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IMPORTANT NOTICE 

This Prospectus is dated, and was lodged with ASIC on, 11 September 2018. Neither ASIC nor ASX (or their 
respective officers) take any responsibility for the contents of this Prospectus or the merits of the investment 
to which this Prospectus relates. The expiry date of this Prospectus is 5:00pm (WST) on that date which is 
13 months after the date this Prospectus was lodged with ASIC. No Securities will be issued on the basis of 
this Prospectus after that expiry date. 

An application will be made to ASX within seven days after the date of this Prospectus for Official Quotation 
of the Shares the subject of the Public Offer and the Additional Offers. 

No person or entity is authorised to give any information or to make any representation in connection with 
the Offers which is not contained in this Prospectus. Any information or representation not contained in this 
Prospectus should not be relied on as having been made or authorised by the Company or the Directors in 
connection with the Offers. 

Before applying for Securities under this Prospectus, potential investors should carefully read the Prospectus 
so that they can make an informed assessment of: 

(a) the rights and liabilities attaching to the Securities; 

(b) the assets and liabilities of the Company; and 

(c) the Company's financial position, performance and prospects. 

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

Change in Nature and Scale of Activities and Re-Compliance with Chapters 1 and 2 of the Listing 
Rules 

On 20 August 2018, the Company entered into the Share Sale Agreement pursuant to which it agreed, 
subject to Shareholder approval and the satisfaction of certain other conditions, to acquire all of the issued 
shares in the capital of Rolhold. Refer to Section 2 for information on Rolhold and Section 9.1 for further 
details of the terms and conditions of the Share Sale Agreement and the Acquisition. 

The Acquisition will involve a significant change in the scale of the Company's activities and requires the 
approval of Shareholders under Chapter 11 of the Listing Rules. At the Company's 2018 Annual General 
Meeting to be held on 21 September 2018 (Annual General Meeting), Shareholders will be asked to 
consider and approve, among other things, the issue of the Securities the subject of the Offers, and the 
change in scale of the Company's activities resulting from the Acquisition. 

The Company must also comply with ASX requirements for re-quotation of the Shares on the Official List, 
which includes re-complying with Chapters 1 and 2 of the Listing Rules. This Prospectus is issued to assist 
the Company to meet these requirements and to facilitate the Offers. The Offers under this Prospectus are 
conditional on the satisfaction of certain conditions. Refer to Section 1.6 for further details. 

The Company's securities have been suspended from official quotation since 31 December 2015 and will 
continue to be suspended until the Company satisfies the requirements of Chapters 1 and 2 of the Listing 
Rules. 

There is a risk that the Company may not be able to meet the requirements of ASX for re-quotation of the 
Shares on the Official List. In the event that Shareholders do not approve the Acquisition Resolutions, the 
conditions to the Public Offer are not satisfied or the Company does not receive conditional approval for 
re-quotation of the Shares on the Official List, on terms which the Board reasonably considers are capable of 
satisfaction, then the Company will not proceed with the Public Offer, the Additional Offers (other than the 
Attaching Options Offer) and the Acquisition and will repay all Application Monies (without interest) in 
accordance with the provisions of the Corporations Act. 
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Electronic Prospectus and Application Forms 

This Prospectus will generally be made available in electronic form by being posted on the Company's 
website at www.rolek.com.au. Persons receiving a copy of this Prospectus in its electronic form may obtain 
an additional paper copy of this Prospectus and an Application Form (free of charge) from the Company's 
registered office during the period of the Public Offer by contacting the Company. Contact details for the 
Company are detailed in the Corporate Directory. The Public Offer constituted by this Prospectus in 
electronic form is only available to persons receiving an electronic version of this Prospectus and relevant 
Application Form within Australia. 

Applications will only be accepted on an Application Form attached to, or accompanying, this Prospectus or 
in its paper copy form as downloaded in its entirety from www.rolek.com.au. The Corporations Act prohibits 
any person from passing on to another person an Application Form unless it is accompanied by or attached 
to a complete and unaltered copy of this Prospectus. 

Prospective investors wishing to apply for Securities under the Public Offer should complete an Application 
Form. If you do not provide the information required on an Application Form, the Company may not be able 
to accept or process your Application. 

Risks 

Before deciding to invest in the Company, potential investors should read the entire Prospectus and, in 
particular, in considering the prospects of the Company potential investors should consider the risk factors 
that could affect the financial performance and the assets of the Company. Refer to Section 8 for details of 
the key risks applicable to an investment in the Company. 

Past Performance 

This Prospectus includes information regarding past performance of the Company. Investors should be 
aware that past performance should not be relied upon as being indicative of future performance. 

Speculative Investment 

The Securities offered under this Prospectus should be considered speculative. There is no guarantee that 
the Securities offered under this Prospectus will make a return on the capital invested, that dividends will be 
paid on the Shares or that there will be an increase in the value of the Securities in the future. 

Prospective investors should carefully consider whether the Securities offered under this Prospectus are an 
appropriate investment for them in light of their personal circumstances, including their financial and taxation 
position. Refer to Section 8 for details of the key risks applicable to an investment in the Company. 

Foreign Investors 

This Prospectus does not constitute an offer or invitation to apply for Securities in any place in which, or to 
any person to whom, it would not be lawful to make such an offer or invitation. No action has been taken to 
register or qualify the Securities the subject of this Prospectus, or the Public Offer, or otherwise to permit the 
public offering of Securities, in any jurisdiction outside Australia. The distribution of this Prospectus in 
jurisdictions outside of Australia may be restricted by law and persons who come into possession of this 
Prospectus outside of Australia should seek advice on, and observe, any such restrictions. Any failure to 
comply with such restrictions may constitute a violation of applicable securities laws. This Prospectus does 
not constitute an offer of Securities in any jurisdiction where, or to any person to whom, it would be unlawful 
to issue this Prospectus. 

Refer to Section 11.4 for more details on selling restrictions that apply to the Offers and the sale of securities 
in jurisdictions outside Australia. 

Conditional Offers 

The Offers contained in this Prospectus are subject to and conditional on certain events occurring. Please 
refer to Section 1.6 for further information. 

http://www.rolek.com.au/
http://www.rolek.com.au/
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Exposure Period 

Application for Securities under this Prospectus will not be processed until after expiry of the Exposure 
Period pursuant to Chapter 6D of the Corporations Act. No preference will be conferred on Applications 
received during the Exposure Period. All Applications received during the Exposure Period will be treated as 
if they were simultaneously received on the Opening Date. If the Exposure Period is extended by ASIC, 
Applications will not be processed until the expiry of the extended Exposure Period.  

The purpose of the Exposure Period is to enable examination of this Prospectus by market participants, prior 
to the processing of Applications and the raising of funds. That examination may result in the identification of 
deficiencies in this Prospectus and, in those circumstances, any Application that has been received may 
need to be dealt with in accordance with section 724 of the Corporations Act. 

Privacy Statement 

To apply for Shares you will be required to provide certain personal information to the Company and the 
Share Registry. The Company and the Share Registry will collect, hold and use your personal information in 
order to assess your Application, service your needs as an investor, provide facilities and services that you 
request and carry out appropriate administration. The Corporations Act and taxation law require some of this 
personal information to be collected. If you do not provide the information requested, your Application may 
not be able to be processed efficiently, or at all. 

By submitting an Application Form, each Applicant agrees that the Company may use the information 
provided by an Applicant on the Application Form for the purposes detailed in this privacy statement and 
may disclose it for those purposes to the Share Registry, the Company's related bodies corporate, agents, 
contractors and third party service providers, including mailing houses and professional advisers, and to ASX 
and other regulatory authorities. 

If an Applicant becomes a Shareholder, the Corporations Act requires the Company to include information 
about the Shareholder (including name, address and details of the Shares held) in its public register. The 
information contained in the Company's public register must remain there even if that person ceases to be a 
Shareholder. Information contained in the Company's public register is also used to facilitate distribution 
payments and corporate communications (including the Company's financial results, annual reports and 
other information that the Company may wish to communicate to Shareholders) and compliance by the 
Company with its legal and regulatory requirements. 

Competent Persons Statement 

The information in this Prospectus that relates to the Projects is based on information compiled and 
conclusions derived by Dr Joseph Drake-Brockman, a Competent Person who is a Fellow of the Australian 
Institute of Mining and Metallurgy, and fairly represents this information. Dr Joseph Drake-Brockman has 
sufficient experience that is relevant to the style of mineralisation and type of deposit under consideration 
and to the activity being undertaken to qualify as a Competent Person as defined in the 2012 Edition of the 
'Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves'. Dr Joseph 
Drake-Brockman consents to the inclusion in the Prospectus of the matters based on his information and has 
reviewed all statements pertaining to this information in the form and context in which it appears. Dr Joseph 
Drake-Brockman has not withdrawn his consent prior to the lodgement of this Prospectus with ASIC. 

Forward-looking Statements 

This Prospectus contains forward-looking statements which are identified by words such as "believes", 
"estimates", "expects', "intends", "may", "will", "would", "could", or "should" and other similar words that 
involve risks and uncertainties. These statements are based on an assessment of present economic and 
operating conditions, and on a number of assumptions regarding future events and actions that, as at the 
date of this Prospectus, are expected to take place. 

Such forward-looking statements are not guarantees of future performance and involve known and unknown 
risks, uncertainties, assumptions and other important factors, many of which are beyond the control of the 
Company, the Directors and management of the Company. Key risk factors associated with an investment in 
the Company are detailed in Section 8. These and other factors could cause actual results to differ materially 
from those expressed in any forward-looking statements. 
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The Company has no intention to update or revise forward-looking statements, or to publish prospective 
financial information in the future, regardless of whether new information, future events or any other factors 
affect the information contained in this Prospectus, except where required by law.  

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

No Forecast Financial Information  

After considering ASIC Regulatory Guide 170, the Directors believe that reliable financial forecasts for the 
Company cannot be prepared, and accordingly, financial forecasts have not been included in this 
Prospectus. 

Contract Summaries 

Summaries of contracts detailed in this Prospectus are included for the information of potential investors but 
do not purport to be complete and are qualified by the text of the contracts themselves. 

Photographs and Diagrams 

Photographs used in this Prospectus which do not have descriptions are for illustration only and should not 
be interpreted to mean that any person shown endorses this Prospectus or its contents or that the assets 
shown in them are owned by the Company. Diagrams used in this Prospectus are illustrative only and may 
not be drawn to scale. Unless otherwise stated, all data contained in charts, graphs and tables is based on 
information available at the date of this Prospectus. 

Website 

No document or information included on the Company’s website is incorporated by reference into this 
Prospectus. 

Currency 

All financial amounts contained in this Prospectus are expressed as Australian dollars unless otherwise 
stated. 

Rounding 

Any discrepancies between totals and sums and components in tables contained in this Prospectus are due 
to rounding.  

Time 

All references to time in this Prospectus are references to WST, unless otherwise stated. 

Glossary 

Defined terms and abbreviations used in this Prospectus are detailed in the glossary of terms in Section 13. 

 



 

 Shaw River Manganese Limited | PROSPECTUS 7 

LETTER FROM THE CHAIRMAN 

Dear Investor 

The board of Shaw River Manganese Limited (to be renamed "Rolek Resources Limited") (Company) is 
pleased to offer you the opportunity to invest in the Company. The Public Offer comprises an invitation to 
apply for up to 250,000,000 Shares, together with one (1) free attaching Option for every five (5) Shares 
issued, at $0.02 per Share to raise $5,000,000 (before costs).  

The Company was incorporated on 8 September 2006 and was admitted to the Official List on 22 December 
2006. As the Company has previously advised Shareholders, while the Company was under external 
administration and subject to a deed of company arrangement (which completed on 3 August 2018), the 
Company was engaged in negotiations regarding a potential corporate transaction which would assist the 
Company in seeking re-quotation of its Shares on the Official List. 

On 20 August 2018, the Company announced it had entered into a conditional binding agreement with 
Rolhold Pty Ltd (Rolhold) pursuant to which the Company agreed to acquire the entire issued share capital 
of Rolhold (Acquisition). Rolhold has entered into the Option Deed to acquire the entire issued capital of 
Rolek Pty Ltd and (through its wholly owned subsidiary, Rolbar Pty Ltd) the Deed of Novation with Advino 
Resources Pty Ltd which will result in Rolhold acquiring an aggregate interest in six granted mineral 
exploration licences and two pending applications for exploration licences throughout the Kimberley, Pilbara, 
Gascoyne and Murchison regions of WA which are prospective for, among other commodities, manganese, 
nickel, lithium and cobalt. 

Completion of the Acquisition will result in a material change in the scale of the Company's activities. 
Accordingly, the Acquisition is subject to a number of conditions, including obtaining necessary Shareholder 
approvals, which are being sought at a Shareholder meeting scheduled for 21 September 2018. 

Following completion of the Public Offer and the Acquisition the Company intends to: 

(a) conduct further exploration drilling at Areas 3 and 4 as well as resource drilling around previous 
intersections across its advanced Barramine Manganese Project and seek to delineate a JORC 
compliance resource estimation on Area 3 and Area 4 deposit areas; 

(b) conduct a scoping study in respect to the Barramine Manganese Project for small-scale operations 
and commence environmental and mining licence applications and native title engagement; and  

(c) commence targeted exploration of its other strategic mineral projects. 

Further information regarding the Company's project interests and its plans are detailed in Section 2. 

In addition to the Public Offer, this Prospectus contains several ancillary offers in connection with the 
Acquisition. The success of the Public Offer is expected to provide for re-instatement of the Company's 
securities to trading on ASX. Details about the risks of an investment in the Company are detailed in Section 
8. I encourage you to read this Prospectus carefully and in its entirety. If you are in any doubt as to the 
contents of this Prospectus, you should seek independent professional advice. 

On behalf of the board of the Company, I look forward to welcoming you as a shareholder of the Company. 

Yours faithfully 

 
Luke Innes 
Chairman  
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KEY DETAILS OF THE OFFERS 

Offer Price per Share under the Public Offer $0.02 

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

Cash raised under the Public Offer (before costs) $5,000,000 

Total number of Shares on issue as at the date of this Prospectus 34,524,911 

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

Shares to be issued under the Vendor Offer 122,500,000 

Shares to be issued under the Convertible Note Conversion Offer 20,000,000 

Shares to be issued under the Great Sandy Offer 7,500,000 

Shares to be issued under the Promoter Offer 10,000,000 

Total number of Shares following completion of the Offers 444,524,911 

Class A Performance Shares to be issued under the Vendor Offer 25,000,000 

Class B Performance Shares to be issued under the Vendor Offer 25,000,000 

Total number of Performance Shares following completion of the Offers
1
 50,000,000 

Options on issue as at the date of this Prospectus Nil 

Options to be issued under the Public Offer 50,000,000 

Options to be issued under the Convertible Note Conversion Offer 20,000,000 

Options to be issued under the Attaching Option Offer 30,000,000 

Options to be issued under the Facilitator Offer 15,000,000 

Total number of Options following completion of the Offers
2
 115,000,000 

Ownership by the Vendors on completion of the Offers (undiluted) 27.56% 

Ownership by investors under the Public Offer on completion of the Offers (undiluted) 56.24% 

Indicative market capitalisation
3
 $8.89 million 

Enterprise value
4
 $4.39 million 

Note: Refer to Section 1.9 for further details relating to the Company's proposed capital structure. 

1. Refer to Section 10.2 for the full terms and conditions of the Performance Shares. 
2. Refer to Section 10.3 for the full terms and conditions of the Options, including the applicable exercise price and 

expiry date. 
3. Calculated as the total number of Share on issue following completion of the Offers multiplied by the Offer Price, 

being $0.02. 
4. Enterprise value calculated as the market capitalisation of the Company plus net debt on listing, less cash. 
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INDICATIVE TIMETABLE 

 

Lodgement of Prospectus with ASIC Tuesday, 11 September 2018 

Opening Date of the Public Offer Wednesday, 19 September 2018 

Annual General Meeting Friday, 21 September 2018 

Closing Date of the Public Offer  Wednesday, 10 October 2018 

Completion of the Acquisition Wednesday, 17 October 2018 

Issue of Securities under the Offers Wednesday, 17 October 2018 

Despatch of holding statements Late October 2018 

Expected date for re-quotation of the Shares on the Official List Late October 2018 

The above dates are indicative only and may change. The Company reserves the right to amend any and all of the 
above dates without notice (including, subject to the Listing Rules and the Corporations Act, to close the Offers 
early, to extend the Closing Date, to accept late Applications (either generally or in particular cases) or to withdraw 
the Offers before Securities are issued by the Company). If the Offers are withdrawn before the issue of Securities, 
then all Application Monies will be refunded in full (without interest) as soon as practicable in accordance with the 
requirements of the Corporations Act. Investors are encouraged to submit their Applications as soon as possible 
after the Offers open.  
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INVESTMENT OVERVIEW 

This Section is not intended to provide full information for investors intending to apply for Securities offered 
pursuant to this Prospectus. Investors should read and consider this Prospectus in its entirety. 

Topic Summary Further 
Information 

A. Company Overview 

Who is the issuer of 
this Prospectus? 

Shaw River Manganese Limited ACN 121 511 886 (to be 
renamed "Rolek Resources Ltd").  

Section 2.1 

Who is, and what is 
the current status of, 
the Company? 

The Company is an Australian public company that has 
been listed on the Official List (ASX code: SRR) since 22 
December 2006. 

The Company is headquartered in Perth and is a 
materials company which, prior to entering voluntary 
administration, was a manganese and gold focussed 
exploration entity.  

The Company's securities were suspended from Official 
Quotation on 31 December 2015 at the request of the 
Company, and have remained suspended since that date. 
The Company subsequently entered into voluntary 
administration on 22 January 2016 and was subject to a 
deed of company arrangement (DOCA). Completion of 
the DOCA took place on 3 August 2018. 

As the Company has previously advised Shareholders, 
while the Company was under external administration, 
Otsana Pty Ltd (Facilitator) had identified, and the 
Company was engaged in negotiations regarding the 
potential acquisition of interests in various mineral 
exploration licences located in the Kimberley, Pilbara, 
Gascoyne and Murchison region of Western Australia. 
Those negotiations have resulted in the Company 
entering into a share sale agreement to acquire the 
interests of various mineral exploration licences via the 
acquisition of Rolhold Pty Ltd (Rolhold) as announced on 
20 August and further detailed in this Prospectus. 

Section 2.1 

B. Acquisition 

What is the 
Acquisition? 

As announced on 20 August 2018, the Company has 
entered into the Share Sale Agreement with Rolhold and 
the shareholders of Rolhold (Vendors), pursuant to which 
the Company agreed to acquire the entire issued share 
capital of Rolhold, subject to the satisfaction of certain 
conditions precedent (Acquisition). 

Following completion of the Acquisition, Rolhold will 
become a wholly owned subsidiary of the Company. 

The Acquisition will result in a material change to the 
scale of the Company's activities, and requires the 
Company to re-comply with Chapters 1 and 2 of the 
Listing Rules. 

The key terms of the Share Sale Agreement are 
summarised in Section 9.1. 

Sections 2.2 and 
9.1 
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Topic Summary Further 
Information 

Who is Rolhold? Rolhold is an Australian entity incorporated on 22 
February 2018 as a special purpose vehicle for the 
purposes of the Acquisition. Rolhold has entered into: 

 the Option Deed to acquire the entire issued 
capital of Rolek Pty Ltd (Rolek); and 

 through its wholly owned subsidiary Rolbar Pty 
Ltd (Rolbar), the Deed of Novation with Advino 
Resources Pty Ltd (Advino) and Great Sandy Pty 
Ltd (Great Sandy), 

which will result in Rolhold acquiring an interest in various 
mineral exploration licences (and applications) located 
throughout the Kimberley, Pilbara, Gascoyne and 
Murchison regions of WA. 

Section 2.2 

What are the 
Projects? 

Following completion of the Acquisition, Rolhold and its 
subsidiaries (being Rolbar and Rolek) will have an interest 
in six granted mineral exploration licences and two 
pending applications for exploration licences throughout 
the Kimberley, Pilbara, Gascoyne and Murchison regions 
of WA, covering a total area of approximately 677.03km

2 
. 

The mineral exploration licences relate to the Barramine 
Manganese Project, Mount Dockrell and Lamboo Project, 
Maroonah Beryl Project, Red Hill Well Project, Milly Milly 
Project and Balla Yule Project (together, the Projects). 

Sections 2.2 to 
2.8 

Do the projects have 
any defined JORC 
resources? 

No, however the Projects cover areas that are considered 
prospective for various strategic and base metals 
including manganese, iron, nickel, cobalt and lithium. 

Various levels of exploration work has been completed 
previously by third parties, though the Projects to date are 
relatively unexplored using modern methods. There is no 
mine production on any of the project areas. 

Section 6 

Is there an 
Independent 
Geologist's Report 
relating to the 
Projects? 

Yes. The Company has engaged Drake-Brockman 
Geoinfo Pty Ltd to prepare an Independent Geologist's 
Report in relation to the Projects.  

The Independent Geologist's report provides information 
on the location of the Projects, the geology and 
mineralisation of the Projects and surrounding areas, and 
the Company's exploration strategy and budget. 

Section 6 

Is there a Solicitor's 
Report on the 
Projects? 

Yes. The Company has engaged DLA Piper Australia to 
prepare a Solicitor's Report on the Projects.  

The Solicitor's Report provides information on the 
Company's interests in the Projects, an overview of the 
relevant law and the status of the Projects. 

Section 7 
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Topic Summary Further 
Information 

What is the 
consideration 
payable by the 
Company for the 
Acquisition? 

On and subject to completion of the Acquisition, the 
Company will issue an aggregate of 122,500,000 Shares, 
25,000,000 Class A Performance Shares and 25,000,000 
Class B Performance Shares to the Vendors (and/or their 
nominees) to acquire 100% of the issued shares in 
Rolhold. 

The Company will also issue 7,500,000 Shares to Great 
Sandy in connection with the acquisition by Rolbar of the 
Advino Rights.  

Section 2.2 

What are the 
conditions precedent 
for the Acquisition? 

Completion of the Acquisition is conditional upon the 
satisfaction (or waiver) of the following conditions 
precedent, among others: 

 the Company obtaining all necessary Shareholder 
approvals required by the Corporations Act and 
Listing Rules; 

 the Company obtaining from ASX all requisite 
waivers and confirmations considered necessary 
to give effect to the Acquisitions including, but not 
limited to the Company obtaining conditional 
approval from ASX for the reinstatement of the 
Company's securities to official quotation on 
conditions being satisfactory to the Board (acting 
reasonably); 

 the successful close of the capital raising under 
the Public Offer and the Company receiving valid 
applications for $5,000,000; 

 Great Sandy, Advino and Rolbar providing written 
confirmation that the Deed of Novation remains 
valid and subsisting; and 

 the Vendors entering into Restriction Agreements 
as required by ASX imposing such restrictions on 
trading of those securities as mandated by the 
Listing Rules. 

Shareholder approval will be sought, among other things, 
for the Acquisition at the Company's 2018 Annual General 
Meeting to be held on 21 September 2018. 

Section 9.1 

What is the 
Company's strategy? 

Following re-instatement to Official Quotation of the 
Shares on ASX, the Company’s focus and vision will be to 
maximise Shareholder value through the expansion of its 
resource base, development of its advanced Barramine 
Manganese Project and targeted exploration of its other 
strategic mineral projects. 

Initially, the Company will seek to drive capital growth for 
Shareholders through achieving exploration success from 
its exploration programs on the Projects. The Projects will 
provide the Company with an opportunity to explore 
across areas that are considered prospective for various 
strategic and base metals including manganese, iron, 
nickel, cobalt and lithium. 

After undertaking initial exploration activities, the 
Company's longer term plan is to exploit the Barramine 

Section 2.10 
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Topic Summary Further 
Information 

Manganese Project with the aim of developing it into an 
income generating asset of the Company through the 
mining and sale of minerals. 

In addition, the Company will investigate and assess 
asset and company acquisition opportunities that may 
provide commodity and or jurisdictional diversification 
benefits. 

The Company's business model is dependent on the 
achievement of technical and commercial success from its 
exploration programs. 

C. Summary of the Offers 

What is the Public 
Offer and what are its 
key terms? 

The Company is offering 250,000,000 Shares at an issue 
price of $0.02 per Share, together with one (1) free 
attaching Option for every five (5) Shares issued, to raise 
$5,000,000 (before costs) (Public Offer).  

Sections 1.1 and 
1.4 

What is the Vendor 
Offer and what are its 
key terms? 

The Company is offering 122,500,000 Shares to the 
Vendors (and/or their nominees), and 25,000,000 Class A 
Performance Shares and 25,000,000 Class B 
Performance Shares to Advino (and/or its nominees) in 
consideration for the Acquisition. 

The Vendor Offer may only be accepted by the Vendors 
(and/or their nominees). 

Section 1.3(a) 

What is the 
Convertible Note 
Conversion Offer and 
what are its key 
terms? 

The Company is offering 20,000,000 Shares and 
20,000,000 Options to Rolhold Convertible Noteholders 
(and/or their nominees) on conversion of the Rolhold 
Convertible Notes issued to them pursuant to the 
Convertible Note Term Sheet. 

The Convertible Note Conversion Offer may only be 
accepted by the Rolhold Convertible Noteholders. 

Section 1.3(b) 

What is the Great 
Sandy Offer and 
what are its key 
terms? 

The Company is offering 7,500,000 Shares to Great 
Sandy (and/or its nominees), the registered holder of the 
mineral exploration licence relating to the Barramine 
Manganese Project, in accordance with the terms of the 
Deed of Novation. 

The Great Sandy Offer may only be accepted by Great 
Sandy (and/or its nominees). 

Section 1.3(c) 

What is the Promoter 
Offer and what are its 
key terms? 

The Company is offering 10,000,000 Shares to certain 
promoters (and/or their nominees) nominated by the 
Board in consideration for services to be provided in 
connection with the Public Offer, promotion and marketing 
of the Company. 

The Promoter Offer may only be accepted by those 
promoters (and/or their nominees) nominated and invited 
by the Board to participate in the Promoter Offer. 

Section 1.3(d) 
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What is the 
Facilitator Offer and 
what are its key 
terms? 

The Company is offering 15,000,000 Options to the 
Facilitator (and/or its nominees) as part consideration for 
facilitation services provided in connection with the 
Acquisition and the Public Offer.  

The Facilitator Offer may only be accepted by the 
Facilitator (and/or its nominees). 

Section 1.3(e) 

What is the Attaching 
Options Offer and 
what are its key 
terms? 

The Company is offering 30,000,000 Options to 
Placement Subscribers (and/or their nominees) according 
to their respective proportion of Placement Shares 
subscribed for and issued. 

The Attaching Options Offer may only be accepted by 
Placement Subscribers (and/or their nominees). 

Section 1.3(f) 

What is the purpose 
of the Additional 
Offers? 

The purpose of each of the Additional Offers is detailed 
above. Further, making the Additional Offers pursuant to 
this Prospectus will remove the need for an additional 
disclosure document to be issued upon the sale of any 
Shares, Options or Performance Shares (or any Shares 
issued upon the conversion of the Options and 
Performance Shares) that are issued under the Additional 
Offers. 

Section 1.7 

What are the 
conditions of the 
Public Offer? 

Completion of the Public Offer is conditional on:  

 Shareholders approving the Acquisition 
Resolutions; 

 the Company receiving conditional approval from 
ASX for re-quotation of the Shares on the Official 
List on terms which the Board reasonably 
considers are capable of satisfaction; and 

 the Company achieving the Minimum 
Subscription.  

If the above conditions are not satisfied, the Company will 
not proceed with the Public Offer and will return to 
Applicants all the Application Monies (without interest) in 
accordance with the provisions of the Corporations Act. 

