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 BY E-MAIL 

The Companies Announcement Office 
Australian Stock Exchange Limited 
Level 10 Exchange Centre 
20 Bond Street 
SYDNEY  NSW  2000 

  

 
 
Dear Sirs 
 
PROSPECTUS 
 
Please find attached: 
 
(1) Prospectus dated 6 July 2006 for GME Resources Limited’s One for Fifteen 

Renounceable Rights Issue of up to 13,520,481 new shares at 15 cents per share to raise 
a maximum of $2,028,072; 

 
(2) Updated Appendix 3B from that lodged 28 June 2006; 
 
(3) A ‘Notice Letter’ to be despatched to shareholders containing all the information required 

in Appendix 3B. 
 
 
Yours faithfully 
 
 
 

 
 
MARK PITTS 
Company Secretary 
 
Enclosure: Prospectus, Appendix 3B, Letter to Shareholders.  



 
 
 
 
 
 
 
 
 
 
 
 

GME RESOURCES LIMITED 
ACN 009 260 315 

 
 
 

RENOUNCEABLE ENTITLEMENT ISSUE PROSPECTUS 
 
 

FOR 
 

A renounceable pro rata Offer of up to 13,520,481 New Shares at $0.15 each to Eligible 
Shareholders, on the basis of 1 New Share for every 15 Shares held at the Record Date, 

to raise up to $2,028,072. 
 
 
 

THIS OFFER CLOSES AT 5.00PM WST ON 11 AUGUST 2006 
VALID ACCEPTANCES MUST BE RECEIVED BEFORE THAT TIME. 

Please read the instructions in this Prospectus and on the accompanying Entitlement 
and Acceptance Form regarding the acceptance of your entitlement. 

 
 
 
THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.  IT 
SHOULD BE READ IN ITS ENTIRETY.  IF YOU ARE IN DOUBT ABOUT WHAT TO DO, YOU 

SHOULD CONSULT YOUR PROFESSIONAL ADVISER WITHOUT DELAY.  THE 
SECURITIES OFFERED BY THIS PROSPECTUS ARE OF A SPECULATIVE NATURE. 



 
IMPORTANT INFORMATION 

 
This Prospectus is dated 6 July 2006 and was lodged with the ASIC on that date.  The 
ASIC and ASX take no responsibility for the contents of this Prospectus. 
 
This Prospectus will expire and no New Shares will be issued under this Prospectus later 
than 13 months after the date of this Prospectus. 
 
This document is important and requires your immediate attention.  Applicants should 
read this Prospectus in its entirety before deciding to participate in the Issue.  If after 
reading this Prospectus you have any questions about the Issue, you should contact 
your stockbroker, solicitor, accountant or professional adviser. 
 
A copy of this Prospectus is available for inspection at the registered office of the Company at Level 2, 
907 Canning Highway, Mt Pleasant, Perth, Western Australia, during normal business hours.  The 
Company will provide a copy of this Prospectus to any person on request.  The Company will also provide 
copies of other documents on request (see Section 5.3). 
 
The Company will apply to ASX within 7 days of the date of this Prospectus for Official Quotation by ASX 
of the New Shares offered by this Prospectus. 
 
The New Shares offered by this Prospectus should be considered speculative.  Please refer to Section 3 
for details relating to investment risks. 
 
Applications for New Shares can only be submitted on an original Entitlement and Acceptance Form 
attached to and forming part of this Prospectus.  The Entitlement and Acceptance Form sets out an 
Eligible Shareholder's entitlement to participate in the Issue. 
 
Revenues and expenditures disclosed in this Prospectus are recognised exclusive of the amount of 
goods and services tax, unless otherwise disclosed. 
 
No person is authorised to give any information or to make any representation in connection with the 
Offer described in this Prospectus which is not contained in this Prospectus.  Any information or 
representation not so contained may not be relied on as having been authorised by the Company in 
connection with the Offer. 
 
No action has been taken to permit the offer of New Shares under this Prospectus in any jurisdiction other 
than Australia and New Zealand. 
 
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and therefore 
persons into whose possession this document comes should seek advice on and observe any such 
restrictions.  Any failure to comply with these restrictions may constitute a violation of those laws.  This 
Prospectus does not constitute an offer of New Shares in any jurisdiction where, or to any person to 
whom, it would be unlawful to issue this Prospectus. 
 
The Company collects information about each Applicant provided on an Entitlement and Acceptance 
Form for the purposes of processing the application and, if the application is successful, to administer the 
Applicant’s security holding in the Company. 
 
By submitting a Form, each Applicant agrees that the Company may use the information provided by an 
Applicant on the Form for the purposes set out in this privacy disclosure statement and may disclose it for 
those purposes to the 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.  

 
If you do not provide the information required on the Form, the Company may not be able to accept or 
process your application. 
 
An Applicant has an entitlement 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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PROPOSED TIMETABLE 
 

Announcement of the Entitlement Issue 28 June 2006 

Lodgement of Prospectus with ASIC and ASX 6 July 2006

Entitlement trading commences and existing Shares quoted on an "ex" 
basis 12 July 2006

Record date for determining Entitlement 19 July 2006

Prospectus and Entitlement and Acceptance Form despatched to 
Eligible Shareholders 

21 July 2006

Entitlement trading ends* 4 August 2006

Closing date for receipt of Acceptances and Application monies 11 August 2006

Anticipated date for allotment and issue of New Shares 18 August 2006

* Subject to the Listing Rules, the Directors reserve the entitlement to extend the Closing Date for the 
Offer.  Any extension of the Closing Date will have a consequential effect on the anticipated date for 
allotment and issue of the New Shares. 
 



 
LETTER FROM THE CHAIRMAN 
 
Dear Shareholder, 
 
On behalf of the directors of GME Resources Ltd, we invite you to further invest in your 
Company. 
 
The Company is pleased to offer all shareholders a “one for fifteen” renounceable entitlement 
issue of 13,520,481 Shares at an issue price of $0.15 per Share. The Issue has been priced at 
15 cents to provide an opportunity for all Shareholders to participate in the capital raising. The 
issue is not underwritten and will raise a maximum of $2,028,072 if all of the rights are taken up. 
The Issue is conditional on the company receiving minimum subscriptions of $1,100,000 or 
approximately 55% of the total capital raising. 
 
Over the past two years, your Company has focused its exploration effort towards upgrading 
and expanding its resources contained in the NiWest Nickel Project located at Murrin Murrin in 
the North Eastern Goldfields of Western Australia. 
 
Resource expansion programs have resulted in a 25% increase in resources to 48.77 million 
tonnes averaging 1.25% Nickel and 0.10% Cobalt.  Infill drill programs have upgraded the 
integrity of the resource with over 70% now in the Measured and Indicated category. 
 
DEVELOPMENT OPPORTUNITIES 
 

The Company’s focus is now moving to the development options for the project. Recently the 
Company announced encouraging leach results from metallurgical test work conducted on 
saprolite and saprock ore samples from three separate project areas.  
 
Funds raised from the allocation of new shares will be used to accelerate metallurgical test work 
on the saprolite resources. In conjunction with this work, the Company also plans to undertake a 
scoping study to evaluate the economics and key risk factors associated with Heap Leach 
Technology as a processing route for the saprolite resources contained within the NiWest Nickel 
Project.  
 
Metallurgical work will be overseen by the Company’s Technical Director Mr Geoff Motteram. Mr 
Motteram is a metallurgical engineer with over 25 years’ experience in the development of 
projects in the Australian resources industry and has extensive experience in base metals 
having been involved with the Kwinana Nickel Refinery, Kalgoorlie Nickel Smelter and technical 
development of the Murrin Murrin Nickel Refinery. 
 
It is an exciting time for the Company and I encourage you to participate in this Entitlement 
Issue by taking up your maximum entitlements under the Prospectus. Should you wish to 
discuss any aspect of this capital raising please do not hesitate to contact the managing 
director, Jamie Sullivan or the company secretary, Mark Pitts on (08) 9315 9057.      
 
Yours faithfully 
 

 
MICHAEL PERROTT 
Chairman 
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1. Details of the Offer 
1.1 The Offer 

The Company is making a renounceable pro-rata offer of Shares to existing Eligible 
Shareholders on the basis of one New Share for every 15 Shares held at the Record 
Date, being 5.00 pm (WST) on 19 July 2006. 

A maximum of 13,520,481 New Shares will be issued pursuant to this Prospectus 
("Issue"). 

There is a minimum subscription to the Offer.  Refer to Section 1.6. 

Where the determination of the Entitlement of any Entitled Shareholder results in a 
fraction of a Share, such fraction will be rounded down to the nearest whole Share.  

Please refer to Section 5.1 for a summary of the rights attaching to the New Shares. 

1.2 Purpose of the Issue 

The Issue will raise up to $2,028,072, (on the basis of full acceptances) before costs of 
the Issue. 

