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South Pacific Resources Limited
(to be renamed Pyx Resources Limited) (Company)
ABN 30073 099 171

REPLACEMENT PROSPECTUS

In relation to an offer of 35,000,000 Shares at an issue
price of AUS0.40 per Share to raise AU$14,000,000 (Public
Offer).

This document also contains offers of:

(@ upto 210,274,171 Shares to the Takmur Vendors in consideration for the
acquisition of all of the issued capital of Takmur Pte Ltd (Takmur Offer); and

(b) 17,675,376 Performance Rights to the Manager or its nominee (Management
Offer),

(together, the Offers).

IMPORTANT NOTICE

Completion of the Offers is conditional on satisfaction of the Conditions, which are detailed further in Section 2.7 of this Prospectus.
No Shares will be issued pursuant to this Prospectus until such time as the Conditions are satisfied.

All Shares offered under this Prospectus are described and offered on a post-Consolidation basis.

This Prospectus provides important information to assist investors in deciding whether or not to invest in the Company and should
be read in its entirety. If you are in any doubt as to how to proceed on the basis of information provided in this document please
consult your accountant, solicitor or other relevant professional advisor prior to making any investment.

The Offers are conditional on a number of factors, including completion of the Acquisition, Shareholders approving the delisting of the
Company from ASX, and the NSX approving admission of the Company to the NSX.

This Replacement Prospectus replaces the Original Prospectus which was dated 22 November 2019, the replacement prospectus dated
13 December 2019 and the supplementary prospectus dated 20 December 2019.
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Important Notice

Date

The Public Offer contained in this Replacement
Prospectus is an invitation to acquire Shares in South
Pacific Resources Limited (Company). This Replacement
Prospectus is issued by the Company and is dated 24
December 2019. A copy of this Replacement Prospectus
was lodged with ASIC on 24 December 2019. This
Replacement Prospectus  replaces the Original
Prospectus which was dated 22 November 2019, the
replacement prospectus dated 13 December 2019 and
the supplementary prospectus dated 20 December
2019, each of which were lodged with the Australian
Securities Commission (ASIC) on those respective
dates. Neither ASIC nor the National Stock Exchange
of Australia (NSX) takes any responsibility for the content
of this Replacement Prospectus or the merits of the
investment  to which this Prospectus relates. This
Replacement Prospectus differs from the Original
Prospectus.

The Company will apply to the NSX within 7 days
following the date of this Replacement Prospectus for
official quotation by NSX of the Shares offered by the
Replacement Prospectus. No securities will be issued
on the basis of this Replacement Prospectus later
than 13 months after the date of the Original
Prospectus.

There is no exposure period applicable to this
Prospectus.

Replacement Prospectus

This Replacement Prospectus (which is referred to in
this document as either “this Replacement Prospectus”
or “this Prospectus”) replaces the Original Prospectus.
This  Replacement Prospectus has been issued to,
amongst other matters:

(a) provide additional disclosure in relation to
the history of artisanal mining on the Mandiri
Tenement, including the risks associated with
artisanal mining, in the chairman’s letter,
investment overview, and risks in section 5;

(b) provide additional disclosure in relation to
current mining operations in the investment
overview section, company and project
overview in section 3, and associated risks in
section 5;

(c) remove indications that Continental Resource
Management Pty Ltd is ‘independent’;

(d) provide additional disclosure in relation to
exploration targets and the inferred resource
estimate in Continental Resource
Management Pty Ltd’s technical report;

(e) provide additional disclosure in relation to
executive remuneration in the investment
overview;

(f) disclose further information on the Mandiri
Tenement’s historical production from 2017
to 2019 in the investment overview and
section 3;

(g) clarify the nature of Takmur’s ownership in
the Mandiri Project;
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(h) clarify disclosure around the Company’s
use of funds and costs of the offer at
section 2.13; and

(i) amend the timetable.

Amendments have also been made in this

Prospectus from the replacement prospectus dated

13 December 2019 to incorporate reference to the

NSX and remove references to the ASX where it is no

longer relevant as the Company is now seeking to list

on NSX.

Conditional Offers

The Offers are conditional on a number of factors,
including  completion of the Acquisition,
Shareholders approving the delisting of the
Company from ASX, and the NSX approving
admission of the Company to the NSX. The terms of
the Offers and the various conditions are more
particularly summarised in Section 2 and the terms
of the Acquisition are summarised in Section 3.

Application for Quotation on NSX

At the relevant time, the Company will apply to NSX
for the Shares, being the subject of the Offers, to be
admitted to quotation on NSX. The admission of the
Shares to quotation is not to be taken in any way as
an indication by NSX of the merits of the Company.
The Company has withdrawn its previously lodged
application for listing with ASX.

Secondary Trading

In addition to making the Offers, this Prospectus is
being issued to comply with section 708A(11) of the
Corporations Act to facilitate the secondary trading
of the Trade Creditor Shares.

Refer to Section 2 for further details.

Speculative Investment and Risk

It is important that Applicants read this Prospectus
in its entirety before deciding to invest so that they
may make an informed assessment of the assets
and liabilities, financial position and prospects of
the Company and the rights attaching to the Shares
offered by this Prospectus. An investment in the
Company must be considered speculative. Please
refer to Section 5 of this Prospectus for details
relating to risks involved with an investment in the
Company.

Foreign Jurisdictions

This Prospectus does not constitute an offer in any
place in which, or to any person to whom, it would
not be lawful to make such an offer. The distribution
of this Prospectus in jurisdictions outside Australia
and New Zealand may be restricted by law and any
person who comes into possession of this
Prospectus should seek advice and observe any such
restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable
securities laws.



No Offer where would be lllegal

This Offer does not constitute a public offer or invitation in
any jurisdiction other than Australia. No action has been
taken to register or qualify the Shares or the Offers, or to
otherwise permit a public offering of Shares, in any
jurisdiction outside Australia and New Zealand.

The distribution of this Prospectus outside Australia and
New Zealand may be restricted by law and therefore any
person who resides outside Australia and New Zealand
and who receives this Prospectus should seek advice on
and observe any such restrictions. Any person who has a
registered address in any other country who receives this
Prospectus may only apply for Shares where that person is
able to reasonably demonstrate to the satisfaction of the
Company that they may participate in the Offers relying on
a relevant exception from, or are nototherwise subject to,
the lodgement, filing, registration or other requirements
of any applicable securities laws in the jurisdiction in which
they have a registeredaddress.

The Company will not offer to sell, nor solicit an offer to
purchase, any securities in any jurisdiction where such
offer, sale or solicitation may not lawfully be made. Any
failure to comply with these restrictions may constitute
violation of applicable securities laws.

Notice to US Residents

The securities being offered pursuant to this Prospectus
have not been registered under the United States
Securities Act of 1933, as amended (US Securities Act) and
may not be offered or sold in the United States absent
registration or an applicable exemption from registration
under the US Securities Act and applicable United States
securities laws. This Prospectus does not constitute an
offer to sell, or the solicitation of an offer to buy, nor shall
there be any sale of these securities in any state or other
jurisdiction in which such offer, solicitation or sale would
be unlawful. In addition, any hedging transactions
involving these securities may not be conducted unless in
compliance with the US Securities Act.

Hong Kong

The contents of this Prospectus have not been reviewed by
any regulatory authority in Hong Kong. You are advised to
exercise caution in relation to the Offers. If you are in any
doubt about any of the contents of this Prospectus, you
should obtain independent professional advice.

This Prospectus does not constitute an offer or sale in
Hong Kong of any Shares and no person may offer or sell
in Hong Kong, by means of this Prospectus, any Shares
other than (a) to “professional investors” within the
meaning of the Securities and Futures Ordinance (Cap.
571) of Hong Kong and any rules made under that
Ordinance; or (b) in other circumstances which do not
result in the document being a “prospectus” as defined in
the Companies Ordinance (Cap. 32) of Hong Kong or which
do not constitute an offer to the public within the meaning
of that Ordinance.
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No person may issue or have in his possession for the
purposes of issue, whether in Hong Kong or elsewhere, any
advertisement, invitation or document relating to the
Shares, which is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong
(except if permitted to do so under the securities laws of
Hong Kong) other than with respect to Shares which are or
are intended to be disposed of only to persons outside
Hong Kong or only to “professional investors” within the
meaning of the Securities and Futures Ordinance (Cap.
571) of Hong Kong and any rules made under that
Ordinance.

Indonesia

A registration statement with respect to the Shares has not
been, and will not be, filed with the Capital Market and
Financial Institutions Supervisory Agency (Bapepam- LK) of
the Republic of Indonesia. Therefore, the Shares may not
be offered or sold or be the subject of an invitation for
subscription or purchase. Neither this document nor any
other document relating to the offer or sale, or invitation
for subscription or purchase, of the Shares may be
circulated or distributed, whether directly or indirectly, in
the Republic of Indonesia or to Indonesian citizens,
corporations or residents, except in a manner that will not
be considered as a “public offer” under the law and
regulations in the Republic of Indonesia.

Singapore

This document and any other materials relating to the
Shares have not been, and will not be, lodged or registered
as a prospectus in Singapore with the Monetary Authority
of Singapore. Accordingly this document and any other
document or materials in connection with the offer or sale,
or invitation for subscription or purchase, whether directly
or indirectly, to persons in Singapore pursuant to and in
accordance with exemptions in Subdivision (4) Division 1,
Part XlII of the Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”), or as otherwise pursuant to, and in
accordance with the conditions of any other applicable
provisions of the SFA.

Electronic version of this Prospectus

A copy of this Prospectus can be downloaded from the
website of South Pacific Resources Limited at
https://www.southpacificresourceslimited.com/. In order
to benefit from any investor protections provided by
applicable Australian securities laws and regulations, any
person accessing the electronic version of this Prospectus
for the purposes of becoming a shareholder must be an
Australian or New Zealand resident and must only access
the Prospectus from within Australia or New Zealand. The
Corporations Act 2001 (Cth) (Corporations Act) prohibits
any person passing on to another person the Application
Form unless it is attached to a hard copy of this Prospectus
or accompanied by the complete and unaltered  version
of this Prospectus. Prospective

Applicants should read this Prospectus in its entirety before
completing the Application Form. Any person may


http://www.southpacificresourceslimited.com/

obtain a hard copy of this Prospectus free of charge by
contacting the Company.

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

No Forecasts

The business of mineral sands exploration, appraisal and
development is speculative where there are no proved
reserves and there are significant uncertainties associated
with forecasting revenues and expenses of such
operations.

Accordingly, the Directors believe that reliable forecasts
cannot be prepared and forecasts have therefore not
been included in this Prospectus in accordance with ASIC
Regulatory Guide 170.

Forward-looking Statements

This Prospectus contains forward-looking statements
which are identified by words such as “may”, “could”,
“believes”, “estimates”, “targets”, “expects”, “intends” and
other words expressing a similar likelihood or a possibility

(whether objectively or subjectively framed) occurring.

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

Any forward-looking statements contained within this
Prospectus are subject to various risk factors that could
cause actual results to differ materially from those
expressed or anticipating in these statements. The
Company has endeavoured to set out the key risk factors
of making an investment in the Company under this
Prospectus and they are set out in Section 5.

Disclaimer

No person named in this Prospectus, nor any other
person, guarantees the performance of the Company, the
repayment of capital or the payment of a return on any of
the issued securities of the Company.

No person is authorised to provide any information or to
make any representation in connection with the Offers
described in this Prospectus which is not contained in this
Prospectus.

Any information or representation not so contained may
not be relied on as having been authorised by the
Company or any other person in connection with the
Offers.
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Privacy

The Application Forms accompanying this Prospectus
require you to provide information that may be personal
information for the purposes of the Privacy Act 1988 (Cth).
The Company (and the Share Registry on its behalf) may
collect, hold and use that personal information in order to
assess your Application, service your needs as an investor
in the Company, provide facilities and services that you
request or that are connected with your investment in the
Company and carry out appropriate administration.

You may request access to your personal information held
by the Company or the Share Registry by contacting the
Company Secretary.

Definitions

Certain abbreviations and other defined terms are used
throughout this Prospectus. Defined terms are generally
identifiable by the use of an upper case first letter. Details
of the definitions and abbreviations used are set out in
Section 15 of this Prospectus.

Photographs, Data and Diagrams

Photographs and diagrams used in this Prospectus which do
not have any 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 unless
specifically stated as such.

The photographs on the cover page of this Prospectus are
the actual assets of Mandiri.

Diagrams used in the Prospectus are illustrative only and
may not be drawn to scale and may not accurately reflect
the final appearance of the subject matter which it depicts.

Unless otherwise stated, all data contained in charts,
graphs and tables is based on information available as at
November 2019.

Enquiries

If you are in any doubt as to how to deal with any of the
matters raised in this Prospectus, you should consult your
broker or legal, financial or other professional advisor
without delay.

Should you have any questions about the Offers or how to
accept the Offers, please call the Company Secretary, on
+61 (02) 8823 3179.
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Indicative Timetable

Original Prospectus lodged with ASIC 22 November 2019
Lodge Prospectus with ASIC 24 December 2019
Opening of Public Offer 22 November 2019
General Meeting for Delisting from ASX 24 January 2020
gf::;ﬁe;f):uok:"llcchgf;i;uisition and closing of all Offers 24 January 2020
Allotment of Shares issued under the Offers 27 January 2020
New holding statements and certificates dispatched to Shareholders following 29 January 2020

completion of the Offers

estimated to be
between 29
January and 5
February 2020

Quotation of Shares on NSX

Please Note:

The dates shown in the table above are indicative only and subject to change. The Company, subject to the Corporations
Act, the NSX Listing Rules and other applicable laws, reserves the right to change any of these dates without notice. This
may include varying the Opening Date or the Closing Date, extending, or closing early of the date of issuing Shares, the
Offers or accepting late Applications, either generally or in particular cases. Any variation may have a consequential effect
on other dates. You are encouraged to submit your Application Forms as soon as possible after the Offers open. The
Company also reserves the right not to continue with the Offers at any time before the allotment of Shares to successful
Applicants.

The Company intends to make all efforts to ensure that the Company satisfies the NSX Listing Rules as soon as is practicable
following closing of the Offers and completion of the Acquisition.
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Key Offer Details

How to Invest:
Applications for the Public Offer can only be made by completing and lodging an Application Form.
Takmur Vendors must complete the relevant Application Form included in or attached to this

Prospectus.

