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Matrix Metals Limited is a Company focused on the production of London Metals Exchange (LME) Grade A copper
cathode. The assets acquired by Matrix will allow the Company to proceed into it's first year of operations
forecasting a profit. Proposed upgrades of the existing Mt Cuthbert mine, combined with plans for the
development and commissioning of the second mine within 3 years, support strong and sustainable production
growth potential for the Company.

MT CUTHBERT OPERATION WHITE RANGE PROIJECT
PRODUCING COPPER MINE PRE-FEASIBILITY STATUS PROJECT
e Production capacity of 5,500tpa of ® Resources of 12.3 million tonnes @ 1.2% copper.

(L Er GUIRES ® Design production rate of 8,500tpa copper cathode.

OlRR) e Sy e Excellent exploration potential.

e Immediate upgrade potential. O iy i vk Grdbeie

¢ Excellent exploration potential

Copper cathode produced by Matrix in September 2000.
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Our Intention

To be a significant
player in the copper
industry in general and
the Mt Isa / Cloncurry
area in particular.

To provide shareholder
value.

To be a responsible
corporate citizen
identifying with the
people and the area in
which we operate.

MATRIX METALS LIMITED AND ITS CONTROLLED ENTITIES
For the year ended 30 June 2000

Chairman’s Letter

We are an Australian mining company with exposure to one
commodity, copper. Our ASX listing came at apportunetime not

only in consideration of the inherent value of the Company’s assets, but
as the weakness of the Australian dollar and the upward trend of the
copper price is to our benefit. Your directors are aware oeiiging
opportunities and intend, with due considerationrisk, to develop the
Company to its full potential.

A foundation stone of our Company is to create sharehaoldere and
we are thereforesensitive of theneed to achieve our goals. It is with
pleasure that | can tell you that we are on track to do this.

You will recall that due to global equity market volatility and lack of
investor confidence, the Comparlisted later thanplanned. As a
consequence, there was a delay @anommencing opepit mining and
construction of a new leach pad at the Mt Cuthbert Mine.

However the staff at Mt Cuthbert rose to tlkallenge and with
noteworthy enthusiasm and skill, commenced the task of revitalising the
operation, putting in place the necessary plans to catch up lost time to
pursue the timely achievement of theoduction targets as defined in
the Prospectus.

The greatesencouragement to ouask has been our workforce. All
staff previously employed at Mt Cuthbert remained and we were
pleased to both review and renew their conditionemployment. We
are therefore assured of their continuity and have a higkperienced
workforce, not only to run the expanded operation &lgb totrain
staff for, and participate in, the design of théit& Range Project when
determined feasible.

Your Board of Directors has been very active and spent substantial
periods of time on site and in Queensland over the past three months in
order to understand and participate in the dynamics ofofferation

first hand. | am most grateful to them for their selfless support.

| alsocommend to you the Mine Management and our P8t#if so

ably lead by our Chief Executive, Andrew Chapman. His direction has
been inspirational and our achievements in such a short time span are
both remarkable and a testimony to his leadership.

| look forward to your attendance at the Annual General Meeting and
your support for the motions set out in the Notice of Meeting. If you
are unable to personally attend the meeting, | would encourage you to
complete and return your proxy form.

Gordon M Freeman
Chairman
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POST LISTING PRODUCTION ACTIVITIES

Matrix Metals Limited (Matrix) listed on the Australigtock Exchange on 1duly 2000after
completing the puttase ofthe Mt Cuthbert Operatiofrom Murchison United NL and the
White Range Project from Majestic Resources NL on 10 July 2000.

As the statutory sections of this Annual Report predominantly detail events up to 32000ne

it is appropriate thagvents of significance which have occurred sitiee date oflisting, are
reported to shareholders.

PRODUCTION

The business plan presented in the Matrix Prospectus defined the ramp-up of copper production
at Mt Cuthbert as the priority post listing activity. Since Murchison United NL suspended open
pit mining in November1999, copper production fromhe existingleach pads naturally

declined to levels approximateB6% of maximum capacity, at whigioint Matrix took over
the operation.

Matrix’s production ramp-up plan involved the immediate recommencementenipit mining
and construction of a new leach pad, with the target of regaining maximum production levels in
late October / early November 2000.

Events to date in the execution of the business plan include the following:
- Via a competitive tender process, appointment of a new mining contractor.

- Completion of the capital works for the construction of an additional leeap pad
and associated infrastructure.

- Recommencement of mining operations in the Dobbyn open pit.

- Development work in preparation for the mining of the Orphan open pit.
Although commencement alpenpit mining operationsvas delayed due to thiate listing of
the Company, the production ramp-up is proceeding well.

DEVELOPMENT

In addition to the productiomamp-up activities,work has comenced on finalising the
feasibility study forthe upgrade of the Mt Cuthbert production facilitflanning forthe next
phase of exploration at Mt Cuthbert is also underway.

At this time, apart from general administration and managemmtters, work has not yet
commenced on the development studies for the White Range Project.
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POST LISTING PRODUCTION ACTIVITIES (continued)
COPPER PRICE AND AUSTRALIAN DOLLAR

Two other important fundamentals which impact on the fortunes of Matrix, are the pojgper
and the Australian Dollar exchange rate.

Since listing on the 1July 2000,the copper pricdas risen12.5% from US 80c/lb to US
90c/lb on 26 Septemb&000. It should benoted that theProspectus Forecast gded a
copper price of US 85c/Ib for the July 2000 to December 2000 period.

Over the same period of time, the value of the Australian dadladeclined by10% from 59c
to 55c. Matrix receivespaymentdor the copper cathode production in Wd8llars andhence
the low value of the Australian dollar is positive in terms of net income to the Company.

The net effect of these variatiohasbeen an increase @fLl% inthe Australian dollar copper
price from A$1.36/Ib to A$1.64/Ib.

OUTLOOK

As described in thérospectusMatrix was formed to consolidate thewnership ofthe Mt
Cuthbert and White Range Projects and allow the true potential of the projects to be realised. It
was envisaged that these objectives would be achieved in an environment of improving copper
prices and favourable exchange rates, assumptions which at this point are well justified.

Matrix is encouraged bythe progress of the production ramp-up, the strongly
improving copper price and the favourable exchange rate, and looks forward to
achieving a successful first year of operations.
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OVERVIEW OF MATRIX METALS

THE COMPANY

As this isthe first Annual Report of theCompany it is considered appropriate to include a
history of Matrix Metals Limited and a brief description of the Company’s Projects.

Matrix was created tofocus onthe production of LondorMetal Exchange (LME) Gade A
copper cathode extractétm oxide copper deposits utilisithe commerciallyproven heap
leaching and solvent extraction/electrowinning (“SX/EW”) processing route. Gul§@000,
Matrix took possession othe Mt CuthbertOperation, whichwas, and continues to be a
producing copper mine generating a positashflow. TheCompany also acquiretthe pre-
development White Range Project, which together with the expansion of prodtagtexity at
Mt Cuthbert, supports strong future production growth.
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PROJECT AREA

THE REGION AND THE INDUSTRY

Matrix’'s asset portfolio is based on oxide copgepositslocated in the Mtlsa/Cloncurry

region of North-West Queensland. This provihostsmanyworld classpolymetalic mining
operations and deposits and is well serviced with the infrastructure and services required by the
industry.

Historical exploratiorpursuits inthe region have focused on primaylphide mineralisation,
which ismined andtreated by flotatiorand pyro-metallurgical prosses.The oxide copper
deposits whichypically overlie the primarydeposits were previously discounted due to the
unsuitability of the known process routes to extract the copper from the oxide ore.

OVERVIEW OF MATRIX METALS (continued)

The introduction of SX/EW process technoldws offeredhe opportunity forexploitation of
oxide resource$or which the Mt Isa/Cloncurry region is aarea of prime poteia. Three
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SX/EW projects have been developeddate in theregion, two of which,including Mt
Cuthbert,are operating. The depressed coppéce prevailingduring the second half of the
1990’s impeded th@rosperity and growth athe coppelindustry. The recent recovery and
continuing positive projectiorior the copper pricepresents an improved outlodior the
industry andparticularlyfor those targetingxide deposits. The relaely low capital cost of
SX/EW projects, cmbined with the demonstratedyet largely untapped oxide exploration
potential of the region, offer a unique opportunity donsolidation andjrowth ofthe SX/EW

sector in the Miisa/Cloncurry area. Matrix, through its initial acquisitioasns to position

itself as a lead player in the consolidation and optimisation of the oxide copper opportunities in
the world class Mt Isa/Cloncurry base metal province of North West Queensland.

ACQUISITION DETAILS
Mt Cuthbert Operation

The Mt Cuthbert Operatiowas purchased from Murchisddnited NL (Murchison) for a
consideration of $5 million. The considerativas paid bythe issue offully paid ordinary
shares in the capital of Matrix at an issue price of 25 cents. Murchison will hold these shares in
voluntary escrowuntil 15 January2001. Atthe end ofthis period, Muchison plans to
distribute these shares in specie to its shareholders.

