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(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(Litigation): litigation, arbitration, administrative or industrial proceedings are after the date
of the Underwriting Agreement commenced or threatened against the Company or any
subsidiary of the Company, other than any claims foreshadowed in the Prospectus; or

(Board and senior management compeosition): there is a change in the composition of the
Board or a change in the senior management of the Company before Completion without the
prior written consent of the Underwriter; or

(Change in shareholdings): there is a material change in the major or controlling
shareholdings of the Company or any subsidiary of the Company or a takeover offer or
scheme of arrangement pursuant to Chapter 5 or 6 of the Corporations Act is publicly
announced in relation to the Company or any subsidiary of the Company; or

(Indicative Timetable): there is a delay in any specified date in the timetable set out in the
Underwriting Agreement which is greater than 5 business days; or

(Force Majeure): an act of God, war, revolution, or any other unlawful act against public
order or authority, an industrial dispute, a governmental restraint, or any other event which is
not within the control of the parties affecting the Company’s business or any obligation under
the Underwriting Agreement lasting in excess of 7 days occurs; or

(Certain resolutions passed): the Company or any of its subsidiaries passes or takes any
steps to pass a resolution under section 254N, section 257A or section 260B of the
Corporations Actor a resolution to amend its constitution without the prior written consent of
the Underwriter; or

(Capital Structure): the Company or any of its subsidiaries alters its capital structure in any
manner not contemplated by the Prospectus; or

(Breach of Material Contracts): any material contract is terminated or substantially
modified; or

(Investigation): any person is appointed under any legislation in respect of companies to
investigate the affairs of the Company or any of its subsidiaries; or

(Market Conditions): a suspension or material limitation in trading generally on ASX occurs
or any material adverse change or disruption occurs in the existing financial markets, political
or economic conditions of Australia, Japan, the United Kingdom, the United States of
America or other international financial markets; or

(Suspension): the Company is removed from the Official List or the Shares become
suspended from Official Quotation and that suspension is not lifted within 24 hours following
such suspension.

The Underwriter may also terminate the Underwriting Agreement if any of the following events occur:

®

(ii)
(iii)

(iv)

the Company or any of its subsidiaries converting all or any of its shares into a larger or
smaller number of shares;

the Company or any of its subsidiaries resolving to reduce its share capital in any way;

the Company or any of its subsidiaries:

(A) entering into a buy-back agreement or;
B) resolving to approve the terms of a buy-back agreement under section 257C or 257D
of the Corporations Act;

the Company or any of its subsidiaries making an issue of, or granting an option to subscribe
for, any of its shares, or agreeing to make such an issue or grant such an option, other than an
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5.4

5.5

5.6

™)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

issue or agreement to issue in accordance with the Offer or the terms of the Underwriting
Agreement;

the Company or any of its subsidiaries issuing, or agreeing to issue, convertible notes;
the Company or any of its subsidiaries disposing, or agreeing to dispose, of the whole, or a
substantial part, of its business or property other than as contemplated by the Prospectus or

within the ordinary course of business;

the Company or any of its subsidiaries charging, agreeing to charge, the whole, or a
substantial part, of its business or property;

the Company or any of its subsidiaries resolving that it be wound up;

the appointment of a liquidator or provisional liquidator to the Company or any of its
subsidiaries;

the making of an order by a court for the winding up of the Company or any of its
subsidiaries;

an administrator of the Company or any of its subsidiaries, being appointed under section
436A, 436B or 436C of the Corporations Act;

the Company or any of its subsidiaries executing a deed of company arrangement; or

the appointment of a receiver, or a receiver and manager, in relation to the whole, or a
substantial part, of the property of the Company or any of its subsidiaries.

Related Party Transactions

Other than as disclosed elsewhere in this Prospectus, the Company is not a party to any agreement that
would be considered a related party transaction.

Litigation and Material Disputes

As at the date of this Prospectus, the Company is not involved in any material legal or administrative
proceedings and the Directors are not aware of any claim or threatened claim against the Company
which may result in material legal proceedings.

Native Title claims have been made in respect of areas that include tenements controlled by the
Company. The Company is unable to determine the likelihood of these claims being successful.

Interests of Directors

Directors’ shares

At the date of this Prospectus the Directors have the following relevant interests in Shares:

Name Number of Shares
John Atkins 200,000

Jon Young 1,598,003

Jeffrey Gresham 115,000

At the date of this Prospectus, the Directors hold no options for Shares in the Company.



