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An investment in New Shares offered under this Prospectus is speculative in nature.  You should consult 

your professional adviser if you have any questions regarding the contents of this Prospectus. 



 

Important notices and information 

This Prospectus is dated 23 September 2011 
and was lodged with ASIC on that date.  
Neither ASIC nor ASX takes any responsibility 
for the contents of the Prospectus.  

The Offer contained in this Prospectus closes 
at 5:00pm EST on the Closing Date.  The 
Company reserves the right to change the 
Closing Date without notice.   No New Shares 
will be issued on the basis of the Prospectus 
later than the date 13 months after the date of 
the Prospectus.  

No person is authorised to give any 
information or make any representation in 
connection with the Offer that is not contained 
in the Prospectus.  Any information or 
representation not so contained may not be 
relied on as having been authorised by the 
Company in connection with the Offer. 

This Prospectus does not constitute an offer in 
any place in which, or to any person to whom, 
it would not be lawful to make such an offer. 

Certain terms and abbreviations used in the 
Prospectus have defined meanings as set out 
in section 17 "Glossary".  

This Prospectus may be viewed online at 
www.spd.com.au.  Paper copies of this 
Prospectus can be printed from the website or 
will be made available on request of the 
Company (see Corporate Directory) free of 
charge.  The Offer to which the electronic 
prospectus relates is only available to persons 
receiving the electronic prospectus in 
Australia.  

The New Shares to which the electronic 
prospectus relates will only be issued on 
receipt of a printed copy of the electronic 
Application Form together with a printed copy 
of the Prospectus.  The Application Form may 
be generated by software accessible by the 
same means as the Prospectus.  

Application will be made to ASX within seven 
days after the date of this Prospectus for the 
quotation of the New Shares.  The fact that 
ASX may quote the New Shares is not to be 
taken as an indication of the merits of the 
Company or the New Shares being issued. 

If the application for quotation of the New 
Shares is refused, all Application Money will 
be refunded to Applicants without interest.  

The interests in Coal Assets referred to in 
this Prospectus are at an exploration, 
evaluation and development stage.  This, 
and the fact the Company has limited 
history of coal exploration and 
development, make any investment in the 
Company's Shares speculative.  The New 
Shares to which this Prospectus relate 
carry no guarantee with respect to return 
on capital invested, payment of dividends 
or future value of the New Shares.  
Investors should consider the entire 
contents of this Prospectus carefully and 
refer to section 13 in “Risk Factors”.  

Before deciding to participate in this Offer, you 
should consider its appropriateness, having 
regard to the speculative nature of the 
investment, your objectives, financial situation 
and needs.  We recommend that you seek 
professional investment advice regarding 
investment in these New Shares. 

The Application Form requires you to provide 
information that may be personal information 
for the purposes of the Privacy Act 1988 
(Commonwealth).  The Company (and the 
share registry on its behalf) may collect, hold 
and use that personal information in order to 
assess your Application, service your needs as 
a Shareholder in the Company, provide 
facilities and services that you request or that 
are connected with your interest in the Shares 
and carry out appropriate administration.  
Under the Privacy Act, you may request 
access to your personal information held by 
the Company or the share registry by 
contacting the company secretary at the 
Company's registered office.  

Some statements in this Prospectus are in 
the nature of forward looking statements, 
including statements of intentions, 
statements of opinion and predictions as to 
possible future events.  Such statements 
are only predictions and are subject to 
inherent risks and uncertainties.  Actual 
events or results may differ materially from 
the events or results expressed or implied 
in any forward looking statement.  You are 
cautioned not to place undue reliance on 
any forward looking statement.  The 
forward looking statements in this 
Prospectus reflect views held only as at the 
date of this Prospectus. 
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1. The Investment 

Highlights 

Portfolio of 1745km
2
 of high quality coal exploration assets, assembled over the past three years 

in Queensland, Australia and British Columbia, Canada.  

Large thermal and coking coal exploration target tonnage estimates. 

The potential for early stage resource definition provided by three contracted exploration drill rigs. 

Low sovereign and country risk regimes.  

Excellent mix of near, mid and long term development options.  

The Canadian coking coal assets have excellent access to rail and port capacity.  

Experienced management and technical team with in house geologists, embedded statutory 

management systems and deep expertise in exploration and development. 

All tenements owned 100%, allowing flexibility in funding and development options. 

Advanced discussions with rail and port developers in the Galilee Basin.  
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Risks 

An investment in the New Shares offered under this Prospectus is speculative and has similar 

general risks to those associated with any share market investment as well as a number of 

business risks specific to an investment in the Company.  These are set out in detail in section 13 

of this Prospectus.  By way of overview, general investment risks include possible volatility of 

share price, government policy, application of and change to accounting policies and war and 

terrorist attacks and business risks specific to an investment in the Company include risks in 

relation to exploration, tenement rights, material agreements completion, additional funding 

requirements, infrastructure access, coal quality, environmental risks, adverse weather 

conditions, operations, commodity price fluctuations, commercialisation, financing, insurance, 

management, land access, regulatory approvals, strategic cropping land, resource estimates, 

contractors, potential acquisitions, competition, litigation, third parties, mineral resource rent tax 

and carbon tax.      

On completion of the Acquisition, the Company will be an early stage explorer.  As such, the 

future success of the Company and the value of its Shares will depend on the results of 

exploration for, and development of, coal resources.  There are inherent risks in these activities.  

No assurances can be given that the money spent on these activities will result in discoveries or 

development prospects that will be economically viable.  Exploration and development activities 

may be curtailed, delayed or cancelled as a result of mechanical failure, shortages or delays in 

the delivery of equipment.  While exploration activities may encounter deposits, these may not 

result in drilling sites that achieve commercially viable results.  The size of the resources, 

extraction costs and recovery rates are key factors in determining commercial viability.  At this 

point, the Company does not have resources that comply with the JORC Code and there is no 

guarantee that the Company will ever have resources that comply with the JORC Code. 

Before deciding to invest in the New Shares, Applicants should read this Prospectus in its entirety 

and consider the risk factors as set out in section 13 of this Prospectus. 
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2. Chairman’s letter 

23 September 2011 

 

Dear Shareholder or New Investor 

The Company has recently entered into a conditional share and option exchange agreement with Saul 

Geological and the Optionholders to acquire all of the issued shares and employee options in Resolve 

Coal.  

The Acquisition will restructure the Company from an asset and wealth management based business to 

an active coal exploration company. 

By way of this Prospectus the Company is seeking to raise at least $15 million and up to $20 million to 

allow it to fund the continued exploration and development of the coal assets.  

To effect the transaction, Resolve Coal has entered into a sale of assets agreement with Resolve Geo to 

acquire from Resolve Geo five coal exploration permits in Queensland, and applications for two further 

coal exploration permits in Queensland, along with the coal exploration permits upon those applications 

being granted, with all transfers subject to necessary ministerial or government approvals, as the case 

may be. 

As part of this restructure between Resolve Geo and Resolve Coal, a condition precedent to the 

acquisition of Resolve Coal is that Resolve Geo will transfer the shares in Resolve Coal that it holds to 

Saul Geological, so that Saul Geological can complete the share and option exchange agreement with 

the Company.  Gordon Saul and Resolve Geo have informed the Company that this transfer will be 

effected shortly, and in any event before completion of the Acquisition. 

Resolve Coal has also made further applications including:  

• one application for a Queensland coal exploration permit; and 

• four applications for coal exploration licences in British Columbia, Canada. 

Based on information the Company has reviewed, the portfolio of tenements and applications: 

• consists of quality exploration assets; 

• provides the Company with exposure to thermal and coking markets; 

• possesses a mix of near term and mid term development projects; 

• is located in low sovereign risk jurisdictions; and 

• consists of over 1,745 km² of exploration areas in premier coal basins within Queensland, 

Australia and British Columbia, Canada. 