Completion of the Offer will result in an increase in cash on hand of $1,996,862 (after 
the payment of costs associated with the Offer and assuming the Offer is fully 
subscribed).  The funds raised, net of offer expenses, pursuant to the Issue will be 
used for: 

(a) Metallurgical test work and Heap Leach scoping study; 

(b) Ongoing resource drilling and exploration; 

(c) Mining Tenement rents and rates; and 

(d) Working capital. 

Refer to Section 4.2 for more details. 

1.3 Your entitlement and acceptance 

The number of New Shares to which an Eligible Shareholder is entitled is set out in the 
Entitlement and Acceptance Form, which accompanies this Prospectus (“Entitlement”).  
Eligible Shareholders may accept their Entitlement in whole or in part.  If you decide 
not to accept your Entitlement you can renounce (sell) the entitlement (refer to Section 
1.5).  If the Entitlement is not accepted or renounced, it will lapse and may be placed 
by the Directors as Shortfall Securities in accordance with section 1.7 of this 
Prospectus.  

It is important that you consider the Issue carefully.  If you decide to accept your 
Entitlement (either in whole or in part), you must do so in accordance with the 
instructions set out on the accompanying Entitlement and Acceptance Form and 
Section 1.9.  Completed Entitlement and Acceptance Forms must be received at 
Computershare Investor Services Pty Ltd by 5.00pm (WST) on the Closing Date, 
together with a cheque or bank draft in Australian dollars for the amount being applied 
for.  Subject to the Corporations Act and the Listing Rules, the Company reserves the 
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right in its absolute discretion, to extend the Issue, close the Issue early or accept late 
applications either generally or in a particular case. 

If you are in doubt as to the course of action, you should consult your professional 
adviser. 

1.4 Opening and Closing Dates 

The Company will accept Entitlement and Acceptance Forms from the Record Date for 
determining Eligible Shareholders’ entitlements (19 July 2006), until 5.00pm WST on 
11 August 2006 or such other date as the Directors in their absolute discretion shall 
determine, subject to the requirements of the Listing Rules ("Closing Date"). 

1.5 Entitlement trading 

The Entitlement Issue is renounceable, which means that Eligible Shareholders may 
sell or transfer all or any part of their Entitlement.  This means that Eligible 
Shareholders are able to renounce (sell) the entitlement and entitlements which they 
do not wish to accept, in order to realise the value which may attach to their 
Entitlement.  Entitlement trading is expected to commence on 12 July 2006 and 
conclude on 4 August 2006. 

1.6 Minimum Subscription 

The Minimum Subscription under the Offer, including the placement of Shortfall 
Securities, is $1,100,000. If the Minimum Subscription is not met in relation to the Offer, 
all Application Monies received will be refunded without interest. 

1.7 Shortfall 

If the Minimum Subscription has not been reached by the Closing Date the Board 
intends to endeavour to complete the Issue by placing the Shortfall Securities at its 
absolute discretion. 

If the Minimum Subscription has been reached by the Closing Date the Board intends 
to endeavour to raise the Maximum Amount under this prospectus by placing the 
Shortfall Securities at its absolute discretion. 

The placement of Shortfall Securities will occur after the Closing Date. 

An application for Shortfall Securities can only be made by completing a Shortfall 
Application Form which will be sent by the Directors to any party who the Directors 
invite to apply for Shortfall Securities.  The Shortfall Application Form shall be sent by 
the Directors with a copy of the Prospectus. 

The Directors may in their absolute discretion issue all, some or none of the Shortfall 
Securities applied for by any party.  To the extent that Shortfall Securities are applied 
for but not issued, Applications Monies will be returned without interest. 

1.8 Procedures for placement of Shortfall Securities 

Shortfall Application Forms must be completed in accordance with the instructions 
contained therein and must be accompanied by a cheque in Australian currency drawn 
on an Australian bank, made payable to "GME Resources Limited Share Issue 
Account" and crossed "Not Negotiable" for the Application Monies.  Cash payments 
will not be accepted but returned and the application deemed invalid.  Receipts for 
payments will not be issued. 
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Once a Shortfall Application Form is completed and returned it is irrevocable and may 
not be withdrawn or varied by the Applicant. 

Application Monies are payable in full on application. 

Completed Shortfall Application Forms together with payment of the Application Monies 
in full must be lodged by the date specified by the Directors when sending the Shortfall 
Application Form as follows: 

 By delivery Computershare Investor Services Pty Ltd 
   Level 2 
   45 St George's Terrace 
   PERTH WA 6000 
 
 By post  Computershare Investor Services Pty Ltd 

GPO Box D182 
Perth WA 6840 

1.9 Entitlement and Acceptance Form 

Acceptance of a completed Entitlement and Acceptance Form by the Company creates 
a legally binding contract between the Applicant and the Company for the number of 
New Shares accepted by the Company.  The Entitlement and Acceptance Form does 
not need to be signed to be a binding acceptance of New Shares. 

If the Entitlement and Acceptance Form is not completed correctly it may still be treated 
as valid.  The Directors’ decision as to whether to treat the acceptance as valid and 
how to construe, amend or complete the Entitlement and Acceptance Form is final. 

1.10 Allotment 

The Company expects to issue the Shares on 18 August 2006.  Holding statements in 
relation to the Shares are also expected to be dispatched on 18 August 2006.  These 
dates may change at the Directors' discretion. 

It is the responsibility of Applicants to determine their allocation prior to trading in the 
New Shares.  Applicants who sell New Shares before they receive their holding 
statements will do so at their own risk. 

1.11 Application Monies held on trust 

All Application Monies received for the New Shares will be held in trust in a bank 
account maintained solely for the purpose of depositing Application Monies received 
pursuant to this Prospectus until the New Shares are issued.  All Application Monies 
will be returned (without interest) if the New Shares are not issued. 

1.12 ASX quotation 

Application will be made to ASX no later than 7 days after the date of this Prospectus 
for the Official Quotation of the New Shares offered by this Prospectus.  If permission is 
not granted by ASX for the Official Quotation of the New Shares offered by this 
Prospectus within 3 months after the date of this Prospectus the Company will repay, 
as soon as practicable, without interest, all Application Monies received pursuant to this 
Prospectus. 
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1.13 CHESS 

The Company participates in the Clearing House Electronic Subregister System, 
known as CHESS.  ASX Settlement and Transfer Corporation Pty Ltd ACN 008 504 
532 ("ASTC"), a wholly owned subsidiary of ASX, operates CHESS in accordance with 
the Listing Rules and New Shares Clearing House Business Rules. 

Under CHESS, Applicants will not receive a certificate but will receive a statement of 
their holding of New Shares. 

If you are broker sponsored, ASTC will send you a CHESS statement. 

The CHESS statement will set out the number of New Shares issued under this 
Prospectus, provide details of your holder identification number, the participant 
identification number of the sponsor and the terms and conditions applicable to the 
New Shares, including a notice to exercise the New Shares. 

If you are registered on the Issuer Sponsored subregister, your statement will be 
dispatched by Computershare Investor Services Pty Ltd and will contain the number of 
New Shares issued to you under this Prospectus and your 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 
shareholding changes.  Shareholders may request a statement at any other time; 
however, a charge may be made for additional statements. 

1.14 Foreign Shareholders 

The Offer is not being extended to any Shareholders whose registered address is 
outside Australia or New Zealand.  The Company is of the view that it is unreasonable 
to make the Issue to Shareholders outside Australia and New Zealand, having regard 
to: 

• the number of those Shareholders; 

• the number and value of New Shares to be offered to those persons; and 

• the cost of complying with overseas legal requirements. 

The Prospectus does not constitute an offer in any place in which, or to any person to 
whom, it would not be lawful to make such an offer other than for Shareholders in 
Australia and New Zealand.  The Company is not required to make offers under the 
Prospectus to Shareholders other than in Australia and New Zealand.  Where the 
Prospectus has been dispatched to Shareholders domiciled outside Australia or New 
Zealand and where the country's securities code or legislation prohibits or restricts in 
any way the making of the offers contemplated by the Prospectus, the Prospectus is 
provided for information purposes only. 

However, pursuant to ASX Listing Rule 7.7, the Company has appointed the Company 
Secretary as nominee, to arrange for the sale of the Entitlements to which non-
qualifying foreign shareholders are entitled.  The net proceeds of the sale of these 
Entitlements will then be forwarded as soon as practicable to the non-qualifying foreign 
Shareholders, if they are sold.  The nominee will have the absolute and sole discretion 
to determine the timing and price at which the Entitlement may be sold and the manner 
of any such sale.  Neither the Company nor the nominee will be subject to any liability 
for failure to sell the Entitlement or to sell them at a particular price.  
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Shareholders resident in Australia or New Zealand holding Shares on behalf of persons 
who are resident overseas are responsible for ensuring that taking up Entitlement 
under the Issue does not breach regulations in the relevant overseas jurisdiction.  
Return of a duly completed Entitlement and Acceptance Form will be taken by the 
Company to constitute a representation that there has been no breach of those 
regulations. 

