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NON-RENOUNCEABLE  
PRO-RATA ENTITLEMENT OFFER 

 

 

1 for 3 non-renounceable, pro-rata entitlement offer at an offer price of 
$0.04 per share to raise up to approximately $1,591,115 

 

 

 

The Offer is fully underwritten by Taylor Collison Limited. 
Refer to Section 5.1 for details regarding the terms 

and conditions of the Underwriting Agreement. 
 

The Entitlement Offer opens on 30 June 2017. The Entitlement Offer closes at 5:00pm 
Melbourne time on 13 July 2017 (unless extended). 

 

 
Important Notice 

 
This Offer Booklet is an important document that should be read in its entirety.  

 
This Offer Booklet is not a prospectus or other disclosure document under the Corporations Act and it does not 

contain all of the information an investor would find in a prospectus or other disclosure document, or which 
may be required to make an informed decision regarding or about the rights attaching to the New Shares 

offered by this Offer Booklet. 
 

If you do not understand the contents of this Offer Booklet, you should consult your financial or other 
professional adviser. 

 
Any investment in Chesser Resources Limited should be considered speculative. 
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IMPORTANT INFORMATION 

This Offer Booklet is dated 22 June 2017. 

Capitalised terms in this Offer Booklet are defined in Section 6 (Definitions).    

This Offer Booklet is issued pursuant to section 708AA of the Corporations Act for the offer of New Shares 
without disclosure to investors under Part 6D.2 of the Corporations Act. This Offer Booklet was lodged with the 
ASX on 22 June 2017. ASX does not take any responsibility for the contents of this Offer Booklet.  

This Offer Booklet does not contain all of the information which a prospective investor may require to make an 
informed investment decision or which would otherwise be required under Australian law or any other law to 
be disclosed in a prospectus.   

Eligible Shareholders should rely on their own knowledge of the Company, refer to disclosures made by the 
Company to the ASX and consult their professional advisers before deciding whether to apply for New Shares.  
Announcements made by the Company to the ASX are available from the ASX website http://www.asx.com.au 
or from the Company’s website http://www.chesserresources.com.au. 

The information in this Offer Booklet does not constitute a securities recommendation or financial product 
advice. 

Offering Restrictions 

No action has been taken to register or qualify the New Shares or the Entitlement Offer, or otherwise to 
permit an offering of the New Shares in any jurisdiction other than Australia or New Zealand or to a person 
that is not an Eligible Shareholder.   

The Company has determined, having regard to the requirements and costs of compliance with the securities 
offering laws of other jurisdictions, that it will not make offers to Ineligible Shareholders. 

This Offer Booklet and accompanying Entitlement and Acceptance Form do not, and are not intended to, 
constitute an offer in any place in which, or to any person whom, it would not be lawful to make such an offer.  
The distribution of this Offer Booklet and accompanying Entitlement and Acceptance Form may be restricted 
by law and persons who come into possession of this Offer Booklet and accompanying Entitlement and 
Acceptance Form should seek advice and observe those restrictions.  Any failure to comply with those 
restrictions may constitute a violation of applicable securities laws.  

Information publicly available 

As noted above, information about the Company is publicly available and can be obtained from ASIC and ASX 
(including its website: www.asx.com.au). The contents of any website screen, ASIC or ASX filing by the 
Company are not incorporated into this Offer Booklet and do not constitute part of the Entitlement Offer. 
Regardless, this Offer Booklet is intended to be read in conjunction with the publicly available information in 
relation to the Company which has been lodged with ASX. Investors should therefore have regard to the other 
publicly available information in relation to the Company before making a decision whether or not to invest in 
New Shares or the Company. Some of the risk factors that should be considered by potential investors are 
outlined in Section 4 of this Offer Booklet. 

Disclaimer 

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

ASX and ASIC do not take any responsibility for the contents of this Offer Booklet. 

Entire agreement 

The terms contained in this Offer Booklet and the accompanying Entitlement and Acceptance Form constitute 
the entire agreement between the Company and you as to the Entitlement Offer and your participation in the 

http://www.asx.com.au/
http://www.chesserresources.com.au/
file://///UBSPROD.MSAD.UBS.NET/../../../Documents%20and%20Settings/puttda/Local%20Settings/Temporary%20Internet%20Files/OLK56/www.asx.com.au
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Entitlement Offer to the exclusion of all prior representations, understandings and agreements between the 
Company and you. 

Governing law 

This Offer Booklet, the Entitlement Offer and the contracts formed on acceptance of the Applications are 
governed by the laws applicable in South Australia, Australia. Each Applicant for New Shares submits to the 
non-exclusive jurisdiction of the Courts of South Australia, Australia.  

Privacy 

If you complete an Application for New Shares, you will be providing personal information to the Company 
(directly or via the Share Registry).  The Company will collect, hold and will use that information to assess your 
Application, service your needs as a Shareholder, facilitate distribution payments and corporate 
communications to you as a Shareholder and carry out administration. 

The information may also be used from time to time and disclosed to persons inspecting the register, 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.  Please contact the 
Company or the Share Registry if you wish to do so at the relevant contact numbers set out in this Offer 
Booklet. 

The collection, maintenance and disclosure of certain personal information is governed by legislation including 
the Privacy Act 1988 (Cth) (as amended), the Corporations Act and certain rules such as the ASX Settlement 
Operating Rules and Procedures.   

You should note that if you do not provide the information required on the Entitlement and Acceptance Form, 
the Company may not be able to accept or process your Application. 

Offer Conditional 

This Offer Booklet, the Entitlement Offer and the contracts formed on acceptance of the Applications are 
subject to, and conditional upon, completion of the Acquisition occurring. 

In the event that the Acquisition is not completed on or before 13 July 2017 (or such later date agreed by the 
parties to the Acquisition), the Offer will be withdrawn and any Application Monies received will be refunded 
as soon as is practicable.  No interest will be paid on any Application Monies received or refunded. 
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LETTER FROM THE CHAIRMAN 

22 June 2017 

Dear Shareholder 

On behalf of the board of directors of Chesser Resources Limited (Chesser Resources or the Company), I would 

like to invite you to participate in the 1 for 3 non-renounceable pro-rata entitlement offer of ordinary shares 

(New Shares) at an offer price of $0.04 per New Share (Offer Price) to raise gross proceeds of up to 

approximately $1,591,115 (Entitlement Offer).  The Entitlement Offer is fully underwritten by Taylor Collison 

Limited. 

 

The Entitlement Offer closes at 5:00pm Melbourne time on 13 July 2017 (Closing Date). If you would like to 
participate, you need to ensure that either:  

- your completed personalised Entitlement and Acceptance Form and Application Monies are received by 

Computershare Investor Services Pty Limited at the address outlined on the Entitlement and Acceptance 

Form; or  

- you have paid your Application Monies via BPAY®, 

in line with the instructions that are set out on the personalised Entitlement and Acceptance Form and in this 

Offer Booklet, by 5:00pm Melbourne time on 13 July 2017.  

 

If you are an Eligible Shareholder, you may do any one of the following (Options): 

- take up all of your Entitlement; 

- take up all of your Entitlement and also apply for Additional New Shares in excess of your Entitlement;  

- take up part of your Entitlement, in which case your shareholding in the Company will be diluted by the 

extent to which you do not take up your full Entitlement; or 

- do nothing and allow your Entitlement to lapse.  If you do nothing your percentage holding in the 

Company will be diluted. 

Further details on how to submit your Application and your Options are set out in this Offer Booklet. You 
should consult your stockbroker, accountant or other independent professional adviser to evaluate whether or 
not to participate in the Entitlement Offer.  

I encourage you to carefully read this Offer Booklet.  

Should you require further assistance, please contact Chesser Resources on 0415 719 695 at any time from 
9:00am to 5:00pm Brisbane time Monday to Friday or by email at skelly@chesserresources.com.au. 

For further information on your Entitlement, please contact your professional adviser or Chesser Resources’ 
share registry, Computershare Investor Services Pty Limited on 1300 850 505 (within Australia) or + 61 3 9415 
4000 (outside Australia) from 8:30am to 5:00pm Melbourne time Monday to Friday during the Offer period. 

On behalf of the Company, I thank you for your continued support of Chesser Resources. 