Additional information on the portfolio that Resolve Coal has rights to acquire are set out in section 5.4.   

The consideration for the acquisition is $55 million paid by the issue of 64,100,633 Shares (post 

consolidation on a one for five basis) in the Company and the issue of 27,566,034 Employee Options, 

with a further $20 million payable by the issue of 23,309,321 Performance Shares and 10,024,013 

Employee Performance Options.  If the Company attains a JORC Code compliant inferred resource of at 
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least 650 million tonnes of coal in respect of one or more of the areas within the portfolio of tenements 

and applications by 30 September 2014, the Performance Shares will convert into Shares and the 

Employee Performance Options will be exercisable for Shares.  The Employee Options have a nil 

exercise price and will be exercisable for Shares in the Company at any time between the date that is 

18 months following issue and five years after that date, subject to certain rights of earlier exercise and to 

certain circumstances of earlier expiry.  The Employee Performance Options are issued on the same 

terms as the Employee Options except that they are subject to achieving the Milestone by the Milestone 

Date and may be exercised after the date that is the earlier of the date that is 24 months following issue if 

the Milestone has been achieved, an earlier date if there is a change in control if the Milestone has been 

achieved, and the date the Milestone is achieved if it occurs after 24 months following issue, but before 

the Milestone Date.  The Employee Performance Options expire five years after 24 months following 

issue.   

The price of the Shares proposed to be issued is based on the price per share to be offered under this 

Prospectus for the proposed capital raising namely, $0.60 per Share. 

The terms of the issue of such Shares will also be the same as the terms of issue under this Prospectus.  

The Employee Options and the Employee Performance Options will be issued under an employee option 

plan adopted by the Company. 

The completion of the Acquisition and the issue of such securities to the vendors will be subject to 

shareholder approval. 

The Acquisition is subject to the passing of a number of resolutions at a general meeting of Shareholders 

to be held on 31 October 2011.  The resolutions deal with matters relating to the Acquisition and the 

Prospectus including the change in nature and scale of the Company's activities, a consolidation of the 

Existing Shares on the basis of one for five, the issue of Shares and Performance Shares to Saul 

Geological, Saul Geological, Gordon Saul and Lynn Saul acquiring a relevant interest in the voting shares 

of the Company, the issue of Employee Options and Employee Performance Options to the 

Optionholders and the issue of New Shares under this Prospectus.  If the relevant resolutions are passed, 

it is planned that the Offer period will close and the New Shares will be issued within three weeks after 

the general meeting and the Acquisition completed at approximately the same time as the issue of the 

New Shares.  The proposed timetable is set out in section 3.1. 

The Company has appointed Bell Potter Securities Limited as lead manager and broker to the Offer.  

The Company presently has on issue 34,500,158 Shares on a pre-consolidation basis (or 

6,900,032 million Shares on a post-consolidation basis, subject to rounding), so the issue would increase 

the Company's size by almost five times.  Combined with the shares and employee options to be issued 

to Saul Geological and the Optionholders as consideration for the Acquisition, the Company's size will 

increase by approximately twenty four times (on a fully diluted basis and assuming the performance 

hurdle is met). 

While the Company has engaged Bell Potter Securities Limited as its lead manager to the Offer and 

expects new investors to participate in the Offer, I encourage Shareholders to consider the merits of the 

Offer.  Within the Offer, a priority offer of up to 3.34 million New Shares has been set aside for 

Shareholders at the date of this Prospectus whose Application Forms are received within the first three 

weeks of the Offer opening (see section 4.4 for more details).  After that time, Shareholders can still apply 

but such Applications will be subject to any necessary scale-back which may eventuate if Applications 

exceed the maximum number of New Shares to be issued under the Offer. 

As the Acquisition constitutes a significant change in the scale of activities of the Company, the Company 

is required to satisfy the re-listing requirements under Chapters 1 and 2 of the ASX Listing Rules.  
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Assuming the resolutions proposed at the general meeting are approved, and the Consolidation and this 

capital raising is completed, the Company expects to satisfy the various ASX requirements for re-listing 

and to have its Shares quoted on a post-consolidation basis.  

If the Acquisition is successful the Directors will resign and will be replaced by Gordon Saul as managing 

director and Dave Mathew as chairman and Greg Clark and Michael Howard as non executive directors.  

The New Directors have a blend of commercial, financial and technical expertise that will allow the 

Company the opportunity to fully evaluate the coal assets and take advantage of opportunities that may 

arise in the future. 

While the Directors believe the Company's prospects are exciting, any investment of this nature must be 

considered speculative.  It is important that the information contained in this Prospectus is read with care. 

On behalf of the Directors, I commend this investment to you and look forward to the successful dawning 

of a new era for the Company. 

Yours sincerely 

 

Stephen Sedgman 

Chairman 
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3. Important Dates and Key Statistics 

3.1 Important Dates 

Event Date 

Lodgement of prospectus with ASIC 23 September 2011 

Opening date of prospectus offer 23 September 2011 

Dispatch of notice of meeting and explanatory statement 30 September 2011 

Suspension of the Shares 31 October 2011 

EGM and AGM 31 October 2011 

Prospectus closing date  7 November 2011 

Last day to register transfers on pre consolidation basis 8 November 2011 

Issue of New Shares 11 November 2011 

Dispatch of holding statements 15 November 2011 

Trading in the Shares resume  18 November 2011 

 

The dates shown in the table above are indicative only and may be varied.  The Company 

reserves the right to vary the Closing Date without prior notice, which will have a consequential 

effect on other dates.  Accordingly, Applicants are encouraged to submit their Applications as 

soon as possible after the Offer opens. 

3.2 Key Statistics 

At Maximum Subscription Under the Offer* Equivalent on 

pre-

consolidation 

basis 

Current Shares on issue 6,900,032 34,500,158 

Shares to be issued to Saul Geological as part 

consideration for the Acquisition 

64,100,633 320,503,165 

Performance Shares to be issued to Saul Geological as 

part consideration for the Acquisition 

23,309,321 116,546,605 

Employee Options to be issued as part consideration for 

the Acquisition  

27,566,034 137,830,170 

Employee Performance Options to be issued as 

consideration for the Acquisition 

10,024,013 50,120,060 

New Shares being offered under this Prospectus 33,333,333 166,666,665 

Broker Options 2,308,251 11,541,255 

Broker Performance Options 583,333 2,916,665 
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Issue price per New Share $0.60 $0.12 

Shares on issue following the Offer and Acquisition, 

assuming exercise of Employee Options and Broker 

Options 

134,208,283 671,041,415 

Market capitalisation following the Offer and Acquisition 

(before performance hurdles are met) 

$80,524,970 $80,524,970 

Shares on issue following the Offer, Acquisition, 

conversion of Performance Shares, exercise of 

Employee Performance Options and Broker 

Performance Options and satisfaction of performance 

hurdle 

168,124,950 840,624,750 

Market capitalisation following the Offer and Acquisition 

at $0.60 (after performance hurdles are met)* 

$100,874,970 $100,874,970 

* assumes consolidation on a basis of one-for-five 

The Offer is subject to a Minimum Subscription level of 25,000,000 New Shares raising 

$15 million.  At that level the undiluted market capitalisation of the Company would be 

$77.6 million based on the issue price of $0.60 per New Share. 