If the Public Offer does not proceed, the Company will not 
proceed with the Additional Offers (other than the 
Attaching Options Offer). 

Section 1.6 

What is the purpose 
of the Public Offer? 

The purpose of the Public Offer is to: 

 assist the Company to meet the requirements of 
ASX and satisfy Chapters 1 and 2 of the Listing 
Rules;  

 provide the Company with sufficient funding 
following completion of the Acquisition to seek to 
achieve its objectives; and 

 provide the Company with additional working 
capital for its business following completion of the 
Acquisition. 

The Directors are satisfied that on completion of the 

Section 1.7 
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Public Offer, the Company will have sufficient funds to 
pursue its stated objectives. 

What is the proposed 
use of funds raised 
pursuant to the 
Public Offer? 

Completion of the Public Offer will raise total proceeds of 
$5,000,000 (before costs). The following table shows the 
expected use of funds received from the Offer in the two 
year period following re-admission of the Company to the 
Official List: 

Section 1.8 

Item Amount ($) % 

Cash position of the 
Company 

80,000 1.5% 

Cash position of 
Rolhold  

240,000 4.5% 

Funds raised under the 
Public Offer  

5,000,000 94% 

Total Funds Available 5,320,000 100% 

Exploration 
Expenditure 

First Year Second Year  

Barramine 
Manganese Project 

1,320,000 1,225,000 47.8% 

Mt Dockrell and 
Lamboo Project 

90,000 100,000 3.6% 

Maroonah Project 30,000 30,000 1.1% 

Red Hill Well Project 30,000 30,000 1.1% 

Milly Milly Project 70,000 100,000 3.2% 

Balla Yule Project 30,000 60,000 1.7% 

General and 
Administrative 
Expenses 

1,169,800 22.0% 

Cash Reserves and 
Working Capital 

388,284 7.3% 

Costs associated with 
the Public Offer and 
Acquisition 

646,916 12.2% 

TOTAL 5,320,000 100% 

Is there a minimum 
subscription to the 
Public Offer? 

The minimum total aggregate subscription under the 
Public Offer is 250,000,000 Shares to raise $5,000,000 
(before costs). The Public Offer will not proceed if the 
Minimum Subscription is not achieved. 

Section 1.4 

Is the Public Offer 
underwritten? 

The Public Offer is not underwritten. Section 1.20 
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What are the terms of 
the Securities offered 
pursuant to this 
Prospectus? 

A summary of the rights and liabilities attached to the 
Shares offered pursuant to this Prospectus is detailed in 
Section 10.1. 

Summaries of the terms and conditions of the Class A 
Performance Shares and Class B Performance Shares 
are detailed in Section 10.2. 

A summary of the terms and conditions of the Options are 
detailed in Section 10.3. 

Section 10 

What are the effects 
of the Offers on the 
capital structure of 
the Company? 

The Company's capital structure as at the date of this 
Prospectus and immediately following completion of the 
Acquisition and the Offers will be as follows: 

Sections 1.9, 
1.10, 10.2 and 
10.3 

 
Securities as at the 

date of this 
Prospectus 

Securities following 
completion of the 

Acquisition and the 
Offers 

Shares 34,524,911 444,524,911 

Performance 
Shares

1
 

- 50,000,000 

Options
2
 - 115,000,000 

Total 34,524,911 609,524,911 

Notes: 

1. Refer to Section 10.2 for the full terms and conditions of 
the Performance Shares. 

2. Refer to Section 10.3 for the full terms and conditions of 
the Options, including the applicable exercise price and 
expiry date. 

Upon completion of the Acquisition and the Offers, existing 
Shareholders of the Company will retain approximately 
7.77% of the issued capital of the Company, the Vendors 
and Great Sandy (and/or their nominees) will hold an 
aggregate of 29.24%, Promoters of the Acquisition will 
hold an aggregate of 2.25%, the Rolhold Convertible 
Noteholders will hold an aggregate of 4.50% and the 
investors under the Public Offer will hold an aggregate of 
56.24% of the issued capital of the Company. 

Who are the 
substantial 
Shareholders? 

As at the date of this Prospectus, the Company has five 
shareholders holding 5% or more of the Shares on issue, 
being DJ Carmichael Pty Ltd with 5,000,000 Shares 
(14.5%), Xcel Capital Pty Ltd with 3,250,000 Shares 
(9.4%), Citicorp Nominees Pty Ltd with 2,500,000 Shares 
(7.2%), Peter Tsimilas with 2,500,000 Shares (7.2%) and 
Bin Liu with 1,750,000 Shares (5.1%). 

Following completion of the Acquisition and the Offers, it 
is expected that the Company will have four substantial 
Shareholders, being Advino (vendor of the Advino Rights), 
Jalein Pty Ltd (vendor of Rolek), Mr Ian Stuart and Mr 
Vincent Algar (Proposed Directors) who will collectively 
hold approximately 17.15% of the Company's issued 

Section 1.11 
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capital. 

Messrs Ian Stuart and Vincent Algar's substantial holding 
arises as a result of them each having a voting power of 
above 20% in Advino, giving them a relevant interest in 
Advino's shareholding. 

D. Re-compliance with Chapters 1 and 2 of the Listing Rules 

What approvals are 
being sought at the 
Annual General 
Meeting? 

At the Company's 2018 Annual General Meeting to be 
held on 21 September 2018, the Company will seek 
Shareholder approval for: 

 the change in scale of the activities of the 
Company as a result of the Acquisition; 

 the creation of a new class of securities, being the 
Performance Shares; 

 the issue of Vendor Securities to the Vendors; 

 the issue of the Conversion Securities; 

 the issue of the Great Sandy Shares; 

 the issue of the Promoter Shares; 

 the issue of the Facilitator Options; 

 the issue of Securities under the Public Offer; 

 elect two proposed Directors nominated by 
Rolhold to the Board, being Messrs Vincent Algar 
and Ian Stuart; 

 approval for Messrs Luke Innes, Vincent Algar 
and Ian Stuart (and/or their respective nominees) 
to participate in the Public Offer; 

 the approval of providing indemnity insurance to 
the Directors; and 

 the change of the Company's name to "Rolek 
Resources Limited". 

Section 1.5 

Why does the 
Company need to re-
comply with 
Chapters 1 and 2? 

ASX has advised the Company that, given the Company 
is acquiring a number of new assets, it has exercised its 
discretion under Listing Rule 11.1.3 and requires the 
Company to re-comply with the admission requirements of 
Chapters 1 and 2 of the Listing Rules in connection with 
the Acquisition. 

At the Annual General Meeting, the Company will seek 
Shareholder approval for, among other things, a change 
in the scale of the Company's activities as a result of the 
Acquisition. To give effect to these changes, ASX requires 
the Company to re-comply with Chapters 1 and 2 of the 
Listing Rules. This Prospectus is issued to assist the 
Company to re-comply with these requirements. 

There is a risk that the Company may not be able to meet 
the requirements of re-quotation on the ASX. If the 
conditions of the Offers are not satisfied, or the Company 
does not receive conditional approval for re-quotation on 

Sections 1.5 and 
1.6 
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ASX on terms which the Board reasonably believes are 
capable of satisfaction, then the Company will not 
proceed with the Public Offer and will repay all Application 
Monies received (without interest). If the Company does 
not proceed with the Public Offer, the Company will not 
proceed with the Additional Offers (other than the 
Attaching Options Offer). 

E. Financial Information 

What is the 
Company's and 
Rolhold's financial 
prospects and 
position? 

Based on the reviewed pro-forma Consolidated Statement 
of Financial Position of the Company as at 30 June 2018, 
as a result of the Acquisition and the Public Offer, the 
Company will have:  

 total assets of approximately $4.5 million; 

 total liabilities of approximately $3,000; and 

 net assets of approximately $4.9 million.  

At completion of the Acquisition and the Offers, and after 
taking into account the costs of the Acquisition and the 
Offers, the Company will have cash and cash equivalents 
of approximately $4.5 million. 

A summary of the relevant Financial Information in 
respect of the Company, Rolhold, Rolbar and Rolek, 
including the Pro Forma Statement of Financial Position 
detailing the effect of the Acquisition (including the Public 
Offer), is detailed in Section 4.  

Section 4 

What is the financial 
outlook for the 
Company following 
the Acquisition and 
completion of the 
Offers? 

The long-term financial prospects of the Company is 
largely dependent upon the outcome of the Company's 
exploration activities. 

A pro-forma Consolidated Statement of Financial Position 
after completion of the Acquisition and the Offers, is 
detailed in Section 4. 

Section 4 

Will the Company 
have sufficient funds 
for its activities? 

The Board believes that its current cash reserves and the 
funds raised from the Public Offer will provide the 
Company with sufficient working capital to achieve the 
Company's objectives as detailed in this Prospectus. 

Section 1.8 

What is the 
Company's dividend 
policy? 

The Company does not intend to declare or pay any 
dividends in the immediately foreseeable future. The 
extent, timing and payment of any dividends declared or 
payable in the future will be determined by the Directors, 
based on a number of factors, including future earnings 
and the Company's financial position.  

Section 1.21 

F. Key Risks 

What are the key 
risks of investing in 
the Company? 

Some of the key risks of investing in the Company are 
detailed below. The list of risks is not exhaustive and 
further details of these risks and other risks associated 
with an investment in the Company are detailed in Section 
8.  

Section 8 



 

 Shaw River Manganese Limited | PROSPECTUS 19 

Topic Summary Further 
Information 

In undertaking its business activities, the Company will be 
exposed to risks, which include, but are not limited to: 

 Conditional Acquisition and Re-compliance 
with Chapters 1 and 2 of the Listing Rules: As 
part of the Company's change in scale of 
activities, ASX will require the Company to re-
comply with Chapters 1 and 2 of the Listing 
Rules. The Shares will remain suspended until 
completion of the Public Offer, completion of the 
Acquisition, re-compliance by the Company with 
Chapters 1 and 2 of the Listing Rules and 
compliance with any further conditions ASX 
imposes on such reinstatement. There is a risk 
that the Company will not be able to satisfy one or 
more of those requirements and that the Shares 
will consequently remain suspended from 
quotation. 

Further, pursuant to ASX's long term suspended 
entities policy in ASX Guidance Note 33, ASX will 
automatically remove from the Official List any 
entity whose securities have been suspended 
from trading for a continuous period of three 
years. As the Company's securities have been 
suspended from official quotation since 31 
December 2015, in the event the Acquisition does 
not proceed and the Company is unable to meet 
the requirements of Chapters 1 and 2 of the 
Listing Rules, it may be removed from the Official 
List by ASX if it is unable to identify and acquire a 
suitable project or business prior to 31 December 
2018. 

 Contractual and Completion Risk: Pursuant to 
the Share Sale Agreement, the Company has 
agreed to acquire Rolhold subject to fulfilment of 
certain conditions precedent including completion 
under the Option Deed and confirmation that the 
Deed of Novation remains valid and subsisting. If 
any of the conditions precedent are not satisfied 
or waived, or any of the counterparties do not 
comply with their obligations, completion of the 
Acquisition may be deferred or not occur. Failure 
to complete the Acquisition would mean the 
Company may not be able to meet the 
requirements of ASX for re-quotation of its 
Shares, and the Shares will remain suspended 
from quotation until such time as the Company 
does re-comply with the Listing Rules. 

 Dilution Risk: The Company currently has 
34,524,911 Shares on issue. On completion of 
the Acquisition, the Company proposes to issue 
up to 410,000,000 Shares, 50,000,000 
Performance Shares and 115,000,000 Options 
pursuant to the Share Sale Agreement and in 
connection with the Public Offer.  

On completion of the Acquisition and the Offers, 
the existing Shareholders will retain 
approximately 7.77% of the issued capital of the 
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Company, the Vendors and Great Sandy (and/or 
their nominees) will hold an aggregate of 29.24%, 
Promoters of the Acquisition will hold an 
aggregate of 2.25%, the Rolhold Noteholders will 
hold an aggregate of 4.50% and the investors 
under the Public Offer will hold an aggregate of 
56.24% of the issued capital of the Company. 

There is a risk that the interests of Shareholders 
will be further diluted on conversion of the Options 
and Performance Shares to be issued in 
connection with the Offers and as a result of any 
future capital raisings required in order to fund the 
future development of the Company. 

 Future Capital Requirements: The Company's 
growth through its proposed and future drilling 
and exploration campaigns will require substantial 
expenditure. The Company has no operating 
revenue and is unlikely to generate any operating 
revenue unless and until the projects are 
successfully explored, evaluated, developed and 
production commences. The future capital 
requirements of the Company will depend on 
many factors including its business development 
activities. While the Company believes its 
available cash and the net proceeds of the Public 
Offer should be adequate to fund its business 
development activities, exploration program and 
other Company objectives in the short term as 
stated in this Prospectus, there can be no 
guarantees that it will be sufficient to successfully 
achieve all the objectives of the Company's 
overall business strategy. 

 Title Risk: The Company’s mining and 
exploration activities are dependent upon the 
maintenance (including renewal) of the mineral 
exploration licences and mineral claims in which 
the Company has, will have or will acquire an 
interest in. Maintenance of the Company’s current 
and future mineral exploration licences and 
mineral claims 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 mineral exploration licences and mineral 
claims in which it currently has an interest, or will 
have an interest in, 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. 

 Exploitation, Exploration and Mining Licences: 
Potential investors should understand that mineral 
exploration is a high-risk undertaking. There can 
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be no assurances that exploration of the Projects, 
or any other mineral exploration licences that may 
be acquired in the future, will result in the 
discovery of an economic deposit. Even if an 
apparently viable deposit is identified, there is no 
guarantee that it can be economically exploited. 
The risks associated with the development of a 
mine will be considered in full as part of the 
Company's exploration activities and will be 
managed with ongoing consideration of 
stakeholder interests. 

 Grant of Applications: There is no guarantee 
that the mineral exploration licence applications in 
respect of certain Rolek Licences will be granted. 
As at the date of this Prospectus, two mineral 
exploration licence applications (E80/5105 and 
E80/506) in respect to certain Rolek Licences 
have been validly made and the Company is not 
aware of any further requirements for these 
applications as required by Australian laws. If 
mineral exploration licence in respect of certain 
Rolek Licences are not granted, the Company will 
acquire no interest in the designated areas. 

G. Directors and Related Party Interests and Arrangements 

Who are the current 
and proposed 
directors of the 
Company? 

On completion of the Acquisition and subject to 
Shareholder approval at the Annual General Meeting, it is 
intended the Board will comprise: 

 Mr Luke Innes – Non-Executive Chairman; 

 Mr Ian Stuart – Managing Director; and 

 Mr Vincent Algar – Non-Executive Director. 

Mr Nicholas Young and Ms Kyla Garic, who are current 
Directors, intend to resign as Directors following 
completion of the Acquisition. 

Refer to Section 3 for details of the Proposed Directors' 
qualifications and experience. Details of the personal 
interests in the Company of each of the Directors are in 
Sections 11.1 to 11.3. 

Sections 3.1, 3.2, 
11.1 to 11.3 

What interests do the 
Directors and 
Proposed Directors 
have in the 
Securities and the 
Offers? 

The interests of the Directors and Proposed Directors, 
including details of their remuneration and the Securities 
held by them are detailed in Sections 11.1 to 11.3. 

Sections 11.1 to 
11.3 

What contracts 
and/or arrangements 
with related parties is 
the Company a party 
to? 

The only material contracts with related parties that the 
Company is party to are the following: 

 executive services agreement and non-executive 
director appointment letters with each of the 
Directors and Proposed Directors for their 
engagement; 

Sections 9.7 to 
9.10 
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 deeds of indemnity, insurance and access with 
each of the Directors and Proposed Directors; and 

 facilitator and project management services 
agreement with the Facilitator for services 
provided by the Facilitator (being Otsana Pty Ltd) 
in connection with the DOCA and Acquisition, 
pursuant to which the Company will pay the 
Facilitator (and/or its nominee) a fee of $50,000 
(excluding GST), issue the Facilitator the 
Facilitator Options and pay the Facilitator a capital 
raising fee of 6% on amounts raised under the 
Interim Capital Raising and the Public Offer from 
clients of the Facilitator or investors introduced to 
the Company by the Facilitator. Mr Nicholas 
Young, a Director, is an authorised representative 
and consultant of the Facilitator. During the period 
of the Offers, Mr Nicholas Young may also 
become a director and minority shareholder of the 
Facilitator. The facilitator and project management 
services agreement with the Facilitator is 
considered to be on arms-length and commercial 
terms. 

H. Applications and Other Information 

How can I apply for 
Securities under the 
Public Offer? 

You may apply for Securities offered pursuant to the 
Public Offer by completing an Application Form attached 
to, or accompanying, this Prospectus. 

Applications under the Public Offer must be for a 
minimum of $2,000 (100,000 Shares and 20,000 Options) 
and thereafter in multiples of $500 (25,000 Shares and 
5,000 Options) and payment for all the Shares must be 
made in full at the issue price of $0.02 per Share. 

To the extent permitted by law, a completed Application 
Form lodged together with a cheque for the Application 
Monies (if applicable) constitutes a binding and 
irrevocable offer to subscribe for the number of Securities 
specified in the Application Form.  

Section 1.14(a) 

How to apply for 
Securities under the 
Vendor Offer? 

Applications for Securities under the Vendor Offer may 
only be made by the Vendors (and/or their nominees). 

A personalised Application Form will be issued to each 
Vendor, together with a copy of the Prospectus. 

Section 1.14(b) 

How to apply for 
Securities under the 
Convertible Note 
Conversion Offer 

Application for Securities under the Convertible Note 
Conversion Offer may only be made by Rolhold 
Convertible Noteholders (and/or their nominees). 

A personalised Application Form will be issued to the 
Rolhold Convertible Noteholders, together with a copy of 
the Prospectus. 

Section 1.14(c) 

How to apply for 
Shares under the 
Great Sandy Offer 

Application for Shares under the Great Sandy Offer may 
only be made by Great Sandy (and/or its nominees).  

A personalised Application Form will be issued to Great 

Section 1.14(d) 
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Sandy, together with a copy of the Prospectus. 

How to apply for 
Shares under the 
Promoter Offer 

The Promoter Offer may only be accepted by those 
promoters and brokers (and/or their nominees) nominated 
and invited by the Board to participate in the Promoter 
Offer. 

A personalised Application Form will be issued to those 
promoters nominated by the Board, together with a copy 
of the Prospectus. 

Section 1.14(e) 

How to apply for 
Options under the 
Facilitator Offer 

Application for Options under the Facilitator Offer may 
only be made by the Facilitator (and/or its nominees).  

A personalised Application Form will be issued to the 
Facilitator, together with a copy of the Prospectus. 

Section 1.14(f) 

How to apply for 
Options under the 
Attaching Options 
Offer 

Application for Options under the Attaching Options Offer 
may only be made by Placement Subscribers (and/or their 
nominees).  

A personalised Application Form will be issued to 
Placement Subscribers, together with a copy of the 
Prospectus. 

Section 1.14(g) 

What is the 
allocation policy? 

The allotment of Securities under the Public Offer will be 
determined by the Directors. The Directors reserve the 
right to issue Securities in full for any Application or any 
lesser number or to decline any Application. Any decision 
on allocation will be made after the Public Offer has 
closed.  

Section 1.15 

Will any Securities 
be subject to escrow 

The Securities issued pursuant to the Public Offer will not 
be subject to escrow restrictions. 

Refer to Section 1.13 for further details of Restricted 
Securities and escrow arrangements. 

Section 1.13 

Can the Offers be 
withdrawn? 

The Public Offer will not proceed unless: 

 the Company receives conditional approval for re-
quotation of the Shares on the Official List on terms 
which the Board reasonably believes are capable of 
satisfaction; and 

 the Minimum Subscription is achieved.  

The Directors may at any time decide to withdraw this 
Prospectus and the Public Offer in which case the 
Company will return all Application Monies (without 
interest) in accordance with the provisions of the 
Corporations Act.  

If the Public Offer does not proceed, the Company will not 
proceed with the Additional Offers (other than the 
Attaching Options Offer).  

Sections 1.6 and 
1.19 
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Is there any 
brokerage, 
commission or 
stamp duty payable 
by Applicants? 

No brokerage, commission or stamp duty is payable by 
Applicants on subscription or issue of Securities pursuant 
to the Offers. 

Section 1.24 

What are the tax 
implications of 
investing in the 
Company? 

The tax consequences of any investment in Shares will 
depend on your personal circumstances. You should 
obtain your own tax advice before deciding to invest in the 
Company. 

Section 1.25 

How can I obtain 
further information? 

Further information can be obtained by reading this 
Prospectus in its entirety and consulting your professional 
advisers. You can also contact the Company Secretary on 
+61 8 9226 1860. 

Section 1.26 
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1. Details of Offers 

1.1 The Public Offer 

This Prospectus invites investors to apply for 250,000,000 Shares at an issue price of $0.02 each, 
together with one (1) free attaching Option for every five (5) Shares issued, to raise $5,000,000 
(before costs). (Public Offer). 

The Shares offered under this Prospectus are of the same class and will rank equally in all respect 
with the existing Shares. Refer to Section 10.1 for details of the rights and liabilities attaching to the 
Shares. Refer to Section 10.3 for details of the rights and liabilities attaching to the Options issued 
under the Public Offer. 

Refer to Section 1.14(a) for details on how to apply for Securities under the Public Offer. 

1.2 Acquisition of Rolhold 

As announced on 20 August 2018, the Company has entered into a share sale agreement with 
Rolhold Pty Ltd ACN (624 603 210) (Rolhold) and the shareholders of Rolhold (each being a 
Vendor) (Share Sale Agreement) pursuant to which the Company agreed to acquire the entire 
issued capital of Rolhold (the Acquisition). 

Rolhold is an Australian entity incorporated on 22 February 2018 as a special purpose vehicle for 
the purposes of the Acquisition. Rolhold has entered into: 

(a) the Option Deed to acquire the entire issued capital of Rolek; and 

(b) through its wholly owned subsidiary Rolbar, the Deed of Novation with Advino and Great 
Sandy, 

which will result in Rolhold acquiring an interest in various mineral exploration licences (and 
applications) located throughout the Kimberley, Pilbara, Gascoyne and Murchison regions of WA. 

Refer to Section 2 for further information. 

1.3 The Additional Offers 

(a) Vendor Offer 

This Prospectus also includes an offer of: 

(i) 122,500,000 Shares to the Vendors (and/or their nominees); 

(ii) 25,000,000 Class A Performance Shares to Advino (and/or its nominees); and 

(iii) 25,000,000 Class B Performance Shares to the Advino (and/or its nominees), 

pursuant to the Share Sale Agreement (together, the Vendor Securities), in 
consideration for the acquisition of the entire issued capital of Rolhold. The material terms 
and conditions of the Share Sale Agreement are summarised in Section 9.1.  

The Shares to be issued under the Vendor Offer are of the same class and will rank 
equally in all respect with the existing Shares. Refer to Section 10.1 for details of the 
rights and liabilities attaching to Shares. 

Refer to Sections 10.2 for details of the rights and liabilities attaching to the Class A 
Performance Shares and the Class B Performance Shares to be issued under the Vendor 
Offer. 
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Vendors should refer to Section 1.14(b) for details of how to accept the Vendor Offer. 

Some or all of the Vendor Securities may be subject to escrow restrictions in accordance 
with Chapter 9 of the Listing Rules. 

(b) Convertible Note Conversion Offer 

This Prospectus also includes an offer of 20,000,000 Shares (Conversion Shares) and 
20,000,000 Options (Conversion Options) (together, the Conversion Securities) to the 
Rolhold Convertible Noteholders (and/or their nominees) on conversion of their Rolhold 
Convertible Notes currently on issue in Rolhold. The material terms and conditions of the 
Rolhold Convertible Notes are summarised in Section 9.6. 

The Conversion Shares offered under the Convertible Note Conversion Offer will rank 
equally with the existing Shares on issue. Refer to Section 10.1 for details of the rights 
and liabilities attaching to Shares. 

The Conversion Options offered under the Convertible Note Conversion Offer will be 
issued on the terms and conditions detailed in Section 10.3 

The Convertible Note Conversion Offer is being made with disclosure under this 
Prospectus to ensure that the issue of Shares upon the exercise of the Conversion 
Options as well as any on-sale of such Shares in the 12 months following the date of 
issue does not require a disclosure document. 

Rolhold Convertible Noteholders should refer to Section 1.14(c) for details of how to 
accept the Convertible Note Conversion Offer. 

Some or all of the Conversion Securities may be subject to escrow restrictions in 
accordance with Chapter 9 of the Listing Rules.  

(c) Great Sandy Offer 

This Prospectus also includes an offer of 7,500,000 Shares to Great Sandy (Great 
Sandy Shares), the registered holder of the Barramine Manganese Project's mineral 
exploration licence. The Great Sandy Shares are being issued in connection with the 
novation of Advino's rights and obligation in respect of the Barramine Manganese Project, 
in accordance with the terms of the Deed of Novation. The material terms of the Deed of 
Novation are summarised in Section 9.3. 

The Great Sandy Shares offered under the Great Sandy Offer will rank equally with the 
existing Shares on issue. Refer to Section 10.1 for details of the rights and liabilities 
attaching to Shares. 

Great Sandy should refer to Section 1.14(d) for details of how to accept the Great Sandy 
Shares under the Great Sandy Offer. 

Some or all of the Great Sandy Shares may be subject to escrow restrictions in 
accordance with Chapter 9 of the Listing Rules.  

(d) Promoter Offer 

This Prospectus also includes an offer of 10,000,000 Shares (Promoter Shares) to 
select promoters (and/or their nominees) nominated by the Board in consideration for 
services to be provided in connection with facilitating the Public Offer, promotion and 
marketing of the Company. The Company has not yet engaged any such promoters or 
brokers, however it will seek to do so during the Offer Period. 
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The Promoter Shares offered under the Promoter Offer will rank equally with the existing 
Shares on issue. Refer to Section 10.1 for details of the rights and liabilities attaching to 
Shares. 

Promoters nominated by the Board should refer to Section 1.14(e) for details of how to 
accept the Promoter Offer. 

Some or all of the Promoter Shares may be subject to escrow restrictions in accordance 
with Chapter 9 of the Listing Rules. 

(e) Facilitator Offer 

This Prospectus also includes an offer of 15,000,000 Options (Facilitator Options) to 
Otsana Pty Ltd (Facilitator) (and/or its nominees) for facilitator and project management 
services provided in connection with the DOCA and the Acquisition. 

The Facilitator Options offered under the Facilitator Offer will be issued on the terms and 
conditions detailed in Section 10.3. 

The Facilitator Offer is being made with disclosure under this Prospectus to ensure that 
the issue of Shares upon the exercise of the Facilitator Options as well as any on-sale of 
such Shares in the 12 months following the date of issue does not require a disclosure 
document. 

The Facilitator should refer to Section 1.14(f) for details of how to accept the Facilitator 
Options under the Facilitator Offer. 

Some or all of the Facilitator Options may be subject to escrow restrictions in accordance 
with Chapter 9 of the Listing Rules. 

(f) Attaching Options Offer 

This Prospectus also includes an offer of 30,000,000 Options (Attaching Options) to 
Placement Subscribers (and/or their nominees) according to their respective proportion of 
Placement Shares subscribed for and issued.  