 

Yours faithfully 

 

 
Simon O’Loughlin 
Non-Executive Chairman 
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SECTION 1 – KEY INFORMATION 

1.1 Key details of Equity Raising 

 

Offer Price per New Share  $0.04 

Entitlement under the Entitlement Offer  1 New Share for every 3 Existing 
Shares held as at the Record 
Date 

Total number of Shares on issue immediately before the 
Entitlement Offer 

 119,333,598 

Number of New Shares offered under the Entitlement 
Offer 

 39,777,866 

Number of New Shares offered under the Placement  12,500,000 

Number of Shares to be issued under the Acquisition  27,071,4291 

Number of Options to be issued under the Acquisition  2,000,0002 

Number of Performance Shares to be issued under the 
Acquisition 

 47,619,0483 

Amount raised under the Entitlement Offer   $1,591,115 (before costs)4 

Total number of Shares on issue immediately after 
completion of the Entitlement Offer 

 198,682,8935 

 
1Assumes that all Shares to be issued under the Acquisition are issued prior to completion of the Entitlement Offer 

(but after the Record Date).  The Company is not obliged to issue 607,143 of the 27,071,429 Shares under the 

Acquisition unless certain conditions are satisfied on or before 13 September 2017 (or such later time agreed by 

the parties to the Acquisition). 

21,000,000 of the Options have an exercise price of $0.06 (expiring 31 December 2019) and the other 1,000,000 

Options have an exercise price of $0.10 (expiring 31 December 2020).  The Options will be issued after the Record 

Date, and the Board considers it reasonable to assume they will not be exercised prior to completion of the 

Entitlement Offer. 

3The Performance Shares will be issued after the Record Date, and the Board considers it highly unlikely the 

applicable performance milestones (as detailed in the Explanatory Statement) will be achieved prior to completion 

of the Entitlement Offer. 

4Assuming the Offer is fully subscribed or fully underwritten. 

5Assuming the Offer is fully subscribed or fully underwritten, that none of the Performance Shares or Options to be 

issued under the Acquisition are converted or exercised before the Record date (or completion of the Entitlement 

Offer) and that all of the Shares to be issued under the Acquisition are issued prior to completion of the 

Entitlement Offer (but after the Record Date). 
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1.2 Indicative Timetable  

The following are key dates relating to the Entitlement Offer that you need to be aware of: 

Activity Date 

Announcement of Entitlement Offer and Appendix 3B lodged 
with ASX 

22 June 2017 

Offer Booklet lodged with ASX 22 June 2017 

Shareholder notice despatched 23 June 2017 

Shares trade on an “ex” Entitlement basis 26 June 2017 

Record Date for eligibility to participate in the Entitlement 
Offer  

27 June 2017 at 7:00pm 
Sydney time 

Offer Booklet and Entitlement and Acceptance Form 
despatched to Shareholders 

30 June 2017 

Opening Date for the Entitlement Offer 30 June 2017 

Last day to extend the Closing Date for the Entitlement Offer 10 July 2017 

Closing Date for the Entitlement Offer 13 July 2017 at 5:00pm 
Melbourne time 

Securities quoted on a deferred settlement basis 14 July 2017  

Notify ASX of under subscriptions 18 July 2017 

Allotment of New Shares issued under the Entitlement Offer 
and deferred settlement trading ends 

20 July 2017 

Normal ASX trading for New Shares commences 21 July 2017 

The above dates are indicative only and may change without notice.  The Directors in conjunction with the 
Underwriter, reserve the right to amend this indicative timetable at any time (subject to the Corporations Act and 
the Listing Rules), to extend the Closing Date, to accept late Entitlement and Acceptance Forms either generally or 
in particular cases, to close the Entitlement Offer early or to cancel the Entitlement Offer without prior notice in 
their absolute discretion.  The commencement of quotation of the New Shares is subject to confirmation from the 
ASX. 

 
1.3 Use of funds 

The Company is undertaking the Entitlement Offer for the primary purpose of: 

 advancing the projects in Senegal, western Africa which will be acquired by the Company as a 
result of the Acquisition; and 

 providing working capital to the Company generally. 

For further information, please see Section 2.3.
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SECTION 2 - DETAILS OF THE ENTITLEMENT OFFER 

2.1 Overview of the Entitlement Offer 

Chesser Resources is undertaking a non-renounceable 1 for 3 pro-rata Entitlement Offer.   

If you are an Eligible Shareholder you may apply for 1 New Share for every 3 Existing Shares held at 
7:00pm Sydney time on 27 June 2017 (Record Date). This is called your Entitlement. 

On Application, the Applicant must pay the Offer Price of $0.04 for each New Share the Applicant 
wishes to apply for in full. 

Assuming that the Entitlement Offer is fully subscribed or fully underwritten, on completion of the 
Entitlement Offer the Company will: 

(a) issue 39,777,866 New Shares; and 

(b) have raised $1,591,115 (before costs). 

The Entitlement Offer is fully underwritten by Taylor Collison.  Under the terms of the underwriting 
agreement between the Company and Taylor Collison (Underwriting Agreement), the Underwriter 
may in consultation with the Company procure sub-underwriters to sub-underwrite a portion of the 
New Shares as the Underwriter thinks fit. 

Eligible Shareholders will be sent the Offer Booklet and a personalised Entitlement and Acceptance 
Form.  

Eligible Shareholders are invited to subscribe for all or part of their Entitlement under the Entitlement 
Offer and may also apply for Additional New Shares. To the extent that Shareholders do not 
participate in the Entitlement Offer, their percentage shareholding in the Company will be diluted. 

2.2 Purpose of the Equity Raising  

Chesser Resources’ cash position at the end of March 2017 was approximately $3,528,000.  Assuming 
that the Offer is fully subscribed, and provided that the Underwriting Agreement is not terminated, 
the Entitlement Offer will provide the Company with additional funds of $1,591,115 (before costs), in 
addition to the $500,000 (before costs) to be raised under the Placement. 

On this basis, on completion of the Entitlement Offer (before costs) (and assuming the Placement is 
completed prior to completion of the Entitlement Offer), the Company will have approximately 
$5,619,115 in cash (made up of $1,591,115 raised under the Entitlement Offer, $500,000 raised under 
the Placement, and $3,528,000 cash balances at 31 March 2017 (before expenses incurred from 1 
April 2017 to the date of this Offer Booklet)).  

2.3 Use of funds 

As noted in Section 1, the Company is undertaking the Entitlement Offer for the primary purpose of: 

 advancing the projects in Senegal, western Africa which will be acquired by the Company as a 
result of the Acquisition; and 

 providing working capital to the Company generally. 

The funds raised under the Entitlement Offer, combined with those noted in Section 2.2 will be 
allocated as set out in the table below:  
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Item Anticipated funds required ($)  

Advancing Senegal Projects 3,000,000 

Advancing Australian Project 650,000 

Working capital 1,969,000   

 
2.4 New Shares 

The Offer Price is payable in full by Eligible Shareholders on acceptance of the Entitlement Offer. 

The Directors may at any time decide to withdraw this Offer Booklet and the Entitlement Offer made 
under it, in which case the Company will return all Application Monies (without interest) as soon as 
practicable. 

 Rank 

The New Shares will be fully paid ordinary shares and will rank equally in all respects from 
the date of allotment with the Existing Shares. 

 Issue 

New Shares taken up under the Entitlement Offer are expected to be allotted on 20 July 
2017 (subject to any changes in the timetable set out in Section 1, at the discretion of the 
Directors and the Underwriter, having regard to the Corporations Act and Listing Rules). 

It is the responsibility of Applicants to determine their allocation prior to trading in New 
Shares.  Applicants who sell New Shares before they receive their new holding statements 
following the issue of New Shares to them will do so at their own risk. 

 ASX quotation of New Shares 

The Company will apply to ASX for official quotation of the New Shares.  If ASX does not 
grant permission for official quotation of the New Shares, all Application Monies will be 
returned, without interest, as soon as practicable. 

2.5 Entitlements 

The number of New Shares to which Eligible Shareholders are entitled is shown on the Entitlement 
and Acceptance Form accompanying this Offer Booklet.   

Eligible Shareholders may accept all, all and Additional New Shares, part or none of their Entitlement.  

If an Eligible Shareholder becomes entitled to a fraction of a Share, the entitlement will be rounded 
up to the next whole number.  

If Eligible Shareholders choose not to accept any of their Entitlements, then they are not required to 
do anything. 

To the extent that Shareholders do not participate in the Entitlement Offer, their shareholdings in the 
Company will be diluted by that portion, assuming that the Offer is fully subscribed. 

Detailed instructions on how to accept all or part of your Entitlement are set out in Section 3. 

2.6 Additional New Shares   

Eligible Shareholders who apply for their full Entitlement, may also apply for Additional New Shares.  
Applicants for Additional New Shares (Additional Subscribers) will be allocated Additional New Shares 
from any Shortfall, which comprise New Shares equivalent to the number not taken up by Eligible 
Shareholders together with any New Shares that would have been offered to Ineligible Shareholders if 
they had been eligible to participate in the Entitlement Offer (the Shortfall).   
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Please note that Additional New Shares will only be allocated to you if there are sufficient New Shares 
available in the Shortfall, subject to any scale-back that the Company may apply (in its absolute 
discretion) in consultation with the Underwriter. If you apply for Additional New Shares there is no 
guarantee you will be allocated any.  If you apply for Additional New Shares and are not allocated any 
or less than the number you applied for, the Application Monies in relation to those Additional New 
Shares will be returned to you, without interest, as soon as practicable.  

