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Item 1.01. Entry into a Material Definitive Agreement
Effective as of June 9, 2006, Golden River Resources Corporation, a Delaware corporation (the
“Company”), entered into a Subscription Agreement with RAB Special Situations Fund (Master)
Limited (“RAB”) pursuant to which the Company issued to RAB in a private placement
transaction (the ”Private Placement”) for an aggregate purchase price of US$1,542,000:
(i)10,000,000 special warrants (the “Special Warrants”), each of which is exercisable at any time to
acquire, without additional consideration, one (1) share (the “Special Warrant Shares”) of Common
Stock, US$0.001 par value (“Common Stock"), of the Company, and (ii) warrants (the “Warrants”)
for the purchase of 20,000,000 shares of Common Stock, US$0.001 par value (the “Warrant
Shares”), at an exercise price of US$0.1542 to be exercisable until April 30, 2011.
The Company has agreed to prepare and file with the Securities and Exchange Commission a
registration statement covering the resale of the shares of Common Stock issuable upon exercise of
the Special Warrants and the Warrants.
The Company intends to utilize the net proceeds of the Private Placement to conduct exploration
activities for gold on the mining and exploration properties of Tahera Corporation and on the
Company’s tenements in the Committee Bay Greenstone Belt, of Northern Canada and for general
corporate and administrative purposes. The Company has an agreement with Tahera to explore for
gold on Tahera’s extensive properties on the Slave Craton in northern Canada.
The descriptions of the Subscription Agreement, Special Warrants and Warrants that are contained
in this Form 8-K are qualified in their entirety to the text of the actual agreements that are filed as
exhibits hereto.

Item 3.02: Unregistered Sales of Equity Securities
The description of the Private Placement set forth above is hereby incorporated herein by this
reference.
The securities that are being issued pursuant to the Private Placement (including the shares of
Common Stock issuable upon exercise of the Special Warrants and the Warrants) are being issued
in reliance upon an exemption from the registration requirements of the Securities Act of 1933, as
amended (the “Act”) under Section 4(2) of the Act.
Item 9.01: Financial Statement and Exhibits
(c)

99.1: Press Release dated June 15, 2006
99.2 Subscription Agreement
99.3 Special Warrant
99.4 Warrant
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned hereunto duly authorized.
GOLDEN RIVER RESOURCES CORPORATION (Company)
By:

Peter Lee
Director, Secretary and
Chief Financial Officer
Dated: June 15, 2006
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EXHIBIT 99.1
Golden River Resources Corporation

A Delaware Corporation

Level 8, 580 St Kilda Road, Melbourne
Victoria 3004, Australia
PO Box 6315, St Kilda Road Central
Melbourne, Victoria 8008, Australia
Telephone: +61 3 8532 2860
Facsimile: +61 3 8532 2805
Email: investor@goldenriverresources.com

PRESS RELEASE
GOLDEN RIVER RESOURCES RAISES US$1,542,000 THROUGH AN EQUITY
RAISING TO FUND EXPLORATION PROGRAM.
New York - June 14, 2006 – Golden River Resources Corporation, (OTCBB: GORV),
a Delaware Corporation specializing in gold exploration, announced today that it has
completed a US$1, 542,000 capital raising to fund its exploration program.
Effective as of June 9, 2006, Golden River Resources, entered into a Subscription
Agreement with RAB Special Situations Fund (Master) Limited (“RAB”) pursuant to
which the Company issued to RAB in a private placement transaction (the ”Private
Placement”) for an aggregate purchase price of US$1,542,000: (i)10,000,000 special
warrants (the “Special Warrants”), each of which is exercisable at any time to acquire,
without additional consideration, one (1) share (the “Special Warrant Shares”) of Common
Stock, US$0.001 par value (“Common Stock"), of the Company, and (ii) warrants (the
“Warrants”) for the purchase of 20,000,000 shares of Common Stock, US$0.001 par value
(the “Warrant Shares”), at an exercise price of US$0.1542 to be exercisable until April
30, 2011.
The Company has agreed to prepare and file with the Securities and Exchange
Commission a registration statement covering the resale of the shares of Common Stock
issuable upon exercise of the Special Warrants and the Warrants.
The Company intends to utilize the net proceeds of the Private Placement to conduct
exploration activities for gold on the mining and exploration properties of Tahera Diamond
Corporation and on the Company’s tenements in the Committee Bay Greenstone Belt, of
Northern Canada and for general corporate and administrative purposes. The Company
has an agreement with Tahera to explore for gold on Tahera’s extensive properties on the
Slave Craton in northern Canada.
About Golden River Resources
Golden River Resources is a Delaware corporation that is focusing its activities in the
mining and exploration industry. Golden River Resources has entered into an
arrangement with Tahera, a Canadian diamond explorer, to explore for gold and base
metals on Tahera’s ground in the Slave Craton of northern Canada. Tahera’s Hood River
and Contwoyto properties lie in close proximity to the Ulu and Lupin gold mines
respectively. The Lupin mine is a large, high grade, gold deposit (some three million
ounce gold endowment produced to date), currently owned by Wolfden Resources.
Golden River Resources considers there to be significant potential for gold mineralization,
similar to that found at Lupin, on Tahera’s Contwoyto properties. On Tahera’s Hood River
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properties significant gold mineralization has been recovered from surface sampling.
Numerous samples have returned values of 10 to 30 g/t with highs reaching 209 g/t gold.
Golden River Resources has also acquired a strategic land position in the highly
prospective Committee Bay Greenstone Belt, Canada, for the purpose of undertaking gold
and base metal exploration. Golden River Resources is continuing to investigate
opportunities in the industry for investment and or other types of participation. For further
information please visit our website at www.goldenriverresources.com

For further information, please contact:
Mr. Joseph Gutnick
President & CEO
Golden River Resources
Tel: + (613) 8532 2860
Fax: + (613) 8532 2805
E-mail: josephg@axisc.com.au
Forward-Looking Statements
Forward-looking statements in this press release are made pursuant to the “safe harbour”
provisions of the Private Securities Litigation Reform Act of 1995. Investors are cautioned
that such forward-looking statements involve risks and uncertainties including, without
limitation, the risks of exploration and development stage projects, risks associated with
environmental and other regulatory matters, mining risks and competition and the volatility
of gold prices. Actual results and timetables could vary significantly. Additional
information about these and other factors that could affect the Company’s business is set
forth in the Company’s fiscal 2005 Annual Report on Form 10-KSB and other filings with
the Securities and Exchange Commission.
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GOLDEN RIVER RESOURCES CORPORATION
(a Delaware Corporation)
Level 8
580 St Kilda Road
Melbourne Victoria 3004
Australia

SUBSCRIPTION AGREEMENT

Instructions
PLEASE COMPLETE AND SIGN TWO COPIES OF THE SUBSCRIPTION AGREEMENT
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EXHIBIT 99.2
SUBSCRIPTION AGREEMENT
FOR

GOLDEN RIVER RESOURCES CORPORATION
(a Delaware Corporation)
Stock Subscription: The undersigned, RAB SPECIAL SITUATIONS (MASTER) FUND
1.
LIMITED ("Subscriber") hereby subscribes for 10,000,000 special warrants, to be evidence by a certificate
in the form attached hereto as Schedule “A” (the “Special Warrants”), each Special Warrant exercisable to
acquire without additional consideration one (1) share of Common Stock, $0.001 par value (“Common
Stock"), of Golden River Resources Corporation, a Delaware Corporation (“Golden River” or the
“Company”) and warrants in the form attached hereto as Schedule “B” for the purchase of 20,000,000
shares of Common Stock, $0.001 par value (the “Warrant Shares”), at an exercise price of $ 0.1542 to be
exercisable until April 30, 2011 (the "Warrants") (collectively the Special Warrants, the Common Stock, the
Warrants and the Warrant Shares are referred to as the "Securities" and the Special Warrants and Warrant
purchased under this Subscription Agreement are referred to as the “Purchased Securities”) for and in
consideration of $1,542,000 to be paid in cash at closing. All figures are in United States Dollars unless
otherwise specified. Such Subscription is subject to the following terms and conditions:
a.

Tender of Purchase Price: Subscriber tenders to Phillips Nizer LLP, counsel for Golden
River, the purchase price of $1,542,000 either by a check payable to the order of “Phillips
Nizer LLP for the benefit of Golden River Resources Corporation” or a wire transfer to
Phillips Nizer LLP, pursuant to the written wire instructions attached hereto as Schedule 1.a.
(the “Purchase Price”).

b.

Closing: Upon receipt by Golden River of the consideration agreed to herein, prior to 12:00
p.m. on June 9, 2006 (the "Closing Date"). All funds will be delivered to Golden River.
The Purchased Securities subscribed for herein will not be deemed issued to, or owned by, the
Subscriber until the Subscription Agreement has been executed by Subscriber and
countersigned by Golden River, all payments required to be made herein. The Closing is
subject to the fulfillment of the following conditions (the “Conditions”) which Conditions
Golden River and the Subscriber covenant to exercise its reasonable best efforts to have
fulfilled on or prior to the Closing Date:
(i)

for the benefit of Golden River, the Subscriber shall have tendered the Purchase Price
to Phillips Nizer LLP;

(ii)

for the benefit of the Subscriber, all relevant documentation and approvals as may be
required, by applicable securities statutes, regulations, policy statements and
interpretation notes, by applicable securities regulatory authorities and by applicable
rules shall have been obtained and, where applicable, executed by or on behalf of the
Subscriber;

(iii)

for the benefit of the Subscriber, Golden River’ board of directors shall have
authorized and approved the execution and delivery of this Agreement, the issuance
and delivery of the Securities, the allotment and issuance of such Securities;
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(iv)

Golden River (for the benefit of the Subscriber) and the Subscriber (for the benefit of
Golden River) shall have complied with its covenants contained in this Agreement to
be complied with prior to Closing, and Golden River for the benefit of the Subscriber
shall have delivered a Certificate of a senior officer of the Company (acting without
personal liability) to that effect to the Subscriber in the form attached hereto as
Schedule “C”;

(v)

the representations and warranties of Golden River (for the benefit of the Subscriber)
and the Subscriber (for the benefit of Golden River) set forth in this Agreement shall
be true and correct as of the Closing Date; and

(vi)

Golden River (for the benefit of the Subscriber) will deliver at the Closing, a favorable
legal opinion from Golden River’ counsel with respect to such matters set forth in
Section 3(cc) of this Agreement.

Either party may waive in writing in whole or in part by the party benefiting such party
before Closing upon such terms as it may consider appropriate in its sole discretion.
c.

Issuance of Securities: Golden River will deliver the certificates representing the Securities,
including the Special Warrants, the Warrants and Common Stock issuable upon conversion of
the Special Warrants or exercise of the Warrant, to the Subscriber, on the Closing Date and
against release of the Purchase Price by Phillips Nizer LLP upon such delivery. The
Certificates representing the Securities, delivered pursuant to this Subscription bear a legend in
the following form, unless such Securities have been registered under the Securities Act of
1933, as amended ("1933 Act") or where exempted:
"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “1933
ACT”) OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED
STATES AND MAY BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED ONLY PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE 1933 ACT OR (I) TO THE COMPANY, (II)
OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 904 OF
REGULATION S UNDER THE 1933 ACT, (III) IN COMPLIANCE WITH
THE EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT
PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, OR (IV) IN
COMPLIANCE WITH ANOTHER EXEMPTION FROM REGISTRATION,
IN EACH CASE AFTER PROVIDING AN OPINION OF COUNSEL OR
OTHER EVIDENCE SATISFACTORY TO THE COMPANY THAT SUCH
TRANSFER MAY BE MADE WITHOUT REGISTRATION UNDER THE
1933 ACT.”

d.

If the Certificates representing the Securities have been held for a period of at least one (1)
year and if Rule 144 the 1933 Act, is applicable (there being no representations by Golden
River that Rule 144 is applicable), then the undersigned may make sales of the Securities only
under the terms and conditions prescribed by Rule 144 of the 1933 Act or Exemptions
therefrom. Golden River shall use commercially reasonable efforts to cause its legal counsel
to deliver an opinion or such other documentation as may reasonably be required to effect
sales of the Securities under Rule 144.
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2.

