
For an offer of 200,000,000 Shares at an issue price 
of $0.02 per Share to raise a minimum of $4,000,000, 
with oversubscriptions of up to a further 50,000,000 
Shares at an issue price of $0.02 per Share to raise up 
to a further $1,000,000 (Public Offer).

This Prospectus also includes the Secondary Offers, as 
detailed in Section 4.2.

The Offers will take place on a post-consolidation basis, 
following a twenty (20) to one (1) consolidation of the 
Company’s issued share capital (Consolidation).

The Offers are conditional upon satisfaction of the 
Conditions, which are detailed further in Section 4.3. 
No Securities will be issued pursuant to this Prospectus 
until such time as the Conditions are satisfied.

This Prospectus is a re-compliance prospectus for the 
purposes of satisfying Chapters 1 and 2 of the ASX 
Listing Rules and to satisfy the ASX requirements for 
re-listing following a change in nature and scale of 
the Company’s activities.

IMPORTANT INFORMATION

This is an important document that should be read in  ts entirety. If you do not understand it, you should 
consult your professional advisers without delay.

The Securities offered by this Prospectus should be considered highly speculative.

Lead Manager: CPS Capital Group Pty Ltd

PROSPECTUS
SINETECH LIMITED
TO BE RENAMED ‘CORELLA RESOURCES LIMITED’ ACN 125 943 240
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CORPORATE DIRECTORY 

Current Directors 

Warren Barry1 
Non-Executive Director 

Terence James Butler1 
Non-Executive Director 

Derek Hall1 
Non-Executive Director 

Daniel Coletta1 
Non-Executive Director 

Proposed Directors  

Anthony Cormack2 

Proposed Managing Director  

Philip Re2 
Proposed Non-Executive Chairman 

Peter Woods2 
Proposed Non-Executive Director  

Company Secretaries  

Daniel Coletta 

Derek Hall 

Current ASX Code 

STC 

Proposed ASX Code 
 
CR9 

Share Registry3 

Automic Registry Services  
Level 5  
126 Phillip Street 
SYDNEY  NSW  2000  
 

Registered Office 
 
642 Newcastle Street 
LEEDERVILLE WA  6007 

Telephone: +61 8 6380 2555 
Facsimile: +61 8 9381 1122 
Email: info@corellaresources.com.au 

Website: 
http://www.corellaresources.com.au  

Solicitors to the Company  
 
Steinepreis Paganin 
Level 4, The Read Buildings 
16 Milligan Street 
PERTH  WA  6000 

Lead Manager 
 
CPS Capital Group Pty Ltd 
Level 45, 108 St Georges Terrace 
PERTH  WA 6000 
 
Auditor 
 
Criterion Audit Pty Ltd 
PO Box 233 
LEEDERVILLE 6902 
 
Investigating Accountant 
 
Armada Audit and Assurance Pty Ltd 
Sangiorgio Court 
OSBORNE PARK  WA 6017 
 
Independent Geologist 
 
Geoscience Solutions 
6 Cockatoo Place 
BROOKDALE  WA 6112  

Notes: 

1. Each of the Current Directors will resign upon Settlement of the Acquisition.  

2. To be appointed on and from Settlement of the Acquisition. 

3. This entity has been included for information purposes only and has not been involved in the preparation of this 
Prospectus. F
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IMPORTANT NOTICES

This Prospectus is dated 3 March 
2021 and was lodged with the 
ASIC on that date. The ASIC, the 
ASX and their officers take no 
responsibility for the contents of 
this Prospectus or the merits of 
the investment to which this 
Prospectus relates. 

No Securities may be issued on 
the basis of this Prospectus later 
than 13 months after the date of 
this Prospectus. 

No person is authorised to give 
information or to make any 
representation in connection 
with this Prospectus, which is not 
contained in the Prospectus.  
Any information or 
representation not so contained 
may not be relied on as having 
been authorised by the 
Company in connection with this 
Prospectus.   

It is important that you read this 
Prospectus in its entirety and seek 
professional advice where 
necessary.  The Securities the 
subject of this Prospectus should 
be considered highly 
speculative. 

No offering where offering would 
be illegal 

The distribution of this Prospectus 
in jurisdictions outside Australia 
may be restricted by law and 
persons who come into 
possession of this Prospectus 
should seek advice on and 
observe any of these restrictions.  
Failure to comply with these 
restrictions may violate securities 
laws.  Applicants who are 
resident in countries other than 
Australia should consult their 
professional advisers as to 
whether any governmental or 
other consents are required or 
whether any other formalities 
need to be considered and 
followed. 
This Prospectus does not 
constitute an offer in any place in 
which, or to any person to whom, 
it would not be lawful to make 
such an offer.  It is important that 
investors read this Prospectus in 
its entirety and seek professional 
advice where necessary.   

No action has been taken to 
register or qualify the Securities or 
the offers, or to otherwise permit 
a public offering of the Securities 
in any jurisdiction outside 
Australia.  This Prospectus has 
been prepared for publication in 
Australia and may not be 
released or distributed in the 
United States of America. 

US securities law matters  

This Prospectus does not 
constitute an offer to sell, or a 
solicitation of an offer to buy, 
securities in the US.  In particular, 
the Securities have not been, 
and will not be, registered under 
the United States Securities Act of 
1933, as amended (the US 
Securities Act), and may not be 
offered or sold in the US or to, or 
for the account or benefit of, US 
Persons (as defined in Regulation 
S under the US Securities Act) or 
an exemption is available from 
the registration requirements of 
the US Securities Act.   

Each applicant will be taken to 
have represented, warranted 
and agreed as follows: 

(a) it understands that the 
Securities have not been, 
and will not be, registered 
under the US Securities Act 
and may not be offered, 
sold or resold in the US, 
except in a transaction 
exempt from, or not subject 
to, registration under the US 
Securities Act and any 
other applicable securities 
laws; 

(b) it is not in the US; 

(c) it has not and will not send 
this Prospectus or any other 
material relating to the 
Offers to any person in the 
US; and 

(d) it will not offer or sell the 
Securities in the US or in any 
other jurisdiction outside 
Australia except in 
transactions exempt from, 
or not subject to, 
registration under the US 
Securities Act and in 
compliance with all 
applicable laws in the 
jurisdiction in which the 
Securities are offered and 
sold. 

Web Site – Electronic Prospectus 

A copy of this Prospectus can be 
downloaded from the website of 
the Company at 
http://www.corellaresources.co
m.au.  If you are accessing the 
electronic version of this 
Prospectus for the purpose of 
making an investment in the 
Company, you must be an 
Australian resident and must only 
access this Prospectus from 
within Australia. 

The Corporations Act prohibits 
any person passing onto another 

person an Application Form 
unless it is attached to a hard 
copy of this Prospectus or it 
accompanies the complete and 
unaltered version of this 
Prospectus.  You may obtain a 
hard copy of this Prospectus free 
of charge by contacting the 
Company by phone on 08 6380 
2555 during office hours or by 
emailing the Company at 
info@corellaresources.com.au. 

The Company reserves the right 
not to accept an Application 
Form from a person if it has 
reason to believe that when that 
person was given access to the 
electronic Application Form, it 
was not provided together with 
the electronic Prospectus and 
any relevant supplementary or 
replacement prospectus or any 
of those documents were 
incomplete or altered.   

Website 

No document or information 
included on our website is 
incorporated by reference into 
this Prospectus. 

No cooling-off rights 

Cooling-off rights do not apply to 
an investment in Securities issued 
under the Prospectus.  This 
means that, in most 
circumstances, you cannot 
withdraw your application once 
it has been accepted. 

Investment Advice 

This Prospectus does not provide 
investment advice and has been 
prepared without taking 
account of your financial 
objectives, financial situation or 
particular needs (including 
financial or taxation issues).  You 
should seek professional 
investment advice before 
subscribing for Securities under 
this Prospectus. 

Risks 

You should read this document in 
its entirety and, if in any doubt, 
consult your professional advisers 
before deciding whether to 
apply for Securities.  There are 
risks associated with an 
investment in the Company.  The 
Securities offered under this 
Prospectus carry no guarantee 
with respect to return on capital 
investment, payment of 
dividends or the future value of 
the Securities.  Refer to Section E 
of the Investment Overview as 
well as Section 7 for details 
relating to some of the key risk 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

  iv 

factors that should be 
considered by prospective 
investors.  There may be risk 
factors in addition to these that 
should be considered in light of 
your personal circumstances. 

Forward-looking statements 

This Prospectus contains forward-
looking statements which are 
identified by words such as 
‘may’, ‘could’, ‘believes’, 
‘estimates’, ‘targets’, ‘expects’, 
or ‘intends’ and other similar 
words that involve risks and 
uncertainties. 

These statements are based on 
an assessment of present 
economic and operating 
conditions, and on a number of 
assumptions regarding future 
events and actions that, as at the 
date of this Prospectus, are 
expected to take place. 

Such forward-looking statements 
are not guarantees of future 
performance and involve known 
and unknown risks, uncertainties, 
assumptions and other important 
factors, many of which are 
beyond the control of the 
Company, the Directors and the 
management.   

The Company cannot and does 
not give any assurance that the 
results, performance or 
achievements expressed or 
implied by the forward-looking 
statements contained in this 
Prospectus will actually occur 
and investors are cautioned not 
to place undue reliance on these 
forward-looking statements.   

The Company has no intention to 
update or revise forward-looking 
statements, or to publish 
prospective financial information 
in the future, regardless of 
whether new information, future 
events or any other factors affect 
the information contained in this 
Prospectus, except where 
required by law. 

These forward looking 
statements are subject to various 
risk factors that could cause the 
Company’s actual results to 
differ materially from the results 
expressed or anticipated in these 
statements.  These risk factors are 
set out in Section 7. 

Financial Forecasts 

The Directors have considered 
the matters set out in ASIC 
Regulatory Guide 170 and 
believe that they do not have a 
reasonable basis to forecast 
future earnings on the basis that 
the operations of the Company 
are inherently uncertain.  
Accordingly, any forecast or 

projection information would 
contain such a broad range of 
potential outcomes and 
possibilities that it is not possible 
to prepare a reliable best 
estimate forecast or projection. 

Competent Persons statement 

The information in the Investment 
Overview Section of the 
Prospectus, the Company and 
Projects Overview, included at 
Section 5, and the Independent 
Geologist’s Report, included at 
Annexure A of the Prospectus, 
which relate to exploration 
targets, exploration results, 
mineral resources or ore reserves 
is based on information 
compiled by Mr Simon Jones.  Mr 
Jones has sufficient experience 
which is relevant to the style of 
mineralisation and type of 
deposit under consideration and 
to the activity which he is 
undertaking to qualify as a 
Competent Person as defined in 
the 2012 edition of the 
‘Australasian Code for Reporting 
of Exploration Results, Mineral 
Resources and Ore Reserves’ 
(the JORC Code), by virtue of his 
being a Member of the 
Australian Institute of 
Geoscientists.  Mr Jones is a 
Principal Geologist and full time 
employee of Geoscience 
Solutions.  Mr Jones consents to 
the inclusion of the information in 
these Sections of the Prospectus 
in the form and context in which 
it appears. 

Continuous disclosure 
obligations 

The Company is a “disclosing 
entity” (as defined in section 
111AC of the Corporations Act) 
and, as such, is subject to regular 
reporting and disclosure 
obligations.  Specifically, like all 
listed companies, the Company 
is required to continuously 
disclose any information it has to 
the market which a reasonable 
person would expect to have a 
material effect on the price or 
the value of the Company’s 
Securities. 
Price sensitive information will be 
publicly released through ASX 
before it is disclosed to 
Shareholders and market 
participants.  Distribution of other 
information to Shareholders and 
market participants will also be 
managed through disclosure to 
the ASX.  In addition, the 
Company will post this 
information on its website after 
the ASX confirms an 
announcement has been made, 
with the aim of making the 

information readily accessible to 
the widest audience. 

Clearing House Electronic Sub-
Register System (CHESS) and 
Issuer Sponsorship 

The Company will apply to 
participate in CHESS, for those 
investors who have, or wish to 
have, a sponsoring stockbroker.  
Investors who do not wish to 
participate through CHESS will be 
issuer sponsored by the 
Company. 

Electronic sub-registers mean 
that the Company will not be 
issuing certificates to investors.  
Instead, investors will be 
provided with statements (similar 
to a bank account statement) 
that set out the number of 
Securities issued to them under 
this Prospectus.  The notice will 
also advise holders of their Holder 
Identification Number or Security 
Holder Reference Number and 
explain, for future reference, the 
sale and purchase procedures 
under CHESS and issuer 
sponsorship. 

Electronic sub-registers also 
mean ownership of securities 
can be transferred without 
having to rely upon paper 
documentation.  Further monthly 
statements will be provided to 
holders if there have been any 
changes in their security holding 
in the Company during the 
preceding month. 

Photographs and Diagrams 

Photographs used in this 
Prospectus which do not have 
descriptions are for illustration 
only and should not be 
interpreted to mean that any 
person shown endorses the 
Prospectus or its contents or that 
the assets shown in them are 
owned by the Company. 
Diagrams used in this Prospectus 
are illustrative only and may not 
be drawn to scale. 

Definitions and Time 

Unless the contrary intention 
appears or the context otherwise 
requires, words and phrases 
contained in this Prospectus 
have the same meaning and 
interpretation as given in the 
Corporations Act and 
capitalised terms have the 
meaning given in the Glossary in 
Section 12. 

All references to time in this 
Prospectus are references to 
Australian Western Standard 
Time.  

Privacy statement 
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If you complete an Application 
Form, you will be providing 
personal information to the 
Company.  The Company 
collects, holds and will use that 
information to assess your 
application, service your needs 
as a Shareholder and to facilitate 
distribution payments and 
corporate communications to 
you as a Shareholder. 

The information may also be 
used from time to time and 
disclosed to persons inspecting 
the register, including bidders for 
your securities in the context of 
takeovers, regulatory bodies 
including the Australian Taxation 
Office, authorised securities 
brokers, print service providers, 
mail houses and the share 
registry. 

You can access, correct and 
update the personal information 
that we hold about you.  If you 
wish to do so, please contact the 
share registry at the relevant 
contact number set out in this 
Prospectus. 

Collection, maintenance and 
disclosure of certain personal 
information is governed by 
legislation including the Privacy 
Act 1988 (as amended), the 
Corporations Act and certain 
rules such as the ASX Settlement 
Operating Rules.  You should 
note that if you do not provide 
the information required on the 
application for Securities, the 
Company may not be able to 
accept or process your 
application. 

Change in nature and scale of 
activities and re-compliance 
with Chapters 1 and 2 of the ASX 
Listing Rules 

At the General Meeting, the 
Company will be seeking, 
among other things, Shareholder 
approval for the change in 
nature and scale of the 
Company’s activities. 

ASX requires the Company to re-
comply with Chapters 1 and 2 of 
the ASX Listing Rules in 
connection with the Acquisition.  
This Prospectus is a re-
compliance prospectus for the 
purposes of satisfying Chapters 1 
and 2 of the ASX Listing Rules and 
to satisfy the ASX requirements 
for re-instatement of the 
Company to the Official List 
following a change in nature 
and scale of the Company’s 
activities. 

Trading in the Company’s Shares 
is currently suspended and will 
remain suspended until the 
Company re-complies with 
Chapters 1 and 2 of the ASX 
Listing Rules following Settlement 
of the Acquisition. 

The Acquisition is conditional on: 

(a) the satisfaction of the 
Conditions to the Offers; 

(b) Shareholders approving 
the Acquisition Resolutions 
at the General Meeting 
and  

(c) approval of the ASX of the 
Company’s re-compliance 
with the admission 
requirements of Chapters 1 

and 2 of the ASX Listing 
Rules. 

In the event the Conditions are 
not satisfied then the Company 
will not proceed with the Offers 
and will repay all application 
monies received. 

Defined terms 

Unless the contrary intention 
appears, or the context 
otherwise requires, words and 
phrases contained in this 
Prospectus have the same 
meaning and interpretation as 
given in the Corporations Act 
and capitalised terms have the 
meaning given in the Glossary in 
Section 12. 

Consolidation 

The Company is seeking 
Shareholder approval at the 
General Meeting for a 
consolidation of the Company’s 
issued capital on a twenty (20) to 
one (1) basis (Consolidation). 

Unless stated otherwise, all 
references to Securities in this 
Prospectus are on a post-
Consolidation basis. 

Enquiries 

If you are in any doubt as to how 
to deal with any of the matters 
raised in this Prospectus, you 
should consult with your broker or 
legal, financial or other 
professional adviser without 
delay. Should you have any 
questions about the Offers or 
how to accept the Offers please 
call the Company Secretary on 
08 6380 2555. 
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1. MANAGING DIRECTOR’S LETTER

Dear Investor

On behalf of the directors of Sinetech Limited (to be renamed ‘Corella Resources Limited’)
(Company), it gives me great pleasure to invite you to become a shareholder of the Company.

The former activities of the Company have principally been the development of software
applications and information technology systems to support validating credentials for potential
employees and suppliers.

As announced on 11 February 2021, the Company has entered an acquisition agreement,
pursuant to which the Company will acquire 100% of the issued capital in HPAA Pty. Ltd (HPAA)
(the Acquisition).

HPAA is legal owner of four granted tenements and one tenement application, which together
comprise four exploration projects prospective for high-grade kaolin and silica, described
generally and located as follows:

(a) the Tampu Kaolin Project, which is located in the shire of Beacon, 265km north east of
Perth;

(b) the Wiltshire Kaolin Project, which is located 370km north of Perth and 90km east of
Geraldton;

(c) the Kalannie Kaolin Project, which is located 210km north east of Perth and 65km west
of Tampu; and

(d) the Bonnie Rock Silica Project, which is located 250km east north east of Perth and
70km south of Tampu,

(together, the Projects). 

This Prospectus is seeking to raise a minimum of $4,000,000 and a maximum of $5,000,000 by the 
issue of Shares at an issue price of $0.02 per Share under the Public Offer in connection with the 
Acquisition.  The purpose of the Public Offer is to provide funds to implement the Company’s 
proposed exploration programmes set out in this Prospectus. 

The Proposed Directors have significant expertise and experience in the mineral exploration 
industry and will aim to ensure that funds raised through the Public Offer will be utilised in a cost-
effective manner to advance the Projects. 

This Prospectus is issued for the purpose of supporting an application to have the Company’s 
securities reinstated to trading on ASX.  This Prospectus contains detailed information about the 
Company, its Projects, and the Public Offer, as well as the risks of investing in the Company, and 
I encourage you to read it carefully.  The Securities offered by this Prospectus should be 
considered highly speculative.  Risks associated with an investment in the Company include 
exploration risks, risks with respect to access and tenure to mining tenements, commodity price 
and demand risks (particularly with respect to industrial minerals for which prices and demand 
are dependent on the quality and specifications of the product). 

I look forward to you joining us as a Shareholder and sharing in what we believe are exciting 
and prospective times ahead for the Company.  Before you make your investment decision, I 
urge you to read this Prospectus in its entirety and seek professional advice if required.  

Yours sincerely 

Anthony Stephen Cormack
Proposed Managing Director
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2. KEY OFFER INFORMATION 

2.1 INDICATIVE TIMETABLE1 

Action Date 

Lodgement of Prospectus with the ASIC  3 March 2021 

Opening Date 3 March 2021 

General Meeting 29 March 2021 

Closing Date 6 April 2021 

Issue of Securities under the Offers & Despatch of holding statements 9 April 2021 

Expected date for re-quotation on ASX 16 April 2021 

Notes: 

1. The above dates are indicative only and may change without notice.  Unless otherwise 
indicated, all time given are WST.  The Company reserves the right to extend the Closing 
Date or close the Offers early without prior notice.  The Company also reserves the right 
not to proceed with the Offers at any time before the issue of Securities to applicants. 

2. If the Offers are cancelled or withdrawn before completion of the Offers, then all 
application monies will be refunded in full (without interest) as soon as possible in 
accordance with the requirements of the Corporations Act.  Investors are encouraged to 
submit their applications as soon as possible after the Offers open.  

2.2 KEY STATISTICS OF THE OFFERS 

 Minimum 
Subscription 
$4,000,000 

Maximum 
Subscription 
$5,000,000 

Offer Price per Share $0.02 $0.02 

Shares currently on issue1 50,678,343 50,678,343 

Shares to be issued under the Acquisition2 100,000,000 100,000,000 

Shares to be issued under the Public Offer 200,000,000 250,000,000 

Shares to be issued under the Creditor Offer  15,321,657 15,321,657 

Shares to be issued under the Director Offer 9,000,000 9,000,000 

Gross Proceeds of the Offers  $4,000,000 $5,000,000 

Shares on issue Post-Listing (undiluted)4 375,000,000 425,000,000 

Market Capitalisation Post-Listing (undiluted)5 $7,500,000 $8,500,000 

Options currently on issue1 Nil Nil 

Options to be issued under Option Offer5 50,678,343 50,678,343 

Options to be issued under Creditor Offer5 15,321,657 15,321,657 

Options to be issued under Director Offer5 9,000,000 9,000,000 

Options to be issued to Lead Manager7 40,000,000 50,000,000 

Shares on issue Post-Listing (fully diluted)4 490,000,000 550,000,000 

Market Capitalisation Post-Listing (fully diluted)5 $9,800,000 $11,000,000 

Notes: 

1. The Company will seek approval for a Consolidation of its issued capital on a 20 for 1 basis 
at the General Meeting to be held at 10.00am on 29 March 2021.  All references to 
Securities are on a post-Consolidation basis and are subject to rounding of individual 
holdings. 

2. Refer to Section 9.2 for a summary of the Acquisition Agreement.  
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3. Certain Securities on issue post-listing will be subject to ASX-imposed escrow.  Refer to 
Section 4.11 for a summary of the likely escrow position. 

4. Assuming a Share price of $0.02, however the Company notes that the Shares may trade 
above or below this price. 

5. Refer to Section 10.3.1 for the terms and conditions of these Options. 

6. Refer to Section 9.3 for a summary of the Debt Conversion Agreements pursuant to which 
the Creditor Offer is made. 

7. Refer to Section 10.3.2 for the terms and conditions of the Lead Manager Options.  
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3. INVESTMENT OVERVIEW  

This Section is a summary only and is not intended to provide full information for 
investors intending to apply for Securities offered pursuant to this Prospectus.  This 
Prospectus should be read and considered in its entirety. 

Item Summary Further 
information 

A. COMPANY 

Who is the issuer 
of this 
Prospectus? 

Sinetech Limited (ACN 125 943 240) (ASX: STC) 
(Company). 
In connection with the Acquisition set out in this 
Prospectus, the Company proposes changing its 
name to “Corella Resources Limited” and its ASX ticker 
code to “CR9”. 

Section 5.1 

Who is the 
Company? 

The Company is an Australian public company which 
has been listed on the Official List of ASX since 
11 January 2008.  
The Company has historically been a software 
development company focused on the 
development of software applications and 
information technology systems to support validating 
credentials for potential employees and suppliers.  
However, since 2018 the Company has undergone a 
major restructuring, disposed of its main undertaking 
and has been seeking new business opportunities and 
acquisitions.  
The Company’s Securities have remained suspended 
pending re-compliance with the ASX Listing Rules 
since 19 February 2019.   
The Company believes it has identified a unique 
opportunity to establish itself as a mineral exploration 
company with interests in a high-grade kaolin and 
silica deposits, located in Western Australia.  

Section 5.1 

What is the 
consideration 
payable for the 
Acquisition? 

The Company will issue a total of 100,000,000 Shares 
to the HPAA Shareholders on a pro-rata basis in 
proportion to their shareholding in HPAA (subject to 
Shareholder approval at the General Meeting). No 
other amounts are payable for the Acquisition.  

Section 5.5, 
Section 9.2 

What are the 
outstanding 
conditions 
precedent 
under the 
Acquisition 
Agreement? 

The following are the outstanding conditions 
precedent under the Acquisition Agreement: 
(a) the Company receiving valid applications 

for the Minimum Subscription and 
completing the Public Offer;  

(b) the Company obtaining all necessary 
Shareholder approvals required by 
the Corporations Act and the ASX Listing 
Rules in relation to the Acquisition and the 
Company’s re-compliance with Chapters 1 
and 2 of the ASX Listing Rules, including 
without limitation, approval for the 
Company to undertake the Public Offer; 
and  

(c) the board of the Company being 
reconstiuted such that the Current Directors 
resign and the Proposed Directors are 
appointed; 

Section 9.2 
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Item Summary Further 
information 

(d) the parties obtaining all necessary regulatory 
approvals to lawfully complete the 
Acquisition, including conditional approval 
by the ASX being granted to reinstate the 
Shares to trading on the Official List. 

What are the 
key investment 
highlights? 

(a) The Company will obtain ownership of the 
Tampu, Wiltshire, Kalannie and Bonnie Rock 
Projects pursuant to the Acquisition, which 
are each ideally situated for export of 
product and considered to be low cost 
exploration and potential production 
opportunities for products that have an 
active market. 

(b) The potential increase in market 
capitalisation of the Company following 
completion of the Acquisition and the Public 
Offer may lead to access to improved equity 
capital market opportunities and increased 
liquidity. 

(c) Shareholders may be exposed to further 
debt and equity opportunities that the 
Company did not have prior to the 
Acquisition. 

(d) The Company will re-comply with the ASX 
Listing Rules, ensuring re-instatement of its 
securities to Official Quotation and 
continued liquidity of its listed Shares 
(however, the Company notes that the ASX 
reserves the right to re-admit the Company 
and there is no guarantee that the 
Company will successfully re-comply with 
Chapters 1 and 2 of the ASX Listing Rules). 

(e) Appointment of the Proposed Directors will 
add experience and skill to the Board to 
assist with the growth of the Company. 

(f) The cash reserves of the Company will be 
conserved as the consideration payable by 
the Company in respect of the Acquisition is 
comprised only of Shares. 

Section 5.4 

B. HPAA, HPAA SHAREHOLDERS AND THE PROJECTS 

Who is HPAA? HPAA is an Australian proprietary company limited by 
shares which was incorporated on 27 August 2018 for 
the purpose of acquiring high-grade, low impurity 
kaolin and silica projects located in the Yilgarn Craton 
region of Western Australia, which form the Projects 
the subject of the Acquisition.   

Section 5.5 

What are the 
Projects? 

HPAA is the legal and beneficial owner of four 
granted tenements and one tenement application, 
which together comprise four exploration projects 
prospective for high-grade kaolin and silica, 
described generally and located as follows:  
(a) the Tampu Kaolin Project, which is located in 

the shire of Beacon, 265km north east of 
Perth (Tampu); 

Section 5.6, 
Annexure A 
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(b) the Wiltshire Kaolin Project, which is located 
370km north of Perth and 90km east of 
Geraldton (Wiltshire);  

(c) the Kalannie Kaolin Project, which is located 
210km north east of Perth, Western Australia 
and 65km west of Tampu (Kalannie); and 

(d) the Bonnie Rock Silica Project, which is 
located 250km east north east of Perth and 
70km south of Tampu (Bonnie Rock), 

(together, the Projects).  

What is the 
Tampu Kaolin 
Project? 

The Tampu Kaolin Project comprises two granted 
exploration licences held by HPAA, being exploration 
licences E 70/5235 and E 70/5214, which are held by 
HPAA.    
Tampu has seen two historical and one modern phase 
of exploration drilling and metallurgical programs. This 
drilling has sufficiently determined the validity and 
potential of Tampu to host significant bright white 
kaolin mineralisation with very low levels of 
contaminants. Further drilling and metallurgical test-
work will be required in order to achieve a JORC 
compliant resource at Tampu.  
The known mineralised area at Tampu is contained on 
two freehold farming properties that are, for the most 
part, fully cleared of vegetation and intermittently 
cropped. The Company has obtained all requisite 
approvals from the DMIRS, together with consents 
from registered proprietors, to enable it to conduct 
exploration activities at the Tampu Kaolin Project in 
line with its proposed exploration program set out in 
Section 5.7 and in the Independent Geologist’s 
Report at Annexure A.   
 The Company is aware that it may be required, in the 
future, to obtain further approvals and consents if it 
decides to alter or further its proposed exploration 
program. However, as at the date of this Prospectus, 
the Company has no intention to do so. Also refer to 
the Solicitor’s Tenement Report at Annexure B for 
further details of the private land and consents 
obtained.  

Section 5.6, 
Annexure A, 
Annexure B 

What is the 
Wiltshire Kaolin 
Project? 

The Wiltshire Kaolin Project comprises a single granted 
exploration licence, being E 70/5216, which is held by 
HPAA. 
Wiltshire is located adjacent to the Wenmillia Dam 
kaolin deposit, which is held by Blue Diamond WA Pty 
Ltd (ACN 090 511 970) to the north of Mullewa. Bright 
white kaolin is known to extend to the south and west 
of Wenmillia Dam along exposures in Wenmillia creek 
toward Wiltshire. Chemical analyses by the 
Geological Survey of Western Australia (on kaolin 
samples drill samples from Wenmillia Dam show high 
purity kaolin with low levels of contaminant elements. 
This is a grass-roots project and significant further 
exploration and metallurgical test-work is required. 

Section 5.6, 
Annexure A 

What is the 
Kalannie Kaolin 
Project? 

The Kalannie Kaolin Project comprises a single 
granted exploration licence, being exploration 
licence E 70/5215, which is held by HPAA. 

Section 5.6, 
Annexure A 
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A GSWA kaolin sample from the project area location 
shows high purity kaolin with low levels of contaminant 
elements. This is a grass-roots project and significant 
further exploration and metallurgical test-work is 
required.  

What is the 
Bonnie Rock 
Silica Project? 

The Bonnie Rock Silica Project comprises a single 
pending exploration licence, being exploration 
licence E 70/5665, which is held by HPAA. 
Previous exploration undertaken on Bonnie Rock 
identified a prominent quartz vein that extends for an 
unknown distance below cover. Chemical analyses 
indicated that the quartz in the region is high-grade, 
had favourable thermal stability and thermal strength 
values and is suitable for use in the production of 
silicon metal. 

Section 5.6, 
Annexure A 

Where can I find 
more 
information 
about the 
Projects? 

Detailed technical information, including 
previous exploration results, in respect of the 
Tampu Kaolin Project, Wiltshire Kaolin Project, 
Kalannie Kaolin Project and Bonnie Rock Silica 
Project is set out in the Independent Geologist’s 
Report, which accompanies this Prospectus at 
Annexure A.  

Annexure A 

What is the 
industry in which 
the Company 
will operate? 

Mineral exploration company (kaolin and silica). Section 5, 
Annexure A 

Who are the 
HPAA 
Shareholders 

Details of the HPAA Shareholders and their 
entitlement to Consideration Shares in consideration 
for the Acquisition are set out in Section 5.5. 

Section 5.5 

C. BUSINESS MODEL

What are the 
key business 
strategies of the 
Company? 

Following completion of the Public Offer and 
Settlement of the Acquisition, the Company’s 
proposed business model will be to further explore 
and develop the identified mineral deposits at the 
Projects in accordance with the exploration 
programmes set out in Section 5.7 with a view to 
implementing low capital expenditure production 
projects for kaolin and silica.   
The Company’s main objectives on completion of the 
Public Offer are: 
(a) systematically explore the Projects for kaolin

and silica through geological mapping,
surface sampling, drilling and metallurgical
test work;

(b) assess the viability for, and if viable
implement, a low capital expenditure kaolin
production project at the Tampu, Wiltshire
and Kalannie Projects and silica production
project at the Bonnie Rock Silica Project;
and

(c) consider other acquisitions which may have
a strategic fit for the Company, particularly
in respect of industrial minerals such as silica
and kaolin with a focus on other mineral
exploration or resource opportunities that

Section 5.7, 
Section 5.8 
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have the potential to deliver growth for 
Shareholders. 

