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Investment Highlights

Exposure to World Economic Growth

• T he Company is a single project company with the right to
earn up to a 70% interest in the Mount Alexander Project,
which is prospective for metasomatic uranium deposits and
base-metal Iron oxide copper gold (IOCG) type target such
as Olympic Dam.

• In 2004, world mine production of uranium amounted to
46,500 tonnes compared with consumption of 79,000
tonnes, the shortfall being met from second supplies
of uranium.
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Single Project Company

• T he Company will also actively seek to pursue
complementary opportunities that the Directors consider
have the potential to add value. The Company will focus on
potential acquisitions that are drill-ready exploration projects
through to advanced projects with existing resources and
upside potential. Although the preference is for the major
metals or bulks other commodities will be considered.
There will be no geographical constraint, however projects
located in areas of unacceptable political risk will not be
considered. All deal structures will be contemplated, from
joint venture farmin through to direct project equity or
corporate acquisition.

Advanced Exploration Targets
• T he Company has identified a number of targets which
are prospective for uranium and base metals. Immediately
following listing ASX the Company plans to undertake an
aeromagnetic/radiometric survey on the Project. Data
generated from this survey will be utilised in conjunction
with the results from historical uranium and base metal
exploration to define a programme of early drill testing
using reverse circulation and possibly diamond.

• G
 lobal electricity use is increasing dramatically and the
production of nuclear electricity, especially in Australia’s near
neighbours in Asia, is expected to increase in the next decade
as countries opt to utilise more efficient and less greenhouseintensive means of generating electricity.
• T he combination of the above factors means that uranium
mine production will need to increase over the next decade.

Key Investment Risks
• T he Company is a single project company and the
Company’s ability to develop the Project and pursue
complementary opportunities will be dependent on the
Company’s ability to obtain further funding.
Refer to Section 8 for a description of the risk factors that
could affect the Company. Prospective applicants should read
the entire Prospectus before applying for Shares and Options.
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Key Offer Statistics
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Offer price per Share

20 cents

Shares to be offered under this Prospectus¹

12.5 million

Options to be offered under this Prospectus¹

6.25 million

Amount to be raised under the Offers¹

$2.5 million

Oversubscription Shares (up to)

2.5 million

Oversubscription Options (up to)

1.25 million

Oversubscription amount (up to)

$500,000

Shares on issue following the Offers¹
Options on issue following the Offers¹
Market capitalisation at the Offer price¹

Note 1:

16.6 million
12.25 million²
$3.32 million

Excluding Oversubscriptions.

Note 2:	Includes the Options offered under the Offers and Lead Manager Options. The terms and conditions of the Lead Manager Options are set out in
Section 9.7.
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Letter from the Chairman
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Dear Investor,
On behalf of the Directors of Ridge Resources Ltd, I am pleased to offer you the opportunity to become a shareholder in the Company.
The Company’s objective is to explore for the discovery of metasomatic uranium and IOCG deposits on the Mount Alexander Project
which is located approximately 20 kilometres southeast of Nanutarra and 120 kilometres to the south of Onslow, in the northwest
of Western Australia. The Directors believe the Mount Alexander Project has excellent potential, however all investors should keep in
mind the very speculative nature of mineral exploration.
Ridge Resources has the right to earn up to a 60% interest in the Mount Alexander Project from Groote Resources Limited through
the expenditure of $1 million on the Project, and a further 10% interest through additional expenditure on the Project of $800,000.
Groote Resources Limited will retain a 30% interest in the Project and will be free carried through to a decision to mine.
There has been a significant amount of exploration undertaken on the Mount Alexander Project, particularly during the 1970’s by
Peachiney (Australia) Exploration, Agip Nucleare Australia Pty Ltd and Esso Exploration and Production Australia Inc. The Company
has evaluated legacy datasets to design exploration programmes that will assess the uranium and base metals potential of the
Project. Subsequent to listing on ASX, Ridge Resources plans to undertake an aeromagnetic/radiometric survey on the Project.
Data generated from this survey will be utilised in conjunction with the results from historical uranium and base metal exploration
to define a programme of early drill testing using reverse circulation and possibly diamond drilling.
Ridge Resources has an experienced Board of Directors which will bring together skills in mineral exploration and development, and
the successful management of public listed companies.
Details of the Offers, including details of the Mount Alexander Project, management, risk factors, exploration programmes and
financial information are set out in this Prospectus. The information in this Prospectus is important and should be read with care.
Whilst the prospects are exciting, any investment of this nature should be considered speculative.
On behalf of Directors, I commend this investment to you and look forward to welcoming your subscriptions under this Prospectus.
Yours sincerely

For and on behalf of Jeremy Shervington
Chairman
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Capital Structure
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After completion of the Offers made pursuant to this Prospectus, the capital structure of the Company will be as follows:
Shares¹ ²

Existing Shares

4,100,000

Shares to be offered pursuant to the Priority Offer

2,500,000

Shares to be offered pursuant to the Public Offer

10,000,000

Maximum number of Shares to be issued pursuant to acceptance of Oversubscriptions
Maximum Total Shares on issue

2,500,000
19,100,000

Options¹ ²

Existing Options

4,000,000

Options to be offered pursuant to the Priority Offer

1,250,000

Options to be offered pursuant to the Public Offer

5,000,000

Maximum number of Options to be issued pursuant to acceptance of Oversubscriptions

1,250,000

Lead Manager Options

2,000,000

Maximum Total Options on issue

13,500,000

New funds raised by the Offers

$2,500,000

Maximum of new funds raised pursuant to acceptance of Oversubscriptions

$500,000

Estimated costs of the Offers

$247,057

Note 1:

Directors can accept Oversubscriptions of up to 2,500,000 Shares and 1,250,000 Options pursuant to the Offer made under this Prospectus.

Note 2:	The rights attaching to the Shares and Options offered pursuant to this Prospectus are described in Sections 9.5 and 9.6 respectively. The rights
attaching to the Existing Options and the Lead Manager Options are described in Sections 9.7 and 9.8 respectively.

Assuming the Offers made pursuant to this Prospectus are fully subscribed and there are no Oversubscriptions, the total estimated
costs of the Offer, including legal fees incurred, registration fees, fees for other advisers, Prospectus design, printing and advertising
expenses and other miscellaneous expenses, will be approximately $247,057 (exclusive of any goods and services tax which may be
payable on that amount) comprising the following:
$
Lead Manager Fee
Independent Geologist’s Report
Investigating Accountant’s Report

150,000
10,000
8,000

Legal and related costs

25,000

Lodgement and Listing Fees

29,057

Printing and Postage

20,000

Administration
Total Cost Estimate

5,000
247,057
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Important Notice
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This Prospectus is dated 26 May 2011 and a copy of this
Prospectus was lodged with ASIC on that date. ASIC takes no
responsibility for the contents of this Prospectus. No Shares or
Options will be allotted or issued on the basis of this Prospectus
later than the expiry date of this Prospectus being the date
which is 13 months after the date of this Prospectus. Shares and
Options allotted or issued pursuant to this Prospectus will be
allotted or issued on the terms and conditions set out in
this Prospectus.
Before deciding to invest in the Company, potential investors
should read the entire Prospectus and, in particular, in
considering the prospects for the Company, investors should
consider the risk factors that could affect the financial
performance of the Company. Investors should carefully consider
these factors in light of personal circumstances (including
financial and taxation issues). The Company is undertaking
exploration and mining development and the risks are therefore
significant. The securities offered by this Prospectus should be
considered speculative. Refer to Section 8 for details relating to
risk factors. Investors should seek professional advice from an
accountant, stockbroker, lawyer or other professional adviser
before deciding whether to invest.
No person is authorised to give any information or to make
any representation in connection with the Offers described in
this Prospectus which is not contained in this Prospectus.
Any information or representation not so contained may not
be relied upon as having been authorised by the Company
in connection with the Offers.
This Prospectus does not constitute an offer or invitation in
any place in which, or to any person to whom, it would not be
lawful to make such an offer or invitation. The distribution of this
Prospectus in jurisdictions outside Australia may be restricted by
law and persons who come into possession of this Prospectus
should seek advice on and observe any such restrictions.
Any failure to comply with such restrictions may constitute
a violation of applicable securities laws.
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No action has been taken to register or qualify the Shares, the
Options or the Offers, or otherwise to permit a public offering
of the Shares or Options, in any jurisdiction outside Australia.
In accordance with Chapter 6D of the Corporations Act this
Prospectus is subject to an Exposure Period of seven days
from the date of lodgement with the ASIC. This period may
be extended by the ASIC for a further period of up to seven
days. The purpose of the Exposure Period is to enable this
Prospectus to be examined by market participants prior to
the raising of funds. If this Prospectus is found to be deficient,
Applications received during the Exposure Period will be dealt
with in accordance with section 724 of the Corporations Act.
Applications received prior to the expiration of the Exposure
Period will not be processed until after the expiry of the Exposure
Period. No preference will be conferred on Applications received
during the Exposure Period and all Applications received during
the Exposure Period will be treated as if they were simultaneously
received on the Opening Date.
This Prospectus will be issued in paper form and as an
Electronic Prospectus, which may be viewed online at
www.ridgeresources.com.au. The Offers are available to persons
receiving an electronic version of this Prospectus in Australia.
The Corporations Act prohibits any person from passing onto
another person the Application Form unless it is attached to
or accompanied by a complete and unaltered version of this
Prospectus. During the Offer period, any person may obtain
a hard copy of this Prospectus by contacting the Company
directly by telephone on (+618) 9481 8760 or by email
at info@ridgeresources.com.au or by contacting the
Lead Manager on (+618) 6263 0888 or by email at
admin@azurecapital.com.au

Privacy Disclosure
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The Company collects information about each Applicant provided
on the Application Form for the purposes of processing the
Application, and, if the Applicant is successful, to administer the
Applicant’s security holding in the Company.
By submitting an Application Form, each Applicant agrees
that the Company may use the information provided on
the Application Form for the purposes set out in this privacy
disclosure statement and may disclose it for those purposes to
the Company’s share registry, the Company’s related bodies
corporate, agents, contractors and third party service providers,
including mailing houses and professional advisers, and to
ASX and regulatory authorities.
The Corporations Act requires the Company to include
information about security holders (including name, address
and details of the securities held) in its Register. The information
contained in the Company’s public register must remain there
even if that person ceases to be a security holder of the Company.

Information contained in the Company’s register is also used to
facilitate distribution payments and corporate communications
(including the Company’s financial results, annual reports and
other information that the Company may wish to communicate to
its security holders) and compliance by the Company with legal
and regulatory requirements.
If you do not provide the information required on the Application
Form, the Company may not be able to accept or process your
Application.
An Applicant has a right to gain access to the information that the
Company holds about that person subject to certain exemptions
under law. A fee may be charged for access. Access requests
must be made in writing to the Company’s registered office.
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Section 1
Overview of the Company
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1.1

1.2

Company Overview and Objectives
The Company has the right to earn up to a 60% interest in the Mount Alexander Project from Groote Resources Limited
through the expenditure of $1,000,000 on the Project, and a further 10% interest through additional expenditure on the
Project of $800,000.
Upon earning a 60% interest in the Mount Alexander Project, the Company and Groote Resources will be deemed to have
formed an unincorporated joint venture with Ridge Resources appointed the Manager of the joint venture.
The purpose of the Capital Raising is to raise the funds necessary to carry out the exploration and drilling of the
Mount Alexander Project. Further details of the Company’s objectives are set out in Section 1.3 below.

Mount Alexander Project
The Mount Alexander Project is located approximately 20 kilometres southeast of Nanutarra and 120 kilometres to the south
of Onslow, in the northwest of Western Australia (refer to Figure 1). Southern parts of the project area cover the very rugged
Mount Alexander which is 405 metres above sea level and an estimated 250 to 300 metres above the surrounding plain.
The district is included in the catchment of the Ashburton River; tributary creeks have eroded the metamorphic rocks of a
major anticlinal structure leaving the more resistant rocks as remnant ridges on the plain.
The project is secured by Exploration Licence EL08/1987, granted on 23 February 2010 over 90 square kilometres.
The registered holder of the Tenement, is Groote Resources Limited.
Access to the tenement is from the Northwest Coastal Highway at the Uaroo Station turnoff 20 kilometres south of Nanutarra
and then to the old Coober Pedy road workings about 1.5 kilometres distant. The Coober Pedy workings are located
immediately to the south of the Project. Within the licence area access is only facilitated with four wheel drive vehicle or on foot.

			 Figure 1 - Mount Alexander Project location map
The Mount Alexander Project is located within the northern part of “Yanrey Uranium Province”. The metasediments of the
Gascoyne Complex have been extensively intruded by sodic granitoids, an event which took place at the close of the Lower
Proterozoic. The granitoids have probably provided the mineralising fluids for the mineralisation in the area representing
potential sources of uranium, tin, tantalum, zinc and lead.
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1.3

1.4

1.5

The dolomites banded iron formation BIFs and other metasedimentary rocks of the Lower Proterozoic Gascoyne Block
occupy a regional synclinorial structure, bounded by the Hamersley Basin and the Archaean age Pilbarra Block to the
north and the Yilgarn Block to the south. The Gascoyne Complex is separated from the Lower Proterozoic Ashburton and is
overlain unconformably by rocks of the Middle Proterozoic Bangemall Group to the east. The western extension is obscured
by younger sediments of the Carnarvon Basin.
Ridge Resources has captured all of the previous historical data in a digital format and purchased Quickbird remote
sensing image over the project area. Ridge Resources has undertaken an assessment and evaluation of previous/historical
exploration reports and datasets in detail with view to design exploration programmes that assess the uranium and base
metal potential of the Project. Following this work significant anomalism identified includes:
• location of the Agip Nulceare pits in the south-west of the project area exhibiting visible uranium mineralisation and
grading between 620 and 1738ppm U3O8 from 0.4 to 0.8m below the surface;
• c onfirmation of the occurrence of uranium mineralisation in quartz veining at Mount Alexander in the form of visible
kasolite. The uranium occurs in association with Lead, Zinc, Copper mineralisation;
• the Coober Pedy mine, which produced silver-rich galena concentrates, located immediately to the south of the project
and the northern extensions to this mineralisation are possible within the Project; and
• identification of a Tin and Tantalum anomaly identified by Kagara needs further examination.
The Mount Alexander Project, is prospective for metasomatic uranium deposits and base-metal Iron oxide copper gold
(IOCG) type target such as Olympic Dam.
Subsequent to listing on ASX, Ridge Resources plans to undertake an aeromagnetic/radiometric survey on the Project.
Data generated from this survey will be utilised in conjunction with the results from historical uranium and base metal
exploration to define a programme of early drill testing using reverse circulation and possibly diamond drilling.

Purpose of the Offers
The purpose of the Offers is to raise up to $2,500,000 with allowance for acceptance of Oversubscriptions of up to
$500,000 to:
• p
 rovide funding to commence exploration of the Mount Alexander Project and to complete related test work and studies,
including mapping, sampling and drilling to earn the initial 60% interest from Groote Resources Limited;
• p
 rovide funding to continue exploration of the Mount Alexander Project to earn a further 10% interest from Groote
Resources Limited;
• provide funds for the administration of the Company; and
• meet the expenses of the Offers of approximately $247,057.
The issue of the Prospectus and the Capital Raising will also enable the Company to apply to ASX for admission to the
Official List and for the grant of quotation of the Company’s securities.

Minimum Subscription and Oversubscriptions
The minimum subscription pursuant to this Prospectus is $2,500,000. Oversubscriptions of up to a further $500,000 may
be accepted by the Company.

The Offers
Pursuant to this Prospectus, the Company is making two separate Offers comprising:
(i) a Priority Offer to Shareholders of Groote Resources Limited; and
(ii) a Public Offer to investors.
Applications must be made on the relevant Application Forms enclosed with this Prospectus.
Further details of the Offers are set out in Section 2.
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1.6

1.7

Expenditure Plans
If the minimum subscription of $2,500,000 is raised from the Offers, the Company intends to broadly apply these funds
together with the Company’s existing cash resources (approximately $10,000) over the two years following listing as follows:
Year 1
$

Year 2
$

Total
$

Geophysics

250,000

50,000

300,000

RC drilling

180,000

150,000

330,000

Diamond drilling

250,000

250,000

500,000

Geological personnel and technical support

150,000

150,000

300,000

Administration and overhead

175,000

175,000

350,000

Expenses of the capital raising

247,057

-

247,057

Evaluation of new opportunities

25,000

25,000

50,000

-

432,943

432,943

1,277,057

1,232,943

2,510,000

Use of Funds

Unallocated working capital
Total funds to be expended
Made up of:

Existing cash assets
New funds from Offers

10,000
2,500,000

Notes:
Further details of the activities on which the funds will be spent are set out above in Section 1.3.
The actual expenditures may vary from the above estimates and the Board reserves the right to appropriately vary the expenditure dependent on
circumstances and other opportunities.
Please refer to the table in the Exploration Potential and Proposed Budget section of the Independent Geologist’s Report for a further breakdown
of the proposed expenditure programme of the Company.
Administration and overhead includes wages and superannuation of employees, consultants and directors, rent and outgoings, accounting fees,
legal fees, ASX listing fees, auditing fees, insurance, share registry fees, travel expenses and all other items of a general administrative nature.
Any net funds raised as a result of the Company accepting Oversubscriptions (where an amount is raised greater than $2,500,000 and up to
$3,000,000) will be applied to additional exploration and evaluation of the Mount Alexander Project (50%) and to general working capital (50%).

Working Capital
On completion of the Offers, the Directors believe that the Company will have sufficient working capital to carry out its
stated objectives.

1.8	Financial Forecasts
The Directors have considered the matters set out in ASIC Policy Statement 170 and believe that they do not have a
reasonable basis to forecast future earnings on the basis that the proposed operations of the Company being mineral
exploration are inherently uncertain. Accordingly, any forecast or projected information would contain such a broad range
of potential outcomes and possibilities that it is not possible to prepare a reliable forecast or projection.
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2.1

2.2

2.3

2.4

The Offers
Pursuant to this Prospectus, the Company offers for subscription up to 12,500,000 Shares at an issue price of 20 cents each
together with one free attaching Option for every two Shares offered to raise $2,500,000 before the costs of the Offers.
The Offers consist of:
(i)	a Priority Offer to Shareholders of Groote Resources Limited of up to 2,500,000 Shares at an issue price of 20 cents per
Share and up to 1,250,000 free attaching Options to raise up to $500,000 before expenses; and
(ii)	a Public Offer which is open to public investors, for a total (depending on the level of Application for the Priority Offer) of
up to 10,000,000 Shares at an issue price of 20 cents per Share and up to 5,000,000 free attaching Options to raise up
to $2,000,000 before expenses.
Shares and Options not subscribed for in the Priority Offer will be offered to public investors under the Public Offer to
achieve the minimum subscription of $2,500,000.
The Shares offered under this Prospectus will rank equally with the Existing Shares.
The rights attaching to the Shares are summarised in Section 9.5 and the rights attaching to the Options are summarised
in Section 9.6.

Description of the Priority Offer
The Company invites Groote Shareholders to become Shareholders of Ridge Resources and have set aside up to a maximum
of 2,500,000 Shares at an issue price of 20 cents each together with one free attaching Option for every two Shares offered
to raise $500,000 from shareholders of Groote Resources. Groote Shareholders on the Record Date, may apply for as many
Shares and Options as they wish, but must apply for a minimum of 10,000 Shares.
To the extent that Groote Shareholders apply for more than 10,000 Shares and there remains a balance of Shares
and Options out of the Priority Offer pool, the Board will endeavour to allocate Shares and Options to those Groote
Shareholders (who hold marketable parcels) who apply for Shares in proportion to their holdings of Shares in Groote
Resources as at the Record Date.
The Board retains absolute discretion when deciding whether or not to accept any particular Application in part or in full and
will not be liable to any Groote Shareholders who is not allocated Shares or Options.
Groote Shareholders who wish to subscribe for Shares and Options pursuant to the Priority Offer must make an Application
on the Priority Offer Application Form enclosed with this Prospectus.
If any of the Shares and Options available for Groote Shareholders are not applied for by 5.00pm on the Priority Offer
Closing Date, those Shares and Options will be made available to other Applicants pursuant to the Public Offer pool.

