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IMPORTANT NOTICES

This Prospectus is doted and was lodged with ASIC on 18 Novernber 2005, Nelther ASIC nor ASX
iake any responsibility for the contents of ihis Prospectus.

Foreign jurisdictions

Shares under this Prospectus are also being offered {o shareholders with o registered address in
New Zealand pursuant to The Securlfies Act [Overseas Companies) Exemption Notice 2002 (New
Zealand}.

The distribution of this Prospecius outside Australia may be restricted by law.  This Prospecius
does not constitute an offer in any place in which, or to any person to whorm, it would not be
lawful fo make such an offer. No action has been taken o register the Shares or otherwise
permit an offering of Shares in any jurisdiction ouiside Australia or New Zecland. Where ihis
Prospectus has peen dispaiched o a jursdiction outside Austrolio and that jurisciction's
securities legisiation requires registration of this Prospecius, this Prospecius is provided for
information purposes only. No person is authorised o give ony information or o make any
reprasentation in connection with the Issue. Any information of representation in reiation to the
Issue whict s not contained in this Prospectus may not be refied on as having been authorised
by the Company.

Certain terms and abbreviations used in this Prospectus {usually commencing with o capital
letter] are defined terms. See the Glossary for further detalls,

Fufure pedormance

Except as required by law, and only then to the extent required, nelther the Company nor any
other person warrants the future performance of the Company, or any returm on any invesiment
rmade pursuant to this Prospactus.

Summary Of Important Dates

Prospectus lodged with ASIC 18 Novermiber 2005
Existirig Shares trade “ex" rights 22 November 2005
Record date to determine entitlernerniis 28 November 2005
Opening date for acceptance and receipt of applications 2% Novemiber 2005
Closing date for acceptance and receipt of applications 13 Decemiber 20056
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SECTION 1 - LeHer From The Chairman

Dear Shareholder,

As Chalmman of vour Company | invite you to foke up your entitlernent in this issue, designed to
puUt Tritton Resources Limited {“Trition" or "Company"] in a stronger position 1o take advantage
of future growth opportfunities.

This two for seven non-fenounceable offer {o ralse approxmately $11 milion {ofter the costs of
ihe issue} is an important step in the Company's objective of stepping Up ifs exploration efforts
and restructuring s inanclal position.

Approximately half of the ssue proceeds will go towards retiring short-term facllities established
during Straits' successful pariial takeover bid. The balance of funds wili be applied to an
aggressive, focused exploration programme, expected to increase reserves and provide o
much larger resource base on which to expand production and to increase working capiial to
support higher production rates,

I the past vear, your Compuany has succeeded in constructing o mine, process plant and
surface Infrastructure within the copper rich Lachlan Fold Belt of New South Wales.

The plant is now consistently performing above its rated capacity, providing opportunities {o
both increase production and lower operating cosis. Additional reserves would further enhance
and contribute 1o this situation.

Production at the mine has now stabilised. Addifional dilfing required In and around existing
rmining operations in order to improve mine planning and grade control going forward, will be
achieved with the funds from this capital ralsing.  The results from this programme will aliow the
Cormparny io make a decision on exponding production within the next six months.

Straits Resources Limited (“Straits”}, which has increased its shareholding to 58.2 % through ihe
partial fakeover, will be subscribing for its full entitlerment,

Cver time, and with the support of Straits, your Company would like o substantially increase ils
Australian copper production through exploration and acquisition. The new processing plant
and infrastruciure base located within the New South Wales copper belt provides the platiorm
for this opportunity to be realised.

We invite you 1o join Straits In taking up vour entitlerment and in supporting the Company's pian
io develop o strong and susiainable copper business.

Yours faithfully

Milan Jerkovic
Chaimman
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SECTION 2 - Summary Of The issve

Summary of the Issue

lssue price 35cents per Share |
32992950?

$11.547, 532

15,475,326

Tofcﬂ Shc:res on Issue dﬁer The 1ssue 148 468 276

Markef copz?chsahor‘ ca? Issue pnce $51 963 897

This prospectus invites shareholders to porticipate in o pro-rata nonrenounceable Entiflernent
Issue of 32,882,850 MNew Shares on the basis of 2 New Shares for every 7 Shares held ot the
Record Date at an issue price of 30.35 per New Share. The Issue will raise approximately
$11,647 532 less the expeanses of the lssue, which are estimated to be approxmately $500,000,
providing net funds {o the Company of approxdmately $11 mildor.

All Shares issued under the issue will rank equally with existing Shares. The rights and labllities
attaching to Shares are further described in Section 7.

Shares not validly appiied for under the Entilernent Issue by the Closing Date will revert to the
Underwriier on the terms of the Underwriting Agresment, which Is summarised in Section 6.

Shareholders may apply for addifional shares to those they are entifled fo. however, the
allocation of any additonal shares to existing holders will be at the absolute discretion of ihe
Underwriier,

Application of the {ssuve Funds

The funds ralsed from the Issue are expected o be applied as follows:

- Amount (§)

Description | L

' Repayment of Macquarie Bank bridging facifity
' Repayment of Skraits stand-by facility
Exploration
Wor'ikmg Capﬁoi
Expenses of the ssue {eshmate]

Tolal {approximately)

Details of the purposes for which the funds raised by the Issue are to be used are set out in the
section entifled 'Purposes of the 1ssue’ below.
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Underwriting & Commitment to take up the Enfiflement

The Entilernent issue is fully underwritten by Euroz Securtties Limited, o member organisation of
ASX, as set out in Section 6 of this Prospectus. The Underwriting Agresment was executed on 18
November 2005,

The Company's 58.2% shareholder, Siraits Resources Limited, has committed to take up its full
allocaotion of Shares in the Ertitlermenis issue.

Minimum Subscripfion

The issue is fully underwritten by Euroz Securities Limited and, accordingly, the Company will raise
approximately $11 milion {ofter expenses) pursuant to this Prospecius.

Allotment of New Shares

The New Shares are expected to be dilotted on or about 14 Decemiber 2005,

Stock Exchange Quotation

The Company will apply within 7 days ofter the date of this Prospectus for quotation of the
Shares the subject of the Issug on ASX. If the application is not made within 7 days affer the daile
of this Prospectus, orif the Shares are not granted quotation within 3 months after the date of this
Prospectus, the Company will repay all application raonies received with respect 1o the Issue.

The fact that ASX may grant guotation of the Shares s notf to be taken in any way as an
indication of the merits of the Comparny or the Shares.

Moarket Prices of Shares on ASX

The highest and lowest market sale prices of Shares on ASX during the 3 months immeadiately
preceding the date of this Prospectus and the respective dales of those sales were 72 cends on
18 August 20056 and 40 cenis on 7 November 2005, The latest available market soie price of
Shares on ASX immediately before the date of issue of this Prospectus was 43 cents on 16
November 2005,

Opening and Closing Dates

The Enlitlerment Issue will open for receipt of accepiances and appiications af 2.00am WST on 29
Novermber 2005 and will close at 5.00pm WST on 13 December 2005.
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Applying for Shares under the Entittements Issue

All applications for Shares pursuont to the Entillements issue must be made on the enclosed
Entitlernent and Acceptance Form. In determining entiflerments, any fractional entitlement wili
be rounded up o the nearest whole number,

Acceptance in Full

If yvou wish to take up all of your entilernent under the Entiflernents issue, please complete the
Entitternent and Acceptance Form in accordance with the instructions set out in the Form.
Appiications must not exceed your entiflerment as shown on the Form. Applications in excess of
your entilernent will be deemed to be for your maximum entitlement and any surplus
subsscription will be returned.