What are the 
key 
dependencies 
of the 
Company's 
business model? 

The key dependencies influencing the Company’s 
viability are:  
(a) Settlement of the Acquisition;  
(b) the Company’s capacity to re-comply with 

Chapters 1 and 2 of the ASX Listing Rules to 
enable reinstatement of the Company’s 
Securities to the Official List;  

(c) tenure and access to the Projects; 
(d) the Projects producing product that is of the 

quality and specifications required by 
potential buyers; 

(e) the Company’s ability to meet resource, 
reserve and exploration targets; 

(f) raising sufficient funds to satisfy expenditure 
requirements, exploration and operating 
costs in respect of the Projects; and 

(g) minimising the environmental impact of its 
activities and ensuring compliance with 
occupational health and safety 
requirements.  

Section 5.9 

What is the 
Company’s 
growth 
strategy? 

The Company intends to increase Shareholder value 
as per the vision outlined above, by adopting the 
following strategies: 
(a) to advance the exploration and evaluation 

of deposits located within the Projects 
(where possible) to demonstrate the ability 
for the Projects to be developed into 
operating mines; 

(b) to evaluate and pursue other prospective 
opportunities in the resources sector in line 
with its strategy to develop high quality 
assets, particularly in respect of industrial 
minerals such as silica and kaolin; and 

(c) use funds raised from the Public Offer to 
continue exploration activities on the 
Projects aimed at the discovery of JORC 
Resources and implement low cost mining 
activities. 

Section 5.10 

D. KEY RISKS 

General The business, assets and operations of the Company, 
including after Settlement of the Acquisition, are 
subject to certain risk factors that have the potential 
to influence the operating and financial performance 
of the Company in the future.  These risks can impact 
on the value of an investment in the securities of our 
Company.  
The Board aims to manage these risks by carefully 
planning its activities and implementing risk control 
measures.  Some of the risks are, however, highly 
unpredictable and the extent to which the Board can 
effectively manage them is limited. 
The risks and uncertainties described below are not 
intended to be exhaustive. The summary of risks that 

Section 7 
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follows is not intended to be exhaustive and this 
Prospectus does not take into account the personal 
circumstances, financial position or investment 
requirements of any particular person.  There may be 
additional risks and uncertainties that the Company is 
unaware of or that the Company currently considers 
to be immaterial, which may affect the Company, or 
its related entities and consequently Applicants.  
Based on the information available, a non-exhaustive 
list of risk factors for the Company associated with the 
Company’s proposal to undertake the Acquisition is 
as follows. 

Completion Risk Pursuant to the Acquisition Agreement, the Company 
has a conditional right to acquire 100% of the issued 
capital in HPAA.   
The Acquisition constitutes a significant change in the 
nature and scale of the Company’s activities and the 
Company needs to re-comply with Chapters 1 and 2 
of the ASX Listing Rules as if it were seeking admission 
to the Official List of ASX.  Trading in the Company’s 
Shares is currently suspended and will remain 
suspended until the Company re-complies with 
Chapters 1 and 2 of the Listing Rules following 
Settlement of the Acquisition. 
There is a risk that the conditions for Settlement of the 
Acquisition cannot be fulfilled, including where the 
Company is unable to meet the requirements of the 
ASX for re-quotation of its Securities on the ASX.  If the 
Acquisition is not completed, the Company will incur 
costs relating to advisors and other costs without any 
material benefit being achieved.  Should this occur, 
Shares will not be able to be traded on the ASX until 
such time as the Company has recompiled with 
Chapters 1 and 2 of the ASX Listing Rules and 
Shareholders may be prevented from trading their 
Shares until such time as a successful re-compliance is 
completed. 

Section 
7.1(a) 

Additional 
Requirements 
for Capital 

The funds to be raised under the Public Offer are 
considered sufficient to meet the immediate 
objectives of the Company.  Additional funding may 
be required in the event costs exceed the Company’s 
estimates and to effectively implement its business 
and operational plans in the future to take 
advantage of opportunities for acquisitions, joint 
ventures or other business opportunities, and to meet 
any unanticipated liabilities or expenses which the 
Company may incur.  If such events occur, additional 
funding will be required. 
In addition, should the Company consider that its 
exploration results justify commencement of 
production on any of its Projects, additional funding 
will be required to implement the Company’s 
development plans, the quantum of which remain 
unknown at the date of this Prospectus. 
Following completion of the Public Offer, the 
Company may seek to raise further funds through 
equity or debt financing, joint ventures, licensing 
arrangements, or other means.  Failure to obtain 

Section 
7.1(c) 
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sufficient financing for the Company’s activities may 
result in delay and indefinite postponement of their 
activities and the Company’s proposed expansion 
strategy.  There can be no assurance that additional 
finance will be available when needed or, if 
available, the terms of the financing may not be 
favourable to the Company and might involve 
substantial dilution to Shareholders. 

Access Risk A number of the tenements overlap certain third party 
interests that may limit the Company’s ability to 
conduct exploration and mining activities, including 
private land, Crown Reserves, areas on which native 
title is yet to be determined and other forms of tenure 
for railways, pipelines and similar third party interests.   
Where the Projects overlap private land, exploration 
and mining activity on the Projects may require 
approval from the DMIRS and/or authorisation or 
consent from the owners of the overlapping private 
land.  The Company has obtained approval from the 
DMIRS and consents from the holders of certain lots of 
the private land overlapping the Tampu Kaolin 
Project. However, the Company has not obtained 
such approval and consents for the entirety of the 
private land overlapping the Tampu Kaolin Project. 
Accordingly, if the Company wishes to expand its 
exploration drilling at Tampu beyond that currently 
proposed, it will need to obtain further approvals and 
consents prior to doing so. While the Company does 
not anticipate there to be any issues with doing so, 
there can be no assurance that the Company will be 
able to obtain such approval and consents.  While the 
Company considers the risk to be low, there can also 
be no assurance that if and when the Company 
intends to expand its exploration activities, the 
requisite approvals and consents will be obtained. For 
further details, refer to the Solicitor’s Report on Title set 
out in Annexure B to this Prospectus.   

Section 
7.2(a) 

Exploration Risk Potential investors should understand that mineral 
exploration is a high-risk undertaking.  There can be no 
assurance that exploration of the Projects, or any 
other tenements that may be acquired in the future, 
will result in the discovery of an economic ore deposit.  
Even if an apparently viable deposit is identified, there 
is no guarantee that it can be economically 
exploited. 
The future exploration activities of the Company may 
be affected by a range of factors including 
geological conditions, limitations on activities due to 
seasonal weather patterns, unanticipated 
operational and technical difficulties, industrial and 
environmental accidents, native title process, 
changing government regulations and many other 
factors beyond the control of the Company. 

Section 
7.2(b) 

Silica and Kaolin 
Demand Risk 

There is a risk that the kaolin and silica that may be 
produced by the Company does not meet market 
specifications, whether due to insufficient grade or 
impurities. For example, the Kaolin market has 
demanding major element specifications for 

Section 
7.2(d) 
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parameters such as purity (e.g. Al2O3 content) in 
addition to tight specifications for trace elements 
such as Fe,K,Na, and T. Another risk for Kaolin could 
be the brightness levels of the Kaoli, ie for the paper 
industry. 
Failure to meet specifications may result in selling the 
products at discounted rates, or not finding markets 
at all.  Other risks for silica may include particle size 
distribution and physical strength (crush resistance) as 
in the case of proppants for the oil industry.  Industrial 
minerals are generally considered to be bulk 
commodities and are therefore susceptible to 
distance to market and transport costs; therefore, 
logistics may pose a risk to supplying markets. 
Prices for silica and kaolin will be largely subject 
demand in Asia.  Such a decline could have a 
material adverse effect on the Company's business, 
results of operations and financial conditions 
generally.  

Supply 
Agreement Risk 

The Company does not currently have supply 
agreements in place with respect to product that 
may be extracted from the Projects and may not be 
able to negotiate supply agreements on terms that 
permit the Company to finance and commence 
development of the Projects.   
Supply agreements involving the sale of silica and 
kaolin products typically have market-based pricing 
mechanisms.  Accordingly, in periods with decreasing 
prices, results of operations may be lower than if 
agreements had fixed prices.  In periods with 
increasing prices, some agreements may permit an 
increase in prices; however, some customers may 
elect to cease purchasing products if they do not 
agree with price increases or are able to find 
alternative, cheaper sources of supply.  Furthermore, 
certain volume-based supply agreements may 
influence the ability to fully capture current market 
pricings.  These pricing provisions may result in 
significant variability in results of operations and cash 
flows from period to period. 

Section 
7.2(e) 

Limited History Having been incorporated on 27 August 2018, HPAA 
has limited operating history, although it should be 
noted that the Proposed Directors have between 
them significant operational experience.  No 
assurances can be given that the Company will 
achieve commercial viability through the successful 
exploration and/or mining of its Projects.  Until the 
Company is able to realise value from its Projects, it is 
likely to incur ongoing operating losses.  

Section 
7.2(g) 

Restricted 
Securities 
reducing 
liquidity 

Subject to the Company being re-admitted to the 
Official List, certain securities on issue will be classified 
by ASX as restricted securities and will be required to 
be held in escrow for up to 24 months from the date 
of Official Quotation.  During the period in which these 
securities are prohibited from being transferred, 
trading in Shares may be less liquid which may impact 
on the ability of a Shareholder to dispose of his or her 
Shares in a timely manner. 

Section 
7.2(h) 

11

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

Item Summary Further 
information 

The Company will announce to the ASX full details 
(quantity and duration) of the Securities required to 
be held in escrow prior to the Shares commencing 
trading on ASX. 

Resource, 
Reserves and 
Exploration 
Targets 

The Company has identified a number of exploration 
targets based on geological mapping and 
interpretations, geophysical data, geochemical 
sampling and historical drilling.  Insufficient data 
however, exists to provide certainty over the extent of 
the mineralisation.  Whilst the Company intends to 
undertake additional exploratory work with the aim of 
defining an economic resource, no assurances can 
be given that additional exploration will result in the 
determination of a resource on any of the exploration 
targets identified.  Even if a resource is identified no 
assurance can be provided that this can be 
economically extracted. 

Section 
7.3(e) 

Covid-19 Risk The outbreak of the coronavirus disease (COVID-19) is 
impacting global economic markets. The nature and 
extent of the effect of the outbreak on the 
performance of the Company remains unknown. The 
Company’s Share price may be adversely affected in 
the short to medium term by the economic 
uncertainty caused by COVID-19. Further, any 
governmental or industry measures taken in response 
to COVID-19 may adversely impact the Company’s 
operations and are likely to be beyond the control of 
the Company. 

Section 
7.3(c) 

Other risks Investors are encouraged to refer to Section 7 of this 
Prospectus for a full list of risk factors affecting the 
Company.  

Section 7 

E. KEY PEOPLE, INTERESTS, BENEFITS AND CONTRACTS 

Who are the 
Current 
Directors and 
Proposed 
Directors? 

Prior to re-instatement to the Official List and subject 
to completion of the Acquisition, existing Directors 
Warren Barry, Terence Butler, Derek Hall and Daniel 
Coletta will resign and the Proposed Directors will be 
appointed, such that the Board of the Company on 
listing on ASX will be comprised of: 
(a) Anthony Cormack – Proposed Managing 

Director; 
(b) Philip Re – Proposed Non-Executive Director;  
(c) Peter Woods – Proposed Non-Executive 

Director.  
The profiles of each of the above Directors are set out 
in Section 10.1. 

Section 8.1 

What benefits 
are being paid 
to Directors and 
others 
connected to 
the Public 
Offer?  

Benefits to be paid to the Current Directors and 
Proposed Directors are set out in Section 8.1. 

Section 8.1. 

What are the 
significant 
interests of the 

The Current Directors’ and Proposed Directors’ 
interests both before and after the Offers are set out 
in Section 8.2. 

Section 8.2 
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Directors of the 
Company? 

Who are the 
substantial 
shareholders of 
the Company 
and what will 
their interest be 
after 
completion of 
the Public 
Offer? 

Details of the substantial Shareholders both before 
and after the Offers are set out in Section 5.14. 

Section 5.14 

What material 
contracts is the 
Company a 
party to? 

The Company is a party to the material contracts set 
out in Section 9. 

Section 9 

F. FINANCIAL INFORMATION 

How has the 
Company been 
performing? 

The audited historical statement of financial position 
as at 30 June 2018, 30 June 2019 and 30 June 2020; 
the summary audited historical consolidated 
statements of profit or loss and other comprehensive 
income; and the consolidated statements of cash 
flows for the financial years ending 2018, 2019 and 
2020 are set out in Section 6 of this Prospectus. 
Section 6 also contains the pro-forma historical 
statement of financial position as at 30 June 2020.  The 
Pro Forma Historical Financial Information has been 
derived from the Historical Financial Information of the 
Company and HPAA, after adjusting for the effects of 
the pro forma adjustments. Refer to Section 6 of this 
Prospectus. 

Section 6 

How has HPAA 
been 
performing? 

The audited historical statement of financial position 
as at 30 June 2019 and 30 June 2020; the summary 
audited historical statements of profit or loss and other 
comprehensive income; and the statements of cash 
flows for the period 28 August 2019 (incorporation) to 
30 June 2019 and for the year ended 30 June 2020 are 
set out in Section 6 of this Prospectus. 

Section 6 

What is the 
financial 
outlook for the 
Company? 

Given the current status of the Company and the 
speculative nature of its business, the Directors do not 
consider it appropriate to forecast future earnings. 
Any forecast or projection information would contain 
such a broad range of potential outcomes and 
possibilities that it is not possible to prepare a reliable 
best estimate forecast or projection on a reasonable 
basis. 

Important 
Notices 
Section 

Does the 
Company have 
sufficient funds 
for its activities? 

The Current Directors and Proposed Directors are of 
the view that the funds raised under the Public Offer, 
together with existing cash reserves of the Company, 
will provide the Company with sufficient working 
capital to progress the business set out in this 
Prospectus. 

Section 5.11 

G. OFFERS 

What is being 
offered under 

Pursuant to this Prospectus, the Company invites 
applications for 200,000,000 Shares at an issue price of 

Section 4.1, 
Section 5.11 
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the Public Offer 
and who is 
entitled to 
participate? 

$0.02 per Share to raise $4,000,000, with 
oversubscriptions of up to a further 50,000,000 Shares 
at an issue price of $0.02 per Share to raise up to a 
further $1,000,000. 
The minimum amount the Company must raise 
pursuant to the Public Offer is $4,000,000. 

What is the 
purpose of the 
Public Offer? 

The primary purpose of the Public Offer is to: 
(a) assist the Company to meet the re-

instatement requirements of ASX under 
Chapters 1 and 2 of the ASX Listing Rules (see 
Section 4.8.1 for further details);  

(b) provide the Company with additional 
funding to progress exploration at the 
Projects;  

(c) remove the need for an additional 
disclosure document to be issued upon the 
sale of any Securities that are to be issued 
under the Offers, including any Shares issued 
upon exercise of convertible Securities; and 

(d) provide the Company with sufficient working 
capital. 

The Company intends on applying the funds raised 
under the Public Offer along with its current cash 
reserves in the manner detailed in Section 5.11. 

Section 4.4 

Is the Public 
Offer 
underwritten?  

The Public Offer is not underwritten. Section 4.1.3 

Who is the lead 
manager Public 
Offer and what 
fees are 
payable? 

The Lead Manager to the Public Offer is CPS Capital 
Group Pty Ltd. Please refer to Section 4.1.4 for details 
of fees payable. 

Section 4.1.4 

Who is eligible 
to participate in 
the Public 
Offer? 

This Prospectus does not, and is not intended to, 
constitute an offer in any place or jurisdiction, or to 
any person to whom, it would not be lawful to make 
such an offer or to issue this Prospectus.  The 
distribution of this Prospectus in Jurisdictions outside 
Australia may be restricted by law and persons who 
come into possession of this Prospectus should seek 
advice on and observe any of these restrictions.  Any 
failure to comply with such restrictions may constitute 
a violation of applicable securities laws. 

Section 4.9 

What are the 
Secondary 
Offers? 

The Prospectus also includes the following secondary 
offers:  
(a) Consideration Offer; 
(b) Creditor Offer; 
(c) Option Offer; 
(d) Director Offer; and 
(e) Lead Manager Offer, 
(together, the Secondary Offers). 
Only specified persons will be entitled to participate in 
the Secondary Offers, all of whom will be approached 
directly by the Company. 

Section 4.2 
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What will the 
Company’s 
capital structure 
look like after 
Settlement of 
the Offers and 
the Acquisition? 

Refer to Section 5.13 for a pro forma capital structure 
following Settlement of the Acquisition and the Offers. 

Section 5.13 

Will I be 
guaranteed a 
minimum 
allocation under 
the Public 
Offer? 

No, the Company is not in a position to guarantee a 
minimum allocation of Shares under the Public Offer. 
Shares will be issued under the Public Offer in 
accordance with the allocation policy set out in 
Section 4.1.6. 

Section.4.1.6 

What are the 
terms of the 
Securities 
offered under 
this Prospectus? 

A summary of the material rights and liabilities 
attaching to: 
(a) the Shares offered under the Public Offer, 

Consideration Offer, Creditor Offer and 
Director Offer are set out in Section 10.2; 

(b) the Options offered under the Option Offer, 
Creditor Offer and Director Offer are set out 
in Section 10.3.1; and 

(c) the Options under the Lead Manager Offer 
are set out in Section 10.3.2. 

Section 10.2, 
Section 10.3 

Will any 
Securities be 
subject to 
escrow? 

The Company anticipates that: 
(a) all Consideration Shares will be restricted 

from trading for a period of at least 12 
months from Settlement and up to 24 
months from the date of recommencement 
of trading of the Company’s Shares on the 
Official List; and 

(b) all Options issued under the Option Offer will 
be restricted from trading for a period of at 
least 12 months from the date of issue; 

(c) all Options issued under the Creditor Offer 
will be restricted from trading for a period of 
at least 12 months from the date of issue; 

(d) all Securities issued under the Director Offer 
and the Lead Manager Offer will be 
escrowed for a period of 24 months from the 
date of recommencement of trading of the 
Company’s Shares on the Official List. 

The Company does not anticipate that the Shares to 
be issued under the Creditor Offer will be subject to 
escrow given they are deemed to convert at $0.02 
each (being the same issue price as those Shares 
issued under the Public Offer). Furthermore, the Shares 
to be issued to Proposed Directors Anthony Cormack, 
Philip Re and Peter Woods (or their respective 
nominees) under the Public Offer (subject to 
Shareholder approval at the General Meeting) are 
unlikely to be escrowed given they are offered under 
the Public Offer (on the same terms as all other 
investors).   
The Company will announce to the ASX full details 
(quantity and duration) of the Securities required to 
be held in escrow prior to the Company’s Shares 

Section 4.11 
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being reinstated to trading on ASX (which 
reinstatement is subject to ASX’s discretion and 
approval). 

Will the Shares 
be quoted? 

Application for Official Quotation by ASX of the Shares 
offered pursuant to this Prospectus will be made within 
7 days after the date of this Prospectus. 

Section 4.6 

Will the Options 
be quoted? 

The Company will not apply for quotation of the 
Options (or Lead Manager Options) offered under this 
Prospectus but the Company will apply for quotation 
of all Shares issued upon exercise of these Options.  

Section 4.6 

What are the 
key dates of the 
Offers? 

The key dates of the Offers are set out in the indicative 
timetable in Section 2.1.

Section 2.1 

What is the 
minimum 
investment size 
under the Public 
Offer? 

Applications under the Public Offer must be for a 
minimum of $2000 worth of Shares (100,000 Shares) 
and thereafter, in multiples of $500 worth of Shares 
(25,000 Shares).

Section 4.1.5 

Are there any 
conditions to 
the Offers? 

The Offers are conditional upon the Acquisition 
Agreements becoming unconditional, including: 
(a) the Company raising the Minimum 

Subscription under the Public Offer; 
(b) the Company receiving Shareholder 

approval for each of the Acquisition 
Resolutions at the General Meeting; and 

(c) the Company receiving Conditional 
Approval (and the Company being satisfied 
that it can meet those conditions), 

(each a Condition).  
In the event that the Conditions are not satisfied within 
the requisite period, the Offers will not proceed, and 
no Securities will be issued pursuant to this Prospectus.  
If this occurs, the Company will repay all application 
monies received by it in connection with this 
Prospectus within the time prescribed under the 
Corporations Act, without interest. 

Section 4.3 

H. ADDITIONAL INFORMATION 

Is there any 
brokerage, 
commission or 
duty payable 
by Applicants? 

No brokerage, commission or duty is payable by 
Applicants on the acquisition of Securities under the 
Offers. 

Section 4.7 

What are the 
tax implications 
of investing in 
Securities? 

Holders of Securities may be subject to Australian tax 
on dividends and possibly capital gains tax on a future 
disposal of Securities subscribed for under this 
Prospectus. 
The tax consequences of any investment in Shares 
depend upon an investor’s particular circumstances.  
Applicants should obtain their own tax advice prior to 
deciding whether to subscribe for Shares offered 
under this Prospectus. 

Section 4.7 
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Item Summary Further 
information 

What are the 
corporate 
governance 
principles and 
policies of the 
Company? 

To the extent applicable, in light of the Company’s 
size and nature, the Company has adopted The 
Corporate Governance Principles and 
Recommendations (4th Edition) as published by ASX 
Corporate Governance Council 
(Recommendations). 
The Company’s main corporate governance policies 
and practices as at the date of this Prospectus are 
outlined in Section 8.4. 
In addition, the Company’s full Corporate 
Governance Plan is available from the Company’s 
website www.corellaresourceslimited.com.au. 
Prior to listing on ASX, the Company will announce its 
main corporate governance policies and practices 
and the Company’s compliance and departures 
from the Recommendations. 

Section 8.4 

Where can I find 
more 
information? 

(a) By speaking to your sharebroker, solicitor, 
accountant or other independent 
professional adviser. 

(b) By reviewing the Company’s public 
announcements, which are accessible from 
ASX’s website at www.asx.com.au under the 
ASX code “STC”. 

(c) By visiting the Company’s website at 
www.corellaresources.com.au. 

(d) By contacting Daniel Coletta, the 
Company’s Company Secretary, on +61 8 
6380 2555. 

(e) By contacting the Share Registry on 1300 288 
664. 
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4. DETAILS OF THE OFFERS 

4.1 The Public Offer 

Pursuant to this Prospectus, the Company invites applications for up to 200,000,000 
Shares at an issue price of $0.02 per Share to raise up to $4,000,000, with 
oversubscriptions of up to a further 50,000,000 Shares at an issue price of $0.02 per 
Share to raise up to a further $1,000,000.  

The Shares offered under the Public Offer will rank equally with the existing Shares 
on issue.  Refer to Section 10.2 for a summary of the terms of the Shares. 

4.1.1 Minimum subscription 

The minimum amount which must be raised under the Public Offer is $4,000,000 
(Minimum Subscription).  If the Minimum Subscription has not been raised within 
four months after the date of this Prospectus, the Offers will not proceed, and no 
Securities will be issued pursuant to this Prospectus.  

If this occurs, the Company will repay all application monies received by it in 
connection with this Prospectus within the time prescribed under the Corporations 
Act, without interest. 

4.1.2 Oversubscriptions 

The Company reserves the right to accept oversubscriptions of up to a further 
50,000,000 Shares at an issue price of $0.02 per Share to raise up to a further 
$1,000,000.  The maximum amount which may be raised under the Public Offer is 
accordingly $5,000,000 (Maximum Subscription). 

4.1.3 Not underwritten  

The Public Offer is not underwritten. 

4.1.4 Lead Manager 

The Company has entered into a mandate with CPS Capital Group Pty Ltd (Lead 
Manager or CPS Capital) pursuant to which the Company has appointed CPS 
Capital as lead manager to the Public Offer and corporate advisor to the 
Company (Lead Manager Mandate).  The Lead Manager Mandate commenced 
on 11 February 2021 and will continue until completion of the Public Offer. 

In consideration for its services, the Company has agreed to pay the following 
fees to the Lead Manager:  

(a) a management fee of 2% of the gross proceeds raised under the Public 
Offer; 

(b) a placement fee of 4% of the gross proceeds raised under the Public 
Offer; 

(c) subject to Shareholder approval at the General Meeting, up to 
50,000,0000 Lead Manager Options (if Maximum Subscription is reached, 
40,000,000 Lead Manager Options if Minimum Subscription is achieved). 

The Lead Manager Options are valued at $152,000 based on Minimum 
Subscription and $190,000 at Maximum Subscription. These amounts are based on 
the value ascribed to the Lead Manager Options in Note 5 to the pro-forma 
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statement of financial position set out in Appendix 2, of $0.0038 per Lead Manager 
Option.  

If all Lead Manager Options to which CPS Capital is entitled are exercised, an 
additional $2,000,000 will be raised by the Company. 

In the event the Minimum Subscription is raised, all Lead Manager Options held by 
CPS Capital are exercised and no other Shares are issued, CPS Capital would hold 
9.6% of the total Shares on issue.  It should be noted that a portion of the Lead 
Manager Options may be granted to other parties that assist with raising funds 
under the Public Offer. 

CPS Capital and its associates may also take up Shares under the Public Offer. 

4.1.5 Minimum application amount 

Applications under the Public Offer must be for a minimum of $2000 worth of 
Shares (100,000 Shares) and thereafter, in multiples of $500 worth of Shares (25,000 
Shares). 

4.1.6 Allocation Policy 

The Company retains an absolute discretion to allocate Shares under the Public 
Offer and reserves the right, in its absolute discretion, to issue to an Applicant a 
lesser number of Shares than the number for which the Applicant applies or to 
reject an Application Form.  If the number of Shares issued is fewer than the 
number applied for, surplus application money will be refunded without interest 
as soon as practicable. 

No Applicant under the Public Offer has any assurance of being allocated all or 
any Shares applied for.  The allocation of Shares by the Board will be influenced 
by the following factors: 

(a) the number of Shares applied for; 

(b) the overall level of demand for the Public Offer; 

(c) the desire for spread of investors, including institutional investors; and 

(d) the desire for an informed and active market for trading Shares following 
completion of the Public Offer. 

The Company is seeking Shareholder approval at the General Meeting for certain 
Proposed Directors to take up Shares under the Public Offer.  The Company is not 
obliged to issue such Shares to the Proposed Directors, nor are Proposed Directors 
obliged to take up such Shares.   

The Company’s decision on the number of Shares to be allocated to an Applicant 
will be final.  The Company will not be liable to any person not allocated Shares 
or not allocated the full amount applied for. 

4.2 Secondary Offers 

4.2.1 Consideration Offer 

This Prospectus includes an offer of 100,000,000 Shares to be issued to the HPAA 
Shareholders or their nominees (Consideration Shares) in consideration for the 
Acquisition (Consideration Offer).   
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The Consideration Shares offered under the Consideration Offer will rank equally 
with the existing Shares on issue other than in respect of any escrow imposed by 
ASX.  A summary of the material rights and liabilities attaching to Shares is set out 
in Section 10.2 and a summary of the anticipated application of escrow to the 
Company’s Securities is set out in Section 4.11. 

Application for quotation of the Consideration Shares issued under the 
Consideration Offer will be made to ASX no later than 7 days after the date of this 
Prospectus.   

Only the HPAA Shareholders may accept the Consideration Offer.  A personalised 
Application Form in relation to the Consideration Offer will be issued to these 
parties together with a copy of this Prospectus. 

4.2.2 Option Offer 

This Prospectus includes an offer of 50,678,343 Options to be issued to Eligible 
Shareholders in recognition of their ongoing commitment and loyalty to the 
Company (Option Offer). Each Eligible Shareholder will be entitled to be issued 
one (1) Option for each Share held on the date of this Prospectus (Record Date).  

The Options to be issued under the Option Offer will be issued on the terms and 
conditions set out in Section 10.3.1 and a summary of the anticipated application 
of escrow to the Options issued under the Option Offer is set out in Section 4.11. 

The Company notes that in the event applications are not received from all 
Eligible Shareholders under the Option Offer, a lesser number than 50,678,343 
Options may be issued.  

The Company will not apply for quotation of the Options issued under the Option 
Offer but the Company will apply for quotation of all Shares issued upon exercise 
of the Options.   

Only Eligible Shareholders may accept the Option Offer.  A personalised 
Application Form in relation to the Option Offer will be issued to these parties 
together with a copy of this Prospectus. 

4.2.3 Creditor Offer 

This Prospectus includes an offer of 15,321,657 Shares and 15,321,657 Options to 
be issued to certain creditors of the Company (or their nominees) as identified in 
Section 9.3 of this Prospectus (Creditor Offer). 

The material terms of the Debt Conversion Agreements pursuant to which the 
Creditor Offer is made are summarised in Section 9.3. 

The Shares offered under the Creditor Offer will rank equally with the existing 
Shares on issue other than in respect of any escrow imposed by ASX. The Options 
to be offered under the Creditor Offer will be issued on the terms and conditions 
set out in Section 10.3.1. A summary of the anticipated application of escrow to 
the Shares and Options issued under the Creditor Offer is set out in Section 4.11. 

The Company will not apply for quotation of the Options issued under the Creditor 
Offer but the Company will apply for quotation of all Shares issued upon exercise 
of the Options.  
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Only the Creditors identified in Section 9.3 of this Prospectus (or their nominees) 
may accept the Creditor Offer. A personalised Application Form in relation to the 
Creditor Offer will be sent to these parties together with a copy of this Prospectus.  

4.2.4 Director Offer 

This Prospectus includes the offer of 4,500,000 Shares and 4,500,000 Options to 
each of Philip Re and Peter Woods (Director Offer). 

The Shares offered under the Director Offer will rank equally with the existing Shares 
on issue other than in respect of any escrow imposed by ASX. The Options to be 
offered under the Director Offer will be issued on the terms and conditions set out 
in Section 10.3.1. A summary of the anticipated application of escrow to the 
Securities issued under the Director Offer is set out in Section 4.11. 

The Company will not apply for quotation of the Options issued under the Director 
Offer but the Company will apply for quotation of all Shares issued upon exercise 
of the Options.  

Only Messrs Re and Woods or their nominees may accept the Director Offer. A 
personalised Application Form in relation to the Director Offer will be sent to these 
parties together with a copy of this Prospectus.  

4.2.5 Lead Manager Offer 

This Prospectus includes the offer of up to 50,000,000 Lead Manager Options to 
CPS Capital or its nominees (Lead Manager Offer). 

The Lead Manager Options offered under the Lead Manager Offer will be issued 
on the terms and conditions set out in Section 10.3.2.  The Lead Manager Options 
will not be quoted, but the Company will apply for quotation of all Shares issued 
upon exercise of the Lead Manager Options. 

Only CPS Capital or its nominees may accept the Lead Manager Offer.  A 
personalised Application Form in relation to the Lead Manager Offer will be issued 
to CPS Capital or its nominees together with a copy of this Prospectus. 

