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June Quarter 2012 Report

HIGHLIGHTS

Non-binding term sheet signed for the proposed acquisition of significant
gold resources and copper-gold assets (“Assets”) in the Philippines from
Mindoro Resources Ltd (Mindoro).

Binding Share Sale Agreement in relation to the proposed acquisition of
the Mindoro Assets signed post quarter end.

MINDORO ACQUSITION

Highlights

Proposed acquisition of significant gold resources and copper gold assets in the
Philippines containing an Indicated Resource of 10,150,000 tonnes @
1.2g/t for 393,000 contained ounces of gold and 1,427,800 ounces of
silver and an Inferred Resource of 3,800,000 tonnes @ 0.88g/t for
108,000 contained ounces of gold and 210,000 ounces of silver, with
significant further exploration potential (“Acquisition”).

High grade gold intercepts below and not within the JORC resources include
6lm @ 5.1g/t, 64m@ 3.5 g/t, and 26m @ 4.03g/t which give walk up drill
targets to expand the known resource.

Well established and recognised social and environmental “license to operate”
within the Philippines.

Red Mountain Mining acquiring a proven and experienced exploration team
located in Philippines.

Transaction strongly in line with Red Mountain Mining’s strategy and provides a
unique opportunity to apply modern Australian mining techniques to the
acquired gold projects.

Post quarter end the company had completed comprehensive due diligence and
had signed the binding Share Sale Agreement.

Acquisition price

Consideration for the proposed acquisition of the Mindoro Assets will comprise:

100,000,000 fully paid ordinary shares in the capital of Red Mountain Mining
(“Shares”) escrowed for 12 months from completion; and

50,000,000 performance shares in the capital of Red Mountain Mining
(“Performance Shares”) that convert into Shares if, within 12 months of
completion of the Acquisition, both (a) the gold resource across the Assets

1
ASX code: RMX COMPANY DIRECTORS CONTACT DETAILS
ABN 40 119568106 Neil Warburton Michael Wolley RED MOUNTAIN MINING LTD
Executive Chairman & Acting CEO Non-Executive Director Head Office
Keith Rowe Unit 1, 2 Richardson Street
Executive Director West Perth Western Australia 6005
Shannon Coates www.redmm.com.au

Company Secretary info@redmm.com.au



increase to 600,000 ounces at a JORC Indicated level; and (b) a scoping study is
completed on the Assets that confirms that the development of a mine is
economically viable, where the scoping study must have a minimum of 50%
conversion of the 600,000 ounces Indicated JORC Resource to mineable
reserves. These shares will be voluntarily escrowed for up to 12 months once
vested.

Mindoro intends to make an in specie distribution of the initial 100,000,000 Shares on a
pro rata basis after 12 months of completion. The 50,000,000 Performance Shares (if
milestones are achieved) will be distributed in specie to Mindoro shareholders up to 24
months after completion.

Following completion of the Acquisition, current Red Mountain Mining shareholders will
retain an approximate 35% to 44% interest in the expanded group (depending on the
final number of shares issued).

CORPORATE

e Red Mountain Mining remained in a strong financial position with $4.39 million
in cash and no debt as at 30 June 2012.

¢ Red Mountain Mining elected to withdraw from the Zhongqu Framework
Agreement in China on 23 April.

PHILIPPINE ACQUISITION

Figure 1: Portfolio of projects in key mining districts in Philippines.
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Remaining Conditions Precedent

As at today’s date, the outstanding conditions precedent to the Acquisition include:
 Shareholder approval of Red Mountain Mining;

* Board and executive appointments;

¢ Completion of the restructuring of Mindoro’s Philippines subsidiary MRL Gold Phils.
Inc. whereby the assets and beneficial rights to the assets are transferred to another
Mindoro subsidiary owned by Red Mountain Mining (Singapore) Pte Ltd ;

» Toronto Stock Exchange approval of the sale of Mindoro assets for shares;

*The entity which houses the projects, being Red Mountain Mining (Singapore) Pte Ltd
(on a consolidated basis inclusive of their Philippines subsidiaries) having net positive
working capital of at least $10,000 at the time of completion of the transaction; and

e Red Mountain Mining preparing an Independent Expert’s Report and Independent
Accountant’s Report.

The parties have agreed that the working capital requirement for Red Mountain Mining
will apply as at 31 August 2012, rather than as previously agreed, and will comprise $3.8
million (plus or minus 5%).

Completion of the Acquisition is now expected to occur in late September 2012.
Updated Indicative Transaction Timeline

¢ 4 September: Red Mountain Mining shareholder meeting.
e 24 September: Complete transaction and issue of new shares to Mindoro.

Subsequent Events

Subsequent to the quarter end, as announced on 24 July 2012, the Company executed a
binding Share Sale Agreement in relation to the Acquisition.

Further, the Company has appointed Indodrill contractors to commence drilling the high
grade “feeder zone” targets under and adjacent to the current gold resources at
Archangel on the Batangas Project. The initial results from this drilling program are
expected in late August 2012.

The first hole in the initial program to be drilled (PDH-A) has been designed to target
the existing known high grade feeder structure and potential down dip extensions. The
results of this hole will be used for structural and geological interpretation for future
holes.
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ZHONGQU PROJECT, GANSU

During the quarter, the Company sought to renegotiate the financial terms and extend
the option exercise timing of the Zhongqu Project Framework Agreement, whereby Red
Mountain Mining had an option to acquire a 51% equity interest in the operating gold
mine for US$45 million.

Whilst there was potential resource upside, Red Mountain Mining considered there to
be insufficient resource potential to justify the original purchase price under the
Framework Agreement and was unable to reach satisfactory agreement on an extension
to the Framework Agreement to allow further negotiations.

Consequently, as announced on 24 April 2012, the Company withdrew from the
Framework Agreement.

COMPANY STATUS AND OUTLOOK

The Company remains in a strong financial position, with $4.39 million in cash and no
debt as at 30 June 2012, a strong technical team, and is on track to acquire a pipeline of
gold projects and copper gold tenements with high exploration and resource extensions
potential.