White Range Project

The WhiteRange Projectvas purchased froriviajestic Resources NL Majestic) for a cash
consideration of $5 million. Payment will Imeade on astaged basis incaordance with the
following:

« $2,000,000 was paid on 10 July 2000.

e $2,000,000 upon the earlier of:
(i) 30 June 2001; or
(i) the making of a decision to mine in respect of any tenements.

* $1,000,000 is payable for the Greenmount MLA on the MLA being granted as a Mining
Lease.Completion is not to occur before 3dine 2001 unless decision to mine is
made. Matrix may elect not to acquire tBeeenmountMLA if the Mining Lease is not
granted by June 2002.
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OVERVIEW OF MATRIX METALS (continued)
YEAR 2000/2001 ACTIVITIES

The achievement of the producti@md growth objetives of the Company involves the
following priority activities:

» Review and optimisation of the existing Mt Cuthbert Operation, this is underway.
* Upgrade the Mt Cuthbert Operation to maximum capacity.

* Implement an exploration programme in tnemediate vicinity of the MtCuthbert
Operation targeting previously identified anomalous areas.

* Complete the White Range Project feasibility study.

» Finalise plans for the development of the White Range Project.

» Complete a study on various regional development scenarios related to both projects.
» Evaluate the regional oxide copper ore supply potential.

* Evaluate the regional acquisition opportunities

PRODUCTION TARGETS

Matrix is targeting an annual production ratel6{000 to 20,000 tonnes obpper cathode by
the end of 2002, through:

* Maximising the production capability of the existing Mt Cuthbert Operationng
2000.

* Upgrading the Mt Cuthbert Operation from the current production rate of 5,500 tpa to at
least 8,000 tpa by late 2001.

» Developing and commissioning th&hite Range Project by the end @002 at a
production rate of more than 8,500 tpa.

THE PROJECTS

The two projectacquired by Matrix, beinghe Mt Cuthbert Operation and thghite Range
Project,are located in thevorld class Mt Isa/Cloncurry baseetal region of NorthWest
Queensland.

Mt Cuthbert is an established mine produdiddE Grade Acopper cathode by th@ocess of
acid agglomeration, healgachand SX/EW. Based owrurrent resources Mt Cuthbdras an
expected five year production life with excellent exploration potential.

White Range is a pre-feasibility statpsoject fromwhich Matrix expects to produce copper
cathode by the same mining apdocessing methodstilised at Mt Cuthbert. Matrix is
targeting to bring/Vhite Range into production ifate 2002. Resources ¥¢hite Rangetotal
12.6 million tonnes (Mt) @ 1.2% copper, with excellent exploration potential.
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OVERVIEW OF MATRIX METALS (continued)
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VINGUANIETYE PROJECT LOCATIONS

MT CUTHBERT OPERATION

The Mt Cuthbert Operation is located 90km north-west of Cloncurry in North West Queensland
and was commissioned in November 1996 by Murchison UhtedThe project is a copper
heap leach, SX/EW operation produciblylE Grade A copper cathodewnhich hasbeen

traditionally sold tothe Australianmarket. Tothe end ofDecember1999, 13,800tonnes of
copper cathode had been plated and sold.

Ore is mined by open cut methods from a number of sources and hauledntoatprocessing
facility at Mt Cuthbert. Highgrade Electro Static Precipitat€&SP") dust purchased from an
external source is also received at Mt Cuthbert. The mined ore is mixeth@#SP, crushed,
acid agglomeratednd stacked opads. Thestacked ore is then irrigated withlute acidified
liquor and the copper minerals adéssolved to produce copper sulpha@ution. This is

recovered in dams and further processed to produce high purity copper cathbd &SXEW
process.

OVERVIEW OF MATRIX METALS (continued)
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Production

As at 31 Decembet999, 1.24Mt ofore had been mined at a gradeld$2% Cufrom four
deposits. Themined ore, plus ESP, has resulted irtotal of 1.27Mt being stacked at an
average grade of 1.80% Cu.

A total ore reserve of approximate®2Mt at 1.1% Cu ischeduled to be mined and stacked
with the ESP. This isexpected to allow mining and stacking to contirioe five years with
copper output from the leach pads to continue for up to six years.

Exploration

The Mt Cuthbert exploration permits (EPMs) cover an areavef 750kn2. The potential for
the discovery of new leacbhée oxide/transitiordeposits is excellent. In addition, negotiations
have been initiatedith a major basenetalproducer for it tofarm-in on theEPMs targeting
major sulphidedeposits. Matrix intends to further pursue this amather joint venture
opportunities.

The Operation

As is normal operating practiauring the summer weseason,openpit mining operations
were curtailed by Murchison in NovemhE®99, with the stacking ofwvailablestockpiled ore
completed in December 1999. In the absence of any neteorgstacked, copper production
was restricted to what could legtractedirom the existingheaps.This resulted in a dening
rate of copper production, with thisituation prevailing untiMatrix took possession of the
operation on 10 July 2000.

Upon taking possessionMatrix immediatelyintroduced an operating pldior Mt Cuthbert
based on optimising coppextraction fromthe leachpad inventoriesyecommencement of

open pit mining and stacking aew ore targeting a return toamimum productiorduring the
last quarter of 2000. The operating plan involves the following:

* Continue the programme of heag@mining, which wasnitiated to enhanceopper
output and increase total recoveries from the existing leach pads.

» Construction of an additional heap leach pad area.

* Recommencement @penpit mining inJuly 2000 with crushingagglomeration and
stacking of ore proceeding during August 2000.

* Mining will sequentially proceed at thepen pits known as [byn followed by
Orphan, Hidden Treasure, Mighty Atom then Leichhardt.

This plan is well underway to achieve full capacity during the last quarter of the year 2000.
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OVERVIEW OF MATRIX METALS (continued)

WHITE RANGE PROJECT

The White Range Project is located 35 &auth of Cloncurry in NortiWest Queensland and
has a resource of 12.6Mt grading 1.2% copper, containing 151,000 tonnes of copper.

The resource is defined within five madteposits,namely Kuridala, Stuart, MtMcCabe,
Vulcan and Greenmountll of which, like Mt Cuthbert,are located in thevorld class Mt
Isa/Cloncurry region. Metallurgical testwork confirms the deposits are all amenable to acid heap
leaching to recover the contained metal. Theyatao be mined by operut methods at low
waste to ore stripping ratios.

The depositsare 100% owned andapart fromGreenmount,are held as granteilining
Leases. Greenmount is the subject of a Mining Lease application.

The tenements represet®8 kn? of the EasterrfFold Belt of the Mountlsa Inlier and, in
addition to the defined resources, host a number of highly prospective copper occurrences with
the potential to prove up significant additional resources.

A pre-feasibility study wascompleted by Majestic in Januafy999 based on a production
scenario of 8,400 tonnes of copper cathode per annum utilising the SX/EW process route.

Matrix plans to proceed with a programme of feasibiltyrk including additional exploration
and resource drilling, targeting completion of a definitive feasibility study in late 2001.
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CORPORATE GOVERNANCE STATEMENT

This statement outlines the corporate governance practicesehatestablished following the
public listing of the Company on 11 July 2000.

BOARD OF DIRECTORS AND ITS COMMITTEES
Role of the Board

The full board of directors (“Board”) primary role tise protection and enhancementlarfig-
term shareholder value.

To fulfil this role, the Board is responsible fothe overall corporate governance of the
consolidated entity including its strategiirection, establishing goals foramagement and
monitoring the achievement of these goals.

The Board of Matrix comprises three non-executive directors, includinGligman, and one
executive director, being the Chief Executive Officer.

The Board, whemappointing committees, will determine the terms of reference and reporting
accountability. In general termall committeeswill be responsible tdahe Board whichwill

ratify committee findings and decisions. lIttie policy of theBoard tomaintain a majority of
independent directors amaplement anumber of corporate governance practitesugh the
following specialist committees:

Finance and Audit Committee

This committeewill comprise a non-executive director and the Chief Execuiiffecer of the
Company. Theommittee’s responsibilities will include financial and accounting activities,
hedging policy and audit, accounting practices and risk management. It is schedunésd tqn

to four times per annum and will seek external advice on hedging practices.

Remuneration and Benefits Committee

This Committee will conprise the three non-executive directors and will review remuneration
packages and policies, arlde operation of the€Company’s employeeshare optionplan
("ESOP”). It also anticipates seeking external adviceeqsired, andnonitoring practices of
similar companies. Thisommittee isscheduled taneettwice per annum, with onmeeting
within 30 days of the completion of the audit of the annual accounts.

Corporate Governance Committee
This committee will comprise the non-executive directors and will be respofwibieviewing

the effectiveness and structure of the Board and the nature and probitpaafenm@nt practices
and disclosures. It is scheduled to meet twice per annum.
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CORPORATE GOVERNANCE STATEMENT (continued)

Other Committees

From time totime, additional adhoc or permanent committees will be appointed to overview
functions or make findings on behalf of the Board.

INTERNAL CONTROL FRAMEWORK

The Board acknowledgebat it has responsibility fothe overall internal contrdramework,
but recogniseghat no cost effective internal controlsystem will precludeall errors and
irregularities.

ETHICAL STANDARDS

The directors,managers and employees are expectedctavith the utmost integrity and
objectivity, striving atall times to enhance the reputation and performance of the consolidated
entity.

