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are in doubt as to how they should vote, they should seek advice from their accountant, solicitor or other 
professional adviser prior to voting. 
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CHAIRMAN'S LETTER 

 
Dear Shareholder 
 
Since the disposal of its ATM Business in 2014, EZA Corporation Limited (the Company) has 
been focused on taking a disciplined, diligent and patient approach to evaluating new opportunities 
to deliver value to all Shareholders. In mid-2016, the Company shifted its focus towards identifying 
and evaluating opportunities in the resource sector and in particular, gold exploration assets.  
 
On 3 July 2017, the Company announced that it had signed an agreement to acquire the Challa 
Projects, consisting of two Western Australian projects which the Company considers to be 
prospective for gold and base metals (Acquisition). On 14 August 2017, the Company announced 
its intention to proceed with the Acquisition, subject to your approval, with minimal dilution to all 
shareholders whilst preserving the Company's cash reserves. 

 
The Challa exploration project 
area is in excess of 1,750 km2 
and lies between Mt Magnet 
and Sandstone in Western 
Australia. Ownership of the 
project area has previously 
been fragmented and only 
recently consolidated. The 
Company considers the 
tenements to be prospective 
for gold and base metals. 
Further information can be 
found in the Independent 
Geologist Report (refer to 
Schedule 7). 
 
Given the period of time for 
which the Company's 
securities have been 
suspended from trading on 

the ASX, the Acquisition will require the Company to recomply with the Listing Rules as if it were 
applying for admission to the official list of ASX for the first time (ASX Recompliance). This is a 
process which many listed companies in similar circumstances have been required to undertake.  
 
In connection with the ASX Recompliance, the Company intends to: 

 return approximately $2.75 million of the Company's capital to all Shareholders in 
proportion to their shareholdings (Return of Capital). This equates to approximately 
4.5 cents per share. The Return of Capital will be at no cost to Shareholders; and 

 raise $1 million under a public offer at 10 cents per Share (Capital Raising).  
 
The Return of Capital and Capital Raising are necessary in order for the Company to undertake 
the ASX Recompliance, and the Return of Capital will provide Shareholders with some of the 
proceeds from the sale of the ATM Business. 
 
Following the Acquisition, the Company intends to focus on undertaking exploration activities on 
the Challa Projects. 
 
Accompanying this letter is the Company’s notice of annual general meeting (Notice) in respect of 
the Company's annual general meeting to be held on Friday 29 September 2017 at 10.00am 
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(WST) (Meeting). In addition to the ordinary annual general meeting resolutions, the Notice sets 
out a number of important resolutions that are critical for the Company to complete the Acquisition 
and ASX Recompliance. These resolutions include: 
 

 Resolution 5 - To approve a change to the nature and scale of the Company's activities 

 Resolution 6 - To approve the Return of Capital 

 Resolution 7 - To approve the issue of securities to the vendors of the Challa Projects 

 Resolution 8 - To approve the Capital Raising 

 Resolution 9 - To change the Company's name to "Santa Fe Minerals Ltd" 

 
Further details on the above resolutions are included in the Notice. 
 
The Board recommend that you vote 'FOR' the above resolutions and each Board member 
intends to vote in favour in respect of their own shareholdings in the Company. 
 
On 11 August 2017, the Company received a request under section 249D of the Corporation Act to 
call a general meeting of the Company for the purpose of winding up the Company. The request 
was made by One Managed Investments (as custodian for Mercantile Investments) and Mercantile 
OFM, following two unsuccessful takeover bids made by Mercantile OFM earlier in the year. The 
Company has decided to put the requested resolutions to Shareholders at the Meeting (refer to 
Resolutions 10 and 11). In order to complete the Acquisition, participate in the Return of Capital, 
and for the Company's securities to be reinstated to trading on ASX, the Directors of the 
Company recommend that you vote 'AGAINST' Resolutions 10 and 11. 
 
You should consider the information provided to you in the Notice, the risks and potential rewards 
of remaining a Shareholder, and your own personal circumstances. I encourage you to read this 
document carefully. If you have any questions in relation to your position as a Shareholder, I 
encourage you to seek either financial or legal advice without delay. 
 
Your Board look forward to developing a successful Western Australian gold and base metals 
exploration company and delivering value for all Shareholders. 
 
If you have any questions about the Notice, please contact me on +61 419 919 250. 
 
Yours sincerely 

 
Mark Jones 
Non-Executive Chairman 
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EZA CORPORATION LIMITED 
 

A C N  1 5 1  1 5 5  7 3 4  
 

 

NOTICE OF ANNUAL GENERAL MEETING 
 
Notice is hereby given that an annual general meeting of Shareholders of EZA Corporation Limited 
will be held at HLB Mann Judd, Level 4, 130 Stirling Street, Perth, Western Australia 6000 on 
Friday, 29 September 2017 at 10:00am (WST). 
 
The Explanatory Memorandum provides additional information on matters to be considered at the 
Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice. 
 
The Directors have determined pursuant to regulations 7.11.37 and 7.11.38 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are 
registered as Shareholders on 27 September 2017 at 5.00pm (WST).   
 
Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined in 
Schedule 1. 
 

AGENDA 

ORDINARY BUSINESS 

Annual Report 

To consider the Annual Report of the Company and its controlled entities for the year ended 
30 June 2017 which includes the Financial Report, the Directors' Report and the Auditor's Report. 

1. Resolution 1 – Remuneration Report 

To consider and, if thought fit, to pass with or without amendment, as an ordinary non-
binding resolution, the following: 

"That, pursuant to and in accordance with section 250R(2) of the Corporations Act and for 
all other purposes, approval is given by the Shareholders for the adoption of the 
Remuneration Report on the terms and conditions in the Explanatory Memorandum." 

The vote on this Resolution is advisory only and does not bind the Directors or the 
Company. 

Voting Prohibition 

The Company will disregard any votes cast on this Resolution  

(a) by or on behalf of a member of the Key Management Personnel whose 
remuneration details are included in the Remuneration Report, or a Closely 
Related Party of such member, regardless of the capacity in which the vote is 
cast; or 

(b) by a person appointed as a proxy, where that person is either a member of the 
Key Management Personnel or a Closely Related Party of such member. 
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However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, and the 
appointment expressly authorises the Chairman to exercise the proxy. 

2. Resolution 2 – Re-election of Mark Jones as Director 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That, pursuant to and in accordance with Listing Rule 14.4, Article 7.3(a) of the 
Constitution and for all other purposes, Mr Mark Jones, Director, retires and being eligible, 
is re-elected as a Director on the terms and conditions in the Explanatory Memorandum." 

3. Resolution 3 – Re-election of Terence Brown as Director 

To consider and, if thought fit, to pass with or without amendment, the following resolution 
as an ordinary resolution: 

"That, pursuant to and in accordance with Listing Rule 14.4, Article 7.3(f) of the 
Constitution and for all other purposes, Terence Brown, Director, who was appointed as 
an addition to the Board on 14 August 2017, retires and being eligible is elected as a 
Director on the terms and conditions in the Explanatory Memorandum." 

 

SPECIAL BUSINESS  

4. Resolution 4 – Approval of Proportional Takeover 
Provisions 

To consider and, if thought fit, to pass with or without amendment, as a special 
resolution the following: 

"That, pursuant to and in accordance with sections 136 and 648D of the Corporations Act 
and for all other purposes, the Company insert into the Constitution the proportional 
takeover provisions set out in Schedule 2 of the Explanatory Memorandum in Article 4.14 
and schedule 3 of the Constitution with effect from the end of the Meeting." 

5. Resolution 5 – Change to Nature and Scale of Activities 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That, subject to each of the other Acquisition Resolutions being passed, for the purposes 
of Listing Rule 11.1.2 and for all other purposes the Company be authorised to make a 
significant change to the nature and scale of its activities resulting from the Acquisition on 
the terms and conditions detailed in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by any person (or any 
associate of such a person) who might obtain a benefit (except a benefit solely in their 
capacity as holders of ordinary securities) if this Resolution is passed. 
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However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

6. Resolution 6 – Approval of Return of Capital to 
Shareholders 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That, subject to each of the other Acquisition Resolutions being passed, for the purposes 
of Part 2J.1 of the Corporations Act and for all other purposes, approval is given for the 
share capital of the Company to be reduced, without cancelling any Shares, by way of an 
equal capital reduction in accordance with section 256C of the Corporations Act, such 
reduction of share capital to be effected by the Company paying an amount of $0.045 per 
Share to each Shareholder registered as at the Record Date, on the terms and conditions 
set out in the Explanatory Memorandum.”  

7. Resolution 7 – Approval of Issue of Consideration 
Securities to Vendors 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That, subject to each of the other Acquisition Resolutions being passed, for the purposes 
of Listing Rule 7.1 and for all other purposes, Shareholders approve the allotment and 
issue to the Vendors (or their respective nominees) of an aggregate total of: 

(a) 1,250,000 Shares; and 

(e) 1,250,000 options exercisable at $0.20 on or before 30 September 2020 (Vendor 
Options), 

(together, the Consideration Securities) as consideration for the Acquisition, on the 
terms and conditions detailed in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by the Vendors (and any of 
their associates) and any person who might obtain a benefit (except a benefit solely in 
their capacity as a Shareholder) if the Resolution is passed, or an associate of such a 
person. 

However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 
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8. Resolution 8 – Approval of Issue of Capital Raising 
Shares 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following:  

"That, subject to each of the other Acquisition Resolutions being passed, for the purposes 
of Listing Rule 7.1 and for all other purposes, Shareholders approve and authorise the 
Directors to allot and issue 10,000,000 Shares each at an issue price of $0.10 to raise 
$1,000,000 on the terms and conditions detailed in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by a person who may 
participate in the proposed issue of Shares and a person who might obtain a benefit 
(except a benefit solely in their capacity as a Shareholder) if the Resolution is passed and 
any associates of those persons.   

The Company will not disregard a vote if: 

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance 
with the directions on the Proxy Form; or  

(b) it is cast by the Chairman as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

9. Resolution 9 – Approval of Change of Name 

To consider and, if thought fit, to pass with or without amendment, as a special 
resolution the following: 

"That, for the purposes of section 157 of the Corporations Act and for all other purposes, 
approval is given for the name of the Company to be changed to "Santa Fe Minerals Ltd" 
with effect as soon as reasonably practicable following Completion on the terms and 
conditions detailed in the Explanatory Memorandum." 
 

REQUISITIONED RESOLUTIONS 

10. Resolution 10 – To wind up the Company 

To be considered and, if thought fit, passed as a special resolution: 

"That in accordance with section 491 of the Corporations Act the Company be voluntarily 
wound up." 

11. Resolution 11 – Appointment of Proposed Liquidator 

To be considered and, if thought fit, passed as an ordinary resolution: 

"That, subject to the passage of Resolution 10, in accordance with section 495 of the 
Corporations Act that Peter Krejci of BRI Ferrier (NSW) Pty Ltd be immediately appointed 
liquidators of the Company for the purpose of such winding up." 
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BY ORDER OF THE BOARD 
 

 
 
Mr Doug Rose 
Managing Director 
 
Dated: 24 August 2017 



 

6 

 

 

EZA CORPORATION LIMITED 

A C N  1 5 1  1 5 5  7 3 4  
 

EXPLANATORY MEMORANDUM 

1. Introduction 

This Explanatory Memorandum has been prepared for the information of Shareholders in 
connection with the business to be conducted at the Meeting to be held at HLB Mann 
Judd, Level 4, 130 Stirling Street, Perth, Western Australia 6000 on Friday, 29 September 
2017 at 10:00am (WST). 

This Explanatory Memorandum should be read in conjunction with, and forms part of, the 
Notice. The purpose of this Explanatory Memorandum is to provide information to 
Shareholders in deciding whether or not to pass the Resolutions. 

This Explanatory Memorandum includes the following information to assist Shareholders 
in deciding how to vote on the Resolutions: 
 
Section 2: Action to be taken by Shareholders 

2017 Annual General Meeting 

Section 3 Annual Report 

Section 4 Resolution 1 – Remuneration Report 

Section 5 Resolution 2 – Re-election of Mr Mark Jones as Director 

Section 6 Resolution 3 – Re-election of Terence Brown as Director 

Special Business 

Section 7 Resolution 4 – Approval of Proportional Takeover Provisions 

Section 8 Overview of the Acquisition and Change of Nature and Scale 
of Activities and Return of Capital 

Section 9 Resolution 5 – Change to Nature and Scale of Activities 

Section 10 Resolution 6 – Approval of Return of Capital to Shareholders 

Section 11 Resolution 7 – Approval of Issue of Consideration Securities 
to Vendors 

Section 12 Resolution 8 – Approval of Issue of Capital Raising Shares 

Section 13 Resolution 9 – Approval of Change of Company Name 
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Requisitioned Resolutions 

Section 14 Background to the Requisitioned Resolutions 

Section 15 Resolutions 10 and 11 - Winding up the Company and 
Appointment of Proposed Liquidator 

Schedules 

Schedule 1 Definitions and Interpretation 

Schedule 2 Proportional Takeover Provisions 

Schedule 3 Vendors and Consideration Securities 

Schedule 4 Pro-Forma Statement of Financial Position 

Schedule 5 Risk Factors 

Schedule 6 Terms and Conditions of Vendor Options 

Schedule 7 Independent Geologist Report 

Schedule 8 Section 249P Statement from the Requisitioning Shareholders 

A Proxy Form is enclosed with the Notice and this Explanatory Memorandum. 

2. Action to be taken by Shareholders 

The business of the Meeting affects your shareholding and your vote is important.   

Shareholders should read the Notice and this Explanatory Memorandum carefully before 
deciding how to vote on the Resolutions. 

2.1 Proxies  

A Proxy Form is enclosed with the Notice and this Explanatory Memorandum. This is to 
be used by Shareholders if they wish to appoint a representative (a "proxy") to vote in 
their place.  All Shareholders are invited and encouraged to attend the Meeting or, if they 
are unable to attend in person, sign and return the Proxy Form to the Company in 
accordance with the instructions detailed in the Proxy Form.  Lodgement of a Proxy Form 
will not preclude a Shareholder from attending and voting at the Meeting in person. 