The sale of the Entitlements of Shareholders whose registered address is outside 
Australia or New Zealand will be at the prices and otherwise in such a manner as the 
Directors in their absolute discretion may determine.  Any interest earned on the 
proceeds of the sale of such Entitlement will be applied against costs and expenses 
first but any balance will accrue to the Company. 

1.15 Brokerage 

The Company may pay a placement fee of a maximum of 5% (plus GST) of the amount 
subscribed (and accepted by the Company) to any holder of a financial services licence 
in respect of Shortfall Applications Forms bearing their stamp. 

1.16 Risk Factors 

An investment in New Shares should be regarded as speculative.  In addition to the 
general risks applicable to all investments in listed securities, there are specific risks 
associated with an investment in the Company which are set out in Section 3. 

1.17 Taxation implications 

The Directors do not consider that it is appropriate to give Shareholders advice 
regarding the taxation consequences of subscribing for New Shares under this 
Prospectus. 

The Company, its advisers and its officers do not accept any responsibility or liability 
for any such taxation consequences to Shareholders.  As a result, Shareholders should 
consult their professional tax adviser in connection with subscribing for New Shares 
under this Prospectus. 

1.18 Major activities and financial information 

A summary of the major activities and financial information relating to the Company for 
the financial year ended 30 June 2005 is contained in the Annual Report which was 
sent to Shareholders and lodged with ASX on 29 September 2005. 

A summary of the major activities relating to the Company for the six month period 
ended 31 December 2005 is contained in the half year report, which was lodged with 
ASX on 14 March 2006. 

A summary of activities relating to the Company for the three month period ended 31 
March 2006 is contained in the quarterly activities report, which was lodged with ASX 
on 27 April 2006. 

The Company is a disclosing entity (refer Section 5.2) and a summary of recent ASX 
announcements is set out at Section 5.3. 
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1.19 Enquiries concerning Prospectus 

Enquiries concerning the Entitlement and Acceptance Form can be made by contacting 
Computershare Investor Services Pty Ltd by telephone on 1300 557 010. 

Enquiries relating to this Prospectus should be directed to the Company Secretary by 
telephone on 08 9315 9057 or facsimile on 08 9315 9037. 
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2. Action required by Shareholders 
2.1 Acceptance of New Shares under this Prospectus 

Should you wish to accept all of your entitlement to New Shares, then applications for 
New Shares under this Prospectus must be made on the Entitlement and Acceptance 
Form which accompanies this Prospectus, in accordance with the instructions referred 
to in this Prospectus and on the Entitlement and Acceptance Form.  Please read the 
instructions carefully. 

Please complete the Entitlement and Acceptance Form by filling in the details in the 
spaces provided and attach a cheque for the amount indicated on the Entitlement and 
Acceptance Form. 

Completed Entitlement and Acceptance Forms must be accompanied by a cheque in 
Australian dollars, crossed "Not Negotiable" and made payable to "GME Resources 
Limited Share Issue Account" and lodged at any time after the issue of this Prospectus 
and on or before the Closing Date at the Company’s share registry (by delivery or by 
post) at: 

By delivery  Computershare Investor Services Pty Ltd 
  Level 2 
  45 St George's Terrace 
  PERTH WA 6000 

By Post Computershare Investor Services Pty Ltd  
GPO Box D182 
Perth WA 6840 

2.2 If you wish to sell all your Entitlement on the ASX 

Complete the section on the back of the accompanying Entitlement and Acceptance 
Form marked "Instructions to Your Broker" and lodge the Form with your Stockbroker. 

Entitlement trading on the ASX commences on 12 July 2006 and the sale of your 
Entitlement must be completed by the close of trading on the ASX on 4 August 2006 
when Entitlement trading ceases. 

2.3 If you wish to take up part of your Entitlement and sell the balance of your 
Entitlement on the ASX 

Complete the accompanying Entitlement and Acceptance Form for that part of your 
entitlement that you wish to accept, and also complete the section on the back of the 
Form marked "Instructions to your Stockbroker" for the balance of the Entitlement that 
you wish to sell on the ASX.  Lodge the completed Entitlement and Acceptance Form 
with your stockbroker, together with your payment for the amount due in respect of the 
entitlement you intend to take up (being the number of New Shares which you wish to 
accept multiplied by $0.15). 

Entitlement trading commences on the ASX on 12 July 2006 and the sale of your 
Entitlement must be completed by the close of trading on the ASX on 4 August 2006, 
when Entitlement trading ceases. 
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2.4 If you wish to transfer all or part of your Entitlement to another person 
other than on the ASX 

Forward a completed standard renunciation form(s) (obtainable from your stockbroker 
or from the share registry) together with your Entitlement and Acceptance Form 
completed by both the transferor and transferee and the transferee's payment for the 
amount due in respect of the entitlement to be taken up by the transferee (being the 
number of New Shares taken up by the transferee multiplied by $0.15) to the share 
registry so that it is received by the share registry no later than 5.00pm WST on 4 
August 2006. The addresses of the share registry are: 

by mail to: Computershare Investor Services Pty Ltd  
GPO Box D182 
Perth WA 6001 

or by delivery to:  Computershare Investor Services Pty Ltd 
  Level 2 
  45 St George's Terrace 
  PERTH WA 6000 
  Telephone: 1300 557010 
  Facsimile: (08) 9323 2033 

2.5 If you wish to take up part of your entitlement only 

Should you wish to only take up part of your entitlement, then applications for New 
Shares under this Prospectus must be made on the Entitlement and Acceptance Form 
which accompanies this Prospectus in accordance with the instructions referred to in 
this Prospectus and on the Entitlement and Acceptance Form.  Please read the 
instructions carefully. 

Please complete the Entitlement and Acceptance Form by filling in the details in the 
spaces provided, including the number of New Shares you wish to accept and the 
amount payable (calculated at $0.15 per New Share accepted), and attach a cheque 
for the appropriate Application Monies. 

Completed Entitlement and Acceptance Forms must be accompanied by a cheque in 
Australian dollars, crossed "Not Negotiable" and made payable to "GME Resources 
Limited Share Issue Account" and lodged at any time after the issue of this Prospectus 
and on or before the Closing Date at the Company’s share registry (by delivery or by 
post) at: 

By delivery  Computershare Investor Services Pty Ltd 
  Level 2 
  45 St George's Terrace 
  PERTH WA 6000 

By Post Computershare Investor Services Pty Ltd  
GPO Box D182 
Perth WA 6840 

2.6 Entitlements not taken up 

If you do not wish to accept any of your entitlement, you are not obliged to do anything. 
In that case, New Shares not accepted by the Closing Date will become Shortfall 
Securities and you will receive no benefit. 



 

9 

The Entitlement may be valuable and the Company urges Shareholders who decide 
not to take up all or part of their entitlement to sell their Entitlement rather than allow 
them to lapse.  However, the number of Shares you hold and the entitlement attaching 
to those Shares will not be affected should you choose not to accept any part of your 
entitlement. 

2.7 Enquiries concerning your entitlement 

If you have any queries concerning your entitlement please contact: 

Computershare Investor Services Pty Ltd 
Level 2  
45 St George's Terrace 
PERTH WA 6000 

Telephone 1300 557 010 
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3. Risk Factors 
Potential investors in the Company should be aware that subscribing for shares 
involves a number of risks.  The risk factors outlined in this Section and elsewhere in 
this Prospectus should be carefully considered by investors when evaluating an 
investment in the Company.  In addition, investors should appreciate that the value of 
shares and options on ASX may rise or fall depending on a range of factors beyond the 
control of the Company.  This is especially the case with companies undertaking 
mining and exploration activities. 

Any of the factors set out in this Section or any other factors identified in this 
Prospectus may materially affect the financial performance of the Company and the 
market price of the Shares.  To that extent the Shares carry no guarantee with respect 
to the payment of dividends, return on capital or the price at which those Shares will 
trade on the ASX. 

The Directors consider that an investment in the Company should be considered 
speculative due to: 

(a) the recent volatility in publicly listed entities on world stock markets generally, 
and of mining and exploration companies in particular; and 

(b) the speculative nature of mining and exploration activities. 

While the Company plans to take prudent measures to safeguard from, or mitigate its 
exposure to these risks, many of the risks are outside of the Company’s control. 

There are a number of risk factors that investors should consider before deciding 
whether or not to invest in the New Shares.  The principal risk factors include, but are 
not limited to, the following: 

3.1 Security Investments 

Applicants should be aware that there are risks associated with any securities 
investment. The prices at which the New Shares trade may be above or below the 
Offer Price, and may fluctuate in response to a number of factors. 

Further, the stock market and in particular the market for mining and exploration 
companies have experienced extreme price and volume fluctuations that have often 
been unrelated or disproportionate to the operating performance of such companies. 
There can be no guarantee that these trading prices will be sustained.  These factors 
may materially affect the market price of the Shares, regardless of the Company’s 
operational performance. 

