadaInay R0 IR agE e

wjeg e Sanbpuysag Bupduaes o Svsaa o Spoe Le o Spnsar ey .

%?TE!EEL My F._"__._"_.E..ﬂr”__u STETESTERITERE el TR BT T

Apnaes apdlUBs BATSUR Of USNET SRINSEEW Al =

TRUEIRUY ) PALOCR DUE DRgsRERe o oS Sy Sag Cupdues

B CEINDOILY SABY Of DESSNELOD 5 SRS DOSTRIGURL A6y J0
LICHEJLABLD BU) DUR UOSEMSUI0 DUNTD BU) LG SWSUOEE! BU7 J1 »

upayra g Surgpuep sap e seg Fupdaees snorugo ou s .

"UHH RS EAAITLE M) s e s poond

S} Jrecden syl
Bupaprruos LMoLy ) ST A O PSIER SLY PUR SRTSLTS appsod
20 Buackings PESRMIAT SRARYDE BLAGLIABE j0 (MHIRIARLAD BUT AMRETIAN

WOR i By
wJ0 ROTIEIRALT

v Hupad sagoy peaiaan s yips geea s 0f Apuall sdip yeodap sy .

“Funup g sy Fugsedwos gdues
o s ausos et ppnos sprasagun Tugpduees wg s Ljgruarsadd

yinogue Sumpodusoy apduwes Sue WO BOOETEMUMOGE 00 §1 AEN]  w»

paflie ] wopemopdsg

‘paie uboq Sy Bunieodiues HOwes JORoY -

ue jo uoheraiad s oy aewdosdde st Supeds qued wep @) .
s pur ¢ wsiaq paliue Bugpdues spogqusog e

g 10 ST [T BOHS L0 M08

PORICr SUCEIITERD
JRABUY B J0) BEUCITE AUGUeD BRRIS PUE EaBo0 jo BBop
BY] YSHIEIS O USRS $) LOURUISID PUR BLIseds BI6D B UM+

LM W] X pg o waged prupou oo sea Sugup oyadoan Ay e

Eansy Lo Jo Buruodas sy Bupeds Beg

IT0T AdeTadga 57

INDEPENDENT GEOLOGIST'S REPORT



s ddoxpemy pue sRo) uagiu g, s g sof ssnbpongay aqeisloadde

Humn Aveduwos qumadmwog v se pasuiooa Apeeuad age ogadossy =

s s i

Fagpied BP0 AT UCTPRAGHINS [0 B0 pUe Jubulpamoiay = AP saymondny

jur o

Ay pu pred uaag asny swogpueos angipuads per suas e |y .

BRI |
e srrsioad oot uo pede) sary Ana gag spadsosd wme s
Sumaage jou agw sy dpanse uoTiessdye PaEa R AISEEMESER
puE] (¥ e S NG pur sear Tuppasseg ey afeueg

PR CRTANY  USENET PR SRRy uoneSu) pauRpa e

AL AR o pxwdan

YA SUOEIPUCT) UOTINOL] SEL SATIRN] A1 0] Paqns aie SpE #0y +

) e of S Adpdde
samnpaoond ssaor ueaspn sapum saresdord Sumpup peuuepd gy

0 Aum e Aues 0 Sl sope Suanaus papeld ap g aop =
e e 0o _Speaouan o, 20) A SEEMUAY MY .

disirp 20q R pessjeamapu o gy Simapesp
AT SURL PE Boupu we Syaom uogespousa Bupsnpucs s sy
% saasmosy] [RrnqEs jo jumapedag purpRpenly s Auaamy s
grafoud mj3 wijale SRS JRAIMENSAIEALD DIERUAO 0 104 30 S0 AL

TERIRLERALT S Forslanad Jausopur] due megofae o) @l e e .

g gy jo wogedoiaed Genba smpo

A 5o sagrpua Juod Jagua LG PRI pUT aad) & el ay) o=

“pary | =epdice ypnps Funu sddoo pue pod sy
T U SIaA00 aosd L VRIS PUT]RIBANT) [RITU [RETOD Y
uqd eI PREY K AJIT S JO 1R SO O PRNE0| STRITNGE pue
CERET IIE] MF PER S8 126, | SIMITU 1) L SRSHIRLIT AL Ij SOP Ty
YA 300 SIERTY TN MY UL ISUANT [POLHIN LO0T T S Py

| pr1 g pron Aseady depsgns poumo o0l @ sey pr] Ay sy .

‘R

o w apeiadn of S3ceay B SupiEge o) Sjussipedioy Loy dus
A Burope Buriedag J0 Sio a4l MR RBY AIMUE) 41 J0 QUNDES BL e

Shuges

TEMSEMIGTALE P I [BUDTRN 0 BERULIBEEN FRNF (eauajEly
‘wjeRUT ag sy ‘sapedoy Supwess ‘sdyseuped ‘raanmaa A
Iuial 68 yang SeAed BN i SANEST BUSBUT IO Sjususaile LY pum poe
GUEILY CISIUAD DT LOMEI0Y AOJUINUBMLSY SOUMMYR "S0W] =  FUSTELY JLENTHY