4.3 Conditions to the Offers 

The Offers are conditional upon the Acquisition Agreement becoming 
unconditional, including: 

(a) the Company raising the Minimum Subscription under the Public Offer; 

(b) the Company receiving Shareholder approval for each of the Acquisition 
Resolutions at the General Meeting; and 

(c) the Company receiving Conditional Approval (and the Company being 
satisfied that it can meet those conditions), 

(each a Condition).  

If the Conditions are not satisfied within the requisite period, each of the Offers will 
not proceed, and no Securities will be issued pursuant to this Prospectus.  If this 
occurs, the Company will repay all application monies received by it in 
connection with this Prospectus within the time prescribed under the Corporations 
Act, without interest. 
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As set out above, the Acquisition Resolutions must be approved at the General 
Meeting for the Offers to proceed and for Settlement under the Acquisition 
Agreement to occur.  

The “Acquisition Resolutions” are as follows: 

(a) approval for the change to nature and scale of the Company’s activities, 
specifically in relation to the change of the Company’s focus to become 
a mineral exploration entity as a result of the Acquisition, for which 
Shareholder approval is required under ASX Listing Rule 11.1.3; 

(b) approval for the Company to issue the HPAA Shareholders the 
Consideration Shares under ASX Listing Rule 7.1; 

(c) approval for the Company to undertake the Public Offer, for which 
approval is required under ASX Listing Rule 7.1; 

(d) election of the Proposed Directors as Directors of the Company; 

(e) approval to change the Company’s name to “Corella Resources 
Limited”; 

(f)  replacement of the Company’s Constitution; and 

(g) approval to undertake the Consolidation.    

Each of the Acquisition Resolutions is inter-conditional upon Shareholders 
approving the other Acquisition Resolutions. If any one or more of the Acquisition 
Resolutions are not approved by Shareholders, the Acquisition will not proceed. 
Applicants should refer to the Notice of Meeting for further information on the 
Acquisition Resolutions, a copy of which is available on the Company's ASX 
platform (ASX:STC). 

4.4 Purpose of the Offers 

The primary purpose of the Offers is to: 

(a) assist the Company to meet the re-admission requirements of ASX under 
Chapters 1 and 2 of the ASX Listing Rules (see Section 4.10 for further 
details);  

(b) provide the Company with additional funding to progress exploration 
and development of the Projects;  

(c) remove the need for an additional disclosure document to be issued 
upon the sale of any Securities that are to be issued under the Offers, 
including any Shares issued upon exercise of convertible Securities; and 

(d) provide the Company with sufficient working capital. 

The Company intends on applying the funds raised under the Public Offer along 
with its current cash reserves in the manner detailed in Section 5.11.   

4.5 Applications 

Applications for Securities under the Offers must be made using the relevant 
Application Form.  For further information on how to complete the Application 
Form, Applicants should refer to the instructions set out on the form. 

22

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

Applications under the Public Offer must be accompanied by payment in full in 
Australian currency by cheque or electronic funds transfer in accordance with the 
instructions set out in the Application Form. 

(a) Option 1 

Submit an Application form with a cheque 

Investors may complete an Application Form which accompanies and 
forms part of this Prospectus and enclose a cheque, made payable to 
"Sinetech Limited" and crossed ''Not Negotiable''.  Investors must either 
mail or deliver both the Application Form (completed in accordance with 
the terms set out in the Application Form) and the cheque to the address 
set out on the Application Form by no later than the Closing Date. 

(b) Option 2 

Submit an online Application Form and pay with BPAY or EFT (Electronic 
Funds Transfer) 

For online applications, investors can apply online with payment made 
electronically via BPAY® or EFT.  Investors applying online will be directed 
to use an online Application Form and make payment by BPAY®.  
Applicants will be given a BPAY® biller code and a customer reference 
number (CRN) or payment reference number unique to the online 
Application once the online Application Form has been completed.  
BPAY® or EFT payments must be made from an Australian dollar account 
of an Australian institution.  Using the BPAY® details, Applicants must: 

You should be aware that you will only be able to make a payment via 
BPAY® if you are the holder of an account with an Australian financial 
institution which supports BPAY® transactions. t is your responsibility to 
ensure that payments are received by 5.00pm (AEST) on the Closing Date.
Your bank, credit union or building society may impose a limit on the 
amount which you can transact on BPAY® or EFT, and policies with 
respect to processing BPAY® or EFT transactions may vary between 
banks, credit unions or building societies. The Company accepts no 
responsibility for any failure to receive Application Money or payments by 
BPAY® before the Closing Date arising as a result of, among other things, 
processing of payments by financial institutions. 

Investors can apply online by following the instructions at 
https://investor.automic.com.au/#/w/sinetech and completing a BPAY® 
payment.  If payment is not made via BPAY®, the Application will be 
incomplete and will not be accepted.  The online Application Form and 
BPAY® payment must be completed and received by no later than the 
Closing Date. 

Completed Application Forms and any accompanying cheques or BPAY® 
payment must be received by the Company before 5.00pm (WST) on the relevant 
Closing Date by either being posted or delivered to the following addresses: 

By Post: By hand delivery: 

Sinetech Limited 
C/- Automic Pty Ltd 
GPO Box 5193 
Sydney NSW 2001 

 Sinetech Limited 
C/- Automic Pty Ltd 
Level 5, 126 Phillip Street 
Sydney NSW 2000 
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An original, completed and lodged Application Form together with a cheque, 
BPAY® or EFT payment for any Application Monies, constitutes a binding and 
irrevocable offer to subscribe for the number of Shares specified in the Application 
Form.  The Application Form does not need to be signed to be valid.  If the 
Application Form is not completed correctly or if the accompanying payment is 
for the wrong amount, it may be treated by the Company as valid.  The Directors' 
decision as to whether to treat such an Application as valid and how to construe 
amend or complete the Application Form is final, however an Applicant will not 
be treated as having applied for more Shares than is indicated by the amount of 
the cheque or BPAY® payment for the Application Monies. 

It is the responsibility of Applicants outside Australia to obtain all necessary 
approvals for the allotment and issue of Securities pursuant to this Prospectus.  The 
return of a completed Application Form with the requisite Application Monies (if 
applicable) will be taken by the Company to constitute a representation and 
warranty by the Applicant that all relevant approvals have been obtained and 
that the Applicant: 

(a) agrees to be bound by the terms of the relevant Offer; 

(b) declares that all details and statements in the Application Form are 
complete and accurate; 

(c) declares that, if they are an individual, they are over 18 years of age and 
have full legal capacity and power to perform all its rights and obligations 
under the Application Form; 

(d) authorises the Company and its respective officers or agents, to do 
anything on their behalf necessary for the Securities to be issued to them, 
including to act on instructions of the Company's Share Registry upon 
using the contact details set out in the Application Form; 

(e) acknowledges that the information contained in, or accompanying, the 
Prospectus is not investment or financial product advice or a 
recommendation that Securities are suitable for them given their 
investment objectives, financial situation or particular needs; and 

(f) acknowledges that the Securities have not, and will not be, registered 
under the securities laws in any other jurisdictions outside Australia and 
accordingly, the Securities may not be offered, sold or otherwise 
transferred except in accordance with an available exemption from, or 
in a transaction not subject to, the registration requirements of applicable 
securities laws. 

Participation in the Secondary Offers is personal and Application Forms in relation 
to the Secondary Offers will be issued to the relevant participants together with a 
copy of this Prospectus. 

By completing an Application Form, you will be taken to have declared that all 
details and statements made by you are complete and accurate and that you 
have personally received the Application Form together with a complete and 
unaltered copy of the Prospectus. 

Completed Application Forms must be mailed or delivered to the address set out 
on the Application Form, with sufficient time to be received by or on behalf of the 
Company by no later than 5.00pm (WST) on the Closing Date. 

The Company reserves the right to close the Offers early. 
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If you require assistance in completing an Application Form, please contact the 
Company Secretary, Daniel Coletta, on secretary@corellaresources.com.au. 

4.6 ASX Listing 

Application for Official Quotation by ASX of the Shares offered pursuant to this 
Prospectus will be made within 7 days after the date of this Prospectus. However, 
applicants should be aware that ASX will not commence Official Quotation of any 
Shares until the Company has complied with Chapters 1 and 2 of the ASX Listing 
Rules and has received the approval of ASX to be admitted to the Official List.  As 
such, the Shares may not be able to be traded for some time after the close of 
the Offer.  

If the Shares are not admitted to Official Quotation by ASX before the expiration 
of 3 months after the date of issue of this Prospectus, or such period as varied by 
the ASIC, the Company will not issue any Shares and will repay all application 
monies for the Shares within the time prescribed under the Corporations Act, 
without interest. 

The fact that ASX may grant Official Quotation to the Shares is not to be taken in 
any way as an indication of the merits of the Company or the Shares now offered 
for subscription. 

The Company will not be applying for Official Quotation of the Options offered 
pursuant to this Prospectus.  

4.7 Taxation 

The acquisition and disposal of Securities may have tax consequences, which 
may differ depending on the individual financial affairs of each investor.   

It is not possible to provide a comprehensive summary of the possible taxation 
positions of all potential Applicants.  As such, all potential investors in the 
Company are urged to obtain independent financial advice about the 
consequences of acquiring Securities from a taxation viewpoint and generally. 

To the maximum extent permitted by law, the Company, its officers and each of 
their respective advisors accept no liability and/or responsibility with respect to 
the taxation consequences of subscribing for Securities under this Prospectus. 

No brokerage, commission or duty is payable by Applicants on the acquisition of 
Securities under the Offers. 

4.8 Issues of Securities 

4.8.1 General 

Subject to the satisfaction of the Conditions (see Section 4.3), the issue of Securities 
offered by this Prospectus will take place as soon as practicable after the Closing 
Date and in accordance with the timetable set out in the Key Offer Information 
Section on page 2 of the Prospectus. 

4.8.2 Defects in applications 

If an Application Form is not completed correctly or if the accompanying 
payment is the wrong amount, the Company may, in its discretion, still treat the 
Application Form to be valid.  The Company’s decision to treat an application as 
valid, or how to construe, amend or complete it, will be final. 
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4.8.3 Interest 

Pending the issue of the Shares or payment of refunds pursuant to this Prospectus, 
all application monies will be held by the Company in trust for Applicants in a 
separate bank account as required by the Corporations Act.  The Company, 
however, will be entitled to retain all interest that accrues on the bank account 
and each applicant waives the right to claim interest. 

4.9 Applicants outside Australia  

This Prospectus does not, and is not intended to, constitute an offer of, or invitation 
to apply for Securities in any place or jurisdiction, or to any person to whom, it 
would not be lawful to make such an offer or invitation.  The distribution of this 
Prospectus in jurisdictions outside Australia may be restricted by law and persons 
who come into possession of this Prospectus should seek advice on and observe 
any of these restrictions.  Any failure to comply with such restrictions may constitute 
a violation of applicable securities laws. 

No action has been taken to register or qualify the Securities or otherwise permit 
a public offering of the Securities the subject of this Prospectus in any jurisdiction 
outside Australia.  Applicants who are resident in countries other than Australia 
should consult their professional advisers as to whether any governmental or other 
consents are required or whether any other formalities need to be considered and 
followed in order to accept the Public Offer. 

If you are outside Australia, it is your responsibility to ensure compliance with all 
laws of any country relevant to, and obtain all necessary approvals for, the issue 
of the Shares pursuant to this Prospectus.  The return of a completed Application 
Form will be taken by the Company to constitute a representation and warranty 
by you that there has been no breach of any such laws and all relevant approvals 
have been obtained. 

Where this Prospectus has been dispatched to persons in jurisdictions outside of 
Australia, in which the securities legislation or regulation requires registration or any 
analogous treatment, this Prospectus is provided for information purposes only. 
This Prospectus has not been and will not be registered under any such legislation 
or regulation or in any such jurisdiction. 

4.10 Suspension and Re-quotation on ASX 

ASX has determined that the Acquisition, if successfully completed, will represent 
a significant change in the nature and scale of the Company’s activities.  In 
accordance with the ASX Listing Rules, the change in the nature and scale of the 
Company’s activities will require:  

(a) Shareholder approval for the Acquisition Resolutions, which the Company 
is seeking at the General Meeting to be held on 29 March 2021; and 

(b) the Company to re-comply with the admission requirements set out in 
Chapters 1 and 2 of the ASX Listing Rules. 

The Company’s Securities are currently suspended from trading on the ASX and 
will remain suspended and not be reinstated to Official Quotation until the 
Company has re-complied with Chapters 1 and 2 of the ASX Listing Rules and is 
re-admitted by the ASX to the Official List. 

Some of the key requirements of Chapters 1 and 2 of the Listing Rules are:  
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(a) the Company must satisfy the shareholder spread requirements relating 
to the minimum number of Shareholders and the minimum value of the 
shareholdings of those Shareholders; and 

(b) the Company must satisfy the “assets test” as set out in ASX Listing Rule 1.3. 

The Company expects that the conduct of the Public Offer pursuant to this 
Prospectus will enable the Company to satisfy the above requirements.  

4.11 Restricted Securities and Free Float 

Subject to the Company’s Securities being reinstated to Official Quotation, 
certain Securities on issue may be classified by ASX as restricted securities and will 
be required to be held in escrow for up to 24 months from the date of Official 
Quotation.  The Company anticipates that: 

(a) all Consideration Shares will be restricted from trading for a period of 
either: 

(i) for HPAA Shareholders that are not related parties or promoters 
– 12 months from the date of Settlement of the Acquisition; and 

(ii) for HPAA Shareholders that are related parties or promoters – 24 
months from the date of recommencement of trading of the 
Company’s Shares on the Official List; 

(b) all Options issued under the Option Offer will be restricted from transfer for 
a period of either: 

(i) for Existing Shareholders that are not related parties or promoters 
– 12 months from the date of issue of the Options; and 

(ii) for Existing Shareholders that are related parties or promoters – 24 
months from the date of recommencement of trading of the 
Company’s Shares on the Official List; 

(c) all Options issued under the Creditor Offer will be restricted from transfer 
for a period of either: 

(i) for Creditors that are not related parties or promoters – 12 months 
from the date of issue of the Options; and 

(ii) for Creditors that are related parties or promoters – 24 months 
from the date of recommencement of trading of the Company’s 
Shares on the Official List; 

(d) all Securities issued under the Director Offer and the Lead Manager Offer 
will be escrowed for a period of 24 months from the date of 
recommencement of trading of the Company’s Shares on the Official List. 

No Shares issued pursuant to the Public Offer will be subject to any escrow 
requirements by the ASX. 

The Company will announce to the ASX full details (quantity and duration) of the 
Securities required to be held in escrow prior to the Company’s Shares being 
reinstated to trading on ASX (which reinstatement is subject to ASX’s discretion 
and approval). 
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Upon the Minimum Subscription being raised under this Prospectus, the 
Company’s ‘free float’, being the percentage of Shares not subject to escrow 
and which are held by Shareholders that are not related parties or promoters of 
the Company (or their associates) at the time of reinstatement of the Company’s 
Securities to Official Quotation, will be approximately 66%, comprising all Shares 
currently on issue in the Company and those Shares to be issued under the Public 
Offer, and excludes Shares held by related parties and promoters of the Company 
and Shares subject to ASX imposed escrow. 

4.12 Enquiries 

If you have any queries in relation to the Offers, please contact Daniel Coletta, 
the Company Secretary, on 08 6380 2555. 
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5. COMPANY AND PROJECTS OVERVIEW 

5.1 Background 

The Company is an Australian public company, which was incorporated on 14 
June 2007 and listed on the ASX on 11 January 2008.  The Company has historically 
been a software development company focused on the development of 
software applications and information technology systems to support validating 
credentials for potential employees and suppliers. 

On 10 February 2021, the Company announced that it had entered into the 
Acquisition Agreement with HPAA and the HPAA Shareholders under which the 
Company has a conditional right to acquire 100% of the issued capital in HPAA. 

Refer to Section 9.2 for a summary of the terms and conditions of the Acquisition 
Agreement. 

HPAA is the legal and beneficial owner of four granted tenements and one 
tenement application, which together comprise four exploration projects 
prospective for high-grade kaolin and silica, described generally and located as 
follows:  

(a) the Tampu Kaolin Project, which is located in the shire of Beacon, 265km 
north east of Perth (Tampu); 

(b) the Wiltshire Kaolin Project, which is located 370km north of Perth and 
90km east of Geraldton (Wiltshire);  

(c) the Kalannie Kaolin Project, which is located 210km north east of Perth, 
Western Australia and 65km west of Tampu (Kalannie); and 

(d) the Bonnie Rock Silica Project, which is located 250km east north east of 
Perth and 70km south of Tampu (Bonnie Rock), 

(together, the Projects).  

Further details with respect to the Projects are set out in Sections 5.6, the 
Independent Geologist’s Report set out in Annexure A and the Solicitor’s 
Tenement Report set out in Annexure B. 

In connection with the proposed Acquisition, the Company is seeking Shareholder 
approval at the General Meeting to change its name to “Corella Resources 
Limited” and following that will change its ticker code to “CR9”. 

The Acquisition is conditional on the Company obtaining all necessary regulatory 
and Shareholder approvals to effect the Acquisition and satisfying all other 
requirements of ASX for the reinstatement to Official Quotation of the Company’s 
Securities on the ASX (among other things). 

5.2 Background to Acquisition 

The Board considered several potential acquisition opportunities prior to entering 
into the Acquisition Agreement and settled on the Acquisition due to the unique 
opportunities the Acquisition presented.  A detailed program of legal and 
technical due diligence was undertaken by the Company on the Projects. 

The value of the 100,000,000 Consideration Shares to be issued to the HPAA 
Shareholders is $2,000,000 based on the issue price of Shares under the Public 
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Offer.  The Board considers that the quantum of the Consideration Shares to be 
issued in consideration for the Acquisition reflects reasonable fair value of the 
Projects in view of the key investment highlights set out in Section 5.4 of the 
Prospectus, and the Company having conducted arm’s length negotiations with 
representatives of HPAA to arrive at the commercial terms of the Acquisition.  

In determining the consideration for the Acquisition, the Company also took into 
account the following considerations: 

(a) recent third-party backdoor listing transactions involving acquisitions of 
mineral exploration assets; and 

(b) the Board’s assessment of the future prospects of the Projects based on 
its geological review of the Projects, including a program of aircore drilling 
undertaken at the Tampu Project, and the Projects’ proximity to ports 
suitable for distribution of product extracted from the Projects. 

As with the acquisition of any business or asset that does not have a meaningful 
track record of revenue and profitability, there is not always an appropriate formal 
valuation methodology (e.g. discounted cash flow) available when determining 
the consideration.  As such, the Company was required to take into account 
qualitative factors such as those set out above in coming to a decision on price.  
This is particularly relevant to the Acquisition, as kaolin and industrial mineral prices 
are not benchmarked and there are no defined mineral resources or ore reserves 
at the Projects. 

The Projects offer Shareholders with the opportunity to hold a position in 
exploration projects with the potential to develop relatively low-cost mining 
operations in the short to medium term, subject to receipt of positive exploration 
results and subsequent definition of mineral resources and completion of 
technical studies. 

5.3 Board and Management 

Prior to re-listing on the ASX and subject to completion of the Acquisition, existing 
Directors Warren Barry, Terence Butler, Derek Hall and Daniel Coletta will resign 
and the Proposed Directors will be appointed, such that the Board of the 
Company on re-listing on ASX will be comprised of: 

(a) Anthony Cormack – Managing Director; 

(b) Philip Re – Non-Executive Chairman; and 

(c) Peter Woods – Non-Executive Director. 

The profiles of each of the Proposed Directors are set out in Section 8.1. 

5.4 Key Investment Highlights  

The Current Directors and Proposed Directors are of the view that the following 
non-exhaustive list of advantages may be relevant to an investor’s decision to 
apply for Shares under the Public Offer:  

(a) the Company will obtain ownership of the Tampu, Wiltshire, Kalannie and 
Bonnie Rock Projects pursuant to the Acquisition, which are each ideally 
situated for export of product and considered to be low cost exploration 
and potential production opportunities for products that have an active 
market;  
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(b) the potential increase in market capitalisation of the Company following 
completion of the Acquisition and the Public Offer may lead to access to 
improved equity capital market opportunities and increased liquidity;  

(c) Shareholders may be exposed to further debt and equity opportunities 
that the Company did not have prior to the Acquisition;  

(d) the Company will re-comply with the ASX Listing Rules, ensuring its re-
instatement to quotation and continued liquidity of its listed Shares 
(however, the Company notes that the ASX reserves the right to re-admit 
the Company and there is no guarantee that the Company will 
successfully re-comply with Chapters 1 and 2 of the ASX Listing Rules);  

(e) the appointment of the Proposed Directors will add experience and skill 
to the Board to assist with the growth of the Company; and  

(f) the cash reserves of the Company will be conserved as the consideration 
payable by the Company in respect of the Acquisition is comprised only 
of Shares. 

5.5 HPAA 

HPAA Pty. Ltd is an Australian proprietary company limited by shares which was 
incorporated on 27 August 2018 for the purpose of acquiring high-grade, low 
impurity kaolin and silica projects located in the Yilgarn Craton region of Western 
Australia, which form the Projects the subject of the Acquisition.   

The consideration payable for the Acquisition is 100,000,000 Shares, to be issued 
to HPAA Shareholders as set out below: 

Name of HPAA Shareholder 
Number of 

Consideration 
Shares 

Anthony Stephen Cormack1 12,909,091 

Samuel Radford Moyle 8,060,606 

Dylan Jensen ATF Blencowe Investment Trust 8,060,606 

Simon William Vincent ATF S Vincent Family Trust 8,060,606 

Julian Rodney Stephens ATF One Way Trust 12,909,091 

Yuan By Yuan Capital Pty Ltd <Yo Yo Trading Trust> 12,500,000 

Hekima Pty Ltd <The Ocean Trust> 12,500,000 

Jindabyne Capital Pty Ltd <Providence Equity A/C> 12,500,000 

Katherine Gaye Macpherson2 12,500,000 

Total 100,000,000 

Notes: 

1. Anthony Stephen Cormack will be appointed as Managing Director of the Company 
following Settlement of the Acquisition. 

2. Katherine Gaye Macpherson is the spouse of Proposed Director, Mr Peter Woods, who will 
be appointed as Non-Executive Director of the Company following Settlement of the 
Acquisition. 
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5.6 Project Overview 

On Settlement of the Proposed Acquisition, the Company will acquire high-grade, 
low impurity kaolin and silica projects located in the Yilgarn Craton region of 
Western Australia. Further details in respect of each of these Projects are set out 
below.  

5.6.1 Kaolin 

 The name “kaolin” is an adaptation of the Chinese term “Kauling”, which is the 
name of a hill in Jiangxi Province that was historically mined. Kaolin is typically a 
soft white material consisting primarily of kaolinite, with lesser amounts of other 
minerals such as quartz, feldspar and various forms of iron and titanium oxide. 

The mineral kaolinite has a theoretical chemical composition of 39.5% Al2O3, 
46.54% SiO2 and 13.96% structural H2O. 

Kaolin deposits can be broadly described as two types, either residual or 
transported deposits. Residual deposits may be formed in situ (in place) by the 
alteration of feldspar-rich rocks such as granitoids or feldspathic sandstone by 
weathering or hydrothermal fluids. 

Kaolin in weathered deposits is formed by the hydration of minerals such as 
feldspar to produce kaolinite. The weathering process resulted in the leaching and 
removal of silica, iron, potassium, sodium, calcium and magnesium from the 
original granitoid rock. It is noted that weathering processes may be affected by 
the composition of the original rock, topography, fracture zones (e.g. joints or 
faults), groundwater and the balance between the weathering process and 
erosion. The extent of kaolinisation partially depends on the nature of the parent 
rock. Granites with a high alumina to silica ratio are highly susceptible to 
kaolinisation processes. 

All of the HPAA kaolin Projects are classified as a residual, having been formed by 
the weathering of primary granitoid rocks. 

5.6.2 Tampu Kaolin Project 

The Tampu Kaolin Project (Tampu) comprises two granted exploration licences 
held by HPAA, being exploration licences E 70/5235 and E 70/5214, which are 
currently held by HPAA.   

Tampu has seen two historical and one modern phase of exploration drilling and 
metallurgical programs. This drilling has sufficiently determined the validity and 
potential of Tampu to host significant bright white kaolin mineralisation with very 
low levels of contaminants. Further drilling and metallurgical test-work will be 
required in order to achieve a JORC compliant resource at Tampu.  

The known mineralised area at Tampu is contained on two freehold farming 
properties that are, for the most part, fully cleared of vegetation and intermittently 
cropped.  The Company has obtained all requisite approvals from the DMIRS, 
together with consents from the registered proprietors, to enable it to conduct 
exploration activities at the Tampu Kaolin Project in line with its proposed 
exploration program set out in Section 5.7 and in the Independent Geologist’s 
Report at Annexure A.    

The Company is aware that it may be required, in the future, to obtain further 
approvals and consents if it decides to alter or further its proposed exploration 
program, however as at the date of this Prospectus, has no intention to do so. Also 
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refer to the Solicitor’s Tenement Report at Annexure B for further details of the 
private land and consents obtained. 

5.6.3 Wiltshire Kaolin Project 

The Wiltshire Kaolin Project (Wiltshire) comprises a single granted exploration 
licence, being E 70/ 5216, which is currently held by HPAA. 

Wiltshire is located adjacent to the Wenmillia Dam kaolin deposit, which is held by 
Blue Diamond WA Pty Ltd (ACN 090 511 970) to the north of Mullewa. Bright white 
kaolin is known to extend to the south and west of Wenmillia Dam along exposures 
in Wenmillia creek toward HPAA’s Wiltshire project. Chemical analyses by the 
Geological Survey of Western Australia (“GSWA”) on kaolin samples drill samples 
from Wenmillia Dam show high purity kaolin with low levels of contaminant 
elements. This is a grass-roots project and significant further exploration, and 
metallurgical test-work is required. 

5.6.4 Kalannie Kaolin Project 

The Kalannie Kaolin Project comprises a single granted exploration licence, being 
exploration licence E 70/5215, which is currently held by HPAA. 

A GSWA kaolin sample from the project area location shows high purity kaolin with 
low levels of contaminant elements. This is a grass-roots project and significant 
further exploration and metallurgical test-work is required.  

5.6.5 Silica  

 Silica is found in nature in the form of hard rock quartz and naturally weathered 
sand and is one of the most plentiful naturally occurring minerals on the Earth. The 
uses of silica are extremely diverse and there are a number of established and 
emerging markets for varying grades of silica products.  

Silica is used in agriculture, brick and tile, concrete, cleansers, foundry casting, 
ceramics and pottery, paint, glass, soaps, fibreglass, electronics, plaster, 
sandblasting, industrial effluent filtration, drinking water filtration, hazardous waste 
control. 

The Company identified an early mover opportunity to enter the expanding high 
purity hard rock silica markets and actively secured the historical naturally 
occurring hard rock silica project at Bonnie Rock, Western Australia. 

5.6.6 Bonnie Rock Silica Project 

The Bonnie Rock Silica Project comprises a single pending exploration licence, 
being exploration licence E 70/5665, which is currently held by HPAA. 

Previous exploration undertaken on the Bonnie Rock Project identified a 
prominent quartz vein that extends for an unknown distance below cover. 
Chemical analyses indicated that the quartz in the region is high-grade, had 
favourable thermal stability and thermal strength values and is suitable for use in 
the production of silicon metal. 

5.6.7 Technical Project Information 

Please refer to the Independent Geologist’s Report (Annexure A) and Solicitor’s 
Tenement Report (Annexure B) for detailed technical information in respect of the 
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Tampu Kaolin Project, Wiltshire Kaolin Project, Kalannie Kaolin Project and Bonnie 
Rock Silica Project.  

5.7 Proposed Exploration Programme 

Please refer to the sections 3.9 (Tampu), 4.4 (Wiltshire), 5.4 (Kalannie) and 6.4 
(Bonnie Rock) of the Independent Geologist’s Report (Annexure A) for the 
proposed exploration programmes at each of the Projects.  

5.8 Business Model 

Following completion of the Public Offer and Settlement of the Acquisition, the 
Company’s proposed business model will be to further explore and develop the 
identified mineral deposits at the Projects in accordance with the exploration 
programmes set out in Section 5.7, with a view to implementing low capital 
expenditure production projects for kaolin and silica.   

The Company’s main objectives on completion of the Public Offer are: 

(a) systematically explore the Projects for kaolin and silica through geological 
mapping, surface sampling, drilling and metallurgical test work;  

(b) assess the viability for, and if viable implement, a low capital expenditure 
kaolin production project at the Tampu, Wiltshire and Kalannie Projects 
and silica production project at the Bonnie Rock Silica Project; and 

(c) consider other acquisitions which may have a strategic fit for the 
Company, particularly in respect of industrial minerals such as silica and 
kaolin with a focus on other mineral exploration or resource opportunities 
that have the potential to deliver growth for Shareholders. 

5.9 Key Dependencies of the Business Model 

The key dependencies influencing the Company’s viability are:  

(a) Settlement of the Acquisition;  

(b) the Company’s capacity to re-comply with Chapters 1 and 2 of the ASX 
Listing Rules to enable re-instatement of the Company’s Securities to 
Official Quotation;  

(c) tenure and access to the Projects; 

(d) the Projects producing product that is of the quality and specifications 
required by potential buyers; 

(e) the Company’s ability to meet resource, reserve and exploration targets; 

(f) raising sufficient funds to satisfy expenditure requirements, exploration 
and operating costs in respect of the Projects; and 

(g) minimising the environmental impact of its activities and ensuring 
compliance with occupational health and safety requirements.  

5.10 Growth Strategy 

The Company intends to increase Shareholder value as per the vision outlined 
above, by adopting the following strategies: 
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(a) to advance the exploration and evaluation of deposits located within the 
Projects (where possible) to demonstrate the ability for the Projects to be 
developed into operating mines; 

(b) to evaluate and pursue other prospective opportunities in the resources 
sector in line with its strategy to develop high quality assets, particularly in 
respect of industrial minerals such as silica and kaolin; and 

(c) use funds raised from the Public Offer to continue exploration activities on 
the Projects aimed at the discovery of JORC Resources and implement 
low cost mining activities. 

5.11 Use of Funds 

The Company intends to apply funds raised from the Public Offer, together with 
existing cash reserves, over the first two years following re-admission of the 
Company to the Official List of ASX as follows: 

Funds available 
Minimum 

Subscription 
$4,000,000 

% 
Maximum 

Subscription 
$5,000,000 

% 

Existing cash reserves1 $755,000 15.9 $755,000 13.1 

Funds raised from the Public Offer  $4,000,000 84.1 $5,000,000 86.9 

Total $4,755,000 100 $5,755,000 100 

Allocation of funds 
Minimum 

Subscription  
$4,000,000 

% 
Maximum 

Subscription 
$5,000,000 

% 

Exploration at Tampu Kaolin 
Project2 $1,986,000 41.8 $1,986,000 34.5 

Exploration at Wiltshire Kaolin 
Project2 $251,000 5.3 $501,000 8.8 

Exploration of Kalannie Kaolin 
Project2 $251,000 5.3 $501,000 8.8 

Exploration at Bonnie Rock Silica 
Project2 $192,000 4.0 $535,874 9.3 

Expenses of the Public Offer3 $458,339 9.6 $533,817 9.2 

Administration Costs4 $600,000 12.6 $600,000 10.4 

Employee Costs $416,520 8.8 $416,520 7.2 

Working capital5 $600,141 12.6 $680,789 11.8 

Total $4,755,000 100% $5,755,000 100% 

Notes: 

1. Refer to Section 6.  These funds represent cash held and investments held for sale by the 
Company and HPAA as at 30 June 2020.  The Company and HPAA will incur further costs 
within the ordinary course of their respective businesses and in association with the 
Acquisition, which will diminish this amount prior to reinstatement to the Official List. 