2.7 Shortfall 

If any Shortfall remains after the Closing Date, the Directors in conjunction with the Underwriter, 
reserve the right to place any Shortfall with:  

(a) the Underwriter or any sub-underwriters (as applicable) as described further at Section 5.1;  

(b) Additional Subscribers in accordance with Section 2.6; or 

(c) any other parties selected by the Directors in conjunction with the Underwriter.   

Pursuant to Listing Rule 7.2 (exception 2), any allocation of the Shortfall to the Underwriter or any 
sub-underwriter (if appointed) in accordance with the Underwriting Agreement, will not count 
towards the Company’s 15% threshold under Listing Rule 7.1, provided the Underwriter receives the 
New Shares within 15 business days after the close of the Entitlement Offer. 

Pursuant to Listing Rule 7.2 (exception 3), any allocation of the Shortfall to persons other than the 
Underwriter or any sub-underwriter (if appointed) in accordance with the Underwriting Agreement, 
will not count towards the Company’s 15% threshold under Listing Rule 7.1, provided that the 
Company makes the issue within three months after the close of the Entitlement Offer and the issue 
price is not less than the price at which the Shares were offered under the Entitlement Offer.  The 
Directors in conjunction with the Underwriter reserve the right to issue the Shortfall at their 
discretion. 

2.8 Underwriting 

The Underwriter has agreed to fully underwrite the Entitlement Offer pursuant to the Underwriting 
Agreement.  A summary of the Underwriting Agreement is set out in Section 5.1. 

As at the date of this Offer Booklet, the Underwriter holds 1,701,418 Shares through Taycol Nominees 
Pty Ltd.  The Underwriter is not a related party of the Company for the purposes of the Corporations 
Act. 

The effect of the underwriting on voting power in the Company is explained in Section 5.2. 

2.9 Persons with more than one holding 

If you have more than one holding of Shares, you will be sent more than one personalised Entitlement 
and Acceptance Form, and you will have separate Entitlements for each separate holding.  

If you have more than one shareholding of Shares and consequently receive more than one 
Entitlement and Acceptance Form, when taking up your Entitlement in respect of one of those 
shareholdings, only use the unique reference number specific to that shareholding as set out on the 
applicable Entitlement and Acceptance Form. Do not use the same reference number for more than 
one of your shareholdings as this can result in your Application Monies being applied to your 
Entitlement in respect of only one of your shareholdings (with the result that any application in 
respect of your remaining shareholdings will not be recognised as valid). 

2.10 Opening and Closing dates 

The Entitlement Offer will open for receipt of acceptances on 30 June 2017.   

The Closing Date and time for acceptances and payments under the Entitlement Offer is 13 July 2017 
at 5:00pm Melbourne time, subject to the Directors, in conjunction with the Underwriter, varying 
these dates (in accordance with the Corporations Act and the Listing Rules).  The Company must 
receive your Entitlement and Acceptance Form and payment before the Closing Date otherwise the 
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Entitlement Offer as it applies to you as an Eligible Shareholder will lapse.  Further details on the 
timetable for the Entitlement Offer are set out in Section 1 of this Offer Booklet. 

2.11 Market Prices for Shares on ASX 

The lowest and highest market prices of the Shares of the Company on ASX during the 3 months 
immediately preceding the date of this Offer Booklet were $0.041 and $0.06 respectively.  

The closing average price for Shares on the ASX over the 30 trading days preceding the date of 
announcement of the Entitlement Offer was $0.049.  The Issue Price therefore represents a discount 
of approximately 18% to the 30 day closing average price for Shares. 

2.12 Application Monies 

Pending the allotment of the New Shares or return of Application Monies, the Application Monies will 
be held in trust for Applicants.  No interest will be paid on any Application Monies received or 
refunded.   

2.13 Foreign Shareholders 

The New Shares being offered under this Offer Booklet are being offered to Eligible Shareholders only 
and will not be offered to shareholders resident outside of Australia or New Zealand.  

The Company has determined that it is not economically viable and it is unreasonable for it to make 
offers to Shareholders resident outside of Australia or New Zealand, having regard to the amount 
seeking to be raised under the Entitlement Offer and the substantial costs involved in complying with 
the legal and regulatory requirements in those jurisdictions. 

In compliance with Listing Rule 7.7, the Company will send each Ineligible Shareholder details of this 
Entitlement Offer and advise them that the Company will not offer New Shares to them. 

New Shares to which any Ineligible Shareholder would otherwise be entitled will form part of the 
Shortfall (if any) and will be dealt with by the Underwriter and the Company in accordance with the 
Underwriting Agreement.  

2.14 Regular Reporting and disclosure 

The Company is a disclosing entity for the purposes of the Corporations Act and as such is subject to 
regular reporting and disclosure obligations under the Corporations Act and the Listing Rules. These 
obligations require the Company to notify ASX of information about specific events and matters as 
they arise for the purposes of ASX making that information available to the market.  

In particular, the Company has an obligation (subject to certain limited exceptions) to notify ASX once 
it is, or becomes, aware of information concerning the Company which a reasonable person would 
expect to have a material effect on the price or value of the Company’s securities.  All announcements 
made by the Company are available from the ASX website asx.com.au or the Company’s website 
http://www.chesserresources.com.au.   

2.15 No rights trading 

This Entitlement Offer is made on a non-renounceable basis.  Eligible Shareholders who are registered 
as at the Record Date may not renounce, sell, transfer or deal with all or any part of their Entitlement 
to the New Shares which they do not wish to accept. 

If you do not take up your Entitlement by the Closing Date, the Entitlement Offer will lapse, your 
shareholding in the Company will be diluted and any Shortfall will be dealt with in accordance with 
Section 2.7 of this Offer Booklet. 

2.16 Enquiries 

If you have any questions concerning your Entitlement or this Offer Booklet, please contact your 
professional adviser or the Share Registry, Computershare Investor Services Pty Limited on 1300 850 

http://asx.com.au/
http://www.chesserresources.com.au/
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505 (within Australia) or +61 3 9415 4000 (outside Australia), from 8:30am to 5:00pm Melbourne 
time, Monday to Friday during the Offer period. 

2.17 Offer Conditional 

This Offer Booklet, the Entitlement Offer and the contracts formed on acceptance of the Applications 
are subject to, and conditional upon, completion of the Acquisition occurring. 

In the event that the Acquisition is not completed on or before 13 July 2017 (or such later date agreed 
by the parties to the Acquisition), the Offer will be withdrawn and any Application Monies received 
will be refunded as soon as is practicable.  No interest will be paid on any Application Monies received 
or refunded. 
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SECTION 3 - REQUIRED ACTIONS 

3.1 Eligible Shareholders  

If you are an Eligible Shareholder you may (Options): 

 take up all of your Entitlement (Option 1): 

 take up all of your Entitlement and subscribe for Additional New Shares (Option 2); 

 take up part of your Entitlement (Option 3); or 

 decline to exercise your Entitlement and do nothing (Option 4). 

3.2 Acceptance 

If you decide to take up all or part of your Entitlement or all of your Entitlement and subscribe for 
Additional New Shares (Options 1 to 3), please complete and return the Entitlement and Acceptance 
Form with the requisite Application Monies or pay your Application Monies via BPAY® by following 
the instructions set out in Section 3.4 and on the Entitlement and Acceptance Form. 

The Company will treat you as applying for as many New Shares as your payment will pay for in full up 
to your full Entitlement and, in respect of amounts received by the Company in excess of your full 
Entitlement (Excess Amount), may treat your Application as applying for as many Additional New 
Shares as your Excess Amount will pay for in full, subject to any scale-back the Company in 
conjunction with the Underwriter may determine to implement in its absolute discretion in respect of 
Additional New Shares. 

Acceptance and full payment of $0.04 per New Share that you wish to apply for must be received 
before 5:00pm Melbourne time on 13 July 2017.  Further instructions for completion and lodgement 
of acceptances are set out on the Entitlement and Acceptance Form, and in this Section 3.  

3.3 Deadline for receiving acceptances 

Eligible Shareholders should ensure that their Entitlement and Acceptance Form and Application 
Monies are mailed early to ensure they arrive at the postal address noted below by 5:00pm 
Melbourne time on 13 July 2017 (or such other date as may be determined by the Directors and the 
Underwriter in accordance with the Underwriting Agreement, Listing Rules and the Corporations Act). 