1 Tt =) FHON R o' |
(unnxE $i) o) Adde ose uonaas Buipaoad BUl Ui POISH BMLD)
sjnsay uonesodxy jo Sunpoday g vonpag Ty

1T0T Asenaqaq 5T

HO - SN

QMINES LIMITED PROSPECTUS



&

QMINES

DEVELOPING HINI

[y e B0 SR EAT] JEAPUE AT SAJOAG M GHRIRL J
papey Appesn) ing Sued) pep deeaed am weas wpg el deamgy
pur paeefapry) LMEPRL IR JUNEPURE SROAMEINE CEMUEHOA
IFTPIULING ] PO J0 A seEues Sopgi Spog I0NemIag ML e

"J[TI FEICAIR] SN AL TR S L U
yne] oeedun ] g yEes uEem wagers s Auope posod mpond £) g
AL AP gl o dn pue Juog Woi(E] ANIMUIE § UMD SR
POPUNO-JIE) S ) IO UYL uepia,] Aje o) ug
PR §1 UMRUPALFE AL 1 BUIPA[ILE W0R e RIMITE ST 1Y SYL
W
asonpy umpiea Smoe salupgs pur paprunuasEp e seggaliog Taapdms
aamsrug) semporplan B0 SUNUEIPGE (RN jAANP SDjOIMuR)
Frusmpospdy wog paEedap fnn ooy ap o uopsosdap
g S soof) w8 oyl o Ajpaersosd ssop ug B wo AjEnesuracd g ens
powuny  pur moaafiuds e addy s opo spmoedap  paougpy
daaps pu pof peap addos e Hunnepuos wagds paeEesum
{408 oqouny = CWHA b dpid[ns-aassT pasoy-auesjn ‘passeasd
<[F3 I 1 LN WST|R-ESAUTL SIMATPL ) 1§ 340 190 WO JARY ELAPUTIERY
UL FURUTPI J00[-Fas PUR AJLane
aqeeyan up fnaeny ¢ Supnp S padnia uasq asmy sear pue sgy
oo A v sage axuassynb o popad e ueandogasap ajormong
a paumba 5y e dand onespoa ap uppps suopsod uasagp
reanss u wasog Awar sipsodap SpgHA ad amieajon s unpps woppos
peayBapall ap po saed peagpp saoase pasmpes sysodap eppoasy op
U § ERAMER] PUIL 07 OGS 81 1) SRt SINHA Paime Apussaad uy
sipdeifneigs sy ssoaar pun s Tooge Jpides afesp o es i
pue sadid) g paee ssaantp Oae aae adiy sy po saopdused aneepogy
LSIHA) apajdirs astserue pageon-snuatioaeajos v st add) prsodap gy vogesyesauy jo ovGs pur Bugos pabopel ‘ad) rsodag Ky

“anuspy ) a0 sanbpngaag
ayerdiosddy Fussn Sued woo pagaduens v ee pesuioess {rawofiamry =
Pood pRaprI0s T

1T0T Asenaqaq 5T HO - SN

INDEPENDENT GEOLOGIST'S REPORT



wi
L
r4
=
a:

ungEsI[eIA o suwtipans paad g Agpesyfojead

§OUTgAs ) eeasaiul jeseune ssudoos simesy sonmiopdyg

LOTRELAYY Surmoya U Jo LORBTgE] B Dupnses slmsa Laleicd s

By jo BUpUmEAapUn SG) 0] JRUSHNG BOgRULICU I o Aeunaans iy .

narpipiLin
Ay i

EA JE00 FINUT) S ) 0

vonenssada aqns Juoge ue aq o Jeadde JapEUnaLE Ry 1 I R Y] .

g g sapuguy soepd u pue aousnbos speepos
au saprayus Apodq Aviydeod redeprap-muenb y - asuanbes pasesauna,
myy assqe jeni mnaso Ajpensn g Ssousnbos smp o eaproy S

sy of wi] woay Jupifues ‘aEapue po Apoq JQELLIYLO0 Ao o .

“saddie] pue L [rucexe
P ST F0A3G HipM SUMIIpas pue sgng aggodys s pa sl

PRI o saDs pappag xajdioe ¢ 8 souanbas feas Burfumg vy -

wgEadap Er-aages o powasd @ pus AEANoT JETH Ul
s ¥ sl axuanhag sy eepaplng aasseru o asop aouanbes
PSRRI ] L) Ppaaad sy sen a g sapigd e pajsinissssp
P g0 saade] ung pus aeys ey Csadsel ducseos pes
R SRR LI WL S P PqRMRSE PUR uogesresaun apnydins
SAIESTL WUCJHRLS SUTRTUOD PUR SHPYS PUI SSUCISITS SN Jo S

gsmum amanbas pragoop, s Sndlpase acuanbes paseaaunu gy -

"LECH PR T LI £ 2600 JRAFUT AL SSRLSO0S] 1L
[esT STy Jo (UoneTRLAd pue uoie DU BOReIE|E] Boneae ML
ATy IR0 pue sauepos sadydiod e po Suapea sy
ST im0 SXEING PANORD ] w Affensn §] 3300 M) supl
gy ey Aw e sagon] [ ug pue d eadi S apy s Apuo o

e gy i po aounbos [EMIG), DY) BAIE DY) U SY00 JEPM0 DY), ¢

g Ao g [ i ag aug) geogEnosng o
ME FAP PUT S MUMOP EM[MUSG CINE] TR R o pppend

IR0 SMETUE MjUolp pu Mosqaed apssea] dPe o) ueTuAag NE s

LML ey aagge pur Bunp padogaaasp awry o pagasdanguy
we e sne Euuou o) pdaoxs Cwourgingsp e solmg ay
P way o Ay Sard prous s s Cpur pesogdenweae Apeas