Description of the Public Offer
Pursuant to this Prospectus, the Company invites public investors to subscribe for a minimum of 10,000,000 Shares at an
issue price of 20 cents each together with one free attaching Option for every two Shares offered to raise $2,000,000.
Members of the public who wish to subscribe for Shares and Options pursuant to the Public Offer must make an Application
on the Public Offer Application Form enclosed with this Prospectus.
The Directors may reject any Application made under the Public Offer or allocate fewer Shares and Options than the number
of Shares and Options applied for.

Oversubscriptions
The Company may at the discretion of the Board accept Oversubscriptions from Groote Shareholders or the public through
the issue of 2,500,000 Shares at an issue price of 20 cents per Share together with one free attaching Option for every two
Shares offered to raise $500,000. Oversubscriptions received from applicants under this Prospectus will be limited to the
number of allotments of parcels of 10,000 Shares as may become necessary to comply with the ASX Requirements and will
otherwise be allocated at the discretion of the Directors.
The maximum amount that can be raised pursuant to this Prospectus is $3,000,000.
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2.5

2.6

Indicative Dates
Prospectus lodged with the ASIC

26 May 2011

Record Date for Priority Offer

3 June 2011

Priority and Public Offers Applications open

7 June 2011

Priority Offers Applications close

21 June 2011

Public Offer Applications close

5 July 2011

Allotment of Shares and Options under this Prospectus

8 July 2011

Expected date of trading of Shares and Options Listed for quotation on ASX

14 July 2011

These dates are indicative only and may vary. The Company reserves the right to vary the opening and closing dates of the
Offers without prior notice. Applicants are encouraged to apply as soon as possible after the Offers opens as the Offers may
close earlier than the date specified above. The Company also reserves the right not to continue with the Offers at any time
before the allotment of Shares and Options to successful Applicants.

Applications for Shares - Priority Offer
If Groote Shareholders wish to apply for Shares and Options in the Priority Offer, they should complete the Priority Offer
Application Form attached to this Prospectus.
The Priority Offer is for a maximum of 2,500,000 Shares and 1,250,000 free attaching Options.
Groote Shareholders may apply for a minimum parcel of 10,000 Shares representing a minimum investment of $2,000.
Groote Shareholders requiring additional Shares and Options must apply for Shares in multiples of 500 Shares (equivalent
to $100) thereafter.
Applications will only be accepted in the Priority Offer if made in the same names as the registered Groote Shareholder.
Applications from Groote Shareholders are not limited to 10,000 Shares and larger investment amounts may be lodged but
the Board retains absolute discretion when deciding whether or not to accept any particular Application in part or in full.
To apply for Shares and Options offered pursuant to the Priority Offer made under this Prospectus, the Priority Offer
Application Form accompanying this Prospectus must be completed in accordance with the instructions accompanying it
and lodged at the following address, on or before the Priority Offer Closing Date:
Computershare Investor Services Pty Ltd
Level 2, Reserve Bank Building
45 St George’s Terrace
Perth WA 6000
AUSTRALIA
OR
Computershare Investor Services Pty Ltd
GPO Box D182
Perth WA 6840
AUSTRALIA
The Priority Offer Application Form must be accompanied by payment in full in Australian currency of 20 cents for each
Share applied for. Payment must be by way of cheque or bank draft drawn on and payable on an Australian bank and
should be made payable to “Ridge Resources Ltd - Share Issue Account” and crossed ‘Not Negotiable’.
No brokerage or stamp duty is payable by Applicants in respect of their Applications for Shares and Options under this
Prospectus. The amount payable on Application will not vary during the period of the Offer and no further amount is payable
on allotment.
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2.7

2.8

Applicants under the Priority Offer must apply for a minimum of 10,000 Shares representing a minimum investment of
$2,000. Applicants requiring additional Shares must apply for additional Shares in multiples of 500 thereafter.
A duly completed and lodged Priority Offer Application Form will constitute an offer by the Applicant to subscribe for the
number of Shares and Options applied for pursuant to the Application Form as the case may be.
Priority Offer Application Forms must not be circulated to prospective investors unless accompanied by a copy of
this Prospectus.

Applications for Shares - Public Offer
Investors other than Groote Shareholders who wish to apply for Shares and Options in the Public Offer, should complete the
Public Offer Application Form attached to this Prospectus.
The Public Offer is for a maximum of 10,000,000 Shares and 5,000,000 free attaching Options.
Applicants may apply for a minimum parcel of 10,000 Shares representing a minimum investment of $2,000. Applicants
requiring additional Shares and Options must apply for Shares in multiples of 500 Shares (equivalent to $100) thereafter.
To apply for Shares and Options offered pursuant to the Public Offer made under this Prospectus, the Public Offer
Application Form accompanying this Prospectus must be completed in accordance with the instructions accompanying it
and lodged at the following address, on or before the Public Offer Closing Date:
Azure Capital Limited
Level 34, Exchange Plaza
2 The Esplanade
Perth WA 6000
AUSTRALIA
OR
Azure Capital Limited
PO Box Z5340
Perth St Georges Terrace WA 6831
AUSTRALIA
Applications must be accompanied by payment in full in Australian currency of 20 cents for each Share applied for.
Payment must be by way of cheque or bank draft drawn on and payable on an Australian bank and should be made payable
to “Ridge Resources Ltd - Share Issue Account” and crossed ‘Not Negotiable’.
No brokerage or stamp duty is payable by Applicants in respect of their Applications for Shares and Options under this
Prospectus. The amount payable on Application will not vary during the period of the Offer and no further amount is payable
on allotment.
Applicants under the Public Offer must apply for a minimum of 10,000 Shares representing a minimum investment of
$2,000. Applicants requiring additional Shares must apply for additional Shares in multiples of 500 thereafter.
A duly completed and lodged Application Form will constitute an offer by the Applicant to subscribe for the number of
Shares and Options applied for pursuant to the Application Form as the case may be.
Application Forms must not be circulated to prospective investors unless accompanied by a copy of this Prospectus.

Minimum Subscription
The minimum subscription to be raised pursuant to this Prospectus is $2,500,000. Should the minimum subscription not be
reached within four months after the date of this Prospectus, the Company will either repay the Application monies to the
Applicants or issue a supplementary prospectus and allow Applicants one month to withdraw their Application and to be
repaid their Application monies. Interest will not be paid on Application monies refunded.
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2.9

Allotment of Shares and Options
The acceptance of Applications and the allocation of Shares and Options are at the discretion of the Directors of the
Company. The Company reserves the right in consultation with the Lead Manager to allot to an Applicant a lesser number of
Shares and Options than the number for which the Applicant applies or to reject an Application. If the number of Shares and
Options allotted is fewer than the number applied for, surplus Application money will be refunded without interest.
Application money will be held in trust in a subscription account until allotment or, where applicable, it is repaid to the
Applicants. The subscription account will be established and kept by the Company on behalf of the Applicants.
All interest earned on all Application moneys (including those which do not result in allotment of Shares and Options) will
be retained by the Company.

2.10 Lead Manager
Azure Capital Limited has agreed to be the Lead Manager for the Offers. Azure Capital Limited will receive a lead manager
fee of $150,000, comprised of a management fee of 2% of the total amount raised under the Offers and a placement/
lodgement fee of 4% of the total amount raised under the Offers. Azure Capital will also be entitled to receive 2,000,000
Lead Manager Options on the Company receiving the minimum subscription to be raised pursuant to this Prospectus and the
Shares and Options offered to be granted official quotation by the ASX. Further details of the fees to be paid to Azure Capital
and the terms upon which they have agreed to act as Lead Manager are summarised in Section 9.4.
The Offers are not underwritten.

2.11 ASX Quotation
Application will be made by the Company to the ASX, within seven days after the date of this Prospectus, for the Shares and
Options offered to be granted official quotation by the ASX.
If the Shares and Options offered pursuant to the Offers are not admitted to quotation by ASX within three months after
the date of this Prospectus all Application moneys will be refunded without interest and no Shares or Options will be issued
pursuant to this Prospectus.
The fact that ASX may grant quotation of the Company’s Shares and Options under the Offers is not to be taken in any way
as an indication of the merits of the Company or the Shares and Options offered pursuant to this Prospectus.

2.12 Restricted Securities
The ASX may, as a condition of granting the Company’s application for official quotation of its Shares and Options, classify
certain Shares and Options of the Company as restricted securities. If so, prior to official quotation of the Company’s Shares
and Options, the holders of the Shares and Options that are to be classified as restricted securities will be required to enter
into appropriate restriction agreements with the Company and an escrow agent.
No Shares or Options offered under the Public Offer or the Priority Offer will be subject to any such restrictions.

2.13 CHESS
The Company will apply to ASX to participate in CHESS, operated by ASTC, a wholly owned subsidiary of ASX, in accordance
with the Listing Rules and ASTC Settlement Rules.
Under this system, the Company will not issue certificates to investors. Instead, shareholders will receive a statement of their
holdings in the Company. If an investor is broker-sponsored, the ASTC will send them a CHESS statement.
The CHESS statement will set out the number of securities allotted to each holder under the Prospectus, give details of the
shareholder’s holder identification number and give the participant identification number of the sponsor.
If you are registered on the Issuer Sponsored Subregister, your statement will be dispatched by the share registry and will
contain the number of securities allotted under the Prospectus and the shareholder’s security holder reference number.
A CHESS statement or Issuer Sponsored Statement will routinely be sent to shareholders at the end of any calendar month
during which the balance of their holding changes. A shareholder may request a statement at any other time, however a
charge may be made for additional statements.
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2.14 Overseas Investors
This Prospectus does not constitute an offer or invitation in any place in which, or to any person to whom, it would not
be lawful to make such an offer or invitation. The distribution of this Prospectus in jurisdictions outside Australia may be
restricted by law and persons who come into possession of this Prospectus should seek advice on and observe any such
restrictions. Any failure to comply with such restrictions may constitute a violation of applicable securities laws.
No action has been taken to register or qualify the Shares, the Options or the Offers, or otherwise to permit a public
offering of the Shares or Options, in any jurisdiction outside Australia.
The Offers pursuant to an Electronic Prospectus are only available to persons receiving an electronic version of this
Prospectus within Australia.

2.15 Enquiries in Relation to the Offers
This Prospectus provides information for potential investors in the Company, and should be read in its entirety. If after reading
this Prospectus, you have any questions about any aspect of an investment in the Company, please contact your stockbroker,
accountant or independent financial adviser.
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3.1

3.2

Directors and Management
Non Executive Chairman
Mr Jeremy David Shervington B.Juris, LLB
Mr Shervington operates a legal practice in Western Australia. He specialises in the laws regulating companies and the
securities industry in Australia. Mr Shervington has 30 years experience as a lawyer, gained since his admission as a Barrister
and Solicitor of the Supreme Court of Western Australia. Mr Shervington has since 1985 served as a director of various ASX
listed companies as well as a number of unlisted public and private companies. Mr Shervington is currently also a director of
the following ASX listed companies: Australian Zircon NL, Emerald Oil & Gas NL, Horseshoe Metals Limited, Prairie Downs
Metals Limited and Papillon Resources Limited.

Non Executive Director
Mr David Nicholas Kelly B.Sc Hons
Mr Kelly is currently an executive director of Optimum Capital Pty Ltd and has over 20 years mining experience. Mr Kelly
holds a B. Sc. Hons (Major in Geology) from Victoria University of Wellington. His experience includes exploration, operations
management, mine planning, project evaluation and business development with companies such as Consolidated Minerals
Limited, WMC Resources Limited and Central Norseman Gold Corporation. He has spent several years in resource banking
with Investec and N M Rothschild & Sons undertaking technical and operational analysis of debt and equity opportunities.

Executive Director and Company Secretary
Mr Alec Christopher Pismiris B.Com, ICSA.
Mr Pismiris is currently an executive director of Azure Capital Limited, a leading corporate adviser in the Australian resources
sector focused on mergers and acquisitions, project finance/debt advisory, equity capital markets and the provision of
general corporate advice. Mr Pismiris has since 1990 served as a director and company secretary of various ASX listed
companies as well as a number of unlisted public and private companies.
Mr Pismiris completed a Bachelor of Commerce degree at the University of Western Australia and is an associate of
The Institute of Chartered Secretaries and Administrators. Mr Pismiris has over 20 years’ experience in the securities,
finance and mining industries. Mr Pismiris has participated numerous times in the processes by which boards have assessed
the acquisition and financing of a diverse range of assets and has participated in and become familiar with the range of
evaluation criteria used and the due diligence processes commonly adopted in the commercial assessment of corporate
opportunities. Mr Pismiris is currently also a director of the following ASX listed companies: Horseshoe Metals Limited,
Prairie Downs Metals Limited and Papillon Resources Limited.

Corporate Governance Statement
The Board of Directors of Ridge Resources Limited is responsible for the corporate governance of the Company. The Board
guides and monitors the business activities and affairs of the Company on behalf of the shareholders by whom they are
elected and to whom they are accountable. The Company has adopted systems of control and accountability as the basis
for the administration of corporate governance. The Board is committed to administering the policies and procedures with
openness and integrity, pursuing the true spirit of corporate governance commensurate with the Company’s needs.
The Corporate Governance Statement has been structured with reference to the Australian Stock Exchange Corporate
Governance Council’s (“Council”) “Principles of Good Corporate Governance and Best Practice Recommendations” to
the extent that they applicable to the Company. The following is a summary of the Company’s adherence to the Council’s
principles and recommendations:
Principle 1. Lay the foundations for management and oversight

The Company largely complies with this recommendation except the Board and senior management of the Company
actively participate in the operations of the Company due to the nature of the Company’s current operations.
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Principle 2. Structure the Board to add value

The Company largely complies with this recommendation. The Company does have an independent director on the Board.
The Company does not have a Nomination Committee due to the scale and nature of its current operations.
Principle 3. Promote ethical and responsible decision making

The Company complies with this recommendation.
Principle 4. Safeguard integrity in financial reporting

The Company does comply with this recommendation of having non-executive directors on the Audit and Compliance
Committee. Ridge Resources is a small company that does not have a fully operational business. The Audit and Compliance
Committee is comprised of two non-executive directors.
Principle 5. Make timely and balanced disclosure

The Company complies with this recommendation.
Principle 6. Respect the rights of shareholders

The Company complies with this recommendation.
Principle 7. Recognise and manage risk

The Company complies with this recommendation.
Principle 8. Remunerate fairly and responsibly

The Company does not comply with this recommendation except as the Board has not established a Remuneration
Committee. The Company will further consider implementation of an incentive scheme where the grant of Director Options
to non-executive directors will be considered. The objective of granting Director Options is to ensure maximum stakeholder
benefit is achieved by the retention of a high quality board and to provide incentive to Directors to identify new commercial
opportunities for the Company.
Information about the Company’s corporate governance practices is available by contacting the Company directly.
It is anticipated that these policies will also be made available on the Company’s website once this site is established.

The Board of Directors
The Company’s Constitution provides that the number of Directors shall not be less than three. There is no requirement
for any share holding qualification.
If the Company’s activities increase in size, nature and scope, the size of the Board will be reviewed periodically and the
optimum number of Directors required to adequately supervise the Company’s activities will be determined within the
limitations imposed by the Constitution and as circumstances demand.
The membership of the Board, its activities and composition is subject to periodic review. The criteria for determining the
identification and application of a suitable candidate for the Board shall include quality of the individual, background of
experience and achievement, compatibility with other Board members, credibility within the Company’s scope of activities,
intellectual ability to contribute to Board duties and physical ability to undertake Board duties and responsibilities.
Directors are initially appointed by the full Board, subject to election by shareholders at the next general meeting. Under
the Company’s Constitution the tenure of a director (other than managing director, and only one managing director where
the position is jointly held) is subject to reappointment by shareholders not later than the third anniversary following his or
her last appointment. Subject to the requirements of the Corporations Act, the Board does not subscribe to the principle
of retirement age and there is no maximum period of service as a Director. A managing director may be appointed for the
period and on any terms the Directors think fit and, subject to the terms of any agreement entered into, the appointment may
be revoked on notice.
The Board has an audit committee. It considers that the Company is not currently of a size, nor are its affairs of such
complexity, to justify the formation of other separate or special committees at this time. The Board as a whole is able to
address the governance aspects of the full scope of the Company’s activities and to ensure that it adheres to appropriate
ethical standards.

PROSPECTUS RIDGE RESOURCES LTD 19

For personal use only

Section 3
Directors and Management

Appointments to Other Boards
Directors are required to take into consideration any potential conflicts of interest when accepting appointments to
other boards.

Independent Professional Advice
The Board has determined that individual Directors have the right in connection with their duties and responsibilities as
Directors, to seek independent professional advice at the Company’s expense. With the exception of expenses for legal
advice in relation to Director’s rights and duties, the engagement of an outside adviser is subject to prior approval of the
Chairman and this will not be withheld unreasonably.

Continuous Review of Corporate Governance
Directors consider, on an ongoing basis, how management information is presented to them and whether such information
is sufficient to enable them to discharge their duties as Directors of the Company. Such information must be sufficient to
enable the Directors to determine appropriate operating and financial strategies from time to time in light of changing
circumstances and economic conditions. The Directors recognise that mineral exploration is a business with inherent risks
and that operational strategies adopted should, notwithstanding, be directed towards improving or maintaining the net worth
of the Company.
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Malcolm Castle
Consulting Geologist
PO Box 473, South Perth, WA 6951
Phone: 08 9474 9351
Mobile: 04 1234 7511
Email: mcastle@castleconsulting.com.au
ABN: 84 274 218 871

25 May 2011
The Directors
Ridge Resources Ltd
52 Ord Street
West Perth WA 6005

Dear Sirs,

Re: INDEPENDENT GEOLOGIST’S REPORT ON MINERAL PROPERTIES AT
MOUNT ALEXANDER, WESTERN AUSTRALIA
I have been commissioned by Ridge Resources Ltd (“Ridge” or the “Company”) to provide an independent technical report on the
Company’s projects at Mount Alexander in Western Australia Wales (“Report”). This Report is to be included in a Prospectus to be
lodged by the Company with the Australian Securities and Investments Commission (“ASIC”) on or about 25 May 2011, to raise
$2.5 million before expenses by issuing 12,500,000 ordinary shares at 20 cents. The funds raised will be used for the purpose of
exploration and evaluation of the mineral properties held by the Company.

The Properties
Ridge is focusing on the search for metasomatic uranium and Iron oxide copper gold mineralisation within E08/1987 in the
Ashburton Mineral Field and Gascoyne Province of northwest Western Australia.
At least half of the current liquid assets held and funds proposed to be raised are understood to be committed to the exploration and
development of the Projects. The Company will have sufficient working capital to carry out its stated objectives and has prepared
staged exploration programs, specific to the exploration potential of each of the Projects, which are consistent with its budget
allocations. It is considered that sufficient exploration and mining activities have been undertaken by earlier explorers to justify the
proposed programs and expenditure.
Details in respect to the legal status and tenure of the tenements comprising the Projects have not been considered in this Report but
are outlined in the Independent Solicitor’s Report in the Prospectus.

Declarations
Relevant Codes and Guidelines

This Report has been prepared as a technical assessment in accordance with the “Code for Technical Assessment and Valuation of
Mineral and Petroleum Assets and Securities for Independent Expert Reports” (the “VALMIN Code”), which is binding upon Members of
the Australasian Institute of Mining and Metallurgy (“AusIMM”) and the Australian Institute of Geoscientists (“AIG”), as well as the rules
and guidelines issued by the Australian Securities and Investments Commission (“ASIC”) and the ASX Limited (“ASX”) which pertain to
Independent Expert Reports (Regulatory Guides RG111 and RG112).
Where and if mineral resources have been referred to in this Report, the classifications are consistent with the ”Australasian Code
for Reporting of Exploration Results, Mineral Resources and Ore Reserves” (the “JORC Code”), prepared by the Joint Ore Reserves
Committee of the AusIMM, the AIG and the Minerals Council of Australia, effective December 2004.
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Where assay values for rock chip samples and drill intercepts are quoted they represent the best results from a series of lower grade
values. They should not be taken to represent the average grade of the samples unless otherwise stated.
Under the definition provided by the ASX and in the VALMIN Code, the Projects are classified as ‘exploration projects’, which are
inherently speculative in nature. The Projects are considered to be sufficiently prospective, subject to varying degrees of risk, to warrant
further exploration and development of their economic potential, consistent with the exploration and development programs proposed
by the Company.

