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2. IMPORTANT NOTICE 

2.1 General 

This Prospectus is dated 12 October 2015 and was lodged with the ASIC on that 
date.  The ASIC and its officers take no responsibility for the contents of this 
Prospectus or the merits of the investment to which this Prospectus relates. 

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

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

2.2 Re-compliance Prospectus 

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

2.3 Investment Advice 

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

2.4 Conditional Offers  

The Offers are conditional on: 

(a) the passing of all of the Essential Resolutions that are being put to 
Shareholders at the General Meeting; and 

(b) ASX conditional approval to re-admit the Shares to Official Quotation. 

Accordingly, the Offers under this Prospectus are effectively inter-conditional on 
the successful completion of each other part of the Acquisition.  

In the event that Shareholders do not approve all of the Essential Resolutions at 
the General Meeting, the Offers will not proceed and no Securities will be issued 
pursuant to this Prospectus.  If this occurs, Applicants will be reimbursed their 
Application monies (without interest).  

2.5 Expiry Date 

No Securities may be issued on the basis of this Prospectus later than 13 months 
after the date of this Prospectus. 
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2.6 Exposure Period – Performance Shares 

The Performance Shares issued under the Vendor Consideration Offer are 
subject to an Exposure Period. The purpose of the Exposure Period is to enable 
this Prospectus to be examined by market participants prior to the raising of 
funds. 

The Company is prohibited from processing applications under the Vendor 
Consideration Offer during the seven day period after the date of the 
Prospectus lodgement (Exposure Period). ASIC may extend the Exposure Period 
by up a further seven days from this date. 

Applications under the Vendor Consideration Offer received during the Exposure 
Period will not be processed until after the expiry of the Exposure Period.  

2.7 Forward-looking statements 

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

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

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

Although SXT believes that the expectations reflected in the forward looking 
statements included in this Prospectus are reasonable, none of SXT, its Directors 
or officers, or any person named in this Prospectus, can give, or gives, any 
assurance that the results, performance or achievements expressed or implied 
by the forward-looking statements contained in this Prospectus will actually 
occur or that the assumptions on which those statements are based will prove to 
be correct or exhaustive beyond the date of its making. Investors are cautioned 
not to place undue reliance on these forward-looking statements.   

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

The forward looking statements contained in this Prospectus are subject to 
various risk factors that could cause our actual results to differ materially from the 
results expressed or anticipated in these statements.  The key risk factors of 
investing in SXT are set out in Sections 5D and 9 of this Prospectus. 

2.8 Privacy statement 

By completing and returning an Application Form, you will be providing personal 
information directly or indirectly to SXT, the Share Registry, and related bodies 
corporate, agents, contractors and third party service providers of the foregoing 
(Collecting Parties). The Collecting Parties collect, hold and will use that 
information to assess your Application, service your needs as a Shareholder and 
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to facilitate distribution payments and corporate communications to you as a 
Shareholder. 

By submitting an Application Form, you authorise SXT to disclose any personal 
information contained in your Application Form (Personal Information) to the 
Collecting Parties where necessary, for any purpose in connection with the 
Offers, including processing your acceptance of the Offers and complying with 
applicable law, the ASX Listing Rules, the ASX Settlement Operating Rules and 
any requirements imposed by any Public Authority. 

If you do not provide the information required in the Application Form, SXT may 
not be able to accept or process your acceptance of the Public Offer.  

If the Offers are successfully completed, your Personal Information may also be 
used from time to time and disclosed to persons inspecting the register of 
Shareholders, including bidders for your securities in the context of takeovers, 
Public Authorities, authorised securities brokers, print service providers, mail 
houses and the Share Registry. 

Any disclosure of Personal Information made for the above purposes will be on a 
confidential basis and in accordance with the Privacy Act 1988 (Cth) and all 
other legal requirements. If obliged to do so by law or any Public Authority, 
Personal Information collected from you will be passed on to third parties strictly 
in accordance with legal requirements. Once your Personal Information is no 
longer required, it will be destroyed or de-identified. As at the date of this 
Prospectus, SXT does not anticipate that Personal Information will be disclosed to 
any overseas recipient. 

Subject to certain exemptions under law, you may have access to Personal 
Information that the Collecting Parties hold about you and seek correction of 
such information. Access and correction requests, and any other queries 
regarding this privacy statement, must be made in writing to the Share Registry 
at the address set out in the Corporate Directory in Section 0 of this Prospectus. A 
fee may be charged for access. 

2.9 Web Site – Electronic Prospectus 

A copy of this Prospectus can be downloaded from the website of SXT at 
www.stratummetals.com.au.  If you are accessing the electronic version of this 
Prospectus for the purpose of making an investment in SXT, you must be an 
Australian resident and must only access this Prospectus from within Australia.  

There is no facility for the Offers to be accepted electronically or by applying 
online.  Securities will not be issued under the electronic version of the 
Prospectus.  The Corporations Act prohibits any person passing onto another 
person an Application Form unless it is attached to a hard copy of this 
Prospectus or it accompanies a complete and unaltered version of this 
Prospectus.  You may obtain a hard copy of this Prospectus free of charge by 
contacting SXT. 

SXT reserves the right not to accept an Application Form from a person if it has 
reason to believe that when that person was given access to the 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.  
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2.10 Defined terms 

Unless the contrary intention appears or the context otherwise requires, words 
and phrases contained in this Prospectus have the same meaning and 
interpretation as given in the Corporations Act and capitalised terms have the 
meaning given in the Glossary in Section 17 of this Prospectus. 

2.11 Time  

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

2.12 Risks 

You should read this document in its entirety and, if in any doubt, consult your 
professional advisers before deciding whether to apply for Securities. There are 
risks associated with an investment in the Company and the Securities offered 
under this Prospectus must be regarded as a speculative investment. The 
Securities offered under this Prospectus carry no guarantee with respect to return 
on capital investment, payment of dividends or the future value of the Securities. 
Refer to Section 9 of this Prospectus for details relating to risk factors. 

2.13 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 adviser without delay.  Should you have any questions about the 
Offers or how to accept the Offers, please call the Company Secretary, Damon 
Sweeny on +61 8 9389 5885.  
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3. INDICATIVE TIMETABLE* 

Despatch of Notice of General Meeting 29 September 2015 

Lodgement of Prospectus with the ASIC  12 October 2015 

Opening Date of the Public Offer 12 October 2015 

Opening Date of Vendor Consideration Offer 16 October 2015 

General Meeting held to approve the Acquisition  2 November 2015 

Closing Date of Offers 12 November 2015 

Issue of Securities under the Offers and Settlement of 
the Acquisition^  

19 November 2015 

Despatch of holding statements 23 November 2015 

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

30 November 2015 

Re-quotation of Shares (including Shares issued under 
the Offers) on ASX 

7 December 2015 

* The above dates are indicative only and may change without notice.  SXT reserves the right 

to extend the Closing Date or close the Offers early without prior notice. SXT also reserves the 

right not to proceed with any of the Offers at any time before the issue of Securities to 

Applicants. 

^ The above stated date for Settlement of the Acquisition is only a good faith estimate by the 

Directors and may have to be extended. 
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4. CHAIRMAN’S LETTER 

Dear Investor, 

On behalf of the Directors of Stratum Metals Limited (to be renamed Locality 
Planning Energy Limited) (Company), I am delighted to invite you to participate 
in the Public Offer for an issue of Shares to raise up to $6,000,000 with a minimum 
of $4,000,000 (Public Offer).   

On 3 July 2015, the Company announced that it had entered into an option 
agreement (Option Agreement) with shareholders of Locality Planning Energy 
Pty Ltd (LPE) (Vendors) under which the Company was granted an option (LPE 
Option) to acquire 100% of the issued capital of LPE (Acquisition) exercisable at 
any time on or before 30 July 2015 (or such other date as agreed by the parties 
in writing).  The Company paid an option facilitation fee of $25,000 upon signing 
of the Option Agreement.  The Option Agreement was subsequently varied by 
the parties on 8 July 2015 and 15 September 2015.  The terms of the Option 
Agreement (as varied) are summarised in Section 14.1 of the Prospectus. 

On 16 July 2015, the Company paid a further $25,000 option facilitation fee and 
on 31 July 2015 the Company exercised the LPE Option and paid the final 
$50,000 option facilitation fee.  

Settlement of the Company’s proposed acquisition of LPE pursuant to the Option 
Agreement is subject to various conditions described more fully in Section 14.1(a) 
of the Prospectus, including Shareholders’ approval of various resolutions relating 
to the Acquisition. 

The Company is seeking to raise up to $6,000,000 through the issue of up to 
300,000,000 Shares at an issue price of $0.02 per Share, with a minimum 
subscription of $4,000,000 (Public Offer).  

The funds raised from the Public Offer, together with the Company’s and LPE’s 
existing cash reserves will be primarily used to fund site conversion costs, pursue 
potential acquisitions, employ additional personnel and repay monies under 
existing loans, excluding a site conversion loan facility. 

The proposed acquisition of LPE described further in the Prospectus signifies an 
important transforming event that will see the Company focus its business 
activities on the development of LPE. 

An investment in the Company involves a number of risks and must be 
considered speculative. The Public Offer represents an opportunity to 
participate in the development of LPE. I encourage you to read the Prospectus 
carefully and seek professional advice if required before making an investment 
decision. 

Yours sincerely 

 

Mr Andrew Pierce 
Non-executive Chairman 
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5. INVESTMENT OVERVIEW 

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

 
Item 

 
Summary 

 
Further 

information 

A. Company 

Who is the 
issuer of this 
Prospectus? 

Stratum Metals Limited (ACN 120 658 497) 
(ASX:SXT)  

 
 

Who is SXT? 
SXT listed on the ASX on 7 October 2011 as a 
gold and copper-gold exploration company 
established to utilise some of the innovations in 
geosciences to target areas in Western 
Australia prospective for the discoveries of 
gold and copper-gold ore bodies. 

Since listing, the Company has focussed on 
gold exploration, and currently has an interest 
in the East Menzies Goldfield, located in the 
Yilgarn Shield of Western Australia.  

The current principal activity of the Company 
is exploration in the East Menzies Goldfield. 

On 1 July 2015, the Company entered into the 
Option Agreement with the Vendors and LPE 
under which the Company was granted the 
LPE Option. The Company paid an option 
facilitation fee of $25,000 upon signing of the 
Option Agreement.  The Option Agreement 
was subsequently varied by the parties on 8 
July 2015 and 15 September 2015.  The terms 
of the Option Agreement (as varied) are 
summarised in Section 14.1 of the Prospectus. 

On 16 July 2015, the Company paid a further 
$25,000 option facilitation fee and on 31 July 
the Company exercised the LPE Option and 
paid the final $50,000 option facilitation fee. 

Sections 6.1 
and 8.1 

How will the 
Acquisition be 
implemented? 

The Company called the General Meeting, to 
be held on 2 November 2015, to seek the 
approval of its Shareholders to change the 
nature of the Company’s activities from a 
mining exploration company to an electricity 
retailer. 

At the General Meeting, Shareholders will 
consider resolutions relating to the change in 
the nature and scale of the Company’s 

Sections 
6.2, 6.6 and 
6.7 
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Item 

 
Summary 

 
Further 

information 

activities, as well as resolutions required for 
Settlement of the Acquisition and undertaking 
the Offers. 

It is the current intention of the Board to divest 
its East Menzies Goldfield project on or 
following Settlement of the Acquisition and to 
focus on the LPE business. As such, the East 
Menzies Goldfield project is not considered 
material in the context of the Offers. 

SXT proposes to change its name to “Locality 
Planning Energy Limited” on Settlement of the 
Acquisition, which in the Board’s opinion will 
be better suited to the Company’s new 
strategic direction. 

Who is LPE? 
LPE is an energy retailer authorised by the 
Australian Energy Regulator (AER) to supply 
and sell electricity to residential, commercial 
and industrial customers throughout the 
National Energy Market (NEM). LPE currently 
supplies and manages electricity sales to 
strata communities, both existing and new 
developments, generating significant savings 
on electricity delivered to strata community 
common areas and its occupants. 

Section 8.2 

B. Business Model 

How will SXT 
generate 
income? 

Following Settlement of the Acquisition, SXT will 
generate revenue through the sale of 
electricity and services to the end customer 
and has 3 main revenue streams: 

• a margin on the volume of electricity; 

• a daily service charge ; and  

• conversion fees (that includes consultancy 
fees and recoupment of strata community 
conversion costs). 

Sections 8.2 
and 8.4 

What are the 
key business 
strategies of 
SXT? 

Upon successful Settlement of the Acquisition, 
the Company will focus on: 

• supplying and managing electricity sales 
to retail customers focusing on strata 
communities; 

• supplying and managing electricity sales 
to new developments; and 

Section 8.4 
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Further 
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• the acquisition of competitors in order to 
increase LPE’s energy under management 
and customer base. 

What are the 
key 
dependencies 
of SXT’s business 
model? 

The key factors that SXT will depend on to 
meet its objectives are: 

• the desire of energy consumers to reduce 
the cost of electricity and electricity supply 
services; 

• housing trends to continue at considered 
levels in strata communities; and 

• high electricity network charges. 

Section 8.5 

C. Key Investment Highlights 

What are the 
key investment 
highlights? 

The Directors and Proposed Directors are of 
the view that an investment in the Company 
provides the following non-exclusive list of key 
highlights: 

• holding an Electricity Retail Authorisation; 

• offering an electricity solution to small 
consumers not yet seen before in the 
Australian market; and 

• the Company will be managed by 
directors with significant experience in the 
electricity retailing industry with a view to 
guiding the Company to be a significant 
participant in the energy industry. 

Section 6.3 

D. Key Risks 

What are the 
key risks of an 
investment in 
SXT? 

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

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

Section 9 



3694-04/1383864_1  11 

 
Item 
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Further 
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Based on the information available, a non-
exhaustive list of the key risk factors affecting 
the Company are as follows: 

• Contracting risk: LPE’s ability to enter into 
new contracts is not certain, nor are the 
sales prices and volumes that may apply 
to those contracts. Unlike mass market 
customers, many of the larger business 
customers will put their electricity supply 
contracts out to tender when their 
previous electricity supply contract expires. 
Additionally, when an existing LPE contract 
expires, there is no guarantee that the 
customer contract will be renewed, nor 
any certainty regarding the sales prices 
and volumes that may apply to any such 
contract renewals. 

• Load volume risk: The contracts which LPE 
enters into with its customers are not take-
or-pay contracts. Customers only pay for 
the electricity they actually use. LPE, 
having almost exclusive dealings with 
residential communities, are exposed to a 
‘residential’ profile of volume. Human 
habit is what drives this component of the 
risk.  

• Growth: LPE’s ability to grow its business 
depends, to a large degree, on its ability 
to secure new electricity customers at 
gross margins consistent with those 
achieved in the past as well as identifying 
new projects and successfully developing 
and delivering its existing pipeline of 
projects. Any number of factors may affect 
LPE’s ability to manage its future growth 
successfully. 

• Electricity prices: Volatility in electricity 
prices as a result of factors such as 
weather, generator competitive 
behaviour, retail competitive behaviour, 
plant reliability, market regulation and the 
level of economic activity can have a 
significant effect on LPE’s revenues, 
prudential capital requirements and 
therefore its financial performance. 

• Dependence upon key personnel: LPE 
depends on the talent and experience of 
its personnel. An inability to retain or recruit 
key personnel and the loss of key 
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personnel may adversely affect LPE’s 
business. 

• Failure of trading systems: Despite having 
policies, procedures, systems and 
processes in place to manage risks 
associated with its trading operations, 
there can be no guarantee that LPE’s 
current or future trading and risk 
management systems, or the skill and 
expertise of its employees, will be effective 
in preventing financial losses in excess of its 
risk limits. 

• Credit and contractual risk: LPE is a party 
to sales contracts and purchase contracts, 
representing a significant proportion of 
LPE’s revenues, with a number of energy 
and other counterparties. Whilst these 
counterparties presently have strong credit 
ratings, there can be no assurance that 
these credit ratings will continue in the 
future and that these counterparties will 
be able to meet their future contractual 
financial obligations to LPE. Should these 
counterparties not be able to meet their 
future contractual financial obligations 
then LPE’s operating and financial 
performance could be adversely affected. 

• Increased competition from new and 
existing competitors: The Australian 
electricity industry is competitive and is 
subject to potential entry by new 
competitors as well as the addition of new 
offerings by existing operators. LPE might 
not always be able to match its 
competitors in service or price. The 
electricity industry is dynamic, and LPE’s 
current business strategy of securing 
medium to long-term contracts with strata 
communities and developers may not be 
as suitable in the future. 

• Regulatory risks: The Australian electricity 
market is subject to extensive regulation. 
Changes to this regulatory environment 
can impose additional capital and 
operational obligations on LPE and may 
impact it adversely.  

• Operating costs: While LPE has largely 
predictable operating costs there is a risk 
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that costs could increase, for example 
labour costs due to labour market 
conditions and insurance costs (which are 
largely beyond the control of LPE). 

E. Directors and Key Management Personnel 

Who are the 
Directors and 
Proposed 
Directors? 

It is intended that the Board will comprise the 
following upon Settlement: 

• Mr Andrew Pierce; 

• Mr Damien Glanville; and 

• Mr Ben Chester. 

It is currently intended that Mr Andrew Pierce 
will remain on the Board in his current role, 
while Mr John Shepherd and Mr Daniel Moore 
will retire upon Settlement. Additional Board 
and management resources may be 
considered as appropriate as the LPE business 
develops. 

The profiles of each of the Directors and 
Proposed Directors are set out in Section 10.1 
and 10.2. Details of the personal interests of 
each of the above individuals are set out in 
Section 10.2. 

Sections 
10.1 and 
10.2   

F. Financial Information 

What is the 
financial 
outlook for the 
Company? 

The audited pro-forma statement of financial 
position for SXT as at 30 June 2015 (which 
assumes Settlement of the Acquisition) is set 
out in the Independent Limited Assurance 
Report in Section 11. 

Section 11 

Does SXT have 
sufficient funds 
for its activities? 

The funding for SXT’s short to medium term 
activities will be generated from a 
combination of the money raised under the 
Public Offer and existing cash reserves. 

Section 7.4  

G. Offers 

What is the 
purpose of the 
Public Offer? 

The purpose of the Public Offer is to position 
the Company to seek to achieve the 
objectives set out above and in Section 8 and 
to meet the requirements of the ASX and 
satisfy Chapters 1 and 2 of the ASX Listing 
Rules. This is sought for the purpose of seeking 
ASX’s approval for reinstatement of the 

Sections 7.3 
and 7.4 
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Company’s Securities to quotation following 
the continuing suspension if the Essential 
Resolutions are passed at the General 
Meeting. The purpose of the Public Offer is 
also to provide sufficient working capital to 
meet the Company’s anticipated overhead 
and administration expenses over the next 
twenty four months. 

On completion of the minimum raising of 
$4,000,000 under the Public Offer, the Board 
believes the Company will have sufficient 
working capital to achieve these objectives. 

The Company intends to apply funds raised 
from the Public Offer, together with existing 
cash reserves, over the first two years following 
reinstatement of the Company to quotation 
on the official list of ASX in the manner set out 
in the table in Section 7.4. 

What are the 
purposes of the 
Secondary 
Offers? 

The purposes of the Secondary Offers are to 
remove the need for an additional disclosure 
document to be issued upon the sale of any 
Shares, Options or Performance Shares (or any 
Shares issued upon conversion of the 
Performance Shares or exercise of the 
Options) that are issued under the Secondary 
Offers. 

Section 7.3 

What is being 
offered and 
who is entitled 
to participate? 

SXT is inviting applications under the Public 
Offer for up to 300,000,000 Shares at an issue 
price of $0.02 per Share to raise up to 
$6,000,000 with a $4,000,000 minimum 
subscription condition. The Public Offer is not 
underwritten. 

The Public Offer is open to retail and 
sophisticated investors in Australia. 

The Secondary Offers are made to the 
Vendors, Armada Capital, the Lenders and 
the SXT Noteholders respectively (or their 
nominees). You should not complete an 
Application Form in relation to the Secondary 
Offers unless specifically directed to do so by 
the Company.  

Sections 7.1 

and 7.2  

What will SXT’s 
capital 
structure look 
like after 
completion of 
the Offer and 

Refer to Schedule 1 for a pro forma capital 
structure following Settlement of the 
Acquisition. 

Schedule 1 



3694-04/1383864_1  15 

 
Item 

 
Summary 

 
Further 

information 

the Acquisition? 

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

No, the Company is not in a position to 
guarantee a minimum application of Shares 
under the Public Offer. 

Section 7.7 

What are the 
terms of the 
Securities 
offered under 
the Offers? 

A summary of the material rights and liabilities 
attaching to: 

(a) the Shares offered under the Offers is 
set out in Section 15.2; 

(b) the Options offered under the Offers is 
set out in Section 15.3; and  

(c) the Performance Shares offered 
under the Offers is set out in Section 
15.5. 

Sections 
15.2 to 15.5 

Will any 
Securities be 
subject to 
escrow? 

Subject to the Company re-complying with 
Chapters 1 and 2 of the ASX Listing Rules and 
completing the Offers, certain Securities 
(including those issued under the Vendor 
Consideration Offer, Initial Lender Offer, SXT 
Noteholder Offer and the Armada Offer) on 
issue may be classified by ASX as restricted 
securities and will be required to be held in 
escrow for up to 24 months from the date of 
Official Quotation.   

During the period in which these Securities are 
prohibited from being transferred, trading in 
Shares may be less liquid which may impact 
on the ability of a Shareholder to dispose of his 
or her Shares in a timely manner. 

All of the Vendor Consideration Securities will 
be restricted from trading for a period of up to 
24 months after the date of re-admission of 
the Company to the Official List. 

The Company will also apply for a waiver from 
the ASX imposed restriction requirements that 
might otherwise apply to the Initial Lender 
Securities and SXT Noteholder Shares (to the 
extent required). 

All of the Options issued to Armada Capital 
under the Armada Offer will be restricted from 

Section 
8.12 
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Item 

 
Summary 

 
Further 

information 

trading for a period of 24 months after the 
date of re-admission of the Company to the 
Official List. 

Will the Shares 
be quoted? 

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

The Company will not apply for quotation of 
the Options and Performance Shares issued 
under the Secondary Offers.  

Section 7.8 

What are the 
key dates of 
the Offers? 

The key dates of the Offers are set out in the 
indicative timetable in Section 3. 

Section 3 

What is the 
minimum 
investment size 
under the 
Public Offer? 

Applications under the Public Offer must be 
for a minimum of $2,000 worth of Shares 
(100,000 Shares) and thereafter, in multiples of 
$200 worth of Shares (10,000 Shares). 

Section 
7.1(b) 

Are there any 
conditions to 
the Offers? 

The Offers are conditional on: 

• Shareholders approving the Essential 
Resolutions required to implement the 
Acquisition; and  

• ASX conditional approval to re-admit the 
Shares to Official Quotation. 

If any of these Conditions are not satisfied, the 
Acquisition and the Offers will not proceed.  

Section 2.4 

H. Use of proceeds 

How will the 
proceeds of 
the Public Offer 
be used? 

The Public Offer proceeds will be used to: 

• repay all monies outstanding under the 
Glanville Loan, Chester Loan, Pettett Loan 
and the Chester Additional Loan; 

• fund strata community site conversion 
costs; 

• pursue acquisitions of competitor 
companies; 

• meet the ongoing administration costs of 
the Company; 

• pay the costs of the Capital Raising; and 

• contribute to the working capital of the 
Company. 

Sections 7.4 
and 15.10 
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Item 

 
Summary 

 
Further 

information 

I. Additional information 

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

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

Section 3 

What are the 
tax implications 
of investing in 
Securities? 

Holders of Securities may be subject to 
Australian tax on dividends and possibly 
capital gains tax on a future disposal of 
Securities subscribed for under this Prospectus. 

The tax consequences of any investment in 
Securities will depend upon an investor’s 
particular circumstances.  Applicants should 
obtain their own tax advice prior to deciding 
whether to subscribe for Shares offered under 
this Prospectus. 

Section 7.5 

Where can I 
find more 
information? 

• By speaking to your sharebroker, solicitor, 
accountant or other independent 
professional adviser 

• By reviewing SXT’s public announcements, 
which are accessible from ASX’s website 
at www.asx.com.au under the ASX code 
“SXT” 

• By visiting SXT’s website at 
www.stratummetals.com.au  

• By visiting LPE’s website at 
www.localityenergy.com.au   

• By contacting Damon Sweeny the 
Company Secretary on +61 8 9389 5885. 

• By contacting the Share Registry on  
+61 8 9389 8033 
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6. TRANSACTION OVERVIEW 

6.1 The Company 

The Company was incorporated on 15 December 2010 and was admitted to the 
official list of the ASX on 7 October 2011. The Company is a Perth based gold 
exploration company that was established to utilise some of the innovations in 
geo sciences to target areas in Western Australia prospective for discoveries of 
gold and copper-gold ore bodies. 

Since listing, the Company has focussed on gold exploration and holds 
consolidated tenements in the East Menzies Goldfield located in the Yilgarn 
Shield of Western Australia.  

The current principal activity of the Company is exploration of the East Menzies 
Goldfield Project. Pursuant to its continuous disclosure obligations, the Company 
has kept the market fully informed and updated in relation to its projects. Details 
of these projects and the work done to date are available on the Company’s 
ASX announcements platform.  Details of the Company’s most recent activities 
in these areas are set out in its Annual Report lodged with ASX on 1 October 
2015 and its Quarterly Activities Report lodged with ASX on 31 July 2015. 

For the past 12 Months, the Company has been evaluating alternative 
corporate opportunities, both in Australia and overseas, which have the 
potential to deliver strong future growth for Shareholders. Subject to Shareholder 
approval being obtained for the Acquisition summarised in Section 6.6 below 
and the Company completing the Acquisition and being reinstated to the 
Official List of the ASX, it is the current intention of the Board to divest its East 
Menzies Goldfield project. 

6.2 The Acquisition 

As announced on 3 July 2015, the Company entered into an option agreement 
(Option Agreement) with shareholders of Locality Planning Energy Pty Ltd (LPE) 
(Vendors) under which the Company was granted an option (LPE Option) to 
acquire 100% of the issued capital of LPE (Acquisition) exercisable at any time on 
or before 30 July 2015 (or such other date as agreed by the parties in writing).  
The Company paid an option facilitation fee of $25,000 upon signing of the 
Option Agreement.  The Option Agreement was subsequently varied by the 
parties on 8 July 2015 and 16 September 2015.  The terms of the Option 
Agreement (as varied) are summarised in Section 14.1. 

On 16 July 2015, the Company paid a further $25,000 option facilitation fee and 
on 31 July the Company exercised the LPE Option and paid the final $50,000 
option facilitation fee. 

Upon successful Settlement of the Acquisition, the Company will focus on 
developing the LPE business. A more detailed summary of LPE and the proposed 
business of the Company following Settlement is set out in Section 8. 

6.3 Key investment highlights 

The Directors and Proposed Directors are of the view that an investment in the 
Company provides the following non-exclusive list of key highlights: 

(a) As a fully authorised energy retailer focused on strata communities, LPE 
aims to secure communities savings over a long term contract of 5 plus 
years;  
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(b) LPE offer a new electricity solution to small consumers not yet seen 
before in the Australian market;  

(c) the Company will be managed by directors with significant experience 
in the electricity retailing industry with a view to guiding the Company to 
be a significant player in that industry. 

6.4 Business Summary  

LPE is an energy retailer authorised by the Australian Energy Regulator (AER) to 
supply and sell electricity to residential, commercial and industrial customers 
throughout the National Energy Market (NEM). LPE currently supplies and 
manages electricity sales to strata communities, including new developments, 
generating significant savings on electricity delivered to strata community 
common areas and its occupants.   

Please refer to Section 8 for a more detailed summary of LPE and the 
Company’s proposed business following Settlement of the Acquisition. 

6.5 Suspension and Re-admission to ASX 

As SXT is currently a gold exploration company, the Acquisition, if successfully 
completed, will represent a significant change in the nature and scale of SXT’s 
operations to an electricity retailer.  

ASX has indicated that this change in the nature and scale of SXT’s activities will 
require:  

(a) the approval of Shareholders; and 

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

In accordance with ASX guidelines, it will be necessary for SXT to apply for a 
trading halt in its Shares from the beginning of trading on the date of the 
General Meeting.  

If Shareholder approval to the change in nature and scale of SXT’s activities as a 
result of the Acquisition is obtained, then subject to the passing of each other 
Essential Resolution (see Section 6.6 below for further details), SXT will be required 
to apply for voluntary suspension of the Shares with effect from the close of the 
General Meeting. In such circumstances, the Shares will not be reinstated to 
Official Quotation until SXT has re-complied with Chapters 1 and 2 of the ASX 
Listing Rules and is re-admitted by ASX to the Official List. 

Some of the key requirements of Chapters 1 and 2 of the Listing Rules are:  

(a) the Company must satisfy the shareholder spread requirements relating 
to the minimum number of Shareholders and the minimum value of the 
shareholdings of those Shareholders; 

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

(c) the issue price of Shares must be at least 20 cents and the exercise price 
of Options must be at least 20 cents (20 Cent Requirements). 
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On 11 September 2015, ASX granted the Company a waiver from the 20 Cent 
Requirements to enable the Company to issue Shares under the Public Offer at 
$0.02 per Share and for the Company to have Options on issue with an exercise 
price of $0.02. This waiver is subject to Shareholders approving the Company 
undertaking the Public Offer at $0.02 per Share. 

It is expected that the conduct of the Offers pursuant to this Prospectus will 
enable the Company to satisfy the above requirements.  

Applicants should be aware that ASX will not re-admit or admit any Shares to 
Official Quotation until SXT re-complies with Chapters 1 and 2 of the Listing Rules 
and is re-admitted by ASX to the Official List.  In the event that SXT does not 
receive conditional approval for re-admission to the Official List, SXT will not 
proceed with the Offers and will repay all Application monies received by it in 
connection with this Prospectus (without interest).   

If Shareholder approval to the change in nature and scale of SXT’s activities is 
not obtained, the trading halt will end after the results of the General Meeting 
have been announced to the market and trading in Shares will thereupon re-
commence.  

6.6 Shareholder Approval of Essential Resolutions  

SXT has called the General Meeting primarily for the purpose of seeking the 
approval of Shareholders to a number of resolutions required to implement the 
Acquisition. 