The Company has temporarily ceased its search for advanced exploration and mining
projects in the greater Asian region until the Mindoro acquisition has been completed.
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Red Mountain Mining continues to maintain its core strategic focus of introducing
modern Australian mining techniques to underdeveloped resource projects in the Asian
region.

For further information about Red Mountain Mining please visit www.redmm.com.au or
contact:

Company Investors

Neil Warburton Ronn Bechler
Executive Chairman Market Eye

(+61) 408935014 (+61) 400 009 774
(+618) 9226 5668 (+613) 9591 8901

About Red Mountain Mining Limited

Red Mountain Mining (ASX: RMX) is primarily a gold explorer and project acquisition
company incorporated in Australia in May 2006 and which listed on the ASX in
September 2011. The Company’s strategy is to unlock the potential of ‘under-developed’
gold and polymetallic projects in the greater Asian region by introducing Australian
mining methods and improving efficiencies to gain significant production and
exploration upside. The company has recently expanded its search for projects and has
signed a binding Share Sale Agreement to acquire significant gold resources and copper
gold tenements in the Philippines. Other opportunities will be reviewed once the
Philippines acquisition has been completed.

Competent Person Statement

The information in this report that relates to Exploration Results or Mineral Resources is
based on information compiled by Jon Dugdale, who is a member of The Australasian
Institute of Mining and Metallurgy.

Jon Dugdale has sufficient experience which is relevant to the style of mineralisation and
type of deposit under consideration and to the activity which he is undertaking to qualify
as a Competent Person as defined in the 2004 Edition of the ‘Australasian Code for
Reporting of Exploration Results, Mineral Resources and Ore Reserves’. Jon Dugdale
consents to the inclusion in the report of the matters based on the information in the form
and context in which it appears.
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Mining exploration entity quarterly report

Introduced 01/07/96 Origin Appendix 8 Amended 01/07/97, 01/07/98, 30/09/01, 01/06/10, 17/12/10

Name of entity

Rule 5.3

RED MOUNTAIN MINING LIMITED

ABN
40 119 568 106

Quarter ended (“current quarter”)

30 June 2012

Consolidated statement of cash flows

Current quarter

Year to date

Cash flows related to operating activities $A’000 (12 months)
$A’000
1.1 Receipts from product sales and related debtors | 0 0
1.2 Payments for  (a) exploration & evaluation (223) (1,671)
(b) development 0 0
(c) production 0 0
(d) administration (434) (2,051)
1.3 Dividends received 0 0
1.4 Interest and other items of a similar nature 39 167
received
1.5 Interest and other costs of finance paid 0 0
1.6 Income taxes paid 0 0
1.7 Other (provide details if material) 0 0
Net Operating Cash Flows (618) (3,555)
Cash flows related to investing activities
1.8 Payment for purchases of: (a) prospects 0 0
(b) equity investments 0 0
(c) other fixed assets 2 (31)
1.9 Proceeds from sale of: (a) prospects 0 0
(b) equity investments 0 0
(c) other fixed assets 0 0
1.10 Loans to other entities 0 0
1.11 Loans repaid by other entities 0 0
1.12 Other (provide details if material) 0 0
Net investing cash flows (2) (31)
1.13  Total operating and investing cash flows (620) (3,586)

(carried forward)

+ See chapter 19 for defined terms.
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1.13  Total operating and investing cash flows (620) (3,586)
(brought forward)
Cash flows related to financing activities
1.14 Proceeds from issues of shares, options, etc. 0 7,482
1.15  Proceeds from sale of forfeited shares 0 0
1.16 Proceeds from borrowings 0 0
1.17 Repayment of borrowings 0 0
1.18 Dividends paid 0 0
1.19  Other (provide details if material) 0 0
Net financing cash flows 0 1482
Net increase (decrease) in cash held (620) 3,896
1.20  Cash at beginning of quarter/year to date 5,086 447
1.21 Exchange rate adjustments to item 1.20 (71) 52
1.22 Cash at end of quarter 4,395 4,395

Payments to directors of the entity and associates of the directors
Payments to related entities of the entity and associates of the related entities

Current quarter
$A'000

1.23 Aggregate amount of payments to the parties included in item 1.2 119

1.24 Aggregate amount of loans to the parties included in item 1.10 0

1.25 Explanation necessary for an understanding of the transactions

Non-cash financing and investing activities

2.1  Details of financing and investing transactions which have had a material effect on consolidated
assets and liabilities but did not involve cash flows

2.2  Details of outlays made by other entities to establish or increase their share in projects in which the
reporting entity has an interest

Financing facilities available
Add notes as necessary for an understanding of the position.

+ See chapter 19 for defined terms.
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Amount available

Amount used

$A’000 $A’000
3.1  Loan facilities 0 0
3.2 Credit standby arrangements 40 3

Estimated cash outflows for next quarter

$A’000
4.1  Exploration and evaluation 805
4.2  Development
4.3 Production
4.4 Administration 485
Total 1,290

Reconciliation of cash

Reconciliation of cash at the end of the quarter (as Current quarter
shown in the consolidated statement of cash flows) to $A’000
the related items in the accounts is as follows.

Previous quarter
$A’000

5.1  Cashon hand and at bank 1,826 2,224
5.2 Deposits at call 2,569 2,862
5.3  Bank overdraft 0 0
. . 0 0
5.4  Other (provide details)
Total: cash at end of quarter (item 1.22) 4,395 5,086
Changes in interests in mining tenements
Tenement reference Nature of interest | Interest at Interest at
(note (2)) beginning of end of
quarter quarter
6.1 Interests in mining ML 6200000710008 Option to acquire Option to acquire -
tenements relinquished, | (“Zhongqu Project”) 51% 51%

reduced or lapsed

6.2  Interests in mining
tenements acquired or
increased

+ See chapter 19 for defined terms.
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Issued and quoted securities at end of current quarter
Description includes rate of interest and any redemption or conversion rights together with prices and dates.