Questions:

To obtain further information speak to your accountant, stockbroker, financial adviser or professional
adviser. If you require assistance or additional copies of this Prospectus please contact the Company
on +61 (02) 8823 3179 from 9.00am to 5.00pm (EST) Monday to Friday, if you have questions about any
Application Form.
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Letter from the Chairman

Dear Investor

On behalf of the Board of Directors, | am pleased to present to you the opportunity to become an investor in the Company.
The Public Offer proposed in this Prospectus is seeking to raise AU$14,000,000 through the issue of 35,000,000 Shares at
a price of $0.40 per share.

The Company is currently listed on ASX but is suspended. The Directors of the Company have determined that the most
appropriate method by which the Company can pursue its objectives as stated in this Prospectus is to seek listing on the
NSX. ASX has advised that it will remove the Company from the ASX upon listing on the NSX. Prospective investors should
be aware that the NSX is a different platform than the ASX that operates in substantially the same manner as ASX with a
similar regulatory regime and settlement procedures. The Public Offer is conditional upon the removal of the Company
from ASX and the approval of NSX to the listing of the Company.

The Company has entered into an agreement pursuant to which the Company will acquire 100% of the issued capital of
Takmur Pte Ltd (Takmur) to be affected by a share exchange agreement made by and between the Company and Takmur
on 30 July 2019 (Share Exchange Agreement).

The funds raised by the Public Offer will allow the Company to meet the funding requirements arising from its acquisition
of Takmur (Acquisition) and to conduct exploration and development programs on its flagship Mandiri Project in Indonesia.
The Mandiri Project consists of a licensed concession area of 2,032 hectares located in Central Kalimantan, Indonesia for
mineral sands exploration and premium grade Zircon production and export. Zircon processing occurs at the Mandiri Plant
which has been built and is operational.

The proposed Acquisition will see the Company focus its commercial and strategic activities on mineral sands exploration
and production. The Company intends to establish itself as a significant player in mineral sands exploration and production
through the development of the Mandiri Project.

It is important to note that the interests of the Company in the Mandiri Project are contractual in nature in that Takmur
has an exclusive operation and management agreement with Mandiri. The Company does not have a direct ownership
interest in the Mandiri Tenement or the Mandiri Plant. Prospective investors should carefully consider the details of this
agreement summarised in Section 11 of this Prospectus.

The Mandiri Project is currently being exploited through the use of contract artisanal miners however it should be noted
that the Company has evidence of there being a history of artisanal mining on the Mandiri Tenement (being the
investigations of the Company into the current practices of Mandiri and feedback from the appointed Technical Expert,
Continental Resource Management Pty Ltd).

In the period from September 2010 and up to December 2016, Mandiri undertook technical and geological analysis in order
to determine the tenement areas suitable for HMC extraction and the necessary specifications for the processing plant to
produce zircon. In addition, during the same period, Mandiri completed landscape improvement operations to facilitate
HMC extraction and sourced appropriate personnel for the Mandiri Project.

There is a risk that where historical artisanal mining has occurred, a lack of control and oversight exists over operations
and, as aresult, a risk that all licence conditions have not always been complied with. Since Takmur has been involved with
the Mandiri Project in January 2019 it has put in place appropriate measures to ensure that artisanal miners are properly
engaged by the holders of the Mandiri Tenement. Prospective investors should be aware of these risks and should consider
the appropriateness of making an Application in this context as a breach of licence conditions may result in fines, penalties
or forfeiture. It should be noted that the gold content of drilling results and concentrate delivered to the Mandiri Plant
varies significantly, as such Mandiri cannot guarantee that the contract artisanal miners are not (illegally) mining for gold.
The Technical Report indicates that gold is present in HMS samples, but gold is mostly absent from the HMC delivered to
the Mandiri Plant. Mandiri does not yet have in place accurate systems which will effectively monitor contract miners to
prevent them from extracting gold from the Mandiri Tenement.

As at the date of this Prospectus the Mandiri Project currently operates as follows:

. Ore is extracted by contracted miners using pumps where the soil is pumped over riffle boxes which results in a
heavy mineral concentrate (HMC) being collected at the Mandiri Tenement;

e  The HMC s then loaded onto trucks under the supervision of engaged mining supervisors, and is trucked by road
to the Mandiri Plant;

. The Mandiri Plant consists of standard HMC processing equipment, including gravity shaking tales, dryers,
electro-static separators and electro-magnetic separators, which processes the HMC into saleable Zircon
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product;
e The Zircon product is then bagged and verified at the Mandiri Plant by a Factory and Mining Officer, loaded onto
trucks and driven to the nearest Port at Banjarmasin where the Zircon is sold and/or shipped to the customer.

The extraction and processing set out above is directly supervised and controlled by Mr Oliver B. Hasler and a Factory and
Mining Officer who are responsible for ensuring adherence to best practice and compliance with licence conditions, including
compliance with conditions relating to export of Zircon from Indonesia. Mandiri’'s management and its security unit also
monitor access to the Mandiri Tenement so as to mitigate against any interference from non-authorised parties.

The Company held a General Meeting of its Shareholders on 13 December 2019 (General Meeting) to seek approval for,
among other matters, the issue of securities to effect the Acquisition, the change in nature and scale of the Company’s
operations and the change of the name of the Company to “Pyx Resources Limited”. Shareholder approval was given for each
of these resolutions.

This Prospectus contains detailed information about the Company. This is a highly speculative investment and investors
should refer to, and consider carefully, the risk factors outlined in this prospectus at Section 5 prior to making any investment
decision. An investment in the Company involves a number of risks and consequently such an investment must be taken
having paid due regard to the risks involved to the security of any capital invested. Before you make any investment | wholly
recommend and encourage you to read this Prospectus in its entirety and to seek appropriate financial advice.

Yours faithfully

e

Domenic Martino
Chairman

South Pacific Resources Limited Prospectus

10



1. Investment Overview

This Section is a summary only and is not intended to provide full information for investors intending to apply for Shares
offered pursuant to this Prospectus. Prospective investors should read and consider this Prospectus in its entirety, including
the experts’ reports in this Prospectus before deciding to invest in Shares.

1.1 About the Company

Question Response Section
Who is the issuer of | South Pacific Resources Limited (ABN 30 073 099 171), a company incorporated in
this Prospectus? Australia, proposed to be renamed “Pyx Resources Limited” (Company). Section 3
Who is the The Company is an Australian company currently listed on the official list of the
Company? ASX (ASX:SPB) and has a historical focus on oil and gas exploration. The Company Section 3.1

is currently suspended from trading on the ASX and will seek listing on the NSX.

ASX has advised that it will remove the Company from the ASX upon listing on

the NSX.
What are the On 30 July 2019, the Company entered into the Share Exchange Agreement whereby
Company’s key it agreed to acquire 100% of the issued capital in Takmur Pte. Ltd. (Takmur), an
assets and exploration and production company that has an operating mineral sands project in
liabilities? Central Kalimantan, Indonesia (Mandiri Project).

The Company has also agreed to divest its previous oil and gas businesses held by its

subsidiary Indo-Pacific Energy Pty Ltd pursuant to a share sale agreement with Ana and Section 3

Bella Pty Ltd (Disposal).

The Company has no other material assets or liabilities as at the date of this Prospectus.

1.2 Takmur Pte Ltd

Question Response Section
How will the As announced on 7 August 2019, the Company has entered into a share purchase
Acquisition be agreement with Takmur under which the Company has agreed to issue 210,274,171
implemented? new Shares to shareholders in Takmur in exchange for all of the issued capital of

Takmur.

At the General Meeting held on 13 December 2019, the Company sought Shareholder

Approval to change the activities of the Company from an oil and gas exploration

company to a mineral sands exploration and production company with projects in

Indonesia.

Shareholders considered and approved resolutions relating to the:

Section 3.2

° Disposal;

e change in nature and scale of the Company’s activities;
. Acquisition; and

. Board of the Company moving forward.

The operation of the Mandiri Project, through Takmur, will be the primary asset of the
Company following completion of the Acquisition.

The Company also proposes to change its name to “Pyx Resources Limited” which in
the Board’s opinion is more reflective of the new direction of the Company.

South Pacific Resources Limited Prospectus
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Question

Who is Takmur and
what is the Mandiri
Project?

Response
Takmur is a mineral sands mining company which has acquired contractual rights to
the exclusive operation and management of the Mandiri Project, a quality mineral
sands tenement and project in Indonesia.

In the period from September 2010 and up to December 2016, Mandiri undertook
technical and geological analysis in order to determine the tenement areas suitable for
HMC extraction and the necessary specifications for the processing plant to produce
zircon. In addition, during the same period, Mandiri completed landscape
improvement operations to facilitate HMC extraction and sourced appropriate
personnel for the Mandiri Project.

Takmur’s key asset and primary business is the exploitation of the Mandiri Project in
Central Kalimantan, a fully licensed mineral sands project which is currently in
production, having achieved an export volume of approximately 940 tons of zirconin 2017,
in excess of 3,000 tons of zircon in 2018 and approximately 4,300 tons of zircon from
January 2019 to October 2019. Mandiri owns its own plant, machinery and equipment
which enabled it to produce zircon in 2017 and 2018. In 2019 it leased additional
equipment which resulted in an increase in the production of zircon. The key items of
this additional leased equipment include a forklift, generator set, 2x overhung pumps,
shaking tables and magnetic separators.

Mandiri sells zircon direct to its customers without the use of agents or intermediaries
and in 2018 its top 3 customers accounted for 84% of sales volume. These 3 customers
were the CFM Group, headquartered in Spain, Comptoir de Mineraux Premieres, based
in France and Euronics Inc, based in Taiwan.

Through its ownership of Takmur, the Company aims to become a mineral sands
business and supply world markets with quality zircon, securing an important role in this
growing industry.

Section

Section 3.5

What market does
Takmur operate in?

Takmur operates in the zircon market and, more specifically, in the exploration and
development of zircon in Indonesia. Takmur has contractual rights to produce zircon at
the Mandiri Project, located in Indonesia.

Section 3.5

Who are the likely
purchasers of
zircon?

To date the customer base consists of a pool of diversified and established
international organisations with long operating histories including:

CFM Group

CFM Group was founded in 1986 in Castelldn (Spain) and provides raw materials and
specifically metal oxides. It deals in traditional raw materials distribution but also
transforms them using milling equipment and constantly looks for new strategic
products with new industrial developments. Zirconium and zirconium flour product is
currently CFM’s main product.

CFM is a global mineral sands processor with operations in Spain, Mexico and
Indonesia.

Comptoir de Mineraux Premieres (CMMP)

CMMP is an independent and family owned company founded in 1932. With more than
65 years of experience in the field of industrial minerals, CMMP has developed a
comprehensive range of more than 140 products. CMMP has been certified under ISO
9001 since January 2010.

CMMP trades and processes in excess of 30,000 tons per annum of mineral sands.
Euronics Inc

Euronics distributes products from Taiwan into China, including ceramics and other
products made from zircon. Euronics Inc is one of the largest zircon purchasers in Asia.

Section 3.5

South Pacific Resources Limited Prospectus
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Question Response Section
Does Takmur Yes. The Mandiri Project currently has an operating and producing zircon mining permit
currently have pursuant to Izin Usaha Pertambangan — Operasi Produksi (IUP-OP) No. 16/DPE/IX/2010
required licenses issued by Bupati Gunung Mas on 3 September 2010. As set out Section 3.5 to this Section 3.5
to operate Prospectus, Mandiri is currently selling this zircon and receiving payment from ’
Mandiri? customers.
The IUP-OP is due for renewal by Mandiri on 31 December 2020. The Company has
considered the risk of any non-renewal and is of the opinion that non-renewal is not a
material risk to the operations of the Company. Further details are contained in the
Business Overview and Legal Opinion set out in this Prospectus at Section 9.
What are Takmur’s | Key costs for Takmur include:
key costs?
° costs associated with the exploration and production of mineralsands
assets;
e costs associated with the acquisition, exploration, and development of
mineral sands assets; Section 3.5
e  employee costs including salaries and related costs of all employeesand
contractors; and
. administration and finance costs.
What is the Takmur was only recently incorporated in June 2018 for the purpose of operating the
financial position Mandiri Project. Financial statements for Takmur and relevant companies, being PT
and performance AUM and Mandiri, are included in at Section 6 of this Prospectus.
of Takmur and
Mandiri? Takmur and its controlled entities’ key financial performance metrics for the 6 months
ending 30 June 2019 are:
. Net Profit of US$238,839; Section 6
e  Revenue of US$2,903,161; and
e Net Assets of US$996,771.
Prospective investors should carefully review all of the financial information included in
this Prospectus, including the Investigating Accountants Report. Further, any
prospective investor should note that past performance is not a reliable indicator of
future performance.
1.3 The Acquisition
Question Response Section
What is the On 30 July 2019, the Company and the Takmur Vendors entered into a Share Exchange
Acquisition? Agreement under which the Company agreed to issue 210,274,171 new Shares to
shareholders in Takmur (on a post-Consolidation basis) (Acquisition Shares) in
exchange for all of the issued capital of Takmur.
Following completion of the Acquisition, the Directors intend to focus on the mineral
sands operation such that the principal activities and assets of the Company will be
the current activities and assets of Takmur. .
Section 3.2

The Company proposes to change its name to Pyx Resources Limited on completion of
the Acquisition, which, in the Proposed Directors’ opinion, will be better suited to the
Company’s new strategicdirection.