It is a condition to completion of the Offers under this Prospectus, as well as the 
Acquisition, that each of the following resolutions are approved by Shareholders: 

(a) the significant change in the nature or scale of the Company’s activities 
to become an electricity retailer, for which Shareholder approval is 
required under ASX Listing Rule 11.1.2 ; 

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

(c) the issue of up to 300,000,000 Shares at $0.02 per Share to raise at least 
$4,000,000 (Minimum Subscription) and up to $6,000,000 (Maximum 
Subscription) under the Public Offer; 

(d) the issue to the Vendors at Settlement of: 

(i) such number of Shares as is equal to the number of Shares 
deemed to be on issue at Settlement, which shall include:  

(A) Shares on issue immediately prior to Settlement; 

(B) Shares issued at Settlement upon conversion under the 
Initial Loan Agreements and Subsequent Loan 
Agreements;  

(C) Shares issued pursuant to the Public Offer; and 

(D) Shares issued upon conversion of the SXT Convertible 
Notes;  

(the Consideration Shares); and 
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(ii) The issue of such number of Performance Shares that, together 
with the Consideration Shares, represent 70% of the fully diluted 
Shares deemed to be on issue at Settlement, which shall  

(A) include: 

(I) Shares on issue immediately prior to Settlement; 

(II) Shares issued at Settlement upon conversion 
under the Initial Loan Agreements and 
Subsequent Loan Agreements;  

(III) Shares issued pursuant to the Capital Raising; 

(IV) Shares issued on conversion of the SXT 
Convertible Notes;  

(V) the Consideration Shares; and 

(VI) Shares to be issued upon conversion of the 
Performance Shares; and  

(B) exclude: 

(I) SXT Shares issued upon the exercise of options 
to acquire SXT Shares currently on issue; 

(II) SXT Shares issued upon the exercise of the 
Armada Options; and 

(III) SXT Shares issued upon the exercise of the 
Director Options, 

(together, the Vendor Consideration Securities) in consideration for the 
acquisition of 100% of the LPE Shares on issue; 

(e) the issue of 75,000,000 Options exercisable at $0.025 on or before 30 
June 2017, to Armada Capital Ltd (Armada Capital) in consideration for 
Armada Capital introducing the Acquisition to the Company and 
assisting with its implementation (Armada Options); 

(f) the issue to the Initial Lenders at Settlement in full and final satisfaction of 
the Company’s obligations under the Initial Loan Agreements of: 

(i) 25,000,000 Shares with a deemed issued price of $0.006 per 
Share, together with 25,000,000 free attaching Options 
exercisable at $0.02 on or before 29 February 2016, on 
conversion of the $150,000 outstanding amount of the Initial 
Loan Face Value; and 

(ii) the number of Shares, when multiplied by $0.006, will raise the 
amount of interest payable under the Initial Loan Agreements 
on the date of Settlement, together with one attaching Option 
exercisable at $0.02 on or before 29 February 2016 for every 
Share issued, 

(Initial Lender Securities);  
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(g) a variation to the terms and conditions of the SXT Convertible Notes; 

(h) the issue to the Subsequent Lenders at Settlement in full and final 
satisfaction of the Company’s obligations under the Subsequent Loan 
Agreements of: 

(i) up to 25,000,000 Shares at a deemed issue price no less than 
$0.02, on conversion of the $500,000 Subsequent Loan Face 
Value; and 

(ii) up to 6,000,000 Shares, being that number of Shares, when 
multiplied by the same issue price as those Shares issued under 
the Capital Raising, will raise the amount of interest payable 
under the Subsequent Loan Agreements, 

(Subsequent Lender Shares);   

(i) the change of the Company’s name to “Locality Planning Energy 
Limited” on Settlement of the Acquisition; and 

(j) the appointment of 2 directors nominated by LPE to the Board, being 
Messrs Damien Glanville and Ben Chester, 

(each, an Essential Resolution). 

If any of the Essential Resolutions are not approved by Shareholders the 
Acquisition (including the Offers under this Prospectus) will not be completed. 

6.7 Change of Name  

It is proposed that, subject to Shareholder approval being obtained, the 
Company will change its name to “Locality Planning Energy Limited” on 
Settlement of the Acquisition, which in SXT’s opinion will be better suited to SXT’s 
new strategic direction. 

An overview of the Company’s business following Settlement of the Acquisition is 
set out in Section 8.  
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7. DETAILS OF THE OFFERS 

7.1 Public Offer 

SXT is inviting applications under the Public Offer for up to 300,000,000 Shares at 
an issue price of $0.02 per Share to raise up to $6,000,000, with a minimum 
subscription of $4,000,000.   

All Shares issued under this Prospectus will be fully paid and will rank equally with 
all other Shares then currently on issue. A summary of the material rights and 
liabilities attaching to the Shares is set out in Section 15.2. 

(a) Minimum subscription 

The Public Offer is subject to a minimum subscription of 200,000,000 
Shares to raise at least $4,000,000 (Minimum Subscription).  

If the Minimum Subscription has not been raised within 4 months after 
the date of this Prospectus, SXT will not issue any Shares and will repay all 
Application monies for the Shares applied for under the Public Offer 
within the timeframe prescribed under the Corporations Act, without 
interest.   

The Public Offer is not underwritten. 

(b) Minimum application amount 

Applications under the Public Offer must be for a minimum of $2,000 

worth of Shares (100,000 Shares) and thereafter, in multiples of $200 
worth of Shares (10,000 Shares). 

(c) Eligible participants 

To participate in the Public Offer, you must be a resident of Australia. 
See Section 7.10 for further details.  

(d) Quotation and trading 

Application for quotation of all Shares issued under the Public Offer will 
be made to ASX no later than 7 days after the date of this Prospectus. 
See Section 7.8 for further details. 

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

7.2 Secondary Offers 

(a) Vendor Consideration Offer 

This Prospectus includes the offer of Vendor Consideration Securities to 
be issued to the Vendors (or their nominees) pursuant to the Option 
Agreement in consideration for the acquisition by the Company of the 
entire issued capital of LPE. The material terms and conditions of the 
Option Agreement are summarised at Section 14.1 of this Prospectus.  

Application for quotation of the Shares issued under the Vendor 
Consideration Offer will be made to ASX no later than 7 days after the 
date of this Prospectus. See Section 7.8 for further details.  The Company 
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will not apply for quotation of the Performance Shares to be issued 
under the Vendor Consideration Offer. 

Only the Vendors (or their nominees) may accept the Vendor 
Consideration Offer. A personalised Application Form in relation to the 
Vendor Consideration Offer will be issued to the Vendors together with a 
copy of this Prospectus. 

The Securities issued under the Vendor Consideration Offer may be 
subject to escrow under the ASX Listing Rules.  Please refer to Section 
8.12 for a summary of the likely escrow position. 

(b) Armada Offer 

The Company has entered into a mandate agreement with Armada 
Capital under which the Company has appointed Armada Capital as 
its corporate advisor in relation to the Acquisition and the Public Offer 
(Armada Mandate). The material terms and conditions of the Armada 
Mandate are summarised at Section 14.10 of this Prospectus. 

Under the terms of the Armada Mandate, the Company agrees to issue 
to Armada Capital 75,000,000 Options as consideration for introducing 
the Acquisition to the Company and the corporate advisory services 
Armada Capital provides to the Company in connection with the 
Acquisition and the Public Offer. Accordingly, this Prospectus includes a 
separate offer of 75,000,000 Options to Armada Capital (or its nominee).  

Only Armada Capital (or its nominee) may accept the Armada Offer. A 
personalised Application Form in relation to the Armada Offer will be 
issued to Armada Capital together with a copy of this Prospectus. 

All Options issued under the Armada Offer will be issued as restricted 
securities and will be restricted from trading for a period of up to 24 
months from the date of Official Quotation. Please refer to Section 8.12 
for a summary of the likely escrow position. 

The Company will not apply for quotation of the Armada Options to be 
issued under the Armada Offer. 

(c) Initial Lender Offer 

Outstanding monies under the Initial Loan Agreements (including 
interest) will automatically convert into Shares at a deemed issue price 
of $0.006 per Share, together with one attaching Option, exercisable at 
$0.02 on or before 29 February 2016, for every Share issued at settlement 
of the Acquisition (to the extent they are not converted prior).  A 
summary of the terms and conditions of the Initial Loan Agreements is 
set out in Section 14.2. 

As a result of the Company’s obligations pursuant to the Initial Loan 
Agreements, this Prospectus includes a separate offer of the Initial 
Lender Securities to the Initial Lenders.  Upon issue of the Initial Lender 
Securities to the Initial Lenders, SXT will be fully and finally released from 
all obligations under the Initial Loan Agreements. 

Only the Initial Lenders (or their nominees) may accept the Initial Lender 
Offer. A personalised Application Form in relation to the Initial Lender 
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Offer will be issued to the Initial Lenders together with a copy of this 
Prospectus. 

Application for quotation of the Shares issued under the Initial Lender 
Offer will be made to ASX no later than 7 days after the date of this 
Prospectus. The Company will not apply for quotation of the Options 
issued under the Initial Lender Offer.  See Section 7.8 for further details. 

(d) Subsequent Lender Offer 

Outstanding monies under the Subsequent Loan Agreements (including 
interest) will automatically convert into Shares at Settlement of the 
Acquisition (to the extent they are not converted prior) at a deemed 
issue price of $0.02 per Share.  A summary of the terms and conditions of 
the Subsequent Loan Agreements is set out in Section 14.3. 

As a result of the Company’s obligations pursuant to the Subsequent 
Loan Agreements, this Prospectus includes a separate offer of the 
Subsequent Lender Shares to the Subsequent Lenders.  Upon issue of 
these Shares to the Subsequent Lenders, SXT will be fully and finally 
released from all obligations under the Subsequent Loan Agreements. 

Only the Subsequent Lenders (or their nominees) may accept the 
Subsequent Lender Offer. A personalised Application Form in relation to 
the Subsequent Lender Offer will be issued to the Subsequent Lenders 
together with a copy of this Prospectus. 

Application for quotation of the Shares issued under the Subsequent 
Lender Offer will be made to ASX no later than 7 days after the date of 
this Prospectus.  See Section 7.8 for further details. 

(e) SXT Noteholder Offer 

On 29 November 2013, the Company received Shareholder approval 
for the issue of 1,350,000 SXT Convertible Notes with an aggregate face 
value of $1,350,000. 

The Company and the SXT Noteholders have agreed to a variation of 
the terms and conditions of the SXT Convertible Notes (subject to 
Shareholder approval at the General Meeting) to, among other 
amendments, reduce the face value of each SXT Convertible Note to 
$0.50.  This will result in the SXT Convertible Notes having an aggregate 
face value of $675,000.  A summary of the terms and conditions of the 
SXT Convertible Notes is set out in Section 15.6. 

Under the terms of the SXT Convertible Notes, all outstanding monies 
(including interest) will be converted into Shares (at a deemed issue 
price of $0.016 per Share), together with one attaching Option for every 
two Shares issued, exercisable at $0.02 on or before 29 February 2016.   

As such, this Prospectus includes a separate offer of the SXT Noteholder 
Securities to the SXT Noteholders. Upon issue of these Securities to the 
SXT Noteholders, SXT will be fully and finally released from all obligations 
under the SXT Convertible Notes. 

Only the holders of the SXT Convertible Notes (or their nominees) may 
accept the SXT Noteholder Offer. A personalised Application Form in 
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relation to the SXT Noteholder Offer will be issued to the SXT Noteholders 
together with a copy of this Prospectus. 

Application for quotation of the Shares issued under the SXT Noteholder 
Offer will be made to ASX no later than 7 days after the date of this 
Prospectus. See Section 7.8 for further details. 

7.3 Purpose of the Offers  

The primary purpose of the Public Offer is to: 

(a) assist SXT to meet the re-admission requirements of ASX under Chapters 
1 and 2 of the ASX Listing Rules (e.g. Shareholder spread) (see Section 
6.5 for further details);  

(b) repay all monies outstanding under the Glanville Loan, Chester Loan 
Pettett Loan and Chester Additional Loan; 

(c) provide the Company with additional funding to develop the LPE 
business and provide the Company with sufficient working capital to 
meet its anticipated overhead and administrative expenses (see 
Section 7.4 for further details); and 

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

SXT intends on applying the funds raised under the Public Offer along with its 
current cash reserves in the manner detailed in Section 7.4.   

7.4 Use of Funds 

SXT intends to apply funds raised from the Public Offer, together with existing 
cash reserves, in the next two years following re-admission to the Official List of 
the ASX (for the purpose of satisfying ASX’s requirements for re-listing following a 
significant change to the nature and scale of the Company’s activities) as 
follows:  

Funds available Minimum 
Subscription 

($4,000,000) 

Percentage 
of Funds  

Maximum  
Subscription 
($6,000,000) 

Percentage 
of Funds  

Existing cash reserves 
of the Company1 

$250,000 5.9% $250,000 4.0% 

Funds raised from the 
Capital Raising 

$4,000,000 94.1% $6,000,000 96.0% 

Total $4,250,000 100% $6,250,000 100% 

Allocation of funds Total Percentage 
of Funds 
(%) 

Total Percentage 
of Funds 
(%) 

Loan repayments2 $744,500 17.5% $744,500 11.9% 
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Expenses associated 
with the Acquisition3 

$406,251 9.6% $511,251 8.2% 

Funding strata 
community site 
conversion costs 

$1,500,000 35.3% $3,000,000 48.0% 

Additional sales and 
operational personnel 

$500,000 11.8% $500,000 8.0% 

Potential acquisitions $750,000 17.6% $1,250,000 20.0% 

Working capital4 $349,249 8.2% $244,249 3.9% 

TOTAL $4,250,000 100% $6,250,000 100% 

Notes: 

1. These funds represent existing cash held by the Company and LPE at or around the 
date of this Prospectus. The Company and LPE expect to incur costs within the ordinary 
course of their businesses which will diminish this amount prior to Settlement. 

2. Key terms of the Pettett Loan, Glanville Loan, Chester Loan and Chester Additional 

Loan are summarised in sections 14.5, 14.6, 14.7 and 14.8, respectively.  

3. Refer to Section 15.10 for the itemised costs of the expenses associated with the 
Acquisition and the Offers. 

4. Working capital includes the general costs associated with the management and 
operation of the business including administration expenses, salaries, directors’ fees, 
rent and other associated costs. 

In the event the Company raises more than the minimum subscription of 
$4,000,000 but less than the full subscription of $6,000,000, the additional funds 
raised will be first applied towards funding site conversion costs. 

The above table is a statement of current intentions as of the date of lodgement 
of this Prospectus with the ASIC. As with any budget, intervening events and new 
circumstances have the potential to affect the ultimate way funds will be 
applied.  The Board reserves the right to alter the way funds are applied on this 
basis.  

Actual expenditure may differ significantly from the above estimates due to a 
change in market conditions, the development of new opportunities and other 
factors (including the risk factors outlined in Section 9).   

The Board believes that the funds raised from the Public Offer, combined with 
existing funds will provide SXT with sufficient working capital at anticipated 
expenditure levels to achieve its objectives set out in this Prospectus.   

7.5 Taxation 

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

It is not possible to provide a comprehensive summary of the possible taxation 
positions of all potential Applicants. As such, all potential investors in SXT are 
urged to obtain independent financial advice about the consequences of 
acquiring Securities from a taxation viewpoint and generally. 
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To the maximum extent permitted by law, SXT, its officers and each of their 
respective advisors accept no liability and responsibility with respect to the 
taxation consequences of subscribing for Securities under this Prospectus. 

7.6 Applications 

Applications for Shares under the Public Offer must be made using the relevant 
Application Form. By completing an Application Form, you will be taken to have 
declared that all details and statements made by you are complete and 
accurate and that you have personally received the Application Form together 
with a complete and unaltered copy of the Prospectus. 

Completed Application Forms must be mailed or delivered to the address set 
out on the Application Form, with sufficient time to be received by or on behalf 
of the Company by 5.00pm (WST) on 12 November 2015.   

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

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

SXT reserves the right to close the Offers early. 

If you require assistance in completing an Application Form, please contact the 
Share Registry on +61 8 9389 8033.  

7.7 Issue of Securities and Allocation Policy 

(a) General 

Subject to the Minimum Subscription being achieved and the 
satisfaction of each of the Conditions (see Section 2.4), the issue of 
Securities offered by this Prospectus will take place as soon as 
practicable after the Closing Date and in accordance with the 
timetable set out in Section 3. 

(b) Public Offer 

The allocation of Shares under the Public Offer will be determined by 
the Board in conjunction with Armada Capital in their absolute 
discretion.  

There is no guaranteed allocation of Shares under the Public Offer.  

The Board reserves the right to reject any Application or to allocate any 
Applicant fewer Shares than the number applied for.  Where the 
number of Shares issued is less than the number applied for, or where no 
issue is made, surplus Application monies will be refunded (without 
interest) to the Applicant as soon as practicable after the Public Offer 
Closing Date.   

The Company’s decision on the number of Shares to be allocated to an 
Applicant will be final. 
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(c) Secondary Offers 

Each of the Secondary Offers are personal offers to the Vendors, 
Armada Capital, the Lenders and the Noteholders. As such, Securities 
offered under those Offers will be allocated and issued to those parties 
(or their respective nominees) only.  

Subject to satisfaction of the Conditions, allocations under the 
Secondary Offers are guaranteed. 

(d) Defects in Applications 

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

(e) Interest 

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

7.8 Quotation of Shares 

SXT will apply for Official Quotation of all Shares issued under this Prospectus 
within 7 days after the date of this Prospectus. However, Applicants should be 
aware that ASX will not commence Official Quotation of any Shares until SXT has 
re-complied with Chapters 1 and 2 of the ASX Listing Rules and has received the 
approval of ASX to be re-admitted to the Official List (see Section 6.5). As such, 
the Shares may not be able to be traded for some time after the close of the 
Offers.  

If the Shares are not admitted to Official Quotation by ASX before the expiration 
of 3 months after the date of this Prospectus, or such period as varied by the 
ASIC, or if ASX otherwise rejects SXT’s application for re-admission to the Official 
List (see Section 6.5), SXT will not issue any Shares and will repay all Application 
monies for the Shares within the time prescribed under the Corporations Act, 
without interest. In those circumstances SXT will not proceed with the Acquisition. 

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

SXT will not apply for Official Quotation of any of the Options or Performance 
Shares issued under this Prospectus.  

7.9 Clearing House Electronic Sub-Register System and Issuer Sponsorship 

SXT participates in the Clearing House Electronic Sub-register System (CHESS). 
ASX Settlement Pty Ltd, a wholly owned subsidiary of ASX, operates CHESS. 
Investors who do not wish to participate through CHESS will be issuer sponsored 
by SXT. 
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Electronic sub-registers mean that SXT will not be issuing certificates to investors.  
Instead, investors will be provided with holding statements (similar to a bank 
account statement) that set out the number of Securities issued to them under 
this Prospectus. The holding statements will also advise holders of their Holder 
Identification Number (if the holder is broker sponsored) or Security Holder 
Reference Number (if the holder is issuer sponsored) and explain, for future 
reference, the sale and purchase procedures under CHESS and issuer 
sponsorship. 

Electronic sub-registers also mean ownership of Securities can be transferred 
without having to rely upon paper documentation.  Further, monthly statements 
will be provided to holders if there have been any changes in their security 
holding in SXT during the preceding month. Shareholders may request a holding 
statement at any other time, however a charge may be made for such 
additional statements. 

7.10 General 

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

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

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

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

The Offers do not and will not constitute an offer of Securities in the US. 
Furthermore, no person ordinarily resident in the US is or will become permitted to 
submit an Application Form. If the Company believes that any Applicant is 
ordinarily resident in the US, or is acting on behalf of a person or entity that is 
ordinarily a resident of the US, the Company will reject that applicant’s 
application. 

7.11 Enquiries 

If you have any queries in relation to the Offers, please contact Damon Sweeny, 
the Company Secretary on +61 8 9389 5885.  
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8. COMPANY OVERVIEW  

8.1 Business Overview 

As detailed in Section 6.1, since listing, the Company has focused on gold 
exploration in Western Australia. Further information can be found on SXT’s 
website, http://www.stratummetals.com.au. 

As announced on 3 July 2015, the Company has entered into an Option 
Agreement under which it was granted the LPE Option to acquire all of the 
shares in LPE in consideration for the payment of an Option Facilitation Fee.  The 
Company paid an option facilitation fee of $25,000 upon signing of the Option 
Agreement.  The Option Agreement was subsequently varied by the parties on 8 
July 2015.  A summary of the terms of the Option Agreements (as varied) is set 
out in Section 14.1. 

On 16 July 2015, the Company paid a further $25,000 option facilitation fee and 
on 31 July the Company exercised the LPE Option and paid the final $50,000 
option facilitation fee. 

8.2 Locality Planning Energy Pty Ltd (LPE) 

(a) Background 

LPE is an energy retailer authorised by the Australian Energy Regulator 
(AER) to supply and sell electricity to residential customers throughout 
the National Energy Market (NEM). LPE currently supplies and manages 
electricity sales to strata communities, including new developments, no 
differently to well-known energy retailers like AGL and Origin.  By 
focusing on strata communities such as apartments, high rise buildings, 
townhouses and units LPE is able to generate significant savings on 
electricity delivered to strata community common areas and its 
occupants.   

The Proposed Directors specialise in the energy market and large scale 
generation assets and have the experience and the understanding of 
the energy retailing market within the electricity network (electricity 
wiring and associated equipment such as meters) of a strata community 
(Embedded Networks).  LPE created several retail mechanisms that 
were unique to the Australian energy market and refined these systems 
to become commercially viable. 

LPE offers a comprehensive service to strata communities removing 
unnecessary administrative and financial burdens from the body 
corporate.  As an authorised energy retailer LPE has the flexibility to offer 
incentives to consumers that have never been considered in the 
Australian market because, as far as LPE are aware, no energy retailer 
has focused solely on strata communities. LPE offers a comprehensive 
service to strata communities focusing on removing the administrative 
and management burden from the body corporate as follows: 

(i) significant savings over a standard residential offer; 

(ii) an in depth understanding of strata community operations; 

(iii) compliant procedures with the National Electricity Rules and 
law; 



3694-04/1383864_1  32 

(iv) the requirement to provide an avenue for energy consumers to 
access the energy ombudsman and/or Australian Competition 
and Consumer Commission (ACCC) complaint resolution 
services; 

(v) no cost to implement an Embedded Network solution; and 

(vi) LPE take responsibility for the administration of electricity 
accounts.  

Strata communities not currently utilising the services of an authorised 
energy retailer do not have the above services available and LPE 
believe they have a lucrative first mover advantage in supplying 
electricity to consumers residing in strata communities. LPE provide a 
significant value proposition to electricity consumers as it delivers 
unique, custom solutions designed to accommodate individual 
community’s needs.  This community focused approach not only 
provides cost savings to a body corporate and its occupants but will 
also build customer loyalty, allowing LPE to market new offerings to 
consumers as technology and the market structure evolve. 

(b) Australian Energy Regulator Authorisation 

Under the National Energy Retail Law (Retail Law), a person must hold a 
retailer authorisation prior to engaging in the retail sale of energy unless 
exempt from the requirement (Authorisation).  

Authorisations are granted by the AER on a national basis and allow the 
holder to sell either electricity or gas in all participating jurisdictions and 
to all contestable classes of customers, including to industrial, 
commercial and residential consumers.  

LPE were officially issued their Authorisation to conduct business as an 
AER authorised electricity retailer on the 13 November 2014.  A summary 
of the terms of LPE’s AER authorisation is set out in Section 14.4. 

Holding an Authorisation to retail electricity enables LPE to offer an 
electricity solution to small consumers not yet seen before in the 
Australian market. Current incumbent retailers would not see any 
advantage or benefit offering an Embedded Network solution as it 
would only increase workloads for their same margin.  Exemption holders 
cannot offer many of LPE’s services due to the laws which constitute 
retailing electricity and how LPE interact with the body corporate under 
the Body Corporate and Community Management Act 1997 (Qld).   

(c) Target Market Background 

Overall 18% of the population in Queensland and 30% of the population 
in New South Wales live in a strata managed property. Between the 
2006 and 2011 census the uptake of strata titled or high density housing 
grew by an average of 13.45% across the country.  LPE currently 
operates in Queensland and plans to expand into New South Wales in 
the short term.  Further expansion is planned into key markets focused 
on population centres along the entire east coast of Australia and in 
South Australia. On average 31% of residential dwellings within this target 
area are strata communities. 
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According to the figures provided by the Queensland Commissioners 
Office for Communities and Housing, the make-up of strata schemes in 
the South East Queensland region consists of 44,000 schemes equating 
to 413,000 Lots. 

In LPE’s immediate target area of South East Queensland, 9,000 strata 
communities are directly eligible for LPE’s unique offering.  This presents 
an enormous symbiotic opportunity for strata communities and their 
occupants to save on their electricity costs and for investors in LPE to be 
part of an innovative energy retailer.  

In order to accelerate its growth LPE’s initial goal is to: 

(i) become an active associate member of the SCA, Australian 
Resident Accommodation Managers Association and Energy 
Retailers Association of Australia; 

(ii) get access to the membership role in order to offer LPE’s 
services; and 

(iii) target to contract 10% of the SCA South East Queensland 
market or the equivalent of approximately 900 strata 
community sites. 

LPE is able to supply electricity to its customers at a significant discount 
no less than the best price that any customer could obtain themselves 
directly with any other energy retailer. 

(d) Competitor Analysis 

There are 2 mainstream competitors in the strata electricity sector, being 
exemption holders and incumbent energy retailers. 

LPE is an AER regulated energy retailer focused purely on the strata 
community market with true direct access to customer interaction.  As 
regulations continue to change, exemption holders (competitors of LPE) 
will find it more difficult to operate.  LPE see this as a significant 
opportunity for growth. 

Holding an authorisation to retail electricity enables LPE to offer an 
electricity solution to small consumers not yet seen before in the 
Australian market.  Current incumbent retailers may not see any 
advantage or benefit from offering an embedded solution as it would 
only increase workloads for the same margin.  

(e) How LPE generates revenue 

LPE has entered into various retail electricity agreements (REAs) with 
wholesale energy trading desks, whereby LPE agrees to buy electricity 
which LPE then supplies to its various customers.  Each REA is specific to 
a particular site or development.  

LPE packages together the supply of electricity, the installation of 
equipment and provision of ongoing services to their customers on 
industry standardised supply terms and conditions through standard 
service supply agreements (SSAs).  Each SSA is entered into by LPE and 
the relevant body corporate is on substantially the same terms as the 
REA. 
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LPE generates revenue through the sale of electricity and services to the 
end customer and has 3 main revenue streams: 

(i) a margin on the volume of electricity sold to customers; 

(ii) a daily service charge; and  

(iii) conversion fees (that includes consultancy fees and 
recoupment of strata community conversion costs). 

LPE’s initial price offer is a fixed kilowatt hour (kWh) charge and a daily 
service charge secured via a long term agreement with each strata 
community, plus amortising the strata community conversion costs with 
the body corporate through each individual site’s savings in electricity 
costs.  The Proposed Directors are confident that the long term 
agreements LPE is able to secure for its customers should result in a 
higher market valuation than the incumbent traditional energy retailers. 
As LPE’s volume of energy under management increases, LPE hope to 
be able to offer its customers further savings, along with building a 
significant asset, namely electricity under management secured by long 
term agreements with its customers resulting in the potential to drive 
shareholder wealth. 

8.3 Direction of SXT 

If the Acquisition is approved by Shareholders, it is the current intention of the 
Board to divest the East Menzies Gold projects.   

Upon Settlement of the Acquisition, the Company’s focus will shift from gold 
exploration at the East Menzies Gold project to development of LPE. As such, the 
East Menzies Gold project is not considered material in the context of the Offers.  

8.4 Business Model for SXT 

The Company has adopted the following strategies for its business model: 

(a) supplying and managing retail electricity sales and services to retail 
customers focusing on strata communities; 

(b) supplying and managing electricity sales to existing and new 
developments; and 

(c) the acquisition of competitors in order to increase LPE’s energy under 
management and customer base. 

The above business model will be regularly reviewed and amended by the 
Board to ensure it meets the main objective of maximising Shareholder returns.  

8.5 Key Dependencies of SXT’s Business Model 

The key factors that SXT will depend on to meet its objectives are: 

(a) the desire of energy consumers to reduce the cost of electricity and 
electricity supply service; 

(b) housing trends to continue at considered levels in strata communities; 
and 
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(c) high electricity network charges. 

8.6 Growth Strategy 

For growth, the Company intends to increase Shareholder value as per the vision 
outlined above, by adopting the following strategies: 

(a) adopting appropriate portfolio and risk management polices to 
achieve operating efficiencies and maximise returns for investors; 

(b) ensuring the application of appropriate debt levels with a view to 
providing acceptable risk-adjusted returns; and  

(c) prudently and actively managing its administrative expenditure.  

8.7 Funding 

The funding for SXT for the two years following re-admission to the Official List of 
ASX will be met by the offer of Shares pursuant to the Public Offer under this 
Prospectus and by the Company’s existing cash reserves (see Section 7.4 for 
further details).  As and when further funds are required, either for existing or 
future developments, SXT will consider both raising additional capital from the 
issue of securities and/or from debt funding. 

8.8 Financial Information 

(a) Historical financial information 

The Independent Limited Assurance Report contained in Section 11 of 
this Prospectus sets out the reviewed pro-forma Statement of Financial 
Position of SXT (after Settlement of the Acquisition) as at 30 June 2015.  
Investors are urged to read the Independent Limited Assurance Report 
in full. 

Section 12 sets out: 

(i) the audited Statement of Financial Position and Statement of 
Comprehensive Income of SXT as at 30 June 2013, 2014 and 
2015; and 

(ii) the audited Statement of Financial Position and Statement of 
Comprehensive Income of LPE as at 30 June 2013, 2014 and 
2015. 

The full financial statements for SXT for its financial year ended 30 June 
2015, which include the notes to the financial statements, can be found 
from SXT’s ASX announcements platform on www.asx.com.au. 

(b) Forecast 

The Directors and Proposed Directors have considered the matters set 
out in ASIC Regulatory Guide 170 and believe that they do not have a 
reasonable basis to forecast future earnings on the basis that the 
operations of SXT and LPE are inherently uncertain.  Any forecast or 
projection information would contain such a broad range of potential 
outcomes and possibilities that it is not possible to prepare a reliable 
best estimate forecast or projection. 
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8.9 Dividend Policy 

It is anticipated that, post-Settlement of the Acquisition, SXT will focus on the 
development of the LPE business.  SXT does not expect to declare any dividends 
during this period. 

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

8.10 Capital Structure 

The expected capital structure of SXT following completion of the Offers and all 
related matters (assuming full subscription under the Public Offer) is summarised 
in Schedule 1.  

8.11 Substantial Shareholders 

As at the date of this Prospectus, based on publicly available information, the 
following Shareholders hold 5% or more of the total number of Shares on issue: 

Shareholder Shares  %  

LSAF Holdings Pty Ltd 
<Owen Family A/C> 

26,500,000 10.62 

Clive Waterson Superfund 
Pty Ltd <Clive Waterson S/F 
A/C> 

13,100,000 5.25 

 
On completion of the Offers (assuming full subscription under the Public Offer), 
the following Shareholders are expected to hold 5% or more of the total number 
of Shares on issue:  
 

Shareholder Shares  %  

 

Damien Ian Glanville ATF 
The Glanville Family Trust 

188,646,818 14.59 

Ben James Chester ATF The 
Chester Family Trust 

188,646,818  14.59 

Pettett Pty Ltd ATF Pettett 
Family Trust 

188,415,916 14.57 

Jarwil Pty Ltd ATF Jarwil 
Investment Trust 

80,815,650 6.25 

 

8.12 Restricted Securities  

Subject to the Company re-complying with Chapters 1 and 2 of the ASX Listing 
Rules and completing the Offers, certain Securities on issue (including the 
Vendor Consideration Securities, SXT Noteholder Securities, Armada Options and 
Initial Lender Securities) may be classified by ASX as restricted securities and will 
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be required to be held in escrow for up to 24 months from the date of Official 
Quotation.   