Sources of Information
The statements and opinion contained in this Report are given in good faith and this Report is based on information provided by
the title holders, along with technical reports prepared by consultants, previous tenements holders and other relevant published and
unpublished data for the area. I have endeavoured, by making all reasonable enquiries, to confirm the authenticity, accuracy and
completeness of the technical data upon which this Report is based. A final draft of this Report was provided to the Company along
with a written request to identify any material errors or omissions prior to lodgement.

In compiling this Report, I did not carry out a site visit to any of the Project areas. Based on my professional knowledge and experience
and the availability of extensive databases and technical reports made available by various Government Agencies, I considered that
sufficient current information was available to allow an informed appraisal to be made without such a visit.
This Report has been compiled based on information available up to and including the date of this Report. Consent has been given
for the distribution of this Report in the form and context in which it appears. I have no reason to doubt the authenticity or substance
of the information provided.

Qualifications and Experience
The person responsible for the preparation of this Report is:
Malcolm Castle B.Sc. (Hons), GCertAppFin (Sec Inst), MAusIMM
Malcolm Castle has over 40 years’ experience in exploration geology and property evaluation, working for major companies
for 20 years as an exploration geologist. He established a consulting company 20 years ago and specializes in exploration
management, technical audit, due diligence and property valuation at all stages of development. He has wide experience
in a number of commodities including gold, base metals, iron ore and mineral sands. He has been responsible for project
discovery through to feasibility study in Australia, Fiji, Southern Africa and Indonesia and technical Audits in many countries.
Mr Castle completed studies in Applied Geology with the University of New South Wales in 1965 and has been awarded a
B.Sc. (Hons) degree. He has completed postgraduate studies with the Securities Institute of Australia in 2001 and has been
awarded a Graduate Certificate in Applied Finance and Investment in 2004.
Mr Castle is a Member of the Australasian Institute of Mining and Metallurgy (“AusIMM”) and has the appropriate relevant
qualifications, experience, competence and independence to be considered as an “Expert” and “Competent Person” the
Australian Valmin and JORC Codes, respectively.

Independence
I am not, nor intend to be a director, officer or other direct employee of the Company and have no material interest in the Projects or
the Company. The relationship with the Company is solely one of professional association between client and independent consultant.
The review work and this Report are prepared in return for professional fees based upon agreed commercial rates and the payment of
these fees is in no way contingent on the results of this Report.

Yours faithfully

Malcolm Castle
B.Sc.(Hons), MAusIMM, GCertAppFin (Sec Inst)
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Mount Alexander Project, Western Australia
Location and Access
The Mount Alexander project is located approximately 20km southeast of Nanutarra and 120km to the south of Onslow, in the
northwest of Western Australia. Southern parts of the project area cover the very rugged Mount Alexander which is 405m above
sea level and an estimated 250-300m above the surrounding plain. The district is included in the catchment of the Ashburton River;
tributary creeks have eroded the metamorphic rocks of a major anticlinal structure leaving the more resistant rocks as remnant ridges
on the plain.
The project is secured by Exploration Licence EL08/1987, granted on 23 February 2010 over 90 square kilometres. The registered
holder is Groote Resources Ltd.
Access is from the Northwest Coastal Highway at the Uaroo Station turnoff 20km south of Nanutarra and then to the old Coober Pedy
road workings about 1.5km distant. The Coober Pedy workings are located immediately to the south of the project. Within the licence
area access is only facilitated with four wheel drive vehicle or on foot.

Figure 1 - Mount Alexander project location map

Regional Geological Setting
The Mount Alexander project is located within the northern part of “Yanrey Uranium Province”. The metasediments of the Gascoyne
Complex have been extensively intruded by sodic granitoids, an event which took place at the close of the Lower Proterozoic.
The granitoids have probably provided the mineralising fluids for the mineralisation in the area representing potential sources of
uranium, tin, tantalum, zinc and lead.
The dolomites banded iron formation BIFs and other metasedimentary rocks of the Lower Proterozoic Gascoyne Block occupy
a regional synclinorial structure, bounded by the Hamersley Basin and the Archaean age Pilbarra Block to the north and the
Yilgarn Block to the south. The Gascoyne Complex is separated from the Lower Proterozoic Ashburton and is overlain unconformably
by rocks of the Middle Proterozoic Bangemall Group to the east. The western extension is obscured by younger sediments of the
Carnarvon Basin.
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Local Geology
The geology of the project consists of a multi-deformed sequence of schist, amphibolites, BIF, dolomite, marble and skarn, quartzite
and black shale of the Mudong Member of the Lower Proterozoic Ashburton Formation which has been intruded by acid intrusive
phases, dolerite dykes and quartz veins. A conglomerate containing well rounded quartzite pebbles has been found at the base of this
quartzite and may define a minor unconformity. To the north of Mount Alexander, the sequence becomes highly schistose, dominated
by mica schists and extensively intruded by acid intrusive phases.
The acid intrusive phases, dominated by mica rich pegmatites and probably hosting the tantalum-tin mineralisation are particularly
prevalent along the granite-metasediment contact. They vary from alkali to soda-rich and contain muscovite, biotite and, more rarely,
tourmaline. Both granites and metasediments are intruded by a large number of quartz veins. These often contain cubic box-work
textures.
It is assumed that the sequence youngs from amphibolites through dolomitic sediments, followed by BIF’s and on into micaceous
schist. The top of the sequence is the ridge-forming quartzites. The sequence, particularly the basal amphibolites, is heavily intruded
by granitic and pegmatitic rocks.
Regional aeromagnetic Total Magnetic Intensity (TMI) data flown by Geoscience Australia show a northeast to southwest “S” shaped
anomalism directly to the south of EL08/1987 that is associated with an 8km long magnetite BIF. A north-south strike anomalism
in the magnetic cuts through EL08/1987 with a strong magnetic target in the northern section probably associated with thinner
sedimentary cover. Table 1 summarises the sequence.

Figure 2 - Mount Alexander project geology
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Table 1: Lithologies at Mount Alexander
Unit

Quartzite
Micaceous-Muscovite (biotite)
and quartz mica schists
Banded Iron Formation (BIF)

Dolomitic Sediments

Amphibolites

Lithologies

Thickness (approx)

Mineralisation

Quartz sandstones, siltstones

100-200m?

Sn, Ta

Sandy siltstones and shales

Possibly 500m

Magnetite BIF with cherty,
dolomitic and amphibolitic
component. Some dolomitic
sediment interbeds

Complicated by folding
but appears 100-200m

Dolomites, dolomitic siltstones
and shales. Shales prevalent
lower in sequence

Variable but 100-150m

Pb, Zn

Basalt, dolerite, tuffaceous
sediment. Some dolomitic
sediment. Sediments
common at upper contact

500m plus

W

-

U

Intrusive/Sodic Granites

Mineralisation Styles
Uranium Mineralisation Styles
Metasomatite uranium deposits are hosted in structurally deformed rocks that have been affected by sodium metasomatism.
Metasomatic host rocks include albitites, aegirinites and alkali amphibole rocks. Uranium mineralisation tends to be unevenly
disseminated.

The uranium host rocks may show several types of alteration including sodium-metasomatism which results in enrichment in Na2O
and depletion of SiO2. Haematite and carbonate alteration is also usually present. Albitites that host the mineralisation often occur
along mylonitic zones or major fault zones.
Two subtypes of metasomatite deposits are defined on the basis of host rock:
• m
 etasomatised granite deposits which include uranium deposits that occur in albitites and sodium-rich granite host rocks including
the Ross Adams deposit in Alaska;

• m
 etasomatised metasedimentary uranium deposits which occur in metasedimentary rocks with metasomatic albite-aegerine,
albite-arfvedsonite-aegerine and other sodium silicates including the Zheltye Vody deposit in the Krivoy Rog area, Ukraine, and
Valhalla deposit, Australia.
Metasomatite deposits are typically small and generally contain less than 1,000 t of U3O8. Ore grades are usually low at less than
0.2% U3O8, but may range up to 3% U3O8. Less than 2% of Australia’s know ‘Identified Resources’ are in this type of deposit.
Principal ore minerals are uranium-thorium oxides and silicates, including thorium-rich uraninite, uranothorite and thorite, and
uranium-titanium oxide minerals including brannerite.
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IOCG Deposits

Iron oxide copper gold (IOCG) deposits are considered to be metasomatic expressions of large crustal-scale alteration events driven
by intrusive activity. The deposit type was first recognised, though not named as IOCG, by discovery and study of the supergiant
Olympic Dam copper-gold-uranium deposit, and South American examples.
IOCG deposits are classified as separate to other large intrusive related copper deposits such as porphyry copper deposits and
other porphyry metal deposits primarily by their substantial accumulations of iron oxide minerals, association with felsic-intermediate
type intrusives (Na-Ca rich granitoids), and lack of the complex zonation in alteration mineral assemblies commonly associated with
porphyry deposits.
The relatively simple copper-gold +/- uranium ore assemblage is also distinct from the wide spectrum of Cu-Au-Ag-Mo-W-Bi porphyry
deposits, and there is often no metal zonation within recognised examples of IOCG deposits. IOCG deposits tend to also accumulate
within faults as epigenetic mineralisation distal to the source intrusion, whereas porphyries are internal to their intrusive hosts.
IOCG deposits typically form within ‘provinces’ where several deposits of similar style, timing and similar genesis form within similar
geologic settings. The genesis and provenance of IOCG deposits, their alteration assemblages and gangue mineralogy may vary
between provinces, but all are related to;
• M
 ajor regional thermal event broadly coeval with IOCG formation, represented by low to medium grade metamorphism, and/or
mafic intrusions, and/or I- or A-type granitoids;
• Host stratigraphy is relatively Fe-enriched (BIF, ironstones), but have relatively little reduced carbon (e.g.; coal, etc.);
• Regional-scale alteration systems, operating over tens or hundreds of kilometres, involving admixture of at least two fluids;
• Large-scale crustal structures which allow extensive hydrothermal circulation of mineralising fluids.
IOCG deposits typically occur at the margins of large igneous bodies which intrude into sedimentary strata. As such, IOCG deposits
form pipe-like, mantle-like or extensive breccia-vein sheets within the host stratigraphy. Morphology is often not an important criteria
of the ore body itself, and is determined by the host stratigraphy and structures.

Previous Exploration
Historically, the Mount Alexander project area and its surrounds was first prospected towards the end of the 19th century with old
workings at the Coober Pedy and Nanutarra lead prospects near the southern boundary of EL 08/1987 with further working taking
place in the 1940s and 1950s. At Coober Pedy small amounts of medium to high grade galena ore were mined from two 10m
deep shafts and several trenches. These workings intersect a 2m wide quartz-filled shear discordantly penetrating amphibolites and
dolomites.
To the southeast of the project area, at the Nanutarra mine, a 5m deep vertical shaft has been sunk into a partly quartz filled northstriking, 3m wide shear zone in granite. High grade galena ore with minor associated cerrussite, malachite and sphalerite has been
obtained from several narrow, subvertical, well zoned quartz veins which are transitional into muscovite-tourmaline pegmatite. Small
amounts of galena and malachite occur also along 50m strike length in the vicinity of a small pit 300m north of the main shaft and
also for 100m to the south of the shaft.

Peachiney (Australia) Exploration
During the period November 1973 to May 1974, Peachiney undertook airborne-geological reconnaissance mapping and ground
follow up of airborne radiometric anomalies in the Windong Bore area for uranium.
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Agip Nucleare Australia Pty Ltd
During 1974 Agip Nucleare Australia Pty Ltd (Agip) acquired tenure over the southern part of EL08/1987 by a series of mineral
claims covering an area of 480 hectares following a regional airborne radiometric survey, regional geological mapping and
reconnaissance ground radiometric surveys undertaken in 1973. Geological mapping of the mineral claims and environs by traverse
and photogeology was completed at a scale of 1:10,000. Detailed geological mapping and ground radiometric traverses at a scale
of 1:500 over an area of approximately 2.7km2 was completed in mineral claim 2207, but the rugged nature of the terrain hampered
further on ground work. Subsequently the remainder of the ridges were investigated by low level heliborne radiometric surveys
qualified by ground reconnaissance of specific areas of interest (Figure 3).
A total of five quartzite samples were collected and submitted for elemental analyses, autoradiograph and mineralogical
examinations. The investigation identified rare grains of uraninite, various secondary uranium minerals (meta-zeunerite, metatorbernite, meta-autunite and phosphuranylite).

A “Kilba type granite” was mapped at the western boundary of mineral claim 08/2207 and is represented by an intrusive phase,
medium grained, even textured granite with a generally high background radioactivity. Visible minor, disseminated sulphides were
observed in small patches associated with generally higher radioactivity in quartzite in the central part of mineral claim 08/2207.
Analytical results from small radioactive areas confirmed the presence of anomalous copper with values of up to 150ppm and
sporadic uranium values (250ppm to 2320ppm) Figure 3.
Two ground radiometric surveys carried in mineral claim 08/2207 indicated a zone of generally higher radioactivity of approximately
7.5km2 containing several very localised ‘spot’ anomalies.

In August 1975 shallow pits were blasted to test below two radiometric anomalies at the “Granites Bore” prospect. In pit one yellow
and green uranium minerals were visible and exposed to a depth of 0.4m, where surface radioactivity was 11,000 counts per second
(cps). Minor sulphides including pyrite and covellite were noted. Radioactivity decreased to 2000cps in the bottom of this pit.
A second pit was blasted to a depth of 0.8m where surface radioactivity was 2500cps with a surface sample returning a value of
1738 U3O8. No visible uranium mineralisation was noted and radioactivity decreased to 750cps at the bottom of the pit.

Following detailed geological and ground radiometric surveys in 1974, and shallow pitting in 1975 a diamond drilling programme
was undertaken at the Granites Bore prospect to test beneath the uranium mineralisation in June 1976. First hole (GBD1) was
abandoned due to excessive deflection at a depth of 41.2m, subsequently the second hole (GBD1A) reached a depth of 289.3m.
The lithologies intersected comprised mainly of biotite-chlorite schist, containing narrow bands of pegmatite and vein quartz, quartzite
with narrow bands of schist. A very low level of radioactivity was recorded in down-hole radiometric logging with background
radioactivity at 10cps and peaks to 20cps. Seven core samples of schist and quartzite between 26.25m and 96.83m returned less
than 10ppm uranium. The location of the diamond drill holes to test beneath the highly anomalous uranium values was largely
governed by suitable drill pads.

Esso Exploration and Production Australia Inc.
During 1976 Esso undertook geological reconnaissance for uranium as well a helicopter spectrometer and an airborne fixed
wing survey within their TR. The helicopter survey randomly traversed the area and located one first order and seven second order
anomalies. The fixed wing survey located eighteen second order and 23 third order anomalies. These anomalies during ground
follow-up were classified as being without interest.
At the Nanutarra mine, Esso determined that although dump from the mine was only moderately radioactive, highly anomalous
radioactivity was located over parts of the vein up to 100m south of the shaft. A nine hole percussion drilling program of 460m
(holes spaced at 20-40m along strike and average depth of 40-50m) testing for the presence of uranium in economic quantities in
the quartz veins at Nanutarra the best result of 130ppm U. The better base metal results included 6.0% Pb, 2.2% Zn and 18ppm Ag.

Esso’s drilling following the Agip work produced a maximum of intersection of 1m at 2320ppm U3O8. Esso noted that the uranium
mineralisation discovered by Agip was too small to be located by their airborne spectrometer survey in 1977 and no ground survey
was undertaken. In addition, several areas with trace amounts of copper and or lead were located in quartz veins all over the TR
(the exact boundaries of the Esso TR have not been independently verified).

A stream sediment survey was undertaken around Nanutarra mine and the northern part of the Mount Alexander project. A total of
370 samples were collected from Mount Alexander prospect and 60 samples from the Nanutarra lead mine (Figure 3). The stream
sediment sampling returned a peak value of 670ppm U.
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Figure 3 - Esso Stream sediment sampling showing anomalous uranium results in the extreme southern part of the project

Other Companies
In the early 1980s, Amax Iron Ore Corporation carried out exploration for skarn-related tungsten mineralisation. Later, Amoco
Minerals Australia did further work on the tungsten potential. Subsequently, joint venture between Cyprus Minerals Australia (“Cyprus”)
and Murchison Zinc Pty Ltd further evaluated the tungsten and commenced an initial assessment of the base metal potential by
undertaking soil sampling program followed by 13 shallow RC drill holes testing beneath a siliceous gossan (“Cyprus Gossan”)
outcrop with disseminated galena immediately to the east of the project area. The best results were noted in drill hole MARC-1 of
6m @ 4.7% Cu, 1.3% Pb and 126g/t Ag.

In 1988-1990 Kagara Ltd completed stream sediment sampling for tantalum and tin, following up an Amax drainage anomaly.
Kagara defined a large tantalum and semi-coincident tin anomaly in panned concentrate in the southern part of the project.
Detectable tantalum levels were obtained in concentrates from 44 streams with peak values of 0.506% Ta2O5 and 0.165% Ta2O5.
A broad tin geochemical anomaly of comparable size with peak value of 1.11% Sn (11,100ppm Sn) was also outlined (Figure 4).

During 1999 to 2002 S A Macdonald explored the project area for lead-zinc-silver and tantalum/tungsten. A ground follow-up of
the Kagara anomaly was undertaken with streams reported to be carrying anomalous Ta and Sn from Kagara’s panned concentrate
survey were located and panned to check heavy mineral content and species. Visible tantalite was noted in one small creek in the
centre of the anomalous area, however clear dispersion trains were hard to establish and the presence of significant heavy minerals
was noted to be very irregular. Drainages with panned heavy minerals of interest were prospected thoroughly, with panning at regular
intervals upstream and geological prospecting for pegmatites in the drainage basin. Although several thin pegmatites were found,
S A Macdonald noted that none was visibly mineralised and none was of sufficient size to explain the widespread Ta, Sn anomalism.
The area of anomalous drainage coincides with a prominent linear quartzite ridge, and many of the smaller creeks with visible heavy
mineral concentrations seem to drain directly from the quartzite.
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Examination in detail of the base of the quartzite ridge by S A Macdonald showed the occurrence of a basal conglomerate containing
well-rounded quartzite pebbles. As suggested by Kagara, this conglomerate may mark a minor unconformity, although there were no
clasts or cobbles noted as representative of the underlying quartz mica schists and granitic rocks. The conglomerate is poorly exposed,
but where seen it also did not appear to contain significant accumulations of detrital heavy minerals in the matrix, however it is
distinctly possible that the source of tantalum and tin in creeks surrounding the quartzite ridge is the detrital ‘heavies’ in this
basal conglomerate.
To the east of the project S A Macdonald undertook detailed mapping and prospecting in the area of the main “Cyprus gossan” for
base metals highlighted a cross-cutting malachite stained quartz vein and associated siliceous alteration. This structure is likely to be
the source of a drill intersection of 6m 4.7% Cu by Cyprus. There has been little or no exploration for copper and a model for IOCG
of the Ernest Henry type was postulated. A similarity in the geological setting between Cloncurry area in Queensland and the Northern
Gascoyne Province was suggested. S A Macdonald also undertook minor field work involving UV night lamping for scheelite, around
known tungsten skarn occurrences at Mount Alexander.

Figure 4 - Quickbird remote sensing image showing uranium, tin/tantalum and various other targets
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Exploration Potential and Proposed Budget
The Company has captured all of the previous historical data in a digital format and purchased Quickbird remote sensing image over
the project area. A field reconnaissance of the project area was undertaken during July 2010 mainly to assess the magnetite iron ore
potential as result of exploration work being undertaken immediately to the south of the project. No BIF outcrops have been identified
within the Mount Alexander project to date.
Ridge has undertaken an assessment and evaluation of previous/historical exploration reports and datasets in detail with view to
design exploration programmes that assess the uranium and base-metal (IOCG) potential of the project.
Significant anomalism identified following this work includes:
• L ocation of the Agip Nulceare pits in the south-west of the project area (Granites Bore) exhibiting visible uranium mineralistion and
grading between 620 and 1738ppm U3O8 from 0.4 to 0.8m below the surface;
• C
 onfirmation of the occurrence of uranium mineralisation in quartz veining at Mount Alexander in the form of visible kasolite.
The uranium occurs in association with Pb, Zn, Cu mineralisation;
• T he Coober Pedy mine, which produced silver-rich galena (Pb) concentrates, located immediately to the south of the project and
the northern extensions to this mineralisation are possible within the project;
• Identification of a Sn and Ta anomaly identified by Kagara needs further examination.

