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Headnote

On behalf of its securityholders, an issuer that isan@porting issuer in Canada,
whose securities trade on a market outside of Canadéaindas ale minimus
connection to Canada, seeks first trade relief for #gasirssued to residents of
Canada - The issuer meets all of the conditionseopthspectus exemption in
section 2.14 of National Instrument 45-102 Resale of Sesuakcept that
residents of Canada own more than 10% of the secuwftiée class; the issuer
has one Canadian resident shareholder; no market @xisk® issuer’s securities
in Canada and, because the issuer ldesmanimus connection to Canada, none is
expected to develop

Exemption Order

Beadell Resources Limited
(theFiler)

Section 76 of the Securities Act, R.S.B.C. 1996, c. 418
National Instrument 45-102, s. 3.1 Resale of Securities

Background

The Filer applied under section 76 of Seeurities Act for an exemption from the
prospectus requirement for first trades of its ordinaryeshly certain
shareholders.

Interpretation
Terms defined in National Instrument 14-1D&nitions have the same meaning
if used in this decision, unless otherwise defined.

Representations
The Filer represents that:

1. the Filer was incorporated in Australia in May 2007;Filer's head office is
located in West Perth, Western Australia, Australia;

2. the Filer is authorized to issue one class of shae#tsg lmrdinary shares
without par value; on the date of this application, titer Fhas 621,937,828
fully paid ordinary shares issued and outstanding (whichded the
Canadian Shares as defined below); the Filer has netdsmy warrants to
acquire ordinary shares of the Filer;

3. on the date of this application, the Filer has granpies to purchase fully
paid ordinary shares of the Filer (the Options) a®vest
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(a) 10,000,000 Options at an option exercise price of $0.1875 expining 0
April 21, 2014;

(b) 5,830,000 Options at an option exercise price of $0.1875 expinidgine
30, 2014;

(c) 1,500,000 Options at an option exercise price of $0.35 expmirintune
30, 2012;

(d) 1,500,000 Options at an option exercise price of $0.50 expmirintune
30, 2012;

(e) 465,000 Options at an option exercise price of $0.25 expiriniyoa 30,
2011,

(f 210,000 Options at an option exercise price of $0.35 expiriniyoa 30,
2011,

(g) 200,000 Options at an option exercise price of $0.30 vestidgma 30,
2010 and expiring on June 30, 2012; and

(h) 2,300,000 Options at an option exercise price of $0.12 vestidgine 30,
2010 and expiring on June 30, 2012;

. the Filer is not a reporting issuer in the Jurisdito in any other province or
territory of Canada, and none of its securities atedi or posted for trading
on an exchange in Canada; the Filer has no presentiameh becoming
listed in Canada or of becoming a reporting issuer in €grthe Filer is a
reporting issuer in Australia and its shares are listethe Australian
Securities Exchange (the ASX); the Filer is not in diéfaf securities
legislation in any jurisdiction;

. the Filer's principal properties are located in Austrafid Brazil and its
management is located in Australia;

. pursuant to a purchase and sale agreement with New Gol@iNew Gold),
the Filer recently acquired, through its subsidiaries, 100&%e issued capital
of New Gold's Brazilian subsidiary, Mineracao PedrarBa do Amapari, for
a purchase price of US$53,000,000 (the Acquisition); through¢heisition,
the Filer acquired the Amapari Gold Mine and a royaltynftbe sale of iron
from the Amapa iron ore project, which are both ledah Brazil; the
purchase price was satisfied by a cash payment of US$37,000@M€tea
issuance of 115,004,492 fully paid ordinary shares of the (#ilerCanadian
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Shares) to Peak Mines Ltd. (Peak), a British Colurbigoration and a
wholly-owned subsidiary of New Gold; as part of tmasaction, the Filer
completed an equity financing to raise net proceeds of appatedy
AUS$57,000,000;

7. the Canadian Shares represent approximately 18.49% aStrediordinary
shares of the Filer; Peak has agreed to voluntarily th@l Canadian Shares in
escrow until April 13, 2011, subject to early release atibaetion of the
Filer;

8. the Filer issued the Canadian Shares to Peak undexkibever bid exemption
in Section 2.16 of National Instrument 45-108respectus and Registration
Exemptions (NI 45-106);

9. based on the Filer's review of a share register aisadg at June 30, 2010 by
Thomson Reuters, Peak is the only Canadian residanbwins shares of the
Filer;

10.Peak does not and will not have any Options;

11.as the above Options are exercised, Peak’s ownershipsnie the Filer will
decrease,;

12.as a reporting issuer in Australia, the Filer is sulieclisclosure obligations
pursuant to the rules and regulations of the ASX; asralsblaler, Peak will
receive the same information from the Filer thatAlsX requires the Filer to
provide to its other shareholders; Peak has advised ldheltat it is an
“accredited investor” as defined in NI 45-106;

13.any resale of the Canadian Shares is expected tode thi@ugh the facilities
of the ASX in accordance with its rules and regulatjdahere is no market for
the Canadian Shares in Canada and no market for tied@a Shares is
expected to develop;

14.in the absence of an exemption order, the first tradee Canadian Shares by
Peak will be deemed to be a distribution pursuant to Se2téaf NI 45-102
unless, among other things, the Filer has been a repa@suagriin a
jurisdiction of Canada for four months immediately poieg the trade; and

15.section 2.14 of NI 45-102 will not be available with resped first trade of
the Canadian Shares because at the distribution fiite Ganadian Shares
residents of Canada owned more than 10% of the ordihargs of the Filer.
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Decision

14 Because it would not be prejudicial to the public intetbst Executive Director
orders under section 76 of the Act that the first trddbeCanadian Shares is
exempt from the prospectus requirement, provided that:

(a) the Filer is not a reporting issuer in any jurigdic of Canada at the date
of the trade;

(b) the first trade of the Canadian Shares is exddhteugh the facilities of
the ASX or on another exchange or market outside ca@arand

(c) at the distribution date of the Canadian Shares, gifterg effect to the
issue of the Canadian Shares and any other shates sdiine class or
series that were issued at the same time or as gag edme distribution
as the shares, residents of Canada (excluding New Galtisaafiliates
including Peak):

(i) did not own directly or indirectly more than 10 pamt of the
outstanding shares of the class or series, and

(ii) did not represent in number more than 10 percettieofotal number
of owners directly or indirectly of shares of tHass or series.

15 September 9, 2010
Martin Eady, CA

Director, Corporate Finance
British Columbia Securities Commission
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