3.3 Shareholding post transaction and raising 

The Company's capital structure after the acquisition of Resolve Coal and after the capital raising 

(assuming the Maximum Subscription) is expected to be as follows: 

Shareholder Securities if 

Milestone 

not met* 

Percentage 

if Milestone 

not met* 

Securities if 

Milestone 

met* 

Percentage if 

Milestone 

met* 

Saul Geological 64,100,633 47.76% 87,409,954 51.99% 

Optionholders 27,566,034 20.54% 37,590,047 22.36% 

Current SPD 

Shareholders 

6,900,032 5.14% 6,900,032 4.10% 

New Shareholders 33,333,333 24.84% 33,333,333 19.83% 

Lead manager 2,308,251 1.72% 2,891,584 1.72% 

Total 134,208,283 100.00% 168,124,950 100.00% 

* assumes Maximum Subscription 

3.4 Escrow 

It is expected that ASX will classify the 64,100,633 Shares and the 23,309,321 Performance 

Shares to be issued to Saul Geological as part consideration for the Acquisition as restricted 

securities.  This means those Shares are likely to be escrowed for 24 months.  ASX may also 

classify the Employee Options and Employee Performance Options as restricted securities.  For 

further information, see section 15.9. 
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4. Details of the Offer 

4.1 New Shares Offered for Subscription 

The Company is offering for subscription 33,333,333 New Shares at an issue price of $0.60 each 

payable in full on application.  The issue of the New Shares is subject to the conditions set out in 

section 4.8.  

New Shares issued will rank equally in all respects with other Shares.  The rights and liabilities 

attaching to Shares are summarised in section 15.1 of this Prospectus. 

The Directors reserve the right to accept Applications for New Shares if these total no less than 

$15 million, being the Minimum Subscription (see also section 4.8). 

The Company reserves the right to reject any Application or to allocate to Applicants fewer New 

Shares than the number applied for, subject to the terms of the priority offer referred to in 

section 4.4.  

4.2 Offer Period 

Subscription lists will open after the Prospectus is lodged with ASIC on the Opening Date and will 

remain open until 5.00pm EST on the Closing Date, subject to the right of the Company to close 

the Offer before that date or to extend the Closing Date without prior notice.  Applicants are 

therefore encouraged to lodge their Applications as soon as possible after the Opening Date. 

4.3 How to Apply 

Applications must be for a minimum of 5,000 New Shares at the issue price of $0.60 per New 

Share ($3,000).  Applications for more than 5,000 New Shares must be in multiples of 1,000 New 

Shares.  

If you wish to participate in the Offer you may apply by completing the Application Form in 

accordance with the instructions set out on the reverse of the Application Form. 

Additional copies of the Prospectus and Application Form can be obtained from the Company or 

downloaded from the Company's website at www.spd.com.au.  

In addition to Applicants being able to download the Prospectus, the Company will send, on 

request, a paper copy of the Prospectus and Application Form free of charge during the period for 

which the Offer is open.  Application Forms must not be circulated to prospective Applicants 

unless accompanied by a copy of the Prospectus.  

Applications must be accompanied by payment in full for the New Shares applied for.  Payment 

must be by a cheque or bank draft payable in Australian dollars drawn on an Australian registered 

bank for the full amount of the Application Money being the number of New Shares applied for 

multiplied by the issue price of $0.60 per New Share.  Cheques or bank drafts should be made 

payable to “SPD Share Offer Account” and crossed “Not Negotiable”. 

All Applications and cheques and bank drafts should be sent to the Share Registry at the address 

shown on the reverse of the Application Form, so that they are received by the Company no later 

than 5.00pm EST on the Closing Date. 

Clients of the Lead Manager may be provided with alternate instructions for submitting their 

Application in the Offer and should apply in accordance with such instructions. 
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The Company will hold all Application Money received on trust on behalf of the Applicants in a 

separate bank account until the New Shares are issued.  If an Application for New Shares is not 

completely or partially accepted, Application Money held in respect of the New Shares that have 

not been issued will be returned to the Applicant as soon as practicable and without interest.  

4.4 Priority Offer to Existing Shareholders 

A priority offer of up to 3.34 million New Shares has been set aside for Shareholders as at the 

date of this Prospectus whose Application Forms are received within the first three weeks of the 

Offer opening.  The Company will limit the number of New Shares it issues to such a Shareholder 

in the priority offer to the higher of: 

• 5% of the total New Shares subject to the priority offer; and 

• the number of New Shares the Shareholder would be entitled to under a pro rata issue of 

the New Shares subject to the priority offer, 

with the excess being added to the general pool of Applications.  

If the number of New Shares applied for by Shareholders within the first three weeks of the Offer 

opening exceeds 3.34 million, the Applications will be subject to scale-back (at the directors' 

discretion) with that part of the Applications that did not achieve priority status being added to the 

general pool of Applications and subject to any scale-back generally (again, at the directors' 

discretion).  

After the first three weeks of the Offer opening, Shareholders as at the date of this Prospectus 

can still apply for New Shares but such Applications will be added to the general pool of 

Applications subject to scale-back if Applications exceed the maximum number of New Shares 

that can be issued under this Prospectus.  

4.5 Overseas Investors 

This Prospectus does not constitute an offer or invitation in any place in which, 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 such 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 New Shares, or the Offer, or otherwise to 

permit a public offering of the New Shares, in any jurisdiction outside Australia.  

The Offer pursuant to an electronic Prospectus is only available to persons receiving an electronic 

version of this Prospectus within Australia.  

4.6 Re-listing of the Company and ASX Quotation of New Shares 

As the Acquisition will constitute a significant change in the nature and scale of the Company's 

activities, ASX has determined that compliance with the re-listing requirements in Chapters 1 and 

2 of the Listing Rules is required.  

As part of the re-listing process, trading on the Company's Shares on ASX will be suspended 

from the day of the general meeting (assuming resolution 1 is passed – refer to section 15.10) 

until ASX is satisfied that the requirements in Chapters 1 and 2 of the Listing Rules have been 

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

• a prospectus must be issued and lodged with ASIC; 

• the Company must satisfy the shareholder spread requirements relating to the minimum 

number of shareholders in the Company and the minimum value of the shareholdings of 

those shareholders; 

• the Company must satisfy the "profits test" or "assets test" as set out in Listing Rule 1.3; 

and 

• the issue price of the Shares must be at least 20 cents.  

A further requirement is that the exercise price of options must be at least 20 cents.  As the 

Employee Options and the Employee Performance Options to be issued to the Optionholders 

have a nil exercise price, ASX has granted the Company a waiver of this requirement. 

Applicants should be aware that ASX will not quote the New Shares until the Company complies 

with Chapters 1 and 2 of the Listing Rules and, as such, there is a risk that the New Shares will 

not be able to be traded for some time.  

Application will be made to ASX within seven days of the date of this Prospectus for quotation of 

the New Shares.  The fact that ASX may quote the New Shares is not to be taken as an indication 

of the merits of the Company or the New Shares being issued. 

If application for quotation is not made within seven days after the date of this Prospectus or 

permission for quotation is not granted by ASX within three months after the date of this 

Prospectus, no New Share offered under the Prospectus will be issued.  If no issue is made, all 

Application Money will be refunded without interest to Applicants within the time period prescribed 

under the Corporations Act.  

4.7 CHESS and Issuer Sponsorship 

In accordance with the Listing Rules and the ASX Settlement Operating Rules, the Company 

participates in the CHESS system for the clearing and settlement of transactions in the 

Company's Shares and the transfer of the Company's Shares.  

Applicants will have the choice of holding their New Shares on an issuer sponsored sub-register 

or on the CHESS sub-register.  

Applicants electing to use the issuer sponsored sub-register will be issued with holding 

statements setting out the number of New Shares they hold.  Participants in the issuer sponsored 

sub-register system will receive a Shareholder Reference Number (SRN).  

Applicants electing to use the CHESS sub-register will receive a letter from the Company 

confirming the number of New Shares issued to them and at the end of the month following issue 

of the New Shares will receive CHESS holding statements confirming the number of New Shares 

that have been issued.  Participants in the CHESS sub-register will receive a Holding 

Identification Number (HIN).  