The exploration budget proposed by Ridge will include detailed aeromagnetic/radiometric survey. An interpretation of the
aeromagnetic and radiometric data in conjunction with the results of historical uranium and base metal exploration will be
undertaken. This exploration work is expected to define a programme of early drill testing using RC and possibly diamond drilling.
Ridge proposes to expend, over a period of two years, a total of $1,780,000.
Year 1
$

Year 2
$

Total
$

Geophysics

250,000

50,000

300,000

RC drilling

180,000

150,000

330,000

Diamond drilling

250,000

250,000

500,000

Geological personnel and technical support

150,000

150,000

300,000

Administration and overheads

175,000

175,000

350,000

1,005,000

775,000

1,780,000

Activity

Total

The budget will be spent on the granted tenement. The exploration budget will be subject to modification on an ongoing basis
depending on the results obtained from exploration and development activities as they progress. It is also noted that proposed
expenditure is sufficient to cover the minimum expenditure obligation for the Mount Alexander tenement as specified by the
Department of Mines and Petroleum of Western Australia.
It is considered that the Company has a reasonable proposed exploration budget over two years consistent with its stated objectives
and that this program is warranted and justified on the basis of the historical exploration activity and demonstrated potential for
discovery of uranium and base metal mineralisation.
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Glossary of Technical Terms
aeolian

Formed or deposited by wind.

aerial
photography

Photographs of the earth’s surface taken from an aircraft.

aeromagnetic

 survey undertaken by helicopter or fixed-wing aircraft for the purpose of recording magnetic characteristics of rocks by
A
measuring deviations of the earths magnetic field.

airborne
geophysical data

Data pertaining to the physical properties of the earths crust at or near surface and collected from an aircraft.

aircore

 rilling method employing a drill bit that yields sample material which is delivered to the surface inside the rod string by
D
compressed air.

alluvial

Pertaining to silt, sand and gravel material, transported and deposited by a river.

alluvium

 lay silt, sand, gravel, or other rock materials transported by flowing water and deposited in comparatively recent geologic
C
time as sorted or semi-sorted sediments in riverbeds, estuaries, and flood plains, on lakes, shores and in fans at the base of
mountain slopes and estuaries.

alteration

The change in the mineral composition of a rock, commonly due to hydrothermal activity.

amphibolite facies

An assemblage of minerals formed at moderate to high temperatures (450°C to 700°C) during regional metamorphism.

andesite

An intermediate volcanic rock composed of andesine and one or more mafic minerals.

anomalies

An area where exploration has revealed results higher than the local background level.

anticline

A fold in the rocks in which strata dip in opposite directions away from the central axis.

antiformal

An anticline-like structure.

Archaean

The oldest rocks of the Precambrian era, older than about 2,500 million years.

assayed

The testing and quantification metals of interest within a sample.

Au

Chemical symbol for gold.

auger sampling

A drill sampling method using an auger to penetrate upper horizons and obtain a sample from lower in the hole.

axial plane

The plane that intersects the crest or trough of a fold, about which the limbs are more or less symmetrically arranged.

basalts

 volcanic rock of low silica (<55%) and high iron and magnesium composition, composed primarily of plagioclase
A
and pyroxene.

polymetallics

A non-precious metal, usually referring to copper, lead and zinc.

bedrock

Any solid rock underlying unconsolidated material.

BIF

A rock consisting essentially of iron oxides and cherty silica, and possessing a marked banded appearance.

BLEG sampling

Bulk leach extractable gold analysis; an analytical method for accurately determining low levels of gold.

brittle

Rock deformation characterised by brittle fracturing and brecciation.

Cainozoic

An era of geological time spanning the period from 65 million years ago to the present.

carbonate

 ock of sedimentary or hydrothermal origin, composed primarily of calcium, magnesium or iron and CO3.
R
Essential component of limestones and marbles.

chert

Fine grained sedimentary rock composed of cryptocrystalline silica.

chlorite

A green coloured hydrated aluminium-iron-magnesium silicate mineral (mica) common in metamorphic rocks.

clastic

Pertaining to a rock made up of fragments or pebbles (clasts).

clays

A fine-grained, natural, earthy material composed primarily of hydrous aluminium silicates.

colluvium

A loose, heterogeneous and incoherent mass of soil material deposited by slope processes.

conduits

The main pathways that facilitate the movement of hydrothermal fluids.

conglomerate

A rock type composed predominantly of rounded pebbles, cobbles or boulders deposited by the action of water.

copper

A reddish metallic element, used as an electrical conductor an the basis of brass and bronze.

dacite

An extrusive rock composed mainly of plagioclase, quartz and pyroxene or hornblende or both.

depletion

The lack of gold in the near-surface environment due to leaching processes during weathering.
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diamond
drill hole

 ineral exploration hole completed using a diamond set or diamond impregnated bit for retrieving a cylindrical
M
core of rock.

dilational

Open space within a rock mass commonly produced in response to folding or faulting.

dolerite

A medium grained mafic intrusive rock composed mostly of pyroxenes and sodium-calcium feldspar.

DoIR

Department of Industry and Resources, WA.

ductile

Deformation of rocks or rock structures involving stretching or bending in a plastic manner without breaking.

dykes

A tabular body of intrusive igneous rock, crosscutting the host strata at a high angle.

en-echelon

Repeating parallel, but offset, occurrences of lenticular bodies such as ore veins.

erosional

T he group of physical and chemical processes by which earth or rock material is loosened or dissolved and removed from
any part of the earths surface.

fault zone

A wide zone of structural dislocation and faulting.

feldspar

A group of rock forming minerals.

felsic

An adjective indicating that a rock contains abundant feldspar and silica.

folding

A term applied to the bending of strata or a planar feature about an axis.

foliated

Banded rocks, usually due to crystal differentiation as a result of metamorphic processes.

follow-up

A term used to describe more detailed exploration work over targets generated by regional exploration.

g/t

Grams per tonne, a standard volumetric unit for demonstrating the concentration of precious metals in a rock.

gabbro

 fine to coarse grained, dark coloured, igneous rock composed mainly of calcic plagioclase, clinopyroxene and
A
sometimes olivine.

geochemical

Pertains to the concentration of an element.

geophysical

Pertains to the physical properties of a rock mass.

GIS database

A system devised to present partial data in a series of compatible and interactive layers.

gneissic

Coarse grained metamorphic rocks characterised by mineral banding of the light and dark coloured constituent minerals.

granite

A coarse-grained igneous rock containing mainly quartz and feldspar minerals and subordinate micas.

granoblastic

A term describing the texture of a metamorphic rock in which the crystals are of equal size.

granodiorite

A coarse grained igneous rock composed of quartz, feldspar and hornblende and/or biotite.

greenschist

A metamorphosed basic igneous rock which owes its colour and schistosity to abundant chlorite.

greenstone belt

A broad term used to describe an elongate belt of rocks that have undergone regional metamorphism to greenschist facies.

greywackes

A sandstone like rock, with grains derived from a dominantly volcanic origin.

GSWA

Geological Survey of Western Australia.

gypsum

Mineral of hydrated, or water-containing, calcium sulphate.

halite

Impure salt deposit formed by evaporation.

hangingwall

The mass of rock above a fault, vein or zone of mineralization.

hematite

Iron oxide mineral, Fe2O3.

hinge zone

A zone along a fold where the curvature is at a maximum.

hydrothermal
fluids

Pertaining to hot aqueous solutions, usually of magmatic origin, which may transport metals and minerals in solution.

igneous

Rocks that have solidified from a magma.

infill

Refers to sampling or drilling undertaken between pre-existing sample points.

insitu

In the natural or original position.

interflow

Refers to the occurrence of other rock types between individual lava flows within a stratigraphic sequence.

intermediate

A rock unit which contains a mix of felsic and mafic minerals.

intrusions

A body of igneous rock which has forced itself into pre-existing rocks.

intrusive contact

The zone around the margins of an intrusive rock.

ironstone

A rock formed by cemented iron oxides.
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A series of folds that dip in the same direction at the same angle.

joint venture

A business agreement between two or more commercial entities.

komatiitic

Magnesium-rich mafic to ultramafic extrusive rock.

laterite

A cemented residuum of weathering, generally leached in silica with a high alumina and/or iron content.

lead

A metallic element, the heaviest and softest of the common metals.

lineament

A significant linear feature of the earth’s crust, usually equating a major fault or shear structure.

lithological
contacts

The contacts between different rock types.

lithotypes

Rock types.

magnetite

A mineral comprising iron and oxygen which commonly exhibits magnetic properties.

metamorphic

A rock that has been altered by physical and chemical processes involving heat, pressure and derived fluids.
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isoclinal

metasedimentary

A rock formed by metamorphism of sedimentary rocks.

MMI

T he collection of soil samples and their analysis, using weak extractive reagents, to determine the relative abundance of
loosely attached trace elemental ions, which frequently define the position of primary mineralization.

monzogranite

 granular plutonic rock containing approximately equal amounts of orthoclase and plagioclase feldspar, but usually with
A
a low quartz content.

Moz

Millions of ounces.

Mt

Million Tonnes.

mylonite

 hard compact rock with a streaky or banded structure produced by extreme granulation of the original rock mass in a fault
A
or thrust zone.

nickel

Silvery-white metal used in alloys.

nickel laterite

Nickel ore hosted within the laterite profile, usually derived from the weathering of olivine-rich ultramafic rocks.

open pit

A mine working or excavation open to the surface.

Orthoimage

A geographically located composite plan using aerial photography as a base.

outcrops

Surface expression of underlying rocks.

palaeochannels

An ancient preserved stream or river.

pegmatite

A very coarse grained intrusive igneous rock which commonly occurs in dyke-like bodies containing lithium-boron-fluorinerare earth bearing minerals.

pisolitic

 escribes the prevalence of rounded manganese, iron or alumina-rich chemical concretions, frequently comprising the
D
upper portions of a laterite profile.

playa lake

Broad shallow lakes that quickly fill with water and quickly evaporate, characteristic of deserts.

polymictic

Referring to coarse sedimentary rocks, typically conglomerate, containing clasts of many different rock types.

porphyries

Felsic intrusive or sub-volcanic rock with larger crystals set in a fine groundmass.

ppb

Parts per billion; a measure of low level concentration.

Proterozoic

An era of geological time spanning the period from 2,500 million years to 570 million years before present.

pyroxenite

A coarse grained igneous intrusive rock dominated by the mineral pyroxene.

quartz reefs

Old mining term used to describe large quartz veins.

quartzofeldspathic

 ompositional term relating to rocks containing abundant quartz and feldspar, commonly applied to metamorphic and
C
sedimentary rocks.

quartzose

Quartz-rich, usually relating to clastic sedimentary rocks.

RAB drilling

 relatively inexpensive and less accurate drilling technique involving the collection of sample returned by compressed air
A
from outside the drill rods.

rafts

A relatively large block of foreign rock incorporated into an intrusive magma.

RC drilling

A drilling method in which the fragmented sample is brought to the surface inside the drill rods, thereby
reducing contamination.

regolith

The layer of unconsolidated material which overlies or covers insitu basement rock.

residual

Soil and regolith which has not been transported from its point or origin.
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Insitu mineral occurrence from which valuable or useful minerals may be recovered.

rhyolite

Fine-grained felsic igneous rock containing high proportion of silica and felspar.

rock chip sampling

The collection of rock specimens for mineral analysis.

saline

Salty.

saprock

Zone of weathered rock preserved within the weathered profile.

saprolite

Disintegrated, in-situ rock, partially decomposed by the chemical and physical processes of oxidation and weathering.

satellite imagery

The images produced by photography of the earth’s surface from satellites.

schist

A crystalline metamorphic rock having a foliated or parallel structure due to the recrystallisation of the constituent minerals.

scree

The rubble composed of rocks that have formed down the slope of a hill or mountain by physical erosion.

sedimentary

A term describing a rock formed from sediment.

sericite

 white or pale apple green potassium mica, very common as an alteration product in metamorphic and hydrothermally
A
altered rocks.

shale

A fine grained, laminated sedimentary rock formed from clay, mud and silt.

sheared

A zone in which rocks have been deformed primarily in a ductile manner in response to applied stress.

sheet wash

Referring to sediment, usually sand size, deposited over broad areas characterised by sheet flood during storm or rain events.
Superficial deposit formed by low temperature chemical processes associated with ground waters, and composed of fine
grained, water-bearing minerals of silica.

silcrete

S uperficial deposit formed by low temperature chemical processes associated with ground waters, and composed of fine
grained, water-bearing minerals of silica.

silica

Dioxide of silicon, SiO2, usually found as the various forms of quartz.

sills

Sheets of igneous rock which is flat lying or has intruded parallel to stratigraphy.

silts

Fine-grained sediments, with a grain size between those of sand and clay.

soil sampling

The collection of soil specimens for mineral analysis.

stocks

A small intrusive mass of igneous rock, usually possessing a circular or elliptical shape in plan view.

strata

Sedimentary rock layers.

stratigraphic

Composition, sequence and correlation of stratified rocks.

stream sediment
sampling

The collection of samples of stream sediment with the intention of analysing them for trace elements.

strike

Horizontal direction or trend of a geological structure.

subcrop

Poorly exposed bedrock.

sulphide

A general term to cover minerals containing sulphur and commonly associated with mineralization.

supergene

Process of mineral enrichment produced by the chemical remobilisation of metals in an oxidised or transitional environment.

syenite

An intrusive igneous rock composed essentially of alkali feldspar and little or no quartz and ferromagnesian minerals.

syncline

A fold in rocks in which the strata dip inward from both sides towards the axis.

talc

A hydrous magnesium silicate, usually formed due to weathering of magnesium silicate rocks.

tectonic

Pertaining to the forces involved in or the resulting structures of movement in the earth’s crust.

tholeiitic

A descriptive term for a basalt with little or no olivine.

thrust fault

A reverse fault or shear that has a low angle inclination to the horizontal.

tremolite

A grey or white metamorphic mica of the amphibole group, usually occurring as bladed crystals or fibrous aggregates.

ultramafic

Igneous rocks consisting essentially of ferromagnesian minerals with trace quartz and feldspar.

veins

A thin infill of a fissure or crack, commonly bearing quartz.

volcaniclastics

Pertaining to clastic rock containing volcanic material.

volcanics

Formed or derived from a volcano.

zinc

A lustrous, blueish-white metallic element used in many alloys including brass and bronze.
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5.1

Pro-Forma Statement of Financial Position
Set out below, for the purposes of illustration only, is an unaudited Pro-Forma Statement of Financial Position of the
Company as at 31 December 2010 taking account the effect of the Offers made pursuant to this Prospectus.
The Pro-Forma Statement of Financial Position illustrates the effect of the Offers as if the issue of securities under
this Prospectus had occurred on 31 December 2010 (based on the assumptions below).
The Pro-Forma Statement of Financial Position presented in this Section should be read in conjunction with Section 8
(Risk Factors) and other information contained in this Prospectus.
The financial information is presented in abbreviated form and does not contain all the disclosures that are usually provided
in an annual report prepared in accordance with the Corporations Act.

Ridge Resources Ltd

Pro-Forma as at
31 December 2010
$

As at
31 December 2010
$

Current Assets
Cash and cash equivalents

11,590.00

2,264,533.00

Total Current Assets

11,590.00

2,264,533.00

Deferred exploration and evaluation costs

-

-

Total Non-Current Assets

-

-

11,590.00

2,264.533.00

Trade and other payables

-

-

Total Current Liabilities

-

-

TOTAL LIABILITIES

-

-

11,590.00

2,264,533.00

2.00

2,252,945.00

11,600.00

11,600.00

(12.00)

(12.00)

11,590.00

2,264,533.00

Non-Current Assets

TOTAL ASSETS
Current Liabilities

NET ASSETS
Equity
Issued capital
Option premium reserve
Accumulated losses
TOTAL EQUITY
The Pro-Forma Statement of Financial Position assumes:

(a)	the issue and allotment by the Company of 12,500,000 Shares at an issue price of 20 cents each to raise a total
of $2,500,000;
(b)	the payment of all transaction costs (brokerage fees, ASX fees and other expenses of the Transaction totaling $247,057);
and
(c)	a share based payment pursuant to the issue of 2,000,000 Lead Manger Options (totaling $242,216).
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Section 6
Independent Accountant’s Report

25 May 2011

The Directors
Ridge Resources Ltd
52 Ord Street
West Perth WA 6005

Dear Sirs

Investigating Accountant’s Report
1.

Introduction

The Directors of Ridge Resources Ltd (“the Company”) have requested Somes and Cooke Chartered Accountants to prepare an
Investigating Accountant’s Report (“Report”) for inclusion in a prospectus to be dated on or around 25 May 2011, relating to offers
of 12,500,000 ordinary shares at $0.20 per share and 6,250,000 options exercisable on or before 30 June 2014 at $0.20 (“the
Offers”) to raise up to $2,500,000 before costs of the issue and to allow successful listing on the Australian Securities Exchange.
The Minimum Subscription of the Offers is 12,500,000 ordinary shares at $0.20 plus 6,250,000 options exercisable on or before
30 June 2014 to raise $2,500,000 before costs. Oversubscriptions will be accepted by the Company up to 2,500,000 shares at
$0.20 and 1,250,000 options exercisable on or before 30 June 2014 to raise an additional $500,000.
All amounts stated in this report are in Australian Dollars unless otherwise indicated. All the terms used in this Report have the same
meaning as the terms used and defined in the Prospectus unless otherwise defined in this Report.

2.

Basis of Preparation

This Report has been prepared to provide investors with information on the historical and pro-forma financial position of the Company
as at 31 December 2010. The Pro-Forma accounts are prepared assuming that transactions and assumptions detailed in Note 2 of
Appendix 1 had occurred at 31 December 2010.
This Report does not address the rights attaching to the securities to be issued in accordance with the Prospectus, nor the risks
associated with the investment. We have not been requested to consider the prospects for the Company, the securities on offer and
related pricing issues, nor the merits and risks associated with becoming a shareholder and accordingly, have not done so, nor do we
purport to do so. We accordingly, take no responsibility for those matters or any other matter or omission in the Prospectus, other than
the responsibility for this Report. The risk factors are set out in Section 8.

3.

Background

Heguy Resources Ltd was incorporated on 11 November 2010 in Australia and changed its name to Ridge Resources Ltd.
Besides an initial issuing of share capital, there have been no activities of the Company between incorporation and 31 December 2010.

4.	Financial Information
The Historical Financial Information comprises the reviewed Statement of Financial Position of the Company as at 31 December 2010
together with accompanying notes.
The Pro-Forma Financial Information comprises the reviewed Statement of Financial Position of the Company as at 31 December
2010 together with accompanying notes assuming completion of the Pro-Forma assumptions and events detailed in Note 2 of
Appendix 1 had they taken place at 31 December 2010.
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5.

Scope of Review

You have requested Somes and Cooke to review the Financial Information set out in Appendix 1 in order to report whether anything
has come to our attention which would cause us to believe the Financial Information does not present fairly the financial position
of the Company at 31 December 2010 in accordance with recognition and measurement principles presented in the Australian
Accounting Standards and other mandatory professional reporting requirements in Australia and the accounting policies adopted by
the Company. The scope of the review does not include a report on whether all disclosure requirements of the Australian Accounting
Standards and other mandatory professional reporting requirements in Australia have been included.
Our review has been conducted in accordance with ASRE 2405 “Review of Historical Financial Information Other Than a Financial
Report”. Our review was limited to inquiries of the Company Key Management Personnel, review of Director’s minutes, review
of material documents, analytical procedures, limited verification procedures and comparisons for consistence with Australian
Accounting Standards.
These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance provided is less than
that given in an audit report. For the purposes of this Report, we have not performed an audit and accordingly do not express an audit
opinion on the Financial Information.

6.

Responsibility for the Financial Information

The Directors of the Company are responsible for the preparation and presentation of the historical and Pro-Forma financial
information, including the determination of the Pro-Forma transactions. We have however examined the financial statements and
other relevant information and made such inquiries, as we considered necessary for the purposes of this Report.
Our examination included:
• Discussions with Directors of the Company;
• Review of contractual arrangements;
• A review of publicly available information; and
• A review of workpapers, accounting records and other documents.

7.