AT SPaf SIS ] 0 S0 CENINE PIG] STHUMUNU LELs SRy

1T0T Asenaqaq 5T

HO - SN

QMINES LIMITED PROSPECTUS



JO s Ly @ Of PRJILLYY S J0U [T SPNLY IROYS SRl peuodal
Buped AAsosip JAeAPUTE S0 Jo) PAIVIEL] B4 PRNOUS S0
mopg amdy 255 = JO SUHIRTE] PUR (ROJEIE U] SUMIDEE DUR SO0 aiRioiidy = suntmg

[ LUAAOLIY OUF LIEWA Bruy

ey spoy weop, B'R) EAgE SIY) O) AUBUGIETE JBNED I BG DINOUE
W Papotal B SURBUGY SOy LNGD BUY AHUC DU LMGLY JOU ST ¢ ST
Pa0Ta) G PINCYT BAIRY BY Baouy 5y afur e Stiprn

O] [TLAD S O JaoadEas Ll Lo BE TRl BT o Laiuoal sl - b R [ i

pausada e supBusg apogquanog FINFaY WM HAEI A}

RS 20 1 UGS TS Ay papassnu Aesand ey Sugup ) o Bt ad ar gy Amnoged o SoySuoqeH sTay) = eyt Ty
PSS AR08 pIrOuE

sanes uajeagnbe e jo Supder fu joy pesn sUapLEEE By =
TS0 L WOy B ppnoys sucpelabie gons o

v auid BEpaTe (B SIR0S PUE POREIE B0 BINOUE Lo Sl yans s
sypsunop o svsen smpds sepropaed uy elesse wg pus 2Bof [uip Pasn GIpEoaid Gyl ‘SNEa pRG M) JO S0ua) Jedu) DUB Sy
P PR e A Y S S P apel gy Jo syibusy poys mesodioow sidazie aelable sy -
DA 30 0 PUsT) S BAEEEM, [Rispa pasasdamuy dpesifogeell v e - DO [P Ao e Dapail i .u__imu ___-
MR PREMID M) gy por Beiins 06 SUGREIO] SR rRLUYL SO DL ALTALTAEL SPOyFANL
odas 09 posmL JIE SNDPI HOqUMOP By Eeaar payipm odus «  ‘sanbuiyey Sutieeae Sugglem ‘sinay voueondey Supodas up s ipFadle weg
EERD Y F B Ay e e

PEOLT LD e edLee aup odas Si jo Supursiesouwn Byy

LLAG PO POU' SO0 UCTSTYING STL] PUT JRLGREKY JOU 57 LORELALY
B PR SIREG G4 U0 DRUTENT ST UCTRLLALRY SAUT I UORENEREE )l .

il apoy @

i

BYOY U O RILTE pue cip o
JUOD QO LD P47 40 (SRR
L A TS SAGTHE LOTEARNS — (4K POINDaK) Ty 40 UHRANS =
JECD Bp0N LD ayT jo Bupguoy pue Sugers o
SR poyusop ssudwos sralaur 2yl - FOROU R LSRR NS A0

1T0T Asenaqaq 5T HO - SN




it woprsopday gy pued dpepusgod

pur aprsidn oy pemmgd 1 Suup sesunda ounosal pue g .

‘sucesUBpes sEsod jo e oyl BunyByyly (uoes swebeg «

“[Bupup poo-daps ARIe-afin) /0 SUOIRULLEE LRORD IO BRI

JiGeR) 20 SiSE) 0G) YoM ALY DU J0 SI0DS DU SUNJRD B4 *

~afleys enp e (yfunaeae paapEs s eep uonuodua o op .

.-h.__"....r-r_.._.E
Rugdwes ios pue vogespray pasnpu) Bupopu aunosas ap Bupygap

yim pEsr o uwopraoydss sppgusosg awos paadooy ogadossy e

EERITSONS BRI & SROLOR0R Joaod
ESELGAREYD F30U PUR pounsaposl Segbapanad Weeap yog
SENNEES IRa7 PEN IR B JUSLLIERY O DOUIBW DUR SIS — SaIUES

g epnea) Leuns anuagaoed 'sunsay Sawms paredipdoal v

Fuomeunspe meaboyos oy papey jou gl Supnour pegodar

St L L e LT = LT L Sl A ST o S

Jo Buqrodey Supeasil oA o) PEMDENT B PINOUS SHLPW ATUR
sape (phy pue moy 1og jo Bupoda: sujuasandar ‘ageagarg

® JEU B Eynsey uopRicidlxg B J0 Bupedsl AEIALTIGS Joyly =

AL e 3

1T0T Asenaqaq 5T




QMINES

DEVELOPING HINERAL RESOURCES

Obdines = IGR 25 February 2021

Plan View of Drillhole Spacing for Mt Warminater

Drill Collar Details for ME Warminster

Hule 1l . Lascal ™ |.| il . |<H.I|._|'E|-"i IInI:-_r}-l'u- | Lipcal_pzim . |:liE'\l | ."i‘l.h._l!-']'-lh '.Il'l'l:'.
MY PLIHDN g n k| ST I | FDHTDDH i S =H) | 1974
| MY PLHOE : RS R :. 2y i "XH :. o :. el i 132 | 1974
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 MWPDHDY | somsod | sssoon | 23| o | 0 [0 1219 | 1977 |
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MWPDHDS | o5 | sz | mw2| PoM | 0 || s ||
MWPDHO? | o005 | sorees| 20es8| POHM | 0 | 0| 518 | 1977
MY FILYHIES : ki) b I | '.'1"‘1'3‘; irH | ] | wi &, | 197 |
MW FLYHDS | LA il | L ! FixH | ] | X ] i | 1957 |
MWPFDHIO | 50149.1 | &97m99 | 20m64| PDH | 0 [0 67.1 | 1957 |
MWPDHII | 90200 | soso0| o20me2 |POHDDH| o0 | w0 | 1274 19
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Divwnhole Mineral [ntercepts for Mt Warminsber