During the period in which these Securities are prohibited from being transferred, 
trading in Shares may be less liquid which may impact on the ability of a 
Shareholder to dispose of his or her Shares in a timely manner. 

The Company will seek a waiver in respect of the Initial Lender Securities on the 
basis that the recipients of those Securities paid cash for those Securities.  The 
Company will also seek a waiver in respect of the SXT Noteholder Securities on 
the basis that any escrow period applicable to the SXT Noteholder Securities has 
passed since the SXT Convertible Notes were issued and the current holders paid 
cash for the SXT Convertible Notes. 

Subject to this waiver, all or a proportion of the Securities referred to above may 
be restricted from trading for a period of up to 24 months after the date of re-
admission of the Company to the Official List. The Company will announce to 
the ASX full details (quantity and duration) of the Securities required to be held in 
escrow prior to the Company’s listed securities being reinstated to trading on 
ASX (which reinstatement is subject to ASX’s discretion and approval). 

8.13 Top 20 Shareholders  

SXT will announce to the ASX details of its top 20 Shareholders following 
completion of the Offers and prior to the Shares re-commencing trading on ASX. 
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9. RISK FACTORS 

9.1 Introduction 

The Securities offered under this Prospectus are considered highly speculative.  
An investment in SXT is not risk free and the Directors strongly recommend 
potential investors to consider the key risk factors detailed in the Investment 
Overview in Section 5D of the Prospectus as well as the risk factors described 
below, together with information contained elsewhere in this Prospectus, before 
deciding whether to apply for Securities and to consult their professional advisers 
before deciding whether to apply for Securities pursuant to this Prospectus.   

This Section 9 identifies circumstances that the Directors regard as the major risks 
associated with an investment in SXT and which may have a material adverse 
impact on the financial performance of SXT and the market price of the Shares if 
they were to arise.  

There are risks associated with the contemplated Acquisition, specifically in 
relation to the success of the Company which may adversely impact the value 
of an investment in the securities of SXT (Section 9.2(a) and (b)). 

In addition, there are other general investment risks, many of which are largely 
beyond the control of SXT and its Directors (Section 9.2(c)).   

The Board aims, and will aim, to manage these risks by carefully planning the 
Company’s activities and implementing risk control measures.  However, some 
of the risks identified below are highly unpredictable and the Company is limited 
to the extent to which they can effectively manage them.   

The following risk factors are not intended to be an exhaustive list of the risk 
factors to which SXT is exposed. In addition, this Section 9 has been prepared 
without taking into account investors’ individual financial objectives, financial 
situation and particular needs. Investors should seek professional investment 
advice if they have any queries in relation to making an investment in SXT. 

9.2 Specific additional risks associated with the Acquisition  

(a) Risks relating to the Change in Nature and Scale of Activities 

(i) Re-Quotation of Shares on ASX 

The Acquisition constitutes a significant change in the nature 
and scale of the Company’s activities and the Company needs 
to re-comply with Chapters 1 and 2 of the ASX Listing Rules as if 
it were seeking admission to the official list of ASX.  

There is a risk that the Company may not be able to meet the 
requirements of the ASX for re-quotation of its Shares on the 
ASX. Should this occur, the Shares will not be able to be traded 
on the ASX until such time as those requirements can be met, if 
at all. Shareholders may be prevented from trading their Shares 
should the Company be suspended until such time as it does re-
comply with the ASX Listing Rules. 

(ii) Dilution Risk 

The Company currently has 249,458,414 Shares on issue. Prior to 
and at Settlement, the Company proposes to issue: 
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(A) the Vendor Consideration Securities; 

(B) the Shares pursuant to the Capital Raising; 

(C) the Armada Options; 

(D) the Shares and Options upon the conversion of the SXT 
Convertible Notes.  

(E) the Initial Lender Securities; and 

(F) the Subsequent Lender Shares. 

On issue of the Vendor Consideration Securities (assuming a 
Settlement date of 30 November 2015) and the Maximum 
Subscription under the Capital Raising (assuming no exercise of 
Options and that each of the SXT Convertible Notes, and 
outstanding monies under the Initial Loan Agreements and 
Subsequent Loan Agreements convert into Shares): 

(A) the existing Shareholders will retain approximately 
19.29% of the Company’s issued Share capital; 

(B) the Vendors will hold approximately 50.00% of the 
Company’s issued Share capital;  

(C) the investors under the Capital Raising will hold 
approximately 23.20% of the Company’s issued Share 
capital; and 

(D) the SXT Noteholders, Subsequent Lenders and Initial 
Lenders will hold approximately 7.51% of the 
Company’s issued Share capital. 

If subsequently the Performance Milestones are met and all the 
Performance Shares are converted (and provided no other 
Shares are issued or Options exercised), the interests of the 
existing Shareholders in the Company will reduce to 11.57% on a 
post-Settlement basis, assuming Maximum Subscription under 
the Capital Raising.  

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

(iii) Liquidity Risk 

On Settlement, the Company proposes to issue the Vendor 
Consideration Securities, Armada Options, Director Options, 
Shares and Options upon the conversion of the SXT Convertible 
Notes, Initial Lender Securities and Subsequent Lender Shares.  

The Directors understand that ASX will treat the Vendor 
Consideration Securities and Armada Options as restricted 
securities in accordance with Chapter 9 of the ASX Listing Rules. 

Based on the post-Settlement capital structure (and assuming 
Settlement occurs on 30 November 2015 and no further Shares 
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are issued or Options exercised), the Vendor Consideration 
Securities will equate to approximately 50% of the issued Share 
capital on an undiluted basis (assuming Maximum Subscription 
under the Capital Raising).  This could be considered an 
increased liquidity risk as a large portion of issued capital may 
not be able to be traded freely for a period of time. 

(iv) Contractual Risk 

Pursuant to the Option Agreement, the Company has been 
granted the LPE Option. The Company exercised the LPE 
Option on 31 July 2015, however, Settlement is subject to the 
fulfilment of the Conditions Precedent, as identified in Section 
14.1(a) above.  

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

(b) Risks in respect of LPE’s current operations 

(i) Contracting risk 

LPE’s ability to enter into new contracts is not certain, nor are 
the sales prices and volumes that may apply to those contracts. 
Unlike mass market customers, many of the larger business 
customers will put their electricity supply contracts out to tender 
when their previous electricity supply contract expires. 
Additionally, when an existing LPE contract expires, there is no 
guarantee that the customer contract will be renewed, nor any 
certainty regarding the sales prices and volumes that may 
apply to any such contract renewals. 

(ii) Load volume risk 

The contracts which LPE enters into with its customers are not 
take-or-pay contracts. Customers only pay for the electricity 
they actually use. Forecast loads are used as the basis for 
hedging decisions. Variations between forecast and actual 
loads will give rise to spot market price risk.  LPE having almost 
exclusive dealings with residential communities are exposed to 
a ‘residential’ profile of volume. Human habit is what drives this 
component of the risk.  

(iii) Growth 

LPE’s ability to grow its business depends, to a large degree, on 
its ability to secure new electricity customers at gross margins 
consistent with those achieved in the past as well as identify 
new generation projects and successfully develop and deliver 
its existing pipeline of projects. Any number of factors may 
affect LPE’s ability to manage its future growth successfully. 



3694-04/1383864_1  41 

(iv) Electricity prices 

Volatility in electricity prices as a result of factors such as 
weather, generator competitive behaviour, retail competitive 
behaviour, plant reliability, market regulation and the level of 
economic activity can have a significant effect on LPE’s 
revenues, prudential capital requirements and therefore its 
financial performance. 

(v) Dependence upon key personnel 

LPE depends on the talent and experience of its personnel. An 
inability to retain or recruit key personnel and the loss of key 
personnel may adversely affect LPE’s business. 

(vi) Failure of trading systems  

Despite having policies, procedures, systems and processes in 
place to manage risks associated with its trading operations, 
there can be no guarantee that LPE’s current or future trading 
and risk management systems, or the skill and expertise of its 
employees, will be effective in preventing financial losses in 
excess of its risk limits. 

(vii) Credit and contractual risk 

LPE is a party to sales contracts and hedge contracts, 
representing a significant proportion of LPE’s forecast revenues, 
with a number of energy wholesalers and other counterparties. 

Whilst these counterparties presently have strong credit ratings, 
there can be no assurance that these credit ratings will 
continue in the future and that these counterparties will be able 
to meet their future contractual financial obligations to LPE. 
Should these counterparties not be able to meet their future 
contractual financial obligations then LPE’s operating and 
financial performance could be adversely affected. 

(viii) Increased competition from new and existing competitors  

The Australian electricity industry is competitive and is subject to 
potential entry by new competitors as well as the addition of 
new offerings by existing operators. LPE might not always be 
able to match its competitors in service or price. The electricity 
industry is dynamic, and LPE’s current business strategy of 
securing medium to long-term contracts with strata 
communities and developers may not be as suitable in the 
future. 

(ix) Regulatory risks  

The Australian electricity market is subject to extensive 
regulation. Changes to this regulatory environment can impose 
additional capital and operational obligations on LPE and may 
impact it adversely.  
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(x) Operating costs 

While LPE has largely predictable operating costs there is a risk 
that costs could increase, for example labour costs due to 
labour market conditions and insurance costs (which are largely 
beyond the control of LPE). 

(c) General Risks Relating to the Company 

(i) Reliance on Key Management 

The responsibility of overseeing the day-to-day operations and 
the strategic management of the Company depends 
substantially on its senior management and directors. There can 
be no assurance that there will be no detrimental impact on 
the performance of the Company or its growth potential if one 
or more of these employees cease their employment and 
suitable replacements are not identified and engaged in a 
timely manner.  

(ii) Risk of High Volume of Share Sales 

If Settlement occurs, SXT will have issued a significant number of 
new Securities to various parties. Some persons who will receive 
Shares as a result of the Acquisition or the Capital Raising may 
not intend to continue to hold those Shares and may wish to sell 
them on ASX (subject to any applicable escrow period). There is 
a risk that an increase in the amount of people wanting to sell 
Shares may adversely impact on the market price of the 
Company’s Shares.  

There can be no assurance that there will be, or continue to be, 
an active market for Shares or that the price of Shares will 
increase. As a result, Shareholders may, upon selling their 
Shares, receive a market price for their securities that is less than 
the price of Shares offered pursuant to the Capital Raising. 

(iii) Trading Price of Shares  

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

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

The capital requirements of the Company depend on 
numerous factors. Depending on the ability of the Company to 
generate income from its operations, the Company may 
require further financing in addition to amounts raised under the 
Capital Raising. Any additional equity financing will dilute 
shareholdings, and debt financing, if available, may involve 
restrictions on financing and operating activities. If the 
Company is unable to obtain additional financing as needed, it 
may be required to reduce the scope of its operations. 

(v) Litigation Risks 

The Company is exposed to possible litigation risks including 
contractual disputes, occupational health and safety claims 
and employee claims. Further, the Company may be involved 
in disputes with other parties in the future which may result in 
litigation. Any such claim or dispute if proven, may impact 
adversely on the Company’s operations, financial performance 
and financial position. Neither SXT nor LPE is currently engaged 
in any litigation. 

(vi) Economic Risks 

General economic conditions, movements in interest and 
inflation rates may have an adverse effect on the Company’s 
activities, as well as on its ability to fund those activities. 

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

(A) general economic outlook; 

(B) interest rates and inflation rates; 

(C) currency fluctuations; 

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

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

(F) terrorism or other hostilities. 

(vii) Force Majeure 

The Company, now or in the future may be adversely affected 
by risks outside the control of the Company including labour 
unrest, civil disorder, war, subversive activities or sabotage, 
extreme weather conditions, fires, floods, explosions or other 
catastrophes, epidemics or quarantine restrictions. 
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(viii) Acquisitions 

As part of its business strategy, the Company may make 
acquisitions of, or significant investments in, companies, 
products, technologies and/or products that are 
complementary to LPE’s business. Any such future transactions 
are accompanied by the risks commonly encountered in 
making acquisitions of companies, products and technologies, 
such as integrating cultures and systems of operation, 
relocation of operations, short term strain on working capital 
requirements, achieving the sales and margins anticipated and 
retaining key staff and customer and supplier relationships. 

9.3 Investment speculative 

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

Therefore, the Shares to be issued pursuant to this Prospectus carry no guarantee 
with respect to the payment of dividends, returns of capital or the market value 
of those Shares. SXT does not expect to declare any dividends during the first 2 
years following Settlement of the Acquisition (see further Section 8.9). 

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



3694-04/1383864_1  45 

10. BOARD, MANAGEMENT AND INTERESTS  

10.1 Directors  

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

(a) Mr Andrew Pierce (Non-Executive Chairman & Director); 

(b) Mr John Shepherd (Non-Executive Director); and 

(c) Mr Daniel Moore (Non-Executive Director). 

It is proposed that upon Settlement of the Acquisition: 

(a) Mr Damien Glanville and Mr Ben Chester will be appointed to the Board 
of the Company (together, Proposed Directors);  

(b) Mr Andrew Pierce will continue as Director in his current role; and 

(c) Mr John Shepherd and Mr Daniel Moore intend to resign as Directors. 

The profiles of each of the current Directors and Senior Management are set out 
below: 

Andrew Pierce (Non-Executive Chairman & Director)  
 
Mr Pierce is an accomplished and highly regarded accountant and director, 
having served on the boards of Variety The Children’s Charity (NSW), Guide 
Dogs NSW/ACT, Royal Guide Dogs Australia and Centre For Eye Health Limited. 
He is highly skilled in the areas of financial reporting, company regulatory and 
governance areas. During the past three years, Mr Pierce has not served as a 
director of any ASX listed companies. 

Mr Pierce is a Fellow of Chartered Accountants Australia and New Zealand, 
having been in private practice as a partner or principal since 1972. 

Mr Pierce is a member of the Audit and Risk Management Committee. 

In accordance with the ASX Corporate Governance Council’s definition of 
independence and the materiality thresholds set, the Directors consider Mr 
Pierce to be independent. 

John Shepherd (Non-Executive Director) 
 

Mr Shepherd has had a long, successful career as an investment banker and 
management consultant, specialising in corporate strategy, corporate recovery, 
corporate finance and investment analysis for private and public companies.  

Mr Shepherd’s vast experience includes involvement in a number of mining, 
exploration and mining related companies around the world such as Cordillera 
Gold Ltd (2010-2011), Shoreline Minerals Ltd (2008-2010), The MAC Services 
Group of Companies (2003-2004), First AU Strategies Corp. (TSXV 2001-2003) and 
Diversified Mineral Resources (1995-1999). 

During the past three years, Mr Shepherd has not served as a director on any 
ASX listed companies other than the Company. 

Mr Shepherd is Chair of the Audit and Risk Management Committee. 
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In accordance with the ASX Corporate Governance Council’s definition of 
independence and the materiality thresholds set, the Directors consider Mr 
Shepherd to be independent. 

Daniel Moore (Non-Executive Director) 
 
Mr Moore has spent the last 10 years working as a Financial Advisor for Wilson 
HTM. His main focus in that time was emerging companies and equity capital 
markets. Before that he worked for Morgan Stanley in London for 4 years. He 
holds a Bachelor of Economics and Law. 

10.2 Proposed Directors and Senior Management 

The profiles of each of the Proposed Directors and Senior Management are set 
out below: 

Damien Glanville – Founder, Managing Director and Chief Executive Officer 

Damien has thirteen years' experience in senior management, logistics and 
Executive Director roles, the last six specifically focused in the renewable energy 
on-site generation and solar PV industry. 

Damien's most recent achievement is the commercialisation of the Valdora 
16.5MW solar farm located on the Sunshine Coast, Queensland. He successfully 
negotiated with the Sunshine Coast Regional Council (SCRC) to provide a clean 
energy solution aimed to save ratepayers in excess of $10m over the coming 
decades. He took the project from conception through to a commercial 
business case for the SCRC, where it was unanimously voted on and passed 
through councils ordinary meetings on four separate occasions. The commercial 
business plan (Exclusive IP) along with the rights to the project were successfully 
sold to SCRC for $2.6m 

The Sunshine Coast Solar farm project is the first solar farm project in Australia 
that is not reliant on government subsidies to make it financially viable and is an 
industry leading concept within the renewable energy industry. Construction is 
due to begin in 2016.  

Damien is a co-founder and architect of designing the electricity retail model 
that successfully enabled LPE to obtain their Australian Energy Regulator 
Authorisation, and is also listed as the Chief Executive Officer for the 
Management components of the Australian Energy Regulators authorisation to 
retail electricity. 

Ben Chester – Founder and Chief Operating Officer 

Ben has seven years' experience in large scale development and deployment of 
energy assets, along with energy to market strategy. He spent four years with an 
ASX listed company specialising in renewable projects, as the principal design 
and projects engineer for several commercial and utility scale deployments. 

Ben has contributed to several Australian, State and Federal Government 
advisory panels and with the Thailand Government on generation, deployment 
strategies and network integration. 

Ben is a co-founder and architect of designing the electricity retail model that 
successfully enabled LPE to obtain their Australian Energy Regulator 
Authorisation, and is listed as the Chief Operating Officer for the functional and 
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compliance components of the Australian Energy Regulators authorisation to 
retail electricity. 

Damon Sweeny MBA, ACIS, AGIA – Company Secretary 

Mr Sweeny was appointed Company Secretary and CFO on 1 April 2015.   

Damon Sweeny is a Chartered Secretary and holds an MBA from Curtin 
University Australia, along with a Graduate Diploma of Applied Corporate 
Governance from the Governance Institute of Australia.   

With over 25 years’ experience in the mining, accounting and governance 
fields, Damon has held directorships or company secretarial positions in a 
number of private and ASX-listed entities for over 10 years. He has a strong 
management and financial reporting background. He is also company 
secretary of ASX listed Leopard Resources NL, Promesa Ltd and Radar Iron Ltd. 
 

10.3 Personal Interests of Directors  

Directors are not required under SXT’s Constitution to hold any Shares to be 
eligible to act as a director.  Immediately prior to completion of the Offers, the 
Directors are expected to have relevant interests in Shares as set out in the table 
below: 
 
Director Remuneration 

for year ended 
30 June 2014 

Remuneration 
for year 

ended 30 
June 2015 

Proposed 
remuneration for 

current year⁴ 

Shares  Options  

Existing 
Directors 

     

Andrew 
Pierce 

$8,710 $30,000 $56,250⁴ 4,960,6411 Nil 

John 
Shepherd 

$33,371 $54,814 $65,000⁴ Nil Nil 

John 
Daniel 
Moore 

Nil $16,694 $12,500⁴ 432,0002 500,0003 

 
 

No Proposed Director currently holds Shares or Options in the Company. 
 
Details of the Directors’ and Proposed Directors’ remuneration and relevant 
interest in the securities of the Company upon completion of the Offers (assumes 
Maximum Subscription of $6,000,000) are set out in the table below: 
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Director Remuneration 
for year 

ended 30 
June 2014 

Remuneration 
for year 

ended 30 
June 2015 

Proposed 
remuneration 

for current 
year 

Shares Options Performance 
Shares 

Existing Directors 

Andrew 
Pierce 

$8,710 $30,000 $56,250⁴ 4,960,641 10,000,000⁵ Nil 

John 
Shepherd 

$33,371 $54,814 $65,000⁴ Nil 10,000,000⁵ Nil 

Daniel 
Moore 

Nil $16,694 $12,500⁴ 432,000 10,500,000³ʾ⁵ Nil 

Proposed Directors 

Damien 
Glanville 

N/A N/A $150,000 188,646,818 Nil 251,529,090 

Ben Chester N/A N/A $150,000 188,646,818  Nil 251,529,090  

 
Notes 
 
1. 4,960,641 Shares are held by Bedar Holdings Pty Limited <ATF The Andrew R Pierce 

Superannuation Fund> which Mr Pierce is a trustee of; 

2. 419,500 Shares are held by Mr John Daniel Moore & Mrs Sophie Louise Moore < The Moore 
Super Account> which Mr Moore is a trustee of. 12,500 Shares held by Mrs Sophie Louise 
Moore, the spouse of Mr Moore;  
 

3. Includes 500,000 unlisted options exercisable at $0.40 on or before 15 April 2016;  
 

4. Estimate for Director Fees for the period to 30 November 2015 for Messrs Shepherd and 
Moore. Mr Shepherd’s remuneration includes ‘special duties fees’ relating to the 
acquisition of LPE. Mr Pierce includes $12,500 for the period to 30 November 2015 and 
$6,250 per month thereafter; and 
 

5. Includes 10,000,000 unlisted options exercisable at $0.025 on or before 30 June 2017. 

 

SXT’s Constitution provides that the remuneration of Non-Executive Directors will 
be not more than the aggregate fixed sum determined by a general meeting.  
The Constitution provides that the aggregate remuneration for Non-Executive 
Directors is initially $250,000 per annum although this may be varied by ordinary 
resolution of the Shareholders in general meeting. The remuneration of any 
executive director that may be appointed to the Board will be fixed by the 
Board and may be paid by way of fixed salary or consultancy fee.   

10.4 Director participation in the Public Offer 

Other than Andrew Pierce, who proposes subscribing for Shares under the Public 
Offer with a value of up to $100,000 (subject to Shareholder approval), none of 
the Directors or Proposed Directors intend on participating in the Public Offer. 

 

10.5 Agreements with Directors  

The agreements the Company has entered into with Directors and Proposed 
Directors are listed in Sections 14.11 and 14.12. 



3694-04/1383864_1  49 

11. INDEPENDENT LIMITED ASSURANCE REPORT  
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9 October 2015 

 

 

 

The Directors 

Stratum Metals Ltd 

Suite 8 

55 Hampden Road 

NEDLANDS  WA  6009 

 

 

 

Dear Sirs 

 

 

We have completed our limited assurance engagement to report on Stratum Metals 

Ltd’s (To be renamed Locality Planning Energy Limited) (“Stratum”) compilation of pro 

forma financial information.  The pro forma financial information consists of the pro 

forma statement of financial position as at 30 June 2015, and related notes as set out 

on Section 11 of the Prospectus issued by the company (collectively “the pro forma 

financial information”).  The applicable criteria on which the Directors have compiled 

the pro forma financial information are specified in Section 11 and described in Note 2 

for inclusion in the Prospectus, dated on or about 9 October 2015, and relating to the 

issue of 200,000,000 new shares in Stratum. 

 

Expressions and terms defined in the Prospectus have the same meaning in this 

report. 

 

The pro forma financial information has been compiled by the Directors to illustrate 

the impact of the transactions described in Note 2 on the company’s financial position 

as at 30 June 2015 and transactions had taken place at 30 June 2015. As part of this 

process, information about the company’s financial position has been extracted by the 

Directors from the company’s financial statements for the period ended 30 June 2015 

on which an audit report has been published. 

 

 

The Directors of Stratum are responsible for properly compiling the pro forma financial 

information on the basis of the applicable criteria. 

 



 

We have complied with relevant ethical requirements related to assurance engagements which are founded on 

fundamental principles of integrity, objectivity, professional competence and due care, confidentiality and 

professional behavior. 

 

The firm applies Australian Standard on Quality Control and accordingly maintains a comprehensive system of 

quality control including documented policies and procedures regarding compliance with relevant ethical 

requirements and applicable legal and regulatory requirements. 

 

 

Our responsibility is to express a conclusion on whether anything has come to our attention that the pro forma 

financial information has not been properly compiled, in all material respects, by the Directors on the basis of 

the applicable criteria, as described in section 11 of the Prospectus. 

 

We have conducted our limited assurance engagement in accordance with the Standard on Assurance 

Engagements ASAE 3420 Assurance Engagements to Report on the  Compilation of Pro Forma Historical 

Financial Information included in a Prospectus or other Document (ASAE 3420), issued by the Auditing and 

Assurance Standards Board.  This standard requires that the assurance practitioner plan and perform 

procedures to obtain limited assurance about whether anything has come the assurance practitioner’s attention 

that causes the assurance practitioner to believe that the Directors have not compiled, in all material respects, 

the pro forma financial information on the basis of the pro forma assumptions contained in Note 2 of section 11 

of the Prospectus. 

 

For purposes of this engagement, we are not responsible for updating or reissuing any reports or opinions on 

any historical financial information used in compiling the pro forma financial information, nor have we, in the 

course of this engagement, performed an audit or review of the financial information used in compiling the pro 

forma financial information, or of the pro forma financial information itself. 

 

The purpose of the compilation of the pro forma financial information being included in a Prospectus is solely to 

illustrate the impact of the transactions on unadjusted financial information of the company as if the 

transactions had been undertaken at an earlier date selected for purposes of the illustration.  Accordingly, we 

do not provide any assurance that the actual outcome of the transactions at 30 June 2015 would have been as 

presented. 

 

A limited assurance engagement to report on whether anything has come to our attention that the pro forma 

financial information has not been properly compiled, in all material respects, on the basis of the applicable 

criteria, involves performing limited procedures to assess whether the applicable criteria used by Directors in 

the compilation of the pro forma financial information does not provide a reasonable basis for presenting the 

significant effects directly attributable to the transactions, and that the: 

 

 related pro forma adjustments do not give appropriate effect to those criteria; and 

 resultant pro forma financial information does not reflect the proper application of those adjustments to 

the unadjusted financial information. 

 



The procedures we performed were based on our professional judgement and included making enquiries, 

primarily of persons responsible for financial and accounting matters, observation of processes performed, 

inspection of documents, analytical procedures, evaluating the appropriateness of supporting documentation 

and agreeing or reconciling with underlying records, and other procedures.  The procedures performed in a 

limited assurance engagement vary in nature from, and are less in extent than for, a reasonable assurance 

engagement.  As a result, the level of assurance obtained in a limited assurance engagement is substantially 

lower than the assurance that would have been obtained had we performed a reasonable assurance 

engagement. Accordingly, we do not express a reasonable assurance opinion about whether the compilation 

of the pro forma financial information has been prepared, in all material respects, in accordance with the 

applicable criteria. 

 

The engagement also involves evaluating the overall presentation of the pro forma financial information. 

 

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our 

conclusion. 

 

 

Based on the procedures we have performed and the evidence we have obtained, nothing has come to our 

attention that causes us to believe that the pro forma financial information is not compiled, in all material 

respects, by the Directors of Stratum Metals Ltd on the basis of the applicable criteria as described in Note 2 

section 11 of the Prospectus. 

 

 

Bentleys has consented to the inclusion of this report in the Prospectus in the form and context in which it is 

included. 

 

 

Bentleys does not have any interest in the outcome of this capital raising other than receiving fees for 

professional services for preparing the Independent Limited Assurance Report for which normal professional 

fees will be received. 

 

Yours faithfully 

 

 

MARK DELAURENTIS CA 

Director 
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PRO FORMA FINANCIAL INFORMATION  

AS AT 30 JUNE 2015 

 



Stratum Metals Ltd 
(To be renamed Locality Planning Energy Limited) 

 

 

This section contains consolidated historical financial information and consolidated pro forma financial 

information for Stratum Metals Ltd (To be renamed Locality Planning Limited) as at 30 June 2015. The historical 

financial information has been prepared in accordance with the recognition and measurement requirements of 

Australian Accounting Standards and the accounting policies adopted by Stratum Metals Ltd as detailed in Note 

1. The consolidated pro forma financial information has been derived from the historical financial information and 

assumes the completion of the pro forma adjustments as set out in Note 2 as if those adjustments had occurred 

as at 30 June 2015. 

 

The consolidated financial information contained in this section of the Prospectus is presented in an abbreviated 

form and does not contain all the disclosures that are provided in a financial report prepared in accordance with 

the Corporations Act 2001 and Australian Accounting Standards and Interpretations.  

 

The consolidated historical financial information comprises: 

• The unaudited consolidated statement of financial position as at 30 June 2015; and 

• The notes to the historical financial information.  

 

The consolidated pro forma financial information comprises: 

• The unaudited consolidated pro forma statement of financial position as at 30 June 2015, prepared on the 

basis that the pro forma adjustments detailed in Note 2 had occurred as at 30 June 2015; and 

• The notes to the consolidated pro forma financial information. 

 

Collectively referred to as the Financial Information. 
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APPENDIX 1 – HISTORICAL & PRO-FORMA FINANCIAL INFORMATION 

 

CONSOLIDATED STATEMENT OF FINANCIAL POSITION 

 

Notes 

Reviewed 

Stratum Metals  

As at 30 June 2015  

Reviewed 

Pro-forma 

As at 30 June 2015 

  $  $ 

ASSETS     

Current Assets      

Cash & Cash equivalents 3 48,810  3,862,736 

Trade & Other Receivables  3,322  47,691 

Other Assets  -  12,175 

Total current assets  51,132  3,922,602 

     

Non-Current Assets     

Property, plant & equipment   1,354  51,800 

Financial Assets  -  110,834 

Other Assets  -  - 

Total non-current assets  1,354  162,634 

Total assets  52,486  4,095,236 

     

LIABILITIES     

Current liabilities     

Trade & Other Payables  522,207  697,387 

Borrowings  1,500,000  12,861 

Total current liabilities  2,022,207  710,248 

     

Non-Current Liabilities     

Borrowings  -  78,135 

Total non-current liabilities  -  78,135 

TOTAL LIABILITIES  2,022,207  788,383 

     

NET ASSETS  (1,969,721)  3,306,853 

     

EQUITY     

Capital and Reserves     

Issued Capital 4 11,640,748  10,300,574 

Option Reserves 6 488,880  447,975 

Accumulated losses  5 (14,099,214)  (7,441,696) 

Non-Controlling Interest  (135)  - 

TOTAL EQUITY  (1,969,721)  3,306,853 

  



Stratum Metals Ltd 
(To be renamed Locality Planning Energy Limited) 

Notes to and Forming Part of the Historical Consolidated Financial Information  

 

Note 1. Summary of significant accounting policies 

 

(a) Basis of Accounting 

 

The historical consolidated financial information have been prepared in accordance with the measurement 

and recognition (but not the disclosure) requirements of Australian Accounting Standards, Australian 

Accounting Interpretations and the Corporations Act 2001. 

 

The financial statements have been prepared on an accruals basis, are based on historical cost and 

except where stated do not take into account changing money values or current valuations of selected 

non-current assets, financial assets and financial liabilities.  Cost is based on the fair values of the 

consideration given in exchange for assets. 

 

The preparation of the Statement of Financial Position requires the use of certain critical accounting 

estimates and assumptions.  It also requires management to exercise its judgement in the process of 

applying the Company’s accounting policies.  The areas involving a higher degree of judgement or 

complexity, or areas where assumptions and estimates are significant to the Statement of Financial 

Position are disclosed where appropriate. 

 

The Statement of Financial Position as at 30 June 2015 is in accordance with the Company’s audited 

financial position at that date.  The pro forma Statement of Financial Position as at 30 June 2015 

represents the reviewed financial position and adjusted for the transactions discussed in Note 2 to this 

report.  The Statement of Financial Position should be read in conjunction with the notes set out in this 

report. 