5.7

5.8

Directors’ remuneration

Details of the remuneration paid to Directors by the Company during the last 2 years are as follows:

Name Salaries & Fees Superannuation Total Remuneration
Benefits

John Atkins

2008 - 70,849 70,849

2009 66,500 5,985 72,485

Jon Young

2008 - 46,322 46,322

2009 - 46,598 46,598

Jeffrey Gresham

2008 34,999 11,323 46,322

2009 42,750 3,848 46,598

Interests of Advisers

Other than as set out below or elsewhere in this Prospectus, all persons named in this Prospectus as
having performed a function in a professional, advisory or other capacity in connection with the
preparation or distribution of this Prospectus, do not have, and have not had in the two years before the
date of this Prospectus, any interests in:

- the formation or promotion of the Company;

- property acquired or proposed to be acquired by the Company in connection with its formation or
promotion or the Rights Issue; or

- the Rights Issue,

and, other than as set out below or elsewhere in this Prospectus, no amounts have been paid or agreed
to be paid and no other benefit has been given or agreed to be given to any persons named in this
Prospectus as having performed a function in a professional, advisory or other capacity in connection
with the preparation or distribution of this Prospectus, in connection with the formation or promotion of
the Company or the Rights Issue.

Johnson Winter & Slattery has acted as legal adviser to the Company in relation to the Rights Issue.
Their fees for this work up to the date of lodgement of this Prospectus will be approximately $23,000.
Johnson Winter & Slattery receives further fees for additional work done determined on the basis of
hours spent at its ordinary hourly rates.

Consents
Patersons Securities Limited has given, and at the time of lodgement of this Prospectus with ASIC, has

not withdrawn, its consent to be named in this Prospectus as Underwriter to the offer of securities under
this Prospectus, in the form and context in which it is named.
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5.9

Johnson Winter & Slattery has given and, at the time of lodging this Prospectus with ASIC, has not
withdrawn, its written consent to be named in this Prospectus as legal adviser to the Company in
relation to the Rights Issue in the form and context in which it is named.

Computershare Investor Services Pty Ltd has given and, at the time of lodging of this Prospectus with
ASIC, has not withdrawn, its consent to be named in this Prospectus as Share Registry for the Company

in the form and context in which it is named.

Each of Patersons Securities Limited, Johnson Winter & Slattery and Computershare Investor Services
Pty Ltd jointly and severally:

- have not authorised or caused the issue of this Prospectus;

- makes no express or implied representation or warranty in relation to the Company, this
Prospectus or the offer;

- do not make or purport to make, any statement in this Prospectus, or any statement in which a
statement in this Prospectus is based, other than as specified above; and

- to the maximum extent permitted by law, expressly disclaim and take no responsibility for any part
of this Prospectus other than the reference to their name or as otherwise specified above.

Computershare Investor Services Pty Ltd has had no involvement in the preparation of any part of this
Prospectus other than being named as share registry to the Company.

Overseas Shareholders

The Rights Issue is made only to those Shareholders with registered addresses in Australia and New
Zealand.

The Company is of the view that it is unreasonable to make the Rights Issue to other overseas
Shareholders (ie. those without registered addresses in Australia and New Zealand) (“Overseas
Shareholders”) having regard to:

(a) the number of overseas Shareholders;
)] the number and value of New Shares to be offered to overseas Shareholders; and
(c) the cost of complying with overseas legal requirements.

The 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, other than for Shareholders in Australia and New Zealand. The
Company is not required to make offers under the Prospectus to overseas Shareholders. Where the
Prospectus has been dispatched to Shareholders domiciled outside Australia and New Zealand and
where that country’s securities code and legislation prohibits or restricts in any way the making of the
offers contemplated by this Prospectus, the Prospectus is provided for information purposes only.

Shareholders resident in Australia and New Zealand holding Shares on behalf of persons who are
resident overseas are responsible for ensuring that taking up Entitlements under the Rights Issue does
not breach regulations in the relevant overseas jurisdiction.

Return of a duly completed Entitlement and Acceptance Form will be taken by the Company to
constitute a representation that there has been no breach of such regulations.

The Offer contained in this Prospectus to Shareholders with registered addresses in New Zealand is
made in reliance on the Securities Act (Overseas Companies) Exemption Notice 2002 (New Zealand).
Members of the public in New Zealand who are not existing Shareholders on the Record Date are not
entitled to apply for any New Shares.
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5.10

Privacy Notification

By filling out the Entitlement and Acceptance Form to apply for New Shares, you are providing
personal information to the Company.

The Privacy Act 1988 (Cth) regulates the way the Company collects, uses, disposes, keeps secure and
gives people access to their personal information.

The Company collects, holds and uses that personal information in order to process your application
and to administer your shareholding in the Company, including:

- setting up and maintaining a register of shareholders in accordance with the Corporations Act;
- paying dividends to you should the Company at a later date declare a dividend;

- communicating with shareholders, including sending annual reports, notices of meetings and any
other documents which the Company wishes to send to you as a shareholder;

- carrying out general administration including monitoring, auditing, evaluation, modelling data,
dealing with complaints and answering queries; and

- complying with its legal and regulatory obligations.