To vote by proxy, please complete and sign the enclosed Proxy Form and return it by:  

(a) in person to 39 Clifton Street, Nedlands, WA 6009; 

(b) post to 39 Clifton Street, Nedlands, WA 6009; 

(c) facsimile on +61 8 9389 8226; or 

(d) email to the Company Secretary at krystel.kirou@nexiaperth.com.au, 

so that it is received not later than 10:00am (WST) on 27 September 2017.  Proxy Forms 
received later than this time will be invalid.  
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Please note that: 

(a) a proxy need not be a Shareholder; 

(b) a Shareholder may appoint a body corporate or an individual as its proxy; 

(c) a body corporate appointed as a Shareholder's proxy may appoint an individual 
as its representative to exercise any of the powers that the body corporate may 
exercise as the Shareholder's proxy; and 

(d) Shareholders entitled to cast two or more votes may appoint two proxies and may 
specify the proportion or number of votes each proxy is appointed to exercise, but 
where the proportion or number is not specified, each proxy may exercise half of 
the votes. 

A body corporate which is a Shareholder, or which has been appointed as a proxy, is 
entitled to appoint an individual to act as its representative at the Meeting in accordance 
with section 250D of the Corporation Act.  

If a Shareholder appoints a body corporate as its proxy and the body corporate wishes to 
appoint an individual as its representative, the body corporate should provide that person 
with a certificate or letter executed in accordance with the Corporations Act authorising 
him or her to act as that body's corporate representative. The authority may be sent to the 
Company or the Share Registry in advance of the Meeting or handed in at the Meeting 
when registering as a corporate representative.   

ORDINARY BUSINESS  

3. Annual Report 

In accordance with section 317(1) of the Corporations Act the Annual Report must be laid 
before the annual general meeting.  There is no requirement for Shareholders to approve 
the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at www.ezacorp.com.au; 

(b) ask questions about, or comment on, the management of the Company; and 

(c) ask the auditor questions about the conduct of the audit and the preparation and 
content of the Auditor's Report. 

In addition to taking questions at the Meeting, written questions to the Chairman about the 
management of the Company, or to the Company's auditor about:  

(a) the preparation and the content of the Auditor's Report; 

(b) the conduct of the audit;  

(c) accounting policies of the Company in relation to the preparation of the financial 
statements; and 

(d) the independence of the auditor in relation to the conduct of the audit, 

may be submitted no later than five business days before the Meeting to the Company 
Secretary at the Company's registered office. 
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4. Resolution 1 – Remuneration Report 

In accordance with section 250R(2) of the Corporations Act, the Company must put the 
Remuneration Report to the vote of Shareholders.  The Directors' Report contains the 
Remuneration Report which sets out the remuneration policy for the Company and the 
remuneration arrangements in place for the executive Directors, specified executives and 
non-executive Directors. 

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only 
and does not bind the Directors of the Company.  If Resolution 1 is not passed, the 
Directors will not be required to alter any of the arrangements in the Remuneration 
Report. 

Shareholders will have the opportunity to remove the whole Board except the managing 
director if the Remuneration Report receives a 'no' vote of 25% or more (Strike) at two 
consecutive annual general meetings.  

Where a resolution on the Remuneration Report receives a Strike at two consecutive 
annual general meetings, the Company will be required to put to Shareholders at the 
second annual general meeting a resolution on whether another meeting should be held 
(within 90 days) at which all Directors (other than the managing director) who were in 
office at the date of approval of the applicable Directors' Report must stand for re-election. 

The Company's Remuneration Report did not receive a Strike at the 2016 annual general 
meeting. Please note if the Remuneration Report receives a Strike at this Meeting and if a 
second Strike is received at the 2018 annual general meeting, this may result in the re-
election of the Board.  

The Chairman will allow reasonable opportunity for Shareholders to ask questions about 
or comment on the Remuneration Report. 

Resolution 1 is an ordinary resolution. 

The Chairman intends to exercise all available proxies in favour of Resolution 1. 

If the Chairman is appointed as your proxy and you have not specified the way the 
Chairman is to vote on Resolution 1, by signing and returning the Proxy Form, you are 
considered to have provided the Chairman with an express authorisation for the Chairman 
to vote the proxy in accordance with the Chairman's intention, even though the Resolution 
is connected directly or indirectly with the remuneration of a member of the Key 
Management Personnel. 

5. Resolution 2 - Re-election of Mr Mark Jones as Director 

In accordance with Listing Rule 14.4 and Article 7.3(a) of the Constitution, a director must 
not hold office (without re-election) past the third annual general meeting following the 
director's appointment, or three years, whichever is longer. 

Mr Jones was appointed on 27 May 2011. Resolution 2 provides that he retires from office 
and seeks re-election as a Director. 

Details of Mr Jones' background and experience is set out in Section 8.5. 

Resolution 2 is an ordinary resolution. 

The Chairman intends to exercise all available proxies in favour of Resolution 2. 
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The Board (excluding Mr Jones) supports the re-election of Mr Jones to the Board and 
recommends that shareholders vote in favour of Resolution 2. 

6. Resolution 3 - Re-election of Mr Terence Brown as 
Director 

In accordance with Listing Rule 14.4 and Article 7.3(f) of the Constitution, a director 
appointed as an addition to the Board must not hold office (without re-election) past the 
next annual general meeting of the entity. 

Article 7.2(b) of the Constitution allows the Directors to appoint a person as an addition to 
the Board at any time, providing that the total number of Directors does not at any time 
exceed the maximum number specified by the Constitution. Any Director so appointed 
holds office until the next general meeting of members of the Company and is eligible for 
re-election at that meeting. 

Mr Terence Brown was appointed on 14 August 2017 as an addition to the Board. 
Resolution 3 provides that he retires from office and seeks re-election as a Director. 

Details of Mr Brown's background and experience are set out in the Section 8.5. 

Resolution 3 is an ordinary resolution. 

The Chairman intends to exercise all available proxies in favour of Resolution 3. 

The Board (excluding Mr Brown) supports the election of Mr Brown and recommends that 
shareholders vote in favour of Resolution 3. 

SPECIAL BUSINESS  

7. Resolution 4 - Approval of Proportional Takeover 
Provisions 

7.1 Background 

Under the Corporations Act, a company may include provisions in its constitution to 
enable it to refuse to register shares acquired under a proportional takeover bid unless a 
resolution approving the bid is passed by the shareholders. Such provisions cease to 
apply three years after they were inserted into the company's constitution, or last renewed 
by shareholders. A company may insert new provisions by special resolution in the same 
manner as altering its constitution. 

When the Company was incorporated in May 2011, the Constitution included Article 4.14 
and schedule 3 relating to proportional takeovers. As these provisions have not been 
renewed since, they ceased to apply in 2014. 

Resolution 4 seeks Shareholder approval by way of special resolution (requiring approval 
by 75% of the votes cast by Shareholders entitled to vote on the Resolution) to insert new 
proportional takeover bid provisions in the Constitution so that they remain in effect for 
three years from the date of the Meeting. The Directors consider that it is in the best 
interests of Shareholders to insert the new proportional takeover provisions in its 
Constitution, by way of a new Article 4.14 and schedule 3, in the form detailed in 
Schedule 2. 
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The information is set out below so that Shareholders may make an informed decision on 
whether to support or oppose this Resolution. 

7.2 What is a proportional takeover bid 

A proportional takeover bid is a takeover bid where the offer made to each shareholder of 
a company is only for a proportion of that shareholder's shares in the company. 

Accordingly, if a shareholder accepts in full the offer under a proportional takeover bid, the 
shareholder will dispose of the specified portion of their shares in the company and retain 
the balance of the shares. 

7.3 Effect of the provisions to be renewed 

If a proportional takeover bid is made to Shareholders, the Board will be required to 
convene a meeting of Shareholders to vote on a resolution to approve the proportional 
takeover bid. That meeting must be held at least 14 days before the offer under the 
proportional takeover bid closes. 

The resolution shall be taken to have been passed if a majority of Shares voted at the 
meeting, excluding the Shares of the bidder and its associates, vote in favour of the 
resolution. The Directors will breach the Corporations Act if they fail to ensure the 
resolution to approve the offer is voted on. However, if no resolution is voted on before the 
end of the 15th day before the close of the offer, the resolution will be deemed to have 
been passed. Where the resolution approving the offer is passed or deemed to have been 
passed, transfers of Shares resulting from accepting the offer will be registered provided 
they otherwise comply with the Corporations Act, the Listing Rules, the ASX Settlement 
Operating Rules and the Constitution. If the resolution is not approved, then in accordance 
with the Corporations Act, the offer will be deemed to be withdrawn. 

The proportional takeover approval provisions do not apply to full takeover bids and only 
apply for three years after the date of adoption of the provisions. The provisions may be 
renewed for a further three year term, but only by a special resolution of Shareholders. 

7.4 Reasons for proposing Resolution 4 

The Directors consider that Shareholders should have the opportunity to insert the 
proportional takeover approval provisions in the Constitution. Without the inclusion of such 
provisions, a proportional takeover bid for the Company may enable effective control of 
the Company to be acquired without Shareholders having the opportunity to dispose of all 
of their Shares to the bidder. Accordingly, Shareholders could be at risk of passing control 
to the bidder without payment of an adequate control premium for all their Shares whilst 
leaving themselves as part of a minority interest in the Company. 

These provisions deal with this possibility by providing that if a proportional takeover bid is 
made for Shares, Shareholders must vote on whether or not a proportional takeover bid 
should be permitted to proceed. 

The benefit of these provisions is that Shareholders are able to decide collectively 
whether the proportional takeover bid is acceptable in principle and it may ensure that any 
partial offer is appropriately priced. 

7.5 No knowledge of present acquisition proposals 

As at the last date before the finalisation of this Explanatory Memorandum, no Director is 
aware of a proposal by any person to acquire, or to increase the extent of, a substantial 
interest in the Company. 



 

12 

7.6 Potential advantages for Directors and Shareholders 

The insertion of the proportional takeover approval provisions will enable the Directors to 
formally ascertain the views of Shareholders in respect of a proportional takeover bid. 
Without such provisions, the Directors are dependent upon their perception of the 
interests and views of Shareholders. Other than this advantage, the Directors consider 
that the renewal of these provisions has no potential advantages or potential 
disadvantages for them as they remain free to make a recommendation on whether a 
proportional takeover offer should be accepted. 

The Directors consider that inserting the new proportional takeover approval provisions 
will benefit all Shareholders in that they will have an opportunity to consider a proportional 
takeover bid and then attend or be represented by proxy at a meeting of Shareholders 
called specifically to vote on the proposal. Accordingly, Shareholders will be able to 
prevent a proportional takeover bid proceeding if there is sufficient support for the 
proposition that control of the Company should not be permitted to pass under the 
proportional takeover bid. The provisions may also help Shareholders avoid being locked 
in as a minority with one majority Shareholder. In addition, increasing the bargaining 
power of Shareholders may ensure that any partial offer is adequately priced. 
Furthermore, knowing the view of Shareholders assists each individual Shareholder in 
assessing the likely outcome of the proportional takeover bid and whether to accept or 
reject that bid. 

7.7 Potential disadvantages for Directors and Shareholders 

It may be argued that renewing the proportional takeover provisions will make it more 
difficult for a proportional takeover bid to succeed and will therefore discourage 
proportional takeover bids. The chance of a proportional takeover bid being successful 
may be reduced. In turn, this may reduce the opportunities which Shareholders may have 
to sell all or some of their Shares at a premium to persons seeking control of the 
Company. Such a provision may also be considered an additional restriction on the ability 
of individual Shareholders to deal freely in their Shares. 

7.8 Directors' Recommendation 

On balance, the Directors consider that the possible advantages outweigh the possible 
disadvantages such that the insertion of the proportional takeover approval provisions is in 
the interests of Shareholders. 

The Directors unanimously recommend that Shareholders vote in favour of Resolution 4. 
Each Director intends to vote all the Shares controlled by him or her in favour of the 
Resolution. 

If Resolution 4 is approved by 75% of the votes cast by members entitled to vote on the 
Resolution, Article 4.14 and schedule 3 of the Constitution, as set out in Schedule 2 of this 
Notice will be inserted into the Constitution and will take effect from the end of the 
Meeting. 
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8. Overview of the Acquisition and Change of Nature and 
Scale of Activities and Return of Capital 

8.1 Background 

The Company is an Australian public company that has been listed on the Official List 
(ASX code: EZA) since 5 October 2011. 

On 29 October 2014, the Company sought and obtained shareholder approval to dispose 
of its business of supplying, installing, and operating ATM's (ATM Business). The sale of 
the ATM Business completed on 31 October 2014. 

On 7 December 2015, the Company's securities were suspended from official quotation 
on ASX due to non-compliance with Listing Rule 12.1. The Company's securities have 
remained suspended since that date. 

Since the disposal of its ATM Business, the Company has been focused on evaluating 
new opportunities to deliver value to all Shareholders. In mid-2016, the Company shifted 
its focus towards identifying and evaluating opportunities in the resource sector and in 
particular, gold exploration assets.  

On 24 May 2017, Mercantile OFM Pty Ltd (Mercantile OFM) announced a conditional, 
unsolicited offer to acquire all of the Shares in the Company for $0.1375 per Share 
(Mercantile Offer). The Mercantile Offer was on substantially the same terms as a 
previous offer by Mercantile OFM, which closed on 3 April 2017, pursuant to which 
Mercantile OFM received acceptances equaling approximately 2.25% of the Company's 
Shares. The Mercantile Offer closed on 1 August 2017. Mercantile OFM received 
acceptances equaling approximately 6.15% of the Company's Shares.  

On 3 July 2017, the Company announced it had entered into an agreement to acquire a 
100% interest in the Challa North and Challa South base metal projects (Projects) from 
T.E. Johnston & Associates Pty Ltd, Pegmatite Holdings Pty Ltd, Mr Bruce Legendre, Mr 
Robert Perring and Corporate & Resource Consultants Pty Ltd (together, the Vendors) 
(Agreement) (Acquisition). 