Where relevant, this Prospectus assumes that the Acquisition has been completed and
all conditions to the Transaction have been satisfied.
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Question Response Section
What are the key The key terms of the Acquisition are as follows:
terms of the
Acquisition? . The Company will conduct a 20 to 1 consolidation of its existing
issued capital. This will reduce the issued capital of the Company to
approximately 18,284,711 Shares;
° The Company will acquire Takmur via the issue of 210,274,171 Shares
(post-Consolidation);
. The Company will seek to raise AU$14,000,000 through the issue of
35,000,000 Shares at a price of AUS0.40 per Share under a prospectus
and seek admission to the Official List of the NSX and removal from
ASX. Section 3.2
On completion of the Acquisition the Company will change its name to “Pyx Resources
Limited”. Additionally, the current Board of the Company, with the exception of Alvin
Tan, will resign and be replaced by the Proposed Directors.
The Acquisition will result in a change in nature and scale of the Company's activities
from an oil and gas exploration and production company to mineral sands exploration
and production.
What will be the The Company’s objective is to build shareholder value by developing the Mandiri
Company’s key Project, adding premium quality mineral sands tenements to its portfolio in Indonesia
business strategies | and, if deemed appropriate, globally. The Public Offer proceeds will be used to further
following develop and operate the Mandiri Project.
completion of the
Acquisition? The Company’s strategy following the completion of the Acquisition is:
. to maintain its current obligations under its existing agreements in .
. . ) Section 3.3
relation to the Mandiri Project;
o to increase production capacity and output from Mandiri;
o to investigate the development of potential strategic partnershipsand/or
potential strategic acquisition opportunities in the mineral sands sectors;
and
. leverage the skills and expertise of the proposed executive and leadership
team.
What are the Upon completion of the Transaction, the key material contracts of the Company will
Company’s key be:
material contracts?
° an Exclusive Operation and Management Agreement between PT AUM (a
subsidiary of Takmur) and Mandiri;
° a machinery lease contract between Mandiri and PT CFM Minerals
Indonesia;
. a Management Services Agreement between Mandiri and Phoenician Section 11

Management Services Limited in relation to the provision of theservices
of Mr Oliver Hasler;

. mining contractor, personnel services and indemnity agreements;

. a Deal Advisory Agreement between the Company andCedrus
Investments Limited;

. a Private Placement Agreement between the Company and Cedrus
Investments Limited; and

° a brokerage agreement between the Company and Cedrus Investments
Limited.
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Question

What are the key
highlights of the
Acquisition?

Response

The Directors and Proposed Directors are of the opinion that the following are some key
highlights of the Acquisition:

Long term growth of the Company
The Company has limited capital and no income; it is likely that the Company will face
difficulty in creating significant long-term value for the Shareholders in its current form.

The Directors of the Company have determined that the Company, following completion
of the Acquisition, has the potential to increase shareholder value and to provide the
Company with a future business direction. The Directors believe that the Acquisition
offers a sustainable growth pathway for the Company.

Increase in liquidity

The Acquisition will substantially increase market capitalisation and liquidity for the
Company’s shares. If successful in achieving its business objectives the Company may
create and deliver shareholder value.

Management team
The proposed management team of the Company are highly experienced professionals
with a knowledge of conducting upstream mineral sands operations in Indonesia.

Asset highlights
The Company will acquire a producing mineral sands asset in Indonesia upon the
completion of the Acquisition.

The Directors and the Proposed Directors believe that the outlook for the mineral sands
industry is positive and that the Company will be well positioned to take advantage of
demand for its production.

Section

Section 2.10

What are the key
risks of the
Acquisition?

The Acquisition of the Mandiri Project and the consequential change in nature and
scale of the activities of the Company carries risks such as:

. zircon extraction and production by its nature involves riskincluding
significant resource, pricing and production risk;

. where historical artisanal mining has occurred a lack of control and
oversight exists over operations and as a result a risk that all licence
conditions have not always been complied with;

o the Company may not be able to meet the requirements for quotation
of its securities on NSX and there may be delays in the Company being
removed from ASX;

° there will be significant dilution suffered by the existingShareholders
from the issue of Securities under the Offers and Shareholders may be
diluted further in the future; and

. as set out in the Notice of Meeting, the Shareholder base followingthe
Acquisition will result in two parties holding a significant voting interest in
the Company with each of Phoenix Fund Solutions and Takmur SPC
Limited holding an interest of 35.1% and 31.9% respectively of the issued
capital. This gives each of these parties the ability to block special
resolutions of the Company thereby having the ability to exert some
measure of control over the affairs of the Company.

Sections 1.5
and 5

Removal from ASX

The Company has determined that the most appropriate method by which the Company
can pursue its objectives as stated in this Prospectus is to seek listing on the NSX. ASX
has advised that it will remove the Company from the ASX upon listing on the NSX.

In order to be removed from ASX the Company will seek shareholder approval and also
must obtain the consent of ASX to the removal under ASX Listing Rule 17.11. The
shareholder vote for removal from ASX is scheduled on or about 24 January 2020 at the
Delisting General Meeting and as such the Offers will not be able to be completed until
this time. The Company intends to make formal application for removal from ASX
and the Directors understand it is likely to receive this approval.

However if either of these two matters are delayed or subject to conditions that
the Company is not able to satisfy the Acquisition and the Offers may not be able
to be completed.

Section 2.7
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1.4 The Offers

The Takmur Offer is only available to the Takmur Vendors. Accordingly, no funds will be
raised pursuant to the Takmur Offer. You should not complete an Application Form in
relation to the Takmur Offers unless specifically directed to do so by the Company.

The Management Offer is made only to the Manager and may only be accepted by the
Manager or its nominee and is subject to the terms of the Stock Incentive Plan.

Question Response Section
What is the Public The Public Offer is a public offering of 35,000,000 Shares over new fully paid ordinary
Offer? Shares (on a post consolidation basis) in the Company at an offer price of AU$0.40 per .
Share to raise AU$14,000,000. Section 2.1
Question Response Section
Who can participate | The Public Offer is open to residents of Australia and New Zealand, certain qualified and
in the Public Offer? institutional investors in Hong Kong, and institutions and certain other exempt investors
where not prohibited by law.
The Company will not process any Applications from investors where it has concerns SERIE) O,
that the Public Offer may not comply with the jurisdiction to which any Applicant is
subject.
Is there a minimum | The minimum subscription requirement for the Public Offer is AU$14,000,000
amount to be raised | representing the subscription of 35,000,000 Shares at an issue price of AUS0.40 each
under the Offer? (Subscription).
No securities will be issued until the Public Offer has reached the Subscription. Subject | Section 2.8
to any extension, if the Subscription has not been achieved within 3 months of the date
of this Prospectus, all Application Monies will be refunded without interest in
accordance with the Corporations Act.
Is the Public Offer The Public Offer is not underwritten. Each of Indian Ocean Corporate Pty Ltd and Cedrus
underwritten? Investments Limited is entitled to professional services fees and a success fee of 6% of Sections
the dollar amount of Shares issued to investors as a direct result of their services upon 11.7 and
completion of the Offers. 12.2
What happens if the | If the Subscription of the Public Offer is not reached within three months after the date
Subscription is not of the Prospectus, no Shares will be issued and Application Monies will be refunded as
achieved? soon as is practicable in full, without interest. In addition, the Company will not bein a | Section 2.8
position to complete the Transaction.
What are the In addition to the Public Offer, the Company is offering:
Additional Offers?
) up to 210,274,171 Shares to the Takmur Vendors for all of the issued
capital in Takmur as consideration for the Acquisition under the Takmur
Offer; and
. 17,675,376 Performance Rights to the Manager under the Management Section 2.2
Offer.
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What is the purpose
of the Public Offer?

Question

What are the
purposes of the
additional Offers?

The purpose of the Public Offer is:

. to fund the ongoing immediate working capital needs of the Company
and direct project costs of the Company;
. to raise primary capital in order to strengthen the Company’sbalance

sheet and provide financial flexibility to pursue its identified growth
opportunities and objectives as set out in this Prospectus;

. to provide a liquid market for shares and an opportunity for others to
invest in the Company;

) facilitate secondary trading of the Trade Creditor Shares andthe
Acquisition Shares;

. to provide the Mandiri Project with the benefits of an increased
profile that arises from being a listed public company; and

. to meet the listing requirements of the NSX.

The Company currently intends to apply funds raised from the Public Offer in the
manner set out in the table in Section 2.13 to this Prospectus.

Response
The primary purpose of the Takmur Offer is to facilitate the completion of the
Acquisition and to remove the need for an additional disclosure document to be issued
upon the sale of any Shares that are issued under the Takmur Offer.

The primary purpose of the Management Offer is to incentivize the achievement of the
Company’s goals by way of issuing Performance Rights to Mr Hasler under the Stock
Incentive Plan.

Section 2.13

Section

Sections
2.10 and
2.11

What are the
conditions of the
Offers?

Completion of the Offers is conditional upon the Company’s Shareholders approving
resolutions in order to complete the Acquisition (including delisting from the ASX), the
Company receiving conditional approval for the quotation of the Company’s Shares on
the NSX, and the Company completing the Public Offer.

Please refer to Section 2.7 of this Prospectus for further details about Shareholder
approvals.

Section 2.7

Why are the Offers
a conditional?

Completion of the Acquisition, the Public Offer, the Takmur Offer and the Management
Offer is subject to certain conditions. One of those conditions was obtaining the
approval of Shareholders of the Company at the General Meeting of Shareholders held
on 13 December 2019 which was obtained. Shareholders will also need to approve
delisting from the ASX in order for the Company to proceed with listing on the NSX. If
Shareholders do not approve all of the relevant resolutions, the Company will be unable
to make the Offers and the Company will be unable to complete the Acquisition.

Section 2.7

How will the
proceeds of the
Offer be used?

The proceeds of the Public Offer together with existing cash reserves will be used to:

. fund work programs on current projects and operate the Mandiri Project;
. provide working capital to the Company; and
. fund the costs of the Acquisition and the Offers.

Percentage

Use of Proceeds Amount (AUS)
(%)

1. CAPEX

Heavy Mining Transport Equipment
including trucking expenses to 1,000,000 7.1%
transport HMC and zircon product
Mining Field Unit for extraction of
i X K 4,200,000 30.0%
mineral sand bearing zircon
Separation Factory Equipment at the
Mandiri Plant
Exploration Programs on the Mandiri
Tenement

1,000,000 7.1%

800,000 5.7%

Total CAPEX 7,000,000 50.0%
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Disposal costs, Acquisition, and Public
Offer expenses including capital raising

2. N 4,000,000 28.6 %
fees and expenses, due diligence and

transaction costs, costs of Experts**

General working capital /
Administrative Expenses

Customer Financing (*) 1,400,000 10.0%

General operational and administrative
costs including employees, accounting,

. . . 1,600,000 11.4%
legal and costs of being a listed entity
on the NSX
Total general working capital
g g capital / 3,000,000 21.4%

Administrative Expenses
TOTAL 14,000,000 100%

(*) Provision of credit to customers willing to purchase products via letter of credit

arrangements. To date sales of zircon have been made on a cash on delivery spot price

basis out of the nearest Port. It may be the case in the future that zircon is sold on a

credit basis in accordance with industry practice and this item is considered as a cash

expended by the Company. These arrangements will only be entered into if appropriate

in the circumstances with regard to the cost/benefit considerations at the time of

considering these arrangements.

** Advisory and Experts Fees are detailed as follows:

- AUDS1,400,000 to Cedrus Investments Limited as a Procurement and introduction
Fee for identifying the Mandiri Project and assisting with the acquisition of Takmur

- AUDS$579,000 to Cedrus Investments Limited as an Advisory Fee upon the
Acquisition

- AUDS$150,000 to Indian Ocean Corporate Pty Ltd as Advisory and Lead Manager Fee

- AUDS$30,000 to Stantons International for the Independent Expert for the Notice
of Meeting

- AUDS50,000 to CSA Global as the Independent Technical Expert for the Notice of
Meeting

- Balance of fees are provision for implementation of the Acquisition and
anticipated ongoing costs

What will be the
capital structure of
the Company on
completion of the
Offers?

The capital structure of the Company following completion of the Offers will be:

SPB

Number of Shares Ownership
(%)

Pre 20:1 Consolidation
Current Shareholders 365,694,211 100.00

(pre-Consolidation) Section 2.14
Post 20:1 Consolidation
Current Shareholders (post- 18,284,711 6.9
Consolidation)
Issued pursuant to Public Offer 35,000,000 13.3
Issued pursuant to Takmur Offer 210,274,171 79.8
Total 263,558,882 100.00
Will the Shares be The Company will make an application to the NSX for admission and quotation of the
listed? Shares within seven days of the date of this Prospectus.
Completion of the Offers is conditional on the NSX approving this application. If approval
is not given within three months after such application is made (or any longer period | Section 2.19

permitted by law), the Offers will be withdrawn and all Application Monies received will
be refunded without interest as soon as practicable in accordance with the requirements
of the Corporations Act.
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Question

What fees are
payable to third
parties on
completion of the
Offers?

Response

Pursuant to the agreements with the Lead Manager, Indian Ocean Corporate Pty Ltd (a
related party to Mr Domenic Martino who is a current Director but not a Proposed
Director), the following fees are payable upon completion of the Offers:

e $150,000; and

. 6% of funds raised by Indian Ocean Corporate Pty Ltd under the Public Offer.
In addition to the fees outlined above, the Company will reimburse Indian Ocean
Corporate Pty Ltd for reasonable expenses incurred in connection with the Lead
Manager engagement.

Pursuant to the agreements with the Corporate Advisers, Cedrus Investments Limited,

Section

Sections 11.8

. other such operating factors.

The success of the Company’s operations will also require the use of outside suppliers,
the performance of whom is beyond the Company’s control.

and 11.10
the following fees are payable upon completion of the Offers:

° Professional fees of AU$1,400,000 in cash for identifying and procuring a
target in the natural resources sector for SPB to seek admission to listing on
the NSX;

° Professional fees of US$400,000 in cash for advising on the deal structure,
valuation and protective rights of the Company, assisting the Company in
negotiation with the vendor, assisting the Company in completing the reverse
merge transaction and assisting the Company in the process of listing on the
NSX; and

° 6% of funds raised by Cedrus Investments Limited.

In addition to the professional fees outlined above, the Company will reimburse Cedrus
Investments Limited for reasonable expenses incurred in connection with the advisory
agreements.
1.5 Key Risks
Topic Summary Section
The Company’s operations may be adversely affected by a range of factors, including
but not limited to:

. failure to locate or identify mineral sands deposits;

. failure to commission production facilities;

° mechanical failure;

. plant breakdown;

. unanticipated production issues;

. failure to procure goods and services on commercial terms;

° failure to market production;

° failure to attract or retain staff;

° adverse weather conditions (some of the projects are in areas of

Exploration and extreme weather); .
L . . . . Section 5
Operating risks . industrial and environmental accidents;

. industrial disputes;

° strikes;

° unexpected shortages or increases in the costs of consumables;

° spare parts and capital equipment;

. adverse changes to legislation with respect to the operating environment;
and
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Topic

Future Capital
Needs

Summary

The Company’s ability to effectively implement its business strategy will depend in part
on its ability to generate income from its operations, and/or to raise additional funds.
The need and amount for any additional funds required is currently unknown and will
depend on numerous factors related to its current and future activities (including any
future acquisitions).

