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he appropriate federal notice will not result in a lass of an \%/_10_86%}
ilable state examption state axemption unless such

emption is predicated on the filing of 5 federal notice.
——

OME AYPROVAL ﬂ
OMB Number: 32350076
w
Pxpires; May 31, 20035

stimated aversge burden
oL per fespemsd.. . 1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 205
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Prefiz’ Serial .
an‘am:csr’mn
NOTICE OF SALE OF SECURITIES PROCESSED
PURSUANT TO REGULATION D, '
SECTION 4{6), AND/OR , NOV § & 2002
UNIFORM LIMITED OFFERING EXEMPTION i '
. THOMSON
FINANCIAL

nName of ORering ([ ] chack if this Is an amendment and name has changed, and indicate changs.)
Waeasztern Metale Limited Placement

Filing Under (Check box{es) that ' '

o (o3) [ JRue504 [X]Rule505 [ ]Rule505 []Section4(s) [ ]ULOE

Type of Fillng: [ X1 New Filing [ } Amgndment

A. BASIC IDENTIFICATION DATA A

1. Enter tha information reguestad abaut the Issuer

t

Nama of Issuer (f ] chack if this Is an amendment and narne hgs changed, and indicate change.)
Western Matals Limited

Address of Executive Offices (Number and Street, City, State, 2ip Code)
Number (Includirg Area Code)

Level 3, Durack House, 2689 Adelaide Terrace, Perth, WA, 6000, Australia

Tefephone

+81 B 8221 2855
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y
' .
Addrass of Principal Business Operations (Number and Streat, City, Stata, Zip Code) Telcphone
Number (including Area Cods)
(if Sifferent frorn Executive Offices)

Brief Description of Business

Mining
T of Business Organization -
[;plecnrpura]ﬂon 3 [ ]limited partnership, alraady farmad { ]other (please specify):
1 ]business rust [ ]limitcd partnership, to be farmed .

Month Yesr
ctuel timated Dats of incarparatian or Organization: [0 9] [8)5] 1 [X]Acal [ ] Estimated
?J:l:d[i:t'i-o?of Incomoration or Organization: (Enter twe-lexter U.S. Pastal Servics abbreviation for State:
CN for Canada; PN for other foreign jurisdiction) [F)[N]
GENERAL INSTRULCTIONS
Federal! .
Who Must Fife: All issuers making an offering of secyrities in reliance on an exemplian under
Ragulation D or Secticn 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(8),
When to Fils: A natica muat be filed no ates than 15 days after the first sale of securities in the
offering. A natice is deamed fiiad with tha U.S. Securities and Exchangs Commission (SEC) on the
sarlier of the date it is received by the SEC 3t the address given below or, if recaived ai that address
after the gate an which it is due, on the date it was mailed by United States registered or certified mail
to that sdddress.

Where to Fiie: U.5. Sacurlties and Exchange Gommisalen, 450 Fifth Street, N\W., Washingten, D.C,
2085439.

Coplas Required; Five ($) copies of this notlse must be filed with the SEC, one of which must be
manually signed. Any copies not manually signed must be photocoples of manually signed eopy or
bear typed or printed signatures.

Infarmation Required: A new filing must contain il information requested, Amendments need only
repert the name of the issuer and sfforing, any changes thereto, the information requested in Part C,
and any material changes from the Information previcusly supplied in Parts A and B, Part £ and the
Appendix need not be filed with the SEC.

Filing Fee: ‘There is no federal filing fee.

State:

This notice shall be used to indicats reliance an the Unifarm Limited Offering Examption (ULOE) for
salez of securities in those states that have atopied ULOE and that have adoptad this form, Issuers
relying an ULOE must file a separate notice with the Secyrities Administratar in each state whera
sales ara to bae, or have been made. If a state requires the payment of a fee as a brecondition to the
claim for the exemption, a fee in the proper amount shall accempany this farm. This notles shall be

filgd in the appropriate states in 2ccurdance with state law. The Appendix in the notice constitltes a
part of this neotice and must be completed. .

