RIGHTS ISSUE PROSPECTUS

RED RIVER RESOURCES LIMITED
AC.N 100 796 754

FOR A PRO RATA NON-RENOUNCEABLE ENTITLEMENT ISSUE OF

1 NEW SHARE FOR EACH 2 SHARES HELD AT AN ISSUE PRICE OF
20 CENTS PER SHARE TOGETHER WITH 1 ATTACHED FREE NEW OPTION
EXERCISABLE AT 20 CENTS FOR EVERY 2 NEW SHARES (“RIGHTS ISSUE")

THE RIGHTS ISSUE IS NOT UNDERWRITTEN

The Rights Issue closes 9 July 2007.

This Prospectus is dated 12 June 2007. This Prospectus is important and requires your immediste
attention. Applicants should read this Prospectus in its entirety before deciding whether to apply for the
Shares. The Directors consider an investment in the Shares to be speculative and applicants should consult
their professional advisers in respect of the contents of this Prospectus.

RG 07MB252G1A o



CONTENTS

1 CERPEEAEE BIRBOTOIRY .o i sin s s i st ate i nins S ersiin 1
3. ERRECT B THIE CAREREIR | o it omiss s annitis s i s s o et i o i 5 S
4. s R AU A ST T R N 1 I
9. e 15
6. BB TS S TEREMIBINT .. rr bt ssns sanimat ssesimmmgbssy s - T

Important Notice

This prospectus is dated 12 June 2007 and a copy was lodged with the ASIC on 12 June 2007. The ASIC and ASX
take no responsibility for the contents of this Prospectus.

Mo Shares will be allotted or issued on the basis of this Prospectus later than 13 months after the date of this
Prospectus.

The Company will apply for listing and quotation of the Shares and Options offered by this Prospectus on the ASX
within ¥ days of the date of this Prospectus. Applicants can only apply for Shares on an Application Form

Mo person is authorized to give any information or to make any representation in connection with the Offer of Shares
described in this Prospectus which is not contained in this Prospectus. Any information or representation so not
contained may not be relied on as having been authorized by the Company in connection with this Offer.

This Prospectus does not constitute an offer of Shares in any jurisdiction where, or to any person to whom, it would
be unlawful to issue this Prospectus. It is the responsibility of any overseas applicants to ensure compliance with all
laws of any country relevant to their applications. The retum of a duly completed Application will be deemead to be a
representation and warranty that there has been no breach of such laws.

This Prospectus is important and should be read in its entirety prior to making an investment decision. If you do not
fully understand this Prospectus or are in any doubt as to how to deal with it you should contact your professional
adviser,

The Corporations Act prohibits any person from passing onto another person the Application Form unless it is
attached to a hard copy of this Prospectus or accompanies the complete and unaltered version of this Prospectus.
Investors should read this Prospectus before completing the Application Form. During the period of the Offer, any
person may obtain a hard copy of this Prospectus free of charge by contacting the Company.
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Corporate Directory

Directors Ross Gillon (Chairman)
John Karajas
David Zohar
Geoffrey Balfe

Secretary David Zohar
John Van Dieren

Principal Office Unit 29, 44 Kings Park Road
WEST PERTH WA 6005
Telephone: {08) 6263 4477
Facsimile: (08) 9485 1220

Registered Office Level 8, 256 St Georges Terrace
PERTH WA 6000

Auditors BDO Kendalls
256 St Georges Terrace
PERTH WA 6000

Share Registry Computershare Investor Services Pty Limited
Level 2 Reserve Bank Building
45 St Georges Terrace
PERTH WA 6000
Telephone: (08) 9323 2000
Facsimile: (08) 9323 2033

ASX Code EVR (ordinary shares)
RVRO (options)
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2. The Offer
2.1 Details of the Offer
Red River Resources is offering for subscription 22,861,752 Shares ("New
Shares”) at a price of $0.20 per Share, payable in full on application, with an
attached option exercisable at $0.20 on or before 31 March 2010 for every
2 new Shares. Shares and options the subject of this Prospectus are offered to
existing shareholders on the basis of 1 new Share for each 2 Shares held at the
record date and 1 attached new Option for every 2 new Shares applied for.
All Shares issued under this Prospectus will rank equally with the Shares on
issue at the date of this Prospectus. The rights attaching to the Shares are
summarized in Section 4.1. The terms and conditions of the Options are set out
in section 4.2.
The Shares being offered will represent approximately 33 % of the expanded
issued capital of Red River Resources on completion of the Offer.
2.2  Indicative Timetable
The dates will be
Action Date
Prospectus lodged with ASIC and ASX 12 June 2007
Record Date to identify shareholders entitled to 21 June 2007
participate in the Rights Issue
Despatch Prospectus 25 June 2007
Closing Date 9 July 2007
Despatch date, d.eferred settlement trading ends. 17 July 2007
These dates are indicative only and may change.
2.3  Capital Structure