The issue of the Attaching Options was approved by Shareholders at a general meeting 
held on 9 July 2018 as part of an interim capital raising to enable the Company to, among 
other things, effectuate the DOCA (Interim Capital Raising). Pursuant to the Interim 
Capital Raising, the Company issued 30,000,000 Shares at a price of $0.02 per Share, 
raising $600,000 (before costs), with each Share carrying an entitlement to one free 
attaching Option (being the Attaching Options). The issue of the Attaching Options were 
deferred and are now being issued with disclosure under the Attaching Option Offer 
under this Prospectus to: 

(i) facilitate secondary trading of the Attaching Options and to enable persons who 
are issued the Attaching Options to on-sell those Attaching Options within 12 
months of their issue. The Company will not issue the Attaching Options with 
the purpose of the persons, to whom they are issued, selling or transferring 
those Attaching Options, or granting, issuing or transferring interests in those 
Attaching Options within 12 months of the issue but this Prospectus provides 
them the ability to do so should they wish; and 

(ii) facilitate secondary trading of the Shares to be issued upon exercise of the 
Attaching Options. Issuing the Attaching Options under this Prospectus will 
enable persons who are issued the Attaching Options to on-sell the Shares 
issued on exercise of the Attaching Options pursuant to ASIC Corporations 
Instrument 2016/80. 
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The Attaching Options offered under the Attaching Options Offer will be issued on the 
terms and conditions detailed in Section 10.3. 

Placement Subscribers should refer to Section 1.14(g) for details of how to accept the 
Attaching Option Offer. 

Some or all of the Attaching Options may be subject to escrow restrictions in accordance 
with Chapter 9 of the Listing Rules. 

1.4 Minimum Subscription 

The minimum total subscription under the Public Offer is $5,000,000 (being 250,000,000 Shares 
and 50,000,000 Options) (before associated costs) (Minimum Subscription). 

None of the Securities offered under this Prospectus (other than the Attaching Options under the 
Attaching Option Offer) will be issued if Applications are not received for the Minimum Subscription. 
Should Applications for the Minimum Subscription not be received within four months from the date 
of this Prospectus, the Company will either repay the Application Monies (without interest) to the 
Applicants or issue a supplementary prospectus or replacement prospectus and allow Applicants 
one month to withdraw their Applications and have their Application Monies refunded to them 
(without interest). 

1.5 Re-compliance with the Listing Rules  

At the Company's 2018 Annual General Meeting to be held on 21 September 2018, the Company 
will seek Shareholder approval for: 

(a) the change in the scale of the Company's activities as a result of the Acquisition (Change 
of Activities); 

(b) the creation of a new class of securities, being the Performance Shares 

(c) the issue of the Vendor Securities to the Vendors;  

(d) the issue of the Conversion Securities; 

(e) the issue of the Great Sandy Shares; 

(f) the issue of the Promoter Shares; 

(g) the issue of the Facilitator Options; 

(h) the issue of the Securities under the Public Offer; 

(i) elect two proposed Directors nominated by Rolhold to the Board, being Messrs Vincent 
Algar and Ian Stuart; 

(j) approval for Messrs Luke Innes, Vincent Algar and Ian Stuart (and/or their respective 
nominees) to participate in the Public Offer; 

(k) the approval of providing indemnity insurance to the Directors; and 

(l) the change of the Company's name to "Rolek Resources Limited", 

(together the Acquisition Resolutions). 

To give effect to the Change of Activities, ASX requires the Company to re-comply with Chapters 1 
and 2 of the Listing Rules. This Prospectus is issued to assist the Company to re-comply with these 
requirements. 
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Trading in Shares on ASX has been suspended since 31 December 2015 and will not be reinstated 
until Shareholders approve the requisite resolutions at the Annual General Meeting and the 
Company satisfies the requirements of Chapters 1 and 2 of the Listing Rules. 

There is a risk that the Company may not be able to meet the requirements for re-quotation on the 
ASX. In the event the conditions of the Offers are not satisfied or the Company does not receive 
conditional approval for re-quotation on ASX on terms which the Board reasonably believes are 
capable of satisfaction, then the Company will not proceed with the Public Offer and will repay 
Application Monies received (without interest). If the Company does not proceed with the Public 
Offer, the Company will not proceed with the Additional Offers (other than the Attaching Options 
Offer). 

The Company will apply to ASX no later than seven days from the date of this Prospectus for 
Official Quotation of the Shares issued pursuant to this Prospectus. If the Shares are not admitted 
to quotation within three months after the date of this Prospectus, no Shares will be issued and 
Application Monies will be refunded in full without interest in accordance with the Corporations Act. 

The Company will not apply to ASX for Official Quotation of the other Securities to be issued 
pursuant to this Prospectus.  

Neither ASX nor ASIC take responsibility for the contents of this Prospectus. The fact that ASX 
may grant Official Quotation to the Shares issued pursuant to this Prospectus is not taken in any 
way as an indication by ASX as to the merits of the Company or the Shares. 

1.6 Conditional Offers 

Completion of the Public Offer is conditional on:  

(a) Shareholders approving the Acquisition Resolutions; 

(b) the Company receiving conditional approval for re-quotation of the Shares on the Official 
List on terms which the Board reasonably considers are capable of satisfaction; and 

(c) the Company achieving the Minimum Subscription (refer to Section 1.4). 

If the above conditions are not satisfied, the Company will not proceed with the Public Offer and will 
return to Applicants all the Application Monies (without interest) in accordance with the provisions 
of the Corporations Act. 

If the Public Offer does not proceed, the Company will not proceed with the Additional Offers (other 
than the Attaching Options Offer). 

1.7 Purpose of the Offers 

The purpose of the Offers is to: 

(a) assist the Company to complete the Acquisition and meet the requirements of ASX and 
satisfy Chapters 1 and 2 of the Listing Rules;  

(b) provide the Company with sufficient funding to:  

(i) assist it to achieve the objectives detailed in Section 2;  

(ii) satisfy the working capital requirements for the Company's future expanded 
business, following completion of the Acquisition; 

(iii) meet the costs of the Offers; and 
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(c) facilitate the issue of other Securities to be issued in connection with the Acquisition and 
the reinstatement of the Company to Official Quotation; and 

(d) remove the need for an additional disclosure document to be issued upon the sale of any 
Securities that are to be issued under the Public Offer by retail investors or the sale of 
any Shares issued under or issued upon conversion of Options or Performance Shares 
issued under the Public Offer or Additional Offers. 

1.8 Use of Funds 

As at the date of this Prospectus, the Company has cash reserves of approximately $80,000 and 
Rolhold has current cash reserves of approximately $240,000 (refer to Section 4).  

The Company intends to apply the funds raised from the Public Offer, together with the Company's 
and Rolhold's cash reserves, over the 24 months following reinstatement to quotation of the Shares 
as follows:  

Table 1.1: Sources and Uses of Proceeds of the Public Offer 

Item Amount ($) 

Cash position of the Company as at the date of 
this Prospectus 

80,000 

Cash position of Rolhold as at the date of this 
Prospectus 

240,000 

Funds raised under the Public Offer  5,000,000 

Total Funds Available 5,320,000 

 

Allocation of Funds First Year ($) Second Year ($) % 

Exploration Expenditure
1
    

- Barramine Manganese Project 1,320,000 1,225,000 47.8% 

- Mt Dockrell and Lamboo Project
2
 90,000 100,000 3.6% 

- Maroonah Project 30,000 30,000 1.1% 

- Red Hill Well Project 30,000 30,000 1.1% 

- Milly Milly Project 70,000 100,000 3.2% 

- Balla Yule Project 30,000 60,000 1.7% 

General and Administrative Expenses 1,169,800 22.0% 

Cash Reserves and Working Capital 388,284 7.3% 

Costs associated with the Public Offer and 
Acquisition 

646,916 
12.2% 

Total  5,320,000 100% 

Notes: 
1. Refer to Section 2.9 for a detailed analysis of the Company's proposed exploration programmes and budget. 
2. The Company notes that the mineral exploration licences in respect to the Mt Dockrell and Lamboo Project remain in 

the application phase. The Company has no reason to believe that the applications will not be granted. In the event 
the applications are not granted, funding currently allocated to the Mt Dockrell and Lamboo Project will be re-allocated 
on a pro-rata basis across all granted Licences. 

The above is a statement of current intention as at the date of this Prospectus. Investors should 
note that, as with any budget, the allocation of funds detailed in the above table may change 
depending on a number of factors, including the outcome of operational activities, regulatory 
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developments and market and general economic conditions. In light of this, the Board reserves the 
right to alter the way the funds are applied.  

The Board believes that its current cash reserves and the funds raised from the Public Offer will 
provide the Company with sufficient working capital to achieve the Company's objectives as 
detailed in this Prospectus.  

The above estimated expenditures will be subject to modification on an ongoing basis depending 
on the results obtained from the Company's activities. Due to market conditions, the development 
of new opportunities or any number of other factors (including the risk factors outlined in Section 8), 
actual expenditure levels may differ significantly to the above estimates. The Board will consider 
the use of further debt or equity funding where it is appropriate to expand the sale and marketing 
efforts, accelerate a specific product development or capitalise on other opportunities as they arise. 

1.9 Capital Structure 

On the basis that the Company completes the Public Offer and the Acquisition, the Company's 
capital structure will be as follows: 

Table 1.2: Capital Structure 

 
Number of 

Shares 

Number of 
Performance 

Shares 
Number of 

Options 

On issue as at the date of this 
Prospectus 

34,524,911 - - 

To be issued pursuant to the Public 
Offer 

250,000,000 - 50,000,000 

To be issued pursuant to the 
Vendor Offer 

122,500,000 50,000,000 Nil 

To be issued pursuant to the 
Convertible Note Conversion Offer 

20,000,000 - 20,000,000 

To be issued pursuant to the Great 
Sandy Offer 

7,500,000 - - 

To be issued pursuant to the 
Promoter Offer 

10,000,000 - - 

To be issued pursuant to the 
Facilitator Offer 

- - 15,000,000 

To be issued pursuant to the 
Attaching Options Offer 

 - 30,000,000 

Total 444,524,911 50,000,000 115,000,000 

Notes: 

1. Refer to Section 10 for the full terms and conditions of the Shares, Performance Shares and Options 
being offered under this Prospectus. 

1.10 Effect on Control 

The Directors do not expect any Shareholder will control (as defined by section 50AA of the 
Corporations Act) the Company on completion of the Acquisition and the Offers and will allocate 
Shares so that the issue of Shares pursuant to this Prospectus will not result in any Shareholder or 
Applicant increasing its voting power in the Company: 

(a) from 20% or below to more than 20%; or 

(b) from a starting point that is above 20% and below 90%. 
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Upon completion of the Acquisition and based on the Company achieving the Minimum 
Subscription, assuming no Options are exercised and no Class A Performance Shares or Class B 
Performance Shares are converted into Shares, existing Shareholders, the Vendors, Rolhold 
Convertible Noteholders, Great Sandy, promoters nominated by the Board and investors under the 
Public Offer will each have the following voting power in the Company:  

Table 1.3: Voting Power on Completion of the Acquisition and the Offers 

Shareholder Number of Shares Voting Power
 

Existing Shareholders 34,524,911 7.77% 

Vendors 122,500,000 27.55% 

Rolhold Convertible Noteholders 20,000,000 4.50% 

Great Sandy 7,500,000 1.69% 

Promoters 10,000,000 2.25% 

Investors under the Public Offer 250,000,000 56.24% 

TOTAL 444,524,911 100% 

1.11 Substantial Shareholders 

As at the date of this Prospectus, Shareholders holding a relevant interest in 5% or more of the 
Shares on issue are as follows:  

Table 1.4: Substantial Holders as at the Date of this Prospectus 

Name Number of Shares Percentage of Shares
 

DJ Carmichael Pty Ltd 5,000,000 14.5% 

Citicorp Nominees Pty Ltd 2,500,000 7.2% 

Peter Tsimilas 2,500,000 7.2% 

Xcel Capital Pty Ltd 3,250,000 9.4% 

Bin Liu 1,750,000 5.1% 

Based on the information known at the date of this Prospectus, upon completion of the Acquisition 
and the Offers, the following persons are expected to have a relevant interest in 5% or more of the 
Shares on issue: 

Table 1.5: Substantial Holders on Completion of the Acquisition and the Offers 

Name Number of Shares Percentage of Shares
 

Mr Vincent Algar
1
 35,003,324 7.87% 

Mr Ian Stuart
2
 33,750,000 7.59% 

Jalein Pty Ltd 40,000,000 9.00% 

Advino Resources Pty Ltd 32,500,000 7.31% 

Notes: 

1. It is proposed that Mr Vincent Algar will subscribe for up to 1,250,000 Shares and 250,000 Options under 
the Public Offer (refer to section 12 of the Company's notice of meeting dated 21 August 2018 for further 
details). Mr Vincent Algar has a relevant interest in 3,324 Shares and will have a relevant interest in 
Advino's shareholding in the Company by virtue of him having a voting power of above 20% in Advino. 

2. It is proposed that Mr Ian Stuart will subscribe for up to 1,250,000 Shares and 250,000 Options under the 
Public Offer (refer to section 12 of the Company's notice of meeting dated 21 August 2018 for further 
details). Mr Ian Stuart will have a relevant interest in Advino's shareholding in the Company by virtue of 
him having a voting power of above 20% in Advino. 
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1.12 Market Price of Shares 

Shares were placed in a trading halt on 29 December 2015 and subsequently were suspended 
from trading on ASX from 31 December 2015. The closing price of Shares on 28 December 2015 
was $0.009. 

1.13 Restricted Securities 

None of the Shares on issue are currently Restricted Securities or subject to escrow restrictions 
imposed by ASX. 

Subject to the Company re-complying with Chapters 1 and 2 of the Listing Rules, certain securities 
in the Company will be classified by the ASX as restricted securities and will be required to be held 
in escrow for up to 24 months from the date of reinstatement to Official Quotation. During the 
period in which these securities are prohibited from being transferred, trading in Shares may be 
less liquid, which may impact on the ability of a Shareholder to dispose of Shares in a timely 
manner. 

In summary, it is expected that the Vendor Securities, Promoter Shares and Facilitator Options will 
be subject to mandatory escrow by ASX for a period of 24 months from the date of Official 
Quotation. It is anticipated that the Conversion Options, Great Sandy Shares and Attaching 
Options will be subject to an escrow period of: 

(a) 12 months from the date of issue of those Securities, where they are issued to non-
related parties and non-Promoters; and  

(b) 24 months from the date of reinstatement to Official Quotation, where those Securities 
are issued to related parties or Promoters. 

The total number of 140,000,000 Shares that are expected to be subject to ASX imposed escrow 
restrictions represent approximately 31.5% of the Shares on Official Quotation. 

None of the Securities issued pursuant to the Public Offer will be subject to escrow restrictions.  

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

1.14 How to Apply 

(a) Public Offer 

If you wish to apply for Securities under the Public Offer, you may: 

(i) complete the Application Form attached to, or accompanying, this Prospectus 
or complete a paper copy of the electronic Application Form which accompanies 
the electronic version of this Prospectus which can be found and downloaded 
from www.rolek.com.au; 

(ii) apply online at www.securitytransfer.com.au; or 

(iii) apply online at www.akela.vc.  

Applications must be for a minimum of $2,000 (100,000 Shares and 20,000 Options) and 
thereafter in multiples of $500 (25,000 Shares and 5,000 Options) and payment for all the 
Securities must be made in full at the issue price of $0.02 per Share.  

No brokerage, commission or stamp duty is payable by Applicants on subscription or 
issue of Securities pursuant to the Public Offer. 

http://www.rolek.com.au/
http://www.securitytransfer.com.au/
http://www.akela.vc/
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An Application will be deemed to have been accepted by the Company upon allotment of 
the Securities. 

The Directors reserve the right to close the Public Offer early without prior notice. 
Applicants are therefore encouraged to submit their Application Forms as early as 
possible. However, the Company reserves the right to extend the Public Offer or accept 
late Applications. 

Applicants Paying for Online Applications through Security Transfer Australia 

You may apply online by following the instructions at www.securitytransfer.com.au and 
completing a BPAY® payment. Follow the instructions on the online Application Form to 
complete your payment. If you do not make a BPAY® payment, your Application will be 
incomplete and will not be accepted. Your online Application Form and BPAY® payment 
must be completed and received by no later than 5.00pm (WST) on the Closing Date. 

If you are applying online using an online Application Form and making your application 
payment by BPAY®, you will be given a BPAY® biller code and a unique customer 
reference number for your Application once you have completed your online Application 
Form.  

BPAY® payments must be made from an Australian dollar account of an Australian 
financial institution. Using these BPAY® details, you must: 

(i) access your participating BPAY® financial institution either through telephone or 
internet banking;  

(ii) select to use BPAY® and follow the prompts;  

(iii) enter the supplied biller code and unique customer reference number;  

(iv) enter the total amount to be paid which corresponds to the value of Securities you 
wish to apply for under each Application;  

(v) select which account you would like your payment to come from;  

(vi) schedule your payment to occur on the same day that you complete your online 
Application Form (Applications will only be regarded as accepted if payment is 
received); and  

(vii) record and retain the BPAY® receipt number and date paid.  

Please note that your financial institution may impose a limit on the amount which you 
can transact on BPAY® and payment cut-off times may vary between different 
financial institutions.  

You must check with your financial institution about their BPAY® closing time, to ensure 
that your payment will be received together with your Application Form prior to the 
Closing Date and time. 

Applicants Paying for Online Applications through Akela 

You may apply online by following the instructions at www.akela.vc and making an EFT 
transfer. Application and payment/banking details will be available on the website. Your 
online Application Form and payment must be completed and received by no later than 
5.00pm (WST) on the Closing Date. If you are not already a member of the Akela 
Platform, you will need to register and verify your investment details through the platform 
before you can apply through this means.   

Please note that your financial institution may impose a limit on the amount which you 
can transfer, and payment cut-off times may vary between different financial institutions.  

http://www.securitytransfer.com.au/
http://www.akela.vc/
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You must check with your financial institution about their transfer closing time, to ensure 
that your payment will be received together with your Application Form prior to the 
Closing Date and time. 

Applicants Completing an Application Form 

Accompanying and forming part of this Prospectus is an Application Form for use if you 
wish to apply for Securities under the Public Offer. To participate in the Public Offer, the 
Application Form must be completed and received, together with the Application Monies, 
in accordance with the instructions on its reverse side. Completed Application Forms 
should be returned to and received by the Company, together with the Application Monies 
in full, prior to 5.00pm (WST) on the Closing Date. 

Completed Application Forms and Application Monies should be returned to: 

By Post To: Or Delivered To: 

Security Transfer Australia Pty Ltd 

PO BOX 535 
APPLECROSS WA 6953 

Security Transfer Australia Pty Ltd 

770 CANNING HIGHWAY 
APPLECROSS WA 6153 

Refer to the instructions on the back of the Application Form when completing your 
Application. Cheques must be made payable to "Shaw River Manganese Limited 
Share Offer Account" and crossed "Not Negotiable". All cheques must be in Australian 
dollars. 

An original completed and lodged Application Form, together with a cheque for the 
Application Monies, constitutes a binding and irrevocable offer to subscribe for the 
number of Shares specified in the Application Form. The Application Form does not have 
to be signed to be a valid Application.  

(b) Vendor Offer 

The Vendor Offer is an offer to the Vendors only.  

Only the Vendors can accept an offer under the Vendor Offer. A personalised Application 
Form will be issued to each Vendor, together with a copy of this Prospectus. 

No brokerage, commission or stamp duty is payable by Applicants on subscription or 
issue of Vendor Securities pursuant to the Vendor Offer. 

Completed Vendor Offer Application Forms should be returned to the Company prior to 
5:00pm (WST) on the Closing Date.  

(c) Convertible Note Conversion Offer 

The Convertible Note Conversion Offer is an offer to Rolhold Convertible Noteholders 
only. 

Only Rolhold Convertible Noteholders can accept an offer for the Conversion Securities 
under the Convertible Note Conversion Offer. A personalised Application Form will be 
issued to each Rolhold Convertible Noteholder, together with a copy of this Prospectus. 

No brokerage, commission or stamp duty is payable by the Rolhold Convertible 
Noteholders (and/or their nominees) on subscription or issue of Conversion Shares 
pursuant to the Rolhold Convertible Noteholder Offer. 
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The completed Application Form should be returned to the Company prior to 5:00pm 
(WST) on the Closing Date.  

(d) Great Sandy Offer 

The Great Sandy Offer is an offer to Great Sandy (and/or its nominees) only.  

Only Great Sandy (and/or its nominees) can accept an offer for the Great Sandy Shares 
under the Great Sandy Offer. A personalised Great Sandy Application Form will be 
issued to Great Sandy (and/or its nominees), together with a copy of this Prospectus.  

No brokerage, commission or stamp duty is payable by Great Sandy (and/or its 
nominees) on subscription or issue of Great Sandy Shares pursuant to the Great Sandy 
Offer. 

The completed Great Sandy Offer Application Form should be returned to the Company 
prior to 5:00pm (WST) on the Closing Date.  

(e) Promoter Offer 

The Promoter Offer is an offer to promoters (and/or their nominees) nominated by the 
Board only.  

Only promoters nominated by the Board (and/or their nominees) can accept an offer for 
the Promoter Shares under the Promoter Offer. A personalised Application Form will be 
issued to select promoters nominated by the Board (and/or their nominees), together with 
a copy of this Prospectus.  

No brokerage, commission or stamp duty is payable by Great Sandy (and/or its 
nominees) on subscription or issue of Great Sandy Shares pursuant to the Great Sandy 
Offer. 

The completed Great Sandy Offer Application Form should be returned to the Company 
prior to 5:00pm (WST) on the Closing Date.  

(f) Facilitator Offer 

The Facilitator Offer is an offer to the Facilitator (and/or its nominees) only.  

Only the Facilitator (and/or its nominees) can accept the Facilitator Options under the 
Facilitator Offer. A personalised Application Form will be issued to the Facilitator (and/or 
its nominees), together with a copy of this Prospectus. 

No brokerage, commission or stamp duty is payable by the Facilitator (and/or its 
nominees) on subscription or issue of the Facilitator Options pursuant to the Facilitator 
Offer. 

The completed Facilitator Offer Application Form should be returned to the Company 
prior to 5:00pm (WST) on the Closing Date. 

(g) Attaching Options Offer 

The Attaching Options Offer is an offer to the Placement Subscribers (and/or their 
nominees) only.  

Only Placement Subscribers (and/or their nominees) can accept the Attaching Options 
under the Attaching Options Offer. A personalised Application Form will be issued to the 
Placement Subscribers (and/or their nominees), together with a copy of this Prospectus. 
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No brokerage, commission or stamp duty is payable by Placement Subscribers (and/or 
their nominees) on subscription or issue of the Attaching Options pursuant to the 
Attaching Options Offer. 

The completed Application Form should be returned to the Company prior to 5:00pm 
(WST) on the Closing Date. 

1.15 Issue and Allocation of Shares 

The Directors will determine the allocation of Securities under the Public Offer. The Directors 
reserve the right to issue Securities in full for any Application or to issue any lesser number or to 
decline any Application provided that no Shareholder or Applicant increases its voting power in the 
Company: 

(a) from 20% or below to more than 20%; or 

(b) from a starting point that is above 20% and below 90%. 

Where the number of Securities issued is less than the number applied for, or where no issue is 
made, the surplus Application Monies (without interest) will be returned by cheque to the Applicant 
in accordance with the Corporations Act. Any decision on allocation will be made after the Public 
Offer has closed. 

Subject to the conditions to the Offers being satisfied (refer to Section 1.6), Securities issued 
pursuant to the Offers will be issued as soon as practicable following the satisfaction of the 
conditions to the Offers.  

It is the Applicants' responsibility to determine their allocation prior to trading in Shares. Applicants 
who sell their Shares before they receive their holding statement will do so at their own risk. 

1.16 Application Monies held in Trust 

Pending the issue of the Securities or refund of Application Monies, pursuant to this Prospectus, all 
Application Monies will be held by the Company on trust on behalf of Applicants in a separate bank 
account maintained solely for the purpose of depositing Application Monies.  

The Company will be entitled to retain all interest that accrues on the Application Monies and each 
Applicant waives the right to claim any part of such interest.  

1.17 CHESS 

The Company participates in the Clearing House Electronic Subregister System (CHESS). ASX 
Settlement Pty Limited, a wholly owned subsidiary of ASX, operates CHESS in accordance with 
the Listing Rules and the ASX Settlement Operating Rules. Investors who do not wish to participate 
through CHESS will be issuer sponsored by the Company.  

Electronic sub-registers means that the Company will not issue certificates to investors. Instead, 
investors will be provided with holding statements (similar to a bank account statement) that set out 
the number of Shares issued to them under this Prospectus. The holding statements will also 
advise holders of their Holder Identification Number (if the holder is broker sponsored) or Security 
Holder Reference Number (if the holder is issuer sponsored) and explain, for future reference, the 
sale and purchase procedures under CHESS and issuer sponsorship. Electronic sub-registers also 
mean ownership of Shares or Options can be transferred without having to rely on paper 
documentation.  

Further, monthly statements will be provided to holders if there have been any changes in their 
Security holding in the Company during the preceding month. Security holders may request a 
holding statement at any other time; however there may be a charge for such additional 
statements. 



 

38 

1.18 ASX Waivers 

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. ASX has granted the Company a 
waiver from Listing Rule 2.1, Condition 2 to the extent necessary not to require the issue price of 
the Shares proposed to be issued pursuant to the Public Offer to be at least $0.20, on the condition 
that the issue price is not less than $0.02 each and Shareholders approve the issue price.  

Listing Rule 1.1, Condition 11 provides that if an entity has options on issue, the exercise price for 
each underlying security must be at least $0.20. ASX has granted the Company a waiver of Listing 
Rule 1.1, Condition 11 to the extent necessary to permit the exercise price of the Conversion 
Options, Facilitator Options and Attaching Options not to be at least $0.20, on the condition that 
Shareholders approve the issue of the Conversion Options, Facilitator Options and Attaching 
Options. The Attaching Options were approved by Shareholders at a general meeting held on 9 
July 2018. 

Listing Rule 10.13.3 provides that the date by which an entity will issue securities to a related party 
must not be more than one month after the date of the meeting at which shareholders approved the 
issue. ASX has granted the Company a waiver from Listing Rule 10.13.3 to the extent necessary to 
permit the Company to issue up to: 

(a) 3,750,000 Shares and 750,000 Options under the Public Offer; and 

(b) 1,250,000 Conversion Shares an 1,250,000 Conversion Options under the Convertible 
Note Conversion Offer, 

to be issued to the Directors and/or Proposed Directors (and/or their nominees) (Related Party 
Securities) later than one month but no later than three months after Shareholder approval, on the 
condition that the Related Party Securities are issued on the same terms and conditions as 
approved by Shareholders. 

1.19 Withdrawal 

The Directors may at any time decide to withdraw this Prospectus and the Public Offer, in which 
case, the Company will return all Application Monies (without interest) in accordance with the 
provisions of the Corporations Act.  

1.20 Underwriting 

The Public Offer is not underwritten. 

1.21 Dividend Policy 

The Company does not intend to declare or pay any dividends in the immediately foreseeable 
future. 

Any future determination as to the payment of dividends by the Company will be at the sole 
discretion of the Directors and will depend on the availability of distributable earnings and operating 
results and financial condition of the Company, future capital requirements and general business 
and other factors considered relevant by the Directors. No assurance in relation to the payment of 
dividends or franking credits attaching to dividends can be given by the Company. 

1.22 Overseas Investors 

No action has been taken to register or qualify the Securities, or the Offers, or otherwise to permit 
the public offering of Securities, in any jurisdiction outside Australia. 
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The distribution of this Prospectus outside Australia may be restricted by law and persons into 
whose possession this Prospectus comes should observe all applicable restrictions. Any failure to 
comply with these restrictions may constitute a violation of those laws. 

This Prospectus does not constitute an offer of Securities in any jurisdiction where, or to any 
person to whom, it would be unlawful to issue this Prospectus.  

It is the responsibility of any overseas Applicant to ensure compliance with all laws of any country 
relevant to its Application. The return of a duly completed Application Form will be taken by the 
Company to constitute a representation and warranty that there has been no breach of such laws 
and that all necessary approvals and consents have been obtained. 