3.4 Action Required 

 Option 1: All of your Entitlement 

If you wish to take up all of your Entitlement, use the BPAY® facility as outlined in the 
accompanying Entitlement and Acceptance Form or complete the Entitlement and 
Acceptance Form in accordance with the instructions set out on the Entitlement and 
Acceptance Form and send the Entitlement and Acceptance Form together with your cheque 
for the amount shown on the form so that it reaches the Share Registry by no later than 
5.00pm Melbourne time on 13 July 2017. 

The mailing details for the Share Registry are as follows:  

Computershare Investor Services Pty Limited 
GPO Box 505 
Melbourne Victoria 3001 

Cheques and drafts should be made payable to ‘Chesser Resources Limited’ and crossed ‘Not 
Negotiable’.    
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Any Excess Amounts received by the Company may be treated as you applying for as many 
Additional New Shares as your Excess Amount will pay for in full, subject to any scale-back 
the Company in conjunction with the Underwriter may determine to implement in its 
absolute discretion in respect of Additional New Shares. 

Any Application Monies received for more than your final allocation of New Shares and 
Additional New Shares (only where the amount is $1.00 or greater) will be refunded as soon 
as practicable following the close of the Entitlement Offer.  No interest will be paid on any 
Application Monies received or refunded.  

 Option 2: All of your Entitlement and subscribe for Additional New Shares 

If you wish to take up all of your Entitlement and subscribe for Additional Shares, use the 
BPAY® facility as outlined in the accompanying Entitlement and Acceptance Form or 
complete the enclosed Entitlement and Acceptance Form in respect of your Entitlement and 
the Additional New Shares you wish to take up in accordance with the instructions set out on 
the Entitlement and Acceptance Form and send the completed Entitlement and Acceptance 
Form together with your cheque for the relevant amount (being the number of New Shares 
you wish to take up multiplied by $0.04 per New Share) so that it reaches the Share Registry 
by no later than 5:00pm Melbourne time on 13 July 2017. 

 Option 3:  Part of your Entitlement 

If you wish to take up part of your Entitlement, use the BPAY® facility as outlined in the 
accompanying Entitlement and Acceptance Form or complete the enclosed Entitlement and 
Acceptance Form in respect of the New Shares you wish to take up in accordance with the 
instructions set out on the Entitlement and Acceptance Form and send the completed 
Entitlement and Acceptance Form together with your cheque for the relevant amount (being 
the number of New Shares you wish to take up multiplied by $0.04 per New Share) so that it 
reaches the Share Registry by no later than 5:00pm Melbourne time on 13 July 2017. 

If you decide to not take up your full Entitlement, your percentage shareholding in the 
Company will be diluted by the portion of your Entitlement that you do not take up.  

 Option 4:  None of your Entitlement 

If you do not wish to take up any of your Entitlement, you do not need to take any action 
and: 

(i) your Entitlement to the New Shares will lapse on the Closing Date; and 

(ii) the relevant number of New Shares with respect to your Entitlement will form part 
of the Shortfall which will be dealt with in the manner set out in Section 2.7 of this 
Offer Booklet. 

As the Entitlement Offer is non-renounceable, you will not receive any payment for 
Entitlements you do not take up.  If you decide not to participate in the Entitlement Offer, 
you will continue to beneficially own the same number of Shares; however your percentage 
shareholding in the Company will be diluted by the portion of your Entitlement that you do 
not take up. 

3.5 Closing Date 

The Closing Date for the Entitlement Offer is 5:00pm Melbourne time on 13 July 2017, unless closed 
earlier or extended at the discretion of the Directors and the Underwriter in accordance with the 
Underwriting Agreement, Listing Rules and Corporations Act. 
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3.6 Declarations and certifications 

You must make your application for New Shares and Additional New Shares in accordance with this 
Offer Booklet and the personalised Entitlement and Acceptance Form.  Chesser Resources reserves 
the right to reject applications not made in this way. 

Chesser Resources also reserves the right (in its absolute discretion) to reduce the number of New 
Shares allocated to Eligible Shareholders, or persons claiming to be Eligible Shareholders, if their 
claims prove to be overstated or if they or their nominees fail to provide information to substantiate 
their claims. 

Submitting an Application constitutes a binding offer to acquire New Shares (and if applicable, 
Additional New Shares) on the terms and subject to the conditions set out in this Offer Booklet and 
Entitlement and Acceptance Form and, once lodged, cannot be withdrawn.  

You do not need to sign the personalised Entitlement and Acceptance Form for it to be considered 
binding. 

An Application may still be treated as a valid Application for New Shares (and if applicable, Additional 
New Shares) even if it is not completed or submitted correctly. The Company’s decision whether to 
treat an Application as valid and how to construe, amend, complete or submit the Application is final. 

By completing and returning your Entitlement and Acceptance Form with the requisite Application 
Monies or making a payment by BPAY®, you will be deemed to have acknowledged, represented and 
warranted: 

 that you are an Eligible Shareholder and have read and understood this Offer Booklet and 
the personalised Entitlement and Acceptance Form and that you acknowledge the matters, 
and make the warranties and representations and agreements, contained in this Offer 
Booklet and the personalised Entitlement and Acceptance Form;  

 that on behalf of yourself or each person on whose account you are acting that the law in 
your place of residence or where you have been given the Offer Booklet and Entitlement and 
Acceptance Form does not prohibit you from being given the Offer Booklet and Entitlement 
and Acceptance Form; and  

 that you: 

(i) declare that you are eligible to participate in the Entitlement Offer;  

(ii) offer to acquire the New Shares (and if applicable, Additional New Shares) on the 
terms and subject to the conditions set out in this Offer Booklet; 

(iii) agree to be bound by the terms of this Offer Booklet and the provisions of the 
Company’s constitution; 

(iv) authorise the Company to register you as the holder of the New Shares allotted to 
you; 

(v) declare that all details and statements in the Entitlement and Acceptance Form are 
complete and accurate; 

(vi) declare that you are over 18 years of age and have full legal capacity and power to 
perform all of your rights and obligations under the Entitlement and Acceptance 
Form; 

(vii) acknowledge that once the Company receives the completed Entitlement and 
Acceptance Form, you may not withdraw it; 
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(viii) agree to apply for, and be issued with up to, the number of New Shares (and 
Additional New Shares, including if because of the receipt by the Company of an 
Excess Amount from you) that you apply for at the Offer Price of $0.04 per New 
Share; 

(ix) agree to be issued the number of New Shares that you apply for; 

(x) authorise the Company and its respective officers or agents to do anything on your 
behalf necessary for the New Shares to be issued to you, including to act on 
instructions of the Share Registry, upon using the contact details set out in the 
Entitlement and Acceptance Form; 

(xi) agree that the allotment of New Shares (and Additional New Shares, if applicable) to 
you constitutes acceptance of your Application; 

(xii) acknowledge that the information contained in, or accompanying, the Offer Booklet 
is not investment or financial product advice or a recommendation that New Shares 
are suitable for you given your investment objectives, financial situation or 
particular needs; 

(xiii) acknowledge that the New Shares have not, and will not be, registered under the 
securities laws in any jurisdiction and, accordingly, the New Shares may not be 
offered, sold or otherwise transferred in a jurisdiction outside Australia or New 
Zealand except in accordance with an available exemption from, or in a transaction 
not subject to, the registration requirements of applicable securities laws;  

(xiv) agree to provide (and direct your nominee or custodian to provide) substantiation 
of your eligibility or of your holding of Shares upon request; 

(xv) declare that you are the current registered holder of Shares and are a resident of 
Australia or New Zealand and are not in the United States or a U.S. Person, or acting 
for the account or benefit of a U.S. Person; 

(xvi) agree that if in the future you decide to sell or otherwise transfer the New Shares 
(or Additional New Shares, if applicable), you will only do so outside the United 
States in a standard (regular way) brokered transaction on the ASX where neither 
you nor any person acting on your behalf knows, or has reason to know, that the 
sale has been pre-arranged with, or that the purchaser is, a person in the United 
States or person that is a U.S. Person or that is acting for the account or benefit of a 
U.S. Person, in accordance with Regulation S under the U.S. Securities Act; and 

(xvii) have not, and will not, send any materials relating to the Entitlement Offer to any 
person in the United States or that is, or is acting for the account or benefit of, a 
U.S. Person. 
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SECTION 4 - RISK FACTORS  

Prior to deciding whether to apply for New Shares under the Entitlement Offer, Eligible Shareholders should 
read this Offer Booklet in its entirety and review all announcements made by the Company to the ASX in order 
to gain an understanding of the Company, its activities, operations, financial position and prospects.   

The risks included in this Section are key risks identified by the Board as being specific to the Company and its 
operations as at the date of this Offer Booklet and reasonably anticipated by the Board.  It is important to note 
that the risks listed in this Section are not an exhaustive list of the risks relevant to the Company.   