The Company will not be issuing share certificates for the New Shares. 
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4.8 Issue of New Shares 

The issue of New Shares is subject to: 

• Applications for the Minimum Subscription of 25,000,000 New Shares being received by 

5.00pm EST on the Closing Date; 

• the application for the quotation of the New Shares being accepted by ASX within three 

months after the date of this Prospectus (see section 4.6);  

• resolutions 1, 2, 3, 4, 5, 6 and 7 as proposed at the general meeting being passed (see 

section 15.10); and 

• completion under the Share and Option Exchange Agreement.  

No New Shares will be issued until the conditions outlined above are fulfilled.  

If the conditions outlined above are not fulfilled, the Company will refund all Application Money 

received.  No interest will be paid on money refunded. 

It is the responsibility of Applicants to determine their allocation before trading in New Shares.  

Applicants who sell New Shares before they receive their holding statement do so at their own 

risk. 

4.9 Lead Manager to the Offer 

The Offer is not underwritten.  Bell Potter has been appointed as lead manager to the Offer.  

Once the Minimum Subscription has been achieved, the Broker Options and Broker Performance 

Options will be issued to Bell Potter and selling fees as set out in section 15.8 will be payable by 

the Company to Bell Potter.  

4.10 No stamp duty, brokerage or commission 

No stamp duty, brokerage or commission is payable by Applicants for New Shares under this 

Offer. 
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5. Company Overview, Strategy and Description of Assets 

5.1 Overview 

The Company was listed on ASX in February 1994.  It operated as a registered pooled 

development fund until December 2007 when its shareholders approved the revocation of its 

pooled development fund licence. 

The Company has since sought to reposition itself by implementing a strategy of focusing its 

investment activity in the area of asset and wealth management based businesses. 

The Company has recently entered into a conditional share and option exchange agreement with 

Saul Geological and the Optionholders to acquire all of the issued shares and employee options 

in Resolve Coal.  The assets of Resolve Coal are rights to acquire a portfolio of coal assets 

located in Queensland, Australia along with one application for a Queensland coal exploration 

permit and four applications for Canadian coal licences. 

5.2 Strategy 

The Company’s strategy is to focus on coal exploration, development and, if the Company 

discovers commercial quantities of coal, production.  

To fulfil this strategy, the Company is acquiring a package of coal tenements with short, medium 

and long-term potential comprising a number of exploration permits in Queensland, Australia 

which have high potential for discovery of coal in the short to medium terms.  In addition the 

Company is also acquiring a number of exploration permit applications in Queensland and British 

Columbia, Canada. 

The successful acquisition of this package of assets will be the foundation to provide the financial 

resources to grow the Company through a combination of successful exploration and further 

acquisition of coal assets and opportunities. 

In relation to such opportunities, Resolve Geo is assessing coal assets and opportunities in 

Colombia, South America.  Resolve Geo has advised the Company that, subject to completion of 

the acquisition of the Coal Assets and subject to its assessment of the Colombia opportunity, it 

intends to bring that opportunity to the Company in the first instance to give the Company the 

opportunity to consider acquiring the Colombian coal assets and opportunities.  Of course, any 

such acquisition would be dependent on the Company and Resolve Geo being able to reach 

mutually agreeable acquisition terms and all necessary shareholder, governmental and other 

approvals being obtained. 

5.3 Structure of Acquisition 

SPD proposes to acquire all of the issued shares and employee options in Resolve Coal from 

Saul Geological and the Optionholders for the issue of 64,100,633 Shares and 27,566,034 

Employee Options in SPD, with a further 23,309,321 Performance Shares and 10,024,013 

Employee Performance Options.  As at the date of this Prospectus the shares in Resolve Coal 

are not held by Saul Geological.  A condition precedent in the Share and Option Exchange 

Agreement provides that all the shares in Resolve Coal be transferred from Resolve Geo to Saul 

Geological, so that SPD may acquire them from Saul Geological on completion of the Share and 

Option Exchange Agreement. The number of shares and employee options has been calculated 

using the issue price used in the prospectus, namely $0.60 per Share.  Both the number and 

issue price of the shares and employee options are on a post consolidation basis. 
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The portfolio of coal assets that Resolve Coal either holds or has rights to acquire are located in 

Queensland, Australia and British Columbia, Canada.  Resolve Coal has entered into a sale of 

assets agreement with Resolve Geo to acquire from Resolve Geo: 

• five coal exploration permits in Queensland; and 

• applications for two further coal exploration permits in Queensland (one of which has 

since been granted), along with the coal exploration permits upon those applications 

being granted, 

with all transfers subject to necessary ministerial or government approvals, as the case may be. 

Resolve Coal has also made the following further applications: 

• one application for a Queensland coal exploration permit; and 

• four applications for coal licences in British Columbia, Canada. 

5.4 Description of assets 

Assets in Queensland, Australia 

The tenements and applications for tenements in Queensland, Australia are listed below: 

Tenement 
Number 

Title Location Coal Type Mining 
Method 

Size 
(km

2
) 

Resolve 
Holding 

% 

Date Applied/ 
Granted 

Tenure 
Length 
(years) 

EPC 1663 Pigeonhole Creek Galilee Basin Thermal Coal Opencut 38.31 100 26/11/2010 5 

EPC 1754 Bully Creek Galilee Basin Thermal Coal Opencut 156.5 100 29/10/2010 5 

EPC 1673 Sherwood Park Eromanga 
Basin 

Thermal Coal Opencut 
 

903.2 100 29/10/2010 5 

EPC 1954 Jeffries Creek Bowen Basin Thermal/ 
Coking Coal 

 
Underground 

34.56 100 04/02/2011 5 

EPCA 2618 Gindie Bowen Basin Thermal/ 
Coking Coal 

Underground 47.17 100 21/06/2011 5 

EPCA 2050 Row Creek Galilee Basin Thermal Coal Opencut 79.89 100 02/02/2010 5 

EPC 1857 Lake 
Powlathanga 

Galilee Basin Thermal Coal Opencut 290 100 26/07/2011 
 

5 

EPC 1969 Trafalgar Galilee Basin Thermal Coal Opencut 161 100 21/04/2011 5 
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Jeffries Creek – EPC 1954 

The Jeffries Creek tenement is ideally located 30km south of Emerald, a major township with an existing 

mining service industry.  It is also within 5km of an existing coal rail line.  The tenement is located in the 

Cullin La Ringo deposit area.  A total of 17 seams have been identified with the target seams including 

the Delta, Iota, Kappa, Omicron and Pi Seams.  Average seam thickness is ca. 1.7m, 7.2m, 1.9m, 4.6m 

and 2.2m, respectively.   

Coal quality when averaged from throughout the Cullin La Ringo deposit, which includes the Jeffries 

Creek deposit, can be compared to that from BHP Billiton Mitsubishi Alliance's Gregory open cut coal 

mine, where the product mix includes a significant proportion of UHV semi soft coking coal, and a thermal 

coal fraction.  A significant proportion of the product from this deposit may also include a high volatile PCI 

coal. 

Gindie – EPCA 2618 

The Gindie area is located as shown below. 

The tenement application area is situated approximately 15km south of Emerald, occupying a region 

immediately east of the Fairbairn Dam.  The area is accessed from Emerald by travel south along the 

Gregory Highway towards Springsure. 

The target area is located within the southwest portion of the Bowen Basin along the northwest margin of 

the Denison Trough.  The tenement targets potential underground development within the coal bearing 

strata of the early Permian Reids Dome Beds, similar to that in Jeffries Creek tenement.  The Reids 

Dome Beds gently dip east into the axis of the Denison Trough, and are overlain by the Cattle Creek 

Group.  Mesozoic sediments are absent, only Tertiary sediments and basalts lie above the Permian 

strata. 
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Galilee Tenements – EPC 1857, EPC 1969, EPC 1663, EPC 1754 and EPCA 2050  

The Galilee tenement and application areas are shown below. 
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Lake Powlathanga / Trafalgar – EPC 1857 & EPC 1969 – Galilee Basin 

The tenements are located approximately 20km south west of Charters Towers and are transected by the 

Mt Isa to Townsville rail line, within 260km of the Abbot Point coal terminal.   