1.23 Risks 

As with any securities investment, there are risks associated with investing in the Company. Key 
risk factors that could affect the financial and market performance of the Company are detailed in 
Section 8. The Securities offered under this Prospectus should be considered speculative. Before 
deciding to invest in the Company, investors should read this Prospectus in its entirety and should 
consider all factors in light of their personal circumstances and seek appropriate professional 
advice.  

1.24 Commission 

The Company reserves the right to pay a commission of up to 6% (exclusive of GST) of amounts 
subscribed through any Australian financial services licensee in respect of any Applications lodged 
and accepted by the Company and bearing the stamp of the Australian financial services licensee. 
Payment will be made subject to the receipt of a proper tax invoice from the Australian financial 
services licensee. 

1.25 Taxation 

It is the responsibility of all persons to satisfy themselves of the particular taxation treatment that 
applies to them in relation to the Offers, by consulting their own professional tax advisers. Neither 
the Company nor any of its Directors or officers accepts any liability or responsibility in respect of 
the taxation matters referred to above. 

1.26 Enquiries in relation to the Offers 

This Prospectus provides information for prospective investors in the Company, and should be 
read in its entirety. If, after reading this Prospectus, you have any questions about any aspect of an 
investment in the Company, please contact your stockbroker, accountant or independent financial 
adviser. Any investment in the Company under this Prospectus should be considered speculative. 

Questions relating to the Offers can be directed to the Company Secretary on +61 8 9226 1860.  
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2. Company and Rolhold Overview 

2.1 Company History 

The Company is an Australian public company incorporated on 8 September 2006 and was 
admitted to the Official List on 22 December 2006. The Company is a materials company whose 
principal business, prior to entering administration, was a manganese and gold mineral exploration 
entity. 

The Company's securities were suspended from official quotation on 31 December 2015 at the 
request of the Company, and have remained suspended since that date. The Company 
subsequently entered into voluntary administration on 22 January 2016 and was subject to a deed 
of company arrangement (DOCA). Completion of the DOCA took place on 3 August 2018. 

As the Company has previously advised Shareholders, while the Company was under external 
administration, the Facilitator had identified, and the Company was engaged in negotiations 
regarding the potential acquisition of interests in mineral exploration licences located in the 
Kimberley, Pilbara, Gascoyne and Murchison region of Western Australia. Those negotiations have 
resulted in the Company entering into a share sale agreement to acquire interests in various 
mineral exploration licences via the acquisition of Rolhold Pty Ltd ACN 624 603 210 (Rolhold) as 
announced on 20 August and further detailed in this Prospectus. 

2.2 Acquisition of Rolhold 

(a) Overview 

As announced on 20 August 2018, the Company has entered into a share sale 
agreement with Rolhold and the shareholders of Rolhold (Vendors) (Share Sale 
Agreement) pursuant to which the Company agreed to acquire the entire issued share 
capital of Rolhold, subject to the satisfaction of certain conditions precedent 
(Acquisition). 

The Acquisition will result in the Company acquiring interests in various mineral 
exploration licences (and applications) located in the Kimberley, Pilbara, Gascoyne and 
Murchison regions of WA (refer to Sections 2.2 to 2.8). 

In connection with the Acquisition, Rolhold has entered into an option deed (Option 
Deed) to acquire the entire issued share capital of Rolek Pty Ltd (Rolek), through which 
Rolhold will acquire the legal and beneficial ownership of five granted mineral exploration 
licences and two applications for mineral exploration licences in WA, which are 
prospective for beryllium, lithium, tantalum, nickel and cobalt (together, Rolek Licences). 
Completion of the Acquisition is conditional, among other things, upon completion of the 
Option Deed. 

Rolbar Pty Ltd (Rolbar) (a wholly owned subsidiary of Rolhold), Advino Resources Pty 
Ltd (Advino) and Great Sandy Pty Ltd (Great Sandy) have entered into a deed of 
novation, termination and release (Deed of Novation), pursuant to which Advino has 
agreed to novate all of its rights and obligations in relation to the Barramine Manganese 
Project under the Rights Deed and Royalty Deed to Rolbar. Accordingly Rolbar, and 
consequently Rolhold, will have exclusive exploration and mining rights in respect to iron 
and manganese within mineral exploration licence E45/4368 (FeMn Licence) located in 
the Marble Bar region of WA (Advino Rights). Details of the Advino Rights are detailed 
in Section 9.4. The Deed of Novation becomes effective on the date the Acquisition 
completes. 

A summary of the material terms of the Option Deed, Deed of Novation, Rights Deed and 
Royalty Deed is provided in Section 9. 
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At completion of the Acquisition and upon reinstatement, the Company's corporate 
structure will be as follows: 

 

Figure 1: Post-Acquisition Corporate Structure 

(b) Overview of Rolhold 

Rolhold is an Australian entity recently incorporated as a special purpose vehicle for the 
purposes of the Acquisition. Rolbar is a wholly owned subsidiary of Rolhold, and following 
completion of the Acquisition, Rolhold will wholly own Rolek. 

Completion of the Acquisition will result in Rolhold, and consequently the Company, 
acquiring the Rolek Licences and Advino Rights. 

(c) Licences and Interests 

The following table provides an overview of the Projects in which the Company will hold 
an interest following completion of the Acquisition. 

Table 2.1: FeMn Licence and Rolek Licences 

Project 
Name 

Registered 
Holder 

Size 
(km

2
) 

Status Licence 
No. 

FeMn Licence 

Barramine Great Sandy 
Pty Ltd 

221.4 Granted 13 October 2015 

Expires 12 October 2020 

E45/4368 

Rolek Licences 

Mt Dockrell Rolek Pty Ltd 107.26 Application submitted - 
Recommended for grant on 4 July 
2017 

E80/5105 

Lamboo Rolek Pty Ltd 181.83 Application submitted - 
Recommended for grant on 4 July 
2017 

E80/5106 

Maroonah 
Beryl 

Rolek Pty Ltd 28.34 Granted 20 July 2018 

Expires 19 July 2023 

E08/2920 
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Project 
Name 

Registered 
Holder 

Size 
(km

2
) 

Status Licence 
No. 

Red Hill Well Rolek Pty Ltd 18.21 Granted 30 November 2017 

Expires 29 November 2022 

E59/2251 

Milly Milly Rolek Pty Ltd 80.29 Granted 1 December 2017 

Expires 30 November 2022 

E09/2233 

Milly Milly Rolek Pty Ltd 3.09 Granted 8 December 2017 

Expires 7 December 2022 

E09/2237 

Balla Yule Rolek Pty Ltd 36.61 Granted 3 July 2018 

Expires 2 July 2023 

E47/3711 

 

Figure 2: Location of Projects in Western Australia 
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2.3 Barramine Manganese Project 

The FeMn Licence relates to the Barramine manganese project located in the Pilbara manganese 
province, 265km east south-east of Port Hedland and 80km north of the Woodie Woodie 
manganese mine (Woodie Woodie) (Barramine Manganese Project). The Barramine 
Manganese Project, comprised of a single mineral exploration licence, covers an area of 
approximately 221.4km

2
. Under the Deed of Novation, Rolbar will acquire the Advino Rights to 

which the FeMn Licence relates.  

 

Figure 3: Barramine Manganese Project Location 

Previous exploration has included 27,478m of RC drilling in 343 drill holes, 2,233 rock chips and 
5,140 soil samples. Detailed geological mapping and geophysics including gravity, dipole-dipole 
induced polarisation, heliborne XTEM-TEM and magnetic surveys were also completed. Other 
studies completed include ethnographic, environmental surveys and three phases of limited and 
preliminary metallurgical test work to examine the suitability of manganese mineralisation to be 
upgraded to a saleable product between 2010 and 2012 conducted by Nagrom and Amtec. 

Manganese mineralisation was identified across the FeMn Licence at multiple prospects from 
surface sampling and subsequent RC drilling, identifying three areas at the Barramine Manganese 
Project which stands out with drill results showing grade and continuity, being Areas 3, 4 and 1 
(refer to the Independent Geologist's Report in Section 6 for further details regarding the 
prospective areas of the Barramine Manganese Project). The historical drilling identifies an 
average intersection of 5m (or more) at >10% manganese in 39 mineralised holes. Significant 
results include: 

(a) 27m at 20.3% manganese from 37m (BRC 290), including 10m at 31% manganese from 
37m and 6m at 28.8% manganese from 67m; 

(b) 18m at 21.4% manganese from 73m (BRC 241), including 3m at 36.1% from 86m; 

(c) 8m at 22.4% manganese from 34m (BRC 169), including 2m at 36.2% from 36m; 



 

44 

(d) 7m at 22.3% manganese from 37m (BRC 332), including 1m at 29.3% manganese from 
40m; 

(e) 10m at 19.3% manganese from 91m (BRC 266), including 2m at 35.3% from 93m; and 

(f) 10m at 19.4% manganese from 10m (BRC 318), including 6m at 23.6% from 12m. 

Refer to the Independent Geologist's Report in Section 6 for further details. 

Exploration to date at the Barramine Manganese Project has primarily targeted manganese 
mineralisation and has used the Woodie Woodie manganese model based on a hydrothermal 
mineralisation system. The main features of the model include: 

(a) formation of basinal hydrothermal cells causing development of breccia and of large 
amounts of Pinjian Chert as a cap but also along structures and bedding; 

(b) formation of a deep high-temperature hydrothermal cell beneath the dolomite; 

(c) manganese subgroup transgression, with basal silica regolith, conglomerate & 
sandstone; 

(d) development of large amounts of argillic alteration, crackle brecciation and re-
crystallisation within the dolomite; initiation of manganese-iron mineralisation; 

(e) development of chert collapse breccias beneath the silica cap; 

(f) re-working and mixing of chert breccia and argillic alteration during multiphase 
hydrothermal pulses; 

(g) resulting in large scale ‘dissolution’ of the dolomite & chert; and 

(h) widespread hematite and manganese mineralisation along structural features in the 
dolomite plus chert but also penetrating the manganese subgroup rocks. 

Figure 4 shows an overview of the extent of the target lithologies (Carawine Dolomite and Pinjian 
Chert) on the FeMn Licence, main manganese bearing locations and the location of the Barramine 
Manganese Project with respect to Woodie Woodie. Several major structural trends are evident, 
including: 

(a) Braeside Fault trending north-northwest and hosting Barramine mineralisation, 

(b) southwest fault trending northwest and influencing the main centres of mineralisation at 
Woodie Woodie (manganese) and Ripon Hills (manganese-iron), 

(c) Nicholas Fault trending northeast, and 

(d) a possible north-south zone between Ant and Bee Hills. 
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Figure 4: Regional Overview – Eastern Pilbara Manganese Field 

High grade manganese mineralisation is known from Woodie Woodie South, through Woodie 
Woodie and up to Mount Sydney bound to a system of north-northwest trending link-faults (e.g. 
Bells Fault) that connect the Braeside and southwest faults together as a hydrothermal plumbing 
system. The Braeside Fault system is also orientated north-northwest which suggests it is a 
continuation of these feeder structures. Therefore, the system has the potential to tap into the 
same mineralising cell that has powered and formed the Woodie Woodie manganese 
mineralisation. 

Rumble Resources Ltd currently holds the rights to copper, lead, zinc and silver in respect to the 
FeMn Licence, pursuant to a joint venture agreement with Great Sandy. The rights acquired by 
Rumble Resources Ltd expressly exclude rights relating to manganese and iron ore and 
accordingly, do not affect the Advino Rights being acquired by the Company. 

For further information, see the Independent Geologist's Report at Section 6. 

2.4 Mount Dockrell and Lamboo Project 

The mineral exploration licence relating to the Mt Dockrell project, being E80/5105, is located in the 
Kimberley, approximately 70km south west of Halls Creek and Lamboo, E80/5106, is located 
approximately 6km further south-southwest (together the Mount Dockrell and Lamboo Project). 
Mt Dockrell is accessible from the Great Northern Highway for 48km and then south on Old Balara 
Road for approximately a further 30km. Lamboo is accessible approximately 16km further along 
Old Balara Road. Pastoral tracks in the region provide additional access. 

The Mount Dockrell and Lamboo Project is comprised of two mineral exploration licence 
applications covering a combined area of approximately 289.09km

2
.  
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Figure 5: Mount Dockrell and Lamboo Project Location 

The licence areas cover a portion of the southeast edge of the Paleoproterozoic Halls Creek 
Orogen. The area is hosted by the Halls Creek Group of pelite and psammite sediments 
interlayered with basaltic and andesitic to trachytic meta-volcanic and meta-volcaniclastic rocks. 
The area is part of an active fault belt with three lines of complex faulting in the larger area. 
Intrusions of Proterozoic San Sou monzogranite and Sophie Downs Suite leucocratic meta-granite, 
meta-rhyolite, meta-basalt and amphibolite, and minor meta-sedimentary rock occur in and around 
the tenements. Intrusive sills of Woodward Dolerite occur in the west. Scattered areas of calcrete, 
ferricrete and alluvium occur and increase to the east covering the bedrock. 

The area includes the historical Mount Dockrell tin-tantalum mining field where alluvial tin was 
mined in the 1920's to 1930's. Historical exploration has included investigations for tungsten and 
niobium in the 1980's. 

Pegmatite targets have been generated by examining Geoeye satellite images, identifying in areas 
of outcrop to subcrop, clear pegmatite targets in several clusters in Lamboo and more sparsely 
within Mt Dockrell. 
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Figure 6: Mount Dockrell and Lamboo - Geology & Pegmatite Targets 

It appears the following factors control the tin-tantalum-niobium mineralization: 

(a) proximity to small intrusions of Sophie Downs Granite Suite, 

(b) proximity to north-northeast trending faults splaying off east-west faults, 

(c) proximity to Woodward meta-dolerite, and 

(d) hosted by Halls Creek Group, which includes mafic rocks. 

For further information, see the Independent Geologist's Report at Section 6. 

2.5 Marroonah Beryl Project 

The mineral exploration licence relating to the Maroonah Beryl project, being E08/2920, is located 
within an area of mixed suite high grade metaphoric and intruded igneous rocks, and is 
approximately 245km north-east of Carnarvon (Maroonah Beryl Project). The Maroonah Beryl 
Project is accessible by driving approximately 130km north of Carnarvon to the Middalya turnoff 
and following the graded road through to the Maroonah Homestead. The prospect consists of a 
single mineral exploration licence, covering an area of approximately 28.34km

2
. 
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Figure 7: Maroonah Project Location 

The Maroonah Beryl Project occurs within the Gascoyne complex, a mixed suite of high grade 
metamorphic and intruded igneous rocks. The host united is called the Pooranoo Metamorphic with 
politic and psammitic schist, quartz meta-sandstone, feldspathic meta-sandstone and meta-
conglomerate and phyllite. 

The Maroonah pegmatite is located on the northern contact of a small outlier of granite between 
two large granite plytons. Due to the intense metamorphism and strong tectonic movement 
throughout the complex it is uncertain if the granite outlier is a tectonic fragment (block) or intrusive 
in nature. The sediments of the Bangemall Group occur in synclinal keels within the Gascoyne 
Complex. 

Historical exploration within the area has mainly focused on base metal occurrences in the 
overlying Bangemall group sediments and some exploration for uranium in and surrounding the 
granite bodies in the 1970's.  
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Figure 8: Maroonah Beryl Pegmatite 

For further information, see the Independent Geologist's Report at Section 6. 

2.6 Red Hill Well Project 

The mineral exploration licence relating to the Red Hill Well project, being E59/2251, is located 
approximately 120km along the Mullewa-Yalgoo road to Pindar (Red Hill Well Project) and is 
accessible via a dirt road from Pindar northwards for about 70km where a road heads east for 
approximately 22km to Tardy Homestead. The Red Hill Well Project is located about 10km north-
northeast of the homestead along station tracks. The Red Hill Well Project consists of a single 
mineral exploration licence, covering an area of approximately 18.21km

2
.  

 

Figure 9: Red Hill Well Project Location 
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The Red Hill Well Project occurs within a large area of granite terrain with occasional linear belts of 
remnant greenstones within the northwest Yilgarn Block. The granites are largely metamorphosed 
so the contacts between the individual plutons are not readily established. Regional GSWA 
mapping appears to show numerous batholiths of porphyritic granite in older equigranular granite, 
with beryl showing on the margins of such batholiths. 

A showing of beryl is located on the edge of a large but weathered and regolith capped porphyritic 
granite body. Satellite imagery shows some lighter material suggestive of an irregular pegmatite 
body. The remainder of the area is covered by alluvium and regolith. 

 

Figure 10: Red Hill Well - Pegmatite Target 

For further information, see the Independent Geologist's Report at Section 6. 

2.7 Milly Milly Project 

The mineral exploration tenements relating to the Milly Milly project, being E09/2233 and E09/2237, 
are accessible from Carnarvon by driving east along the Meekatharra road for around 250km and 
thence south along the Murchison road for about 120km (Milly Milly Project). At the Milly Milly 
turn-off the road is followed about 55km to Milly Milly Homestead. The tenement is located via 
station tracks about 20km to the northwest. The Milly Milly Project is comprised of two mineral 
exploration licences covering a combined area of approximately 83.38km

2
. 
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Figure 11: Milly Milly Project Location 

The Milly Milly Project is prospective for nickel-cobalt and/or chrome mineralization within ultra-
mafic rocks. Previous sampling shows surface enrichments that form anomalous clusters that are 
distinct from background samples. The ultra-mafic belt can be traced over 17km along the length of 
the tenement block with anomalous sample spots spread over most of this length. Hence there is 
both anomalism and an adequate sized target unit. 

The Narryer meta-granitic terrain hosts the mineral exploration licences. Granitic gneiss and 
granitic rocks form the majority of the terrain with subordinate granodiorite, muscovite granite, 
amphibolite, banded iron, meta-sediments and ultramafic rocks. The terrain is draped around the 
northwest margin of the Yilgarn Craton. At Mount Nairn an irregular remnant belt of thin banded 
iron and ultra-mafic schist occurs. The mineral exploration licences are located on this belt. The 
Milly Milly Project is located south of the Errabiddy Shear Zone that separates the Gascoyne 
complex from the Yilgarn Block.  

Previous exploration included geological mapping and sampling by Electrolytic Zinc (EZ) Limited in 
1968 (WAMEX A1177). They held a 4x10 mile (approximately 6x15km) area for one field season. 
Mapping shows a layered gneiss, banded iron, amphibolite & serpentinite sequence. No massive 
or disseminated sulphides were located. Sampling of gossanous to opaline material over 
serpentinites showed some nickel-cobalt geochemical anomalies but nickel assays were sub 1% 
with cobalt sub 400 ppm. These results were for the time, regarded as negative. Over 1,000 rock 
chip and soil samples were collected. Samples were assayed for copper, lead, zinc, nickel and 
cobalt. Selected samples were also assayed for gold and the platinoids, but no anomalies were 
detected. The work by EZ included the preparation of numerous maps. A tenement map at 
1:20,000 was prepared. A total of 23 localities were mapped at 1:2,400 and sampled. 

For further information, see the Independent Geologist's Report at Section 6. 

2.8 Balla Yule Project 

The mineral exploration licence relating to the Balla Yule project, being E47/3711, is located in the 
Pilbara close to Port Hedland, approximately 42km along the back road to Whim Creek (Balla Yule 
Project). The Balla Yule Project is comprised of a single exploration licences covering an area of 
approximately 36.61km

2
. 
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Figure 12: Balla Yule Project Location 

The area is completely covered by deep alluvial sand and gravel cover derived from the ancient 
perambulations of the modern Yule and Turner Rivers. The GSWA 1:500,000 interpretive 
geological map shows a simple sub-division between the Louden Volcanic Member of the 
Bookinarra Group containing metamorphosed sequences of basalt and komatiite, with locally thick 
siliciclastic sedimentary intercalations on one side and Constantine Sandstone covering 
metamorphosed units of locally arkosic sandstone, scattered conglomerate and wacke units of the 
Mallina Basin on the other side. In-between is a 600m wide mylonite zone (consisting of tectonized 
granite, mafic volcanics, ultra-mafic and sediments). This zone is a major regional structure and 
has been defined over a length of greater than 250km. Regional mineralisation shows potential for: 

(a) gold in shear zones within the Mallina Basin (e.g. the Camel-Withnell deposits located 
50km south of the project area); 

(b) nickel characterised by two models, namely massive and disseminated sulphides in 
feeder conduit and/or depressions along basal contacts of mafic ± ultramafic intrusions 
and hydrothermal-remobilised - metasedimentary rock host; and 

(c) titaniferrous magnetite deposits.  

Magnetic imagery shows a linear magnetic target paralleling the Scholl Shear Zone, showing an 
anomaly which may be an ultra-mafic or gabbroic body intruded along the shear zone. East of the 
shear zone, two linear features can be delineated within areas of subdued magnetic response, 
indicating possible de-magnetized faults which may form gold targets. 
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Figure 13: Balla Yule Project - Magnetic Targets 

For further information, see the Independent Geologist's Report at Section 6. 

2.9 Proposed Exploration Programmes and Budget 

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

The exploration program for the Barramine Manganese Project for the first two years following 
completion of the Acquisition and the Offers will include the following: 

(a) systematic assembly and assessment of existing data into 2D and 3D formats to allow full 
examination of previous results and to adequately plan for future exploration; 

(b) further mapping and surface sampling; 

(c) designing and implementing drill programs based on the above assessment, targeting 
both infill drilling on established prospects and testing new ones, with an initial program of 
65 RC holes to depths of approximately 100-125m and 4-5 diamond holes to a depth of 
approximately 500m is anticipated; and 

(d) further advance the prospects at Areas 3 and 4 to delineate a JORC compliant resource 
with infill RC drilling. 

In respect to the Projects other than the Barramine Manganese Project, the Company intends to 
undertake a detailed compilation of data collected during historical exploration programs to 
determine the effectiveness of the previous work and has allocated funds for exploration programs 
which will include: 

(a) additional mapping and surface sampling, including limited geochemical soil sampling to 
verify and possibly extend previous sampling; 

(b) conducting heritage and environmental surveys; and 

(c) follow up RC drilling from any new targets generated and identified. 
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The Company notes that the exploration licences in respect to the Mt Dockrell and Lamboo Project 
remain in the application phase. The Company has no reason to believe that the applications will 
not be granted. In the event the applications are not granted, funding currently allocated to the Mt 
Dockrell and Lamboo Project will be re-allocated on a pro-rata basis across all granted Licences. 

The proposed budget for the first two years following completion of the Acquisition and the Offers is 
as follows: 

Table 2.2: Exploration Budget and Program 

Allocation of Funds First Year ($) Second Year ($) 

Barramine Manganese Project   

- Heritage and environmental surveys, 
including overhead 

135,000 100,000 

- Orientation and assessment of targets 20,000 - 

- Data compilation and modelling 85,000 50,000 

- Mapping and surface sampling 30,000 25,000 

- D-D IP (contingent on target 
development) 

50,000 
50,000 

-  RC drilling, including sampling and 
contract supervision 

800,000 
500,000 

- Diamond drilling, including sampling 
and contract supervision 

100,000 
250,000 

- Metallurgical test work 100,000 250,000 

Sub-total 1,320,000 1,225,000 

Mt Dockrell and Lamboo Project
1
   

- Heritage and environmental surveys, 
including overhead 

30,000 20,000 

- Data compilation and modelling 10,000 5,000 

- Orientation and initial sampling 10,000 - 

- Access tracks 10,000 5,000 

- Mapping and detailed sampling 30,000 5,000 

- RC drilling, including sampling and 
contract supervision 

- 
65,000 

Sub-total 90,000 100,000 

Maroonah Project   

- Heritage and environmental surveys, 
including overhead 

10,000 5,000 

- Data compilation 5,000 5,000 

- Orientation and initial sampling 5,000 - 

- Mapping and detailed sampling 10,000 - 

- Geochemical soil survey - 20,000 

Sub-total 30,000 30,000 
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Red Hill Well Project   

- Heritage and environmental surveys, 
including overhead 

10,000 5,000 

- Data compilation 5,000 5,000 

- Orientation and initial sampling 5,000 - 

- Mapping and detailed sampling 10,000 - 

- Geochemical soil survey - 20,000 

Sub-total 30,000 30,000 

Milly Milly Project   

- Heritage and environmental surveys, 
including overhead 

20,000 20,000 

- Data compilation and modelling 5,000 5,000 

- Orientation and initial sampling 10,000 - 

- Access tracks 5,000 - 

- Geochemical survey 10,000 - 

- Mapping and detailed sampling 20,000 - 

- Geochemical drilling and sampling - 75,000 

Sub-total 70,000 100,000 

Balla Yule Project   

- Overheads 10,000 10,000 

- Data compilation and modelling 20,000 10,000 

- Geophysics - 40,000 

Sub-total 30,000 60,000 

TOTAL 1,570,000 1,545,000 

2.10 Strategy, Funding and Objectives of the Company 

(a) Strategy 

The Company's focus and vision will be to maximise Shareholder value through the 
expansion of its resource base, development of its advanced Barramine Manganese 
Project and targeted exploration of its other strategic mineral projects.  

Initially, the Company will seek to drive capital growth for Shareholders through achieving 
exploration success from its exploration programs on the Projects. The Projects will 
provide the Company with an opportunity to explore across areas that are considered 
prospective for various strategic and base metals including manganese, iron, nickel, 
cobalt and lithium. 

The Company's longer term plan is to initially explore and exploit the Barramine 
Manganese Project with the aim of development it into an income generating asset of the 
Company through the mining and sale of minerals. 

In addition, the Company will investigate and assess asset and company acquisition 
opportunities that may provide commodity and or jurisdictional diversification benefits. 

The Company's business model is dependent on the achievement of technical and 
commercial success from its exploration programs. 
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(b) Funding 

The Company notes that if its exploration activities are successful, the Company will likely 
require additional funding in order to achieve its objective to further develop and exploit 
any identified mineral resources. Such funding may be in the form of further equity 
funding or debt funding, as is deemed appropriate by the Directors exercising their 
discretion at the appropriate time. There can be no assurance that the Company will be 
able to obtain additional resources on terms acceptable to the Company or if at all. Future 
equity offerings by the Company may dilute the percentage ownership of the Company by 
existing Shareholders. 

(c) Objectives 

The Company's main objectives, following completion of the Acquisition and re-admission 
to the Official List, are as follows: 

(i) conduct further exploration drilling at Areas 3 and 4 as well as resource drilling 
around previous intersections across its advanced Barramine Manganese 
Project and seek to delineate a JORC compliance resource estimation on Area 
3 and Area 4 deposit areas; 

(ii) conduct a scoping study in respect to the Barramine Manganese Project for 
small-scale operations and commence environmental and mining licence 
applications and native title engagement; and 

(iii) commence targeted exploration of its other strategic mineral projects. 
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3. Board, Management and Corporate Governance 

3.1 Board of Directors 

As at the date of this Prospectus, the Board comprises of: 

(a) Mr Luke Innes – Non-Executive Chairman; 

(b) Mr Nicholas Young – Non-Executive Director; and 

(c) Ms Kyla Garic – Non-Executive Director. 

Subject to completion of the Acquisition, Mr Nicholas Young and Ms Kyla Garic will resign as 
Directors. Mr Luke Innes will remain on the Board as Non-Executive Chairman. 

Subject to Shareholder approval and completion of the Acquisition, the Company will appoint the 
following Rolhold nominees as Directors: 

(a) Mr Ian Stuart – Managing Director; and 

(b) Mr Vincent Algar – Non-Executive Director. 