Shareholders are strongly encouraged to: 

 rely on their own knowledge of the Company; 

 refer to disclosures made by the Company to ASX; and  

 consult their professional advisers,  

before deciding whether to apply for New Shares.   

Announcements made by the Company to ASX are available from the ASX website www.asx.com.au or from 
the Company’s website http://www.chesserresources.com.au. 

The risks described in this Section may impact upon the Company’s future performance, so the Company and 
its Directors have endeavoured (and will continue to do so) to take steps to safeguard the Company from, and 
to mitigate the Company’s exposure to, these risks. 

4.1 General Risks 

 Share Market 

Share market conditions may affect listed securities regardless of operating performance.  
Share market conditions are affected by many factors such as: 

• general economic outlook; 

• movements in, or outlook on, interest rates and inflation rates; 

• currency fluctuations; 

• commodity prices; 

• changes in investor sentiment towards particular market sectors; and 

• the demand for, and supply of, capital. 

Many factors will affect the price of the New Shares including local and international stock 
markets, movements in commodity prices, interest rates, economic conditions and investor 
sentiment generally. 

 Economic Factors 

Factors such as inflation, currency fluctuation, interest rates, supply and demand and 
industrial disruption have an impact on operating costs, commodity prices and stock market 
processes.  The Company’s future possible revenues and Share price can be affected by these 
factors which are beyond the control of the Company and its Directors. 

 Government 

Changes in government, monetary policies, taxation and other laws can have a significant 
influence on the outlook for companies and the returns to investors. 

http://www.asx.com.au/
http://www.chesserresources.com.au/
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 Commodity price risk 

The demand for and price of commodities is highly dependent on a variety of factors, 
including, the level of forward selling by producers, costs of production, general economic 
conditions, inflation levels, interest rates and exchange rates. 

These factors may adversely impact on the Company’s ability to fund operations, exploration, 
evaluation and development activities. 

 Future capital needs and additional funding 

The future capital requirements of the Company will depend on many factors.  There can be 
no guarantee that the Company will be able to raise additional capital to meet future funding 
requirements. 

Any inability to obtain additional finance, if required, would have a material adverse effect on 
the Company’s business and its financial condition and performance. 

4.2 Exploration and Development 

The Company is a gold and base metal exploration company focusing on the discovery of economic 
gold deposits.  There is a significant risk for the Company that its proposed exploration programs will 
not result in success.   

Prospective investors should understand that exploration, development and production are high-risk 
enterprises, only occasionally providing high rewards.  In addition to the normal competition for 
prospective ground, and the high average costs of discovery of an economic resource, factors such as 
demand for commodities, stock market fluctuations affecting access to new capital, sovereign risk, 
environmental issues, labour disruption, project financing difficulties, foreign currency fluctuations 
and technical problems all affect the ability of a company to profit from any discovery. 

There is no assurance that exploration of the mineral interests currently held by the Company, or in 
any other exploration interest the Company may subsequently acquire (including the interests to be 
acquired under the Acquisition), will result in the discovery of an economically viable resource.  Even 
if an apparently viable resource is identified, there is no guarantee that it can be profitably exploited. 

4.3 Licences and permits 

The Company’s mining exploration activities are dependent upon the good standing of all required 
licences, concessions, leases, tenements, permits and regulatory consents.  Maintaining tenements, 
obtaining renewals, or getting tenements granted often depends on the Company being successful in 
obtaining the required statutory approvals for its proposed activities and that the licences, 
concessions, leases, permits or consents it holds will be renewed as and when required.  There is no 
assurance that such renewals will be given as a matter of course and there is no assurance that new 
conditions will not be imposed in connection therewith. 

4.4 Title of tenements 

The Company’s title to the mineral exploration interests it may acquire (under the Acquisition and 
pursuant to the Farm in Agreement entered into between the Company and Mithril Resources 
Limited) are governed by the mining legislation of Senegal and the State of Western Australia 
respectively and will be evidenced by the granting of licences or permits.  Each licence or permit will 
be for a specific term and will carry with it annual expenditure and reporting commitments, as well as 
other conditions requiring compliance.  Consequently, the Company could lose title to or its interest 
in these tenements if licence conditions are not met or if insufficient funds are available to meet 
expenditure commitments. 
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4.5 Insurance Risks 

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. 

Insurance against all risks associated with mining exploration and production is not always available 
and where available the costs can be prohibitive. 

4.6 Competition Risk 

The industry in which the Company is involved is subject to domestic and global competition.  
Although the Company will undertake all 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’s projects and business.  

4.7 Environmental 

The Company’s current projects are subject to relevant State and Federal laws and regulations in 
Australia, and projects it will acquire by the Acquisition are subject to laws and regulations in Senegal, 
relating to environmental matters.  Should the Company proceed to development of one or more 
mines, it could be expected that such developments would have numerous environmental impacts 
which would require various statutory approvals to be put in place.  There is no guarantee that such 
approvals would be granted.  The Company intends to conduct its operations in an environmentally 
responsible manner and in accordance with relevant legislation.  However, the Company is unable to 
predict the effect of future changes to environmental legislation or policy and the cost effect of such 
changes on its operations and financial position. 
 

4.8 Native Title and Aboriginal Heritage 

The Native Title Act 1993 (Cth) recognises certain rights of indigenous Australians over land where 
those rights have not been extinguished.  These rights, where they exist, may impact on the ability of 
the Company to carry out exploration or obtain production tenements.  In applying for certain 
production tenements, the Company must observe the provisions of Native Title legislation (where 
applicable) and Aboriginal Heritage legislation which protects Aboriginal sites and objects of 
significance. 

In certain circumstances the consent of registered Native Title claimants must be obtained prior to 
carrying out certain activities on land to which their claim relates.  It is possible that the terms of 
registered Native Title agreements may restrict the Company’s ability to gain access to its tenements 
and conduct exploration, development and mining operations, or that the conditions imposed by 
Native Title claimants on such consent may be on terms unacceptable to the Company. 

4.9 Potential Acquisitions 

As part of its business strategy, the Company may make acquisitions of or significant investments in 
companies, products, technologies or resource projects.  Any such future transactions would be 
accompanied by the risks commonly encountered in making acquisitions of companies, products, 
technologies or resource projects.  

4.10 Resource estimates 

Resource estimates are expressions of judgment based on knowledge, experience and industry 
practice.  Estimates that are valid when made may change significantly when new information 
becomes available through drilling, sampling and similar examinations. 
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In addition, resource estimates are necessarily imprecise and depend to some extent on 
interpretations, which may prove to be inaccurate.  Should the Company encounter mineralisation or 
formations different from those predicted, resource estimates may have to be adjusted and mining 
plans may have to be altered in a way which could adversely affect the Company’s operations. 

4.11 Reliance on key management 

The responsibility of overseeing the day to day operations and strategic management of the Company 
depends substantially on its senior management and its key personnel.  There can be no assurance 
given that there will be no detrimental impact on the Company if one or more of the key personnel 
leave the Company. 

4.12 Risks associated with operations in foreign jurisdictions 

Once it completes the Acquisition, the Company will be subject to the risks associated with operating 
in a country that does not have the same degree of political, financial and economic stability as 
enjoyed in Australia.  Accordingly, it may be subject to various levels of political, economic and other 
risks and uncertainties, including, but not limited to, terrorism, hostage taking, military repression, 
extreme fluctuations in currency exchange rates, high rates of inflation, labour unrest, the risks of war 
or civil unrest, expropriation and nationalisation, renegotiation or nullification of existing concessions, 
licences, permits and contracts, changes in taxation policies, restrictions on foreign exchange and 
repatriation and changing political conditions, currency controls and governmental regulations that 
favour or require the awarding of contracts to local contractors or require foreign contractors to 
employ citizens of, or purchase supplies from, a particular jurisdiction. 

The Company’s operations may be affected in varying degrees by government regulations with 
respect to, but not limited to, restrictions on production, price controls, export controls, foreign 
currency remittance, income taxes, expropriation of property, foreign investment, maintenance of 
claims, environmental legislation, land use, land claims of local people, water use and safety issues. 

Failure to comply strictly with applicable laws, regulations and local practices could result in loss, 
reduction or expropriation of entitlements, or the imposition of additional local or foreign parties as 
joint venture partners with carried or other interests. 

The occurrence of these various factors and uncertainties cannot be accurately predicted and could 
have an adverse effect on the operations or profitability of the Company. 

4.13 Investments may not be wholly owned 

Resource investments (minerals and oil and gas) are often structured through joint ventures.  There is 
a risk that development/production activity could be disrupted in situations where there is a 
disagreement on development/production programs or other issues between the Company and the 
other parties in such joint ventures.  Should such disagreements occur, this may have a deleterious 
impact on the Company’s operations and performance generally. 