Opinion

In our opinion, the Historical Financial Information and Pro-Forma Financial Information as set out in Appendix 1 presents fairly, the
financial position of the Company as at 31 December 2010 in accordance with the accounting methodologies required by Australian
Accounting Standards on the basis of assumptions and transactions set out in Appendix 1. No opinion is expressed on the historical
results, as shown in Appendix 1, except to state that nothing has come to our attention which would require any further modification
to the financial information in order for it to present fairly, the results of the period identified.
Inherent Uncertainty Regarding Continuation as a Going Concern

Without qualification to the review statement expressed above, attention is drawn to the following matter. As disclosed in Note 3(a)
to the Historical Financial Information and Pro-Forma Information, set out in Appendix 1, if the capital raising under the Prospectus
is unsuccessful, there is significant uncertainty as to whether the Company will be able to continue as a going concern and therefore
whether it will be able to pay its debts as and when they become due and payable and realise its assets and extinguish its liabilities
in the normal course of operations at the amounts stated in the Historical Financial Information and Pro-Forma Information.
The Historical Financial Information and Pro-Forma Information do not include any adjustments relating to the recoverability and
classification of recorded asset amounts or to the amounts and classification of liabilities that might be necessary should the Company
not continue as a going concern.

8.

Post Balance Date Events

Other than the matters noted in Note 7 to Appendix 1 to this Report, to the best of our knowledge and belief, and having regard
to the scope of our examination as set out in Section 5 of our Report, there have been no material items, transactions, or events
subsequent to 31 December 2010, that have come to our attention during the course of our review which would cause the
information included in this report to be misleading.
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9.

Declaration

Somes and Cooke are responsible for this Report. The Financial Information presented in Appendix 1 has been prepared by the
Company and is the responsibility of the Directors of the Company. This report is strictly limited to the matters contained herein and is
not to be read as extending by implication or otherwise to any other matter.
Somes and Cooke do not have any interest that could reasonably be regarded as being capable of affecting its ability to give an
unbiased opinion in relation to this matter.
Except for fees relating to this Report, which are based on normal commercial terms, Somes and Cooke does not have any interest in
the Company nor in the outcome of the Offers.
Somes and Cooke have not made, and will not make, any recommendation through the issue of this Report to potential investors of
the Company as to the merit of the investment.
Consent for the inclusion of this Report in the Prospectus in the form and context in which it appears has been given. At the date of
this Report, this consent has not been withdrawn.

Yours faithfully

Somes and Cooke

Kevin Somes
Partner
Somes and Cooke Chartered Accountants
1304 Hay Street
West Perth WA 6005
Date: 25 May 2011
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Appendix 1
1.	Financial Information
Statement of Financial Position

Minimum
Pro-Forma
Adjustment
$

Minimum
Subscription
Pro-Forma at
31 December
2010
$

Maximum
Subscription
Pro-Forma at
31 December
2010
$

11,590

2,252,943

2,264,533

2,727,185

Total Current Assets

11,590

2,252,943

2,264,533

2,727,185

Total Assets

11,590

2,252,943

2,264,533

2,727,185

Trade and other payables

-

-

-

-

Total Current Liabilities

-

-

-

-

11,590

2,252,943

2,264,533

2,727,185

11,602

2,252,943

2,264,545

2,727,197

(12)

-

(12)

(12)

11,590

2,252,943

2,264,533

2,727,185

Note

Reviewed
Unaudited at
31 December
2010
$

Current Assets
Cash and cash equivalents

4

Current Liabilities

Net Assets
Equity
Contributed equity
Accumulated losses
Total Equity

5(c)

The above statement should be read in accordance with the accompanying notes.
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2.

Pro-Forma Assumptions

The Pro-Forma Financial Information includes a transaction being the issue of 12,500,000 ordinary shares at $0.20 per share plus
6,250,000 options exercisable on or before 30 June 2014 via the issue of a prospectus to raise $2,500,000, less costs of issue
amounting to $489,273 as if it had occurred at 31 December 2010. The cost of issue includes a share based payment in the amount
of $242,216 and is disclosed in note 6. The Offers are made up of two offers; a priority offer of 2,500,000 ordinary shares to
shareholders of Groote Resources Limited, and a public offer of 10,000,000 ordinary shares to public investors.
An additional column has been included to present Pro Forma Financial Information in the event that the maximum subscription
occurs. This representation includes the above transaction plus an additional 2,500,000 shares at $0.20 and 1,250,000 options
exercisable on or before 30 June 2014 to raise an additional $500,000, incurring costs of issue of $284,405.

3.

Summary of Significant Accounting Policies

The significant accounting policies adopted in the preparation of the Financial Information are summarised below.

Basis of Reporting
The Financial Information has been prepared in accordance with the Corporations Act 2001 and recognition and measurement
requirements (but not all disclosure requirements) of Australian Accounting Standards and Australian Accounting Interpretations
adopted by the Australian Accounting Standards Board.
The Financial Information covers Ridge Resources Ltd (“the Company”), a public company, incorporated and domiciled in Australia.
The Financial Information is presented in Australian dollars, the functional and presentation currency of the Company.
The Financial Information has been prepared on an accrual basis and is based on historical costs.

Compliance with IFRS
Australian Accounting Standards include Australian equivalents to International Financial Reporting Standards (AIFRS). Compliance
with AIFRS ensures that the Financial Information of the Company comply with International Financial Reporting Standards (IFRS).

Significant Accounting Policies
Accounting policies are selected and applied in a manner which ensures that the resulting Financial Information satisfies the concepts
of relevance and reliability, and that the substance of underlying transactions and other events is reported.
The following significant accounting policies have been adopted in the preparation and presentation of the Financial Information:
(a)

Going Concern

The financial information has been prepared on the basis of the Company being a going concern. The Company’s ability to continue
as a going concern is contingent upon raising capital from this Prospectus to fund the planned activities and for use as working
capital. If this capital raising is not successful, the going concern basis may not be appropriate, with the result that the Company may
have to realise its assets and extinguish its liabilities other than in the normal course of business, and at amounts different from those
stated in the financial information. No allowance for such circumstances has been made in the financial information.
(b)

Cash and Cash Equivalents

Cash and cash equivalents comprise cash on hand, cash in banks and short-term deposits with an original maturity of three months or
less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of change in value.
(c)

Contributed Equity

Ordinary shares and options over ordinary shares are classified as equity and measured at the fair value of the consideration given.
Transaction costs arising on the issue of equity instruments are recognised directly in equity as a reduction of the proceeds of equity
instruments to which the costs relate. Transaction costs are the costs that incurred directly in connection with the issue of those equity
instruments and which would not have been incurred had those instruments not been issued.
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(d)

Share Based Payments

The fair value of options granted is recognised as an expense, unless when they are issued in relation to services provided for the
raising of equity in which case the amount is offset against equity. The fair value is measured at grant date and spread over the
period during which the employees become unconditionally entitled to the options. The fair value of the options granted is measured
using the Black-Scholes option pricing model, taking into account the terms and conditions upon which the options were granted.
The amount recognised is adjusted to reflect the actual number of share options that vest except where forfeiture is only due to market
conditions not being met.

4.

Cash and Cash Equivalents
As at
31 December
2010
$

Minimum
Subscription
Pro-Forma at
31 December
2010
$

Maximum
Subscription
Pro-Forma at
31 December
2010
$

11,590

11,590

11,590

- C
 ash raised from the issue of 12,500,000 ordinary shares
at $0.20 less costs (note 2)

-

2,500,000

3,000,000

- Cash costs of issuing capital (note 2)

-

(247,057)

(284,405)

11,590

2,264,533

2,727,185

Number of
shares
on issue

As at
31 December
2010
$

Minimum
Subscription
Pro-Forma at
31 December
2010
$

Maximum
Subscription
Pro-Forma at
31 December
2010
$

4,100,000

2

2

2

- S hares issued from the Priority Offer
(note 2)

2,500,000

-

500,000

500,000

- Shares issued from the Public Offer
(note 2)

10,000,000

-

2,000,000

2,000,000

- S hares issued from oversubscription
(note 2)

2,500,000

-

-

500,000

-

-

(489,273)

(526,621)

19,100,000

2

2,010,729

2,473,381

Balance of cash and cash equivalents assets at
31 December 2010
Add / (Less): Pro-Forma adjustments

5(a). Issued Capital

Balance of issued capital at
31 December 2010
Add / (Less): Pro-Forma adjustments

- Estimate costs of the Offer (note 2)
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5(b). Options
Minimum
Number of
options
on issue

Minimum
Subscription
Pro-Forma at
31 December
2010
$

Maximum
Number of
options
on issue

Maximum
Subscription
Pro-Forma at
31 December
2010
$

4,000,000

11,600

4,000,000

11,600

- O
 ptions issued from the Priority
Offer (note 2)

1,250,000

-

1,250,000

-

- O
 ptions issued from the Public
Offer (note 2)

5,000,000

-

5,000,000

-

-

-

1,250,000

-

2,000,000

242,216

2,000,000

242,216

12,250,000

253,816

13,500,000

253,816

As at
31 December
2010
$

Minimum
Subscription
Pro-Forma at
31 December
2010
$

Maximum
Subscription
Pro-Forma at
31 December
2010
$

Balance of options on issue at
31 December 2010

Add / (Less): Pro-Forma adjustments

- O
 ptions issued from
oversubscription (note 2)

 ptions issued as part of the
- O
share based payment (note 2)

5(c). Total Contributed Equity

Issued capital

5(a)

2

2,010,729

2,473,381

Options

5(b)

11,600

253,816

253,816

11,602

2,264,545

2,727,197
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6.

Share Based Payments

As mentioned in Note 2, the pro forma adjustments include a share based payment. Azure Capital Limited is to be issued 2,000,000
options exercisable at $0.20 on or before 31 December 2015 and upon successful listing of the Company as payment for its services
performed as lead manager of the capital raising that is the subject this prospectus.
The total value of the shares based payments included in the pro forma adjustment was $242,216. The valuation was carried out
using the Black Scholes valuation model and with the following inputs.
Number of options:

2,000,000

Risk free interest rate:

6.25%

Exercise price:

$0.20

Share price at date of issue:

$0.20

Expected exercise date:

31 December 2015

Expected volatility

70%

Each option was valued at $0.121.

The weighted average exercise price of options outstanding at 31 December 2010, inclusive and exclusive of the pro forma
adjustments, was $0.20. The weighted average remaining contractual life of the options, inclusive and exclusive of the pro forma
adjustments, was 5 years.
See section 9.4 of this prospectus for more details of the share based payment.

7.

Post Balance Date Events

To the best of our knowledge and belief there have been no material items, transactions, or events subsequent to 31 December 2010,
that have come to our attention during the course of our review which would cause the information included in this report to be
misleading.

8.

Related Parties

During the period the directors of the Company were issued shares at $0.0001 per share and options exercisable at $0.20 on or
before 31 December 2015. At 31 December 2010, the directors of the Company have the following interest in the Company:
Director

Relevant Interest in Shares

Relevant Interest in Options

1,750,000

1,750,000

Alec Christopher Pismiris

500,000

500,000

David Nicholas Kelly

500,000

500,000

Jeremy David Shervington

Alec Pismiris is a director of Azure Capital Limited. Azure, as lead manager of the capital raising that is the subject of this prospectus,
has entered into an agreement to be issued 2,000,000 options in Ridge Resources Ltd upon successful listing of the Company.
Azure will also be paid $150,000 as a fee for its services as lead manager.
More information regarding related parties can be found in section 9.9 of the prospectus.
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BLAKISTON & CRABB
LAWYERS

Your Ref:
Our Ref: CML.HEG/17495
Email: office@blakcrab.com.au

24 May 2011

The Directors
Ridge Resources Ltd
52 Ord Street
WEST PERTH WA 6005

Dear Sirs

SOLICITORS’ REPORT ON MINING TENEMENTS
This report is prepared for inclusion in a prospectus to be dated on or about 26 May 2011 to be issued by Ridge Resources Ltd
(Company) for the issue of 12,500,000 shares at 20 cents each together with one free attaching option for every two shares offered
to raise up to $2,500,000.
This report relates to the mining tenement in Western Australia listed in the Schedule of Mining Tenements (Schedule), being the
mining tenement in which the Company holds or proposes to acquire an interest (Tenement).

1.

Searches
We have arranged for the following searches to be conducted for the purpose of this report:
(a)	searches of the Tenement in the register maintained by the Department of Mines and Petroleum (Department) pursuant to
the Mining Act 1978 of Western Australia (WA Mining Act) on 6 April 2011;
(b) quick appraisal searches of the Tenement obtained on-line from the Department dated 6 April 2011; and
(c)	a search of the native title determination summary maintained by the National Native Title Tribunal (NNTT) on 6 April
2011 in relation to the native title determination which affects the Tenement.
On the basis of the searches we consider that this report provides an accurate statement as to the status of the Tenement as
at 6 April 2011. We have also reviewed the farmin and joint venture agreement dated 16 May 2011 between the Company
and Groote Resources Limited to verify the entitlement of the Company to earn an interest in the Tenement. A summary of
this agreement is included in the Notes to the Schedule of this Report.
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2.

Mining Tenements Generally
The Tenement comprises one exploration licence granted under the WA Mining Act.
An exploration licence which was granted or applied for before 10 February 2006 remains in force for a period of 5 years
and may, in prescribed circumstances, at the discretion of the Minister, be extended over the whole or part of the exploration
licence by a further period or periods of one or two years. An exploration licence applied for on or after 10 February 2006
will, once granted, remain in force for a period of 5 years and may, in prescribed circumstances, at the discretion of the
Minister, be extended over whole or part of the exploration licence for a further period of 5 years, followed by 2 year periods.
In either case, the prescribed circumstances include where the Minister is satisfied that planned exploration could not be
carried out due to delay in obtaining necessary approvals or due to the land being unworkable for at least a significant part
of one year of the term, or where the Minister is satisfied that work carried out justifies further exploration.
At the end of the third and fourth years of the term of an exploration licence which was granted or applied for before
10 February 2006 the holder must relinquish an area which constitutes not less than half of the area of the licence as
at each relinquishment date. A holder may apply for an exemption from the requirement to relinquish an area of the
exploration licence.
In respect of an exploration licence applied for on or after 10 February 2006 the holder must relinquish an area which
constitutes not less than 40% of the area of the licence at the end of 5 years and the earlier relinquishments are not required.
A holder may apply to the Minister for a deferral of the requirement to relinquish an area of the exploration licence for a
period of 12 months.
No legal or equitable interest in or affecting an exploration licence can be transferred or otherwise dealt with during the
first year of its term without the prior written consent of the Minister. No fee is payable for the obtaining of such consent.
In determining a request for consent the Minister will consider whether the exploration programme planned for the first
12 months following grant and lodged by the tenement holder at the time of applying for the tenement has been
complied with.
Exploration licences are described by graticular blocks, which range in area from approximately 2.8 km2 to 3.3 km2
depending on where the block is located in the State.
The WA Mining Act confers on the holder of an exploration licence which is in force, the right to apply for and, subject
to the WA Mining Act, have granted one or more mining leases over any part of the land the subject of that licence.
The exploration licence will continue in force beyond its term if the holder has made an application for a mining lease
over the area of the licence.
A mining lease may only be applied for in instances where the Director, Geological Survey is satisfied that significant
mineralisation exists or where a mining proposal has been prepared. “Significant mineralisation” is defined in the Mining
Act as a deposit of minerals where there is a reasonable prospect of those minerals being obtained by mining operations.
A mining proposal is a document which sets out in detail the mining operations proposed to be carried out on the area of
the application.
A mining lease remains in force for a period of 21 years and may be renewed for successive periods of 21 years with the
tenement holder entitled to the first renewal as of right. No legal interest in a mining lease can be transferred or mortgaged
without the prior written consent of the Minister.
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3.

4.

5.

6.

Tenement Conditions and Forfeiture
Mining tenements in Western Australia are granted subject to various standard conditions prescribed by the WA Mining Act
including payment of annual rent, minimum expenditure requirements, reporting requirements and standard environmental
conditions, as well as any conditions that may be imposed by the Minister in respect of a particular mining tenement (such
as restrictions on mining or access to certain reserves).
If a tenement holder fails to comply with the terms and conditions of a tenement the Warden or the Minister, as applicable,
may impose a fine or order that the tenement be forfeited. In most cases an order for forfeiture can only be made where the
breach is of sufficient gravity to justify forfeiture of the tenement. In certain cases, a third party can institute administrative
proceedings under the WA Mining Act before the Warden seeking forfeiture of the tenement.
In the case of failure to comply with the annual minimum expenditure requirement the tenement holder can apply to the
Department for an exemption from that expenditure requirement. In addition, a third party can object to an application for
exemption for expenditure. If an exemption application is refused then it is open to the Warden or Minister (as applicable) to
impose a fine or make an order for forfeiture.
Mining tenements in Western Australia are also subject to statutory requirements of certain other Acts including the Aboriginal
Heritage Act 1972, Environmental Protection Act 1986, Rights in Water and Irrigation Act 1914 and Conservation and Land
Management Act 1984, the full details of which are beyond the scope of this report.

Uranium Mining
The current State Government supports uranium mining and in 2009 introduced a stringent approvals process for the grant
of both new exploration licences and mining leases for uranium. Exploration involving radioactive material now requires
approval of both a programme of works and a radiation management plan and the Department inspects all uranium
exploration sites within 12 months of drilling.

Iron Ore
It is a requirement of the WA Mining Act that the approval of the Minister must be obtained before any exploration for iron
ore can be carried out on a tenement.
It is also noted that after a period of 15 years from the grant of any mining lease additional rent will be charged in the event
that iron ore is being produced from that mining lease.

Private and Pastoral Land and Access
As noted in the notes to the Schedule, the Tenement encroaches on historical lease and pastoral lease land.
Under the WA Mining Act, a granted tenement will not give access to the area of that tenement that is 30 metres from the
natural surface of private or pastoral lease land and is within a specified distance of certain infrastructure or improvements
on that land without the consent of the private land owner and occupier or occupier of the pastoral lease (as applicable).
A tenement application can still be granted without that consent but access will be limited to the area that is below a depth of
30 metres from the natural surface of the land in the relevant areas and the tenement register will be endorsed accordingly.
The consent is commonly given under the terms of an access agreement whereby the tenement holder also agrees to pay
compensation to the owner and/or occupier for losses including damage or disturbance caused to the surface of the land,
damage to improvements or loss of earnings.

Aboriginal Heritage
There may be sites of Aboriginal heritage or significance located on the land the subject of the Tenement.
The Aboriginal Heritage Act 1972 (WA) (WA Heritage Act) applies to the Tenements and makes it an offence to, among
other things, alter or damage an Aboriginal site or object on or under an Aboriginal site. A site is defined to include any
sacred, ritual or ceremonial site which is of importance and special significance to persons of Aboriginal descent. There
is no requirement or need for a site to be registered in any public manner or, indeed, be in any way acknowledged as an
Aboriginal site for it to qualify as an Aboriginal site for the purposes of the WA Heritage Act.
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7.

The Aboriginal and Torres Strait Islander Heritage Act 1984 (Cth) (Commonwealth Heritage Act) also applies to the
Tenement and is aimed at the preservation and protection from desecration of significant Aboriginal areas and significant
Aboriginal objects. An area or object is found to be desecrated if it is used or treated in a manner inconsistent with
Aboriginal tradition.
We have not undertaken searches to ascertain if any Aboriginal sites have been registered in the vicinity of the Tenement
under these Acts as there is no obligation, in those Acts, to register sites, objects or relics. In any event, their exact location
is not always ascertainable from such searches.
To ensure that it does not contravene these Acts while carrying out operations on the Tenements, the Company would need
to conduct heritage surveys to determine if any Aboriginal sites exist within the area of the Tenement. If so, the Company
would also need to ensure that any interference with such Aboriginal sites is in strict conformity with the provisions of the
above WA Heritage Act and the Commonwealth Heritage Act.