Forward the completed Form, together with g cheque for the amount shown on the Form, in the
enclosed reply paid envelope, to reach the Company's share registry, Advanced Share Registry
Services, 110 Stiring Highway, Nedlands WA 6002, not iater than 500pm WST on 13 December
2005 or such later date as the Directors advise.

Cheques should be made payabie to “Tritton Resources Limited Subscription Account” and
crossed “noi negotiabie”.

Porticl Acceptance

IF you wish to take up only part of your entitlement under the Entiflernents Issue, please complete
ihe Entiflement and Accepiance Form by inserting the number of New Shares for which you wish
o accept the offer under this Prospectus {being less than your entitternent as specified on the
Form) and forward the completed Form together with o cheque for the amount shown o the
Form, in the enclosed reply paid envelope, to reach the Company’s Share Registry, Advanced
Share Regisiry Services, 110 Stiding Highway, Nedlands WA 6009, not later than 5.00pm WST on 13
December 2005 or such later date as the Directors advise.

Cheques should be made poyabie to “Tritton Resources Limited Subscription Account” and
crossed “noi negotiabie”.

The balance of your entiflement under the Entitlerments lssue, which is not accepted, may be
issued at the discretion of the Directors.

Non-Acceptance

I vou do not wish o take up any part of your entitiermnent under the Entiilements Issue, vou are
not required fo take any action. I this case, your entilernent to subscribe for Shares under the
Entiflements 1ssue wilf revert 1o the Underwriter,

¥ you have any queries conceming your entilement, please contact the Company's Shore
Registry located at Advanced Share Registry Services, 110 Stirling Highway, Nedlands WA 6009,
ielephone (671 B] 9 389 8033 or contfact your stockbroker or professional advisor,
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Shorttall

I yvou are a shareholder as at the Record Date and wish to particibote in any shortiall that mey
arise under the 8sue, you should complete the appropriate section on the Shortfall Application
Form accompanying this Prospectus.

F yvous are not a sharehoider as ot the Record Date and wish to participate in any shortfall that
may arise under the Entilements Issue, you should complete the Shortfall Application Form
attached to this Prospectus.

Forward the completed Form togeiher with o chegue for the amount shown on the Fonm, in the
enclosed reply paid envelope, to reach the Company's Share Registry, Advanced Share
Registry Services, 110 Stiring Highway, Nediands WA 60072, not later than 500pm WST on 13
December 2005 or such later date as the Directors advise.

Cheques should be made payable to “Tritton Resources Limited Subscription Account” and
crossed “noi negotiabie”.

The Directors cannot guaraniee that any application to pardicioate in any shortfall will be filled.
I the event the reguest cannot be filled {In whole or in partl, monies in relotion to the
unaliocoled Shares will be refunded in full {without interest accruing] within 21 days of
notification of the shorifall by the Company 1o ASX.
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SECTION 3 - Purpose Of The Issue

Company's Objectives

The Company’s controlling shareholder, Straits has signalled its intention o create a significant
copper businass within o publicty listed vehicle,

Straits aims fo build businesses in each of its diversified commodity interests (o o level where they
would typically generate significant net annual cash flow over the long term.

Strait's coal business in indonesia is already at the poirtt of operating ot that level and the
planning is In place to potentially grow iis gold, salt and copper interests to the required level
within the next three to five yvears.

For Tritton to grow in the context of this ambition it musi:
»  Stobilise, and then expand its exdsting operations; and

s Acguire, discover and develop additional copper production.

1. Stabllise and Expand Existing Operations

Since acquiting its contralling inferest, Strails has assisted Tritton o inificte o systermatic review of
all operating aspects of Tritton's mining and processing operations, fom expioration and mining
through {o product sales and banking arrangerments.

The review has concluded Tritton would benefit significantly from additional technical resources.

I this context, Strails s forfunaie to employ a broad range of experienced professionals
capable of implementing the chonges required to drive costs down and production up.

Straits will seek to expand and develop Tritton in much the same way as it has developed ifs
other operations — the Girfllambone, the Nifty and Whirmn Creek copper projects; the Sebuku Coal
Mine and the Mt Muro gold project.

Since starfing its review, Tritton has reconciied its mine plan with its expected production and
sales plan for the balance of the financial year.

As o result of this improved understanding of cash flow, the Company has secured agreement
from s principal lender, Macquare Bank, to align iis short term payment schedule with ils
revised operating plan.

THs new plan provides for a significant increase in exploration activity within the current
underground environment and the satelliie targets in close prodmity {o the mine. This work will
then contribute to a primary objective of the Company to increase copper production and
cliversify supply sources to the mill in the next 6 1o 12 months.

The slow start to underground mining in the first six months of 2005 forced Tritton to ol forward
sorne early hedge positions established under its project development loan.

It is therefore important o note that any additional copper concentrate produced within the
new plan will be sold into the spot market, dllowing the Compary to take advantage of record
High copper prices.

Straits has extensive geological knowledge of the copper-rich Lachlan Fold Belt in New South
Wales and Intends to dpply that knowledge to assist Tritton to explolt the potential of Tritton's
extensive exploration tenemenis in the region.

The kniowledge will be appilied to both advancing existing prospecis and generating new ones.
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Trition expects the new exploration focus o allow it to improve ils life-of-mine plan for ihe
Comparny within ihe next six months.

The new plan is expected {o support an operating level of more than 1Mtpa of throughpout,
support incremental expansion of operations and should increase the expecied life of the
operation beyond its existing 10 vears.

With the assistance of Strads, Tritton will also review all of its operaling and commercicl
agreemenis to see where addiional value can be generated by a combined approach o
performance improverments. This process s aready underway with the Compary’s major
contract partners.

2. New Acquisitions

Straits has other copper Investrments besides Triton, The most advanced of thase is its Whim
Creek project which s expected to produce approximately 17,000 tonnes of copper metal in
ihe next twelve monihs.

There is potential, subject to further investigation and shareholder approval, to consolidate the
Straits copper interests within Tritton in the future. The terms of such an acquisition would require
a fairness opinfon from an independerit expert and the acguisition would require the support of
a majority of shareholders other than Straifs. Straits would not be allowed o vote on such o
proposal.

Based on the current production from Triton and Whirn Creek and expected further expansions,
ihe consolidated assets would be expected o produce between 40,000 tonnes and 60,000
ionnes of copper eguivalent metal within three vears. The cornsolidation of the production
assets would create o significant Ausiralion mid-tier copper company with diversified and stable
long-tenm earnings, which would be the foundation for further growth through acguisition or
exploration and project development.

Application of Funds

I December 2003 the Company successfully completed an initial Public Offering o roise $15
milllon. These monies were Utilised, in conjunclion with A$25 milion of debt facilities from
Macguarie Bank, to construct the Trition Copper Mine and for working capital purposas.

I Aprl 2004 the Company undertook an additional $11.5 milion Placement In order to fund
accelerated exploration, o reduction of debt drawdown and enhanced hedge management,
and accelerated mine production. Macguarie also provided an additional $7 milion working
capital facility, fully drawn, 1o assist during the ramp up phase fowards steady state production.

The funds raised from this Entitlement Issue will be used as follows:
a. Repayment of debf

To make o $4 millon debt repayment to Macguare and a $2million repayment to Strails
for a revolving stand-by facility that was drawn down in October 2005,

b. Explorafion for additional resources and reserves

The Company holds o large package of highly prospective exploration tenements
surrounding the Tritton copper mine. This package containg several advanced prospecis
that have the potential to provide additional ore for the Trition processing plant. Since
commmissioning, the processing plant has continued o perform well and  has
demonstrated o larger capacity than the original design due fo the incorporation of
over-size used piant installed by the Company.
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Sourcing ore from additional sateliite mines would have several advaniages for the
Cormpany, including having adlternatfive and mulliple ore sources avaliable and the
ability to increase production, thus reducing the overall cost of production.