In the event that the Company is successful in advancing any of the projects it acquires pursuant to 
the Acquisition to obtaining an Operating Permit, the Company will be required to incorporate a 
Senegalese domiciled company to hold the Operating Permit with the State of Senegal being entitled 
to a 10% ownership interest in that holding company for no consideration. 

4.14 Speculative Investment 

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 New Shares 
offered under this Offer Booklet. 
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Therefore, New Shares to be issued pursuant to this Offer Booklet carry no guarantee with respect to 
the payment of dividends, returns of capital or the market value of those New Shares. 

Potential investors should consider that the investment in the Company is speculative and should 
consult their professional advisers before deciding whether to apply for New Shares pursuant to this 
Offer Booklet.  
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SECTION 5 - Additional Information 

5.1 Underwriting Agreement 

By an Underwriting Agreement entered into between the Company and Taylor Collison Limited 
(Underwriter) dated 19 June 2017 (Underwriting Agreement), the Underwriter agrees to 
conditionally underwrite the offer of 39,777,866 Shares (Underwritten Shares) pursuant to the 
Entitlement Offer. 

Pursuant to the Underwriting Agreement, the Company has agreed to pay the Underwriter an 
underwriting fee of 6% of $1,591,115 (the amount underwritten pursuant to the Underwriting 
Agreement). 

In addition to the fees payable by the Company to the Underwriter set out above, the Company has 
agreed to pay and indemnify the Underwriter against and in relation to, all reasonable costs and 
expenses of and incidental to the offer of Shares under the Entitlement Offer (Offer) and the issue of 
the Underwritten Shares (Issue), provided that the Underwriter will obtain the Company’s approval 
prior to incurring any individual expense greater than $1,000 or any legal costs provided and the 
aggregate of all such costs and expenses will not exceed $5,000 (without the prior written consent of 
the Company). 

In the event that the Issue does not proceed for any reason, including termination of the 
Underwriting Agreement (excluding failure by the Underwriter to perform its obligations under the 
Underwriting Agreement), the Company has agreed to reimburse and indemnify the Underwriter in 
relation to all its reasonable costs and expenses in relation to the Offer, up to the date of termination 
of the Underwriting Agreement or the date upon which the Issue is otherwise brought to an end 
(Termination Date). 

The obligation of the Underwriter to underwrite the Offer is subject to certain events of termination.  
The Underwriter may terminate its obligations under the Underwriting Agreement in the event of any 
of the termination events set out below: 

(a) (Offer Withdrawn):  the Offer is withdrawn by the Company; 

(b) (Corrective Disclosure):  

(i) the Underwriter, having elected not to exercise its right to terminate its obligations 

under the Underwriting Agreement as a result of an occurrence as described in 

paragraph (h)(iv) below, forms the view on reasonable grounds that a corrective 

document should be lodged with ASX to comply with the Corporations Act and the 

Company fails to lodge a corrective document in such form and content and within 

such time as the Underwriter may reasonably require; or 

(ii) the Company lodges a corrective document without the prior written agreement 

(such agreement not to be unreasonably withheld) of the Underwriter;  

(c) (Misleading Documents):  it transpires that there is a statement in the Offer Booklet that is 

misleading or deceptive or likely to mislead or deceive, or that there is an omission from the 

Offer Booklet or if any statement in the Offer Booklet becomes misleading or deceptive or 

likely to mislead or deceive or if the issue of the Offer Booklet is or becomes misleading or 

deceptive or likely to mislead or deceive; 

(d) (Restriction on allotment):  the Company is prevented from allotting the Underwritten 

Shares within the time required by the Underwriting Agreement, the Corporations Act, the 

Listing Rules, any statute, regulation or order of a court of competent jurisdiction by ASIC, 
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ASX or any court of competent jurisdiction or any governmental or semi governmental 

agency or authority; 

(e) (ASIC application): an application is made by ASIC for an order under section 1324B or any 

other provision of the Corporations Act in relation to the Offer, the Shortfall Notice Deadline 

Date (as defined in the Underwriting Agreement) has arrived, and that application has not 

been dismissed or withdrawn; 

(f) (Takeovers Panel): the Takeovers Panel makes a declaration that circumstances in relation to 

the affairs of the Company are unacceptable circumstances under Part 6.10 of the 

Corporations Act, or an application for such a declaration is made to the Takeovers Panel and 

is not withdrawn or disposed of by the Shortfall Notice Deadline Date (as defined in the 

Underwriting Agreement);  

(g) (Indictable Offence) a director or senior manager of the Company is charged with an 

indictable offence; or 

(h) (Termination Events):  any of the following events occurs: 

(i) (Default):  default or breach by the Company under the Underwriting Agreement of 

any terms, condition, covenant or undertaking; 

(ii) (Incorrect or untrue representation):  any representation, warranty or undertaking 

given by the Company in the Underwriting Agreement is or becomes untrue or 

incorrect; 

(iii) (Contravention of constitution or Act):  a contravention by the Company of any 

provision of its constitution, the Corporations Act, the Listing Rules or any other 

applicable legislation or any policy or requirement of ASIC or ASX; 

(iv) (Adverse change):  an event occurs (or is reasonably likely to occur) which gives rise 

to (or is reasonably likely to give rise to) a Material Adverse Effect (as defined in the 

Underwriting Agreement) or any adverse change or any development including a 

prospective adverse change after the date of the Underwriting Agreement in the 

assets, liabilities, financial position, trading results, profits, losses, prospects, 

business or operations of the Company; 

(v) (Misleading information):  any information supplied at any time by the Company or 

any person on its behalf to the Underwriter in respect of any aspect of the Offer or 

the Issue or the affairs of the Company is or becomes misleading or deceptive or 

likely to mislead or deceive;  

(vi) (Change in Act or policy):  there is introduced, or there is a public announcement of 

a new proposal to introduce, into the Parliament of Australia or the State of South 

Australia any new Act or prospective Act or budget or the Reserve Bank of Australia 

or any Commonwealth or State of South Australia authority adopts or announces a 

new proposal to adopt any new, or any major change in, existing, monetary, 

taxation, exchange or fiscal policy; 

(vii) (Prescribed Occurrence):  any of the following occurs: 

(A) the Company converting all or any of its shares into a larger or smaller 

number of shares; 
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(B) the Company resolving to reduce its share capital in any way; 

(C) the Company: 

(i)  entering into a buy back agreement; or 

(ii) resolving to approve the terms of a buy back agreement under 

section 257C or 257D of the Corporations Act; 

(D) the Company making an issue of, or granting an option to subscribe for, any 

of its shares or any other securities, or agreeing to make such an issue or 

grant such an option, other than the issue of securities in accordance with 

the Entitlement Offer, any securities issued or granted pursuant to any 

incentive plan or scheme for the issue of securities to employees or officers 

of the Company, any securities issued as a result of a pro rata offering to 

existing shareholders of the Company, any securities issued on conversion 

of convertible securities that are on issue at the date of the Underwriting 

Agreement and any securities issued with the prior written consent of the 

Underwriter; 

(E) the Company issuing, or agreeing to issue, convertible notes; 

(F) the Company disposing, or agreeing to dispose, of the whole, or a 

substantial part, of its business or property; 

(G) the Company charging, or agreeing to charge, the whole, or a substantial 

part, of its business or property; 

(H) the Company resolving that it be wound up; 

(I) the appointment of a liquidator or provisional liquidator of the Company; 

(J) the making of an order by a court for the winding up of the Company; 

(K) an administrator of the Company, being appointed under section 436A, 

436B or 436C of the Corporations Act; 

(L) the Company executing a deed of company arrangement; or 

(M) the appointment of a receiver, or a receiver and manager, in relation to the 

whole, or a substantial part, of the property of the Company; 

(viii) (Suspension of debt payments):  the Company suspends payment of its debts 

generally; 

(ix) (Event of Insolvency):  an Event of Insolvency (as defined in the Underwriting 

Agreement) occurs in respect of the Company; 

(x) (Judgment against the Company):  a judgment in an amount exceeding $100,000 is 

obtained against the Company and is not set aside or satisfied within seven days; 

(xi) (Litigation):   litigation, arbitration, administrative or industrial proceedings are after 

the date of the Underwriting Agreement commenced against the Company; 
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(xii) (Board and senior management composition):  there is a change in the composition 

of the Board or a change in the senior management of the Company before the issue 

of the Underwritten Shares without the prior written consent of the Underwriter, 

which consent will not be unreasonably withheld or delayed; 

(xiii) (Change in shareholdings):  a takeover offer or scheme of arrangement pursuant to 

Chapter 5 or 6 of the Corporations Act is publicly announced in relation to the 

Company; 

(xiv) (Timetable):  there is a delay in any specified date in the timetable set out in this 