On 14 August 2017, the Company announced that it had exercised its right to acquire the 
Projects and also announced the Return of Capital, appointment of Mr Terence Brown as 
Director, and that the Agreement had been varied by a deed of variation dated on the 
same day (Deed of Variation) pursuant to which the consideration payable to the 
Vendors increased as follows: 

(a) from 1,000,000 Shares to 1,250,000 Shares; and 

(b) from 1,000,000 Vendor Options to 1,250,0000 Vendor Options.  

The Acquisition requires the Company recomply with the Listing Rules as if it were 
applying for admission to the official list of ASX for the first time (ASX Recompliance). As 
part of the ASX Recompliance, the Company will undertake the Return of Capital and 
raise $1,000,000 (before costs) pursuant to a prospectus.  

8.2 Consideration for the Acquisition 

The consideration payable by the Company for the Acquisition under the terms of the 
Agreement (as varied by the Deed of Variation) is as follows: 

(a) $25,000 cash upon signing of the Agreement, which has already been paid and 
is non-refundable; 



 

14 

(b) $50,000 cash upon the Company being satisfied with its due diligence 
investigations, which has already been paid and is non-refundable; 

(c) $100,000 cash upon the Company's securities being reinstated to official 
quotation on the ASX; 

(d) a 0.4% net smelter return royalty on future production in respect of the Projects 
(NSR Royalty); and 

(e) the issue of: 

(i) 1,250,000 Shares; and  

(ii) 1,250,000 Vendor Options, 

(together, the Consideration Securities), 

to the Vendors in the proportions detailed in Schedule 3.   

8.3 Summary of Acquisition 

(a) Completion under the Agreement is subject to a number of conditions precedent, 
including: 

(i) Shareholders passing all necessary resolutions to give effect to the 
Acquisition, including: 

(A) approving the change to the nature and scale of the Company's 
activities (Resolution 5); and 

(B) approving the issue of the Consideration Securities to the 
Vendors (Resolution 7); 

(ii) the Minister providing written consent to the Company to transfer any 
tenement comprising the Projects which is in its first year of grant at the 
time of Completion (unless waived by the Company); and 

(iii) the Company's Shares being reinstated to official quotation on ASX, 

(together, the Conditions Precedent). 

(b) If the Company's securities are not reinstated to official quotation on ASX by 
28 February 2018 (or such other date as agreed between the Company and the 
Vendors): 

(i) the Vendors will retain all monies paid by the Company to date; 

(ii) if transfer of the Projects to the Company has already occurred, the 
Company shall return the Projects to the Vendors for $1.00; and 

(iii) the Agreement will terminate. 

(c) The Vendors have acknowledged that some or all of the Consideration Securities 
may be treated as Restricted Securities by ASX and have agreed to execute a 
restriction agreement for the longer period of: 

(i) 18 months; or 

(ii) the period required by ASX. 
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(d) The Company and the Vendors have provided other warranties, covenants and 
indemnities, which are customary for a transaction of this nature. 

8.4 The Projects 

The total area comprising the Projects is 1,757 km2 and lies between the historic gold 
mining centres of Mt Magnet and Sandstone in Western Australia. Challa North is 
prospective for gold and covers the northern part of the Windimurra Layered Igneous 
Complex (LIC). Challa South is prospective for Nickel and other base metals. It covers the 
southern part of the Narndee LIC and surrounding supracrustal greenstone sequences 
(Figure 1).  

 
                             Figure 1: Challa Project area and geology 

The Directors are of the view that the Projects represent a rare opportunity to conduct 
meaningful exploration on two prospective and contiguous tenement packages in a world 
class mining jurisdiction. Ownership in the area has historically been fragmented, which in 
the Board’s opinion, has inhibited systematic exploration. The Vendors have recently 
consolidated the tenement package, making large scale exploration more attractive. 

The Company has completed a preliminary compilation of the past exploration work 
undertaken over the project area and this work has already generated gold and nickel 
targets.  

Challa North 

Challa North hosts the Paynesville Gold Trend which is a 45km long mineralisation trend 
encompassing many historical gold mines (some excised from the current project), gold 
diggings, and nugget patches, all with little drilling or systematic exploration. Primary gold 
mineralisation occurs within structurally emplaced quartz veins associated with 
gabbronorite host rocks. The tenements being acquired cover almost the entire trend. 
Three gold targets have been identified, based on structural interpretation and known gold 
occurrences (Figure 2). 
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Figure 2: Paynesville Gold Trend (Challa North) and priority targets 1.) Central Target 2.) Eastern Target 3.) 

Western Target 

 
Figure 3: Paynesville Gold Trend with Aeromagnetic survey. 

Central Target 

The Central Target covers a zone of significant structural offset within the gabbronorite 
unit surrounding the Lewis Find and Elsie mines.  There are numerous prospector pits dug 
on exposed auriferous quartz veins in the area. Many of the prospector workings and 
reported nugget patches lie on, or close to interpreted aeromagnetic structures. Rock chip 
sampling of quartz veining undertaken by the Vendors has also defined auriferous trends 
that may be related to controlling bedrock structures. 

The Central Target area has had little effective exploration in the past, and the Directors 
believe that the area could potentially host stockwork style gold mineralisation at, or close 
to, the intersection of the known mineralised structures.  
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This style of target has not been previously recognised in the area. As the majority of the 
area is under cover, it represents an attractive target for exploration. The Company is 
proposing systematic auger or shallow RAB drilling across the target, to better define 
structure and bedrock gold anomalism. Any such anomalism would be followed up by 
deeper reverse circulation drilling to target bedrock mineralisation. 

Within the Central Target area, the Company has identified the Fenceline Prospect as an 
immediate exploration focus. The Fenceline Prospect consists of a series of cross-cutting 
quartz veins which have returned rock chip samples up to 15.1 Au g/t (refer to ASX 
announcement on 14 August 2017). The quartz veins outcrop extensively in the area and 
the main vein is interpreted to be at least 1km in length. Apex Minerals NL unsuccessfully 
drilled 12 aircore or reverse circulation holes at the prospect in 2003, however the 
Director's believe that this drilling may have failed to intersect the target quartz veins. 

 

               Figure 4: Fenceline Prospect 

Eastern Target 

The Eastern Target covers the Wyemandoo Shear and interpreted splay structures which 
separate the Windimurra LIC and basement granite rocks and is along strike from the 
Windsor Gold Mine. The majority of the area is under a veneer of transported cover. 
Isolated outcrops of sheared gabbro, containing malachite stained quartz veining which 
hosts the Pioneer mine working, occur approximately 5 km north of the Windsor Mine 
area. Recent rock chip sampling by the Vendors around the Pioneer workings, and 
outcropping quartz veining along strike from the workings has returned anomalous gold 
values up to 33.28 Au g/t (refer to ASX announcement on 14 August 2017), from 
malachite stained a quartz vein which has an observed strike of approximately 600m.  

Aeromagnetic interpretation suggests several structures strike through the target. These 
structures are largely under cover and have not been adequately tested by modern 
exploration techniques. The company has proposed a program of auger or shallow RAB 
geochemical drilling be used to define geochemical anomalies along the structures.  Any 
gold anomalies defined by this work will require more detailed RAB or reverse circulation 
drill testing.  
 

Western Target  

The Western Target covers a series of splay structures of the Challa Fault. These faults 
are interpreted to strike northwest - southeast and cut leucogabbro units of the Upper 
Zone of the Windimurra LIC. A raft of sheared metagranite is interpreted to have been 



 

18 

emplaced by faulting, offering a competency contrast that could create favorable sites for 
the formation of gold mineralisation.  The Western Target is covered by a veneer of 
transported material, and no previous exploration for gold has occurred in the area. The 
company believes the target warrants testing and has proposed a program of bedrock 
geochemical drilling and sampling targeting the interpreted structures to define targets for 
follow up deeper drill testing. 

Challa South - Yarrambie Nickel/Copper/Cobalt   

Challa South comprises a coincident nickel/copper/cobalt maglag surface geochemical 
anomaly, and rock chip samples returning anomalous copper assays, corresponding with 
a bullseye aeromagnetic anomaly. The target is proximal to ultramafic intrusive rocks 
which may provide a source for the mineralisation and adjacent to an interpreted regional 
structure which may have acted as a pathway for mineralised fluids. The target is 
prospective for disseminated nickel copper sulphide mineralisation associated with deep 
seated structures.  

 

                                      Figure 5: Challa South Location/Yarrambie Prospect 

 
                               Figure 6: Yarrambie Aeromagnetic image and coincident soil anomaly 

The geochemical anomalism and coincident aeromagnetic high has defined an exciting 
near term target that the Directors consider requires additional testing. The Company 
intends to test the target by completing a ground electromagnetic geophysical survey 
followed by reverse circulation or diamond drilling of any conductors identified by the 
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survey.  In addition, prospective deep - seated structures are also interpreted to strike 
through the project area under a veneer of transported cover. The Directors believe 
further testing of these structures by auger or shallow RAB geochemical drilling is 
warranted and may lead to additional targets for further exploration. 

Additional Regional Prospectivity 

In addition, the Company will have 1,757 sq. km of Archaean greenstone prospective for 
gold, nickel copper, cobalt, and platinum group elements (PGE) deposits.  The Company 
is aware of the history of exploration in the general area since the early 1970’s, however 
the area was previously constrained by fragmented tenement holdings and poorly funded 
exploration companies, which has meant that in the past, little effective exploration work 
has been completed on the current tenements. The Company is currently in the process 
of compiling the considerable amount of historical exploration data available over the 
Projects.  

Exploration Budget and Work Program 

The Company has prepared an anticipated exploration program and exploration budget 
for the first two years of exploration.  

At Challa North, exploration activities will focus on defining and testing structural gold 
targets along the Paynesville Gold Trend. This work will involve regolith and outcrop 
mapping, detailed interpretation of aeromagnetic surveys, bedrock geochemical drilling 
and follow up RC and/or diamond drilling.  

At Challa South, the Company intends to test the Yarrambie Target with high powered, 
fixed loop electromagnetic (EM) surveying, and test any conductors as defined with RC 
and/or diamond drilling, followed by down hole EM surveying. 

The Company also intends undertake a detailed compilation of data collected during 
previous nickel, copper, PGE, and base metal exploration programs. This work will be 
completed to determine the effectiveness of the previous work and if warranted, to follow 
up any new targets generated.  

Allocation of funds Amount A($) 

Challa North 

Geology
1 

$632,850 

Geophysics
2 

$104,000 

Drilling
 

$1,128,750 

Assay
3 

$324,450 

Field Support
4 

$315,300 

Sub-total $2,505,350 

Challa South 

Geology
1 

$347,750 

Geophysics
2 

$104,000 

Drilling
 

$494,250 

Assay
3 

$204,000 

Field Support
4 

$114,900 

Sub-total $1,264,900 

TOTAL $3,770,250 

Notes 

1. "Geology" relates to payments made to qualified Geologists for geological interpretation, exploration program planning 
and Geological reporting. 



 

20 

2. "Geophysics" relates to ground/downhole magnetic surveys and purchase/acquisition of high resolution aerial 
imagery. 

3. "Assays" relates to single and multi-element testing of soil, rock chip and drilling samples by qualified laboratory 
services. 

4. "Field Support" relates to field assistants, fuel and supplementary supplies as required. 

Please refer to Schedule 7 for the Independent Geologist Report on the Projects. 

Competent Persons Statement 

The information in this Notice that relates to exploration results for the Projects is based 
on, and fairly represents, information complied or reviewed by Mr Peter van Luyt that was 
first reported on 14 August 2017, by the Company under the 2012 Edition of the 
"Australian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves" (2012 JORC Code). The information has not materially changed since it was 
first reported and the Company confirms that the form and context in which Mr van Luyt's 
findings are presented have not been materially modified from the original market 
announcement. 

Mr van Luyt is a contractor to the Company and is a Member of the Australian Institute of 
Geoscientists. Mr van Luyt has sufficient experience which is relevant to the style of 
mineralisation under consideration to qualify as a Competent Person as defined in the 
2012 JORC Code. 

8.5 Board and Management 

There will be no change to the Board as a result of the Acquisition. 

Details of the qualifications and experience of each of the Directors is set out below. 

Mr Mark Jones (Chairman and Non-Executive Director) 

Mr Jones has been the Non-Executive Chairman of the Company since the Company 
floated on the Australian Securities Exchange in October 2011. He was instrumental in the 
listing of the company and subsequent capital raisings. Mr. Jones is a Non-Executive 
Director (Private Clients) of Patersons Securities Limited and brings 23 years’ of capital 
markets experience to the Board. 

Mr Douglas Rose (Executive Director) 

Mr Rose was appointed to the Board in March 2013 as a Non-Executive Director. He has 
been the Managing Director of the Company since 1 July 2013, and oversaw the 
restructure and sale of the ATM Business. Prior to his appointment as Managing Director, 
Mr Rose was a Private Client Adviser with Patersons Securities Limited. He holds a 
Bachelor of Commerce degree from Curtin University and has over 11 years’ experience 
in the financial services industry. 

Mr Andrew Quin (Non-Executive Director) 

Mr Quin is an economist with extensive experience in both the Australian and US stock 
markets. He has a unique international perspective and macro view on markets, global 
economics and investment strategy. Mr Quin was previously Research Strategy 
Coordinator for Patersons Securities Limited, focused on both macroeconomic strategy 
and stock investment selection. He holds a Masters of Science, Mineral Economics from 
Curtin University of Technology. 
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Terence Brown (Non-Executive Director) 

Mr Brown is a geologist with over 30 years’ experience in mining and exploration of 
precious, base and industrial minerals. He has been involved in exploration, project 
development and operational roles within Australia and Africa for a number of mid-tier 
mining companies including Resolute Mining Limited and Integra Mining Limited. Mr 
Brown has a Bachelor of Science (Mining Geology) from Western Australian School of 
Mines and a Post-Graduate Diploma in Natural Resources from Curtin University. 

8.6 Return of Capital 

The Company proposes to distribute $0.045 per Share in cash to Shareholders by way of 
an equal capital reduction (Return of Capital). This equates to a reduction in the 
Company's share capital by approximately $2.75 million assuming 61,068,789 Shares are 
on issue on the Record Date. 