There can be no assurance that funding will be available on satisfactory terms or at all.
Any inability to obtain finance will adversely affect the business and financial condition
of the Company and its performance. If required, the Company would seek additional
funds through equity, debt or joint venture financing.

The percentage ownership of shareholders may be reduced if additional funds are raised
through the issuance of new equity or equity-linked securities of the Company other
than on a pro-rata basis to existing shareholders. Shareholders may experience
subsequent dilution. There can be no guarantee that any capital raisings will be
successful. If the Company is unable to obtain additional financing as needed, it may
result in the delay or indefinite postponement if the Company’s activities.

Mining licenses frequently contain government-mandated capital, social and other such
commitments which must be met by the license holder in order to maintain the license.
Annually set capital commitments are the norm for such licenses. The license may be at
risk if the Company cannot secure funding for these commitments (either through
internal cashflow, equity, debt, joint venture financing or other mechanisms).

Section

Section 5

Indonesian
Operational Risk

The Company conducts foreign operations, and will market and sell products in foreign
jurisdictions and will, therefore, be exposed to risks relating to operating in such foreign
jurisdictions.

The Republic of Indonesia in which the Company will, following the Transaction, conduct
operations in is a developing country regarded as an emerging market and may be
subject to instability (political, economic, or otherwise).

Risks include, among other matters:

. economic instability;
. trade barriers or the imposition of taxes;

° changes in the regulatory environment;

° changes in mineral sands exportation and transportation regulations;

° imposition of additional obligations/restrictions on foreign investors;

. difficulties with staffing and/or managing any foreign operations;

. issues or restriction on the free transfer of funds;

. technology export or import;

° delays in dealing across borders caused by customers or governmental
agencies;

. local currency devaluations; and

. nationalisation or expropriation of the Company’s assets.

As such, investors are advised to be aware of the risks of investing in the Company given
its operations in these areas.

Section 5
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Reliance on
Contracts and
Licenses

The operations of the Company will be heavily dependent upon the validity and
enforceability of its material contracts relating to the Mandiri Project. The operations of
the Company may be severely affected with a consequential impact on the value of the
Company and its securities if counterparties to these contracts breach or otherwise do
not perform as expected.

The Company’s activities may also be affected by its ability to enforce respective
counterparties obligations under these contracts should they not be complied with.

The Company has obtained confirmation that the IUP-OPs No. 16/DPE/IX/2010 (being
the Mandiri Tenement) is in full force and effect and this confirmation is included in this
Prospectus. The IUP-OP is due for renewal on 31 December 2020.

The Company will rely upon its engaged contract miners on the Mandiri Tenement who
facilitate the extraction of feedstock that is supplied to the Mandiri Plant

Sections 5
and 9.

Risks of previous non-
compliance on
Mandiri Tenement

Investigations of the Company into the current practices of Mandiri and feedback from
the Technical Expert, Continental Resource Management Pty Ltd, indicates that there
has been a history of artisanal mining on the Mandiri Tenement.

In the period from September 2010 and up to December 2016, Mandiri undertook
technical and geological analysis in order to determine the tenement areas suitable for
HMC extraction and the necessary specifications for the processing plant to produce
zircon. In addition, during the same period, Mandiri completed landscape improvement
operations to facilitate HMC extraction and sourced appropriate personnel for the
Mandiri Project.

The Technical Expert has identified that artisanal mining prior to January 2019 is likely
to have been for gold and that artisanal miners were selling HMC as a by-product of this
gold extraction. The IUP-OP over the Mandiri Tenement only permits the extraction and
sale of zircon and as such there is a risk that this condition was not complied with prior
to January 2019.

There is a risk that where historical artisanal mining has occurred, a lack of control and
oversight exists over operations and, as a result, a risk that all licence conditions have
not always been complied with. Prospective investors should be aware of these risks and
should consider the appropriateness of making an Application in this context as a
breach of conditions may result in fines, penalties or forfeiture.

Section 5,
Section 9,
Geological and
Technical
Report

Mining Safety Risk

The Company’s current and future mining operations are, and will continue to be,
subject to risks and hazards inherent in the mining industry. Hazards associated with
mining include (but are not limited to): (i) discharges of gases and toxic chemicals; (ii)
flooding; (iii) accidents and injuries; (iv) over-exposure to airborne pollutants; (v) over-
exposure to noise; (vi) other human health hazards associated with operating in extreme
climatic conditions, such as heat-exhaustion; and (viii) other conditions resulting from
processing of material associated with mineral sands mining.

As at the date of this Prospectus, there have been no significant injuries or incidents at
the Mandiri Project. However, occurrence of one or more of these events may result in
the death of, or personal injury to, personnel, the loss of mining equipment, damage to
or destruction of mineral properties or production facilities, reduction in available
resources, monetary losses or other delays in production, environmental damage,
potential legal liabilities and damage to the Company’s reputation, any of which could
have a material adverse effect on the Company’s business, financial condition, results of
operations and/or prospects.

These risks are, to a certain extent, aggravated by the fact that the work on the Mandiri
Project is carried out by contract artisanal miners who may work for periods of time
without direct supervision. The Company may become liable for hazards or harmful
events that it has not overseen and cannot insure against or that it may elect not to
insure against because of high premium costs or other reasons. The occurrence of an
event that is not fully covered, or covered at all, by insurance, could have a

material adverse effect on its financial condition and results of operations.

Section 5
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Indirect Ownership
Risks

The Company’s interest in the Mandiri Project is contractual in nature and is based on
the Exclusive Operation and Management Agreement that Takmur has with Mandiri.
The Company does not have any property or mineral rights to the Mandiri Project and
the Company does not have a direct ownership interest in the Mandiri Tenement or the
Mandiri Plant. Prospective investors should carefully consider the details of the Exclusive
Operation and Management Agreement summarised in Section 11 of this Prospectus.

Any unexpected termination of the Exclusive Operation and Management Agreement
may have a material adverse effect on the Company’s business and put Takmur’s
interest in the Mandiri Project at risk.

Indirect ownership risk includes the risk that in the event of such termination the
interests of the Company in the Mandiri Tenement will be adversely affected and the
Company may lose all of its rights to exploit zircon from the Mandiri Project in the event
the Exclusive Operation and Management Agreement is terminated or otherwise
becomes unenforceable.

Section 5

Share Liquidity risk

At the General Meeting held on 13 December 2019, the Company’s Shares were
consolidated on a one for twenty basis into approximately 18,284,711 Shares (subject
to rounding of fractional entitlements). On Completion, the Company will issue a further
245,274,171 Shares (on a post- Consolidation basis).

A portion of the shares on issue will be subject to escrow restrictions in accordance with
Chapter 6 of section IIA of the Listing Rules. This could be considered an increased
liquidity risk as a large portion of issued capital may not be able to be freely tradable for
a period of time.

If the Company is successful in achieving some or all of its objectives, this relative lack
of liquidity may lead to volatility in the price of the Company’s securities.

Section 5

Zircon Products’
Price Volatility

The revenues the Company will derive through the sale of commodities exposes the
potential income of the Company to commodity price and exchange rate risks.
Commaodity prices fluctuate and are affected by many factors beyond the control of the
Company.

The demand for, and price of zircon is highly dependent on a variety of factors, including
international supply and demand, the level of consumer product demand, weather
conditions, actions taken by governments and international cartels, and global economic
and political developments.

Further, prospective investors should note that in 2018, 84% of the sales of Mandiri’s
zircon was to 3 customers and customer concentration is relatively high. These 3
customers were the CFM Group, headquartered in Spain, Comptoir de Mineraux
Premieres, based in France and Euronics Inc, based in Taiwan.

Fluctuations in mineral sands prices and, in particular, a material decline in the price of
zircon may have a material adverse effect on the Company's business, financial
condition, and results of operations.

Investors should be aware that decreases in zircon price levels may ultimately affect the
viability of exploration activities within the Company’s focus areas, which could result in
a negative effect on the Company’s future cash flow and the viability of potential future
projects, which in turn may affect the value of the Company’s Shares.

Section 5
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Quotation of
Shares on NSX
and removal
from ASX

There is a risk that the Company may not be able to meet the requirements of the NSX
for quotation of its Shares on the NSX. Should this occur, the Shares will not be able to
be traded on the NSX until such time as those requirements can be met, if at all.
Shareholders may be prevented from trading their Shares should the Company be
unable to satisfy the requirements of NSX.

The Acquisition will not be implemented in the event the Company does not receive
conditional approval for re-quotation of its securities on the NSX.

In order to be removed from ASX the Company will seek shareholder approval and also
must obtain the consent of ASX to the removal under ASX Listing Rule 17.11. The
shareholder vote for removal from ASX is scheduled for on or about 24 January 2020 at
the Delisting General Meeting and as such the Offers will not be able to be completed
until this time. The Company intends to make formal application for removal from ASX
and the Directors understand it is likely to receive this approval.

However if the removal is delayed or subject to conditions that the Company is not
able to satisfy the Acquisition and the Offers may not be able to be completed.

Section 5
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1.6 Financial Information

Question Response Section
What will be the Following the change in the nature of its activities and completion of the Transaction,
financial position of | the Company will be focused on developing the Takmur business rather than focusing
the Company on the Company’s current oil and gas exploration and production operations.
following
completion of the Therefore, the Company’s past operations and financial historical performance may not
Acquisition and the be significantly relevant to future activities.
Offer?
Key financial information of the Company is summarised in Section 6 of this Prospectus.
The financial information, and the Investigating Accountant’s Report detailed in Section
7 of this Prospectus is based on various best estimate assumptions. These assumptions
should be read in conjunction with the risk factors set out in Section 5 of this Prospectus.
A selected summary of the Company’s pro-forma consolidated statement of financial
position (post-Acquisition) is set out below: Section 6
Cash (USS) 7,145,861
Net Assets (USS) 7,691,774
As detailed in Section 6, the Company’s historical pro-forma consolidated statement of
financial position includes a number of adjustments as if they occurred on 30 June 2019,
including but not limited to closure of the capital raising and costs of the Offers, and
adjustments for the Acquisition.
How has the The historical financial information of the Company as at 30 June 2016, 30 June 2017
Company been and 30 June 2018 is set out in Section 6 of the Prospectus.
performing? Section 6
The reviewed pro-forma statement of financial position for the Company as at 30 June and
2019 is set out in Section 6 of the Prospectus. Schedule 1.
Financial information for Mandiri, PT AUM and Takmur is set out at Schedule 1.
How does the The initial funding for the Company’s future activities following completion of the
Company expect to Transaction will be generated from the Public Offer pursuant to this Prospectus.
fund its operations?
The Company may need to raise further capital in the future to continue to develop its | Section 2.13
business, and such amounts may be raised by further equity raisings, or the Company
may consider other forms of debt or quasi-debt funding if required.
What are the The Directors and Proposed Directors are of the opinion that the financial
Company’s forecast | performance of the Company in any period will be influenced by various factors that
prospects? are outside their control.
Section 6

Therefore, the Directors have concluded that it is not appropriate to provide any
forecast financial information in relation to the Company.
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1.7 Directors and Senior Management

Question ‘ Response Section
Who will be on the On Listing, the Company’s board will comprise of:
board of Directors? ° Mr Oliver B. Hasler - Executive Chairman, Chief Executive Officer;
. Mr Bakhos Georges - Director;
° Mr Alvin Tan - Director; and .
. Mr Gary J. Artmont - Director. SERIE (U
Profiles of each of the directors are provided in Section 10.2.
Who will be the The Company will be led by Mr Oliver B. Hasler as the Chief Executive Officer, and senior
leadership team officers. Following the Acquisition and as at Completion, Oliver B. Hasler will act as the
and what is their Chief Executive Officer of the Company. The Company management team will also
expertise? include a Finance and Administration Officer, a Factory and Mining Officer and a | Section 10.3
Business Development Officer, all reporting to the Chief Executive Officer.
Please see Section 10.3 of this Prospectus for further details of Mr Hasler’s credentials.
Upon Listing what The Directors and the Proposed Directors with interests upon completion of the
will be the Acquisition are set out below:
Directors’ security
Company and Directors* Rights***
now much wil
Directors be paid? Mr. Oliver B.
- - - - 17,675,376
Hasler
Mr Bhakos
Georges i i i i i
Mr. Domenic
Martino 3,627,552 - - - -
Mr. Joseph Section 10.4
Goldberg 1,196,379 ) ) ) )
Mr. Alvin Tan 795,799 - - - -
Mr. Gary J.
Artmont _ i i i i

* No Directors or Proposed Directors will participate in the Public Offer.

** The Company has 10,750,000 unlisted options (pre-Consolidation) on issue held by
Tamarind Classic Resources Private Limited, with an expiry date of 22 February 2023
and an exercise price of AUS0.05. Post-Consolidation there will be a total of 537,500 of
these unlisted options with an exercise price of AU$1.00.

*** Mr Oliver B. Hasler will be issued 17,675,376 Performance Rights under the
Management Offer subject to the terms of the Stock Incentive Plan. These
performance rights can be converted into a maximum of 21,110,195 Shares.

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 NSX Listing Rules, as applicable. The remuneration of an executive Director
will be decided by the Board supported by recommendation of the Remuneration
and Nomination Committee, without the affected executive Director participating
in that decision-making process.