Another significant benefit would be that any production increases would enable the
Cormpany to sell a larger proportion of copper production into the spot market to take
advantage of the current strong copper price environment.,

The three potential sources of additional mill feed for the Tritton processing plant are:
1) Mineralisation below and between the Girlambone Open Pifs

Drilling by the Company has identified mineralisation below three of the Glrilambone
open pits, with the mineralisation below both the North East and Murrawomble pits being
similor In width and grade 1o that curently being mined at Tritton. A systermatic dril
program is required to convert this mineralisation into additional resources, and subject
to economic conditions, 1o reserves.

The mineralisation below the Murrowombie pit is of particular interest as it is higher grade
than the North East rnineralisation, could be readily accessed from the floor of the pit
and there is liHle diling In the immediale area to close the mineraiisation off. The
Murrawomble deposit is the second largest copper deposit {after the Tritton deposit)
within the Girilampone Belt and has not been explored af depth.

2] Minerdlisatfion in the immediatfe area surrounding the Tritton Deposit

The Tritton deposit containg an Upper and Lower Zone of minergiisation separated by o
rone of approximately 60 vertical metres previously thought o contain no rmineralisation.
A recent reinterpretation of the condrols on mineralisation indicated that this may not be
the case and a drill program was commenced in early Oclober {o test this area.

The first hole intersecied 4 massive sulphide zones with an aggregate width of 21m, 2 of
which were ouiside the resources and resarves as shown on the section below:
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The assay results from this hole have been encouraging with copper grades higher than
the adiccent resource model. Exploration results include:

o 215m & 53 % copper from 409 m
o B27m&58%copperfrom4lém
 705m @7.2%copper from 440 m
+ 266 @ 12.8% copper from 508 m

Further analysis wil be undertaken fo determine if it 5 possibie o convert this
minerafisation into additional resources, and subject to economic conditions, to reserves.

Further drilling Is ongoing with the aim of locating addifional Mineral Resources and
Reserves within this zone. If this is successful this will enable the Company {o have an
increased extraction rate whan mining in this area, adliowing the mill 1o be more fully
utilised than is currently planned.

3] Regiondl Exploration

Regional exploration for sulphides has been very imited over the past 15 years and 4
more detalled program is required o search for repeats of the Triton deposit within the
Company's tenements.

Working Capital

The Company's working capital regulrements were initially st up to cater for an
aggressive developrment and production schedule that would have seen up to five
shiprnents of concentrate completed in the first financiol veor of operation.
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Due to difficulties In establishing stopes at the fringes at the top of the orebody, the start
up took longer to reach anticipated {argeils and this resulted in only 2 shipments being
rmade in the petiod in guestion. This situation put a significant sirain on working capital
and forced the Company to enter Into short term financing arrangements with iis
lenders. Produchon method and perfonmance has subbsequently improved significantly.

Since Straits {ook over the monagement of the Company, Tritton has set about o
systematic review of the Tritton Project, including its working capital position and planned
production schedule for the period 1o the end of the curent financial yvear. The amount
dgiiccated to working capiial from the Entitlernent issue is in line with the operating plan
and cushflow model pul together by Tritton as part of this review process.
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SECTION 4 - Effect Of The Issve On The Company

Capital $tructure
The capital struciure of the Company foliowing the completion of the Issue is summoarised below:

115,475.324 Shares on lssue 40,051,644
32,992,950 Shares to be issued under the Entitlerments Issue 11,547 533
Costs of ihe issue {estimated) {500,000

148,468,274 51.099.177

Upor repayment of the Straits’ Convertible Credit Facility {described in this Section) from the
Issue Proceeds, there will be no fisied or unlisied Options orn issue.

The eguity of existing Shareholders who do not participate in the Entillement lssue will be diluied.
The equity of existing Shareholders who take up part of their Entitlernent will also be diluted, but

io o lesser extent.
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Proforma Statement of Financial Position

The Australian Accounting Standards Board {AASB} has adopted infermnational Fnancial
Reporting Standards (IFRS) by issuing them as “Ausiralian eguivalents” [AIFRS) for application to
reporting perlods beginning on or after 1 January 2005,

Entities complying with AIFRS for the first firme will be required 1o restate their comparative
financial statements to amounts reflecting the application of AIFRS to that comparative period.
Most adjustments reguired on fransition 1o AIFRS will be made, retrospectively, agoainst opening
retained earnings as at 1 July 2004,

Tritton will be required to restate the Cormpany's comparative finoncial statements in
accordance with AIFRS stondards. The adoption of AIFRS by Tritton will be first reflecied in the
entity’s financial statements for the half year ending 31 December 2005 and the vear ending 30
June 2006. AASB T First-time Adopfion of AIFRS, provides an exernption to only apply AASE 132
Finonclal  insfruments: Disclosure and  Presenfafion and AASB 139 Ffinancial instrumenis:
Recognition and Measurement from 1 July 2005, The Company will therefore continue 1o apply
ihe previous AGAAP rules {o dervatives, financial assets and financial liabiifies and okso to
hedge reiationships for the year ended 30 June 2005,

An uncaudited proforma statement of financial position for Tritton as at 30 June 2005 under AIFRS
is set out below.
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Fritton Resources Edmited
AIFRS Balance Shest
As at 30 June 2005
Unaudited

ASSETS

Current assets
{Cash assets

Receivables

Other financial assets
inventories

Total current assets

Non-current assets
Receivables

Exploration, evaluation and
development
Property, plant and equipment

Deferred tax asset
Other non-current assets
Total non-current assets

Total assets

LEABILITIES

Current liabilities
FPayables

Interest bearning liabilities
Provisions

Other current liabilities
Total current liabilities

Non-currant liabilities
FPayables

Interest bearning liabilities
Provisions

Deferred tax Hability

Other non-current liabilities
Total non-current liabilities

Total liabilities

NET ASSETS

Contributed equity
Retainad {loss)

TOTAL EQUITY

Audited AIFRS Unaudited Adjustment Linaudited
AGAAP Adjustments AIFRS per Proforma
Balance Sheet Balance Shest | Entiflements | Motes Balance Sheet
issus Post
Entitiements issue
31 June 2085 32 June 2005 30 June 2845
AS00R ASS0D ASGH0 AS003 ASG00
4,955 o 4955 11,048 | @i 16,003
555 5] 555 5] 555
4,543 g 4543 5] 4,543
5,888 g £.888 5] 6,888
16,942 5] 16,942 11,048 27,890
2514 0 2,514 0 2514
25,183
25,193 5] 29,183 5]
33 677 1,196 34,872 o 34.872
8] 283 383 5] 383
4,926 o 4,926 o 4.926
74,310 1,579 71,885 5] 71,885
87,252 1,579 88,830 14,048 49,878
13,231 5] 13,231 5] 13,231
11,802 8] 11,202 8] 11,802
275 5] 275 5] 275
4,543 5] 4543 5] 4,543
28 951 5] 29,951 5] 25,851
1,808 5] 1,806 5] 1,908
19,252 5] 19,252 5] 19,252
3,388 150 3,536 5] 3.536
5] 355 355 5] 358
4,613 8] 4,813 5] 4,613
28157 549 29 866 5] 29,666
59,108 509 53,617 V] 59,617
28,144 1,070 25,214 141,048 40,262
39,852 g 39,852 11,048 | (an(m 50,900
o {10,638}
(11,708} 1,070 {10,638
28,144 1,670 29,214 14,648 40,282
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NOTES

{a} Entitlement issue of

32,992 950 shares on the basis
of 2 New Share for every 7
Shares held at an issus price of
$0.35 per New Share.

{b} Noticnat application of
axpenses of the Issue against
share capital and cash.