The rational for the Return of Capital is as follows: 

(a) to provide a quick and efficient way of returning funds from the Sale of the ATM 
Business to all Shareholders who have been unable to trade on-market in the 
Company's securities since they were suspended on 7 December 2015; and 

(b) to reduce the Company's net asset position which will assist the Company to 
meet ASX's reinstatement requirements in light of the Capital Raising, and the 
Company's budgeted capital expenditure requirements following completion of 
the Acquisition. 

The Return of Capital will be undertaken in accordance with section 256B(1) of the 
Corporations Act  

Refer to Section 10 for further details of the Return of Capital and to Schedule 4 for a pro-
forma statement of financial position of the Company following completion of the Return of 
Capital, the Capital Raising and the Acquisition. 

The Return of Capital is conditional on Shareholders approving the other Acquisition 
Resolutions (Resolutions 5 to 8). 

8.7 Capital Raising 

The Company is proposing to raise $1,000,000 (before costs) through the offer of 
10,000,000 Shares at an issue price of $0.10 per Share (Capital Raising). Refer to 
Section 8.16 for details on the timing of the Capital Raising. 

The rationale for the Capital Raising is as follows: 

(a) to assist the Company to meet ASX's requirements for the reinstatement of the 
Company's Shares to official quotation on ASX by providing a sufficient number 
of Shareholders holding at least 20,000 Shares each (Minimum Holding); and 

(b) to enable Shareholders who currently hold less than the Minimum Holding, the 
opportunity to increase their holdings equal to or above the Minimum Holding; 
and 

(c) in light of the Return of Capital (refer to Section 8.6), to ensure that the Company 
has sufficient funding to: 

(i) carry out its exploration programmes on the Projects; 
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(ii) satisfy the expenses associated with the Acquisition and the Capital 
Raising and re-complying with Chapters 1 and 2 of the Listing Rules 
(refer to Section 9); and 

(iii) maintain a sufficient level of working capital following Completion. 

The Capital Raising will be undertaken pursuant to a prospectus to be issued by the 
Company in accordance with section 710 of the Corporations Act (Prospectus). The 
issue of the Prospectus is also required as part of the proposed reinstatement of the 
Company's securities to trading on ASX. 

Refer to Section 12 for further details of the Capital Raising. 

The Company intends to use the funds raised under the Capital Raising, together with the 
Company's existing cash reserves post-Acquisition, following the reinstatement of the 
Company's securities to official quotation, as follows:  

Allocation of funds (2 years) Amount % 

Expenses of the Capital Raising 274,159 4.2 

Consideration for the Acquisition
1
  100,000 1.5 

Exploration activities - Challa North Project
2 

2,505,350 38.1 

Exploration activities - Challa South Project
2 

1,264,900 19.2 

Challa Projects rents and license fees/rates
3 

164,820 2.5 

Administration
4 

1,320,000 20.1 

Working Capital
5 

948,052 14.4 

TOTAL 6,577,281 100 

Notes: 
1. Refer to Section 8.2 for further details.  
2. Refer to Section 8.4 for further details. 
3. Estimated annual rents and other fees/rates payable in accordance with Department of Mines, Industry Regulation 

and Safety and historical shire rates. 
4. Administration costs includes corporate overheads, payment of director fees, ASX fees, audit fees, rent and other 

general administration costs. 
5. Working capital is intended to be applied to expenditure where necessary and which is outside of the budgeted 

amounts. This could relate to potential travel for key management personnel and exploration expenditure if the 
Company determines it appropriate to allocate additional funds to project-related exploration expenditure. 
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8.8 Capital Structure 

If all of the Acquisition Resolutions are passed, upon Completion, the proposed capital 
structure of the Company will be as follows: 

 Shares Options 

As at the date of the Notice 61,068,789 - 

Issued as consideration for the Acquisition 1,250,000 1,250,000
1 

Issued pursuant to the Capital Raising 10,000,000 -
 

Total 72,318,789 1,250,000 

Note: 
1.  Exercisable at $0.20 on or before 30 September 2020. 

8.9 Dilution 

The Company currently has 61,068,789 Shares on issue which. The Company will issue: 

(a) 1,250,000 Shares as part of the Consideration Securities;  

(b) 10,000,000 Shares under the Capital Raising; and 

(c) 1,250,000 Shares if all Vendor Options are exercised. 

The table below details the dilutionary effect of the Acquisition and Capital Raising on the 
holdings of current Shareholders on a fully diluted basis (assuming all Vendor Options are 
exercised): 

Shares to be 
issued pursuant 
to the Capital 
Raising 

(10,000,000) 

Shares issued 
as part 
consideration 
for the 
Acquisition 

 (1,250,000) 

Shares to be 
issued upon 
exercise of the 
Vendor  Options 
issued as part 
consideration 
for the 
Acquisition 

 (1,250,000) 

Total shares on 
issue

1
 

Percentage of 
shares held by 
current 
shareholders 

Dilutionary 
effect on current 
shareholders 

   61,068,789 100% 0% 

×   71,068,789 85.93% 14.07% 

× ×  72,318,789 84.44% 15.56% 

× × × 73,568,789 83.01% 16.99% 

Note:  
1. Assumes that no current Shareholder participates in the Capital Raising. 

As detailed in the above table, immediately following the issue of the Shares offered under 
the Capital Raising and the Acquisition, current Shareholders will retain approximately 
84.44% of the Company's Shares. 

Immediately following the issue of the Shares offered under the Capital Raising and the 
Acquisition, and if all the Vendor Options exercised, current Shareholders will retain 
approximately 83.01% of the Company's Shares. 
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8.10 Effect of the Acquisition and Capital Raising on control and Substantial 
Shareholdings 

As at the date of the Notice, the following persons have a relevant interest in 5% or more 
of the Shares on issue: 

Name Number of Shares Percentage of Shares 

Oakajee Corporation Limited 11,000,000 18.012% 

Mercantile OFM Pty Limited 8,001,230 13.102% 

Mark Jones and associated entities 5,860,000 9.596% 

Asian Star Investments Limited 4,750,000 7.778% 

Garry Thomas and associated entities 4,580,000 7.499% 

Success Concept Investment Limited 4,500,000 7.369% 

Douglas Rose and associated entities 4,000,000 6.550% 

Based on the information known at the date of the Notice, upon Completion, the following 
persons will have a relevant interest in 5% or more of the Shares on issue: 

Name Number of Shares Percentage of Shares
1 

Oakajee Corporation Limited 11,000,000 15.210% 

Mercantile OFM Pty Limited 8,001,230 11.064% 

Mark Jones and associated entities 5,860,000 8.103% 

Asian Star Investments Limited 4,750,000 6.568% 

Garry Thomas and associated entities 4,580,000 6.333% 

Success Concept Investment Limited 4,500,000 6.222% 

Douglas Rose and associated entities 4,000,000 5.531% 

Note:  
1. Assumes that no current Substantial Shareholder participates in the Capital Raising. 

8.11 Pro-forma Financial Position of the Company 

Refer to Schedule 4 for a pro-forma statement of financial position of the Company 
following Completion. 

8.12 Advantages of the Acquisition 

The Directors are of the view that the following non-exhaustive list of advantages may be 
relevant to a Shareholder's determination on how to vote on the Acquisition Resolutions: 

(a) exposure to the resource industry: Shareholders will be exposed to the 
resource industry, with a direct interest in gold and other base metal exploration 
assets; 

(b) reinstatement: the Company's securities may be reinstated to official quotation 
on the ASX and trading in the Company's securities will become more liquid; 

(c) return of capital: the return of capital will apply to all Shareholders and is a quick 
and efficient way to return funds to Shareholders received by the Company 
pursuant to the sale of the ATM Business; 
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(d) potential to enhance Shareholder value: the Directors consider that, in the 
current market environment, there is a greater likelihood of restoring Shareholder 
value by proceeding with the Acquisition and changing the nature and scale of 
the Company's activities to focus on the resources industry; and 

(e) increased investor interest and Share trading volume:  the potential increase 
in market capitalisation of the Company, following Completion and the associated 
Capital Raising, may lead to increased coverage from investment analysts, 
access to improved equity capital market opportunities and increased liquidity. 

8.13 Disadvantages of the Acquisition 

The Directors are of the view that the following non-exhaustive list of disadvantages may 
be relevant to a Shareholder's determination on how to vote on the Acquisition 
Resolutions:  

(a) change of business focus: following Completion, the Company will be changing 
the nature and scale of its activities to become a company focused on the 
resources sector, which may not be consistent with the investment objectives of 
some Shareholders; 

(b) dilution of existing Shareholders' voting rights:  the issue of Shares pursuant 
to the Acquisition and the Capital Raising will have a dilutionary effect on the 
current voting rights of Shareholders;  

(c) additional risks:  there are many risks associated with the change to the nature 
and scale of the Company's activities and attributable to business and operations 
of the Company following Completion (refer to Schedule 5 for further information); 
and 

(d) re-compliance: the Company will seek to re-comply with the Listing Rules if 
Shareholders approve all of the Acquisition Resolutions.  There is no guarantee 
that the Company will successfully re-comply with the requirements or that the 
Securities will be reinstated to trading on ASX. 

8.14 Risks 

Shareholders should be aware that if Shareholders approve all of the Acquisition 
Resolutions and the Acquisition is completed, the Company will be changing the nature 
and scale of its activities which will result in it being subject to various risks (in addition to 
those that are presently applicable). These risks are both specific to the industry in which 
the Company will commence operations and also relate to the general business and 
economic environment in which the Company will operate. Based on the information 
available, a non-exhaustive list of these risks is detailed in Schedule 5. 

8.15 Plans for the Company if the Acquisition is not completed 

If the Company does not complete the Acquisition, it will investigate, and as required, 
undertake due diligence on, new business opportunities. In addition, if the Acquisition 
does not complete, the Capital Raising will not be completed. 

8.16 Indicative Timetable 

The following is an indicative timetable for, among other things, implementation of the 
Return of Capital, completion of the Acquisition, and the Capital Raising.  
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Event Indicative Date* 

Despatch of Notice 28 August 2017 

Lodgement of Prospectus with ASIC and ASX 15 September 2017 

Capital Raising offer opens 22 September 2017 

Last day for lodgement of Proxy Form  27 September 2017 at 10.00am (WST) 

Meeting 29 September 2017 at 10.00am (WST) 

Ex Date for Return of Capital 2 October 2017  

Record Date for Return of Capital 3 October 2017 at 5.00pm (WST) 

Payment Date for Capital Return 5 October 2017 

Capital Raising offer closes 18 October 2017 

Completion of the Acquisition** and issue of 
Securities 

18 October 2017 

Satisfaction of Chapters 1 and 2 of the Listing Rules 
and expected date for reinstatement of the 
Company’s securities to trading on ASX 

23 October 2017 

*The above timetable is indicative only and subject to change.  The Directors reserve the right to amend the 
timetable without notice and will keep Shareholders updated (via ASX announcements) on the timing of 
Completion as the Acquisition progresses.  
**The Acquisition will complete following the satisfaction of the Conditions Precedent to the Agreement (see 
paragraph 8.3) and is therefore subject to change. 

8.17 Restricted Securities 

If Shareholders approve all of the Acquisition Resolutions, ASX will, subject to the 
Company re-complying with Chapters 1 and 2 of the Listing Rules, classify the 
Consideration Securities to be issued to the Vendors as part of the Acquisition as 
Restricted Securities and will require those Securities to be held in escrow for up to 24 
months from the date the Shares are reinstated to trading on ASX.  During the period 
which those Securities are prohibited from being transferred, trading in Shares may be 
less liquid which may affect a Shareholder's ability to dispose of their Shares in a timely 
manner.  

8.18 Directors' Recommendation 

The Directors are of the view that the Acquisition, the Capital Return, and the Capital 
Raising: 

(a) will give Shareholders the opportunity to benefit from the presented merits of 
acquiring the Projects; and 

(b) have the potential to create future Shareholder value, 

and, accordingly, the Directors unanimously recommend that Shareholders vote in favour 
of the Acquisition Resolutions. 

8.19 Interdependence of Acquisition Resolutions 

The Acquisition Resolutions (Resolutions 5 - 8 (inclusive)) are interdependent, meaning 
that each of them will only take effect if all of them are approved by the requisite majority 
of Shareholders' votes at the Meeting. If any of the Acquisition Resolutions are not 
approved at the Meeting, none of the Acquisition Resolutions will take effect and the 
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Acquisition and other matters contemplated by the Acquisition Resolutions will not be 
completed. 

8.20 Forward Looking Statements 

The forward looking statements in this Explanatory Memorandum are based on the 
Company’s current expectations about future events. However, they are subject to known 
and unknown risks, uncertainties and assumptions, many of which are outside the control 
of the Company and the Directors, which could cause actual results, performance or 
achievements to differ materially from future results, performance or achievements 
expressed or implied by the forward looking statements in this Explanatory Memorandum.  
These risks include, but are not limited to, the risks detailed in Schedule 5.  Forward 
looking statements include those containing words such as ‘anticipate’, ‘estimates’, 
‘should’, ‘will’, ‘expects’, ‘plans’ or similar expressions.  

9. Resolution 5 – Change to Nature and Scale of Activities 

9.1 General 

The Company has agreed to undertake the Acquisition, subject to the satisfaction of the 
Conditions Precedent (refer to Section 8.3), including but not limited to, the passing of the 
Acquisition Resolutions. 

Refer to Section 8 for further information on the Company and the likely affect that the 
Acquisition will have on the Company. 

Resolution 5 seeks approval from Shareholders for a change to the nature and scale of 
the activities of the Company as a result of the Acquisition. 

Resolution 5 is an ordinary resolution. Resolution 5 is subject to the approval of each of 
the other Acquisition Resolutions. 

The Chairman will cast all available proxies in favour of Resolution 5. 

9.2 Listing Rule 11.1  

Chapter 11 of the Listing Rules requires Shareholders to approve any significant change 
in the nature or scale of an ASX listed company's activities.  Completion of the Acquisition 
will have the effect of changing the nature, and increasing the scale, of the Company's 
activities. 

Resolution 5 seeks Shareholder approval to allow the Company to complete the 
Acquisition thereby changing the nature and increasing the scale of its activities. 