The Company has also committed itself to remunerating Mr Hasler as executive
director and Chairman of the Company from 2019 to 2021 as set out below:

No. Year Base Annual Salary (in USS)
1 2019 375,000

2020 550,000
3 2021 650,000

In addition to his base annual salary, Mr Hasler will also be entitled to performance
bonuses in accordance with the Company’s Incentive Plan and, subject to Shareholder
Approval, will receive the Performance Rights offered pursuant to the Management
Offer.
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1.8 Further Details

Question Response Section
How do | apply for By submitting a valid Application Form attached to, or accompanying, this Prospectus
Shares under the in accordance with the instructions set out on the Application Form.
Public Offer? .
. . R . Section 2.3
To the maximum extent permitted by law, an Application by an Applicant under the
Offers is irrevocable.
What is the Applicants must apply for a minimum of 5,000 Shares representing a minimum
minimum investment of AU$2,000.00. .
. Section 2.3
Application under
the Offer?
Who can participate | The Public Offer is open to all investors with a registered address in Australia and New
in the Public Offer? | Zealand and certain other Applicants where that Applicant can prove to the satisfaction | section 2.3
of the Company that it may participate in the Public Offer.
What is the The Directors have the right to allocate Shares at their discretion and may reject any
allocation policy? Application or allocate fewer Shares than an Applicant applies for.
o . . . Section 2.18
If any Application is not accepted, or is accepted in part only, the relevant rejected
portion of the Application Money will be returned to the relevant Applicant without
any accrued interest.
Are there any The taxation implications of investing in the Shares will depend on each Applicant’s
taxation individual circumstances. Any Applicant should seek their own professional tax advice | Section 2.22
implications? prior to applying under the Offers.
What is the Dividends may be paid subject to the financial performance of the Company. The
Company’s dividend | Company has no present intention to pay any dividends in the near term. Section 10.4
policy?
How can further If you require assistance or additional copies of this Prospectus, please contact the
information be Company. For advice on the Offers, you should speak to your stockbroker, accountant or Section 13
obtained? other professional financial adviser.
Contact details For contact details, refer to the Corporate Directory. Page 6
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2. Details of the Offers
2.1 The Public Offer

The Public Offer is a public offer of 35,000,000 new fully paid ordinary Shares in the Company at an offer price of AUS0.40 per
Share to raise AU$14,000,000.

If the Subscription is not reached within three months after the date of the Prospectus, no Shares will be allotted and
Application monies will be refunded as soon as is practicable in full, without interest. In addition, the Company will not be in
a position to complete the Acquisition or the Transaction.

2.2 Takmur Offer

The Takmur Offer is an offer of up to 210,274,171 Shares (Acquisition Shares) to the Vendors in relation to the Acquisition.
On 30 July 2019 the Company and the Takmur Vendors entered into the Share Exchange Agreement, the material terms of
which are summarised at Section 11.2 of this Prospectus.

The Company is offering the Acquisition Shares to the Takmur Vendors as consideration for all of the issued capital of Takmur
pursuant to the Share Exchange Agreement.

The Takmur Offer is available only to the Takmur Vendors and is not available for subscription to the general public. The reason
for issuing these Shares under this Prospectus is so that they are issued under a disclosure document and are therefore not
subject to the 12 month on-sale restrictions in section 707(3) of the Corporations Act. The Company notes, however, that a
number of these securities subscribed for under the Takmur Offer will be subject to NSX imposed escrow for 12 to 24 months
from admission imposed by Chapter 6 of section IIA the NSX Listing Rules.

The Shares to be issued under the Takmur Offer are of the same class and will rank equally in all respects with existing Shares
on issue. A summary of the rights and liabilities attaching to Shares can be found in Section 12. Shares will be issued under the
Takmur Offer at the same time as those issued under the Public Offer.

2.3 Management Offer

The Management Offer is an offer to grant a total of 17,675,376 Performance Rights enabling potentially a maximum of
21,110,195 Shares to be issued to Proposed Director Mr Oliver Hasler pursuant to the Company Stock Incentive Plan and is
subject to Shareholder Approval.

The Company currently provides no long term equity incentive for the Directors and Key Management. Industry trends are
providing equity incentives to directors as a means of preserving cash and giving directors a performance related incentive.
The Board considers that to incentivise the achievement of the Company’s goals the issue of Performance Rights to Mr Hasler
under the Stock Incentive Plan is warranted.

Only the Manager may participate in the Management Offer. The issue of the Performance Rights under the Management
Offer is subject to the Stock Incentive Plan receiving Shareholder Approval.

2.4 Secondary Trading of Shares

In addition to facilitating the Takmur Offer and sale of the Acquisition Shares, the Prospectus also facilitates the secondary
trading of the Trade Creditor Shares.

Generally, section 707(3) of the Corporations Act requires that a prospectus is issued in order for a person to whom securities
were issued without disclosure under Part 6D of the Corporations Act to on-sell those securities within 12 months of the date
of their issue.

Section 708A(11) of the Corporations Act provides an exemption from this general requirement where:

(a) the relevant securities are in a class of securities of the company that are already quoted;

(b) a prospectus is lodged with ASIC either:
(i)  on or after the day on which the relevant securities were issued; or
(i) before the day on which the relevant securities are issued and offers of securities that have been made under

the prospectus are still open for acceptance on the day on which the relevant securities were issued; and

(c) the prospectus is for an offer of securities issued by the company that are in the same class of securities as the

relevant securities.
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This Prospectus complies with section 708A(11) of the Corporations Act so that the holders of Trade Creditor Shares and
holders of Acquisition Shares issued under the Takmur Offer described above in paragraph 2.2 can, if they choose to, sell those
Shares within the next twelve months without disclosure.

The issue of the Acquisition Shares and Trade Creditor Shares was not undertaken by the Company with the purpose of selling
or transferring. However, the Directors consider that the holders should be able to sell those Shares, should they wish to do
so, without the need for disclosure under Part 6D.2 of the Corporations Act.

2.5 Applications and payment

Applications for Shares under the Public Offer can only be made using the relevant Public Offer Application Form
accompanying this Prospectus. The Application Form must be completed in accordance with the instructions set out on the
back of the form. Completed Application Forms, together with the full amount of Application Monies payable, may be lodged
at any time after the date of this Prospectus but no later than the Closing Date. Please then send your completed Public Offer
Application Form to the Company’s Share Registry by no later than 5:00pm (AEST) on the Closing Date.

You must apply for a minimum parcel of 5,000 Shares representing a minimum investment of AU$2,000.00. Applications for
less than the minimum application of will not be accepted. Applicants applying for additional Shares must apply for Shares in
multiples of 1,000 Shares (representing a further investment of AU$400.00). No brokerage, stamp duty or other costs are
payable by applicants. Cheques must be made payable to “South Pacific Resources”.

Completed Application forms and accompanying cheques must be received by the Company before 5.00pm AEST on the
Closing Date by being posted to the following address:

Mailing Address Hand Delivery

South Pacific Resources Limited South Pacific Resources Limited
C/- Indian Ocean Corporate Pty Ltd C/- Indian Ocean Corporate Pty Ltd
Level 5, 56 Pitt Street Level 5, 56 Pitt Street

SYDNEY NSW 2000 SYDNEY NSW 2000

If you are paying by EFT, please email a scanned copy of your completed Offer Application Form to louisa@indianoceancapital.com.

The Company reserves the right to vary the Closing Date without prior notice; which may have a consequential effect on the
other dates. Applicants are therefore urged to lodge their Application Forms as soon as possible.

An original, completed and lodged Application Form together with an electronic funds transfer 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 need to be signed to be valid. If the Application Form is not completed correctly or if the
accompanying payment is for the wrong amount, it may still be treated by the Company as valid. The Board’s decision as to
whether to treat an application as valid and how to construe, amend or complete the Application Form is final.

It is the responsibility of applicants outside Australia to obtain all necessary approvals in order to be issued Shares under the
Public Offer. The return of an Application Form or otherwise applying for Shares under the Offers will be taken by the Company
to constitute a representation by the applicant that it:

. has received a printed or electronic copy of this Prospectus accompanying the form and has read it infull;

. agrees to be bound by the terms of this Prospectus and the Constitution;

. confirms its eligibility in respect of an offer of Shares under the Offers;

. declares that all details and statements in the Application Form are complete andaccurate;

. declares that it is over 18 years of age and has full legal capacity and power to perform all of its rights and
obligations under the Application Form;

e acknowledges that once the Application Form is returned or payment is made its acceptance may not be
withdrawn;

. agrees to being issued the number of Shares it applies for at $0.40 each (or such other number issued in
accordance with this Prospectus);

. authorises the Company to register it as the holder(s) of the Shares allotted to it under the Public Offer;

e acknowledges that the information contained in this Prospectus is not investment advice or a recommendation that
the Shares are suitable for it, given its investment objectives, financial situation or particular needs; and

. authorises the Company and its officers or agents to do anything on its behalf necessary for the Shares to be issued
to it, including correcting any errors in its Application Form or other form provided by it and acting on instructions
received by the Share Registry using the contact details in the Application Form.

The Directors do not represent that any Application to participate in the Public Offer will be successful. In relation to the
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Public Offer, the Directors reserve the right to issue securities to Applicants under the Public Offer at their absolute discretion.
Directors may allot to an Applicant a lesser number of Shares than the number for which the Applicant applies, or to reject an
Application under the Public Offer, or to not proceed with the Public Offer. If the number of Shares allotted is fewer than the
number applied for, surplus Application Monies will be refunded in full. Interest will not be paid on monies refunded.

Applicants entitled to apply under the Additional Offers will receive personalised Application Forms for completion of their
respective Applications. No money is payable by these Applicants.

2.6 Application Money Held in Trust
Application Monies will be held in trust until allotment.

In the event that an Applicant is not issued with Shares in full satisfaction of the Application Monies provided, the relevant
Application Monies will be refunded without interest.

2.7 The Offers Are Conditional
The Offers under this Prospectus are conditional upon a number of events occurring, including:

. Shareholders approving the Acquisition and the resolutions interdependent on the Acquisition, such approval
having been given at the General Meeting;

o completion of the Acquisition;

o shareholders and ASX approving the removal of the Company from ASX;
. NSX approving the admission of the Company to NSX;
. NSX approving quotation of the Shares; and

. and the Company completing the Public Offer,

(together, the Conditions.)

If all of the Conditions specified in the Share Exchange Agreement are not satisfied within three (3) months from the date of
the Prospectus, no securities will be issued and Application Monies will be refunded as soon as is practicable in full, without
interest.

Shareholder Approval

A General Meeting of the Company was held on 13 December 2019, at which a number of resolutions in connection with the
Offers and the Company's Acquisition of Takmur was put to the Shareholders. The Offers pursuant to this Prospectus were
subject to and conditional upon Shareholders passing each of the resolutions proposed at the General Meeting.

The relevant resolutions that were passed at the General Meeting are:
o approval of the Acquisition of all the issued capital of Takmur;

o the Consolidation of the Existing Shares on a 20 for 1 basis;

. approval of the issue of Shares pursuant to the Public Offer under this Prospectus;

. approval of change of activities of the Company from oil and gas business to mineral sands operations;

. the election of Proposed Directors;

o the change of the name of the Company from South Pacific Resources Limited to “Pyx Resources Limited”; and
o the approval of a Stock Incentive Plan (and the issue of Shares to proposed ExecutiveDirectors).

NSX Approval

The Company is applying for removal from the official list of the ASX and will apply for listing on the NSX.
The Offers are conditional upon the Company and its Shares being approved for quotation on NSX. This condition will be
deemed to be satisfied upon the Company receiving a letter from NSX confirming that NSX sees no impediment to the

Company and its Shares being quoted on NSX.

Prospective investors should be aware that the NSX will not quote the Shares issued under this Prospectus until such time as
the Company complies with the admission requirements of the Listing Rules and shareholders have approved the removal
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from ASX, and as such there is a risk that the Shares will not be able to be traded for some time and the Company cannot
guarantee that the Shares will be publicly traded at all. As such investors should be aware that the Shares may not be allotted
at all and, in such case, the Company shall then return any Application Money to the relevant Applicants without interest.

2.8 Minimum subscription

The minimum subscription requirement for the Public Offer is AU$14,000,000, representing the subscription of 35,000,000
new Shares at an issue price of AU$0.40 each (Subscription). No securities will be issued until the Public Offer has reached the
Subscription. Subject to any extension, if the Subscription has not been achieved within 3 months of the date of this
Prospectus, all Application Monies will be refunded without interest in accordance with the Corporations Act.

2.9 Opening and Closing Date of the Offer

The opening date of the Public Offer was 22 November 2019 and the closing date for the Public Offer will be 24 January 2020
unless otherwise extended.

The Directors reserve the right to close the Offer early or extend the Closing Date (as the case may be), should it be
considered by them necessary to do so. No Shares will be issued until the conditions to the Acquisition are satisfied.

If the Offers do not proceed, the Share Registry, your Broker or the Company will refund Application Monies.
No interest will be paid on any Application Monies refunded as a result of the withdrawal of the Offers.

2.10 Investment Highlights
The Directors are of the opinion that the following are the key highlights of the Public Offer.
Through the acquisition of Takmur:

. the Company will acquire contractual rights to a zircon asset in the Republic of Indonesia;

o the Company’s revenue will increase after the Acquisition as a result of production of the MandiriProject;
. the Company will have the benefit of positive operating cashflow with great upside potential; and

. the Acquisition will substantially increase market capitalization and liquidity for the Company’sshares.

Given the extremely positive outlook of zircon supported by global fast-growing demand for high grade zircon combined with
current significant supply constraints, focusing on mineral sands projects in Indonesia will bring significant potential to increase
shareholders’ value.

2.11 Investment Risks

Before deciding to invest in the Company, Applicants should read the Prospectus in its entirety and consider the risk factors
that could affect the operating and financial performance of the Company.

This is a speculative investment and investors should refer to, and consider carefully, the Risk Factors outlined in this Prospectus
at Section 5 prior to making an investment decision. An investment in the Company therefore involves a number of risks and
consequently such an investment must be taken having paid full regard to the risks involved to the security of any capital
invested.

Please refer to Section 5 of this Prospectus for more detail on these key investment risks and information on other risk factors
which may affect the value of any subscription for securities in the Company based on the operations and business of Takmur
and the Mandiri Project.

2.12 Purpose of the Offers

The principal purpose of the Offers is to complete the Acquisition and to raise funds:

1) to ensure the continued viability of the Company's business following the Acquisition of Takmur;
2) for exploration and/or development work programs in relation to the Mandiri Project;

3) for administration and for the costs of the Offers and the Acquisition; and

5) for general working capital.

A summary of the Mandiri mineral sands project is contained in Section 3.9 of this Prospectus and the Geological and Technical
Report on the Mandiri Project in Central Kalimantan, Indonesia is contained in Section 8.
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2.13 Proposed Use of Funds
The Public Offer will raise AU$14,000,000 before costs.
The funds raised from the Public Offer are currently intended to be used for the purposes as set out in the Section 2.12 above.