The following iterns relate to chianges that have cccurred after the 30 June 2005:
Financial Instruments

Trition has elected to apply the exemption from resiaiement of comparatives for AASE 132
Financial instruments; Disclosure and Presentafion and AASB 139 Finoncial instrumenis:
Recognition and Megasurement. 11 has therefore continued to apply the previous AGAAP rules
o derivatives, financiod assets and financial iabllities and also to hedge relationships for the year
ended 30 june 2005,

Under the former AGAAP the foir vaiue of the entity's foreign currency derivatives were
recorded in both assets and liabilities in the balonce sheet and had no impoct on net assets.
On transition, derivatives that qualified for hedge accounting under AGAAFP also qualify for
hedge accounting under AIFRS.

The mark to marke! loss relating o the commodity hedge contracts outstanding ot 30 June
2005, which hos not been recognised in the finoncial statements at 30 June 2005 wos
$33,497,000.

The adjustrmernts required for differences between previous AGAAP and AASE 132 and AASE 139
will be determined ond recognised at the first reporiing period under AIFRS being half year 31
December 2005. The fransition date for hedge accounting under AIFRS s as at 1 July 2005.

Dervatives have been designated as hedgsas of highly probable forecast transactions {cash
flow hedges).

The effective porfion of changes in the fair value of dervatives that are designated and aualify
as cash flow hedges is recognised in equity in the hedging reserve. The gain or loss relating o
the ineffective portion is recognised immediately In the income statement.

Amounts aoccumuiated in equity are recycled in the income statement in the periods when the
hedged item will affect profit or loss (for instance when the forecast sale that is hedged iakes
placed.

When o hedging insirument expires or is sold or terminated, or when a hedge no lohger meeis
ihe criteria for hedge accounting, any cumulotive gain or loss existing in equity at that time
rermains in equity and is recognised when the forecast fransaction is ullimaiely recognised in the
income statement. When a forecast fransaction is no longer expected to occur, the cumulative
gain orfoss that was reporfed in equity is immediately fransferred 1o the iIncome statement.

As at 30 June 2005, the Company's copper sale forward hedging contracts {otalled 56,750
fonnes at an average price of US$2.217 per tonne, with matching US$/AS foreign exchange
contracts for hedged US$ copper receipts at an average exchange rate of 0.70.

On frarsition, the net mark to maorket loss betore tax on outstanding copper and currency
hedge contracts as at 1 July 2005 amounted 10 323,551,000 before iax. The tax effect at 30% is
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$7.065 milion. The net effect after tox is $14.49 million which under AIFRS is takernt to o hedging
reserve in eguity.

As al 30 September 2005 the net mark 1o marke! heddging loss on outstanding copper and
currency hedge contracts, after deducting tax at 30%, is approximately $40.94 million.

Trifton Employee Share Acquisition Plan

The Company made its first issue of shares under the Tritton Emplovee Share Acquisition Plan in
December 2004 issuing 2,175325 shares at an issue price of §0.77 per share totoling
approxdmotely $1,675,000. As af 30 June 2005 the employee ioans have been writien down to
$1.431, 384,

Under AASE 2 Share Based Paymenrt, the principal amount remaining of the interest-free limited
recourse lodans to acquire the shares, will be reclassified from receivables to shareholder equity
as i 1 July 2005,

Share-based compensation is measured as the value of the option inherent within shares issued
under these plans and is expensed immediately upon grant of the shares. Upornt fransition the
opfion value i dllocated fo an BEmployee Opfion Reserve with o coresponding debit to
refained earnings. Net equity does not change.

Related Eniity Loans — secured

I October 2003 the Company and Straits Mining Pty Lid entered Into o Converfible Credit
Facllity whereby Straits Mining Pty Ltd committed to provide the Company up to $2 milion in
funding.

The facility Is availabie for drawdown prior to 30 June 2006, and is convertible to the extent it is
drawn by Straits Mining Pty Ltd ot o conversion price of $0.40 per share. The facility was drawn
down in full on the 12 October 2005 and is to be repaid from the proceeads of the proposed
equity raising.
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SECTION 5 ~ Investment Risks

An Investment in the Shares the subject of this prospectus is speculative due to the nature of the
Company's business. The Boord recommends that potential applicants consider the risks
described below and Information contained elsewhere in this prospecius, as well as consuliing
with their professional advisors before deciding whether or ot o apply for the Shares.

The following Is o non-exhaustive list of the risks that may have o material effect on the financial
position ond performance of the Company and the value of its securties, as well s the
Compary’s exploration, developmernt and mining activities, and abiiity 1o fund those activities.

General Economic and Politicad

The value of the Company's securitias are jikely to fluctuate depending on various factors such
as general economic conditions  {including Interest rates, inflation and growih), political
conditions fincluding legislative changel, metals and mining industry conditions and stock
rmarket conditions in Australia and elsewhere.

Exploration

Exploration, by its nature, contains elerments of significant sk, Ultimate success depends on the
discovery and delineation of economically recoverable Mineral Resources, estabiishment of an
efficient exploratory operation and obtainment of necessary govemment, statutory and other
approvals. The exploration activities of the Company may be affected by o number of factors
including, but not limited to, geoiogical conditions, seasonal weather pattems, technical
difficutties and failures, availabllity of the necessary technical equipment and appropriately
skiled and experienced technicians, adverse changes in government pdolicy or legisiation and
access to the reguired levei of funding.

There can be no assurance that the Company's exploration activities, or any other projects,
tenements of databases that the Company may acquire in the future, will result in the discovery
of a significant Mineral Resource. Evern If o sighificant Mineral Resource is identified, there can
be no guarantee that it can be economically exploited.

Development and Mining

Possible future development of a mining operation at any of the Company’s projects s
dependent on ¢ number of factors inciuding, but not imited fo, the acauisition and/or
delineation of economicaily recoverable ore podies, favourable geological condifions,
receiving the necessary approvals from all relevant authorities and parties, seasonal weather
paiterns, unanticipated technical and operational difficulties encountered in extraction and
production activities, mechanical failure of operating plant and eguipment, unexpected
shorfages or increases in the price of consumables, spare parts and plant and eguipment, cost
overruns, access to the reguired level of funding and contracting risk from third parties providing
assential services.

Iy the event that the Commpany commences production, its operations may be disrtipted by o
variety of risks and hazards which are bDevond its control, including environmental hazards,
industrial accidents, fechnicdl faitures, labour disputes, unusual or Unexpected rock formations,
fiooding and extended interruptions due fo inclerment or hazardous weather conditions and
fires, explosions and other cocidents. In addition, the Company may be subject to reduced ore
fregtment rafes through the proposed processing plant, higher freatment costs, worse than
anticlpated metaliurgical characteristics and varving smelter capacily and demand.  No
assurance can be given that the Company will achieve commerciol viabilily through the
development and/or mining of its projects and treatment of ore.
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Resource Estimations

Resources estimates are expressions of judgment based on knowledge, experience and
resource modelling.  As such, resource estimates are inherently imprecise and rely to some
extent on interpretations made. Despite employing gualified professionals o prepare resource
astimates, such astimates may nevertheless prove o be Inaccurate.  Furthermore, resource
astimates may change over fime as new information becomes availabie. Should the Comparny
encounter mineralisation or geclogical formations different from those predicted by past drilling,
sampling and interpretations, resource estimates may need {0 be altered in o way that could
adversely affect the Company's operations.

Commodily and Currency Price Volalility

Commodity prices Inherently fluctuate and are offected by numerous factors beyond the
control of the Compoarny, including world demand for particular commodities, forward seling by
producers and the tevel of production costs in major commaodity producing regions. Moreover,
commodity prices are also affected by macroeconomic factors such as expectations regarding
inflation, interest rates and global and regional demand for, ond supply of, a commaodity.
Commaodities are principally soid throughout the world In US doliars.