Where an ASX listed company seeks to change the nature or scale of its activities, it 
must: 

(a) under Listing Rule 11.1.1, notify ASX of the proposed change; 

(b) under Listing Rule 11.1.2, obtain shareholder approval to undertake the change, 
if required by ASX; and 

(c) under Listing Rule 11.1.3, meet the requirements of Chapters 1 and 2 of the 
Listing Rules as if the Company was applying for admission to the official list of 
ASX, if required by ASX.   
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The Company acknowledges that: 

(a) Listing Rule 11.1.2 does apply in respect of the Acquisition and that the Company 
does need to obtain Shareholder approval to undertake the change in nature and 
scale of activities arising from the Acquisition.  In this regard, the Company has 
agreed to undertake the Acquisition, subject to the satisfaction of the Conditions 
Precedent (refer to Section 8.3) including but not limited to, the obtaining of 
Shareholder approval; and 

(b) Listing Rule 11.1.3 does apply in respect of the Acquisition and accordingly the 
Company will need to re-comply with the requirements of Chapters 1 and 2 of the 
Listing Rules.  In this regard, the Company proposes to undertake the Capital 
Raising (the subject of Resolution 8) to satisfy the requirements of re-compliance. 

On the basis that ASX gives the confirmations sought and that Shareholders approve all 
of the Acquisition Resolutions, the Company will seek to re-comply with the requirements 
of Chapters 1 and 2 of the Listing Rules.  In accordance with these requirements, the 
Company will issue the Prospectus. 

Trading of Shares is currently suspended and will remain suspended until the Company 
satisfies the requirements of Chapters 1 and 2 of the Listing Rules in accordance with 
Listing Rule 11.1.3. It is anticipated that the Company’s securities will be reinstated to 
trading on ASX in October 2017 (refer to Section 8.16).  If Shareholders do not approve all 
of the Acquisition Resolutions, trading of Shares on ASX will remain suspended until the 
Company satisfies the requirements of Chapters 1 and 2 of the Listing Rules in 
accordance with Listing Rule 11.1.3.  

Refer to Section 8 for further information on the Acquisition and the likely effect that the 
Acquisition will have on the Company. 

A voting exclusion statement is included in the Notice. 

10. Resolution - 6 Approval of Return of Capital to 
Shareholders 

10.1 Background 

As detailed in Section 8.1, the Company disposed of the ATM Business on 
31 October 2014. Since the disposal of the ATM Business the Company has been actively 
evaluating potential investment opportunities as well as maintaining its ASX listing. The 
Company currently has cash reserves of approximately $8,536,380 and the Directors 
have proposed to return a portion of these cash reserves to Shareholders.  

See Section 8.6 for details and rationale for the Return of Capital. 

10.2 Terms of the Return of Capital 

The Company proposes to distribute $0.045 per Share in cash to Shareholders by way of 
an equal capital reduction. This equates to a reduction in the Company's share capital by 
approximately $2.75 million assuming 61,068,789 Shares are on issue on the Record 
Date. 

The Record Date for determining entitlements to receive the Return of Capital is 5.00pm 
(WST) on 3 October 2017. 

If the Return of Capital under Resolution 6 is approved by Shareholders, payments are 
expected to be made on or around 5 October 2017. 
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If the Return of Capital is approved by Shareholders, cheques will be despatched to 
entitled Shareholders, being registered holders of Shares at the Record Date referred to in 
Section 8.16. 

No fractional entitlements will arise from the Return of Capital. All Shares issued by the 
Company are fully paid. 

10.3 Corporations Act Requirements 

For the purposes of section 256B(2) of the Corporations Act, the Return of Capital the 
subject of this Resolution is an "equal capital reduction" because: 

(a) it relates only to ordinary shares in the Company; 

(b) it applies to each holder of ordinary shares in the Company in proportion to the 
number of ordinary shares they hold in the Company; and 

(c) its terms are the same for each holder of ordinary shares in the Company. 

Under section 256B(1) of the Corporations Act, a company may effect a reduction of 
capital if: 

(d) It is fair and reasonable to shareholders as a whole. 

The Directors consider that the proposed Return of Capital is fair and reasonable 
to the Shareholders as a whole as it will apply to all Shareholders on the Record 
Date equally, in proportion to the number of Shares which they hold on the 
Record Date. The Return of Capital will not reduce or otherwise affect the voting 
or other rights attaching to each Share or rights on a winding-up of the Company, 
with the result that each Shareholder will have the same proportionate interest in 
the Company after the Return of Capital as held prior to the Return of Capital. 

(e) It does not materially prejudice the company's ability to pay its creditors. 

The Directors are also of the opinion that the Return of Capital will not materially 
prejudice the Company's ability to pay its creditors after having reviewed the 
anticipated financial position of the Company following the Acquisition and 
Capital Raising, including the Company's assets, liabilities, cash flows and capital 
requirements. The Directors consider the pro forma statement of financial 
position set out in  Schedule 4 supports this conclusion. 

The Company is currently able to pay its debts as and when they become due 
and payable and the Directors consider that the Return of Capital will not alter 
this position. 

(f) It is approved by shareholders under section 256C of the Corporations Act. 

Resolution 6 seeks Shareholder approval for the Return of Capital, for the 
purposes of section 256C of the Corporations Act. 

10.4 Effect of the Return of Capital on the Company's Capital Structure 

For the purposes of Listing Rule 7.20, the Company provides the following information to 
Shareholders regarding the effect of the Return of Capital on its securities. 

(a) As at the date of this Notice, the Company has 61,068,789 Shares on issue. 

(b) No Shares will be cancelled as part of the Return of Capital and the number of 
Shares on issue will not change as a result of the Return of Capital. 
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(c) The Company's share capital will be reduced by $0.045 per Share, which as at 
the date of this Notice, amounts approximately to $2,748,096. No fractional 
entitlements to Shares will arise from the Return of Capital. All Shares issued by 
the Company are fully paid and will remain fully paid after the Return of Capital is 
effected. 

(d) As at the date of this Notice, the Company does not have any convertible 
securities on issue. 

10.5 Effect of the Return of Capital on the Company's Share Price 

The last traded price of the Company's Shares was $0.12 on 7 December 2015. If the 
Acquisitions Resolutions are passed, the Return of Capital is implemented, and the 
Company's securities are reinstated to official quotation following recompliance with 
Chapters 1 and 2 of the Listing Rules, the Company’s Shares are likely trade at a lower 
Share price than they would have done had the Return of Capital not been implemented, 
reflecting the outflow of funds (represented by the Return of Capital amount per Share) 
from the Company. 

The forecast comparative effect on the Share price depending on whether or not the 
Return of Capital is effected, using 30 June 2017 figures, as outlined in the pro forma 
statement of financial position in Schedule 4 of this Notice, is as follows: 

(a) if Resolution 6 (and the other Acquisition Resolutions) are approved and the 
Return of Capital is effected in accordance with the terms described, the 
Company will have a net asset value of approximately $7,171,934 or $0.0992 per 
Share; 

(b) if Resolution 6 (or the other Acquisition Resolutions) are not approved and the 
Return of Capital is not affected, the Company will have a net asset value of 
approximately $8,886,151 or $0.146 per Share. 

Given that the Company’s Share price is likely to decrease from a starting position below 
$0.20 per Share following the implementation of the Return of Capital, a waiver to Listing 
Rule 7.25 is required. ASX has granted the Company a waiver of Listing Rule 7.25 to the 
extent necessary to permit the Company to undertake the Return of Capital. 

10.6 Effect of the Return of Capital on the Company's Consolidated Financial 
Position  

A pro forma statement of financial position (incorporating the Acquisition and Capital 
Raising) is included in Schedule 4 . 

10.7 Tax 

The summary in this section is general in nature. In addition, particular taxation 
implications will depend on the circumstances of each Shareholder. Accordingly, 
Shareholders are encouraged to seek their own professional advice in relation to their tax 
position. Neither the Company nor any of its officers, employees or advisers assume any 
liability or responsibility for advising Shareholders about the tax consequences for them 
from the proposed Return of Capital. 

Australian income tax implications 

Australian Resident Shareholders 

(a) No part of the proposed Return of Capital will be treated as a dividend for tax 
purposes. 
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(b) If the cost base of a Share acquired is less than the Return of Capital amount (on 
a cents per Share basis) then an immediate capital gain may arise for the 
difference. 

(c) Otherwise, the cost base for each Share will be reduced by the Return of Capital 
amount (on a cents per Share basis) for the purpose of calculating any capital 
gain or loss on the ultimate disposal of that Share.  

Non-Resident Shareholders 

(d) No part of the proposed Return of Capital will be treated as a dividend for tax 
purposes. 

(e) If the cost base of a Share acquired is less than the Return of Capital amount (on 
a cents per Share basis) then an immediate capital gain may arise for the 
difference subject to certain conditions i.e. the Share is Taxable Australian 
Property (including an Indirect Australian Real Property Interest). 

(f) Otherwise, the cost base for each Share will be reduced by the Return of Capital 
amount (on a cents per Share basis) for the purpose of calculating any capital 
gain or loss on the ultimate disposal of that Share.  

Foreign income tax implications 

Non-Resident Shareholders 

Existing Shareholders who are not residents of Australia for tax purposes should seek 
specific advice in relation to the taxation consequences arising from the return of capital 
under the laws of their country of residence. 

10.8 Advantages of the Return of Capital 

The Return of Capital has the following advantages: 

(a) the Return of Capital will treat all Shareholders equally – it will apply to all 
Shareholders on the same terms having regard to the number of Shares held by 
the Shareholders on the Record Date; 

(b) the Return of Capital is a relatively quick and efficient way of returning funds to all 
Shareholders; and 

(c) as there are no transaction costs, Shareholders participating in the Return of 
Capital will be able to do so without incurring any costs. 

10.9 Disadvantages of the Return of Capital 

The Return of Capital will reduce the Company's cash balance and should any 
circumstances arise whereby the Company would require such cash, the Company would 
need to seek that cash through other means. 

10.10 Directors Interests 

No Director will receive a payment or benefit of any kind as a result of the Return of 
Capital, other than as Shareholders of the Company. 

The following list details the Directors' shareholdings (direct and indirect) in the Company 
as at the date of this Notice: 
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Name Number of Shares 

Mark Jones and associated entities 5,860,000 

Douglas Rose and associated entities 4,000,000 

Andrew Quin and associated entities - 

Terence Brown and associated entities -
 

10.11 No other material information 

Other than as set out in this Notice or as previously disclosed to Shareholders, there is no 
information known to Directors which might reasonably be expected to be material to the 
making of a decision by Shareholders whether or not to vote in favour of Resolution 6. 
Shareholders may wish to review information contained in the following documents in 
deciding whether or not to vote in favour of or against the Resolution: 

(a) the Annual Report; and 

(b) information regarding the Company which is available on the ASX website. 
www.asx.com.au and also available at its website, www.ezacorp.com.au 

10.12 Directors' Recommendation 

Directors unanimously recommend that Shareholders vote in favour of the proposed 
reduction of capital, the subject of Resolution 6. 

11. Resolution 7 – Approval of Issue of Consideration 
Securities to Vendors 

11.1 General 

Resolution 7 seeks Shareholder approval for the issue of the following Securities: 

(a) 1,250,000 Shares; and 

(b) 1,250,000 Vendor Options, 

to the Vendors, in the proportions set out in Schedule 3 as consideration for the 
Acquisition.  The Consideration Securities are proposed to be issued on the terms and 
conditions in this Explanatory Memorandum. 

Resolution 7 is an ordinary resolution.  Resolution 7 is subject to the approval of each of 
the other Acquisition Resolutions. 

The Chairman will cast all available proxies in favour of Resolution 7. 

11.2 Listing Rule 7.1  

Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue 
or agree to issue more equity securities during any 12 month period than that amount 
which represents 15% of the number of fully paid ordinary securities on issue at the 
commencement of that 12 month period. 

The effect of approving Resolution 7 will be to allow the Directors to issue the 
Consideration Securities (refer to Section 8.2 and Schedule 3) during the three month 
period after the Meeting (or a longer period, if allowed by ASX), without using up the 
Company's 15% placement capacity under Listing Rule 7.1.   
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11.3 Specific Information Required by Listing Rule 7.3 

For the purposes of Shareholder approval of the issue of the Consideration Securities and 
the requirements of Listing Rule 7.3, the following information is provided as follows: 

(a) A maximum of: 

(i) 1,250,000 Shares;  

(ii) 1,250,000 Vendor Options, 

will be issued or granted. 

(b) The Consideration Securities will be issued no later than three months after the 
date of the Meeting (or such longer period of time as ASX may in its discretion 
allow). 

(c) The Consideration Securities will be issued to the Vendors (in the proportions 
detailed in Schedule 3), each of who are neither related parties nor associates of 
related parties of the Company. 

(d) The Consideration Securities will be issued for nil cash consideration. 

(e) The Shares will be fully paid ordinary shares and will rank equally in all respects 
with the Company's existing Shares on issue. 

(f) The Vendor Options will be issued on the terms and conditions set out in 
Schedule 6. The Shares issued upon the conversion of the Vendor Options will 
rank equally with, and confer rights identical with, all other Shares then on issue. 

(g) No funds will be raised from the issue of Consideration Securities as they are 
being issued as consideration for the Acquisition (refer to Section 8.2). 

(h) Subject to Section 11.3(b), the allotment and issue or grant of the Consideration 
Securities will occur at Completion, which is to occur on the day that all of the 
Conditions Precedent have been satisfied (or waived).  

(i) A voting exclusion statement is included in the Notice. 