The following is a summary of the Company’s proposed funding and expenditure over next 15 months post Completion of the
Acquisition under the Public Offer:

Use of Proceeds Amount (AUS) Percentage (%)
1. CAPEX
Heavy Mining Transport Equipment including truckin
i 2 i L . . = 1,000,000 7.1%
expenses to transport HMC and zircon product
Mining Field Unit for extraction of mineral sand bearing
. 4,200,000 30.0%
zircon
Separation Factory Equipment at the Mandiri Plant 1,000,000 7.1%
Exploration Programs on the Mandiri Tenement 800,000 5.7%
Total CAPEX
7,000,000 50.0%
Disposal costs, Acquisition, and Public Offer expenses
including capital raising fees and expenses due diligence
i 4,000,000 28.6 %
and transaction costs, costs of Experts!
3. General working capital / Administrative Expenses?
Customer Financing (*) 1,400,000 10.0%
General operational and administrative costs including
employees, accounting, legal and costs of being a listed 1,600,000 11.4%
entity on the NSX
Total general working capital / Administrative Expenses 3,000,000 21.4%
TOTAL 14,000,000 100%

1 Refer to the ‘Disposal costs, acquisition costs and public offer expenses’ table below for a detailed explanation.

2 General working capital may include wages, payments to contractors, rent and outgoings, insurance, accounting, audit, legal
and listing fees, other items of a general administrative nature and cash reserves which may be used in connection with any
project such as investments and acquisitions, or in connection with any other item in the table above, as determined by the
Board at the relevant time.

(*) Provision of credit to customers willing to purchase products via letter of credit arrangements. To date sales of zircon have

been made on a cash on delivery spot price basis out of the nearest Port. It may be the case in the future that zircon is sold on
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a credit basis in accordance with industry practice and this item is considered as a cash cost to the Company. These
arrangements will only be entered into if appropriate in the circumstances with regard to the cost/benefit considerations at the
time of considering these arrangements. Investors should be aware that this item may not be incurred at all and if it is not then
these funds will be applied to the ongoing operational expenses.

The above table is a statement of current intentions as at the date of this Prospectus. Investors should note that, as with any
budget, the allocation of funds set out in the above table may change depending on a number of factors including, but not
limited to, the success of the Company’s exploration and evaluation programs, as well as regulatory developments and market
and general economic conditions. In light of this, the Board reserves the right to alter the way the funds are applied.

Cost Cost
Disposal costs, acquisition costs and public offer expenses AUS US$?
Investigating Accountants’ Report 20,00(q 13,800
Geologists’ Report 41,160 28,40(
Legal services 100,000 69,00(
Listing and ASIC fees 172,246 118,85(
Printing and registry services 45,000 31,05(¢
Capital raising fee (@ 6%) 1 840,00( 579,60(
Total estimated costs of the Public Offer 1,218,406 840,70(
Transaction costs (corporate advisory, legal fees, management and
introduction fee and Notice of Meeting costs)3 2,209,710 1,524,70(
Accounting, administration and legal due diligence costs 526,72( 363,437
Total estimated Disposal and Acquisition costs 2,736,43( 1,888,13%
Contingencies and other costs 45,164 31,163
Total estimated Disposal costs, Acquisition costs and Public Offer 4,000,000 2,760,00(
expenses

1The Public Offer is not underwritten. Cedrus Investments Limited and Indian Ocean Corporate Pty Ltd are entitled to a fee of
6% of the dollar amount of shares issued to investors as a direct result of their services. The above table reflects the maximum
amount payable to Cedrus Investments Limited and Indian Ocean Corporate Pty Ltd collectively, should they procure the entire
Public Offer.

2Foreign exchange conversion at a rate of AU$1:US$0.69

3 Advisory and Experts Fees are detailed as follows:

= AUDS1,400,000 to Cedrus Investments Limited as a Procurement and introduction Fee for identifying the
Mandiri Project and assisting with the acquisition of Takmur

. AUDS$579,000 to Cedrus Investments Limited as an Advisory Fee upon the Acquisition
. AUDS$150,000 to Indian Ocean Corporate Pty Ltd as Advisory and Lead Manager Fee
. AUDS$30,000 to Stantons International for the Independent Expert for the Notice of Meeting
= AUDS50,000 to CSA Global as the Independent Technical Expert for the Notice of Meeting
. Balance of fees are provision for implementation of the Acquisition and anticipated ongoing costs
Whilst the Proposed Directors are satisfied that upon completion of the Offers, the Company will have sufficient working

capital to meet its current stated objectives, investors should be aware that the Company may use and expend its cash reserves
more quickly than contemplated.

The Company's actual allocation of funds may change depending on the circumstances in which its business develops and
operates. The exact timing of the implementation of any program is also dependent on weather, conditions for drilling and

the timely availability of drilling and ancillary equipment as well as government permits and approvals.

The use of further equity funding or share placements (subject to any necessary shareholder approvals) will be considered by
the Directors where it is appropriate to accelerate a project.

The Company will provide details of its actual expenditure in its periodic reports and as otherwise required by the NSX Listing
Rules

2.14 Capital Structure and Ownership
Should the Acquisition be approved by the Shareholders and, following satisfaction of all other conditions to the Acquisition

(including the Consolidation), the Company will issue 210,274,171 Shares (on a post-Consolidation basis) to the Vendors. The
effect of the Consolidation, and the issue of the Acquisition Shares is set out in the table below:
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Public Offer (35,000,000) Number of Shares SPB Ownership (%)

Pre 20:1 Consolidation

365,694,211 100.00
Current SPB Shareholders (pre- Consolidation)
Post 20:1 Consolidation

18,284,711 6.9
Current SPB Shareholders (post- Consolidation)

35,000,000 13.3
Issued Pursuant to Public Offer*
Issued pursuant to Takmur Offer 210,274,171 79.8

263,558,882 100.00

Total

* AUS14,000,000 is the only subscription possible under the Public Offer (ie. Both the minimum and maximum subsection)
though the issue of 35,000,000 Shares at AU$0.40 per Shares (post-Consolidation). Following the Acquisition, the Takmur
Vendors will in aggregate own 79.8% of the Company's issued Share capital, post the Public Offer.

2.15 Effect on Control

The Company will issue 210,274,171 (79.8%) of the total issued shares of the Company to the Takmur Vendors, and therefore
collectively the Takmur Vendors will be in a position to control the Company, however it is noted that the Takmur Vendors are
unrelated to each other, except for being shareholders of Takmur.

In particular, both Phoenix Fund Solutions Limited and Takmur SPC Limited will each acquire more than 20% interest in the
Company and, with 35.11% and 31.92% ownership respectively, have the ability to block special resolutions proposed by the
Company.

2.16 Substantial shareholders

Based on the current shareholders of Takmur and the Company, the substantial shareholders of the Company (being a
Shareholder holding in excess of 5% of the Company’s issued Share Capital) at completion of the Public Offer are expected to
be as follows:

. Phoenix Fund Solutions Limited - 35.10%; and

e  Takmur SPC Limited - 31.91%.

2.17 Allotment

Under the current indicative timetable, the Shares are expected to be allotted on 27 January 2020 and holding statements
dispatched on 29 January 2020 (such indicative timetable being subject to change without notice).

It is the responsibility of Applicants to confirm the number of Shares allotted to them prior to trading in the securities.
Applicants who sell Shares before they receive notification of the number of securities allocated to them do so at their own
risk.

If an Application Form is not completed correctly, or if the accompanying payment of the Application Monies is for the wrong
amount, it may still be treated as a valid Application. The Directors' shall decide whether or not to treat the Application as
valid and how to construe, amend or complete the Application Form is final. However, an Applicant will not be treated as
having applied for more Shares than is indicated by the sum of the cheque for the Application Monies.

2.18 Allocation

All decisions regarding the allocation of Shares under the Offers will be made by the Company in consultation with the lead
manager, Indian Ocean Corporate Pty Ltd.

The Company reserves the right, in its absolute discretion, to allot the Shares applied for under any Application under the
Offer in full or in the event of an over subscription, to scale back any Application, to allot any lesser number or to decline any
Application. The Company may in its absolute discretion give preference to certain investors in accepting Applications under

the Offer.

Where possible, the Company intends to provide existing investors of the Company with a preference to apply for the Public
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Offer taking into account the register and NSX requirements.
2.19 NSX Listing

Within 7 days after the date of this Prospectus, the Company will apply to NSX for the Shares issued under this Prospectus to
be admitted to quotation.

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

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

2.20 CHESS and Issuer Sponsored Holdings

The Company participates in the security transfer system known as CHESS. ASX operates CHESS in accordance with the ASX
Settlement Rules. Under CHESS, Applicants will not receive a share certificate but will be issued a statement of holding of
shares. The Company will comply with the NSX Listing Rules and the ASX Settlement Operating Rules.

If you are broker sponsored, and you are allocated Shares under the Public Offer, Shareholders will be sent a holding statement.
The holding statement will set out the number of Shares issued to you under this Prospectus and provide details of your holder
identification number and the participant identification number of the sponsor. If you are registered on the issuer sponsored
sub-register, and you are allocated Shares, your statement will be dispatched by the Share Registry and will contain the number
of Shares issued to you under this Prospectus and a security holder reference number.

A statement or issuer-sponsored statement will routinely be sent to security holders at the end of any calendar month during
which the balance of their security holding changes. Security holders may request a statement at any other time. However, a
fee may be charged for additional statements.

If investors have enquiries about these matters, they should contact their broker or NSX.
2.21 Foreign Shareholders

No action has been taken to register or qualify the offer of Shares under this Prospectus, or to otherwise permit a public
offering, in any jurisdiction outside Australia and New Zealand.

Offer only made where lawful to do so

The distribution of this Prospectus in jurisdictions outside of Australia may be restricted by law and persons who come into
possession of this Prospectus should seek their own advice on and observe any such restrictions. Any failure to comply with
such restrictions may constitute a violation of applicable securities laws. This Prospectus (and the accompanying Application
Form) does not constitute an offer of, or invitation to subscribe 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.

Where this Prospectus is available to persons domiciled in a country other than Australia, and where that country’s securities
code or legislation requires registration, this Prospectus is provided for information purposes only. No action has been taken
to register or qualify this Prospectus or to otherwise permit a public offering of Shares outside of Australia.

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 the Laws of Hong Kong (the Companies (MISC) Ordinance), 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) (the 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 Shares 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 the SFO) or in other circumstances which do not result in this Prospectus being a “prospectus” as defined in the
Companies (MISC) Ordinance or which do not constitute an offer to the public within the meaning of the Companies (MISC)
Ordinance or the Companies Ordinance (Cap. 622 of the Laws of Hong Kong).

No advertisement, invitation or document relating to the Shares 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 laws of Hong Kong) other
than with respect to the Shares that are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” (as defined in the SFO and any rules made under the SFO). No person allotted the Shares may sell, or
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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.

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.

By accepting receipt of this Prospectus, you are deemed to confirm, represent and warrant to the Company that you are a
professional investor within the meaning of section 1 of Part 1 of Schedule 1 to the SFO or section 3 of the Securities and
Futures (Professional Investor) Rules (Cap. 571D of the Laws of Hong Kong).

Singapore

WARNING: This document and any other materials relating to the Shares have not been, and will not be, lodged or registered
as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly this document and any other document
or materials in connection with the offer or sale, or invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part XIll of the Securities
and Futures Act, Chapter 289 of Singapore (the “SFA”), or as otherwise pursuant to, and in accordance with the conditions of
any other applicable provisions of the SFA.

Indonesia

WARNING: A registration statement with respect to the Shares has not been, and will not be, filed with the Capital Market and
Financial Institutions Supervisory Agency (Bapepam-LK) of the Republic of Indonesia. Therefore, the Shares may not be offered
or sold or be the subject of an invitation for subscription or purchase. Neither this document nor any other document relating
to the offer or sale, or invitation for subscription or purchase, of the Shares may be circulated or distributed, whether directly
or indirectly, in the Republic of Indonesia or to Indonesian citizens, corporations or residents, except in a manner that will not
be considered as a “public offer” under the law and regulations in the Republic of Indonesia.

2.22 Taxation Implications

Applicants should be aware that there may be taxation liabilities arising from the subscription for new Shares and the sale of
those securities.

For this reason, it is very important that Applicants consult their own taxation or other advisers in relation to the taxation laws
and regulations applicable to their personal circumstances. To the maximum extent permitted by law, the Company and its
officers accept no liability or responsibility in respect of any tax consequences connected with an investment in the Company.

2.23 Restricted Securities & Escrow Arrangements

Under the Listing Rules, NSX may determine that securities issued to promoters, seed capital investors and sellers of classified
assets have escrow restrictions placed on them. Such securities may be required to be held in escrow for up to 24 months
from quotation of the Company’s Shares, during which time they must not be transferred, assigned or otherwise disposed of.
Each of the Takmur Vendors will enter into restriction agreements as required by NSX.

No Shares issued under the Public Offer will be subject to escrow. However, the Company does expect that certain Shares held
or to be issued to the Offerees under the Additional Offers, seed investors and any other related parties of the Company will
be subject to escrow. Prior to re-quotation of its Shares, escrowed parties will enter into escrow agreements with the relevant
holders in relation to the securities subject to mandatory escrow in accordance with the ListingRules.

2.24 Underwriting
The Public Offer is not underwritten.

2.25 No Forecasts
The business of mineral sands exploration, appraisal and development is speculative where there are no proved reserves and

there are significant uncertainties associated with forecasting revenues and expenses of such operations. Accordingly, the
Directors believe that reliable forecasts cannot be prepared and forecasts have therefore not been included in this Prospectus.
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3. Company & Project Overview
3.1 Background

The Company is incorporated and domiciled in Australia, and has been listed on the ASX (ASX: SPB) since October 1998. The Company is
seeking removal from the official list of the ASX and is applying for listing on the NSX.

The Company is an oil & gas exploration company. It operates and holds a 100% working interest in five petroleum exploration
licenses in Papua New Guinea that cover a total area of 11,972km2 in both onshore and offshore settings. Four of these
licenses are in the Papuan Basin. They are located close to existing producing oil and gas fields and associated production
infrastructure. The fifth is in the Cape Vogel Basin, a lightly explored offshore frontier basin where natural oil & gas seepages
have been reported.