As d result, any significant and/for sustained fluctuations in the exchange rate between the
Austrafian and US dollars and/or adverse movernents in commmodity prices {in particular, copper,
and to o lesser degree, gold and silver], could have a materially adverse affect on the
Company's operalions, financial position (including revenue and profitabllity] and performance.
The Company may undertake measures where deemed necessary by the Boord to mifigote
sucts risks.

Native Tifle and Aboriginal Heritage

Native title recognises the title rights of indigenous Australians over areas where those rights have
not been lowiully extinguished.  The Nafive Tifle Act 1993 {Cih), ensuing state native tille
tlegislation, subseguent legislative amendments (including Native Tifle Amendment Act 1998
(CHh}) and aboriginatl lond rdght and herftage legislation may affect the granting or renewal of,
and access to, mineral tenements over land where o native titte claim has been registered or
aborignal site recognised. In proceeding with a tenement application, the applicant must
observe the provisions of the native fitle legisiation, o process which couid take o number of
yedars and involve significant expense.

Iy refation {6 any mineral fenement in which the Company has an interest or potential interest,
there may be areas over which legitimaie native title rights of indigenous Austrafions exist. In
such cases, the naiure of the native tile may be that consent to grant o mineral tenement is
required to be given by the native fitle holders but s withheld or only granted on conditions
unaceeptabie 1o the Company.

Tenure and Access

There s no guarantee that current or future applications, conversions or renewdls of the mineral
fenements in which the Company has an inderest or potential interest will be approved.
Tenement applications may result In a reauirernent for the Comparny {o commernce negotiations
with the relevant iandholders and/or indigenous representative bodies o gain access to the
underlying lond. There is no guarantes that such negotiations will be successiul,

Tenemeris are subject {6 a number of Siate-specific legislative condifions including payment of
rent and mesting minimum annual expenditure commitments. The renewd of the termm of a
granted tenement is also subject to the discretion of the relevont Minister ond may iigger native
fitle negotiation rights.  The inability o meet these conditions or triggerng negotiation
procedures at any of the tenemenits comprising the Compoany's projects could affect ihe
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standing of o fenement or restrict its ability to be renewed, adversely affecting the operations,
financicl position and performance of the Company.

Reliance on Key Personnel

The Company’s success largely depends on the core competencies of its directors and their
farniiarisafion with, and abiiity to operate In, the metals and mining indusiry.

Environmental

The Company's projects are subject to New South Wales and Commonwedalih lows and
regulations regarding environmental matiers and the discharge of hozardous wasies and
rmaterials. As with all mineral projects, the Company's projects have a variety of ervironmentod
impacts.  The Compoany infends to conduct its activities In an environmentally responsible
manner and in cocordance with dll applicable laws, but may still be subject to accidents or
other unforeseern events which compromise its environmental performance and have financial
imphications.

Shortage of Capital

The funds raised by the Offer will be used to cany out the Company’s objectives [as detailed in
ihis Prospectus). The Company's ability fo raise further capital {equity or debt} within an

accepiabie fime, of o sufficient amount and on terms accepiable to the Company will vory
according to d number of factors, including:

. prospectivity of prolects {exsting and future};

. the results of exploration, subseguent feasibility studies, development and mining;
. stock market and industry conditions; and

. the price of relevant commaodities and exchange rates.

No assurance can be given that fuiure funding will be available to the Company on favourable
terms {or of o). I adequate funds are not avadilable on acceptable terms the Company may
not be able to further develop its projects.

Hedging

As o condition of the Project Development Loan from tMacquarie, the company was required o
puUt in piace a “string™ of hedged metal positions.

I the course of day to day business the Company has exposure to copper commadity prices
and currency rates and uses commodity forward and foreign exchange confracts to manage
this exposure with the objective of ensuring more predictable revenue cash flows subject 1o limits
approved by the Board and in accordance with the ferms of ifs financing agreements. The
Company uses these derivotive instruments to manage financial and commodity price risks, and
does not use derivative or financlal instruments for speculative or rading purposes. While the
Comparty has adopied the policy of only dedling with creditworthy courterparties as o means
of mitigating the risk of financial loss from defauits, this risk cannot be eliminaied completely.

Anficipated copper sales ore forecast in light of reserve caiculations, mine production
schedules, contractual commitments, and management experdence, and are subject o the
risks outiined in the "Development and Mining" and “Rescurces Estimations” sections above. As
a resuit, NG assurance can be given that the Company will produce sufficient metal to delfiver
into its hedging commitments,

The Company enters into forward foreign exchange contracis to hedge a percentage of
anticipated copper sales denominoied In United Staotes Doliars, with the key objective of
achieving more prediciabie Australion dollar equivalent revenues. The currency hedging policy
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complaements the commeodity price hedging policy by providing a matching US$ / A% currency
contract for each commodity hedge.
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SECTION & - Summary Of Material Contracts

The Directors consider that certain contracts entered into by the Company since listing on the
ASX are currently material fo the Issue or the operation of the Company or otherwise may be
relevant to prospective investors in the Company. A summary of each of these documenis is setf
out below.

Macquarie Bank ~ Project Financing Facility

Following o cornpetitive tendering process the Company accepted a binding offer of finance
io construct the Trittor Copper Ming from Macquarie in December 2003, The facility currently
comprises the folfowing components:

s A$22 million Project Development Loan — fully drawn and repayable in full by 30 June 2008,
with o first repayment of $32.5 million due on 31 December 2005

A0 million Working Caplitad Facllity — fully drawn and repayable in full by 31 December 2009
with o first repayment of 32 million due no later than 31 December 2005

s A33.5 ralllion Environmental Performance Bond — drawn to A$3.39 milfion

Trition hos hedged the minimum tornes of copper and foreign currency contracts as required
by these facilities.

Euroz Securities Limited - Underwsiting Agreement

This Issue was underwritten by Buroz Securities Limited pursuant to an agreement dated on or
about 18 Novernber 20058, The Company has agreed to pay the Underwriter an underwiiting fee
aqual to 4% of the underwritten amount plus 320,000 corporate fee.

As a term of the engagement, the Company agrees to indemnify Euroz and o hold Buroz
harrrless from and against

) all actions, claims, demands or proceedings which may be Instituted against Euroz;
and

{#) ol lighilities, losses, damages, costs and expenses which may be suffered or incured
by Euroz in connection with or arlsing out of ihis engagement

The Company has also agreed o reimburse the Underwriter for oll reasonable costs and
expenses incurred in connection with the underwriting.

The Underwtiting Agreement contains standard termination clauses that refleve the Underwriter
of its obligations if certain events occur prior 1o the issue of the Underwritien Shares, including:
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Vi,

Supplementary Prospectus: The Underwriter reasonably forms the view that the
Corporations Act requires o supplementary or repiacemertt document must be
iodged and the Comparny does not lodge the required document in the form
and content and within the fime reasonably required by the Underwriter.

Index change: The S&P/ASX 200 Index ot close of trading falls to a level that is 0%
or less of the level ot the close of frading on the date of the Underwriting
Agreement,

Default: The Company is in breach or default under of the Undernwriting and fails
to remedy such defaull or breach within 14 days after the Underwriter notifies i,

Due diligence: There is a material omission from the results of the due diligence
investigation performed in respect of the Offer or the resuits of the investigation or
the verification malerial are folse or misleading.

Falure 1o subscribe: Straits Resources Limited fails to subscribe for all Shares that it
is entitied to under the Offer.