Hole Interval {m) n % Cu % Fb % .l.Ep-pm. Fram {mb anﬂﬂ.nL
MWPDIHE2 21,33 0.5 004 0% 1.3 15.24 000
MWPDHZ 1826 [ 005 Qi 1.4 L] £
MW PTIHS] 18 .58 0L oy 25 b £5T98
MWPDHO 2439 051 | oos | o | 2 3 S9800
MW FLIHOE 0% 77 .10 nin 20 45,72 R0
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Plan View of Drillkole Spacing for Grieves Quarry
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DEVELOPING HINERAL RESOURCES

QMines - IGR 25 February 2021
Drvill Collar Details for Greives Quarry
Hole id | Local E | Local N | Local BL | Hole type | Local_asim | Dip | Max_depth | Year
1518 165 N L2l | DDH e ] 4% fh02 1571
L51% 1500 4iFA0 £ | DDH 5 45 7545 1571
L5200 1500 | 400 533 | DDH 51 -6l 49 1971
Ls21 1500 | 4080 3 | DDH 251 -65 615 1971
Ls22 1495 4095 533 DOH 3 50 5651 1971
1523 1550 A0 538 DOH T -45 7769 1971
NS 1515 1K) 5¥3 DDH 284 -45 815 1972
NE02 1585 | 4065 52 | DDH 295 45 | 13s | 197
butoE] 1528 4155 20 | DDH XA i @144 1572
bt 1550 4235 518 | DDH | -45 £1.46 1572
NS5 1650 4115 5x | DbDH 85 -5 Ltk 1972
NS06 1130 8115 368 | DDH 43 -45 100.18 | 1975
N7 1330 5970 58788 | DDH @ -45 1478 1973
NS08 1570 5105 54234 DDH 70 -45 100 1973
NS 1515 4530 51573 DDH 70 -45 100 1973
byt L1 1500 M) 53R | DDH ) k] =45 B34 1973
el B 1555 50 231 | DDH 3] 45 61.7 1578
Downhale Mineral Intercepts for Grieves Cluarry
Hole Interval From In % Cu % Ag ppm Fb %
L519 27.61 0 25 04 165 04
ranefinding [ k] in 05 29.1 0.7
L521 4917 1] 24 03 134 03
raretieliaig 15.2 21.2 540 02 258 (1]
L5x2 3558 1] 4.7 0.5 477 14
faiefidtiig 10.8 21.2 Q. LLE:] 147 Al
L523 13.95 15.84 140 02 57 (14|
NS0Z 2718 G2 58 07 192 04
firclira i g 123 716 B9 1.2 438 01
M50 11.81 478 0.8 ol 167 05
ME05 16,35 G246 1.0 0.1 4.8 0.0

(mde: Hole LS e absrufoned af 29n1)
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STEINEPREIS PAGANIN €5

Lawyers & Consultants

-
50 Market Siract
Malbcurne VIS 000
Telaphcna: +&1 39101 Q200
Focumile: +&1 39101 %433
Wk : wewean i bnpamg o o

Perth | Melbourne

24 Fabouary 3021
Yo Rt
Cur Red: MEHCMM:SIT 102
Confact: Mt Harwtin
Porner
mipwin@isingog comuo
Tha Direcion
CInines Limited
Suite 1, 34 Suakin Drive
MACAMAN MW 2086
Dear Directors,
SOUCITORS TENEMENT REPORT

Thiz repod hos been prepored for inclusion in o prospecius isued by Ghdines Limdled
[ACH 443 212 104] (Company| fc be ledged with the Awstrabon Secuwifies ond Invesfrants
Coammistion on of araund 146 March 2021 for the Bue of a minimum of 33,333,334 fuly paid
ordirary shores (Shares) in the copifcl of the Company ot an issee prce of 3030 per Share o
rate o rrdninmurn af 5100000000 with ovenubscriptions of up to a futher 33,333,332 Shores at an
isue price of 30030 per Share to roise ue to on addifional $10.000,000 [Prospectus].

1. SCOPE

W have been requested fo report on mining fenemants in which the Company has an
inberast (Tenements) .