3.2 The Acquisition

On 30 July 2019, the Company and the Takmur Vendors entered into a Share Exchange Agreement under which the Company
agreed toissue 210,274,171 new Shares to shareholders in Takmur Pte Ltd (on a post-Consolidation basis). The Share Exchange
Agreement is further summarized at Section 11.1 of this Prospectus.

The Acquisition will be achieved by the Takmur Vendors transferring all their Takmur shares to the Company in exchange for
the Company issuing Shares to the Takmur Vendors in accordance with the terms of the Share Purchase Agreement. The key
terms of the Acquisition are as follows:
. SPB will conduct a 20 to 1 consolidation of its existing issued capital. This will reduce the issued capital of the
Company to approximately 18,284,711 paid ordinary Shares;
. SPB will acquire Takmur via the issue of 210,274,171 (79.8%) Shares (post-consolidation) to the Takmur Vendors;
and
. SPB will seek to raise AU$S14 million through the issue of 35,000,000 Shares at a price of AUS0.40 per Share under
a prospectus and seek admission to the NSX.

On completion of the Acquisition SPB will change its name to “Pyx Resources Limited”. Additionally, the current Board of the
Company, with the exception of Mr Alvin Tan, will resign and be replaced by new Board members. The new proposed Directors
are:

. Mr Oliver B. Hasler - Chairman, Chief Executive Officer;
. Mr Bakhos Georges - Non-Executive Director; and
. Mr Gary J. Artmont — Non Executive Director,

(together, the Proposed Directors).

Contemporaneous with the Acquisition, the Company also obtained shareholder approval for the disposal of its interest in
Indo Pacific Energy Pty Ltd and its subsidiaries.

The Acquisition will result in a change in the Company's activities from an oil and gas exploration and production company
to mineral sand exploration and production. Following completion of the Acquisition, the principal activities and assets of

the Company will be the current activities and assets of Takmur.

Where relevant, this Prospectus assumes that the Acquisition has been completed and all preconditions to completion have
been satisfied.

Further information regarding Takmur can be found below at Section 3.4.
3.3 Corporate Strategy and Objectives

The Company's primary business objective following the completion of the Transaction is to develop the Mandiri Project.
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The Acquisition of Takmur by the Company will create the largest mineral sands company in Indonesia, with the ability to
capture large potential growth from its zircon operations. The Company will have a strong balance sheet and financials with
the possibility of short-term cashflow. The Company aims to be a significant mineral sands player due to the performance
from Mandiri Project, and plans to achieve this through continuous production and expansion from the Mandiri Project.

Consistent with this objective, the Company’s goals for the near term are:

. to continue extraction and production activities from the Mandiri Project and increase production where
economics permit;

. to consider complementary assets in the mineral sands sector;

. to expand into additional targeted geographical markets complementary to the business of the Company;

. to investigate the development of potential strategic partnerships and/or potential strategic acquisition
opportunities in the mineral sands sectors; and

. leverage the skills and expertise of the Company’s proposed executive and leadership team.

The Directors consider that the funds to be raised pursuant to the Offers, will provide sufficient capital to achieve the
Company's primary business objectives as set out in this Prospectus.

Please refer to Section 2.13 of this Prospectus for a summary of the Company's current proposed funding and expenditure.

The Company may use and expend its cash reserves more quickly than contemplated. Programs of work and budget allocations
will be dependent on results and recoveries and as such may be altered or changed as appropriate.

The Company's actual allocation of funds may change depending on the circumstances in which its business develops and
operates.

3.4 Company Information
The Company is an Australian company listed on ASX. It is proposed that the Company apply for removal from the ASX
and seek admission to the NSX. On completion of the Acquisition, the Company will change its name to “Pyx Resources
Limited” and on listing with the NSX, the Company proposes to adopt a new NSX code “PYX”.
Following the Acquisition, Takmur will be a wholly owned subsidiary of the Company.
Immediately following the Acquisition and listing on the NSX, the group structure of the Enlarged Company is set out below:
South Pacific Resources Limited

{Australia )
Listed onNSX

Disposal subject to shareholder approval

Takmur Pte. Ltd.

Acquisition subject to shareholder approval |

(Singapore) Inde Pacific Energy Pty Ltd
{Australia)
o = [ | |
| : o P Pacific Shale Gas South Pacific
[PNG) Ltd Lrd Resources Ltd
PT A.U.M [Papua Mew Guinea) [Papua New [PEP'_JEN:?W
Guinea) Guinea)

(Indonesia)

25%*

PT Investasi Mandiri

All Subsidiaries are owned 100% unless otherwise noted
* Economic interests through operation and management agreement
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The Company will control its mining operations in Indonesia via Exclusive Operation and Management agreements, summaries
of which are contained below at Section 3.5 and further at Section 11 of this Prospectus.

3.5 Mineral Sands Operations of the Company.

Takmur, a wholly owned subsidiary of the Company, has exclusive contractual rights to the operation and management of the
Mandiri Project and Mandiri Plant, which includes a premium quality mineral sands target in Indonesia. Takmur’s objective is
to build value by building premium quality mineral sands projects. The proceeds of the Public Offer will be used to further
develop the Mandiri Project.

The Mandiri Project consists of a licensed concession area of 2,032 hectare located in Central Kalimantan Province, Indonesia
for mineral sands exploration and premium grade Zircon production and export. The Mandiri Project is located in the Kuala
Kurun administration area, within the Gunung Mas Regency in Central Kalimantan and is approximately 170 km North of the
provincial capital city Palangkaraya.

On 24 January 2019, PT Andary Usaha Makmur (PT AUM), a 99% owned subsidiary of Takmur, entered into an Exclusive
Operation and Management Agreement with Mandiri, the holder of IUP-OP zircon production and export license
16/DPE/1X/2010, under which PT AUM has committed to provide mining equipment, technical and management know-how
to develop the Mandiri Project. This Exclusive Operation and Management Agreement forms the basis of the Company’s
interest in the Mandiri Project. The Company does not have a direct ownership interest in the Mandiri Tenement or the
Mandiri Plant.

Under the terms of this agreement (further details of which are set out at Section 11 of this Prospectus), Mandiri and its
shareholders have delegated to PT AUM:
. the power to determine the financial and operational policy of Mandiri;
. the right to appoint the majority of Mandiri directors; and
. the right to receive 95% of Mandiri’s net profit on an annual basis as a compensation for the services provided to
Mandiri.

Operations Overview

The Mandiri Plant has been built and is operational. The Mandiri Plant incorporates standard heavy mineral processing
equipment in the form of, shaking tables, dryers, electro-static separators and electro-magnetic separators. During 2017 and
2018, Mandiri used its own machinery and equipment, which has the capacity to produce 1,000 tons of zircon per month, for
zircon production. From January 2019, Mandiri leased enough machinery from PT CFM Minerals Indonesia for the purposes
of the Mandiri Project to produce 500 tons per month. Further details of this lease contract are provided at Section

11.2 of this Prospectus.

In the period from September 2010 and up to December 2016, Mandiri undertook technical and geological analysis in order
to determine the tenement areas suitable for HMC extraction and the necessary specifications for the processing plant to
produce zircon. In addition, during the same period, Mandiri completed landscape improvement operations to facilitate HMC
extraction and sourced appropriate personnel for the Mandiri Project.

Work at the Mandiri Tenement and Mandiri Plant is directly supervised and controlled by Mr Oliver B. Hasler who is responsible
for ensuring adherence to best practice and compliance with all licence conditions. Mr Hasler undertakes the supervision with
the assistance of a Mining Supervisor and a Factory and Mining Officer who are responsible for the planning of mining
operations and direction of the Mandiri Project contract miners (discussed further below).

Controls and supervision were introduced to Mandiri Project operations in January 2019. Prior to this supervision was carried
out via verbal agreement between Mandiri and contract artisanal miners. The verbally agreed terms for supervision were
subsequently set out in writing in January 2019.

Mandiri’s Contract Miners and Security

Mandiri’s management and its security unit monitor access to the Mandiri Tenement and a number of strategies are employed
so as to mitigate against any interference from non-authorised parties. These include random identification checks and
meetings with engaged contractors on a regular basis to ensure compliance with Company standards and adherence to law.
Regular inspections are carried out to ensure accurate traceability of feedstock sourcing, compliance of contract miners to the
terms of their contracts and to prevent trespassing.

South Pacific Resources Limited Prospectus

38



Mandiri’s Mineral Sand Extraction, Mining and Separation Process

Mineral sand is extracted from the Mandiri Tenement with diesel pumps which suck soil from shallow ponds into riffle boxes,
which results in the concentration of Valuable Heavy Minerals (VHM) into a feedstock referred to as Heavy Mineral
Concentrate (HMC).

HMC is then transported from Mandiri’s Tenement to the Mandiri Plant which is located 23 km to the South of the Mandiri
Tenement, to obtain zircon sand. Transportation is via truck and this is the responsibility of the contract artisanal miners.

Mandiri has engaged experienced contract miners on the Mandiri Tenement to extract mineral sand; then concentrate the
VHM into HMC; and transport HMC from the Mandiri Tenement to the Mandiri Plant. The Mandiri Plant only processes
feedstock supplied by its contract miners in compliance with Indonesian mining laws and regulations. Mandiri tracks and
measures the amount of HMC obtained by the contract artisanal miners. There is currently no electronic tracking of the ore
processed to produce HMC.

Once the zircon product is bagged at the Mandiri Plant, it is transported to Banjarmasin Port and shipped to the customer.
Banjarmasin Port is 300km from the Mandiri Plant and it takes 7-8 hours by truck for delivery using well established, paved
roads. The customer takes responsibility for the product at the point of shipping and a bill of lading is issued according to
standard industry practice. The zircon product is sold free on board or cost, insurance freight from Banjarmasin Port.

The Mandiri Project is currently being exploited through the use of contract artisanal miners. Contract miners are compensated
for their labor and expenses based on the tonnage and the Zirconia (ZrO2) content of the HMC feedstock delivered to the
Mandiri Plant. Contracted miners are not permitted to extract minerals other than HMC from the Mandiri Tenement, nor to
retain, sell or dispose of any mineral from the Mandiri Tenement. However, given the gold content of drilling results and
concentrate delivered to the Mandiri Plant varies significantly, Mandiri cannot guarantee that the contract artisanal miners
are not (illegally) mining for gold. The Technical Report indicates that gold is present in HMS samples, but gold is mostly absent
from the HMC delivered to the Mandiri Plant. Mandiri does not yet have in place accurate systems which will effectively
monitor contract miners to prevent them from extracting gold from the MandiriTenement.

There is also a risk of a lack of historical control and oversight with artisanal mining such that all licence conditions may not
have been previously complied with. However, since January 2019 when Takmur became involved with the Mandiri Project it
has put in place appropriate measures to ensure that artisanal miners are properly engaged by the holders of the Mandiri
Tenement. These risks are discussed further in section 5 and in the Chairman’s Letter.

Current management of Mandiri has implemented a series of best practices and controls which will reduce and mitigate any
risk of future illegal mining activity on the tenement, and in particular:

. Has ensured that all engagements of contract miners are done exclusively through written agreements, in accordance
with local mining laws and regulations;

. Maintains procedural in-bound checks at the processing plant, including CCTV cameras, to ensure HMC feedstock is
exclusively sourced from contract miners engaged by Mandiri according to pre-agreed terms andconditions;

o Has set up and maintained regular monitoring of the Mandiri Tenement entry points through regular tenement
inspections by Mandiri employees and its security unit, to ensure compliance of contract miners to the terms of engagement
and to prevent trespassing by non-authorized persons;

. Has put in place standard control and operational procedures which are implemented on site to enable the stockpiling
and disposal of extraction waste and processing waste both at the Mandiri Tenement and at the processing site, in accordance
with applicable mining laws and regulations.

Following the processing of HMC at the Mandiri Plant, sand, clay and other materials from the extraction process are stockpiled
at the Mandiri Tenement, while leftover black heavy minerals are stockpiled at the Mandiri Plant. These materials are then

disposed of in accordance with local mining laws and regulations and in compliance with local environmental regulations.

Key costs of Takmur for its Mandiri Project include:

. direct costs associated with exploration and production of mineral sands from the MandiriProject;

. employee costs including salaries and related costs of all Takmur and Mandiri employees and contractors;
. transportation;

. taxes and duties; and

. administration and finance costs.

Clean and Clear Status
The IUP-OP held by Mandiri has been declared ‘Clean and Clear’ by the Minister of Mineral and Energy Resources. It is important to note
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that holding a Clean and Clear designation does not necessarily guarantee good standing or that the relevant title is
indefeasible and prospective investors should refer to the Indonesian Legal Opinions at Section 9 and the specific risks relating
to work done on the Mandiri Tenement prior to January 2019 set out in the Investment Overview and Section 5.

In order to obtain a Clean and Clear Certificate an operating entity must prove that they have:

. no outstanding royalty obligations and that all taxes are up to date and fully paid;

. contributed all required funds for rehabilitation obligations to be met;

. fulfilled all applicable exploration and environmental commitments; and

. demonstrated that license areas do not overlap with any protected areas or other companies license areas.

The Directors have evaluated the risk of possible illegal mining activity on the Mandiri Tenement prior to the acquisition of
control by current management. In particular, the Directors have considered the risk arising from the activity of artisanal
miners on the site extracting and retaining non-zircon minerals and the risk of sourcing HMC feedstock for the processing plant
from outside the Mandiri Tenement area.

As with any mining project it cannot be stated with 100% certainty that all activity that has ever occurred on the Mandiri
Tenement has been in strict compliance with all applicable law. However the Directors have taken all reasonable steps to
determine that mining activity conducted on the Mandiri Tenement has been conducted legally. The Company is of the view
that this is supported by the fact that the Mandiri Tenement has been declared ‘Clean and Clear’ by the Indonesian Ministry
of Energy and Mineral Resources with this certification being obtained on 22 September 2014.

During their due diligence, the Directors did not receive any notification from local authorities indicating that Mandiri was part
of any legal proceeding concerning illegal mining activities or any other activity that could impact its Clean and Clear Certificate.
The Directors have also not received any request for clarification in relation to the sourcing of HMC feedstock for the Mandiri
processing plant.