If you do not provide the information requested in the Entitlement and Acceptance Form, the Company
may not be able to process or accept your application for New Shares.

Your personal information may be provided to the Company’s agents or service providers.
The types of agents and service providers that may be provided with your personal information include:
- the Share Registry for ongoing administration of the share register;

- printers and mail houses for the purposes of preparation and distribution of documents to you
and for handling mail; and

- professional service providers such as lawyers, accountants, auditors and other professional
advisers for the purpose of administering, and advising on, the New Shares and for any
associated actions.

Your personal information may be provided to certain third parties. The types of third parties that may

be provided with your personal information, and the circumstances in which your personal information

may be disclosed, include:

- your financial adviser or broker (other than your tax file number information) in connection with
services provided to you by your adviser or broker;

- government, regulatory authorities or other people when permitted or required by law, such as
ASIC or people inspecting the share register in accordance with the Corporations Act;

- ASX; and

- in certain circumstances and with safeguards to respect your privacy, potential or actual
purchasers of an interest in the Company or the Company’s business or any part thereof,
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5.11

You have the right fo gain access to your personal information held by, or on behalf of, the Company,
subject to certain exemptions under the law. You may be required to pay a reasonable charge in order
to access your personal information. You can request access to your personal information by
telephoning or writing to the Company Secretary as follows:

Breakaway Resources Limited
Level 2, 23 Ventnor Avenue
West Perth WA 6005

Tel: +61 8 9278 6444

Fax: +61 8 9278 6449

Directors’ Authorisation

All Directors have consented to the lodgement and issue of this Prospectus, and have not withdrawn
that consent prior to lodgement of this Prospectus.

John Atkins has signed this Prospectus in accordance with a resolution of the Directors.

Chatrman
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Glossary

Additional Shares means Shares forming part of the Shortfall for which Shareholders may apply for
under the Shortfall Offer.

ASIC means Australian Securities & Investments Commission.

ASX means Australian Securities Exchange Limited ACN 008 624 691.

ASX Listing Rules means the official listing rules of ASX from time to time.

Board means the Company’s board of directors.

Closing Date means the closing date of the Rights Issue, being 22 January 2010, unless varied.
Company means Breakaway Resources Limited ABN 16 061 595 051.

Directors means the directors of the Company from time to time.

Entitlement and Acceptance Form means the entitlement and acceptance form accompanying this
Prospectus as sent to Shareholders, which carries with it an entitlement to subscribe for New Shares.

Existing Shares means the Shares on issue at the Record Date.
New Shares means the Shares offered by way of the Rights Issue under this Prospectus.
Overseas Shareholders is defined in section 5.9.

Prospectus means this prospectus and the accompanying Entitlement and Acceptance Form for the
Rights Issue.

Record Date means the record date for the Rights Issue, being the close of business on 29 December
2009.

Registry means Computershare Investor Services Pty Ltd.

Rights means the right to subscribe for New Shares under this Prospectus.

Rights Issue means the non-renounceable rights issue under this Prospectus, comprising the offer of
1 New Share for every 3 Existing Shares held by a Shareholder at the Record Date at an issue price of
6 cents per New Share.

Shareholder means a holder of Shares.

Shares means a fully paid ordinary share in the capital of the Company.

Shortfall means those Shares under the Rights Issue not applied for by Shareholders.

Shortfall Offer means the offer to Shareholders for Additional Shares described in Section 1.5.

Underwriter means Patersons Securities Limited.
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CORPORATE DIRECTORY
Registered Office

Breakaway Resources Limited
Level 2

23 Ventnor Avenue

WEST PERTH WA 6005

Tel: +61 8 9278 6444
Fax: +61 8 9278 6449

Directors

Chairman
Mr John Atkins

Non-Executive Directors
Mr Jeffrey Gresham
Mr Jon Young

Chief Executive Officer
Mr David Hutton

Company Secretary
Mr Simon Storm

Underwriter

Patersons Securities Limited
Level 23, Exchange Plaza

2 The Esplanade

PERTH WA 6000

Legal Advisers

Johnson Winter Slattery
London House

Level 1, 216 St Georges Terrace
PERTH WA 6000

Auditors

PKF Chartered Accountants & Business Advisers
Level 7, BGC Centre

28 The Esplanade

PERTH WA 6000

Registry

Computershare Investor Services Pty Ltd,

Level 2, 45 St Georges Terrace,

Perth WA 6000

Phone: 1300 557 010
Fax: +61 8 9323 2033

Website: www.computershare.com.au