The tenements target the coal within the Betts Creek Beds.  While no coal quality data is available, two 

mineral holes some years ago intersected 6m of coal at 41m depth and 2.8m of coal at 40.5m.  The 

nearest coal quality data comes from the Pentland Mine Development Lease owned by Xstrata Coal 

approximately 70km to the south west, indicating the likelihood of a high volatile bituminous coal 

endowment within these tenements. 
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Pigeonhole Creek / Bully Creek / Row Creek – EPC 1663, EPC 1754 and EPCA 2050 - Galilee Basin 

The two tenements and one application area in this package are located in the north east Galilee Basin 

and also target the Betts Creek Beds.  The location of these tenements and application areas is currently 

not within easy reach of infrastructure.  However, the planned rail infrastructure supporting the Hancock 

or Adani projects would mean these tenements and application area would be within 45km to 65km of a 

new heavy open access rail line.   

The target is high volatile bituminous thermal coal.  The Queensland Government View Hill drilling 

programme (5km south of EPC 1663) identified a workable cumulative coal section of 39.2m.  Very large 

resource tonnages have been reported from the adjoining Vale and Macmines tenements. 
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Sherwood Park – EPC 1673 - Eromanga 

The Sherwood Park area is located as shown below. 
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This tenement is located 140km north west of Charleville and 70km north of existing rail infrastructure.  

The target here is low ash, thick sub-bituminous coal.  The Winton formation runs through the centre of 

the lease with coals traced through petroleum holes and water bores ranging in depth from 40m to 800m. 

The tenement has coal gasification rights over 75% (692km
2
).  The petroleum pipeline servicing the 

Gilmore Gas Field is accessible to the tenement. 

 

In addition to the applications described above, Resolve Coal has the rights to acquire EPCA 2341, 

known as Sandlands Creek, from Resolve Geo.  This application area is located in the north east Galilee 
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Basin near Pigeon Hole Creek, Billy Creek and Row Creek.  However, the EPCA 2341 is a competing 
application and is not expected to be granted to Resolve Geo. 

Assets in British Columbia, Canada 

Resolve Coal has applied for four coal licences in the Peace River coal field, north east British Columbia 
and Western Canada as listed below: 

Tenement 
Number 

Title Location Coal Type Mining 
Method 

Size 
(km2) 

Resolve 
Holding 

% 

Date 
Applied 

Tenure 
Length 
(years) 

CLA 417875 Mt Spieker 
South 

British 
Columbia 

Coking 
Coal 

Opencut/ 
Underground 

13.27 100 29/6/2011 30 

CLA 417876 Mt Spieker 
North 

British 
Columbia 

Coking 
Coal 

Opencut 4.42 100 29/6/2011 30 

CLA 417873 Adams British 
Columbia 

Coking 
Coal 

Opencut/ 
Underground 

14.41 100 29/6/2011 30 

CLA 417874 Adams 
West 

British 
Columbia 

Coking 
Coal 

Underground 2.88 100 29/6/2011 30 

 

Coal types in this region are predominantly hard coking coal.  Coal bore holes with coal quality data exist 
within the South Mt Spieker application area and they indicate a good quality coking coal resource.  
Boreholes in the immediate vicinity of the other three license applications show numerous coal seams 
with good coking properties.   

All four application areas enjoy major infrastructure advantages.  The Adams application areas are 
located within a mature coking coal basin adjacent to a number of active mines.  There is existing heavy 
coal rail infrastructure approximately 42km to the south east.  The Mt Spieker application areas are 
likewise well located close to existing mines and infrastructure with the nearest heavy coal rail line 8km to 
the south east.   

Production from these areas would, in due course, be shipped via rail (currently surplus capacity) 900km 
west to the Port of Prince Rupert, a deep water port on the Pacific Coast with existing capacity and a 
substantial ability to expand.   

British Columbia is Canada’s largest exporter of coal and second biggest exporter of metallurgical coal 
globally. 
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For further information 

For further information on the Coal Tenement Assets please refer to the Independent Geologist's Report 

in section 7. 
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5.5 Coal Exploration Targets 

The table below sets out the exploration targets for the various tenements that have been estimated by 

the Company.  The range of exploration targets have been estimated by the Company based on a 

competent person's reportage of points of observation both within, and proximal to the tenement footprint.  

Exploration targets are supported by further interpretive data, including outcrop mapping, seismic data 

acquisition and interpretation, petroleum well intersections of coal seams and water bore coal 

intersections. 

 Tenure No. Name Coal Type 
Mining 

Method 

Exploration 

Target 

(MT) (Lower 

Estimate) 

Exploration 

Target 

(MT) (Upper 

Estimate) 

EPC1954 Jeffries Creek 
Thermal/PCI/ 

Coking? 

 

UG 

 

890 

 

1,670 

EPC1969 & 

EPC1857 

Lake 

Powlathanga & 

Trafalgar 

Thermal OC 320 

540 

EPC1663, 1754, 

EPCA2050 

Pigeonhole 

Creek, Bully 

Creek,  

Row Creek 

Thermal OC 5,670 9,970 

A
u

s
tr

a
lia

 

EPC1673 Sherwood Park Thermal OC 1,420 2,430 

British Columbia Adams Coking OC/UG 90 270 

C
a

n
a

d
a

 

British Columbia Mt Spieker Coking OC/UG 26 46 

 
 TOTALS (MT)  AUSTRALIA 8,400 14,610 

 
 TOTALS (MT)  CANADA 116 316 

 
 TOTALS (MT)  ALL 8,516 14,926 

 

The potential quantity and grade of the exploration targets set out in the above table are conceptual in 

nature, there has been insufficient exploration to define a mineral resource for the purposes of the JORC 

Code, and it is uncertain if further exploration will result in the determination of a mineral resource as 

defined in the JORC Code.  You are cautioned not to place any undue reliance on the above and are 

referred to other risks set out in section 13. 

5.6 Development Timetable 

The table below sets out the Company's estimates of when it expects to achieve the various JORC 

resource and when it expects production to commence, subject to achieving such JORC resource. 
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Calendar Year 

Project 

2012 2013 2014 2015 2016 2017 

Australia 

Jeffries Creek 

JORC 

Inferred & 

Indicated 

JORC 

Measured  

Pre Feasibility Full Feasibility 

Completion or 

EIS and ML 

Application 

Mine 

Development 

Production 

Production 

Lake 

Powlathanga 

Trafalgar 

JORC 

Inferred & 

Indicated 

JORC 

Measured 
Pre Feasibility 

Full Feasibility 

Completion of 

EIS and ML 

Application 
Mine 

Development 

Production 

Production 

Pigeonhole 

Creek, Bully 

Creek, Row 

Creek 

JORC 

Inferred & 

Indicated 

JORC 

Measured  

Pre Feasibility 

Initiation of 

EIS 

Full Feasibility 

Completion of 

EIS  

ML 

Application 

Infrastructure 

Development 

 

Mine 

Development 

Production 

 

Gindie 

Resource 

Identification 

JORC 

Inferred 

JORC 

Indicated 

JORC 

Measured 

Pre Feasibility Full Feasibility 

Completion of 

EIS 

ML 

Application/Mine 

Development 

Sherwood 

Park 

Geological 

Testing, 

Resource 

Identification 

JORC 

Inferred 

JORC 

Indicated 

JORC 

Measured 

Full Feasibility 

Completion of 

EIS 

ML 

Application/Mine 

Development 

Canada 

Adams & 

Adams West 

JORC 

Inferred & 

Indicated 

JORC 

Measured 

Pre Feasibility Full Feasibility 

Completion of 

EIS 

Mine 

Development 

Production 

Production 

Mt Spieker 

North & 

South 

JORC 

Measured 

Pre 

Feasibility 

Full 

Feasibility 

Completion 

of EIS 

ML 

Application 

Mine 

Development 

Mine 

Development 

Production 

Production Production 

 

The references above to the potential to define a mineral resource for the purposes of the JORC Code 

are estimates only.  It is uncertain whether or not future exploration will result in the potential to define the 

above mineral resources for the purposes of the JORC Code, and there is no guarantee that any of the 

potential mineral resource for the JORC Code would be defined in the estimated time frames, or at all.  
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Accordingly there is also no guarantee that any of the tenements would achieve production in the 

estimated time frames, or at all. 