Miscelianeous: i any of the following events occur provided the Underwriier
reasonably believes that the event has or is likely to have o materally adverse
effect on the cutcome of the Offer or could give rise to a kability for the
Underwriter under any laws:

i, there is an outbreak of hostilifies or o material escalation of hostilities
fwhether or not war has been declared] after the dole of the
Underwriting Agreement, invoiving one or more of Australia, Philippines,
Indonesia, Japan, Russic, fhe United Kingdom, the United States of
Arnerica, of the Peopies Repubiic of China;

2. o Force Mojeure event occurs lasting in excess of 2 weeks which
preverits or delays an obligation under the Underwriting Agreement;

3. an adverse change occurs which materially impacts o is fkely o
materally impact the ossets, operational or financial position of the
Company or ¢ Related Corporation in an adverse manner.

The Underwriting Agreement contains other covenants, warranties, representations and other
ferms normial for an agreerment of {his nature.

Page 25



Prospectus

SECTION 7 - Additionatl Infermation

Continvous Disclosure Obligafions

This document iz issued under section 713 of the Corporations Act as ¢ lransaction specific
prospactus.

Section 713 of the Corporafions Act enables companles to issue fransaction spechiic
prospactuses where those companies are and have been for 12 months, disclosing entities.

The Company is ¢ disclosing entity under the Corporations Act and, as such, Is subject 1o reguiar
reporting and disclosure reqguirements. As o listed company, the Compoarny s subject to the
Listing Rules that reguire it to immediately nolify ASX of any information concermning the
Comparty of which it is or becomes aware and which ¢ reasonable person would expect o
have o material effect on the price of value of Shares. The Shares offered under this Prospecius
are of a class that has been continuously guoted on ASX for ot least 12 months prior to the date
of issue of ihis Prospectus.

Coples of documents lodged with ASIC In relation to the Company may be oblained from, or
inspected at, the offices of ASIC.

Trition will provide a copy of each of the documents, free of charge, to any person on request
during the application period In refation o this Prospectus:

. Trittor's annual financial report for the yvear ended 30 June 2005 (being
the annuat financial report most recently lodged with ASIC by Tritton
before the issue of this Prospeactus);

b. Any continuous disclosure notices given by Tritton after the lodgement of
the annudl financial report referred to in paragraph (g} o ASX and before
the ledgement of this Prospectus with ASIC.

All reguests for copies of the above documents should be addressed to the Compoany
Secretary, Tritton Resources Umited, Level 2, 5 Ord Street, West Perth, WA 6005,

The above iInformotion moy dlso be oblained from the Company's website -
www tittonresources com.ay

Interests, Fees and Benefits

Other than os set out below or elsewhere in this Prospectus, Including those documents
incorporated by reference, no:

() director of the Company; or

(b} person named in this Prospectus as performing ¢ function in o professional, advisory or
other capacity in connection with the preparation and distribution of this Prospectus; or

(el promoter of the Company; or

{d} underwriter to the Issue or financial services licensee named in this Prospectus as a
financicl services licenses involved in the Issue;

has, or had within 2 years before the date of this Prospecius, any interest in: {I} the formation or
promotion of the Company; fii} any property acquired or proposed to be acquired by the
Company in connection with its formation or promaotion or in cornection with the lssue; or fiil} the
Issue.
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Mo amounts have been paid or agreed {o be pald, and no benefits have been given or agreed
io be givern, to any of the dbove persons as an inducement 1o become or to qualify him as ¢
director of the Company or for services rendered by him in connaction with the formation or
promotion of the Comparny or the Issue.

Interests of Directors
At the date of this Prospectus the Directors have relevant interests in Shares as set out below:

o} Mr Michael MoMulien has o relevant inferest in 2,967,757 Shares in the Company. At the
date of formation of the Cormpany a company associated with Mr McMullen had been
pdid o total of $195,000 for consuiting services to the Comparny. Subseguent {o the
Cotmpany being fisted on the ASX, Mr McMullen was paid a bonus of $20,000.

b} Mr mMilan Jerkovic has o refevant interest in 15000 Shares In the Company and is @
director of Straits, a company that has o relevant inferest in 67,256,096 Shares In the
Cormpany.

o} Mr Peter Storey has a relevant interest in 6,750 Shares in the Compony and 8 a senior
executive of Straits, a company that has o relevant interest in 67,254,096 Shares in the
Corrpany.

ol Mr Marfin Purvis Is o director of Siraits, o company that has o relevant interest in
67,256,096 Shares In the Company.

e Mr Nigel Johnson is g senior executive of Straits, o company that has d relevant interest in

67,256,096 Shares in the Company.

The Company pays Sirails for the provision of technical services under o Technical Services
Agreement dated 27 October 2003. The services are provided to the Company on an o
required basis, at normat commercicd rates.

M Purvis s the Managing Director of the Company and receives fees including superannuation
of $76300 per annum. Peter Storey is an Executive Director and receives fees including
superannuation of $54,500 per annum. At the date of this Prospectus, the members of the
Company have resolved thal the annual aggregate fees payabile to non-executive directors
shall not exceed $200,000 per annum.

Directors' remuneration for the tast 2 financial years s set out in the Remuneration Report in the
Company's June 2005 Annual Report,

The Directors may subscribe for New Shares under this Prospectus.

Interests of Advisors

Euroz Securities Umited will be pald an underwriting fee egual to 4% of the underwriiten amount
and a corporate fee of $20,000. In addition to these fees, Furoz was paid $120,000 pius expenses
for providing advice to the Company in respect of the partial takeover by Straits in June 2005,
Euroz was also an underwriter of the Company's IPG Prospectus and received an underwriting
fee of 4% and o management fee of 1% fees of the total amount raised in that offer and was
issued 500,000 optons with an exercise price of 40cenis per Share, which i has since exercised.

Comrs Chambers Westgarth will be paid o fee of approxdmately 350,000 for legal services
provided to the Company up to the date of this Prospectus in connection with the issue.
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Rights attaching to Shares

The following is o summary of the dghts and lablities attaching to Shares. This summary is not
exhaustive and does not constitule o definitive statement of the righis and liabilities of
shareholders. A copy of the Constitution can be obtained, at no cost, om the Company's
Registerad Office during normmal business hours.

Vofing

Subject to the Corporations Act, Listing Rules ond any rights or restrictions aitached to o class of
shares, at o general meeating, every shareholder present in person or by proxy, representative or
attorney has:

o} on d show of hands, one vote {except where the shareholder has appointed two proxies,
in which case neither may vote): and

bl on d poll, one vote for each fully paid share held fwhether the issue price of the share
was paid up or credited or both} and for each partly paid share held, o fraction of one
vote equal o the proportion which the amount pald or credited on that share
fexcluding any amounts paid up in advance of the relevant due date for payment}
bears o the totol amounts pald and payable {including amounts credited} on that
share.

Iy the case of an equdalily of votes, on d resolution at o general meeting, the chadirperson of the
meating, providing he or she is entitled to vole, has a casting vote in addition to any votes which
he or she has in respect of that resciution. I the Chalrman is not entiled to vote, the matieris
decided in the negative.

Dividencts

Subject to the Corporations Act, the Listing Rules and any rights or restrictions attached to o class
of shares, the Company may pay dividends as the Direciors resolve but only out of profits of the
Comparty. Dividends are payable as a proportion equal to the proportion which the amount
paid on that share {excluding any amounts credited or paid up in advance of the relevant due
date for payment] bears o the total amount paid or payable on that shiare,

Rights on Winding Up

Subject to the Corporations Act, the Listing Rules and any rights or restrictions attached to o class
of shares, on a winding-up of the Company, the liquidator may {with the sanction of a special
resoiution of sharehoiders) distribute among the shareholders the whole or any port of the
property of the Company and may aiso decide how to distribute the property ds between
shareholders or different classes of sharehoiders inciuding by vesting assets of the Company in
frustees on frust for the benefit of shareholders.