11.4 Listing Rule 7.9 

Listing Rule 7.9 prohibits a company from issuing (or agreeing to issue) equity securities 
within three months after it is told in writing that a person is making, or proposing to make 
a takeover offer, unless a specified exception applies. The Mercantile Offer was 
announced on 24 May 2017, and as a result, Listing Rule 7.9 continued to apply to the 
Company until 24 August 2017. An agreement to issue securities is not prohibited (an 
exception applies) when the issue of securities is conditional on Shareholders approving 
the issue before the issue is made. The Company entered into the Agreement pursuant to 
which it agreed to issue the Consideration Securities to the Vendors on 1 July 2017, and 
the Deed of Variation on 14 August 2017. The issue of the Consideration Securities is 
subject to Shareholder approval and therefor falls under an exception to Listing Rule 7.9.  
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12. Resolution 8 – Approval of Issue of Capital Raising 
Shares 

12.1 General 

Resolution 8 seeks Shareholder approval pursuant to Listing Rule 7.1 for the issue of 
10,000,000 Shares (Capital Raising Shares) at an issue price of $0.10 per Share to raise 
$1,000,000 (before costs).  The Shares will be offered and issued under the Prospectus 
(refer to Section 8.7).  Refer to Section 8.7 for details of the proposed use of funds in 
respect of the funds raised pursuant to the Capital Raising. 

Resolution 8 is an ordinary resolution.  Resolution 8 is subject to the approval of each of 
the other Acquisition Resolutions. 

The Chairman will cast all available proxies in favour of Resolution 8. 

12.2 Listing Rule 7.1 

A summary of Listing Rule 7.1 is provided in Section 11.2. 

The effect of approving Resolution 8 will be to allow the Company to issue the Shares to 
be offered under the Capital Raising during the three month period after the Meeting (or a 
longer period, if allowed by ASX), without utilising the Company's 15% placement capacity 
under Listing Rule 7.1.   

12.3 Specific Information Required by Listing Rule 7.3 

For the purposes of Shareholder approval of the issue of the Shares and the requirements 
of Listing Rule 7.3, the following information is provided: 

(a) A maximum of 10,000,000 Shares will be issued. 

(b) The Company will issue the Shares no later than three months after the date of 
the Meeting (or such longer period of time as ASX may in its discretion allow). 

(c) The Shares will be issued at a price of $0.10 per Share. 

(d) The Shares will be issued to investors (retail, professional and sophisticated) who 
are not related parties or associates of related parties of the Company. 

(e) The Shares will be fully paid ordinary shares and will rank equally in all respects 
with the Company's existing Shares on issue. 

(f) The funds raised from the issue of the Shares will be utilised by the Company to: 

(i) carry out its exploration programmes on the Projects; 

(ii) satisfying the expenses associated with the Acquisition and the Capital 
Raising and re-complying with Chapters 1 and 2 of the Listing Rules 
(refer to Section 9); and 

(iii) providing the Company with additional working capital following 
Completion. 

(g) Refer to Section 8.2 for further details.   



 

35 

(h) Subject to Section 12.3(b), the allotment and issue of the Shares may occur 
progressively. 

(i) A voting exclusion statement is included in the Notice. 

12.4 Listing Rule Waiver  

Listing Rule 2.1 Condition 2 provides that the issue price or sale price of all securities for 
which an entity seeks quotation (except options) must be at least $0.20.  The Company 
has been granted a waiver from Listing Rule 2.1 condition 2 by ASX to the extent 
necessary not to require the issue price of the Shares proposed to be issued pursuant to 
the Capital Raising to be at least $0.20 on the conditions that this issue price is not less 
than $0.02 and the Shareholders specifically approve the issue price (as contemplated by 
Resolution 8).   

13. Resolution 9 – Approval of Change of Company Name 

Resolution 9 seeks Shareholder approval for the change of the name of the Company to 
"Santa Fe Minerals Ltd" in accordance with section 157 of the Corporations Act.  Section 
157(1) of the Corporations Act provides that if a company wishes to change its name it 
must pass a special resolution adopting a new name.  

The Directors consider that this change of name is appropriate given the Acquisition. 

Resolution 9 is a special resolution and therefore requires approval of 75% of the votes 
cast by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in 
the case of a corporate Shareholder, by a corporate representative).   

Resolution 9 is not subject to the approval of the other Acquisition Resolutions. 

The Chairman will cast all available proxies in favour of Resolution 9. 

The change of name will take effect from when ASIC alters the details of the Company's 
registration.  It is intended that the change of name will occur as soon as reasonably 
practicable following Completion. 

Subject to Shareholders approving Resolution 9, the Company's ASX listing code will also 
be changed from "EZA" to "SFM".  The ASX listing code "SFM" has been reserved by the 
Company.  

REQUISITIONED RESOLUTIONS 

14. Background to Requisitioned Resolutions 

14.1 Background 

On 11 August 2017, the Directors received a notice, under section 249D of the 
Corporations Act, from One Managed Investments and Mercantile OFM (Requisitioning 
Shareholders) to convene a general meeting of the Company to consider and vote on the 
voluntary winding up of the Company and the appointment of the Proposed Liquidator for 
that purpose. 

14.2 About the Requisitioning Shareholders 

The Requisitioning Shareholders are: 
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(a) One Managed Investment Funds Limited (One Managed Investments) as 
custodian for Mercantile Investment Company Limited (Mercantile Investments) 
only in respect of 2,870,575 shares held in the Company as at 9 August 2017; 
and 

(b) Mercantile OFM only in respect of 5,130,655 shares held as at 9 August 2017, 

who together hold more than 5% of the Company's Shares and are therefore entitled, 
under the Corporation Act, to request such a meeting. 

As detailed in Section 8.1, on 24 May 2017, Mercantile OFM announced the conditional, 
unsolicited Mercantile Offer to acquire all of the Shares in the Company for $0.1375 per 
Share. The Mercantile Offer was on substantially the same terms as a previous offer by 
Mercantile OFM, which closed on 3 April 2017, pursuant to which Mercantile OFM 
received acceptances equaling approximately 2.25% of the Company's Shares. The 
Mercantile Offer closed on 1 August 2017. Mercantile OFM received acceptances 
equaling approximately 6.15% of the Company's Shares.  

14.3 Directors comments in relation to the Requisitioned Resolutions 

A statement prepared by the Requisitioning Shareholders is attached as Schedule 8. The 
Board does not support or agree with this statement and in particular makes the following 
comments: 

(a) The Board believes that Mercantile OFM, one of the Requisitioning Shareholders, 
and a wholly-owned subsidiary of Mercantile Investments, is clearly attracted to 
your Company's cash reserves and notes that Mercantile OFM has made similar 
unsuccessful takeover offers with respect to other listed companies. This is 
reflected in the Mercantile Offer, pursuant to which Mercantile OFM attempted to 
gain control of your Company at a discount to the net tangible asset backing per 
Share and with no premium for control. 

(b) The Board believes that the Company's sale of the ATM Business in October 
2014, was highly successful and placed the Company in an enviable and 
opportunistic position to capitalise on value adding opportunities. 

(c) Following the sale of the ATM Business, the Board has taken a disciplined, 
diligent and patient approach to evaluating new opportunities to deliver value to 
all Shareholders. On 12 July 2016, the Company announced that the entire 
Board was voluntarily reducing its remuneration to preserve cash reserves. At 
30 June 2017, the Company had $8,776,440 of cash, $26,336 of receivables, 
and 7,500,000 Shares in Emerald resources NL. This represents a low net cash 
burn rate of approximately $610,000 over two and half years, despite necessary 
corporate expenditure and the review and due diligence activities conducted on 
potential investment opportunities. 

(d) Unfortunately in the period following the sale of the ATM Business, the Australian 
equity markets suffered from a significant downturn. This was particularly hard 
felt in the resources sector. During this time the Board considered more than 200 
investment opportunities and has only recently identified an opportunity which the 
Board is confident has the potential to deliver value to Shareholders (refer to 
Section 8 for further details). 

(e) It is worth noting in Section 10.10, that some of your Directors have a significant 
shareholding in the Company, and would receive a substantial amount on 
winding up of the Company. The Board has decided not to wind up the Company 
following the careful consideration of all options, and having determined that the 
Acquisition is in the best interests of the Company, and of Shareholders as a 
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whole. The Requisitioning Shareholders seeking to do otherwise may not have 
undertaken the same exercise. 

(f) Despite the Board's efforts to preserve your Company's cash reserves, 
Mercantile OFM has made two highly unsuccessful takeover bids for your 
Company in an attempt to gain control of your Company's cash reserves at a 
discount. Mercantile OFM has now requisitioned a number of resolutions to 
effectively wind up your Company. Responding to these takeover bids, including 
the preparation of an independent experts report has been a costly exercise for 
the Company and has delivered little value to Shareholders. Furthermore, 
requisitioning a shareholders meeting is extremely costly and the Company notes 
that Mercantile OFM acknowledges that the Requisitioned Resolutions are 
unlikely to be approved by Shareholders. The Board believes that Mercantile 
OFM has a total disrespect for preserving Shareholder value.  

15. Resolutions 10 and 11 - Winding up the Company and 
appointment of Proposed Liquidator 

15.1 Resolution 10 - Winding up the Company 

Resolution 10 has not been proposed by your Board but by the Requisitioning 
Shareholders. The effect of Shareholders passing Resolution 10 would be that the 
Company be wound up, and all of its remaining assets distributed to Shareholders. If 
Shareholders pass Resolution 10, the Company must, in accordance with the 
Corporations Act, cease to carry on ordinary business (except so far as to give effect to 
the winding up of the Company). Therefore, if Shareholders have approved the 
Acquisition Resolutions, it is likely that the transactions contemplated by the Acquisition 
Resolutions will not proceed and the Company will be wound up. 

Resolution 10 is a special resolution and therefore requires approval of 75% of the votes 
cast by Shareholders present and eligible to vote (in person, by proxy, by attorney or, in 
the case of a corporate Shareholder, by a corporate representative).   

15.2 Resolution 11 - Appointment of Proposed Liquidator 

Resolution 11 is subject to Shareholders approving Resolution 10. 

The effect of Shareholders approving Resolution 11 is that the Proposed Liquidator be 
appointed as liquidator of the Company for the purpose of winding up the Company, as 
contemplated by Resolution 10. 

Resolution 11 is an ordinary resolution. 

Shareholders should note that the Resolutions 10 and 11 have not been proposed by the 
Board. The Board rejects the basis of the Requisitioned Resolutions, for the reasons set 
out in Section 14.3, and strongly recommends that Shareholders vote against Resolutions 
10 and 11. 

The Chairman will cast all available proxies against of Resolutions 10 and 11. 

There are no voting restrictions on Resolutions 10 or 11 under the Corporations Act or the 
Listing Rules.  
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Schedule 1 – Definitions and Interpretation 

In the Notice and this Explanatory Memorandum, unless the context otherwise requires: 

Acquisition has the meaning given to that term in Section 8.1. 

Acquisition Resolutions means Resolutions 5 to 8 (inclusive). 

Agreement has the meaning given in Section 8.1. 

Annual Report means the financial report lodged by the Company with ASIC in respect to the year 
ended 30 June 2017 and includes the corporate directory, review of activities, Shareholder 
information, financial report of the Company and its controlled entities for the year ended 
30 June 2017, together with a Directors' report in relation to that financial year and the auditor's 
report for the period to 30 June 2017. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited (ABN 98 008 624 691) and, where the context requires, the Australian 
Securities Exchange operated by ASX Limited. 

ASX Recompliance has the meaning given to that term in Section 8.1. 

ATM Business has the meaning given to that term in Section 8.1. 

Auditor's Report means the auditor's report on the Financial Report. 

Bidders Statement means the document issued by Mercantile OFM in connection with the 
Mercantile Offer Offer under Part 6.5 of the Corporations Act dated 8 June 2017. 

Board means the board of Directors. 

Capital Raising has the meaning given to that term in Section 8.7. 

Capital Raising Shares has the meaning given in Section 12.1. 

Chairman means the person appointed to chair the Meeting convened by the Notice. 

Closely Related Party has the meaning given in section 9 of the Corporations Act. 

Company means EZA Corporation Limited ACN 151 155 734. 

Completion means completion of  

(a) the Acquisition in accordance with the Agreement; and 

(b) completion of the Capital Raising. 

Conditions Precedent has the meaning given in Section 8.3. 

Consideration Securities has the meaning given in Resolution 7. 

Constitution means the constitution of the Company. 

Corporations Act means Corporations Act 2001 (Cth). 

Deed of Variation has the meaning given in Section 8.1. 

Director means a director of the Company. 
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Directors' Report means the annual directors' report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

Explanatory Memorandum means this explanatory memorandum. 

Financial Report means the annual financial report prepared under Chapter 2M of the 
Corporations Act for the Company and its controlled entities. 

Group Company means any one of the Company or a Related Body Corporate. 

Key Management Personnel means persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or indirectly, including any Director 
(whether executive or otherwise) of the Company. 

Listing Rules means the official listing rules of ASX. 

Meeting means the annual general meeting of the Company to be held at HLB Mann Judd, Level 
4, 130 Stirling Street, Perth on Friday, 29 September 2017, at 10:00am (WST). 

Mercantile Investments means Mercantile Investment Company Limited ACN 121 415 576. 

Mercantile Offer means the unsolicited off-market takeover offer by Mercantile OFM for all the 
Shares on the terms and conditions set out in the Bidder's Statement. 

Mercantile OFM means Mercantile OFM Pty Ltd ACN 120 221 623, a wholly owned subsidiary of 
Mercantile Investments. 

Minimum Holding means a parcel of Shares equal to 20,000. 

Minister means the Minister referred to in Section 10 of the Mining Act 1981 (WA). 

Notice means the notice convening the Meeting which accompanies this Explanatory 
Memorandum.  

NSR Royalty means a royalty equal to 0.4% on future production from the Projects. 

Official List means the official list of ASX. 

One Managed Investments means One Managed Investment Funds Limited (ABN 47 117 400 
987). 

Option means an option to acquire a Share. 

Projects has the meanings given to that term in Section 8.1. 

Proposed Liquidator means Peter Krejci of BRI Ferrier (NSW) Pty Ltd. 

Prospectus has the meaning given to that term in Section 8.7. 

Proxy Form means the proxy form attached to the Notice. 

Record Date means the date referred to as such in the Indicative Timetable detailed in 
Section 8.16. 

Related Body Corporate has the meaning given to that term in the Corporations Act. 

Remuneration Report means the remuneration report of the Company contained in the Directors' 
Report. 
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Requisitioned Resolutions means Resolutions 10 and 11. 

Requisitioning Shareholders has the meaning given in section 14.1. 

Resolution means a resolution in the Notice. 

Restricted Securities has the meaning given in the Listing Rules. 