ENVIRONMENT

The consolidated entity aims to be at #oeefront of its industry inthe application of
environmental standards.

BUSINESS RISKS

The Board adoptgractices designed to identify significant areasbosiness riskand to
effectively manage those risks in accordance withGbmpany’s risk priile as determined by
the Board.

THE ROLE OF SHAREHOLDERS

The Board aims to ensure that the shareholders, on behalf of whom they act, are informed of all
major developments affecting the consolidated entity’s state of affairs.

The Board encourages fytlarticipation ofshareholders athe Annual GeneraMeeting to
ensure a higlevel of accountabilityand identificationwith the consolidated entity’s strategy
and goals. Important issues are presented to the shareholders as single resolutions.
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DIRECTORS’ REPORT

The directors present their report together it financial report oMatrix Metals Limited
(“the Company”) and the consolidated financial report of the consolidatgty, being the
Company and its controlled entitidey the year ended 30une 2000 anthe auditors’ report
thereon.

DIRECTORS

The names and particulars of the directordlafrix Metals Limitedholding office at anyime
during or since the end of the financial year are:

Mr Gordon M. Freeman ACSM, FIMM, C.Eng. Appointed 21 March 2000
Non Executive Chairman

Mr Freemanbrings in excess of 40 yeamternationalresource industryexperience to the
Company coveringhe areas of corporate managememayketing,project development and
production management. Positions held by Fvieeman include Chief Executive of Hartley
Platinum (Zimbabwe), ChiefExecutive Officer ofBHP Iron Ore and GeneraManager of
Rossing Uraniunitd (Rio Tinto ~Namibia). He has also hekkveral significant positions
with various industry bodies includingice President ofthe Western Australian Chamber of
Mines, Chairman of the Pilbaréron Ore Producers’ Association, Counsellor tife West
Australian Confederation dhdustry and aMember ofboth the Japan-Australia and Taiwan-
Australia Business Councils.

Mr Andrew P. Chapman CP Eng, M.Aus.IMM, M..LE.Aust Appointed 2 February
2000
Chief Executive Officer

Mr Chapman has 20 yeaexperience in theesource industry predominantly focused in the
base metals andold sectors,with this experience base broadipread acrosshe areas of
exploration,project evaluation, development aoperations. He haseen directlyresponsible
for the development and commissioningtwb gold progcts within Australia and involved to
varying degrees in many other project evaluations and developments bothAughialia and
internationally. Henas adepth of corporate experienaeciuding, most recently, holding the
position of Managing Directowith a listed gold exploration company involved in exploration
projects in both Queensland and Western Australia. Mr Chapraaraninaugural” director of
The Australian Gold Council.

Mr James K. Williams ACSM, F Aus.IMM, MIMM, CEng Appointed 28 February
2000
Non Executive Director

Mr Williams is a qualified mining engineer with over 40 yeasgerience in thendustry
covering both opewrut andundergroundmining operations in aost of locatbns worldwide.
This international experience includes 13 years on the Zarlwpper belt, four years in gold
mining operations irsouth Africa, through to holdintipe position of ChiefExecutive Officer
with a gold mining company overseeitige development of a project Indonesia. He has a
long history inthe consultancy field including the managementisf own business for 15
years.Most recently he held theosition of Principal Resource Consultant witernational
merchant bank, Dresdner Kleinwort Benson.

DIRECTORS’ REPORT (continued)

Mr David J. Humann FCA, FCPA Appointed 21 March 2000
Non Executive Director



MATRIX METALS LIMITED AND ITS CONTROLLED ENTITIES
For the year ended 30 June 2000

Mr Humann is a Certified Practising Accountant with 40 yeatsrnational experience
predominantly withthe accountancyirm, PricewaterhouseCoopers. He wasnamber of
Pricewaterhouse World Board of Directors and its Waighagement Committebased in

London andNew York.

He also heldhe positions of Chairman and Senior Partner of

Pricewaterhouse - Hong Korand China and Managing Partner ABiacific. Mr Humann is
currently Chairman oMacMahonHoldingsLimited and a director oERG Limited and Iscor

Australia Pty Ltd (Group).

Mr Doug Young
Mr Craig McGown
Mr Greg MacMillan

Mrs Tania Chapman

Mr Shane McBride

Director while a dormant company. Resigned 2 February 2000
Director while a dormant company. Resigned 2 February 2000
Director while a dormant company. Resigned 2 February 2000
Director during the change over

to the operational Board.

Appointed 2 February 2000 Resigned 21 March 2000
Director during the change over

to the operational Board.
Appointed 2 February 2000 Resigned 2 February 2000
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DIRECTORS’ REPORT (continued)
DIRECTORS’ MEETINGS

The number of directors’ meetings (induding meetings of commitees of directors) and number of
meetings attended by each of the directors of the Company during the finandal year are:

Directors Meetings

A B
Mr G M Freeman 4 4
Mr A P Chapman 6 6
Mr J K Williams 3 5
Mr D J Humann 4 4
Mr D Young 2 2
Mr C McGown 2 2
Mr G MacMillian 2 2
Mrs T Chapman 1 1
Mr S McBride 1 1

A - Number of meetings attended.
B - Reflects the number of meetings held during the period of each directorship.

Messrs T Chapman, S McBride, D Young, C McGown anili&Millan were directors of the
Company while it was dormant.
As the Company was dormant for the majority of the year no committee meetings were conducted.

PRINCIPAL ACTIVITIES

The principal activities of the consolidated entity during the course of the financial year were the
evaluation of the Mt Cuthbert atthite Range CoppeProjects,preparatiorfor andlisting of
the Company on the Australian Stock Exchange.

RESULT

The consolidated loss after income tax for the financial year was $182,124 (1999 $nil).
REVIEW OF OPERATIONS

During the year the Company evaluated the Mt Cuthberi/énte Range Copper Projects and
preparedfor listing of the Company onthe AustralianStock Exchange. The Company
completed the purchase of these projects oduly) 2000 and hence, they do not fopart of
the Review of Operationfor the period to 30June 2000. Furthemformation on the
operations of the Company can be found on page 15 of this report,tb@tieading,State of
Affairs and on page 2, under the heading Post Listing Production Activities.
DIVIDENDS

No dividend has been declared or paid since the end of the previous financial year.

The directors recommend that no dividend be paid in respect of the current financial year.
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DIRECTORS’ REPORT (continued)
STATE OF AFFAIRS

Significant changes in the state affairs of the consolidated entitgduring the financial year
were as follows: -

* On 2 February 200Ghe Company issued 2,139,997 shares to Mr A Pp@Gizan and
issued 1,069,998 shares to Overnight Nominees Pty Ltd (a nominee of Carmichael First
Capital Pty Limited).

* On 10 February 200@he Company signed a Heads Afjreement between Mr A P
Chapman, Carmichael First Capital Riynited, Murchison United NL and/ajestic
Resources NL.

e On 15 May2000, the Company signed a purchaagreementvith Murchison United
NL for the purchase of the Mt Cuthbert Copper Project.

* On 15May 2000, the Company signed a purchaseesmentwith MajesticResources
NL for the purchase of the White Range Copper Project.

* On 15 May2000, the Company lodged a Prospectus fbe issue tothe public of
23,000,000 shares, at 3&ents pershare, with the Australian Securities and
Investments Commission.

e On 2 June 2000, the Company lodged a SupplemeRtagpectus fotheissue to the
public of 28,000,000 shares, at 2Bnts persshare,with the Australian Securities and
Investments Commission.

e On 29 June 200@he Company athtted 28,000,000 shargsursuant tahe Prospectus
dated 15 May 2000 and the Supplementary Prospectus dated 2 June 2000.

e On 10 July 2000, the Company completed the purchase agreements bdatreeand
Murchison United NL and Matrix and Majestic Resources NL.

e On 10 July 2000, the Company allotted shares pursuahe tpurchase agreement with
Murchison UnitedNL. As the puchase ofthe Mt CuthbertCopper Project was
considered substantially complete atRMe 2000the transactiomasbeen brought to
account, notwithstanding that legal completion occurred on 10 July 2000.

e On 11 July 2000, the Company listed on the Australian Stock Exchange.
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DIRECTORS’ REPORT (continued)

EVENTS SUBSEQUENT TO BALANCE DATE

Since 30 June 2000, the Company on 10 July 2000 took possession of the Mt Cuthbert Copper
Project from Murchison United NL and completed the acquisition ofAthte Range Copper
Project fromMajesticResources NL. On 11 July 20@% Company listed oithe Australian

Stock Exchange.

Other than the mattediscussed abovéherehas not arisen ithe interval between the end of

the financial year and traate ofthis report any item, transaction event of a material and
unusual nature likely, in the opinion of the directorsh&fCompany, taaffect significantly the
operations of the consolidated entity, the results of those operations, or the state of affairs of the
consolidated entity, in future financial years.

LIKELY DEVELOPMENTS AND EXPECTED RESULTS OF OPERATIONS

The consolidated entity will continue pursue its objettes as stated in tHerospectuslated
15 May 2000. Primarily these objectives are to optimise operatiotfie dfit CuthberCCopper
Mine and progress the development of the White Range Copper Project.