The Tesarmants are localad in Queansiond, Ausiraba, hurther details of wiach aré sel oot
in the attoched schedule which forms part of this report (Schedube).

i SEARCHES

For the purposes of this report, we have obtoined secrches ond made enguines in
respect al al af the Tenameants as follows:

=1} public resource outhority reports from searches of the Queensiond Deportment
of Nohural Rescurces, Mines ond Energy [the Depordment]. These searches weare
cormducied batavean 11 September 2020 and 15 February 2021 . Key detali on
the stalus of the Tenameanis are set cut in the Schedule;

{1} informafion from GeoResGlobe (Mines Mopping] cbhigined on 1] Sepfember
2000 and 25 Jarwary 2021;

n SOLICITOR’S REPORT ON TENEMENTS
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Cimtines Lirnited Page 15
26 February 2001

(] Mefhee Tithe may eodif in the areas covened by he Tenameants. Whilsh we have
conducted Searches bo ascertain that Mative Title claims ond determinalions,
if crvy, have bean kodged in the Federal Courd in relation to the areas covered
by the Tenements, we hove nol conducted ony research on the likely
agitence of non-existance of Mafive Title dghts and infarasts inrespect of those
ameas. Furher, the NTA contains no sunsed provisions and i s posdble that
Mafive Tite claims could be madae in the futee; and

) Aboriginal herfage sites or objects |as defined in the ACHA or under the EPBC
Act) rrioy exist in fhe oreas covered by the Tenamenis regardiess of whether or
not that site hos been entered on the Gueensand Herloge Regiter or i the
subbject of a declaration under the EPBEC Act. We have not conduched any
legal, histodcal, anthropolagical of ethnographic mesearch regarding the
agstence or likely edstence of any such Aborging hedioge sites or objecks
within the area of the Tenaments.

14 CONSENT
This report is given for the benafit of the Company and the direcions of the Comgany in
connacion with fhe issue of the Prospachuss ond 5 not to be disclosed to any other

peman of used for any alher purpose or quated or referred to in any publc document
o fileed withy ainy govarnment body or obher pason withouwt our prcr consent,

Yours faithiully

n SOLICITOR’S REPORT ON TENEMENTS
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RSM

FESM Covparwle Ausirais Pry Led

16 March 2021 Levwd 13, 80 Castiersagh Suest
MW 2000

- T =51 ) B2 4500
;::IEM"'J of Dirachars B 81 03 B238 4501
£G Limitid THTL G

Suile J, 34 Suakin Drive.
Moaman, NSW, 2088

Dear Diwsscions

Independent Limited Assurance Repor on @Mines Limited's stalulory historical financial information
and pro forma histarical financial informaticn

Wie have bean engaped by Cilines Limibed "Cdines” or “the Compary™) lo repar on coriain stabulony historical
firarcial information and pro Sonma historcal inanciad morrmation Tor incluskon n @ Prospechss o be dated on or
about 16 March 2021

The Prospechs relates to the Company's proposed listing of ordinary shares on the Ausiralian Securithes
Exchange ("ASX") via an Inital Public Offering ("Ofer”), 1o raiss 10 milion wilh oversubscriplions o raise up to
a maximam of 520 milien,

Expressions. and tems defined in the Prospecius have the same meaning 0 this repor, excepl &8 olhersaiss
indicabed.

Scope
Stpturary Ristoricad Financial information

You have neguesied RSM Corporabe Ausirala Py Lid (REM) to meview the alafulory hisborcal financial
infgrmaticn of Traprock Resounces Py Lid ACH 184 765 842 "Traprock Resources”) included in Section & of the
Prospecius, compiising:

8 the unaudited statutory historical statemaent of profit or loss and other comprshansive incoma for e
firsantial years ended 30 Juné 2018 (FY 18], 30 June 2078 (“FY187) and 30 June 2020 (FY207);

8 (he unaudited statulory hishorcal slalements of financial position as at 30 June 3018, 30 June 2019, and
30 Juna 2020 and

= the unawdited statuicey histoncal cash Sow stalemants for FY 18, FY19, and FY20
colacivaly the “Statulory Histoncal Fnancial nkanmalicn”,

OMines was incofporaled on 4 Awsgust 2020 as a privale company and was converied o a public company on
22 Oclober 2020,

THE POWER OF BEING UNDERSTOOD:
ALDHT | TAX | CONSUL TING

WSS o o e e ey | 21d i s ol sy ey ot Tna ey of % e e P ol B0 e e P |+ et e e o = T b el s b iy s R0 WL o by ey
e d g+ by Vo Bl b HESY 1P P 1 iy i el T aFm et i e PV o aver = ar bl e g e g i
I ey il s,
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Chlings is e holding comparry of Traprock Resources (operaling company which holds 4 exploration penmits),
Dymasty Gold Pty Lid ACN 804 138 558 ("Dynasty Gold™) (a dosmant wholly cwned subsidiary of Traprock
Rescurces which holds 2 exploration permits), Rocky Copper Py Lid AGN 636 874 858 ("Rocky Coppar’) (e

desmant company which holds 1 exploration permitard 1 exploralion permit in application) and RLG Holdings Pty
Lid ACH 545 631 370 ("RLG Heldings™] {a doeemant company) and was established o enable the listing on the

A5, Traprock Resources is the operating entity, inconporated on 11 July 2003

Habwithslanding that sxploration pemils are held by Dynasty Gold, over the course of FY18, FY19, and FY20.
Traprock Redources has pakd for (his cost on Behall of Dynasty Gold. There ans §miled aciual histoncal financial
mesults for CGMines, ghean i has cnly recently boan incosporated and will act as the holding company foo the group
geang forward,

There is limited actual historical financial results for Dynasty Gold, Rocky Copper and RLG Holdings Pty Lid.
Consequently, onfy Traprock Resources’ financial inlormation has been disclesed in Section 6 as It 8 the
operating company within the group,

Thie Historical and Pro Forma Statement of Financial Position presented in the Prospecius reflects a conscldaiion
of limes thal will compeize the Qhnes Group (encluding Traprock Resources, Dynasty Gold, Rocky Copper and
RLG Holdings) wpon listing,

Thia S3abuicey Histerical Financial infarmaticn of Trapreck Resowces has been prepared in accordaence with the
sinfed basis of prepanation, being the recognition and measw=men] principles contained in Australian eguivalent
o Indarmational Finandcial Reporting Slandards (AIFRS) and QMnes’ adopled acccuniing pobcies.