Return of Capital has the meaning given to that term in Section 10.2. 

Schedule means a schedule to this Explanatory Memorandum. 

Section means a section of this Explanatory Memorandum.  

Securities means any Shares issued or Vendor Options granted by the Company. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a registered holder of a Share. 

Share Registry means Advanced Share Registry Limited ACN 127 175 946. 

Takeover Bid has the meaning given to that term in section 9 of the Corporations Act. 

Target's Statement means the statement issued by the Company (including its annexures) dated 
23 June 2017, in connection with the Mercantile Offer under Part 6.5, Division 3 of the 
Corporations Act. 

Vendor means a party named in Schedule 3. 

Vendor Options means the Options which are the subject of Resolution 7 and having the terms 
and conditions as described in Schedule 6. 

WST means Western Standard Time, being the time in Perth, Western Australia. 

In the Notice and this Explanatory Memorandum, headings and words in bold are for convenience 
only and do not affect the interpretation of the Notice and this Explanatory Memorandum and, 
unless the context otherwise requires: 

(c) words importing the singular include the plural and vice versa; 

(d) words importing a gender include any gender; 

(e) other parts of speech and grammatical forms of a word or phrase defined in the Notice or 
this Explanatory Memorandum have a corresponding meaning; 

(f) a reference to a statute, regulation, proclamation, ordinance or by-law includes all statutes, 
regulations, proclamations, ordinances or by-laws amending, consolidating or replacing it, 
and a reference to a statute includes all regulations, proclamations, ordinances and by-laws 
issued under that statute; 

(g) a reference to a document includes all amendments or supplements to, or replacements or 
novations of, that document; 

(h) a reference to a body (including, without limitation, an institute, association or authority), 
whether statutory or not: 

(i) which ceases to exist; or 

(ii) whose powers or functions are transferred to another body, 
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is a reference to the body which replaces it or which substantially succeeds to its powers or 
functions; 

(i) “include” and “including” are not words of limitation; and 

(j) “$” is a reference to Australian currency. 
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Schedule 2 - Proportional Takeover Provisions 

4.14 Proportional Takeover Bids 

Schedule 3 applies and forms part of this Constitution. 

SCHEDULE 3 - PROPORTIONAL TAKEOVER BID 

1. PLEBISCITE TO APPROVE PROPORTIONAL TAKEOVER BIDS 

1.1 DEFINITIONS  

In this rule 1: 

(a) approving resolution, in relation to a proportional takeover bid, means a resolution to 
approve the proportional takeover bid passed in accordance with rule 1.3; 

(b) proportional takeover bid means a takeover bid that is made or purports to be made 
under section 618(1)(b) of the Corporations Act in respect of securities included in a 
class of securities in the company; 

(c) relevant class, in relation to a proportional takeover bid, means the class of 
securities in the company in respect of which offers are made under the proportional 
takeover bid; and 

(d) approving resolution deadline, in relation to a proportional takeover bid, means the 
day that is 14 days before the last day of the bid period. 

1.2 Transfers not to be Registered 

Despite rules 4.3 and 4.6, a transfer giving effect to a contract resulting from the acceptance 
of an offer made under a proportional takeover bid must not be registered unless and until 
an approving resolution to approve the proportional takeover bid has been passed or is 
taken to have been passed in accordance with rule 1.3. 

1.3 Resolution 

(a) Where offers have been made under a proportional takeover bid, the directors 
must: 

(i) convene a meeting of the persons entitled to vote on the approving 
resolution for the purpose of considering and, if thought fit, passing a 
resolution to approve the proportional takeover bid; and 

(ii) ensure that such a resolution is voted on in accordance with this rule 1.3, 

before the approving resolution deadline. 

(b) The provisions of this constitution relating to general meetings apply, so far as 
they can and with such changes as are necessary, to a meeting that is convened 
pursuant to rule 1.3(a). 

(c) The bidder under a proportional takeover bid and any associates of the bidder 
are not entitled to vote on the approving resolution and if they do vote, their votes 
must not be counted. 
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(d) Subject to rule 1.3(c), a person who, as at the end of the day on which the first offer 
under the proportional takeover bid was made, held securities of the relevant class 
is entitled to vote on the approving resolution relating to the proportional takeover 
bid and, for the purposes of so voting, is entitled to 1 vote for each such security 
held at that time. 

(e) An approving resolution is to be taken as passed if the proportion that the number of 
votes in favour of the resolution bears to the total number of votes on the resolution 
is greater than one half, and otherwise is to be taken to have been rejected. 

(f) If an approving resolution has not been voted on in accordance with this rule 1.3 
before the approving resolution deadline, an approving resolution will be taken to 
have been passed in accordance with this rule 1.3 on the approving resolution 
deadline. 
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Schedule 3  – Vendors and Consideration Securities 
 

Vendor Cash Shares Vendor Options 

Corporate & Resource Consultants 
Pty Ltd 

$155,000 893,750 700,000 

T.E. Johnston & Associates Pty Ltd - - - 

Pegmatite Holdings Pty Ltd - - - 

Mr Bruce Robert Legendre - 262,500 300,000 

Mr Robert John Perring $20,000 93,750 250,000 

Total $175,000 1,250,000 1,250,000 
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Schedule 4 Pro-Forma Statement of Financial Position 
 
The pro-forma statement of financial position is located below and is based on audited 30 June 
2017 figures. 
 

  

Audited 

 30 June 2017 

Subsequent 

Events
1 

Proforma 

Adjustments
2 

 

 

Proforma 

 

CURRENT ASSETS  $ $ $ $ 

Cash and cash equivalents  8,776,440 (75,000) (2,124,159) 6,577,281 

Trade and other receivables  26,336 - - 26,336 

Other financial assets  951 - - 951 

TOTAL CURRENT ASSETS  8,803,727 (75,000) (2,124,159) 6,604,568 

      

NON-CURRENT ASSETS      

Property, plant & equipment  2,569 - - 2,569 

Deferred exploration & evaluation 
expenditure  - 75,000 270,941 345,941 

Assets classified as available-for-
sale  300,000 - - 300,000 

TOTAL NON-CURRENT ASSETS 302,569 75,000 270,941 648,510 

TOTAL ASSETS 9,106,296 - (1,853,218) 7,353,077 

      

CURRENT LIABILITIES      

Trade and other payables  52,475 - - 52,475 

Employee benefits liability  28,669 - - 28,669 

TOTAL CURRENT LIABILITIES 81,144 - - 81,144 

TOTAL LIABILITIES  81,144 - - 81,144 

NET ASSETS 

 

 

 

 

 

 

 

 ASSETS 

 9,025,152 - (1,853,218) 7,171,934 

      

EQUITY      

Issued capital  16,405,862 - (1,899,159) 14,506,703 

Reserves  (72,452) - 45,941 (26,511) 

Accumulated losses  (7,308,258) - - (7,308,258) 

TOTAL EQUITY 9,025,152 - (1,853,218) 7,171,934 

Notes: 
1. Subsequent to 30 June 2017, the Company paid $75,000 cash consideration for the acquisition of the Projects (refer to 

Section 8.2).
 

2. The pro-forma adjustments include: 
- Issue of the Capital Raising Share shares pursuant to the Prospectus of $1,000,000 
- Share issue costs of $274,159 
- Return of Capital of $2,750,000 
- Payment of cash consideration to the Vendors of $100,000  
- Issue of Shares to the Vendors with value of $125,000 
- Issue of the Vendor Options to the Vendors with value of $45,941 
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Schedule 5 – Risk Factors 

There are a number of risks associated with the Acquisition and future activities of the Company 
that may have an impact on the financial returns received by Shareholders. These risks are 
important for Shareholders to understand. 

Shareholders are already exposed to a number of risks through their existing shareholding in the 
Company. A number of these risks are inherent in investing in securities generally. 
 
The risks include, but are not limited to, those detailed below. Additional risks not presently known 
to the Company, or if known, not considered material, may also have an adverse impact. 
 
Specific Risks 

1. Title Risk 

The Company’s mining and exploration activities are dependent upon the maintenance 
(including renewal) of the tenements in which the Company has or acquires an interest. 
Maintenance of the Company’s tenements is dependent on, among other things, the 
Company’s ability to meet the licence conditions imposed by relevant authorities including 
compliance with the Company’s work program requirements which, in turn, is dependent 
on the Company being sufficiently funded to meet those expenditure requirements. 
Although the Company has no reason to think that the tenements in which it proposes to 
acquire an interest will not be renewed, 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 by the relevant granting authority. 

2. Exploitation, exploration and mining licences 

The Company’s mining exploration activities are dependent upon the grant, or as the case 
may be, the maintenance of appropriate licenses, which may be withdrawn or made 
subject to limitations. The maintaining of licenses, obtaining renewals, or getting licenses 
granted, often depends on the Company being successful in obtaining required statutory 
approvals for its proposed activities and that the licenses, tenements, 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. 

3. Commodity price volatility 

As future revenues will primarily be derived from the sale of gold and other base metals, 
any future earnings will be closely related to the price of gold and base metals. 
Commodity prices fluctuate and are affected by numerous factors beyond the control of 
the Company. These factors include world demand for gold, forward selling by producers, 
and production cost levels in major gold producing regions. 

Moreover, commodity prices are also affected by macroeconomic factors such as 
expectations regarding inflation, interest rates and global and regional demand for, and 
supply of, the commodity as well as general global economic conditions. These factors 
may have an adverse effect on the Company’s exploration, development and production 
activities, as well as on its ability to fund those activities. 

4. Currency volatility 

International prices of various commodities, including gold, are denominated in United 
States dollars, whereas the income and expenditure of the Company are and will be taken 
in account in Australian dollars, consequently exposing the Company to fluctuations and 
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volatility of the rate of exchange between the United States dollar and the Australian dollar 
as determined by the international markets. 

5. Environmental risk 

The Projects are subject to certain regulations regarding environmental matters. The 
Governments and other authorities that administer and enforce environmental laws 
determine these requirements. As with all exploration projects and mining operations, the 
Company's activities are expected to have an impact on the environment, particularly if 
mine development proceeds. The Company intends to conduct its activities in an 
environmentally responsible manner and in accordance with applicable laws. 

The cost and complexity of complying with the applicable environmental laws and 
regulations may prevent the Company from being able to develop potentially economically 
viable mineral deposits. 

Further, the Company may require additional approvals from the relevant authorities 
before it can undertake activities that are likely to impact the environment. Failure to 
obtain such approvals will prevent the Company from undertaking its desired activities. 
The Company is unable to predict the effect of additional environmental laws and 
regulations, which may be adopted in the future, including whether any such laws or 
regulations would materially increase the Company's cost of doing business or affect its 
operations in any area. 

There can be no assurances that new environmental laws, regulations or stricter 
enforcement policies, once implemented, will not oblige the Company to incur significant 
expenses and undertake significant investments in such respect which could have a 
material adverse effect on the Company's business, financial condition and results of 
operations.  

6. Change in Regulations 

Any material adverse changes in government policies, legislation or shifts in political 
attitude in Australia that affect mineral mining and exploration activities, tax laws, royalty 
regulations, government subsidies and environmental issues may affect the viability of a 
project or the Company. 

No assurance can be given that amendments to current laws and regulations or new rules 
and regulations will not be enacted, or that existing rules and regulations will not be 
applied in a manner which could substantially limit or affect the Company’s exploration. 

7. Equipment Risk 

The operations of the Company could be adversely affected if essential equipment fails or 
becomes unavailable to access in a timely manner. 

8. Commercial risks of mineral exploration and extraction 

The Projects 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 Projects or any other tenements that may be 
acquired in the future, will result in the discovery of any economic deposits. Even if the 
Company identifies a viable deposit, there is no guarantee that the mineral deposit can be 
economically exploited. 

9. New projects and acquisitions 

The Company may make acquisitions in the future as part of future growth plans. In this 
regard, the Directors will use their expertise and experience in the resources sector to 
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assess the value of potential projects that have characteristics that are likely to provide 
returns to shareholders.  

There can be no guarantee that any new project acquisition or investment will eventuate 
from these pursuits, or that any acquisitions will result in a return for Shareholders. Such 
acquisitions may result in use of the Company's cash resources and issuances of equity 
securities, which might involve a substantial dilution to Shareholders.  

10. Dilution Risk  

Future equity offerings by the Company may dilute the percentage ownership of the 
Company by existing Shareholders. In certain circumstances, securities issued by the 
Company in the future may have rights, preferences or privileges attached to them that 
are senior, to or otherwise adversely affect, those attached to the Shares. 

11. Future capital requirements  

The Company's growth through its proposed and future drilling and exploration campaigns 
will require substantial expenditure. There can be no guarantees that the Company's cash 
reserves together with the funds raised by the Capital Raising will be sufficient to 
successfully achieve all the objectives of the Company's overall business strategy. 

If the Company is unable to use debt or equity to fund expansion after the substantial 
exhaustion of the net proceeds of the Capital Raising and existing working capital, there 
can be no assurance that the Company will have sufficient capital resources for that 
purpose, or other purposes, or that it will be able to obtain additional resources on terms 
acceptable to the Company or if at all. 

Any additional equity financing may be dilutive to the Company's existing Shareholders 
and any debt financing if available, may involve restrictive covenants, which limit the 
Company's operations and business strategy. The Company's failure to raise capital if and 
when needed could delay or suspend the Company's business strategy and could have a 
material adverse effect on the Company's activities. 

12. Contractual Disputes 

As with any contract, there is a risk that the business could be disrupted in situations 
where there is a disagreement or dispute in relation to a term of the contract. Should such 
a disagreement or dispute occur, this may have an adverse impact on the Company's 
operations and performance generally. It is not possible for the Company to predict or 
protect itself against all such risks.  

13. Third Party Risk 

The operations of the Company require the involvement of a number of third parties, 
including suppliers, contractors and clients. 

Financial failure, default or contractual non-compliance on the part of such third parties 
may have a material impact on the Company's operations and performance. It is not 
possible for the Company to predict or protect the Company against all such risks. 

14. Litigation 

The participation by the Company in the mineral industry may expose the Company 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.  
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The Company is not presently involved in litigation and the Directors are not aware of any 
basis on which any litigation against the Company may arise. 