Total number

Number quoted

Issue price per
security (see note
3) (cents)

Amount paid up per
security (see note 3)
(cents)

7.1

7.2

Preference
*securities
(description)
Changes during
quarter

(@) Increases
through issues
(b) Decreases
through returns
of capital, buy-
backs,
redemptions

7.3

7.4

+*Ordinary
securities

Changes during
quarter

(@) Increases
through issues
(b) Decreases
through returns
of capital, buy-
backs

79,060,026

64,546,875

7.5

7.6

*Convertible
debt securities
(description)
Changes during
quarter

(@) Increases
through issues
(b) Decreases
through
securities
matured,
converted

7.7

7.8

7.9

7.10

Options
(description and
conversion
factor)

Issued during
quarter
Exercised during
quarter

Expired during
quarter

38,287,474

Exercise price
$0.20
$0.20
$0.25
$0.35

Expiry date
12/09/2013
30/06/2014
31/07/2014
31/07/2016

7.11

Debentures
(totals only)

+ See chapter 19 for defined terms.
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7.12 Unsecured - -
notes (totals

only)

Compliance statement

1 This statement has been prepared under accounting policies which comply with
accounting standards as defined in the Corporations Act or other standards acceptable
to ASX (see note 5).

2 This statement does give a true and fair view of the matters disclosed.
(j'ﬁvw:a. C—:mw&m

Sign here: Date: 30 July 2012
(Company secretary)

Print name: SHANNON COATES

Notes

1 The quarterly report provides a basis for informing the market how the entity’s
activities have been financed for the past quarter and the effect on its cash position.
An entity wanting to disclose additional information is encouraged to do so, in a note
or notes attached to this report.

2 The “Nature of interest” (items 6.1 and 6.2) includes options in respect of interests in
mining tenements acquired, exercised or lapsed during the reporting period. If the
entity is involved in a joint venture agreement and there are conditions precedent
which will change its percentage interest in a mining tenement, it should disclose the
change of percentage interest and conditions precedent in the list required for items
6.1 and 6.2.

3 Issued and quoted securities The issue price and amount paid up is not required in
items 7.1 and 7.3 for fully paid securities.

4 The definitions in, and provisions of, AASB 6: Exploration for and Evaluation of
Mineral Resources and AASB 107: Statement of Cash Flows apply to this report.

5 Accounting Standards ASX will accept, for example, the use of International
Financial Reporting Standards for foreign entities. If the standards used do not
address a topic, the Australian standard on that topic (if any) must be complied with.

+ See chapter 19 for defined terms.
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	1.1 Overview
	2.1 Information disclosure
	(a) the terms and conditions of the offer;
	(b) the nature and extent of the interests (if any) that each person referred to in 2.1(d) below holds, or held at any time during the last 2 years, in:
	(i) the formation or promotion of the body; or
	(ii) property acquired or proposed to be acquired by the body in connection with:
	(A) its formation or promotion; or
	(B) the offer of the securities; or

	(iii) the offer of the securities;

	(c) the amount that anyone has paid or agreed to pay or the nature and value of any benefit anyone has given or agreed to give:
	(i) to a director, or proposed director, to induce them to become, or to qualify as, a director of the body; and
	(ii) for services provided by a person referred to in 2.1(d) below in connection with:
	(A) the formation or promotion of the body; or
	(B) the offer of the securities;


	(d) disclosures need to be made under 2.1(b) and 2.1(c) in relation to:
	(i) any directors and proposed directors of the body;
	(ii) a person named in the prospectus as performing a function in a professional, advisory or other capacity in connection with the preparation or distribution of the prospectus;
	(iii) a promoter of the body; and
	(iv) an Underwriter (but not a sub-underwriter) to the issue or a financial services licensee involved in the issue;

	(e) if the securities are to be quoted on the ASX (or elsewhere), the prospectus must state that:
	(i) the securities have been admitted to quotation on that stock market; or
	(ii) an application for admission of the securities to quotation on that stock market has been made; or
	(iii) an application for admission of the securities to quotation on that stock market will be made to that securities exchange within 7 days after the date of the prospectus;

	(f) it must state that no securities will be issued on the basis of the prospectus after the expiry date specified in the prospectus – which must be no later than 13 months after the date of the prospectus;
	(g) it must state that the prospectus has been lodged with the ASIC and that the ASIC takes no responsibility for the content of the prospectus; and
	(h) finally, it must set out the information required by the regulations.

	2.5 Section 1041E Corporations Act (false or misleading statements)
	(a) the statement or information is false in a material particular or is materially misleading; and
	(b) the statement or information is likely:
	(i) to induce persons in this jurisdiction to apply for financial products; or
	(ii) to induce persons in this jurisdiction to dispose of or acquire financial products; and

	(c) when the person makes the statement, or disseminates the information:
	(i) the person does not care whether the statement or information is true or false; or
	(ii) the person knows, or ought reasonably to have known, that the statement or information is false in a material particular or is materially misleading.


	2.8 Section 1309 Corporations Act (False Information)
	(a) a director, auditor, member, debenture holder or trustee for debenture holders of the corporation; 
	(b) if the corporation is taken (in accordance with the Corporations Act) to be controlled by another corporation, an auditor of the other corporation; or 
	(c) an operator of a financial market (whether the market is operated in Australia or elsewhere) or an officer of such a market, 
	(a) is false or misleading in a material particular; or 
	(b) has omitted from it a matter or thing the omission of which renders the information misleading in a material respect,
	either:
	(a) to the knowledge of the officer or employee; or
	(b) without having taken reasonable steps to ensure that the information: 
	(i) was not false or misleading in a material particular; and 
	(ii) did not have omitted from it a matter or thing the omission of which rendered the information misleading in a material respect; 