D L I B N N P L1

TA BAS|C IDENTIFICATION DAaTA 7 T =
2. Entar the information requestad far the following:

Each promater &f the issuer, If the issuer has beet orpganized within the past five years;

Eaeh veneficial ownar having the power to vote or dispase, or direct the vete or dispesition of,
10% or more of & class of mquity securilles of the lssuer;

Eech executive officcr and director of sorporate issuers and of carporate ganeral and
managing partners of partnership lsguers; and

« Eaeh general and managing parer of partnership jssuers,

terp PO110126935v) 605045447 8.11.2002 Feae2




Sy fosythet "T'1 Promater [ ] Benaficial ‘I“]'—E'xecuhvs T X] Dicector [ ] Ganeral and/or
22:‘.:; Box(es)thst | ] Prom (1 Owner Orfficer : Managing'
T Partner

Full Nama {Last name first, i individuat)
Castleman, Alan James TN Code)
Business or Residence Address (Number ang Streat, City, o, 4p
- Wasipm Metals Limnited Level 3. Durack House, 263 Adelaide Temage, F'erth Wa, 6000

Australia
P tor Beneficial { ] Exasustive { X Direcor [ ] General sndior
gg:;l'c Box{es) that [ ] Promoter [ ] Benafl Officar Managing
L Partnier

e . rivmaniee I e ceme —n o e mwm—— Vo damn smanw ey e maiee———aae

Benham, David Gegffrey i
Buciness or Residence Address (Numbgr ahd Street. City. State, Zip Code)
CJ- Western Metala Limited Level 3, Durack Mouse, 263 Adelalde Terrace, Perth, WA, 5000,

Australia
Cneck Box(es) that [ ] Prometer { ] Beneficial { ] Executive [ X Director [ ] Genearal ang/or
Apply: Cwner Officar gta;-\;gmg
artner

£ull Name (Last name first, If individual)
Gould, lan Geaffrey

Businsss ar Rasidence Address (Number and Strast, City, sme Zip Cade)
C/- Western Metals Limited Leval 3, Durazk House, 283 Adelaide Terrace, Parth, WA, 5000,

Australia
Check Box(es)that [ ] Prarnoter [ ] Benefltiad  [X] Executive {X] Direstor [ ] Genersl and/or
Apply: Owner Officer Managing

Partner

Full Nama (Last name first, #f individual)
Wedlock, Geaffrey Lioyd
Business or Residencs Address (Numbear and Strest, City, State, Zip Coda) _
C/- Western Metals Limited Level 3, Durack House, 263 Adelaide Terracs, Parth, WA, €000,

Australia
Check Roxlag) that { ] Promotwer [ ] Beneficial [X] Executive [ ) Director [ ] General andfor
~ Apply: Qwner Officer Managing

Peariner

Full Name (Last name firsy, if indivioual)
Fowlsr, David Thomas
Buslinass or Residence Address (Number and Street, City, State, Zip Cods)
C/- Western Mewals Limitad Leval 3. Durack House. 263 Adelaide Terrace, Perth, WA, 8000,

Australia
Cheack Box{es) that [ ) Prameter [ X]Beneficial 1] Execulive [ 1 Oirector [ ] General and/gr
Apply: Qwner Qfficar Managing

Partner

Full Name (Last name first, If Individual)
Renaissance Capital Lid '
BUSINGSS or Residenca Address (Number and Street, City, Siate, Zip Code)
Level 7, 350 Collins Street, Melboumne. Vie. 3000. Australia
Check Bex(es)that [ ] T Promater [X] [ Beneficlal []1 Exacutive [ 1Drectar { | General andfor
Apply: Quner Officer Managing
Partner

SIp PO1101248738v1 8C5ASMGT  8,11.2002 Page 3




FUll Name (Last narne first, if Individual) !

Culnness Feat Group (Australia) Pty Limited i
Businees or Residenca Addrass (Number and Sireet, City, State, Zip Cade)

Level 41, 1 Maeguarie Place, Sydney, NSW, 2000, Australia '
(1 Promoter [ X ] Bencficis! [] Execulive { YDirectwor [ | General and/or

Cneck Box(as) that '
Apply: Owner ' Officer Lﬂ:gsgrmg
Full Name (Last name first, if individual)
Macquaria Diract investment Lid
Business or Residence Address (Number and Street, City, State, Zip Code)
Lavel 13, 1 Martin Placs, Sydney, NSW, 2000, Austrsiia .
Chook Bax(es) that [ ] Promoter [X]Beneficial [ ] Executive { 1 Director [ ] Gensral and/or
Apply: Qvmer Officer b’;ﬁ:rrt::g;ng