Thia ﬂ.ﬂlﬂﬂﬂl Historical Financial Informalicn of Traprock Rasounsas, e mﬁ'ﬂ COMmpany, heag baan extractsd
from:

& lhe FY158 audited general punpose financial stalements of Traprock Mining Lid;
s fthe FY18 audited general purpose financial statements of Traprock Mining Lid; and

« fha FY20 audited general purpose financial statements of Traprock Mindng Lid,

Traprock Resources s the apedaling ently which was owned by Trapiock Mining Lid (a holdng comparny), prior
o &5 acquisition by Cédings.,

Thia Stabuicey Historical Financiad information i presented in the Prospechus in an abbreviaied fomm, insolas a5 it
doas not include all the presentation and disclosures required by Australian Accounting Standards applicable o
general punpess Snancial reports prepaned in sccordanca with the CorporaSions: Act,

Prix Farma Hishoncs! Finenciad infonmabicn

Yo have requesied REM o review the pro forma historical Bnancial information of QMines incleded in Seclion &
of ihe Frospeches and comprising:

b pr fonma historical statemant of inandal poaition of OMines a8 &1 30 Seplembes 2020; and
= b subseguent evenis and pro forma adjustments as described in Section & of the Prospecius,

oollectively referred o as “the Pro Forma Misiorical Financial information”.
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The Pro Forma Hislorical Financial information has been derved fom the unaudind hisborical financial
infarmation of OMinas, adjustsd for the bransaclions [ adusiments summarised in Secton B of the Prospoecius.
The sisted basis of preparation is tha recogniion and measurement requirements of Australian Accounting
Stendards Board (AASHE), AIFRS and Qlines's adopled accounling policiss applied to the unaudited hislorical
financiad information and the events or transactions o which the pro forma adjustmaents relade, as described in
Section 6 of the Prospecius. as if those events or fransactions had oocurmed as at the date of the historical
siafement of Snanclal posibon

Due 3 s nabure, the Pro Forma Hisioncal Financisl Infermalion doss nol represent Olines's actual o
prospeciive financial position

The Pro Forma Historical Financiad Information is presented in the Prospectus in an abbroviated form, insofar as
i does net include all the presamation and daclesures required by Australian Accounting Standards appicable to
general pupcss Enancial reports prepaed in aocordance with the Corporsdions Aot 2001,

Directors” responsibility
The dirgciors of OMines ane respongible Tor
® b preparation and presentation of the Statutory Histodical Financial information; and
8§ tha preparation and prasentation of the Pro Forma Mistonical Financial Information, including the salection
and delarminaiion ol the pro forma adusimenis mada 1o e Stalulory Hisloncsl Financial Informalian
ard included in She Pro Forma Historical Financiad Information
This includes responsiblity for such inbernal conirols as the direcicrs deferming are necessary o onable the
peeparation of the Satulory Historcal Financial Information and the Pro Forma Hislodcal Financial Informatian
ihat are fres irom material missiatement, whesher due 1o fraud cf error.
Dur responsibility
O respons®isly is lo expiess a lmiled assurance conclusion on the Stalutery Histoncal Financial Information
and Pro Foema Historical Financial Information based on e procedures performed and the evidencn we have
ablained, We have conducted our engagement in aocordance with the Standaid on Assurance Engagament
ASAE 3450 “Assurance Engagemenis imvalving Covporafte Fundraisings andior Prospective  Financial
Irpfvmaion”,

Wa made such enquiries, primarily of persons nesponsible for finenciad and accounting mafiers, and performed
fuch procedures a5 we, inour prodessionad pdgmant. corsadeced reascnalle i the circumsiances mcluding:

B § consistency check of the application of the stabed bagis of preparaion o the Staluiory Hislorical
Financial iInformation and Pro Ferma Historical Financial Infprmation;

m 5 review of OMines and Traprock Resources Wik Dapers, BCOCUNENG reccads and other supporting
documenis:

& enquiry of directors, management personnel and sdvisors; and

® it percemance of anakdical procedures applied o the Slatutery Historcal Financial informaton and Pro
Forma Hislonsal Financial Informalion.
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A revierw i substaniially less in scope (han &n sudil conduched i sccordance with Ausiralian AudBing Standards
and conssquently doos not enable us 1o obiain resscnable assuranca thal we would Becoms awans of all
significant mafiers thal might b= identified in an audit. Accordingly, we do not express an swdit opinson.