 

(b) Principles of Consolidation 

 

Subsidiaries 

 

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of Stratum 

Metals Ltd as at 30 June 2015 and the results of all subsidiaries for the period then ended. Stratum Metals 

Ltd and its subsidiaries together are referred to in this report as the Group or the consolidated entity. 

 

Subsidiaries are all entities (including special purpose entities) over which the Group has the power to 

govern the financial and operating policies, generally accompanying a shareholding of more than one-half 

of the voting rights. The existence and effect of potential voting rights that are currently exercisable or 

convertible are considered when assessing whether the Group controls another entity. 

 

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are de-

consolidated from the date that control ceases. 

 

The acquisition method of accounting is used to account for business combinations by the Group (refer 

note 1(g). 

 

Intercompany transactions, balances and unrealised gains on transactions between Group companies are 

eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of the 

impairment of the asset transferred. Accounting policies of subsidiaries have been changed where 

necessary to ensure consistency with the policies adopted by the Group. 
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Investments in subsidiaries are accounted for at cost in the individual financial statements of Stratum 

Metals Ltd. 

 

(c) Cash and Cash Equivalents 

 

Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other 

short-term, highly liquid investments with original maturities of three months or less that are readily 

convertible to known amounts of cash and which are subject to an insignificant risk of changes in value, 

and bank overdrafts.   

 

(d) Property, Plant and Equipment 

 

Plant and equipment is stated at historical cost less depreciation.  Historical cost includes expenditure that 

is directly attributable to the acquisition of the items.   

 

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as 

appropriate, only when it is probable that future economic benefits associated with the item will flow to the 

Group and the cost of the item can be measured reliably.  All other repairs and maintenance are charged 

to the income statement during the financial period in which they are incurred. 

 

Plant and equipment are depreciated or amortised on a reducing balance or straight line basis at rates 

based upon their expected useful lives as follows: 

 

Plant and equipment 

Motor vehicle 

4 – 5 years 

8 years 

 

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting 

date.   

 

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying 

amount is greater than its estimated recoverable amount. Gains and losses on disposals are determined 

by comparing proceeds with carrying amount.  These are included in the income statement. 

 

(e) Revenue and Other Income  

 

Revenue is measured at the fair value of the consideration received or receivable. 

 

Interest revenue is recognised on a time proportionate basis that takes into account the effective yield on 

the financial asset. 

 

All revenue is stated net of the amount of goods and services tax (GST). 
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(f) Income Tax 

 

The income tax expense or revenue for the period is the tax payable on the current period’s taxable 

income based on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax 

assets and liabilities attributable to temporary differences and to unused tax losses. 

 

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted 

at the end of the reporting period in the countries where the Company’s subsidiaries and associated 

entities operate and generate taxable income. Management periodically evaluates positions taken in tax 

returns with respect to situations in which applicable tax regulation is subject to interpretation. It 

establishes provisions where appropriate on the basis of amounts expected to be paid to the tax 

authorities. 

 

Deferred income tax is provided in full, using the liability method, on temporary differences arising 

between the tax bases of assets and liabilities and their carrying amounts in the consolidated financial 

statements. However, the deferred income tax is not accounted for if it arises from initial recognition of an 

asset or liability in a transaction other than a business combination that at the time of the transaction 

affects either accounting nor taxable profit or loss. Deferred income tax is determined using tax rates (and 

laws) that have been enacted or substantially enacted by the reporting date and are expected to apply 

when the related deferred income tax asset is realised or the deferred income tax liability is settled. 

 

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is 

probable that future taxable amounts will be available to utilise those temporary differences and losses. 

 

Deferred tax liabilities and assets are not recognised for temporary differences between the carrying 

amount and tax bases of investments in controlled entities where the parent entity is able to control the 

timing of the reversal of the temporary differences and it is probable that the differences will not reverse in 

the foreseeable future. 

 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax 

assets and liabilities and when the deferred tax balances relate to the same taxation authority. Current tax 

assets and tax liabilities are offset where the entity has a legally enforceable right to offset and intends 

either to settle on a net basis, or to realise the asset and settle the liability simultaneously. 

 

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items 

recognised in other comprehensive income or directly in equity. In this case, the tax is also recognised in 

other comprehensive income or directly in equity, respectively. 

 

(g) Acquisition of Subsidiaries and Businesses 

 

Acquisitions of subsidiaries and businesses are accounted for using the acquisition method. The 

consideration for each acquisition is measured at the aggregate of the fair values (at the date of 

exchange) of assets given, liabilities incurred or assumed, and equity instruments issued by the Group in 

exchange for control of the acquiree. Acquisition-related costs are recognised in profit or loss as incurred. 
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Where applicable, the consideration for the acquisition includes any asset or liability resulting from a 

contingent consideration arrangement, measured at its acquisition-date fair value. Subsequent changes in 

such fair values are adjusted against the cost of acquisition where they qualify as measurement period 

adjustments (see below). All other subsequent changes in the fair value of contingent consideration 

classified as an asset or liability are accounted for in accordance with relevant Standards. Changes in the 

fair value of contingent consideration classified as equity are not recognised. 

 

The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for 

recognition under AASB 3 are recognised at their fair value at the acquisition date, except that: 

 

• deferred tax assets or liabilities and liabilities or assets related to employee benefit arrangements 

are recognised and measured in accordance with AASB 112 Income Taxes and AASB 119 

Employee Benefits respectively; 

• liabilities or equity instruments related to the replacement by the Group of an acquiree’s share-

based payment awards are measured in accordance with AASB 2 Share-based Payment; and 

• assets (or disposal groups) that are classified as held for sale in accordance with AASB 5 Non-

current Assets Held for Sale and Discontinued Operations are measured in accordance with that 

Standard. 

 

If the initial accounting for a business combination is incomplete by the end of the reporting period in 

which the combination occurs, the Group reports provisional amounts for the items for which the 

accounting is incomplete. Those provisional amounts are adjusted during the measurement period (see 

below), or additional assets or liabilities are recognised, to reflect new information obtained about facts 

and circumstances that existed as of the acquisition date that, if known, would have affected the amounts 

recognised as of that date. 

 

The measurement period is the period from the date of acquisition to the date the Group obtains complete 

information about facts and circumstances that existed as of the acquisition date – and is subject to a 

maximum of one year. 

 

The acquisition of Locality Planning Energy Pty Ltd has been reflected in the pro forma Statement of 

Financial Position as at 30 June 2015. In accounting for the acquisition, the Group has taken guidance 

from the principles of AASB 3 Business Combinations (“AASB 3”) and determined that Locality Planning 

Energy Pty Ltd would be deemed to be the acquirer for accounting purposes. Accordingly, the transaction 

is accounted for as a reverse asset acquisition. As a result, the pro forma consolidated Statement of 

Financial Position as at 30 June 2015 has been prepared as a continuation of the Locality Planning 

Energy Pty Ltd financial statements, with Locality Planning Energy Pty Ltd (as the accounting acquirer) 

accounting for the acquisitions as from 30 June 2015 (for the purposes of the pro forma consolidated 

Statement of Financial Position). As the activities of the legal acquirer (Stratum Metals Ltd) would not 

constitute a business based on the requirements of AASB 3, any excess of the deemed consideration 

over the fair value of the acquisitions, as calculated in accordance with the reverse acquisition accounting 

principles, cannot be taken to goodwill and has been expensed. 

 

(h) Impairment of Assets 

 

At each reporting date, the Company reviews the carrying values of its tangible and intangible assets to 

determine whether there is any indication that those assets have been impaired. If such an indication 

exists, the recoverable amount of the asset, being the higher of the asset’s fair value less costs to sell and 

value in use, is compared to the asset’s carrying value. Any excess of the asset’s carrying value over its 

recoverable amount is expensed to the Statement of Profit or Loss and Other Comprehensive Income.  
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Impairment testing is performed annually for goodwill and intangible assets with indefinite lives.  

 

Where it is not possible to estimate the recoverable amount of an individual asset, the Company estimates 

the recoverable amount of the cash-generating unit to which the asset belongs. 

 

(i) Investments & Financial Instruments  

 

Recognition and de-recognition  

 

Regular purchases and sales of financial assets are recognised on trade-date being the date on which the 

Company commits to purchase or sell the asset. Financial assets are derecognised when the rights to 

receive cash flows from the financial assets have expired or have been transferred and the Company has 

transferred substantially all the risks and rewards of ownership. 

 

When securities classified as available-for-sale are sold, the accumulated fair value adjustments 

recognised in equity are included in the Statement of Profit or Loss and Other Comprehensive Income as 

gains and losses from investment securities. 

 

(i) Financial assets at fair value through profit or loss 

Financial assets are classified at fair value through profit or loss when they are held for trading for 

the purpose of short term profit taking, where they are derivatives not held for hedging purposes, or 

designated as such to avoid an accounting mismatch or to enable performance evaluation where a 

Company of financial assets is managed by key management personnel on a fair value basis in 

accordance with a documented risk management or investment strategy.  Realised and unrealised 

gains and losses arising from changes in fair value are included in profit or loss in the period in 

which they arise. 

(ii) Loans and receivables 

Loans and receivables are non-derivative financial assets with fixed or determinable payments that 

are not quoted in an active market and are subsequently measured at amortised cost using the 

effective interest rate method. 

(iii) Held-to-maturity investments 

Held-to-maturity investments are non-derivative financial assets that have fixed maturities and 

fixed or determinable payments, and it is the Company’s intention to hold these investments to 

maturity.  They are subsequently measured at amortised cost using the effective interest rate 

method. 

(iv) Available-for-sale financial assets 

Available-for-sale financial assets are non-derivative financial assets that are either designated as 

such or that are not classified in any of the other categories.  They comprise investments in the 

equity of other entities where there is neither a fixed maturity nor fixed or determinable payments. 

(v) Financial liabilities 

Non-derivative financial liabilities (excluding financial guarantees) are subsequently measured at 

amortised cost using the effective interest rate method. 
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Fair Value  

Fair value is determined based on current bid prices for all quoted investments. Valuation techniques are 

applied to determine the fair value for all unlisted securities, including recent arm’s length transactions, 

reference to similar instruments and option pricing models. 

 

Impairment  

At each reporting date, the Company assesses whether there is objective evidence that a financial 

instrument has been impaired. In the case of available-for-sale financial instruments, a prolonged decline 

in the value of the instrument is considered to determine whether impairment has arisen. Impairment 

losses are recognised in the Statement of Profit or Loss and Other Comprehensive Income. 

 

(j) Payables 

 

Liabilities for trade creditors and other amounts are carried at amortised cost which is the fair value of the 

consideration to be paid in the future for goods and services received, whether or not billed to the 

consolidated entity.  The amounts are unsecured and are usually paid within 30 days. 

 

(k) Issued Capital 

 

Ordinary shares are classified as equity.  

 

Costs directly attributable to the issue of new shares or options are shown in equity as a deduction, net of 

tax, from the proceeds.   

 

(l) Employee Benefits 

 

(i) Wages and salaries, annual leave and sick leave  

 

Liabilities for wages and salaries, including non-monetary benefits, annual leave and accumulating 

sick leave expected to be settled within 12 months of the reporting date are recognised in other 

payables in respect of employees’ services up to the reporting date and are measured at the 

amounts expected to be paid when the liabilities are settled. 

 

(ii) Long service leave 

 

The liability for long service leave is recognised in the provision for employee benefits and 

measured as the present value of expected future payments to be made in respect of services 

provided by employees up to the reporting date using the projected unit credit method. 

Consideration is given to expected future wage and salary levels, experience of employee 

departures and periods of service. Expected future payments are discounted using market yields at 

the reporting date on national government bonds with terms to maturity and currency that match, 

as closely as possible, the estimated future cash outflows. 

 

(m) Provisions 

 

Provisions for legal claims, service warranties and make good obligations are recognised when the 

Company has a present legal or constructive obligation as a result of past events, it is probable that an 

outflow of resources will be required to settle the obligation and the amount has been reliably estimated. 

Provisions are not recognised for future operating losses.  
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Where there are a number of similar obligations, the likelihood that an outflow will be required in 

settlement is determined by considering the class of obligations as a whole. A provision is recognised 

even if the likelihood of an outflow with respect to any one item included in the same class of obligations 

may be small. 

 

Provisions are measured at the present value of management’s best estimate of the expenditure required 

to settle the present obligation at the reporting date. The discount rate used to determine the present 

value reflects current market assessments of the time value of money and the risks specific to the liability. 

The increase in the provision due to the passage of time is recognised as interest expense 

 

(n) Goods and Services Tax (GST) 

 

Revenues, expenses and assets are recognised net of the amount of GST except: 

 

• Where the GST incurred on the purchase of goods and services is not recoverable from the 

taxation authority, in which case the GST is recognised as part of the cost of acquisition of the 

asset or as part of the expense item as applicable; and 

• Receivables and payables in the statement of financial position are shown inclusive of GST. 

 

Note 2. Actual and Proposed Transactions to Arrive at the Pro-Forma Financial Information 

 

The pro-forma financial information has been included for illustrative purposes to reflect the position of 

Stratum Metals Ltd on the assumption that the following transactions had occurred as at 30 June 2015: 

 

(a) The payment of the option facilitation fee of $100,000 to acquire 100% of Locality Planning Energy 

Pty Limited; 

 

(b) The receipt of the option facilitation fee of $100,000 to acquire 100% of Locality Planning Energy 

Pty Limited;  

 

(c) The conversion of $150,000 worth of Initial Loan Face Value in to Shares and Options in the 

Company pursuant to the Unsecured Initial Loan Agreements and interest accrued up to 

Settlement; 

 

(d) The conversion of $675,000 of SXT Convertible Notes into Shares and Options and interest 

accrued up to Settlement. The terms of the SXT Convertible Notes have been varied (subject to 

shareholder approval) , including a reduction of the face value of the SXT Convertible Notes from 

$1,350,000 to $675,000; 

 

(e) A further capital raising of $500,000 by the issue of an unsecured convertible loans (less raising 

costs of $25,000) (Subsequent Loan Agreements), and subsequent conversion to Shares upon 

settlement of the transaction. All interest to be paid in respect to the Subsequent Loan 

Agreements, will be settled in Shares (ie. no cash payments). As these interest payments will be 

expensed (in Equity) and offset against Issued Capital, they will all net off within Equity; 

 

(f) Conversion of SXT options to raise $153,333;  
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(g) Upon completion of the $4.0 million (Minimum Subscription) or $6.0 million (Maximum 

Subscription) Capital Raising, the payment of  the following cash payments:  

 

(i) $200,000 to repay a loan to LPE (that was in existence at 30 June 2015); 

(ii) $100,000 to repay a loan from a director of LPE (that was in existence at 30 June 2015);  

(iii) $125,000 to repay a loan from a director of LPE (that was in existence at 30 June 2015); 

(iv) $270,000 to repay loans from a director of LPE (that were provided since 30 June 2015); 

and 

(v) $49,500 to repay a loan from a director (that was provided since 30 June 2015).. 

 

The total effect of these transactions will be reduce cash by a net $415,000, reduce current 

liabilities by $200,000 and reduce non-current liabilities by $215,000. 

 

(h) In consideration for 100% of the issued capital in LPE; the issue of the following securities by 

Stratum to the LPE shareholders:  

 

(i) 546,525,202 Shares ($4.0 million Minimum Subscription) and 646,525,202 (based upon 

Maximum Subscription) will be issued at $0.02 cents each. 

(ii) 728,700,269 Performance Shares ($4.0 million Minimum Subscription) and 862,033,602 

(based upon Maximum Subscription) will be issued with a paid up value of $0.0000001 

each and will convert in to Stratum Shares upon satisfaction of certain milestones. 

 

(i) The issue of 200,000,000 Shares to raise $4.0 million (Minimum Subscription) before costs. 

 

(i) payment of costs associated with the offer of $406,251. 

 

(j) The issue of 75,000,000 Options (to Armada Capital) as a fee for introducing and facilitating the 

acquisition of LPE. 

 

The expense (in equity) will be offset against an option reserve, also within equity. For the 

purposes of the Pro-forma Information, this is assumed to be $0.5973 per Option. 

 

Note 3. Cash & Cash equivalents (Minimum Subscription) 

 $ 

Balance at 30 June 2015  48,810 

Funds raised from Prospectus 4,000,000 

Expenses of the issue (406,251) 

Loan repayments (415,000) 

Conversion of options 153,333 

Subsequent Loan Agreements 475,000 

Cash Acquired – LPE 16,844 

LPE Option Fee (net) 0 

Closing balance 3,872,736 

 

Note:  

The effect of over subscriptions has not been accounted for. In the event that oversubscriptions occur the 

Company’s total raising would fall between the minimum subscription of $4,000,000 and the maximum 

oversubscription up to $6,000,000, the pro-forma cash balance and issued capital would be increased to 

the extent of the oversubscription (adjusted for any increase in prospectus issue costs arising from the 

oversubscription to a maximum amount of $511,251). 
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Note 4. Issued Capital 

 Stratum Metals Ltd 

30 June 2015 

$ 

Pro Forma 

30 June 2015 

$ 

Issued capital 11,640,748 11,640,748 

Adjustments arising from the acquisition of Locality 

Planning Energy   

Elimination of Stratum Metals on consolidation  (11,640,748) 

Locality Planning Energy issued capital as at 30 June 

2015  301,643 

Consideration for the acquisition (Note 1)  4,722,810 

Shares issued pursuant to capital raising  4,000,000 

Share issue costs  (406,251) 

Options converted  153,333 

Conversion of convertible notes and loans   1,529,039 

  10,300,574 

   

 Stratum Metals Ltd Pro forma 

 30 June  2015 30 June  2015 

 # # 

Issued capital 236,140,512 236,140,512 

Consideration shares issued - 546,525,002 

Other subsequent share issues   110,384,689 

Shares issued pursuant to capital raising - 200,000,000 

 236,140,512 1,093,050,403 

 

Notes: 

 

Note 1 – Consideration of the acquisition. 

 

In accordance with reverse asset acquisition accounting principles the consideration is deemed to have 

been incurred by Locality Planning Energy in the form of equity instruments issued to Stratum Metals 

shareholders. The acquisition date fair value of this consideration has been determined with reference to 

the fair value of the issued shares of Stratum Metals immediately prior to the acquisition and has been 

determined to be $4,722,810 based on 236,140,512 shares based on a value of $0.02 per share, being 

the issue price under the Prospectus.   

 

At the actual acquisition date the fair value will be required to be determined again, therefore the fair value 

and consideration could be materially different which will impact the excess deemed consideration on 

acquisition. As a result, transaction costs of $6.7 million (based upon Minimum Subscription have been 

determined for the purposes of preparation of the pro forma financial information.  This does not include 

performance shares of 728,700,269 that were also issued as part of the consideration.   

 

The pro-forma transactions have been based on the assumption Stratum Metals Ltd secures the Minimum 

Subscription of $4 million. 
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Note 5. Accumulated Losses 

 

Stratum Metals Ltd 

30 June 2015 

$ 

Pro forma 

30 June 2015 

$ 

Stratum Metals Ltd accumulated losses at 30 June 2015 (14,099,214) (14,099,214) 

Adjustments arising from the acquisition of Locality 

Planning Energy 

Elimination of Stratum Metals Ltd accumulated losses on 

consolidation - 14,099,214 

Recognition of  Locality Planning Energy accumulated 

losses at 30 June 2015 - (747,151) 

Share based payment expense on options issued to 

Armada Capital - (447,975) 

Excess deemed consideration on acquisition - (6,692,531) 

Interest on convertible notes and loans conversion - (161,354) 

Gain on convertible note reduction  - 607,315 

 (14,099,214) (7,441,696) 

 

Note 6. Option reserves 

 Stratum Metals Ltd 

30 June 2015 

$ 

Pro forma 

30 June 2015 

$ 

Option reserve 320,480 320,480 

Elimination of Stratum Metals Ltd reserves - (320,480) 

Fair value of options issued to Armada Capital - 447,975 

 320,480 447,975 

   

Note 7. Options 

 Stratum Metals Ltd 

30 June 2015 

# 

Fair Value 

 

$ 

Pro forma 

30 June 2015 

$ 

    

Stratum Metals Ltd Opening 

Balance 

56,699,104   

Options to directors 30,000,000   

Other issues 46,619,339   

Options to be issued by 

Stratum Metals Ltd to Armada 

Capital (Note 1) 

75,000,000 0.05973 447,975 

 210,518,443   

 

Notes: 

Note 1 - Valuation of Options 

 

The options issued to Armada Capital were deemed to be valued at $0.5973 per option using the Black 

Scholes option model based on the following inputs: 
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Underlying share price 1.6 cents per share 

Option exercise price 2.5 cents per share 

Effective date 2 November 2015 

Option expiry date 30 June 2017 

Share price volatility 100% 

Risk free interest rate 1.83%. 

 

The options issued to Armada Capital in this pro-forma transaction is based on the Minimum Subscription 

of $4.0 million. If the Maximum Subscription of $6m was raised, the value of options to be issued to 

Armada Capital would remain at $447,975. 

 

 

Note 8. Related Parties  

 

Refer to Section 10.3 of the Prospectus for details of related party transactions and shareholdings. 

 

Note 9. Commitments and Contingent Liabilities  

 

At the date of the report no other material commitments or contingent liabilities exist that we are aware of, 

other than those disclosed in this Prospectus. 

 

Note 10. Subsequent Events 

 

At the date of this report there have been no material events subsequent to balance date that we are 

aware of, other than those disclosed in this Prospectus. 
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12. HISTORICAL FINANCIAL INFORMATION 

The financial information set out in this Section consists of: 

(a) the historical statements of financial position of the Company as at 30 
June 2013, 30 June 2014 and 30 June 2015;  

(b) the historical statements of financial position of LPE as at 30 June 2013, 
30 June 2014 and 30 June 2015; and  

(c) the historical income statements of the Company for the years ended 
30 June 2013, 30 June 2014 and 30 June 2015; 

(d) the historical income statements of LPE for the years ended 30 June 
2013, 30 June 2014 and 30 June 2015; 

(collectively, the Financial Information). 

The Financial Information of the Company for the years ended 30 June 2013, 30 
June 2014 and 30 June 2015 have been extracted from the Company’s financial 
statements for each financial year, which were audited by Bentleys, and on 
which an unqualified audit opinion was issued for each financial year.  

The Financial Information of LPE for the years ended 30 June 2013, 30 June 2014 
and 30 June 2015 have been extracted from LPE’s financial statements for each 
financial year, which were audited by Roger Noakes, and on which an 
unqualified audit opinion was issued for each financial year.   

During the financial year ended 30 June 2013, LPE was a privately held company 
which did not focus on the sale of electricity to customers and received revenue 
through consulting fees received for alternate energy consulting.  During the 
financial year ended 30 June 2014, the current management of LPE became 
involved and focussed on procuring the grant of the Authorisation and 
developing relationships to enable the sale of electricity once the Authorisation 
was granted. LPE was subsequently granted the Authorisation in November 2014 
and was then able to procure the sale of electricity to clients.   

Except as specified below, the Financial Information has been prepared and 
presented in accordance with the recognition and measurement principles of 
the Australian Accounting Standards issued by the Australian Accounting 
Standards Board, which are consistent with International Financial Reporting 
Standards and interpretations issued by the International Accounting Standards 
Board. 

The Financial Information is presented in an abbreviated form insofar as it does 
not include all the presentation and disclosures required by Australian 
Accounting Standards and other mandatory professional reporting requirements 
applicable to general purpose financial reports prepared in accordance with 
the Corporations Act. 

Set out in Section 11 is a pro forma balance sheet of the Company following its 
acquisition of LPE together with an Independent Limited Assurance Report.  
Investors should note the scope limitations of the Independent Limited Assurance 
Report (refer to Section 11 for further information).   

A summary of the Company’s significant account policies is set out in Section 11. 
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12.1 Stratum Metals Limited – Statement of Financial Position 

 Audited  
30 June 2015 

$ 

Audited 
30 June 2014 

$ 

Audited 
30 June 2013 

$ 

CURRENT ASSETS    

Cash and Cash Equivalents 48,810 108,455 770,457 

Trade and Other Receivables 2,322 227,606 512,846 

Other Current Assets - 2,500 35,645 

Total Current Assets 51,132 338,561 1,318,948 

    

NON-CURRENT ASSETS    

Plant and Equipment 1,354 3,154 4,954 

Exploration and Evaluation 
Expenditure 

- 5,808,925 5,608,987 

Total Non-Current Assets 1,354 5,812,079 5,613,941 

TOTAL ASSETS 52,486 6,150,640 6,932,889 

    

CURRENT LIABILITIES    

Trade and Other Payables 522,207 690,808 492,890 

Convertible Note 1,500,000 1,305,000 - 

Total Current Liabilities 2,022,207 1,995,808 492,890 

TOTAL LIABILITIES 2,022,207 1,995,808 492,890 

NET ASSETS (1,969,721) 4,154,832 6,439,999 

    

EQUITY    

Issued Capital 11,640,748 10,838,206 9,643,773 

Accumulated Losses (14,099,214) (7,134,038) (5,260,079) 

Convertible Note 168,400 168,400 - 

Other Reserve (641,382) (641,382) - 

Options Reserve 961,862 961,862 954,632 

Equity Attributable to Owners of the 
Company 

(1,969,586) 4,193,048 5,338,326 

Non-Controlling Interest (135) (38,216) 1,101,673 

TOTAL EQUITY (1,969,721) 4,154,832 6,439,999 

 

12.2 Locality Planning Energy Pty Ltd – Statement of Financial Position 

 Audited  
30 June 2015 

$ 

Audited 
30 June 2014 

$ 

Audited  
30 June 2013 

$ 

CURRENT ASSETS    

Cash and Cash Equivalents 16,844 9,510 10,551 

Trade and Other Receivables 45,369 10,118 16,439 

Other Current Assets 12,175 - - 

Total Current Assets 74,388 19,628 26,990 

    

NON-CURRENT ASSETS    

Trade and Other Receivables - 1,077 - 

Financial Assets - 10,000 - 

Property, Plant and Equipment 50,446 3,629 - 

Other 110,834 - - 

Total Non-Current Assets 161,279 14,705 - 

TOTAL ASSETS 235,668 34,333 26,990 

    

CURRENT LIABILITIES    

Trade and Other Payables 133,610 3,135 238 

Financial Liabilities 212,861 - - 

Short Term Provisions 41,570 6,822 - 

Total Current Liabilities 388,041 9,957 238 
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NON-CURRENT LIABILITIES    

Site Conversion Loan 68,134 - - 

Financial Liabilities 225,000 256,966 25,785 

Total Non-Current Liabilities 293,134 256,966 25,785 

TOTAL LIABILITIES 681,176 266,923 26,023 

NET ASSETS (445,508) (232,590) 967 

    

EQUITY    

Issued Capital 301,643 1,200 10 

Accumulated Losses 747,151.38 (233,790) 957 

TOTAL EQUITY (445,508) (232,590) 967 

 

12.3 Stratum Metals Limited – Statement of Comprehensive Income 

 Audited  
30 June 2015 

$ 

Audited 
30 June 2014 

$ 

Audited 
30 June 2013 

$ 

INCOME    

Revenue and Other Income 2,470 34,048 45,340 

    

EXPENSES    

Audit Fees (72,000) (45,507) (53,070) 

Consultants (216,439) (291,261) (502,773) 

Depreciation (1,800) (1,800) (1,800) 

Directors’ Fees (93,144) (369,129) (453,250) 

Shares Based Payment - (7,230) (786,780) 

Travel Expenses (11,645) (54,778) (324,093) 

Occupancy Expenses (1,967) (52,300) (51,354) 

Amortisation of Convertible Notes (45,000) (92,867) - 

Interest Paid on Convertible Notes (122,955) (94,510) - 

Exploration Written Off (6,201,076) (654,697) (66,187) 

Unrealised gain/(loss) on shares in 
listed companies 

- - (53,586) 

Goodwill Written Off - - (1,801,783) 

Other Expenses (413,275) (440,720) (332,580) 

OPERATING LOSS (7,176,831) (2,070,751) (4,381,916) 

Loss Before Income Taxes (7,176,831) (2,070,751) (4,381,916) 

Income Tax Benefit/(Expense) 249,736 201,450 - 

NET PROFIT/(LOSS) FOR THE YEAR (6,927,095) (1,869,301) (4,381,916) 

    

Other Comprehensive Income - - - 

Other Comprehensive Income Net of 
Tax 

- - - 

TOTAL COMPREHENSIVE LOSS FOR THE 
YEAR 

(6.927,095) (1,869,301) (4,381,916) 

    

Loss For the Year and Total 
Comprehensive Income Attributable 
to: 

   

- Members of the Parent Entity (6,965,176) (1,873,958) (4,175,846) 

- Non-Controlling Interests 38,081 4,657 (206,070) 

Total  (6,927,095) (1,869,301) (4,381,916) 
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12.4 Locality Planning Energy Pty Ltd – Statement of Comprehensive Income 

 Audited  
30 June 2015 

$ 

Audited 
30 June 2014 

$ 

Audited 
30 June 2013 

$ 

INCOME    

Consultancy Fees - 36,229 78,500 

Electricity Sales 59,899 - - 

Total Income 59,899 36,229 78,500 

    

LESS COST OF GOODS SOLD    

Environmental Schemes 4,162 - - 

Market Operator Charges 324 - - 

Metering Charges 1,495 - - 

Network Charges 45,535 - - 

Retail Energy Usage Charge 22,771 - - 

Total Cost of Goods Sold 74,286 - - 

    

GROSS PROFIT/(LOSS) FROM TRADING (14,387) 36,229 78,500 

    

EXPENDITURE    

Accountancy Fees 14,716 12,540 2,684 

Advertising 8,401 4,342 1,850 

Amortisation     - 

Bad Debts Written Off - - 1,000 

Borrowing Costs 75 - - 

Legals (Contracts) 5,626 - - 

Bank Charges 583 196 125 

Computer Expenses 628 5,647 7,057 

Consultancy Fees 178,309 1,000 32,000 

Depreciation 10,291 - - 

Electricity 982 - 697 

Entertainment Expenses 4,207) - 1,457 

Filing Fees 560 - 230 

General Expenses 1,732 - - 

Insurance 4,460 610 - 

Interest Paid      

- Loan Interest 22,847 15,255 - 

Legal Costs 12,003 5,508 - 

Licensing Fees - 500 - 

Meeting Costs - 2,273 - 

Motor Vehicle Expenses 6,344 2,683 - 

Parking & Tolls 1,034 829 - 

Penalties & Fines - 162 - 

Printing, Postage & Stationery 3,814 559 31 

Rent 33,014 23,913 - 

Repairs & Maintenance 112 7 - 

Subscriptions 576 - - 

Superannuation Contributions 11,865 15,461 - 

Telephone 5,491 1,816 - 

Travelling Expenses 4,908 9,088 765 

Uniforms 258 - - 

Wages & Salaries 153,136 168,065 - 

Workcover Insurance - 527 - 

Total 488,975 270,982 78,760 

    

Other Income    

Loss on Sale of Investments (10,000) - - 

    

LOSS BEFORE INCOME TAX (513,362) (234,753) (260) 
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13. CORPORATE GOVERNANCE 

13.1 ASX Corporate Governance Council Principles and Recommendations 

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

To the extent applicable, commensurate with the Company’s size and nature, 
SXT has adopted The Corporate Governance Principles and Recommendations 

(3rd Edition) as published by ASX Corporate Governance Council 
(Recommendations). 