Further information abouikely developments in the operations of the consolidated entity and
the expectedesults of those operations in futdmgancial years has ndbveen included in this
report because disclosure of the information woultikedy to result in unreasonable prejudice
to the consolidated entity.
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DIRECTORS’ REPORT (continued)
DIRECTORS’ AND SENIOR EXECUTIVES' EMOLUMENTS

The Remuneration and Beneft®mmittee isresponsible fomaking recommendations to the
Board on remuneration policies and packages. The broad remuneration policy is tahemisure
remuneration packages properiflect eachperson’sduties and responsibilities, arttat
remuneration is competitive in attracting, retaining and motivating people of the highest quality.

Executive directors and senior executives may redsiveises. Options arealso issued under
the Employee Share Option Plan.

Details of the nature and amountezfch major element of the emoluments of each director of
the Company andach of the five named fafers ofthe Company andhe consolidate@ntity
receiving the highest emolument for the year ended 30 June 2000 are:

Base Option
Emolum Superannu S Total
ent ation Issued
$ $ $ $

Director
Mr G M Freeman 14,491 1,014 51,000 66,505
Mr A P Chapman 87,500 6,125 145,732 239,357
Mr J K Williams 12,197 853 51,000 64,050
Mr D J Humann 10,032 702 51,000 61,734
Officer
Mr S McBride 35,960 2,517 25,500 63,977
OPTIONS

During or since the end of the financigar, the Company granted options ovenissued
ordinary shares to the following directors and officer of the Company:

Number of

Options Exercise Price Expiry Date

granted
Director
Mr G M Freeman 500,000 25 cents per share 20 March 2005
Mr A P Chapman 128,750 25 cents per share 20 March 2005
Mr J K Williams 500,000 25 cents per share 20 March 2005
Mr D J Humann 500,000 25 cents per share 20 March 2005
Officer
Mr S McBride 250,000 25 cents per share 20 March 2005

All options were granted during the financial year. No options have been grantethsiecel
of the financial year.
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DIRECTORS’ REPORT (continued)

At the date of this report, unissued ordinary shares of the Company under option are:

Expiry Date Exercise Price Number of options over shares
20 March 2005 25 cents per share 3,893,036
31 August 2005 25 cents per share 800,000

These options do not entitle the holdepssticipate inany share issue dfie Company or any
other body corporate.

During or since the end of the financiedar, no shares ithe Company have bedssued as a
result of the exercise of options.

DIRECTORS’ INTERESTS
The relevant interest of each director in #@recapital of theCompany, asotified by the

directors to the AustraliaBtock Exchange incaordance withS205G(1) ofthe Corporations
Law, at the date of this report is as follows:-

Ordinary Shares Number of
options over shares
Mr G M Freeman 80,000 500,000
Mr A P Chapman 2,140,000 200,000
Mr J K Williams 40,000 500,000
Mr D J Humann Nil Nil

INDEMNIFICATION OF OFFICERS

The Company has agreed to indemnify the current directors @dhgany, Mr G M Freeman,
Mr A P Chapman, Mr J K Williams and Mr DHumann, agaistall liabilities to anotherperson
(other than theCompany or aelatedbody corporate) that may ariskom their position as
directors of theCompany and its controlled entitiesicept where the liabilityarises out of
conduct involving a lack of good faith. The agreement stipulates th&oimpany willmeet the
full amount of any such liabilities, including costs and expenses.

The Company has alsmreed to indemnify the current directors of its controlled entiieall
liabilities to another person (other than thempany or aelatedbody corporate) that may arise
from their position, except where the liability arises out of conduct involving a lack of good faith.
The agreement stipulates that iempany willmeet thefull amount of anysuch liabilities,
including costs and expenses.
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DIRECTORS’ REPORT (continued)
INSURANCE PREMIUMS

Since the end of therevious financial year theCompany hasommitted topay insurance
premiums of $21,617 in respect of directors’ and officers’ liability lagdl expenses’ insurance
contracts, forcurrent officers, including executiveofficers of the Company and directors,
executive officers and secretaries of its controlled entities. The insurance premiums relate to:

= costs and expenses incurredtbg relevant dicers in defending proceedings, whetlo#il
or criminal and whatever their outcome; and

= other liabilities that may ariseom their position, withthe exception of conduct involving a
wilful breach of duty or impropeuse of information or position to gain a personal
advantage.

The insurance policies outlined above do not contain details of the premiums paid in respect of
individual officers of the Company.

Signed in accordance with a resolution of the directors.

Dated at Perth this 2&lay of September 2000.

Gordon M Freeman Andrew P Chapman
Chairman Chief Executive Officer
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PROFIT & LOSS STATEMENTS

NOTE CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
Revenue 2 7,206 - 7,206 -
Operating (loss) before income tax (182,124) - (182,124) -

Income tax benefit (expense) attributable3(a) - - - -
to operating (loss)

Operating (loss) after income tax (182,124) - (182,124) -

Accumulated losses at the beginning - - - -
of the financial year

Accumulated (losses) at the end of the (182,124) - (182,124) -
financial year

The profit and loss statements are to be read in conjunctiorthgitiotes to and forming part of the
financial statements set out on pages 23 to 41.
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BALANCE SHEETS

NOTE CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $

CURRENT ASSETS
Cash 4783,1E 5 4,783,115
Receivables 5 - 576,780

576,780
Inventories 6 2,852,2% - 2,852,239
Other 7 4,96 - 4,964
TOTAL CURRENT ASSETS 8,217,@9 5 8,217,098
NON CURRENT ASSETS
Investments 8 - - 100,000
Property, plant and equipment 9 1,600,0Q - 1,600,000
Exploration and evaluation 10 7,639,46G - 7,539,465
Other 11 29,84 - 29,840
TOTAL NON CURRENT ASSETS 9,269,30@ - 9,269,305
TOTAL ASSETS 17,486,40 5 17,486,403
CURRENT LIABILITIES
Accounts payable 12 2,597,99 - 2,597,996
Borrowings 13 08,0 - 408,000
Provisions 14 35,89 - 35,890
TOTAL CURRENT LIABILITIES 3,041,88 - 3,041,886
NON CURRENT LIABILITIES
Borrowings 13 326,12 - 326,121
Provisions 14 200,0a@ - 200,000
Deferred vendor consideration 15 3,000,0@ - 3,000,000
TOTAL NON CURRENT LIABILITIES 3,526,12 - 3,526,121
TOTAL LIABILITIES 6,568,00 - 6,568,007
NET ASSETS 10,918,39 5 10,918,396
SHAREHOLDERS’ EQUITY
Share capital 16 11,100,52 5 11,100,520
Accumulated losses (182,124 - (182,124)

10,918,39 5 10,918,396

The balancesheetsare to be read in conjunctianth the notes to and forming part tfie financial
statements set out on pages 23 to 41.
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STATEMENTS OF CASH FLOWS

NOTE CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $

Cash flows from operating activitie
Cash receipts in the course of operations

Cash payments in the course of operations (39,602) - (39,60 -

Interest received 7,206 - 7,206

Net cash used in operating activities 25(1) (32,396) - (32,396) -

Cash flows from investing activities

Payments for:

Cash acquired on acquisition of asset 0,542 - 40,542 -

Payments for Investments - - (100,000) -

Acquisition of exploration assets (2,000,000 - (1,900,000) -
)

Net cash used in investing activities (1,959,458 - (1,959,458) -

Cash flows from financing activities

Proceeds from issue of shares 7,003,210 - 7,003,210 -

Share issue expenses (228,246) - (228,246) -

Net cash provided by financing activities 6,774,964 - 6,774,964 -

Net increase in cash held , 783,110 - 4,783,110 -

Cash at the beginning of the financial year 5 5 5

Cash at the end of the financial year 25(1) ,78B,115 5 4,783,115 5

The statements of cash flows are to be read in conjunction with the notes to and forming part
of the financial statements set out on pages 23 to 41.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

The significant policies which have been adoptedhe preparation ofhis financial
report are:

(a) Basis of Preparation

The financial report is a genenplrposefinancial reportwhich hasbeen prepared in
accordance with Accountingtandards, Urgent Issues Group Consensus Viethsr

authoritive pronouncements dfie Australian Accountingstandards Boardand the

Corporations Law.

It hasbeen prepared on thmasis of higtrical costs andexcept wiere stated, does not
take into account changing money values or current valuations of non-current assets.

The accounting policies have been consistently applied by each entity in the consolidated
entity and, except wheréhere is a change in accountipglicy, are consistent with
those of the previous year.

Where necessary, comparative information has been re-classifietiéve consistency
in disclosure with current financial year accounts and other disclosures.

(b) Principles of Consolidation

The consolidated financial statements of the consolidated entity include the financial
statements of th€ompany,being the parergntity, and its controlled entitieswhere

an entity either began or ceased to be controlled duringetluiethe resultsare included

only from the date control commenced or up to the date coraded.The balances,

and the effects diransactions, between coritedl entities included in the consolidated
accounts have been eliminated.

(c) Revenue Recognition

Sales Revenue

Sales revenue comprises revenue earned frenprovision of products to entities
outside the consolidatecentity. Sales revenue is recognisethen the product is
delivered and risk passes to the customer.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

1.

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES (continued)
(c) Revenue Recognition (continued)

Interest Income
Interest income is recognised as it accrues.