Full Name (Last name first, if individual)
Macquarle Direct Invastment A Limned in its capacity as the responsible entity for the Macquatie
Investment Trust 1ILA
Business or Residence Address (Number and Straet, City, State, Zip Code)
Levet 13, 1 Martin Place, Sydney. NSW, 2000, Australia
Check Box(es) that [ ] Promoter [ X ] Genefical [ ] Executve [ ] Director [ ] General and/or
Apply: Ownar Officer I;A:rrgging
. er

Full Name (Last name first, If ihaividual)
Maequarie Direct Investment B Limited in its qapacity as the responsibla entity for the Macquarie
Investment Trust 1IB

Business or Residence Address (Number and Straet, City, State, Zip Godea)

Level 13, 1 Martin Place, Sydney, NSW, 2000, Ausiralia

Check Box(es) that [ ] Promoter [ X]Beneficial [ ] Exeecutive { ] Director [ J General and/ar
Apply: Owner Officer Managing
Partner

Full Name (Last name first, i individual)
Australlan Ventures LLC

Business or Residence Address (Number and Street, Ciy, State, Zip Code)
245 Fifth Avenue, New Yark, NY 10015, United States of Amarica

(Use Blank sheet, or ¢copy and usc additional copics of this shaet, as necessary.)
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8. INFORMATION AROUT OFFERING !

1. Has the izauer sold, or does th'e Teeuar Tend o sell, 1o nan-aceredited investors In this 'Eles]- F; |
7- elddn ., .

offefing Answer also in Appendix, Column 2. if filing under ULQE. )

2. What is the minimum investment that wiil be accepted from any INAIVIGUAT?. e rrerercansenan i esw.; -

3, Doss the offaring permit |oint ewnesshlp of @ SINGIE UNRT .o t ]' [X]

4, er the infarmation requested for each person who has been or will e paid of given, i
dirScn;y of indlrectly, any 3mmlssim or similar remuneration for solicitation of purchasars in
connection with sales of Sacuriies in the oifering, If & person to be listed is an associated pergan
or agent of 2 broker or dealer registarad with the SEC and/or with 8 ztale or stales, (Istthe name
of the broker or dealer. [f more than five (5) persons to be listed are gssociated pergons of sueh
a broker or daaler, you rmay set forth the informatian fer that brokar or dasler only.

Full Name (Last name first, if individual)

N/A 1
Business or Residence Addrass (Number and Streat, Clty, Stala, Z1p Coda)
N/A
Nama of Ascoclated Brokar or Dealer
N/A
Smas In Which Parson Listed Hag Solleitad of Intands to Sclicit Purchasars
(Chack "All States* ar chegk individual States) N/A [ .]A States

(A1 [AK]. [AZ] [AR] [CAl [CQ} [CT] [DE] [DC] [FL} [ M 0o
gL N A XS] K] LAl ME] [MD)  [MA] [MI) m (MS] (MO
IMT] INE] [NVI [NH] N INM] INY] NG [ND)  [OH] [O [OR]  [PA]
R [sc] [s0F PNl 7 Tl V11 {vAl WAl WV Wi WY - [PR)

Full Name [Laat nama first, It Individual)

N/A
Businegs or Residence Address (Number and Straet, Clty, Stats, Zip Code)
N/A
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek individual States) NIA (] AlStates

ALl ARl [AZ)  [AR} [CA) [cO]  [CTl [DE]  [DC]  [FL  [sA]  [H 0]
Bob B oKk MR R W N

A
(R} [8C1 (SD] (TN lTX]S T VT val WA WY %WT] {WY} E'I:F"f]j

Full Name {Last name first, if individual)

NA
Business or Residence Addrass (Number and Street, City, State, Zip Code)

NJA,
Narme of Asscciated Broker or Dealer

N/A
States in Which Person Listed Has Selicited or Intends to Solicit Purchasers
{Shock "All Stetes" or check indlvidug! Siates) NA [ )Al States
(ALl (AR [aZ]  [AR]  [€A] (GO} [eT} (D] DS [FY fGA] W {l=)]
[it] Nl DAl [KS]  [Ky] ([LA]  IME] [MO]  [MA} (M [MN] [MS] (MO)
(MT] (NE] INVI [NH] INJ] (NM] INV] INE) IND] [OH]  (OK]  [OR1  (PA)
IRY] [sc] 80 [TN] 1] (UT) V1) VAl WA WVl [w wyl PRI

(Use blank sheet, of copy and usa additianal capies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTURS, EAPENSES AND USE OF PROCERDS

1. Enter the oggregate offering price of securitiés included in this offering
and the tolal amount already sald, Enter *07 if answer Is “none” ar “zers.”
If the transaction is an exchange offering, check this box - and indivate
in the columns below the amounts of he securities offered fur exchange
and already exchanged.