The estimates in this section and in the above tables are in the nature of forward looking statements, are 

only predictions and views of the Company as at the date of the Prospectus, and are subject to inherent 

risks and uncertainties.  Actual results and timing may differ materially from the results and timing set out 

or implied above.  You are cautioned not to place any undue reliance on the above and are referred to 

other risks set out in section 13. 
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6. Proposed Use of Funds 

The purpose of the Offer is to provide the Company with sufficient funds to fund continued 

exploration and development of the Coal Assets, pay the costs of the Offer and to add to working 

capital.  

After the Acquisition, the Company will seek to continue the exploration and development of the 

Coal Assets with funds allocated as follows:  

• drilling ($6.69 million); 

• assessing coal quality ($3.34 million); 

• geophysical data acquisition ($1.67 million); 

• working capital ($3.34 million). 

The programs are designed to be sufficiently flexible to allow for amendment following the results 

of the early exploration data.  

The proposed use of funds following the completion of the Offer is: 

 $'000 

minimum 

subscription 

$'000 

maximum 

subscription 

Cash on-hand, pre-Offer 2,131 2,131 

Capital raised by the Offer 15,000 20,000 

Funds available 17,131 22,131 

Acquisition costs (including stamp duty) 170 170 

Expenses of the Offer 1,010 1,260 

Working capital 15,951 20,701 

Total application of funds 17,131 22,131 
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Exploration Program 

The exploration program for the licences through to the end of calendar 2013 (subject to change) 

is outlined below.  The table below sets out the Company's estimates of the expenditure needed 

to achieve inferred, indicated or measured mineral resource definition for the purposes of the 

JORC Code, and it is uncertain whether or not future exploration (whether in the amounts listed 

below or otherwise) will define a mineral resource for the purposes of the JORC Code. 

 Bowen Bowen Eromanga Galilee Galilee Galilee 

 EPC1954 - 

Jeffries 

Creek 

EPCA2618 

- Gindie 

EPC1673 

Sherwood 

Park 

EPC1754 - 

Bully Creek 

EPC1663 - 

Pigeonhole 

Creek 

EPC2050 - 

Row Creek 

Exploration 

Target 

$713,097 $917,908 $409,717 $432,014 $335,709 $439,827 

Inferred $1,377,154 $2,500 $37,500 $987,429 $940,553 $1,101,648 

Indicated $631,907 $2,500 $37,500 $235,132 $2,500 $96,265 

Measured $930,887 $2,500 $37,500 $7,000 $2,500 $7,000 

Total $3,653,045 $925,408 $522,217 $1,661,575 $1,281,262 $1,644,740 

 

 North 

Galilee 

North 

Galilee 

British 

Columbia 

British 

Columbia 

British 

Columbia 

 

 EPC1857 - 

Lake 

Powlathanga 

EPC1969-

Trafalger 

Mt Spieker 

North 

Mt Spieker 

South 

Adams Totals 

Exploration 

Target 

$390,656 $170,605 $3,500 $88,436 $212,493 $4,113,962 

Inferred $773,614 $598,180 $159,562 $320,576 $617,061 $6,915,777 

Indicated $526,752 $7,000 $252,629 $466,826 $693,111 $2,952,122 

Measured $7,000 $7,000 $3,500 $10,000 $15,000 $1,029,887 

Total $1,698,022 $782,785 $419,191 $885,838 $1,537,665 $15,011,748 

 

The estimates shown in the tables above are indicative only, and may vary according to changes 

in circumstances which the Company may encounter during the period following the Offer. 

The Directors believe that the Company, following the Offer and the Acquisition, will have enough 

working capital to carry out its stated objectives.  

Applicants should beware that the Company may use and expend its cash reserves more quickly 

than contemplated.  Work programs and budgets are dependent on results and may change.  
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Further, the timing of the implementation of the work program is dependent on weather conditions 

and availability of equipment.  Therefore, the Company's actual allocation and use of funds may 

change.  Please refer to other risks as set out in section 13. 
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7. Independent Geologist's Report 
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8. Legal Reports on Queensland Tenements and Applications 
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9. Legal Report on Canadian Applications 
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10. Financial Information 

10.1 Introduction 

This section of the Prospectus contains a summary of the historical and pro forma financial 

information regarding SPD, Resolve Coal and the pro forma Group (being the combined SPD and 

Resolve Coal) assuming completion of the Share and Option Exchange Agreement and the 

capital raising. The financial information should be read in conjunction with the summary of 

significant accounting policies in section 10.4 and other information contained in the Prospectus. 

The historical and pro forma financial information in this section comprises: 

• the audited balance sheet of SPD as a single entity as at 30 June 2011; 

• the unaudited balance sheet of Resolve Coal as at 4 July 2011. The 30 June 2011 

balance sheet disclosed $1 capital and $1 cash and the 4 July 2011 balance sheet 

discloses Resolve Coal’s financial position following completion of the Asset Sale 

Agreement with Resolve Geo in which it acquired various coal interests together with 

plant and equipment and employee liabilities; 

• pro forma balance sheets of the combined Group (SPD and Resolve Coal) based on the 

audited balance sheet of SPD at 30 June 2011 and the unaudited balance sheet of 

Resolve Coal at 4 July 2011, adjusted to include the acquisition of Resolve Coal, capital 

raised as part of this Prospectus (both Minimum Subscription and Maximum Subscription) 

and other adjustments as summarised in section 10.3(a). 

The financial information has been prepared in accordance with the measurement and 

recognition principles of the applicable Accounting Standards and other mandatory professional 

reporting requirements in Australia. It is presented in an abbreviated form and does not comply 

with all the presentation and disclosure requirements of Australian Accounting Standards 

applicable to annual reports that are prepared in accordance with the Corporations Act. 

10.2 Actual and Pro forma Balance Sheets 

The audited balance sheet of SPD at 30 June 2011 and the unaudited balance sheet of Resolve 

Coal at 4 July 2011 and the pro forma balance sheets of the combined Group (SPD and Resolve 

Coal) are set out below. The pro forma balance sheets are presented on the basis of both 

Minimum Subscription and Maximum Subscription and assume completion of the Share and 

Option Exchange Agreement and certain other transactions summarised in section 10.3(a). 

Selected notes supporting this information are also included in section 10.3. 
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 Notes Actual Pro forma Group 

 (section 
10.3) 

30 Jun 11 
(Audited) 

4 Jul 11 
(Unaudited) 

  

$'000  SPD Resolve 
Coal 

Minimum 
Subscription 

Maximum 
Subscription 

Current Assets      

- Cash & cash equivalents (b) 2,131 - 17,849 22,599 

- Receivables (a)(2) 636 - 16 16 

- Investments (a)(2) 1,278 - - - 

  4,045 - 17,865 22,615 

Non Current Assets      

- Plant & equipment  - 454 454 454 

- Exploration expenditure  - - - - 

  4,045 454 18,319 23,069 

Current Liabilities      

- Trade & other payables  180 - 180 180 

- Provision – employee benefits  44 107 151 151 

  224 107 331 331 

Net Assets  3,821 347 17,988 22,738 

Equity      

- Contributed equity (c) 5,472 347 17,736 22,446 

- Options reserve (d) - - 741 781 

- Accumulated losses (c)(3) (1,651) - (489) (489) 

  3,821 347 17,988 22,738 

 

10.3 Notes to Actual and Pro Forma Balance Sheets 

(a) Pro forma Adjustments 

The following adjustments have been made to present the pro forma balance sheets of 

the combined Group (SPD and Resolve Coal), assuming both Minimum Subscription (of 

$15 million) and Maximum Subscription (of $20 million), to reflect the impact as if the 

transactions outlined below had taken place: 

(1) Share consolidation – The restructure of SPD’s share capital by way of a 

consolidation of the issued capital on a 1 for 5 basis. This transaction has no 

impact on the pro forma balance sheets. 