2. Refer to Section 5.7 for a summary of the proposed exploration programme at the Tampu, 
Wiltshire and Kalannie Projects.  Exploration expenses include tenure expenses, drilling, 
assays, testwork, resource estimations and costs of feasibility studies in respect of the 
Eneabba Tenement.  If the Bonnie Rock Silica Project application is granted, additional 
funds will be applied to exploration of that tenement out of the Company’s working 
capital. 
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3. Expenses of the Public Offer include legal fees, ASX fees, advisor fees, Investigating 
Accountant fees, Independent Geological Advisory Fees, Share Registry Fees and 
brokerage costs.  Refer to Section 10.8 for further detail. 

4. Administration costs include, without limitation, general corporate costs such as the 
provision of contract services to the Company, ASX listing fees, office rent and ongoing 
audit and accounting costs. 

5. Working capital provides for additional capital to be used for additional exploration 
following the planned exploration programs or grant of additional tenements applied for 
by the Company and investment in new mineral exploration projects not yet identified by 
the Directors, including due diligence costs incurred in consideration of such projects. 

In the event the Company raises greater than the Minimum Subscription but less 
than Maximum Subscription, funds will first be deducted from expenditure on 
working capital, then exploration at the Bonnie Rock Silica Project and to the 
extent that there a need to deduct further expenditure then pro rata across 
exploration at the Tampu, Wiltshire and Kalannie Kaolin Projects.   

The above table is a statement of current intentions as of the date of this 
Prospectus. As with any budget, intervening events and new circumstances have 
the potential to affect the manner in which the funds are ultimately applied. The 
Board reserves the right to alter the way funds are applied on this basis.  As and 
when further funds are required, either for existing or future developments, the 
Company will consider both raising additional capital from the issue of Securities 
and/or from debt funding.   

The Current Directors and Proposed Directors consider that, following completion 
of the Public Offer, the Company will have sufficient working capital to carry out 
its stated objectives. It should however be noted that an investment in the 
Company is speculative and investors are encouraged to read the risk factors 
outlined in Section 7. 

5.12 Group Structure 

Upon Settlement of the Acquisition, the group structure of the Company is 
anticipated to be as follows: 

 

 

 

 

 

Note: The Company also has a wholly owned subsidiary, Longreach Number 2 Pty Ltd (Longreach), which 
is currently in the process of being deregistered. Longreach has no assets or operations.  

The Company does not have any other material interests in entities.  

SINETECH LIMITED 
(to be renamed ‘CORELLA 

RESOURCES LIMITED’) 

HPAA Pty. Ltd 

100% equity interest 
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5.13 Capital Structure 

5.13.1 Shares1 

 Minimum 
Subscription 

Maximum 
Subscription 

Shares currently on issue1,2 50,678,343 50,678,343 

Shares to be issued under Public Offer3 200,000,000 250,000,000 

Shares to be issued in consideration for the 
Acquisition4 100,000,000 100,000,000 

Shares to be issued under Creditor Offer5 15,321,657 15,321,657 

Shares to be issued under Director Offer6 9,000,000 9,000,000 

Total Shares on Settlement of the Acquisition  375,000,000 425,000,000 

Notes: 

1. Refer to Section 10.2 for a summary of the terms of the Shares.  This value assumes 
completion of the Consolidation and is subject to rounding of individual holdings. 

2. Assuming no other Shares are issued prior to Settlement of the Acquisition.  Based on 
1,013,566,849 Shares on issue as at the date of this Prospectus (pre-Consolidation) and 
completion of the Consolidation.  However, the number of Shares on issue post-
Consolidation may differ due to rounding of individual holdings. 

3. The Company will seek to raise $4,000,000 through the issue of 200,000,000 Shares at $0.02 
per Share, with oversubscriptions of up to an additional 50,000,000 Shares to raise up to a 
further $1,000,000.  

4. Refer to Section 9.2 for a summary of the material terms and conditions of the Acquisition 
Agreement. 

5. Refer to Section 9.3 for a summary of the material terms and conditions of the Debt 
Conversion Agreements pursuant to which the Creditor Offer is made. 

6. Proposed Directors Philip Re and Peter Woods are to be issued 4,500,000 Shares and 
4,500,000 Options each pursuant to the Director Offer, subject to Shareholder approval. 
Refer to Section 4.2.4 for further details regarding the Director Offer.  

5.13.2 Options 

Options Minimum 
Subscription 

Maximum 
Subscription 

Options on issue as at the date of this 
Prospectus Nil Nil 

Options to be issued under Option Offer1 50,678,343 50,678,343 

Options to be issued under Creditor Offer2 15,321,657 15,321,657 

Options to be issued under Director Offer3 9,000,000 9,000,000 

Options to be issued under Lead Manager 
Offer4 40,000,000 50,000,000 

Total Options on Settlement of the 
Acquisition 115,000,000 125,000,000 

Notes: 

1. Options issued under the Option Offer will be issued to Eligible Shareholders on the basis of 
one (1) Option for every Share held as at the Record Date.  

2. Refer to Note 5 in Section 5.13.1 above. 

3. Refer to Note 6 in Section 5.13.1 above.   

4. Refer to Section 10.3.2 for the terms and conditions of the Lead Manager Options and 
Director Options. 
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5.14 Substantial Shareholders 

Those Shareholders holding 5% or more of the Shares on issue as at the date of this 
Prospectus and on completion of the Offers (assuming both Minimum Subscription 
and Maximum Subscription) are set out in the respective tables below. 

As at the date of this Prospectus 

Shareholder Shares1 % (undiluted) % (diluted) 

Spruson Corporation Pty Ltd <Booyah 
Family A/C> 3,596,792 7.1 7.1 

Terence Butler & Rosemary Butler 
<Butler Super Fund A/C> 2,971,894 5.86 5.86 

BTR Holdings Pty Ltd <Mushy One A/C> 2,824,421 5.57 5.57 

Post-completion of the Offers – Minimum Subscription 

Shareholder Shares % (undiluted) % (diluted) 

Peter Woods and associates2 29,500,000 7.87 6.94 

Anthony Cormack and associates 25,409,091 6.77 5.18 

Post-completion of the Offers – Maximum Subscription. 

Shareholder Shares % (undiluted) % (diluted) 

Peter Woods and associates2 29,500,000 6.94 6.18 

Anthony Cormack and associates 25,409,091 5.98 4.62 

Notes:  

1. Subject to rounding of fractional entitlements on completion of the Consolidation. 

2. Comprising 12,500,000 Consideration Shares to be issued to Katherine Gaye Macpherson, 
Mr Woods’ spouse, as a HPAA Shareholder under the Acquisition Agreement and 
12,500,000 Shares to be issued to Mr Woods (or his nominee) in respect of participation in 
the Public Offer (subject to Shareholder approval at the General Meeting) and 4,500,000 
Shares and Options to be issued to Mr Woods subject to Shareholder approval at the 
General Meeting under the Director Offer. 

3. Comprising 12,909,091 Consideration Shares to be issued to Mr Cormack as a HPAA 
Shareholder under the Acquisition Agreement and 12,500,000 Shares to be issued to Mr 
Cormack (or his nominee) in respect of participation in the Public Offer (subject to 
Shareholder approval at the General Meeting). 

The Company will announce to the ASX details of its top 20 Shareholders following 
the completion of the Public Offer and prior to the date of reinstatement of the 
Company’s Securities to the Official List. 

5.15 Dividend Policy 

For the Company to progress its business model as detailed in Section 5.8, 
significant funding is likely to be required and therefore the Company currently 
has no plans to declare any dividends. 

Any future determination as to the payment of dividends by the Company will be 
at the discretion of the Board and will depend on the availability of distributable 
earnings and operating results and financial condition of the Company, future 
capital requirements and general business and other factors considered relevant 
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by the Board.  No assurance in relation to the payment of dividends or franking 
credits attaching to dividends can be given by the Company.  
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6. INVESTIGATING ACCOUNTANT’S REPORT 
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1 The cash and cash equivalents balance above does not account for working capital spent during the 
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Business 
Combinations 

 Accounting Policies, Changes in Accounting Estimates and Errors

AASB 2 Share Based Payments
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7. RISK FACTORS

The business, assets and operations of the Company, including after Settlement of
the Acquisition, are subject to certain risk factors that have the potential to
influence the operating and financial performance of the Company in the future.
These risks can impact on the value of an investment in the securities of our
Company.

The Board aims to manage these risks by carefully planning its activities and
implementing risk control measures.  Some of the risks are, however, highly
unpredictable and the extent to which the Board can effectively manage them
is limited.

The risks and uncertainties described below are not intended to be exhaustive.
The summary of risks that follows is not intended to be exhaustive and this
Prospectus does not take into account the personal circumstances, financial
position or investment requirements of any particular person.  There may be
additional risks and uncertainties that the Company is unaware of or that the
Company currently considers to be immaterial, which may affect the Company,
or its related entities and consequently Applicants.  Based on the information
available, a non-exhaustive list of risk factors for the Company associated with the
Company’s proposal to undertake the Acquisition is as follows.

7.1 Risks relating to the Change in Nature and Scale of Activities

(a) Completion Risk

Pursuant to the Acquisition Agreement, the Company has a conditional
right to acquire 100% of the issued capital in HPAA.

The Acquisition constitutes a significant change in the nature and scale
of the Company’s activities and the Company needs to re-comply with
Chapters 1 and 2 of the ASX Listing Rules as if it were seeking admission to
the Official List of ASX.  Trading in the Company’s Shares is currently
suspended and will remain suspended until the Company re-complies
with Chapters 1 and 2 of the Listing Rules following Settlement of the
Acquisition.

There is a risk that the conditions for Settlement of the Acquisition cannot
be fulfilled, including where the Company is unable to meet the
requirements of the ASX for re-quotation of its Securities on the ASX.  If the
Acquisition is not completed, the Company will incur costs relating to
advisors and other costs without any material benefit being achieved.
Should this occur, Shares will not be able to be traded on the ASX until
such time as the Company has recompiled with Chapters 1 and 2 of the
ASX Listing Rules and Shareholders may be prevented from trading their
Shares until such time as a successful re-compliance is completed.

(b) Dilution Risk

The Company currently has 50,678,343 Shares on issue (subject to
rounding of individual holdings in connection with the Consolidation).  In
connection with the Acquisition, the Company proposes to issue:

(i) 100,000,000 Consideration Shares under the Consideration Offer;

(ii) up to 250,000,000 Public Offer Shares;
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(iii) 50,678,343 Options under the Option Offer; 

(iv) 15,321,657 Shares and Options under the Creditor Offer; 

(v) 9,000,000 Shares and Options under the Director Offer; and 

(vi) up to 50,000,000 Options under the Lead Manager Offer. 

Set out below is a table setting out the interests of various groups following 
the issue of the above Securities and assuming the Minimum Subscription 
is raised under the Public Offer: 

Group % (undiluted) %  
(diluted) 

Existing Shareholders 13.51 20.68 

HPAA Shareholders 26.67 20.41 

Investors under Public Offer 53.33 40.82 

Anthony Stephen Cormack 6.77 5.18 

Philip Re 4.53 4.39 

Peter Woods 7.87 6.94 

Some investors may consider that this concentration of ownership and risk 
of future dilution increases the risk of participating in the Public Offer. 

(c) Additional Requirements for Capital 

The funds to be raised under the Public Offer are considered sufficient to 
meet the immediate objectives of the Company.  Additional funding 
may be required in the event costs exceed the Company’s estimates and 
to effectively implement its business and operational plans in the future 
to take advantage of opportunities for acquisitions, joint ventures or other 
business opportunities, and to meet any unanticipated liabilities or 
expenses which the Company may incur.  If such events occur, additional 
funding will be required. 

In addition, should the Company consider that its exploration results justify 
commencement of production on any of its Projects, additional funding 
will be required to implement the Company’s development plans, the 
quantum of which remain unknown at the date of this Prospectus. 

Following completion of the Public Offer, the Company may seek to raise 
further funds through equity or debt financing, joint ventures, licensing 
arrangements, or other means.  Failure to obtain sufficient financing for 
the Company’s activities may result in delay and indefinite 
postponement of their activities and the Company’s proposed expansion 
strategy.  There can be no assurance that additional finance will be 
available when needed or, if available, the terms of the financing may 
not be favourable to the Company and might involve substantial dilution 
to Shareholders. 
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7.2 Company Specific 

(a) Tenure and access risk 

Applications 

HPAA is applicant for the Bonnie Rock Silica Project exploration licence, 
being exploration licence E70/5665.  While the Company does not 
anticipate there to be any issues with the grant of this application, there 
can be no assurance that the application will be granted.  While the 
Company considers the risk to be low, there can also be no assurance 
that when the relevant tenement is granted, it will be granted in its 
entirety.  Some of the tenement areas applied for may be excluded. 

Renewal 

Mining and exploration tenements are subject to periodic renewal.  The 
renewal of the term of granted tenements is subject to the discretion of 
the relevant authority.  Renewal conditions may include increased 
expenditure and work commitments or compulsory relinquishment of 
areas of the tenements.  The imposition of new conditions or the inability 
to meet those conditions may adversely affect the operations, financial 
position and/or performance of the Company. 

Access 

A number of the tenements overlap certain third party interests that may 
limit the Company’s ability to conduct exploration and mining activities, 
including private land, Crown Reserves, areas on which native title is yet 
to be determined and other forms of tenure for railways, pipelines and 
similar third party interests.   

Where the Projects overlap private land, exploration and mining activity 
on the Projects may require approval from the DMIRS and/or 
authorisation or consent from the owners of the overlapping private land.  
The Company has obtained all requisite approvals from the DMIRS and 
consents from holders of the relevant lots of the private land overlapping 
the Tampu Kaolin Project to enable the Company to conduct exploration 
activities in line with its proposed exploration program set out in Section 
5.7 and the Independent Geologist’s Report.  

The Company has not obtained such approval and consents for the 
entirety of the private land overlapping the Tampu Kaolin Project. If the 
Company wishes to alter or expand its proposed exploration activities at 
Tampu beyond the current program, it may need to obtain further 
approvals and consents prior to doing so. While the Company does not 
anticipate it will be required to obtain such consents, there can be no 
assurance that, if required, the requisite approvals and consents will be 
obtained (although the Company considers the risk to be low). For further 
details, refer to the Solicitor’s Report on Title set out in Annexure B to this 
Prospectus.   

Further, in circumstances where authorisation or consent is delayed or not 
granted, the Company would be required to engage in a court process 
to obtain an easement for it to access the land to conduct its proposed 
exploration activities.  There is a risk that this process could result in the 
Company incurring additional cost or that it could create delays to the 
Company’s proposed exploration program.  Further, if the relevant 
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easement is not granted, then depending on the significance of the 
mining tenements involved, this could impact upon the Company’s 
operations.  

The Company will also require consent of the Minister or from relevant 
native title parties prior to commencing exploration and development of 
parts of the Projects that are subject to Crown Reserves, outstanding 
Native Title determinations or Indigenous Land Use Agreements.  Please 
refer to the Solicitor’s Report set out in Annexure B for further details.   

(b) Exploration Risk 

Potential investors should understand that mineral exploration and 
development are high-risk undertakings.  There can be no assurance that 
exploration of the Projects, or any other tenements that may be acquired 
in the future, will result in the discovery of an economic ore deposit.  Even 
if an apparently viable deposit is identified, there is no guarantee that it 
can be economically exploited. 

The future exploration activities of the Company may be affected by a 
range of factors including geological conditions, limitations on activities 
due to seasonal weather patterns, unanticipated operational and 
technical difficulties, industrial and environmental accidents, native title 
process, changing government regulations and many other factors 
beyond the control of the Company. 

The success of the Company will also depend upon the Company having 
access to sufficient development capital, being able to maintain title to 
its projects and obtaining all required approvals for its activities.  In the 
event that exploration programmes prove to be unsuccessful this could 
lead to a diminution in the value of the Tenement, a reduction in the cash 
reserves of the Company and possible relinquishment of the projects. 

The exploration costs of the Company are based on certain assumptions 
with respect to the method and timing of exploration.  By their nature, 
these estimates and assumptions are subject to significant uncertainties 
and, accordingly, the actual costs may materially differ from these 
estimates and assumptions.  Accordingly, no assurance can be given that 
the cost estimates and the underlying assumptions will be realised in 
practice, which may materially and adversely affect the Company’s 
viability. 

(c) Mine Development Risk 

Possible future development of a mining operation at the Company’s 
projects is dependent on a number of factors including, but not limited 
to, the acquisition and/or delineation of economically recoverable 
mineralisation, favourable geological conditions, receiving the necessary 
approvals from all relevant authorities and parties, seasonal weather 
patterns, unanticipated technical and operational difficulties 
encountered in extraction and production activities, mechanical failure 
of operating plant and equipment, shortages or increases in the price of 
consumables, spare parts and plant and equipment, cost overruns, 
access to the required level of funding and contracting risk from third 
parties providing essential services. 

If the Company commences production, its operations may be disrupted 
by a variety of risks and hazards which are beyond its control, including 
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environmental hazards, industrial accidents, technical failures, labour 
disputes, unusual or unexpected rock formations, flooding and extended 
interruptions due to inclement or hazardous weather conditions and fires, 
explosions or accidents.  No assurance can be given that the Company 
will achieve commercial viability through the development or mining of 
its projects and treatment of ore. 

(d) Silica and Kaolin Demand Risk 

There is a risk that the kaolin and silica that may be produced by the 
Company does not meet market specifications, whether due to 
insufficient grade or impurities. For example, the Kaolin market has 
demanding major element specifications for parameters such as purity 
(e.g. Al2O3 content) in addition to tight specifications for trace elements 
such as Fe,K,Na, and T. Another risk for Kaolin could be the brightness 
levels of the Kaoli, ie for the paper industry. The silica market has 
demanding major element specifications for parameters such as purity 
(e.g. SiO2 content) in addition to tight specifications for trace elements 
such as Fe, Ti and Cr in the glass industry.  

Failure to meet specifications may result in selling the products at 
discounted rates, or not finding markets at all.  Other risks for silica may 
include particle size distribution and physical strength (crush resistance) 
as in the case of proppants for the oil industry.  Industrial minerals are 
generally considered to be bulk commodities and are therefore 
susceptible to distance to market and transport costs; therefore, logistics 
may pose a risk to supplying markets. 

Prices for silica and kaolin will be largely subject demand from customers 
in Asia.  Such a decline could have a material adverse effect on the 
Company's business, results of operations and financial conditions 
generally.  

The development and use of new technology for effective alternatives 
for glass or ceramics, or the development of new processes to replace 
silica, could also cause a decline in demand for the products produced 
and could have a material adverse effect on the Company's business, 
results of operations and financial conditions generally. 

Demand for silica and kaolin products can be affected generally by 
advances in industry and the development and use of new technology 
or new processes that reduce or eliminate the need for silica and kaolin 
products, including as a material for metal casting, ceramics, 
metallurgical processes, chemical production, paint and coatings, 
filtration and water production and proppant.  Such events could cause 
a decline in demand for the products produced and could have a 
material adverse effect on the Company's business, results of operations 
and financial conditions generally. 

(e) Supply Agreement Risk 

The Company does not currently have supply agreements in place with 
respect to product that may be extracted from the Projects and may not 
be able to negotiate supply agreements on terms that permit the 
Company to finance and commence development of the Projects.   

Supply agreements involving the sale of silica and kaolin products 
typically have market-based pricing mechanisms.  Accordingly, in 
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periods with decreasing prices, results of operations may be lower than if 
agreements had fixed prices.  In periods with increasing prices, some 
agreements may permit an increase in prices; however, some customers 
may elect to cease purchasing products if they do not agree with price 
increases or are able to find alternative, cheaper sources of supply.  
Furthermore, certain volume-based supply agreements may influence 
the ability to fully capture current market pricings.  These pricing provisions 
may result in significant variability in results of operations and cash flows 
from period to period. 

If the Company is successful in developing the Projects to the mining of 
product, the Company is likely to sell products to customers on a 
purchase order basis and pursuant to supply agreements that will contain 
customary termination provisions for bankruptcy related events and 
uncured breaches of the applicable agreement.  If any of these major 
customers substantially reduces or altogether ceases purchasing 
products and the Company is not able to generate replacement sales 
into the market, the business, financial condition, and results of operations 
could be adversely affected for a short-term period until such time as the 
Company can generate replacement sales in the market. 

(f) Reliance on Key Personnel 

The Company’s future depends, in part, on its ability to attract and retain 
key personnel.  It may not be able to hire and retain such personnel at 
compensation levels consistent with its existing compensation and salary 
structure.  Its future also depends on the continued contributions of its 
executive management team and other key management and 
technical personnel, the loss of whose services would be difficult to 
replace.  In addition, the inability to continue to attract appropriately 
qualified personnel could have a material adverse effect on the 
Company’s business. 

(g) Limited History 

Having been incorporated on 27 August 2018, HPAA has limited 
operating history, although it should be noted that the Proposed Directors 
have between them significant operational experience.  No assurances 
can be given that the Company will achieve commercial viability 
through the successful exploration and/or mining of its projects.  Until the 
Company is able to realise value from its projects, it is likely to incur 
ongoing operating losses.  

(h) Restricted Securities Reducing Liquidity 

Subject to the Company being admitted to the Official List, certain 
securities on issue will be classified by ASX as restricted securities and will 
be required to be held in escrow for up to 24 months from the date of 
Official Quotation.  During the period in which these securities are 
prohibited from being transferred, trading in Shares may be less liquid 
which may impact on the ability of a Shareholder to dispose of his or her 
Shares in a timely manner. 

The Company will announce to the ASX full details (quantity and duration) 
of the Shares required to be held in escrow prior to the Shares 
commencing trading on ASX. 
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7.3 Industry Specific Risks 

(a) Exploration Costs 

The exploration costs of the Company are based on certain assumptions 
with respect to the method and timing of exploration.  By their nature, 
these estimates and assumptions are subject to significant uncertainties 
and, accordingly, the actual costs may materially differ from these 
estimates and assumptions.  Accordingly, no assurance can be given that 
the cost estimates and the underlying assumptions will be realised in 
practice, which may materially and adversely affect the Company’s 
viability. 

(b) Exploration Success 

The mining tenements are at various stages of exploration, and potential 
investors should understand that mineral exploration and development 
are high-risk undertakings. 

There can be no assurance that exploration of the mining tenements, or 
any other licenses that may be acquired in the future, will result in the 
discovery of an economic ore deposit.  Even if an apparently viable 
deposit is identified, there is no guarantee that it can be economically 
exploited. 

The Company has not yet published resource estimates for any prospects.  
There is no assurance that exploration or project studies by the Company 
will result in the definition of an economically viable mineral deposit or 
that the exploration tonnage estimates and conceptual project 
developments discussed in this Prospectus are able to be achieved. 

The exploration costs of the Company described in the Independent 
Geologist’s Report are based on certain assumptions with respect to the 
method and timing of exploration.  By their nature, these estimates and 
assumptions are subject to significant uncertainties and, accordingly, the 
actual costs may materially differ from these estimates and assumptions.  
Accordingly, no assurance can be given that the cost estimates and the 
underlying assumptions will be realised in practice, which may materially 
and adversely affect the Company’s viability. 

(c) Resource, Reserves and Exploration Targets 

The Company has identified a number of exploration targets based on 
geological mapping and interpretations, geophysical data, 
geochemical sampling and historical drilling.  Insufficient data however, 
exists to provide certainty over the extent of the mineralisation.  Whilst the 
Company intends to undertake additional exploratory work with the aim 
of defining an economic resource, no assurances can be given that 
additional exploration will result in the determination of a resource on any 
of the exploration targets identified.  Even if a resource is identified no 
assurance can be provided that this can be economically extracted. 
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Reserve and Resource estimates are expressions of judgement based on 
knowledge, experience and industry practice.  Estimates which were 
valid when initially calculated may alter significantly when new 
information or techniques become available.  In addition, by their very 
nature Resource and Reserve estimates are imprecise and depend to 
some extent on interpretations which may prove to be inaccurate.   

(d) Operations 

The operations of the Company may be affected by various factors, 
including failure to locate or identify mineral deposits, failure to achieve 
predicted grades in exploration and mining, operational and technical 
difficulties encountered in mining, difficulties in commissioning and 
operating plant and equipment, mechanical failure or plant breakdown, 
unanticipated metallurgical problems which may affect extraction costs, 
adverse weather conditions, industrial and environmental accidents, 
industrial disputes and unexpected shortages or increases in the costs of 
consumables, spare parts, plant and equipment. 

No assurances can be given that the Company will achieve commercial 
viability through the successful exploration and/or mining of its tenement 
interests.  Until the Company is able to realise value from its projects, it is 
likely to incur ongoing operating losses. 

(e) Environmental 

The operations and proposed activities of the Company are subject to 
Australian laws and regulations concerning the environment.  As with 
most exploration projects and mining operations, the Company’s 
activities are expected to have an impact on the environment, 
particularly if advanced exploration or mine development proceeds.  It is 
the Company’s intention to conduct its activities to the highest standard 
of environmental obligation, including compliance with all environmental 
laws. 

Mining operations have inherent risks and liabilities associated with safety 
and damage to the environment and the disposal of waste products 
occurring as a result of mineral exploration and production.  The 
occurrence of any such safety or environmental incident could delay 
production or increase production costs.  Events, such as unpredictable 
rainfall or fires may impact on the Company’s ongoing compliance with 
environmental legislation, regulations and licences.  Significant liabilities 
could be imposed on the Company for damages, clean-up costs or 
penalties in the event of certain discharges into the environment, 
environmental damage caused by previous operations or non-
compliance with environmental laws or regulations.   

The disposal of mining and process waste and mine water discharge are 
under constant legislative scrutiny and regulation.  There is a risk that 
environmental laws and regulations become more onerous making the 
Company’s operations more expensive. 

Approvals are required for land clearing and for ground disturbing 
activities.  Delays in obtaining such approvals can result in the delay to 
anticipated exploration programmes or mining activities. 
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(f) Native title 

The Native Title Act recognises and protects the rights and interests in 
Australia of Aboriginal and Torres Strait Islander people in land and waters, 
according to their traditional laws and customs.  There is significant 
uncertainty associated with Native Title in Australia and this may impact 
on the Company's operations and future plans.  

One granted tenement forming the Wiltshire Kaolin Project (E 70/5216) in 
which the Company will acquire an interest following Settlement overlaps 
with land that is subject to claims of native title and to Indigenous Land 
Use Agreements (ILUAs), which require that the Company enters into an 
Aboriginal heritage agreement with the Indigenous group the subject of 
the ILUA prior to commencing exploration activities over those parts of 
the Project that overlap the areas covered by the ILUAs. 

The existence of a native title claim or an ILUA is not an indication that 
native title in fact exists on the land covered by the claim, as this is a 
matter ultimately determined by the Federal Court.  The Company must 
also comply with Aboriginal heritage legislation requirements which 
require heritage survey work to be undertaken ahead of the 
commencement of mining operations. 

7.4 General Risks 

(a) Economic 

General economic conditions, introduction of tax reform, new legislation, 
movements in interest and inflation rates and currency exchange rates 
may have an adverse effect on the Company, as well as on its ability to 
fund its operations. 

(b) Commodity price volatility and exchange rate risk 

The Company’s operating results, economic and financial prospects and 
other factors will affect the trading price of the Shares.  In addition, the 
price of Shares is subject to varied and often unpredictable influences on 
the market for equities, including, but not limited to, general economic 
conditions including the performance of the Australian dollar on world 
markets, inflation rates, foreign exchange rates and interest rates, 
variations in the general market for listed stocks in general, changes to 
government policy, legislation or regulation, industrial disputes, general 
operational and business risks and hedging or arbitrage trading activity 
that may develop involving the Shares.  

In particular, the share prices for many companies have been and may 
in the future be highly volatile, which in many cases may reflect a diverse 
range of non-company specific influences such as global hostilities and 
tensions relating to certain unstable regions of the world, acts of terrorism 
and the general state of the global economy.  No assurances can be 
made that the Company’s market performance will not be adversely 
affected by any such market fluctuations or factors.  

As the Company’s Shares have been suspended from trading since 
February 2019, there is currently no public market for Shares.  There is no 
guarantee that an active trading market in the Company’s Shares will 
develop or that the prices at which Shares trade will increase following 
Settlement of the Acquisition and completion of the Public Offer.  The 
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prices at which Shares trade may be above or below the Public Offer 
price and may fluctuate in response to a number of factors. 

(c) Covid-19 Risk 

The outbreak of the coronavirus disease (COVID-19) is impacting global 
economic markets. The nature and extent of the effect of the outbreak 
on the performance of the Company remains unknown. The Company’s 
Share price may be adversely affected in the short to medium term by 
the economic uncertainty caused by COVID-19. Further, any 
governmental or industry measures taken in response to COVID-19 may 
adversely impact the Company’s operations and are likely to be beyond 
the control of the Company. 

(d) Competition risk 

The industry in which the Company will be involved is subject to domestic 
and global competition.  Although the Company will undertake 
reasonable due diligence in its business decisions and operations, the 
Company will have no influence or control over the activities or actions 
of its competitors, which activities or actions may, positively or negatively, 
affect the operating and financial performance of the Company. 

(e) Market conditions 

Share market conditions may affect the value of the Company’s quoted 
securities regardless of the Company’s operating performance.  Share 
market conditions are affected by many factors such as: 

(i) general economic outlook; 

(ii) introduction of tax reform or other new legislation; 

(iii) currency fluctuations 

(iv) interest rates and inflation rates; 

(v) changes in investor sentiment toward particular market sectors; 

(vi) the demand for, and supply of, capital; and 

(vii) terrorism or other hostilities. 

The market price of securities can fall as well as rise and may be subject 
to varied and unpredictable influences on the market for equities in 
general.  Neither the Company, the Directors, or the Proposed Directors 
warrant the future performance of the Company or any return on an 
investment in the Company. 

Applicants should be aware that there are risks associated with any 
securities investment.  Securities listed on the stock market experience 
extreme price and volume fluctuations that have often been unrelated 
to the operating performance of such companies.  These factors may 
materially affect the market price of the Shares regardless of the 
Company’s performance. 
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(f) Taxation 

The acquisition and disposal of Shares will have tax consequences, which 
will differ depending on the individual financial affairs of each investor.  
All potential investors in the Company are urged to obtain independent 
financial advice about the consequences of acquiring Shares from a 
taxation viewpoint and generally.  

To the maximum extent permitted by law, the Company, its officers and 
each of their respective advisors accept no liability and responsibility with 
respect to the taxation consequences of subscribing for Shares under this 
Prospectus. 

(g) Additional requirements for capital 

The Company’s capital requirements depend on numerous factors.  The 
Company may require further financing in addition to amounts raised 
under the Public Offer.  Any additional equity financing will dilute 
shareholdings, and debt financing, if available, may involve restrictions 
on financing and operating activities.  If the Company is unable to obtain 
additional financing as needed, it may be required to reduce the scope 
of its operations.  There is however no guarantee that the Company will 
be able to secure any additional funding or be able to secure funding on 
terms favourable to the Company. 