Transfer of Shares

Shareholders may fransfer shares by a proper fransfer effected in accordance with the SCH
Business Rules or an Instrument in writing In the usual form or in any other fonm approved by the
directors from time io fime. The Direclors may refuse to register o transfer of shares In the
clreumstances permitted under the Listing Rules or the SCH Business Rules, or if the transfer is not
in registrabie form.

Nofices

Shareholders are entitled {0 receive notice of, atiend and vole [in person of by proxy,
represeniative of atiomey} at all general meetings of the Company and 1o receive all notices
and other documenis required to be fumished to sharehoiders in accordonce with the
Constitution, the Corporations Act and the Listing Rules.
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Consents

The following persons have given thelr written consent 1o be named in this Prospectus, and have
not withdrawn such consent before lodgement of this Prospectus with ASIC.

o} Euroz Securities Umited has consented fo being nomed as Underwriter to the Issue in this
Prospectus.

b} Advanced Shore Registry Services has consented to being named as Share Registry for
the Comparny in this Prospectus.

o} HLB Mann Judd has consented to being named as auditor for the Company in this
Prospectus.

d} Cormrrs Charmbers Westgarth has consented 1o being named as Solicitors 1o the Issue in this
Prospectus.

e Straits has consented to the inclusion in this Prospectus of any staiements by It, and

staternents soid in this Prospectus to be buased on statemernts by i, in the form and
context in which those staterments are included.
Other than as disclosed above, none of the abovementioned persons have been involved in
the preparation, or authorised or caused the Issue, of this Prospectus.
Each of Eurcz Securities Limiled, Advanced Share Registry Services, HLB Marn Judd, Corrs
Charnbers Westgarih, and Straits:
. did not authorise or cause the issue of this Prospecius;
. does not make, or purport to make, any statement in this Prospectus nor is any statement
In this Prospectus based on any statement by any of those parties other than as specified
In this Prospectus in the fonm and context in which it is made; and
io the maximum extent permitied by law, expressly disclaim any responsibility or fability for any
part of this Prospectus other than o statement expressly attributed fo it in this Prospecius in the
form and context in which it is made.

Expenses of the Issve

It is estimated that the expenses of the Issue will be approximately $500,000 (nclusive of the fees
o be pald {o the Underwriter].

Legal Proceedings

The Company is not involved in any legal or arbifration proceeadings nor, so far as the Directors
are gware, are any such proceedings pending or threaiened against the Compoany.

Page 29



Prospectus

GLOSSARY

ASIC Australian Securifies & nvestrmenis Commission

AsSX Australion Stock Exchange Umited {ACN 008 624 691}

Board Board of Directors of the Company as constituted from time {o time
CHESS Clearing House Hectroric Sub-regisier Systemn

Closing Date 13 December 2005

Company or Trifton
Consfitulion

EM

Entilerment Issue or Issue

Entilernent and
Acceptance Form

Euroz Secwurifies, Euroz or
Underwriter

PO Prospectus
Issue Proceeds
Listing Rules

m
M

Macquarie or Macquarie
Banlk

Measured Resource

Mineral Resource

mi

New Share
Official List
Options
Prospectus
Record Date

Trittor Resources Limited [ACN 100 095 494)
Constitution of the Comparty as amended from time to time
Electro-magnetic; a method of geophysical survey

The proposed issue pursuant o the Prospectus of 32,992,950 Shares ot
an issue price of $0.35 per Shore

The enfilerment ihis
Prospectus

Furoz Securities Limited {ACN 089 314 983}

and  acceptance  form  accomparnving

The Company's IPO Prospectus daled 28 Oclober 2003

The proceeds of the Issue

Listing ruies of ASX and any other rules of ASX which are applicable
while the Company s admitied to the Official List, each gs amended
or replaced from time to fime, except 1o the extert of any express
written waiver by ASX

Metres

Milior

Macauatie Bank Umited [ACN 008 583 542)

That porfion of Mineral Rescurce of which tonnage or volumes s
estimated from dimensions revedled in outcrops, pits, frenches,
criftholes or mine workings, supporied where appropricgie by olher
expioration technigues. The sites used for inspection, sampling and
measurement are so spaced thal the gediogical character,
contfinuity, grades and nature of the material are so well defined that
the physical character, size, shape, quality and material contert are
established with g high degree of certainty.

A concentration or occurrence of maoleriol of intinsic economic
interest in of on the earth’s crust in such form and quantily that there
are regsoncbie prospects for eventual economic extraction. The
location, quantity, grade, geological characteristics and continuity
of o Mineral Resource are known, estimated, or interpreled from
specific geological evidence and knowledge.

Metric fonnes

A share to be issuad by the Company under this Prospectus
Officiad st of entities that ASX has admitted and not removed
Opiions to subscribe for Shares

This prospectus dated 18 Novemnber 2005

28 November 2005
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Share

Straits

The Directors
tpa

Tiiton Copper Mine or
Trifton Project or Project

Underwriting Agreement

WST

Fully paid ordinary share in the coapifal of the Company and
Shareholders has o corresponding meaning

Straits Resources Limited (ACN 056 601 417] or, where appropriale, its
wholly owned subsiciary, Straits Mine Management Py Lid [ACN 083
686 033}

The Directors of the Company as shown in the directory af the front
of this Prospectus

Tonnes per annum

The Tritton Copper Mine or Trition Project includes the processing
plant and associaied infrashuciure that the Company proposes to
develop as well as the ore reserves that are 1o be freaied at the
plart.

Underwriting agreement between the Company and {he Underwriter
dated 18 November 2005

Western Standord Time
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DIRECTORS® CONSENT

The Directors state that they have made all reasonable enguirdes and orn that basis have reasonable grounds
to belleve that any staiements made by the Directors in this Prospactus are not misleading or deceptive and
that in respect o any other statements made in the Prospectus by persons other than the Directors, the
Directors have made regsonabie enguirles and on that basis have reasonable grounds o belleve that persoris
making the staterment or statements were competent to make such statements, those persons have given their
corsent to the staiements being made in the Prospectus in the form and context in which they are included
and have not withdrawn that consent before todgement of this Prospectus with the ASIC, or to the Directors
knowledge, before ary 1ssue of New Shares pursuant fo ihis Prospectus.

The Prospecius is prepared on the basis that certain matters may reasonably be expected 1o be known to likely
investors or their professional advisers.

Each director has consented in writing to the lodgement of this Prospecius with ASIC and has not withdrawn
that consent.

Dated 18 Novermnber 2005

Martin Purvis
Managing Director

Page 32



Prospectius

THIS DOCUMENT 1S IMPORTANT, IF YOU ARE N DOUBT AS HOW TO DEAL WITH IT, YOU SHOULED CONSULT YOUR
STOCKBROKER OR LICENSED PROFESSIONAL ADVISER

TRITTON RESOURCES LIMITED

ABMN: 88 100 085 4584

REGISTERED OFFICE: Level 2, 5 Ord Street, West Perth WA 6005
SHARE REGISTRY: Advanced Share Registry Services, 110 Stiling Highway, Nedlands, Western Australia 6009

ENTITLEMENT AND ACCEPTANCE FORM

Non-Renounceable Entilement issue closing 5 pm WST on 13 December 2005

HIN/SRN

Form number

Shares Held at 28 November 2005
A pro-rata non-renocunceable entitlement issue of 32,992,950  Entitement to shares on a 2 for 7 basis
shares at 35 cents per share, on the basis of 2 new ordinary  Entiflement for shares
shares for every 7 ordinary shares held at the Record Date to Ameunt payable for full entitement at 35
raise approximately $511.5 million (before costs of the issue). cents per share

To the Directors,
Tritton Resources Limited

1. WWe the above mentioned, being registered on the Record Date as the holder(s) of ordinary Shares in your Company hereby accept the below
mentioned Shares in accordance with the enclosed Prospecius,

2. WWe enclose mylour cheque made payable to "Tritton Rescurces Subscription Account”, for the amount shown being payment at the rate of 35

cants per Share.