Representations and Warranties: Subscriber hereby represents and warrants to Golden River:
a. SUBSCRIBER UNDERSTANDS THAT THE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES AGENCY.
b. Subscriber is not an underwriter and acquired the Purchased Securities, solely for investment for
its own account and not with a view to, or for, resale in connection with any distribution of
securities within the meaning of the 1933 Act; and is not being purchased with a view to or for
the resale, distribution, subdivision or fractionalization thereof; and the undersigned has no
contract, undertaking, understanding, agreement, or arrangement, formal or informal, with any
person to sell, transfer, or pledge to any person the securities for which it hereby subscribes, or
any part thereof; and it understands that the legal consequences of the foregoing representations
and warranties to mean that it must bear the economic risk of the investment for an indefinite
period of time because the Purchased Securities have not been registered under the 1933 Act,
and, therefore, may be resold only if registered under the 1933 Act or an exemption from such
registration is available.
c. Subscriber understands the speculative nature and risks of investments associated with Golden
River, and confirms that the Securities would be suitable and consistent with its investment
program and that its financial position enables Subscriber to bear the risks of this investment;
and that there may not be any public market for the securities for herein.
d. The Purchased Securities subscribed for herein and the Common Stock acquirable upon
conversion or exercise thereof may not be transferred, encumbered, sold, hypothecated, or
otherwise disposed of to any person, except in compliance with the 1933 Act and applicable
state securities or “blue sky” laws. Without limiting the generality or application of any other
covenants, representations, warranties or acknowledgements of the Subscriber respecting resale
of the Securities, if the Subscriber decides to offer, sell or otherwise transfer any of the
Securities, it will not offer, sell or otherwise transfer any of such Securities directly or indirectly,
unless:
•

the sale is to the Company;

•

the sale is made outside the United States in a transaction satisfying the requirements of
Regulation S under the 1933 Act and in compliance with applicable local laws and regulations;

•

the sale is made pursuant to the exemption from the registration requirements under the 1933
Act provided by Rule 144 thereunder and in accordance with any applicable state securities or
“blue sky” laws;

•

the Securities are sold in a transaction that does not require registration under the 1933 Act or
any applicable state laws and regulations governing the offer and sale of Securities, and it has
prior to such sale furnished to the Company an opinion of counsel to that effect, which opinion
and counsel shall be reasonably satisfactory to the Company; or

•

the Securities are registered under the 1933 Act and any applicable state laws and regulations
governing the offer and sale of such Securities,
and the Subscriber understands that the Company may instruct its registrar and transfer agent
not to record any transfer of the Securities without first being notified by the Company that it is
satisfied that such transfer is exempt from or not subject to the registration requirements of the
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1933 Act and applicable state securities laws. Golden River will at its expense use its best efforts
to cause its legal counsel to provide an opinion letter in connection with the resale of Securities
pursuant to an exemption under the 1933 Act.
e. Golden River is under no obligation, except as stated in Section 4 below, to register or seek an
exemption the 1933 Act or any or any applicable state laws for the Securities, or to cause or
permit the Securities to be transferred in the absence of any such registration or exemption and
that Subscriber herein must hold such Securities indefinitely unless the Securities are
subsequently registered under 1933 Act and applicable state securities laws or an exemption
from registration is available.
f. At the time of subscription, Subscriber reviewed the economic consequences of the purchase of
the Purchased Securities with its attorney and/or other financial advisor, was afforded access to
the books and records of the Company, conducted an independent investigation of the business
of the Company, and was fully familiar with the financial affairs of the Company. Subscriber
consulted with its counsel with respect to the 1933 Act and applicable federal and state securities
laws. Company has not provided Subscriber with any representations, statements, or warranties
as to the Securities. Subscriber has reviewed the term sheet delivered in connection with this
Offering attached hereto as Schedule “D” (the “Term Sheet”), the Company’s Form 10-KSB
for the year ended June 30, 2005 and Form 10-QSB for the quarter ended March 31, 2006, all of
which (other than the Term Sheet) are filed electronically on EDGAR.
g.

Subscriber had the opportunity to ask questions of the Company and receive additional
information from the Company to the extent that the Company possessed such information, or
could acquire it without unreasonable effort or expense, necessary to evaluate the merits and
risks of an investment in Golden River.

h. Subscriber confirms that it is able (i) to bear the economic risk of the investment, (ii) to hold the
Securities for an indefinite period of time, and (iii) to afford a complete loss of its investment;
and represents that it has adequate means of providing for its current needs and possible
personal contingencies, and that it has no need for liquidity in this investment; (iv) this
investment is suitable for Subscriber based upon his investment holdings and financial situation
and needs, and this investment does not exceed ten percent of Subscriber 's net worth; (v)
Subscriber has by reason of its business or financial experience could be reasonably assumed to
have the capacity to protect its own interests in connection with this transaction.
i.

The Subscriber has not purchased the Purchased Securities as a result of any form of general
solicitation or general advertising, including advertisements, articles, notices or other
communications published in any newspaper, magazine or similar media or broadcast over radio,
or television, or any seminar or meeting whose attendees have been invited by general
solicitation or general advertising.

j.

Subscriber confirms that this transaction is intended to be exempt from registration under the
1933 Act by virtue of section 4(2) of the 1933 Act and the provisions of Rule 506 of Regulation
D promulgated thereunder, and confirms that it is an “accredited investor” (as that term is
defined under Rule 501(a) as promulgated under Regulation D of the 1933 Act).

All information which the Subscriber has provided concerning the Subscriber is correct and
complete as of the date set forth below, and if there should be any change in such information prior
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to the acceptance of this Agreement by the Company, the Subscriber will immediately provide such
information to the Company.
3.
Company Representations, Warranties and Covenants. Golden River represents, warrants and
covenants that, at the Closing Date (an acknowledges that the Subscriber is relying on such representations,
warranties and covenants):
a.

each of Golden River and each of its subsidiaries is a valid and subsisting corporation duly
incorporated and in good standing under the laws of its jurisdiction of incorporation, and
Golden River has no subsidiaries other than as set forth in the Company’s annual report on
Form 10-K for the year ended June 30, 2005;

b.

each of Golden River and each of its subsidiaries is duly registered and licensed to carry on
business in the jurisdictions in which it carries on business or owns property where so
required by the laws of that jurisdiction;

c.

Golden River and its subsidiaries own, possess or has obtained, and is operating in
compliance with, all governmental, administrative and third party licenses, permits,
certificates, registrations, approvals, consents and other authorizations (collectively,
“Permits”) necessary to own or lease (as the case may be) and operate its properties, and to
conduct its businesses or operations as currently conducted, except such Permits the failure
of which to obtain would not have a material adverse effect on the business, properties,
operations, financial condition or results of operations of Golden River, and neither Golden
River nor any of its subsidiaries has received any notice of proceedings relating to the
revocation, modification or suspension of any Permits), if such proceedings would have a
material adverse effect on Golden River, or any circumstance which would lead it to believe
that such proceedings are reasonably likely;

d.

the business and operations of Golden River and its subsidiaries have been conducted in
accordance with all applicable laws, rules and regulations of all governmental authorities,
except for such violations which would not, individually or in the aggregate, have a material
adverse effect on the financial condition or business of Golden River and its subsidiaries;

e.

the authorized capital of Golden River consists of 50,000,000 shares of common stock, of
which there were (i) 26,711,630 shares issued and outstanding as of May 25, 2006 as fully
paid and non-assessable shares (excluding 2,500 treasury shares) and (ii) options and/or
warrants to purchase 21,350,000 shares of common stock. On May 30, 2006, Golden River
filed a definitive information statement with the SEC with respect to a proposed action by
written consent of the holder of a majority of the outstanding shares of common stock to
increase the number of authorized shares to 100,000,000.

f.

Golden River will reserve or set aside sufficient shares of common stock in its treasury to
issue the Securities, and all such Securities will upon payment of the recited consideration
and issuance be duly and validly issued as fully paid and non-assessable;

g.

the issuance of the Securities will not be subject to any pre-emptive right or other contractual
right to purchase securities granted by Golden River or to which Golden River is bound;
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h.

the issue and sale of the Securities by Golden River does not and will not conflict with, and
does not and will not result in a breach of, any of the terms of its incorporating documents
or any agreement or instrument to which Golden River is a party;

i.

the Corporation has complied and will comply fully with the requirements of all applicable
corporate and securities laws in all matters relating to the Offering;

j.

there are no legal or governmental actions, suits, proceedings or investigations pending or, to
Golden River’ knowledge, threatened, to which Golden River or any of its subsidiaries is or
may be a party or of which property owned or leased by Golden River or any of its
subsidiaries is or may be the subject, or related to environmental, title, discrimination or
other matters, which actions, suits, proceedings or investigations, individually or in the
aggregate, could have a material adverse effect on Golden River;

k.

there are no judgments against Golden River or any of its subsidiaries, if any, which are
unsatisfied, nor is Golden River or any of its subsidiaries, if any, subject to any injunction,
judgment, decree or order of any court, regulatory body, administrative agency or other
governmental body;

l.

this Agreement has been or will be by the Closing Date, duly authorized by all necessary
corporate action on the part of Golden River, and Golden River has full corporate power
and authority to undertake the Private Placement;

m.

this Agreement has been duly authorized, executed and delivered by the Corporation and
constitutes a valid and legally binding obligation of the Company enforceable against it in
accordance with its terms, except as enforcement thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium and other laws relating to or affecting the rights of
creditors generally and except as limited by the application of equitable principles when
equitable remedies are sought, and by the fact that rights to indemnity, contribution and
waiver, and the ability to sever unenforceable terms, may be limited by applicable law;

n.

neither Golden River nor any of its subsidiaries is in violation of its organizational or
incorporating documents nor in violation of, or in default under, any lien, mortgage, lease,
agreement or instrument, except for such defaults which would not, individually or in the
aggregate, have a material adverse effect on the financial condition, properties or business of
Golden River or it subsidiaries;

o.

subject to the accuracy of the representations and warranties of the Subscriber contained in
this Agreement, the offer, sale and issuance of the Securities as contemplated by this
Agreement are exempt from the registration requirements of the 1933 Act, from the
registration or qualifications requirements of the state securities or “blue sky” laws and
regulations of any applicable state or other applicable jurisdiction;

p.

Golden River’ shares of common stock are quoted for trading on the National Association
of Securities Dealers over-the-counter electronic bulletin board (the “OTCBB”),

q.

no order ceasing, halting or suspending trading in securities of Golden River nor prohibiting
the sale of such securities has been issued to and is outstanding against Golden River or its
directors, officers or promoters, and, to the best of Golden River knowledge, no
investigations or proceedings for such purposes are pending or threatened;
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r.

neither Golden River nor any subsidiary thereof will have taken any action which would be
reasonably expected to result in the delisting or suspension of quotation of Golden River’
shares of common stock on or from the OTCBB and Golden River will have complied, in all
material respects, with the rules and regulations of eligibility on the OTCBB;

s.

no person, firm or corporation acting or purporting to act at the request of Golden River is
entitled to any brokerage, agency or finder’s fee in connection with the purchase and sale of
the Securities described herein;

t.

Golden River is a "reporting issuer" under section 12 of the Securities Exchange Act of
1934, as amended (the “1934 Act”) and is not in default of any of the requirements of the
1934 Act;

u.

as of their respective filing dates, each report, schedule, registration statement, information
statement and proxy filed by Golden River with the United States Securities and Exchange
Commission (“SEC”)(each, an “SEC Report” and collectively, the “SEC Reports”) (and if
any SEC Report filed prior to the date of this Agreement was amended or superseded by a
filing prior to the date of this Agreement, then also on the date of filing of such amendment
or superseding filing), (i) where required, were prepared in all material respects in accordance
with the requirements of the 1933 Act, or the 1934 Act, as the case may be, and the rules and
regulations promulgated under such Acts applicable to such SEC Reports, (ii) did not
contain any untrue statements of a material fact and did not omit to state a material fact
necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading and (iii) are all the forms, reports and documents required to be
filed by Golden River with the SEC since that time. Golden River’ subsidiaries are not
required to file any reports or other documents with the SEC. Each set of audited
consolidated financial statements and unaudited interim financial statements of Golden River
(including any notes thereto) included in the SEC Reports (i) complies as to form in all
material respects with the published rules and regulations of the SEC with respect thereto,
and (ii) have been prepared in accordance with United States generally accepted accounting
principles applied on a consistent basis (except as may be indicated therein or in the notes
thereto) and fairly present, in all material respects, the financial position of Golden River as
of the dates thereof and the results of its operations and cash flows for the periods then
ended subject, in the case of the unaudited interim financial statements, to normal year-end
adjustments which were not or are not expected to be material in amount. To Golden River’
knowledge, no events or other factual matters exist which would require Golden River to file
any amendments or modifications to any SEC Reports which have not yet been filed with
the SEC but which are required to be filed with the SEC pursuant to the 1933 Act or the
1934 Act;

v.

Each SEC Report containing financial statements that has been filed with or submitted to
the SEC since July 31, 2002, was accompanied by the certifications required to be filed or
submitted by Golden River’ chief executive officer and chief financial officer pursuant to the
Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”); at the time of filing or submission
of each such certification, such certification was true and accurate and complied with the
Sarbanes-Oxley Act and the rules and regulations promulgated thereunder; such
certifications contain no qualifications or exceptions to the matters certified therein and have
not been modified or withdrawn; and neither Golden River nor any of its officers has
received notice from any governmental entity questioning or challenging the accuracy,
completeness, form or manner of filing or submission of such certification;
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w.

there is no fact known to Golden River which Golden River has not publicly disclosed
which materially adversely affects, or so far as Golden River can reasonably foresee, will
materially adversely affect, the assets, liabilities (contingent or otherwise), capital, affairs,
business, prospects, operations or condition (financial or otherwise) of Golden River or the
ability of Golden River to perform its obligations under this Agreement;

x.