WWWHHHI‘HHM hMlﬂWHfl‘-l‘lﬂdmiﬂﬁl prasously mauad BLHEE oF revieww repor of any
financial information wsed as a sowos of the fnancial informagion

Coenclusions

Hisdorca Finandcial faformabon

Basad on ouf review, which i not an audit, nolhing has come 10 our atbention ihal causes 1S 1o balieve thal the
Statutory Historical Financial Information of Traprock Rescurces, as described in Section § of the Prospacius,
and comprising:

& the siafutary histprical statemaent of profil or loss and ofher compeehansive income for P18, FY19, and
Fy20;

= the statutory statements of financlal posiion a5 at 30 June 2018, 30 June 3019 and 30 Jure 2020; and
m ke statulory histoncal cash Bow slalements o FY18, FY 18, and FY20;

is nol presenied airy, in all malerial respects, in acconrdance with the siated basis of preparation, as described in
Sechon 6 of tha FProspacius,

Fro Forma Hisfoncal Financial Infanmaliod

Based on our review, which is nol an audil. nolfing has come 10 cur atbention thal causes s 1o believe thad the
Pro: Forma Histoncal Financial Informabion of Oldines, as sat oul in Section § of the Prespeches, and comprising:

®  hi pro forma slatement of fnandcal posion of GMines as al 30 Sepbember 2020; and
®  the subssguent evenis and pro farma adjusiments as described in Saclion B of ihe Prospactus,

is mol prosended faidy in all maberial aspects, in accoedance with the staled basis of preparation, as described in
Seclion B of 1ha Prospschus,
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Resiriclion on use
Without medifying our Conclesaons., wa drae’ ATeRLon 10 Section 6.2, which describes the purpass of the Tina ndeal
information, being for inclusion in the Prospectus, As a result, tha financial information may not be suitablo for use
T anabier pUrpasa

Declaration of interest

R5SM Corporale Australia Py Lid does not have any interest in the oulocome of this tmnsaction other than the
praparation of ths repan fr which nonmal professasnal ees will b redanad.

Yours faihdully,

TTQ%W}-

REM CORPORATE AUSTRALLA PTY LTD
Tim Goodman

Dresios
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QMines Limited

ACN 643 212 104

OFFER APPLICATION FORM

This is an Application Form for Shares in QMines Limited (Company) on the terms set out in the prospectus dated 16 March 2021 (Prospectus). Defined terms in the Prospectus have the
same meaning in this Application Form. You may apply for a minimum of 6,667 Shares. This Application Form and your payment must be received by 5.00pm (Sydney Time) on the
Closing Date.

This Application Form is important. If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Prospectus dated 16 March 2021 contains information relevant to a decision to invest in the Shares of the Company and you should read
the entire Prospectus carefully before applying for Shares.

The Share Registry's Privacy Policy (Privacy Policy) also sets out important information relating to the collection, use and disclosure of all personal information that you provide to the
Company. Please ensure that you and all relevant individuals have read the Privacy Policy carefully before submitting this Application Form. The Privacy Policy can be found on the website
https://boardroomlimited.com.au/corp/privacy-policy/

To meet the requirements of the Corporations Act 2007 (Cth), this Application Form must not be distributed to another person unless included in, or accompanied by the Prospectus. A person
who gives another person access to this Application Form must, at the same time and by the same means, give the other person access to the Prospectus. During the Offer period the Company
will send you a free paper copy of the Prospectus if you have received an electronic prospectus and you ask for a paper copy before the Offer closes on 7 April 2021.

PLEASE FOLLOW THE INSTRUCTIONS TO COMPLETE THIS APPLICATION FORM (SEE REVERSE).

Number of Shares you are applying for Total Amount Payable

Minimum of 6,667 Shares to be applied for

L[ sosopersnae- @S| [ [ L[ [ L[] ]

Write the name(s) you wish to register the Shares in (see reverse for instructions)
Applicant #1

Name of Applicant #2 or <Account Designation>

Name of Applicant #3 or <Account Designation>

Write your postal address here
Number/Street

Suburb/Town State Postcode

i CHESS Participant - Holder Identification Number (HIN) Important please note if the name and address details above in sections Cand D

do not match exactly with your registration details held at CHESS, any Shares issued
‘ X ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ as a result of your Application will be held on the Issuer Sponsored subregister.

Enter your Tax File Number(s), ABN, or Exemption Category
Applicant #1 Applicant #2

Applicant #3

Cheque Payment Details - PIN CHEQUE(S) HERE. Cheque to be made payable to “QMines Limited" and crossed Not Negotiable. Enter cheque details below.
Alternatively you can apply online at www.qmines.com.au and pay by BPAY.

Name of drawer of cheque Cheque no. BSB no. Account no. Cheque amountA$

Contact Telephone Number (daytime/work/mobile) Contact Name

Emall Address




v

ECLARATION

By submitting this Application Form with your Application Monies, I/we declare that I/we:

(¢

have read the Prospectus in full;

have received a copy of the electronic Prospectus or a print out of it;

have completed this Application Form in accordance with the instructions on the form and in the Prospectus;

declare that all details and statements made by me/us are complete and accurate;

agree and consent to the Company collecting, holding, using and disclosing my/our personal information in accordance with the Prospectus;

where I/we have been provided information about another individual, warrant that I/we have obtained that individual’s consent to the transfer of their information to the Company;
acknowledge that once the Company accepts my/our Application Form, I/we may not withdraw it;

apply for the number of Shares that I/we apply for (or a lower number allocated in a manner allowed under the Prospectus);

acknowledge that my/our Application may be rejected by the Company in its absolute discretion;

authorise the Company and their respective officers and agents to do anything on my/our behalf necessary (including the completion and execution of documents) to enable the Shares to be allocated to me/us;
am/are over 18 years of age;

agree to be bound by the constitution of the Company;

acknowledge that neither the Company nor any person or entity guarantees any particular rate of return on the Shares, nor do they guarantee the repayment of capital;

represent, warrant and agree that /we am/are not in the United States ora US Person and am/are not acting for the account or benefit of a US Person; and

represent, warrant and agree that I/we have not received this Prospectus outside Australia and am/are not acting on behalf of a person resident outside Australia.