Offer Booklet, which is greater than 3 Business Days (as defined in the Underwriting 

Agreement), without the prior written consent of the Underwriter (which consent 

will not to be unreasonably withheld or delayed); 

(xv) (Force Majeure):  a Force Majeure (as defined in the Underwriting Agreement) 

affecting the Company's business or any obligation under the Underwriting 

Agreement lasting in excess of seven days occurs; 

(xvi) (Certain resolutions passed):  the Company passes or takes any steps to pass a 

resolution under section 254N, section 257A or section 260B of the Corporations Act 

or a resolution to amend its constitution without the prior written consent of the 

Underwriter; 

(xvii) (Capital Structure):  the Company alters its capital structure in any manner not 

contemplated by the Offer Booklet; 

(xviii) (Market Movement):  the S&P Materials index falls by more than 7.5% after the 

date of execution of the Underwriting Agreement; 

(xix) (Investigation):  any person is appointed under any legislation in respect of 

companies to investigate the affairs of the Company;  

(xx) (Hostilities):  hostilities not presently existing commence (whether war has been 

declared or not) or a major escalation in existing hostilities occurs (whether war has 

been declared or not) involving any one or more of Australia, New Zealand, the 

United States of America, the United Kingdom any member state of the European 

Union, Indonesia, Japan, Russia or the People’s Republic of China, or a terrorist act is 

perpetrated on any of those countries or any diplomatic or political establishment of 

any of those countries elsewhere in the world, or a national emergency is declared 

by any of those countries; or 

(xxi) (Adverse Change in Financial Markets):  there occurs any material adverse change 

or material adverse disruption to the political or economic conditions of financial 

markets in Australia, the United Kingdom, the United States of America or the 

international financial markets or any change or development involving a 

prospective change in national or international political, financial or economic 

conditions. 

The events listed in Sections 5.1(c), (g) and (h) do not entitle the Underwriter to exercise its rights of 

termination unless, in the reasonable opinion of the Underwriter reached in good faith, the event has 

or is likely to have, or those events together have, or could reasonably be expected to have, a 

Material Adverse Effect (as defined in the Underwriting Agreement) or could give rise to a liability of 

the Underwriter under the Corporations Act. 
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The Underwriting Agreement also contains a number of indemnities, representations and warranties 
from the Company to the Underwriter that are considered standard for an agreement of that type.  

5.2 Effect of the Offer on control of the Company 

The potential effect the Offer will have on the control of the Company is as follows: 

(a) if all Shareholders are Eligible Shareholders and take up their Entitlements under the Offer 

then the Entitlement Offer will have no effect on the control of the Company; 

(b) if not all Shareholders are Eligible Shareholders or do not take up their full Entitlements, the 

Shortfall will be allocated: 

(i) to Eligible Shareholders who subscribe for Additional New Shares; and 

(ii) by the Underwriter in consultation with the Company, to the Underwriter or any 

sub-underwriter (if appointed) to the Entitlement Offer (in accordance with Listing 

Rule 7.2 (exception 2)) or any other parties selected by them. 

The effect the placement of the Shortfall may have on control will depend entirely on any 
Additional Subscriptions by Shareholders and the allocations made by the Underwriter or any 
sub-underwriter (if appointed); and 

(c) if some Shareholders do not take up their Entitlements (whether because they are Ineligible 

Shareholders or otherwise), their equity in the Company will be diluted.  The equity of 

Shareholders who only take up part of their Entitlement will also be diluted, but to a lesser 

extent.  

As detailed in Section 2.8, the Underwriter is an existing Shareholder of the Company.  The extent to 
which Shares are issued pursuant to the underwriting will increase the Underwriter’s voting power in 
the Company. 

The Underwriter will not be issued any Shares under the Placement or the Acquisition. 

The table below sets out the potential effect on the Underwriter’s voting power, in the event the 
Offer is 0%, 25%, 50%, 75% and 100% subscribed.  Each scenario is based on the assumption that the 
Underwriter takes up its full Entitlement (of 567,140 Shares) and acquires all of the Shortfall Shares 
(and does not issue any Shares to any sub-underwriter).  Therefore, references to the Offer being 0%, 
25%, 50%, 75% or 100% subscribed are references to the Offer being so subscribed after the 
Underwriter has taken up its Entitlement in full. 

Event Shares held by 
Underwriter 

Total Shares on issue* Voting power of 
Underwriter 

Offer fully subscribed 2,268,558 198,682,893 1.14% 

Offer 75% subscribed 12,071,242 198,682,893 6.08% 

Offer 50% subscribed 21,873,923 198,682,893 11.01% 

Offer 25% subscribed 31,676,605 198,682,893 15.94% 

No shareholders take 
up their Entitlement 

41,479,284 198,682,893 20.88% 

*Discounts rounding and assumes the Placement and Acquisition are each completed prior to completion of the 

Offer, that none of the Performance Shares or Options to be issued under the Acquisition are converted or 
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exercised before the Record Date (or completion of the Entitlement Offer) and that all of the Shares to be issued 

under the Acquisition are issued prior to completion of the Entitlement Offer (but after the Record Date). 

The capital structure of the Company on completion of the Entitlement Offer will be as follows 
(assuming none of the Performance Shares or Options to be issued under the Acquisition are 
converted or exercised before the Record Date (or completion of the Entitlement Offer, that all of the 
Shares to be issued under the Acquisition are issued prior to completion of the Entitlement Offer (but 
after the Record Date) and discounting rounding): 

Total number of Shares on issue immediately before the 
Entitlement Offer 

 119,333,598 

Number of New Shares offered under the Entitlement 
Offer 

 39,777,866 

Number of New Shares offered under the Placement  12,500,000 

Number of Shares to be issued under the Acquisition  27,071,4291 

Number of Options to be issued under the Acquisition  2,000,0002 

Number of Performance Shares to be issued under the 
Acquisition 

 47,619,0483 

Amount raised under the Entitlement Offer   $1,591,115 (before costs)4 

Total number of Shares on issue immediately after 
completion of the Entitlement Offer 

 198,682,8935 

 
1Assumes that all Shares to be issued under the Acquisition are issued prior to completion of the Entitlement Offer 

(but after the Record Date).  The Company is not obliged to issue 607,143 of the 27,071,429 Shares under the 

Acquisition unless certain conditions are satisfied on or before 13 September 2017 (or such later time agreed by 

the parties to the Acquisition). 

21,000,000 of the Options have an exercise price of $0.06 (expiring 31 December 2019) and the other 1,000,000 

Options have an exercise price of $0.10 (expiring 31 December 2020).  The Options will be issued after the Record 

Date, and the Board considers it reasonable to assume they will not be exercised prior to completion of the 

Entitlement Offer. 

3The Performance Shares will be issued after the Record Date, and the Board considers it highly unlikely the 

applicable performance milestones (as detailed in the Explanatory Statement) will be achieved prior to completion 

of the Entitlement Offer. 

4Assuming the Offer is fully subscribed or fully underwritten. 

5Assuming the Offer is fully subscribed or fully underwritten, that none of the Performance Shares or Options to be 

issued under the Acquisition are converted or exercised before the Record Date (or completion of the Entitlement 

Offer) and that all of the Shares to be issued under the Acquisition are issued prior to completion of the 

Entitlement Offer (but after the Record Date). 

5.3 Substantial Holders 

The below table details the substantial (those holding more than 5% of the issued Shares in the 
Company) Shareholders of the Company as at the date of this Offer Booklet, and as at the date of 
completion of the Offer. 



 

 

33538  :1082515 

28 

Shareholder Shares Held as 
at the date of 
this Offer 
Booklet 

Voting 
power as 
at the date 
of this 
Offer 
Booklet 

Entitlement 
(Shares) 

Shares held 
post 
Completion 
of the Offer* 

Voting 
power post 
Completion 
of the 
Offer** 

Sandon Capital 
Pty Ltd*** 

26,979,000 22.61% 8,993,000 35,972,000 18.11% 

* Assumes Sandon Capital Pty Ltd takes up its full Entitlement, but does not receive any additional Shortfall 
Shares. 
** Assumes completion of the Acquisition and Placement has occurred, that none of the Performance Shares or 
Options to be issued under the Acquisition are converted or exercised before the Record Date (or completion of 
the Entitlement Offer) and that all of the Shares to be issued under the Acquisition are issued prior to completion 
of the Entitlement Offer (but after the Record Date). 
*** Sandon Capital Pty Ltd holds its shares via its nominees, One Managed Investment Funds Limited and 
National Nominees Limited. 

If Sandon Capital Pty Ltd elects not to take up its Entitlement, or takes up only part of its Entitlement, 
then its shareholding will be diluted (in addition to the dilution that will occur as a result of the 
Acquisition and the Placement). 
 