Except as disclosed in the SEC Reports, Golden River and its subsidiaries, if any, have filed
all federal state, local and foreign tax returns which are required to be filed, or have
requested extensions thereof, and have paid all taxes required to be paid by them and any
other assessment, fine or penalty levied against them, to the extent that any of the foregoing
is due and payable, except for such assessments, fines and penalties which are currently being
contested in good faith;

y.

Golden River has established on its books and records reserves which are adequate for the
payment of all taxes not yet due and payable and there are no liens for taxes on the assets of
Golden River or its subsidiaries, if any, except for taxes not yet due, and there are no audits
of any of the tax returns of Golden River which are known by Golden River’ management to
be pending, and there are no claims which have been or may be asserted relating to any such
tax returns which, if determined adversely, would result in the assertion by any governmental
agency of any deficiency which would have a material adverse effect on the properties,
business or assets of Golden River;

z.

is not an "investment company" within the meaning of the Investment Company Act of
1940;

aa.

neither Golden River nor any of its affiliates, nor any person acting on its or their behalf (i)
has made or will make any “directed selling efforts” (as such term is defined in Regulation S
of the 1933 Act) in the United States, or (ii) has engaged in or will engage in any form of
“general solicitation” or “general advertising” (as such terms are defined in Rule 502 (c)
under Regulation D of the 1933 Act) in the United States with respect to offers or sales of
the Securities;

bb.

the Corporation has not, for a period of six months prior to the date hereof, sold, offered
for sale or solicited, and will not for a period of six months after the Closing Date, offer, sell
or solicit, any offer to buy any of its securities in a manner that would be integrated with the
offer and sale of the Units and would cause the exemption from registration set forth in Rule
506 of Regulation D or Rule 903 of Regulation S of the 1933 Act to become unavailable with
respect to the offer and sale of the Securities;

cc.

Golden River will cause a favourable legal opinion to be delivered at Closing by its counsel
addressed to the Subscriber with respect to such matters as the Subscriber may reasonably
request relating to this transaction, acceptable in all reasonable respects to the Subscribers'
counsel, acting reasonably, including to the effect that:
(i)

Golden River is existing and in good standing under the laws of its jurisdiction of
incorporation and has all requisite corporate power and authority to carry on its
business as presently carried on and to own and lease its assets where such assets are
owned or leased;

(ii)

Golden River has all necessary corporate capacity and authority to enter into and
perform its obligations under this Agreement and to issue and sell the Securities;
S/A-9 of 20

970813.1

EXHIBIT 99.2

4.

(iii)

this Agreement and the obligations under the Warrant have been duly authorized by
Golden River and constitute legally binding obligations upon Golden River and is
enforceable in accordance with their respective terms (subject to the usual
qualifications);

(iv)

registration under the 1933 Act of the Securities is not required for the offer and sale
thereof to the Subscriber in accordance with the provisions of this Agreement; and

(v)

such other matters as counsel to the Subscriber may reasonably require in connection
with this Agreement.

dd.

the warranties and representations in this section are true and correct and will remain so as
of the Closing Date; and

ee.

Golden River shall indemnify, defend and hold the Subscriber (which term shall, for the
purposes of this Section, include the Subscriber or its shareholders, managers, partners,
directors, officers, members, employees, direct or indirect investors, agents and affiliates and
assignees and the stockholders, partners, directors, members, managers, officers, employees
direct or indirect investors and agents of such affiliates and assignees) harmless against any
and all liabilities, loss, cost or damage, together with all reasonable costs and expenses related
thereto (including reasonable legal and accounting fees and expenses), arising from, relating
to, or connected with an untrue, inaccurate or breached statement, representation, warranty
or covenant of Golden River contained herein. Golden River undertakes to notify the
Subscriber immediately of any change in any representation, warranty or other material
information relating to Golden River set forth in this Agreement which takes place prior to
the Closing Date.

Registration Rights
a.

Golden River shall prepare and file with the SEC within sixty (60) calendar days after the
Closing Date (the “Filing Deadline”) a registration statement (on Form S-3, SB-1, SB-2, S1, or other appropriate registration statement form reasonably acceptable to the Subscriber)
under the 1933 Act (the “Registration Statement”), at the sole expense of Golden River
(except as specifically provided in Section c hereof), in respect of the Subscriber, so as to
permit a public offering and resale of the Common Stock acquirable upon conversion of the
Special Warrants, the Common Stock acquirable upon exercise of the Warrants and the
Common Stock issued as Liquidated Damages pursuant to section 4.l., below (collectively,
the “Registrable Securities”) in the United States under the 1933 Act by the Subscriber as
selling stockholder and not as underwriter. Golden River shall use its best efforts to cause
such Registration Statement to become effective as soon as possible thereafter, and within
the earlier of: (i) one hundred twenty (120) calendar days after the Closing Date (one
hundred and fifty (150) calendar days in the event the SEC shall elect to review the
Registration Statement), or (ii) five (5) calendar days of the SEC clearance to request
acceleration of effectiveness (the “Effectiveness Deadline”). Golden River will notify the
Subscriber of the effectiveness of the Registration Statement (the “Effective Date”) within
three (3) Trading Days (days in which the OTCBB is open for quotation) (each, a “Trading
Day”).

b.

Golden River will maintain the Registration Statement or post-effective amendment filed
under this Section 4 effective under the 1933 Act until the earlier of the date (i) all of the
Registrable Securities have been sold pursuant to such Registration Statement, (ii) the
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Subscriber receives an opinion of counsel to Golden River, which opinion and counsel shall
be reasonably acceptable to the Subscriber, that the Registrable Securities may be sold under
the provisions of Rule 144 without limitation as to volume, (iii) all Registrable Securities, (or
all Common Stock and Warrants, in the case of Warrants not then exercised) have been
otherwise transferred to persons who may trade the Registrable Securities without restriction
under the 1933 Act, and Golden River has delivered a new certificate or other evidence of
ownership for such Registrable Securities not bearing a restrictive legend, (iv) all Registrable
Securities may be sold without any time, volume or manner limitations pursuant to Rule
144(k) or any similar provision then in effect under the 1933 Act in the opinion of counsel to
Golden River, which counsel shall be reasonably acceptable to the Subscriber, (v) Golden
River obtains the written consent of the Subscriber, or (vi) two (2) years from the Effective
Date (the “Effectiveness Period”).
c.

All fees, disbursements and out-of-pocket expenses and costs incurred by Golden River in
connection with the preparation and filing of the Registration Statement and in complying
with applicable securities and “blue sky” laws (including, without limitation, all attorneys'
fees of Golden River, registration, qualification, notification and filing fees, printing
expenses, escrow fees, blue sky fees and expenses and the expense of any special audits
incident to or required by any such registration) shall be borne by Golden River. The
Subscriber shall bear the cost of underwriting and/or brokerage discounts, fees and
commissions, if any, applicable to the Registrable Securities being registered and the fees and
expenses of its counsel. The Subscriber and its counsel shall have a reasonable period, not
to exceed five (5) Trading Days, to review the proposed Registration Statement or any
amendment thereto, prior to filing with the SEC. Golden River shall qualify any of the
Registrable Securities for sale in such states as the Subscriber reasonably designates.
However, Golden River shall not be required to qualify in any state which will require an
escrow or other restriction relating to Golden River and/or the sellers, or which will require
Golden River to qualify to do business in such state or require Golden River to file therein
any general consent to service of process. Golden River at its expense will supply the
Subscriber with copies of the applicable Registration Statement and the prospectus included
therein and other related documents in such quantities as may be reasonably requested by the
Subscriber.

d.

The rights to cause Golden River to register Registrable Securities granted to the Subscriber
by Golden River under this Section 4 may be assigned in full by a Subscriber in connection
with a transfer by such Subscriber of not less than 500,000 Common Shares or not less than
125,000 Warrants, in either case in a single transaction to a single transferee purchasing as
principal, provided, however, that (i) such transfer is otherwise effected in accordance with
applicable securities laws; (ii) such Subscriber gives prior written notice to Golden River; and
(iii) such transferee agrees to comply with the terms and provisions of this Agreement, and
such transfer is otherwise in compliance with this Agreement.

e.

If at any time or from time to time after the Effective Date, Golden River notifies the
Subscriber in writing of the existence of a Potential Material Event (as defined in Section (f)
below), the Subscriber shall not offer or sell any Registrable Securities or engage in any other
transaction involving or relating to Registrable Securities, from the time of the giving of
notice with respect to a Potential Material Event until the Subscriber receives written notice
from Golden River that such Potential Material Event either has been disclosed to the public
or no longer constitutes a Potential Material Event. If a Potential Material Event shall occur
prior to the date a Registration Statement is required to be filed, then Golden River’s
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obligation to file such Registration Statement shall be delayed without penalty for not more
than thirty (30) calendar days. Golden River must, if lawful, give the Subscriber notice in
writing at least two (2) Trading Days prior to the first day of the blackout period.
f.

“Potential Material Event” means any of the following: (i) the possession by Golden River of
material information not ripe for disclosure in a registration statement, as determined in
good faith by the Chief Executive Officer or the Board of Directors of Golden River that
disclosure of such information in a Registration Statement would be detrimental to the
business and affairs of Golden River; or (ii) any material engagement or activity by Golden
River which would, in the good faith determination of the Chief Executive Officer or the
Board of Directors of Golden River, be adversely affected by disclosure in a registration
statement at such time, which determination shall be accompanied by a good faith
determination by the Chief Executive Officer or the Board of Directors of Golden River
that the applicable Registration Statement would be materially misleading absent the
inclusion of such information; provided that, (i) Golden River shall not use such right with
respect to the Registration Statement for more than an aggregate of 90 days in any 12-month
period; and (ii) the number of days Golden River is required to keep the Registration
Statement effective shall be extended by the number of days for which the Corporation shall
have used such right..

g.

The Subscriber will cooperate with Golden River in all respects in connection with this
Agreement, including timely supplying all information reasonably requested by Golden River
(which shall include all information regarding the Subscriber and proposed manner of sale of
the Registrable Securities required to be disclosed in any Registration Statement) and
executing and returning all documents reasonably requested in connection with the
registration and sale of the Registrable Securities and entering into and performing its
obligations under any underwriting agreement, if the offering is an underwritten offering, in
usual and customary form, with the managing underwriter or underwriters of such
underwritten offering. Any delay or delays caused by the Subscriber, or by any other
purchaser of securities of Golden River having registration rights similar to those contained
herein, by failure to cooperate as required hereunder shall not constitute a breach or default
of Golden River under this Agreement.

h.

Whenever Golden River is required by any of the provisions of this Agreement to effect the
registration of any of the Registrable Securities under the 1933 Act, Golden River shall
(except as otherwise provided in this Agreement), as expeditiously as possible, subject to the
assistance and cooperation as reasonably required of the Subscriber with respect to each
Registration Statement:
(i)

(A) prior to the filing with the SEC of any Registration Statement (including any
amendments thereto) and the distribution or delivery of any prospectus (including
any supplements thereto), provide draft copies thereof to the Subscriber and reflect
in such documents all such comments as the Subscriber (and its counsel), reasonably
may propose respecting the Selling Shareholders and Plan of Distribution sections
(or equivalents) and (B) furnish to the Subscriber such numbers of copies of a
prospectus including a preliminary prospectus or any amendment or supplement to
any prospectus, as applicable, in conformity with the requirements of the 1933 Act,
and such other documents, as the Subscriber may reasonably request in order to
facilitate the public sale or other disposition of the Registrable Securities owned by
the Subscriber;
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(ii)

register and qualify the Registrable Securities covered by the Registration Statement
under such other securities or blue sky laws of such jurisdictions as the Subscriber
shall reasonably request (subject to the limitations set forth in Section (b) above), and
do any and all other acts and things which may be necessary or advisable to enable
the Subscriber to consummate the public sale or other disposition in such
jurisdiction of the securities owned by the Subscriber;

(iii)

cause the Registrable Securities to be quoted or listed on each service on which the
Common Stock of Golden River is then quoted or listed;

(iv)

notify the Subscriber, at any time when a prospectus relating thereto covered by the
Registration Statement is required to be delivered under the 1933 Act, of the
happening of any event of which it has knowledge as a result of which the
prospectus included in the Registration Statement, as then in effect, includes an
untrue statement of a material fact or omits to state a material fact required to be
stated therein or necessary to make the statements therein not misleading in the light
of the circumstances then existing, and Golden River shall prepare and file a curative
amendment as promptly as commercially reasonable;

(v)

as promptly as practicable after becoming aware of such event, notify the Subscriber,
(or, in the event of an underwritten offering, the managing underwriters) of the
issuance by the SEC of any stop order or other suspension of the effectiveness of the
Registration Statement at the earliest possible time and take all lawful action to effect
the withdrawal, recession or removal of such stop order or other suspension; and

(vi)

provide a transfer agent and registrar for all securities registered pursuant to the
Registration Statement and a CUSIP number for all such securities.

j.