3.2 Directors' Profiles 

The names and details of the Directors following completion of the Acquisition are as follows: 

(a) Mr Luke Innes – Non-Executive Chairman 

Mr Innes is currently involved in the energy industry and is 48 years of age. Mr Innes has 
had 28 years' experience in the mining, minerals processing and power generation 
industry both in Australia and overseas. Within Australia he has held technical and 
managerial roles within the resources sector including gold, nickel and iron ore mining 
and minerals processing operations. These included Australia's largest iron ore and 
nickel operations. He has previously held a non-executive position within a public unlisted 
company as well as being a Non-Executive Director and Non-Executive Chairman of ASX 
listed Greater Pacific Gold Limited. 

(b) Mr Ian Stuart – Managing Director – B.Sc. (Hons), F FIN, MAICD 

Mr Stuart is an active investor with particular emphasis on early stage resource 
companies, agribusiness and start-ups. He is currently a director ASX listed Tanga 
Resources Limited and Advino Resources Pty Ltd, a privately held mining investment and 
project generation company. 

Mr Stuart is a geologist by profession with experience in both the finance industry and 
mining. Mr Stuart has extensive experience in capital markets and is conversant with 
public company governance and management across international jurisdictions including 
Africa and Latin America. Prior to this, Mr Stuart was a senior geologist with experience 
throughout Australia and Africa, exploring for both gold and base metals including 
feasibility studies and project development. 

(c) Mr Vincent Algar – Non-Executive Director – B.Sc. (Hons), MAusIMM 

Mr Vincent Algar is a geologist by profession with over 27 years' experience in the mining 
industry spanning underground and open cut mining operations, greenfields exploration, 
project development and mining services in Western Australia and Southern Africa. Mr 
Algar has worked on a wide range of commodities including base metals. Mr Algar has 
held previous roles as Managing Director and non-executive director of ASX listed 
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companies. Mr Algar is the current Managing Director of Australian Vanadium Ltd (since 
2015) and is responsible for advancing the company's high grade Gabanintha deposit in 
WA and developing a vertical integration strategy to incorporate energy storage markets. 
Mr Algar is a director of Advino Resources Pty Ltd, a privately held mining investment 
and project generation company and a member of the Australasian Institute of Mining and 
Metallurgy.  

3.3 Executive Employment Agreement and Remuneration of Directors 

For details regarding the executive employment agreement of Mr Ian Stuart, refer to Section 9.7. 
For details of remuneration of the Directors and Proposed Directors, refer to Section 11.3. 

3.4 Corporate Governance  

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

The ASX Corporate Governance Council has developed and released its third edition of the ASX 
Corporate Governance Principles and Recommendations (Recommendations) for Australian 
listed entities in order to promote investor confidence and to assist companies in meeting 
stakeholder expectations. The Recommendations are not prescriptions, but guidelines. However, 
under the Listing Rules, the Company will be required to provide a statement in its annual report 
disclosing the extent to which it has followed the Recommendations in the reporting period. Where 
the Company does not follow a recommendation it must identify the recommendation that it has not 
followed and provide reasons for not following it. 

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

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

(a) Board of Directors 

The Board is responsible for the corporate governance of the Company. The Board 
develops strategies for the Company, reviews strategic objectives and monitors 
performance against those objectives. Clearly articulating the division of responsibilities 
between the Board and management will help manage expectations and avoid 
misunderstandings about their respective roles and accountabilities. 

In general, the Board assumes (amongst others) the following responsibilities:  

(i) providing leadership and setting the strategic objectives of the Company; 

(ii) appointing and when necessary replacing the Executive Directors and the 
Managing Director; 

(iii) approving the appointment and when necessary replacement, of other senior 
executives; 

(iv) undertaking appropriate checks before appointing a person, or putting forward 
to security holders a candidate for election, as a director; 

http://www.rolek.com.au/
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(v) overseeing management's implementation of the Company's strategic 
objectives and its performance generally; 

(vi) approving operating budgets and major capital expenditure; 

(vii) overseeing the integrity of the Company's accounting and corporate reporting 
systems including the external audit; 

(viii) overseeing the Company's process for making timely and balanced disclosure 
of all material information concerning the Company that a reasonable person 
would expect to have a material effect on the price or value of the Company's 
securities; 

(ix) ensuring that the Company has in place an appropriate risk management 
framework and setting the risk appetite within which the board expects 
management to operate; and 

(x) monitoring the effectiveness of the Company's governance practices. 

The Company is committed to ensuring that appropriate checks are undertaken before 
the appointment of a Director and has in place written agreements with each Director 
which detail the terms of their appointment. 

(b) Composition of the Board 

Election of Board members is substantially the province of the Shareholders in general 
meeting. The Board currently consists of the one Executive Director (who is a significant 
Shareholder) and two non-executive Directors (one of whom is independent). As the 
Company’s activities develop in size, nature and scope, the composition of the Board and 
the implementation of additional corporate governance policies and structures will be 
reviewed. 

(c) Independence of the Board 

The Board is responsible for the overall governance of the Company. Issues of substance 
affecting the Company are considered by the Board, with advice from external advisers 
as required. Each Director must bring an independent view and judgment to the Board 
and must declare all actual or potential conflicts of interest on an ongoing basis. Any 
issue concerning a Director's ability to properly act as a Director must be discussed at a 
Board meeting as soon as practicable, and a Director may not participate in discussions 
or resolutions pertaining to any matter in which the Director has a material personal 
interest. 

In accordance with the Board Charter, it is intended that the Board will be comprised of a 
majority of independent directors. The Board considers an independent Director to be a 
non-executive Director who is not a member of management and who is free of any 
business or other relationship that could materially interfere with or reasonably be 
perceived to interfere with the independent and unfettered exercise of their judgement. 
The Board has adopted a definition of independence that is based on the definition in the 
Recommendations. The Board will consider the materiality of any given relationship on a 
case-by-case basis. The Board assesses independence of Directors upon appointment 
and annually through attestation from each Director. 

The Board considers that Mr Luke Innes is free from any interest, position, association or 
relationship that may influence or reasonably be perceived to influence, the independent 
exercise of the Director's judgement and that each of them is able to fulfil the role of 
independent Director for the purpose of the Recommendations. 

Mr Ian Stuart is considered by the Board not to be independent on the basis that he is the 
Managing Director of the Company. Mr Vincent Algar is also considered by the Board not 
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to be independent on the basis that he will become a substantial shareholder of the 
Company by virtue of his shareholding in Advino following completion of the Acquisition. 

Accordingly, the Board will consist of one independent Director. The Board considers that 
Mr Luke Innes brings an objective and independent judgement to the Board's 
deliberations and that he makes a valuable contribution to the Company through the skills 
he brings to the Board and his understanding of the Company's business. 

(d) Ethical Standards 

The Board is committed to the establishment and maintenance of appropriate ethical 
standards. 

(e) Independent Professional Advice 

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

(f) Remuneration and Nomination Committee 

Due to the size of the Board following Completion, it will not be possible for the Company 
to maintain a discrete Remuneration Committee. Accordingly, the responsibilities 
ordinarily ascribed to a Remuneration Committee will by subsumed by the Board. 

The Board will decide the remuneration of an executive Director without the affected 
executive Director participating in the decision making process. 

The total maximum remuneration of non-executive Directors is initially set by the 
Constitution and subsequent variation is by ordinary resolution of Shareholders in general 
meeting in accordance with the Constitution, the Corporations Act and the Listing Rules, 
as applicable. This amount is currently $300,000. The determination of non-executive 
Director's remuneration within that maximum will be made by the Board having regard to 
the inputs and value to the Company of the respective contributions by each non-
executive Director. The fees paid to Directors in the past two financial years and for this 
financial year are detailed in Section 11.3. 

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

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

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

(g) Risk and Audit Committee  

The Company does not have a formal Risk & Audit Committee. This function is currently 
performed by the full Board. In carrying out this function, the Board's role includes, but is 
not limited to, monitoring and reviewing any matters of significance affecting financial 
reporting and compliance, the integrity of the financial reporting of the Company, the 
Company’s internal financial control system, the Company's risk management systems, 
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the identification and management of business, economic, environmental and social 
sustainability risk and the external audit function.  

(h) External Audit 

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

(i) Internal Audit 

The Company does not have an internal audit function. The Board considers the Risk and 
Audit Committee and financial control function in conjunction with its risk management 
policy is sufficient for a Company of its size and complexity. 

3.5 Corporate Governance Policies 

The Company has adopted the following policies, each of which has been prepared having regard 
to the Recommendations and is available on the Company's website at www.rolek.com.au. 

(a) Code of Conduct - This policy details the standards of ethical behaviour that the 
Company expects from its Directors, officers and employees. 

(b) Continuous Disclosure Policy - As an entity listed on the ASX, the Company must 
comply with the continuous disclosure requirements of the Listing Rules and the 
Corporations Act to ensure the Company discloses to the ASX any information 
concerning the Company which is not generally available and which a reasonable person 
would expect to have a material effect on the price or value of the Shares. As such, this 
policy sets out certain procedures and measures which are designed to ensure that the 
Company complies with its continuous disclosure obligations. 

(c) Risk Management Policy - This policy is designed to assist the Company to identify, 
assess, monitor and manage risks affecting the Company's business. The Board’s 
collective experience will assist in the identification of the principal risks that may affect 
the Company’s business. Key operational risks and their management will be recurring 
items for deliberation at Board meetings. 

(d) Securities Trading Policy - The Board has adopted a policy that sets out the guidelines 
on the sale and purchase of securities in the Company by its key management personnel 
(i.e. Directors and, if applicable, any employees reporting directly to the Executive 
Directors). The policy generally provides that the written acknowledgement of the 
Chairman (or the Board in the case of the Chairman) must be obtained prior to trading. 

(e) Shareholder Communications Policy - This policy details the practices which the 
Company will implement to ensure effective communication with its shareholders. 

(f) Diversity Policy - The Board values diversity and recognises the benefits it can bring to 
the organisation’s ability to achieve its goals. Accordingly, the Company has set in place 
a diversity policy. This policy outlines the Company’s diversity objectives in relation to 
gender, age, cultural background and ethnicity. It includes requirements for the Board to 
establish measurable objectives for achieving diversity, and for the Board to assess 
annually both the objectives, and the Company’s progress in achieving them. 

http://www.rolek.com.au/


 

62 

3.6 Departures from the Recommendations 

The Recommendations set out recommended corporate governance practices for entities that, in 
the ASX Corporate Governance Council's view, are likely to achieve good governance outcomes 
and meet the reasonable expectations of most investors in most situations. However, the Council 
recognises that different entities may legitimately adopt different governance practices, having 
regard to a range of factors including their size, complexity, history and corporate culture. 

As noted above, the Company has adopted the Recommendations to the extent the Board 
considers appropriate, but has chosen to depart from the Recommendations in a number of 
respects. The Company's departures from the Recommendations as at the date of this Prospectus, 
and the reasons for the departures, are detailed in the table below. 

Table 3.1: ASX Corporate Governance Principles and Recommendations Departures 

Principles and Recommendations Explanation for Departure  

Recommendation 2.1  

The board of a listed entity should have a 
nomination committee. 

The Board considers that the Company is not 
currently of a size to justify the formation of a 
nomination committee. The Board as a whole 
undertakes the process of reviewing the skill 
base and experience of existing Directors to 
enable identification or attributes required in 
new Directors.  

Where appropriate, independent consultants 
will be engaged to identify possible new 
candidates for the Board. 

Recommendation 2.4 

The majority of the board should be 
independent directors. 

Whilst the Board Charter requires that, where 
practical, the majority of the Board to be 
comprised of independent Directors, the Board 
considers that only one (Mr Luke Innes) of the 
three Directors is an independent Director and, 
accordingly, the Company does not currently 
satisfy Recommendation 2.4. 

Whilst the Board intends to canvass 
experienced candidates to be appointed as 
independent Directors in due course, the 
Board considers that the current size of the 
Company does not justify the costs associated 
with appointing additional independent 
Directors without further merit. 

Recommendation 2.6 

A listed entity should have a program for 
inducting new directors and provide 
appropriate professional development 
opportunities for directors to develop and 
maintain the skills and knowledge needed to 
perform their role as directors effectively. 

Upon appointment, new Directors will be 
subject to relevant induction procedures to 
provide the incoming individual with sufficient 
knowledge of the entity and its operating 
environment to enable them to fulfil their role 
effectively. 

The Board will, when it considers the Company 
to be of an appropriate size, implement a 
formal induction process that complies with 
Recommendation 2.6. 

Recommendation 4.1  

The board of a listed entity should have an 
audit committee. 

The Board has not established a separate 
Audit Committee. Given the current size and 
composition of the Board, the Board believes 
that there would be no efficiencies gained by 
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Principles and Recommendations Explanation for Departure  

establishing a separate Audit Committee.  

Accordingly, the Board performs the role of 
Audit Committee and performs the following 
responsibilities: 

 reviewing and approving statutory 
financial reports and all other financial 
information distributed externally; 

 monitoring the effective operation of 
the risk management and compliance 
framework; 

 reviewing the effectiveness of the 
Company’s internal control 
environment including compliance with 
applicable laws and regulations; 

 the nomination of the external auditors 
and the review of the adequacy of the 
existing external audit arrangements; 
and 

 considering whether non audit services 
provided by the external auditor are 
consistent with maintaining the 
external auditor’s independence.  

Recommendation 4.2 

The board of a listed entity should, before it 
approves the entity's financial statements for a 
financial period, receive from its CEO and CFO 
a declaration that, in their opinion, the financial 
records of the entity have been properly 
maintained and that the financial statements 
comply with the appropriate accounting 
standards and give a true and fair view of the 
financial position and performance of the entity 
and that the opinion has been formed on the 
basis of a sound system of risk management 
and internal control which is operating 
effectively. 

The Company does not yet have a CFO but 
has engaged Bentleys as its independent 
auditors who currently audit the Company's 
financial records. The intention is to adopt this 
practice following re-admission to the Official 
List. 

In the interim, the declaration will be provided 
by the Managing Director and the Company's 
external auditors. 

Recommendation 6.2 

A listed entity should design and implement an 
investor relations program to facilitate effective 
two-way communication with investors. 

The Company has not adopted a formal 
investor relations program, however it does 
seek to inform investors of developments 
regularly by communication through ASX 
announcements and by providing information 
on its website. 

Investors are encouraged to attend the 
Company's security holder meetings, and are 
able to contact management by email 
matt@rolek.com.au or by phone +61 8 9226 
1860. 

Recommendation 7.1  

The board of a listed entity should have a 
committee to oversee risk. 

The Board has not established a separate Risk 
Committee. Given the current size and 
composition of the Board, the Board believes 
that there would be no efficiencies gained by 
establishing a separate Risk Committee.  

mailto:matt@rolek.com.au
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Principles and Recommendations Explanation for Departure  

Accordingly, the Board performs the role of 
Audit and Risk Committee. The Board is 
responsible for effective oversight and 
management of risks, including but not limited 
to identification of principal risks and effective 
management of those risks. Items that are 
usually required to be discussed by a Risk 
Committee are marked as separate agenda 
items at Board meetings when required. The 
Board deals with any conflicts of interest that 
may occur when convening in the capacity of 
the Audit and Risk Committee by ensuring that 
the director with conflicting interests is not 
party to the relevant discussions. 

Recommendation 8.1 

The board of a listed entity should have a 
remuneration committee. 

The Board has not established a separate 
Remuneration Committee. Given the current 
size and composition of the Company, the 
Board believes that there would be no 
efficiencies gained by establishing a separate 
Remuneration Committee. Accordingly, the 
Board performs the role of Remuneration 
Committee.  

The full Board approves all management 
remuneration including the allocation of 
options (if any) and involves itself in the 
nomination, selection and retirement of 
Directors. No Director may be involved in 
setting their own remuneration or terms and 
conditions and in such a case relevant 
Directors are required to be absent from the 
full Board discussion.  

The Board seeks to ensure that collectively its 
membership represents an appropriate 
balance between Directors with experience 
and knowledge of the Company and Directors 
with an external or fresh perspective. It shall 
review the range of expertise of its members 
on a regular basis and seeks to ensure that it 
has operational and technical expertise 
relevant to the operation of the Company. 
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4. Financial Information 

4.1 Introduction 

The financial information in this Section 4 consists of: 

(a) the historical financial information comprising: 

(i) the audited historical statements of profit or loss and other comprehensive 
income and statement of cash flows for the year ended 30 June 2018 of the 
Company; 

(ii) the audited historical statement of financial position of the Company as at 30 
June 2018; 

(iii) the unaudited notionally consolidated statement of profit or loss and other 
comprehensive income and statement of cash flows of Rolhold and its 
controlled entities (being Rolbar and Rolek) for the period from incorporation of 
Rolek on 2 May 2017 to 30 June 2018; 

(iv) the unaudited notionally consolidated statement of financial position of Rolhold 
and the entities it will control on completion of the Acquisition (Rolbar and 
Rolek) included in the Pro Forma Financial Information (defined below), which 
comprises the audited statement of financial position of Rolek as at 30 June 
2018 (noting that Rolhold is a newly incorporated holding company with no 
substantial assets or liabilities as at 30 June 2018), 

(collectively referred to as the Historical Financial Information); and 

(b) the pro forma financial information comprising the pro forma statement of financial 
position as at 30 June 2018, prepared on the basis that the pro forma adjustments and 
subsequent events detailed in note 2 of Section 4.7 had occurred as at 30 June 2018 
(Pro Forma Statement of Financial Position), 

(collectively referred to as the Financial Information). 

The Directors are responsible for the inclusion of the Financial Information in the Prospectus. The 
purpose of the inclusion of the Financial Information is to illustrate the effects of the Acquistion and 
the Offers and the relevant pro forma transactions. Bentleys Audit & Corporate (WA) Pty Ltd 
(Bentleys) has prepared an Independent Limited Assurance Report in respect to the Historical 
Financial Information and the Pro Forma Statement of Financial Position. A copy of this report, 
within which an explanation of the scope and limitation of Bentleys’ work is set out in Section 5.  

The information presented in this Section 4 should be read in conjunction with the Independent 
Limited Assurance Report in Section 5, the risk factors as detailed in Section 8 and other 
information included in this Prospectus. 

The Company formerly held manganese projects in Namibia and Ghana before the Company was 
placed into voluntary administration on 22 January 2016. The Company recently underwent a 
recapitalisation, pursuant to which the Company implemented the DOCA as executed on 20 March 
2018 and effectuated on 3 August 2018. Accordingly, the Board is of the opinion that this 
constituted a major change in business and does not consider the historical financial information 
pre-dating the effectuation of the DOCA to be relevant to investors when making an informed 
decision on the future prospects and operations of the Company. As such, the Board considers the 
disclaimer of opinion as issued by the Company’s auditor (refer to Section 4.2) on the Historical 
Financial Information is of little relevance to investors and their advisors. The Pro Forma Statement 
of Financial Position as at 30 June 2018 adequately presents the effect of the pro forma 
transactions outlined in note 2 of Section 4.7.  
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4.2 Basis and method of preparation 

The Historical Financial Information has been prepared in accordance with the recognition and 
measurement requirements of Australian Accounting Standards and the accounting policies 
adopted by the Company as detailed in note 1 of Section 4.7. The Pro Forma Statement of 
Financial Position has been derived from the Historical Financial Information and assumes the 
completion of the pro forma adjustments as detailed in note 2 of Section 4.7 as if those 
adjustments had occurred as at 30 June 2018. 

The Financial Information contained in this Section 4 is presented in an abbreviated form and does 
not contain all the disclosures that are provided in a financial report prepared in accordance with 
the Corporations Act and Australian Accounting Standards and Interpretations.  

The Historical Financial Information of the Company has been extracted from the financial report 
for the year ended 30 June 2018. The financial report was audited by Bentleys in accordance with 
Australian Auditing Standards. Bentleys issued a Disclaimer of Opinion with an emphasis of matter 
as a result of a material uncertainty surrounding the ability of the entity to continue as a going 
concern. 

The basis for the disclaimers of opinion was as follows: 

(a) As disclosed in note 1(b) (of Section 4.7) to the Financial Information, the financial 
statements were prepared by Directors who were not in office at the time the Company 
entered voluntary administration or the full period presented in the Financial Information. 

(b) Due to the above, the Directors have been unable to conclude without qualification, within 
its directors’ declaration, that the financial statements of the Company for the year ended 
30 June 2018 have been prepared in accordance with the Corporations Act and 
Australian Accounting Standards, to give a true and fair view of the financial position of 
the Company and of its performance for the year ended 30 June 2018. 

(c) As a result of these matters, Bentleys was unable to determine the completeness and 
accuracy of the financial information presented to it for audit. 

(d) The financial report for Rolek for the period from incorporation to 30 June 2018 was 
audited by Bentleys. An unqualified opinion was issued with an emphasis of matter as a 
result of a material uncertainty surrounding the ability of the entity to continue as a going 
concern. 
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4.3 Historical Statements of Profit or Loss and Other Comprehensive Income 
 

 Rolhold Pty Ltd Company
2
 

 Notionally Consolidated
1
  

30 June 2018 

Audited 

30 June 2018 

 $ $ 

Administration expenses  (4,483) (2,000) 

Loss before income tax expense (4,483) (2,000) 

Income tax expense - - 

Loss after income tax  (4,483) (2,000) 

   

Other comprehensive income for the 

period, net of tax - - 

Total comprehensive income (4,483) (2,000) 

Notes: 

1. The Rolhold notionally consolidated statement of profit or loss and other comprehensive income has 
been prepared on the basis that Rolbar and Rolek were wholly owned subsidiaries of Rolhold from 
incorporation to 30 June 2018. 

2. Refer to Section 4.2 with respect to the audit opinion issued by Bentleys on the Historical Financial 
Information. The Financial Information should be read in conjunction with the accounting policies in 
Section 4.7 and the Independent Limited Assurance Report in Section 5. 
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4.4 Historical Statements of Financial Position 

 Rolhold Pty Ltd Company
2
 

 Notionally Consolidated
1
  

30 June 2018 

Audited 

30 June 2018 

 $ $ 

Current assets    

Cash & cash equivalents 1,635 1,000 

Prepayments 154 - 

Assets held for sale - 4,952,000 

Total current assets 1,789 4,953,000 

   

Non-current assets   

Capitalised exploration and evaluation 

expenditure 

11,300 - 

Tenement application costs 19,598 - 

Total non current assets 30,898  

   

TOTAL ASSETS 32,687 4,953,000 

   

Current liabilities   

Trade & other payables 3,130 18,380,000 

Borrowings 2,804 - 

Total current liabilities 5,934 18,380,000 

   

Non current liabilities    

Borrowings - 10,656,000 

Total non-current liabilities - 10,656,000 

TOTAL LIABILITIES 5,934 29,036,000 

   

NET ASSETS / (LIABILITIES) 26,753 (24,083,000) 

   

EQUITY   

Issued capital 1,225 70,416,000 

Retained earnings/(accumulated losses) 25,528 (94,499,000) 

TOTAL EQUITY 26,753 (24,083,000) 

   

Notes: 

1. The Rolhold notionally consolidated statement of financial position has been prepared on the basis that 
Rolbar was a wholly owned subsidiary of Rolhold as at 30 June 2018 and 100% of the issued capital of 
Rolek was acquired on 30 June 2018 for $1, resulting in a gain on acquisition of $25,528. 

2. Refer to Section 4.2 with respect to the audit opinion issued by Bentleys on the Historical Financial 
Information of the Company. The Financial Information should be read in conjunction with the 
accounting policies in Section 4.7 and the Independent Limited Assurance Report in Section 5. 
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4.5 Historical Statements of Cash Flows 
 

 Rolhold Pty Ltd Company
2
 

 Notionally Consolidated
1
  

30 June 2018 

Audited 

30 June 2018 

CASH FLOWS FROM OPERATING 

ACTIVITIES   

Payments to suppliers and employees (1,707) (2,000) 

Total Cash Flows used in Operating 

Activities (1,707) (2,000) 

   

CASH FLOWS FROM INVESTING 

ACTIVITIES   

Payments for exploration and evaluation 

expenditure (11,100) - 

Payments for other non-current assets (19,598) - 

Total Cash Flows used in Investing 

Activities (30,698) - 

   

CASH FLOWS FROM FINANCING 

ACTIVITIES   

Proceeds from issue of equity 31,236  

Proceeds from shareholder loan 2,804 - 

Net Cash Flows from Financing Activities 34,040 - 

   

Net increase/(decrease) in cash held (28,376) (2,000) 

Cash and cash equivalents at the beginning 

of the year 30,011 3,000 

Cash and cash equivalents at the end of 

the year 1,635 1,000 

Notes: 

1. The Rolhold notionally consolidated statement of cash flows has been prepared on the basis that 
Rolbar and Rolek were wholly owned subsidiaries of Rolhold from incorporation to 30 June 2018. 

2. Refer to Section 4.2 with respect to the audit opinion issued by Bentleys on the Historical Financial 
Information. The Financial Information should be read in conjunction with the accounting policies in 
Section 4.7 and the Independent Limited Assurance Report in Section 5.  
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4.6 Historical and Pro Forma Statements of Financial Position 
 
  Company 

Audited 

Rolhold Pty Ltd 

Notionally 

Consolidated  

   

 

Notes 

30 June 

2018 

30 June 2018 Subsequent 

Events 

Pro Forma 

Adjustments 

Pro Forma 

Balance  

  $ $ $ $ $ 

Current assets        

Cash & cash equivalents 4 1,000 1,635 479,000 4,018,284 4,499,919 

Prepayments  - 154 - - 154 

Assets held for sale 5 4,952,000 - (4,952,000) - - 

Total current assets  4,953,000 1,789 (4,473,000) 4,018,284 4,500,073 

       

Non-current assets       

Capitalised exploration and 

evaluation expenditure 

6 - 11,300 - 350,000 361,300 

Tenement application costs  - 19,598 - - 19,598 

Total non-current assets  - 30,898 - 350,000 380,898 

       

TOTAL ASSETS  4,953,000 32,687 (4,473,000) 4,368,284 4,880,971 

       

Current liabilities       

Trade & other payables 7 18,380,000 3,130 (18,380,000) - 3,130 

Borrowings  - 2,804 - - 2,804 

Total current liabilities  18,380,000 5,934 (18,380,000) - 5,934 

       

Non-current liabilities       

Borrowings 8 10,656,000 - (10,256,000) (400,000) - 

Total non-current liabilities  10,656,000 - (10,256,000) (400,000) - 

TOTAL LIABILITIES  29,036,000 5,934 (28,636,000) (400,000) 5,934 

       

NET ASSETS/(LIABILITIES)  (24,083,000) 26,753 24,163,000 4,768,284 4,875,037 

       

EQUITY       

Issued capital 9(a) 70,416,000 1,225 600,000 (64,974,902) 6,042,323 

Reserves  9(b) - - - 164,341 164,341 

(Accumulated losses) / 

Retained earnings 

10  

(94,499,000) 

 

25,528 

23,563,000  

69,578,845 

(1,331,627) 

TOTAL EQUITY  (24,083,000) 26,753 24,163,000 4,768,284 4,875,037 
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4.7 Notes to and Forming Part of the Historical Financial Information  

Note 1: Summary of Significant Accounting Policies 

(a) Basis of Accounting 

The Historical Financial Information has been prepared in accordance with the 
measurement and recognition (but not the disclosure) requirements of Australian 
Accounting Standards, Australian Accounting Interpretations and the Corporations Act. 

The financial statements have been prepared on an accruals basis, are based on 
historical cost and except where stated do not take into account changing money values 
or current valuations of selected non-current assets, financial assets and financial 
liabilities. Cost is based on the fair values of the consideration given in exchange for 
assets. 

The preparation of the Historical Statement of Financial Position requires the use of 
certain critical accounting estimates and assumptions. It also requires management to 
exercise its judgement in the process of applying the Company’s accounting policies. The 
areas involving a higher degree of judgement or complexity, or areas where assumptions 
and estimates are significant to the Historical Statement of Financial Position are 
disclosed where appropriate. 