Industry Specific Risks 

1. Nature of mineral exploration and mining 

The business of mineral exploration, development and production is subject to risk by its 
nature. The success of the business depends, inter alia, on successful exploration and/or 
acquisition of resources and reserves, securing and maintaining title to tenements and 
consents, successful design, construction, commissioning and operating of mining and 
processing facilities, successful development and production in accordance with forecasts 
and successful management of the operations. Exploration and mining are speculative 
undertakings which may be hampered by force majeure circumstances, land claims and 
unforeseen mining problems. Increased costs, lower output or high operating costs may 
all contribute to make a project less profitable than expected at the time of the 
development decision. There is no assurance that the Company's attempts to exploit its 
exploration activities will be successful. 

2. Operational risks 

The operations of the Company may be affected by various factors which are beyond the 
control of the Company, including failure to locate or identify mineral deposits, failure to 
achieve predicted grades in exploration or 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, fire, explosions and other incidents 
beyond the control of the Company. 

General Risks 

1. Securities investments 

There are risks associated with any securities investment.  The prices at which the Shares 
trade may fluctuate in response to a number of factors.  Furthermore, the stock market, 
and in particular the market for mining and exploration companies, has experienced 
extreme price and volume fluctuations that have often been unrelated or disproportionate 
to the operating performance of such companies.  There can be no guarantee that trading 
prices will be sustained.  These factors may materially affect the market price of the 
Shares regardless of the Company's operational performance. 

2. Economic risk 

Changes in the general economic climate in which Company operates may adversely 
affect the financial performance of Company. Factors that may contribute to that general 
economic climate include the level of direct and indirect competition against the Company, 
and include, are but not limited to: 

(i) general economic conditions; 

(ii) changes in Government policies, taxation and other laws; 

(iii) the strength of the equity and share markets in Australia and throughout the world; 

(iv) movement in, or outlook on, exchange rates, interest rates and inflation rates; 

(v) industrial disputes in Australia and overseas;  
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(vi) changes in investor sentiment toward particular market sectors; 

(vii) financial failure or default by an entity with which the Company may become involved 
in a contractual relationship; and 

(viii) natural disasters, social upheaval or war. 

3. Dilution 

In certain circumstances, the Directors may issue equity securities without any vote or 
action by Shareholders. If the Company were to issue any equity securities the 
percentage ownership of Shareholders may be reduced and diluted. 

4. Share market 

Share market conditions may affect the value of the Company’s quoted securities 
regardless of the Company’s operating performance. The market price of the Securities 
may be subject to fluctuation and may be affected by many factors including, but not 
limited to, the following: 

(i) general economic outlook; 

(ii) interest rates and inflation rates; 

(iii) currency fluctuations; 

(iv) commodity price fluctuations; 

(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 Shares may fall as well as rise and may be subject to varied and 
unpredictable influences on the market for equities in general and resource stocks in 
particular.  Neither the Company nor the Directors warrant the future performance of the 
Company, or any return on an investment in the Company. 

5. Unforseen expenses 

While the Company is not aware of any expenses that may need to be incurred that have 
not been taken into account, if such expenses were subsequently incurred, the 
expenditure proposals of the Company may be adversely affected. 

6. Macro-economic risks 

Changes in the general economic outlook in Australia and globally may impact the 
performance of the Company and its projects. Such changes may include: 

(i) uncertainty in the Australian economy or increases in the rate of inflation resulting 
from domestic or international conditions (including movements in domestic interest 
rates and reduced economic activity); 

(ii) increases in expenses (including the cost of goods and services used by the 
Company); 

(iii) new or increased government taxes, duties or changes in taxation laws; and 
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(iv) fluctuations in equity markets in Australia and internationally. 

A prolonged and significant downturn in general economic conditions may have a material 
adverse impact on the Company’s trading and financial performance. 

7. Broader general risks 

There are also a number of broader general risks which may impact the Company’s 
performance. These include: 

(i) abnormal stoppages in normal business operations due to factors such as war, 
political or civil unrest, infrastructure failure or industrial disruption; and 

(ii) higher than budgeted costs associated with the provision of service offerings. 

8. Accounting standards  

Changes to any applicable accounting standards or to any assumptions, estimates or 
judgments applied by management in connection with complex accounting matters may 
adversely impact the Company’s financial statements, results or condition. 
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Schedule 6 – Terms and Conditions of Vendor Options 
 
Vendor Options entitle the holder to subscribe for Shares on the terms and conditions set out 
below.   

1. Entitlement 

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

2. Expiry Date and Exercise Price 

Each Vendor Option is exercisable at $0.20 (Exercise Price) and will expire on 
30 September  2020. 

3. Exercise Period 

Subject to clause 8, each Vendor Option is exercisable at any time after the date of grant 
of the Vendor Option and before the Expiry Date (Exercise Period). After this time, the 
unexercised Vendor Options will automatically lapse. 

4. Notice of Exercise and Payment 

The Vendor Options may be exercised by notice in writing to the Company (Exercise 
Notice) together with payment of the Exercise Price for each Vendor Option being 
exercised.  Any Exercise Notice for a Vendor Option received by the Company will be 
deemed to be a notice of the exercise of that Vendor Option as at the date of receipt.  
Cheques paid in connection with the exercise of Vendor Options must be in Australian 
currency, made payable to the Company and crossed “Not Negotiable”. 

5. Shares issued on exercise 

Shares issued on exercise of Vendor Options will rank equally in all respects with then 
existing fully paid ordinary shares in the Company. 

6. Quotation of Shares  

Provided that the Company is quoted on ASX at the time, application will be made by the 
Company to ASX for quotation of the Shares issued upon the exercise of the Vendor 
Options.  

7. Timing of issue of Shares 

Subject to clause 8, within five business days after the later of the following: 

(a) receipt of an Exercise Notice given in accordance with these terms and 
conditions, and payment of the Exercise Price for each Vendor Option being 
exercised, by the Company, if the Company is not in possession of excluded 
information (as defined in section 708A(7) of the Corporations Act); and 

(b) the date the Company ceases to be in possession of excluded information with 
respect to the Company (if any) following the receipt of the Notice of Exercise 
and payment of the Exercise Price for each Option being exercised by the 
Company,  

the Company will:  

(c) allot and issue the Shares pursuant to the exercise of Vendor Options;  
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(d) give ASX a notice that complies with section 708A(5)(e) of the Corporations Act 
(to the extent that it is legally able to do so); and 

(e) apply for official quotation on the ASX of the Shares issued pursuant to the 
exercise of Vendor Options. 

8. Shareholder and regulatory approvals 

Notwithstanding any other provision of these terms and conditions, exercise of Vendor 
Options into Shares will be subject to the Company obtaining all required Shareholder and 
regulatory approvals (if any) for the purpose of issuing the Shares to the holder.  If 
exercise of the Vendor Options will result in any person being in contravention of 
section 606(1) of the Corporations Act then the exercise of each Vendor Option that would 
cause the contravention will be deferred until such time or times that the exercise would 
not result in a contravention of section 606(1) of the Corporations Act.  Holders of Vendor 
Options must give notification to the Company in writing if they consider that the exercise 
of Vendor Options may result in the contravention of section 606(1) of the Corporations 
Act, failing which the Company will be entitled to assume that the exercise of Vendor 
Options will not result in any person being in contravention of section 606(1) of the 
Corporations Act. 

9. Participation in new issues 

There are no participation rights or entitlements inherent in the Vendor Options and 
holders will not be entitled to participate in new issues of capital offered to Shareholders 
during the currency of Vendor Options.  However, the Company will ensure that, for the 
purposes of determining entitlements to any such issue, the record date will be at least 
four business days after the issue is announced.  This is intended to give the holders of 
Vendor Options the opportunity to exercise their Vendor Options prior to the announced 
record date for determining entitlements to participate in any such issue. 

10. Adjustment for bonus issues of Shares 

If the Company makes a bonus issue of Shares or other securities to existing 
Shareholders (other than an issue in lieu or in satisfaction of dividends or by way of 
dividend reinvestment): 

(a) the number of Shares which must be issued on the exercise of a Vendor Option 
will be increased by the number of Shares which the holder would have received 
if the holder had exercised a Vendor Option before the record date for the bonus 
issue; and 

(b) no change will be made to the Exercise Price. 

11. Adjustment for rights issue 

If the Company makes an issue of Shares pro rata to existing Shareholders there will be 
no adjustment to the Exercise Price. 

12. Adjustments for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the 
holders may be varied to comply with the Listing Rules which apply to the reconstruction 
at the time of the reconstruction.  

13. Quotation  

The Company will not apply for quotation of the Vendor Options on ASX. 
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14. Transferability 

The Vendor Options are not transferable. 
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Schedule 7 – Independent Geologist Report 
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Schedule 8 Section 249P statement from the Requisitioning Shareholders 

 



 

 
 

 

ABN 59 151 155 734 

 

 

PROXY FORM 

 

ANNUAL GENERAL MEETING 

I/We  
 

of:  

                    being a Shareholder entitled to attend and vote at the Meeting, hereby appoint: 

Name:  
  

OR:  the Chair of the Meeting as my/our proxy. 

or failing the person so named or, if no person is named, the Chairman, or the Chairman’s nominee, to vote in 

accordance with the following directions, or, if no directions have been given, and subject to the relevant laws as 

the proxy sees fit, at the Meeting to be held at 10.00 am (AWST), on 29 September 2017 at HLB Mann Judd, Level 4 

130 Stirling Street, Perth WA 6000, and at any adjournment thereof. 

I/ we expressly authorise the Chairman  to exercise my/ our proxy even if the proposed Resolution is connected 

directly or indirectly with the Remuneration of a member of Key Management Personnel. 

The Chairman intends to vote undirected proxies in favour of Resolutions 1 to 9. The Chairman intends to vote 

undirected proxies against Resolutions 10 and 11. In exceptional circumstances the Chairman may change his/her 

voting intention on any Resolution. In the event this occurs an ASX announcement will be made immediately 

disclosing the reasons for the change. 

Voting on business of the Meeting      FOR AGAINST    ABSTAIN 

Resolution 1: Non-Binding Resolution to adopt Remuneration Report    

Resolution 2: Re-election of Mr Mark Jones as a Director    

Resolution 3: Re-election of Mr Terence Brown as a Director    

Resolution 4: Approval of Proportional Takeover Provisions    

Resolution 5: Change to Nature and Scale of Activities    

Resolution 6: Approval of Return of Capital    

Resolution 7: Approval of Issue of Consideration Securities to Vendor    

Resolution 8: Approval of Issue of Capital Raising Shares    

Resolution 9: Approval of Change of Name    

Resolution 10: To wind up the Company    

Resolution 11: Appointment of Proposed Liquidator    

 

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 

Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on 

a poll. 

If two proxies are being appointed, the proportion of voting rights this proxy represents is:                         ____________% 

Signature of Shareholder(s):  

Individual or Shareholder 1  Shareholder 2  Shareholder 3 

     

Sole Director/Company Secretary  Director  Director/Company Secretary 

 

Date:   

 

 

Contact name:    Contact ph. (daytime):  



 

  

 

 

Instructions for completing Proxy Form 

1. (Appointing a proxy):  A Shareholder entitled to attend and cast a vote at the Meeting is entitled to 

appoint a proxy to attend and vote on their behalf at the Meeting.  If a Shareholder is entitled to cast 2 or 

more votes at the Meeting, the Shareholder may appoint a second proxy to attend and vote on their 

behalf at the Meeting.  However, where both proxies attend the Meeting, voting may only be exercised on 

a poll.  The appointment of a second proxy must be done on a separate copy of the Proxy Form.  A 

Shareholder who appoints 2 proxies may specify the proportion or number of votes each proxy is 

appointed to exercise.  If a Shareholder appoints 2 proxies and the appointments do not specify the 

proportion or number of the Shareholder’s votes each proxy is appointed to exercise, each proxy may 

exercise one-half of the votes.  Any fractions of votes resulting from the application of these principles will 

be disregarded.  A duly appointed proxy need not be a Shareholder. 

2. (Direction to vote):  A Shareholder may direct a proxy how to vote by marking one of the boxes opposite 

each item of business.  The direction may specify the proportion or number of votes that the proxy may 

exercise by writing the percentage or number of Shares next to the box marked for the relevant item of 

business.  Where a box is not marked the proxy may vote as they choose subject to the relevant laws.  

Where more than one box is marked on an item the vote will be invalid on that item. 

3. (Signing instructions): 

 (Individual):  Where the holding is in one name, the Shareholder must sign. 

 (Joint holding):  Where the holding is in more than one name, all of the Shareholders should sign. 

 (Power of attorney):  If you have not already provided the power of attorney with the registry, 

please attach a certified photocopy of the power of attorney to this Proxy Form when you return 

it. 

 (Companies):  Where the company has a sole director who is also the sole company secretary, 

that person must sign.  Where the company (pursuant to Section 204A of the Corporations Act) 

does not have a company secretary, a sole director can also sign alone.  Otherwise, a director 

jointly with either another director or a company secretary must sign.  Please sign in the 

appropriate place to indicate the office held.  In addition, if a representative of a company is 

appointed pursuant to Section 250D of the Corporations Act to attend the Meeting, the 

documentation evidencing such appointment should be produced prior to admission to the 

Meeting.  A form of a certificate evidencing the appointment may be obtained from the 

Company. 

4. (Attending the Meeting):  Completion of a Proxy Form will not prevent individual Shareholders from 

attending the Meeting in person if they wish.  Where a Shareholder completes and lodges a valid Proxy 

Form and attends the Meeting in person, then the proxy’s authority to speak and vote for that Shareholder 

is suspended while the Shareholder is present at the Meeting. 

5. (Return of Proxy Form):  To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 

(a) in person to 39 Clifton Street, Nedlands, WA 6009; 

(b) post to 39 Clifton Street, Nedlands, WA 6009; 

(c) facsimile on +61 8 9389 8226; or 

(d) email to the Company Secretary at krystel.kirou@nexiaperth.com.au. 

 

so that it is received not less than 48 hours prior to commencement of the Meeting being not later than 

10.00 am (WST) on 27 September 2017. 

Proxy Forms received later than this time will be invalid. 
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