	3.1 Purpose
	2.6 Section 1041H Corporations Act (misleading or deceptive conduct)
	2.9 Section 12DA ASIC Act
	2.7 Section 1308 Corporations Act (false or misleading statements)
	(a) a statement of the amount of its capital that is misleading; or 
	(b) a statement in which the total of all amounts paid and unpaid on shares in the company is stated but the amount of paid up capital or the amount of any charge on uncalled capital is not stated. 
	(a) is false or misleading in a material particular; or 
	(b) has omitted from it a matter or thing the omission of which renders the information misleading in a material respect; 
	(a) makes or authorises the making of a statement that is false or misleading in a material particular; or 
	(b) omits or authorises the omission of any matter or thing without which the document is misleading in a material respect; 
	(a) at a meeting, a person votes in favour of a resolution approving, or otherwise approves, a document required by or for the purposes of the Corporations Act or required to be lodged; and 
	(b) the document contains a statement that, to the person's knowledge, is false or misleading in a material particular, or omits any matter or thing without which the document is, to the person's knowledge, misleading in a material respect; 
	(a) relates to affairs of a company or of a subsidiary of a company; 
	(b) is not itself required by the Corporations Act to be laid before the company in general meeting; and 
	(c) is attached to or included with a report of the directors provided to members of the company or laid before the company at an annual general meeting of the company, 
	is taken to be part of the report referred to in paragraph above.

	1.2 Proposal
	(a) Mining Group Limited (Company) is intending to proceed with a renounceable rights issue of 1 fully paid ordinary share in the capital of the Company (Share) for every 1 Share held by eligible shareholders at an issue price of 10 cents per Share to raise up to approximately $5,020,235 (the Offer). 
	(b) This DDPM sets out the planning and administrative arrangements required to enable the Company to make offers of securities under the Offer in accordance with section 713 of the Corporations Act 2001 (Cth) (Corporations Act or Act) and other relevant laws.

	2.2 Prospectus content – continuously quoted securities
	Section 713 of the Act provides that a company may issue a transaction specific prospectus if:
	(a) the securities are “continuously quoted enhanced disclosure (ED) securities” which are securities of a company which are quoted on ASX (or are options to acquire continuously quoted securities);
	(b) the securities are in a class of securities that were quoted ED securities at all times in the 3 months before the issue of the prospectus (or are options to acquire such securities) (i.e. the Company is included in the official list of a prescribed financial market and that market’s listing rules apply to the Company in relation to a class of securities issued by it.  NB: a market’s listing rules will continue to apply to a company irrespective of suspension from trading); 
	(c) the Company has not been exempted from any of the disclosure provisions of the Act; and
	(d) no instrument has been issued by ASIC excluding the Company from section 713 of the Act.
	Section 713 of the Act requires the following information to be disclosed to investors:
	(a) all information which investors and their professional advisers would reasonably require, and reasonably expect to find in the Prospectus, for the purpose of making an informed assessment of:
	(i) the effect of the Offer on the Company;
	(ii) the rights and liabilities attaching to the securities being offered; and
	(iii) if the securities are options – the rights and liabilities attaching to:
	(A) the options themselves; and
	(B) the underlying securities;


	(b) a statement that:
	(i) explains that as a disclosing entity, the Company is subject to regular reporting and disclosure obligations; and
	(ii) advises that copies of specific documents lodged in relation to the Company may be obtained from or inspected at an office of ASIC;

	(c) a statement that the Company will provide a copy of the following documents (free of charge when requested during the application period under the Prospectus) or attach to the Prospectus a copy of the relevant documents:
	(i) the annual financial report most recently lodged with ASIC by the Company;
	(ii) any half year financial report lodged with ASIC by the Company after the lodgement of that annual financial report and before the lodgement of the copy of the Prospectus with ASIC; and
	(iii) any continuous disclosure notices given by the Company after the lodgement of that annual financial report and before the lodgement of the copy of the Prospectus with ASIC; and

	(d) all information which:
	(i) has been excluded from a continuous disclosure notice in accordance with the ASX Listing Rules; and
	(ii) is information which investors and their professional advisers would reasonably require, and reasonably expect to find in the Prospectus, for the purpose of making an informed assessment of the assets and liabilities, financial position and performance, profits and losses and prospects of the Company and rights and liabilities attaching to the securities being offered.


	1.3 Disclosure
	(a) An offer of securities for issue needs disclosure to investors under Part 6D.2 – Division 2 of the Corporations Act (i.e. a prospectus) unless one of the exceptions set out in section 708, 708AA or 708A of the Act applies.  
	(b) The offer of securities by the Company will be made pursuant to a “transaction specific prospectus” (Prospectus) containing, amongst other things, information on details of the Offer and an application form to be lodged with the Australian Securities and Investments Committee (ASIC) and the Australian Securities Exchange (ASX) and to be sent to eligible shareholders.
	(c) The Prospectus together with any ASX announcements made in relation to the Offer are collectively referred to as the Offer Materials.

	6.10 Liability between members of the committee
	(a) membership of (or representation on) the Committee;
	(b) participating in meetings, decisions and enquiries of the Committee  ;
	(c) participating in drafting the Offer Materials; and
	(d) signing the final report of the Committee and any new circumstances certificate,
	except:
	(a) in respect of a matter the subject of any report or opinion submitted by them to the Committee on any matter, or any task delegated to them by the Committee (whether by this DDPM or otherwise);
	(b) where an agreement between any members (or entities they represent) specifies otherwise, and then only to the extent of the specification; and
	(c) if a Committee member (or entity they represent) knowingly or recklessly misleads any other Committee member (or entity they represent), or if a Committee member (or entity they represent) has no reasonable basis for its statement, representation or views.
	Membership of the Committee, or the Underwriter in itself does not cause any member, or the Underwriter to assume any fiduciary duties, contractual arrangements or other responsibilities to any other member, or the Underwriter. In discharging its duties as a member of the Committee (or entity they represent), no member (or entity they represent) acts as agent of any other member (or representative).
	(a) for purposes which directly relate to the preparation of the Offer Materials;
	(b) if required to be produced by a legal or regulatory authority; 
	(c) if needed by a person involved in the Offer or the preparation of the Offer Materials in relation to any actual or potential claim against the person in relation to the Offer or the Offer Materials or in relation to any regulatory investigation, enquiry or hearing; or
	(d) that a member or any external adviser may provide them to its legal advisers on a confidential basis.
	(a) that any of the Offer Materials contain a statement which is false, misleading or deceptive or likely to mislead or deceive (including by omission); or
	(b) that there is an omission from the Offer Materials of material required by the Corporations Act; or
	(c) that a new circumstance arises after the Prospectus is lodged that would have been required by the Corporations Act to be included in the Prospectus if it had arisen before the Prospectus was lodged.