3.2 Share Market Conditions 

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

3.3 Exploration and Development Risks 

Mineral exploration and mining are high risk enterprises, only occasionally providing 
high rewards.  In addition to the normal competition for prospective ground, and the 
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high average costs of discovery of an economic deposit, factors such as demand for 
commodities, stock market fluctuations affecting access to new capital, sovereign risk, 
environmental issues, labour disruption, project financing difficulties, foreign currency 
fluctuations and technical problems all affect the ability of a company to profit from any 
discovery. 

There is no assurance that exploration and development of the mineral interests held 
by the Company, or any other projects that may be acquired in the future, will result in 
the discovery of an economic ore deposit.  Even if an apparently viable deposit is 
identified, there is no guarantee that it can be profitably exploited. 

3.4 Resource Estimates 

Resource estimates are expressions of judgment based on knowledge, experience and 
industry practice.  Estimates which were valid when made may change significantly 
when new information becomes available. 

In addition, resource estimates are necessarily imprecise and depend to some extent 
on interpretations, which may prove to be inaccurate.  Should the Company encounter 
mineralisation or formations different from those predicted by past drilling, sampling 
and similar examinations, resource estimates may have to be adjusted and mining 
plans may have to be altered in a way which could adversely affect the Company’s 
operations. 

3.5 Title 

All of the tenements in which the Company holds or may earn an interest in, will be 
subject to applications for renewal.  The renewal of the term of each tenement is at the 
discretion of the Minister for Mineral Resources. 

If a tenement is not renewed, the Company may suffer significant damage through loss 
of the opportunity to develop and discover any mineral resources on that tenement. 

3.6 Native Title Risks 

Some or all of the mining tenements held by the Company may be subject to native title 
claims in the future.  Should a native title claim be lodged in respect to one of the 
Company’s mining tenements, it may have a material adverse effect on the Company’s 
business and its financial condition and performance. 

3.7 Policies and Legislation 

Any material adverse changes in government policies or legislation affecting mining 
and exploration activities may affect the viability and profitability of the Company. 

3.8 Joint Venture Parties and Contractors 

The Directors are unable to predict the risk of: 

(a) financial failure or default by a participant in any joint venture to which the 
Company is, or may become, a party; or 

(b) insolvency or other managerial failure by any of the contractors used by the 
Company in its exploration activities; or 

(c) insolvency or other managerial failure by any of the other service provider 
used by the Company for any activity. 
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3.9 Future Capital Needs and Additional Funding 

The future capital requirements of the Company will depend on many factors including 
the results of any future exploration and work programs, and the ability to successfully 
exploit identified mineral deposits.  The Company believes its available cash and the 
net proceeds of this Offer should be adequate to fund the continued exploration of the 
projects and other Company objectives as stated in this Prospectus. 

Should the Company require additional funding there can be no assurance that 
additional financing will be available on acceptable terms, or at all.  Any inability to 
obtain additional finance, if required, would have a material adverse effect on the 
Company’s business and its financial condition and performance. 

3.10 Operating Risks 

Many of the Company’s mineral assets are in a pre-development phase.  As a result, 
the Company will be subject to all the risks inherent in the establishment of new mining 
operations.  No assurances can be given to the level of viability that the Company’s 
operations may achieve. 

The operations of the Company, if and when it commences production, may be 
disrupted by a variety of risks and hazards which are beyond the control of the 
Company, including environmental hazards, industrial accidents, technical failures, 
labour disputes, unusual or unexpected rock formations, flooding and extended 
interruptions due to inclement or hazardous weather conditions, fire, explosions and 
other incidents beyond the control of the Company. 

These risks and hazards could also result in damage to, or destruction of, production 
facilities, personal injury, environmental damage, business interruption, monetary 
losses and possible legal liability.  While the Company currently intends to maintain 
insurance within ranges of coverage consistent with industry practice, no assurance 
can be given that the Company will be able to obtain such insurance coverage at 
reasonable rates (or at all), or that any coverage it obtains will be adequate and 
available to cover any such claims. 

3.11 Commodity Price Volatility 

It is anticipated that any revenues derived from mining will primarily be derived from the 
sale of nickel, cobalt, copper and gold.  Consequently, any future earnings are likely to 
be closely related to the price of these commodities and the terms of any off-take 
agreements which the Company enters into. 

Nickel, cobalt, copper and gold prices may fluctuate and are affected by numerous 
factors beyond the control of the Company.  These factors include world demand for 
nickel, cobalt, copper and gold, forward selling by producers, and production cost 
levels in other nickel, copper and gold producing regions. 

Moreover, nickel, cobalt, copper and gold prices are also affected by macroeconomic 
factors such as expectations regarding inflation, interest rates, currency and exchange 
rate fluctuations, and global and regional demand for, and supply of, the metals as well 
as general global economic conditions.  These factors may have an adverse effect on 
the Company’s exploration, development and production activities, as well as on its 
ability to fund those activities. 
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3.12 Environmental Risks 

The Company’s projects are subject to Western Australian and Federal Australian laws 
and regulations regarding environmental matters and the discharge of hazardous 
wastes and materials.  As with all mining projects, these projects would be expected to 
have a variety of environmental impacts should development proceed.  The Company 
intends to conduct its activities in an environmentally responsible manner and in 
accordance with applicable laws. 

3.13 Economic Risk 

Changes in customer preference or the general economic climate in which the 
Company operates may adversely affect the financial performance of the Company. 
Factors which may contribute to that general economic climate include the level of 
direct and indirect competition against the Company, industrial disruption in Australia, 
the rate of growth of Australia's gross domestic product, interest rates and the rate of 
inflation. 

3.14 Reliance on Key Personnel 

The Company is reliant on a number of key employees.  The loss of one or more of its 
key personnel could have an adverse impact on the business of the Company. 

3.15 Tax Reform 

The Australian Government has indicated that it may introduce further tax reform.  The 
introduction and scope of this further tax reform is uncertain.  Until the precise nature of 
this reform is determined, the Company is not able to give any assurance as to the 
impact on its operating and financial performance. 
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4. Effect of the Issue 
4.1 Capital structure on completion of the Issue 

Scenario 1 – Assuming Full Subscription 
 

Issued Capital Notes Number of 
Shares 

Number of 
Options 3  

Share Capital
$ 

Issued capital at the date of this 
prospectus 

 202,807,215 5,000,000 23,245,892 

Offer 1 & 2 13,520,481 - 1,996,862 

Total securities after the Issue  216,327,696 5,000,000 25,242,754 

1 Assumes that the Offer is fully subscribed. 
2 Assumes that costs associated with the Offer are $31,210 with proceeds from the Offer being used as set 
out in 4.2 
3 The option holder has confirmed they will not be exercising their options to acquire ordinary shares in the 
company in order to participate in the issue. 

Scenario 2 – Assuming Minimum Subscription 
 

Issued Capital Notes Number of 
Shares 

Number of 
Options 3

Share Capital
$ 

Issued capital at the date of this 
prospectus 

 202,807,215 5,000,000 23,245,892 

Offer 1 & 2 7,333,333 - 1,068,790 

Total securities after the Issue  210,140,548 5,000,000 24,314,682 

1 Assumes that the Offer achieves only the minimum subscription. 
2 Assumes that costs associated with the Offer are $31,210 with proceeds from the Offer being used as set 
out in 4.2 
3 The option holder has confirmed they will not be exercising their options to acquire ordinary shares in the 
company in order to participate in the issue. 

4.2 Use of funds 

Scenario 1 – Assuming Maximum Funds Raised  
 

The funds to be raised from the Issue of approximately $2,028,072 will be applied by 
the Company as follows: 
Metallurgical testing work and ongoing resource  
drilling and exploration     $1,250,000 
Mining Tenement Rents & Rates   $   300,000 
Working capital     $   446,862 
Estimated expenses of the Issue   $     31,210 

 
      $2,028,072 
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Scenario 2 – Assuming Minimum Funds Raised 
The Company has set a minimum level of acceptances for funds at $1,100,000. In the 
event this minimum level is raised the funds will be applied by the Company as follows: 
 
Metallurgical testing work and ongoing resource  
drilling and exploration          $321,928 
Mining Tenement Rents & Rates      $300,000 
Working capital        $446,862 
Estimated expenses of the Issue        $31,210 

 
      $1,100,000 
 
To the extent that the funds raised fall between the minimum and the maximum they 
will be applied to exploration expenditure. The Directors are of the opinion that on 
completion of the Offer there will be sufficient working capital for the Company to meet 
its stated objectives. 