Aggregate Amaunt Already
Dabt Avavasenussactpiprasan P Ty P P Y T L LI L LI L LTI T IS S Q 3 O
{ X 1Cemmuan [ ]Preferred
Canvertile Securities (Ineluding warrdmis) .o eanonieses Ly D 3 a
Parnership INIETESIS ..viiivccmisssrsmrtirstsssmestoenssnrnss . 8 [*] S [v)
Other (Specify : ) S _ 0 0
% _18.700.000 £18,750, 000
Tatal 621,896,969 shares at $0.05 (AUD) (belng in
satisfaction of approximately USD$18.7 miflion of interast)
and 207,298,989 eptinns without further consideration.
Answer aisg in Appendix, Column 3. if filing under ULOE. .
2. Enter the number of acoredited and noraccredited investors who
have purchased securities in thia offering and the agaregate dellar
amounts of their purchases. Far offerings under Rule 504, indicate the
number of persons who have purshased ascurities and the aggregate
doflar amount of their purchases an the totgl lines. Enter "0Y If anawear
is “nona” or “zers.*
Aggregate
DallariAmaunt
: Number investors  of Purchases
Accredited [AVESIBS .. .reicnmm e 20 $15.700.000
Nan.aocredited INYASIOIS i iuriiesiiiie e aimeess er st isssiseraasen —8 $ 0
Totg! (for filings under RUl@ 504 anly) .. e crcerercreenrenaens T S18.700.000.
Angwer also in Appendix, Column 4, if filing under ULOE,
3. If this filing s for an affering undar Rule 504 or 805, enter he
information requestad for all securiles sofd by tha issuer, o date. in
offerings of the types Indicated, the twelve (12) months prior ta the first
sale of sacuriuas i is offering. Classily securilles by type listed i0
Part C.Quastion 1.
Dollar Amount
Typs of offering Type of Security o
Rule 505 . .vrmrceirenaae DNA 5 NIA
Ragulation & ... NiA ) N/A
Rule 504 LR L L Ty T N TR N Y Y LI LAY LTI ERITEY Y IYY N{A s !gi!
Total oo v ear e eeesveean rsmanes e raets e bR e aamtmrt e thr e aves Howmses ——NA 5 ~NA
4. a. Fumish a statement of elf expenacs in conhestian with the
issuance and distribution of the securities in this offering. Exclude
amounts nalating solely te organization expenaes of the issuar, The
infarmalion may be given as subject to future soptingencies, if the
amount of an expenditura is not knawn, fumish an astimate and chack
the box to the left of the estimate.
Transfar AQeNE'S FRag . i e vetrt e e e sma e saavatesans cranarses ne & N/A,
Printing and ENQraviNg COSLS e rimemssreeeeaees ceorsssstaprematbvrescsssemcnsstsse e S 90000

Legal Feas ...t ininne, o
Accounting Fzes .........

.....

SuvenprassedibidBerabiNARII)