	6.9 Sign-offs and the committee report 
	6.8 Verification
	The draft Offer Materials, and any other materials issued to the market or the Company’s shareholders in connection with the Offer, must be verified to ensure that they are not false, misleading or deceptive or likely to mislead or deceive or contain any omissions.  Verification will be undertaken by the Company and co-ordinated by Steinepreis Paganin.
	(a) identifying all material statements of fact and opinion in the Offer Materials; 
	(b) allocating responsibility between members of management and others best placed to verify the relevant information (having regard to their knowledge, position and experience);
	(c) relevant persons involved in verification will be requested to provide independent data as far as possible to establish the truth and accuracy of the material statements allocated to them for verification;
	(d) the verification materials, including details of the source of and/or support for the material statements, will be compiled; and
	(e) for verification to be complete, every material statement of fact or opinion contained in the Offer Materials must have been verified to the satisfaction of the Committee and relevant persons may be requested to provide verification certificates.

	6.7 Records
	(a) The records of the Committee maintained by its secretary in due diligence files will need to include:
	(i) a copy of the annotated final Offer Materials and supporting verification material;
	(ii) details of the allocation of responsibilities to members; 
	(iii) all questionnaires and all responses to them; 
	(iv) reports of members of the Committee and of others to the Committee; and
	(v) minutes of meetings of the Committee containing decisions on investigations to be made, conclusions, and the treatment in addition to the Offer Materials of matters arising in the course of due diligence investigations.

	(b) This gives all those with potential liability the means of reviewing the due diligence process and results, and provides evidence of due diligence that has been exercised and the reasonableness of the enquiries that have been made in the event of a claim being made in the future. 
	(c) The collated information is to be retained until the time limit for a possible cause of action has expired.  The Company, the Underwriter and all those involved in the Offer or preparing the Offer Materials will, at their request, have reasonable access to those files at any time during the preparation process or in the future (until the expiry of the time limit referred to above).  Special access procedures may be established for access to any privileged materials in those files.

	6.6 Role of committee members
	(a) Each member of the Committee will participate in the Due Diligence Process having regard to their area of skill, knowledge and expertise. 
	(b) Each member of the Committee, bringing to bear their own skill, knowledge and experience, must carefully consider what enquires they ought to make, make those enquiries of management and other Committee members or others as the member considers necessary and raise any matter the member believes requires further investigation, so that the member is personally satisfied with the enquiries and resulting responses.
	(c) Each member must be diligent and use his or her skills, knowledge and experience in questioning and assessing the completeness accuracy and reliability of all statements in the Offer Materials including statements of future expectations, beliefs as to future events and evaluation of aspects of the Company’s business.
	(a) apply an independent and inquiring mind to the Offer Materials and the due diligence inquiries; 
	(b) raise any matter that the member believes has not been adequately dealt with or any material departure from the methodology set out in this DDPM; and
	(c) satisfy themselves of the following:
	(i) all potentially material issues identified during the course of the Due Diligence Process are appropriately disclosed in the Offer Materials, if the content requirements set out in the Corporations Act require such disclosure, and that there are no outstanding issues at the end of the Due Diligence Process;
	(ii) the member has no query concerning any statement included in, or any matter omitted from, the Offer Materials or the material generated in the course of implementing the Due Diligence Process; and
	(iii) to the best of the knowledge of the member, there is no statement in the Offer Materials that is false, misleading or deceptive (including by omission) and every expert or other person whose statements are relied upon is competent and trustworthy to make those statements.


	6.5 Due diligence work programme
	(a) preparation of a due diligence workplan for review and adoption by the Committee;
	(b) allocation of responsibility in relation to the provision of responses to items in the due diligence workplan;
	(c) completion of the due diligence workplan by the relevant members of the Committee, with the assistance of any external advisers, officers and employees of the Company where applicable;
	(d) completion of due diligence questionnaires by the Directors and senior management of the Company;
	(e) collation of all responses, and where relevant, any material documentation provided to the items in the due diligence workplan; and
	(f) preparation of verified versions of the Offer Materials.

	6.4 Material contracts
	(a) are essential to the activities of the Company and cannot be replaced, or cannot be replaced without an increase of more than the quantitative threshold;
	(b) trigger any quantitative materiality threshold;
	(c) are outside the ordinary course of business;
	(d) contain exceptionally onerous provisions and impact on the income distribution in excess of any quantitative materiality threshold; 
	(e) involve a likelihood that either party will default and the default would result in a negative impact in excess of any quantitative threshold; or
	(f) they are between the Company (or a subsidiary of the Company) and a related party.

	6.3 Financial
	(a) As far as financial matters are concerned materiality may be expressed in financial terms.
	(b) For the purpose of due diligence the Committee considers that a matter is material in financial terms if in any 12 month period:
	(i) for balance sheet items, amounts greater than $250,000 as set out in the balance sheet and all individual items of greater than $250,000 should be identified for consideration; 
	(ii) items under sub-paragraphs 2.1(b)(i) and 2.1(b)(ii) that, if accumulated, would trigger the threshold.

	(c) All individual items identified using the above guidelines must be reported to the Committee which must determine the details in respect of those items which are disclosed in the Offer Document.
	(d) The above guidelines shall apply both to historical and any forecast financial information matter.