(h) Agents and contractors 

The Proposed Directors are unable to predict the risk of the insolvency or 
managerial failure by any of the contractors used (or to be used in the 
future) by the Company in any of its activities or the insolvency or other 
managerial failure by any of the other service providers used (or to be 
used in the future) by the Company for any activity. 

(i) Force majeure 

The Company’s projects now or in the future may be adversely affected 
by risks outside the control of the Company including labour unrest, civil 
disorder, war, subversive activities or sabotage, fires, floods, explosions or 
other catastrophes, epidemics or quarantine restrictions. 

(j) Litigation risks 

The Company is exposed to possible litigation risks including native title 
claims, tenure disputes, environmental claims, occupational health and 
safety claims and employee claims.  Further, the Company may be 
involved in disputes with other parties in the future which may result in 
litigation.  Any such claim or dispute if proven, may impact adversely on 
the Company’s operations, financial performance and financial position.  
The Company is not currently engaged in any litigation. 

(k) Insurance 

The Company intends to insure its operations in accordance with industry 
practice.  However, in certain circumstances the Company’s insurance 
may not be of a nature or level to provide adequate insurance cover. 
The occurrence of an event that is not covered or fully covered by 
insurance could have a material adverse effect on the business, financial 
condition and results of the Company. 
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Insurance of all risks associated with the Company’s business may not 
always be available and where available the costs may be prohibitive. 

7.5 Investment Speculative 

The above list of risk factors ought not to be taken as exhaustive of the risks faced 
by the Company or by investors in the Company.  The above factors, and others 
not specifically referred to above, may in the future materially affect the financial 
performance of the Company and the value of the Securities offered under this 
Prospectus. 

Therefore, the Securities to be issued pursuant to this Prospectus carry no 
guarantee with respect to the payment of dividends, returns of capital or the 
market value of those Securities. 

Potential investors should consider that investment in the Company is highly 
speculative and should consult their professional advisers before deciding 
whether to apply for Securities pursuant to this Prospectus. 
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8. BOARD AND MANAGEMENT  

8.1 Directors of the Company 

Following Settlement of the Acquisition, it is intended that Existing Directors, Warren 
Barry, Terence Butler, Derek Hall and Daniel Coletta will resign. 

Upon Settlement of the Acquisition, the Company has agreed to appoint Anthony 
Cormack as Managing Director, Philip Re as Non-Executive Chairman and Peter 
Woods as Non-Executive Director, such that the directors of the Company upon 
re-listing on the ASX will be as follows: 

(a) Anthony Cormack 
Proposed Managing Director 

Executive director Mr Anthony ‘Tony’ Cormack has over 25 years of 
experience as a geologist with expertise in exploration, project 
management and resource estimation working across numerous 
jurisdictions internationally, including Australia, Canada, USA and South 
Korea. Mr Cormack has held several senior roles including resource 
development manager with Atlas Iron, geology team leader at BHP’s 
Area C project and CEO / Executive Director at Hexagon Energy 
Materials Ltd (formerly Hexagon Resources Ltd) (ASX: HXG). Mr Cormack’s 
most recent company North West Nickel sold to Chalice Mining Limited 
(ASX: CHN) in 2019. 

Mr Cormack is a Member of the Australasian Institute of Mining and 
Metallurgy (MAusIMM) and is deemed a competent person under the 
JORC Code 2012 and is also a member of the Australian Institute of 
Company Directors (AICD). 

The Board does not consider Mr Cormack to be an independent Director.  

(b) Philip Re 
Proposed Independent, Non-Executive Chairman  

Mr Philip Re is a Chartered Accountant, Chartered Secretary and a 
Member of the Institute of Company who specialises in corporate 
advisory, corporate governance, mergers and acquisitions and 
investment banking for ASX listed Companies. Mr Re has held several 
board positions on various ASX listed companies over the years.  

Mr Re currently acts as chairman of ASX listed Westar Industrial Limited 
(ASX: WSI) and as non-executive director of Emerge Gaming Limited (ASX: 
EM1). 

The Board considers Mr Re to be an independent Director.  

(c) Peter Woods 
Proposed Non-Executive Director 

Mr Peter Woods has over 14 years’ experience in the financial services 
industry specialising in wealth advisory, raising capital for both unlisted 
and listed companies, structuring, transactions and business 
development. He has extensive corporate finance, capital markets and 
investment advisory experience across various industries and 
geographies.  Mr Woods is founding director of Bluebird Capital, a project 
generation, investment and corporate advisory business. 
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Mr Woods holds a Bachelor of Commerce with a double major in 
Accounting and Finance from University of Western Australia, together 
with a Post Graduate Diploma of Applied Finance, and has recently 
completed an executive education course on Private Equity and Venture 
Capital at Harvard Business School, Boston USA.  

Mr Woods is a Member of the Australian Institute of Company Directors, 
has held various ASX board positions including Non-Executive Director for 
Matador Mining Ltd (ASX:  MZZ) and recently Non-Executive Director for 
TNT Mines Ltd (ASX: TIN). 

The Board does not consider Mr Woods to be an independent Director.  

The Company is aware of the need to have sufficient management to properly 
manage the business and the Board will continually monitor the management 
roles in the Company.  The Board may look to appoint additional management 
and/or consultants when and where appropriate to ensure proper management 
of the Company. 

8.2 Personal Interests of Directors  

Directors are not required under the Constitution to hold any Shares to be eligible 
to act as a Director.  Details of the Directors’ and Proposed Director’s 
remuneration are set out in the table below:  

 
Remuneration 
year ended 30 

June 2020 

Proposed 
remuneration 

year ended 30 
June 20211 

Proposed 
remuneration 

year ended 30 
June 20221 

Proposed Directors    

Anthony Stephen Cormack Nil $45,833 $110,000 

Philip Re Nil $20,000 $48,000 

Peter Woods Nil $20,000 $48,000 

Existing Directors 

Warren Barry Nil $11,628 Nil 

Terence Butler $41,000 $13,530 Nil 

Derek Hall $30,000 $23,481 Nil 

Daniel Coletta2 Nil Nil Nil 

Notes: 

1. These amounts include superannuation (payable at ten percent for Messrs Cormack, Re 
and Woods) and become payable on and from Settlement of the Acquisition.  In addition, 
the Proposed Directors will receive the following securities in connection with their 
appointments as Directors: 

(a) Anthony Stephen Cormack – a total of 25,409,091 Shares, comprising 12,909,091 
Consideration Shares to be issued to Mr Cormack as a HPAA Shareholder under 
the Acquisition Agreement and 12,500,000 Shares to be issued to Mr Cormack (or 
his nominee) in respect of participation in the Public Offer.  

(b) Philip Re – a total of 17,000,000 Shares and 4,500,000 Options, comprising 
4,5000,000 Shares and Options to be issued to Mr Re under the Director Offer and 
12,500,000 Shares to be issued to Mr Re (or his nominee) in respect of 
participation in the Public Offer; and 

(c) Peter Woods – a total of 29,500,000 Shares, comprising 12,500,000 Consideration 
Shares to be issued to an entity related to Mr Woods as a HPAA Shareholder 
under the Acquisition Agreement, 12,500,000 Shares to be issued to Mr Woods (or 
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his nominee) in respect of participation in the Public Offer and 4,500,000 Shares 
and Options to be issued to Mr Woods subject to Shareholder approval at the 
General Meeting under the Director Offer. 

2. Daniel Coletta has received fees for company secretarial and chief financial officer 
services provided to the Company of $18,000 to date for the financial year ending 30 June 
2021and $60,000 for the financial year ended 30 June 2020.  

The Company’s Constitution provides that the remuneration of non-executive 
Directors will be not more than the aggregate fixed sum determined by a general 
meeting.  The Shareholders have approved the payment of fees to the Non-
Executive Directors which in aggregate cannot exceed $500,000 per annum, 
although this may be varied by ordinary resolution of the Shareholders in general 
meeting. 

The remuneration of any executive director that may be appointed to the Board 
will be fixed by the Board and may be paid by way of fixed salary or consultancy 
fee.   

Directors are also entitled to be paid reasonable travelling, hotel and other 
expenses incurred by them respectively in or about the performance of their 
duties as Directors. 

The Board reviews and approves the remuneration policy to enable the Company 
to attract and retain Directors who will create value for Shareholders having 
consideration to the amount considered to be commensurate for a company of 
its size and level of activity as well as the relevant Directors’ time, commitment 
and responsibility. 

Details of the Directors’ and the Proposed Directors’ relevant interest in the 
Securities of the Company upon completion of the Offers (assuming the Minimum 
Subscription is raised under the Public Offer is set out in the table below): 

Director/Proposed 
Director Shares 

% 
(undiluted)5 

Options 
% 

(diluted)6 

Proposed Director1 

Anthony Stephen 
Cormack 25,409,0913 6.77 Nil 5.18 

Philip Re 17,000,0004 4.53 4,500,0004,6 4.39 

Peter Woods 29,500,0005 7.86 4,500,0005,6 6.94 

Existing Director2 

Warren Barry 3,627,7537 0.97 3,627,753 1.48 

Terence Butler 4,948,4188 1.32 4,948,418 2.02 

Derek Hall 2,674,0869 0.7 2,674,086 1.10 

Daniel Coletta Nil - Nil - 

Notes: 

1. To be appointed on and from Settlement of the Acquisition. 

2. To resign at Settlement of the Acquisition.  

3. Comprising 12,909,091 Consideration Shares to be issued to Mr Cormack as a HPAA 
Shareholder under the Acquisition Agreement and 12,500,000 Shares to be issued to Mr 
Cormack (or his nominee) in respect of participation in the Public Offer (subject to 
Shareholder approval at the General Meeting). 
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4. Comprising 4,5000,000 Shares and Options to be issued to Mr Re under the Director Offer 
and 12,500,000 Shares to be issued to Mr Re (or his nominee) in respect of participation in 
the Public Offer (subject to Shareholder approval at the General Meeting). 

5. Comprising 12,500,000 Consideration Shares to be issued to an entity related to Mr Woods 
as a HPAA Shareholder under the Acquisition Agreement and 12,500,000 Shares to be 
issued to Mr Woods (or his nominee) in respect of participation in the Public Offer (subject 
to Shareholder approval at the General Meeting) and 4,500,000 Shares and Options to be 
issued to Mr Woods subject to Shareholder approval at the General Meeting under the 
Director Offer. 

6. Refer to Section 10.3.1 for the terms of the Director Options.  

7. Comprising 3,046,351 Shares held by Mr Barry as at the date of this Prospectus and 581,402 
Shares and Options to be issued to Mr Barry pursuant to the Creditor Offer (subject to 
Shareholder approval at the General Meeting). Subject to Shareholder approval, Mr Barry 
will also be entitled to 3,046,351 Options under the Option Offer. 

8. Comprising 2,971,893 Shares held by Mr Butler as at the date of this Prospectus and 
1,976,525 Shares and Options to be issued to Mr Butler pursuant to the Creditor Offer 
(subject to Shareholder approval at the General Meeting). Subject to Shareholder 
approval, Mr Butler will also be entitled to 2,971,893 Options under the Option Offer.  

9. As at the date of this Prospectus, Mr Hall does not hold any Securities in the Company. 
However, the Company is seeking Shareholder approval at the General Meeting to issue 
2,674,086 Shares and Options to Mr Hall pursuant to the Creditor Offer.  

It is noted that the Company is seeking Shareholder approval at the General 
Meeting to allow Messrs Cormack, Re and Woods to participate in the Public Offer 
and subscribe for up to 12,500,000 Shares ($250,000) each. The ability for the 
Proposed Directors to subscribe for those Shares is contingent on Shareholder 
approval being obtained for the relevant resolutions at the General Meeting.  

8.3 Agreements with Directors and Related Parties 

The material terms and conditions of the services agreements and director 
appointment letters in place with the Proposed Directors are summarised in 
Section 9.4. 

8.4 Corporate Governance 

8.4.1 ASX Corporate Governance Council Principles and Recommendations 

The Company has adopted comprehensive systems of control and accountability 
as the basis for the administration of corporate governance.  To implement these 
systems, the Company has adopted a set of policies and procedures.  The Board 
is committed to administering the policies and procedures with openness and 
integrity, pursuing the true spirit of corporate governance commensurate with the 
Company's needs. 

To the extent applicable, the Company has adopted The Corporate Governance 
Principles and Recommendations (4th Edition) as published by ASX Corporate 
Governance Council (Recommendations). 

In light of the Company’s size and nature, the Board considers that the current 
board is a cost effective and practical method of directing and managing the 
Company.  As the Company’s activities develop in size, nature and scope, the 
size of the Board and the implementation of additional corporate governance 
policies and structures will be reviewed. 

The Company’s main corporate governance policies and practices as at the 
date of this Prospectus are outlined below and the Company’s full Corporate 
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Governance Plan is available in a dedicated corporate governance information 
Section of the Company’s website www.corellaresources.com.au.  

8.4.2 Board of directors 

The Board is responsible for corporate governance of the Company.  The Board 
develops strategies for the Company, reviews strategic objectives and monitors 
performance against those objectives.  The goals of the corporate governance 
processes are to: 

(a) maintain and increase Shareholder value; 

(b) ensure a prudential and ethical basis for the Company’s conduct and 
activities consistent with the Company’s stated values; and 

(c) ensure compliance with the Company’s legal and regulatory objectives. 

Consistent with these goals, the Board assumes the following responsibilities: 

(a) leading and setting the strategic direction, values and objectives of the 
Company; 

(b) appointing the Chairman of the Board, Managing Director or Chief 
Executive Officer and approving the appointment of senior executives 
and the Company Secretary; 

(c) overseeing the implementation of the Company’s strategic objectives, 
values, code of conduct and performance generally; 

(d) approving operating budgets, major capital expenditure and significant 
acquisitions and divestitures; 

(e) overseeing the integrity of the Company’s accounting and corporate 
reporting systems, including any external audit (satisfying itself financial 
statements released to the market fairly and accurately reflect the 
Company’s financial position and performance); 

(f) establishing procedures for verifying the integrity of those periodic reports 
which are not audited or reviewed by an external auditor, to ensure that 
each periodic report is materially accurate, balanced and provides 
investors with appropriate information to make informed investment 
decisions;  

(g) overseeing the Company’s procedures and processes for making timely 
and balanced disclosure of all material information that a reasonable 
person would expect to have a material effect on the price or value of 
the Company’s securities; 

(h) reviewing, ratifying and monitoring the effectiveness of the Company’s 
risk management framework, corporate governance policies and 
systems designed to ensure legal compliance; and 

(i) approving the Company’s remuneration framework. 

The Company is committed to the circulation of relevant materials to Directors in 
a timely manner to facilitate Directors’ participation in the Board discussions on a 
fully-informed basis. 
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8.4.3 Composition of the Board and diversity 

Election of Board members is substantially the responsibility of the Shareholders in 
general meeting, subject to the following: 

(a) membership of the Board of Directors will be reviewed regularly to ensure 
the mix of skills and expertise is appropriate; and 

(b) the composition of the Board has been structured so as to provide the 
Company with an adequate mix of directors with industry knowledge, 
technical, commercial and financial skills together with integrity and 
judgment considered necessary to represent shareholders and fulfil the 
business objectives and values of the Company as well as to deal with 
new and emerging business and governance issues. 

Following Settlement of the Acquisition, the Board will consists of three directors 
(two non-executive Directors and one executive Director) of whom only Philip Re 
will be considered independent.  The Board considers the current balance of skills 
and expertise to be appropriate given the Company for its currently planned level 
of activity.  

The Company, the Company’s stated values and all the Company’s related 
bodies corporate are committed to workplace diversity.  The Company is 
committed to inclusion at all levels of the organisation, regardless of gender, 
marital or family status, sexual orientation, gender identity, age, disabilities, 
ethnicity, religious beliefs, cultural background, socio-economic background, 
perspective and experience. 

To assist in evaluating the appropriateness of the Board’s mix of qualifications, 
experience and expertise, the Board intends to maintain a Board Skills Matrix to 
ensure that the Board has the skills to discharge its obligations effectively and to 
add value. 

The Board undertakes appropriate checks before appointing a person as a 
Director or putting forward to Shareholders a candidate for election as a Director 
or senior executive. 

The Board ensures that Shareholders are provided with all material information in 
the Board’s possession relevant to a decision on whether or not to elect or re-elect 
a Director. 

The Company shall develop and implement a formal induction program for 
Directors, which is tailored to their existing skills, knowledge and experience.  The 
purpose of this program is to allow new directors to participate fully and actively 
in Board decision-making at the earliest opportunity, and to enable new directors 
to gain an understanding of the Company’s policies and procedures.  

The Board maintains oversight and responsibility for the Company’s continual 
monitoring of its diversity practices.  The Company’s Diversity Policy provides a 
framework for the Company to achieve enhanced recruitment practices 
whereby the best person for the job is employed, which requires the consideration 
of a broad and diverse pool of talent. 

8.4.4 Identification and management of risk 

The Board’s collective experience will enable accurate identification of the 
principal risks that may affect the Company’s business.  Key operational risks and 
their management will be recurring items for deliberation at Board meetings. 
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8.4.5 Ethical standards 

The Board is committed to the establishment and maintenance of appropriate 
ethical standards and to conducting all of the Company’s business activities fairly, 
honestly with integrity, and in compliance with all applicable laws, rules and 
regulations.  In particular, the Company and the Board are committed to 
preventing any form of bribery or corruption and to upholding all laws relevant to 
these issues as set out in in the Company’s Anti-Bribery and Anti-Corruption Policy. 
In addition, the Company encourages reporting of actual and suspected 
violations of the Company’s Code of Conduct or other instances of illegal, 
unethical or improper conduct.  The Company and the Board provide effective 
protection from victimisation or dismissal to those reporting such conduct as set 
out in its Whistleblower Protection Policy 

8.4.6 Independent professional advice 

Subject to the Chairman’s approval (not to be unreasonably withheld), the 
Directors, at the Company’s expense, may obtain independent professional 
advice on issues arising in the course of their duties. 

8.4.7 Remuneration arrangements 

The remuneration of an executive Director will be decided by the Board, without 
the affected executive Director participating in that decision-making process.   

The total maximum remuneration of non-executive Directors is initially set by the 
Constitution.  Subsequent variation is by ordinary resolution of Shareholders in 
general meeting in accordance with the Constitution, the Corporations Act and 
the ASX Listing Rules, as applicable.  The determination of non-executive Directors’ 
remuneration within that maximum cap will be made by the Board having regard 
to the inputs and value to the Company of the respective contributions by each 
non-executive Director.  The current amount has been set at an amount not to 
exceed $500,000 per annum.  

In addition, a Director may be paid fees or other amounts (i.e. subject to any 
necessary Shareholder approval, non-cash performance incentives such as 
Options) as the Directors determine where a Director performs special duties or 
otherwise performs services outside the scope of the ordinary duties of a Director.  

Directors are also entitled to be paid reasonable travelling, hotel and other 
expenses incurred by them respectively in the performance of their duties as 
Directors.  

The Board reviews and approves the remuneration policy to enable the Company 
to attract and retain executives and Directors who will create value for 
Shareholders having consideration to the amount considered to be 
commensurate for a company of its size and level of activity as well as the relevant 
Directors’ time, commitment and responsibility.  The Board is also responsible for 
reviewing any employee incentive and equity-based plans including the 
appropriateness of performance hurdles and total payments proposed. 

8.4.8 Trading policy 

The Board has adopted a trading policy that sets out the guidelines on the sale 
and purchase of securities in the Company by its directors, officers, employees 
and contractors.  The trading policy generally provides that for directors, the 
written acknowledgement of the Chair (or the Board in the case of the Chairman) 
must be obtained prior to trading. 
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8.4.9 External audit 

The Company in general meetings is responsible for the appointment of the 
external auditors of the Company.  From time to time, the Board will review the 
scope, performance and fees of those external auditors. 

8.4.10 Audit committee 

The Company will not have a separate audit committee until such time as the 
Board is of a sufficient size and structure, and the Company’s operations are of a 
sufficient magnitude for a separate committee to be of benefit to the Company.  
In the meantime, the full Board will carry out the duties that would ordinarily be 
assigned to that committee under the written terms of reference for that 
committee, including but not limited to: 

(a) monitoring and reviewing any matters of significance affecting financial 
reporting and compliance; 

(b) verifying the integrity of those periodic reports which are not audited or 
reviewed by an external auditor; 

(c) monitoring and reviewing the Company’s internal audit and financial 
control system, risk management systems; and  

(d) management of the Company’s relationships with external auditors. 

8.4.11 Departures from Recommendations 

Under the ASX Listing Rules the Company will be required to provide a statement 
in its annual financial report or on its website disclosing the extent to which it has 
followed the Recommendations during each reporting period.  Where the 
Company has not followed a Recommendation, it must identify the 
Recommendation that has not been followed and give reasons for not following 
it.  

The Company’s compliance and departures from the Recommendations will also 
be announced prior to reinstatement of the Company’s Securities to Official 
Quotation on the ASX. 
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9. MATERIAL CONTRACTS  

9.1 Lead Manager Mandate  

The Company has entered into a mandate agreement with CPS Capital Group 
Pty Ltd (CPS Capital or Lead Manager) pursuant to which the Company has 
appointed CPS Capital as the lead manager and corporate advisor to the 
Company (Lead Manager Mandate).   

The material terms and conditions of the Lead Manager Mandate are set out 
below:  

Term The Lead Manager Mandate commenced on 10 February 2021 and will 
continue until completion of the Public Offer (Term). 

Fees In consideration for its services, the Company has agreed to pay to the 
following fees to the Lead Manager:  
(a) management fee of 2% of the gross proceeds raised under 

the Public Offer (plus GST) in consideration for managing the 
Public Offer; 

(b) placement fee of 4% of the gross proceeds raised under the 
Public Offer (plus GST) in consideration for raising capital 
under the Public Offer; and 

(c) up to 50,000,000 Options (if Maximum Subscription is reached, 
40,000,000 Options if Minimum Subscription is achieved) 
exercisable at $0.04 each on or before the date that is four 
(4) years from the date of re-instatement of the Company’s 
Securities to the Official List of the ASX (Lead Manager 
Options).  

Expenses The Lead Manager is entitled to be reimbursed for all reasonable travel 
and other out of pocket expenses (including legal fees and third-party 
disbursements) properly incurred in relation to the engagement of the 
Lead Manager, irrespective of completion of the Public Offer. Any 
expense above $500 will require prior approval of the Company. 

Termination  The Lead Manager may terminate the Lead Manager Mandate: 
(a) By fourteen (14) days’ notice in writing to that effect:  

(i) if the Company commits or allows to be committed 
a material breach of any of the terms or conditions 
of the Lead Manager Mandate; or 

(ii) if any warranty or representation given or made by 
the Company is not complied with or proves to be 
untrue in any respect. 

(b) Immediately by notice in writing to that effect if:  
(i) if the Company becomes insolvent, has a receiver, 

administrative receiver or manager or administrator 
appointed over the whole of or any of their assets, 
enters into any composition with creditors generally 
or has an order made or resolution passed for it to 
be wound up; or 

(ii) if a court makes an administration order with 
respect to the Company or any composition in 
satisfaction of its debts of or a scheme of 
arrangement of the affairs of such other party. 

The Company may terminate the Lead Manager Mandate by seven 
(7) days written notice to the Lead Manager, at which time any 
outstanding expenses will be immediately payable.  

The Lead Manager Mandate also contains various other terms and conditions that 
are considered standard for an agreement of its nature. 

82

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

9.2 Acquisition Agreement 

The Company has entered into a binding acquisition agreement (Acquisition 
Agreement) with HPAA Pty. Ltd (HPAA) and the shareholders of HPAA (HPAA 
Shareholders), pursuant to which the Company has a conditional right to acquire 
100% of the issued capital of HPAA (HPAA Shares) from the HPAA Shareholders.   

The material terms of the Acquisition Agreement are as follows:  

Consideration The consideration payable by the Company for the Acquisition is 
100,000,000 Shares (Consideration Shares) to be apportioned amongst 
the HPAA Shareholders on a pro rata basis.  Refer to Section 5.5 for a 
breakdown with respect to the issue of the Consideration Shares. 

Conditions 
Precedent 

Settlement of the Acquisition is subject to the satisfaction (or waiver) of 
the following conditions precedent:  
(a) completion of due diligence by the Company on HPAA’s 

business, assets and operations, to the satisfaction of STC; 
(b) the Company completing the Public Offer;  
(c) the Company re-complying with the requirements of 

Chapters 1 and 2 of the ASX Listing Rules and receiving 
conditional approval from ASX to admit its Shares to Official 
Quotation on ASX on terms reasonably acceptable to the 
Company; and 

(d) the parties obtaining all necessary regulatory and 
Shareholders approvals to complete the Acquisition, 

(together, the Conditions Precedent). 
If the Conditions Precedent are not satisfied (or waived) on or before 
5:00 pm (WST) on 5:00pm WST on 10 November 2021 (or such later date 
as is agreed between the parties), any party may terminate the 
Acquisition Agreement by notice in writing to the other parties.  

Board Changes At Settlement, all Current Directors will resign and the Proposed 
Directors will be appointed Directors of the Company. 

Settlement Settlement of the Acquisition will occur on the date which is five (5) 
business days after the satisfaction (or waiver) of the Conditions 
Precedent.  

The Acquisition Agreement otherwise contains representations and warranties, 
considered standard for an agreement of this nature.  

9.3 Debt Conversion Agreements 

The Company currently has existing debts owing to creditors of the Company 
totalling $306,433.15 (Existing Debt). On Settlement of the Acquisition, and subject 
to Shareholder approval, the Company is proposing to satisfy repayment of the 
Existing Debt by converting it into Shares at a deemed issue price of $0.02 per 
Share (being the same issue price as those Shares issued under the Public Offer) 
and issuing one (1) Option for each Shares issued (Debt Conversion). 

The Creditor Offer made under this Prospectus is made to the Creditors identified 
below (or their nominees).   
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The Existing Debt is owed to the following parties (Creditors): 

Party Details Amount 
Owed 

Shares to be 
issued under 
Creditor Offer 

Options to be 
issued under 
Creditor Offer 

Terence 
Butler1,2 Accrued Director fees $39,530.49 

1,976,525 1,976,525 

Warren Barry1,3 Accrued Director fees $11,628.03 
581,402 581,402 

Derek Hall1,2 Accrued Director fees $53,481.73 2,674,086 2,674,086 

Umberto 
Mondello1,4 Accrued Director fees $72,548.01 3,627,400 3,627,400 

Marnae 
Investments Pty 

Ltd ATF 
Marnae 

Investments 
Trusts5 

Accounting, Chief 
Financial Officer and 

Administration Services 
fees 

$129,244.89 6,462,244 6,462,244 

Total  $306,433.15 15,321,657 15,321,657 

Notes: 

1. Messrs Butler, Barry and Hall are each a related party of the Company by virtue of being a 
Director and in the case of Umberto Mondello a related party by virtue of being a former 
Director. Shareholder approval for the issue of these Securities is sought at the General 
Meeting. 

2. Accrued Director fees for the period 1 January 2020 up to the date of the General Meeting.  

3. Accrued Director fees for the period 1 August 2020 up to the date of the General Meeting. 

4. Accrued Director fees for the period 1 January 2020 to 15 January 2021, being the date on 
which Mr Mondello resigned as a Director of the Company.   

5. An entity controlled by Marco Russo, an unrelated party of the Company. 

The Company has entered into agreements with each of the Creditors pursuant 
to which the parties have agreed that the Existing Debt owing to that Creditor will 
be satisfied by the Company issuing that number of Shares which is equal to the 
amount owing divided by $0.02 (Debt Conversion Shares) together with one (1) 
Option free attaching to each Debt Conversion Share issued (Debt Conversion 
Options) (Conversion Agreements). The Conversion Agreements are subject to the 
Company obtaining the required Shareholder approvals at the General Meeting 
to allow the issue of the Debt Conversion Shares and Debt Conversion Options, 
the making of the Creditor Offer (see Section 4.2.2 of this Prospectus) and 
Settlement occurring. Upon issue of the Debt Conversion Shares and Debt 
Conversion Options, the Company will be released from any further payment 
obligations owing in respect of the portion of the Existing Debt which has been 
converted and shall be released from any claims in relation to the converted 
portion of the Existing Debt owing to that Creditor. 

The Conversion Agreements otherwise contain terms considered standard for an 
agreement of its nature, including those in relation to warranties and assignment.  

The Board considers that the Debt Conversion will allow the Company to preserve 
cash reserves following Settlement. 
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9.4 Agreements with Proposed Directors 

9.4.1 Executive Services Agreement – Anthony Cormack  

The Company and Anthony Cormack have entered into an executive services 
agreement (ESA) pursuant to which Mr Cormack will be appointed as “Managing 
Director” of the Company on and from Settlement of the Acquisition.  The material 
terms of the ESA are as follows: 

Remuneration The Company will pay Mr Cormack a fee of $110,000 per annum 
(inclusive of superannuation). Mr Cormack’s fee may be reviewed 
annually by the Company. 
In addition to the fee the Company may at any time during the Term pay 
to Mr Cormack an annual short-term incentive. 

Term Mr Cormack’s employment will commence on the date of Settlement of 
the Acquisition (Commencement Date) and will continue until the ESA is 
validly terminated in accordance with its terms (Term). 

Termination by 
Company 

The Company may terminate Mr Cormack’s employment in the following 
manner: 
(a) by giving not less than one (1) months’ notice, provided that 

the Company will be required to pay Mr Cormack the 
equivalent of 1 months’ salary at the end of the notice period 
or 1 months’ salary if the notice period is dispensed with; 

(a) by giving not less than one (1) month’s written notice if at any 
time Mr Cormack: 
(i) is or becomes incapacitated by illness or injury of any 

kind which prevents Mr Cormack from performing his 
duties for a period of two (2) consecutive months or 
any periods aggregating two (2) months in any 
period of 12 months during the term of his 
employment; 

(ii) is or becomes of unsound mind or under the control 
of any committee or officer under any law relating to 
mental health; 

(iii) commits any serious or persistent breach of any of the 
provisions contained in the ESA and the breach is not 
remedied within 14 days of the receipt of written 
notice from the Company to Mr Cormack to do so;  

(iv) in the reasonable opinion of the Board, is absent in, 
or demonstrates incompetence with regard to the 
performance of his duties, or is neglectful of any 
duties under the ESA or otherwise does not perform 
all duties under the ESA in a satisfactory manner, 
provided that Mr Cormack: 
(A) has been counselled on at least three 

separate occasions of the specific matters 
complained of by the Board; and 

(B) after each such occasion has been 
provided with a reasonable opportunity of 
at least a month to remedy the specific 
matters complained of by the Board. 

(v) commits or becomes guilty of any gross misconduct; 
or 

(vi) refuses or neglects to comply with any lawful 
reasonable direction or order given by the Company 
which Mr Cormack, after receipt of prior notice, has 
failed to rectify to the reasonable satisfaction of the 
Company within 21 business days of receipt of that 
notice; or 

(b) summarily without notice: 
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(i) if at any time Mr Cormack is convicted of any major 
criminal offence which brings the Company or any of 
its related bodies corporate into lasting disrepute, by 
giving notice effective immediately and without 
payment of any salary other than salary accrued to 
the date of termination; or 

(ii) if Mr Cormack breaches the Company’s internet 
policy or email policy; or  

(iii) if Mr Cormack discloses, communicates, uses or 
misuses price sensitive information without the prior 
written consent of the Board except to the extent 
that Mr Cormack is required by law to disclose, 
communicate or use it. 