 

4.3 Pro forma statement of financial position 

A pro forma balance sheet of the Company after completion of the Issue prepared on 
the basis of the unaudited accounts of the Company as at 30 April 2006 and adjusted 
for the following transactions or assumptions is set out on the next page of this 
Prospectus: 

1) the proforma balance sheet sets out two scenarios. Scenario 1 where the maximum 
subscription is achieved and an issue of 13,520,481 New Shares is made pursuant 
to this Prospectus at the Offer Price, and Scenario 2 where the minimum 
subscription level is achieved and an issue of 7,333,333 New Shares is made 
pursuant to this Prospectus at the Offer Price; and 

2) the estimated expenses of the Issue as referred to in Section 5.9 of this 
Prospectus, being offset against the total proceeds of the Issue. (The same issue 
expenses have been applied in Scenario 1 and 2.) 
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 UNAUDITED 
30 April 2006 

UNAUDITED 
Proforma Post 
Renounceable 

Entitlement 
Issue 

(Scenario 1) 

UNAUDITED 
Proforma Post 
Renounceable 

Entitlement 
Issue 

(Scenario 2) 

Current Assets    

Cash Assets 643,694 2,640,556 1,712,484 

Receivables 93,655 93,655 93,655 

Other financial assets 9,375 9,375 9,375 

Total Current Assets  746,724 2,743,586 1,815,514 

    

Non Current Assets    

Property, Plant and Equipment 28,383 28,383 28,383 

Exploration expenditure carried forward 8,890,430 8,890,430 8,890,430 

Total Non Current Assets 8,918,813 8,918,813 8,918,813 

Total Assets 9,665,537 11,662,399 10,734,327 

    

Current Liabilities    

Payables 184,847 184,847 184,847 

Total Current Liabilities 184,847 184,847 184,847 

Total Liabilities 184,847 184,847 184,847 

Net Assets 9,480,690 11,477,552 10,549,480 

    

Equity    

Contributed Equity 23,245,892 25,242,754 24,314,682 

Accumulated Losses (13,765,202) (13,765,202) (13,765,202) 

Total Equity 9,480,690 11,477,552 10,549,480 

    



 

17 

 

4.4 Market price of Shares 

The highest and lowest market sale prices of the Company’s Shares on ASX during the 
3 months immediately preceding the date of lodgement of this Prospectus with the 
ASIC and the respective dates of those sales were: 

Highest:  $ 0.22 per Share on 19 April 2006 

Lowest:  $ 0.14 per Share on 28 March 2006 

The latest available market sale price of the Company’s Shares on ASX prior to the 
date of lodgement of this Prospectus with the ASIC was $.0.185 per Share on 5 July 
2006. 

4.5 Dividend policy 

The New Shares will rank pari passu in all respects (including dividend and bonus 
issues) with all existing Shares in the capital of the Company from the date of allotment 
and issue.  The Directors are not able to say when and if dividends will be paid in the 
future, as the payment of any dividends will depend on the future profitability, financial 
position and cash requirements of the Company. 
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5. Additional Information 
5.1 Entitlement attaching to New Shares 

The New Shares issued by the Company will rank equally in all respects with the 
Company's existing Shares. 

The entitlement attaching to Shares arise from a combination of the Company’s 
Constitution, statute and general law. 

Copies of the Company’s Constitution are available for inspection during business 
hours at the Company’s registered office.  The clauses of the Constitution contain the 
internal rules of the Company and define matters such as the entitlements, duties and 
powers of its Shareholders and directors, including provisions to the following effect 
(when read in conjunction with the Corporations Act or Listing Rules): 

(a) Shares 

The issue of shares in the capital of the Company and options over unissued 
shares by the Company is under the control of the Directors, subject to the 
Corporations Act, Listing Rules and any entitlement attached to any special 
class of shares. 

(b) Transfer of Shares 

The Company participates in the electronic share registration and transfer 
system known as CHESS operated by ASX under the Security Clearing 
House (SCH) Business Rules.  Accordingly, the Company will issue holding 
statements in lieu of share certificates.  The Company will not charge any fee 
for registering a transfer of shares.  The Directors may refuse to register a 
transfer of shares, or request SCH to apply a holding lock to prevent a proper 
SCH transfer, in the circumstances identified in the Constitution or as 
otherwise permitted or required under the Corporations Act or Listing Rules. 

(c) Meetings of members 

Directors may call a meeting of members whenever they think fit.  Members 
may call a meeting as provided by section 249D of the Corporations Act.  The 
Constitution contains provisions prescribing the content requirements of 
notices of meetings of members and all members are entitled to a notice of 
meeting.  A meeting may be held in two or more places linked together by 
audio-visual communication devices.  A quorum for a meeting of members is 
two natural persons, each of whom is or represents different Shareholders 
who are eligible to vote. 

The Company holds annual general meetings in accordance with the 
Corporations Act and the Listing Rules. 

(d) Voting 

Subject to any entitlement or restrictions for the time being attached to any 
shares or class of shares of the Company, each member of the Company is 
entitled to receive notice of, attend and vote at a general meeting.  
Resolutions of members will be decided by a show of hands unless a poll is 
demanded.  On a show of hands each eligible voter present has one vote.  
However, where a person present at a general meeting represents personally 
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or by proxy, attorney or representative more than one member, on a show of 
hands the person is entitled to one vote only despite the number of members 
the person represents. 

On a poll each eligible member has one vote for each fully paid share held 
and a fraction of a vote for each partly paid share determined by the amount 
paid up on that share. 

(e) Directors 

Under the provisions of the Constitution, unless changed by the Company in 
general meeting, the minimum number of Directors is three and the maximum 
is ten.  The existing Directors and the Company in general meeting may 
appoint a new Director to fill a casual vacancy or as an addition to the Board.  
Any such Director must retire at the next following annual general meeting 
under the Constitution, (at which meeting he or she may be eligible for election 
as a Director).  No Director, other than the Managing Director, may hold office 
for longer than three years without submitting himself or herself for re-election 
at the next following annual general meeting. 

The business of the Company is to be managed by or under the direction of 
the Directors.  The Directors are not required by the Constitution to hold any 
Shares. 

(f) Dividends 

Subject to any entitlement attaching to Shares which may in the future be 
issued with special or preferred entitlements, the Directors may fix the amount, 
the time for payment and the method of payment of a dividend.  Subject to any 
special entitlement attaching to Shares (such as preference shares), dividends 
will be paid proportionately to the number of Shares held by each member.  
The Company is not required to pay any interest on dividends. 

(g) Officers: indemnities and insurance 

Under the Constitution, to the extent permitted by law, the Company 
indemnifies every person who is or has been a Director or Secretary of the 
Company against a liability incurred by that person in his or her capacity as a 
Director or Secretary provided that the liability does not arise out of conduct 
involving his or her own dishonesty, negligence, lack of good faith or breach of 
duty.  The Company may also pay the premiums on Directors and officers 
liability insurance in accordance with Corporations Act. 

(h) Winding Up 

If on a winding up of the Company there remains a surplus, then under the 
Constitution and subject to any entitlement attaching to Shares which may in 
the future be issued with special or preferred Entitlements, all assets 
representing the surplus that may be legally distributed among Shareholders 
shall be so distributed in proportion to the number of shares held by each 
Shareholder. 

5.2 Company is a disclosing entity 

The Company is a disclosing entity under the Corporations Act.  It is subject to regular 
reporting and disclosure obligations under both the Corporations Act and the Listing 
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Rules.  Copies of documents lodged with the ASIC in relation to the Company may be 
obtained from, or inspected at, an ASIC office. 

Those obligations include being required to notify ASX immediately of any information 
concerning the Company which it is, or becomes, aware of and which a reasonable 
person would expect to have a material effect on the price or value of the Shares.  
Exceptions apply for certain information which does not have to be disclosed. 

Other documents that are required to be lodged include: 

(a) half yearly reports and preliminary financial statements, to be provided to ASX 
within 75 days of the end of each half and full year accounting period 
respectively; and 

(b) financial statements, to be lodged with ASX within a specified time after the 
end of each accounting period. 

5.3 Inspection and copies of documents 

Copies of documents lodged by the Company in connection with its reporting and 
disclosure obligations may be obtained from, or inspected at, an office of the ASIC.  
The Company will provide free of charge to any person who requests it during the 
period of the Issue, a copy of: 

(a) the Annual Report of the Company for the year ended 30 June 2005, being 
the last financial year for which an annual financial report has been lodged 
with the ASIC in relation to the Company before the issue of this Prospectus;  

(b) the half-yearly report of the Company for the period ended 31 December 
2005, being the only half yearly report that has been lodged with the ASIC by 
the Company during the period from the date of lodgement of the Annual 
Report referred to in paragraph (a) above and before the date of issue of this 
Prospectus; and 

(c) the following continuous disclosure notices given by the Company to notify 
ASX of information relating to the Company during the period from the date of 
lodgement of the Annual Report referred to in paragraph (a) and before the 
date of issue of this Prospectus: 

 

Date Lodged Subject of Announcement 

29/09/2005 2005 Annual Report 

18/10/2005 Notice of AGM & Annual Report 

21/10/2005 First Quarter Activities & Cash flow Reports 

27/10/2005 Nickel Laterite Results from Murrin North/Eucalyptus Project 

11/11/2005 Upgrades Nickel Laterite Resource Tonnage & Grade 

14/11/2005 Results of 2005 AGM 

20/01/2006 New Resource Potential Identified at Eucalyptus 

25/01/2006 Second Quarter Activities & Cash flow Report 
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Date Lodged Subject of Announcement 

14/02/2006 Recent Drilling Identifies Further High Grade Nickel 

28/02/2006 Hepi Project Delivers More High Grade Nickel Results 

15/03/2006 Half Year Accounts 

29/03/2006 NiWest Project Shapes Up as World Class Nickel Deposit 

27/04/2006 Third Quarter Activities & Cash flow Report 

10/05/2006 Change of Director’s Interest Notice 

29/06/2006 New Resource for Hepi and update on metallurgical test work 

04/07/2006 Change of Director’s Interest Notice 

The documents referred to in subparagraphs (a) and (b) above are not included in, and 
do not accompany, this Prospectus. 