	6.2 Materiality
	(a) Qualitative – The qualitative concept arises from the judgment required to be exercised as to what matter is likely to be considered material if there is a substantial likelihood that investors and their professional advisers would reasonably consider the matter to be significant in deciding whether to participate in the Offer.
	(i) impact on the reputation of the Company;
	(ii) relate to a breach of legislation that involves a substantial monetary penalty;
	(iii) are outside the ordinary course of business;
	(iv) if accumulated, would trigger the quantitative materiality thresholds;
	(v) involve a contingent liability that would have a probable effect of the quantitative materiality threshold on balance sheet or profit and loss items; or
	(vi) have an effect on operations that is likely to result in an increase or decrease in net income or distribution, taking into account the quantitative thresholds.

	(b) Quantitative – In respect of financial reporting and disclosure, materiality may be expressed in financial terms.

	6.1 Materiality guidelines
	The Committee will take responsibility for determining all issues of materiality.  Guidelines concerning material contracts and materiality for due diligence enquiries are to be approved by the Committee.
	A person will only be subject to criminal liability under the Corporations Act if a misleading or deceptive statement in, or omission from, the Offer Materials are material.  However, a person may still be subject to civil liability if the Offer Materials contain a false or misleading statement or omission even if the statement or omission is not material.  It is appropriate to apply materiality criteria in conducting due diligence since significant civil liability is only likely to arise if the false or misleading statement or omission is material.
	Accordingly, the Committee will adopt a "materiality" approach in implementing the Due Diligence Process.  While it is important for the Due Diligence Process to be comprehensive, an overlay of "materiality" must be applied to the process so that:
	(a) each Offer Material contains the information which it must contain, in a complete and accurate manner; and
	(b) at the same time, the Due Diligence Process is carried out efficiently and effectively.

	5.2 Meeting frequency and procedures
	(a) Committee meetings are to be held periodically and as often as required.  It is important that (in the absence of exceptional circumstances) all Committee members attend all meetings.
	(b) An agenda will be circulated prior to each meeting setting out matters to be dealt with at each meeting.
	(c) Minutes of each meeting are to be taken by the secretary to accurately reflect discussion undertaken and decisions made by the Committee.  The minutes should contain a list of all actions required to be taken as a result of decisions made at the meeting and identify responsibility for these actions.

	5.1 Role and function
	(a) Each member of the Committee is to ensure, for their relevant area of responsibility, that the establishment and supervision of the due diligence enquiries and the scope of the enquiries have been adequate, including:
	(i) to delegate responsibility for the information gathering and review process to Company executives and others reporting to the Committee having regard to their particular expertise or knowledge of Company and to the extent agreed with them; and
	(ii) to agree work programs with experts reporting to the Committee in relation to the areas of enquiry delegated to them for review;

	(b) the Committee will approve the scope of the due diligence as set out in this DDPM and recommend its approval by the Board;
	(c) receive regular progress reports and, where necessary, redirect the due diligence efforts with a view to ensuring that by the end of the due diligence period a complete and thorough understanding has been obtained of all the relevant facts:
	(i) to avoid the inclusion in the Offer Materials of any statement that is false, misleading or deceptive or likely to mislead or deceive;
	(ii) to avoid any material omission from the Offer Materials; and
	(iii) to avoid the issue of the Offer Materials which involves conduct that is misleading or deceptive or is likely to mislead or deceive.

	(d) consider and agree materiality thresholds to apply;
	(e) identify key issues for investigation and analysis in the Due Diligence Process, and ensure that a thorough understanding of all relevant issues is obtained prior to the finalisation of the Offer Materials;
	(f) review reports, due diligence sign-offs from management (including reviewing responses to the management questionnaire), opinions from any external advisers and any other materials provided to it and make subsequent determinations as to what (if any) further enquiries are necessary as a result of the reports, sign-offs, opinions and other materials and determine the manner in which issues arising from those reports, sign-offs, opinions or other materials should be addressed in the Offer Materials or otherwise resolved as not being material;
	(g) supervise and assist in the drafting and verification of the Offer Materials and, in particular, ensure that: 
	(i) the Prospectus contains all information required to satisfy the content requirement of the Corporations Act;
	(ii) there is no statement in the Offer Materials which is false, misleading or deceptive or likely to mislead or deceive;
	(iii) there is no omission from the Offer Materials of information that is required to be included without which the Offer Materials would be or would become false, misleading or deceptive in a material way; and
	(iv) the Offer Materials otherwise comply with the Corporations Act;

	(h) consider the Company’s current and ongoing continuous disclosure systems including to identify all information which has been withheld from disclosure to ASX by the Company in accordance with its continuous disclosure obligations;
	(i) ensure that the Due Diligence Process is documented to provide evidence of the enquiries that have been made and the basis upon which opinions have been formed;
	(j) ensure that there is a process in place to retain due diligence materials (including minutes, reports and verification notes) for an appropriate period of time; and
	(k) provide a system of continuing enquiry to monitor and assess developments after lodgement of the Offer Materials with ASX and consider whether information relating to any such developments: 
	(i) would have been required to be included in the Prospectus if the Prospectus had been given at that time; or
	(ii) results in the Offer Materials being false, misleading or deceptive (including by omission) in a material respect.


	4.5 Due diligence
	(a) consideration of whether the Company is entitled to issue a transaction specific prospectus;
	(b) consideration of the Company’s compliance with its continuous disclosure obligations;
	(c) identification and review of all information which has been withheld from disclosure to ASX by the Company in accordance with its continuous disclosure obligations;
	(d) determination of relevant information to be disclosed in the Offer Materials;
	(e) review of the Offer Materials to ensure the accuracy of the information included in the Offer Materials and compliance with the requirements of the Corporations Act; and
	(f) consideration of any forecast or forward looking statements (including any appropriate assumptions and sensitivities) included in the Offer Materials to ensure that there is a reasonable basis for including such information.