Native Title - Generally
On 3 June 1992 the High Court of Australia held in Mabo v Queensland that the common law of Australia recognises
a form of native title. In order to maintain a native title claim the persons making such claim must show that they enjoyed
certain customary rights and privileges in respect of a particular area of land and that they have maintained their traditional
connection with that land. Such a claim will not be recognised if the native title has been extinguished, either by voluntary
surrender to the Crown, death of the last survivor of a community entitled to native title, abandonment of the land in question
by that community or the granting of an “inconsistent interest” in the land by the Crown. An example of inconsistent interest
would be the granting of a freehold or some types of leasehold interest in the land. The granting of a lesser form of interest
will not extinguish native title unless it is wholly inconsistent with native title and native title rights will co-exist with that interest
to the extent that they are not inconsistent with that interest.
The Commonwealth Parliament responded to the Mabo decision by passing the Native Title Act 1993 (Cth)
(Commonwealth Act). Among other things, the Commonwealth Act:
(a) regulates the recognition and protection of native title;
(b)	confirms the validity of titles granted by the Federal Government prior to the commencement of that Act on
1 January 1994;
(c) specifies the procedures to be complied with for certain future acts which affect native title; and
(d)	specifies the procedures by which Aboriginal people can claim native title and by which people determined to hold native
title can claim compensation.
The Commonwealth Act was extensively amended in 1998 by the Native Title Amendment Act 1998. These amendments
include the validation of any titles that may have been invalidly granted over pastoral leases and certain other leasehold
interests during the period 1 January 1994 to 23 December 1996. Other significant amendments include a revised
threshold test for the acceptance of native title claims, confirmation of extinguishment of native title by the grant of “exclusive
possession” pastoral leases and certain other leasehold interests and provisions intended to deal with overlapping claims.
The Western Australian Parliament has enacted the Titles (Validation) and Native Title (Effect of Past Acts) Act 1995 which
adopts the Commonwealth Act in Western Australia.
The majority of the High Court concluded in the Ward decision (8 August 2002) that, among other things:
 ative title has been wholly extinguished in respect of land the subject of freehold, public works or other previous
• n
“exclusive possession” acts, and in respect of minerals and petroleum which are vested in the Crown, as well as various
other grants and vestings; and
 ative title has been partially extinguished as a result of the grant of “non-exclusive possession” pastoral leases and
• n
mining leases, and also as a result of the creation of certain reserves.
We have not researched the historic underlying land tenure in respect of the Tenement in order to assess the extent of
extinguishment (if any) for the purposes of this report.
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8.

Native Title - Native Title Claims
Persons claiming to hold native title may lodge an application for determination of native title (being a native title claim) with
the Federal Court. Applications which are lodged with the Federal Court will be referred to the NNTT for the purposes of
registration of the claim.
If the Native Title Registrar is satisfied that a claim meets the registration requirements set out in the Commonwealth Act
(Registration Test) it will be entered on the Register of Native Title Claims maintained by the NNTT (NT Register). Claimants
of registered claims are afforded certain procedural rights under the Commonwealth Act including the “right to negotiate”
discussed further below.
Claims which fail to meet the Registration Test are recorded on the Schedule of Applications Received maintained by
the NNTT. Such claims may be entered on the NT Register at a later date if additional information is provided by the
claimant that satisfies the Registration Test. Claims which are deregistered will lose the right to negotiate from the date of
deregistration but will still remain on foot in the Federal Court until such time as they are determined by the Court. The quick
appraisal searches provided by the Department only include information in relation to claims on the NT Register. We have
not undertaken the additional searches needed to determine whether any unregistered claims affect the Tenement.
The land the subject of the Tenement is currently the subject of a determination of native title, as noted in the Schedule to this
report. We have not, nor are we qualified to, undertake the considerable historical, anthropological and ethnographic work
that would be required to determine the possibility of any further claims in respect of the area of the Tenement being made in
the future.

9.

Native Title - Validity of Titles

(a)

Granted Tenements

(i)

(ii)

(iii)

The grant of a mining tenement is an act that is capable of affecting, and which may affect, native title. The future act
processes of the Commonwealth Act provide a mechanism for achieving the valid grant of a mining tenement in terms of
native title. The validity of a mining tenement granted in Western Australia is dependent on its date of grant.
Tenements granted prior to 1 January 1994

Under the Titles (Validation) and Native Title (Effect of Past Acts) Act 1995 the grant of mining tenements granted in Western
Australia prior to 1 January 1994 has been validated to the extent that the grant may have been invalid as a result of the
existence of native title.
Tenements granted between 1 January 1994 and 23 December 1996

The Western Australian Parliament passed the Titles Validation Amendment Act 1999 which confirmed the validity of certain
acts made by the State of Western Australia between 1 January 1994 and 23 December 1996, provided such acts had met
various conditions set out in the Commonwealth Act.
Tenements granted after 23 December 1996

Mining tenements granted since 23 December 1996 which are affected by native title rights and interests will be valid
provided the applicable processes prescribed by the Commonwealth Act were complied with. We understand that it has
been the practice of the Western Australian Government to comply with these processes but we have not undertaken any
independent enquiries to confirm that this is the case. The Tenement was granted after 23 December 1996.
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(b)	Future Tenement Grants

(c)

As stated above, the valid grant of future tenements which may affect native title requires full compliance with the provisions
of the Commonwealth Act in addition to compliance with the usual procedures under the State’s mining legislation.
The primary procedure prescribed under the Commonwealth Act is the “right to negotiate” process. Other procedures
generally apply to low-impact titles (such as prospecting and exploration licences) or infrastructure titles.
The right to negotiate process involves the publishing of a notice of the proposed grant of a tenement followed by a
minimum 6 month period of negotiation between the relevant State Government, the tenement applicant and the relevant
registered native title claimant. If agreement is not reached to enable the grant to occur, the matter may be referred to
arbitration before the NNTT, which has a further 6 months to make a determination. A party to a determination of the
NNTT may appeal that determination to the Federal Court on a question of law.
The Commonwealth Act provides that, in relation to the grant of mining tenements in certain areas, a State law can operate
in lieu of the right to negotiate process of the Commonwealth Act. These areas are principally areas covered by pastoral
leases. The Western Australian State Government has not yet introduced such a law.
The right to negotiate process does not have to be pursued in cases where an indigenous land use agreement (ILUA) is
negotiated with the relevant Aboriginal people and registered with the NNTT. In such cases, the procedures prescribed by
the ILUA must be followed to obtain the valid grant of the tenement. These procedures will vary depending on the terms of
the relevant ILUA. Similarly, if any other type of agreement is reached between a mining company or other proponent and a
native title group which allows the grant of future tenements, the right to negotiate process will not have to be followed with
that native title group but the parties will be required to enter into a State Deed pursuant to the Native Title Act which refers
to the existence of that other ancillary agreement and confirms that the tenement can be granted. A State Deed is a standard
form document prepared by the State Government and available from the Department.
The Department has released a policy to facilitate the grant of exploration licence applications outside the right to negotiate
procedure. The Department has indicated its intention to grant exploration licences where the applicant is willing to enter
into a standard aboriginal heritage protection agreement (HPA) or an alternative heritage agreement. The HPA’s have been
negotiated between the State, mining and exploration representative bodies, and certain of the aboriginal representative
bodies. A number of native title groups have developed alternative heritage agreements. The policy appears to be effective in
achieving the grant of exploration licences.
It is noted that the registered holder of the Tenement, Groote Resources Limited, entered into an agreement titled “Aboriginal
Consent and Site Clearance Agreement and Protocol” with the Buurubalayji Thalanyji Aboriginal Corporation on behalf of
the Thalanyji People in 2009 in order to facilitate the grant of the Tenement.

Renewals
As with the grant of mining tenements, renewals of mining tenements granted prior to 1 January 1994, to the extent the
renewals were invalid due to native title, have been validated by legislation. Renewals granted between 1 January 1994
and 23 December 1996 have been similarly validated provided certain statutory criteria have been met.
Renewals made after 23 December 1996 of tenements validly granted before that date, whether they be first renewals or
subsequent renewals, will not be subject to the right to negotiate process provided:
(i) the area to which the earlier right is made is not extended;
(ii) the term of the new right is not longer than the term of the earlier right; and
(iii) the rights to be created are not greater than the rights conferred by the earlier grant.
Other than as stated above, renewals of mining tenements are subject to the same right to negotiate (or, pending legislation,
alternative State) process as is described above.
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10.

11.

Risk Factors - Native Title and Aboriginal Heritage
The existence of native title and/or native title claims in relation to the land the subject of the Tenements may have an
adverse impact on the activities of the Company and its ability to fund those activities. It is impossible at this stage to quantify
the impact that these matters may have, but the main risks include:
(a)	delays in obtaining the grant of renewals or conversions of the Tenement, or further applications, as a result of the right
to negotiate (or alternative State) process as this process can take as long as 2 years. Further, if the parties to the right
to negotiate process cannot reach agreement the matter may be referred to the NNTT for arbitration. The NNTT may
determine that the application cannot be granted or only granted on conditions unacceptable to the Company;
(b)	compensation may be payable by the Company as a result of agreements made pursuant to the right to negotiate
or alternative process or as a result of a compensation order made by the Federal Court once native title has been
determined to exist. The amount of such compensation is not quantifiable at this stage;
(c)	if native title is found to exist the nature of the native title may be such that consent to mining is required from the native
title holders but is withheld or only granted on conditions unacceptable to the Company; and
(d) the risk that Aboriginal sites and objects exist on the land the subject of the Tenement, the existence of which sites and
objects may preclude or limit mining activities in certain areas of the Tenement. Further, the disturbance of such sites and
objects is likely to be an offence under the applicable legislation, exposing the Company to fines and other penalties.

Qualifications
While the status of the Tenement is dealt with in detail in the Schedule and the Notes, we point out by way of summary, that:
(a)	we have assumed the results of the searches which we have made or caused to be made referred to in paragraph 1 of
this report are accurate;
(b)	we have relied on the accuracy of the Registers and databases maintained by the governmental bodies referred to in
paragraph 1 of this report; and
(c) the holding of the Tenement is subject to compliance with its terms and conditions and the provisions of the WA Mining
Act and the information available from the searches we conducted only includes information in relation to compliance
with some such terms, conditions and provisions.
Further, as it is beyond the scope of this report, we have not undertaken the following searches:
(a) searches of Aboriginal heritage sites that may exist on the Tenement; or
(b) searches of deregistered or unregistered native title claims with NNTT.

Yours faithfully

Blakiston & Crabb
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Schedule of Mining Tenements
Tenement
Number
and Type

Holder /
Applicant

Grant
Date

Expiry
Date

Registered
Dealings

23/02/10

22/02/15

None

Registered or
Determined Native
Title Claims

Notes

Mount Alexander Project
E08/1987

Groote

Thalanyji WC99/045
(Note: this is a determined
native title claim)

1, 2, 3, 4, 5

Key to Abbreviations used in this Schedule:
Parties: Groote = Groote Resources Limited
Tenement Types: E = Exploration Licence

Notes Used in the Schedule
Encroachments:

1. Part of the Tenement encroaches on pastoral lease land.
2. Part of the Tenement encroaches on historic lease land.
Endorsements and Conditions:

3.	No interference with Geodetic Survey Station SSM-Alexander and SSM-YRY 161 and mining within 15 metres thereof being
confined to below a depth of 15 metres from the natural surface.
4.	No excavation, excepting shafts, approaching closer to the North West Coastal Highway, Highway verge, or the road reserve than
a distance equal to twice the depth of the excavation and mining on the North West Coastal Highway or Highway verge being
confined to below a depth of 30 metres from the natural surface, and on any other road or road verge, to below a depth of
15 metres from the natural surface.

General:

5. T he Company has entered into a farmin and joint venture agreement dated 16 May 2011 with Groote Resources Limited whereby
the Company may earn up to a 70% interest in the Tenement. The obligations of the parties under the agreement are subject to
the capital raising being concluded and ministerial approval to the transaction being obtained within 3 months of 16 May 2011.
It is also a requirement of the agreement that the Company enters into any necessary deeds of assumption pursuant to the
native title agreement which Groote Resources Limited entered into with the Thalanyji People in order to facilitate the grant of
the Tenement.
	The Company may earn an initial 60% interest in the Tenement by spending $1 million on exploration of the Tenement within
2 years from the date of completion of the capital raising. Upon earning this initial 60% interest a joint venture will be formed,
of which the Company will be the manager.
	The Company may then earn an additional 10% interest in the Tenement by spending a further $800,000 on exploration of the
Tenement within 18 months of having earned its initial 60% interest.
	If the Company earns an additional 10% interest, such that its interest becomes 70%, the Company will continue to sole fund all
joint venture costs until such time as a decision to mine is made and Groote Resources Limited will not be obliged to fund its
30% interest until that time.
	If a decision to mine is made and a participant fails to pay a cash call by the due date a default procedure will apply and the
non-defaulting participant may elect to purchase the defaulting participant’s interest at a value to be determined by 2 experts,
or, alternatively, the non-defaulting participant may elect to pay the defaulting participant’s cash call, in which case the defaulting
participant’s interest will dilute in accordance with an industry standard dilution formula.
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8.1

8.2

8.3

8.4

8.5

Introduction
This Section identifies the areas the Directors regard as the major risks associated with an investment in the Company.
Investors should be aware that an investment in the Company involves many risks, which may be higher than the risks
associated with an investment in other companies. Intending investors should read the whole of this Prospectus in order to
fully appreciate such matters and the manner in which the Company intends to operate before any decision is made to apply
for Shares.
There are numerous widespread risks associated with investing in any form of business and with investing in the share
market generally. There is also a range of specific risks associated with the Company’s business and its involvement in the
exploration and mining industry. These risk factors are largely beyond the control of the Company and its Directors because
of the nature of the proposed business of the Company. The following summary, which is not exhaustive, represents some of
the major risk factors which potential investors need to be aware of.

General Investment Risk Factors
Factors such as inflation, currency fluctuation, interest rates, market sentiment and commodity prices may have a significant
impact on the Company’s future revenues. The impact of those factors on the Company’s future profitability is to a large
extent beyond the control of the Company.

General Economic Risk
Changes in the general economic climate in which the Company operates may adversely affect the financial performance
of the Company. Factors which contribute to that general economic climate include:
-	contractions in the world economy or increases in the rate of inflation resulting from domestic or international conditions
(including movements in domestic interest rates and reduced economic activity);
- the level of direct or indirect competition against the Company;
- international currency fluctuations;
- new or increased government taxes or duties or changes in taxation laws; and
-	changes in government regulatory policy affecting the industry in which the Company operates and further regulation
of the industry generally.

Approval Process
The approval processes for uranium mining are more rigorous than mining of other metals, as both Commonwealth and
State Government legislation needs to be satisfied. There is a risk that, should economic deposits of uranium be discovered,
the necessary government approvals may not be granted, or may be significantly delayed.

Government Policy
Mining activity in Australia (and uranium mining in particular) is regulated by state and federal governments. Complying
with the relevant laws and regulations for exploration and mining generally and for uranium exploration and mining in
particular may increase the costs of exploring, drilling, developing, constructing, operating and closing mines and other
production facilities.
The Federal Government currently permits the mining and export of uranium under strict international agreements designed
to prevent nuclear proliferation. The export of uranium is tightly controlled by the Federal Government through its licensing
process and Australian uranium can only be exported to those countries who undertake to use it for peaceful purposes.
Although Western Australia currently has no legislation that prohibits uranium mining, current State Government policy
opposes uranium mining. All mining leases granted since 22 June 2002 have been issued subject to a condition
prohibiting the mining of uranium. While there is no restriction on the Company exploring and evaluating the uranium
prospects, the development of any discovered uranium deposits will be contingent upon a change of Western Australian
State Government policy.
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There can be no assurance that the policies in Western Australia will change in the future and this may adversely affect the
long term prospects for the Company’s interests.
Future changes in government, regulations and policies may have an adverse impact on the Company. The Federal Labour
Party (which is currently in opposition) went to the 2004 election with a policy of preventing the development of any new
uranium mines.

General Exploration and Development Risks
The future viability and profitability of the Company as an exploration and mining company will be dependent on a number
of factors, including, but not limited to, the following:
- commodity prices and exchange rates and in particular the price of uranium;
-	risks inherent in exploration and mining including, among other things, successful exploration and identification of ore
reserves, satisfactory performance of mining operations and competent management;
-	a number of assumptions have been used by the Independent Geologist in the Independent Geologist’s Report. If any of
these assumptions are incorrect, whether positive or negative, this will have an effect on any estimates which have been
made. Investors must read these assumptions in detail in order to fully understand the manner in which the estimates have
been arrived at;
-	risks associated with obtaining grant of any mining tenements which are applications or renewal of tenements upon expiry
of their current term;
-	risks associated with not being able to agree on the terms of appropriate land access arrangements, land owners thereby
jeopardising the grant of a mining lease over existing exploration tenements;
-	the risk of material adverse changes in government policies or legislation affecting the level of mining and exploration
activities, in particular the transitional requirements to bring the land holding under the new mining legislation and the
introduction of State imposed royalties;
-	environmental management issues with which the Company may be required to comply from time to time;
-	poor weather conditions over a prolonged period which might adversely affect mining and exploration activities and the
timing of earning revenues;
- u
 nforseen major failures, breakdowns or repairs required to key items of mining plant and equipment or mine structure
resulting in significant delays, notwithstanding regular programmes of repair, maintenance and upkeep;
- risks associated with projected continuity of an ore deposit, fluctuations in grades and values of the product being mined,
and unforeseen operational and technical problems;
-	risks associated with the grant of approvals required to commence a mining operation, including environmental approvals
and the grant of suitable water licences, which may be secured outside anticipated time frames or not at all;
-	accuracy of capital estimates in the current environment have proven in many cases to be understated. In addition the
escalating cost of plant and equipment may make the projects uneconomic; and
- o
 perating costs may increase for both materials and labour due to shortages. Rising costs may make the projects
uneconomic.
If exploration or mining programmes prove to be unsuccessful, this could result in a diminution of the value of the tenements
which could have a negative impact on the Company’s share price. In the event that programmes yield negative results,
mining interests may be relinquished either in total or in part thereof and/or the Company may cease funding, even though
a viable mineral deposit may be present, but undiscovered.

Native Title
The Company’s mining interests have been validly granted to it. However, there can be no guarantee that some of those
mining interests will not be challenged or impaired, or that claims for compensation will not be made under the Native
Title Act 1993 (Cth). While all of the Company’s mining interests (including the Tenement) relate to land which is currently
the subject of native title claims the Board considers that the clearances, consents and approvals that may be required by
the Company in relation to native title, heritage, environmental and related matters are not materially difference to those
confronting any entity conducting exploration in similar parts of Western Australia.
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8.8

8.9

Resource Estimates
Resource estimates are not precise, being based on knowledge, experience and industry practice. They may change
significantly when new information becomes available. The Company’s Project contains resources which have yet to be
adequately tested to prove economic viability.

Environmental Risks
The Company will be subject to environmental regulations. Non-compliance with these could result in a cessation of
activities and in substantial liabilities.

8.10 Share Market Conditions
The price of the Company’s Shares, when quoted on ASX, will be influenced by international and domestic factors.
Should these produce a negative effect on the Share price, this may also affect the Company’s ability to raise
development capital.
In addition, there is no guarantee that ASX will admit the Company to the Official List and grant quotation of the Shares
offered under this Prospectus.

8.11 Acts of Terrorism and Outbreak of International Hostilities
Acts of terrorism or an outbreak of international hostilities may adversely affect the operations of the Company or more
generally the operation of global markets, including the stock market.

8.12 Commodity Prices
Commodity prices, including the market price of uranium, may substantially impact on the economics of mining projects
and hence on exploration and development programmes, and consequently on the value of the Company’s Share price.
Commodity prices react to the economic climate, market forces of supply and demand and other factors beyond the
Company’s control.

8.13	Financial Risks
The Company has limited financial resources. Further development of the Project, including the ability of the Company to
earn a further 10% interest in the Project, will be dependant on the Company’s ability to obtain future funding. There can be
no assurance that such funding required by the Company will be made available to it and, if such funding is available, that it
will be offered on reasonable terms.

8.14 Government
The impact of actions by the Federal and State governments in Australia may affect the Company’s operations, including
matters such as land access, compliance with environmental regulation, taxation and royalties. Mining industry activities
are subject to discretionary regulations and approvals. The introduction of any new legislation or regulations could have
an adverse affect on the Company’s operations.

8.15 Insurance Risk
The Company as a participant in exploration programmes, may become subject to liability for hazards which cannot
be insured against or against which it may elect not to be insured because of high premium costs or other reasons.
The Company may incur liabilities to third parties (in excess of any insurance cover) arising from pollution or other
damage or injury.
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8.16 Personnel
The success of the Company’s proposed operations depends to some extent on the ability of the Company to attract and
retain qualified and capable staff and consultants to perform geological, exploration, analytical, geotechnical, engineering,
metallurgical and mining work. In the current tight worldwide conditions for mining personnel, attracting and retaining
appropriately experienced staff is particularly difficult.