Sandon Capital Pty Ltd will not be issued any shares under the Placement or the Acquisition. 
 
The Company considers it highly unlikely that any Shareholder will increase its shareholding in the 
Company to 20% or more. 

 
5.4 Directors’ Interests and Entitlement 

The securities of the Company in which Directors and their associates have relevant interests, as well 
as their Entitlement, are detailed in the below table. 
 

Director Shares held 
as at the 
date of this 
Offer 
Booklet 

Options 
Held as 
at the 
date of 
this 
Offer 
Booklet* 

Voting 
power as 
at the 
date of 
this Offer 
Booklet 

Entitlement 
(Shares) 

Shares held 
post 
Completion 
of the 
Offer** 

Voting 
power post 
Completion 
of the 
Offer*** 

Simon 
O’Loughlin 

1,000,000 Nil 0.84% 333,334 1,333,334 0.67% 

Simon Taylor 1,500,000 Nil 1.26% 500,000 2,000,000 1.01% 

Stephen 
Kelly 

Nil Nil Nil Nil Nil Nil 

* At the extraordinary general meeting of the Company's shareholders held on 13 June 2017, approval was given 
to the issue of 1,200,000 Options to Simon O'Loughlin, 1,600,000 Options to Simon Taylor and 1,200,000 Options 
to Stephen Kelly.  These Options have not been issued as at the date of this Offer Booklet. 
** Assumes completion of the Acquisition and Placement has occurred, and that Directors take up their full 
Entitlement, but do not receive any additional Shortfall Shares. 
*** Assumes completion of the Acquisition and Placement has occurred, that none of the Performance Shares or 
Options to be issued under the Acquisition are converted or exercised before the Record Date (or completion of 
the Entitlement Offer) and that all of the Shares to be issued under the Acquisition are issued prior to completion 
of the Entitlement Offer (but after the Record Date). 

 
Both Simon O’Loughlin and Simon Taylor have committed to taking up their relevant Entitlements 
under the Offer in full.   
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5.5 CHESS  

The Company participates in the CHESS operated by ASX Settlement Corporation (ASX Settlement), a 
wholly owned subsidiary of the ASX, in accordance with the Listing Rules and the ASX Settlement 
Operating Rules. 

Under CHESS, the Company will not issue certificates to Applicants.  Instead, Applicants will receive a 
statement of their holdings in the Company of New Shares.  If the Applicant is broker sponsored, ASX 
Settlement will send them a CHESS statement.  

The CHESS statement will set out the number of New Shares issued under this Offer Booklet, provide 
the details of a Shareholder's holder identification number, the participant identification number of 
the sponsor and the terms and conditions applicable to the New Shares. 

If you are registered on the issuer sponsored sub-register, your statement will be dispatched by the 
Share Registry and will contain the number of New Shares issued to you under this Offer Booklet and 
your security reference number. 

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at the end of 
any calendar month during which the balance of their shareholding changes. Shareholders may 
request a statement at any other time; however a charge may apply for additional statements. 

5.6 Taxation Implications 

Shareholders should be aware that there may be taxation implications in participating in the 
Entitlement Offer and subscribing for New Shares.  The taxation consequences of participating in the 
Entitlement Offer and/or acquiring New Shares may vary depending on the individual circumstances 
of each Shareholder.  Before making a decision on whether or not to participate in the Entitlement 
Offer, Shareholders should consult their own professional taxation advisers to obtain advice in 
relation to the taxation laws and regulations applicable to their personal circumstances. 
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SECTION 6 - DEFINITIONS 

$ Australian dollars unless otherwise stated. 

Acquisition the acquisition by the Company of all of the issued share capital of Boya Gold Pty 
Ltd and Erin Mineral Resources Pty Ltd on the terms announced by the Company 
to ASX on 3 April 2017 and as detailed in the Explanatory Statement. 

Additional New Shares or 
Shortfall Shares 

New Shares that make up the Shortfall. 

Additional Subscriber an Eligible Shareholder who subscribes for Additional New Shares under their 
Entitlement.  

Additional Subscription an Application made for Additional New Shares by Eligible Shareholders. 

Applicant a person who submits an Application. 

Application a validly completed Entitlement and Acceptance Form. 

Application Monies monies paid by Eligible Shareholders in respect of New Shares applied for. 

ASIC the Australian Securities and Investments Commission. 

ASX the Australian Securities Exchange or ASX Limited ACN 008 624 691. 

ASX Settlement Operating 
Rules 

the settlement rules of the securities clearing house which operates CHESS. 

Board the board of Directors of the Company. 

Business Day a day on which trading takes place on the stock market of ASX. 

CHESS Clearing House Electronic Subregister System. 

Chesser Resources Chesser Resources Limited ACN 118 619 042. 

Closing Date the date on which the Entitlement Offer closes, being 5:00pm Melbourne time on 
13 July 2017, which may be varied by the Directors at their absolute discretion. 

Company  Chesser Resources. 

Corporations Act the Corporations Act 2001 (Cth). 

Directors the directors of the Company from time to time. 

Eligible Shareholder a Shareholder with a registered address in Australia or New Zealand as at the 
Record Date who is eligible to participate in the Entitlement Offer. 

Entitlement the entitlement to subscribe for New Shares pursuant to the Entitlement Offer. 

Entitlement and 
Acceptance Form 

the entitlement and acceptance form accompanying this Offer Booklet. 

Entitlement Offer the non-renounceable pro-rata rights issue of New Shares on the basis of 1 New 
Share for every 3 Existing Shares held at the Record Date. 
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Excess Amount has the meaning given in Section 3.2 of this Offer Booklet. 

Existing Share a Share on issue as at the Record Date. 

Excess Amount any Application Monies received by the Company in excess of your full 
Entitlement, to be treated as an Application for Additional New Shares. 

Explanatory Statement the explanatory statement included in the Notice of Extraordinary General 
Meeting announced by the Company on 15 May 2017. 

Ineligible Shareholder a Shareholder who is not an Eligible Shareholder. 

Listing Rules  the official Listing Rules of ASX. 

New Share a Share offered under the Entitlement Offer. 

Offer Booklet this document. 

Offer the Entitlement Offer. 

Offer Price $0.04 per New Share. 

Opening Date  the date on which the Entitlement Offer opens, being 30 June 2017. 

Option an option to acquire a Share. 

Performance Share a share in the capital of the Company with limited rights which, under the terms 
and conditions described in the Explanatory Statement, will convert into a Share 
upon the satisfaction of specified performance conditions. 

Placement the issue by the Company of 12,500,000 Shares at an issue price of $0.04 per 
Share to raise $500,000 on the terms and conditions set out in the Explanatory 
Statement. 

Quotation and Official 
Quotation 

official quotation on ASX. 

Record Date 7.00pm Sydney time on 27 June 2017. 

Share a fully paid ordinary share in the Company. 

Share Registry Computershare Investor Services Pty Limited ABN 71 005 485 825. 

Shareholder a holder of Shares in the Company as at the Record Date. 

Shortfall the number of New Shares under the Entitlement Offer not applied for by Eligible 
Shareholders under their Entitlement or offered to Shareholders because they 
are Ineligible Shareholders. 

Shortfall Shares or 
Additional New Shares 

the New Shares which make up the Shortfall. 

Underwriter or Taylor 
Collison 

Taylor Collison Limited ABN 53 008 172 450, AFSL 247083. 
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Underwriting Agreement  the underwriting agreement between the Underwriter and the Company dated 
19 June 2017. 

U.S Person has the meaning given to that term in Regulation S under the US Securities Act. 

U.S Securities Act the United States Securities Act of 1933, as amended. 
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CORPORATE DIRECTORY 

Directors 
 
Mr Simon O’Loughlin (Non-Executive Chairman) 
Mr Stephen Kelly (Executive Director) 
Mr Simon Taylor (Non-Executive Director) 
 

Auditors 
 
Pitcher Partners 
Level 30 
345 Queen Street 
BRISBANE QLD 4000 
 

Company Secretary 
 
Mr Stephen Kelly  
 

Legal Advisers to the Company 
 
O’Loughlins Lawyers 
Level 2 
99 Frome Street 
ADELAIDE  SA  5000 
 

Registered Office 
 
Suite 1, 47 Park Road 
MILTON QLD 4064 
 

Share Registrar 
 
Computershare Investor Services Pty Limited 
Level 5 
117 Victoria Street 
West End QLD 4101 
 

Contact Details 
 
Chesser Resources Limited 
Suite 1, 47 Park Road 
MILTON QLD 4064 
 
Telephone    0415 719 695 
Facsimile:     (07) 3844 0154 
Website:    www.chesserresources.com.au 
Email:     skelly@chesserresources.com.au 
 

 

ASX Code 
 
CHZ 

 

 

http://www.chesserresources.com.au/