Other Revenue
Other revenue is recognised when the goods are provided, orthréhée in respect of
the services provided is receivable.

(d) Foreign Currency

Transactions

Foreign currency transactiorsse translated to Australian currency at the rates of
exchange ruling at the dates of tinansactions. Amountgeceivable and payable in
foreign currencies dialance date are translated at the rates of exchange rulitigaton
date.

Exchange differences relating to amounts payablereceivable in foreign currencies
are brought to account as exchange gains or losgbe profit andossaccount in the
financial year in which the exchange rates change.

(e) Taxation

Income Tax
The consolidated entitpdoptsthe income statement liability method of tax effect
accounting.

Income tax expense is calculated on operating profit adjusted for pemanent differences
between taxable and accounting income. The tax effect of timing differences, which arise
from items being brought to account in different periods for income tax and accounting
purposes, is carried forward in the balance sheet as a future income tax benefit or a
provision for deferred income tax.

Futureincome tax benefits are nbtought toaccountunlessrealisation of theasset is
assured beyonrbasonableoubt. Futuréncome tax benefits relating to entities with
tax losses are only brought to account when their realisation is virtually certain.

(f) Non-Current Assets

The camying amounts of non-current assets, other than exploraion and evaluation
expenditure carried forward (refer note 1(k)) are reviewed to determine whether they are in
excess of their recoverable amount at balance date. If the carrying amount of a non-current
asset exceeds the recoverable amount, the asset is written down to the lower value.

In assessing recoverable amounts of non-current assets the relevant casiavtowst
been discounted to their present value, except where specifically stated.

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

1.

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)
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(g) Receivables

Trade Debtors

Trade debtors to be settled within 50 days are carried at anmdumtsThe collectability
of debts is assessed lalance datend specificprovision ismadefor any doubtful
accounts.

(h) Investments

Controlled Entities

Investments in controlled entities are carried in the Company’s financial statements at the
lower of cost and recoverabkmount. Dividends and distributionsire brought to
account in the profit and loss account when they are proposed by the controlled entities.

(i) Inventories

Inventories of brokemre, copper in ore andolution, work in progresandmetal are
physically measured or estimated and valued at the lower of cost or net realisable value.

Cost comprises igkct material, labour and transportation expenditure incurred in
transporting inventories to their existingcation andcondition, together with an
appropriate portion of fixed and variable overhead expenditure incdiedg the
period in which such inventories were produced.

Net realisable value is determined on lfasis ofnormal sellingpatterns. Expenses of
selling and distribution are estimated and are deducted to establish net realisable value.

Inventories of consumable supplies and spare papscted to beised in production
are valued at cost. Obsolete or damaged inventories are valued at net realisable value.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

1. STATEMENT  OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(j) Property Plant and Equipment

Acquisition
Items ofproperty,plant and equipment ameitially recorded at cost artkpreciated as
outlined below.

Depreciation and Amortisation

Depreciation and amortisation on mipperty,plant and equipment isalculated on a
unit of productionbasis so as twrite off the cost of eachasset in proportion to the
depletion of the economically recoverable mineeslources, or on straight linebasis
over the useful life of the asset.

Depreciation on other property, plant and equipment is calculated on a straigfasise
S0 as to write off the cost of each asset over its estimated useful life.

The depreciation rates used where straight line depreciation is applied are as follows:

Plant and equipment 20%
Leased plant and equipment 20%

The amortisation rate used where the asset is written off in proportion to depletion of the
economical recoverable mineral resource is as follows:

Mine plant and equipment 20%

Assets are depredated or amortised from the date of acquisiion or, in respect of internaly
constructed assets, from the time an asset is completed and held ready for use.

Leased Plant and Equipment

Leases of plant and equipmemder whichthe Company or its controlled entities
assume substantiallgll the risks and benefits obwnershipare classified as finance
leases. Other leases are classified as operating leases.

Finance leases are capitalised. A lease asset and a lease liability equal to the present value of the
minimum lease payments are recorded at the inception of the lease. Contingent rentals are written
off as an expense of the accounting period in which they are incurred. Capitalised lease assets are
amortised on a straight line basis over the term of the relevant lease, or where it is likely the
consolidated entity will obtain ownership of the asset, the life of the asset. Lease liabilites are
reduced by payments of principal. The interest components of the lease payments are charged to
the profit and loss account.

Paymentsnadeunder operating leasese charged againptofits in equal instalments
over the accounting periods covered by the lease term, except ahalternativebasis
is more representative of the pattern of benefits to be derived from the leased property.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

1.

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES (continued)
(k) Exploration and Evaluation Expenditure

Exploration and evaluationostsare accumulated in respect of each separate area of
interest. Exploration and evaluation costs are carried forward where a right of tenure of
the area of interest is curreahd they are expected to be recoupleeugh sale or
successfutlevelopment and exploitation of tla@ea ofinterest, or, whre exploration

and evaluation activities in the area of interest have not yet reached a stage that permits
reasonable assessment of the existence of economically recoverable reserves.

When an area of interest is abandoned or the directors decide that it is not commercial,
any accumulatectosts inrespect of that area are writteff in the financial period in
which the decision is made.

Each area of interest ialso reviewed athe end ofeach accountingperiod and
accumulateatostsare writtenoff to the extent that they will not be recoverable in the
future.

(1) Restoration and Rehabilitation Expenditure

Restoration and rehabilitaticmostsnecessitated by exploratioayaluation and mining
activities are charged toosts of production on gradualbasis overthe life of the
economically recoverable reserves and resources.

Restoration and rehabilitation costs include the costs of reclamation, plant anditeaste
closure and subsequent monitoring of the environment.

Costs are estimated on thEasis of current undiscounted osts, current legal
requirements and current technology.

Estimates of future costs are reassessed atdeashlly. Changes iestimates relating
to producing areas are dealt with prospectively over the remaining mine life.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES (continued)
(m) Accounts Payable

Liabilities arerecognised for amounts to be paidtive futurefor goods or services
received, whether or ndilled to theCompany or consolidated entitylrade accounts
payable are normally settled within 45 days.

(n) Employee Entitlements

Wages, salaries, annual leave and sick leave

The provisions for employee entitlements to wages, salaries, annual leave dedveick
representghe amountwhich the consolidated entithas a presenbbligation to pay
resulting from employees’ services provided uphe balancedate. The provisions
have been calculated adiscounted amounts based on current wage and salary rates
and includes related on-costs.

Long service leave

The provision foremployee entitlements tong serviceleave representshe present
value of the estimated future cashtflows to bemade by the employeesulting from
employees’ services provided up to the balance date.

Executive Share Option Plan

Matrix Metals Limitedgranted options t@ertain executivesinder an exetive share
option plan. Further information is set out in Note 18t financialstatementsOther
than thecostsincurred in administering the schemehich are expensed ascurred,
the scheme does not result in any expense to the consolidated entity.

(o) Royalties

Royalties are accrued and charged against earnings when the liability from production or
sale of the mineral crystallises.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
2. REVENUE
Revenue from operating activities:
Interest - Other parties 7,206 - 7,206 -

3. TAXATION

(a) Income tax expense

Prima facie income tax expense/(benefit)

calculated at 36% (1999: 36%) on the (65,564) - (65,564) -
operating (loss)

Tax effect of permanent differences:
Non deductible expenditure -
Tax losses not brought to account 65,564 - 65,564 -

Income tax expense/(benefit) attributable

to the operating loss - - - -

(b) Future income tax benefit

Future income tax benefit comprises the 217,546 - 217,546 -
estimated future benefit at current income

tax rates on the following items:

Tax losses carried forward 65,564 - 65,564 -
Exploration expenditure — Mt Cuthbert 151,982 - 151,982 -
217,546 - 217,546 -

Future income tax benefit not taken to account:

The potential future income tax benefit of tBempany and a controlled entity, arising from tax
losses and timing differencésis notbeen recognised as an asset because recovey loflsses is

not virtually certain and recovery of timing differences is not assured beyond any reasonable doubt:

The potential future income tax benefit will only be obtained if:

() the relevant companiegerives future assessabieome of a nature and an amount
sufficient to enable the benefit to bealised, othe benefit can be utilised by another
company in the consolidated entity in accordance with Divisith of the Income Tax
Assessment Act 1997;

(i) the relevant companies and/or the consolidated entity continues to cutiplyhe
conditions for deductibility imposed by the law; and

@)  no changes in tax legislation adversely affect the relevant companies and/or the
consolidated entity in realising the benefit.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
4. AUDITORS’ REMUNERATION
Audit services:
Auditors of the Company 5,000 - 5,000 -
Other services:
Auditors of the Company 34000 - 40,000 -
45,000 - 45,000 -
5. RECEIVABLES
Current
Trade debtors &9,311 - 489,311 -
Other receivables 87,469 - 87,469 -
576,780 - 576,780 -
6. INVENTORIES
Current
Consumable supplies — at cost 352,239 - 352,239 -
Copper in heaps — at cost 2,484,420 - 2,484,420
Finished goods — at cost 15,580 - 15,580 -
2,852,239 - 2,852,239 -
7. OTHER CURRENT ASSETS
Prepayments 964 - 4,964 -

8. INVESTMENTS
Non-current

Shares in controlled entities — at cost - 100,000 -
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
9. PROPERTY, PLANT AND
EQUIPMENT
Plant and equipment — at cost 500,000 - 500,000 -
Accumulated depreciation - - - -
Property, plant and equipment 500,000 - 500,000 -
Leased plant and equipment — at cost 1,100,00 - 1,100,000 -
0
Accumulated depreciation - - - -
Total leased plant and equipment 1,100,00 - 1,100,000 -
0
Total property, plant and equipment 1,600,00 - 1,600,000 -
0
10. EXPLORATION AND
EVALUATION EXPENDITURE
Exploration - at cost 7,639,46 - 7,539,465 -
5

The ultimate recoupment of costs carried forward for exploration and evaluation phases is dependent o
the successful development and commercial exploitation or sale of the respective areas.