With respect to any sale of Registrable Securities pursuant to a Registration Statement filed
pursuant to this Section 4, the Subscriber hereby covenants with Golden River (i) not to
make any sale of the Registrable Securities without effectively causing the prospectus delivery
requirements under the Securities Act to be satisfied and (ii) to notify Golden River
promptly upon disposition of all of the Registrable Securities.

k.

In addition to the registration rights set forth in Section 4(a), if the Registration Statement
filed pursuant to Section 4(a) is not filed within 120 calendar days from the Closing Date, or
otherwise declared effective by the SEC, then the Subscribers shall also have certain “piggyback” registration rights as follows:
(i)

If at any time after the issuance of the Registrable Securities, Golden River shall file
with the SEC a registration statement under the 1933 Act registering any shares of
equity securities, Golden River shall give written notice to each Subscriber prior to
such filing.

(ii)

Within twenty (20) calendar days after such notice from Golden River, each
Subscriber shall give written notice to Golden River whether or not such Subscriber
desires to have all of such Subscriber’s Registrable Securities included in the
registration statement. If any Subscriber fails to give such notice within such period,
such Subscriber shall not have the right to have Subscriber’s Registrable Securities
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registered pursuant to such registration statement. If any Subscriber gives such
notice, then Golden River shall include such Subscriber’s Registrable Securities in the
registration statement, at Company’s sole cost and expense, subject to the remaining
terms of this Section 4(k).

l.

(iii)

If the registration statement relates to an underwritten offering, and the underwriter
shall determine in writing that the total number of shares of equity securities to be
included in the offering, including the Registrable Securities, shall exceed the amount
which the underwriter deems to be appropriate for the offering, the number of
shares of the Registrable Securities shall be reduced in the same proportion as the
remainder of the shares in the offering and such participating Subscriber’s
Registrable Securities included in such registration statement will be reduced
proportionately. For this purpose, if other securities in the registration statement are
derivative securities, their underlying shares shall be included in the computation.
Each participating Subscriber shall enter into such agreements as may be reasonably
required by the underwriters and each Subscriber shall pay the underwriters
commissions relating to the sale of their respective Registrable Securities.

(iv)

The Subscribers shall have an unlimited number of opportunities to have the
Registrable Securities registered under this Section 4(k) provided that Golden River
shall not be required to register any Registrable Security or keep any Registration
Statement effective beyond such period required under Section 4(b) of this
Agreement.

(v)

The Subscriber shall furnish in writing to Golden River such information as Golden
River shall reasonably require in connection with a registration statement.

Golden River acknowledges that there is no adequate remedy at law for failure by it to
comply with the provisions of Section 4 of this Agreement and that such failure would not
be adequately compensable in damages. Therefore, Golden River agrees that in the event
that the Registration Statement to be filed by Golden River pursuant to paragraph 4(a) above
(i) is not filed with the SEC on or before the Filing Deadline, or (ii) such Registration
Statement is not declared effective by the SEC on or before the Effectiveness Deadline, then
Golden River shall (x) for the period commencing on the sixty first (61st) day after the
Closing Date and on the first day of each month thereafter until the date that the
Registration Statement is filed and (y) for the period commencing on the one hundred
twenty first (121st) day after the Closing Date (the one hundred fifty first (151st) day after the
Closing Date in the event the SEC shall elect to review the Registration Statement) Golden
River will pay to the Subscriber as liquidated damages and not as a penalty for such failure
(the “Liquidated Damages”): on the first day of each month thereafter until the
Registration Statement is declared effective by the SEC either: (A) a cash payment equal to
2% of the Purchase Price or (B) at the sole election of the Subscriber, shares of Common
Stock equal to 2% of the number of shares of Common Stock purchased by the Subscriber.
On either the Filing Deadline, if the Registration Statement has not be filed, or the
Effectiveness Deadline, if the Registration Statement has not be declared effective, Golden
River will provide written notice of failure to the Subscriber and promptly pay the Subscriber
the Liquidated Damages (a “Default Notice”). Golden River and the Subscriber agree that
the agreements contained in such Section 4 may be specifically enforced, and the Liquidated
Damages are in addition to any other rights or remedies the Subscriber may have at law or in
equity, including without limitation, the right of rescission. Golden River shall indemnify
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and hold harmless the Subscriber from and against any and all manner or loss which it may
incur as a result of such failure. In addition, Golden River shall also reimburse the
Subscriber for any and all reasonable legal fees and expenses incurred by it in enforcing their
rights pursuant to Section 4, regardless of whether any litigation was commenced.
5.

Indemnity and Contribution
a.

Golden River agrees to indemnify and hold harmless each Subscriber, their respective
officers, directors, employees, partners, legal counsel and accountants, and each person
controlling such Subscriber within the meaning of Section 15 of the 1933 Act, and each
person who controls any underwriter within the meaning of Section 15 of the 1933 Act,
from and against any losses, claims, damages, expenses or liabilities (or actions or
proceedings in respect thereof) to which such Subscriber or such other indemnified person
may become subject (including in settlement of litigation, whether commenced or
threatened) insofar as such losses, claims, damages, expenses or liabilities (or actions or
proceedings in respect thereof) arise out of, or are based upon, any untrue statement or
alleged untrue statement of a material fact or omission or alleged omission to state a material
fact in the Registration Statement, including all documents filed as a part thereof and
information deemed to be a part thereof, on the effective date thereof, or any amendment or
supplements thereto, or arise out of any failure by Golden River to fulfill any undertaking or
covenant included in the Registration Statement or to perform its obligations hereunder or
under applicable law and Golden River will, as incurred, reimburse such Subscriber, each of
its respective officers, directors, employees, partners, legal counsel and accountants, and each
person controlling such Subscriber, and each person who controls any such underwriter, for
any legal or other expenses reasonably incurred in investigating, defending or preparing to
defend, settling, compromising or paying such action, proceeding or claim; provided,
however, that Golden River shall not be liable in any such case to the extent that such loss,
claim, damage, expense or liability (or action or proceeding in respect thereof) arises out of,
or is based upon, (i) the failure of any Subscriber, or any of their agents, affiliates or persons
acting on their behalf, to comply with the covenants and agreements contained in this
Agreement with respect to the sale of Registrable Securities, (ii) an untrue statement or
omission in such Registration Statement in reliance upon and in conformity with written
information furnished to Golden River by an instrument duly executed by or on behalf of
the Subscriber, or any of its agents, affiliates or persons acting on its behalf, and stated to be
specifically for use in preparation of the Registration Statement and not corrected in a timely
manner by the Subscriber in writing or (iii) an untrue statement or omission in any
prospectus that is corrected in any subsequent prospectus, or supplement or amendment
thereto, that was delivered to the Subscriber prior to the pertinent sale or sales by such
Subscriber and not delivered by the Subscriber to the individual or entity to which it made
such sale(s) prior to such sale(s).

b.

The Subscriber agrees to indemnify and hold harmless Golden River from and against any
losses, claims, damages, expenses or liabilities (or actions or proceedings in respect thereof)
to which Golden River may become subject (under the 1933 Act or otherwise) insofar as
such losses, claims, damages, expenses or liabilities (or actions or proceedings in respect
thereof) arise out of, or are based upon (i) the failure of the Subscriber or any of its agents,
affiliates or persons acting on its behalf, to comply with the covenants and agreements
contained in this Agreement with respect to the sale of Registrable Securities; or (ii) an
untrue statement or alleged untrue statement of a material fact or omission to state a material
fact in the Registration Statement in reliance upon and in conformity with written
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information furnished to Golden River by an instrument duly executed by or on behalf of
such Subscriber and stated to be specifically for use in preparation of the Registration
Statement; provided, however, that the Subscriber shall not be liable in any such case for (i)
any untrue statement or alleged untrue statement or omission in any prospectus or
Registration Statement which statement has been corrected, in writing, by such Subscriber
and delivered to Golden River before the sale from which such loss occurred; or (ii) an
untrue statement or omission in any prospectus that is corrected in any subsequent
prospectus, or supplement or amendment thereto, that was delivered to the Subscriber prior
to the pertinent sale or sales by the Subscriber and delivered by the Subscriber to the
individual or entity to which it made such sale(s) prior to such sale(s), and the Subscriber,
severally and not jointly, will, as incurred, reimburse Golden River for any legal or other
expenses reasonably incurred in investigating, defending or preparing to defend any such
action, proceeding or claim. Notwithstanding the foregoing, the Subscriber shall not be
liable or required to indemnify Golden River in the aggregate for any amount in excess of
the net amount received by the Subscriber from the sale of the Registrable Securities, to
which such loss, claim, damage, expense or liability (or action proceeding in respect thereof)
relates.
c.

Promptly after receipt by any indemnified person of a notice of a claim or the beginning of
any action in respect of which indemnity is to be sought against an indemnifying person
pursuant to this Section 5, such indemnified person shall notify the indemnifying person in
writing of such claim or of the commencement of such action and, subject to the provisions
hereinafter stated, in case any such action shall be brought against an indemnified person, the
indemnifying person shall be entitled to participate therein, and, to the extent that it shall
wish, to assume the defense thereof. After notice from the indemnifying person to such
indemnified person of the indemnifying person’s election to assume the defense thereof, the
indemnifying person shall not be liable to such indemnified person for any legal expenses
subsequently incurred by such indemnified person in connection with the defense thereof;
provided, however, that if there exists or shall exist a conflict of interest that would, in the
opinion of counsel to the indemnified party, make it inappropriate under applicable laws or
codes of professional responsibility for the same counsel to represent both the indemnified
person and such indemnifying person or any affiliate or associate thereof, the indemnified
person shall be entitled to retain its own counsel at the expense of such indemnifying person;
provided, further, that the indemnifying person shall not be obligated to assume the
expenses of more than one counsel to represent all indemnified persons. In the event of
such separate counsel, such counsel shall agree to reasonably cooperate.

d.

If the indemnification provided for in this Section 5 is unavailable or insufficient to hold
harmless an indemnified party under subsection (a) or (b) above in respect of any losses,
claims, damages, expenses or liabilities (or actions or proceedings in respect thereof) referred
to therein, then each indemnifying party shall contribute to the amount paid or payable by
such indemnified party as a result of such losses, claims, damages, expenses or liabilities (or
actions or proceedings in respect thereof) in such proportion as is appropriate to reflect the
relative fault of Golden River on the one hand and the Subscriber, or its agents, affiliates or
persons acting on its behalf, on the other in connection with the statements or omissions
which resulted in such losses, claims, damages, expenses or liabilities (or actions or
proceedings in respect thereof), as well as any other relevant equitable considerations. The
relative fault shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by Golden River on the one hand or the
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Subscriber, or its agents, affiliates or persons acting on its behalf, on the other and the
parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. Golden River and the Subscriber agree that it would
not be just and equitable if contribution pursuant to this subsection (d) were determined by
any other method of allocation which does not take into account the equitable
considerations referred to above in this subsection (d). The amount paid or payable by an
indemnified party as a result of the losses, claims, damages, expenses or liabilities (or actions
or proceedings in respect thereof) referred to above in this subsection (d) shall be deemed to
include any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any such action or claim. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be
entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. In any event, the Subscriber shall not be liable or required to contribute
to Golden River in the aggregate for any amount in excess of the net amount received by the
Subscriber from the sale of its Registrable Securities.
Governing Law: This Subscription Agreement shall be binding upon the parties hereto, their heirs,
6.
executors, successors, and legal representatives. The laws of the State of Delaware shall govern the rights of
the parties as to this Agreement.
Indemnification: Subscriber acknowledges that it understands the meaning and legal consequences
7.
of the representations and warranties contained herein, and it hereby agrees to indemnify and hold harmless
Golden River and any other person or entity relying upon such information thereof from and against any and
all loss, damage or liability due to or arising out of a breach of any representation, warranty, or
acknowledgement of Subscriber contained in this Agreement.
8.
Nonassignability:
assigned by Subscriber.