The Pro Forma Statement of Financial Position as at 30 June 2018 represents the 
reviewed financial position and adjusted for the transactions discussed in note 2 in this 
Section 4.7. The Historical Statement of Financial Position should be read in conjunction 
with the notes set out in this report. 

(b) Shaw River Manganese Limited - Incomplete Records 

To prepare the Financial Information, the Directors who were not in office during the 
periods presented have reconstructed the financial records of the Company using data 
provided by the Administrators and extracted from the Company’s accounting system for 
the respective years. However, there may be information that the Directors have not been 
able to obtain, the impact of which may or may not be material on the Financial 
Information. These financial statements do not contain all the required information or 
disclosures in relation to transactions undertaken by the Company as this information is 
unascertainable due to the external administration and receivership process of the 
Company.  

Consequently, and although the Directors have prepared the Financial Information to the 
best of their knowledge based on the information that is available to them, they are of the 
opinion that it is not possible to state that the Financial Information for the year ended 30 
June 2018 has been prepared in accordance with Australian Accounting Standards 
including Australian interpretations, other authoritative pronouncements of the Australian 
Accounting Standards Board and the Corporations Act, nor is it possible to state the 
Financial Information gives a true and fair view of the Company’s financial position as at 
30 June 2018. 

(c) Going Concern 

The Financial Information has been prepared on a going concern basis, which 
contemplates the continuity of normal business activity and the realisation of assets and 
the settlement of liabilities in the normal course of business. 

The entity’s ability to continue as a going concern is dependent on the success of the 
Public Offer. The Directors believe that the entity will continue as a going concern. As a 
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result, the Financial Information has been prepared on a going concern basis. However, 
should the Public Offer be unsuccessful, the entity may not be able to continue as a going 
concern. No adjustments have been made relating to the recoverability and classification 
of liabilities that might be necessary should the entity not continue as a going concern. 

(d) Exploration and Evaluation Assets  

Exploration and evaluation of mineral resources is the search for mineral resources after 
the entity has obtained legal rights to explore in a specific area, as well as the 
determination of the technical feasibility and commercial viability of extracting the mineral 
resources. Accordingly, exploration and evaluation expenditure are those expenditure 
incurred in the Company in connection with the exploration for and evaluation of mineral 
resources before the technical feasibility and commercial viability of extracting a mineral 
resource and demonstrable.  

Exploration and evaluation costs are capitalised in the period in which they are incurred, 
which are carried forward where the rights to tenure of the area of interest are current and 
either the expenditures are expected to be recouped through sale, or successful 
development and exploitation, of the areas of interest; or where exploration and 
evaluation activities in the area of interest have not at the reporting date reached a stage 
that permits reasonable assessment of the existence of economically recoverable 
reserves.  

Exploration and evaluation assets are transferred to development assets once technical 
feasibility and commercial viability of an area of interest is demonstrable. Exploration and 
evaluation assets are assessed for impairment, and any impairment loss is recognised, 
prior to being classified. 

(e) Cash and Cash Equivalents 

Cash and cash equivalents comprises cash on hand, demand deposits and short-term 
investments which are readily convertible to known amounts of cash and which are 
subject to an insignificant risk of change in value. Bank overdrafts also form part of cash 
equivalents for the purpose of the statement of cash flows and are presented within 
current liabilities on the balance sheet. 

(f) Issued Capital 

Ordinary shares are classified as equity. 

Incremental costs directly attributable to the issue of new Shares or Options are shown in 
equity as a deduction, net of tax, from the proceeds. 

(g) Trade and Other Payable 

These amounts represent liabilities for goods and services provided to the Company prior 
to the end of the financial year and which are unpaid. Due to their short-term nature they 
are measured at amortised cost and are not discounted. The amounts are unsecured and 
are usually paid within 30 days of recognition. 

(h) Revenue and Other Income 

Revenue is recognised when the amount of the revenue can be measured reliably, it is 
probable that economic benefits associated with the transaction will flow to the entity and 
specific criteria relating to the type of revenue as noted below, has been satisfied. 

Revenue is measured at the fair value of the consideration received or receivable and is 
presented net of returns, discounts and rebates. 
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(i) Interest Revenue 

Interest revenue is recognised using the effective interest rate method. 

All revenue is stated net of the amount of goods and services tax. 

(j) Income Tax 

The income tax expense or benefit for the period is the tax payable on that period’s 
taxable income based on the applicable income tax rate for each jurisdiction, adjusted by 
the changes in deferred tax assets and liabilities attributable to temporary differences, 
unused tax losses and the adjustments recognised for prior periods, where applicable. 

(k) Borrowings 

Loans and borrowings are initially recognised at the fair value of the consideration 
received, net of transaction costs. They are subsequently measured at amortised cost 
using the effective interest method. 

Where there is an unconditional right to defer settlement of the liability for at least 12 
months after the reporting date, the loans or borrowings are classified as non-current. 

(l) Comparative Amounts 

Comparatives are consistent with prior years, unless otherwise stated. 

(m) Rounding 

The Company was of the kind referred to in ASIC Corporations (Rounding in 
Financial/Directors’ Reports) Instrument 2016/191, and in accordance with that Class 
Order amounts in the financial statements were rounded off to the nearest thousand 
dollars, unless otherwise indicated. The Company no longer meets the requirements of 
this Class Order and as such financial information has since been re-presented to the 
nearest round dollar. 

Note 2: Actual and Proposed Transactions to Arrive at the Pro Forma Statement of 
Financial Position 

The Pro Forma Statement of Financial Position has been prepared by adjusting the statement of 
financial position of the Company as at 30 June 2018 to reflect the financial effects of the following 
subsequent events which have occurred since 30 June 2018: 

(a) on 16 July 2018 the Company completed a Share consolidation on the basis that every 
200 Shares be consolidated into 1 Share; 

(b) on 1 August 2018 the Company completed the Interim Capital Raising and issued 
30,000,000 Shares at $0.02 per Share and agreed to issue a further 30,000,000 free 
attaching Options with an exercise price of $0.04 expiring 3 years from the date of issue 
to raise $600,000, of which $520,000 was advanced as a creditor payment pursuant to 
the terms of the DOCA; 

(c) on 3 August 2018, the Company effectuated the DOCA extinguishing all existing liabilities 
and utilising existing cash reserves; 

(d) on 3 August 2018 Rolhold issued 20,000,000 convertible notes which, subject to 
completion of the Acquisition, the convertible notes will be converted into Shares and 
Options in the Company on the basis that each convertible note will convert into 1 Share 
and 1 Option (each with an exercise price of $0.04 expiring 3 years from the date of 
issue); 
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and the following pro forma transactions which are yet to occur, but are proposed to occur 
immediately before, simultaneously with or immediately following completion of the Offers: 

 

(e) the issue of 122,500,000 Shares and 50,000,000 Performance Shares to the Vendors in 
consideration for the Company acquiring 100% of the issued capital of Rolhold; 

(f) the issue of 250,000,000 Shares at $0.02 each to raise $5,000,000 (before costs of 
$344,400) pursuant to the Public Offer; 

(g) the issue of 20,000,000 Shares and 20,000,000 Options upon conversion of the 
convertible notes issued (refer note 2d above) 

(h) the issue of 7,500,000 Shares to Great Sandy as consideration for the rights in relation to 
the FeMn Licence under the Rights Deed and Deed of Novation; 

(i) the issue of 10,000,000 Promoter Shares and 15,000,000 Facilitator Options with an 
exercise price of $0.03 and expiring 3 years from the date of issue and the payment of a 
$55,000 success fee;  

(j) the issue of 30,000,000 Attaching Options with an exercise price of $0.04 and expiring 3 
years from the date of issue to investors who subscribed for and were issued Shares 
pursuant to the Interim Capital Raising (refer to note 2b above); and 

(k) the payment of costs related to the Offer and Prospectus estimated to be $247,516, 
exploration expenditure of $200,000 incurred by Rolhold, plus general working capital 
expense of $134,800. 

Note 3: Reverse Acquisition 

The proposed acquisition of Rolhold (the legal subsidiary) by the Company (the legal parent) is 
deemed to be a reverse acquisition as the substance of the transaction is such that the existing 
shareholders of Rolhold will obtain control of the Company. However, the Company is not 
considered to meet the definition of a business under AASB 3 Business Combinations (AASB 3) 
and as such it has been concluded that the Acquisition cannot be accounted for in accordance with 
the guidance set out in AASB 3. 

As such the consolidation of these companies is on the basis of the continuation of Rolhold, 
whereby Rolhold is deemed to be the accounting parent. Therefore the most appropriate treatment 
for the transaction is to account for it under AASB 2 Share Based Payments, whereby Rolhold is 
deemed to have issued shares to Shareholders in exchange for the net assets held by the 
Company.  

In this instance, the value of Shares provided has been determined as the notional number of 
equity instruments that the shareholders of Rolhold would have had to issue to the Company to 
give the owners of the Company the same percentage ownership in the combined entity. As there 
is no current market for Rolhold shares, the pro forma fair value of 100% of the Company is 
assessed as $690,498 immediately prior to the acquisition. 

Consequently a listing expense of $610,498 has been expensed which represents the excess of 
the deemed fair value of the Share based payment less the pro forma net assets of the Company 
immediately prior to settlement of the acquisition as set out below: 
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 Pro Forma 

 $ 

Pro forma net assets of the Company acquired on reserve acquisition  80,000 

  

Shares on issue (post consolidation) 34,524,911 

Value per Share under the Prospectus $0.02 

Deemed fair value of Share based payment  690,498 

Pro forma listing expensed recognised on reverse acquisition  610,498 

Note 4: Cash and Cash Equivalents  

 Pro Forma 

 $ 

Cash and cash equivalents 4,499,919 

  

Audited balance of the Company as at 30 June 2018 1,000 

Subsequent events:  

Funds raised from placement - 30,000,000 Shares at $0.02 per Share 600,000 

Repayment of DOCA creditor payment (520,000) 

Funds raised from convertible note 400,000 

Utilisation of cash held by the Company on effectuation of DOCA (1,000) 

Total subsequent events 479,000 

  

Pro-forma transactions:  

Cash acquired - Rolhold 1,635 

Proceeds from Shares issued under the Public Offer 5,000,000 

Capital raising costs (399,400) 

Costs of the Offers (247,516) 

Exploration expenditure (200,000) 

Costs incurred for working capital purposes (134,800) 

Total 4,019,919 

  

Pro-forma Balance 4,499,919 

Note 5: Assets Held for Sale  

 Pro Forma 

 $ 

Assets held for sale - 

  

Audited balance of the Company as at 30 June 2018 4,952,000 

  

Subsequent events:  

Disposal on effectuation of DOCA (4,952,000) 

Total subsequent events (4,952,000) 

  

Pro-forma Balance - 
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Note 6: Exploration and Evaluation Expenditure 

 Pro forma  

 $ 

Exploration and evaluation expenditure 361,300 

  

Audited balance of the Company as at 30 June 2018 - 

  

Pro-forma transactions:  

Rolhold’s balance as at 30 June 2018 11,300 

Issue of Shares as consideration for the rights in relation to the FeMn 

Licence 

150,000 

Exploration expenditure to be incurred 200,000 

  

Pro-forma Balance 361,300 

Note 7: Trade and Other Payables 

 Pro forma  

 $ 

Trade and other payables 3,130 

  

Audited balance of the Company as at 30 June 2018 18,380,000 

  

Subsequent events:  

Extinguishment of liabilities upon effectuation of DOCA (18,380,000) 

Total subsequent events (18,380,000) 

  

Pro-forma transactions:  

Rolhold’s trade payables as at 30 June 2018 3,130 

  

Pro-forma Balance 3,130 

Note 8: Borrowings 

 Pro forma  

 $ 

Borrowings - 

  

Audited balance of the Company as at 30 June 2018 10,656,000 

  

Subsequent events:  

Extinguishment of liabilities upon effectuation of DOCA (10,656,000) 

Issue of convertible loan 400,000 

  

Total subsequent events (10,256,000) 

Pro-forma transactions:  

Conversion of convertible loan (400,000) 

  

Pro-forma Balance - 
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Note 9: Equity 

(a) Issued Capital 

 

Issued Capital 

 $ 

6,042,323 

 Number of shares $ 

   

Fully paid ordinary share capital of the Company as at 30 

June 2018 904,982,273 70,416,000 

  - 

Subsequent events:   

Consolidation of shares on an 200:1 basis (900,457,362) - 

The issue of Placement Shares 30,000,000 600,000 

   

Issued capital immediately prior to acquisition 34,524,911 71,016,000 

   

Pro forma transactions   

Elimination of the Company’s issued capital on 

consolidation - (71,016,000) 

Rolhold’s issued capital as at 30 June 2018 - 1,225 

Consideration for the Acquisition
1
 122,500,000 690,498 

Issue of Shares pursuant to Public Offer 250,000,000 5,000,000 

Issue of Shares on conversion of convertible notes  20,000,000 400,000 

Issue of Shares as consideration for the rights in relation to 

the FeMn Licence 7,500,000 150,000 

Issue of Promoter Shares 10,000,000 200,000 

Expenses of the Offers  (399,400) 

   

Pro-forma Balance 444,524,911 6,042,323 

   

Note: 

1. In accordance with reverse asset acquisition accounting principles the consideration is deemed to 
have been incurred by Rolhold in the form of equity instruments issued to Shareholders. The 
acquisition date fair value of the consideration has been determined with reference to the fair value of 
the issued Shares immediately prior to the acquisition and has been determined to be $690,498 based 
on 34,524,911 Shares based on a value of $0.02 per Share, being the issue price under the Public 
Offer. As a result, transaction costs of $610,498 have been determined being the difference between 
the consideration and the fair value of net assets of the Company at the pro forma date. Refer note 3 
for further details. 

(b) Reserves 

 

Reserves 

 $ 

164,341 

  $ 

Audited balance as at 30 June 2018  - 

   

Pro-forma adjustments:   

Issue of Facilitator Options  164,341 

  164,341 

   

Pro-forma Balance  164,341 
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(c) Performance Shares 

50,000,000 Performance Shares will be issued pursuant to the Acquisition which will convert to 
Shares on a one for one basis subject to the satisfaction of the following milestones: 

(i) 25,000,000 Performance Shares (Class A Performance Shares) will convert into Shares 
if within 2 years after the issue of the Class A Performance Shares the Company 
delineates an Inferred Mineral Resource (as defined in the JORC code) of at least 2Mt at 
an average grade of 14% Mn at a cut off of not less than 10% within the Barramine 
Manganese Project area; and 

(ii) 25,000,000 Performance Shares (Class B Performance Shares) will convert into Shares 
if within 4 years after the issue of the Class B Performance Shares the Company applies 
for, and is granted, a mining lease under the Mining Act 1978 (WA) at the Barramine 
Manganese Project.  

The above performance shares form part of the consideration for the Acquisition, have not vested 
and do not affect the pro forma financial statements. 

Note 10: Accumulated Losses 

 Pro forma  

 $ 

Accumulated losses (1,331,627) 

  

Audited balance of the Company as at 30 June 2018 (94,499,000) 

  

Subsequent Events  

Gain on extinguishment of liabilities upon execution of DOCA 24,083,000 

Payment of creditor payment pursuant to DOCA (520,000) 

Total subsequent events 23,563,000 

  

Accumulated Losses immediately prior to Acquisition (70,936,000) 

  

Pro forma adjustments  

Elimination of the Company accumulated losses on Acquisition 70,936,000 

Recognition of Rolhold retained earnings as at 30 June 2018 25,528 

Listing expense recognised on reverse acquisition (610,498) 

Share based payments to promoters and facilitators  (364,341) 

Expenses incurred for working capital (134,800) 

Costs of the Offers (247,516) 

Pro-forma Balance (1,331,627) 

Note 11: Related Parties  

Refer to Section 11 of the Prospectus for the interests of the Board and management. 

Note 12: Commitments and Contingent Liabilities  

At the date of this Prospectus, no other material commitments or contingent liabilities exist that we 
are aware of, other than those disclosed in this Prospectus. Refer to Section 7 of this Prospectus 
for relevant exploration commitments as detailed in the Solicitor’s Report and refer to Section 9 of 
this Prospectus for relevant material contracts. 
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Note 13: Subsequent Events 

Subsequent to 30 June 2018 the following events have occurred which have been reflected in the 
pro-forma adjustments: 

(a) on 16 July 2018 the Company completed a Share consolidation on the basis that every 
200 Shares be consolidated into 1 Share; 

(b) on 1 August 2018 the Company completed the Interim Capital Raising and issued 
30,000,000 Shares at $0.02 per Share and agreed to issue a further 30,000,000 free 
attaching Options with an exercise price of $0.04 expiring 3 years from the date of issue 
to raise $600,000 of which $520,000 was advanced as a creditor payment pursuant to the 
terms of the DOCA; 

(c) on 3 August 2018, the Company effectuated the DOCA extinguishing all existing liabilities 
and utilising existing cash reserves; and 

(d) on 3 August 2018 Rolhold issued 20,000,000 convertible notes which, subject to 
completion of the Transaction, the convertible notes will be converted into Shares and 
Options in the Company on the basis that each convertible note will convert into 1 Share 
and 1 Option (each with an exercise price of $0.04 expiring 3 years from the date of 
issue). 

Other than disclosed above, there have been no material events subsequent to the balance date 
that we are aware of, other than those disclosed in this Prospectus.  
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5. Independent Limited Assurance Report 
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6. Independent Geologist's Report 
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7. Solicitor's Report 
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8. Risk Factors 

The Securities offered under this Prospectus are considered speculative. An investment in the 
Company is not risk free and the Directors strongly recommend that potential investors consult 
their professional advisers and consider the risks factors described below, together with information 
contained elsewhere in this Prospectus, before deciding whether to apply for Securities pursuant to 
this Prospectus.  

The below list of risk factors ought not to be taken as exhaustive of the risks faced by the Company 
or by the holders of Securities. The proposed future activities of the Company are subject to a 
number of risks and other factors which may impact its future performance. Some of these risks 
can be mitigated by the use of safeguards and appropriate controls. However, many of the risks 
are outside the control of the Company or the Directors and cannot be mitigated.  

8.1 Specific Risks 

(a) Conditional Acquisition and Re-compliance with Chapters 1 and 2 of the Listing 
Rules 

As part of the Company's change in scale of activities, ASX will require the Company to 
re-comply with Chapters 1 and 2 of the Listing Rules. The Shares will remain suspended 
until completion of the Public Offer, completion of the Acquisition, re-compliance by the 
Company with Chapters 1 and 2 of the Listing Rules and compliance with any further 
conditions ASX imposes on such reinstatement. There is a risk that the Company will not 
be able to satisfy one or more of those requirements and that the Shares will 
consequently remain suspended from quotation. 

Further, pursuant to ASX's long term suspended entities policy in ASX Guidance Note 33, 
ASX will automatically remove from the Official List any entity whose securities have been 
suspended from trading for a continuous period of three years. As the Company's 
securities have been suspended from official quotation since 31 December 2015, in the 
event the Acquisition does not proceed and the Company is unable to meet the 
requirements of Chapters 1 and 2 of the Listing Rules, it may be removed from the 
Official List by ASX if it is unable to identify and acquire a suitable project or business 
prior to 31 December 2018. 

(b) Contractual and Completion Risk 

Pursuant to the Share Sale Agreement, the Company has agreed to acquire Rolhold 
subject to fulfilment of certain conditions precedent including completion under the Option 
Deed and confirmation that the Deed of Novation remains valid and subsisting. If any of 
the conditions precedent are not satisfied or waived, or any of the counterparties do not 
comply with their obligations, completion of the Acquisition may be deferred or not occur. 
Failure to complete the Acquisition would mean the Company may not be able to meet 
the requirements of ASX for re-quotation of its Shares, and the Shares will remain 
suspended from quotation until such time as the Company does re-comply with the 
Listing Rules. 

The ability of the Company to achieve its stated objectives will depend on the 
performance by the parties of their obligations under the Share Sale Agreement. If any 
party defaults in the performance of their obligations, it may be necessary for the 
Company to approach a court to seek a legal remedy, which can be costly. 

(c) Dilution Risk 

The Company currently has 34,524,911 Shares on issue. On completion of the 
Acquisition, the Company proposes to issue Securities pursuant to the Share Sale 
Agreement and in connection with the Public Offer. 



 

 Shaw River Manganese Limited | PROSPECTUS 171 

On completion of the Acquisition and the Offers, the existing Shareholders will retain 
approximately 7.77% of the issued capital of the Company, the Vendors and Great Sandy 
(and/or their nominees) will hold an aggregate of 29.24%, Promoters of the Acquisition 
will hold an aggregate of 2.25%, the Rolhold Noteholders will hold an aggregate of 4.50% 
and the investors under the Public Offer will hold an aggregate of 56.24% of the issued 
capital of the Company. 

The Company will also issue Options to investors under the Public Offer, to the Rolhold 
Noteholders (and/or their nominees) as consideration for their convertible notes, to the 
Facilitator (and/or its nominees) as part consideration for facilitation services provided in 
connection with the Acquisition and the Public Offer, as well as Performance Shares as 
part consideration to the Vendors. There is a risk that the interests of Shareholders will be 
further diluted on conversion of these Options and Performance Shares. 

There is also a risk that the interests of Shareholders will be further diluted as a result of 
future capital raisings required in order to fund the future development of the Company. 

(d) Future Capital Requirements 

The Company's growth through its proposed and future drilling and exploration 
campaigns will require substantial expenditure. The Company has no operating revenue 
and is unlikely to generate any operating revenue unless and until the projects are 
successfully explored, evaluated, developed and production commences. The future 
capital requirements of the Company will depend on many factors including its business 
development activities. While the Company believes its available cash and the net 
proceeds of the Public Offer should be adequate to fund its business development 
activities, exploration program and other Company objectives in the short term as stated 
in this Prospectus, there can be no guarantees that it 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 Public Offer 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. 

(e) Title Risk 

The Company’s mining and exploration activities are dependent upon the maintenance 
(including renewal) of the mineral exploration licences and mineral claims in which the 
Company has, will have or will acquire an interest in. Maintenance of the Company’s 
current and future mineral exploration licences and mineral claims 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 mineral 
exploration licences and mineral claims in which it currently has an interest, or will have 
an interest in, 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. 
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(f) Exploitation, Exploration and Mining Licences 

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

The mineral exploration licences that have been or will be granted in respect to the Rolek 
Licences and FeMn Licence only permit exploration on their respective projects. In the 
event the Company successfully delineates economic deposits on any of the mineral 
exploration licences, it will need to apply for a mining lease. There is no guarantee that 
the Company will be granted a mining lease if one is applied for. 

Potential investors should understand that mineral exploration is a high-risk undertaking. 
There can be no assurances that exploration of the Projects, or any other mineral 
exploration licences that may be acquired in the future, will result in the discovery of an 
economic deposit. Even if an apparently viable deposit is identified, there is no guarantee 
that it can be economically exploited. The risks associated with the development of a 
mine will be considered in full as part of the Company's exploration activities and will be 
managed with ongoing consideration of stakeholder interests. 

(g) Grant of Applications 

There is no guarantee that the mineral exploration licence applications in respect of 
certain Rolek Licences will be granted.  

As at the date of this Prospectus, two mineral exploration licence applications (E80/5105 
and E80/506) in respect to certain Rolek Licences have been validly made and the 
Company is not aware of any further requirements for these applications as required by 
Australian laws. If mineral exploration licences in respect of certain Rolek Licences are 
not granted, the Company will acquire no interest in the designated areas.  

(h) Liquidity Risk 

On completion of the Acquisition, the Company will issue Vendor Securities, Noteholder 
Consideration Securities, Great Sandy Shares, Promoter Shares and Facilitator Options 
to the relevant parties (and/or their nominees). Some of these Securities (together with 
Options issued under the Company's interim raising) will be subject to escrow restrictions 
in accordance with Chapter 9 of the Listing Rules, which may have an adverse effect on 
the liquidity of the Company's securities. 

(i) 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. 

These risks and hazards could also result in damage to, or destruction of, production 
facilities, personal injury, environmental damage, business interruption, monetary losses 
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and possible legal liability. While the Company currently intends to maintain insurance 
within ranges of coverage consistent with industry practice, no assurance can be given 
that the Company will be able to obtain such insurance coverage at reasonable rates (or 
at all), or that any coverage it obtains will be adequate and available to cover any such 
claims. 

(j) Metallurgy 

Metal and/or mineral recoveries are dependent upon the metallurgical process, and by its 
nature contain elements of significant risk such as: 

(i) identifying a metallurgical process through test work to produce a saleable 
metal and/or concentrate; 

(ii) developing an economic process route to produce a metal and/or concentrate; 
and 

(iii) changes in mineralogy in the ore deposit can result in inconsistent metal 
recovery, affecting the economic viability of a given project. 

(k) Access Risk - Australian Native Title and Aboriginal Heritage 

The Native Title Act 1993 (Cth) recognises and protects the rights and interests in 
Australia of Aboriginal and Torres Strait Islander people in land and waters, according to 
their traditional laws and customs. There is significant uncertainty associated with Native 
Title in Australia and this may impact on the Company's operations and future plans.  

Native Title can be extinguished by valid grants of land (such as freehold title) or waters 
to people other than the Native Title holders or by valid use of land or waters. It can also 
be extinguished if the indigenous group has lost its connection with the relevant land or 
waters. Native Title is not necessarily extinguished by the grant of mining leases, 
although a valid mining lease prevails over Native Title to the extent of any inconsistency 
for the duration of the title.  

For tenements to be validly granted (or renewed) after 1 January 1994, the future act 
regime established by the Native Title Act 1993 (Cth) must be complied with. There are 
Native Title agreements in place for the FeMn Licence and a majority of the Rolek 
Licences, whilst negotiations are still ongoing in respect to E80/5105 and E80/5106 
(relating to the Mt Dockrell and Lamboo Project). Successful negotiation of the 
outstanding Native Title agreements may have schedule and cost impacts on the projects 
or may not be achieved which may result in the Company being unable to exploit the 
relevant projects. 

(l) Commodity Price Volatility 

As future revenues will primarily be derived from the sale of manganese, lithium, 
tantalum, nickel and cobalt, any future earnings will be closely related to the price of 
these commodities. Commodity prices fluctuate and are affected by numerous factors 
beyond the control of the Company. These factors include world demand for manganese, 
lithium, tantalum, nickel and cobalt, forward selling by producers, and production cost 
levels in major manganese, lithium, tantalum, nickel and cobalt 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. 
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(m) Currency Volatility 

International prices of various commodities, including manganese, lithium, tantalum, 
nickel and cobalt, 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 volatility of the rate of exchange 
between the United States dollar and the Australian dollar as determined by the 
international markets. 

(n) Environmental Risk 

The Company's 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. 

(o) Mineral Resource Estimates 

The interpretation of exploration results and Mineral Resource estimates are expressions 
of judgement based on knowledge, experience and industry practice. Estimates which 
were valid when originally made may alter significantly when new information or 
techniques become available. In addition, by their very nature, exploration results and 
Mineral Resource estimates are imprecise and depend to some extent on interpretations, 
which may prove to be inaccurate. As further information becomes available through 
additional fieldwork and analysis, the estimates are likely to change. This may result in 
alterations to development and mining plans which may, in turn, adversely affect the 
Company’s operations. 

(p) Payment Obligations 

Under the licences and certain other contractual agreements to which the Company is or 
may in the future become party, the Company is or may become subject to payment and 
other obligations. In particular, mineral licence holders are required to expend the funds 
necessary to meet the minimum work commitments attaching to the licences. Failure to 
meet these work commitments will render the licence liable to be cancelled. 
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(q) Reliance on Key Management Personnel 

The Company is reliant on a number of key personnel and consultants. The loss of one or 
more of these key contributors could have an adverse impact on the business of the 
Company. 