Termination by 
Mr Cormack 

Mr Cormack may at his sole discretion, terminate the ESA in the following 
manner:  
(a) after providing written notice to the Company if at any time the 

Company commits any serious or persistent breach of any of 
the provisions contained in the ESA and the breach is not 
remedied within 28 days of receipt of that notice, by giving 
notice effective immediately; and 

(b) without cause, by giving notice to the Company that the 
termination is effective at the end of 1 month. 

The ESA also contains various other terms and conditions that are considered 
standard for an agreement of this nature. 

9.4.2 Non-Executive Director Appointment Letters 

The Company has entered appointment letters with Philip Re and Peter Woods 
pursuant to which Messrs Re and Woods have been engaged as Non-Executive 
Chair and Non-Executive Director, respectively, on and from the date of 
Settlement of the Acquisition. Messrs Re and Woods will each receive a Director 
fee of $48,000 per annum (plus superannuation).  

9.5 Deeds of indemnity, insurance and access 

The Company has entered into a Deed of Indemnity, Insurance and Access with 
each of the Current Directors and Proposed Directors.  Under these deeds, the 
Company agrees to indemnify each officer to the extent permitted by the 
Corporations Act against any liability arising as a result of the officer acting as an 
officer of the Company.  The Company will also be required to maintain insurance 
policies for the benefit of the relevant officer and allow the officers to inspect 
board papers in certain circumstances. 
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10. ADDITIONAL INFORMATION 

10.1 Litigation 

The Company is not involved in any legal proceedings and the Directors are not 
aware of any legal proceedings pending or threatened against the Company. 

10.2 Rights and liabilities attaching to Shares 

The following is a summary of the more significant rights and liabilities attaching to 
Shares being offered pursuant to this Prospectus.  This summary is not exhaustive 
and does not constitute a definitive statement of the rights and liabilities of 
Shareholders.  To obtain such a statement, persons should seek independent legal 
advice. 

Full details of the rights and liabilities attaching to Shares are set out in the 
Constitution, a copy of which is available for inspection at the Company’s 
registered office during normal business hours. 

(a) General meetings 

Shareholders are entitled to be present in person, or by proxy, attorney or 
representative to attend and vote at general meetings of the Company. 

Shareholders may requisition meetings in accordance with section 249D 
of the Corporations Act and the Constitution of the Company. 

(b) Voting rights 

Subject to any rights or restrictions for the time being attached to any 
class or classes of shares, at general meetings of Shareholders or classes 
of shareholders: 

(i) each Shareholder entitled to vote may vote in person or by 
proxy, attorney or representative; 

(ii) on a show of hands, every person present who is a Shareholder 
or a proxy, attorney or representative of a Shareholder has one 
vote; and 

(iii) on a poll, every person present who is a Shareholder or a proxy, 
attorney or representative of a Shareholder shall, in respect of 
each fully paid Share held by him, or in respect of which he is 
appointed a proxy, attorney or representative, have one vote for 
each Share held, but in respect of partly paid shares shall have 
such number of votes as bears the same proportion to the total 
of such Shares registered in the Shareholder’s name as the 
amount paid (not credited) bears to the total amounts paid and 
payable (excluding amounts credited). 

(c) Dividend rights 

Subject to the rights of any preference Shareholders and to the rights of 
the holders of any shares created or raised under any special 
arrangement as to dividend, the Directors may from time to time declare 
a dividend to be paid to the Shareholders entitled to the dividend which 
shall be payable on all Shares according to the proportion that the 
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amount paid (not credited) is of the total amounts paid and payable 
(excluding amounts credited) in respect of such Shares. 

The Directors may from time to time pay to the Shareholders any interim 
dividends as they may determine.  No dividend shall carry interest as 
against the Company.  The Directors may set aside out of the profits of 
the Company any amounts that they may determine as reserves, to be 
applied at the discretion of the Directors, for any purpose for which the 
profits of the Company may be properly applied. 

Subject to the ASX Listing Rules and the Corporations Act, the Company 
may, by resolution of the Directors, implement a dividend reinvestment 
plan on such terms and conditions as the Directors think fit. 

(d) Winding-up 

If the Company is wound up, the liquidator may, with the authority of a 
special resolution, divide among the shareholders in kind the whole or any 
part of the property of the Company, and may for that purpose set such 
value as he considers fair upon any property to be so divided, and may 
determine how the division is to be carried out as between the 
Shareholders or different classes of Shareholders. 

(e) Shareholder liability 

As the Shares under the Prospectus are fully paid shares, they will not be 
subject to any calls for money by the Directors and will therefore not 
become liable for forfeiture. 

(f) Transfer of Shares 

Generally, Shares in the Company are freely transferable, subject to 
formal requirements, the registration of the transfer not resulting in a 
contravention of or failure to observe the provisions of a law of Australia 
and the transfer not being in breach of the Corporations Act or the ASX 
Listing Rules. 

(g) Future increase in capital 

The issue of any new Shares is under the control of the Board of the 
Company as appointed from time to time.  Subject to restrictions on the 
issue or grant of Securities contained in the ASX Listing Rules, the 
Constitution and the Corporations Act (and without affecting any special 
right previously conferred on the holder of an existing Share or class of 
shares), the Directors may issue Shares and other Securities as they shall, 
in their absolute discretion, determine. 

(h) Variation of rights 

Under Section 246B of the Corporations Act, the Company may, with the 
sanction of a special resolution passed at a meeting of Shareholders vary 
or abrogate the rights attaching to Shares. 

If at any time the share capital is divided into different classes of shares, 
the rights attached to any class (unless otherwise provided by the terms 
of issue of the shares of that class) may be varied or abrogated with the 
consent in writing of the holders of three quarters of the issued shares of 
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that class, or if authorised by a special resolution passed at a separate 
meeting of the holders of the shares of that class. 

(i) Alteration of Constitution 

In accordance with the Corporations Act, the Constitution can only be 
amended by a special resolution passed by at least three quarters of 
votes validly cast for Shares at the general meeting.  In addition, at least 
28 days written notice specifying the intention to propose the resolution 
as a special resolution must be given. 

10.3 Options 

10.3.1 Option Offer, Creditor Offer and Director Offer 

Set out below are the terms and conditions of the Options to be issued under the 
Option Offer, Creditor Offer, Director Offer: 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise 
of the Option. 

(b) Exercise Price 

Subject to paragraph (k) below, the amount payable upon exercise of 
each Option will be $0.03 (Exercise Price).  

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on the date which is 3 years from 
the date of issue (Expiry Date).  An Option not exercised before the Expiry 
Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time following the date of issue and 
will expire on the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in 
writing to the Company in the manner specified on the Option certificate 
(Notice of Exercise) and payment of the Exercise Price for each Option 
being exercised in Australian currency by electronic funds transfer or 
other means of payment acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of 
receipt of the Notice of Exercise and the date of receipt of the payment 
of the Exercise Price for each Option being exercised in cleared funds 
(Exercise Date).  

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the Exercise Date, the Company will: 
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(i) issue the number of Shares required under these terms and 
conditions in respect of the number of Options specified in the 
Notice of Exercise and for which cleared funds have been 
received by the Company; 

(ii) if required, give ASX a notice that complies with section 
708A(5)(e) of the Corporations Act, or, if the Company is unable 
to issue such a notice, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things 
necessary to satisfy section 708A(11) of the Corporations Act to 
ensure that an offer for sale of the Shares does not require 
disclosure to investors; and 

(iii) if admitted to the official list of ASX at the time, apply for Official 
Quotation on ASX of Shares issued pursuant to the exercise of the 
Options. 

If a notice delivered under paragraph (ii) above for any reason is not 
effective to ensure that an offer for sale of the Shares does not require 
disclosure to investors, the Company must, no later than 20 Business Days 
after becoming aware of such notice being ineffective, lodge with ASIC 
a prospectus prepared in accordance with the Corporations Act and do 
all such things necessary to satisfy section 708A(11) of the Corporations 
Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued 
shares of the Company. 

(i) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights 
of an Optionholder are to be changed in a manner consistent with the 
Corporations Act and the ASX Listing Rules at the time of the 
reconstruction.  

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the Options 
and holders will not be entitled to participate in new issues of capital 
offered to Shareholders during the currency of the Options without 
exercising the Options. 

(k) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a 
change in the number of underlying securities over which the Option can 
be exercised. 

(l) Transferability 

The Options are transferable subject to any restriction or escrow 
arrangements imposed by ASX or under applicable Australian securities 
laws. 
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10.3.2 Lead Manager Options 

Set out below are the terms and conditions of the Options to be issued to the Lead 
Manager under the Lead Manager Offer: 

(a) Entitlement 

Each Option entitles the holder to subscribe for one Share upon exercise 
of the Option. 

(b) Exercise Price 

Subject to paragraph (k) below, the amount payable upon exercise of 
each Option will be $0.04 (Exercise Price).  

(c) Expiry Date 

Each Option will expire at 5:00 pm (WST) on the date which is four (4) years 
from the date of re-instatement of the Company’s Securities to the 
Official List of the ASX (Expiry Date).  An Option not exercised before the 
Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 

The Options are exercisable at any time following the date of issue and 
will expire on the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

The Options may be exercised during the Exercise Period by notice in 
writing to the Company in the manner specified on the Option certificate 
(Notice of Exercise) and payment of the Exercise Price for each Option 
being exercised in Australian currency by electronic funds transfer or 
other means of payment acceptable to the Company. 

(f) Exercise Date 

A Notice of Exercise is only effective on and from the later of the date of 
receipt of the Notice of Exercise and the date of receipt of the payment 
of the Exercise Price for each Option being exercised in cleared funds 
(Exercise Date).  

(g) Timing of issue of Shares on exercise 

Within 15 Business Days after the Exercise Date, the Company will: 

(i) issue the number of Shares required under these terms and 
conditions in respect of the number of Options specified in the 
Notice of Exercise and for which cleared funds have been 
received by the Company; 

(ii) if required, give ASX a notice that complies with 
section 708A(5)(e) of the Corporations Act, or, if the Company is 
unable to issue such a notice, lodge with ASIC a prospectus 
prepared in accordance with the Corporations Act and do all 
such things necessary to satisfy section 708A(11) of the 
Corporations Act to ensure that an offer for sale of the Shares 
does not require disclosure to investors; and 

91

F
or

 p
er

so
na

l u
se

 o
nl

y



 

   

(iii) if admitted to the official list of ASX at the time, apply for Official 
Quotation on ASX of Shares issued pursuant to the exercise of the 
Options. 

If a notice delivered under paragraph (ii) above for any reason is not 
effective to ensure that an offer for sale of the Shares does not require 
disclosure to investors, the Company must, no later than 20 Business Days 
after becoming aware of such notice being ineffective, lodge with ASIC 
a prospectus prepared in accordance with the Corporations Act and do 
all such things necessary to satisfy section 708A(11) of the Corporations 
Act to ensure that an offer for sale of the Shares does not require 
disclosure to investors. 

(h) Shares issued on exercise 

Shares issued on exercise of the Options rank equally with the then issued 
shares of the Company. 

(i) Reconstruction of capital 

If at any time the issued capital of the Company is reconstructed, all rights 
of an Optionholder are to be changed in a manner consistent with the 
Corporations Act and the ASX Listing Rules at the time of the 
reconstruction.  

(j) Participation in new issues 

There are no participation rights or entitlements inherent in the Options 
and holders will not be entitled to participate in new issues of capital 
offered to Shareholders during the currency of the Options without 
exercising the Options. 

(k) Change in exercise price 

An Option does not confer the right to a change in Exercise Price or a 
change in the number of underlying securities over which the Option can 
be exercised. 

(l) Transferability 

The Options are transferable subject to any restriction or escrow 
arrangements imposed by ASX or under applicable Australian securities 
laws. 

10.4 ASX Waivers  

The Company has received the following waiver from the ASX Listing Rules: 

ASX Listing Rules 1.1 (Condition 12) and 2.1 (Condition 2) 

ASX Listing Rule 1.1 (Condition 12) provides that if an entity has options on issue 
the exercise price for each underlying security must be at least 20 cents in cash.  
ASX Listing Rules 2.1 (Condition 2) provides that the issue price or sale price of all 
the securities for which an entity seeks quotation (except options) must be at least 
20 cents in cash. 

The Company has obtained a conditional waiver from the requirements of ASX 
Listing Rules 1.1 (Condition 12) and 2.1 (Condition 2) to allow the Company to offer 
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Shares under the Offers at an issue price which is less than 20 cents and to have 
Options on issue with exercise prices below $0.20.  

10.5 Interests of Directors  

Other than as set out in this Prospectus, no Director or Proposed Director holds, or 
has held within the 2 years preceding lodgement of this Prospectus with ASIC, any 
interest in: 

(a) the formation or promotion of the Company; 

(b) any property acquired or proposed to be acquired by the Company in 
connection with: 

(i) its formation or promotion; or 

(ii) the Offers. 

(c) the Offers, 

and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to a Director or Proposed Director: 

(d) as an inducement to become, or to qualify as, a Director; or 

(e) for services provided in connection with: 

(i) the formation or promotion of the Company; or 

(ii) the Offers. 

10.6 Interests of Experts and Advisers 

Other than as set out below or elsewhere in this Prospectus, no: 

(a) person named in this Prospectus as performing a function in a 
professional, advisory or other capacity in connection with the 
preparation or distribution of this Prospectus; 

(b) promoter of the Company; or 

(c) underwriter (but not a sub-underwriter) to the issue or a financial services 
licensee named in this Prospectus as a financial services licensee involved 
in the issue, 

holds, or has held within the 2 years preceding lodgement of this Prospectus with 
ASIC, any interest in: 

(d) the formation or promotion of the Company; 

(e) any property acquired or proposed to be acquired by the Company in 
connection with: 

(i) its formation or promotion; or 

(ii) the Offers. 

(f) the Offers, 
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and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to any of these persons for services provided in 
connection with: 

(g) the formation or promotion of the Company; or 

(h) the Offers. 

CPS Capital has acted as Lead Manager for the Company in relation to the Public 
Offer.  The Company estimates it will pay CPS Capital those fees as set out in 
Section 9.1.  During the 24 months preceding lodgement of this Prospectus with 
ASIC, CPS Capital has not received any fees under the Lead Manager Mandate 
from the Company.  

Armada Audit and Assurance Pty Ltd (Armada) has acted as Investigating 
Accountant for the Company and has prepared the Independent Accountant’s 
Report which is included at Section 6 of this Prospectus.  The Company estimates 
it will pay Armada $12,000 (excluding GST) for these services.  During the 24 months 
preceding lodgement of this Prospectus with ASIC, Armada has not received fees 
from the Company. 

Criterion Audit Pty Ltd (Criterion) has acted as auditor of the Company since 27 
November 2020.  During the 24 months preceding lodgement of this Prospectus 
with ASIC, Criterion has received $4,000 (excluding GST) and accrued $6,000 in 
fees from the Company.  

Geoscience Solutions has prepared the Independent Geologist’s Report which is 
included at Annexure A of this Prospectus.  The Company estimates it will pay 
Geoscience Solutions $5,000 (excluding GST) for these services.  Other than in 
connection with preparation of the Independent Geologist’s Report, during the 
24 months preceding lodgement of this Prospectus with ASIC, Geoscience 
Solutions has not received any fees from the Company or HPAA for their services. 

Steinepreis Paganin has acted as the Australian solicitors to the Company in 
relation to the Offers.  The Company estimates that it will pay Steinepreis Paganin 
up to $135,000 (excluding GST) for these services.  Subsequently, fees will be 
charged in accordance with normal charge out rates. During the 24 months 
preceding lodgement of this Prospectus with ASIC, Steinepreis Paganin has not 
received any fees from the Company.  

10.7 Consents 

Chapter 6D of the Corporations Act imposes a liability regime on the Company 
(as the offeror of the Securities), the Directors, the persons named in the 
Prospectus with their consent as Proposed Directors, any underwriters, persons 
named in the Prospectus with their consent having made a statement in the 
Prospectus and persons involved in a contravention in relation to the Prospectus, 
with regard to misleading and deceptive statements made in the Prospectus. 
Although the Company bears primary responsibility for the Prospectus, the other 
parties involved in the preparation of the Prospectus can also be responsible for 
certain statements made in it. 

Each of the parties referred to in this Section 10.7: 

(a) does not make, or purport to make, any statement in this Prospectus other 
than those referred to in this section; and 
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(b) in light of the above, only to the maximum extent permitted by law, 
expressly disclaim and take no responsibility for any part of this Prospectus 
other than a reference to its name and a statement included in this 
Prospectus with the consent of that party as specified in this section. 

CPS Capital has given its written consent to being named as the Lead Manager 
to the Public Offer in this Prospectus.  CPS Capital has not withdrawn its consent 
prior to the lodgement of this Prospectus with ASIC. 

Armada has given its written consent to being named as Investigating 
Accountant in this Prospectus and to the inclusion of the Independent 
Accountant’s Report at Section 6 of this Prospectus in the form and context in 
which the information and report is included.  Armada Audit and Assurance Pty Ltd 
has not withdrawn its consent prior to lodgement of this Prospectus with ASIC. 

Criterion Audit has given its written consent to being named as auditor of the 
Company in this Prospectus and to the inclusion of the Company’s audited 
accounts in the Prospectus in the form and context in which the information is 
included.  Criterion has not withdrawn its consent prior to lodgement of this 
Prospectus with ASIC. 

Geoscience Solutions has given its written consent for the inclusion of the 
Independent Geologist’s Report at A of this Prospectus in the form and context in 
which the information and report is included. Geoscience Solutions has not 
withdrawn its consent prior to lodgement of this Prospectus with ASIC. 

Steinepreis Paganin has given its written consent to being named as the solicitors 
of the Company in the Prospectus and the inclusion of the Solicitor’s Report on 
Title at Annexure B of this Prospectus in the form and context in which the 
information in the report is included.  Steinepreis Paganin has not withdrawn its 
consent prior to the lodgement of this Prospectus.  

Automic Registry Services has given its written consent to being named as share 
registry of the Company in this Prospectus.  Automic Registry Services has not 
withdrawn its consent prior to lodgement of this Prospectus with ASIC. 

10.8 Expenses of the Offers 

The total expenses of the Offers (excluding GST) are estimated to be 
approximately $458,339 for the Minimum Subscription and $533,817 for the 
Maximum Subscription and are expected to be applied towards the items set out 
in the table below: 

Item of Expenditure 
Amount $ 

Minimum Subscription Maximum Subscription 

ASIC fees $3,206 $3,206 

ASX fees $63,133 $68,611 

Legal fees $135,000 $135,000 

Investigating Accountant’s Fees $12,000 $12,000 

Lead Manager fees $240,000 $300,000 

Fees for Independent Geologist’s 
Report $5,000 $5,000 

Other $10,000 $10,000 

TOTAL $458,339 $533,817 
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10.9 Governing law 

The Offers and the contracts formed on return of an Application Form are 
governed by the laws applicable in Western Australia, Australia.  Each person who 
applies for Securities pursuant to this Prospectus submits to the non-exclusive 
jurisdiction of the courts of Western Australia, Australia, and the relevant appellate 
courts. 
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11. DIRECTORS’ AUTHORISATION

This Prospectus is issued by the Company and its issue has been authorised by a
resolution of the Directors.

In accordance with section 720 of the Corporations Act, each Director has
consented to the lodgement of this Prospectus with ASIC.

_______________________________ 
Derek Hall
Director
For and on behalf of
SINTECH LIMITED
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12. GLOSSARY 

Where the following terms are used in this Prospectus they have the following 
meanings: 

Acquisition means the acquisition by the Company of 100% of the issued capital 
of HPAA from the HPAA Shareholders in accordance with the Acquisition 
Agreement. 

Acquisition Agreement means the binding acquisition agreement between the 
Company, HPAA and the HPAA Shareholders dated 10 February 2021, the 
material terms of which are set out in Section 9.2. 

Applicant means a party that completes an Application Form and submits it to 
the Company in accordance with this Prospectus relating to the Offer. 

Application Form means an application form attached to or accompanying this 
Prospectus relating to the Offer. 

ASIC means Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by 
ASX Limited, as the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the board of Directors as constituted from time to time. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good 
Friday, Easter Monday, Christmas Day, Boxing Day, and any other day that ASX 
declares is not a business day. 

CHESS means the Clearing House Electronic Sub-register System. 

Closing Date means the closing date of the Offers as set out in the indicative 
timetable on page 2 of this Prospectus (subject to the Company reserving the right 
to extend the Closing Date or close the Offers early). 

Company means Sinetech Limited (to be renamed “Corella Resources Limited”) 
(ACN 125 943 240). 

Conditional Approval means the letter issued by the ASX to the Company stating 
the conditions that are required to be met by the Company in order to re-comply 
with Chapters 1 and 2 of the ASX Listing Rules for re-quotation of its Securities on 
the Official List.  

Consideration Offer has the meaning given in Section 4.2.1. 

Consideration Shares means has the meaning given in Section 9.2  

Consolidation means the 1 for 20 consolidation of the Company’s issued capital, 
for which approval is sought from Shareholders at the General Meeting. 

Constitution means the constitution of the Company. 

Corporations Act means the Corporations Act 2001 (Cth). 

Creditor Offer has the meaning given in Section 4.2.3. 
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Current Directors means the Directors of the Company as at the date of this 
Prospectus. 

Director means a director of the Company. 

Director Offer means the offer of Shares and Options described in Section 4.2.2. 

DMIRS means the Western Australian Department of Mines, Industry Regulation 
and Safety.   

Eligible Shareholder means a Shareholder as at the date of this Prospectus who is 
registered as having a residential address in Australia. 

General Meeting means the general meeting of Shareholders to be held at 
10.00am on 29 March 2021. 

HPAA Shareholders means the shareholders of HPAA and HPAA Shareholder 
means any one of them. 

Lead Manager or CPS Capital means CPS Capital Group Pty Ltd (AFSL 294848) 
(ABN 73 088 055 636). 

Lead Manger Mandate has the meaning given to it in Section 9.1. 

Maximum Subscription means the maximum amount to be raised pursuant to the 
Offer, being $5,000,000.  

Minimum Subscription means the minimum amount to be raised under the Offer, 
being $4,000,000. 

Notice of Meeting means the notice of meeting in respect of the General Meeting 
released on the Company’s ASX platform and dated 26 February 2021. 

Offers means the Public Offer and the Secondary Offers and Offer means any one 
of the Offers. 

Official List means the official list of ASX. 

Official Quotation means official quotation by ASX in accordance with the ASX 
Listing Rules. 

Option means an option to acquire a Share.  

Projects has the meaning given in Section 5.1.  

Proposed Acquisition means the acquisition by the Company of 100% of the issued 
capital of HPAA from the HPAA Shareholders on the terms set out in the Acquisition 
Agreement.  

Proposed Directors means Messrs Anthony Stephen Cormack, Phil Re and Peter 
Woods. 

Prospectus means this prospectus. 

Public Offer means the offer pursuant to this Prospectus of 200,000,000 Shares at 
an issue price of $0.02 per Share to raise $4,000,000, together with 
oversubscriptions of up to a further 50,000,000 Shares at an issue price of $0.02 per 
Share to raise up to a further $1,000,000. 
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Record Date means the date of this Prospectus. 

Secondary Offers means the Consideration Offer, Option Offer, Creditor Offer, 
Director Offer and the Lead Manager Offer. 

Section means a section of this Prospectus. 

Security has the same meaning as that given in the ASX Listing Rules. 

Settlement means settlement of the Acquisition pursuant to the Acquisition 
Agreement. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a registered holder of a Share. 

WST means Australian Western Standard Time as observed in Perth, 
Western Australia. 
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ANNEXURE  A  –  INDEPENDENT  GEOLOGIST ’S  REPORT  
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5452-01/2610921_3 

3 March 2021 
 Your Ref:  

 Our Ref: 5452-01 

 Contact: MPF: NCB 
  Mark Foster 

Partner 
  mfoster@steinpag.com.au 
 
The Board of Directors 
Sinetech Limited 
642 Newcastle Street 
LEEDERVILLE  WA  6007 

 

 

 
Dear Sirs 

SOLICITOR’S REPORT ON TENEMENTS 

We have been instructed to prepare this report (Report) for inclusion in a prospectus by 
Sinetech Limited (to be renamed “Corella Resources Limited”) (ACN 125 943 240) (Company).  

The prospectus is being prepared in connection with the Company’s proposed re-compliance 
with Chapters 1 and 2 of the ASX Listing Rules and public offer of 200,000,000 fully paid ordinary 
shares in the capital of the Company (Shares) at an issue price of $0.02 per Share to raise a 
minimum of $4,000,000, with oversubscriptions of up to a further 50,000,000 Shares at an issue 
price of $0.02 per Share to raise up to a further $1,000,000 (Prospectus).  

1. SCOPE 

We have been requested to report on certain mining tenements in which the 
Company will acquire an interest on settlement under the Acquisition Agreement 
(defined below) (the Tenements). 

The Tenements are located in Western Australia.  Details of the Tenements are set out 
in Part I of this Report. 

This Report is limited to the Searches (as defined below) set out in Section 2 of this 
Report. F
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2. SEARCHES 

For the purposes of this Report, we have conducted searches and made enquiries in 
respect of all of the Tenements as follows (Searches): 

(a) we have obtained mining tenement register searches of the Tenements from 
the registers maintained by the Western Australian Department of Mines, 
Industry Regulation and Safety (DMIRS) (Tenement Searches).  These searches 
were conducted on 12 February 2021 and updated on 24 February 2021. Key 
details on the status of the Tenements are set out in Part I of this Report; 

(b) we have obtained results of searches of the schedule of native title 
applications, register of native title claims, national native title register, register 
of indigenous land use agreements and national land use agreements as 
maintained by the National Native Title Tribunal (NNTT) for any native title 
claims (registered or unregistered), native title determinations and indigenous 
land use agreements (ILUAs) that overlap or apply to the Tenements. This 
material was obtained on 15 February 2021. Details of any native title claims 
(registered or unregistered), native title determinations and ILUAs are set out 
in Section 6 of this Report and Part II of this Report; 

(c) we have obtained searches from the online Aboriginal Heritage Inquiry 
System maintained by the Department of Planning, Lands and Heritage 
(DPLH) for any Aboriginal sites registered on the Western Australian Register of 
Aboriginal sites over the Tenements (Heritage Searches). These searches were 
conducted on 12 February 2021. Details of any Aboriginal Sites are set out in 
Part II of this Report; 

(d) we have obtained quick appraisal user searches of Tengraph which is 
maintained by the DMIRS to obtain details of features or interests affecting 
the Tenements (Tengraph Searches).  These searches were conducted on 
12 February 2021. Details of any material issues identified from the Tengraph 
Searches are set out in the notes to Part 1 of this Report;  

(e) we have obtained certificate of title searches, which are maintained by 
Landgate, to obtain details of the freehold/private land affecting the 
Tenement (Landgate Searches). These searches were conducted on 
15 February 2021. Details of any material issues identified from the Landgate 
Searches are set out in Section 9 of this Report; and 

(f) we have been provided with consents obtained by the Company from the 
registered proprietors of certain lots of private land overlapping two of the 
Granted Exploration Licences (Consents). Other than the Consents, the 
Company has not provided us with any material agreements relating to the 
Tenements. 

2. OPINION 

As a result of our Searches, but subject to the assumptions and qualifications set out in 
this Report, we are of the view that, as at the date of the relevant Searches this Report 
provides an accurate statement as to: 

(a) the Company’s interest in the Tenements; 

(b) the validity and good standing of the Tenements; and 
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(c) third party interests, including encumbrances and freehold/private land, in 
relation to the Tenements. 

3. EXECUTIVE SUMMARY 

Subject to the qualifications and assumptions in this Report, we consider the following 
to be material information and issues in relation to the Tenements: 

(a) Company’s interest in the Tenements 

The Tenements comprise four granted exploration licences (Granted 
Exploration Licences) and one exploration licence application (Application). 
The Company will acquire an indirect interest in the Granted Exploration 
Licences and the Application from HPAA Pty. Ltd. (HPAA) on Settlement under 
the heads of agreement dated 11 February 2021 pursuant to which the 
Company has a right to acquire 100% of the issued capital in HPAA, subject to 
satisfaction of certain conditions precedent (Acquisition Agreement).  

Further information on the Acquisition Agreement is set out in Section 9 of the 
Prospectus.  

(b) Applications for Tenements 

One of the Tenements (namely, E70/5665) is an application and has not yet 
been granted. The grant of the Application is therefore not guaranteed and 
will need to satisfy the Future Act Provisions to be valid under the NTA. 

(c) Private Land 

All of the Tenements overlap private land. As at the date of this Report, the 
Company has obtained all requisite approvals from the DMIRS (DMIRS 
Approval) and Consents from the registered proprietors in respect of the 
private land overlapping the Granted Exploration Licences (as required 
pursuant to Section 29 of the Mining Act) to enable it to commence its 
proposed exploration activities. If the Company intends to alter or further its 
exploration activities beyond those currently proposed, it may be required to 
seek DMIRS approval and consents from additional registered proprietors prior 
to doing so. Key details relating to the relevant private land, including the 
Consents, are provided in Section 9 and Part III of this Report. 

(d) Native title and Aboriginal Tenements 

All of the Tenements are within the external boundaries of one native title 
determination (Native Title Determination).  Additionally, one of the Granted 
Exploration Licences and the Application overlap registered aboriginal sites 
(Aboriginal Sites). The Company has not entered into any aboriginal heritage 
agreements (Heritage Agreements) in respect of the Aboriginal Sites 
overlapping either the Application or the Granted Exploration Licence. 
Further details of the Native Title Determination, the Aboriginal Sites and the 
reasons why the Company has not entered into Heritage Agreements are set 
out in Part II of this Report.  Please also refer to Section 8 of the Prospectus for 
further details around the risks pertaining to the Company not having entered 
into Heritage Agreements on Tenements overlapping Aboriginal Sites.  
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(e) ILUA 

One of the Granted Exploration Licences overlaps an Indigenous Land Use 
Agreement (ILUA). Further details of the ILUA are set out in Section 6 and Part 
II of this Report.  

(f) Crown land  

The Tenements overlap Crown land and crown reserves.  The Mining Act 
imposes prohibitions on prospecting, exploration and mining activities and 
restrictions on access to certain parts of mining tenements that overlap 
Crown land without the prior agreement of the occupier which commonly 
involves the tenement holder paying compensation to the occupier of the 
Crown land.  Conditions may apply in respect of areas the subject of reserve 
and this land type may have implications for access, activities, and future 
development. Further details are provided in Section 7.2 of this Report.   

4. DESCRIPTION OF THE TENEMENTS  

The Tenements comprise exploration licences granted under the Mining Act 1978 
(WA) (Mining Act). The Schedule provides a list of the Tenements. The Tenement 
Schedule in Part 1 of this Report provides a list of the Tenements. This section of the 
Report provides a description of the nature and key terms of this type of mining 
tenement as set out in the Mining Act and potential successor tenements. 

4.1 Exploration Licence  

(a) Rights 

The holder of an exploration licence is entitled to enter the land for the 
purposes of exploration for minerals with employees and contractors and 
such vehicles, machinery and equipment as may be necessary or expedient.   