On completion of the Offer, the capital structure of the Company will be as
follows:

No. of Shares No. of Options Percentage

MWew Shares offered under this 22,861,752 33 %
Prospectus

Existing Shares on offer 45,723,504 67 %
Total Issued Shares 68,585,256 100%
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2.4

2.5(a)

2.5(b)

31 March 2010 Options fo 23,723,000 67 %
acquire Shares exercisable at

20 cents

New 31 March 2010 Options 11,430,876 33 %

offered under this Prospectus

35,153,876 100 %
Application Details

Application for the New Shares and Options pursuant to this Prospectus must
be made on the Application Form accompanying this Prospectus or on a print
out of the electronic Application Form available with the electronic Prospectus.

Applicants should read the instructions on the reserve side of the Application
Form before applying for the Shares and Options.

Completed Application Form should then be forwarded, together with a cheque
for the relevant subscription monies, to the Company’s share registry. Cheques
should be made payable to Red River Resources Limited and crossed "Not
MNegotiable®.

The registry’s details are as follows:

Computershare Investor Services Pty Limited
Level 2 Reserve Bank Building

45 5t Georges Terrace

Perth WA 6000

The Company reserves the right to reject any application.

Successful Applicants will be forwarded notification of their allocation as soon
as practicable after allocation has taken place.

The Directors may at any time decide to withdraw this Prospectus and the offer
of Shares made under this Prospectus.

Market Prices of Shares on ASX

The highest and lowest market sale price of the Shares which are of the type
offered under this Prospectus during the 3 months immediately preceding
12 June2007 (the date of this Prospectus) and the last market sale price at the
close of the market on 8 June 2007 is set out below:

3 month high 3 month low Last market sale price
(as at 8 Jun 2007)
22 cents 10 cents 20 cents

Market Price of Options on ASX

The highest and lowest market sale price of the Options which are of the type
offered under this Prospectus during the 3 months immediately preceding
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12 June 2007 (the date of this Prospectus) and the last market sale price at the
close of the market on 8 June 2007 is set out below:

3 month high 3 month low Last market sale price
: {as at 8 June 2007)
9 cents 5 cents 5.2 cents
Allotment

The Shares and Options are expected to be allotted as soon as practicable after
Applications are received.

There is no minimum subscription under this document. No securities will be
issued on the basis of this Prospectus later than 13 months after the date of this
Prospectus.

ASX Listing

Application will be made within 7 days of the date of issue of this Prospectus for
the Shares and Options offered under this Prospectus to be granted official
guotation by ASX.

If such application is not made within 7 days or the Shares and Options offered
by this Prospectus are not admitted to quotation within 3 months after the date
of this Prospectus, all consideration received pursuant to this Prospectus will be
returned as soon as practicable, without interest.

The fact that ASX may agree to grant official quotation of the Shares and
Options is not to be taken in any way as an indication of the merits of the
Company or the Shares and Options offered. ASX takes no responsibility for
the contents of this Prospectus.

No Underwriting
The Offer is not underwritten.
Shares and Options not taken up by Shareholders

Shares and Options not taken up by Shareholders may be placed by the
Company within 3 months of the Closing Date.

Optionholders

Existing Optionholders will not be entitled to participate in the Offer unless they
are entitled to exercise their existing Options under the terms of their issue and
they do so prior to the Record Date and thereby participate in the Offer as a
result of being a holder of Shares registered on the register before 7 pm on the
Record Date.

If all existing Optionholders elect to exercise their Options prior to the Record

Date and participate in the Offer, a further 11,861,500 new Shares and
5,930,750 new Options will be issued under this Prospectus.
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Non-Resident Investors

This Prospectus does not constitute an Offer or invitation in any place in which,
or to any person to whom, it would not be lawful to make such an Offer or
extend such an invitation.

No action has been taken to register or qualify the Shares and Options to be
issued under this Prospectus or the Offer or otherwise to be a public offering of
Shares in any jurisdiction outside Australia. The distribution of this prospectus
in jurisdictions outside Australia may be restricted by law and therefore persons
outside Australia who come into possession of this Prospectus should seek
advice and observe any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable securities laws.