It may be difficult for the Company to attract and retain suitably qualified and experienced 
people, due to the relatively small size of the Company, compared with other industry 
participants.  

(r) Commercial Risks of Mineral Exploration and Extraction 

The mineral exploration licences and mineral claims 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 mineral 
exploration licences and mineral claims 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. 

(s) New Projects and Acquisitions 

The Company may make acquisitions in the future as part of future growth plans. In this 
regard, the Directors of the Company will use their expertise and experience in the 
resources sector to 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 may result in substantial dilution to Shareholders.  

(t) 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.  

(u) Insurance 

The Company intends to insure its operations in accordance with industry practice. 
However, insurance of all risks associated with exploration is not always available and, 
where it is available, the cost may be high. The Company will have insurance in place 
considered appropriate for the Company’s needs. 

The business of the Company is subject to a number of risks and hazards generally, 
including adverse environmental conditions, industrial accidents, labour disputes, unusual 
or unexpected geological conditions, ground or slope failures, cave-ins, changes in the 
regulatory environment and natural phenomena such as extreme weather conditions, 
floods and earthquakes. Such occurrences could result in damage to mineral properties, 
buildings, personal injury or death, environmental damage to properties of the Company 
or others, delays in mining, monetary losses and possible legal liability. 

It is not always possible to obtain insurance against all such risks and the Company may 
decide not to insure against certain risks because of high premiums or other reasons. 
Moreover, insurance against risks such as environmental pollution or other hazards as a 
result of exploration and production is not generally available to the Company or to other 
companies in the mining industry on acceptable terms.  
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The occurrence of an event that is not covered or fully covered by insurance could have a 
material adverse effect on the business, financial condition and results of the Company. 
In addition, there is a risk that an insurer defaults in the payment of a legitimate claim by 
the Company. 

(v) Occupational Health and Safety Risk 

The Company is committed to providing a healthy and safe environment for its personnel, 
contractors and visitors. Exploration and mining activities have inherent risks and 
hazards. The Company provides appropriate instructions, equipment, preventative 
measures, first aid information and training to all stakeholders through its occupational, 
health and safety management systems. 

8.2 General risks 

(a) Economic Risks  

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, include, but are 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;  

(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. 

(b) Litigation Risks  

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.  

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. 

(c) Market Conditions 

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

(i) general economic outlook; 
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(ii) introduction of tax reform or other new legislation; 

(iii) interest rates and inflation rates; 

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

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

(vi) terrorism or other hostilities. 

The market price of securities can fall as well as rise and may be subject to varied and 
unpredictable influences on the market for equities in general and mineral exploration 
stocks in particular. Neither the Company nor the Directors warrant the future 
performance of the Company or any return to Shareholders arising from the transactions 
the subject of the Prospectus or otherwise. 

(d) Unforeseen 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. 

(e) 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 

(iv) fluctuations in equity markets in Australia and internationally. 

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

(f) 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. 

8.3 Investment Speculative 

The above list of risk factors ought not to be taken as an exhaustive list of the risks faced by the 
Company, Rolhold or by investors in the Company. The above factors, and others not specifically 
referred to above, may in the future materially affect the financial performance of the Company and 
the value of the Securities offered under this Prospectus. 
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Therefore, the Securities to be issued pursuant to this Prospectus carry no guarantee with respect 
to the payment of dividends, returns of capital or the market value of those Securities. 

Potential investors should consider that the investment in the Company is speculative and should 
consult their professional advisers before deciding whether to apply for Securities pursuant to this 
Prospectus. 
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9. Material Contracts 

9.1 Share Sale Agreement 

On 20 August 2018, the Company announced it had entered into the Share Sale Agreement with 
Rolhold and the Vendors pursuant to which the Company will acquire the entire issued capital of 
Rolhold. 

In consideration for the Acquisition, the Company will issue to the Vendors (and/or their nominees) 
a total of 122,500,000 Shares and 50,000,000 Performance Shares. The Performance Shares will 
convert into Shares on a one for one basis upon satisfaction of the relevant milestones and 
otherwise on the terms detailed in Section 10.2. The Performance Shares will convert upon 
satisfaction of any one of the following milestones before the applicable Expiry Date: 

(a) 25,000,000 Performance Shares (Class A Performance Shares) will convert if, within 2 
years after the issue of the Class A Performance Shares, the Company delineates an 
Inferred Mineral Resource (as defined in the JORC Code) of at least 2 Mt at an average 
grade of 14% Mn at a cut-off grade of not less than 10% within the Barramine 
Manganese Project; and 

(b) 25,000,000 Performance Shares (Class B Performance Shares) will convert if, within 
four years after the issue of the Class B Performance Shares, the Company applies for, 
and is granted, a mining lease under the Mining Act 1978 (WA) at the Barramine 
Manganese Project, 

(each referred to as a Milestone). 

The Company has also agreed to issue the Facilitator Options and pay $50,000 (excluding GST) to 
the Facilitator (and/or its nominees) at completion of the Acquisition as part consideration for 
facilitation services provided in connection with the Acquisition and Public Offer (refer to Section  
9.7 for further details).  

Completion of the Acquisition is subject to and remains conditional upon the satisfaction (or waiver) 
of the following material conditions precedent: 

(a) Shareholder Approvals: the Company obtaining all necessary Shareholder approvals 
required by the Corporations Act and the Listing Rules in relation to the Acquisition, being 
the Acquisition Resolutions; 

(b) ASX Waivers and Confirmations: the Company obtaining all requisite waivers and 
confirmations considered necessary to give effect to the Acquisition, including receiving 
conditional approval from ASX for the reinstatement of its Shares to official quotation on 
conditions satisfactory to the Company (acting reasonably); 

(c) Deed of Novation: written confirmation from Great Sandy, Advino and Rolbar that the 
Deed of Novation remains valid and subsisting; 

(d) Restriction Agreements: execution of all restriction agreements required by ASX or the 
Listing Rules; 

(e) Capital Raising: the Company undertaking the Public Offer, with the closing of the Public 
Offer to occur contemporaneously with completion of the Acquisition; and 

(f) Third Party Consents: the Company and Rolhold obtaining any other necessary third 
party consents to allow the Company and Rolhold to lawfully complete the Acquisition, 
including but not limited to assignment of any relevant agreements in accordance with 
their terms, 

(together, the Remaining Conditions). 
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If the Remaining Conditions are not satisfied (or waived) on or before 5.00pm (WST) on 18 
November 2018, the Share Sale Agreement may be terminated by the Company or Rolhold. 

In addition, either the Company or Rolhold (Non-Defaulting Party) may terminate the Share Sale 
Agreement if the other party (Defaulting Party): 

(a) is in material breach of a material obligation under the Share Sale Agreement and that 
breach is not remedied by the Defaulting Party to the Non-Defaulting Party's satisfaction 
(acting reasonably) within 14 days of receiving notice from the Non-Defaulting Party of 
the details of the breach; and 

(b) incurs a material adverse change which could reasonably be expected to result in the 
value of the Defaulting Party being reduced by at least $50,000. 

Completion of the Acquisition is conditional upon simultaneous occurrence (as nearly as possible) 
of completion under the Option Deed. Completion of the Acquisition is taken to have occurred only 
when, among other things: 

(a) completion occurs under the Option Deed; 

(b) Rolek becomes a wholly owned subsidiary of the Company; and 

(c) Rolhold acquires the legal and/or beneficial interests in the Rolek Licence and the Advino 
Rights. 

The Share Sale Agreement also contains other standard clauses customary to an agreement of 
this nature, including representations, warranties, covenants and indemnities given by each party. 

9.2 Option Deed 

On 20 August 2018, Rolhold entered into the Option Deed with Rolek and Rolek's sole 
shareholder, pursuant to which Rolhold is entitled to an exclusive 30 days period to conduct due 
diligence investigations on Rolek, and the sole shareholder of Rolek granted Rolhold an exclusive 
option to acquire the entire issued capital of Rolek. 

An exclusivity fee of $1.00 is payable by Rolhold for the exclusive due diligence period and an 
additional $1.00 is payable by Rolhold for the acquisition of the entire issued share capital of Rolek 
if the option is exercised. 

The Option Deed also contains other standard clauses customary to an agreement of this nature, 
including representations, warranties and indemnities given by each party. 

9.3 Deed of Novation 

Rolbar (a wholly owned subsidiary of Rolhold), Advino and Great Sandy have entered into the 
Deed of Novation, pursuant to which Advino has agreed to novate all of its rights and obligations in 
relation to the FeMn Licence under the Rights Deed and Royalty Deed (refer to Sections 9.4 and 
9.4(a) below) to Rolbar. In accordance with the terms of the Deed of Novation 

(a) within 5 Business Days from completion of the Acquisition, Rolbar will procure that the 
Company issues to Great Sandy 7,500,000 Shares; 

(b) within 30 days after the date on which a mining lease is granted to Great Sandy in 
respect of the FeMn Licence, Rolbar will, in its sole discretion, either pay Great Sandy an 
additional $350,000 or procure that the Company issues to Great Sandy such number of 
Shares having the value equivalent to $350,000 (calculated based on the VWAP of 
Shares on ASX over the 20-trading days immediately prior to the date of issue); and 
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(c) within 14 days after the commencement of production from the FeMn Licence, Rolbar 
will, in its sole discretion, either pay to Great Sandy a further $250,000 or procure that the 
Company issue Great Sandy such number of Shares having the value equivalent to 
$250,000 (calculated based on the VWAP of Shares on ASX over the 20-trading days 
immediately prior to the date of issue). Save that, if Rolbar elects to pay the amount in 
cash, then Rolbar will be entitled to make the payment in monthly instalments over a 
period of 18 months from the commencement of commercial production. 

9.4 Rights Deed 

On 6 October 2017, Advino entered into a rights deed with Great Sandy (Rights Deed), pursuant 
to which Advino acquired, among other things, the exclusive exploration and mining rights in 
respect of iron and manganese within the FeMn Licence (being the Advino Rights). Upon the Deed 
of Novation becoming effective, Rolbar will acquire all the rights and obligations of Advino under 
the Rights Deed. 

The terms of the Rights Deed, once novated, provides that: 

(a) Rolbar will acquire, among other things: 

(i) the exclusive exploration and mining rights in respect to iron and manganese 
within the FeMn Licence; 

(ii) the right to develop any facilities and infrastructure within the FeMn Licence for 
the purposes described in paragraph (i); 

(iii) the right to do all such acts and things as may be necessary or incidental for the 
purposes described in paragraph (i); and 

(iv) the right to enter upon the FeMn Licence with all necessary plant, equipment 
and labour for the purposes described in paragraph (i); 

(b) except in relation to iron and manganese, Great Sandy reserves all other rights with 
respect to the FeMn Licence including, but not limited to exclusive exploration and mining 
rights; 

(c) if Rolbar identifies any iron or manganese mineralisation within the FeMn Licence, Rolbar 
may give Great Sandy a notice (Mining Lease Notice) requiring Great Sandy to apply for 
a mining lease over an area identified in the Mining Lease Notice. Rolbar is responsible 
for all costs associated with the application; 

(d) upon the grant of a mining lease to Great Sandy, Rolbar will have the exclusive right to 
explore and mine within the granted mining lease, which will no longer be subject to 
Great Sandy's reserved rights described in Section 9.4(b) above; and 

(e) Rolbar has a first right of refusal for a period of 14 days to match the terms offered by a 
third party, in the event Great Sandy decides to assign, or grant rights to any of the 
reserved rights described in Section 9.4(b) above to any third party. 

Rumble Resources Ltd currently holds the rights to copper, lead, zinc and silver in respect to the 
FeMn Licence, pursuant to a joint venture agreement with Great Sandy. The rights acquired by 
Rumble Resources Ltd expressly exclude rights relating to manganese and iron ore and 
accordingly, do not affect the Advino Rights being acquired by the Company. 

9.5 Royalty Deed 

On 6 October 2017, Advino entered into a royalty deed with Great Sandy (Royalty Deed), which 
stipulates the terms relating to a royalty payable by Advino in respect of the FeMn Licence. Upon 
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the Deed of Novation becoming effective, Rolbar will acquire all the rights and obligations of Advino 
under the Royalty Deed. 

The terms of the Royalty Deed, once novated, provides that: 

(a) Rolbar will pay Great Sandy a 2% royalty on the net smelter return on all iron ore and/or 
manganese mined and extracted by Rolbar from the FeMn Licence less certain 
deductible costs (Royalty); 

(b) Rolbar has the option to purchase the Royalty from Great Sandy for the exercise price at 
market value as agreed, or as determined by an expert. Upon exercise, the Royalty and 
all of Great Sandy's rights under the Royalty Deed will terminate; and 

(c) in the event Rolbar decides to relinquish the FeMn Licence in whole or in part (including 
by voluntary surrender or allowing the FeMn Licence to expire), Rolbar must notify Great 
Sandy of its intention to do so at least 28 days prior to the effective date of the proposed 
relinquishment and offer to transfer the relevant area to Great Sandy, pursuant to which 
Great Sandy will have the option, but not the obligation, to accept the transfer. 

9.6 Convertible Note Term Sheets 

Rolhold has entered into binding convertible note term sheets with the Rolhold Convertible 
Noteholders (Convertible Note Term Sheets) and have issued 20,000,000 Rolhold Convertible 
Notes in Rolhold to Rolhold Convertible Noteholders on the following terms and conditions: 

(a) the face value for each Rolhold Convertible Note is $0.02; 

(b) on completion of the Acquisition, the Rolhold Convertible Notes will convert into Shares 
and Options which will be issued pursuant to the Convertible Note Conversion Offer; 

(c) the maturity date of the Rolhold Convertible Note is 3 August 2019 unless previously 
redeemed in accordance with the terms of the Convertible Note Term Sheet (Maturity 
Date); 

(d) the Rolhold Convertible Notes may be redeemed by the Rolhold Convertible Noteholders: 

(i) if a Change of Control of Rolhold occurs other than as a result of the 
Acquisition; or 

(ii) if an event of default occurs and a notice is given to Rolhold, 

(each a Redemption Event); 

(e) interest is not payable on the Rolhold Convertible Notes prior to the Maturity Date or on 
the occurrence of a Redemption Event; and 

(f) the Rolhold Convertible Notes carry no right to vote at a meeting of Rolhold shareholders. 

9.7 Facilitator and Project Management Services Agreement 

The Company entered into a facilitator and project management services agreement with Otsana 
Pty Ltd (Facilitator) in connection with the DOCA and the Acquisition. Under the terms of the 
agreement, the Company will: 

(a) pay the Facilitator (and/or its nominee) a fee of $50,000 (excluding GST); and 

(b) subject to shareholder approval at the Meeting, issue the Facilitator (and/or its nominee) 
the Facilitator Options, 
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as agreed between the Company, Rolhold and the Vendors under the Share Sale Agreement (refer 
to Section 9.1); and 

(c) pay the Facilitator a capital raising fee of 6% on the amounts raised under the Interim 
Capital Raising (refer to Section 1.3(f) for further details regarding the Interim Capital 
Raising) and the Public Offer from clients of the Facilitator or investors introduced to the 
Company by the Facilitator.  

Based on the above, the Facilitator is entitled to receive approximately $36,900 (including GST) in 
fees from the total amount of $600,000 (before costs) raised under the Interim Capital Raising. 

The services are otherwise being provided on terms standard for an agreement of this nature. 

Mr Nicholas Young is an authorised representative and consultant of the Facilitator. During the 
period of the Offers, Mr Nicholas Young may also become a director and minority shareholder of 
the Facilitator. The Board considers the agreement to be on arms’ length and commercial terms. 

9.8 Executive Service Agreement 

The Company has entered into an executive services agreement with Mr Ian Stuart in respect of 
his proposed employment as the Managing Director of the Company, subject to completion of the 
Acquisition. The principal terms of the executive services agreement are as follows: 

(a) Mr Stuart will receive a base salary of $200,000 per annum, excluding mandatory 
superannuation contributions; 

(b) express provisions protecting the Company’s confidential information and intellectual 
property; 

(c) Mr Stuart may terminate the agreement by giving 3 months’ notice in writing to the 
Company; and 

(d) the Company may terminate the agreement (without cause) by giving Mr Stuart 3 months’ 
notice in writing (or make payment in lieu of notice), unless the Company is terminating 
as a result of serious misconduct (or other similar grounds) by Mr Stuart, in which case no 
notice is required. 

9.9 Non-Executive Director Appointments 

The Company has entered into non-executive director appointment letters with each of Messrs 
Luke Innes and Vincent Algar, being the non-executive Directors who will sit on the Board post 
completion of the Acquisition. Messrs Luke Innes and Vincent Algar will each receive an annual 
remuneration of $60,000 and $40,000, respectively (exclusive of mandatory superannuation 
contributions and GST). 

Their appointment shall cease if: 

(a) the non-executive Director resigns; 

(b) at the close of any general meeting of Shareholders at which a resolution of their re-
election is not approved; and 

(c) the non-executive Director is removed as a director in accordance with the Corporations 
Act or the Constitution. 

9.10 Deeds of Indemnity, Insurance and Access 

The Company has entered into standard deeds of indemnity, insurance and access with each of 
the Directors and Proposed Directors (Deeds of Indemnity). Pursuant to the Deeds of Indemnity, 
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the Company will indemnify the Directors and Proposed Directors to the extent permitted by the 
Corporations Act against any liability arising as a result of the officer acting as an officer of the 
Company. The Company is also required to maintain insurance policies for the benefit of the 
Directors and Proposed Directors and also allow the Directors and Proposed Directors to inspect 
Board papers in certain circumstances. 

Where the Company is required by the Corporations Act, or is otherwise required by law, to seek 
the approval of Shareholders to the terms of, or the Company's entry into the Deeds of Indemnity, 
the provisions of the Deeds of Indemnity which would contravene the Corporations Act or other 
law, but for such approval, will not become operative until such time as such Shareholder approval 
has been obtained. 
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10. Rights Attaching to Securities 

10.1 Rights attaching to Shares  

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

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

(a) General Meetings 

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

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

(b) Voting Rights 

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

(i) each shareholder entitled to vote may vote in person or by proxy or attorney; 

(ii) on a show of hands, every person present who is a Shareholder or a proxy, 
attorney or representative of a Shareholder has one vote in respect of each 
share carrying the right to vote; and 

(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or 
representative of a Shareholder shall, in respect of each Share held by him, or 
in respect of which he is appointed a proxy, attorney or representative, have 
one vote for each Share held, but in respect of partly paid shares shall have a 
fraction of a vote equivalent to the proportion which the amount paid up bears to 
the total issue price for the share. 

(c) Dividend Rights 

The Directors alone may declare a dividend to be paid to Shareholders. The dividend is 
payable at a time determined in the directors' discretion. No dividend may be declared or 
paid except as allowed by the Corporations Act. No interest is payable in respect of 
unpaid dividends.  

(d) Winding-Up 

If the Company is wound up and a surplus remains, such surplus must be distributed to 
the Shareholders in proportion to the number of Shares held by them, irrespective of the 
amounts paid up on the Shares.  

(e) Shareholder Liability 

As the Shares to be issued under the Offers contained in this Prospectus are fully paid 
shares, they are not subject to any calls for money by the Directors and will therefore not 
become liable for forfeiture. 
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(f) Transfer of Shares 

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

(g) Variation of Rights 

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

If at any time the share capital is divided into different classes of shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the shares of 
that class), whether or not the Company is being wound up, may be varied or abrogated 
with the consent in writing of the holders of three quarters of the issued shares of that 
class, or if authorised by a special resolution passed at a separate meeting of the holders 
of the shares of that class. 

(h) Alteration of Constitution 

The Constitution can only be amended by a special resolution passed by at least three 
quarters of Shareholders present and voting at the general meeting. In addition, at least 
28 days written notice specifying the intention to propose the resolution as a special 
resolution must be given.  

10.2 Terms and Conditions of Performance Shares 

(a) General 

(i) (Share Capital) Each Performance Share is a Share in the capital of the 
Company. 

(ii) (General Meetings) Each Performance Share confers on the holder (Holder) 
the right to receive notices of general meetings and financial reports and 
accounts of the Company that are circulated to the Company's shareholders. A 
Holder has the right to attend general meetings of the Company. 

(iii) (No Voting Rights) A Performance Share does not entitle the Holder to vote on 
any resolutions proposed at a general meeting of the Company, subject to any 
voting rights provided under the Corporations Act or the Listing Rules where 
such rights cannot be excluded by these terms. 

(iv) (No Dividend Rights) A Performance Share does not entitle the Holder to any 
dividends. 

(v) (No Rights on Winding Up) A Performance Share has no right to participate in 
the surplus profits or assets of the Company upon a winding up of the 
Company.  

(vi) (Transfer of Performance Shares) The Performance Shares are not 
transferable. 

(vii) (Reorganisation of Capital) In the event that the issued capital of the 
Company is reconstructed, all rights of a Holder will be changed to the extent 
necessary to comply with the Listing Rules at the time of reorganisation 
provided that, subject to compliance with the Listing Rules, following such 
reorganisation the economic and other rights of the Holder are not diminished or 
terminated. 
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(viii) (Quotation) The Performance Shares will not be quoted on ASX. 

(ix) (No Participation in Entitlements and Bonus Issues) Subject always to the 
rights under item 10.2(a)(vii) (Reorganisation of Capital), Holders will not be 
entitled to participate in new issues of capital offered to Shareholders such as 
bonus issues and entitlement issues. 

(x) (Amendments Required by ASX) The terms of the Performance Shares may 
be amended as considered necessary by the board of directors of the Company 
in order to comply with the Listing Rules, or any directions of ASX regarding the 
terms provided that, subject to compliance with the Listing Rules, following such 
amendment, the economic and other rights of the Holder are not diminished or 
terminated. 

(xi) (No Other Rights) A Performance Share does not give a Holder any rights 
other than those expressly provided by these terms and those provided at law 
where such rights at law cannot be excluded by these terms. 

(b) Conversion of the Performance Shares 

(i) Milestones 

The Performance Shares will convert upon satisfaction of any one of the 
following milestones before the applicable Expiry Date: 

(A) 25,000,000 Performance Shares (Class A Performance Shares) will 
convert if, within two years after the issue of the Class A Performance 
Shares, the Company delineates an Inferred Mineral Resource of at 
least 2 Mt at an average grade of 14% Mn at a cut-off grade of not 
less than 10% within the Barramine Manganese Project; and 

(B) 25,000,000 Performance Shares (Class B Performance Shares) will 
convert if, within four years after the issue of the Class B Performance 
Shares, the Company applies for, and is granted, a mining lease 
under the Mining Act 1978 (WA) at its Barramine Manganese Project, 

 (each referred to as a Milestone). 

(ii) Change in Control Event  

(A) All Performance Shares on issue shall automatically convert into 
Shares up to a maximum number that is equal to 10% of the 
Company's issued capital (as at the date of any of the following 
events) upon the occurrence of either of the following events: 

(1) Takeover Bid: the occurrence of the offeror under a 
takeover offer in respect of all Shares announcing that it has 
achieved acceptances in respect of more than 50.1% of 
Shares and that takeover bid has become unconditional; or 

(2) Scheme of Arrangement: the announcement by the 
Company that Shareholders have at a Court-convened 
meeting of Shareholders voted in favour, by the necessary 
majority, of a proposed scheme of arrangement under which 
all securities of the Company are to be either cancelled 
transferred to a third party, and the Court, by order, 
approves the proposed scheme of arrangement. 

(B) The Company must ensure the allocation of Shares issued under 
item 10.2(b)(ii)(A) is on a pro rata basis to all Holders in respect of 
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their respective holdings of Performance Shares and all remaining 
Performance Shares held by each Holder will automatically 
consolidate into one Performance Share and will then convert into one 
Share. 

(c) Expiry Dates 

The expiry dates for the Performance Shares are as follows: 

(i) Class A Performance Shares: the Milestone must be achieved on or before 
5.00pm (WST) on the date which is 24 months after the date of issue of the 
Performance Shares; and 

(ii) Class B Performance Shares: the Milestone must be achieved on or before 
5.00pm (WST) on the date which is 48 months after the date of issue of the 
Performance Shares, 

(each referred to as an Expiry Date).  

To the extent that any Performance Shares have not converted into Shares by the 
applicable Expiry Date, such Performance Shares will automatically consolidate into one 
Performance Share and will then convert into one Share. 

(d) Conversion of Performance Shares 

Any conversion of Performance Shares into Shares is on a one for one basis.  

(e) Takeover Provisions 

(i) If the conversion of Performance Shares (or part thereof) under item 10.2(b)(i) 
or (ii) would result in any person being in contravention of section 606(1) of the 
Corporations Act, then the conversion of each Performance Share that would 
cause the contravention shall be deferred until such time or times thereafter that 
the conversion would not result in a contravention of section 606(1). Following a 
deferment under this item 10.2(e)(i), the Company shall at all times be required 
to convert that number of Performance Shares that would not result in a 
contravention of section 606(1). 

(ii) Where paragraph item 10.2(e)(i) applies, if requested to do so by the affected 
Holder, the Company must seek to obtain the approval of its shareholders 
under section 611, item 7 of the Corporations Act for the conversion of the 
affected Performance Shares at the Company's next annual general meeting. 

(iii) A Holder must promptly notify the Company in writing if they consider that the 
conversion of Performance Shares (or part thereof) under item 10.2(b)(i) or (ii) 
may result in the contravention of section 606(1), failing which the Company is 
entitled to assume that such conversion will not result in any person being in 
contravention of section 606(1) (unless it is on notice to the contrary through a 
substantial holder notice which has been lodged in relation to the Company). 

(iv) The Company may (but is not obliged to) by written notice request that a Holder 
confirm to the Company in writing within 7 days if they consider that the 
conversion of Performance Shares under item 10.2(b)(i) or (ii) may result in the 
contravention of section 606(1). If the Holder does not confirm to the Company 
within 7 days that they consider such conversion may result in the contravention 
of section 606(1), then the Company is entitled to assume that such conversion 
will not result in any person being in contravention of section 606(1) (unless it is 
on notice to the contrary through a substantial holder notice which has been 
lodged in relation to the Company). 
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(f) Quotation 

If the Company is listed on the ASX at the time, upon conversion of the Performance 
Shares into Shares in accordance with these terms, the Company must within 7 days 
after the conversion, apply for and use its best endeavours to obtain the official quotation 
on ASX of the Shares arising from the conversion. 

(g) Conversion Procedure 

The Company will procure that the Holder is issued with a new holding statement for the 
Shares as soon as practicable following the conversion of the Performance Shares into 
Shares. 

(h) Ranking of Shares 

The Shares into which the Performance Shares will convert will rank pari passu in all 
respects with the Shares on issue at the date of conversion. 

10.3 Terms and Conditions of Options 

(a) Entitlement 

Each Option offered under the Public Offer, Conversion Option, Facilitator Option and 
Attaching Option (in this Section 10.3 an Option) entitles the holder to subscribe for one 
Share upon exercise of the Option.  

(b) Exercise Price 

Subject to item (i) below, the amount payable upon exercise of each: 

(i) Option offered under the Public Offer will be $0.04 each; 

(ii) Conversion Option will be $0.04 each; 

(iii) Facilitator Option will be $0.03 each; and 

(iv) Attaching Option will be $0.04 each, 

(Exercise Price). 