The Board seeks, where appropriate, to provide accountability levels that meet 
or exceed the Recommendations.   

The Company’s main corporate governance policies and practices as at the 
date of this Prospectus are outlined below and further details on SXT’s corporate 
governance procedures, policies and practices can be obtained from the 
Company website at http://www.stratummetals.com.au.  

13.2 Board of Directors 

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

(a) maintain and increase Shareholder value; 

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

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

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

(a) developing initiatives for profit and asset growth; 

(b) reviewing the corporate, commercial and financial performance of the 
Company on a regular basis; 

(c) acting on behalf of, and being accountable to, the Shareholders; and 

(d) identifying business risks and implementing actions to manage those risks 
and corporate systems to assure quality. 

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

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

Election of Board members is substantially the province of the Shareholders in 
general meeting.  However, subject thereto, the Company is committed to the 
following principles: 

(a) the Board is to comprise Directors with a blend of skills, experience and 
attributes appropriate for the Company and its business; and 

(b) the principal criterion for the appointment of new Directors is their ability 
to add value to the Company and its business. 

Following Settlement, the Board is proposed to consist of 3 members. The 
Company has adopted a Nominations Committee Charter, but has not formally 
adopted a Nominations and Remuneration Committee.  The Directors consider 
that the Company is currently not of a size, nor are its affairs of such complexity 
as to justify the formation of a Nomination and Remuneration Committee. The 
responsibilities of a Nomination and Remuneration Committee are currently 
carried out by the Board. 

Where a casual vacancy arises during the year, the Board has procedures to 
select the most suitable candidate with the appropriate experience and 
expertise to ensure a balanced and effective Board. Any Director appointed 
during the year to fill a casual vacancy or as an addition to the current Board, 
holds office until the next general meeting and is then eligible for re-election by 
the Shareholders. 

13.4 Identification and management of risk 

The Board has established a risk management committee which is responsible 
for overseeing the risk management function. The risk management committee 
is responsible for ensuring the risks and opportunities are identified on a timely 
basis. To achieve this, the risk management committee has implemented a risk 
system which allows for the monthly monitoring of identified risk areas and 
performance against the activities to minimise or control these identified risks. 

13.5 Ethical standards 

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

13.6 Independent professional advice 

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

13.7 Remuneration arrangements 

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 ASX Listing Rules, as applicable.  The determination of Non-Executive 
Directors’ remuneration within that maximum will be made by the Board having 
regard to the inputs and value to the Company of the respective contributions 
by each Non-Executive Director.  The current amount has been set at an 
amount not to exceed $250,000 per annum.   
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Directors are also entitled to be paid reasonable travelling, hotel and other 
expenses incurred by them respectively in or about the performance of their 
duties as Directors. 

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

13.8 Trading policy 

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

13.9 External audit 

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

13.10 Audit committee 

The Company has an audit committee which fulfils the Company’s corporate 
governance and monitoring responsibilities in relation to the Company’s risks 
associated with the integrity of the financial reporting, internal control systems 
and the independence of the external audit function. 

13.11 Departures from Recommendations 

Following re-admission to the Official List of ASX, SXT will be required to report any 
departures from the Recommendations in its annual financial report. The 
Company’s compliance and departures from the Recommendations as at the 
date of this Prospectus are set out in the following pages. 
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y
 o

r 
a

 s
u

m
m

a
ry

 o
r 

it
; 

a
n

d
 

(c
) 

d
is

c
lo

se
 

a
s 

a
t 

th
e

 
e

n
d

 
o

f 
e

a
c

h
 

re
p

o
rt

in
g

 p
e

rio
d

: 
(i

) 
th

e
 

m
e

a
su

ra
b

le
 

o
b

je
c

ti
v
e

s 
fo

r 
a

c
h

ie
v
in

g
 g

e
n

d
e

r 
d

iv
e

rs
it
y
 s

e
t 

b
y
 

th
e

 B
o

a
rd

 i
n

 a
c

c
o

rd
a

n
c

e
 w

it
h

 t
h

e
 

e
n

ti
ty

’s
 

d
iv

e
rs

it
y
 

p
o

lic
y
 

a
n

d
 

it
s 

p
ro

g
re

ss
 t

o
w

a
rd

s 
a

c
h

ie
v

in
g

 t
h

e
m

; 
a

n
d

 
(i
i)

 
e

it
h

e
r:

 

(A
) 

th
e

 
re

sp
e

c
ti
v

e
 

p
ro

p
o

rt
io

n
s 

o
f 

m
e

n
 a

n
d

 w
o

m
e

n
 o

n
 t

h
e

 
B

o
a

rd
, 

in
 

se
n

io
r 

e
xe

c
u

ti
v

e
 

 

N
O

 

 (a
) 

Th
e

 C
o

m
p

a
n

y
 h

a
s 

n
o

t 
a

d
o

p
te

d
 a

 D
iv

e
rs

it
y
 P

o
lic

y
. 

W
h

ils
t 

th
e

 G
ro

u
p

 d
o

e
s 

n
o

t 
c

u
rr

e
n

tl
y
 

h
a

v
e
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 D

iv
e

rs
it
y
 p

o
lic

y
 d

u
e

 t
o

 i
ts

 s
iz

e
 a

n
d

 n
a

tu
re

 o
f 

it
s 

o
p

e
ra

ti
o

n
s,

 i
t 

st
riv

e
s 

to
 a

tt
ra

c
t 

th
e

 
b

e
st

 
p

e
rs

o
n

 
fo

r 
th

e
 

p
o

si
ti
o

n
 

re
g

a
rd

le
ss

 
o

f 
g

e
n

d
e

r,
 

a
g

e
, 

e
th

n
ic

it
y
 

o
r 

c
u

lt
u

ra
l 

b
a

c
kg

ro
u

n
d

. 
 

(b
) 

N
/A

 
 

(c
) 

Th
e

 B
o

a
rd

 d
id

 n
o

t 
se

t 
m

e
a

su
ra

b
le

 g
e

n
d

e
r 

d
iv

e
rs

it
y
 o

b
je

c
ti
v
e

s 
fo

r 
th

e
 p

a
st

 f
in

a
n

c
ia

l 
y
e

a
r,

 b
e

c
a

u
se

: 
 

 (i
) 

th
e

 B
o

a
rd

 d
id

 n
o

t 
a

n
ti
c

ip
a

te
 t

h
e

re
 w

o
u

ld
 b

e
 a

 n
e

e
d

 t
o

 a
p

p
o

in
t 

a
n

y
 n

e
w

 D
ire

c
to

rs
 

o
r 

se
n

io
r 

e
xe

c
u

ti
v
e

s 
d

u
e

 
to

 
lim

it
e

d
 

n
a

tu
re

 
o

f 
th

e
 

C
o

m
p

a
n

y
’s

 
e

xi
st

in
g

 
a

n
d

 
p

ro
p

o
se

d
 a

c
ti
v
it
ie

s 
a

n
d

 t
h

e
 B

o
a

rd
’s

 v
ie

w
 t

h
a

t 
th

e
 e

xi
st

in
g

 D
ire

c
to

rs
 a

n
d

 s
e

n
io

r 
e

xe
c

u
ti
v
e

s 
h

a
v
e

 s
u

ff
ic

ie
n

t 
sk

ill
 a

n
d

 e
xp

e
rie

n
c

e
 t

o
 c

a
rr

y
 o

u
t 

th
e

 C
o

m
p

a
n

y
’s

 p
la

n
s;

 
a

n
d

  
 

(i
i)

 
if
 i

t 
b

e
c

a
m

e
 n

e
c

e
ss

a
ry

 
to

 a
p

p
o

in
t 

a
n

y
 n

e
w

 D
ire

c
to

rs
 o

r 
se

n
io

r 
e

xe
c

u
ti
v
e

s,
 t

h
e

 
B

o
a

rd
 

c
o

n
si

d
e

re
d

 
th

e
 

a
p

p
lic

a
ti
o

n
 

o
f 

a
 

m
e

a
su

ra
b

le
 

g
e

n
d

e
r 

d
iv

e
rs

it
y
 

o
b

je
c

ti
v
e

 
re

q
u

iri
n

g
 a

 s
p

e
c

if
ie

d
 p

ro
p

o
rt

io
n

 o
f 

w
o

m
e

n
 o

n
 t

h
e

 B
o

a
rd

 a
n

d
 i

n
 s

e
n

io
r 

e
xe

c
u

ti
v
e

 
ro

le
s 

w
ill

, 
g

iv
e

n
 t

h
e

 s
m

a
ll 

si
ze

 o
f 

th
e

 C
o

m
p

a
n

y
 a

n
d

 t
h

e
 B

o
a

rd
, 

u
n

d
u

ly
 l

im
it
 t

h
e

 
C

o
m

p
a

n
y
 f

ro
m

 a
p

p
ly

in
g

 t
h

e
 D

iv
e

rs
it
y
 P

o
lic

y
 a

s 
a

 w
h

o
le

 a
n

d
 t

h
e

 C
o

m
p

a
n

y
’s

 p
o

lic
y
 

o
f 

a
p

p
o

in
ti
n

g
 b

a
se

d
 o

n
 s

ki
lls

 a
n

d
 m

e
rit

: 
a

n
d
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EX
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A

TI
O

N
 

p
o
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ti
o

n
s 

a
n
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a
c

ro
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th

e
 

w
h

o
le

 
o

rg
a

n
is

a
ti
o

n
 

(i
n

c
lu

d
in

g
 

h
o

w
 

th
e

 
e

n
ti
ty

 
h

a
s 

d
e

fin
e

d
 

“s
e

n
io

r 
e

xe
c

u
ti
v

e
” 

fo
r 

th
e

se
 

p
u

rp
o

se
s)

; 
o

r 

(B
) 

if
 

th
e

 
e

n
ti
ty

 
is

 
a

 
“r

e
le

v
a

n
t 

e
m

p
lo

y
e

r”
 

u
n

d
e

r 
th

e
 

W
o

rk
p

la
c

e
 

G
e

n
d

e
r 

E
q

u
a

lit
y
 

A
c

t,
 t

h
e

 e
n

ti
ty

’s
 m

o
st

 r
e

c
e

n
t 

“G
e

n
d

e
r 

E
q

u
a

lit
y
 I

n
d

ic
a

to
rs

”,
 

a
s 

d
e

fi
n

e
d

 i
n

 t
h

e
 W

o
rk

p
la

c
e

 
G

e
n

d
e

r 
E
q

u
a

lit
y
 A

c
t.

  

(i
ii)

 
A

s 
a

t 
3
0
 J

u
n

e
 2

0
1
5

, 
th

e
 p

ro
p

o
rt

io
n

 o
f 

w
o

m
e

n
 in

 t
h

e
 w

h
o

le
 o

rg
a

n
is

a
ti
o

n
 is

 a
 f

o
llo

w
s:

 
 

N
u

m
b

e
r 

M
a

le
 

Fe
m

a
le

 

B
o

a
rd

 
M

e
m

b
e

rs
 

3
 

1
0
0
%

 
0
%

 

O
ff

ic
e

rs
 

2
 

1
0
0
%

 
0
%

 

O
th

e
r 

0
 

N
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R
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a
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n
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A
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
: 

(a
) 

h
a

v
e

 
a

n
d

 
d

is
c

lo
se

 
a

 
p

ro
c

e
ss

 
fo

r 
p

e
rio

d
ic

a
lly

 
e

v
a

lu
a

ti
n

g
 

th
e

 
p

e
rf

o
rm

a
n

c
e

 
o

f 
th

e
 

B
o

a
rd

, 
it
s 

c
o

m
m

it
te

e
s 

a
n

d
 

in
d

iv
id

u
a

l 
D

ire
c

to
rs

; 
a

n
d

 
 

(b
) 

d
is

c
lo

se
, 

in
 r

e
la

ti
o

n
 t

o
 e

a
c

h
 r

e
p

o
rt

in
g

 
p

e
rio

d
, 

w
h

e
th

e
r 

a
 

p
e

rf
o

rm
a

n
c

e
 

e
v
a

lu
a

ti
o

n
 

w
a

s 
u

n
d

e
rt

a
ke

n
 

in
 

th
e

 
re

p
o

rt
in

g
 

p
e

rio
d

 
in

 
a

c
c

o
rd

a
n

c
e

 
w

it
h

 
th

a
t 

p
ro

c
e

ss
. 

 

N
O

T 
 

FU
LL

Y
 

 (a
) 

Th
e

 
C

o
m

p
a

n
y
’s

 
C

h
a

irp
e

rs
o

n
 

a
n

d
 

B
o

a
rd

 
a

re
 

re
sp

o
n

si
b

le
 

fo
r 

e
v
a

lu
a

ti
n

g
 

th
e

 
p

e
rf

o
rm

a
n

c
e

 o
f 

th
e

 B
o

a
rd

, 
it
s 

c
o

m
m

it
te

e
s 

a
n

d
 i
n

d
iv

id
u

a
l 
D

ire
c

to
rs

 o
n

 a
n

 a
n

n
u

a
l 
b

a
si

s.
 

It
 m

a
y
 d

o
 s

o
 w

it
h

 t
h

e
 a

id
 o

f 
a

n
 i

n
d

e
p

e
n

d
e

n
t 

a
d

v
is

o
r.

 T
h

e
 p

ro
c

e
ss

 f
o

r 
th

is
 i

s 
se

t 
o

u
t 

in
 

th
e

 
B

o
a

rd
 

P
e

rf
o

rm
a

n
c

e
 

E
v
a

lu
a

ti
o

n
 

P
o

lic
y
, 

w
h

ic
h

 
is

 
a

v
a

ila
b

le
 

o
n

 
th

e
 

C
o

m
p

a
n

y
’s

 
w

e
b

si
te

. 
 

 
(b

) 
Th

e
 C

o
m

p
a

n
y
’s

 B
o

a
rd

 P
e

rf
o

rm
a

n
c

e
 E

v
a

lu
a

ti
o

n
 P

o
lic

y
 d

o
e

s 
n

o
t 

re
q

u
ire

 t
h

e
 C

o
m

p
a

n
y
 

to
 

d
is

c
lo

se
 

w
h

e
th

e
r 

o
r 

n
o

t 
p

e
rf

o
rm

a
n

c
e

 
e

v
a

lu
a

ti
o

n
s 

w
e

re
 

c
o

n
d

u
c

te
d

 
d

u
rin

g
 

th
e

 
re

le
v
a

n
t 

re
p

o
rt

in
g

 
p

e
rio

d
. 

W
h

ils
t 

th
e

 
C

o
m

p
a

n
y
 

h
a

s 
a

 
w

rit
te

n
 

p
o

lic
y
, 

th
e

 
B

o
a

rd
 

re
c

o
g

n
is

e
s 

th
a

t 
a

s 
a

 r
e

su
lt
 o

f 
th

e
 C

o
m

p
a

n
y
’s

 s
iz

e
 a

n
d

 t
h

e
 s

ta
g

e
 o

f 
th

e
 e

n
ti
ty

’s
 l
if
e

, 
th

e
 

a
ss

e
ss

m
e

n
t 

o
f 

th
e

 
d

ire
c

to
rs

’ 
o

v
e

ra
ll 

p
e

rf
o

rm
a

n
c

e
 

a
n

d
 

it
s 

o
w

n
 

su
c

c
e

ss
io

n
 

p
la

n
 

is
 

c
o

n
d

u
c

te
d

 o
n

 a
n

 i
n

fo
rm

a
l 
b

a
si

s.
 T

h
e

 
D

ire
c

to
rs

 c
o

n
si

d
e

r 
th

a
t 

a
t 

th
e

 d
a

te
 o

f 
th

is
 r

e
p

o
rt

 
a

n
 a

p
p

ro
p

ria
te

 a
n

d
 a

d
e

q
u

a
te

 p
ro

c
e

ss
 f

o
r 
th

e
 e

v
a

lu
a

ti
o

n
 o

f 
D

ire
c

to
rs

 is
 in

 p
la

c
e
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v
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d
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c

lo
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p
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o

m
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y
 d
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h
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v
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n

d
 d
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c
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ro
c
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p

e
ri
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d
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v
a
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a
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n

g
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h
e

 
p
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rf

o
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n

c
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o
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e
 

C
o

m
p

a
n

y
’s
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n
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e
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c

u
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v
e
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o

n
 

a
n

 
a

n
n

u
a
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b

a
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n

io
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D
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D
IT
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N
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C

O
M

P
LY

 
EX

P
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N
A

TI
O

N
 

p
e

rio
d

ic
a

lly
 

e
v
a

lu
a

ti
n

g
 

th
e

 
p

e
rf

o
rm

a
n

c
e

 
o

f 
it
s 

se
n

io
r 

e
xe

c
u

ti
v
e

s;
 

a
n

d
 

 
(b

) 
d

is
c

lo
se

, 
in

 r
e

la
ti
o

n
 t

o
 e

a
c

h
 r

e
p

o
rt

in
g

 
p

e
rio

d
, 

w
h

e
th

e
r 

a
 

p
e

rf
o

rm
a

n
c

e
 

e
v
a

lu
a

ti
o

n
 

w
a

s 
u

n
d

e
rt

a
ke

n
 

in
 

th
e

 
re

p
o

rt
in

g
 

p
e

rio
d

 
in

 
a

c
c

o
rd

a
n

c
e

 
w

it
h

 
th

a
t 

p
ro

c
e

ss
. 

e
xe

c
u

ti
v
e

, 
fo

r 
th

e
se

 p
u

rp
o

se
s,

 m
e

a
n

s 
ke

y
 m

a
n

a
g

e
m

e
n

t 
p

e
rs

o
n

n
e

l 
(a

s 
d

e
fi
n

e
d

 i
n

 t
h

e
 

C
o

rp
o

ra
ti
o

n
s 

A
c

t)
 o

th
e

r 
th

a
n

 a
 n

o
n

- 
e

xe
c

u
ti
v
e

 D
ire

c
to

r.
  

 
(b

) 
W

h
ils

t 
th

e
 C

o
m

p
a

n
y
 d

o
e

s 
n

o
t 

h
a

v
e

 a
 w

rit
te

n
 p

o
lic

y
, 

th
e

 B
o

a
rd

 r
e

c
o

g
n

is
e

s 
th

a
t 

a
s 

a
 

re
su

lt
 o

f 
th

e
 C

o
m

p
a

n
y
’s

 s
iz

e
 a

n
d

 t
h

e
 s

ta
g

e
 o

f 
th

e
 e

n
ti
ty

’s
 l

if
e

, 
th

e
 a

ss
e

ss
m

e
n

t 
o

f 
th

e
 

e
xe

c
u

ti
v
e

s’
 

o
v
e

ra
ll 

p
e

rf
o

rm
a

n
c

e
 

is
 

c
o

n
d

u
c

te
d

 
o

n
 

a
n

 
in

fo
rm

a
l 

b
a

si
s.

 
Th

e
 

D
ire

c
to

rs
 

c
o

n
si

d
e

r 
th

a
t 

a
t 

th
e

 d
a

te
 o

f 
th

is
 r

e
p

o
rt

 a
n

 a
p

p
ro

p
ria

te
 a

n
d

 a
d

e
q

u
a

te
 p

ro
c

e
ss

 f
o

r 
th

e
 

e
v
a

lu
a

ti
o

n
 o

f 
Se

n
io

r 
E
xe

c
u

ti
v
e

s 
is

 in
 p

la
c

e
 

P
ri

n
c

ip
le

 2
: 

S
tr

u
c

tu
re

 t
h

e
 B

o
a

rd
 t

o
 a

d
d

 v
a

lu
e

 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 2

.1
  

Th
e

 B
o

a
rd

 o
f 

a
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
: 

(a
) 

h
a

v
e

 a
 n

o
m

in
a

ti
o

n
 c

o
m

m
it
te

e
 w

h
ic

h
: 

 (i
) 

h
a

s 
a

t 
le

a
st

 
th

re
e

 
m

e
m

b
e

rs
, 

a
 

m
a

jo
rit

y
 

o
f 

w
h

o
m

 
a

re
 

in
d

e
p

e
n

d
e

n
t 

D
ire

c
to

rs
; 
a

n
d

 
 

(i
i)

 
is

 
c

h
a

ire
d

 
b

y
 

a
n

 
in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
r,

 
a

n
d

 d
is

c
lo

se
: 

(i
ii)

 
th

e
 c

h
a

rt
e

r 
o

f 
th

e
 c

o
m

m
it
te

e
; 

 
(i

v
) 

th
e

 
m

e
m

b
e

rs
 
o

f 
th

e
 
c

o
m

m
it
te

e
; 

a
n

d
 

 
(v

) 
a

s 
a

t 
th

e
 e

n
d

 o
f 

e
a

c
h

 r
e

p
o

rt
in

g
 

p
e

rio
d

, 
th

e
 n

u
m

b
e

r 
o

f 
ti
m

e
s 

th
e

 
c

o
m

m
it
te

e
 

m
e

t 
th

ro
u

g
h

o
u

t 
th

e
 

p
e

rio
d

 
a

n
d

 
th

e
 

in
d

iv
id

u
a

l 
a

tt
e

n
d

a
n

c
e

s 
o

f 
th

e
 
m

e
m

b
e

rs
 
a

t 
th

o
se

 m
e

e
ti
n

g
s;

 o
r 

 

Y
E
S 

 (a
) 

Th
e

 C
o

m
p

a
n

y
’s

 R
e

m
u

n
e

ra
ti
o

n
 a

n
d

 N
o

m
in

a
ti
o

n
 C

o
m

m
it
te

e
 C

h
a

rt
e

r 
p

ro
v
id

e
s 

fo
r 

th
e

 
c

re
a

ti
o

n
 o

f 
a

 N
o

m
in

a
ti
o

n
 C

o
m

m
it
te

e
 (

if
 i

t 
is

 c
o

n
si

d
e

re
d

 i
t 

w
ill

 b
e

n
e

fit
 t

h
e

 C
o

m
p

a
n

y
),

 
w

it
h

 
a

t 
le

a
st

 
th

re
e

 
m

e
m

b
e

rs
, 

a
 
m

a
jo

rit
y
 
o

f 
w

h
o

m
 
a

re
 
in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
rs

, 
a

n
d

 
w

h
ic

h
 m

u
st

 b
e

 c
h

a
ire

d
 b

y
 a

n
 in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
r.

  
 

(b
) 

Th
e

 C
o

m
p

a
n

y
 d

id
 n

o
t 

h
a

v
e

 a
 N

o
m

in
a

ti
o

n
 C

o
m

m
it
te

e
 f

o
r 

th
e

 p
a

st
 f

in
a

n
c

ia
l y

e
a

r 
a

s 
th

e
 

B
o

a
rd

 
d

id
 

n
o

t 
c

o
n

si
d

e
r 

th
e

 
C

o
m

p
a

n
y
 

w
o

u
ld

 
b

e
n

e
fi
t 

fr
o

m
 

it
s 

e
st

a
b

lis
h

m
e

n
t.

 
In

 
a

c
c

o
rd

a
n

c
e

 w
it
h

 t
h

e
 C

o
m

p
a

n
y
’s

 B
o

a
rd

 C
h

a
rt

e
r,

 t
h

e
 B

o
a

rd
 c

a
rr

ie
s 

o
u

t 
th

e
 d

u
ti
e

s 
th

a
t 

w
o

u
ld

 o
rd

in
a

ril
y
 b

e
 c

a
rr

ie
d

 o
u

t 
b

y
 t

h
e

 N
o

m
in

a
ti
o

n
 C

o
m

m
it
te

e
 u

n
d

e
r 

th
e

 R
e

m
u

n
e

ra
ti
o

n
 

a
n

d
 

N
o

m
in

a
ti
o

n
 

C
o

m
m

it
te

e
 

C
h

a
rt

e
r,

 
in

c
lu

d
in

g
 

th
e

 
fo

llo
w

in
g

 
p

ro
c

e
ss

e
s 

to
 

a
d

d
re

ss
 

su
c

c
e

ss
io

n
 

is
su

e
s 

a
n

d
 

to
 

e
n

su
re

 
th

e
 

B
o

a
rd

 
h

a
s 

th
e

 
a

p
p

ro
p

ria
te

 
b

a
la

n
c

e
 

o
f 

sk
ill

s,
 

e
xp

e
rie

n
c

e
, 

in
d

e
p

e
n

d
e

n
c

e
 a

n
d

 k
n

o
w

le
d

g
e

 o
f 

th
e

 e
n

ti
ty

 t
o

 e
n

a
b

le
 i

t 
to

 d
is

c
h

a
rg

e
 i

ts
 

d
u

ti
e

s 
a

n
d

 r
e

sp
o

n
si

b
ili

ti
e

s 
e

ff
e

c
ti
v
e

ly
: 
 

 (i
) 

d
e

v
e

lo
p

in
g

 a
n

d
 r

e
g

u
la

rly
 r

e
v
ie

w
in

g
 a

 p
o

lic
y
 o

n
 B

o
a

rd
 s

tr
u

c
tu

re
. 

 
(i
i)

 
d

e
v
e

lo
p

in
g

 c
rit

e
ria

 f
o

r 
B

o
a

rd
 m

e
m

b
e

rs
h

ip
. 

 
(i
ii)

 
id

e
n

ti
fy

in
g

 a
n

d
 s

c
re

e
n

in
g

 s
p

e
c

if
ic

 c
a

n
d

id
a

te
s 

fo
r 

n
o

m
in

a
ti
o

n
. 

 
(i

v
) 

e
n

su
rin

g
 t

h
e

re
 is

 a
n

 a
p

p
ro

p
ria

te
 in

d
u

c
ti
o

n
 a

n
d

 o
rie

n
ta

ti
o

n
 p

ro
g

ra
m

 in
 p

la
c

e
. 
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R
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C

O
M

P
LY

 
EX

P
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N
A

TI
O

N
 

 
(b

) 
if
 

it
 

d
o

e
s 

n
o

t 
h

a
v
e

 
a

 
n

o
m

in
a

ti
o

n
 

c
o

m
m

it
te

e
, 

d
is

c
lo

se
 t

h
a

t 
fa

c
t 

a
n

d
 t

h
e

 
p

ro
c

e
ss

e
s 

it
 e

m
p

lo
y
s 

to
 a

d
d

re
ss

 B
o

a
rd

 
su

c
c

e
ss

io
n

 
is

su
e

s 
a

n
d

 
to

 
e

n
su

re
 

th
a

t 
th

e
 

B
o

a
rd

 
h

a
s 

th
e

 
a

p
p

ro
p

ria
te

 
b

a
la

n
c

e
 

o
f 

sk
ill

s,
 

e
xp

e
rie

n
c

e
, 

in
d

e
p

e
n

d
e

n
c

e
 a

n
d

 k
n

o
w

le
d

g
e

 o
f 

th
e

 
e

n
ti
ty

 
to

 
e

n
a

b
le

 
it
 

to
 

d
is

c
h

a
rg

e
 

it
s 

d
u

ti
e

s 
a

n
d

 r
e

sp
o

n
si

b
ili

ti
e

s 
e

ff
e

c
ti
v
e

ly
. 
 

 
(v

) 
m

a
ki

n
g

 r
e

c
o

m
m

e
n

d
a

ti
o

n
s 

to
 t

h
e

 B
o

a
rd

 f
o

r 
c

o
m

m
it
te

e
 m

e
m

b
e

rs
h

ip
. 

 
(v

i)
 
 e

n
su

rin
g

 t
h

e
re

 is
 a

n
 a

p
p

ro
p

ria
te

 B
o

a
rd

 s
u

c
c

e
ss

io
n

 p
la

n
 in

 p
la

c
e

. 
 

(v
ii)

 e
n

su
rin

g
 t

h
e

 p
e

rf
o

rm
a

n
c

e
 o

f 
th

e
 B

o
a

rd
 a

n
d

 it
s 

m
e

m
b

e
rs

 is
 r

e
g

u
la

rly
 r

e
v
ie

w
e

d
. 

 
(v

iii
) d

e
v
e

lo
p

in
g

 w
it
h

 D
ire

c
to

rs
 a

n
 a

p
p

ro
p

ria
te

 t
ra

in
in

g
 a

n
d

 d
e

v
e

lo
p

m
e

n
t 

p
ro

g
ra

m
. 

 
(i
x)

 
o

v
e

rs
e

e
in

g
 m

a
n

a
g

e
m

e
n

t’
s 

su
c

c
e

ss
io

n
 p

la
n

n
in

g
 in

c
lu

d
in

g
 t

h
e

 M
a

n
a

g
in

g
 D

ire
c

to
r 

a
n

d
 h

is
/h

e
r 

d
ire

c
t 

re
p

o
rt

s.
 

 
(x

) 
a

ss
is

ti
n

g
 t

h
e

 C
h

a
irm

a
n

 in
 a

d
v
is

in
g

 D
ire

c
to

rs
 a

b
o

u
t 

th
e

ir 
p

e
rf

o
rm

a
n

c
e

 a
n

d
 p

o
ss

ib
le

 
re

ti
re

m
e

n
t.

 
 

(x
i)

 
re

v
ie

w
in

g
 t

h
e

 p
o

lic
y
 in

 r
e

sp
e

c
t 

o
f 

te
n

u
re

, 
re

m
u

n
e

ra
ti
o

n
 a

n
d

 r
e

ti
re

m
e

n
t 

o
f 

D
ire

c
to

rs
. 

R
e

c
o

m
m

e
n

d
a

ti
o

n
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.2
 

A
 l

is
te

d
 e

n
ti
ty

 s
h

o
u

ld
 h

a
v
e

 a
n

d
 d

is
c

lo
se

 a
 

B
o

a
rd

 s
ki

ll 
m

a
tr

ix
 s

e
tt

in
g

 o
u

t 
th

e
 m

ix
 o

f 
sk

ill
s 

a
n

d
 d

iv
e

rs
it
y
 t

h
a

t 
th

e
 B

o
a

rd
 c

u
rr

e
n

tl
y
 h

a
s 

o
r 

is
 lo

o
ki

n
g

 t
o

 a
c

h
ie

v
e

 in
 it

s 
m

e
m

b
e

rs
h

ip
. 

 

N
O

 

 Th
e

 C
o

m
p

a
n

y
 d

o
e

s 
n

o
t 

h
a

v
e

 a
 b

o
a

rd
 s

ki
lls

 m
a

tr
ix

, 
h

o
w

e
v
e

r 
fu

ll 
d

e
ta

ils
 a

s 
to

 e
a

c
h

 D
ire

c
to

r 
a

n
d

 
se

n
io

r 
e

xe
c

u
ti
v
e

’s
 

re
le

v
a

n
t 

sk
ill

s 
a

n
d

 
e

xp
e

rie
n

c
e

 
a

re
 

a
v
a

ila
b

le
 

in
 

th
e

 
C

o
m

p
a

n
y
’s

 
A

n
n

u
a

l R
e

p
o

rt
 a

n
d

 o
n

 t
h

e
 C

o
m

p
a

n
y
’s

 w
e

b
si

te
. 