(2) Realisation of SPD’s investments and receivables – SPD holds minority 

investments in two ASX listed companies and an unlisted investment trust, and a 

70% interest in private company (FGW). The investment in FGW is to be sold in 

accordance with the FGW Disposal Deed for $1 consideration plus payment of 

$620,000 in full satisfaction of all debts owed by FGW and its related bodies 

corporate to SPD. For pro forma purposes, recovery of the loan receivable is 

assumed to have occurred. The Directors intend to realise the other investments 

($1,278,000) before completion of the Share and Option Exchange Agreement.   
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(3) Acquisition of Resolve Coal – The acquisition of Resolve Coal by the issue of 

64,100,633 Shares in SPD, 23,309,321 Performance Shares and the granting of 

27,566,034 Employee Options and 10,024,013 Employee Performance Options 

in SPD to Optionholders in accordance with the Share and Option Exchange 

Agreement.   

For accounting purposes, the acquirer has been identified as Resolve Coal and 

the business combination referred to as a reverse acquisition (see summary of 

significant accounting policies at section 10.4).  Accordingly, the pro forma Group 

incorporates the assets and liabilities of SPD and of Resolve Coal as if the Group 

was headed by Resolve Coal. At acquisition date the assets and liabilities of 

Resolve Coal (being the acquirer for accounting purposes) are recorded at their 

book value and the assets and liabilities of SPD (being the acquiree for 

accounting purposes) are recorded at fair value (see also note (3) under Notes –

Contributed Equity below). Furthermore, for pro forma purposes, the employee 

options and employee performance options in SPD have been treated as part of 

the purchase price of Resolve Coal (see Notes – Contributed Equity below).  

(4) Shares issued under the Offer for New Shares – The issue of 25,000,000 New 

Shares in SPD at 60 cents each to raise $15 million (the Minimum Subscription) 

or up to a maximum of 33,333,333 New Shares at 60 cents each to raise 

$20 million (the Maximum Subscription). 

(5) Cost associated with the Offer – Estimated costs associated with the capital 

raising and the acquisition of Resolve Coal are assumed to have been paid. 

Equity transaction costs include estimated cash payments of 

$1,010,000(Minimum Subscription) or $1,260,000 (Maximum Subscription), plus 

$741,000 at the Minimum Subscription or $781,000 at the Maximum Subscription, 

being the estimated fair value of 2,745,750 options (at the Minimum Subscription) 

or 2,891,584 options (at the Maximum Subscription) granted to Bell Potter as part 

of the capital raising mandate (see Share Based Payments at section 10.3(d) 

below).  

(6) Costs associated with the acquisition of Resolve Coal – SPD had incurred costs 

of $130,000 at 30 June 2011 in respect of the acquisition of Resolve Coal which 

have already been expensed. The Directors estimate further costs of $170,000 

for due diligence, preparation of the explanatory memorandum, etc. For pro forma 

purposes these additional costs are assumed to have been incurred and 

expensed in the pro forma Group balance sheets. 
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(b) Cash and Cash Equivalents 

The movement in cash as reflected in the pro forma balance sheets at 30 June 2011 is 

shown as follows: 

 Section 
10.3(a) 

Minimum 
Subscription 

Maximum 
Subscription 

  $'000 $'000 

Cash at 30 June 2011 - Actual  2,131 2,131 

Pro Forma adjustments:    

- Realisation of investments & receivables (2) 1,898 1,898 

- Proceeds from issue of New Shares  (4) 15,000 20,000 

- Payment for costs associated with the Offer (5) (1,010) (1,260) 

- Payment of costs associated with the acquisition of  
  Resolve Coal 

(6) (170) (170) 

  17,849 22,599 

 

(c) Contributed Equity 

The movement in contributed equity as reflected in the pro forma balance sheets at 

30 June 2011 is shown below: 

 Notes Issued Shares Options over Shares (4) Group 

 10.3(c) Ordinary 
('000) 

Performance 
('000) 

Ordinary 
('000) 

Performance 
('000) 

$000 

Actual – 30 June 2011 - 
SPD 

(1) 34,500 -  - - 5,472 

- Share reconstruction (1) 6,900 - - - - 

- Resolve Coal (2)(3) 
(4) 

64,101 23,309 27,566 10,024 347 

- Reverse acquisition – 
SPD 

(5) - - - - 4,140 

Minimum Offer  25,000 - - - 15,000 

Transaction costs       

- cash      (1010) 

- options    2,162 583 (741) 

Minimum 
Subscription 

 96,001 23,309 29,728 10,607 17,736 

- Oversubscriptions  8,333 - - - 5,000 

Transaction costs       

- cash      (250) 

- options    146 - (40) 

Maximum 
Subscription 

 104,334 23,309 29,874 10,607 22,446 
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Notes – Contributed Equity 

(1) SPD Issued Capital – As at 30 June 2011, SPD had on issue 34.5 million Shares.  

The Shares are to be consolidated on a 1 for 5 basis, resulting in SPD having 6.9 

million Shares on issue immediately prior to the acquisition of Resolve Coal. 

(2) Resolve Coal – SPD is to acquire Resolve Coal in exchange for the issue of 

64,100,633 Shares and 23,309,321 Performance Shares and the granting of 

27,566,034 Employee Options and 10,024,013 Employee Performance Options.  

The acquisition has been accounted for as a reverse acquisition in accordance 

with AASB3 "Business Combinations" – see 10.3(c)(5) below. 

(3) Performance Shares – each Performance Share will convert into one Share upon 

Resolve Coal attaining a JORC compliant inferred resource of at least 650 million 

tonnes of coal in respect of one or more of the Coal Assets on or before 

30 September 2014.  If the Milestone is not achieved by the Milestone Date, all of 

the Performance Shares held by each holder will automatically convert into one 

Share (in total). 

(4) Options – options over ordinary shares relate to both employee options and the 

Bell Potter options (see section 10.3(d) below).   

The Employee Options have a nil exercise price and are exercisable at anytime 

between the date that is 18 months following issue (or an earlier date if there is a 

change in control event) and five years after that date subject to the employee 

being employed by Resolve Coal at the time of exercise.  The Employee Options 

are considered to form part of the purchase price of Resolve Coal. 

Employee Performance Options granted to the Optionholders are also considered 

to form part of the purchase price of Resolve Coal and have the same terms and 

conditions as the Employee Options except that they are subject to a 

performance hurdle (the Milestone) and may be exercised after the date that is 

the earlier of the date that is 24 months following issue if the Milestone has been 

achieved, an earlier date if there is a change in control if the Milestone has been 

achieved and the date the Milestone is achieved if it occurs after 24 months 

following issue but before the Milestone Date.  The Employee Performance 

Options expire five years after 24 months following issue, subject to certain 

events of early expiry. 

Broker Performance Options granted to Bell Potter have the same terms and 

conditions as the Broker Options set out in sections 10.3(d) below (but with the 

addition of the performance hurdle). 