	4.4 Adequacy of information
	(a) The level of information disclosure will be, to a large extent, a matter of judgement to be determined by the directors of the Company and its advisors. As discussed above, the disclosure in the Prospectus should include (having regard to all relevant circumstances) all such information which investors and their professional advisors would reasonably require, and reasonably expect to find, for the purpose of making an informed assessment of:
	(i) the effect of the Offer on the Company;
	(ii) the rights and liabilities attaching to the securities; and
	(iii) if the securities are options – the rights and liabilities attaching to:
	(A) the options themselves; and
	(B) the underlying securities.


	(b) The information to be disclosed is information known to the Company, its directors and its advisors and information that would be reasonable for these persons to obtain by making enquiries.
	(c) The due diligence process must therefore be sufficient to ascertain what the knowledge of these people is.

	4.3 Disclosure requirements
	4.2 The need for due diligence
	Set out in this section is a short summary of the relevance of the Corporations Act relating to the Company, its directors and advisors in respect of the proposed Offer.  This section is not intended to be a comprehensive analysis of the law.  The purpose is simply to draw attention to the exposure under the Act if the minimum disclosure requirements in respect of the Prospectus are not complied with or the Prospectus contains any misleading or deceptive information or material omissions.

	4.1 Objectives of the process
	(a) made all enquiries that were reasonable in the circumstances; and
	(b) after making the enquiries, believed on reasonable grounds that the statements in the Prospectus are not misleading or deceptive and that there is no omission in the Prospectus.
	(a) to take reasonable steps to ensure the Offer Materials are not false, misleading or deceptive or likely to mislead or deceive (including by omission);
	(b) to ensure that the Prospectus  complies with sections 711 and 713 of the Corporations Act and, in particular, to ensure the Prospectus  discloses:
	(i) information that has been withheld from disclosure under the continuous disclosure obligations due to a carve out in ASX Listing Rule 3.1A and which shareholders and their professional advisers would reasonably require for the purposes of making an informed assessment of the assets and liabilities, financial position and performance, profits and losses and prospects of the Company and the rights and liabilities attaching to the Shares (Excluded Information) or, alternatively, that any such Excluded Information is disclosed to ASX prior to the issue of the Prospectus; and
	(ii) sufficient information as investors and their professional advisors would reasonably require, and reasonably expect to find in the documentation, for the purpose of making an informed assessment of:
	(A) the effect of the Offer on the Company;
	(B) the rights and liabilities attaching to the securities; and
	(C) if the securities are options – the rights and liabilities attaching to:

	(iii) to ensure the Prospectus satisfies the content requirements of the Act.

	(c) to confirm that the Company may rely on the prospectus content rules for continuously quoted securities in section 713 of the Corporations Act; 
	(d) to confirm that the Company may validly issue the Prospectus; 
	(e) to ensure reasonable steps are taken with a view to reducing the risk of offences being made out in respect of the Offer Materials; 
	(f) to ensure that the information in the Prospectus is worded and presented in a clear, concise and effective manner;
	(g) to enable the Company, its directors and advisors to take advantage of the defences made available by the law in respect of any claim against them for loss or damage suffered by investors; and
	(h) following lodgement of the Offer Materials until the last issue of Shares under the Offer, to establish processes to ensure that:
	(i) a supplementary or replacement prospectus under section 719 of the Act is issued if the Company becomes aware of a misleading or deceptive statement in the Prospectus or an omission from the Prospectus of information required by section 711 or 713 of the Act or new circumstances arise that would have been required to be included in the Prospectus if the circumstances had arisen before the Prospectus was lodged and that is materially adverse from the point of view of an investor; and 
	(ii) other appropriate disclosure is made if any other new circumstance arises or a material change occurs that should otherwise be disclosed to ASX or requires an amendment to the Offer Materials.


	3.6 Approval of methodology
	3.5 Delineation and delegation of primary reporting duties
	(a) Steinepreis Paganin will:
	(i) undertake a compliance review of the Prospectus and a limited legal due diligence of the Company appropriate for a transaction specific prospectus which will focus on the Company’s compliance with its continuous disclosure obligations over the last 12 months;
	(ii) recommend and provide advice on an appropriate due diligence system;
	(iii) advise on the Australian legal requirements in relation to the Offer Materials and the Offer;
	(iv) advise and coordinate obtaining any necessary ASIC and ASX relief and/or confirmations;
	(v) attend meetings of the Committee and provide advice to the Committee on legal matters where required;
	(vi) review the management questionnaires for the purposes of ensuring they contain appropriate questions from a legal perspective for achieving the due diligence objectives and review the responses to the management questionnaires (including without limitation in respect of continuous disclosure compliance);
	(vii) review and comment on draft and final forms of the Offer Materials, and sign-offs; 
	(viii) otherwise participate in the due diligence process generally including the verification process and verify all statements in the Offer Materials allocated to Steinepreis Paganin by the Committee; 
	(ix) in respect of any specific areas requested by the Committee, assist with conducting the verification process; and
	(x) provide a legal opinion to the Board, the Committee and the Underwriter on the legal aspects of the content of the Offer Materials and on the Due Diligence Process;

	(b) the Company will:
	(i) have a representative on the Committee;
	(ii) have primary responsibility for making commercial and financial inquiries and providing commercial and financial information to the Committee; 
	(iii) provide a description of any information that has been withheld from disclosure to ASX under ASX Listing Rule 3.1;
	(iv) procure its management personnel to consider and respond in writing to a management questionnaire, and be available for discussion of the responses to the management questionnaire; 
	(v) review and comment on successive drafts, including the final draft, of the Offer Materials;
	(vi) provide all necessary information to enable preparation of the Offer Materials; 
	(vii) otherwise participate in the due diligence process generally including the verification process and verify all statements in the Offer Materials allocated to the Company by the Committee; and
	(viii) provide any other assistance as may be required.


	3.4 Directors
	(a) lodgement of the Offer Materials with ASX; and
	(b) each issue of shares under the Offer.

	3.3 Secretary
	3.2 Chair
	(a) meetings of the Committee are properly conducted;
	(b) all members are appropriately heard; and
	(c) all agenda items and issues are adequately addressed.