Th
e

 B
o

a
rd

 b
e

lie
v
e

s 
th

a
t 

th
e

 c
u

rr
e

n
t 

sk
ill

 m
ix

 i
s 

a
p

p
ro

p
ria

te
 g

iv
e

n
 t

h
e

 C
o

m
p

a
n

y
’s

 s
iz

e
 a

n
d

 
th

e
 s

ta
g

e
 o

f 
th

e
 e

n
ti
ty

’s
 li

fe
. 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 2

.3
 

A
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
 d

is
c

lo
se

: 

(a
) 

th
e

 n
a

m
e

s 
o

f 
th

e
 D

ire
c

to
rs

 c
o

n
si

d
e

re
d

 
b

y
 

th
e

 
B

o
a

rd
 

to
 

b
e

 
in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
rs

; 
  

 
(b

) 
if
 
a

 
D

ire
c

to
r 

h
a

s 
a

n
 
in

te
re

st
, 

p
o

si
ti
o

n
, 

a
ss

o
c

ia
ti
o

n
 o

r 
re

la
ti
o

n
sh

ip
 o

f 
th

e
 t

y
p

e
 

d
e

sc
rib

e
d

 
in

 
B

o
x 

2
.3

 
o

f 
th

e
 

A
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) 

Th
e
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o

m
p

a
n

y
 h

a
s 

d
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c
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se
d

 t
h

o
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 D
ire

c
to

rs
 i

t 
c

o
n

si
d

e
re

d
 t

o
 b

e
 i

n
d

e
p

e
n

d
e

n
t 

in
 i

ts
 

A
n

n
u

a
l R

e
p

o
rt

. 
Th

e
 B

o
a

rd
 c

o
n

si
d

e
rs

 t
h

e
 f

o
llo

w
in

g
 D

ire
c

to
rs

 a
re

 in
d

e
p

e
n

d
e

n
t:

  
 (i

) 
Jo

h
n

 S
h

e
p

h
e

rd
  

 
(i
i)

 
A

n
d

re
w

 P
ie

rc
e

; 
a

n
d

 
 

(i
ii)

 
D

a
n

ie
l M

o
o

re
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a
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c
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a

n
d

 
R

e
c

o
m

m
e

n
d

a
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o

n
 

(3
rd

 
E
d

it
io

n
),

 
b

u
t 

th
e

 B
o

a
rd

 i
s 

o
f 

th
e

 o
p

in
io

n
 t

h
a

t 
it
 d

o
e

s 
n

o
t 

c
o

m
p

ro
m

is
e

 t
h

e
 i
n

d
e

p
e

n
d

e
n

c
e

 o
f 

th
e

 D
ire

c
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r,
 t

h
e

 n
a

tu
re

 o
f 

th
e

 i
n

te
re

st
, 

p
o

si
ti
o

n
, 

a
ss

o
c

ia
ti
o

n
 
o

r 
re

la
ti
o

n
sh

ip
 
in

 
q

u
e

st
io

n
 
a

n
d

 
a

n
 
e

xp
la

n
a

ti
o

n
 
o

f 
w

h
y
 

th
e

 B
o

a
rd

 is
 o

f 
th

a
t 

o
p

in
io

n
; 
a

n
d

  
 

(c
) 

th
e

 le
n

g
th

 o
f 

se
rv

ic
e

 o
f 

e
a

c
h

 D
ire

c
to

r 

 
(b

) 
Th

e
 C

o
m

p
a

n
y
 h

a
s 

d
is

c
lo

se
d

 i
n

 i
ts

 A
n

n
u

a
l 
R

e
p

o
rt

 a
n

y
 i
n

st
a

n
c

e
s 

w
h

e
re

 t
h

is
 a

p
p

lie
s 

a
n

d
 

a
n

 e
xp

la
n

a
ti
o

n
 o

f 
th

e
 B

o
a

rd
's

 o
p

in
io

n
 w

h
y
 t

h
e

 r
e

le
v
a

n
t 

D
ire

c
to

r 
is

 s
ti
ll 

c
o

n
si

d
e

re
d

 t
o

 b
e

 
in

d
e

p
e

n
d

e
n

t.
  

 
(c

) 
Th

e
 le

n
g

th
 o

f 
se

rv
ic

e
 o

f 
e

a
c

h
 in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
r,

 is
 a

s 
fo

llo
w

s:
 

 
(i
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Jo

h
n

 S
h

e
p

h
e

rd
 s

in
c

e
 2

9
 N

o
v

e
m

b
e

r 
2
0
1

3
 

 
(i
i)

 
A

n
d

re
w

 P
ie

rc
e

 s
in

c
e

 1
7
 M

a
rc

h
 2

0
1
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(i
ii)

 
D

a
n

ie
l M

o
o

re
 s

in
c

e
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1
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e
c

e
m

b
e

r 
2
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R
e
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o

m
m
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n
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a
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o
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A
 m

a
jo

rit
y
 o

f 
th

e
 B

o
a

rd
 o

f 
a

 l
is

te
d

 e
n

ti
ty

 
sh

o
u

ld
 b

e
 in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
rs
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Y
E
S 

 

 Th
e

 C
o

m
p

a
n

y
’s

 B
o

a
rd

 C
h

a
rt

e
r 

re
q

u
ire

s 
th

a
t,

 w
h

e
re

 p
ra

c
ti
c

a
l, 

th
e

 m
a

jo
rit

y
 o

f 
th

e
 B

o
a

rd
 

sh
o

u
ld

 b
e

 in
d

e
p

e
n

d
e

n
t.

  

Th
e

re
 w

a
s 

a
n

 in
d

e
p

e
n

d
e

n
t 

m
a

jo
rit

y
 o

f 
th

e
 B

o
a

rd
 d

u
rin

g
 a

ll 
o

f 
th

e
 p

a
st

 f
in

a
n

c
ia

l y
e

a
r.

  

Th
e

 B
o

a
rd

 c
u

rr
e

n
tl
y
 c

o
m

p
ris

e
s 

a
 t

o
ta

l o
f 

th
re

e
 (

3
) 

d
ire

c
to

rs
, 

o
f 

w
h

o
m

 t
w

o
 (

2
) 

a
re

 c
o

n
si

d
e

re
d

 
to

 b
e

 i
n

d
e

p
e

n
d

e
n

t.
 A

s 
su

c
h

, 
in

d
e

p
e

n
d

e
n

t 
d

ire
c

to
rs

 c
u

rr
e

n
tl
y
 c

o
m

p
ris

e
 t

h
e

 m
a

jo
rit

y
 o

f 
th

e
 

B
o

a
rd
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e
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e

p
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d
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in

 
p
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u
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h

o
u
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o
t 

b
e
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h

e
 s

a
m

e
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e
rs

o
n

 
a
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th

e
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E
O
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f 
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n
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. 

  

Y
E
S 

 

 Th
e

 C
h

a
ir 

o
f 

th
e

 C
o

m
p

a
n

y
 d

u
rin

g
 t

h
e

 p
a

st
 f

in
a

n
c

ia
l y

e
a

r 
w

a
s 

a
n

 in
d

e
p

e
n

d
e

n
t 

D
ire

c
to

r 
a

n
d

 
w

a
s 

n
o

t 
th

e
 C

E
O

/M
a

n
a

g
in

g
 D

ire
c

to
r.

  

 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 2

.6
 

A
 l

is
te

d
 e

n
ti
ty

 s
h

o
u

ld
 h

a
v
e

 a
 p

ro
g

ra
m

 f
o

r 
in

d
u

c
ti
n

g
 

n
e

w
 

D
ire

c
to

rs
 

a
n

d
 

p
ro

v
id

in
g

 
a

p
p

ro
p

ria
te

 
p

ro
fe

ss
io

n
a

l 
d

e
v
e

lo
p

m
e

n
t 

o
p

p
o

rt
u

n
it
ie

s 
fo

r 
c

o
n

ti
n

u
in

g
 

D
ire

c
to

rs
 

to
 

d
e

v
e

lo
p

 
a

n
d

 
m

a
in

ta
in

 
th

e
 

sk
ill

s 
a

n
d

 

 

Y
E
S 

 

 In
 a

c
c

o
rd

a
n

c
e

 w
it
h

 t
h

e
 C

o
m

p
a

n
y
’s

 R
e

m
u

n
e

ra
ti
o

n
 a

n
d

 N
o

m
in

a
ti
o

n
 C

o
m

m
it
te

e
 C

h
a

rt
e

r,
 

th
e

 N
o

m
in

a
ti
o

n
s 

C
o

m
m

it
te

e
 (

o
r,

 i
n

 i
ts

 a
b

se
n

c
e

, 
th

e
 B

o
a

rd
) 

is
 r

e
sp

o
n

si
b

le
 f

o
r 

th
e

 a
p

p
ro

v
a

l 
a

n
d

 
re

v
ie

w
 

o
f 

in
d

u
c

ti
o

n
 

a
n

d
 

c
o

n
ti
n

u
in

g
 

p
ro

fe
ss

io
n

a
l 

d
e

v
e

lo
p

m
e

n
t 

p
ro

g
ra

m
s 

a
n

d
 

p
ro

c
e

d
u

re
s 

fo
r 

D
ire

c
to

rs
 t

o
 e

n
su

re
 t

h
a

t 
th

e
y
 c

a
n

 e
ff

e
c

ti
v
e

ly
 d

is
c

h
a

rg
e

 t
h

e
ir 

re
sp

o
n

si
b

ili
ti
e

s.
  



3
6

9
4
-0

4
/1

3
8

3
8

6
4

_1
 

 
8
0

 

R
EC

O
M

M
EN

D
A

TI
O

N
S 

(3
R

D
 E

D
IT

IO
N

) 
C

O
M

P
LY

 
EX

P
LA

N
A

TI
O

N
 

kn
o

w
le

d
g

e
 
n

e
e

d
e

d
 
to

 
p

e
rf

o
rm

 
th

e
ir 

ro
le

 
a

s 
a

 D
ire

c
to

r 
e

ff
e

c
ti
v
e

ly
. 

P
ri

n
c

ip
le

 3
: 

A
c

t 
e

th
ic

a
lly

 a
n

d
 r

e
sp

o
n

si
b

ly
 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 3

.1
  

A
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
: 

(a
) 

h
a

v
e

 
a

 
c

o
d

e
 

o
f 

c
o

n
d

u
c

t 
fo

r 
it
s 

D
ire

c
to

rs
, 

se
n

io
r 

e
xe

c
u

ti
v
e

s 
a

n
d

 
e

m
p

lo
y
e

e
s;

 a
n

d
 

 
(b

) 
d

is
c

lo
se

 t
h

a
t 

c
o

d
e

 o
r 

a
 s

u
m

m
a

ry
 o

f 
it
. 

 

Y
E
S 

 (a
) 

Th
e

 
C

o
m

p
a

n
y
’s

 
C

o
d

e
 
o

f 
C

o
n

d
u

c
t 

fo
r 

D
ire

c
to

rs
 
a

n
d

 
K

e
y
 
E
xe

c
u

ti
v
e

s 
a

p
p

lie
s 

to
 
th

e
 

C
o

m
p

a
n

y
’s

 D
ire

c
to

rs
, 
se

n
io

r 
e

xe
c

u
ti
v
e

s 
a

n
d

 e
m

p
lo

y
e

e
s.

 
 

(b
) 

Th
e

 C
o

m
p

a
n

y
’s

 C
o

d
e

 o
f 

C
o

n
d

u
c

t 
fo

r 
D

ire
c

to
rs

 a
n

d
 K

e
y
 E

xe
c

u
ti
v
e

s 
is

 a
v
a

ila
b

le
 o

n
 t

h
e

 
C

o
m

p
a

n
y
’s

 w
e

b
si

te
. 
 

P
ri

n
c

ip
le

 4
: 

S
a

fe
g

u
a

rd
 i
n

te
g

ri
ty

 i
n

 f
in

a
n

c
ia

l 
re

p
o

rt
in

g
 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 4

.1
  

Th
e

 B
o

a
rd

 o
f 

a
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
: 

(a
) 

h
a

v
e

 a
n

 a
u

d
it
 c

o
m

m
it
te

e
 w

h
ic

h
: 

 
(i

) 
h

a
s 

a
t 

le
a

st
 t

h
re

e
 m

e
m

b
e

rs
, 

a
ll 

o
f 

w
h

o
m

 
a

re
 

n
o

n
-e

xe
c

u
ti
v
e

 
D

ire
c

to
rs

 
a

n
d

 
a

 
m

a
jo

rit
y
 

o
f 

w
h

o
m

 
a

re
 

in
d

e
p

e
n

d
e

n
t 

D
ire

c
to

rs
; 
a

n
d

 
 

(i
i)

 
is

 
c

h
a

ire
d

 
b

y
 
a

n
 
in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
r,

 w
h

o
 is

 n
o

t 
th

e
 C

h
a

ir 
o

f 
th

e
 B

o
a

rd
, 

a
n

d
 d

is
c

lo
se

: 

(i
ii)

 
th

e
 c

h
a

rt
e

r 
o

f 
th

e
 c

o
m

m
it
te

e
; 

 
(i

v
) 

th
e

 r
e

le
v
a

n
t 

q
u

a
lif

ic
a

ti
o

n
s 

a
n

d
 

e
xp

e
rie

n
c

e
 o

f 
th

e
 m

e
m

b
e

rs
 o

f 

 

Y
E
S 

 

 Th
e

 
C

o
m

p
a

n
y
 

h
a

d
 

a
n

 
A

u
d

it
 

a
n

d
 

R
is

k 
C

o
m

m
it
te

e
 

fo
r 

th
e

 
p

a
st

 
fi
n

a
n

c
ia

l 
y
e

a
r.

 
Th

e
 

C
o

m
p

a
n

y
’s

 
A

u
d

it
 

a
n

d
 

R
is

k 
C

o
m

m
it
te

e
 

C
h

a
rt

e
r 

p
ro

v
id

e
s 

fo
r 

th
e

 
c

re
a

ti
o

n
 

o
f 

a
n

 
A

u
d

it
 

C
o

m
m

it
te

e
 (

if
 i
t 

is
 c

o
n

si
d

e
re

d
 i
t 

w
ill

 b
e

n
e

fit
 t

h
e

 C
o

m
p

a
n

y
),

 w
it
h

 a
t 

le
a

st
 t

w
o

 m
e

m
b

e
rs

, 
th

e
 

m
a

jo
rit

y
 
o

f 
w

h
o

m
 
m

u
st

 
b

e
 
in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
rs

, 
a

n
d

 
w

h
ic

h
 
m

u
st

 
b

e
 
c

h
a

ire
d

 
b

y
 
a

n
 

in
d

e
p

e
n

d
e

n
t 

D
ire

c
to

r 
w

h
o

 is
 n

o
t 

th
e

 C
h

a
ir.

  

Th
e

 m
e

m
b

e
rs

 o
f 

th
e

 A
u

d
it

 a
n

d
 R

is
k 

C
o

m
m

it
te

e
, 

th
e

ir 
re

le
v
a

n
t 

q
u

a
lif

ic
a

ti
o

n
 a

n
d

 e
xp

e
rie

n
c

e
, 

th
e

 n
u

m
b

e
r 

o
f 

ti
m

e
s 

th
e

 c
o

m
m

it
te

e
 m

e
t 

d
u

rin
g

 t
h

e
 l

a
st

 f
in

a
n

c
ia

l 
y
e

a
r,

 a
n

d
 t

h
e

 i
n

d
iv

id
u

a
l 

a
tt

e
n

d
a

n
c

e
s 

o
f 

th
e

 m
e

m
b

e
rs

, 
a

re
 d

is
c

lo
se

d
 in

 t
h

e
 A

n
n

u
a

l R
e

p
o

rt
. 

Th
e

 B
o

a
rd

 c
o

n
si

d
e

rs
 t

h
a

t 
th

e
 g

iv
e

n
 s

iz
e

 o
f 

th
e

 B
o

a
rd

 a
lo

n
g

 w
it
h

 t
h

e
 l

e
v
e

l 
o

f 
a

c
ti
v
it
y
 o

f 
th

e
 

C
o

m
p

a
n

y
, 
a

n
 a

u
d

it
 c

o
m

m
it
te

e
 c

o
m

p
ris

e
d

 o
f 

2
 in

d
e

p
e

n
d

e
n

t 
d

ire
c

to
rs

 is
 s

u
ff

ic
ie

n
t.

 



3
6

9
4
-0

4
/1

3
8

3
8

6
4

_1
 

 
8
1

 

R
EC

O
M

M
EN

D
A

TI
O

N
S 

(3
R

D
 E

D
IT

IO
N

) 
C

O
M

P
LY

 
EX

P
LA

N
A

TI
O

N
 

th
e

 c
o

m
m

it
te

e
; 
a

n
d

 
 

(v
) 

in
 

re
la

ti
o

n
 

to
 

e
a

c
h

 
re

p
o

rt
in

g
 

p
e

rio
d

, 
th

e
 n

u
m

b
e

r 
o

f 
ti
m

e
s 

th
e

 
c

o
m

m
it
te

e
 m

e
t 

th
ro

u
g

h
o

u
t 

th
e

 
p

e
rio

d
 

a
n

d
 

th
e

 
in

d
iv

id
u

a
l 

a
tt

e
n

d
a

n
c

e
s 

o
f 

th
e

 
m

e
m

b
e

rs
 

a
t 

th
o

se
 m

e
e

ti
n

g
s;

 o
r 

 
(b

) 
if
 it

 d
o

e
s 

n
o

t 
h

a
v
e

 a
n

 a
u

d
it
 c

o
m

m
it
te

e
, 

d
is

c
lo

se
 t

h
a

t 
fa

c
t 

a
n

d
 t

h
e

 p
ro

c
e

ss
e

s 
it
 

e
m

p
lo

y
s 

th
a

t 
in

d
e

p
e

n
d

e
n

tl
y
 v

e
rif

y
 a

n
d

 
sa

fe
g

u
a

rd
 t

h
e

 i
n

te
g

rit
y
 o

f 
it
s 

fi
n

a
n

c
ia

l 
re

p
o

rt
in

g
, 

in
c

lu
d

in
g

 
th

e
 
p

ro
c

e
ss

e
s 

fo
r 

th
e

 a
p

p
o

in
tm

e
n

t 
a

n
d

 r
e

m
o

v
a

l 
o

f 
th

e
 

e
xt

e
rn

a
l 

a
u

d
it
o

r 
a

n
d

 
th

e
 

ro
ta

ti
o

n
 

o
f 

th
e

 a
u

d
it
 e

n
g

a
g

e
m

e
n

t 
p

a
rt

n
e

r.
 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 4

.2
 

Th
e

 B
o

a
rd

 o
f 

a
 l

is
te

d
 e

n
ti
ty

 s
h

o
u

ld
, 

b
e

fo
re

 
it
 

a
p

p
ro

v
e

s 
th

e
 

e
n

ti
ty

’s
 

fi
n

a
n

c
ia

l 
st

a
te

m
e

n
ts

 f
o

r 
a

 f
in

a
n

c
ia

l 
p

e
rio

d
, 

re
c

e
iv

e
 

fr
o

m
 i

ts
 C

E
O

 a
n

d
 C

FO
 a

 d
e

c
la

ra
ti
o

n
 t

h
a

t 
th

e
 

fi
n

a
n

c
ia

l 
re

c
o

rd
s 

o
f 

th
e

 
e

n
ti
ty

 
h

a
v
e

 
b

e
e

n
 

p
ro

p
e

rly
 

m
a

in
ta

in
e

d
 

a
n

d
 

th
a

t 
th

e
 

fi
n

a
n

c
ia

l 
st

a
te

m
e

n
ts

 
c

o
m

p
ly

 
w

it
h

 
th

e
 

a
p

p
ro

p
ria

te
 

a
c

c
o

u
n

ti
n

g
 

st
a

n
d

a
rd

s 
a

n
d

 
g

iv
e

 a
 t

ru
e

 a
n

d
 f

a
ir 

v
ie

w
 o

f 
th

e
 f

in
a

n
c

ia
l 

p
o

si
ti
o

n
 

a
n

d
 

p
e

rf
o

rm
a

n
c

e
 

o
f 

th
e

 
e

n
ti
ty

 
a

n
d

 t
h

a
t 

th
e

 o
p

in
io

n
 h

a
s 

b
e

e
n

 f
o

rm
e

d
 o

n
 

th
e

 
b

a
si

s 
o

f 
a

 
so

u
n

d
 

sy
st

e
m

 
o

f 
ris

k
 

m
a

n
a

g
e

m
e

n
t 

a
n

d
 in

te
rn

a
l c

o
n

tr
o

l w
h

ic
h

 is
 

o
p

e
ra

ti
n

g
 e

ff
e

c
ti
v
e

ly
. 

 

Y
E
S 

 Th
e

 C
o

m
p

a
n

y
’s

 A
u

d
it
 a

n
d

 R
is

k 
C

o
m

m
it
te

e
 C

h
a

rt
e

r 
re

q
u

ire
s 

th
e

 C
E
O

 a
n

d
 C

FO
 (

o
r,

 i
f 

n
o

n
e

, 
th

e
 p

e
rs

o
n

(s
) 

fu
lf
ill

in
g

 t
h

o
se

 f
u

n
c

ti
o

n
s)

 t
o

 p
ro

v
id

e
 a

 s
ig

n
 o

ff
 o

n
 t

h
e

se
 t

e
rm

s.
  

Th
e

 C
o

m
p

a
n

y
 h

a
s 

o
b

ta
in

e
d

 a
 s

ig
n

 o
ff

 o
n

 t
h

e
se

 t
e

rm
s 

fo
r 

e
a

c
h

 o
f 

it
s 

fi
n

a
n

c
ia

l 
st

a
te

m
e

n
ts

 i
n

 
th

e
 p

a
st

 f
in

a
n

c
ia

l y
e

a
r.

  



3
6

9
4
-0

4
/1

3
8

3
8

6
4

_1
 

 
8
2

 

R
EC

O
M

M
EN

D
A

TI
O

N
S 

(3
R

D
 E

D
IT

IO
N

) 
C

O
M

P
LY

 
EX

P
LA

N
A

TI
O

N
 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 4

.3
 

A
 

lis
te

d
 

e
n

ti
ty

 
th

a
t 

h
a

s 
a

n
 

A
G

M
 

sh
o

u
ld

 
e

n
su

re
 t

h
a

t 
it
s 

e
xt

e
rn

a
l 

a
u

d
it
o

r 
a

tt
e

n
d

s 
it
s 

A
G

M
 a

n
d

 i
s 

a
v
a

ila
b

le
 t

o
 a

n
sw

e
r 

q
u

e
st

io
n

s 
fr

o
m

 s
e

c
u

rit
y
 h

o
ld

e
rs

 r
e

le
v
a

n
t 

to
 t

h
e

 a
u

d
it
. 

 

 

Y
E
S 

 Th
e

 
C

o
m

p
a

n
y
’s

 
e

xt
e

rn
a

l 
a

u
d

it
o

r 
a

tt
e

n
d

e
d

 
th

e
 

C
o

m
p

a
n

y
’s

 
la

st
 

A
G

M
 

d
u

rin
g

 
th

e
 

p
a

st
 

fi
n

a
n

c
ia

l y
e

a
r.

 

P
ri

n
c

ip
le

 5
: 

M
a

k
e

 t
im

e
ly

 a
n

d
 b

a
la

n
c

e
d

 d
is

c
lo

su
re

 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 5

.1
  

A
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
: 

(a
) 

h
a

v
e

 
a

 
w

rit
te

n
 

p
o

lic
y
 

fo
r 

c
o

m
p

ly
in

g
 

w
it
h

 
it
s 

c
o

n
ti
n

u
o

u
s 

d
is

c
lo

su
re

 
o

b
lig

a
ti
o

n
s 

u
n

d
e

r 
th

e
 L

is
ti
n

g
 R

u
le

s;
 a

n
d

 
(b

) 
d

is
c

lo
se

 t
h

a
t 

p
o

lic
y
 o

r 
a

 s
u

m
m

a
ry

 o
f 

it
. 

 

 

Y
E
S 

 (a
) 

Th
e

 
C

o
m

p
a

n
y
’s

 
D

is
c

lo
su

re
 

St
ra

te
g

y
 

d
e

ta
ils

 
th

e
 

C
o

m
p

a
n

y
’s

 
c

o
n

ti
n

u
o

u
s 

d
is

c
lo

su
re

 
p

o
lic

y
. 

 
 

(b
) 

Th
e

 D
is

c
lo

su
re

 S
tr

a
te

g
y
 is

 a
v
a

ila
b

le
 o

n
 t

h
e

 C
o

m
p

a
n

y
’s

 w
e

b
si

te
. 
 

P
ri

n
c

ip
le

 6
: 

R
e

sp
e

c
t 

th
e

 r
ig

h
ts

 o
f 
se

c
u

ri
ty

 h
o

ld
e

rs
 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 6

.1
  

A
 l

is
te

d
 e

n
ti
ty

 s
h

o
u

ld
 p

ro
v
id

e
 i

n
fo

rm
a

ti
o

n
 

a
b

o
u

t 
it
se

lf
 

a
n

d
 

it
s 

g
o

v
e

rn
a

n
c

e
 

to
 

in
v
e

st
o

rs
 v

ia
 it

s 
w

e
b

si
te

. 

 

Y
E
S 

 In
fo

rm
a

ti
o

n
 

a
b

o
u

t 
th

e
 

C
o

m
p

a
n

y
 

a
n

d
 

it
s 

g
o

v
e

rn
a

n
c

e
 

is
 

a
v
a

ila
b

le
 

o
n

 
th

e
 

C
o

m
p

a
n

y
’s

 
w

e
b

si
te

. 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 6

.2
  

A
 

lis
te

d
 

e
n

ti
ty

 
sh

o
u

ld
 

d
e

si
g

n
 

a
n

d
 

im
p

le
m

e
n

t 
a

n
 

in
v
e

st
o

r 
re

la
ti
o

n
s 

p
ro

g
ra

m
 

to
 

fa
c

ili
ta

te
 

e
ff

e
c

ti
v
e

 
tw

o
-w

a
y
 

c
o

m
m

u
n

ic
a

ti
o

n
 w

it
h

 in
v
e

st
o

rs
. 

 

Y
E
S 

 Th
e

 
C

o
m

p
a

n
y
 

h
a

s 
a

d
o

p
te

d
 

a
 

Sh
a

re
h

o
ld

e
r 

C
o

m
m

u
n

ic
a

ti
o

n
s 

St
ra

te
g

y
 

w
h

ic
h

 
a

im
s 

to
 

p
ro

m
o

te
 

a
n

d
 

fa
c

ili
ta

te
 

e
ff

e
c

ti
v
e

 
tw

o
-w

a
y
 

c
o

m
m

u
n

ic
a

ti
o

n
 

w
it
h

 
in

v
e

st
o

rs
. 

Th
e

 
St

ra
te

g
y
 

o
u

tl
in

e
s 

a
 r

a
n

g
e

 o
f 

w
a

y
s 

in
 w

h
ic

h
 i

n
fo

rm
a

ti
o

n
 i

s 
c

o
m

m
u

n
ic

a
te

d
 t

o
 s

h
a

re
h

o
ld

e
rs

 a
n

d
 i

s 
a

v
a

ila
b

le
 

o
n

 
th

e
 

C
o

m
p

a
n

y
’s

 
w

e
b

si
te

 
a

s 
p

a
rt

 
o

f 
th

e
 

C
o

m
p

a
n

y
’s

 
v
a

rio
u

s 
c

o
rp

o
ra

te
 

g
o

v
e

rn
a

n
c

e
 p

o
lic

ie
s 

a
n

d
 p

ro
c

e
d

u
re

s.
 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 6

.3
  

 
 



3
6

9
4
-0

4
/1

3
8

3
8

6
4

_1
 

 
8
3

 

R
EC

O
M

M
EN

D
A

TI
O

N
S 

(3
R

D
 E

D
IT

IO
N

) 
C

O
M

P
LY

 
EX

P
LA

N
A

TI
O

N
 

A
 l

is
te

d
 e

n
ti
ty

 s
h

o
u

ld
 d

is
c

lo
se

 t
h

e
 p

o
lic

ie
s 

a
n

d
 p

ro
c

e
ss

e
s 

it
 h

a
s 

in
 p

la
c

e
 t

o
 f

a
c

ili
ta

te
 

a
n

d
 e

n
c

o
u

ra
g

e
 p

a
rt

ic
ip

a
ti
o

n
 a

t 
m

e
e

ti
n

g
s 

o
f 

se
c

u
rit

y
 h

o
ld

e
rs

. 

Y
E
S 

Sh
a

re
h

o
ld

e
rs

 a
re

 e
n

c
o

u
ra

g
e

d
 t

o
 p

a
rt

ic
ip

a
te

 a
t 

a
ll 

g
e

n
e

ra
l 

m
e

e
ti
n

g
s 

a
n

d
 
A

G
M

s 
o

f 
th

e
 

C
o

m
p

a
n

y
. 

U
p

o
n

 t
h

e
 d

e
sp

a
tc

h
 o

f 
a

n
y
 n

o
ti
c

e
 o

f 
m

e
e

ti
n

g
 t

o
 S

h
a

re
h

o
ld

e
rs

, 
th

e
 C

o
m

p
a

n
y
 

Se
c

re
ta

ry
 

sh
a

ll 
se

n
d

 
o

u
t 

m
a

te
ria

l 
st

a
ti
n

g
 

th
a

t 
a

ll 
Sh

a
re

h
o

ld
e

rs
 

a
re

 
e

n
c

o
u

ra
g

e
d

 
to

 
p

a
rt

ic
ip

a
te

 a
t 

th
e

 m
e

e
ti
n

g
. 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 6

.4
 

A
 l

is
te

d
 e

n
ti
ty

 s
h

o
u

ld
 g

iv
e

 s
e

c
u

rit
y
 h

o
ld

e
rs

 
th

e
 

o
p

ti
o

n
 

to
 

re
c

e
iv

e
 

c
o

m
m

u
n

ic
a

ti
o

n
s 

fr
o

m
, 

a
n

d
 

se
n

d
 

c
o

m
m

u
n

ic
a

ti
o

n
s 

to
, 

th
e

 
e

n
ti
ty

 
a

n
d

 
it
s 

se
c

u
rit

y
 

re
g

is
tr

y
 

e
le

c
tr

o
n

ic
a

lly
. 

 

 

Y
E
S 

 Th
e

 
Sh

a
re

h
o

ld
e

r 
C

o
m

m
u

n
ic

a
ti
o

n
 

St
ra

te
g

y
 

p
ro

v
id

e
s 

th
a

t 
e

n
su

re
 

th
a

t 
sh

a
re

h
o

ld
e

rs
 

c
a

n
 

o
b

ta
in

 a
ll 

re
le

v
a

n
t 

in
fo

rm
a

ti
o

n
 t

o
 a

ss
is

t 
th

e
m

 i
n

 e
xe

rc
is

in
g

 t
h

e
ir 

rig
h

ts
 a

s 
sh

a
re

h
o

ld
e

rs
, 

th
e

 
C

o
m

p
a

n
y
 h

a
s 

m
a

d
e

 a
v

a
ila

b
le

 a
 t

e
le

p
h

o
n

e
 n

u
m

b
e

r 
a

n
d

 e
m

a
il 

a
d

d
re

ss
e

s 
o

f 
th

e
 C

o
m

p
a

n
y
 

a
ll 

d
ire

c
to

rs
 (

v
ia

 t
h

e
 w

e
b

si
te

) 
fo

r 
sh

a
re

h
o

ld
e

rs
 t

o
 m

a
ke

 t
h

e
ir 

e
n

q
u

iri
e

s.
  