In addition, the following documents are available for inspection throughout the 
application period of this Prospectus during normal business hours at the registered 
office of the Company at Level 2, 907 Canning Highway, Mt Pleasant, Perth Western 
Australia: 

(a) this Prospectus; 

(b) the Company's Constitution; and 

(c) the consents referred to in Section 5.10 and the consents provided by the 
Directors to the issue of this Prospectus. 

There is no information which has been excluded from a continuous disclosure notice 
in accordance with the listing rules, and which is required to be set out in this 
Prospectus. 

5.4 Directors' interests 

Except as disclosed in this Prospectus, no Director or proposed Director, and no firm in 
which a Director or proposed Director is a partner: 

(a) has any interest nor has had any interest in the last two years prior to the date 
of this Prospectus in the formation or promotion of the Company, the Offer of 
property acquired or proposed to be acquired by the Company in connection 
with its formation or promotion or the Offer; or 

(b) has been paid or given or will be paid or given any amount or benefit 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 Offer. 
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5.5 Directors' interests in Company securities 

No Director or proposed Director as at the date of this Prospectus has a relevant 
interest in any securities of the Company other than as set out below: 

 

Director Shares1,3 Shares2,3

Michael D Perrott - 9,810,099 

Peter R Sullivan 4,816,335 7,493,157 

James N Sullivan 3,998,355 6,194,454 

Geoffrey M Motteram 4,144,054 - 

1 Held directly. 
2 Held by companies/associates in which Directors have some voting and/or dispositive power. 
3 These amounts do not include any entitlement to subscribe for shares under this Prospectus. 

At the time of lodging the Prospectus the Directors have indicated that they will take up 
their full entitlement as Shareholders under this Offer. 

5.6 Directors' remuneration and interests 

The Directors’ remuneration in the form of fees, consultancy fees, service fees or other 
emoluments of this type, nature and amount are set out below: 

 

 Year to 30 June 2005 Period to the date of this 
Prospectus 

Director Fees Salary Fees Salary 

M D Perrott 30,000 - 30,000 - 

P R Sullivan 24,000 - 24,000 - 

G M Motteram 18,000 - 24,000 - 

J N Sullivan - 92,999 - 123,341 

Up until June 2005, the Company received administrative services, office facilities, 
accounting and company secretarial services from Troika Management Limited, Troika 
Property Pty Ltd and Port Bouvard Limited entities which are associated with Mr 
Perrott, to the value of $60,186 in the last two years. 

Additional information in respect of previous years can be referred to in the 
Remuneration Report at Page 15 of the Annual Report for the year ended 30 June 
2005 and at Note 25 in that Annual Report. 

All consulting and other services provided to the Company are based on normal 
commercial terms. 
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5.7 Interests of other persons 

Except as disclosed in this Prospectus, no expert, promoter or other person named in 
this Prospectus as performing a function in a professional, advisory or other capacity: 

(a) has any interest nor has had any interest in the last two years prior to the date 
of this Prospectus in the formation or promotion of the Company, the Offer or 
property acquired or proposed to be acquired by the Company in connection 
with its formation or promotion or the Offer; or 

(b) has been paid or given or will be paid or given any amount or benefit in 
connection with the formation or promotion of the Company or the Offer. 

Hardy Bowen will be paid approximately $2,500 (including GST) in fees for legal 
services in connection with the Offer. 

5.8 Relevant Interest 

Retirewise Capital Australia Pty Ltd has a relevant interest in approximately 27.2% of 
the Shares in the Company.  If the Minimum Subscription is reached and Retirewise 
Capital Australia Pty Ltd participate in the Issue to its full Entitlement then it will have a 
relevant interest in 27.99% of the Shares. 

5.9 Expenses of Issue 

The estimated expenses of the Issue are as follows: 
 

         $ 

ASIC Lodgement fee 2,010 

ASX quotation fee 6,700 

Share registry expenses 8,000 

Legal expenses 2,500 

Printing, mailing and other expenses 12,000 

Total 31,210 

5.10 Consents 

The following consents have been given in accordance with the Corporations Law and 
have not been withdrawn as at the date of lodgement of this Prospectus with the ASIC: 

Hardy Bowen has given, and has not withdrawn, their written consent to being named 
in this Prospectus as solicitors to the Company.  Hardy Bowen have not authorised or 
caused the issue of this Prospectus or the making of the Offer.  Hardy Bowen make no 
representation regarding, and to the extent permitted by law exclude any responsibility 
for, any statements in or omissions from any part of this Prospectus. 

HLB Mann Judd has given, and has not withdrawn, its written consent to being named 
in this Prospectus as auditors of the Company.  HLB Mann Judd does not make, or 
purport to make, any statement in this Prospectus or on which a statement made in this 
Prospectus is based and to the maximum extent permitted by law, expressly disclaims 
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and takes no responsibility for any part of this Prospectus other than a reference to its 
name and a statement included in this Section. 

Computershare Investor Services Pty Ltd has given, and, as at the date hereof, has not 
withdrawn, its written consent to be named as share registrar in the form and context in 
which it is named.  Computershare Investor Services Pty Ltd has had no involvement in 
the preparation of any part of this Prospectus other than being named as share 
Registrar of the Company.  Computershare Investor Services Pty Ltd has not 
authorised or caused the issue of, and expressly disclaims and takes no responsibility 
for, any part of this Prospectus. 



 

25 

6. Authorisation 
 
This Prospectus is authorised by each of the Directors of the Company. 

This Prospectus is signed for and on behalf of the Company by: 
 
 
 

 
 
_____________________________  
James Sullivan 
Managing Director  
 
 
Dated:  6 July 2006 
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7. Glossary of Terms 
These definitions are provided to assist persons in understanding some of the 
expressions used in this Prospectus. 

"Acceptance" means a valid application for New Shares made pursuant to this 
Prospectus on an Entitlement and Acceptance Form. 

"Annual Report" means the financial report lodged by the Company with ASIC on 29 
September 2005 in respect to the year ended 30 June 2005 and includes the corporate 
directory, chairman’s report, review of activities, Shareholder information, financial 
report of the Company and its controlled entities for the year ended 30 June 2005, 
together with a Directors’ report in relation to that financial year and the auditor’s report 
on that Financial Report. 

"Applicant" means a person who submits an Entitlement and Acceptance Form. 

"Application Monies" means application monies for New Shares received by the 
Company. 

"ASIC" means Australian New Shares and Investments Commission. 

"ASTC" means ASX Settlement and Transfer Corporation Pty Ltd ACN 008 504 532. 

"ASX" means Australian Stock Exchange Limited ACN 008 129 164. 

"Board" means the Directors of the Company meeting as a board. 

"Business Day" means Monday to Friday inclusive, other than a day that ASX 
declares is not a business day. 

"CHESS" means ASX Clearing House Electronic Subregistry System. 

"Closing Date" means 11 August 2006 or such later date as the Directors may 
determine. 

"Company" means GME Resources Mining Limited ACN 009 260 315. 

"Constitution: means the constitution of the Company as at the date of this 
Prospectus. 

"Corporations Act" means the Corporations Act (Cth) 2001. 

"Directors" means the directors of the Company as at the date of this Prospectus. 

"Eligible Shareholder" means a person registered as the holder of Shares on the 
Record Date whose registered address is in Australia or New Zealand. 

“Entitlement” has the meaning in section 1.3. 

"Entitlement and Acceptance Form" or "Form" means the entitlement and 
acceptance form attached to this Prospectus that sets out the entitlement of 
Shareholders to subscribe for New Shares pursuant to the Issue. 

"Financial Report" means the financial report of the Company within the meaning of 
the Corporations Act. 
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"Issue" or "Offer" means the renounceable pro rata offer by the Company pursuant to 
this Prospectus of up to 13,520,481 New Shares, each at $0.15 to Eligible 
Shareholders on the basis of one New Share for every 15 Shares held. 

"Issuer Sponsored" means securities issued by an issuer that are held in 
uncertificated form without the holder entering into a sponsorship agreement with a 
broker or without the holder being admitted as an institutional participant in CHESS. 

"Listing Rules" means the Listing Rules of ASX. 

“Minimum Subscription means $1,100,000 

"New Shares" means Shares issued pursuant to this Prospectus. 