Hite hereby suthorise you to place myfour name(s) on the registers of Shareholders in respect of the number of Shares allotted to me/us and;

HWe agree to be bound by the Constitution of the Company.

HWe acknowledge having received a full copy of the Frospectus with this application.

G e

RETURN OF THIS DOCUMENT WITH THE REQUIRED REMITTANCE WILL CONSTITUTE YOUR
ACCEPTANCE OF THE SECURITIES BEING OFFERED

Shares Accepled | Amount enclosed at 35 cents per share

Please enter cheque details

Drawer Branch Amount

Myfour contact numbers in the case of inquiry are:
Telephone : | 2 VR PSR Fax:{ PR

Note: Chegues should be made payable to “Tritton Resources Limited Subscription Account’ crossed "Mot Negotiable” and forwarded 1o the
Company's share registry to arrive no later than 5 pm WST on 13 December 2005,

Complete this panel and sign below if a change of address is to be registered with the Company

New Address:

BgNat e B e DEYET

Fleaze indicate YoUr Corract HHE. Dt Ot B O B B e oot et e et e

THIS ISSUE CLOSES 5 PM WST ON 13 December 2005
THE DIRECTORS RESERVE THE RIGHT TO MAKE AMENDMENT 7O THIS FORM WHERE APPROPRIATE
PLEASE REFER OVERLEAF FOR INSTRUCTIONS




EXPLANATICN OF ENTITLEMENT

The front of this form sets out the number of Shares which you are entitled 10 accept.
Your entitlement may be accepted either in full or in part. There i$ no minimum acceptance.
You may not use this form to apply for Shares in excess of your maximum entitlement.

The price payable in full on acceptance of each Share is 35 cents.

oW N

You may accept your entittement by compieting the Entitlement and Acceptance Form overleaf.

APPLICATION INSTRUCTIONS

1. The issue price of 35 cents per Share is payable in full upon application.

2. Payments must be made in Australian currency by chegque or bank draft drawn on and payable at
a bank within Austrafia. Cheques or bank drafts drawn on banks outside Australia in either
Australian currently or in foreign currency will not be accepted.

3. The chegques must be made payable to “Trittoen Resources Limited Subscription Account”
and crossed “Not Negotiable®.

4. When completad, this form together with the appropriate payment in Australian currency should
be forwarded o Trilton Rescurces Limiled, ¢fo Advanced Share Registry Services, to the
addresses below.

5. Acceptances must be received by the Company no fater than 5 pm WST on the Closing Date of
13 December 2005,

ENQUIRIES
Any enguisies regarding this form shouid be directed to the Company's share registry:

Advanced Share Registry Services
Street Address:

110 Stirling Highway

NEDLANDS WA 6008

Postal Address:

PO Box 1156

NEDLANDS WA 6908

Phone: +51 8 9380 8033
Facsimile: +51 8 9389 7871



TRITTON RESOURCES LIMITED

ACN 100 085 484

SHORTFALL APPLICATION FORM

This form should only be filled ouf by a Shareholder wishing to apply for Shortfall Shares that may arise upon the
ciose of the Offer. All shortfall Shares will be issued at the absolule discretion of the Company.

Lodgement of a Shorifall Application Form does nol guarantee an allotment of any Shares. Shareholder
Entilements should be applied for on the pre-printed Entitlement and Acceptance Form.

For the Offer of Shares at an issue price of 35 cants per Share. Instructions A to M are set out on the reverse side
of this form. All Application Forms must be accompanied by payment of 35 cents par Share.

PLEASE USE BLOCK LETTERS - refer to the guide (reverse side) for correct forms of registrable title(s).

Brokers Stamp Only

A | Application for Shares

MWeE apply for L Shares
at 35 cents per Share

HWe lodge full application monies of: B..iii

B | Title Given Names or Company Surname/ABN

1. | Title Joint Applicants or Designated Account
&g <SUPERFUND A/C>

D | Address

SuburD/CHYTOWN .. State o Postcode ool

E | Contact Details
s a1 T R L o RO O U PP

Contact No L e e e e e e e et et e

F | CHESS Details:

G | Payment Details:

All cheques should be made payable {o “Tritton Resources Limited Subscription Account” and crossed YNot
Negotiable™

2. Drawer Bank Branch Amount




INSTRUCTIONS TO APPLICANTS

This Application Form togsther with a cheque for the application monies must be forwarded o

Tritton Rescurces Limited

oo Advanced Share Registry Services
110 Stirling Highway

NEDLANDS WA 8008

Postal Address
P0 Box 1156
NEDLANDS WA 5209

A

Application for Shares
To calculate application monies due, multiply the number of Shares that have been applied for by 35 cents.

Name of Applicant

Wite the Applicant's FULEL NAME in Box B. This must be either an individual's name or the name of a company. Please
refer to the bottom of this page for the correct form of registrable titte.  Applications using the incorrect form of name may
be rejected.

i an Application Form is not completed cotrectly, o if the accompanying payment is for the wrong amount, it may still be
accepted. Any decision of the Directors as t¢ whather to accept an Application Form, and how to construe, amend or
complste it shall be final. An Application Form will not however, be treated as having offered to subscribe for more
Shares than is indicated by the amount of the accompanying cheque for the application monies referred to in Box Al

Joint Applicants and/or Account Designations

H JOINT APFLICANTS are applying or an ACCOUNT DESIGNATION is required, complete Boxes B and C. Please refer
to the bettom on this page for instructions on the comect form of registrable title. Up to thres Joint Applicanis may
register.

Address
Enter the Applicent’s postal address for all corespondence. i the postal address is not within Australia, please specify
Country after City/Town.

Contact Details
Please provide a contact name and daytime telephone number so that the Company can contact the Applicant if there is
an irregularity regarding the Application Form,

CHESS Details
i you are sponsored in Chess by a stockbroker or other Chess Participant enter the Participant Number {*PID) and your
Heolder |dentification Number {"HIN"}.

Payment Details

Payment must be made in Australian cumrency by cheque or bank cheque drawn on an Australian Bank, The amount of
the cheque should agree with the amount shown in Box A of the Application Form. Chegues are to be made payable to
“Tritton Resources Limited Subscription Account’ and should be crossed “Not Negotiable'. Cash should not be
forwarded. Similarly payment made direct to the Company’s bank account may not be sccepted.

Declarafion
By completing the Application Form, the Applicant will be taken to have made to the Company the declarations and
statements therein. The Application Form does not need to be signed.

CORRECT FORMS OF REGISTRABLE TITLE

Note that ONLY legal entitles are aliowed to hold securities. Application Forms must be in the name(s) of a natural person(s),
companies of other legal entities acceptable to the Company. Af least one full given name and the sumame is required for each
natural person. Application Forms cannot be completed by persons under 18 vears of age. Examples of the correct form of
registrable title are set out below.

Type of Investor Correct FormofRegistrable Titte =~ " Incorrect Form of Registrable Title
Trusts flr John David Smith {John David Smith Account} John Smith Family Trust

Deceased Estates Mr Michael Peter Smith {Est Michas! Peter Smith Account} John Smith {Deceased)

Parinerships Mr John David Smith and Mr Michas| Peter Smith John Smith & Son
Clubs/Unincorporated Mr John David Smith {ABC Tennis Associstion Account) Smith  Investment Club or ABC
Bodies Tennis Association

Superannuation Funds John Smith Pty Lid {Super Fund Account) John Smith Superannuation Fund