11. OTHER NON CURRENT ASSE
Deposits 29,840 - 29,840 -

12. ACCOUNTS PAYABLE
Trade creditors and accruals 2,597,996 - 2,597,996 -

13. BORROWINGS
Current
Lease liabilities 88,000 - 408,000 -

Non-current
Lease liabilities 326,121 - 326,121 -
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $

14. PROVISIONS
Current
Employee entitlements 35,890 - 35,890 -
Non-current
Provision for rehabilitation 200,000 - 200,000 -
15. DEFERRED VENDOR CONSIDERATIC
Non-current
Deferred vendor consideration (i) 3,000,000 - 3,000,000 -

() Amount payable toMajestic Resources NL in relation to thecquisition
of the White Range Copper Project on or after 30 June 2001.

16. SHARE CAPITAL
Issued and paid up capital

51,210,000 (1999: 5) ordinary shares, fully paid11,100,520 5 11,100,520 5
Movements in ordinary share capital

1/1/1999 Opening balance 5 5 5 5
2/2/2000 share issue (a) 3,210 - 3,210 -
29/6/2000 share issue (b) 7,000,000 - 7,000,000 -
29/6/2000 share issue expenses (b) (902,695) - (902,695) -
10/7/2000 purchase of Mt Cuthbert (c) 5,000,000 - 5,000,000 -
30/6/2000 Closing balance 11,100,520 5 11,100,520 5

@ On 2 February 2000, 3,209,995 shares were issued at $0.001 per share.

(b) On 29 June 2000, 28,000,000 shanese issued a60.25 per share pursuant to the
Prospectuslated 15May 2000 andthe SupplementariProspectusiated 2June2000.

Capital raising expenses $902,695were recognised as a reductiontlod proceeds of
the issue.

(c) On 10 July 2000, 20,000,000 shamesre issued ab0.25 per share pursuant to the
purchase agreement with Murchison Uniféd. As the purchase of the Mt Cuthbert
Copper Project was considered substantially complete at 30 June 2000, the transaction has
been brought to account, notwithstanding that legal completion occurred on 10 July 2000.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

17. ADDITIONAL FINANCIAL INSTRUMENTS DISCLOSURE
(a)

Interest rate risk

Interest rate risk exposures

risk and theffective
assets and fancial

tonterest rate
rater classes offinancial

The consolidated entity’s exposure
weighted average interest
liabilities is set out below:

Fixed interest maturing in:
Weightec Floating 1 year Over 1 to More Non-
Average Interest or less 5 years than 5 interest Tota
Interest Rate years bearing
Note Rate $ ¢ $ $ 9
2000 $
Financial assets
Cash 548% 483,1% - - - - 4,783,11
Receivables 5 - - - - 576,780 576,78
Other 7 - - - - 4,964 4,96
Deposits 11 - - - - 29,840 29,84
4,783,1% - - - 611,584 5,394,689
Financial
liabilities
Accounts 12 - - - - 2,597,996 2,597,99
payable
Lease liabilites 13 - 408,000 326,12 734,12
1
Deferred vendor 15 - - - - 3,000,000 3,000,a0
consideration
Employee 14 - - - - 35,890 35,80
entitlements
408,000 326,121 - 5,633,886 6,368,00
1999

Financial assets

Cash - - - - 5
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

17. ADDITIONAL FINANCIAL INSTRUMENTS DISCLOSURE (continued)
(b) Credit risk exposures

Credit risk represents the loss that would be recognisecouinterparties
failed to perform as contracted.

On-Balance Sheet Financial Instruments

The credit risk on financial assets, excludingnvestments, of the
consolidated entitywhich have been recognised on the balance sheet, is
the carrying amount, net of any provision for doubtful debts.

(c) Net fair values of financial assets and liabilities
Valuation Approach

Net fair vales of financial assets and liabilities are detemxi by the
consolidated entity on the following basis:

On-Balance Sheet Financial Instruments

Monetary financial assets and financial liabilities not readily traded in an
organised financial wmrket are deternrmed by valuing them at the
present value of expected futureash flows. Thecarrying amounts of
bank term deposits, accounts receivable, accounts payabi@ bank
loans approximate net fair value.

Net fair values

On-Balance Sheet Financial Instruments

The carrying amounts approximate the rair values of financialassets
and liabilities at the reporting date.

18. EMPLOYEE ENTITLEMENTS
Directors Options

On 21 March 2000 the Company granted options o0w&rn78,750

unissued ordinary shares to directors and the company secret@ng.
options are exercisable at any time up to 20 March 2005 at a price of $0.25 per share.

Superannuation
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The Company is currently meeting all of its legal obligations to provide superannuation benefits
to its employees.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
19. COMMITMENTS
Finance lease Commitments:
Finance lease rentals are
payable as follows:
Not longer than one year 4050 - 447,050 -
Longer than one year but not longer 357,335 - 357,335 -
than five years
804,385 - 804,385 -
Less future lease finance charges (70,264) - (70,264) -
734,121 - 734,121 -
Finance lease liabilities
provided for in the financial statements:
Current 48,000 - 408,000 -
Non current 326,121 - 326,121 -
Total lease liability 73421 - 734,121 -
Remuneration Commitments:
Commitments for the payment of salaries
and other remuneration under long term
employment contracts in existence at the rep
date but not recognised as
Liabilities payable:
Not later than one year 189,000 - 189,000 -
Later than one year but not later than 378,000 - 378,000 -
five years
567,000 - 567,000 -

Exploration Commitments:

The Company and the consolidated entity have minimum expenditure obligations in pursuance of
the terms and conditions of tenement licences in the forthcoming year of approxi®s&e|900
(1999: $nil).
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

20. CONTINGENT LIABILITIES
Native Title

There is significant uncertainty associated with native title in Australia and thisnpagt on the
Company’s operations and future plans.

21. RELATED PARTY DISCLOSURES
Directors

The names of eagberson holdinghe position of director aMatrix Metals Limitedduring the
financial year are:

MrG M Freeman Mr AP Chapman MrJK Williams Mr D J Humann
Mr D Young Mr C McGown  Mr G MacMillan Mrs T Chapman
Mr S McBride

Directors’ Remuneration
Information on directors’ remuneration is disclosed in Note 22.

Apart from the details disclosed in this note, no direbawentered into anaterial contract with
the Company orthe consolidated entity since the end of fineviousfinancial year andhere
were no material contracts involving directors’ interests subsisting at year end.

Directors’ holdings of shares and share options

The interests of directors of the reporting entity and their director-related entisésiies and
share options of entities within the consolidated entity at year end are set out below.

Consolidated
2000 1999
Number Held Number Held
Matrix Metals Limited:
Ordinary Shares 2,300,000 -
Options over Ordinary Shares 2,928,750 -

Directors’ transactions in shares and share options

During the year, Matrix Metalsimited issued 2,139,997 shares to Mr A P finan at$0.001
cents per share.

During the year Matrix Metaldimited granted options over 2,92Z&0 unissued shares to
directors and their director related entities.

During the year no options granted to directors and their director-related entities were exercised.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

21. RELATED PARTY DISCLOSURES (continued)
Other transactions with the Company or its controlled entities

A director of theCompany, Mr J KWilliams, is a director and shareholder of Jim Williams
Mining Associates. Jim Williams Mining Associates renders mine consgiéingces, ahormal
commercialrates to theCompany inthe ordinary course obusiness. Jim Williams Mining
Associates was paid $46,380 during the year (1999: nil).

During the yearMatrix Metals Limitedissued 160,000 sharesttee directors as a result of the
initial public dfering of the Company. Theseshares were issued dhe same terms and
conditions as the other participants in the in the initial public offering.

Other than outline@bove,the terms and conditions of the transactiamit directors andheir
director related entities were no more favourable than those available, ormibithreasonably
be expected to be available, on similar transactions to non-diretated entities on an arm’s
length basis.

Wholly Owned Group

Details of interests in wholly owned controlled entities are set dibt&26. Details of debngs
with these entities are set out below:

COMPANY
2000 1999
22. DIRECTORS’ REMUNERATIO |

The number of directors of the Company
Whose income from the Company or
Any related party falls within the
Following bands:

$ 0-%$ 9,999

$ 10,000 - $19,999

$ 90,000 - $99,999

= Ww ol

CONSOLIDATED

COMPANY
2000 1999 2000 1999
$ $ $ $

Total income paid or payable, or

otherwise made available, to all directors

of the Company and controlled entities,

from the Company or any related party 132,914 - 132,914

The remuneratiomandsare not consistenvith the emolumentdlisclosed inthe Directors’
Report as théasis ofcalculationdiffers due tathe differing requirements of th€orporations
Law and the Accounting Standards.