Except as otherwise expressly provided herein, this Agreement may not be

Entire Agreement: This instrument and the documents referenced herein contain the entire
9.
agreement among the parties with respect to the acquisition of the shares and the other transactions
contemplated hereby, and there are no representations, covenants or other agreements except as stated or
referred to herein.
10.
Amendment: This Agreement may be amended or modified only by a writing signed by the party or
parties to be charged with such amendment or modification.
Binding On Successors: All of the terms, provisions and conditions of this Agreement shall be
11.
binding upon and inure to the benefit of the parties hereto and their respective heirs, successors, and legal
representatives.
Titles: The titles of the sections of this Agreement are for convenience of reference only and are not
12.
to be considered in construing this Agreement.
Counterparts: This Agreement may be executed in one or more counterparts, each of which shall be
13.
deemed an original and all of which shall be deemed an original and all of which taken together shall
constitute one and the same document, notwithstanding that all parties are not signatories to the same
counterpart.
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14.
Severability: The unenforceability or invalidity of any provision of this Agreement shall not affect
the enforceability or validity of the balance of this Agreement.
Disclosure Required Under State Law: The offering and sale of the Securities is intended to be
15.
exempt from registration under the securities laws of certain states. Subscribers who reside or purchase the
Securities may be required to make additional disclosures by the securities laws of various states and agrees to
provide such additional disclosures as requested by Golden River upon written request.
Notices: All notices or other communications hereunder (except payment) shall be in writing and
16.
shall be deemed to have been duly given if delivered personally or sent by registered or certified mail postage
prepaid, or by Express Mail Service or similar courier, addressed as follows:
If to Subscriber:

At the address designated on the signature page of this Agreement.

If to the Company: GOLDEN RIVER RESOURCES CORPORATION
Level 8
580 St Kilda Road
Melbourne Victoria 3004
Australia
17.

Time of the Essence: Time shall be of the essence of this Agreement in all respects.

18.
Facsimile and Counterpart Subscriptions: Golden River shall be entitled to rely on delivery of a
facsimile copy of this Agreement executed by the subscriber, and acceptance by Golden River of such
executed Agreement shall be legally effective to create a valid and binding agreement between the Subscriber
and Golden River in accordance with the terms hereof. In addition, this Agreement may be executed in
counterparts, each of which shall be deemed an original and all of which shall constitute one and the same
document.
Future Assurances: Each of the parties hereto will from time to time execute and deliver all such
19.
further documents and instruments and do all acts and things as the other party may, either before or after
the Closing, reasonably require to effectively carry out or better evidence or perfect the full intent and
meaning of this Agreement.
SUBSCRIBER HEREBY DECLARES AND AFFIRMS THAT IT HAS READ THE WITHIN AND
FOREGOING SUBSCRIPTION AGREEMENT, IS FAMILIAR WITH THE CONTENTS THEREOF
AND AGREES TO ABIDE BY THE TERMS AND CONDITIONS THEREIN SET FORTH, AND
KNOWS THE STATEMENTS THEREIN TO BE TRUE AND CORRECT.
IN WITNESS WHEREOF, Subscriber executed this Agreement this 9th day of June, 2006.
SUBSCRIBER:
RAB SPECIAL SITUATIONS (MASTER) FUND LIMITED
By:*
Title:
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*

By the foregoing signature, I hereby certify to GOLDEN RIVER RESOURCES CORPORATION that I am
duly empowered and authorized to provide the foregoing information.
Delivery Instructions
Registration Information

Subscriber Information

Registration of the certificates representing the Securities should be made
exactly as follows (if space is insufficient, attach a list):

Delivery of Certificates
The certificates representing the Common Shares are to be delivered as follows (if different from the address(es) set forth above):

Street Address:
City, State, Postal/Zip Code:
Contact Name/Phone No.:

S/A-19 of 20
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This Subscription Agreement is hereby accepted by the Company this 9th day of June, 2006
GOLDEN RIVER RESOURCES CORPORATION
By:____
Title:

S/A-20 of 20
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Schedule 1.a.
Wire Instructions for Phillips Nizer LLP

Sterling National Bank
650 Fifth Avenue
New York, New York 10019
For the account of Phillips Nizer LLP
ABA # 026007773
Account # 03132359-01
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Schedule “A”

Special Warrant Certificate
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Schedule “B”
Warrant Certificate
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Schedule “C”
Officer’s Certificate
TO:

RAB Special Situations (Master) Fund Limited (“Subscriber”)

This Officer’s Certificate (“Certificate”) required to be delivered to the Subscriber at closing in connection
with the subscription of special warrants and warrants (collectively, the “Securities” of Golden River
Resources Corporation, a Delaware corporation (the “Corporation”), pursuant to the terms and conditions
of the Subscription Agreement (the “Subscription Agreement”) between the Corporation and the
Subscriber.
Terms that are capitalized in this Certificate and that are not otherwise defined in this Certificate have the
same meaning ascribed to them in the Subscription Agreement.
The Closing Date shall be June __, 2006 (the “Closing Date”).

A.

B.
I, ________________, Chief Executive Officer of the Corporation, hereby certify, not in my
personal capacity but as an officer of the Corporation, for and on behalf of the Corporation as follows:
1.

As Chief Executive Officer of the Corporation, I am fully familiar with the assets, liabilities, business
and affairs of the Corporation and have conducted such inquiries and verified such facts, as I have
considered necessary for the purposes of executing this Certificate.

2.

The Corporation has in all material respects performed or complied with all covenants, agreements
and conditions contained in the Subscription Agreement.

3.

The representations and warranties of the Corporation contained in the Subscription Agreement
except for representations and warranties that speak as of a specific date) are true and correct as of
the date of this Certificate.

4.

As of the Closing Date (and including the securities issued by the Corporation in connection with
the Offering), the Corporation’s authorized capital (including common stock, preferred stock,
options, warrants, convertible debt and other securities) is as set forth on Exhibit A attached hereto.

DATED as of the ______ day of June 2006.
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Exhibit A to Officer’s Certificate
Capitalization
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Schedule “D”
Term Sheet
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GOLDEN RIVER RESOURCES CORPORATION
SPECIAL WARRANTS
OF GOLDEN RIVER RESOURCES CORPORATION.
10,000,000 Special Warrants to Acquire
Shares of Common Stock
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "1933 ACT") OR THE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (I) TO THE COMPANY,
(II) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 904 OF
REGULATION S UNDER THE 1933 ACT, (III) IN COMPLIANCE WITH THE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT PROVIDED BY RULE
144 THEREUNDER, IF AVAILABLE, OR (IV) IN COMPLIANCE WITH ANOTHER
EXEMPTION FROM REGISTRATION, IN THE CASE OF (III) OR (IV) ABOVE,
AFTER PROVIDING AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE COMPANY THAT SUCH TRANSFER MAY BE MADE
WITHOUT REGISTRATION UNDER THE 1933 ACT.
FOR VALUE RECEIVED, Golden River Resources Corporation, a Delaware
corporation (the "Company"), hereby certifies that Credit Suisse Client Nominees (UK) Limited,
its successor or permitted assigns (the "Holder"), holds that number of Special Warrants set forth
above and is entitled, subject to the provisions of this Special Warrant certificate, to acquire from
the Company, at the times specified herein and without payment of additional consideration, one
(1) fully paid and non-assessable share of Common Stock of the Company, par value $.0001 per
share (the "Common Stock"), for each Special Warrant, subject to adjustments as set forth
herein.
Notwithstanding anything contained herein to the contrary, the Warrant represented by
this certificate shall not be exercisable by the Holder, in whole or in part, and the Company shall
not give effect to any such exercise of the Warrant, if, after giving effect to such exercise, the
Holder, together with any Affiliate of the Holder (including any person or company acting jointly
or in concert with the Holder) would in the aggregate beneficially own, or exercise control or
direction over that number of voting securities of the Company which is 9.99% or greater of the
total issued and outstanding voting securities of the Company, immediately after giving effect to
such exercise; provided, however, that upon a holder of this Warrant providing the Company
with sixty-one (61) days notice (the "Waiver Notice") that such Holder would like to waive this
paragraph with regard to any or all shares of Common Stock issuable upon exercise of this
Warrant, this paragraph will be of no force or effect with regard to all or a portion of the Warrant
referenced in the Waiver Notice. For the purposes of this paragraph, beneficial ownership shall
be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as
amended.

970813.1

1

EXHIBIT 99.3
1.

Definitions. (a) The following terms, as used herein, have the following meanings:

"Affiliate" shall have the meaning given to such term in Rule 12b-2 promulgated under
the Securities and Exchange Act of 1934, as amended.
"Business Day" means any day except a Saturday, Sunday or other day on which
commercial banks in the City of Melbourne, Victoria Australia are authorized by law to close.
"Common Stock" means the Common Stock, par value $.0001 per share, of the
Company.
"Duly Endorsed" means duly endorsed in blank by the Person or Persons in which
whose name a stock certificate is registered or accompanied by a duly executed stock assignment
separate from the certificate with the signatures(s) thereon guaranteed by a commercial bank or
trust company or a member of a national securities exchange act or of the National Association
of Securities Dealers, Inc.
"Exercise Date" means the date a Warrant Exercise Notice is delivered to the Company
in the manner provided in Section 8 below.
"Expiry Date" is June 9, 2016.
"Initial Warrant Exercise Date" means the date hereof.
"Person" means an individual, partnership, corporation, trust, joint stock company,
association, joint venture, or any other entity or organization, including a government or political
subdivision or an agency or instrumentality thereof.
"Principal Market" means the National Association of Securities Dealers electronic
over-the-counter bulletin board ("OTCBB"), or if not quoted on the OTCBB, the primary
securities exchanges or market on which such security may at the time be listed or quoted for
trading.
“Securities Act” means the Securities Act of 1933, as amended.
“Subscription Agreement” means the Subscription Agreement dated June 9, 2006,
between the original holder of this Warrant and the Company.
"Warrant Shares" means the shares of Common Stock deliverable upon exercise of this
Warrant, as adjusted from time to time.
2.

Exercise of Special Warrant.

(a)
Voluntary Exercise. The Holder is entitled to exercise these Special Warrants in
whole or in part at any time on or after the Initial Warrant Exercise Date until the Expiration
Date. To exercise this Warrant, the Holder shall execute and deliver to the Company a Warrant
970813.1
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Exercise Notice substantially in the form annexed hereto. No earlier than five (5) days after
delivery of the Warrant Exercise Notice, the Holder shall deliver to the Company this Warrant
Certificate, including the Warrant Exercise Subscription Form forming a part hereof duly
executed by the Holder, together with payment of the applicable Exercise Price. Upon such
delivery and payment, the Holder shall be deemed to be the holder of record of the Warrant
Shares subject to such exercise, notwithstanding that the stock transfer books of the Company
shall then be closed or that certificates representing such Warrant Shares shall not then be
actually
delivered
to
the
Holder.
(b)
Mandatory Exercise. If any Special Warrants have not been voluntarily exercised
by the holders thereof prior to the Expiry Time, then such Special Warrants will be deemed to
have been exercised, delivered and surrendered by the holder thereof immediately prior to the
Expiry Time without any further action on the part of the holder. The Company shall issue
Warrant Shares upon such deemed exercise without notice or surrender of this Warrant
Certificate.
(c)
If the Holder exercises this Warrant in part, this Warrant Certificate shall be
surrendered by the Holder to the Company and a new Warrant Certificate of the same
tenor
and for the unexercised number of Warrant Shares shall be executed
by the Company. The
Company shall register the new Warrant Certificate in the name of the Holder or in such name
or names of its transferee pursuant to
paragraph 5 hereof as may be directed in writing by
the Holder and deliver the
new Warrant Certificate to the Person or Persons entitled to receive
the same.
d)
In the event of any exercise of the rights represented by these Special Warrants in
accordance with and subject to the terms and conditions hereof, certificates for the shares of
Warrant Shares so purchased shall be dated the date of such exercise and delivered to the Holder
hereof within a reasonable time, not exceeding three (3) Trading Days after such exercise (the
“Delivery Date”) or, at the request of the Holder and provided the Issuer participates in the DTC
FAST system described below (provided that a registration statement under the Securities Act
providing for the resale of the Warrant Shares is then in effect), issued and delivered to the
Depository Trust Company (“DTC”) account on the Holder’s behalf via the Deposit Withdrawal
Agent Commission System (“DWAC”) within a reasonable time, not exceeding three (3)
Trading Days after such exercise, and the Holder hereof shall be deemed for all purposes to be
the holder of the Warrant Shares so purchased as of the date of such exercise.
(e)
Upon surrender of this Warrant Certificate in conformity with the foregoing
provisions, the Company shall transfer to the Holder of this Warrant Certificate appropriate
evidence of ownership of the shares of Warrant Shares or other securities or property to which
the Holder is entitled, registered or otherwise placed in, or payable to the order of, the name or
names of the Holder or such transferee as may be directed in writing by the Holder, and shall
deliver such evidence of ownership and any other securities or property to the Person or Persons
entitled to receive the same.
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3.

Restrictive Legend and Registration.