"Offer Price" means $0.15 for every New Share. 

"Official List" means the official list of ASX. 

"Official Quotation" means quotation of New Shares on the Official List. 

"Prospectus" means this prospectus dated 6 July 2006. 

"Record Date" means 5.00pm (WST) on 19 July 2006 being the date for the 
determination of entitlements of Shareholders of the Company to participate in the 
Offer. 

"Entitlement" means the entitlement of a Shareholder to subscribe for New Shares 
offered by this Prospectus. 

"SCH" means Securities Clearing House. 

"Section" means a section of this Prospectus. 

"Shareholders" means holders of Shares. 

"Share" means an ordinary fully paid share in the capital of the Company. 

"Shortfall Securities" means that number of Shares that have not been applied for by 
Shareholders by the Closing Date. 

"Shortfall Application Form" means the application for to subscribe for Shortfall 
securities. 

"$" means Australian dollars. 

"WST" means Western Standard Time, being the time in Perth, Western Australia. 
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Name of entity 

 GME RESOURCES LTD 

 
ABN 

 62 009 260 315 

 
We (the entity) give ASX the following information. 
 
 
Part 1 - All issues 
You must complete the relevant sections (attach sheets if there is not enough space). 
 

1 +Class of +securities issued or to be 
issued 
 

Ordinary fully paid shares 

   
2 Number  of +securities issued or to 

be issued (if known) or maximum 
number which may be issued 
 

13,520,481 
(To be confirmed depending on acceptances) 

   
3 Principal terms of the +securities 

(eg, if options, exercise price and 
expiry date; if partly paid 
+securities, the amount outstanding 
and due dates for payment; if 
+convertible securities, the 
conversion price and dates for 
conversion) 

N/A 
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4 Do the +securities rank equally in all 

respects from the date of allotment 
with an existing +class of quoted 
+securities? 
 
If the additional securities do not 
rank equally, please state: 
• the date from which they do 
• the extent to which they 

participate for the next dividend, 
(in the case of a trust, 
distribution) or interest payment 

• the extent to which they do not 
rank equally, other than in 
relation to the next dividend, 
distribution or interest payment 

 
Yes 

   
15 cents each 5 Issue price or consideration 

 
   

6 Purpose of the issue 
(If issued as consideration for the 
acquisition of assets, clearly identify 
those assets) 
 
 
 
 
 
 

 
1. Metallurgical test work; 
2. Ongoing exploration and resource 

delineation; and 
3. Working capital 

   
18 August 2006 7 Dates of entering +securities into 

uncertificated holdings or despatch 
of certificates 
 
 

   
  Number +Class 
8 Number and +class of all 

+securities quoted on ASX 
(including the securities in clause 
2 if applicable) 
 
 
 

 
216,327,696 
(To be confirmed 
depending on 
acceptances) 

 
Ordinary fully paid 
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  Number +Class 
9 Number and +class of all 

+securities not quoted on ASX 
(including the securities in clause 
2 if applicable) 
 
 
 

 
5,000,000 

 
Options to acquire 
ordinary securities 

   
N/A 10 Dividend policy (in the case of a 

trust, distribution policy) on the 
increased capital (interests) 

 
 
Part 2 -  Bonus issue or pro rata issue 
 

11 Is security holder approval 
required? 
 

No 

   
Renounceable 12 Is the issue renounceable or non-

renounceable? 
   

One for fifteen 13 Ratio in which the +securities will 
be offered 

   
Ordinary fully paid 14 +Class of +securities to which the 

offer relates 
   

15 +Record date to determine 
entitlements 

19 July 2006 
 
   
No 16 Will holdings on different registers 

(or subregisters) be aggregated for 
calculating entitlements? 

   
Any fraction will be rounded up to the nearest 
whole number 

17 Policy for deciding entitlements in 
relation to fractions 
 

   
18 Names of countries in which the 

entity has +security holders who 
will not be sent new issue 
documents 
Note: Security holders must be told how their 
entitlements are to be dealt with. 

Cross reference: rule 7.7. 

Channel Islands, United Kingdom, Hong 
Kong, Ireland, Israel, Malaysia, Saudi Arabia, 
Singapore, Taiwan, United States. 
 
Their entitlements will be sold through a 
nominee to be advised. 

   
19 Closing date for receipt of 

acceptances or renunciations 
11 August 2006 
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20 Names of any underwriters 
 
 

N/A 

   
21 Amount of any underwriting fee or 

commission 
N/A 

   
22 Names of any brokers to the issue 

 
 

N/A 

   
23 Fee or commission payable to the  

broker to the issue 
N/A 

   
24 Amount of any handling fee 

payable to brokers who lodge 
acceptances or renunciations on 
behalf of +security holders 

N/A 

   
25 If the issue is contingent on 

+security holders’ approval, the 
date of the meeting 

No 

   
26 Date entitlement and acceptance 

form and prospectus or Product 
Disclosure Statement will be sent to 
persons entitled 

21 July 2006 

   
27 If the entity has issued options, and 

the terms entitle option holders to 
participate on exercise, the date on 
which notices will be sent to option 
holders 

Option holders have been sent a notice and 
have declined to exercise. 

   
28 Date rights trading will begin (if 

applicable) 
12 July 2006 

   
29 Date rights trading will end (if 

applicable) 
 
 

4 August 2006 

   
30 How do +security holders sell their 

entitlements in full through a 
broker? 

Through a broker 

   
31 How do +security holders sell part 

of their entitlements through a 
broker and accept for the balance? 

Sell either entitlements in full or in part 
through a broker and accept balance, if any. 
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32 How do +security holders dispose 

of their entitlements (except by sale 
through a broker)? 

N/A 

   
33 +Despatch date 

 
18 August 2006 

 
 
 
Part 3 - Quotation of securities 
You need only complete this section if you are applying for quotation of securities 
 

34 Type of securities  
(tick one) 
 

(a) 
 

Securities described in Part 1 

   
 

(b) 
 

All other securities 
Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee 
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities 

 
Entities that have ticked box 34(a) 
 
Additional securities forming a new class of securities 
 
 
Tick to indicate you are providing the information or 
documents 

  

 
35  If the +securities are +equity securities, the names of the 20 largest holders of the 

additional +securities, and the number and percentage of additional +securities held by 
those holders 

   
36  If the +securities are +equity securities, a distribution schedule of the additional 

+securities setting out the number of holders in the categories 
1 - 1,000 
1,001 - 5,000 
5,001 - 10,000 
10,001 - 100,000 
100,001 and over 

   
37  A copy of any trust deed for the additional +securities 
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Entities that have ticked box 34(b) 
 

38 Number of securities for which 
+quotation is sought 
 

 

   
39 Class of +securities for which 

quotation is sought 
 

 

   
40 Do the +securities rank equally in all 

respects from the date of allotment 
with an existing +class of quoted 
+securities? 
 
If the additional securities do not 
rank equally, please state: 
• the date from which they do 
• the extent to which they 

participate for the next dividend, 
(in the case of a trust, 
distribution) or interest payment 

• the extent to which they do not 
rank equally, other than in 
relation to the next dividend, 
distribution or interest payment 

 

   
41 Reason for request for quotation 

now  
Example: In the case of restricted securities, end of 
restriction period 

 
(if issued upon conversion of 
another security, clearly identify that 
other security) 

 

   
  Number +Class 
42 Number and +class of all +securities 

quoted on ASX (including the 
securities in clause 38)  
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Quotation agreement 
 
1 +Quotation of our additional +securities is in ASX’s absolute discretion.  ASX may 

quote the +securities on any conditions it decides.   
 
2 We warrant the following to ASX. 
 

• The issue of the +securities to be quoted complies with the law and is not for 
an illegal purpose. 

 
• There is no reason why those +securities should not be granted +quotation. 

 
• An offer of the +securities for sale within 12 months after their issue will 

not require disclosure under section 707(3) or section 1012C(6) of the 
Corporations Act.   
 
Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give 
this warranty 

 
• Section 724 or section 1016E of the Corporations Act does not apply to any 

applications received by us in relation to any +securities to be quoted and 
that no-one has any right to return any +securities to be quoted under 
sections 737, 738 or 1016F of the Corporations Act at the time that we 
request that the +securities be quoted. 

 
• We warrant that if confirmation is required under section 1017F of the 

Corporations Act in relation to the +securities to be quoted, it has been 
provided at the time that we request that the +securities be quoted.   

 
• If we are a trust, we warrant that no person has the right to return the 

+securities to be quoted under section 1019B of the Corporations Act at the 
time that we request that the +securities be quoted. 
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3 We will indemnify ASX to the fullest extent permitted by law in respect of any 

claim, action or expense arising from or connected with any breach of the warranties 
in this agreement. 

 
4 We give ASX the information and documents required by this form.  If any 

information or document not available now, will give it to ASX before +quotation of 
the +securities begins.  We acknowledge that ASX is relying on the information and 
documents.  We warrant that they are (will be) true and complete. 