It is the responsibility of non-Australian resident investors to obtain all
necessary approvals for the issue to them of the Shares and Options under this
prospectus.

Brokerage and Commission

No brokerage or stamp duty will be payable by Applicants subscribing for
Shares. The Company will pay a lodgment fee of 6% in respect of public
Applications for the New Shares and Options lodged by a member organization
of ASX and licensed securities dealers and accepted by the Company provided
the relevant stamp of the organization is on the Application Form.

Enquiries Regarding this Offer

If Applicants have any queries about the Offer or how to apply for Shares,
please contact your stockbroker, accountant or financial adviser.
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3. Effect of the Offer
3.1 Purpose of the Offer
The Company is offering for subscription the New Shares to raise working
capital for the Company up to $4,572,350.00.
3.2 Reasons for the Issue
The New Shares are being offered for subscription to raise capital for:
Application Amount
Brokerage $275,000
Exploration (exploration budget as $ 2,764,850
set out in 3.5)
Working capital $1,500,000
Expenses of the Offer $32,500
Total: $4,572,350
The above figures have been calculated on the basis that the full amount of
4,572,350 will be raised. In the event that the amount raised is less than
54,572,350, the above figuras will change.
The exploration budget, as set out in 3.5, has been prepared on the basis that
the full amount of $4,572,350 will be raised. In the event that less than that
amount is raised, the exploration budget will change.
3.3 Pro Forma Balance Sheet

The un-audited Pro-forma Balance Sheet is based on the un-audited
management balance sheet of the Company as at 31 May 2007 adjusted for the
issue of shares contemplated by this Prospectus to raise $4,572,350 and
assuming capital raising costs estimated at $32,500. In the event that less than
the full amount of $4,572 350 is raised by this Offer, the application of funds
raised will change. The estimated capital raising costs assume no brokerage
fees on a placement that may need to be made in the event of any shortfall from
the rights issue. The pro-forma balance sheet assumes no share options are
exercised prior to the record date. If share options are exercised before the
record date and the new shareholders take up the Offer, then additional monies
will be received.
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BALANCE SHEET- PRO-FORMA REFLECTING PROPOSED RIGHTS ISSUE

CURRENT ASSETS
Cash assets
Receivables

Other

Total Current Assets

NON CURRENT ASSETS
Bonds and deposits
Property, plant and equipment

Mineral exploration and ewvaluation

expenditure
Total Non-current Assets
TOTAL ASSETS

CURRENT LIABILITIES
Accounts payable
Employee entitlements
Total Current Liabilities

NON-CURRENT LIABILITIES
Employee entitlements

Total Non-current Liabilities
TOTAL LIABILITIES

NET ASSETS

EQUITY

Issued Capital
Reserves
Accumulated losses
TOTAL EQUITY

Un-audited Un-audited
Management Proforma
Accounts 31 May 2007
31 May 2007 AS
AS
525874 5,065,724
26,708 26,708
5,000 5,000
557,582 5,097,432
23,820 23,380
4,226 4,226
28,046 28,046
585,628 5,125,478
28,771 28,771
12,500 12,500
41,271 41,271
41,271 Al
544,357 5,084,207
3,430,951 7,970,801
39,512 39,512
(2,926,106) (2,926,106)
544 357 5,084,207
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Project Overview
Feral Project, Mid West Region, Western Australia

The Feral Project Area is located 20 km south east of the Koolanooka mine
which produced 6.7 million tones of direct shipping grade hematite iron ore
between 1966 to 1972. The geology of the Feral area is very similar to that of
Koolanooka and preliminary surface rock chip sampling carried out by Red
River Resources shows that the likelihood for the discovery of similar hematite
ore bodies to that mined at Koolanooka is very good. Drilling is planned for the
second half of 2007.

The area also holds good potential for the delineation of large tonnages of
magnetite-bearing banded iron formation.

Bungalow Well Project, Goldfields Region, Western Australia

The prospect contains known uranium mineralization in a palaeochannel with
very similar geology to the Yeelirrie deposit 130 km to the north. Exploration is
planned once the tenement is granted.

East Kirup Project, South West Region, Western Australia

Geochemical sampling carried out by Red River Resources points to good
probability for the discovery of economic tantalite/tin mineralization in the 4 km
long East Kirup Shear. The area is located on geological structural trend 20 km
north of the Greenbushes mine, the largest tantalite deposit in the world.

Exploration Budget

Western Australian Projects

Feral $2,000,000
Bungalow Well $110,000
East Kirup $65,000
Tasmanian Projects

Blythe $589,850
TOTAL $2,764,850
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