8.17 Uncertainties of Nature
The Company’s activities are subject to uncertainties of nature including natural disasters and extreme weather conditions.

8.18 Litigation
Legal proceedings may arise from time to time in the course of the Company’s business and, depending on the outcome
of such proceedings, the Company may be exposed to liabilities.

8.19 Other Risks
The future viability and profitability of the Company is also dependent on a number of other factors affecting performance
of all industries and not just the exploration and mining industries, including, but not limited to, the following:
-	financial failure or default by a participant in any contractual relationships to which the Company is, or may become,
a party;
- insolvency or other managerial failure by any of the contractors used by the Company in its activities; and
- industrial disputation in Australia and overseas.

8.20 Speculative Nature of Investment
The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or by investors in the
Company. The above factors, and others not specifically referred to above, may in the future materially affect the financial
performance of the Company and the value of the Shares offered under this Prospectus.
Therefore, the Shares and Options to be issued pursuant to this Prospectus carry no guarantee with respect to the payment
of dividends, returns of capital or the market value of those Shares and Options.
Potential investors should consider that an investment in the Company is speculative and should consult their professional
advisers before deciding whether to apply for Shares or Options in the Company.
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9.1

9.2

9.3

9.4

Incorporation
The Company was incorporated on 11 November 2010.

Company Tax Status and Financial Year
The Directors expect the Company will be taxed in Australia as a public company.
The financial year of the Company ends on 30 June annually.

Legal Proceedings
The Directors are not aware of any litigation of a material nature pending or threatened which may significantly affect
the Company.

Material Contracts
Set out below is a brief summary of certain contracts which have been entered into by the Company and which have been
identified as material and relevant to potential investors. To fully understand all rights and obligations of a material contract
it would be necessary to review each contract in full and these summaries should be read in that light.

(a)	Farmin and Joint Venture Agreement
 etails of the farmin and joint venture agreement the Company has entered into with Groote Resources Limited are set
D
out in the Independent Solicitor’s Report.

(b)

Mandate Letter
P ursuant to a letter from Azure Capital Limited (“Azure Capital”) accepted by the Company on 16 May 2011
(“Mandate”), Azure Capital has been engaged to act as the Lead Manager to the Offers.

		 The Lead Manager’s obligations are conditional on (amongst other conditions):
		1. Azure Capital reviewing and being satisfied with the due diligence process undertaken by the Company;
		2.	the Company finalising its capital structure, pricing for the Offers and timing parameters to Azure Capital’s
satisfaction; and
		3. compliance of the Offers and the Prospectus with the Listing Rules, the Constitution and the Corporations Act;
		The Lead Manager is entitled to receive from the Company a Lead Manager fee of $150,000, comprising of a
management fee of 2% of the total funds raised under the Offers as well as a lodgement/selling fee of 4% on the total
funds raised under the Offers. Azure Capital is also entitled to be reimbursed for all reasonable out of pocket expenses
incurred in carrying out its engagement.
		Azure Capital is also entitled to receive 2,000,000 Lead Manager Options on the Company receiving the minimum
subscription to be raised pursuant to this Prospectus and the Shares and Options offered are granted official quotation
by the ASX.
		It is a condition of Azure Capital’s participation in the engagement that the Company has agreed to indemnify and
keep indemnified the Lead Manager, its associates and related companies, its directors, agents and staff against all
liabilities, losses, demands, damages, penalties, proceedings, judgements, costs, fees or expenses which may be
incurred, suffered, paid or liable to be paid in any jurisdiction directly or indirectly arising out of or in respect of the
Mandate, the Offers or any matter or activity referred to or contemplated by the Mandate.
		 Azure Capital may terminate the Mandate if (amongst other conditions):
A. the Australian equity market conditions or ASX trading conditions are such that in the bona fide judgement of Az
they are not conducive to the completion of the Offers or events beyond the control of either the Company or Azure
Capital are so material or adverse so as to make it impracticable or inadvisable to proceed with the Offers;
		 B. there is a material adverse change in the assets, liabilities or financial position of the Company;
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		 C. default by the Company under the terms of the Mandate;
		 D.	a Director of the Company is charged with an indictable offence or is disqualified from acting as a director of a
corporation; or
		 E.	any government agency (including ASIC) commences any public action, hearing or investigation against the
Company or any of its directors in their capacity as a director of the Company or announces that it intends to take
such action.
		 The Company has also provided standard representations and warranties to Azure Capital.
		Pursuant to the Mandate, the Company has agreed not to offer, sell or market, contract to sell, otherwise dispose of or
announce the sale, directly or indirectly, of any shares in the Company or other securities which are convertible into or
exchangeable or contain the right to acquire shares in the Company, without the prior written consent of Azure Capital
for a period of 6 months commencing on the closing date of the Offers. This limitation also applies to any transaction
having the economic effect of a sale.

Rights Attaching to Shares
There is only one class of share on issue in the Company being fully paid ordinary shares. The rights attaching to Shares in
the Company are:
(a)	set out in the Constitution, a copy of which is available for inspection at the registered office of the Company during
normal business hours; and
(b)	in certain circumstances, regulated by the Corporations Act, the Listing Rules, the SCH Business Rules and the
general law.
The following is a summary of the principal rights of the holders of Shares in the Company.

Voting
Every holder of shares present in person or by proxy, attorney or representative at a meeting of shareholders has one vote
on a vote taken by a show of hands, and, on a poll every holder of shares who is present in person or by proxy, attorney
or representative has one vote for every fully paid share held by him or her, and a proportionate vote for every partly paid
share, registered in such shareholder’s name on the Company’s share register.
A poll may be demanded by the Chairman of the meeting, by any five shareholders present in person or by proxy, attorney or
representative, or by any one or more shareholders who are together entitled to not less than five percent of the total voting
rights of, or paid up value of, the shares of all those shareholders having the right to vote at that meeting.

Dividends
Dividends are payable out of the Company’s profits and may be declared by the Directors.

Transfer of Shares
A shareholder may transfer shares by a market transfer in accordance with any computerised or electronic system established
or recognised by ASX or the Corporations Act for the purpose of facilitating transfers in shares or by an instrument in writing
in a form approved by ASX or in any other usual form or in any form approved by the Directors.
The Directors of the Company may refuse to register any transfer of shares, other than a proper SCH transfer (as defined
in the Corporations Act), where permitted by the Listing Rules. The Company must not refuse to register or give effect to or
delay or in any way interfere with a proper SCH transfer of shares or other securities.

Meetings and Notice
Each shareholder is entitled to receive notice of and to attend general meetings of the Company and to receive all notices,
accounts and other documents required to be sent to shareholders under the constitution of the Company, the Corporations
Act or the Listing Rules.
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Liquidation Rights
The Company will have only one class of shares on issue, which all rank equally in the event of liquidation. Once all the
liabilities of the Company are satisfied, a liquidator may, with the authority of a special resolution of shareholders divide the
whole or any part of the remaining assets of the Company. The liquidator can with the sanction of a special resolution of
the Company’s shareholders vest the whole or any part of the assets in trust for the benefit of shareholders as the liquidator
thinks fit, but no shareholder of the Company can be compelled to accept any shares or other securities in respect of which
there is any liability.

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

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

ASX Listing Rules
Despite anything in the Constitution, if the Listing Rules prohibit an act being done, the act must not be done. Nothing in
the Constitution prevents an act being done that the Listing Rules require to be done. If the Listing Rules require an act to
be done or not to be done, authority is given for that act to be done or not to be done (as the case may be). If the Listing
Rules require the Constitution to contain a provision or not to contain a provision the Constitution is deemed to contain that
provision or not to contain that provision (as the case may be). If a provision of the Constitution is or becomes inconsistent
with the Listing Rules, the Constitution is deemed not to contain that provision to the extent of the inconsistency.

Rights Attaching to Options
The terms and conditions of the Options which are offered pursuant to this Prospectus are as follows:
The Options entitle the holder to subscribe for Shares on the following terms:
(a) each Option is exercisable on or before 5.00pm Perth time on 30 June 2014;
(b)	The Options held by each holder can be exercised in whole or in part, and if exercised in part multiples of 500 must be
exercised on each occasion;
(c) The exercise price of each Option is 20 cents in cash;
(d)	The optionholder will be permitted to participate in any new pro-rata issue of securities of the Company on prior exercise
of the Options in which case the optionholder will be afforded the period of at least the time prescribed under the Listing
Rules prior to and inclusive of the record date to determine entitlements to the issue to exercise the Options;
(e)	The Options do not confer on the holder any right to participate in dividends until Shares are allotted pursuant to the
exercise of the Options;
(f)	In the event of a reorganisation of the issued capital of the Company, the Options will be reorganised in accordance
with the Listing Rules (if applicable) and in any case in a manner which will not result in any benefits being conferred on
optionholders which are not conferred on Shareholders;
(g) The number of Shares to be issued pursuant to the exercise of Options will be adjusted for bonus issues made prior to
exercise of the Options so that, upon exercise of the Options the number of Shares received by the optionholder will
include the number of bonus Shares that would have been issued if the Options had been exercised prior to the record
date for the bonus issues. The exercise price of the Options shall not change as a result of any such bonus issues;
(h) Application will be made for the Options to be granted quotation by ASX;
(i) S ubject to paragraph (g) above the Options do not confer on the holder any right to a change in the exercise price of the
Options or a change to the number of underlying securities over which the Options can be exercised.

58 RIDGE RESOURCES LTD PROSPECTUS

Section 9
Additional Information

For personal use only

9.7

9.8

Rights Attaching to Existing Options
A summary of the terms and conditions of the Existing Options are set out below:
(a) Each Option entitles the holder to subscribe for and be allotted one Share at an issue price of 20 cents.
(b)	The Options are exercisable at any time prior to 5.00pm WST time on 31 December 2015 by notice in writing to the
Company accompanied by payment of the exercise price.
(c) Subject to the Corporations Act, the Listing Rules and the Company’s Constitution, the Options are freely transferable.
Application will not be made to ASX for official quotation of the Options.
(d)	Shares will be allotted and issued pursuant to the exercise of Options following receipt of a properly executed notice of
exercise of the Options and payment of the requisite application monies.
(e)	Shares issued upon exercise of the Options will rank equally in all respects with the other quoted Shares then on issue.
The Company will apply for official quotation by ASX of all Shares issued upon exercise of the Options, subject to the
requirements of the Listing Rules.
(f)	There are no participating rights or entitlements inherent in the Options and holders will not be entitled to participate
in new issues of capital offered or made to Shareholders during the currency of the Options. However, the Company
will ensure that for the purposes for determining entitlements to any such issue, the record date will be the date as is
prescribed by the Listing Rules. This will give optionholders the opportunity to exercise their Options prior to the date for
determining entitlements to participate in any such issue.
(g)	In the event of any new or bonus issues, there are no rights to a change in the exercise price or the number of underlying
securities over which the Options can be exercised.
(h)	In the event of any reorganisation (including a consolidation, sub-division, reduction or return) of the issued capital of the
Company on or prior to the expiry date, the rights of the optionholder will be changed to the extent necessary to comply
with the applicable Listing Rules at the time of reorganisation.
(i)	The Company will as required by the Listing Rules send notice to the optionholders stating the name of the optionholder,
the number of the Options held and the number of Shares to be issued on exercise of the Options, the exercise price, the
due date for payment, and the consequence of non-payment.

Rights Attaching to Lead Manager Options
A summary of the terms and conditions of the Lead Manager Options are set out below:
(a)	Each Option entitles the holder to subscribe for and be allotted one Share at an issue price of 20 cents.
(b)	The Options are exercisable at any time prior to 5.00pm WST time on 31 December 2015 by notice in writing to the
Company accompanied by payment of the exercise price.
(c) Subject to the Corporations Act, the Listing Rules and the Company’s Constitution, the Options are freely transferable.
Application will not be made to ASX for official quotation of the Options.
(d)	Shares will be allotted and issued pursuant to the exercise of Options following receipt of a properly executed notice of
exercise of the Options and payment of the requisite application monies.
(e)	Shares issued upon exercise of the Options will rank equally in all respects with the other quoted Shares then on issue.
The Company will apply for official quotation by ASX of all Shares issued upon exercise of the Options, subject to the
requirements of the Listing Rules.
(f)	There are no participating rights or entitlements inherent in the Options and holders will not be entitled to participate
in new issues of capital offered or made to Shareholders during the currency of the Options. However, the Company
will ensure that for the purposes for determining entitlements to any such issue, the record date will be the date as is
prescribed by the Listing Rules. This will give optionholders the opportunity to exercise their Options prior to the date for
determining entitlements to participate in any such issue.
(g)	In the event of any new or bonus issues, there are no rights to a change in the exercise price or the number of underlying
securities over which the Options can be exercised.

PROSPECTUS RIDGE RESOURCES LTD 59

For personal use only

Section 9
Additional Information

9.9

(h)	In the event of any reorganisation (including a consolidation, sub-division, reduction or return) of the issued capital of the
Company on or prior to the expiry date, the rights of the optionholder will be changed to the extent necessary to comply
with the applicable Listing Rules at the time of reorganisation.
(i)	The Company will as required by the Listing Rules send notice to the optionholders stating the name of the optionholder,
the number of the Options held and the number of Shares to be issued on exercise of the Options, the exercise price, the
due date for payment, and the consequence of non-payment.

Director’s Interests
Except as disclosed in this Prospectus, no Director holds, or during the last two years has held, any interest in:
(a) the formation or promotion of the Company;
(b)	property acquired or proposed to be acquired by the Company in connection with its formation or promotion or
the Offers; or
(c)	the Offers;
and no amounts of any kind (whether in cash, Shares or otherwise) have been paid or agreed to be paid to any Director to
induce him or her to become, or to qualify as, a director, or otherwise for services rendered by him or her in connection with
the formation or promotion of the Company or the Offers.

Shareholding Qualifications
The Directors are not required to hold any shares in the Company under the constitution of the Company.

Directors’ Holdings
Set out in the table below are details of each of the Directors’ relevant interests in the securities of the Company as at the
date of this Prospectus:
Director

Relevant Interest in Shares

Relevant Interest in Options

1,750,000

1,750,000

Alec Christopher Pismiris

500,000

500,000

David Nicholas Kelly

500,000

500,000

Jeremy David Shervington

Directors may subscribe for Shares and Options under this Prospectus.
The following related party transaction has taken place.
A legal firm of which Mr Shervington is a director will receive legal fees of approximately $25,000 in connection with the
Offers. The firm may receive fees for other legal services provided to the Company from time to time which will be rendered
under normal terms and conditions and at normal commercial rates. No fee is payable to the firm which is contingent upon
the outcome of the Prospectus.
Azure Capital Limited of which Mr Pismiris is a director will receive Lead Manager fees of $150,000 in connection with
the Offers. Azure Capital will also be entitled to receive 2,000,000 Lead Manager Options on the Company receiving the
minimum subscription to be raised pursuant to this Prospectus and the Shares and Options offered to be granted official
quotation by the ASX. The firm may receive fees for other advisory services provided to the Company from time to time which
will be rendered under normal terms and conditions and at normal commercial rates.
The above transaction was entered into on arms length commercial terms.
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Remuneration of Directors
The Constitution provides that the Directors may collectively be paid as remuneration for their services a fixed sum not
exceeding the aggregate maximum sum per annum from time to time determined by the Company in general meeting.
The amount has been set at an aggregate of $350,000 per annum. The current directors will be remunerated as from the
date of this Prospectus as follows:
J D Shervington

$65,000 per annum;

A C Pismiris

$81,000 per annum;

D N Kelly		

$45,000 per annum.

A Director may be paid fees or other amounts as the Directors determine where a Director performs special duties or
otherwise performs services outside the scope of the ordinary duties of a Director. A Director may also be reimbursed for
out of pocket expenses incurred as a result of their directorship or any special duties.
It is proposed that the non-executive Directors fees will be set at market levels.

9.10 Interests of Named Persons
Except as disclosed in this Prospectus, no promoter or other person named in this Prospectus as performing a function in a
professional, advisory or other capacity in connection with the preparation or distribution of this Prospectus holds, or during
the last two years has held, any interest in:
(a) the formation or promotion of the Company; or
(b)	property acquired or proposed to be acquired by the Company in connection with its formation or promotion or the
Offers; or
(c) the Offers;
and no amounts of any kind (whether in cash, Shares or otherwise) have been paid or agreed to be paid to a promoter or
any person named in this Prospectus as performing a function in a professional, advisory or other capacity in connection
with the preparation or distribution of this Prospectus for services rendered by that person in connection with the formation
or promotion of the Company or the Offers.
Azure Capital Limited has acted as Lead Manager in relation to the Offers. For these services, the Company will pay a
Lead Manager Fee of $150,000, a management fee of two percent and a lodgement and selling fee of four percent of the
amount raised under the Offers by Azure Capital Limited.
Malcolm Castle has acted as the Independent Geologist and has prepared the Independent Geological Report which
has been included in Section 4 of this Prospectus. In respect of this work the Company has agreed to pay approximately
$10,000 for these services.
Somes and Cooke has acted as auditor and Investigating Accountant prepared the Independent Accountant’s Report
included in Section 6 of this Prospectus. In respect of this work the Company has agreed to pay approximately $9,000 for
these services.
A legal firm of which Mr Shervington is a director has acted as solicitors to the Offers and in that capacity has been involved
in undertaking due diligence enquiries in relation to the Prospectus, legal documentation, and providing legal advice to the
Company in relation to the Offers. The Company will pay approximately $20,000 to that firm for these services.
Blakiston & Crabb has prepared the Solicitor’s Report on the Mining Interests included in Section 7 of this Prospectus.
In respect of this work the Company has agreed to pay approximately $5,000 for these services.
The amounts disclosed above are exclusive of any amount of goods and services tax payable by the Company in respect
of those amounts.
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9.11 Consents
Each of the parties referred to in this Section:
(a)	does not make, or purport to make, any statement in this Prospectus or on which a statement made in the Prospectus is
based other than as specified in this Section;
(b)	to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part of this Prospectus
other than a reference to its name and a statement included in this Prospectus with the consent of that party as specified in
this Section; and
(c) has not authorised or caused the issue of this Prospectus.
Malcolm Castle has given its written consent to be named as Independent Geologist to the Company in this Prospectus and
to the inclusion of the Independent Geological Report in Section 4 and all statements referring to it and to the report in the
form and context in which they are included and has not withdrawn such consent before lodgement of this Prospectus with
the ASIC.
Somes and Cooke has given its written consent to being named as auditor and Investigating Accountant in this Prospectus
and to the inclusion of its Independent Accountant Report in Section 6 and all statements referring to it and to the report in
the form and context in which they are included and has not withdrawn such consent before lodgement of this Prospectus
with the ASIC.
Jeremy Shervington has consented in writing to the references to them as Solicitors to the Issue in this Prospectus in the form
and context in which they appear.
Blakiston & Crabb have consented in writing to the references to them as Solicitors reporting on Title in this Prospectus in the
form and context in which they appear.
Each of the following has consented to being named in the Prospectus in the capacity as noted below and to the references
to them in this Prospectus in the form and context in which they appear and have not withdrawn such consent prior to the
lodgement of this Prospectus with the ASIC:
A. Computershare Investor Services Pty Ltd as share registry for the Company; and
B. Azure Capital Limited as Lead Manager.
There are a number of persons referred to elsewhere in this Prospectus who are not experts and who have not made
statements included in this Prospectus. There are no statements made in this Prospectus on the basis of any statements made
by those persons. These persons did not consent to being named in the Prospectus and did not authorise or cause the issue
of the Prospectus.
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9.12 Costs of the Offers
Assuming the Offers made pursuant to this Prospectus are fully subscribed and there are no Oversubscriptions, the total
estimated costs of the Offers, including legal fees incurred, registration fees, fees for other advisers, Prospectus design,
printing and advertising expenses and other miscellaneous expenses, will be approximately $247,057 (exclusive of any
goods and services tax which may be payable on that amount) comprising the following:
$

Lead Manager Fee
Independent Geologist’s Report
Investigating Accountant’s Report

150,000
10,000
8,000

Legal and related costs

25,000

Lodgement and Listing Fees

29,057

Printing and Postage

20,000

Administration
Total Cost Estimate

5,000
247,057

9.13 Electronic Prospectus
Pursuant to Class Order 00/44 the ASIC has exempted compliance with certain provisions of the Corporations Act to allow
distribution of an electronic prospectus on the basis of a paper prospectus lodged with the ASIC and the issue of shares in
response to an electronic Application Form, subject to compliance with certain provisions.
If you have received this Prospectus as an Electronic Prospectus please ensure that you have received the entire
Prospectus accompanied by the Public Offer Application Form. If you have not, please contact the Company at email at
info@ridgeresources.com.au or telephone (+618) 9481 8760 and the Company will send to you free, either a hard copy
or a further electronic copy of the Prospectus or both.
The Company reserves the right not to accept a Public Offer Application Form from a person if it has reason to believe
that when that person was given access to the electronic Public Offer Application Form, it was not provided together with
the Electronic Prospectus and any relevant supplementary or replacement prospectus or any of those documents were
incomplete or altered. In such a case, the Application monies received will be dealt with in accordance with section 722
of the Corporations Act.
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The Directors state that they have made all reasonable enquiries and on that basis have reasonable grounds to believe that no
statements made by the Directors in this Prospectus are misleading or deceptive and that in respect of any other statements made in
this Prospectus by persons other than Directors, the Directors have made reasonable enquiries and on that basis have reasonable
grounds to believe that persons making the statement or statements were competent to make such statements, those persons have
given their consent to the statements being included in this Prospectus in the form and context in which they are included and have
not withdrawn that consent before lodgement of this Prospectus with ASIC.
The Prospectus is prepared on the basis that certain matters may be reasonably expected to be known to likely investors or their
professional advisers.
Each Director has consented to the lodgement of this Prospectus with the ASIC and has not withdrawn that consent.
Dated this 26th day of May 2011.