e FUT10124935v1 805045447 8.11.200Z




vetdfsisutrante s"_-NL__
ENGINEIING FEES --ovvsrmivsemarmocsstessssseoesssresssgast ettt arensss E % . :
Sales Commissions (Specify finders' fees SENEnAtElY) ...l Ik MN %.
C@ril;aElxpgnsesﬁdenﬁfy)"‘ [X]5__875Db00
. , . N . $18,025.000
u. Enter the differenca between the aggregéte offering price given m response o Part C
 Question 1 and tota) expanses furnished In responss to Part C - Quaestion 4.2. This
difference is the "sdjust=d gross proceeds to the laguar® ... cuu ‘
H l
5. Indicate beiow the amount of the adjustsd gross procesds to the issuer used
or propased (o he used for each of the purpases shown. If the amount for any
purposs Is not known, fumish an estimate and check the bo:; to tha left of the
estimate. The total of the payments listed must equal the adquted gross
praceeds 1o the issuer set farth in fesponae to Part © - Quastion 4.b above. .
Payments o :
Officers, Payments
Dirsctors, & To,
Affiates Qthers
Salaries Bnd fEES st s e e emae e Q NgA :sl N
Purchase of real estate ............. Hisreseatsereasarens [SJ tsl ‘ /A
Purchase, rental or leasing and installation of machinery 11 {1
ahd cquipmenf T T T P PR TR PP P T PI N L L LTI I T T I ?—m__- 3 NIA
i iitigs..... ] 1
Conatruction ar leasing of plant bulldings and facllitis........ S NA 5 NA
Acquisitian of other buslnegses (incitding the value of
securiics invelved in this offering that may be Used in t) 11
exchange for the assats ar securities of anather issuer S___N/A §___N/A
pursuant to & marger) ............ S PSP
L {1 |
Repayment of Indebladnass ..o cecrnenrtrerrespsmennses & NA &46.700.0
i {1 8]
WQ*’HQ mp'm' LET R L LR e L L R RV I RN PRI CXN TN LA T R TANLI DN AR L s N,& s: N,A
ify): IS
Oher (BPBCIY) o vomnrcsivmremsemrceemeastr s sa s s e bamesanatassns & wa &
. 3 ___N/A 3 AJA
{] 4]
Column TOELS «eovvveee e ieesnesaree e smvesmsos st rvmaes 3 WA $ A
Total Payments Listed (Column 1018IS A08ed) .......ccowececreeserenenss 11% N/A

0. FEDERAL SIGNATURE

s

The igsuer has duly caused this notica 1o ba signed by the undsraigned duly authorzed person, If this
notica is filed under Rulg 505, the Toliowing signature constibutes 8n undentaking by the issuer to
furnish to the U.S. Sacyrities and Exchange Camimission, upon written request of its staff, tha
Informatien furnished by the issuer to any non-scereditad investor pursuant ta paregragh (b)(2) of

Rute 502,
[lssuer (Print or Typa) T Date
Western Metals Limited - fp—
' : M 7 & (1— 2002
IName of Signer (Print er Type) Tile of Signer (Print or Type)
David Fowler Cempany Secretary
?
e PO1I0724535v1 Q0LO4S44T  8,11,2002 Page 7




——— S : =
e ATIENTION
intentional misstatemeonts or omissions

feders) criminal violations. (See 18 |

of fagt canstityte
U.5.C. 1001,

E. STATE SIGNATURE

Tl ory party descrbed In 17 GFR 230,262 prescrilly subject 1o any of the disgualification Yes No
provisions et sueh rulg? [l IXT

Ses Agpendix, Calumn §, for state responge.

2. The undersigned issuer hereby undertakes to fumiah to any state administrator of any state in
* which This noties 15 filed, & notice on Form D {17 CER 238,500) at such fimas as required by state law.

3. The undersigned Issuer hereby undertakes to fumish to the state adminisirators. upon written

request, information furnisked by the issuer to offeraes,

4, The undsrsignad isaycr represents that the lesuer is familiar with the conditions that must be

satizfied to he entitied ta the Unjform limited Offering Exarnption {ULOE) of the state in which tis

notice is filed and undarstands that the jssuer claiming the availability of this exemption has the

burden of gstablishing that thesa tonditions have been satisfied.

The issuer has read this nollfication and knows the contants 0 be Tue and Nas duly caused this

roties to be zigned on its behalf by the undersigned dul arsan.
issuer (Print or Type) ~ [S'gnaturs ate
Western Metals Limited -.'DM g — /r — 3002
e S = : s
ama of Signer (Print or Type) e (Print or Type) -
David Fowler Cempany $ecretary
Instructisn:

Print the name and titje of the signing representative under his signature far the state portion of this
form, Qha copy of every notica on Fonn D must be manually signed. Any copies not manuslly siened
must be photoeaples of the manually sighed copy or bear typad or prinfed signetures.

AFPPENDIX
1 2 3 4 5
] Disqualifieation
Type of socurity . under State ULOE
intend 1o sell and aggregate (f yas, attach
{o non-aceredited|] offering price Type of invester ang explanation of
investors In Statr (| affered in state amount purchased Ih Statg walver granied)
(Part B-ltern 1) ! (Part C-ltem 1 _ (Part C-item 2 Part E=ltem 1
Numbef of] Number of l
SL v N l}ncredited Non-Accredited !
r@‘«g‘ﬁ BS o ?% Ameunt]  Investers  jlJAmaount]  Yes Na
AK ——— -
2 —
| A ' l
CA
co N f
cT
| *.-m=.l=‘ == L
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