Li
n

ks
 a

re
 m

a
d

e
 a

v
a

ila
b

le
 t

o
 t

h
e

 C
o

m
p

a
n

y
’s

 w
e

b
si

te
 o

n
 w

h
ic

h
 a

ll 
in

fo
rm

a
ti
o

n
 p

ro
v
id

e
d

 t
o

 
th

e
 A

SX
 is

 im
m

e
d

ia
te

ly
 p

o
st

e
d

. 

Sh
a

re
h

o
ld

e
rs

 q
u

e
rie

s 
sh

o
u

ld
 b

e
 r

e
fe

rr
e

d
 t

o
 t

h
e

 C
o

m
p

a
n

y
 S

e
c

re
ta

ry
 a

t 
fi
rs

t 
in

st
a

n
c

e
. 

P
ri

n
c

ip
le

 7
: 

R
e

c
o

g
n

is
e

 a
n

d
 m

a
n

a
g

e
 r

is
k

 

R
e

c
o

m
m

e
n

d
a

ti
o

n
 7

.1
  

Th
e

 B
o

a
rd

 o
f 

a
 li

st
e

d
 e

n
ti
ty

 s
h

o
u

ld
: 

(a
) 

h
a

v
e

 
a

 
c

o
m

m
it
te

e
 
o

r 
c

o
m

m
it
te

e
s 

to
 

o
v
e

rs
e

e
 r

is
k
, 
e

a
c

h
 o

f 
w

h
ic

h
: 

(i
) 

h
a

s 
a

t 
le

a
st

 t
h

re
e

 m
e

m
b

e
rs

, 
a

 
m

a
jo

rit
y
 

o
f 

w
h

o
m

 
a

re
 

in
d

e
p

e
n

d
e

n
t 

D
ire

c
to

rs
; 
a

n
d

 
(i
i)

 
is

 c
h

a
ire

d
 b

y
 a

n
 i

n
d

e
p

e
n

d
e

n
t 

D
ire

c
to

r,
 

a
n

d
 d

is
c

lo
se

: 

(i
ii)

 
th

e
 c

h
a

rt
e

r 
o

f 
th

e
 c

o
m

m
it
te

e
; 

(i
v
) 

th
e

 
m

e
m

b
e

rs
 

o
f 

th
e

 
c

o
m

m
it
te

e
; 
a

n
d

 
(v

) 
a

s 
a

t 
th

e
 

e
n

d
 

o
f 

e
a

c
h

 
re

p
o

rt
in

g
 

p
e

rio
d

, 
th

e
 

n
u

m
b

e
r 

o
f 

ti
m

e
s 

th
e

 
c

o
m

m
it
te

e
 

m
e

t 

 

Y
E
S 

 

 Th
e

 
C

o
m

p
a

n
y
 

h
a

d
 

a
n

 
A

u
d

it
 

a
n

d
 

R
is

k 
C

o
m

m
it
te

e
 

fo
r 

th
e

 
p

a
st

 
fi
n

a
n

c
ia

l 
y
e

a
r.

 
Th

e
 

C
o

m
p

a
n

y
’s

 
A

u
d

it
 

a
n

d
 

R
is

k 
C

o
m

m
it
te

e
 

C
h

a
rt

e
r 

p
ro

v
id

e
s 

fo
r 

th
e

 
c

re
a

ti
o

n
 

o
f 

a
n

 
R

is
k 

C
o

m
m

it
te

e
 (

if
 i
t 

is
 c

o
n

si
d

e
re

d
 i
t 

w
ill

 b
e

n
e

fit
 t

h
e

 C
o

m
p

a
n

y
),

 w
it
h

 a
t 

le
a

st
 t

w
o

 m
e

m
b

e
rs

, 
th

e
 

m
a

jo
rit

y
 
o

f 
w

h
o

m
 
m

u
st

 
b

e
 
in

d
e

p
e

n
d

e
n

t 
D

ire
c

to
rs

, 
a

n
d

 
w

h
ic

h
 
m

u
st

 
b

e
 
c

h
a

ire
d

 
b

y
 
a

n
 

in
d

e
p

e
n

d
e

n
t 

D
ire

c
to

r 
w

h
o

 is
 n

o
t 

th
e

 C
h

a
ir.

  

Th
e

 m
e

m
b

e
rs

 o
f 

th
e

 A
u

d
it

 a
n

d
 R

is
k 

C
o

m
m

it
te

e
, 

th
e

ir 
re

le
v
a

n
t 

q
u

a
lif

ic
a

ti
o

n
 a

n
d

 e
xp

e
rie

n
c

e
, 

th
e

 n
u

m
b

e
r 

o
f 

ti
m

e
s 

th
e

 c
o

m
m

it
te

e
 m

e
t 

d
u

rin
g

 t
h

e
 l

a
st

 f
in

a
n

c
ia

l 
y
e

a
r,

 a
n

d
 t

h
e

 i
n

d
iv

id
u

a
l 

a
tt

e
n

d
a

n
c

e
s 

o
f 

th
e

 m
e

m
b

e
rs

, 
a

re
 d

is
c

lo
se

d
 in

 t
h

e
 A

n
n

u
a

l R
e

p
o

rt
. 

Th
e

 B
o

a
rd

 c
o

n
si

d
e

rs
 t

h
a

t 
th

e
 g

iv
e

n
 s

iz
e

 o
f 

th
e

 B
o

a
rd

 a
lo

n
g

 w
it
h

 t
h

e
 l

e
v
e

l 
o

f 
a

c
ti
v
it
y
 o

f 
th

e
 

C
o

m
p

a
n

y
, 
a

n
 a

u
d

it
 c

o
m

m
it
te

e
 c

o
m

p
ris

e
d

 o
f 

2
 in

d
e

p
e

n
d

e
n

t 
d

ire
c

to
rs

 is
 s

u
ff

ic
ie

n
t 



3
6

9
4
-0

4
/1

3
8

3
8

6
4

_1
 

 
8
4

 

R
EC

O
M

M
EN

D
A

TI
O

N
S 

(3
R

D
 E

D
IT

IO
N

) 
C

O
M

P
LY

 
EX

P
LA

N
A

TI
O

N
 

th
ro

u
g

h
o

u
t 

th
e

 p
e

rio
d

 a
n

d
 t

h
e

 
in

d
iv

id
u

a
l 

a
tt

e
n

d
a

n
c

e
s 

o
f 

th
e

 
m

e
m

b
e

rs
 a

t 
th

o
se

 m
e

e
ti
n

g
s;

 o
r 

(b
) 

if
 i

t 
d

o
e

s 
n

o
t 

h
a

v
e

 a
 r

is
k 

c
o

m
m

it
te

e
 o

r 
c

o
m

m
it
te

e
s 

th
a

t 
sa

ti
sf

y
 

(a
) 

a
b

o
v
e

, 
d

is
c

lo
se

 
th

a
t 

fa
c

t 
a

n
d

 
th

e
 
p

ro
c

e
ss

 
it
 

e
m

p
lo

y
s 

fo
r 

o
v

e
rs

e
e

in
g

 t
h

e
 e

n
ti
ty

’s
 r

is
k
 

m
a

n
a

g
e

m
e

n
t 

fr
a

m
e

w
o

rk
. 

 

  



3694-04/1383864_1  85 

14. MATERIAL CONTRACTS 

14.1 Option Agreement 

Under the Option Agreement, the Vendors granted SXT an option to acquire all 
of the securities in LPE in consideration for the issue of the Vendor Consideration 
Securities to the Vendors.  On 1 July 2015, 16 July 2015 and 31 July 2015 SXT paid 
the option facilitation fees to LPE in consideration of the LPE Option and 
executed the LPE Option on 1 July 2015. 

The key terms of the Option Agreement are as follows: 

(a) Conditions Precedent: Settlement is conditional upon the satisfaction (or 
waiver by SXT) of the following outstanding conditions precedent by no 
later than 4 months following exercise of the LPE Option by SXT (unless 
indicated otherwise): 

(i) completion of due diligence by SXT on LPE’s business and 
operations, to the sole satisfaction of SXT within 30 days of the 
execution the LPE Option;  

(ii) the conditional approval by ASX to reinstate the securities of SXT 
to trading on ASX (after SXT re-complies with Chapters 1 and 2 
of the ASX Listing Rules) and those conditions being satisfied to 
the reasonable satisfaction of SXT and LPE;  

(iii) SXT undertaking the Capital Raising and receiving valid 
applications for at least $4,000,000 under the Capital Raising; 
and 

(iv) SXT holding a shareholder meeting to: 

(A) obtain all approvals that are required to give effect to 
the transactions require to complete the Acquisition; 
and 

(B) change the name of SXT to “Locality Planning Energy 
Limited” (or such other name as is agreed between LPE 
and SXT); 

(together the Conditions Precedent) 

(b) Vendor Consideration: upon Settlement under the Option Agreement, 
the Company must issue the Vendor Consideration Securities to the 
Vendors; and 

(c) Board: on and from Settlement Mr Andrew Pierce will remain on the 
Board as Non-Executive Chairman, Mr Damien Glanville and Mr Ben 
Chester will be appointed to the Board, and Mr John Shepherd and 
Daniel Moore will resign.   

14.2 Initial Loan Agreements 

Between 8 October 2014 and 19 January 2015, the Company entered into the 
Initial Loan Agreements pursuant to which the Initial Lenders loaned to SXT, a 
total of $250,000 (Initial Loan Face Value). Since 31 December 2014, $112,000 of 
the Initial Loan Face Value has been converted into Shares. 
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The key terms of the Initial Loan Agreements are as follows: 

(a) Repayment: the repayment date is the earlier of: 

(i) 31 December 2015; and 

(ii) settlement of the Acquisition; 

(b) Election: Initial Lenders may elect to be repaid their loans in cash 
(provided the Company has sufficient funds to repay the loans) or by 
converting their loans into Shares at the conversion price of: 

(i) $0.006 per Share; or 

(ii) if there is a change in control of the Company, the price that is 
equal to 80% of the 20 day VWAP before the date of the 
change of control, 

subject to receipt of prior Shareholder approval;  

(c) Options: each Share issued upon conversion of a loan will have one 
attaching Option exercisable at $0.02 on or before 29 February 2016;  

(d) Conversion: all outstanding monies under the Initial Loan Agreements 
will be converted at Settlement into such number of Shares, together 
with free-attaching Options, as is required to discharge the Company’s 
repayment obligations to the Initial Lenders; 

(e) Unsecured: the loans to SXT pursuant to the Initial Loan Agreements are 
unsecured; and 

(f) Interest: interest of 1% per month is payable on the outstanding amount 
under each Initial Loan Agreement and is not capitalised into the 
outstanding loan amount (effective interest rate of 12% per annum). 
Accrued interest may, at the election of each Initial Lender, be satisfied 
by the issue of Shares at $0.006 per Share together with free-attaching 
Options. 

14.3 Subsequent Loan Agreements 

On 7 August 2015 the Company announced that it has negotiated 
commitments for $250,000 pursuant to the Subsequent Loan Agreements.   

On 10 August 2015 the Company issued 3,000,000 Shares as consideration for 
interest payable on the $250,000 of negotiated commitments pursuant to the 
Subsequent Loan Agreements. 

The key terms of the Subsequent Loan Agreements are as follows: 

(a) Repayment: the repayment date under each Subsequent Loan 
Agreement is the earlier of: 

(i) the date which is 9 months after termination of the Option 
Agreement; or  

(ii) the date that a repayment notice is given to the Company by 
a Subsequent Lender following a default by the Company. 
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(b) Conversion into Shares: the outstanding monies under the Subsequent 
Loan Agreements will automatically convert into Shares at the same 
issue price as those Shares issued under the Public Offer; and 

(c) Interest: flat rate interest is payable by the Company for an amount 
equal to 24% of the face value of the Subsequent Loans (being a value 
of $120,000). 

14.4 Australian Energy Regulator Authorisation 

Under the National Energy Retail Law (Retail Law), a person must hold a retailer 
authorisation prior to engaging in the retail sale of energy unless exempt from 
the requirement (Authorisation).  

Energy selling covers a wide range of activities, from energy retailing by 
authorised (licensed) retailers to landlords recovering energy costs from their 
tenants.  Energy ‘sales’ do not necessarily have to be for profit, as passing on 
energy costs to another person is considered to be a sale. Similarly, ‘premises’ 
has a broad meaning, and includes residential homes or other places of 
residence (for example, a caravan park where tenants reside permanently), 
shopping centres and commercial sites. If a person sells energy and do not have 
an authorisation or exemption to do so, they may be fined or ordered, by a 
Court, to remedy the breach. 

Authorisations are granted by the AER on a national basis and allow the holder 
to sell either electricity or gas in all participating jurisdictions and to all 
contestable classes of customers, including commercial, industrial and 
residential customers. The AER do not have discretion to limit the jurisdictions in 
which a retailer can operate or restrict the sale of energy to particular classes of 
customers. Similarly, the AER cannot exempt retailers from any of their obligations 
under the Retail Law or Retail Rules. 

Authorisations do not have expiry dates. An Authorisation will continue until it is 
revoked or surrendered. 

LPE’s application for an Authorisation was approved by the AER on 13 
November 2014 in accordance with section 92 of the Retail Law (Authorisation 
identification number E14005). 

The AER must grant an application for an Authorisation if an applicant has 
satisfied the entry criteria: 

(a) the organisational and technical capacity criterion – the applicant must 
have the necessary organisational and technical capacity to meet the 
obligations of the retailer; 

(b) the financial resources criterion – the applicant must have resources or 
access to resources so that it will have the financial viability and 
financial capacity to meet the obligations of the retailer; and 

(c) the suitability criterion – the applicant must be a suitable person to hold 
a retailer authorisation (Section 90(1) of the Retail Law). 

AER’s Authorisation is subject to an annual audit review. 

As the holder of an Authorisation, LPE must be able to comply with the National 
Energy Retail Law and National Energy Retail Rules, as well as any relevant 
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provisions of the National Electricity Law and Rules, National Gas Law and Rules, 
and jurisdictional energy legislation, before selling energy.  

The AER monitors retailers’ compliance with obligations under the energy laws it 
administers. If a retailer does not meet its obligations the AER have a number of 
options available to it, including the ability to revoke Authorisations. 

LPE must submit information and data relating to its individual compliance with 
the Retail Law, Retail Rules and Retail Regulations to the AER in the manner and 
form (including by the date or dates) required by the AER Compliance 
Procedures and Guidelines (Guidelines).  

LPE must report according to the retail market performance reporting 
procedures and guidelines (the Performance Guideline).  Information to be 
reported broadly includes customer numbers, assistance provided to customers 
in debt, hardship programs and disconnections. Retailers with large customers 
only, must only report customer numbers.  

Authorised retailers are required to provide the AER with compliance reports on 
type 1, 2 and 3 obligations. Information on these obligation categories, the 
format of the reports, and when reports need to be submitted are detailed in 
the AER’s Compliance procedures and guidelines (the Compliance Guideline). 

As an authorised retailer, LPE is required to meet the reporting requirements set 
out in both the Performance Guideline and the Compliance Guideline.  

LPE is required to meet reporting requirements relating to its operations in 
Queensland as well as in any other state(s) it sells electricity.   

Failure to comply with the Guidelines is a breach of the Retail Law, and may 
attract civil penalties. 

14.5 Glanville Loan 

On 10 November 2014 LPE entered into a loan facility agreement with Mr 
Damien Glanville, an LPE Director, pursuant to which Mr Glanville agreed to 
provide a loan facility of $100,000 to LPE and on 19 August 2015 varied the loan 
facility agreement by increasing the facility amount to $149,500 (Glanville Loan).  

The key terms of the Glanville Director Loan are as follows: 

(a) Repayment: funds provided under the loan facility are payable by LPE 
on or before the date that is 2 years from the date of the Glanville Loan. 
LPE may repay the loan or part of it at any time; 

(b) Unsecured: the loan to LPE is unsecured;  

(c) Interest: the loan facility is supplied to LPE on interest free terms; and  

(d) Amount drawn down: as at the date of this Prospectus, LPE has drawn 
down a total of $149,500 under the Glanville Loan.  

14.6 Chester Loan 

On 10 April 2015 LPE entered into a loan facility agreement with Ben Chester, an 
LPE Director, pursuant to which Mr Chester agreed to provide a loan facility of 
$200,000 to LPE (Chester Loan).  
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The key terms of the Chester Loan are as follows: 

(a) Repayment: funds provided under the loan facility are payable by LPE 
on or before the date that is 2 years from the date of the Chester Loan. 
LPE may repay the loan or part of it at any time; 

(b) Unsecured: the loan to LPE is unsecured;  

(c) Interest: interest accrues at a rate of 5% per annum from the date funds 
are advance to LPE until all monies payable have been repaid. Interest 
is calculated daily and is to be paid by LPE on the last day of each 
calendar month; and 

(d) Amount drawn down: At the date of this Prospectus, LPE has drawn 
down a total of $155,000 under the Chester Loan. 

14.7 Pettett Loan 

On 31 July 2013 LPE entered into a loan facility agreement with Roger Pettett, 
pursuant to which Mr Pettett agreed to provide a loan facility of $200,000 to LPE 
(Pettett Loan). On 14 July 2015 the Pettett Loan was subsequently amended 
pursuant to a deed of variation, under which the expiry date of the Pettett Loan 
was extended from 31 July 2015 until 30 September 2015.  On 14 August 2015, 
the Pettett Loan was subsequently amended pursuant to a deed of variation, 
under which the expiry date of the Pettett Loan was extended from 30 
September 2015 until 31 October 2015. On 6 October 2015, the Pettett Loan was 
subsequently amended pursuant to a deed of variation, under which the expiry 
date of the Pettett Loan was extended from 31 October 2015 until 30 November 
2015. 

The key terms of the Pettett Loan as amended are as follows: 

(a) Repayment: funds provided under the loan facility are payable by LPE 
on or before 30 November 2015. LPE may repay the loan or part of it at 
any time; 

(b) Secured: the loan is unsecured; 

(c) Interest: interest accrues at a rate of 12% per annum from the date 
funds are advance to LPE until all monies payable have been repaid. 
Interest is calculated daily and is to be paid by LPE on the last day of 
each calendar month; and 

(d) Amount drawn down: at the date of this Prospectus LPE has drawn down 
a total of $200,000 under the Pettett Loan. 

14.8 Chester Additional Loan  

On 25 September 2015 LPE entered into an additional loan facility agreement 
with Ben Chester, an LPE Director, pursuant to which Mr Chester agreed to 
provide a loan facility of $240,000 to LPE (Chester Additional Loan) to fund 
additional working capital requirements prior to Settlement of the Acquisition. 

The key terms of the Chester Additional Loan are as follows: 

(a) Repayment: funds provided under the Chester Additional Loan facility 
will be payable by LPE on the earlier of 25 September 2016 or the date 
of Settlement; 
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(b) Unsecured: the Chester Additional Loan to LPE is unsecured;  

(c) Interest: interest accrues at a rate of 6.8% per annum from the date 
funds are advance to LPE until all monies payable have been repaid. 
Interest is calculated daily and is to be paid by LPE on the last day of 
each calendar month;  

(d) Facility Fee: a facility fee of $14,000 is payable by LPE; and 

(e) Amount drawn down: at the date of this Prospectus LPE has drawn down 
a total of $240,000 under the Chester Additional Loan.  

14.9 Site Conversion Loan  

On 30 April 2014 LPE entered into a loan facility agreement with GTG-LPE Pty Ltd 
as trustee for GTG-LPE Unit Trust (GTG), pursuant to which GTG agreed to provide 
a loan facility of $1,000,000 to LPE (GTG Loan).  

The key terms of the GTG Loan are as follows: 

(a) Repayment: funds provided under the loan facility are repayable by LPE 
in monthly payments of interest and principal up to the Expiry Date; 

(b) Expiry Date: means the date which is five years from the date of each 
drawdown under the loan facility; 

(c) Secured: the loan is secured by a security interest in the contract under 
which LPE agrees to install the equipment required for the provision of 
electricity to a customer by LPE; 

(d) Interest: interest accrues at a rate of 12% per annum from the date 
funds are advance to LPE until all monies payable have been repaid. 
Interest is calculated daily and is to be paid by LPE in arrears thirty (30) 
days after the drawdown date and monthly thereafter; and 

(e) Amount drawn down: at the date of this Prospectus, LPE has drawn 
down a total of $128,000 under the GTG Loan. 

14.10 Armada Capital Mandate 

On 14 September 2015 SXT entered into an agreement to engage Armada 
Capital to be the Lead Manager and Corporate Advisor for the Acquisition 
(Mandate). 

The key terms of the Mandate are as follows: 

(a) Lead Manager: Armada will co-ordinate and manage SXT’s re-
compliance Capital Raising pursuant to the Acquisition; 

(b) Corporate Advisor: Armada introduced LPE to SXT and facilitated the 
Option. In addition, Armada will provide ongoing corporate advisory 
services to SXT after Settlement of the Acquisition; 

(c) Term:  Lead Manager role expires on 30 November 2015 and the 
Corporate Advisor role expires on 1 December 2016, unless terminated 
by either party beforehand; 
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(d) Termination:  

(i) Armada may terminate the Mandate by giving fourteen (14) 
days’ notice in writing of a material breach of the terms or 
conditions of the Mandate or if any warranty or representation 
given by SXT is not complied with or proves to be untrue in any 
respect; 

(ii) Armada may terminate the Mandate immediately by notice in 
writing if SXT becomes insolvent, has a receiver or administrative 
receiver or manager appointed, enters into a composition with 
creditors, has a wind up resolution or court administrative order 
or scheme of arrangement of the affairs of SXT; and 

(iii) SXT may terminate the Mandate at its discretion at any time by 
giving Armada seven (7) days’ notice in writing; 

(e) Fees:  

(i) For Lead Manager services, a $50,000 management fee and 
five (5) % of the funds raised in the Public Offer payable on 
successful completion of the Acquisition; 

(ii) For the introduction and facilitation of the Acquisition, 
75,000,000 options in SXT exercisable at $0.025 each on or prior 
to 30 June 2017, subject to approval of SXT shareholders in 
general meeting; and 

(iii) For ongoing corporate advisory services to SXT after Settlement 
of the Acquisition, a retainer of $10,000 per month (excluding 
GST); and 

(f) Expenses: Reimbursement of all out-of-pocket expenses subject to limits 
and prior approval by SXT. 

14.11 Non-Executive Director letter of appointment 

All Non-Executive Directors of SXT are required and have signed, a letter of 
appointment that sets out the key terms of their appointment, which are as 
follows: 

(a) appointment terms, including appointment requirements and induction 
and training; 

(b) director’s duties and obligations, including time commitment, director’s 
powers and duties, special duties or arrangements, board committees, 
compliance with code of conduct and other policies and 
confidentiality; and 

(c) director’s entitlements, including remuneration (details of the Directors’ 
proposed remuneration are set out in Section 10.3), superannuation, 
access to information, access to professional advice, insurance and 
alternate directors. 

14.12 Executive Employment Agreements 

LPE has entered into executive employment agreements with Mr Damien 
Glanville and Mr Ben Chester (Employment Agreements), pursuant to which they 
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were appointed Managing Director and Chief Executive Officer, and Chief 
Operating Officer of LPE respectively as at 1 March 2015 (Commencement 
Date). 

The key terms of the Employment Agreements are set out below: 

(a) Term: no fixed term; 

(b) Salary: a salary of $150,000 per annum exclusive of superannuation, 
reviewable annually; 

(c) Salary Milestones: notwithstanding annual salary reviews, the 
executive’s salary shall increase upon; 

(i) LPE achieving the following milestones: 

Number of strata 
community sites under 
contract¹ 

Salary 

22 $175,000 

44 $200,000 

100 $250,000 

Note: 

1. LPE having sites under contract means being the financially 
responsible retailer, holding a contract that allows and is actively 
selling electricity to the gate meter of the strata community. LPE 
currently has 9 strata community sites under management.   

(ii) LPE remaining administratively and operationally cash flow 
positive;  

(d) Termination: employment will be terminated in the following 
circumstances: 

(i) Grounds for termination by LPE: LPE may at its sole discretion 
terminate the employment by:  

(A) giving one month’s notice if: 

(I) the executive is convicted of any indictable 
criminal offence or any other offence which 
brings LPE or any of its related bodies 
corporate into lasting disrepute; or 

(II) the Executive voluntarily declares bankruptcy 
or is declared bankrupt by order of the court; 
or  

(B) giving three months’ notice if: 

(I) the executive commits any serious or persistent 
breach of any of the provisions contained in 
the Employment Agreement and the breach is 
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not remedied within 28 days of the receipt of 
written notice from LPE to do so, or the breach 
is otherwise incapable of being remedied; or 

(II) in the reasonable opinion of the Board, the 
Executive is absent in, or demonstrates 
incompetence with regard to the 
performance of his duties under this 
Agreement, or is neglectful of his duties under 
this Agreement or otherwise does not perform 
his duties under this Agreement in a satisfactory 
manner, provided that the Executive: 

(a) has been counselled on at least three 
separate occasions of the specific 
matters complained of by the Board; 
and 

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

(III) the Executive commits an act of any gross 
misconduct or wilful neglect in the discharge 
of his duties;   

(IV) the Executive refuses to comply with a 
reasonable direction of the Board within 21 
days of receipt of written notice by the Board 
to do so;  

(C) by giving 6 months’ notice if: 

(I) the executive is incapacitated by illness or 
injury which prevents the Executive from 
performing his duties for 3 months (consecutive 
or in any 12 month period);  

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

(D) by giving 9 months’ notice if, in the opinion of the 
Board, it is in the best interests of LPE to do so, not being 
for a reason otherwise specified 

(E) by giving 12 months’ notice if the position of the 
Executive is redundant upon which the executive will 
also be entitled to an amount equal to 1 months’ salary 
for each completed year of service, at the date of 
termination of the employment.   

(ii) Grounds for termination by the executive: The Executive may at 
its sole discretion terminate the Employment in the following 
circumstances: 
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(A) immediately by written notice to LPE if at any time LPE 
commits any serious or persistent breach of any term of 
the Employment Agreement that, at law, amounts to 
repudiation of the Agreement by LPE and the breach is 
not remedied within 28 days of receipt of written notice 
from the Executive to LPE, upon which LPE shall:  

(I) pay to the executive annual and long service 
leave entitlements accrued up to the date of 
termination; and 

(II) pay to the executive the equivalent of 6 
months’ salary. 

(B) by giving LPE 3 months’ written notice.  The Board may, 
at its discretion, waive the notice requirement by 
paying salary in lieu for all or part of the notice. 

14.13 Deeds of indemnity, insurance and access 

The Company is in the process of finalising deeds of indemnity, insurance and 
access with each of its Proposed Directors and will enter into such deeds with 
the Proposed Directors following their appointments. Under these deeds, the 
Company agrees to indemnify each officer to the extent permitted by the 
Corporations Act against any liability arising as a result of the officer acting as an 
officer of the Company or a related body corporate (subject to customary 
exceptions). The Company is also required to maintain insurance policies for the 
benefit of the relevant officer and must also allow the officers to inspect board 
papers and other documents provided to the Board in certain circumstances. 

For existing directors, the Company has entered into deeds of indemnity, 
insurance and access. 
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15. ADDITIONAL MATERIAL INFORMATION 

15.1 Litigation 

As at the date of this Prospectus, neither SXT nor LPE is involved in any material 
legal proceedings and the Directors and Proposed Directors are not aware of 
any legal proceedings pending or threatened against SXT or LPE. 

15.2 Rights and liabilities attaching to Shares (including Shares to be issued under the 
Offers) 

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

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

(a) General meetings 

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

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

(b) Voting rights 

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

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

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

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

(c) Dividend rights 

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

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

Subject to the ASX Listing Rules and the Corporations Act, the Company 
may, by resolution of the Directors, implement a dividend reinvestment 
plan on such terms and conditions as the Directors think fit and which 
provides for any dividend which the Directors may declare from time to 
time payable on Shares which are participating Shares in the dividend 
reinvestment plan, less any amount which the Company shall either 
pursuant to the Constitution or any law be entitled or obliged to retain, 
be applied by the Company to the payment of the subscription price of 
Shares. 

(d) Winding-up 

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

The liquidator may, with the authority of a special resolution of the 
Company, vest the whole or any part of any such property in trustees 
upon such trusts for the benefit of the contributories as the liquidator 
thinks fit, but so that no Shareholder is compelled to accept any Shares 
or other securities in respect of which there is any liability. 

(e) Shareholder liability 

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

(f) Transfer of Shares 

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

(g) Variation of rights 

Pursuant to Section 246B of the Corporations Act, the Company may, 
with the sanction of a special resolution passed at a meeting of 
Shareholders vary or abrogate the rights attaching to Shares. 
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If at any time the share capital is divided into different classes of Shares, 
the rights attached to any class (unless otherwise provided by the terms 
of issue of the shares of that class), whether or not the Company is being 
wound up, may be varied or abrogated with the consent in writing of 
the holders of three-quarters of the issued shares of that class, or if 
authorised by a special resolution passed at a separate meeting of the 
holders of the shares of that class. 

(h) Alteration of Constitution 

The Constitution can only be amended by a special resolution passed 
by at least three quarters of Shareholders present and voting at the 
general meeting.  In addition, at least 28 days written notice specifying 
the intention to propose the resolution as a special resolution must be 
given. 