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

23. SEGMENT INFORMATION
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Matrix Metals Limited operates in the mining industry in Australia.

24 EARNINGS PER SHARE
CONSOLIDATED

2000 1999
Basic earnings per share (cents per share). (12.4) -
Weighted average number of ordinary shares used in the
calculation of basic earnings per share. 68,582 5

Diluted earnings per share — e Companymade aloss forthe period, nodiluted earnings per
share calculation is shown.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 JUNE 2000 (continued)

25.NOTES TO STATEMENTS OF CASH FLOWS

(i) Reconciliation of Cash

For the purposes othe Statement o€ash Flows,cash includes cash on hand and at bank and

deposits maturing within the year. Cash at the end dirtaecial year ashown inthe Statement of
Cash Flows is reconciled to the related items in the balance sheet as follows:

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
Cash 4783,115 5 4,783,115 5

(i) Reconciliation of operating loss dter income tax to net cash used imoperating
activities

Operating loss after income tax (182,124) - (182,124) -
Changes in assets and liabilities

(Increase) in trade debtors (143) - (143) -
(Increase) in prepayments ,964) - (4,964) -
Increase in trade creditors 1835 - 154,835 -
Net cash (used in) operating activities (32,396) - (32,396) -

(i) Acquisition of entities

During the financial year as part of the purchase of the White Range Project the Company acquired
100% of the ordinary shares of Maxiforde Pty Ltd.
Details of the acquisitions are as follows:

Consideration (100,000) - (100,000) -
Cash acquired - -

Outflow of cash (100,000) - (100,000) -
Fair value of the entity acquired

Exploration and evaluation expenditure (100,000) - (100,000) -
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

25.NOTES TO STATEMENTS OF CASH FLOWS (continued)

CONSOLIDATED COMPANY
2000 1999 2000 1999
$ $ $ $
(iv) Non-cash financing andinvestment

activities

During the financial year the Company purchased 100% of the assets and liabilities of the Mt Cuthbel
Project from Murchison United NL.

Details of the acquisitions are as follows:

Consideration — issue of shares (5,000) - (5,000,000)
Cash acquired 01542 40,542
Inflow of cash 40,542 - 40,542

Fair value of the assets acquired

Cash 0,542 - 40,542
Receivables and deposits 606,478 606,478
Inventories 2,852,239 - 2,852,239
Property plant and equipment 1,500,000 - 1,500,000
Exploration and evaluation expenditure 2,367,348 - 2,367,348
Creditors (1,39696) (1,396,596)
Lease liabilities (734,121) - (734,121)
Provisions (235,890) - (235,890)
Non- cash consideration 5,000,000 - 5,000,000

26. PARTICULARS IN RELATION TO CONTROLLED ENTITIES

Class of Interest held
Share
2000 1999
% %

Matrix Metals Limited
Controlled Entities:

Maxiforde Pty Ltd Ord 100 -
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2000 (continued)

27. EVENTS SUBSEQUENT TO BALANCE DATE

Since 30 June 2000, the Company on 10 July 2000 took possession of the Mt Cuthbert Copper
Project from Murchison United NL and completed the acquisition ofAthte Range Copper
Project fromMajesticResources NL. On 11 July 20@8 Company listed oithe Australian

Stock Exchange.

Other than the mattediscussed abovéherehas not arisen ithe interval between the end of

the financial year and traate ofthis report any item, transaction event of a material and
unusual nature likely, in the opinion of the directorsh&fCompany, taaffect significantly the
operations of the consolidated entity, the results of those operations, or the state of affairs of the
consolidated entity, in future financial years.
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DIRECTORS’ DECLARATION
In the opinion of the directors of Matrix Metals Limited:

(a) the financial statements and notes, set out on pages 20 &medih, accordance with
the Corporations Law, including:

() giving a true and fair view othe financial position of the Company and
consolidated entity as at 30 June 2000 and of their performance, as represented
by theresults oftheir operations and their cabws, for the year ended on
that date; and

(i) complying with Accounting Standards and the Corporations Regulations; and

(b) there are reasonabtgounds tobelieve that theCompany will beable topay its
debts as and when they become due and payable.

Dated at Perth this 2&lay of September 2000.

Signed in accordance with a resolution of the directors:

Gordon M Freeman Andrew P Chapman
Chairman Chief Executive Officer
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
MATRIX METALS LIMITED
To the members of Matrix Metals Limited
Scope

We have audited the financial reportMétrix Metals CompanyLimited for the financial year
ended 30 June 2000, consisting of the profit lasd statementfalancesheets, statements of
cash flows, accompanying notes and the directtgslaration set out opages 20 to 42. The
financial report includes the consolidated financial statements of the consolelatigd
comprising theCompany andhe entities it controlled at thgear's end or frontime to time
during the financial year. The Company’s directarsresponsible fothe financialreport. We
have conducted an independent audit of this financial report in ordgptess an opinion on it
to the members of the Company.

Our audithasbeen conducted in accordance with Austrakkarditing Standards to provide
reasonable assurance whethlee financial report is free ofnaterial misstatement. Our
procedures included examination, on a test basis, of evidence supporting the amounts and other
disclosures irthe financialreport, and the evaluation of accounting policies and significant
accounting estimates. These procedures have been undertaken to form anwdy@itien, in

all materialrespectsthe financial report is presented fairly in accordamdth Accounting
Standards and other mandatory professional reporting requirements and statutory requirements
in Australia so as to presentvéew which is consistent with our understanding of the
Company'’s and the consolidated entity’s finanpiasition,and performance as represented by

the results of their operations and their cash flows.

The audit opinion expressed in this report has been formed on the above basis.

Audit opinion
In our opinion, the financial report of Matrix Metals Limited is in accordance with:

(a) the Corporations Law, including:

i) giving a true and fair view ofhe Company’s andhe consolidated entity’s
financial position as at 30 June 2000 andtléir performancdor the year
ended on that date; and

1)) complying with Accounting Standards and the Corporations Regulations; and

(b) other mandatory professional reporting requirements.

KPMG

Alison Kitchen
Partner

Perth WA

28 September 2000

Schedule of Interests in Mineral Tenements

MT CUTHBERT OPERATION

TENEMENT LOCATION BENIFICIAL OWNERSHIR
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EPM 9681
Metals Limited
EPM 9867
Metals Limited
EPM 11025
Limited

EPM 11090
Metals Limited
EPM 11371
Metals Limited
EPM 11387
Metals Limited
EPM 11977
Metals Limited
ML 2492
Metals Limited
ML 2494
Metals Limited
ML 2504
Metals Limited
ML 2514
Metals Limited
ML 2515
Metals Limited
ML 2635
Metals Limited
ML 2636
Metals Limited
ML 2640
Metals Limited
ML 2705
Metals Limited
ML 2706
Limited

ML 2708
Metals Limited
ML 2715
Metals Limited
ML 2747
Metals Limited
ML 2748
Metals Limited
ML 2771
Metals Limited

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Qithbert

Qithbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

9 sub-blocks

10 sub-blocks

Meltrix

Wt rix

254 $ublocks Matrix Metals

1 sub-block

95sub-blocks

8sub-blocks

43sub-blocks

3.96 hectares

8.09 hectares

405 hectares

405 hectares

8.09

hectares

405 hectares

405 hectares

129.5 hectares

18 hectares

8 hectares

18 hectares

2.02 hectares

130 hectares

130 hectares

8.323 hectares

Mrix

Matrix

Matrix

Matrix

alrix

alrix

Mtrix

Mtrix

Mtrix

Mtrix

Mtrix

fsltrix

Matrix

Matrix Metal$

Mtrix

Mtrix

Mtrix

Mtrix

Matrix
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ML 2773
Metals Limited
ML 2784
Metals Limited
ML 7520
Limited

ML 90066
Metals Limited
ML 90090
Metals Limited
ML 90091
Metals Limited
ML 90092
Metals Limited
ML 90098
Metals Limited
ML 90101
Metals Limited
ML 90137
Limited

ML 90141
Limited

ML 90142
Limited

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Mt

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

Cuthbert

3.92 hectares

8.094 hectares

2 hectares

30 hectares

116.3 hectares

72.12 hectares

85.5 hectares

514.1hectares

73.5 hectares

17.7729 hectarddatrix Metals

116.25 hectaredMatrix Metals

15.4893 hectarddatrix Metals

Mtrix

NMatrix

Matrix Metal$

Matrix

fsltrix

fsltrix

Mtrix

NMatrix

Mtrix
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WHITE RANGE PROJECT

TENEMENT LOCATION AREA BENIFICIAL OWNERSHI
EPM 4317 White Range 8 sub-blocks alttix
Metals Limited
EPM 11035 White Range sub-blocks Matrix
Metals Limited
EPMA 11510 White Range 20sub-blocks

Matrix Metals Limited
MDL 75 White Range 511.9999 hectares irix
Metals Limited
MDL 76 White Range 128 hectares Mtrix
Metals Limited
MDL 77 White Range 32 hectares Nutrix
Metals Limited
MDL 78 White Range 8 hectares Matrix Meta
Limited
MDL 88 White Range 8 hectares Matrix Meta
Limited
MDL 204 White Range 1919.3 hectaredMatrix Metals
Limited
MDL 205 White Range 3836 hectares Melitrix
Metals Limited
ML 2519 White Range D5 hectares Mtrix
Metals Limited
ML 90081 White Range 1247 eutares Matrix
Metals Limited
ML 90082 White Range 272.5 hectares Mlitrix
Metals Limited
ML 90083 White Range @.931 hectaresMatrix Metals
Limited
MLA 90134 White Range 1207.1 hectares Bitrix

Metals Limited

S

S

NOTE:

QUEENSLAND : ML Mining Lease

MLA = Mining Lease Application
EPM = Exploration Permit for Minerals
MDL = Mineral Development Lease




MATRIX METALS LIMITED AND ITS CONTROLLED ENTITIES
For the year ended 30 June 2000

ASX Additional information

Additional information required by the Australi@tock Exchangé.imited Listing Rules and
not disclosed elsewhere in this report.