 
 
 

     6 July 2006 
Sign here:  ............................................................ Date: ......................... 
  (Company secretary) 
 
  MARK PITTS 
Print name:  ......................................................... 
 

== == == == == 

 
Appendix 3B Page 8 1/1/2003 


	(1) Prospectus dated 6 July 2006 for GME Resources Limited’s One for Fifteen Renounceable Rights Issue of up to 13,520,481 new shares at 15 cents per share to raise a maximum of $2,028,072;
	(2) Updated Appendix 3B from that lodged 28 June 2006;
	(3) A ‘Notice Letter’ to be despatched to shareholders containing all the information required in Appendix 3B.
	Renounceable Entitlement Issue Prospectus FINAL 060706.pdf
	1. Details of the Offer
	1.1 The Offer
	1.2 Purpose of the Issue
	1.3 Your entitlement and acceptance
	1.4 Opening and Closing Dates
	1.5 Entitlement trading
	1.6 Minimum Subscription
	1.7 Shortfall
	1.8 Procedures for placement of Shortfall Securities
	1.9 Entitlement and Acceptance Form
	1.10 Allotment
	1.11 Application Monies held on trust
	1.12 ASX quotation
	1.13 CHESS
	1.14 Foreign Shareholders
	The Offer is not being extended to any Shareholders whose registered address is outside Australia or New Zealand.  The Company is of the view that it is unreasonable to make the Issue to Shareholders outside Australia and New Zealand, having regard to:
	The Prospectus does not constitute an offer in any place in which, or to any person to whom, it would not be lawful to make such an offer other than for Shareholders in Australia and New Zealand.  The Company is not required to make offers under the Prospectus to Shareholders other than in Australia and New Zealand.  Where the Prospectus has been dispatched to Shareholders domiciled outside Australia or New Zealand and where the country's securities code or legislation prohibits or restricts in any way the making of the offers contemplated by the Prospectus, the Prospectus is provided for information purposes only.
	However, pursuant to ASX Listing Rule 7.7, the Company has appointed the Company Secretary as nominee, to arrange for the sale of the Entitlements to which non-qualifying foreign shareholders are entitled.  The net proceeds of the sale of these Entitlements will then be forwarded as soon as practicable to the non-qualifying foreign Shareholders, if they are sold.  The nominee will have the absolute and sole discretion to determine the timing and price at which the Entitlement may be sold and the manner of any such sale.  Neither the Company nor the nominee will be subject to any liability for failure to sell the Entitlement or to sell them at a particular price. 
	Shareholders resident in Australia or New Zealand holding Shares on behalf of persons who are resident overseas are responsible for ensuring that taking up Entitlement under the Issue does not breach regulations in the relevant overseas jurisdiction.  Return of a duly completed Entitlement and Acceptance Form will be taken by the Company to constitute a representation that there has been no breach of those regulations.

	1.15 Brokerage
	1.16 Risk Factors
	1.17 Taxation implications
	1.18 Major activities and financial information
	1.19  Enquiries concerning Prospectus

	2. Action required by Shareholders
	2.1 Acceptance of New Shares under this Prospectus
	2.2 If you wish to sell all your Entitlement on the ASX
	2.3 If you wish to take up part of your Entitlement and sell the balance of your Entitlement on the ASX
	2.4 If you wish to transfer all or part of your Entitlement to another person other than on the ASX
	2.5 If you wish to take up part of your entitlement only
	2.6 Entitlements not taken up
	2.7 Enquiries concerning your entitlement

	3. Risk Factors
	(a) the recent volatility in publicly listed entities on world stock markets generally, and of mining and exploration companies in particular; and
	(b) the speculative nature of mining and exploration activities.

	3.1 Security Investments
	3.2 Share Market Conditions
	3.3 Exploration and Development Risks
	3.4 Resource Estimates
	3.5 Title
	3.6 Native Title Risks
	3.7 Policies and Legislation
	3.8 Joint Venture Parties and Contractors
	(a) financial failure or default by a participant in any joint venture to which the Company is, or may become, a party; or
	(b) insolvency or other managerial failure by any of the contractors used by the Company in its exploration activities; or
	(c) insolvency or other managerial failure by any of the other service provider used by the Company for any activity.

	3.9 Future Capital Needs and Additional Funding
	3.10 Operating Risks
	3.11 Commodity Price Volatility
	3.12 Environmental Risks
	3.13 Economic Risk
	3.14 Reliance on Key Personnel
	3.15 Tax Reform

	4. Effect of the Issue
	4.1 Capital structure on completion of the Issue
	1 Assumes that the Offer is fully subscribed. 2 Assumes that costs associated with the Offer are $31,210 with proceeds from the Offer being used as set out in 4.2
	3 The option holder has confirmed they will not be exercising their options to acquire ordinary shares in the company in order to participate in the issue.
	1 Assumes that the Offer achieves only the minimum subscription. 2 Assumes that costs associated with the Offer are $31,210 with proceeds from the Offer being used as set out in 4.2
	3 The option holder has confirmed they will not be exercising their options to acquire ordinary shares in the company in order to participate in the issue.

	4.2 Use of funds
	4.3 Pro forma statement of financial position
	UNAUDITED
	30 April 2006
	UNAUDITED
	Proforma Post Renounceable Entitlement Issue (Scenario 1)
	UNAUDITED
	Proforma Post Renounceable Entitlement Issue (Scenario 2)
	Current Assets
	Cash Assets
	643,694
	2,640,556
	1,712,484
	Receivables
	93,655
	93,655
	93,655
	Other financial assets
	9,375
	9,375
	9,375
	Total Current Assets 
	746,724
	2,743,586
	1,815,514
	Non Current Assets
	Property, Plant and Equipment
	28,383
	28,383
	28,383
	Exploration expenditure carried forward
	8,890,430
	8,890,430
	8,890,430
	Total Non Current Assets
	8,918,813
	8,918,813
	8,918,813
	Total Assets
	9,665,537
	11,662,399
	10,734,327
	Current Liabilities
	Payables
	184,847
	184,847
	184,847
	Total Current Liabilities
	184,847
	184,847
	184,847
	Total Liabilities
	184,847
	184,847
	184,847
	Net Assets
	9,480,690
	11,477,552
	10,549,480
	Equity
	Contributed Equity
	23,245,892
	25,242,754
	24,314,682
	Accumulated Losses
	(13,765,202)
	(13,765,202)
	(13,765,202)
	Total Equity
	9,480,690
	11,477,552
	10,549,480

	4.4 Market price of Shares
	4.5 Dividend policy

	5. Additional Information
	5.1 Entitlement attaching to New Shares
	(a) Shares
	(b) Transfer of Shares
	(c) Meetings of members
	(d) Voting
	(e) Directors
	(f) Dividends
	(g) Officers: indemnities and insurance
	(h) Winding Up

	5.2 Company is a disclosing entity
	(a) half yearly reports and preliminary financial statements, to be provided to ASX within 75 days of the end of each half and full year accounting period respectively; and
	(b) financial statements, to be lodged with ASX within a specified time after the end of each accounting period.

	5.3 Inspection and copies of documents
	(a) the Annual Report of the Company for the year ended 30 June 2005, being the last financial year for which an annual financial report has been lodged with the ASIC in relation to the Company before the issue of this Prospectus; 
	(b) the half-yearly report of the Company for the period ended 31 December 2005, being the only half yearly report that has been lodged with the ASIC by the Company during the period from the date of lodgement of the Annual Report referred to in paragraph (a) above and before the date of issue of this Prospectus; and
	(c) the following continuous disclosure notices given by the Company to notify ASX of information relating to the Company during the period from the date of lodgement of the Annual Report referred to in paragraph (a) and before the date of issue of this Prospectus:
	(a) this Prospectus;
	(b) the Company's Constitution; and
	(c) the consents referred to in Section 5.10 and the consents provided by the Directors to the issue of this Prospectus.
	There is no information which has been excluded from a continuous disclosure notice in accordance with the listing rules, and which is required to be set out in this Prospectus.

	5.4 Directors' interests
	(a) has any interest nor has had any interest in the last two years prior to the date of this Prospectus in the formation or promotion of the Company, the Offer of property acquired or proposed to be acquired by the Company in connection with its formation or promotion or the Offer; or
	(b) has been paid or given or will be paid or given any amount or benefit 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 Offer.
	 

	5.5 Directors' interests in Company securities
	5.6 Directors' remuneration and interests
	5.7 Interests of other persons
	(a) has any interest nor has had any interest in the last two years prior to the date of this Prospectus in the formation or promotion of the Company, the Offer or property acquired or proposed to be acquired by the Company in connection with its formation or promotion or the Offer; or
	(b) has been paid or given or will be paid or given any amount or benefit in connection with the formation or promotion of the Company or the Offer.

	5.8 Relevant Interest
	5.9 Expenses of Issue
	5.10 Consents

	6. Authorisation
	7. Glossary of Terms

	App3b Rights issue060706.pdf
	Appendix 3B