As at the date of this Prospectus, none of the aforesaid licenses, permits and approvals for Mandiri have been suspended,
revoked or cancelled. To the best of the Directors’ knowledge and belief, the Company is not aware of any facts or
circumstances which would cause such licenses, permits and approvals to be suspended, revoked or cancelled as the case may
be, or for any applications for, or renewal of, any of these licenses, permits and approvals to be rejected by the relevant
authorities.

Prospective Applicants should refer to the Indonesian Legal Opinions contained at Section 9 of this Prospectus for further
details and confirmations as to title.

3.6 Sale Process of Mandiri Zircon

To date Mandiri has sold only 65.5 grade zircon sand, in accordance with the terms and conditions of its mining and production
license. All product is sold at prevailing spot prices. Mandiri only sells its product directly to customers and there are no sales
facilitated by agents or other intermediaries. In 2018, Mandiri’s top 3 customers were responsible for 84% of its sales. These
3 customers were the CFM Group, headquartered in Spain, Comptoir de Mineraux Premieres, based in France and Euronics
Inc, based in Taiwan.

To date the customer base consists of a pool of diversified and established international organisations with long operating
histories including:

CFM Group

CFM Group was founded in 1986 in Castelldén (Spain) and provides raw materials and specifically metal oxides. It deals in
traditional raw materials distribution but also transforms them using milling equipment and constantly looks for new strategic
products with new industrial developments. Zirconium and zirconium flour product is currently CFM’s main product. CFM is a
global mineral sands processor with operations in Spain, Mexico and Indonesia.

Comptoir de Mineraux Premieres (CMMP)

CMMP is an independent and family owned company founded in 1932. With more than 65 years of experience in the field of
industrial minerals, CMMP has developed a comprehensive range of more than 140 products. CMMP has been certified under
ISO 9001 since January 2010. CMMP trades and processes in excess of 30,000 tons per annum of mineral sands.

Euronics Inc
Euronics distributes products from Taiwan into China, including ceramics and other products made from zircon. Euronics Inc
is one of the largest zircon purchasers in Asia.

The Company does not have in place any off take agreements at the date of this Prospectus but will consider entering into

such arrangements if favorable terms can be obtained. All zircon sand sold to date has been sold free on board or cost,
insurance freight out of Banjarmasin Port, a medium sized Port on the Barito River which flows directly into the Java Sea.
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Mandiri has entered into a contract with one of its customers, PT CFM Minerals Indonesia (CFM) whereby Mandiri is obliged
to sell up to 200 metric tons of zircon sand product per month to CFM at a 6.5% discount to the prevailing spot price on the
condition that CFM supplies working capital of US$125,000 per 100 metric tons. As consideration for the discount CFM has
provided favorable terms on leases of machinery that is used by Mandiri.

Further details of the contract with CFM are set out in Section 11.

3.7 Takmur Vendors and Shareholdings

The Takmur Vendors are as follows:

Name % Holding in Company % Holding in Company
post-Acquisition post-Public Offer
Phoenix Fund Solutions 40.48% 35.1%
Limited
L 36.80% 31.9%

Takmur SPC Limited
Sinowide International 4.97% 4.3%
Limited

. . o 4.97% 4.3%
Unico Holdings Limited

0, 0

Sino Ventures Limited 4.78% 4.2%
Total 92.00 79.80

3.8 Overview of Indonesia

The Republic of Indonesia is a country in Southeast Asia, between the Indian and Pacific oceans. It is the world's largest island
country, with more than seventeen thousand islands, and at approximately 1.9 million square kilometres, the 14th largest by
land area and the 7th largest in combined sea and land area. With over 268 million people, it is the world's 4th most populous
country as well as the most populous Muslim-majority country.

Indonesia has abundant natural resources and continues to be a significant player in the global mining industry, with significant
production of coal, copper, gold, tin, bauxite, and nickel. Indonesia also continues to be one of the world’s largest exporters

of thermal coal.

Indonesia is widely seen as a future economic giant. Its national GDP in 2017 was US$1,015.14 billion, making it the third-
largest economy in Asia and eighth-largest economy in the world by purchasing power parity.

Key Economic Indicators of Indonesia

Year 2012 2013 2014 2015 2016 2017 2018E
GDP (IDR trillion) 8,616 9,546 10,566 11,541 12,401 13,612 14,971
GDP (USS billion) 917.9 912.5 890.5 861.9 - - -
Real GDP Growth (%) 6.0 5.6 5.0 4.8 5.0 5.1 5.3
Annual Inflation (%) 3.7 8.1 8.4 34 3.2 45 4.4
FDI (US$ billion) 21.2 23.3 25.1 19.7 15.8 - -

Note: IDR denotes Indonesian Rupiah; FDI denotes Foreign Direct Investment
Source: International Monetary Fund, World Bank https.//openknowledge.worldbank.org/handle/10986/28391

Due to the country’s abundant natural resources, Indonesia is a significant player in the global mining industry with
considerable production of coal, copper, gold, tin and nickel. The mining and quarrying sector experienced strong direct
investment flows in the past decade.

The depreciation of the Indonesian Rupiah against major currencies since approximately mid-2013 has made investments in
Indonesia more attractive to foreign investors. Stabilization in the exchange rates of Rupiah at the beginning of 2017 together
with the rebound in commodity prices in general will help to restore investors’ confidence in Indonesia’s mining sector.
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Global mining companies consistently rank Indonesia highly in terms of its coal and mineral prospects, yet assessments of the
mining policy regime and the investment climate have not been so positive. There has been limited investment in mining in
recent years, and particularly limited investment in greenfield projects.

It is the Company’s view that these factors have resulted in opportunities for the Company and the Proposed Directors
believe that the Company is well positioned to take advantage following completion of the Transaction.

Replacement of Contract of Work framework

On 12 January 2009, Indonesia’s long-standing Contract of Work framework for foreign investment was replaced under the
2009 Mining Law with a new area-based licensing system that is applicable to both foreign and domestic investors and
incorporates tendering procedures for granting licenses, with the involvement of local and provincial governments, as well as
the central government.

Both the central and regional governments play vital roles in the mining industry, by setting national mining policies, standards,
guidelines, and criteria, as well as deciding on mining authorization procedures. Furthermore, the government is actively
involved in development, control, evaluation, and conflict resolution in the sector.

Furthermore, the government is actively involved in development, control, evaluation, and conflict resolution in the sector.

3.9 Mandiri Project Overview

The Company’s principal focus will be on the exploitation and exploration of the Mandiri Project located in the province of
Central Kalimantan, Indonesia. The Mandiri Project is a fully licensed mineral sand mine which has already started production,
having achieved an export volume in excess of 3,000 tons of zircon in calendar year 2018, and with significant upside potential
in terms of prospective resources and increase of production capacity. Ultimately, Takmur, through its ownership of Mandiri,
aims to become a significant mineral sands player and supply world markets with premium quality zircon, securing an
important role in this rapidly growing industry.

The Mandiri Tenement consists of a concession area of 2,032 hectares located in Central Kalimantan Province, Indonesia fully
licensed for mineral sands exploration and premium grade zircon production and export. The concession is owned by Mandiri
under mining permit IUP-OP No. 16/DPE/IX/2010 issued by Bupati Gunung Mas on 3 September 2010. Mandiri has exclusive
rights to perform exploration and mining works in the Mandiri Tenementarea.

In accordance with Indonesian minerals legislation it is a requirement to construct a processing plant in order to obtain an
export permit for minerals. Consequently, Mandiri have a heavy mineral sands (HMS) processing plant located 23 km south of
the Mandiri Tenement that forms part of the Mandiri Project. The plant is currently in operation producing 500 t per month of
high-grade zircon product from HMS concentrate purchased from the contract miners operating within the Mandiri Tenement.
In 2017 the plant achieved an export volume of approximately 940 tons of zircon and extracted 1,770 tons of HMS from the Mandiri
Tenement. In 2018 the plant produced in excess of 3,000 tons of zircon and processed 7,269 t of HMS concentrate derived
from the Mandiri Tenement. Approximately 4,300 tons of zircon has been produced from January 2019 to October 2019.
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Monthly HM Concentrate extraction from the Mandiri Tenement and Zircon production at the Mandiri Plant
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The mineral assemblage of the product from the Mandiri Project is well established and confirmed by certified laboratory
analyses required by legislation for export product. Shareholders should refer to Section 8 including the Technical Report and
JORC table included as part of that Report for a detailed discussion on the below

Mineralogical composition of a 551t dry weight sample of high grade zircon concentrate from the
Mandiri Tenement

Mineral Weight Relative %
Zircon 358t 64.97 %
Mixed ilmenite 104 t 18.87 %
Rutile 13t 2.36 %
Monazite mix 4t 0.73 %
Trash 72t 13.07 %
Gold 1041 g 1.89 g/t
Total 551t 100.00%

Note: The feedstock sample was obtained via contracted miners who are only engaged for the purposes of extracting Zircon.

The relative percentage of the minerals comprising the mineral assemblage for the Mandiri HMS deposit based on actual
production data for a 12 month period from the PTIM processing plant and supported by chemical analysis is consistent with
the results of the mineralogical composition of the 551 t sample referred to in Exhibit 10.2. All data used in the above analysis

was supplied by PTIM during the actual site visit in January 2019.
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Permitting and Licensing

Granting of Mining Business Permit for Production Operations (IUP- OP) to Mandiri was for a total area of 2,032 ha, by Bupati
Gunung Mas, No. 16/DPE/IX/2010, on 3 September 2010. The condition of land cover consists of 40% of secondary forest, 30%
bush, 15% of community garden, and the remaining 15% is open area which is the location of formermining.

An Indonesian legal opinion is included in this Prospectus at Section 9.

The IUP-OP held by Mandiri is due for renewal on 31 December 2020. For the purpose of the renewing of the license, a
submission will need to be made based on Indonesian Law number 23/2014 to the same licensing authority which issued the
license, Regency Government Nama Gunung Mas. There are 5 criteria to be evaluated for the purpose of license renewal:

. Administrative;

. Geographic criteria;

. Technical criteria;

. Environmental criteria, and
. Financial criteria.

The conditions of grant including Indonesian taxes and other financial obligation of Mandiri are set out in the IUP. A
summary of some of the key provisions are as follows:
e Dead rent is payable to Government of Indonesia at rate of USS4 per hectare perannum.
e Royalty on thermal Heavy Mineral Sand produced is 3%.
e Corporate tax of 25% is payable and set by the Government of Indonesia.
¢ Awithholding tax is payable oninterest and dividends. This is set at 5% to 30% for non-resident foundation shareholders,
but will increase to 20% for non-resident shareholders who are not foundation shareholders (this rate being relevant to
Mandiri).
e Mandiri shall collect, remit and report VAT on the delivery of taxable goods and or service at a rate of 10%.
e Land and building taxes payable to the local government are applicable, at rate of US$0.53 perhectare.

e Environmental obligations including reclamation bonding and plans have been approved by local government as part of
the mine approval process.

The development of HMS occurrences in Indonesia consists of obtaining approval from the central government for three
progressive stages:

e Exploration stage - to obtain approval for detailed exploration work comprising drilling, sampling, HMS grade analysis,
geophysical logging, topography survey and bulk sampling.

e Feasibility study stage - to obtain approval for advance exploration and technical constraint work comprising mine
method and design, geotechnical constraint, capex - opex study, financial model, HMS beneficiation study, market
analysis, social - culture - environment study. This stage is based on findings from the exploration stage. An environment
impact analysis document is also required in the stage as a step towards the production stage.

e Production stage (IUP-OP) - to obtain approval in principal for executing HMS mining operation based on feasibility
report and impact analysis document. The I[UP-OP was granted to Mandiriin March 2010 and an Indonesian legal opinion
on title is included at Section 9 of this Prospectus.

Deposit Type

A first stage of green exploration work which covered Mandiri commenced in November to December 2018 to obtain initial
information including 200 meters spacing augering campaign and geology surface mapping work. Due to water interference
impacted the holes wall stability; most of augering holes are not touch the basement unit. A full Heavy Mineral Sand
stratigraphy sequence is not well understood.

Mandiri heavy mineral sand deposit is generally poorly stratified and contains a fraction of slimers (clay and silt of about 24
to 30%) a various thickness and grade. The heavy mineral bearing sand formation presents reasonably simple targets for the
type of exploration. The typical vertical profile of HMS bearing strata is below:

Vertical Profile of Mandiri Heavy Mineral Sand Property

op Soi Brown, stiky, root plants,

white sand strata fine grain contain clay and silt fraction, sub
Sand Strata 1 angular, moderate sorted, domainted by gz, zr, rutle,
leucoxens

white sand strata medium to coarse grain contain clay and silt
Sand Strata 2 fraction, sub angular, moderate sorted, domainted by qz. zr,
rutile, leucoxane

white sand strata fine gran contain clay and silt fraction, sub
Sand Strata 3 angular, moderate sorted, domainted by qz, zr, ruble,
leucoxensa

white sandstone, pale grey mudstone, dark brown
carbonaceous mudstona and coal

Werukin Basement
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The heavy mineral sand deposit covers about 760 ha or 37% of the total tenement area. Approximately 78% of 760 ha has
been disturbed and is classified as such in the figure below. The disturbed heavy mineral sands deposit is still in basin . The
disturbed heavy mineral sands deposit is not eligible to be estimated or included in a resource statement.

Geological Mapping

General geological mapping was commenced in November 2018 over an area of 1,550 hectares. GT applied the best practice
of surface geological mapping procedure on flood plain area, which complies with Indonesia National standard (SNI). The
technical team commenced work by using handheld GPS and applying tape and compass along the proposed traverse line in
grid basis and along creeks and foot-tracks where possible to observe the outcrops. Actual traverse line, point of observation
and marking points were properly recorded and saved in bankable data base. The alluvium strata, tertiary sediment unit and
structural geology outcrops were treated according to SNI technical procedures. Traverse lines were extended until the
boundary of the IUP is defined. The completed Heavy Mineral Sand geology surface map was interpreted for Mandiri deposit
and provides the actual Heavy Mineral Sand occurrence boundary.

Geology Map of Mandiri Property
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Augering
A blade barrel auger drilling was used extensively for exploration of the Mandiri deposit in November to December 2018. The

equipment and methods are fully described in Section 8 below. The number of auger holes drilled in the deposit and the drill
spacing for the majority of the Heavy Mineral Sand deposit is shown below;

Mandiri Drilling summary

YEAR 2