(a)
Certificates representing shares of Common Stock issued pursuant to this Warrant
shall bear a legend substantially in the form of the legend set forth on the first page of this
Warrant Certificate to the extent that and for so long as such legend is required pursuant to
applicable law.
(b)
The Company agrees to reissue these Special Warrants or certificates representing
any of the Warrant Shares, without the legend if at such time, prior to making any transfer of any
such securities, the Holder shall give written notice to the Company upon the occurrence of: (a)
either (i) the Company has received an opinion of counsel reasonably satisfactory to the
Company, to the effect that the registration of such securities under the Securities Act is not
required in connection with such proposed transfer, (ii) a registration statement under the
Securities Act covering such proposed disposition has been filed by the Company with the
Securities and Exchange Commission and has become effective under the Securities Act and the
Holder provides the Company’s transfer agent with a written representation that a current
prospectus has been delivered to the purchaser at or before the time of the sale or transfer of the
Warrant Shares, (iii) the Company has received other evidence reasonably satisfactory to the
Company that such registration and qualification under the Securities Act and state securities
laws are not required, or (iv) the Holder provides the Company with reasonable assurances that
such security can be sold pursuant to Rule 144 under the Securities Act; and (b) either (i) the
Company has received an opinion of counsel reasonably satisfactory to the Company, to the
effect that registration or qualification under the securities or "blue sky" laws of any state is not
required in connection with such proposed disposition, or (ii) compliance with applicable state
securities or "blue sky" laws has been effected or a valid exemption exists with respect thereto.
The Company will respond to any such notice from a holder within three (3) business days. In
the case of any proposed transfer under this Section 3(b), the Company will use reasonable
efforts to comply with any such applicable state securities or "blue sky" laws, but shall in no
event be required, (x) to qualify to do business in any state where it is not then qualified, (y) to
take any action that would subject it to tax or to the general service of process in any state where
it is not then subject, or (z) to comply with state securities or “blue sky” laws of any state for
which registration by coordination is unavailable to the Company. The restrictions on transfer
contained in this Section 3(b) shall be in addition to, and not by way of limitation of, any other
restrictions on transfer contained in any other section of this Warrant Certificate. Whenever a
certificate representing the Warrant Shares is required to be issued to a the Holder without a
legend, in lieu of delivering physical certificates representing the Warrant Shares, provided the
Company’s transfer agent is participating in the DTC Fast Automated Securities Transfer
program, the Company shall use its reasonable best efforts to cause its transfer agent to
electronically transmit the Warrant Shares to the Holder by crediting the account of the Holder's
prime broker with DTC through its DWAC system (to the extent not inconsistent with any
provisions of this Warrant or the Subscription Agreement).
4.

Covenants of the Company.

(a)
The Company hereby agrees that at all times there shall be reserved for issuance
and delivery upon exercise of these Special Warrants such number of its authorized but unissued
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shares of Common Stock or other securities of the Company from time to time issuable upon
exercise of these Special Warrants as will be sufficient to permit the exercise in full of these
Special Warrants. All such shares shall be duly authorized and, when issued upon such exercise,
shall be validly issued, fully paid and non-assessable, free and clear of all liens, security
interests, charges and other encumbrances or restrictions on sale and free and clear of all
preemptive rights.
(b)
The Company shall not by any action, including, without limitation, amending its
certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms of these Special Warrants, but will at all
times in good faith assist in the carrying out of all such terms and in the taking of all such actions
as may be necessary or appropriate to protect the rights of Holder against impairment. Without
limiting the generality of the foregoing, the Company will (i) not increase the par value of any
shares of Common Stock receivable upon the exercise of these Special Warrants above the
amount payable therefor upon such exercise immediately prior to such increase in par value, (ii)
take all such action as may be necessary or appropriate in order that the Company may validly
and legally issue fully paid and nonassessable shares of Common Stock upon the exercise of
these Special Warrants, and (iii) use its best efforts to obtain all such authorizations, exemptions
or consents from any public regulatory body having jurisdiction thereof as may be necessary to
enable the Company to perform its obligations under these Special Warrants.
(c)
Before taking any action which would result in an adjustment in the number of
shares of Common Stock for which these Special Warrants are exercisable or in the Exercise
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction
thereof.
(d)
The Company covenants that during the period these Special Warrants is
outstanding, it will use its best efforts to comply with any and all reporting obligations under the
Securities Exchange Act of 1934, as amended.
(e)
The Company will take all such reasonable action as may be necessary (i) to
maintain a Principal Market for its Common Shares in the United States and (ii) to assure that
such Warrant Stock may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the Principal Market upon which the Common Stock may
be listed.
(f)
The Company shall preserve and maintain its corporate existence and all licenses
and permits that are material to the proper conduct of its business. and it shall refrain from
changing its name.
(g)
The Company will not close its shareholder books or records in any manner
which prevents the timely exercise of these Special Warrants.
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5.

Exchange, Transfer or Assignment of Warrant; Registration

(a)
Each taker and holder of this Warrant Certificate by taking or holding the same,
consents and agrees that the registered holder hereof may be treated by the Company and all
other persons dealing with this Warrant Certificate as the absolute owner hereof for any purpose
and as the person entitled to exercise the rights represented hereby.
(b)
The Holder agrees that it will not transfer, hypothecate, sell, assign, pledge or
encumber any Special Warrants or Warrant Shares unless such securities are registered under the
Securities Act and registered or qualified under any applicable state securities laws or such
transfer is effected pursuant to an available exemption from registration.
(c)
The Holder of these Special Warrants has been granted certain registration rights
by the Company. The registration rights are set forth in that certain Subscription Agreement, the
terms of the Subscription Agreement are incorporated herein by this reference. A copy of the
Subscription Agreement is available for inspection at the principal offices of the Company upon
written request.
6.
Anti-Dilution Provisions. The Exercise Price in effect at any time and the number and
kind of securities purchasable upon the exercise of these Special Warrants shall be subject to
adjustment from time to time upon the happening of certain events as follows:
(a)
In case the Company shall (i) declare a dividend or make a distribution on its
outstanding shares of Common Stock in shares of Common Stock, (ii) subdivide or reclassify its
outstanding shares of Common Stock into a greater number of shares, or (iii) combine or
reclassify its outstanding shares of Common Stock into a smaller number of shares, the number
of Warrant Shares shall be proportionately adjusted to reflect such dividend, distribution,
subdivision, reclassification or combination. For example, if the Company declares a 2 for 1
stock split and the number of Warrant Shares immediately prior to such event was 200,000, the
number of Warrant Shares immediately after such event would be 400,000. Such adjustment
shall be made successively whenever any event listed above shall occur.
(b)
In the event that at any time, as a result of an adjustment made pursuant to this
Section 6, the Holder of these Special Warrants thereafter shall become entitled to receive any
shares of the Company, other than Common Stock, thereafter the number of such other shares so
receivable upon exercise of these Special Warrants shall be subject to adjustment from time to
time in a manner and on terms as nearly equivalent as practicable to the provisions with respect
to the Common Stock contained in this Section 6.
(c)
Irrespective of any adjustments in the Exercise Price or the number or kind of
shares purchasable upon exercise of these Special Warrants, Special Warrants theretofore or
thereafter issued may continue to express the same number and kind of shares as are stated in
this Warrant Certificate.
(d)
In case at any time or from time to time conditions arise by reasons of action
taken by the Company, which in the reasonable opinion of its Board of Directors, are not
adequately covered by the provisions of Section 6 hereof, and which might materially and
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adversely affect the exercise rights of the Holder hereof, the Board of Directors shall appoint a
firm of independent certified public accountants, which may be the firm regularly retained by the
Company, which will give their opinion upon the adjustment, if any, on a basis consistent with
the standards established in the other provisions of Section 6 necessary with respect to the
number of shares of Common Stock for which these Special Warrants are exercisable, so as to
preserve, without dilution, the exercise rights of the Holder. Upon receipt of such opinion, the
Board of Directors shall forthwith make the adjustments described therein.
7.
Loss or Destruction of Special Warrant. Upon receipt by the Company of evidence
satisfactory to it (in the exercise of its reasonable discretion) of the loss, theft, destruction or
mutilation of this Warrant Certificate, and (in the case of loss, theft or destruction) of reasonably
satisfactory indemnification, and upon surrender and cancellation of this Warrant Certificate, if
mutilated, the Company shall execute and deliver a new Warrant Certificate of like tenor and
date.
8.
Notices. Any notice, demand or delivery authorized by this Warrant Certificate shall be in
writing and shall be given to the Holder or the Company, as the case may be, at its address (or
telecopier number) set forth below, or such other address (or telecopier number) as shall have
been furnished to the party giving or making such notice, demand or delivery:
If to the Company:
Golden River Resources Corporation
Level 8, 580 St. Kilda Road
Melbourne, Victoria Australia 3004
Fax: (613 8532-2805
Attention: Peter Lee
with a copy to:
Phillips Nizer LLP
666 Fifth Avenue
New York, New York 10103-0084
Fax: (212) 262-5152
Attention: Brian Brodrick
If to the Holder:
RAB Special Situations (Master) Fund Limited
RAB Special Situations LP
c/o RAB Capital Limited
No. 1 Adam Street
London W2CN 6LE
United Kingdom
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with a copy to:
Dorsey & Whitney LLP
Republic Plaza Building, Suite 4700
370 Seventeenth Street
Denver, CO 80202-5647
Fax: (303) 629-3450
Attention: Kenneth Sam
Each such notice, demand or delivery shall be effective (i) if given by telecopy, when
such telecopy is transmitted to the telecopy number specified herein and the intended recipient
confirms the receipt of such telecopy or (ii) if given by any other means, when received at the
address specified herein.
9.
Rights of the Holder. Prior to exercise of any of these Special Warrants, the Holder shall
not, by virtue hereof, be entitled to any rights of a shareholder of the Company, including,
without limitation, the right to vote, to receive dividends or other distributions, to exercise any
preemptive right or any notice of any proceedings of the Company except as may be specifically
provided for herein.
10.
GOVERNING LAW. THIS WARRANT CERTIFICATE AND ALL RIGHTS ARISING
HEREUNDER SHALL BE CONSTRUED AND DETERMINED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF DELAWARE, AND THE PERFORMANCE
THEREOF SHALL BE GOVERNED AND ENFORCED IN ACCORDANCE WITH SUCH
LAWS.
11.
Amendments; Waivers. Any provision of this Warrant Certificate may be amended or
waived if, and only if, such amendment or waiver is in writing and signed, bin the case of an
amendment, by the Holder and the Company, or in the case of a waiver, by the party against
whom the waiver is to be effective. No failure or delay by either party in exercising any right,
power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.
12.
Company Reorganization. In the even of any sale of substantially all the assets of the
Company or any reorganization, reclassification, merger or consolidation of the Company where
the Company is not the surviving entity, then as a condition to the Company entering into such
transaction, the entity acquiring such assets or the surviving entity, as the case may be, shall
agree to assume the Company's obligations hereunder.

970813.1

8

EXHIBIT 99.3
IN WITNESS WHEREOF, the Company has duly caused these Special Warrants to be
signed by its duly authorized officer and to be dated as of June 9, 2006.
GOLDEN RIVER RESOURCES CORPORATION

By:
Name:
Title:
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SPECIAL WARRANT EXERCISE FORM
(To be delivered prior to exercise of the Warrant
by execution of the Warrant Exercise Subscription Form)
To: Golden River Resources Corporation
The undersigned hereby tenders for exercise ___________ Special Warrants to acquire
shares of Common Stock, par value $.0001 per share, of Golden River Resources Corporation.

Date:____________________
________________________________
(Signature of Owner)
________________________________
(Street Address)
________________________________
(City) (State) (Zip Code)

Securities to be issued to:
Please insert social security or identifying number:
Name:
Street Address:
City, State and Zip Code:
Any unexercised portion of the Special Warrants evidenced by the within Warrant Certificate to
be
issued to:
Please insert social security or identifying number:
Name:
Street Address:
City, State and Zip Code:
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SPECIAL WARRANT ASSIGNMENT FORM
Dated ___________ ___, _____

FOR VALUE RECEIVED, _______________________ hereby sells, assigns and
transfers unto
(the "Assignee"),
(please type or print in block letters)
______________________________________________________________________________
(insert address)
its right to purchase up to shares of Common Stock represented by this Warrant Certificate and
does hereby irrevocably constitute and appoint _______________________ Attorney, to transfer
the same on the books of the Company, with full power of substitution in the premises.