Signed for and on behalf of
Ridge Resources Ltd
by Alec Christopher Pismiris
Director
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The following terms and abbreviations used in this Prospectus have the following meanings:
Applicant(s)

Person(s) who submit a valid Application Form pursuant to this Prospectus.

Application

A valid application made to subscribe for a specified number of Shares and Options pursuant to
this Prospectus.

Application Form

Application Form accompanying this Prospectus.

ASIC

Australian Securities and Investments Commission.

ASTC

ASX Settlement and Transfer Corporation Pty Ltd.

ASX

ASX Ltd ACN 008 624 691.

ASX Requirements

 eans those of the requirements of the Listing Rules (particularly Chapters 1 and 2) which (subject to
M
any waivers that may be obtained) are required to be complied with.

Azure Capital

Azure Capital Limited ACN 107 416 106.

Board

The board of Directors.

Business Day

A day on which ASX is open for trading.

Capital Raising

 eans the proposed issue of 12.5 million Shares and 6,250,000 free attaching Options to raise
M
$2.5 million under this Prospectus.

CHESS

Clearing House Electronic Subregister System.

Company or
Ridge Resources

Ridge Resources Ltd ACN 147 325 620.

Constitution

The constitution of the Company.

Corporations Act

Corporations Act 2001 (Cth).

Directors

The Directors of the Company.

Electronic
Prospectus

An electronic version of this Prospectus.

Existing Options

 ,000,000 Options to acquire Shares with an expiry date of 31 December 2015 with an exercise price
4
of 20 cents issued on the terms and conditions set out in Section 9.7.

Exposure Period

T he period of seven days after lodgement of this Prospectus which may be extended by the ASIC by not
more than seven days pursuant to section 727(3) of the Corporations Act.

Groote Resources

Groote Resources Limited ACN 119 494 772.

Independent
Geologist

Malcolm Castle Consulting Geologist.

Inferred Mineral
Resource

 efined by the JORC Code as “that part of a Mineral Resource for which tonnage, grade and mineral
D
content can be estimated with a low level of confidence. It is inferred from geological evidence and
assumed but not verified geological and/or grade continuity. It is based on information gathered through
appropriate techniques from locations such as outcrops, trenches, pits, workings and drill holes which may
be limited or of uncertain quality or reliability.”

Issue

The issue of Shares and Options pursuant to this Prospectus.

JORC

T he Australasian Code for Reporting of Mineral Resources and Ore Reserves of the Australasian Institute
of Mining and Metallurgy.
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Azure Capital Limited.

Lead Manager
Options

 ,000,000 Options to acquire Shares with an expiry date of 31 December 2015 with an exercise price
2
of 20 cents issued on the terms and conditions set out in Section 9.8.

Listing Rules

The official listing rules of ASX.

Offers

The Priority and Public Offers the subject of this Prospectus.

Official List

The official list of ASX.

Opening Date

9.00am WST on the day after the lodgement of this Prospectus with ASIC.

Options

 ptions offered under this Prospectus to acquire Shares with an expiry date of 30 June 2014 with an
O
exercise price of 20 cents on the terms and conditions set out in Section 9.6.

Oversubscriptions

Means any amount raised under this Prospectus in excess of $2,500,000 and up to $3,000,000.

Groote
Shareholders

The members of Groote Resources entered in the register of shareholders of Groote Resources on
the Record Date.

Priority Offer
Application Form

The form so described which accompanies this Prospectus.

Priority Offer

The priority offer described in Section 2.2 of this Prospectus.

Priority Offer
Closing Date

5.00pm WST on 21 June 2011.

Project or Mount
Alexander Project

The project of the Company described in Section 1.2 of this Prospectus.

Prospectus

This Prospectus and includes the Electronic Prospectus.

Public Offer
Application Form

The form so described which is attached to or accompanies this Prospectus.

Public Offer

An offer to the public as described in Section 2.3 of this Prospectus.

Public Offer
Closing Date

5.00pm WST on 5 July 2011.

Record Date

9.00am WST on 3 June 2011.

SCH Business
Rules

The SCH Business Rules as referred to in the Company’s Constitution and which are now known as the
ASTC Settlement Rules.

Section

A section of this Prospectus.

Share(s)

Fully paid ordinary share(s) in the Company.

Tenement

Exploration Licence E08/1987.

U3O8

Uranium oxide concentrate.

WST

Western standard time.
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Ridge Resources Ltd
PUBLIC OFFER APPLICATION FORM

Broker Code

Adviser Code

Share Registrars Use Only

Broker Reference - Stamp Only

Please read all the instructions
on the reverse of this form.

A Number of Shares Applied For (to increase existing shareholding

B Total Amount Payable

to a minimum of 10,000 and then multiples of 1,000 Shares)		

at $0.20 per Share =

Cheque(s) to equal this amount

A$

You may be allocated all of the Shares above or a lesser number.

D Tax File Number(s)

				
C Full Name Details Title, Given Name(s) (No Initials) and Surname or Company Name

Or Exemption Category

Name of Applicant 1

Applicant 1/Company

Name of Joint Applicant 2 or <account name>

Joint Applicant 2/Trust

Name of Joint Applicant 3 or <account name>

Joint Applicant 3/Exemption

E Full Postal Address

F Contact Details

Number/Street

Contact Name

				

Contact Daytime Phone Number

(

Suburb/Town

State

Postcode

)

Contact Email Address

G CHESS HIN (if applicable)
H Cheque Payment Details Please fill out your cheque details and make your cheque payable to “Ridge Resources Ltd - Share Issue Account”
Drawer

Cheque Number

BSB Number

Account Number

Total Amount of Cheque

I	Return of this Public Offer Application Form with your cheque for the Application monies will constitute your offer to subscribe for Shares and
Options in the Company. I/We declare that:

(a)	this Application is completed according to the declaration/appropriate statements on the reverse of this form and agree to be bound by the
Constitution of the Company; and
(b)	I/we have received personally a copy of this Prospectus accompanied by or attached to this Public Offer Application Form or a copy of this
Public Offer Application Form or a direct derivative of this Public Offer Application Form, before applying for Shares and Options.

No signature is required.
You should read the Prospectus dated 26 May 2011 carefully before completing this Public Offer Application Form. The Corporations Act prohibits
any person from passing on this Public Offer Application Form (whether in paper or electronic form) unless it is attached to or accompanies a
complete and unaltered copy of the Prospectus and any relevant supplementary prospectus (whether in paper or electronic form).
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Guide to the Ridge Resources Ltd Public Offer Application Form
This Application Form relates to the Offer of a minimum of 10,000,000 Shares in Ridge Resources Ltd at $0.20 per Share together with one free
Option for every two Shares subscribed for with an exercise price of 20 cents on or before 30 June 2014, pursuant to the Prospectus dated 26 May
2011. The expiry date of the Prospectus is the date which is 13 months after the date of the Prospectus. The Prospectus contains information about
investing in the Shares and Options of the Company and it is advisable to read this document before applying for Shares and Options. A person who
gives another person access to this Public Offer Application Form must at the same time and by the same means give the other person access to the
Prospectus, and any supplementary prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus,
and any supplementary prospectus (if applicable), and a Public Offer Application Form, on request and without charge.
Please complete all relevant sections of this Public Offer Application Form using BLOCK LETTERS. These instructions are cross referenced to each section of this
Public Offer Application Form. Further particulars and the correct forms of registrable titles to use on this Public Offer Application Form are contained below.
A	Insert the number of Shares you wish to apply for. The Application must be for a minimum of 10,000 Shares and thereafter in multiples of 1,000 Shares.
B	Insert the relevant amount of Application monies. To calculate your Application monies, multiply the number of Shares applied for by the sum of $0.20.
C	Write the full name you wish to appear on the statement of shareholdings. This must be either your own name or the name of the company. Up to three Joint
Applicants may register. You should refer to the table below for the correct forms of registrable title. Applicants using the wrong form of title may be rejected.
Clearing House Electronic Sub-Register System (CHESS) participants should complete their name and address in the same format as that are presently registered
in the CHESS system.
D	Enter your Tax File Number (TFN) or exemption category. Where applicable, please enter the TFN for each Joint Applicant. Collection of TFN(s) is authorised by
taxation laws. Quotation of your TFN is not compulsory and will not affect your Application.
E	Please enter your postal address for all correspondence. All communications to you from the share registry will be mailed to the person(s) and address as shown.
For Joint Applicants, only one address can be entered.
F	Please enter your telephone number(s), area code, email address and contact name in case we need to contact you in relation to your Application.
G	The Company will apply to ASX to participate in CHESS, operated by ASTC, a wholly owned subsidiary of ASX. In CHESS, the Company will operate an
electronic CHESS subregister of securities holdings and an electronic issuer sponsored subregister of securities holdings. Together the two subregisters will make
up the Company’s principal register of securities. The Company will not be issuing certificates to Applicants in respect of securities allotted.
	If you are a CHESS participant (or are sponsored by a CHESS participant) and you wish to hold securities allotted to you under this Application in uncertified
form on the CHESS subregister, complete Section G or forward your Public Offer Application Form to your sponsoring participant for completion of this section
prior to lodgement. Otherwise, leave Section G blank and on allotment, you will be sponsored by the Company and an SRN will be allocated to you. For further
information refer to the relevant section of the Prospectus.
H	Please complete cheque details as requested:
Make your cheque payable to “Ridge Resources Ltd-Share Issue Account” in Australian currency and cross it “Not Negotiable”. Your cheque must be drawn on
an Australian Bank. The amount should agree with the amount shown in Section B. Sufficient cleared funds should be held in your account, as cheques returned
unpaid are likely to result in your Application being rejected.
I	Before completing this Public Offer Application Form the Applicant(s) should read the Prospectus to which the Application relates. By lodging this Public Offer
Application Form, the Applicant(s) agrees that this Application is for Shares in the Company upon and subject to the terms of this Prospectus, agrees to take any
number of Shares and or Options equal to or less than the number of Shares and or Options indicated in Section A that may be allotted to the Applicant(s) pursuant
to the Prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign this Public Offer Application Form.
Correct Form of Registrable Title

	Note that only legal entities are allowed to hold Shares and Options. Applications must be in the name(s) of a natural person(s), companies or other legal
entities acceptable to the Company. At least one full given name and the surname is required for each natural person. The name of the beneficiary or any other
non-registrable title may be included by way of an account designation if completed exactly as described in the example of correct forms of registrable title below:
Correct Form of
Registrable Title

Incorrect Form of
Registrable Title

Mr John Alfred Smith

JA Smith

John Alfred Smith
<Peter Smith>

Peter Smith

Company
ABC Pty Ltd
Use company title, not abbreviations		

ABC P/L
ABC Co

Type of Investor	

Individual
Use names in full, no initials
Minor (a person under the age of 18)
Use the name of a responsible adult, do not use the name of a minor

Mrs Sue Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Ms Jane Smith
<Est John Smith A/C>

Estate of late John Smith

Mr John Smith and Mr Michael Smith
<John Smith and Son A/C>

John Smith and Son

Trusts
Use trustee(s) name(s), do not use the name of the trust

Deceased Estates
Use executor(s) personal name(s), do not use the name of the deceased

Partnerships
Use partners personal names, do not use the name of the partnership

Lodgement of Applications
Return your completed Public Offer Application Form with cheque(s) attached to:
Azure Capital Limited
OR
Level 34, Exchange Plaza		
2 The Esplanade		
Perth WA 6000		
AUSTRALIA

Azure Capital Limited
PO Box Z5340
Perth St Georges Terrace WA 6840
AUSTRALIA

Public Offer Application Forms must be received no later than 5.00pm WST time on 5 July 2011.
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Ridge Resources Ltd
PRIORITY OFFER APPLICATION FORM

Broker Code

Adviser Code

Share Registrars Use Only

Broker Reference - Stamp Only

Please read all the instructions
on the reverse of this form.

A Number of Shares Applied For (to increase existing shareholding

B Total Amount Payable

to a minimum of 10,000 and then multiples of 1,000 Shares)		

at $0.20 per Share =

Cheque(s) to equal this amount

A$

You may be allocated all of the Shares above or a lesser number.

D Tax File Number(s)

				
C Full Name Details Title, Given Name(s) (No Initials) and Surname or Company Name

Or Exemption Category

Name of Applicant 1

Applicant 1/Company

Name of Joint Applicant 2 or <account name>

Joint Applicant 2/Trust

Name of Joint Applicant 3 or <account name>

Joint Applicant 3/Exemption

E Full Postal Address

F Contact Details

Number/Street

Contact Name

				

Contact Daytime Phone Number

(

Suburb/Town

State

Postcode

)

Contact Email Address

G CHESS HIN (if applicable)
H Cheque Payment Details Please fill out your cheque details and make your cheque payable to “Ridge Resources Ltd - Share Issue Account”
Drawer

Cheque Number

BSB Number

Account Number

Total Amount of Cheque

I	Return of this Priority Offer Application Form with your cheque for the Application monies will constitute your offer to subscribe for Shares and
Options in the Company. I/We declare that:

(a)	this Application is completed according to the declaration/appropriate statements on the reverse of this form and agree to be bound by the
Constitution of the Company; and
(b)	I/we have received personally a copy of this Prospectus accompanied by or attached to this Priority Offer Application Form or a copy of this
Priority Offer Application Form or a direct derivative of this Priority Offer Application Form, before applying for Shares and Options.

No signature is required.
You should read the Prospectus dated 26 May 2011 carefully before completing this Priority Offer Application Form. The Corporations Act prohibits
any person from passing on this Priority Offer Application Form (whether in paper or electronic form) unless it is attached to or accompanies a
complete and unaltered copy of the Prospectus and any relevant supplementary prospectus (whether in paper or electronic form).
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Guide to the Ridge Resources Ltd Priority Offer Application Form
This Application Form relates to the Offer of a maximum of 2,500,000 Shares in Ridge Resources Ltd at $0.20 per Share together with one free
Option for every two Shares subscribed for with an exercise price of 20 cents on or before 30 June 2014, pursuant to the Prospectus dated 26 May
2011. The expiry date of the Prospectus is the date which is 13 months after the date of the Prospectus. The Prospectus contains information about
investing in the Shares and Options of the Company and it is advisable to read this document before applying for Shares and Options. A person who
gives another person access to this Priority Offer Application Form must at the same time and by the same means give the other person access to the
Prospectus, and any supplementary prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus,
and any supplementary prospectus (if applicable), and a Priority Offer Application Form, on request and without charge.
Please complete all relevant sections of this Priority Offer Application Form using BLOCK LETTERS. These instructions are cross referenced to each section of this
Priority Offer Application Form. Further particulars and the correct forms of registrable titles to use on this Priority Offer Application Form are contained below.
A Insert the number of Shares you wish to apply for. The Application must be for a minimum of 10,000 Shares and thereafter in multiples of 1,000 Shares.
B Insert the relevant amount of Application monies. To calculate your Application monies, multiply the number of Shares applied for by the sum of $0.20.
C	Write the full name you wish to appear on the statement of shareholdings. This must be either your own name or the name of the company. Up to three Joint
Applicants may register. You should refer to the table below for the correct forms of registrable title. Applicants using the wrong form of title may be rejected.
Clearing House Electronic Sub-Register System (CHESS) participants should complete their name and address in the same format as that are presently registered
in the CHESS system.
D	Enter your Tax File Number (TFN) or exemption category. Where applicable, please enter the TFN for each Joint Applicant. Collection of TFN(s) is authorised by
taxation laws. Quotation of your TFN is not compulsory and will not affect your Application.
E	Please enter your postal address for all correspondence. All communications to you from the share registry will be mailed to the person(s) and address as shown.
For Joint Applicants, only one address can be entered.
F

Please enter your telephone number(s), area code, email address and contact name in case we need to contact you in relation to your Application.

G	The Company will apply to ASX to participate in CHESS, operated by ASTC, a wholly owned subsidiary of ASX. In CHESS, the Company will operate an
electronic CHESS subregister of securities holdings and an electronic issuer sponsored subregister of securities holdings. Together the two subregisters will make
up the Company’s principal register of securities. The Company will not be issuing certificates to Applicants in respect of securities allotted.
	If you are a CHESS participant (or are sponsored by a CHESS participant) and you wish to hold securities allotted to you under this Application in uncertified
form on the CHESS subregister, complete Section G or forward your Priority Offer Application Form to your sponsoring participant for completion of this section
prior to lodgement. Otherwise, leave Section G blank and on allotment, you will be sponsored by the Company and an SRN will be allocated to you. For further
information refer to the relevant section of the Prospectus.
H Please complete cheque details as requested:
 ake your cheque payable to “Ridge Resources Ltd-Share Issue Account” in Australian currency and cross it “Not Negotiable”. Your cheque must be drawn on
M
an Australian Bank. The amount should agree with the amount shown in Section B. Sufficient cleared funds should be held in your account, as cheques returned
unpaid are likely to result in your Application being rejected.

I	Before completing this Priority Offer Application Form the Applicant(s) should read the Prospectus to which the Application relates. By lodging this Priority Offer
Application Form, the Applicant(s) agrees that this Application is for Shares and Options in the Company upon and subject to the terms of this Prospectus, agrees to
take any number of Shares equal to or less than the number of Shares indicated in Section A and attaching Options that may be allotted to the Applicant(s) pursuant
to the Prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign this Priority Offer Application Form.
Correct Form of Registrable Title

	Note that only legal entities are allowed to hold Shares and Options. Applications must be in the name(s) of a natural person(s), companies or other legal
entities acceptable to the Company. At least one full given name and the surname is required for each natural person. The name of the beneficiary or any other
non-registrable title may be included by way of an account designation if completed exactly as described in the example of correct forms of registrable title below:
Correct Form of
Registrable Title

Incorrect Form of
Registrable Title

Mr John Alfred Smith

JA Smith

John Alfred Smith
<Peter Smith>

Peter Smith

Company
ABC Pty Ltd
Use company title, not abbreviations		

ABC P/L
ABC Co

Type of Investor	

Individual
Use names in full, no initials
Minor (a person under the age of 18)
Use the name of a responsible adult, do not use the name of a minor

Trusts
Use trustee(s) name(s), do not use the name of the trust

Deceased Estates
Use executor(s) personal name(s), do not use the name of the deceased

Partnerships
Use partners personal names, do not use the name of the partnership

Mrs Sue Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Ms Jane Smith
<Est John Smith A/C>

Estate of late John Smith

Mr John Smith and Mr Michael Smith
<John Smith and Son A/C>

John Smith and Son

Lodgement of Applications
Return your completed Priority Offer Application Form with cheque(s) attached to:
Computershare Investor Services Pty Ltd
OR
Level 2, Reserve Bank Building		
45 St George’s Terrace		
Perth WA 6000		
AUSTRALIA

Computershare Investor Services Pty Ltd
GPO Box D182
Perth WA 6840
AUSTRALIA

Priority Offer Application Forms must be received no later than 5.00pm WST time on 21 June 2011.
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