UIDE TO THE APPLICATION FORM

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.
Please complete all relevant sections of the appropriate Application Form using BLOCK LETTERS. These instructions are cross-referenced to each section of the Application Form.

INSTRUCTIONS

A

C
D
E

If applying for Shares insert the number of Shares for which you wish to subscribe at Item A (not less than 6,667 Shares representing a minimum investment of $2,000.10). Multiply by A$0.30 to calculate the total
Application Monies for Shares and enter the ASamount at ltem B.

Write your full name. Initials are not acceptable for first names.

Enter your postal address for all correspondence. All communications to you from the Company will be mailed to the person(s) and address as shown. For joint Applicants, only one address can be entered.

If you are sponsored in CHESS by a stockbroker or other CHESS participant you may enter your CHESS HIN if you would like the allocation to be directed to your HIN. NB: your registration details provided must
match your CHESS account exactly.

Enter your Australian tax file number (TFN) or ABN or exemption category, if you are an Australian resident. Where applicable, please enter the TEN/ABN of each joint Applicant. Collection of TFN(s) and ABN(s) is
authorised by taxation laws. Quotation of your TFN or ABN is not compulsory and will not affect your Application Form.

Complete cheque details as requested. Make your cheque payable to "QMines Limited". Cross it and mark it ‘Not negotiable’. Cheques must be in Australian currency, and must be drawn on a bank or financial
institution in Australia. Alternatively you can apply online at www.qmines.com.au and pay by BPAY. If you apply online, you do not need to complete a paper Application Form. See below.
Enter your contact details, including name, phone number and e-mail address, so we may contact you regarding your Application Form or Application Monies. By providing an e-mail address you are electing to receive
notices of meetings, annual reports and other communications from the Company electronically to the provided e-mail address.

PAYMENT BY BPAY

You may apply for Shares online and pay your Application Monies by BPAY. Applicants wishing to pay by BPAY should complete the online Application Form accompanying the electronic version of the prospectus
available at www.gmines.com.au and follow the instructions on the online Application Form. When completing your BPAY payment please ensure you use the specific Biller Code and Unique CRN provided in the
online Application Form and confirmation e-mail. If you do not use the correct Biller Code and CRN your Application will not be recognised as valid. It is your responsibility to ensure payment is received by 5:00pm
(SydneyTime) on the Closing Date. Applicants should be aware that their own financial institution may implement earlier cut off times with regards to electronic payment and should therefore take this into consideration
when making payment. Neither Boardroom Pty Limited nor QMines Limited accepts any responsibility for loss incurred through incorrectly completed BPAY payments.

CORRECT FORM OF REGISTRABLE TITLE
Note that ONLY legal entities can hold the Shares. The Application must be in the name of a natural person(s), company or other legal entities acceptable to the Company. At least one full given name and surname is
required for each natural person. Examples of the correct form of registrable title are set out below.

TYPE OF INVESTOR CORRECT FORM OF REGISTRABLE TITLE INCORRECT FORM OF REGISTRABLE TITLE
Individual Mr John David Smith J D Smith
Company ABC Pty Ltd ABCP/Lor ABC Co
Joint Holdings Mr John David Smith & Mrs Mary Jane Smith John David & Mary Jane Smith
Trusts Mr.John David Smith John Smith Family Trust

<J D Smith Family A/C>

Mr Michael Peter Smith

Deceased Estates <Est Lte John Smith A/C> John Smith (deceased)
Partnerships Mr John David Smith & Mr lan Lee Smith John Smith & Son
Clubs/Unincorporated Bodies MrJohn David Smith Smith Investment Club

<Smith Investment A/C>

. John Smith Pty Limited ) .
Superannuation Funds <J Smith Super Fund A/C> John Smith Superannuation Fund
LODGMENT
Mail or deliver your completed Application Form with your cheque(s) or bank draft attached to one of the following addresses:
Mailing address: Delivery address:
QMines Limited QMines Limited
C/-Boardroom Pty Limited C/-Boardroom Pty Limited
GPO Box 3993 Level 12,225 George Street
SYDNEY NSW 2001 SYDNEY NSW 2000

The Offer closes at 5:00 p.m. (Sydney Time) on 7 April 2021, unless varied in accordance with the Corporations Act and ASX Listing Rules.
Itis not necessary to sign or otherwise execute the Application Form.

If you have any questions as to how to complete the Application Form, please contact Boardroom Pty Limited on 1300 737 760 within Australia and +61 2 9290 9600 outside Australia.

PRIVACY STATEMENT

QMines Limited advises that Chapter 2C of the Corporations Act requires information about its shareholders (including names, addresses and details of Shares held) to be included in the Company's share register.
Information is collected to administer your security holding and if some or all of the information is not collected then it might not be possible to administer your security holding. Your personal information may be
disclosed to the Company. To obtain access to your personal information or more information on how the Company collects, stores, uses and disclosures your information please contact the Company at the address or
telephone number shown in the Prospectus.
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