Signature:______________________________
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GOLDEN RIVER RESOURCES CORPORATION
WARRANT TO PURCHASE SHARES
OF COMMON STOCK OF GOLDEN RIVER RESOURCES CORPORATION.
Warrant to Purchase
20,000,000 Shares of Common Stock
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "1933 ACT") OR THE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND MAY BE
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (I) TO THE COMPANY,
(II) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 904 OF
REGULATION S UNDER THE 1933 ACT, (III) IN COMPLIANCE WITH THE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT PROVIDED BY RULE
144 THEREUNDER, IF AVAILABLE, OR (IV) IN COMPLIANCE WITH ANOTHER
EXEMPTION FROM REGISTRATION, IN THE CASE OF (III) OR (IV) ABOVE,
AFTER PROVIDING AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE COMPANY THAT SUCH TRANSFER MAY BE MADE
WITHOUT REGISTRATION UNDER THE 1933 ACT.
FOR VALUE RECEIVED, Golden River Resources Corporation, a Delaware
corporation (the "Company"), hereby certifies that Credit Suisse Client Nominees (UK) Limited,
its successor or permitted assigns (the "Holder"), is entitled, subject to the provisions of this
Warrant, to purchase from the Company, at the times specified herein, 20,000,000 fully paid and
non-assessable shares of Common Stock of the Company, par value $.0001 per share (the
"Common Stock"), at a purchase price per share equal to the Exercise Price (as hereinafter
defined).
Notwithstanding anything contained herein to the contrary, the Warrant represented by
this certificate shall not be exercisable by the Holder, in whole or in part, and the Company shall
not give effect to any such exercise of the Warrant, if, after giving effect to such exercise, the
Holder, together with any Affiliate of the Holder (including any person or company acting jointly
or in concert with the Holder) (the "Joint Actors") would in the aggregate beneficially own, or
exercise control or direction over that number of voting securities of the Company which is
9.99% or greater of the total issued and outstanding voting securities of the Company,
immediately after giving effect to such exercise; provided, however, that upon a holder of this
Warrant providing the Company with sixty-one (61) days notice (the "Waiver Notice") that such
Holder would like to waive this paragraph with regard to any or all shares of Common Stock
issuable upon exercise of this Warrant, this paragraph will be of no force or effect with regard to
all or a portion of the Warrant referenced in the Waiver Notice. For the purposes of this
paragraph, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended.
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1.

Definitions. (a) The following terms, as used herein, have the following meanings:

"Affiliate" shall have the meaning given to such term in Rule 12b-2 promulgated under
the Securities and Exchange Act of 1934, as amended.
"Business Day" means any day except a Saturday, Sunday or other day on which
commercial banks in the City of Melbourne, Victoria Australia are authorized by law to close.
"Common Stock" means the Common Stock, par value $.0001 per share, of the
Company.
"Duly Endorsed" means duly endorsed in blank by the Person or Persons in which
whose name a stock certificate is registered or accompanied by a duly executed stock assignment
separate from the certificate with the signatures(s) thereon guaranteed by a commercial bank or
trust company or a member of a national securities exchange act or of the National Association
of Securities Dealers, Inc.
"Exercise Date" means the date a Warrant Exercise Notice is delivered to the Company
in the manner provided in Section 8 below.
"Exercise Price" means $0.1542.
"Expiration Date" means 5:00 p.m. (Melbourne, Victoria Australia) on April 30, 2011;
provided that if such date shall in the City of Melbourne, Victoria Australia be a holiday or a day
on which banks are authorized to close, then 5:00 p.m. on the next following day which in the
city of Melbourne, Victoria Australia is not a holiday or a day on which banks are authorized to
close.
"Fair Market Value" means as to any security, the average closing prices of such
security's sales on the Principal Market for the day as of which "Fair Market Value" is being
determined, or if there have been no sales on any such exchanges on any day, the average of the
highest bid and lowest asked prices on all such exchanges at the end of such day. If the Common
Stock is not listed or admitted to unlisted trade privileges and bid and asked prices are not so
reported, the Fair Market Value shall be determined in such reasonable manner as may be
prescribed by the Board of Directors of the Company.
"Initial Warrant Exercise Date" means the date hereof.
"Person" means an individual, partnership, corporation, trust, joint stock company,
association, joint venture, or any other entity or organization, including a government or political
subdivision or an agency or instrumentality thereof.
"Principal Market" means the National Association of Securities Dealers electronic
over-the-counter bulletin board ("OTCBB"), or if not quoted on the OTCBB, the primary
securities exchanges or market on which such security may at the time be listed or quoted for
trading.
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“Securities Act” means the Securities Act of 1933, as amended.
“Subscription Agreement” means the Subscription Agreement dated June 9, 2006,
between the original holder of this Warrant and the Company.
"Warrant Shares" means the shares of Common Stock deliverable upon exercise of this
Warrant, as adjusted from time to time.
2.

Exercise of Warrant.

(a)
The Holder is entitled to exercise this Warrant in whole or in part at any time on
or after the Initial Warrant Exercise Date until the Expiration Date. To exercise this Warrant, the
Holder shall execute and deliver to the Company a Warrant Exercise Notice substantially in the
form annexed hereto. No earlier than five (5) days after delivery of the Warrant Exercise Notice,
the Holder shall deliver to the Company this Warrant Certificate, including the Warrant Exercise
Subscription Form forming a part hereof duly executed by the Holder, together with payment of
the applicable Exercise Price. Upon such delivery and payment, the Holder shall be deemed to be
the holder of record of the Warrant Shares subject to such exercise, notwithstanding that the
stock transfer books of the Company shall then be closed or that certificates representing such
Warrant Shares shall not then be actually delivered to the Holder.
(b)

The Exercise Price may be paid to the Company either:
(i)

in cash or by certified or official bank check or bank cashier's check
payable to the order of the Company, or by wire transfer or by any
combination of cash, check or wire transfer.

(ii)

by providing the Company a written notice that the Holder is exercising
the Warrant (or a portion thereof) on a "cashless" basis in exchange for
that number of shares of Warrant Stock equal to the product of (x) the
number of shares as to which such Warrant, or portion thereof, is being
exercised multiplied by (y) a fraction, the numerator of which is the Fair
Market Value (as hereinafter defined) of the Warrant Stock less the
Exercise Price and the denominator of which is such Fair Market Value.
Solely for the purposes of this Section 2(b)(ii), Fair Market Value shall be
calculated either (i) on the Exercise Date or (ii) as the average of the Fair
Market Values for each of the five trading days preceding the Exercise
Date, whichever results in a higher Fair Market Value.

By way of illustration for the purposes of this Section 2(b)(ii), the Holder may
elect to receive shares equal to the value of this Warrant (or the portion thereof
being canceled) by surrender of this Warrant, computed using the following
formula:
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Where:

X=

Y(A-B)
A

X=

The number of shares of Common Stock to be issued to the
Holder

Y=

The number of Shares purchasable under this Warrant (at
the date of such calculation) with respect to which this
Warrant is exercised

A=

The Fair Market Value of one share of Common Stock

B=

The Exercise Price (as adjusted to the date of such
calculation)

(c)
If the Holder exercises this Warrant in part, this Warrant Certificate shall be
surrendered by the Holder to the Company and a new Warrant Certificate of the same tenor and
for the unexercised number of Warrant Shares shall be executed by the Company. The Company
shall register the new Warrant Certificate in the name of the Holder or in such name or names of
its transferee pursuant to paragraph 5 hereof as may be directed in writing by the Holder and
deliver the new Warrant Certificate to the Person or Persons entitled to receive the same.
(d)
In the event of any exercise of the rights represented by this Warrant in
accordance with and subject to the terms and conditions hereof, certificates for the shares of
Warrant Shares so purchased shall be dated the date of such exercise and delivered to the Holder
hereof within a reasonable time, not exceeding three (3) Trading Days after such exercise (the
“Delivery Date”) or, at the request of the Holder and provided the Issuer participates in the DTC
FAST system described below (provided that a registration statement under the Securities Act
providing for the resale of the Warrant Stock is then in effect), issued and delivered to the
Depository Trust Company (“DTC”) account on the Holder’s behalf via the Deposit Withdrawal
Agent Commission System (“DWAC”) within a reasonable time, not exceeding three (3) Trading
Days after such exercise, and the Holder hereof shall be deemed for all purposes to be the holder
of the Warrant Shares so purchased as of the date of such exercise.
(e)
Upon surrender of this Warrant Certificate in conformity with the foregoing
provisions, the Company shall transfer to the Holder of this Warrant Certificate appropriate
evidence of ownership of the shares of Warrant Shares or other securities or property to which
the Holder is entitled, registered or otherwise placed in, or payable to the order of, the name or
names of the Holder or such transferee as may be directed in writing by the Holder, and shall
deliver such evidence of ownership and any other securities or property to the Person or Persons
entitled to receive the same.
3.

Restrictive Legend and Registration.

(a)
Certificates representing shares of Common Stock issued pursuant to this Warrant
shall bear a legend substantially in the form of the legend set forth on the first page of this
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Warrant Certificate to the extent that and for so long as such legend is required pursuant to
applicable law.
(b)
The Company agrees to reissue this Warrant or certificates representing any of the
Warrant Shares, without the legend if at such time, prior to making any transfer of any such
securities, the Holder shall give written notice to the Company upon the occurrence of: (a) either
(i) the Company has received an opinion of counsel reasonably satisfactory to the Company, to
the effect that the registration of such securities under the Securities Act is not required in
connection with such proposed transfer, (ii) a registration statement under the Securities Act
covering such proposed disposition has been filed by the Company with the Securities and
Exchange Commission and has become effective under the Securities Act and the Holder
provides the Company’s transfer agent with a written representation that a current prospectus has
been delivered to the purchaser at or before the time of the sale or transfer of the Warrant Shares,
(iii) the Company has received other evidence reasonably satisfactory to the Company that such
registration and qualification under the Securities Act and state securities laws are not required,
or (iv) the Holder provides the Company with reasonable assurances that such security can be
sold pursuant to Rule 144 under the Securities Act; and (b) either (i) the Company has received
an opinion of counsel reasonably satisfactory to the Company, to the effect that registration or
qualification under the securities or "blue sky" laws of any state is not required in connection
with such proposed disposition, or (ii) compliance with applicable state securities or "blue sky"
laws has been effected or a valid exemption exists with respect thereto. The Company will
respond to any such notice from a holder within three (3) business days. In the case of any
proposed transfer under this Section 3(b), the Company will use reasonable efforts to comply
with any such applicable state securities or "blue sky" laws, but shall in no event be required, (x)
to qualify to do business in any state where it is not then qualified, (y) to take any action that
would subject it to tax or to the general service of process in any state where it is not then
subject, or (z) to comply with state securities or “blue sky” laws of any state for which
registration by coordination is unavailable to the Company. The restrictions on transfer
contained in this Section 3(b) shall be in addition to, and not by way of limitation of, any other
restrictions on transfer contained in any other section of this Warrant. Whenever a certificate
representing the Warrant Shares is required to be issued to a the Holder without a legend, in lieu
of delivering physical certificates representing the Warrant Shares, provided the Company’s
transfer agent is participating in the DTC Fast Automated Securities Transfer program, the
Company shall use its reasonable best efforts to cause its transfer agent to electronically transmit
the Warrant Shares to the Holder by crediting the account of the Holder's prime broker with DTC
through its DWAC system (to the extent not inconsistent with any provisions of this Warrant or
the Subscription Agreement).
4.

Covenants of the Company.

(a)
The Company hereby agrees that at all times (after June 26, 2006) there shall be
reserved for issuance and delivery upon exercise of this Warrant such number of its authorized
but unissued shares of Common Stock or other securities of the Company from time to time
issuable upon exercise of this Warrant as will be sufficient to permit the exercise in full of this
Warrant. All such shares shall be duly authorized and, when issued upon such exercise, shall be
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validly issued, fully paid and non-assessable, free and clear of all liens, security interests, charges
and other encumbrances or restrictions on sale and free and clear of all preemptive rights.
(b)
The Company shall not by any action, including, without limitation, amending its
certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms of this Warrant, but will at all times in
good faith assist in the carrying out of all such terms and in the taking of all such actions as may
be necessary or appropriate to protect the rights of Holder against impairment. Without limiting
the generality of the foregoing, the Company will (i) not increase the par value of any shares of
Common Stock receivable upon the exercise of this Warrant above the amount payable therefor
upon such exercise immediately prior to such increase in par value, (ii) take all such action as
may be necessary or appropriate in order that the Company may validly and legally issue fully
paid and nonassessable shares of Common Stock upon the exercise of this Warrant, and (iii) use
its best efforts to obtain all such authorizations, exemptions or consents from any public
regulatory body having jurisdiction thereof as may be necessary to enable the Company to
perform its obligations under this Warrant.
(c)
Before taking any action which would cause an adjustment reducing the current
Exercise Price below the then par value, if any, of the shares of Common Stock issuable upon
exercise of the Warrants, the Company shall take any corporate action which may be necessary
in order that the Company may validly and legally issue fully paid and non-assessable shares of
such Common Stock at such adjusted Exercise Price.
(d)
Before taking any action which would result in an adjustment in the number of
shares of Common Stock for which this Warrant is exercisable or in the Exercise Price, the
Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may
be necessary from any public regulatory body or bodies having jurisdiction thereof.
(e)
The Company covenants that during the period the Warrant is outstanding, it will
use its best efforts to comply with any and all reporting obligations under the Securities
Exchange Act of 1934, as amended.
(f)
The Company will take all such reasonable action as may be necessary (i) to
maintain a Principal Market for its Common Shares in the United States and (ii) to assure that
such Warrant Stock may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the Principal Market upon which the Common Stock may
be listed.
(g)
The Company shall preserve and maintain its corporate existence and all licenses
and permits that are material to the proper conduct of its business. and it shall refrain from
changing its name.
(h)
The Company will not close its shareholder books or records in any manner which
prevents the timely exercise of this Warrant.
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5.