(c) Expiry Date 

Each Option will expire at 5:00pm on the earlier of: 

(i) the date that is 3 years from the date of issue; and 

(ii) if, following the issue of the Options and following the expiry of any escrow 
period which may be imposed on the Options in connection with the 
reinstatement of the Company’s securities to Official Quotation, the Shares as 
traded on the ASX achieve a 10 day volume weighted average price that is 
higher than $0.075 then, on such date this is achieved (Acceleration Trigger 
Date), the expiry date of the Options will be accelerated to the 20th trading day 
after the Acceleration Trigger Date and the Company will issue an ASX 
announcement within five trading days of the Acceleration Trigger Date 
announcing the new expiry date of the Options and give notice of the new 
expiry date to the Option holders at the time of the ASX announcement,  

(Expiry Date). An Option not exercised before the Expiry Date will automatically lapse on 
the Expiry Date. 
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(d) Exercise Period 

The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period). 

(e) Notice of Exercise 

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

(f) Exercise Date 

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

(g) Timing of Issue of the Shares on Exercise 

Within 15 Business Days after the later of the following: 

(i) receipt of a Notice of Exercise given in accordance with these terms and 
conditions and payment of the Exercise Price for each Option being exercised; 
and 

(ii) when excluded information in respect of the Company (as defined in section 
708A(7) of the Corporations Act) (if any) ceases to be excluded information. If 
there is no such information, the relevant date will be the date of receipt of a 
Notice of Exercise as detailed in item 10.3(g)(i) above, 

the Company will: 

(iii) allot and issue the Shares pursuant to the exercise of the Options;  

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

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

(h) Shares Issued on Exercise 

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

(i) Reconstruction of Capital 

If at any time the issued capital of the Company is reconstructed, all rights of an Option 
holder are to be changed in a manner consistent with the Corporations Act and the 
Listing Rules at the time of the reconstruction. 
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(j) Participation in New Issues 

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

(k) 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): 

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

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

(l) Adjustment for Rights Issue 

If the Company makes an issue of Shares pro rata to existing shareholders (other than an 
issue in lieu of in satisfaction of dividends or by way of dividend reinvestment) the 
Exercise Price of an Option will be reduced according to the following formula: 

New exercise price = O - E[P-(S+D)]        
          N+1 

O = the old Exercise Price of the Option. 

E = the number of underlying Shares into which one Option is exercisable. 

P = average market price per Share weighted by reference to volume of the underlying 
Shares during the 5 trading days ending on the day before the ex rights date or ex 
entitlements date. 

S = the subscription price of a Share under the pro rata issue. 

D = the dividend due but not yet paid on the existing underlying Shares (except those to 
be issued under the pro rata issue). 

N = the number of Shares with rights or entitlements that must be held to receive a right 
to one new Share. 

(m) Unquoted 

The Company will not apply for quotation of the Options on ASX unless the Board 
resolves otherwise. 

(n) Transferability 

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

11.1 Interests of Directors 

Except as disclosed in this Prospectus, no Director or Proposed Director (or entity in which they are 
a partner or director) has, or has had in the two years before the date of this Prospectus, any 
interests in: 

(a) the formation or promotion of the Company;  

(b) property acquired or proposed to be acquired by the Company in connection with its 
formation or promotion of the Offers; or 

(c) the Offers,  

and no amounts have been paid or agreed to be paid and no value or other benefit has been given 
or agreed to be given to:  

(d) any Director or Proposed Director to induce him or her to become, or to qualify as, a 
Director; or  

(e) any Director or Proposed of the Company for services which he or she (or entity in which 
they are a partner or director) has provided in connection with the formation or promotion 
of the Company or the Offers. 

11.2 Director Holdings 

As at the date of this Prospectus, the interests of the Directors and Proposed Directors, and their 
associated entities in the Securities are as follows: 

Table 10.1: Director / Proposed Director Holdings as at the Date of this Prospectus 

Director / Proposed Director Shares Options 

Mr Luke Innes
 

- - 

Mr Vincent Algar 3,324 - 

Mr Ian Stuart
 

- - 

Mr Nicholas Young - - 

Ms Kyla Garic - - 

The anticipated interests of the Directors and Proposed Directors in the Securities, following 
completion of the Acquisition and the Offers, are as follows: 

Table 10.2: Director / Proposed Director Holdings on Completion of the Acquisition and the 
Offers 

Director / Proposed 
Director Shares Options 

Class A 
Performance 

Shares
4
 

Class B 
Performance 

Shares
4
 

Mr Luke Innes
1 

2,500,000 1,500,000 - - 

Mr Vincent Algar
2
 35,003,324 1,500,000 25,000,000 25,000,000 

Mr Ian Stuart
3 

33,750,000 250,000 25,000,000 25,000,000 

Mr Nicholas Young - - - - 

Ms Kyla Garic - - - - 
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Notes: 

1. It is proposed that Mr Luke Innes will subscribe for up to 1,250,000 Shares and 250,000 Options under 
the Public Offer (refer to section 12 of the Company's notice of meeting dated 21 August 2018 for further 
details). Mr Luke Innes is a Rolhold Convertible Noteholder and will acquire 1,250,000 Shares and 
1,250,000 Options upon completion of the Acquisition.  

2. It is proposed that Mr Vincent Algar will subscribe for up to 1,250,000 Shares and 250,000 Options under 
the Public Offer (refer to section 12 of the Company's notice of meeting dated 21 August 2018 for further 
details). Algar Resources Management Pty Ltd ATF the Jacaranda Trust, of which Mr Algar is a 
beneficiary, is a Rolhold Convertible Noteholder and will acquire 1,250,000 Shares and 1,250,000 
Options upon completion of the Acquisition. Mr Algar also has a relevant interest in 3,324 Shares and will 
have a relevant interest in Advino's shareholding in the Company by virtue of him having a voting power 
of above 20% in Advino. 

3. It is proposed that Mr Ian Stuart will subscribe for up to 1,250,000 Shares and 250,000 Options under the 
Public Offer (refer to section 12 of the Company's notice of meeting dated 21 August 2018 for further 
details). Mr Ian Stuart will have a relevant interest in Advino's shareholding in the Company by virtue of 
him having a voting power of above 20% in Advino. 

4. Messrs Vincent Algar and Ian Stuart will have a relevant interest in Advino’s Performance Shares by 
virtue of them each having a voting power of above 20% in Advino. Refer to Section 10.2 for details of the 
rights and liabilities attaching to the Class A Performance Shares and Class B Performance Shares.  

11.3 Remuneration of Directors 

The Directors were appointed shortly after the effectuation of the DOCA and have been in office for 
a period of less than one full financial year. Each Director is entitled to receive approximately 
$9,000 in accrued entitlements from the date of their appointment in August, based on their base 
remuneration of $36,000 per annum (exclusive of mandatory superannuation contributions and 
GST). 

Ms Kyla Garic will also be paid $29,850 for providing historical financial reporting and account 
reconstruction services to the Company for the period from 1 October 2017 to 30 August 2018. 
These expenses were incurred outside the scope of Ms Garic’s duties as a Director and 
accordingly are in addition to her remuneration as a Director. 

Following completion of the Acquisition, Mr Nicholas Young and Ms Kyla Garic intend to resign as 
Directors, Mr Luke Innes will remain on the Board and Rolhold’s nominees, Messrs Vincent Algar 
and Ian Stuart, will be appointed as Directors. Each of Messrs Luke Innes, Vincent Algar and Ian 
Stuart will receive the following remuneration for the present financial year (on a pro rata basis) and 
going forward (exclusive of mandatory superannuation contributions and GST): 

Table 10.3: Director Remuneration 

Director Title Annual Remuneration ($) 

Mr Ian Stuart
 

Managing Director $200,000 

Mr Luke Innes
 

Non-Executive Chairman $60,000 

Mr Vincent Algar Non-Executive Director $40,000 

11.4 Selling Restriction 

This Prospectus does not constitute an offer of Securities in any jurisdiction in which it would be 
unlawful. In particular, this Prospectus may not be distributed to any person, and the Securities 
may not be offered or sold in any country outside Australia except to the extent permitted below. 

(a) New Zealand 

This Prospectus has not been registered, filed with or approved by any New Zealand 
regulatory authority under the Financial Markets Conduct Act 2013 (FMC Act). The 
Securities are not being offered or sold in New Zealand (or allotted with a view to being 
offered for sale in New Zealand) other than to a person who: 
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(i) is an investment business within the meaning of clause 37 of Schedule 1 of the 
FMC Act; 

(ii) meets the investment activity criteria specified in clause 38 of Schedule 1 of the 
FMC Act; 

(iii) is large within the meaning of clause 39 of Schedule 1 o the FMC Act; 

(iv) is a government agency within the meaning of clause 40 of Schedule 1 of the 
FMC Act; or 

(v) is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC 
Act. 

(b) Singapore 

This Prospectus and any other materials relating to the Securities have not been, and will 
not be, lodged or registered as a prospectus in Singapore with the Monetary Authority of 
Singapore. Accordingly, this Prospectus and any other document or materials in 
connection with the offer or sale, or invitation for subscription or purchase, of Securities, 
may not be issued, circulated or distributed, nor may the Securities be offered or sold, or 
be made the subject of an invitation for subscription or purchase, whether directly or 
indirectly, to persons in Singapore except pursuant to and in accordance with exemptions 
in Subdivision (4) Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of 
Singapore (SFA), or as otherwise pursuant to, and in accordance with the conditions of 
any other applicable provisions of the SFA.   

This Prospectus has been given to you on the basis that you are (i) an existing holder of 
Shares, (ii) an "institutional investor" (as defined in the SFA) or (iii) an "accredited 
investor" (as defined in the SFA). In the event that you are not an investor falling within 
any of the categories set out above, please return this Prospectus immediately. You may 
not forward or circulate this Prospectus to any other person in Singapore. 

Any offer is not made to you with a view to the Securities being subsequently offered for 
sale to any other party. There are on-sale restrictions in Singapore that may be applicable 
to investors who acquire Securities. As such, investors are advised to acquaint 
themselves with the SFA provisions relating to resale restrictions in Singapore and 
comply accordingly.   

(c) Hong Kong 

WARNING: This Prospectus has not been, and will not be, registered as a prospectus 
under the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of 
Hong Kong, nor has it been authorised by the Securities and Futures Commission in 
Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of 
Hong Kong (SFO). No action has been taken in Hong Kong to authorise or register this 
Prospectus or to permit the distribution of this Prospectus or any documents issued in 
connection with it. Accordingly, the Securities have not been and will not be offered or 
sold in Hong Kong other than to "professional investors" (as defined in the SFO and any 
rules made under that ordinance).  

No advertisement, invitation or document relating to the Securities has been or will be 
issued, or has been or will be in the possession of any person for the purpose of issue, in 
Hong Kong or elsewhere that is directed at, or the contents of which are likely to be 
accessed or read by, the public of Hong Kong (except if permitted to do so under the 
securities laws of Hong Kong) other than with respect to Securities that are or are 
intended to be disposed of only to persons outside Hong Kong or only to professional 
investors. No person allotted Securities may sell, or offer to sell, such securities in 
circumstances that amount to an offer to the public in Hong Kong within six months 
following the date of issue of such Securities. 
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The contents of this Prospectus have not been reviewed by any Hong Kong regulatory 
authority. You are advised to exercise caution in relation to the offer. If you are in doubt 
about any contents of this Prospectus, you should obtain independent professional 
advice. 

11.5 Interests of Promoters, Experts and Advisers 

No Promoter or other person named in this Prospectus as having performed a function in a 
professional, advisory or other capacity in connection with the preparation or distribution of this 
Prospectus (or entity in which they are a partner or director) holds, has, or has had had in the two 
years before the date of this Prospectus, any interest in:  

(a) the formation or promotion of the Company;  

(b) property acquired or proposed to be acquired by the Company in connection with its 
formation or promotion or the Offers; or 

(c) the Offers,  

and no amounts have been paid or agreed to be paid and no value or other benefit has been given 
or agreed to be paid to any of those persons, except as disclosed in this Prospectus and as 
follows: 

(a) Security Transfer Australia Pty Ltd is the Company's share registry, and will be paid for 
these services on standard industry terms and conditions. However, the Company is 
responsible for the management of all Applications and the reconciliation of funds 
received under the Public Offer; 

(b) Drake-Brockman Geoinfo Pty Ltd has acted as independent geological expert to the 
Company. In respect of this work, Drake-Brockman Geoinfo Pty Ltd will be paid 
approximately $27,500 for these services; 

(c) Bentleys Audit & Corporate (WA) Pty Ltd has acted as Investigating Accountant and has 
prepared the Independent Limited Assurance Report which has been included in Section 
5. The Company will pay Bentleys $11,000 for these services. Bentleys has not received 
any fees from the Company during the two years preceding lodgement of this Prospectus 
with ASIC; 

(d) Bentleys Audit & Corporate (WA) Pty Ltd has acted as auditor to the Company and will be 
paid for these services; and 

(e) DLA Piper Australia has acted as the Australian legal advisors to the Offers and has 
prepared the Solicitor’s Report included in Section 7. In respect of this work the Company 
will pay approximately $118,250 to DLA Piper Australia. Subsequently, fees will be 
charged in accordance with normal charge out rates. During the two years preceding 
lodgement of this Prospectus with ASIC, the Company has not paid and has not agreed 
to pay DLA Piper Australia any fees for services, other than in connection with the 
Acquisition. 

The amounts disclosed above are inclusive of GST. 

11.6 Related Party Transactions 

Except as detailed elsewhere in this Prospectus, the Directors are not aware of any material 
transactions between the Company and related parties and/or Directors. 

11.7 Expenses of Offers 

The total expenses of the Offers payable by the Company are as follows (inclusive of GST): 
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Table 10.4: Expenses of the Offers  

Item Amount ($) (incl. GST) 

ASIC and ASX Fees 74,266 

Legal Fees 118,250 

Broker Fees
1
 344,400 

Facilitator Fee
2
 55,000 

Independent Geologist Report Fee 27,500 

Investigating Accountant's Fee 10,000 

Other costs (printing, administration, miscellaneous) 16,500 

TOTAL 646,916 

Notes: 

1. $36,900 is payable to the Facilitator as commission for the Interim Capital Raising, which was undertaken 
to enable the Company to, among other things, effectuate the DOCA. The remaining $307,500 is payable 
as commission in respect to the Public Offer. Refer to Sections 1.3(f), 1.24 and 9.7. 

2. Refer to Section 9.7. 

11.8 Company Tax Status and Financial Year 

The Directors expect the Company will be taxed in Australia as a public company. 

The financial year of the Company ends on 30 June annually. The taxation year of the Company 
ends on 30 June annually. 

Revenues and expenditures disclosed in this Prospectus are presented exclusive of the amount of 
GST, unless otherwise disclosed. 

11.9 Taxation Implications 

The acquisition and disposal of Shares and/or Options will have taxation consequences, which will 
differ depending on the individual financial affairs of each investor. All potential investors in the 
Company are urged to take independent financial advice about the taxation and any other 
consequences of acquiring and selling the Shares and/or Options. 

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

11.10 Litigation and Claims 

So far as the Directors and the Proposed Directors are aware, there is no current or threatened civil 
litigation, arbitration proceedings or administrative appeals, or criminal or governmental 
prosecutions of a material nature in which the Company (or any other member of the Group) is 
directly or indirectly concerned which is likely to have a material adverse effect on the business or 
financial position of the Company or the Group. 

11.11 Consents 

Each of the parties referred to in this Section 11.11: 

(a) has given the following consents in accordance with the Corporations Act which have not 
been withdrawn as at the date of lodgement of this Prospectus with ASIC;  
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(b) does not make, or purport to make, any statement in this Prospectus, or any statement 
on which a statement in this Prospectus is based, other than those referred to in this 
Section 11.11; and 

(c) has not authorised or caused the issue of this Prospectus or the making of the Offers.  

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

Accordingly, each of the parties referred to in this Section 11.11 makes no representations 
regarding, and to the maximum extent permitted by law, expressly disclaims and takes no 
responsibility for any statements in, or omissions from, any part of this Prospectus other than a 
reference to its name, a statement and/or a report (if any) included in this Prospectus with the 
consent of that party as specified in this Section 11.11. 

Bentleys Audit & Corporate (WA) Pty Ltd has given its written consent to be named as auditor to 
the Company in this Prospectus. 

Bentleys Audit & Corporate (WA) Pty Ltd has given its written consent to be named as Investigating 
Accountant in this Prospectus and to the inclusion of the Independent Limited Assurance Report in 
Section 5 in the form and context in which the report is included. 

Drake-Brockman Geoinfo Pty Ltd has given its written consent to be named as the independent 
geological expert to the Company and to the inclusion of the Independent Geologist's Report in 
Section 6 of the Prospectus in the form and context in which the report is included. 

DLA Piper Australia has given its written consent to being named as Australian legal adviser to the 
Company and the inclusion of the Solicitor's Report in Section 7 of the Prospectus in the form and 
context in which the report is included. 

Security Transfer Australia Pty Ltd has given its written consent to being named as Share Registry 
in this Prospectus. 

Each of the Directors, proposed Directors and technical advisors has given their written consent to 
being named in this Prospectus in the context in which they are named and have not withdrawn 
their consent prior to lodgement of this Prospectus with ASIC. 

11.12 Continuous Disclosure 

The Company is a "disclosing entity" for the purposes of Part 1.2A of the Corporations Act. As 
such, it is subject to regular reporting and disclosure obligations under the Corporations Act and 
the Listing Rules which require it to disclose to ASX any information which it becomes aware of 
concerning the Company and which a reasonable person would expect to have a material effect on 
the price or value of the Securities. Exceptions apply for certain information which does not have to 
be disclosed.  

Price sensitive information is publicly released through ASX before it is disclosed to Shareholders 
and market participants. Distribution of other information to Shareholders and market participants is 
also managed through disclosure to ASX. In addition, the Company posts information on its 
website after ASX confirms an announcement has been made, with the aim of making the 
information readily accessible to the widest audience. 
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11.13 Electronic Prospectus 

Pursuant to Regulatory Guide 107, ASIC has exempted compliance with certain provisions of the 
Corporations Act to allow distribution of an electronic copy of this Prospectus on the basis of a 
paper Prospectus lodged with ASIC and the issue of Shares in response to an electronic 
Application Form, subject to compliance with certain provisions. If you have received an electronic 
copy of this Prospectus, please ensure that you have received the entire Prospectus accompanied 
by the Application Form(s) applicable to you. If you have not, please contact the Company and the 
Company will send to you, for free, either a hard copy or a further electronic copy of this 
Prospectus or both. 

The Company reserves the right not to accept an Application Form from an Applicant if it has 
reason to believe that when that Applicant was given access to the electronic Application Form, it 
was not provided together with an electronic copy of this Prospectus and any relevant 
supplementary or replacement prospectus or any of those documents were incomplete or altered. 
In such a case, the Application Monies shall be held by the Company on trust and returned (without 
interest) to the Applicant as soon as practicable. 

11.14 Documents Available for Inspection 

The following documents are available for inspection during normal business hours at the 
registered office of the Company: 

(a) this Prospectus;  

(b) the Constitution; and 

(c) the consents referred to in Section 11.11.  
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12. Authorisation 

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

In accordance with section 720 of the Corporations Act, each Director has consented to the 
lodgement of this Prospectus with ASIC and has not withdrawn his consent.  

This Prospectus is signed for and on behalf of the Company by: 

 

Mr Luke Innes 
Chairman 
 

11 September 2018 
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13. Glossary of Terms 

These definitions are provided to assist persons in understanding some of the expressions used in 
this Prospectus. 

Acceleration Trigger 
Date 

has the meaning given to that term in Section 10.3 

Acquisition has the meaning given to that term in Section 1.2. 

Acquisition 
Resolutions 

has the meaning given to that term in Section 1.5. 

Additional Offers means the Vendor Offer, the Convertible Note Conversion Offer, the 
Advisor Offer and the Lead Manager Offer. 

Advino Advino Resources Pty. Ltd. (ACN 164 200 953). 

Advino Rights has the meaning given to that term in Section 2.2(a). 

Annual General 
Meeting 

means the annual general meeting of Shareholders held on 21 
September 2018. 

Applicant means a person who submits an Application Form. 

Application means a valid application for Securities under an Offer made pursuant 
to an Application Form. 

Application Form means an application form attached to, or accompanying, this 
Prospectus. 

Application Monies means application monies for Securities under the Public Offer 
received and banked by the Company. 

ASIC  means the Australian Securities and Investments Commission. 

ASX means Australian Securities Exchange Limited ACN 008 624 691 or, 
where the context requires, the financial market operated by it. 

ASX Settlement 
Operating Rules 

means ASX Settlement Operating Rules of ASX Settlement Pty Ltd 
ABN 49 008 504 532. 

Attaching Options has the meaning given to that term in Section 1.3(f). 

Attaching Options 
Offer 

means the offer of Attaching Options to Placement Subscribers 
(and/or their nominees). 

Balla Yule Project has the meaning given to that term in Section 2.8. 

Barramine Manganese 
Project 

has the meaning given to that term in Section 2.3. 

Board means the board of Directors from time to time.  

Change of Activities has the meaning given to that term in Section 1.5. 

CHESS has the meaning given to that term in Section 1.17. 
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Class A Performance 
Shares 

means the class "A" Performance Shares issued by the Company on 
the terms and conditions detailed in Section 10.2. 

Class B Performance 
Shares 

means the class "A" Performance Shares issued by the Company on 
the terms and conditions detailed in Section 10.2. 

Closing Date means the closing date of the Public Offer detailed in the Indicative 
Timetable. 

Company  means Shaw River Manganese Limited (to be renamed "Rolek 
Resources Limited") ACN 121 511 886. 

Constitution means the constitution of the Company.  

Conversion Options has the meaning given to that term in Section 1.3(b). 

Conversion Securities has the meaning given to that term in Section 1.3(b). 

Conversion Shares has the meaning given to that term in Section 1.3(b). 

Convertible Note 
Conversion Offer 

means the offer of Conversion Securities to the Rolhold Convertible 
Noteholders (and/or their nominees). 

Convertible Note Term 
Sheet 

has the meaning given to that term in Section 9.6. 

Corporations Act means the Corporations Act 2001 (Cth). 

Deed of Novation has the meaning given to that term in Section 2.2(a). 

Deeds of Indemnity has the meaning given to that term in Section 9.10. 

Defaulting Party has the meaning given to that term in Section 9.1. 

Directors means the directors of the Company.  

DOCA has the meaning given to that term in Section 2.1. 

Exposure Period means the exposure period under section 727(3) of the Corporations 
Act, being the seven days (which may be extended by ASIC to up to 
14 days) after lodgement of this Prospectus with ASIC during which 
the Company must not process Applications.  

Facilitator Otsana Pty Ltd (ACN 145 168 216). 

Facilitator Offer means the offer of the Facilitator Options to the Facilitator (and/or its 
nominees). 

Facilitator Options has the meaning given to that term in Section 1.3(e). 

FeMn Licence has the meaning given to that term in Section 2.2(a). 

Financial Information has the meaning given to that term in Section 4.1. 

Great Sandy Great Sandy Pty Ltd (ACN 139 440 403). 

Great Sandy Offer means the offer of Great Sandy Shares to Great Sandy (and/or its 
nominees). 
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Great Sandy Shares has the meaning given to that term in Section 1.3(c). 

GST means goods and services tax. 

Historical Financial 
Information 

has the meaning given to that term in Section 4.1. 

Indicative Timetable means the indicative timetable for the Offers on page 9. 

Inferred Mineral 
Resource  

has the meaning given to that term in the JORC Code. 

Interim Capital Raising has the meaning given to that term in Section 1.3(f). 

Investigating 
Accountant 

means Bentleys Audit & Corporate (WA) Pty Ltd. 

JORC Code the Joint Ore Reserves Committee's Australasian Code for reporting of 
Exploration Results, Mineral Resources and Ore Reserves (2012 
edition). 

Licences means the mineral exploration licences and applications for mineral 
exploration licences detailed in Section 2.2(c). 

Listing Rules means the official listing rules of ASX. 

Maroonah Beryl 
Project 

has the meaning given to that term in Section 2.5. 

Milestone means a performance milestone in respect of a Performance Share as 
detailed in Section 10.2(b)(i). 

Milly Milly Project has the meaning given to that term in Section 2.7. 

Mineral Resource has the meaning given to that term in the JORC Code. 

Minimum Subscription has the meaning given to that term in Section 1.4. 

Mount Dockrell and 
Lamboo Project 

has the meaning given to that term in Section 2.4. 

Non-Defaulting Party has the meaning given to that term in Section 9.1. 

Offer means the Public Offer, the Vendor Offer, the Convertible Note 
Conversion Offer, the Great Sandy Offer, the Promoter Offer, the 
Facilitator Offer and the Attaching Options Offer as the context 
requires and Offers means all of them. 

Official List means the official list of ASX. 

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

Opening Date means the date specified as the opening date in the Indicative 
Timetable. 

Option means an option to acquire a Share. 

Option Deed has the meaning given to that term in Section 2.2. 
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Performance Share means a performance share convertible into a Share upon 
achievement of the relevant Milestone, issued on the terms and 
conditions detailed in the terms, and each of Class A Performance 
Share and Class B Performance Share have a corresponding meaning 
in relation to the relevant Milestone applicable to each class. 

Placement Shares means the placement of 30,000,000 Shares by the Company to 
Placement Subscribers. 

Placement 
Subscribers 

means professional and sophisticated investors who subscribed for 
and were issued Shares under the Interim Capital Raising. 

Pro Forma Statement 
of Financial Position 

has the meaning given to that term in Section 4.1. 

Projects means the projects comprised of the Licences as detailed in Section 
2.2(c). 

Promoter has the meaning given in the Listing Rules. 

Promoter Offer means the offer of Promoter Shares to select promoters (and/or their 
nominees) nominated by the Board. 

Promoter Shares has the meaning given to that term in Section 1.3(d) 

Proposed Directors means the persons identified as Proposed Directors in the Corporate 
Directory. 

Prospectus means this prospectus dated 11 September 2018. 

Public Offer has the meaning given to that term in Section 1.1. 

Recommendations has the meaning given to that term in Section 3.4. 

Red Hill Well Project has the meaning given to that term in Section 2.6. 

Related Party has the meaning given in section 228 of the Corporations Act. 

Remaining Conditions has the meaning given to that term in Section 9.1. 

Restricted Securities  has the meaning given to that term in the Listing Rules. 

Restriction Agreement means a restriction agreement in a form set out in the Listing Rules. 

Rights Deed means an agreement between Great Sandy and Advino relating to the 
rights in respect of the Barramine Manganese Project dated 6 October 
2017. 

Rolek Rolek Pty Ltd (ACN 618 854 176). 

Rolek Licences has the meaning given to that term in Section 2.2(a). 

Rolhold Rolhold Pty Ltd (ACN 624 603 210). 

Rolhold Convertible 
Noteholders 

means a holder of a Rolhold Convertible Note. 

Rolhold Convertible means convertible notes issued under the Convertible Note Term 
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Notes Sheets. 

Royalty Deed means an agreement between Great Sandy and Advino relating to the 
payment of royalties in respect of the Barramine Manganese Project 
dated 6 October 2017. 

Section means a section of this Prospectus. 

Securities means a Share, Option, Performance Share or other form of security 
issued or granted (as the case may be) by the Company. 

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

Share Registry means Security Transfer Australia Pty Ltd. 

Share Sale Agreement means the share sale and purchase agreement, dated 20 August 
2018, between the Company, Rolhold and the Vendors. 

Shareholder means a registered holder of a Share. 

Subsidiary has the meaning given in section 9 of the Corporations Act. 

Vendor Offer means the offer of the Vendor Securities as consideration for the 
Acquisition. 

Vendor Securities means the offer of 122,500,000 Shares and 50,000,000 Performance 
Shares as consideration for the Acquisition. 

Vendors means the shareholders of Rolhold. 

VWAP means the volume weighted average price. 

WST means Western standard time, being the time in Perth, Western 
Australia. 

 



 

 

 