	1.5 Members
	(a) Peter Wall - Steinepreis Paganin (Chair);
	(b) Zeffron Reeves – the Company; 
	(c) Shannon Coates - the Company; and
	(d) Sue Clarkson – the Underwriter.
	In addition, certain directors and advisers may attend or be conferenced into meetings as required to provide information to the Committee or otherwise assist in the Due Diligence Process.

	2.3 Liabilities
	(a) The Act contains extensive and severe liability provisions, with civil and criminal penalties, for breach of the disclosure requirements referred to above.
	(b) Section 728 of the Act provides that a person must not offer securities under a disclosure document if there is:
	(i) a misleading or deceptive statement in:
	(A) the disclosure document; or
	(B) any application form that accompanies the disclosure document; or
	(C) any document that contains the offer if the offer is not in the disclosure document or the application form; or

	(ii) an omission from the disclosure document of material required by sections 710, 711, 712, 713, 714 or 715 of the Act; or
	(iii) a new circumstance that:
	(A) has arisen since the disclosure document was lodged; or
	(B) would have been required by sections 710, 711, 712, 713, 714 or 715 of the Act to be included in the disclosure document if it had arisen before the disclosure document was lodged.


	(c) A person commits an offence if they contravene section 728(1) of the Act and:
	(i) the misleading or deceptive statement; or
	(ii) the omission or new circumstance;

	(d) If, after the Prospectus is lodged with ASIC, the Company becomes aware of any of the above “defects”, a supplementary or replacement prospectus may be lodged to remedy the defect.
	(e) Section 729(1) of the Act deals with the right to recover compensation for loss or damage resulting from a contravention of section 728(1) of the Act.  Under section 729(1) of the Act, the right to compensation requires proof that the loss or damage was suffered because of the misleading or deceptive statement or omission.
	(f) A person set out below must notify the Company as soon as practicable if the person becomes aware during the offer period of any defect referred to above:
	(i) a director of the Company;
	(ii) a person named in the Prospectus with their consent as a proposed director of the Company;
	(iii) a person named in the Prospectus with their consent as an Underwriter (but not a sub underwriter);
	(iv) a person named in the Prospectus with their consent as having made a statement that is included in the Prospectus or on which a statement made in the Prospectus is based; and
	(v) a person who is involved in a contravention of the Act in relation to the Prospectus.


	2.4 Statements about future matters including forecasts
	(a) The Act provides that a statement about a future matter is taken to be misleading if there are not reasonable grounds for making the statement.
	(b) The Committee must therefore review any statements about future matters, including the content of any narrative, qualifications and assumptions (including, if required, sensitivity analysis) and the time period covered by the statements to make sure that they are not misleading.
	(c) ASIC has issued a regulatory guide on prospective financial information.  The regulatory guide says that a statement about a future matter must be relevant to the intended audience and reliable (i.e. there must be a reasonable basis for it). 
	(d) ASIC states that where there are reasonable grounds for making a numerical forecast, a numerical forecast should be included, but where there are not, a numerical forecast should not be included (although in this case qualitative prospective information should be given to the extent there are reasonable grounds for it).  Where a forecast is given, all material assumptions should be stated, and all material assumptions should be matters on which a best estimate, based on reasonable grounds, can be made.  Forecasts (or other prospective information) involving material assumptions which are purely hypothetical should not be given.

	The Committee has been established by delegation of the board of the Company (Board) to oversee and co-ordinate the Due Diligence Process.
	(a) provide a structured, coordinated system of enquiry;
	(b) avoid the duplication and unnecessary cost and inconvenience which would arise if each person with potential liability conducted their own separate due diligence enquiries;
	(c) enable enquiries requiring specific expertise or knowledge to be conducted by people with appropriate expertise or knowledge; and
	(d) facilitate the making of enquiries of those whose knowledge is relevant in terms of the content requirements for the Offer Materials.

	2.10 Defences to prospectus liabilities
	(a) Due diligence - a person does not commit an offence and is not liable under the prospectus provisions of the Act because of a misleading or deceptive statement in the Prospectus or an omission from the Prospectus if they prove each of the following:
	(i) the person made all inquiries (if any) that were reasonable in the circumstances; and
	(ii) after having done so, the person believed on reasonable grounds:
	(A) in relation to a misleading or deceptive statement in the Prospectus, the statement was not misleading and deceptive; and 
	(B) in relation to an omission from the Prospectus of a matter required to be included under the Act, there was no omission from the Prospectus in relation to the matter.


	(b) Reasonable reliance - a person does not commit an offence and is not liable under the prospectus provisions of the Act because of a misleading or deceptive statement in the Prospectus or an omission from the Prospectus if the person placed reasonable reliance on information given to them by a person other than their employees, agents or, in the case of companies, their directors.
	(c) Other defences:
	(i) Lack of awareness of a new matter – a person does not commit an offence and is not liable under the prospectus provisions because of a new circumstance that has arisen since the Prospectus was lodged if the person proves that they were not aware of the matter.
	(ii) Withdrawal of consent – proposed company directors, underwriters and persons named as making Prospectus statements or statements on which Prospectus statements are based, do not commit an offence and are not liable under the prospectus provisions of the Act because of a misleading or deceptive statement in the Prospectus or an omission from the Prospectus if they show that they publicly withdrew their consent to being named in the Prospectus.


	1.4 Implementation
	(a) The following parties will provide assistance to the Company in the preparation of the Offer Materials:
	(i) Steinepreis Paganin – legal advisers to the Company; and
	(ii) other advisers and third parties as required.

	(b) It is recognised by the Company that it is necessary and appropriate that a due diligence system be established. The purpose of this DDPM is to summarise a system of inquiry and due diligence that will be adopted by persons involved in the implementation of the proposed offering.
	(c) The directors of the Company have approved the composition of the due diligence committee (Committee).
	(d) The directors of the Company have approved the due diligence methodology set out in this DDPM and have approved in principle the proposed procedure as being appropriate and adequate to ensure that all material information regarding the proposed offering is disclosed in the Offer Materials.
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