(b) Term 

An exploration licence has a term of 5 years from the date of grant.  The 
Minister may extend the term by a further period of 5 years followed by a 
further period or periods of 2 years.   

(c) Retention status 

The holder of an exploration licence granted after 10 February 2006 may 
apply for approval of retention status for the exploration licence.  The Minister 
may approve the application where there is an identified mineral resource in 
or under the land the subject of the exploration licence but it is impractical to 
mine the resource for prescribed reasons. Where retention status is granted, 
the minimum expenditure requirements are reduced in the year of grant and 
cease in future years.  However, the Minister has the right to impose a 
programme of works or require the holder to apply for a mining lease. 

(d) Conditions  

Exploration licences are granted subject to various standard conditions, 
including conditions relating to minimum expenditure, the payment of 
prescribed rent and royalties and observance of environmental protection 
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and reporting requirements.  These standard conditions are not detailed in 
Part 1 of this Report. A failure to comply with these conditions or obtain an 
exemption from compliance may lead to forfeiture of the exploration licence. 

(e) Relinquishment 

The holder of an exploration licence applied for and granted after 10 
February 2006 must relinquish not less than 40% of the blocks comprising the 
licence at the end of the fifth year.  A failure to lodge the required partial 
surrender could render the tenement liable for forfeiture. 

(f) Priority to apply for mining lease 

The holder of an exploration licence has priority to apply for a mining lease 
over any of the land subject to the exploration licence.  Any application for a 
mining lease must be made prior to the expiry of the exploration licence.  The 
exploration licence remains in force until the application for the mining lease 
is determined. 

(g) Transfer 

No legal or equitable interest in an exploration licence can be transferred or 
otherwise dealt with during the first year of its term without the prior written 
consent of the Minister.  Thereafter, there is no restriction on transfer or other 
dealings. 

4.2 Mining lease 

(a) Application 

Any person may lodge an application for a mining lease, although a holder 
of a prospecting licence, exploration licence or retention licence over the 
relevant area has priority.  The Minister decides whether to grant an 
application for a mining lease.   

The application, where made after 10 February 2006, must be accompanied 
by either a mining proposal or a statement outlining mining intentions and a 
“mineralisation report” indicating there is significant mineralisation in the area 
over which a mining lease is sought.  A mining lease accompanied by a 
“mineralisation report” will only be approved where the Director, Geological 
Survey considers that there is a reasonable prospect that the mineralisation 
identified will result in a mining operation.   

(b) Rights 

The holder of a mining lease is entitled to mine for and dispose of any minerals 
on the land in respect of which the lease was granted.  A mining lease entitles 
the holder to do all acts and things necessary to effectively carry out mining 
operations. 

(c) Term 

A mining lease has a term of 21 years and may be renewed for successive 
periods of 21 years.  Where a mining lease is transferred before a renewal 
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application has been determined, the transferee is deemed to be the 
applicant. 

(d) Conditions  

Mining leases are granted subject to various standard conditions, including 
conditions relating to expenditure, the payment of prescribed rent and 
royalties and observance of environmental protection and reporting 
requirements.  An unconditional performance bond may be required to 
secure performance of these obligations.  A failure to comply with these 
conditions may lead to forfeiture of the mining lease.  These standard 
conditions are not detailed in 4.2 of this Report.   

(e) Transfer 

The consent of the Minister is required to transfer a mining lease. 

4.3 Miscellaneous licence 

(a) Application 

Any person may apply for a miscellaneous licence.  The mining registrar or 
warden decides whether to grant an application for a miscellaneous licence.  
A miscellaneous licence may be granted for a prescribed purpose that is 
directly connected with mining operations.  An application for a 
miscellaneous licence cannot be legally transferred and continues in the 
name of the applicant. 

(b) Rights 

The holder of a miscellaneous licence is entitled to carry out the activities for 
the purpose specified in the miscellaneous licence. 

(c) Term 

A miscellaneous licence granted or applied for before 6 June 1998 has a term 
of 5 years and the Minister may renew it for a further term of 5 years and if so, 
must renew for a further term or terms of 5 years.  A miscellaneous licence 
applied for and granted after 6 June 1998 has a term of 21 years and the 
Minister may renew for a further term of 21 years and if so, must renew for a 
further term or terms of 21 years.  Where a miscellaneous licence is transferred 
before a renewal application has been determined, the transferee is 
deemed to be the applicant. 

(d) Conditions 

A miscellaneous licence is granted subject to various standard conditions.  A 
failure to comply with these conditions may lead to forfeiture of the 
miscellaneous licence.  These standard conditions are not detailed in this 
Report. 

(e) Transfer 

The consent of the Minister is required to transfer a miscellaneous licence.  
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5. ABORIGINAL HERITAGE 

There may be areas or objects of Aboriginal heritage located on the Tenements.  

Aboriginal sites were identified on one of the Granted Exploration Licences and the 
Application from the Heritage Searches (as noted in Part II of this Report). 

We have not been provided with any Aboriginal heritage agreements which have 
been entered into in respect of the Tenements (as noted in Part II of this Report). 

Under Aboriginal heritage agreements, parties holding an interest in a tenement 
(whether title or mineral rights only) may dispose of any or all of its rights with respect 
to their interest in the tenement, but must first procure an executed deed of 
assumption in favour of the relevant native title group by which the assignee 
(purchaser) agrees to be bound by the provisions of the heritage agreement and to 
assume, observe and perform the obligations of the assignor (vendor) under the 
heritage agreement insofar as they relate to the interest being acquired by the 
assignee (purchaser).  In the case of the Company such an assumption would be 
restricted to the obligations relating to the mineral rights (excluding iron ore) on the 
Tenements. 

As heritage agreements relate to the process of ‘clearing’ areas of land on tenements 
in order to conduct exploration activities it is possible a purchaser may rely on surveys 
previously completed by a vendor where it wishes to conduct activities on areas 
within tenements previously cleared of heritage sites without the requirements to 
Commonwealth legislation 

The Aboriginal and Torres Strait Islander Heritage Protection Act 1984 (Cth) 
(Commonwealth Heritage Act) is aimed at the preservation and protection of any 
Aboriginal areas and objects that may be located on the Tenements. 

Under the Commonwealth Heritage Act, the Minister for Aboriginal Affairs may make 
interim or permanent declarations of preservation in relation to significant Aboriginal 
areas or objects, which have the potential to halt exploration activities.  
Compensation is payable by the Minister for Aboriginal Affairs to a person who is, or is 
likely to be, affected by a permanent declaration of preservation. 

It is an offence to contravene a declaration made under the Commonwealth 
Heritage Act. 

The Company must ensure that it does not breach the Commonwealth and 
applicable State legislation relating to Aboriginal heritage as set out below.  To ensure 
that it does not contravene such legislation, it may be necessary for the Company to 
enter into separate arrangements with the traditional owners of the sites. 

5.1 Western Australian legislation 

Tenements are granted subject to a condition requiring observance of the Aboriginal 
Heritage Act 1972 (WA) (WA Heritage Act). 

The WA Heritage Act makes it an offence to alter or damage sacred ritual or 
ceremonial Aboriginal sites and areas of significance to Aboriginal persons (whether 
or not they are recorded on the register or otherwise known to the Register of 
Aboriginal Sites, DPLH or the Aboriginal Cultural Material Committee). 
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The Minister’s consent is required where any use of land is likely to result in the 
excavation, alteration or damage to an Aboriginal site or any objects on or under that 
site. 

Aboriginal sites may be registered under the WA Heritage Act.  However, there is no 
requirement for a site to be registered.  The WA Heritage Act protects all registered 
and unregistered sites. 

5.2 Aboriginal Heritage Sites relating to the Tenements 

As stated above, our Searches indicated there are two registered Heritage Sites on 
the Tenements, details of which are set out below.  

Relevant 
Tenement 

Aboriginal Heritage Site Type and Status Relevant Project 

E70/5665 Bonnie Rock – Painting 
(ID: 5603) 

Painting, 
Registered Site 

Bonnie Rock Silica Project 

E70/5215 Mongers Lake 
Waterway (ID: 24380) 

Mythological, 
Natural Feature 
Registered Site 

Kalannie Kaolin Project 

 

The Company has not entered into any Aboriginal Heritage Agreements in respect of 
the above Heritage Sites overlapping the Tenements (as noted in Part II of this Report).  

The Company has advised that: 

(a) in respect of the Aboriginal Heritage Site identified on Granted Exploration 
Licence E70/5215: 

(i) the Company is aware of the existence of the Kalannie Kaolin Site on 
E70/5215, however, as at the date of this report, has not entered into 
a Heritage Agreement in respect of the area of E70/5215 overlapping 
the Kalannie Kaolin Aboriginal Heritage Site; 

(ii) the requirement for HPAA to enter into a Heritage Agreement was 
overlooked due to an administrative error made by the DMIRS at the 
time E70/5215 was initially applied for and granted to HPAA.  The 
Granted Exploration Licence was therefore granted to HPAA without 
a condition that a Heritage Agreement be entered into and 
accordingly, HPAA did not enter into an Aboriginal Heritage 
Agreement;  

(iii) DMIRS subsequently recognised the above oversight, and on or 
about 7 August 2020, sent a letter to HPAA requesting that it: 

(A) enter into a Heritage Agreement; and  

(B) provide a statutory declaration confirming that a Heritage 
Agreement has been entered into, 

(iv) the relevant Native Title Body then withdrew their objection to the 
Granted Exploration Licence and accordingly, no Heritage 
Agreement was entered into; 
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(v) the Company has not identified the existence of high brightness 
kaolin on the land the subject of the overlap between E70/5215 and 
the Kalannie Kaolin Aboriginal Heritage Site (which comprises less 
than 1% of E70/5215) and therefore does not intend on commencing 
exploration activities on that overlapping land;  

(vi) on this basis, as at the date of this Report, the Company is not 
required to enter into a Heritage Agreement prior to commencing its 
proposed exploration program on E70/5215; and 

(vii) the Company is aware that, if it intends to commence exploration 
activities on the land the subject of the E70/5215 which overlaps the 
Kalannie Kaolin Aboriginal Heritage (which comprises less than 1% of 
E70/5215), it will be required to enter into a Heritage Agreement, 
however, as stated above, the Company does not currently intend 
to do so. 

(b) the Aboriginal Heritage Site identified on the Application (E70/5665): 

(i) the Company is aware of the existence of the Bonnie Rock Aboriginal 
Heritage Site on E70/5665;  

(ii) as at the date of this Report, the Company has not entered into a 
Heritage Agreement in respect of the overlapping land of the 
Application and the Bonnie Rock Aboriginal Heritage Site; and 

(iii) if required (being, if the Company wishes to conduct exploration 
activities on that land the subject of the Tenement overlapping the 
Bonne Rock Heritage Site), the Company intends to enter into an 
agreement with the traditional landowners prior to commencing 
such activities on the relevant land.  

In order to ensure that the Company does not breach the Commonwealth 
and applicable State legislation relating to Aboriginal heritage, we 
recommend that the Company consider entering into separate 
arrangements with the traditional owners of the land the subject of the 
overlap between the Bonnie Rock Heritage Site and the Application. The 
Company should consider doing so prior to commencing exploration 
activities on E70/5665.  

6. NATIVE TITLE  

6.1 General 

The law of Australia recognises the existence of native title rights held by indigenous 
Australians over their traditional lands1.  Native title exists where an indigenous group 
has maintained a continuous traditional connection with the land, and those rights 
have not been extinguished. 

Native title may be extinguished: 

(a) in whole by the grant of an interest in land conferring “exclusive possession” 
such as a freehold interest in the land; or 

 
1 Mabo v Queensland (No 2) (1992) 175 CLR 1 
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(b) in part by the grant of an interest conferring “non-exclusive possession” 
including the grant of pastoral leases and mining leases, or the creation of 
certain reserves. In this case, the native title will co-exist with the other rights to 
the land. 

The Native Title Act 1993 (Cth) (NTA): 

(a) provides a process for indigenous people to claim native title rights2 and 
compensation3; 

(b) confirms the validity of past actions (including grants of land tenure) by the 
Commonwealth and State governments4; and 

(c) specifies the procedures which must be complied with to ensure that acts 
that may affect native title rights (such as the grant or renewal of a mining 
tenement) are valid. 

The NTA has been adopted in Western Australia by the enactment of the Titles 
(Validation) and Native Title (Effect of Past Acts) Act 1995.  

6.2 Native title claim process 

Persons claiming to hold native title may lodge an application for determination of 
native title with the Federal Court.  The application is then referred to the NNTT to 
assess whether the claim meets the registration requirements in the NTA, and if so, the 
native title claim will be entered on the register of native title claims (RNTC) 
maintained by the NNTT.   

Native title claimants have certain procedural rights, including the rights to 
negotiation and compensation, in relation to the grant of mining tenements if their 
native title claim is registered at the time the State issues a notice of the proposed 
grant of the mining tenement (Section 29 Notice), or if their claim becomes registered 
within four months after the Section 29 Notice.  

Once a claim is registered, a claimant must prove its claim in the Federal Court in 
order to have native title determined and the claim entered on the National Native 
Title Register (NNTR).  

6.3 Grant of tenements and compliance with the NTA 

The grant of any mining tenement after 23 December 1996 must comply with the 
applicable NTA procedures in order to be valid.  The exception to this is where native 
title has never existed over the land covered by the tenement, or has been 
extinguished prior to the grant of the tenement.   

The absence of a claim does not necessarily indicate that there is no native title over 
an area, as native title claims could be made in the future.  

Unless it is clear that native title does not exist (such as where the land the subject of a 
tenement application is freehold land), the usual practice of the State is to comply 
with the NTA when granting a tenement.  This ensures the grant will be valid if a court 

 
2 Parts 3 and 4 of the NTA 
3 Part 3, Division 5 of the NTA 
4 Part 2, Division 2 of the NTA 
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subsequently determines that native title rights exist over the land subject to the 
tenement. 

The procedural requirements in the NTA relating to the grant of a mining tenement 
(referred to as the “Future Act” procedures) include four alternatives:  

(a) the right to negotiate, which is the primary Future Act procedure prescribed 
by the NTA;  

(b) the expedited procedure, which may be used in relation to the grant of 
exploration and prospecting licences;  

(c) an indigenous land use agreement; and 

(d) the infrastructure process. 

Future Act procedures are provided below. 

6.4 Right to negotiate 

The primary Future Act procedure prescribed by the NTA is the “right to negotiate”.   

The right to negotiate involves a negotiation between the registered native title 
claimants, the tenement applicant and the State government, the aim of which is to 
agree the terms on which the tenement may be granted. 

The applicant for the tenement is usually liable for any compensation that the parties 
agree to pay to the native title claimants.  The parties may also agree on conditions 
that will apply to activities carried out on the tenement. 

The initial negotiation period is six months from the date on which the State issues a 
Section 29 Notice.   

If the parties cannot reach an agreement within the initial six month period, any party 
may refer the matter to arbitration before the NNTT, which then has six (6) months to 
determine whether the tenement can be granted and if so, on what conditions.   

6.5 Expedited procedure 

Where the grant of a tenement is unlikely to directly interfere with community or social 
activities or areas or sites of particular significance, or involve major disturbance to 
land or waters, the NTA permits the State to follow an expedited procedure for the 
grant of a tenement.  

The State applies the expedited procedure to the grant of exploration and 
prospecting tenements. 

Registered native title parties can lodge an objection to the use of the expedited 
procedure within the period of four months following the issue of the Section 29 Notice 
by the State (Objection Period).   

If no objections are lodged or if the objections are withdrawn, the State may grant the 
tenement at the expiry of the Objection Period without undertaking a negotiation 
process. 
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If an objection is lodged, the NNTT must determine whether the grant of the tenement 
is an act attracting the Expedited Procedure.  If the NNTT determines the expedited 
procedure does not apply, the parties must follow the right to negotiate procedure or 
enter into an indigenous land use agreement. 

The DMIRS currently has a policy of requiring applicants for prospecting licences and 
exploration licences to sign and send a Regional Standard Heritage Agreement 
(RSHA) to the registered native title claimant, or prove they have an existing RHSA or 
Alternative Heritage Agreement in place.    

The RSHA provides a framework for the conduct of Aboriginal heritage surveys over 
the land the subject of a tenement prior to the conducting of ground-disturbing work 
and conditions that apply to activities carried out within the tenement. 

If the registered native title claimant does not execute the RSHA within the Objection 
Period (and no objections are otherwise lodged), the tenement may still be granted 
at the expiry of the Objection Period.  If the tenement applicant refuses or fails to 
execute or send the RSHA to the registered native title holder, the DMIRS will process 
the application under the right to negotiate procedure. 

6.6 Infrastructure process 

The right to negotiate and expedited procedures also do not apply for grants of 
tenements for the sole purpose of the construction of an infrastructure facility.   

In Western Australia, the DMIRS applies the infrastructure process to most 
miscellaneous licences and general purpose leases, depending on their purpose.  For 
these types of tenements, an alternative consultation process applies, and in the 
absence of an agreement between the native title claimants and the applicant, the 
matter can be referred to an independent person for determination.  

6.7 Renewals  

Renewals of mining tenements made after 23 December 1996 must comply with the 
Future Act provisions in order to be valid under the NTA, except where:  

(a) the area to which the mining tenement applies is not extended; 

(b) the term of the renewed mining tenement is not longer than the term of the 
earlier mining tenement; and 

(c) the rights to be created are not greater than the rights conferred by the 
earlier mining tenement. 

6.8 Native title claims and determinations affecting the Tenements  

Our Searches indicate that the Tenements are within the external boundaries of native 
title claims/determinations as set out in the table below.  

TRIBUNAL NUMBER TENEMENTS AFFECTED % OVERLAP 

WC2017/007 (Marlinyu Ghoorlie) E70/5214 100% 

E70/5215 100% 

E70/5235 100% 
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TRIBUNAL NUMBER TENEMENTS AFFECTED % OVERLAP 

E70/5665 100% 

WCD2020/001 (Yamatji Nation 
Determination) E70/5216 100% 

WCD2020/001 (Yamatji Nation - 
ILUA) E70/5216 100% 

Marlinyu Ghoorlie Native Title Claim 

As set out above, Tenements E70/5214, E70/5215, E70/5235 and E70/5665 are within 
the external boundaries of the Marlinyu Ghoorlie Native Title Claim, which was 
registered by the NNTT on 28 March 2019, however, has not yet been determined by 
the Federal Court.  

We have not identified anything in our enquiries to indicate that the Granted 
Exploration Licences which are subject to the Marlinyu Ghoorlie Native Title Claim 
were not validly granted in accordance with the NTA.  The Granted Exploration 
Licences were granted following the expedited procedure in the NTA. 

In relation to the Application, which is also subject to the Marlinyu Ghoorlie Native Title 
Claim, to be validly granted, the Company will need to comply with the Future Act 
procedures of the NTA as described above.   

The Company is not a party to any Heritage Agreement with the Claimant Group in 
relation to the Granted Exploration Licences, further details of which are set out in 
Section 5.2 of this Report.  

Yamatji Nation Native Title Determination 

As set out above, Tenement E70/5216 is within the external boundaries of the “Taylor 
on behalf of the Yamatji Nation Claim v the State of Western Australia” Claim (the 
Yamatji Nation Determination). The Yamatji Nation Determination was determined by 
the Federal Court on 6 October 2020. 

We have not identified anything in our enquiries to indicate that the granted 
Tenements which are subject to the Yamatji Nation Native Title Determination were 
not validly granted in accordance with the NTA 

6.9 Indigenous land use agreement 

The right to negotiate and expedited procedures do not have to be followed if an 
indigenous land use agreement (ILUA) has been registered with the NNTT.   

An ILUA is a voluntary contractual arrangement negotiated with all registered native 
title claimants for a relevant area.  The State and the applicant for the tenement are 
usually the other parties to the ILUA. 

An ILUA must set out the terms on which the relevant mining tenement may be 
granted.  An ILUA will also specify conditions on which activities may be carried out 
within the tenement.  The applicant for a tenement is usually liable for any 
compensation that the parties agree to pay to the registered native title claimants in 
return for the grant of the tenement being approved.  These obligations pass to a 
transferee of the tenement. 
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Once an ILUA is agreed and registered, it binds the whole native title claimant group 
and all holders of native title in the area (including future claimants), even though 
they may not be parties to it. 

6.10 Indigenous land use agreements affecting the Tenements  

As set out in the table above in Section 6.8, our searches indicate that 100% of the 
land comprising Granted Exploration Licence E50/5216 is subject to an ILUA 
designated as Yamatji Nation Indigenous Land Use Agreement (Area Agreement) 
that was registered on 30 July 2020. Due to standard confidentiality provisions, the 
terms and conditions of an ILUA are not available for public access, however an 
excerpt of an ILUA is obtainable.  We have obtained the excerpt from the ILUA and 
confirm that the applicant is the State of Western Australia.  

The ILUA applies to approximately 47,490 km (sq) of land and is located in the vicinity 
of Geraldton extending westerly to the 12 nautical mile limit, northerly to 
approximately 20km south of Kalbarri, southerly to approximately 90km north of Moora 
and easterly to approximately 63km west of Mount Magnet.  

The Company is not a party to the Yamatji Nation Indigenous Land Use Agreement 
(refer to Part II of this Report for the names of the parties to the ILUA). Accordingly, 
there is currently no conditions precedent imposed on the Company prior to 
conducting any exploration or mining activity on the land the subject of the ILUA, 
being the land under Granted Exploration Licence E70/5216.  

We recommend that, if the Company wishes to convert E70/5216 into a mining lease, 
prior to doing so the Company should seek further clarification on the conditions 
imposed under the ILUA.  

7. CROWN LAND AND RESERVES 

7.1 Crown Land 

The Mining Act: 

(a) prohibits the carrying out of prospecting, exploration or mining activities on 
Crown land that is less than 30 metres below the lowest part of the natural 
surface of the land and: 

(i) for the time being under crop (or within 100 metres of that crop); 

(ii) used as or situated within 100 metres of a yard, stockyard, garden, 
cultivated field, orchard vineyard, plantation, airstrip or airfield; 

(iii) situated within 100 metres of any land that is an actual occupation 
and on which a house or other substantial building is erected; 

(iv) the site of or situated within 100 metres of any cemetery or burial 
ground; or 

(v) if the Crown land is a pastoral lease, the site of or situated within 400 
metres of any water works, race, dam, well or bore not being an 
excavation previously made and used for purposes by a person other 
than the pastoral lessee, without the written consent of the occupier, 
unless the warden by order otherwise directs, and 
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(b) imposes restrictions on a tenement holder passing over Crown land referred 
to in section 7.1(a), including: 

(i) taking all necessary steps to notify the occupier of any intention to 
pass over the Crown land; 

(ii) the sole purpose for passing over the Crown land must be to gain 
access to other land not covered by section 7.1(a) to carry out 
prospecting, exploration or mining activities; 

(iii) taking all necessary steps to prevent fire, damage to trees, damage 
to property or damage to livestock by the presence of dogs, the 
discharge of firearms, the use of vehicles or otherwise; and 

(iv) causing as little inconvenience as possible to the occupier by 
keeping the number of occasions of passing over the Crown land to 
a minimum and complying with any reasonable request by the 
occupier as to the manner of passage. 

(c) requires a tenement holder to compensate the occupier of Crown land: 

(i) by making good any damage to any improvements or livestock 
caused by passing over Crown land referred to in section 7.1(a) or 
otherwise compensate the occupier for any such damage not made 
good; and 

(ii) in respect of land under cultivation, for any substantial loss of 
earnings suffered by the occupier caused by passing over Crown 
land referred to in section 7.1(a). 

The warden may not give the order referred to in section 7.1(a) that dispenses with the 
occupier’s consent in respect of Crown land covered by section 7.1(a)(iii).  In respect 
of other areas of Crown land covered by the prohibition in section 7.1(a), the warden 
may not make such an order unless he is satisfied that the land is genuinely required 
for mining purposes and that compensation in accordance with the Mining Act for all 
loss or damage suffered or likely to be suffered by the occupier has been agreed 
between the occupier and the tenement holder or assessed by the warden under the 
Mining Act. 

Although the Company will be able to undertake its proposed activities on those parts 
of the Tenements not covered by the prohibitions and pass over those parts of the 
Tenements to which the restrictions do not apply immediately upon listing on ASX, the 
Company should consider entering into access and compensation agreements with 
the occupiers of the Crown land upon commencement of those activities in the event 
further activities are required on other areas of the Tenements which are subject to 
prohibitions or restrictions. 

7.2 Crown Reserves 

As set out in Part I of this Report, some land the subject of the Tenements overlaps 
Crown reserved as set out in the table below. 

Tenement Crown land % overlap 

E70/5214 Class “C” Reserve Parklands, Walk Trails and 4.85% 
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Tenement Crown land % overlap 

Conservation (R 15828) 

Class “C” Reserve Water (R 20524) 11.3% 

Class “C” Reserve Water (R 25323) 1.07% 

E70/2515 
Class “C” Reserve Recreation Golf Links (R 25747) 0.64% 

Class “C” Reserve Sanitary & Rubbish Disposal Site (R 
25753) 0.12% 

E70/5665 Class “C” Reserve Water (R 22048) 0.03% 

Under section 41 of the Land Administration Act 1997 (WA) (LAA) the Minister may set 
aside Crown lands by Ministerial Order in the public interest.  Every such reservation 
has its description and designated purpose registered on a Crown Land Title (CLT) and 
is depicted on an authenticated map held by Landgate. 

The Land Act 1933 (WA) provided for State reserves to be classified as Class A, B or C.  
There is no provision in the LAA to create new Class B reserves and there is no longer 
reference to Class C reserves.  

Upon the Land Act 1933 (WA) being repealed, all Class C reserves became reserved 
land under the LAA. Schedule 3 of the Land Administration Amendment Act 2000 
(WA), at section 3(5), provides that any land which was classified as a Class C reserve, 
upon the day the LAA came into operation, is to be treated as a reserve within the 
meaning of the LAA. Tenement holders are limited as to what activities may be 
undertaken on reserved land, requiring the written consent of the Minister for Mines 
and Petroleum. 

Class A affords the greatest degree of protection for reserved lands, requiring 
approval of Parliament to amend the reserve’s purpose or area, or to cancel the 
reservation. The A classification is used solely to protect areas of high conservation or 
high community value.  Class B reserves continue but are no longer created under the 
LAA.  The Minister for Lands may deal with Class B reserved lands as normal reserves, 
provided that, should the reservation be cancelled, a special report is made to both 
Houses of Parliament within 14 days from the cancellation or within 14 days after the 
commencement of the next session. 

Once created, a reserve is usually placed under the care, control and management 
of a State government department, local government or incorporated community 
group by way of a Management Order registered against the relevant CLT. A 
Management Order under the LAA does not convey ownership of the land – only as 
much control as is essential for the land’s management. 

8. FLORA AND FAUNA RESERVES 

As set out in Part I of the Schedule to this Report, Tenement E70/5216 overlaps with the 
following flora and fauna reserve: 

 Class “C” Reserve - Conversation of Flora & Fauna (0.99% overlap).  

State Government policy provides that mining should not occur on national parks, 
nature reserves, conservation parks or state forests and, where possible, a tenement 
applicant is encouraged to excise the conservation area from the area of the 
application. 
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The Company has advised that in relation to E70/5216, the areas that overlap flora 
and fauna reserves were not excised from the tenement application. The Company is 
aware that, if it intends to commence exploration activities on the land the subject of 
the overlap between E70/5216 and the relevant flora and fauna reserve (comprising 
less than 1% of E70/5216), it will be required to obtain Ministerial consent in 
accordance with the procedure set out below. At this stage, the Company has 
advised that it does not intend to do so.  

If a conservation area is not excised, the DMIRS will refer the application to the 
Department of Environment Regulation (DER) for comment and or consent.  Under the 
Mining Act, mineral exploration on national parks, class “A” nature reserves and 
certain conservation parks requires the concurrence of the Minister for Environment.  
In relation to nature reserves other than class “A” reserves, and certain conservation 
parks, the Minister for the Environment and Conservation is required to give his 
recommendation in relation to the grant. 

Where the Minister for the Environment and Conservation concurs with the grant or 
provides recommendations in relation to the grant, additional conditions and 
endorsements are generally placed on the tenement.  These conditions are designed 
to minimise the impacts on the environment and to draw the tenement holders 
attention to the requirements under other environmental protection legislation. 

It is noted that class “A” nature reserves attract restrictions on mining activities within 
the conservation reserves, including: 

(a) a mining lease or a general purpose lease cannot be granted over a class A 
reserve without the consent of both Houses of Parliament; and  

(b) mining can only be commenced in a class A reserve with the approval of the 
Minister for Mines and Petroleum and the Minister for Environment and 
Conservation. 

9. PRIVATE LAND 

9.1 Private Land  

Generally and subject to certain exceptions and limitations, private land which is not 
already subject to a mining tenement is considered open for mining under the Mining 
Act, and a mining tenement may be issued in relation to such land, entitling the 
holder to the rights granted thereby.   

However, a tenement may not be granted in respect of private land which is: 

(a) in bona fide and regular use as a yard, stockyard, garden, orchard, vineyard, 
plant nursery or plantation or is land under cultivation or within 100m of that 
site; 

(b) the site of a cemetery or burial ground or within 100 metres of that site; 

(c) the site of a dam, bore, well or spring or within 100 metres of that site; 

(d) on which there is erected a substantial improvement or within 100 metres of 
that improvement; or 

(e) a parcel of land with an area of 2,000 square metres or less, 
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unless the written consent of the private landholder and any other occupier is 
obtained or the tenement is only granted in respect of the land below 30 metres from 
the surface of the private land.  If the tenement is only granted in respect of the land 
below 30 metres from the surface of the private land, the tenement holder can apply 
to the Minister for the land between the surface and 30 metres depth to be included 
in the tenement, which application may be granted provided that the private 
landowner has consented to such land being included in the tenement. 

The Granted Exploration Licences comprising the Tampu Kaolin Project were only 
granted in respect of the land below 30 metres from the surface of the private land 
(refer to the Schedule in Part I for the full list of endorsements and conditions). 
Accordingly, HPAA applied to the Minister to amend the Granted Exploration Licence 
to include the private land between the surface and a depth of 30 metres. On 18 
November 2020, DMIRS sent a letter to HPAA confirming the relevant Granted 
Exploration Licences (E70/5214 and E70/5235) had been amended to include such 
private land to a depth of 30 metres. As required by Section 29 of the Mining Act, the 
Company also obtained consent from the Registered Proprietors in respect of the 
private land, as noted in the table in Section 9.2 below. The remaining Granted 
Exploration Licences (being E70/5215 and E70/5216) were granted without the above 
restriction and HPAA’s rights under those Tenements were therefore not limited to the 
land below 30 metres from the surface of the private land. Accordingly, HPAA were 
not required to obtain approval from DMIRS, or consent from the registered proprietors 
of the land, for inclusion of the private land to a depth of 30 metres and have not 
done so.  

Because the Application has not yet been granted, it is unknown whether there will be 
a similar restriction imposed on that Tenement in respect of the overlapping private 
land. We suggest that, if granted, the Company consider any requirement to apply to 
DMIRS for the inclusion of private land to a depth of 30m, and to obtain consent from 
the registered proprietors of the private land overlapping E70/5665.  