Substantial shareholders

The number of shares held by the substantial shareholders as at 13 September 2000 were:

Shareholder Ordinary
Murchison United NL 20,600,000
Majestic Resources NL ,d00,000

Class of shares and voting rights
At 13 September 2000, there were 682 holders of the ordinary shares of the Company.

The voting rightsattaching to therdinarysharesset out in clausd6.2 of The Company’s
Constitution, are:

Subject to sectio@50A(4), rules 14, 15, 16.4, 16.5, 16.6nd 29.4 and terms on which
shares are issued:

(a) on a show of hands
(i) if a member has appointed 2 proxies, neithethoke proxiesnay vote;
and
(ii) subject to paragraph (a)(igvery individual preserwho is a member,
or a proxy, attorney or representative of a member, entitled to vote has 1
vote;
(b) on a poll every member entitled to vet#o is present in person or lpyoxy,
attorney or representative:
(i) has 1 vote for every fully paid share held; and
(ii) subject to rule 1.1(c), in respect of each partly udre held has a

fraction of a vote equal to the proportion which the amount paid bears to
the total issue price of the share; and

(c) unless:
(i) permitted under the Listing Rules; and
(ii) otherwise provided irthe termsupon which sharesre issued, Iin

calculating the fraction of a vote whithe holder of a partly paishare
has, the Company must not count an amount:

(i) paid in advance of a call; or

(ii) credited on a partly paishare without payment in money proney's
worth being made to the Company

At 13 SeptembeR000there were 4,693,036ptions granted ovemnissued ordinarnghares.
These options have no voting rights. Voting rights wiletached tardinary sharescquired
as a result of the exercise of these options.
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ASX Additional information (continued)

Distribution of shareholders (as at 13 September 2000)

Number of Shareholders

1-1,000

1,001 - 5,000
5,001 — 10,000
10,000 — 100,000
100,000 and over

Ordinary
4

Twenty largest shareholders(as at 13 September 2000)

Name

Murchison United NL

Majestic Resources NL

Andrew Chapman

National Nominees Limited
Overnight Nominees Pty Ltd
Equity Trustees Limited

<Fleet Investment Mgnt A/C>

Mr Christopher Robert Rogerson
<Almondbury A/C>

Mr William Henry Hernstadt
Excelsior Mining Fund
Woodhurst Pty Ltd

Flinders Capital Partners Pty Ltd
Bass Equities Fund No 1 Pty Limited
Invia Custodian Pty Limited
<WAM Equity Fund A/C>

Mr Eugen Schilter

Tilbia Nominees Pty Ltd

Mr Christopher Robert Rogerson
<Almondbury A/C>

Hylerod Pty Ltd

Invia Custodian Pty Limited
<WAM Capital Limited A/C>
Jalintta Pty Ltd

JT Condon Pty Ltd

TOTALS

Ordinary Shares

Number Percentage of

shares held capital held
20,600,000 40.226
,@00,000 7.810
2,140,000 4.178
1,720,200 3.359
1,070,000 2.089
979,800 1.913
477,402 0.932
420,000 0.820
400,000 0.781
400,000 0.781
400,000 0.781
350,000 0.683
300,000 0.585
296,621 0.579
280,000 0.546
260,000 0.507
250,000 0.488
233,514 0.455
200,000 0.390
200,000 0.390
34,977,537 68.293
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Notice of Annual General Meeting

Notice is hereby given that thé&nnual General Meeting of Birix Metals Limited
will be held at the Celtic Club - “Function Room”, 48 Ord Street West Perth 6825,
on Wednesday 15 November 2000 commencing at 10.00 am.

Agenda
1. Accounts and Reports

To receive and consider the fiancial report for the year ended 30 June
2000, the directors’ report and auditors’ report.

2. Appointment of Director

To re-elect Mr. G MFreeman as a director. Mr. G M Freemamas appointed
as a director by the dard and, in accordance wh the Company's
constitution, offers himself for re-election at this meeting.

3. Appointment of Director

To re-elect Mr. D J Humann as d@irector. Mr. DJ Humannwas appinted as
a director by the Board and, in accordance with the gamy's constitution,
offers himself for re-election at this meeting.

4. Appointment of Director

To re-elect Mr. J K Williams as a director. Mr. J Killlams was appinted as
a director by the Board and, in accordance with the gamy's constitution,
offers himself for re-election at this meeting.

5. Grant of Options
To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That the grant of 714286 options on 28eptember 2000 pursuant to the
underwriting agreement dated 15 May 2000 (as varied by the
supplementary prospectus dated 2 June 2000) be ratpiedsuant toListing
Rule 7.4 of the Australian Stock Exchange Limited Listing Rules”.

For further information, refer to the attached Explanatory Memorandum

By Order of the Board

S McBride
Secretary
29 September 2000

Note - Proxies

A member may appoint not more thatwo proxies toattend and act for the
member at a meeting of members. Appointment of ppxy must be rmade by
written notice to the Company. If a mdémr appoints 2 proxiesand the
appointment does notspecify the proportion or number of the mdmr's votes
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each proxy may exercise, each proxy may exercise halfhoset votes. A proxy
need not be aecurity holder of the company. rdXies (and if a proxy form is
signhed by a meimers attorney, the authorityunder which theappointment was
signed or a certified copy of the authority) nust be lodged orreceived by
facsimile atthe registered office of the Company not later than 48 hours before
the meeting. A form of  proxy is provided ivin this notice.
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Explanatory Memorandum

This expanatory memorandum formspart of the Notice of Meeting of Matrix
Metals Limited (“the Company”) to be held at the Celtic ClubFunction Room”, 48
Ord Street West Perth  WAG6005, on Wdnesday 15 November2000 commencing at
10.00 am.

This explanatory memorandumhas been prepared toprovide shareholders with
explanation and information onsome of theresolutions to be considered at the
Annual General Meeting.

Resolution 5 — Grant of Options
(1) Background

Australian Stock Exchange (“ASX”) Listing Rule 7.1 sets out thde known as the
“15% rule” which limits the capacity of a company tssue gcurities without the
approval of it's shareholders. The 15%rule provides that a company may not, in
any twelve month period, issue securities of more than 15% of the totaberunof
ordinary securities orissue at thebeginning of thetwelve month period unless
the issue isapproved byshareholders orotherwise comes within one of the
exceptions to ASX Listing Rule 7.1.

ASX Listing Rule 7.4 provides thatvhere a company in general meeting ratifies a
prior issue of gcurities that issue of ecurities shll be treated adaving been
made with approval for the purposes of ASX Listing Rule 7.1.

Resolution 5 proposes theatification of an issue of ecurities nade by the
Company on 28September 2000. |If this resolution is passed, then the Company
will have the full capacity to issue ecurities under the 15% rule without
shareholder approval.

(2) Information required by Listing Rule 7.5

(a) The number of securities allotted:
714,286 unlisted options.

(b) The price at which the securities were issued:
The <curities were issued as part of theinderwriting fee as
disclosed in the Prospectuslated 15 May2000 (asvaried by the
Supplementary Prospectus dated 2 June 2000).

(c) The terms of the securities:
The options are unlisted and arexerciseable at 25 cents per
share on or before 20 March 0@&5. Each option can only be
exercised into one ordinary share of the Company.

(d) The names of the allottees:
The 714,286 acurities were issued toOvernight Nominees Pty
Limited (a nominee of DJ Carmichael Limited, the underwriter).

(e) The use (or intended) use of the funds raised:
No funds were raised from this issue of securities.

(" Voting exclusion statement:
The Company will disregard any votes cast on the resolution by:
e a person who participated in the issue;



MATRIX METALS LIMITED
ABN 42 082 593 235

e an associate of a person who person wparticipated in
the issue.

However, the Company need not disregard a vote if:
e it is cast by aperson as mxy for aperson who isentitled
to vote, in accordance ithh the directions on the proxy
form; or
e it is cast by the person chairing the meeting as proxy for a
person who is entitled tovote, in accordance Wwh a
direction on the proxy form to vote as the proxy decides.



Finished copper cathode ready for stripping.