Exchange, Transfer or Assignment of Warrant; Registration

(a)
Each taker and holder of this Warrant Certificate by taking or holding the same,
consents and agrees that the registered holder hereof may be treated by the Company and all
other persons dealing with this Warrant Certificate as the absolute owner hereof for any purpose
and as the person entitled to exercise the rights represented hereby.
(b)
The Holder agrees that it will not transfer, hypothecate, sell, assign, pledge or
encumber any Warrants or Warrant Shares unless such securities are registered under the
Securities Act and registered or qualified under any applicable state securities laws or such
transfer is effected pursuant to an available exemption from registration.
(c)
The Holder of this Warrant has been granted certain registration rights by the
Company. The registration rights are set forth in that certain Subscription Agreement, the terms
of the Subscription Agreement are incorporated herein by this reference. A copy of the
Subscription Agreement is available for inspection at the principal offices of the Company upon
written request.
6.
Anti-Dilution Provisions. The Exercise Price in effect at any time and the number and
kind of securities purchasable upon the exercise of the Warrant shall be subject to adjustment
from time to time upon the happening of certain events as follows:
(a)
In case the Company shall (i) declare a dividend or make a distribution on its
outstanding shares of Common Stock in shares of Common Stock, (ii) subdivide or reclassify its
outstanding shares of Common Stock into a greater number of shares, or (iii) combine or
reclassify its outstanding shares of Common Stock into a smaller number of shares, the number
of Warrant Shares shall be proportionately adjusted to reflect such dividend, distribution,
subdivision, reclassification or combination. For example, if the Company declares a 2 for 1
stock split and the number of Warrant Shares immediately prior to such event was 200,000, the
number of Warrant Shares immediately after such event would be 400,000. Such adjustment
shall be made successively whenever any event listed above shall occur.
(b)
If and whenever the Company shall (i) issue or sell any shares of its common
stock for a consideration per share less than the warrant exercise price in effect immediately prior
to the time of such issuance or sale, (ii) issue or sell any warrants, options or other rights to
acquire shares of its common stock at a purchase price less than the warrant purchase price in
effect immediately prior to the time of such issuance or sale or (iii) issue or sell any other
securities that are convertible into shares of its common stock for a purchase or exchange price
less than the warrant exercise price in effect immediately prior to the time of such issuance or
sale (except for (a) the issuance or sale of up to 5,000,000 shares of the Company’s common
stock pursuant to the exercise of employee stock options that may be granted to officers,
directors, employees or consultants pursuant to employee stock option plans adopted by the
Company’s Board of Directors as of the date of this warrant and (b) the issuance or sale of shares
of the Company’s common stock pursuant to warrants, options or other convertible securities
outstanding on the issuance date of this Warrant) (a “Dilutive Issuance”) then, upon such
issuance or sale, the warrant Eexercise Pprice shall be shall be adjusted as of the date of such
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issuance or sale to equal the product obtained by multiplying the Exercise Price in effect
immediately prior to such issuance or sale by a fraction, the numerator of which shall be (x) the
sum of (A) the number of shares of common stock outstanding on the record date of such
issuance or sale plus (B) the total consideration to be received on account of such issuance or
sale divided by the current Exercise Price, and the denominator of which shall be (y) the number
of shares of common stock outstanding on the record date of such issuance or sale plus the
maximum number of additional shares of common stock issued, sold or issuable upon exercise or
conversion of such securities.
(c)
Whenever the number of Warrant Shares is adjusted pursuant to Subsection (a)
above, the Exercise Price shall simultaneously be adjusted by multiplying the Exercise Price
immediately prior to such event by the number of Warrant Shares immediately prior to such
event and dividing the product so obtained by the number of Warrant Shares, as adjusted. If an
Exercise Price has not yet been established, an adjustment thereof shall be deferred until one is
established pursuant to the terms of this Warrant.
(d)
No adjustment in the Exercise Price shall be required unless such adjustment
would require an increase or decrease of at least five percent (5%) in such price; provided,
however, that any adjustments which by reason of this Subsection (d) are not required to be made
shall be carried forward and taken into account in any subsequent adjustment required to be
made hereunder. All calculations under this Section 6 shall be made to the nearest cent or to the
nearest one- hundredth of a share, as the case may be.
(e)
Whenever the Exercise Price is adjusted, as herein provided, the Company shall
promptly cause a notice setting forth the adjusted Exercise Price and adjusted number of Shares
issuable upon exercise of each Warrant to be mailed to the Holder. The Company may retain a
firm of independent certified public accountants selected by the Board of Directors (who may be
the regular accountants employed by the Company) to make any computation required by this
Section 6, and a certificate signed by such firm shall be conclusive evidence of the correctness of
such adjustment.
(f)
In the event that at any time, as a result of an adjustment made pursuant to this
Section 6, the Holder of this Warrant thereafter shall become entitled to receive any shares of the
Company, other than Common Stock, thereafter the number of such other shares so receivable
upon exercise of this Warrant shall be subject to adjustment from time to time in a manner and
on terms as nearly equivalent as practicable to the provisions with respect to the Common Stock
contained in this Section 6.
(g)
Irrespective of any adjustments in the Exercise Price or the number or kind of
shares purchasable upon exercise of this Warrant, Warrants theretofore or thereafter issued may
continue to express the same price and number and kind of shares as are stated in this Warrant.
(h)
In case at any time or from time to time conditions arise by reasons of action
taken by the Company, which in the reasonable opinion of its Board of Directors, are not
adequately covered by the provisions of Section 6 hereof, and which might materially and
adversely affect the exercise rights of the Holder hereof, the Board of Directors shall appoint a
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firm of independent certified public accountants, which may be the firm regularly retained by the
Company, which will give their opinion upon the adjustment, if any, on a basis consistent with
the standards established in the other provisions of Section 6 necessary with respect to the
Exercise Price then in effect and the number of shares of Common Stock for which the Warrant
is exercisable, so as to preserve, without dilution, the exercise rights of the Holder. Upon receipt
of such opinion, the Board of Directors shall forthwith make the adjustments described therein.
7.
Loss or Destruction of Warrant. Upon receipt by the Company of evidence satisfactory to
it (in the exercise of its reasonable discretion) of the loss, theft, destruction or mutilation of this
Warrant Certificate, and (in the case of loss, theft or destruction) of reasonably satisfactory
indemnification, and upon surrender and cancellation of this Warrant Certificate, if mutilated, the
Company shall execute and deliver a new Warrant Certificate of like tenor and date.
8.
Notices. Any notice, demand or delivery authorized by this Warrant Certificate shall be in
writing and shall be given to the Holder or the Company, as the case may be, at its address (or
telecopier number) set forth below, or such other address (or telecopier number) as shall have
been furnished to the party giving or making such notice, demand or delivery:
If to the Company:
Golden River Resources Corporation
Level 8, 580 St. Kilda Road
Melbourne, Victoria Australia 3004
Fax: (613 8532-2805
Attention: Peter Lee
with a copy to:
Phillips Nizer LLP
666 Fifth Avenue
New York, New York 10103-0084
Fax: (212) 262-5152
Attention: Brian Brodrick
If to the Holder:
RAB Special Situations (Master) Fund Limited
RAB Special Situations LP
c/o RAB Capital Limited
No. 1 Adam Street
London W2CN 6LE
United Kingdom
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with a copy to:
Dorsey & Whitney LLP
Republic Plaza Building, Suite 4700
370 Seventeenth Street
Denver, CO 80202-5647
Fax: (303) 629-3450
Attention: Kenneth Sam
Each such notice, demand or delivery shall be effective (i) if given by telecopy, when
such telecopy is transmitted to the telecopy number specified herein and the intended recipient
confirms the receipt of such telecopy or (ii) if given by any other means, when received at the
address specified herein.
9.
Rights of the Holder. Prior to exercise of any Warrant, the Holder shall not, by virtue
hereof, be entitled to any rights of a shareholder of the Company, including, without limitation,
the right to vote, to receive dividends or other distributions, to exercise any preemptive right or
any notice of any proceedings of the Company except as may be specifically provided for herein.
10.
GOVERNING LAW. THIS WARRANT CERTIFICATE AND ALL RIGHTS ARISING
HEREUNDER SHALL BE CONSTRUED AND DETERMINED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF DELAWARE, AND THE PERFORMANCE
THEREOF SHALL BE GOVERNED AND ENFORCED IN ACCORDANCE WITH SUCH
LAWS.
11.
Amendments; Waivers. Any provision of this Warrant Certificate may be amended or
waived if, and only if, such amendment or waiver is in writing and signed, bin the case of an
amendment, by the Holder and the Company, or in the case of a waiver, by the party against
whom the waiver is to be effective. No failure or delay by either party in exercising any right,
power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.
12.
Company Reorganization. In the even of any sale of substantially all the assets of the
Company or any reorganization, reclassification, merger or consolidation of the Company where
the Company is not the surviving entity, then as a condition to the Company entering into such
transaction, the entity acquiring such assets or the surviving entity, as the case may be, shall
agree to assume the Company's obligations hereunder.
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IN WITNESS WHEREOF, the Company has duly caused this Warrant to be signed by its
duly authorized officer and to be dated as of June 9, 2006.
GOLDEN RIVER RESOURCES CORPORATION

By:
Name:
Title:
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WARRANT EXERCISE NOTICE
(To be delivered prior to exercise of the Warrant
by execution of the Warrant Exercise Subscription Form)
To: Golden River Resources Corporation
The undersigned hereby notifies you of its intention to exercise the Warrant to purchase
shares of Common Stock, par value $.0001 per share, of Golden River Resources Corporation.
The undersigned intends to exercise the Warrant to purchase ___________ shares (the "Shares")
at $_____ per Share (the Exercise Price currently in effect pursuant to the Warrant).
(check one)
The undersigned elects to pay the aggregate Exercise Price for the Shares in cash,
certified or official bank or bank cashier's check (or a combination of cash and check) as
indicated below.
The undersigned elects to exercise its the "cashless" exercise right in accordance with
the terms hereof and Section 2(b)(ii) of the Warrant Certificate with respect to ________
Common Shares. The undersigned will receive that number of Shares equal to the product of (x)
the number of shares as to which is being exercised multiplied by (y) a fraction, the numerator of
which is the Fair Market Value (as hereinafter defined) of the Shares less the Exercise Price and
the denominator of which is such Fair Market Value.
Date:____________________
________________________________
(Signature of Owner)
________________________________
(Street Address)
________________________________
(City) (State) (Zip Code)

Payment: $___________________________ cash $ ________________________ check
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WARRANT EXERCISE SUBSCRIPTION FORM
(To be executed only upon exercise of the Warrant
after deliver of Warrant Exercise Notice)
To: Golden River Resources Corporation
The undersigned irrevocably exercises the Warrant for the purchase of ___________
shares (the "Shares") of Common Stock, par value $.0001 per share, of Golden River Resources
Corporation (the "Company") at $_____ per Share (the Exercise Price currently in effect
pursuant to the Warrant).
The undersigned herewith makes payment of $___________ (such payment being
made in cash or by certified or official bank or bank cashier's check payable to the order of the
Company or by any permitted combination of such cash or check), all on the terms and
conditions specified in the within Warrant Certificate, surrenders this Warrant Certificate and all
right, title and interest therein to the Company and directs that the Shares deliverable upon the
exercise of this Warrant be registered or placed in the name and at the address specified below
and delivered thereto.
The undersigned elects to exercise its the "cashless" exercise right in accordance with
the terms hereof and Section 2(b)(ii) of the Warrant Certificate with respect to ________
Common Shares. The undersigned will receive that number of Shares equal to the product of (x)
the number of shares as to which is being exercised multiplied by (y) a fraction, the numerator of
which is the Fair Market Value (as hereinafter defined) of the Shares less the Exercise Price and
the denominator of which is such Fair Market Value.
Date:_____________________
________________________________
(Signature of Owner)
________________________________
(Street Address)
________________________________
(City) (State) (Zip Code)

Securities and/or check to be issued to:
Please insert social security or identifying number:
Name:
Street Address:
City, State and Zip Code:
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Any unexercised portion of the Warrant evidenced by the within Warrant Certificate to be
issued to:
Please insert social security or identifying number:
Name:
Street Address:
City, State and Zip Code:
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WARRANT ASSIGNMENT FORM
Dated ___________ ___, _____

FOR VALUE RECEIVED, _______________________ hereby sells, assigns and
transfers unto
(the "Assignee"),
(please type or print in block letters)
______________________________________________________________________________
(insert address)
its right to purchase up to shares of Common Stock represented by this Warrant and does hereby
irrevocably constitute and appoint _______________________ Attorney, to transfer the same on
the books of the Company, with full power of substitution in the premises.

Signature:______________________________
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