The owners and occupiers of any land where mining takes place are entitled 
according to their respective interests to compensation for all loss and damage 
suffered or likely to be suffered by them resulting or arising from the mining, whether or 
not lawfully carried out.  The tenement holder may not commence mining on the 
surface or within a depth of 30 metres from the surface until compensation has been 
agreed with the private landowner or paid in accordance with the Mining Act.  
Compensation may be determined by agreement between the tenement holder and 
private landowner or occupier, or by the warden.   

The owner and any other occupier may be entitled to compensation for: 

(a) deprivation of the possession or use of the natural surface or any part of the 
land; 

(b) damage to the land or any part of the land; 

(c) severance of the land or any part of the land from other land of, or used by, 
the owner or occupier; 

(d) loss or restriction of a right of way or other easement or right; 

(e) loss of, or damage to, improvements; 

(f) social disruption; 
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(g) in the case of private land that is land under cultivation, any substantial loss of 
earnings, delay, loss of time, reasonable legal or other costs of negotiation, 
disruption to agricultural activities, disturbance of the balance of the 
agricultural holding, the failure on the part of a person concerned in the 
mining to observe the same laws or requirements in relation to that land as 
regards the spread of weeds, pests, disease, fire or erosion, or as to soil 
conservation practices, as are observed by the owner or occupier of that 
land; and 

(h) any reasonable expenses properly arising from the need to reduce or control 
the damage resulting or arising from the mining. 

The Company has not entered into any compensation agreements with owners or 
occupiers in relation to the private land overlapping the Tenements.  

Most grants of freehold which were made prior to 1899 in Western Australian included 
the grant of minerals other than gold, silver and previous minerals, which were 
reserved to the Crown.  This land is commonly referred to as ‘minerals to owner’ land 
as the landowner owns all other minerals and has the right to deal with those minerals 
as it sees fit.   

Our searches have confirmed that none of the Private Land is ‘minerals to owner’ 
land.   

9.2 Private Land Affecting the Tenements 

Our Searches indicate that the Tenements overlap private land as follows: 

Tenement % overlap with Private 
Land 

Section 29 Consents Obtained 

E70/5214 81.11% Brian and Marian Kirby, Jeff and Susan Munns, 
further consents to be considered subject to kaolin 
prospects 

E70/5215 80.74% Not required 

16.16% 

E70/5216 97.83% Not required 

E79/5235 97.15% Brian and Marian Kirby, Jeff and Susan Munns, 
further consents to be considered subject to kaolin 
prospects 

E70/5665 66.06% Not required 

32.45% 

 

In respect of the private land overlapping the Granted Exploration Licences 
comprising the Tampu Kaolin Project (E70/5214 and E70/5235), the Company has 
advised that: 
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(a) it is aware of the existence of the private land set out above overlapping the 
two Granted Exploration Licences E70/5214 and E70/5235; 

(b) in light of (a), where the Company has identified high brightness kaolin and 
intends to commence exploration activities on the Relevant Freehold Land, 
the Company has: 

(i) applied for, and received confirmation of the approval from DMIRS 
of the inclusion of private land to a depth of 30m into those parts of 
the two relevant Granted Exploration Licences; and  

(ii) obtained consents (as required pursuant to Section 29 of the Mining 
Act) from the parties set out above (refer far right column) for the 
inclusion of private land to a depth of 30m for those parts of the two 
relevant Granted Exploration Licences, 

(c) the Company is yet to determine the existence of high kaolin on the 
remaining Relevant Freehold Land on the Tampu Kaolin Project and, as at the 
date of this Report, has therefore not yet sought approval from the DMIRS or 
consent from other occupiers of the Relevant Freehold Land, to include 
private land to a depth of 30m for those parts of the Granted Exploration 
Licence; and 

(d) if the Company identifies high kaolin on the remaining area of the Tampu 
Kaolin Project, the Company will seek consent from the occupiers of that land 
prior to commencing further exploration activities.  

We recommend that, prior to commencing any exploration activities on parts of the 
land the subject of E70/5214 and E70/5235 (for which the Company has not already 
obtained DMIRS approval and occupier consents), the Company consider the 
requirement to obtain DMIRS approval and occupier consents. 

As stated above, if granted, the Company must consider any approval/consent 
requirements imposed on the Application prior to commencing exploration activities 
on that Tenement.  

10. FORFEITURE RISK 

Our Searches indicate that, as at 24 February 2021, none of the Tenements are at risk 
of forfeiture by virtue of having unmet annual minimum expenditure requirements.   

Our Searches indicate that a number of Tenements, as set out below, have tenement 
years that expire on or before 10 October 2021. The Company should ensure that rents 
are exemption applications are lodged within time if it appears that minimum annual 
expenditure will not be satisfied. 

Tenement  Relevant Tenement Year 
end 

Expenditure Amount due 
by tenement year end 

E70/5235 07/10/2021 $20,000 

E70/5214 05/05/2021 $22,000 

E70/5215 06/09/2021 $20,000 

E70/5216 02/07/2021 $20,000 
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As set out in the Tenement Schedule in Part I of this Report, our Searches indicate that 
there are no outstanding rental payments in respect of the Tenements.  

11. QUALIFICATIONS AND ASSUMPTIONS 

This Report is subject to the following qualifications and assumptions: 

(a) we have assumed the accuracy and completeness of all Searches, register 
extracts and other information or responses which were obtained from the 
relevant department or authority including the NNTT; 

(b) we assume that the registered holder of a Tenement has valid legal title to 
the Tenement;   

(c) this Report does not cover any third party interests, including encumbrances, 
in relation to the Tenements that are not apparent from our Searches and the 
information provided to us; 

(d) we have assumed that any agreements provided to us in relation to the 
Tenements are authentic, were within the powers and capacity of those who 
executed them, were duly authorised, executed and delivered and are 
binding on the parties to them;  

(e) with respect to the granting of the Tenements, we have assumed that the 
State and the applicant for the Tenements have complied with, or will comply 
with, the applicable Future Act Provisions; 

(f) we have assumed the accuracy and completeness of any instructions or 
information which we have received from the Company or any of its officers, 
agents and representatives; 

(g) unless apparent from our Searches or the information provided to us, we have 
assumed compliance with the requirements necessary to maintain a 
Tenement in good standing; 

(h) with respect to the application for the grant of a Tenement, we express no 
opinion as to whether such application will ultimately be granted and that 
reasonable conditions will be imposed upon grant, although we have no 
reason to believe that any application will be refused or that unreasonable 
conditions will be imposed; 

(i) references in Parts I and II of this Report to any area of land are taken from 
details shown on searches obtained from the relevant department.  It is not 
possible to verify the accuracy of those areas without conducting a survey;  

(j) the information in Parts I and II of this Report is accurate as at the date the 
relevant Searches were obtained.  We cannot comment on whether any 
changes have occurred in respect of the Tenements between the date of 
the Searches and the date of this Report; 

(k) where Ministerial consent is required in relation to the transfer of any 
Tenement, we express no opinion as to whether such consent will be granted, 
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or the consequences of consent being refused, although we are not aware 
of any matter which would cause consent to be refused; 

(l) we have not conducted searches of the Database of Contaminated Sites 
maintained by the Department of the Environment and Conservation; 

(m) native title may exist in the areas covered by the Tenements.  Whilst we have 
conducted Searches to ascertain that native title claims and determinations, 
if any, have been lodged in the Federal Court in relation to the areas 
covered by the Tenements, we have not conducted any research on the 
likely existence or non-existence of native title rights and interests in respect of 
those areas.  Further, the NTA contains no sunset provisions and it is possible 
that native title claims could be made in the future; and 

(n) Aboriginal heritage sites or objects (as defined in the WA Heritage Act or 
under the Commonwealth Heritage Act) may exist in the areas covered by 
the Tenements regardless of whether or not that site has been entered on the 
Register of Aboriginal Sites established by the WA Heritage Act or is the 
subject of a declaration under the Commonwealth Heritage Act other than 
the Heritage Searches. We have not conducted any legal, historical, 
anthropological or ethnographic research regarding the existence or likely 
existence of any such Aboriginal heritage sites or objects within the area of 
the Tenements. 

12. CONSENT 

This report is given for the benefit of the Company and the directors of the Company 
in connection with the issue of the Prospectus and is not to be disclosed to any other 
person or used for any other purpose or quoted or referred to in any public document 
or filed with any government body or other person without our prior consent. 

Yours faithfully 

 

STEINEPREIS PAGANIN 
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PART  I  –  TENEMENT  SCHEDULE  

TENEMENT REGISTERED 
HOLDER / 

APPLICANT 

SHARES 
HELD 

GRANT DATE 
(APPLICATIO

N DATE) 

EXPIRY 
DATE 

AREA 
SIZE 

(Blocks) 

ANNUAL RENT 
(Next rental 

year) 

MINIMUM 
ANNUAL 

EXPENDITURE 

REGISTERED 
DEALINGS / 

ENCUMBRAN
CES 

NOTES NATIVE TITLE 
AND 

ABORIGINAL 
HERITAGE 

E70/5235 HPAA Pty. 
Ltd.  

100 08/10/2019 07/10/20
24 

6 BL $0 due (for 
year ended 
07/10/21) 
$846.00 (for 
year ending 
07/10/2022) 

Tenement year 
ended 07/10/20: 
Expended in full 
Tenement Year 
to 07/10/21: 
$20,000 

End: 1-10 
Cond: 1-5 

Section 29 
Consent 
obtained from 
owner of Land 
Lots 3240, 3967 
and 4020. 
 
Note that 
Endorsement 
10 relates to 
the inclusion of 
private land to 
a depth of 
30m. 

Claims: 
Marlinyu 
Ghoorlie 
WC2017/007 

E70/5214 HPAA Pty. 
Ltd. 

100 06/05/2019 05/05/20
24 

22BL $0 due (for 
year ended 
05/05/21) 
$3,102.00 (for 
year ending 
05/05/2022) 

Tenement year 
ended 05/05/20: 
Expended in full 
Current 
Tenement Year 
to 05/05/21: 
$22,000 

End: 1, 2, 4-9, 
11, 12 
Cond: 1, 2, 3, 
6 
 

Section 29 
Consent 
obtained from 
owner of Land 
Lots 3260, 4020, 
3239, 3967 
4032. 
 
Note that 
Endorsement 
10 relates to 
the inclusion of 
private land to 
a depth of 
30m. 

None 

E70/5215 HPAA Pty. 
Ltd. 

100 07/09/2020 06/09/20
25 

11BL $0 due (for 
year ended 

Tenement year 
ended 06/09/20: 

End: 1-9 
Cond: 1-3, 6-

None Claims: 
Marlinyu 
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TENEMENT REGISTERED 
HOLDER / 

APPLICANT 

SHARES 
HELD 

GRANT DATE 
(APPLICATIO

N DATE) 

EXPIRY 
DATE 

AREA 
SIZE 

(Blocks) 

ANNUAL RENT 
(Next rental 

year) 

MINIMUM 
ANNUAL 

EXPENDITURE 

REGISTERED 
DEALINGS / 

ENCUMBRAN
CES 

NOTES NATIVE TITLE 
AND 

ABORIGINAL 
HERITAGE 

06/09/2021) 
$1,551/00 (for 
year ending 
06/09/2022) 

N/A 
Current 
Tenement Year 
to 06/09/2021: 
$20,000 

8, 9-16, 18 
 
Objection 
541322 – 
Warden 
Recommend
ed 
Application 
for Grant 
10/11/2019 

Ghoorlie 
WC2017/007,  
1 Registered 
Aboriginal 
Heritage Site 
(ID 24804, 
Mongers Like 
Waterway) 

E70/5216 HPAA Pty. 
Ltd. 

100 03/07/2019 02/07/20
24 

12BL $0 due (for 
year ended 
02/07/2021) 
$1,692.00 (for 
year ending 
02/07/22) 

Tenement year 
to 02/07/20: 
Expended in Full 
 
Current 
Tenement Year 
to 02/07/21: 
$20,000 

End: 1, 2,4-9, 
14-17 
Cond: 1-3, 
17, 19 

None Determinatio
n: Yamatji 
Nation  
WCD2020/00
1 

E70/5665 HPAA Pty. 
Ltd 

100 (24/11/2020) N/A 24BL $0 due (for 
year ended 
23/11/2021) 

N/A – 
application 
pending 

N/A – 
application 
pending 

Application still 
pending. 

Claims: 
Marlinyu 
Ghoorlie 
WC2017/007,  
1 Registered 
Aboriginal 
Heritage Site 
(ID 5603, 
Bonnie Rock) 

 

References to numbers in the “Notes” column refers to the notes following this table. 

References to letters in the “Notes” column refers to the material contracts which are summarised in Part III of this Report. 

Unless otherwise indicated, capitalised terms have the same meaning given to them in the Prospectus. 

F
or

 p
er

so
na

l u
se

 o
nl

y



Sinetech Limited Page 25 
24 February 2021 
 

 

5452-01/2610921_3 

Please refer to Part II of this Report for further details on native title and Aboriginal heritage matters. 

Notes: 

Tenement conditions and endorsements 

 Endorsements 

1. The Licensee's attention is drawn to the provisions of the Aboriginal Heritage Act 1972 and any Regulations thereunder. 

2. The Licensee's attention is drawn to the Environmental Protection Act 1986 and the Environmental Protection (Clearing of Native Vegetation) Regulations 
2004, which provides for the protection of all native vegetation from damage unless prior permission is obtained. 

3. The land the subject of this Licence affects a Rare Flora sites (including Rare Flora Sites 87013 & 87014) declared under the Wildlife Conservation Act 1950. 
The Licensee is advised to contact the Department of Biodiversity Conservation and Attractions (DBCA) via email address flora.data@dbca.wa.gov.au 
(with ID numbers) to receive the population details and information on the management of Declared Rare Flora (or Priority Listed Flora) present within the 
tenement area. 

 In respect to Water Resource Management Areas (WRMA) the following endorsements apply: 

4. The Licensee's attention is drawn to the provisions of the: 
Waterways Conservation Act, 1976 
Rights in Water and Irrigation Act, 1914 
Metropolitan Water Supply, Sewerage and Drainage Act, 1909 
Country Areas Water Supply Act, 1947 
Water Agencies (Powers) Act 1984 

5. The rights of ingress to and egress from, and to cross over and through, the mining tenement being at all reasonable times preserved to officers of 
Department of Water and Environmental Regulation (DWER) for inspection and investigation purposes. 

6. The storage and disposal of petroleum hydrocarbons, chemicals and potentially hazardous substances being in accordance with the current published 
version of the Department of Water and Environmental Regulation (DWER) relevant Water Quality Protection Notes and Guidelines for mining and mineral 
processing. 

7. The taking of groundwater from an artesian well and the construction, enlargement, deepening or altering of any artesian well is prohibited unless current 
licences for these activities have been issued by Department of Water and Environmental Regulation (DWER). 

8. Measures such as drainage controls and stormwater retention facilities are to be implemented to minimise erosion and sedimentation of adjacent areas, 
receiving catchments and waterways. 

9. All activities to be undertaken so as to avoid or minimise damage, disturbance or contamination of waterways, including their beds and banks, and 
riparian and other water dependent vegetation. 

10. By approval the grant of this licence is amended to include Lot 3240 and Lot 3967 on Deposited Plan 204459 and Lot 4020 on Deposited Plan 165383 to a 
depth of 30 metres from the natural surface. 

 In respect to Public Drinking Water Source Areas (PDWSA) the following endorsement applies: 

11. All activity within proclaimed public drinking water source areas shall comply with the current published version of the Department of Water and 
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 Endorsements 

Environmental Regulation (DWER) [Quality Protection Note 25 Land Use Compatibility in Public Drinking Water Source Areas]. Key issues that need to be 
considered within the Water Quality Protection Note are: 
 All exploration involving the storage, transport and use of toxic and hazardous substances (including human wastes) within public drinking water 

source areas being prohibited unless approved in writing by the DWER. 
Seek written advice from the DWER if handling, storing and/or using hydrocarbons and potentially hazardous substances. 

 Private Land 

12. By approval the grant of this licence is amended to include Lot 3239 on Deposited Plan 204472, Lot 3260 on Deposited Plan 204452, Lot 3967 on Deposited 
Plan 204459, Lot 4020 on Deposited Plan 165383 and Lot 4032 on Deposited Plan 168355 to a depth of 30 metres from the natural surface. 

13. The Licensee's attention is drawn to the provisions of section 55 of the Land Administration Act 1997. 

 In respect to Proclaimed Surface Water Areas, Irrigation District Areas and Rivers (Greenough River and Tributaries) (RIWI Act) the following endorsements 
apply: 

14. The taking of surface water from a watercourse or wetland is prohibited unless a current licence has been issued by the Department of Water and 
Environmental Regulation (DWER). 

15. Advice shall be sought from the Department of Water and Environmental Regulation (DWER) and the relevant water service provider if proposing 
exploration activity in an existing or designated future irrigation area, or within 50 meteres of a channel, drain or watercourse from which water is used for 
irrigation or any other purpose, and the proposed activity may impact water users. 

16. No exploration activity is to be carried out if: 
 it may obstruct or interfere with the waters, bed or banks of a watercourse or wetland 
 it relates to the taking or diversion of water, including diversion of the watercourse or Wetland unless in accordance with a permit issued by the 

Department of Water and Environmental Regulation (DWER). 

 In respect to Proclaimed Ground Water (Gascoyne) Areas the following endorsement applies: 

17. The taking of groundwater and the construction or altering of any well is prohibited without current licences for these activities issued by the Department 
of Water and Environmental Regulation (DWER), unless an exemption otherwise applies. 

 

 Conditions 

1. All disturbances to the surface of the land made as a result of exploration, including costeans, drill pads, grid lines and access tracks, being backfilled 
and rehabilitated to the satisfaction of the Environmental Officer, Department of Mines, Industry Regulation and Safety. Backfilling and rehabilitation 
being required no later than 6 months after excavation unless otherwise approved in writing by the Environmental Officer, Department of Mines, Industry 
Regulation and Safety. 

2. All waste materials, rubbish, plastic sample bags, abandoned equipment and temporary buildings being removed from the mining tenement prior to or 
at the termination of exploration program. 

3. Unless the written approval of the Environmental Officer, Department of Mines, Industry Regulation and Safety is first obtained, the use of drilling rigs, 
scrapers, graders, bulldozers, backhoes or other mechanised equipment for surface disturbance or the excavation of costeans is prohibited. Following 
approval, all topsoil being removed ahead of mining operations and separately stockpiled for replacement after backfilling and/or completion of 
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 Conditions 

operations. 

4. The prior written consent of the Minister responsible for the Mining Act 1978 being obtained before commencing any exploration activities on Water 
Reserves 15828, 20524 and 25323. 

5. No interference with Geodetic Survey Station Bencubbin 25 and mining within 15 metres thereof being confined to below a depth of 15 metres from the 
natural surface. 

 Consent to mine on Water Reserve 20524 granted. 

6. The prior written consent of the Minister responsible for the Mining Act 1978 being obtained before commencing any exploration activities on Recreation 
Golf Links Reserve 25747, Sanitary and Rubbish Disposal Site Reserve 25753 and Park and Recreation Reserve 48204. 

7. No interference with Geodetic Survey Stations Bencubbin 91, 109 and 115 and mining within 15 metres thereof being confined to below a depth of 15 
metres from the natural surface. 

8. Mining on a strip of land 20 metres wide with any pipeline as the centreline being confined to below a depth of 31 metres from the natural surface and 
no mining material being deposited upon such strip and the rights of ingress to and egress from the facility being at all times preserved to the owners 
thereof. 

 In respect to Rail Corridor Land (Cadoux to Kalannie) the following conditions apply; 

9. No mining within 30 metres of either side and to a depth of 15 metres of the Rail Corridor Land Cadoux to Kalannie as shown in TENGRAPH without the 
prior written approval of the Minister responsible for the Mining Act 1978. 

10. No surface excavation approaching closer to the boundary of the Safety Zone established by Condition 8 hereof than a distance equal to three times 
the depth of the excavation without the prior written approval of Mines Safety, DMIRS. 

11. Mining below 15 metres from the natural surface of the land in the Safety Zone established in Condition 8 hereof being approved by Mines Safety, DMIRS 
in consultation with the operator of the railway on corridor land. 

12. No interference with the drainage pattern, and no parking, storage or movement of equipment or vehicles used in the course of mining within the Safety 
Zone established by Condition 8 hereof without the prior approval of the operator of the railway on corridor land. 

13. The Licensee not excavating, drilling, installing, erecting, depositing or permitting to be excavated, drilled, installed, erected or deposited within the 
Safety Zone established in Condition 8 hereof, any pit, well, pavement, foundation, building, or other structure or installation, or material of any nature 
whatsoever without the prior written consent of Mines Safety, DMIRS. 

14. No explosives being used or stored within one hundred and fifty (150) metres of the rail corridor land without the prior written consent of the Director, 
Dangerous Goods and Petroleum Safety, DMIRS. 

15. The rights of ingress to and egress from the rail corridor land being at all times preserved to the employees, contractors and agents of the operator of the 
railway on corridor land, and the Public Transport Authority of WA. 

16. Such further conditions as may from time to time be imposed by the Minister responsible for the Mining Act 1978 for the purpose of protecting the rail 
corridor land. 

17. The prior written consent of the Minister responsible for the Mining Act 1978 being obtained before commencing any exploration activities on 
Conservation of Flora and Fauna Reserve 33475. 

18. No interference with the use of the Aerial Landing Ground and mining thereon being confined to below a depth of 15 metres below the surface.  
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 Conditions 

19. The prior written consent of the Minister responsible for the Mining Act 1978 being obtained before commencing any exploration activities on 
Conservation of Flora and Fauna Reserve 33475.  
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Tengraph interests 

 Land Type Description 

1. Road Reserves E70/5214 overlaps the following roads: 
 Bimbijy Road; 
 Bunce Road; 
 Lancaster Road; 
 Marino North Road; and 
 Stone Road. 

E70/5215 overlaps the following roads: 
 Campbell Road; 
 Cottage Road; 
 Dalwallinu Kalannie Road; 
 Dowerin Kalannie Road; 
 Goodlands Road; 
 Jones Road; 
 Kalannie Kulja Road; and 
 Pithara East Road.  

E70/5216 overlaps the following roads: 
 Carnarvon Mullewa Road; 
 Road No 8549; and 
 Tiller Road. 

E70/5325 overlaps the following roads: 
 Bimbiji Road; and 
 Lancaster Road.  

E70/5665 overlaps the following roads: 
 Bonnie Rock Mukinbudin Road; 
 Borlase Road; 
 Clune Road; 
 Doig Road; 
 Graham Road; 
 McInnes Road; 
 Road No. 9147; and 
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 Land Type Description 

 Wandanning Road.  

2. Rail Corridor Land E70/5215 overlaps the following rail corridor land: 
 Road Corridor Land Cadoux to Kalannie (0.35%).  

3. Crown Reserves Under section 41 of the Land Administration Act 1997 the Minister may set aside Crown lands by Ministerial Order in 
the public interest.  Every such reservation has its description and designated purpose registered on a Crown Land 
Title (CLT) and is depicted on an authenticated map held by Landgate. 
Reservation action is normally initiated by the Department for Planning and Infrastructure following community or 
Government request, land planning decisions, or as a result of the subdivision of land. 
The Land Act 1933 provided for State reserves to be classified as Class A, B or C.  There is no provision in the LAA to 
create new Class B reserves and there is no longer reference to Class C reserves.  Class A affords the greatest degree 
of protection for reserved lands, requiring approval of Parliament to amend the reserve’s purpose or area, or to 
cancel the reservation.  The A classification is used solely to protect areas of high conservation or high community 
value.  Class B reserves continue, but are no longer created under the LAA.  The Minister for Lands may deal with Class 
B reserved lands as normal reserves, provided that, should the reservation be cancelled, a special report is made to 
both Houses of Parliament within 14 days from the cancellation or within 14 days after the commencement of the 
next session. 
Once created, a reserve is usually placed under the care, control and management of a State government 
department, local government or incorporated community group by way of a Management Order registered against 
the relevant CLT.  A Management Order under the LAA does not convey ownership of the land – only as much 
control as is essential for the land’s management. 
Tenement E70/5214 overlaps the following crown reserves: 
 R 15828 Class “C” Reserve Parklands, Walk Trails and Conservation (4.85%); 
 R 20524 Class “C” Reserve Water (11.3%); and 
 R 25323 Class “C” Reserve Water (1.07%).  

Tenement E70/5215 overlaps the following crown reserves: 
 R 25747 Class “C” Reserve Recreation Golf Links (0.64%); and 
 R 25753 Class “C” Reserve Sanitary & Rubbish Disposal Site (0/12%).  

Tenement E70/5665 overlaps the following crown reserves: 
 R 22048 Class “C” Reserve Water (0.03%).  

4. Abandoned Railway E70/5215 overlaps the following abandoned railway: 
 Railway Reserve Unnumbered (0.09%); and 
 Railway Reserve Unnumbered (0.27%).  

5. Private/Freehold Land Tenement E70/5214 overlaps the following private/freehold land: 
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 Land Type Description 

 Freehold Land Act – Western Australia (81.11%).  
Tenement E70/5215 overlaps the following private/freehold land: 
 Freehold Land Act – Western Australia (80.74%); and 
 Freehold Transfer Land Act – Western Australia (16.16%).  

Tenement E70/5216 overlaps the following private/freehold land: 
 Freehold Land Act – Western Australia (97.83%). 

Tenement E70/5235 overlaps the following private/freehold land: 
 Freehold Land Act – Western Australia (97.15%).  

Tenement E70/5665 overlaps the following private/freehold land: 
 Freehold Land Act – Western Australia (66.06%); and 
 Freehold Transfer Land Act – Western Australia (32.45%). 

6. Flora & Fauna Reserve Tenement E70/5216 overlaps the following flora and fauna reserve: 
 Class “C” Reserve Conversation of Flora & Fauna (0.99%).  

7. DAA Heritage Survey Areas The following DAA Heritage Survey Areas were identified on Tenement E70/5216: 
 HSA 28282 1 (0.09%); 
 HSA 28283 1 (0.09%); 
 HSA 28284 1 (0.09%); 
 HSA 28297 1 (0.09%); and 
 HSA 29299 1 (0.09%).  

8. File Notation Area Tenement E70/5216 overlaps the following file notation area: 
 Parklands Walk Trails and Conservation Section 16(3) Clearance (4.85%). 

Tenement E70/5216 overlaps the following file notation area: 
 Yamatji Nation Indigenous Land Use Agreement (formerly GASA) – Geraldton Alternative Settlement Agreement 

(100%).  
Tenement E70/5665 overlaps the following file notation area: 
 Proposed amalgamation of Reserve 22048 with Lot 50 Shire of Mukinbudin Section 16(3) Clearance 

9. Groundwater area Groundwater is a reserve of water beneath the earth's surface in pores and crevices of rocks and soil.  Recharge of 
groundwater aquifers is slow and can take many years.  Groundwater often supports wetland and stream 
ecosystems. 
Groundwater areas are proclaimed under the Rights in Water and Irrigation Act, 1914. 
There are 45 proclaimed groundwater areas in Western Australia where licences are required to construct or alter a 
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 Land Type Description 

well and to take groundwater.  The Department of Water is responsible for managing proclaimed areas under the 
Act. 
The following Ground Water Areas were identified on Tenement E70/516: 
GWA 17, Gascoyne (100%). 

10. Surface Water Area Pilbara The Rights in the Water and Irrigation Act 1914 provides the Governor of Western Australia the power to proclaim, or 
prescribe through regulation, a Surface Water Area. 
A Surface Water Area is proclaimed for the purposes of regulating the taking of water from watercourses and 
wetlands.  An area is proclaimed, or prescribed through regulations, where there is a need for systematic 
management of the use of water.  The proclamation is made on the recommendation of the Department of Water 
and must first be tabled before both Houses of Parliament. 
Proclaiming or prescribing an area has the effect of allowing the use of water for commercial activity under a 
licence.  Where an area has been proclaimed, the provisions of Division 1B of Part III of the Act apply to surface water 
in that area. 
The following Surface Water Areas were identified on Tenement E70/5216: 
 SWA 19, Surface Water Area Greenough River and Tributaries Catchment Area (100%). 

The following Surface Water Areas were identified on Tenement E70/5665: 
 SWA 2, Surface Water Area Avon River System (99.18%).  
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PART  I I  –  NAT IVE  T I T LE  CLAIMS  

TRIBUNAL 
NUMBER 

FEDERAL 
COURT 

NUMBER 

APPLICATION 
NAME 

REGISTERED IN MEDIATION STATUS 

WC2017/007 WAD647/2017 Marlinyu 
Ghoorlie  

Yes No Active 

WCD2020/001 WAD19/2019 Yamatji Nation Determined No Active 

 

ILUAs 

The land under Tenement E70/5216 is subject to an ILUA designated as Yamatji Nation 
Agreement that was registered on 30 July 2020. Due to standard confidentiality 
provisions, the terms and conditions of an ILUA are not available for public access, 
however an excerpt of an ILUA is obtainable. We have obtained the excerpt from the 
ILUA and confirm that the applicant is the State of Western Australia.  

The ILUA applies to approximately 47,9790 sq km of land and is located in the vicinity of 
Geraldton extending westerly to the 12 nautical mile limit, northerly to approximately 20 
km south of Kalbarri, southerly to approximately 90 km north of Moora and easterly to 
approximately 63 km west of Mount Magnet.  

HERITAGE & COMPENSATION AGREEMENTS 

None – please refer to Section 5.2 of this Report for further detail around the reasons as to 
why there are no heritage or compensation agreements in place in respect of the 
Tenements.  

ABORIGINAL HERITAGE SITES – WESTERN AUSTRALIA 

TENEMENT ABORIGINAL HERITAGE SITES 

E70/5235 None 

E70/5214 None 

E70/5215 1 Registered Site 
ID: 24380 

Name: Mongers Lake Waterway 
Type: Mythological, Natural Feature 

E70/2516 None 

E70/5665 1 Registered Site 
ID: 5603 

Name: Bonnie Rock 
Type: Painting 
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PART  I I I  –  FREEHOLD/PRIVATE  LAND 

Tenement Relevant Freehold Act % overlap CERTIFICATE OF TITLE – 
VOLUME/FOLIO NUMBER 
(LAND LOTS) 

REGISTERED PROPRIETOR/S GRANT DATE 

E70/5214 Freehold Land Act – 
Western Australia 

81.11% 1293/448 BRIAN ROGER KIRBY 
MARIAN ELEANOR KIRBY 

10/05/1965 

   3240 BRIAN ROGER KIRBY 
MARIAN ELEANOR KIRBY1 

- 

E70/5215 Freehold Land Act – 
Western Australia 

80.74% 287/99A JILLIAN DENISE BLACKLOCK-REED 15/03/1972 

Freehold Transfer Land Act 
– Western Australia 

16.16% 

E70/5216 Freehold Land Act – 
Western Australia 

97.83% 2122/300 ROBERT FREDERICK JENKIN, ROBERTA 
JEAN JENKIN 

19/12/1997 

E70/5235 Freehold Land Act – 
Western Australia 

97.15% (3260), (4032) BRIAN ROGER KIRBY 
MARIAN ELEANOR KIRBY1 

- 

E70/5665 Freehold Land Act – 
Western Australia 

66.06% 1596/616 VERNON RICHARD BENT 22/06/1981 

Freehold Transfer Land Act 
– Western Australia 

32.45% 
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