15.3 Terms of Armada Options  

A summary of the terms and conditions of the Options to be issued under the 
Armada Offer is set out below: 

(a) the Options will be exercisable on 10 business days’ notice prior to 
5.00pm EST on 30 June 2017 (Option Expiry Date).  Options not exercised 
on or before the Option Expiry Date will automatically lapse;  

(b) the exercise price of each Option will be $0.025; 

(c) the Options may be exercised wholly or in part by completing an 
application form for Shares (Notice of Exercise) delivered to SXT’s share 
registry and received by it any time prior to the Option Expiry Date; 

(d) upon the exercise of an Option and receipt of all relevant documents 
and payment, the holder will be issued a Share ranking pari passu with 
the then issued Shares.  SXT will apply to ASX to have the Shares granted 
official quotation; 

(e) a summary of the terms and conditions of the Options, including the 
Notice of Exercise, will be sent to all holders of Options when the initial 
holding statement is sent; 

(f) subject to any trading restrictions imposed by the ASX, the Options are 
freely transferable provided that they are not to be transferred to 
another person within 12 months following their issue (other than to 
another exempt investor pursuant to section 708A of the Corporations 
Act); 

(g) any Notice of Exercise received by SXT’s share registry on or prior to the 
Option Expiry Date will be deemed to be a Notice of Exercise as at the 
last business day of the month in which such notice is received; 

(h) there will be no participating entitlements inherent in the Options to 
participate in new issues of capital which may be offered to 
Shareholders during the currency of the Options.  Prior to any new pro 
rata issue of securities to Shareholders, holders of Options will be notified 
by SXT and will be afforded 6 business days before the record date (to 
determine entitlements to the issue), to exercise the Options; 
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(i) in the event SXT proceeds with a pro rata issue (except a bonus issue) of 
securities to the holders of Shares after the date of issue of the Options, 
the exercise price of the Options will be adjusted in accordance with 
the formula set out in ASX Listing Rule 6.22.2; 

(j) in the event of any reconstruction (including consolidation, sub-division, 
reduction or return) of the issued capital of SXT prior to the Option Expiry 
Date, all rights of an optionholder are to be changed in a manner 
consistent with the ASX Listing Rules;  

(k) Shares issued pursuant to the exercise of an Option will be issued not 
more than 14 days after the date of the Notice of Exercise; and 

(l) SXT must satisfy the conditions set out in section 708A(5) of the 
Corporations Act, and lodge with ASX a cleansing notice that complies 
with the requirements under section 708A(6) of the Corporations Act 
within 5 business days following the conversion of the Options issued by 
SXT to the optionholder into Shares. 

In addition to the Armada Options set out above, the Company has existing 
Options on issue.  A summary of the exercise price and expiry dates of the 
Company’s currently issued Options is set out in Schedule 1. 

15.4 Terms of Options  

A summary of the terms and conditions of the Options to be issued under the 
Initial Lender Offer and SXT Noteholder Offer is set out below: 

(a) the Options will be exercisable on 10 business days’ notice prior to 
5.00pm EST on 29 February 2016 (Option Expiry Date).  Options not 
exercised on or before the Option Expiry Date will automatically lapse; 

(b) the exercise price of each Option will be $0.02;  

(c) the Options may be exercised wholly or in part by completing an 
application form for Shares (Notice of Exercise) delivered to SXT’s share 
registry and received by it any time prior to the Option Expiry Date; 

(d) upon the exercise of an Option and receipt of all relevant documents 
and payment, the holder will be issued a Share ranking pari passu with 
the then issued Shares.  SXT will apply to ASX to have the Shares granted 
official quotation; 

(e) a summary of the terms and conditions of the Options, including the 
Notice of Exercise, will be sent to all holders of Options when the initial 
holding statement is sent; 

(f) subject to any trading restrictions imposed by the ASX, the Options are 
freely transferable provided that they are not to be transferred to 
another person within 12 months following their issue (other than to 
another exempt investor pursuant to section 708A of the Corporations 
Act); 

(g) any Notice of Exercise received by SXT’s share registry on or prior to the 
Option Expiry Date will be deemed to be a Notice of Exercise as at the 
last business day of the month in which such notice is received; 
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(h) there will be no participating entitlements inherent in the Options to 
participate in new issues of capital which may be offered to 
Shareholders during the currency of the Options.  Prior to any new pro 
rata issue of securities to Shareholders, holders of Options will be notified 
by SXT and will be afforded 6 business days before the record date (to 
determine entitlements to the issue), to exercise the Options; 

(i) in the event SXT proceeds with a pro rata issue (except a bonus issue) of 
securities to the holders of Shares after the date of issue of the Options, 
the exercise price of the Options will be adjusted in accordance with 
the formula set out in ASX Listing Rule 6.22.2; 

(j) in the event of any reconstruction (including consolidation, sub-division, 
reduction or return) of the issued capital of SXT prior to the Option Expiry 
Date, all rights of an optionholder are to be changed in a manner 
consistent with the ASX Listing Rules;  

(k) Shares issued pursuant to the exercise of an Option will be issued not 
more than 14 days after the date of the Notice of Exercise; and 

(l) SXT must satisfy the conditions set out in section 708A(5) of the 
Corporations Act, and lodge with ASX a cleansing notice that complies 
with the requirements under section 708A(6) of the Corporations Act 
within 5 business days following the conversion of the Options issued by 
SXT to the optionholder into Shares. 

15.5 Terms of Performance Shares 

A summary of the terms and conditions of the Performance Shares offered to 
Vendors as part of the Vendor Consideration is provided below: 

(a) Terms of Performance Shares: 

(i) (Performance Shares): Each Performance Share is a share in the 
capital of SXT. Each Performance Share will have paid up 
capital of $0.0000001. 

(ii) (General Meetings): The Performance Shares shall confer on the 
holder (Holder) the right to receive notices of general meetings 
and financial reports and accounts of SXT that are circulated to 
Shareholders.  Holders have the right to attend general 
meetings of SXT. 

(iii) (No Voting Rights): The Performance Shares do not entitle the 
Holder to vote on any resolutions proposed at a general 
meeting of SXT, subject to any voting rights under the 
Corporations Act 2001 (Cth) or the ASX Listing Rules where such 
rights cannot be excluded by these terms. 

(iv) (No Dividend Rights): The Performance Shares do not entitle the 
Holder to any dividends. 

(v) (Rights on Winding Up): Upon winding up of SXT, the 
Performance Shares will entitle the Holder to the repayment of 
paid up capital but may not participate in the surplus profits or 
assets of SXT. 
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(vi) (Transfer of Performance Shares): The Performance Shares are 
not transferable.  

(vii) (Reorganisation of Capital): In the event that the issued capital 
of SXT is reconstructed, all rights of a Holder will be changed to 
the extent necessary to comply with the ASX Listing Rules at the 
time of reorganisation provided that, subject to compliance 
with the ASX Listing Rules, following such reorganisation the 
economic and other rights of the Holder are not diminished or 
terminated. 

(viii) (Application to ASX): The Performance Shares will not be 
quoted on ASX.  Upon conversion of the Performance Shares 
into Shares in accordance with these terms, SXT must within 
seven (7) days after the conversion, apply for and use its best 
endeavours to obtain the official quotation on ASX of the 
Shares arising from the conversion. 

(ix) (Participation in Entitlements and Bonus Issues): Subject always 
to the rights under item (vii) (Reorganisation of Capital), Holders 
of Performance Shares will not be entitled to participate in new 
issues of capital offered to holders of Shares such as bonus 
issues and entitlement issues. 

(x) (Amendments required by ASX): The terms of the Performance 
Shares may be amended as necessary by the Board in order to 
comply with the ASX Listing Rules, or any directions of ASX 
regarding the terms provided that, subject to compliance with 
the ASX Listing Rules, following such amendment, the economic 
and other rights of the Holder are not diminished or terminated. 

(xi) (No Other Rights): The Performance Shares give the Holders no 
rights other than those expressly provided by these terms and 
those provided at law where such rights at law cannot be 
excluded by these terms. 

(b) Conversion of the Performance Shares 

(i) (Milestones): The Performance Shares will convert (pro rata 
based on the proportion that the Performance Shares held by 
each Holder are to the total number of issued Performance 
Shares from time to time) upon satisfaction of the following 
milestones:   

(A) One third of the Performance Shares shall convert upon 
SXT having under management (supply and sell under 
contract) 50 Giga Watts (GW) of annualised energy 
contracts within 18 months from the Settlement Date. 

(B) One third of the Performance Shares shall convert upon 
SXT having under management (supply and sell under 
contract) 75GW of annualised energy contracts within 
24 months from the Settlement Date. 

(C) One third of the Performance Shares shall convert upon 
SXT having under management (supply and sell under 
contract) 100GW of annualised energy contracts within 
30 months from the Settlement Date. 
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 (each referred to as a Milestone). 

(ii) (Conversion of Performance Shares): In the event a Milestone is 
satisfied, all of the Performance Shares held by the Holder will 
convert into an equal number of Shares.  

(iii) (Conversion on change of control) Subject to paragraph 2(d) 
and notwithstanding the relevant Milestone has not been 
satisfied, upon the occurrence of either: 

(A) a takeover bid under Chapter 6 of the Corporations 
Act 2001 (Cth) having been made in respect of the 
Company having received acceptances for more than 
50% of the Company’s shares on issue and being 
declared unconditional by the bidder; or 

(B) a Court granting orders approving a compromise or 
arrangement for the purposes of or in connection with 
a scheme of arrangement for the reconstruction of the 
Company or its amalgamation with any other 
company or companies, 

that number of Performance Shares that is not greater than 10% 
of the Shares on issue immediately following conversion under 
this paragraph will convert into an equivalent number of Shares.  
The conversion will be completed on a pro rata basis across 
each class of Performance Shares then on issue as well as on a 
pro rata basis for each Holder.  Performance Shares that are not 
converted into Shares under this paragraph will continue to be 
held by the Holders on the same terms and conditions. 

(iv) (Deferral of conversion if resulting in a prohibited acquisition of 
Shares) If the conversion of a Performance Share under 
paragraph (b)(ii) or (iii) would result in any person being in 
contravention of section 606(1) of the Corporations Act 2001 
(Cth) (General Prohibition) then the conversion of that 
Performance Share shall be deferred until such later time or 
times that the conversion would not result in a contravention of 
the General Prohibition.  In assessing whether a conversion of a 
Performance Share would result in a contravention of the 
General Prohibition: 

(A) Holders may give written notification to the Company if 
they consider that the conversion of a Performance 
Share may result in the contravention of the General 
Prohibition.  The absence of such written notification 
from the Holder will entitle the Company to assume the 
conversion of a Performance Share will not result in any 
person being in contravention of the General 
Prohibition. 

(B) The Company may (but is not obliged to) by written 
notice to a Holder request a Holder to provide the 
written notice referred to in paragraph 2(d)(i) within 
seven days if the Company considers that the 
conversion of a Performance Share may result in a 
contravention of the General Prohibition.  The absence 
of such written notification from the Holder will entitle 
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the Company to assume the conversion of a 
Performance Share will not result in any person being in 
contravention of the General Prohibition. 

(v) (No Conversion if Milestone not Achieved): Any Performance 
Share not converted into a Share within 30 months from the 
issue of the Performance Share will automatically lapse. 

(vi) (After Conversion): The Shares issued on conversion of the 
Performance Shares will, as and from 5.00pm (WST) on the date 
of issue, rank equally with and confer rights identical with all 
other Shares then on issue and application will be made by SXT 
to ASX for official quotation of the Shares issued upon 
conversion. 

(vii) (Conversion Procedure)  SXT will issue the Holder with a new 
holding statement for the Shares as soon as practicable 
following the conversion of the Performance Shares into Shares. 

(viii) (Ranking of Shares)  The Shares into which the Performance 
Shares will convert will rank pari passu in all respects with the 
Shares on issue at the date of conversion. 

15.6 Terms and Conditions of SXT Convertible Notes 

On 2 December 2013, the Company issued 1,350,000 SXT Convertible Notes to 
Mountain Gold International Limited each with a face value of $1.00.  
Shareholder approval for the issue of the SXT Convertible Notes was received at 
the Company’s Annual General Meeting held on 29 November 2013 (Previous 
Meeting).  The current terms and conditions of the SXT Convertible Notes are set 
out in the notice of meeting for the Previous Meeting. 

On 6 March 2015 and 10 September 2015 the holders of the SXT Convertible 
Notes passed resolutions of Noteholders to vary the terms of the SXT Convertible 
Notes, subject to Shareholders approving the variation at the General Meeting.  

The terms of the SXT Convertible Notes (following their proposed variation), as 
agreed to by Noteholders are as follows: 

(a) Repayment Date: the repayment date is the date which is the earlier of: 

(i) the date of Settlement; and  

(ii) 31 December 2015, 

or such other date as agreed between the Company and the 
Noteholders (Repayment Date); 

(b) Conversion price: the conversion price for the SXT Convertibles Notes is 
80% of the price at which Shares are offered pursuant to the Capital 
Raising.  

(c) Face value of SXT Convertible Notes: each SXT Convertible Note has a 
face value of $0.50; 

(d) Conversion: subject to paragraph 14.6(e) and (f) below, the SXT 
Convertible Notes shall be convertible into Shares (together with one 
free-attaching Option for every two Shares issued, exercisable at $0.02 
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on or before 29 February 2016), at the sole election of Noteholders, at 
any time after the issue date and on or before the Repayment Date by 
giving the Company 10 Business Days prior notice; 

(e) Restriction on Conversion: a Noteholder may not, without the prior 
written consent of the Company, convert their SXT Convertible Notes 
until the earlier of: 

(i) the Repayment Date; and  

(ii) the date of termination of the Option Agreement.  

(f) Automatic Conversion: on the Repayment Date, all outstanding money 
under the SXT Convertible Notes will be converted into Shares and 
Options; 

(g) Unsecured: the Company’s obligations under the SXT Convertible Notes 
are unsecured; and 

(h) Interest: interest is payable on the face value of the SXT Convertible 
Notes at a rate of 1% per month, calculated monthly and payable 
quarterly in arrears, which shall be satisfied by the issue of Shares at a 
deemed issue price of $0.01 per Share (effective interest rate of 12% per 
annum). 

15.7 Interests of Directors  

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

(a) the formation or promotion of SXT; 

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

(i) its formation or promotion; or 

(ii) the Offers;  

(c) the Offers, 

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

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

(b) for services provided in connection with: 

(i) the formation or promotion of SXT; or 

(ii) the Offers. 

15.8 Interests of Experts and Advisers 

Other than as set out below or elsewhere in this Prospectus, no: 
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(a) person named in this Prospectus as performing a function in a 
professional, advisory or other capacity in connection with the 
preparation or distribution of this Prospectus; or 

(b) promoter of SXT;  

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

(a) the formation or promotion of SXT; 

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

(i) its formation or promotion; or 

(ii) the Offers; or 

(c) the Offers, 

and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to any of those persons for services provided 
in connection with: 

(a) the formation or promotion of SXT; or 

(b) the Offers. 

Armada Capital Ltd has acted as corporate advisor of SXT and lead manager of 
the Public Offer. SXT will pay Armada Capital Ltd an offer management fee of 
$50,000 and 5% of the proceeds raised under the Public Offer (excluding GST).  
In addition, it is proposed that Armada Capital Ltd will be issued 75,000,000 
Options (exercisable at $0.025 on or before 30 June 2017) in consideration for 
Armada Capital Ltd introducing and facilitation of the Acquisition.  During the 24 
months preceding lodgement of this Prospectus with ASIC, Armada Capital Ltd 
has received $122,415 from SXT for their services.  

Bentleys WA has acted as Investigating Accountant of SXT and has prepared the 
Independent Limited Assurance Report which is included in Section 11 of this 
Prospectus.  SXT estimates it will pay Bentleys WA a total of $9,500 (excluding 
GST) for these services.  During the 24 months preceding lodgement of this 
Prospectus with the ASIC, Bentleys WA have received $7,500 from SXT for their 
services. 

Bentleys has acted as independent auditor to SXT. During the 24 months 
preceding lodgement of this Prospectus with the ASIC, Bentleys has received 
fees of $117,007 (excluding GST) from SXT for audit services. 

Mr Roger Noakes has acted as independent auditor to LPE. During the 24 
months preceding lodgement of this Prospectus with the ASIC, Mr Roger Noakes 
has received fees of $10,220 (excluding GST) from LPE for audit services. 

Steinepreis Paganin has acted as the solicitors to SXT. SXT estimates it will pay 
Steinepreis Paganin $50,000 (excluding GST) for these services. Subsequently, 
fees will be charged in accordance with normal charge out rates.  During the 24 
months preceding lodgement of this Prospectus with the ASIC, Steinepreis 
Paganin has received fees of $217,386 (excluding GST) from SXT for legal 
services. 
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Advanced Share Registry Services has acted as the share registry of SXT in 
relation to the Offers.  SXT estimates it will pay Advanced Share Registry Service 
between $15,000 and $18,000 (excluding GST) for these services. During the 24 
months preceding lodgement of this Prospectus with the ASIC, Advanced Share 
Registry Services has received fees of $29,342 (excluding GST) from SXT for share 
registry services. 

15.9 Consents 

(a) Other than as set out below, each of the parties referred to in this 
Section 15.9: 

(i) does not make, or purport to make, any statement in this 
Prospectus, nor is any statement in this Prospectus based on any 
statement by the relevant party; 

(ii) to the maximum extent permitted by law, expressly disclaims 
and takes no responsibility for any part of this Prospectus other 
than a reference to its name and a statement included in this 
Prospectus with the consent of the party; and 

(iii) did not authorise or cause the issue of all or any part of this 
Prospectus. 

(b) Armada Capital Ltd has given its written consent to being named as 
corporate advisor of the Company and lead manager of the Public 
Offer in this prospectus. Armada Capital Ltd has not withdrawn its 
consent prior to lodgement of this Prospectus with ASIC.  

(c) Bentleys WA has given its written consent to being named as 
Investigating Accountant of the Company in this Prospectus and to the 
inclusion of the Independent Limited Assurance Report in Section 11 of 
this Prospectus in the form and context in which the information and 
report are included. Bentleys WA has not withdrawn its consent prior to 
lodgement of this Prospectus with ASIC. 

(d) Bentleys has given its written consent to being named as auditor of the 
Company in this Prospectus and the inclusion of the audited financial 
information of SXT in the Independent Limited Assurance Report in the 
form and context in which it appears. Bentleys has not withdrawn its 
consent prior to lodgement of this Prospectus with ASIC. 

(b) Mr Roger Noakes has given his written consent to being named as 
auditor of LPE in this Prospectus and the inclusion of the audited 
financial information of LPE in the Independent Limited Assurance 
Report in the form and context in which it appears. Mr Roger Noakes 
has not withdrawn its consent prior to lodgement of this Prospectus with 
ASIC. 

(e) Steinepreis Paganin has given and has not, before lodgement of this 
Prospectus with ASIC, withdrawn its consent to be named in this 
Prospectus as Australian lawyers to SXT in relation to the Offers. 

(f) Advanced Share Registry Services has given its written consent to being 
named as share registry of the Company in this Prospectus.  Advanced 
Share Registry Services has not withdrawn its consent prior to lodgement 
of this Prospectus with ASIC. 
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15.10 Expenses of the Offers  

The total expenses of the Offers (excluding GST) are estimated to be 
approximately $511,251 (if the Public Offer is fully subscribed) and are expected 
to be applied towards the items set out in the table below: 

Item of Expenditure $4,000,000 Minimum 
Subscription under 

Public Offer 

($) 

$6,000,000 full 
subscription under 

Public Offer 

($) 

  Lead Manager fee 250,000 350,000 

  ASIC fees 2,320 2,320 

  ASX fees 65,931 67,931 

  Legal fees 50,000 50,000 

  Investigating Accountant Fees 10,000 10,000 

  Printing, Distribution and other 13,000 13,000 

  Share registry fees 15,000 18,000 

TOTAL 406,251 511,251 

15.11 Continuous disclosure obligations 

The Company is a “disclosing entity” (as defined in Section 111AC of the 
Corporations Act) and, as such, is subject to regular reporting and disclosure 
obligations.  Specifically, like all listed companies, the Company will continue to 
be required to continuously disclose any information it has to the market which a 
reasonable person would expect to have a material effect on the price or the 
value of the Company’s securities. 

Price sensitive information will be publicly released through ASX before it is 
disclosed to Shareholders and market participants.  Distribution of other 
information to Shareholders and market participants will also be managed 
through disclosure to the ASX.  In addition, SXT will post this information on its 
website after the ASX confirms an announcement has been made, with the aim 
of making the information readily accessible to the widest audience. 

15.12 Governing law 

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

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

In accordance with section 720 of the Corporations Act, each Director and 
Proposed Director has consented, and as at the date of this Prospectus has not 
withdrawn his consent, to the lodgement of this Prospectus with the ASIC. 

 
 
 
_______________________________ 
Andrew Pierce 
Non - Executive Chairman  
For and on behalf of 
Stratum Metals Limited 
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17. GLOSSARY AND INTERPRETATION 

17.1 Definitions 

Unless the context requires otherwise, where the following terms are used in this 
Prospectus, they have the following meanings: 

$ means an Australian dollar. 

Acquisition means the purchase of 100% of the issued capital in LPE by the 
Company in accordance with the Option Agreement.  

Applicant means a person who has submitted an Application Form.  

Application means an application for Shares made on an Application Form.  

Application Form means an application form attached to or accompanying this 
Prospectus relating to the Public Offer or the Secondary Offers (as applicable). 

Armada and Armada Capital means Armada Capital Ltd (ACN 112 297 953) 

Armada Mandate has the meaning given in Section 7.2(b). 

Armada Offer has the meaning given on the cover page of this Prospectus.  

ASIC means Australian Securities & Investments Commission. 

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

ASX Listing Rules means the official listing rules of ASX. 

ASX Settlement Operating Rules means the operating rules of the ASX Settlement 
Facility (as defined in Rule 1.1.1 and Rule 1.1.2 of the ASX Settlement Operating 
Rules) in accordance with Rule 1.2 which govern, inter alia, the administration of 
the CHESS sub registers. 

Authorisation has the meaning given in Section 8.2(b) of this Prospectus. 

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

CHESS has the meaning given in Section 7.9 of this Prospectus.  

Closing Date means the closing date of the Offers as set out in the indicative 
timetable in Section 3 of this Prospectus (subject to SXT reserving the right to 
extend the Closing Date or close the Offers early). 

Company or SXT means Stratum Metals Limited (ACN 120 658 497) as the context 
requires. 

Conditions means the conditions to the Offers set out in Section 2.4 of this 
Prospectus.  

Constitution means the constitution of SXT (as amended or replaced from time to 
time). 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the directors of SXT as at the date of this Prospectus. 
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Essential Resolutions means those Shareholder resolutions referred to in Section 
6.6 of this Prospectus to be considered at the General Meeting, as described in 
further detail in the Notice of Meeting. 

EST means Eastern Standard Time as observed in Sydney, New South Wales. 

General Meeting means the general meeting of SXT to be held on 2 November 
2015, which seeks Shareholder approval for the matters set out in the Notice of 
Meeting (including the Essential Resolutions). 

Initial Lender Offer has the meaning given on the cover page of this Prospectus. 

Initial Lender Securities has the meaning given in Section 6.6(f). 

Initial Lenders has the meaning given in Section 14.2. 

Initial Loan Agreements means the agreements summarised in Section 14.2. 

Lenders means the Initial Lenders and the Subsequent Lenders. 

LPE means Locality Planning Energy (ACN 148 958 061). 

LPE Option has the meaning given in Section 14.1. 

LPE Shares means a fully paid ordinary share in the capital of LPE. 

Milestone has the meaning given in Section 15.5. 

Maximum Subscription means SXT receiving Valid Applications for 300,000,000 
Shares to raise $6,000,000. 

Minimum Subscription means SXT receiving Valid Applications for at least 
200,000,000 Shares to raise at least $4,000,000. 

Notice of Exercise has the meaning given in Section 15.3 and 17.4. 

Notice of Meeting means the Notice of General Meeting and Explanatory 
Statement of SXT dated 25 September 2015 in relation to the General Meeting.  

Offers means the Public Offer and the Secondary Offers. 

Official List means the official list of ASX. 

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

Option means an option to acquire a Share. 

Option Agreement has the meaning given in Section 6A. 

Option Facilitation Fee has the meaning given in Section 14.1. 

Performance Shares means the performance shares proposed to be offered as 
consideration under the Option Agreement with the terms set out in Section 15.5. 

Proposed Directors has the meaning given in Section 10.1. 

Prospectus means this prospectus. 
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Public Authority means any government or governmental, semi-governmental, 
administrative, statutory, fiscal, or judicial body, entity, authority, agency, 
tribunal, department, commission, office, instrumentality, agency or organisation 
(including any minister or delegate of any of the foregoing), any self-regulatory 
organisation established under statute and any recognised securities exchange 
(including without limitation ASX), in each case whether in Australia or 
elsewhere. 

Public Offer means the offer of 300,000,000 Shares at an issue price of $0.02 per 
Share to raise up to $6,000,000 with a minimum subscription of $4,000,000 
pursuant to this Prospectus.  

Recommendations has the meaning given in Section 13.1.  

Retail Law means the National Energy Retail Law. 

Retail Rules means the National Energy Retail Rules. 

Retail Regulations mean National Energy Retail Regulations  

Secondary Offers means the Vendor Consideration Offer, the SXT Noteholder 
Offer, the Armada Offer, the Subsequent Lender Offer and the Initial Lender 
Offer. 

Section means a section of this Prospectus. 

Securities means all securities of the Company, including a Share, an Option, an 
SXT Convertible Note or a Performance Share (as the context requires). 

Settlement means settlement of the Acquisition in accordance with the terms of 
the Option Agreement. 

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

Shareholder means a holder of one or more Shares. 

Share Registry means Advanced Share Registry Services (ABN 14 127 175 946). 

Subsequent Lender Offer has the meaning given on the cover page of this 
Prospectus. 

Subsequent Lender Shares has the meaning set out in Section 6.6. 

Subsequent Lenders has the meaning given in Section 14.3. 

Subsequent Loan Agreements means the agreements summarised in Section 
14.3. 

SXT Convertible Notes means the notes convertible into Shares issued by the 
Company on 3 December 2013 pursuant to a Shareholder approval at the 
Company’s annual general meeting held on 29 November 2013.  

SXT Noteholder Offer has the meaning given on the cover page of this 
Prospectus. 

SXT Noteholder Securities means: 

(a) 42,187,500 Shares and 21,093,750 Options; and 



3694-04/1383864_1  111 

(b) that number of Shares, when multiplied by $0.016, will raise the amount 
of interest payable under the SXT Convertible Notes on the date of 
Settlement (plus one attaching Option for every two Shares issued). 

SXT Noteholders means the holders of the SXT Convertible Notes from time to 
time. 

Valid Application means a valid and complete Application to subscribe for 
Securities under the Offers, accompanied by the appropriate Application 
money in full.  

Vendors means the holders of LPE Shares.  

Vendor Consideration Offer has the meaning given on the cover page of this 
Prospectus.  

Vendor Consideration Securities has the meaning set out in Section 6.6. 

WST means Western Standard Time as observed in Perth, Western Australia. 

17.2 Interpretation 

Unless the contrary intention appears, the following rules apply in interpreting this 
Prospectus: 

(a) words or phrases defined in the Corporations Act have the same 
meaning in this Prospectus; 

(b) a reference to legislation, code or other law includes regulations and 
other instruments under it and consolidations, amendments, re-
enactments or replacements of any of them; 

(c) the singular includes the plural and vice versa; 

(d) the word “person” includes an individual, a firm, a body corporate, a 
partnership, a joint venture, an unincorporated body or association, or 
any government agency; 

(e) a reference to Australian dollars, AUD, $ or dollars is to the lawful 
currency of the Commonwealth of Australia; and 

(f) a reference to time is to WST. 
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SC HED ULE  1  –  P RO FO RMA C A PI TAL  S TR UC TU RE  

On the basis that Settlement and associated transactions occurs on 30 November 2015 
on the terms set out in Section 14.1 and the Maximum Subscription is achieved under the 
Capital Raising, SXT’s capital structure will be as follows: 

  Shares9 Options SXT 
Convertible 

Notes 

Performance 
Shares 

Current 249,458,414 51,232,437¹ 1,350,000 - 

Conversion of SXT Convertible Notes 
(face value)3 42,187,500 21,093,7502 (1,350,000) - 

Conversion of SXT Convertible Notes 
(interest)3 1,353,699 - - - 

Conversion under Initial Loan 
Agreements (face value)4 23,000,000 23,000,0002 - - 

Conversion under Initial Loan 
Agreements (interest)4 2,525,590 2,525,5902 - - 

Conversion under Subsequent Loan 
Agreements (face value)5 

25,000,000 - - - 

Conversion under Subsequent Loan 
Agreements (interest)5 

3,000,000 - - - 

Grant of Options to Armada Capital6 - 75,000,000 - - 

Grant of Options to Directors7 - 30,000,000 - - 

Capital Raising8 300,000,000 - - - 

SUB-TOTAL 646,525,202 202,851,776 - - 

Vendor Consideration9 646,525,202 - - 862,033,602 

TOTAL 1,293,050,403 202,851,776 - 862,033,602 

 
Notes: 

1 The terms of the Options currently on issue are as follows: 

Number Exercise Price Expiry Date 

3,000,000 $0.25 7 June 2016 

3,000,000 $0.35 7 June 2016 

500,000 $0.25 15 April 2018 

600,000 $0.25 23 January 2017 

250,000 $0.25 15 April 2016 

5,500,000 $0.45 15 April 2016 

38,382,437 $0.02 29 February 2016 

2 Exercisable at $0.02 on or before 29 February 2016.  A summary of the terms and conditions of 
the Options is set out in Section 15.4. 

3 The Company currently has 1,350,000 SXT Convertible Notes on issue with a face value of $1.00 
each and an interest rate of 8% per annum payable quarterly in arrears.  The Company is 
seeking Shareholder approval under Resolution 7 for the terms and conditions of the SXT 
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Convertible Notes to be varied by reducing the face value of each note to $0.50 and varying 
the interest rate to 1% per month payable quarterly in arrears.  A summary of the terms and 
conditions of the SXT Convertible Notes following their proposed variation is set out in Section 
15.6. 

4 The Company has been granted loans under the Initial Loan Agreements to the value of 
$250,000 of which $112,000 has already been converted.  The Initial Loan Agreements carry 
interest at a rate of 1% per month.  The remaining $138,000 will convert at Settlement into 
Shares at $0.006 together with one attaching Option (exercisable at $0.02 on or before 29 
February 2016) for every Share issued.  A summary of the terms of the Initial Loan Agreements is 
set out in Section 14.2. 

5 Stratum will seek to be granted loans to the value of up to $500,000 pursuant to the 
Subsequent Loan Agreements.  The Subsequent Loan Agreements will carry interest at a rate 
of 24% per annum flat. Outstanding monies under the Subsequent Loan Agreements will 
automatically convert at Settlement into Shares at $0.02 per Share, assuming a Capital Raising 
price of $0.02 per Share. On 7 August 2015 the Company announced that it has currently 
negotiated commitments for $250,000 pursuant to the Subsequent Loan Agreements. On 10 
August 2015 the Company issued 3,000,000 Shares as consideration for interest payable on the 
$250,000 of negotiated commitments pursuant to the Subsequent Loan Agreements. A 
summary of the Subsequent Loan Agreements is set out in Section 14.3.  

6 Under the Armada Mandate, the Company has agreed to issue 75,000,000 Options to Armada 
Capital in consideration for Armada Capital introducing and assisting with the Acquisition. The 
Options are exercisable at $0.025 each on or before 30 June 2017. A summary of the terms 

and conditions of the Options to be issued is set out in Section 15.3. 

7 The Company has agreed to issue 30,000,000 Options equally to the Directors, Messrs A Pierce, 
D Moore and J Shepherd as recognition for past services. The Options are exercisable at 
$0.025 each on or before 30 June 2017. A summary of the terms and conditions of the Options 

to be issued is set out in Section 15.4. 

8 Assumes Maximum Subscription under the Capital Raising at an issue price of $0.02 per Share. 

9 Refer to Section 6.6 for a summary of the Vendor Consideration Securities to be issued to the 
Vendors at Settlement. 

 