(5) Reverse acquisition – SPD – The pro forma adjustment reflects the deemed issue 

of shares to acquire SPD. The fair value of SPD’s net assets at 30 June 2011, 

per the audited balance sheet, was $3,821,000 and the fair value of the deemed 

consideration was assessed at $4,140,000 (being the issue of 6,900,000 shares 

at 60 cents each). The difference between the deemed purchase price 

($4,140,000) and fair value of the net assets acquired ($3,821,000) represents 

the cost to Resolve Coal of the listing status. This amount ($319,000) has been 

written off in the pro forma Group financial statements as it does not qualify for 

recognition as an intangible asset. 
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(d) Share Based Payments 

Details of the options to be granted to Bell Potter are summarised below. The fair value of 

the options granted to Bell Potter has been included in the pro forma adjustments as a 

cost associated with the Offer (see section 10.3(a)(5)), together with a corresponding 

option reserve. 

      No. of Options Granted 

Option 
Type 

Grant 
Date 

Vesting 
Date 

Expiry 
Date 

Exercise 
Price 

Estimated 
Value per 
Option 

Minimum 
Subscription 

Maximum 
Subscription 

Broker 
Options (No 
performance 

hurdle) 

30 
Oct 
11 

30 Oct 
11 

30 Oct 
14 

90c 27c 2,162,417 2,308,251 

Broker 
Performance 

Options 
(Performance 

hurdle) 

30 
Oct 
11 

30 Oct 
11 

30 Oct 
14 

90c 27c 583,333 583,333 

 

The fair value at grant date was estimated using a Black-Scholes option pricing model 

that takes into account the exercise price, the term of the option, the share price at grant 

and expected price volatility of the underlying share and the risk-free interest rate for the 

term of the option. For the purpose of this exercise, the fair value of the performance 

options is assumed to equate to the fair value of the options without any performance 

hurdle. 

The model inputs for options granted included: 

• expected price volatility of SPD’s Shares (post acquisition): 80%; 

• expected dividend yield: 0%; 

• risk free interest rate: 4.42%. 

The expected price volatility is based on the historical volatility of similar listed companies 

(in coal exploration) and the remaining life of the options, adjusted for any expected 

changes to future volatility due to publicly available information. 

10.4 Summary of significant accounting policies 

The significant accounting policies that have been adopted in the preparation of the financial 

information are summarised below. 

(a) Basis of preparation 

The financial information has been prepared in accordance with the recognition and 

measurement (but not all the disclosure) requirements of applicable Australian 

Accounting Standards and other mandatory financial reporting requirements in Australia, 

using the accrual basis of accounting including the historical cost convention and the 

going concern assumption. 

The financial information is presented in Australian dollars. 
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As noted the financial information has been prepared on the basis of historical costs and, 

except where stated, does not take into account changing money values or current 

valuations of non-current assets. 

(b) Principles of consolidation and reverse acquisition accounting 

The purchase method of accounting is used to account for business combinations 

(acquisitions). Cost is measured as the fair value of the assets given, shares issued or 

liabilities incurred or assumed at the date of exchange plus costs directly attributable to 

the combination. 

For all business combinations an acquirer is identified as the entity that obtains control of 

the combining entities. The acquirer for accounting purposes need not be the legal parent 

entity. In certain situations, the subsidiary can be the acquirer where the relevant factors 

include that its shareholders (pre-acquisition) have control post-acquisition. This is 

referred to as a reverse acquisition. The Group has identified a reverse acquisition, such 

that SPD is the legal parent entity of the Group and presents consolidated financial 

information but Resolve Coal, which is a legal subsidiary of SPD, is deemed to be the 

accounting parent of the Group. 

Accordingly, the pro forma Group financial information incorporates the assets and 

liabilities of SPD and Resolve Coal as if the Group were headed by Resolve Coal.  At 

acquisition date, the assets and liabilities of SPD (the acquiree for accounting purposes) 

are recorded at fair value while assets and liabilities of Resolve Coal (the acquirer for 

accounting purposes) are recorded at their book value. 

(c) Exploration and Evaluation Expenditure 

Exploration and evaluation expenditure incurred is accumulated in respect of each 

identifiable area of interest. These costs are only carried forward to the extent that they 

are expected to be recouped through the successful development of the area or where 

activities in the area have not yet reached a stage that permits reasonable assessment of 

the existence of economically recoverable reserves. 

Accumulated costs in relation to an abandoned area are written off in full against profit in 

the year in which the decision to abandon is made.  When production commences, the 

accumulated costs for the relevant area of interest are amortised over the life of the area 

according to the rate of depletion of the economically recoverable reserves.  A regular 

review is undertaken of each area of interest to determine the appropriateness of 

continuing to carry forward costs in relation to that area of interest. 

(d) Property, Plant and Equipment 

Property, plant and equipment is stated at historical cost less depreciation. Depreciation 

is calculated using the straight-line method to allocate the costs of property, plant and 

equipment, net of their residual values, over their estimated useful lives. 

(e) Impairment of Assets 

Goodwill and intangible assets that have an indefinite useful life are not subject to 

amortisation and are tested annually for impairment or more frequently if events or 

changes in circumstances indicate that they might be impaired. Other assets are 

reviewed for impairment whenever events or changes in circumstances indicate that the 

carrying amount may not be recoverable. An impairment loss is recognised for the 

amount by which the asset’s carrying amount exceeds its recoverable amount. The 
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recoverable amount is the higher of an asset’s fair value less costs to sell and value is 

use. For the purposes of assessing impairment, assets are grouped at the lowest levels 

for which there are separately identifiable cash flows which are largely independent of the 

cash inflows from other assets or groups of assets (cash generating units). Non-financial 

assets other than goodwill that suffered an impairment are reviewed for possible reversal 

of the impairment at each reporting date. 

(f) Employee Benefits – provision 

The liability for long service leave and annual leave which is not expected to be settled 

within 12 months after the end of the period in which the employees render the related 

service 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 end of the reporting period 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 end of the reporting period on national government bonds with terms 

to maturity and currency that match, as closely as possible, the estimated future cash 

outflows. 
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11. Investigating Accountant's Report 
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 Melbourne Telephone (03) 9629 4277 
 Victoria 3000 Facsimile  (03) 9629 4598 
 Australia Web   www.dmrcorporate.com.au 
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22 September 2011 
 
The Directors 
Strategic Pooled Development Limited 
Level 1 
139 Collins Street 
Melbourne, VIC 3000 
 
 
Dear Sirs, 

 
 
Re: Independent Accountant’s Report  
 
 
1. Introduction 

 
1.1 This report has been prepared at the request of the Directors of Strategic Pooled 

Development Limited (“Strategic” or “the Company”) for inclusion in a Prospectus to 
be dated on or about 23 September 2011.   

 
1.2 The Prospectus seeks to raise a minimum of $15,000,000 (before the costs of the issue) 

through the issue of 25,000,000 shares at $0.60 per share.  The Company may accept 
oversubscriptions of up to a further $5,000,000 through the issue of a further 8,333,333 
shares. 

 
1.3 The primary purpose of the offer is to provide sufficient resources to fund the 

exploration and development of the tenements held by Resolve Coal Pty Ltd 
(“Resolve”). 

 
1.4 Expressions defined in the Prospectus have the same meaning in this report. 
 
 
2. Background Information 
 
2.1 Strategic was incorporated on 1 November 1993 and on 5 November 1993 it was 

registered as a pooled development fund (“PDF”).  The Company was listed on the ASX 
in February 1994 and its primary objectives were to assist in the development of smaller 
companies and to minimise investment risk by investing across a diverse portfolio of 
companies. 

 
2.2  The Company relinquished its PDF registration in December 2007 and became a normal 

investment company.  
 
2.3 In July 2008 Strategic endeavoured to reposition itself in the capital market by 

implementing a strategy of focusing its investment activities in the area of asset 
management based businesses.  The implementation of this strategy required additional 
capital and Strategic issued 5,750,000 fully paid ordinary shares at $0.1625 per share to an 
entity associated with Messrs. Stephen Sedgman and John Walker, both directors of 
Strategic.   



 

 
2.4 On 5 July 2011 Strategic announced, subject to shareholders approval: 
 

• the disposal of its interests in Fisher Graham Wealth Pty Ltd; and 
 
• the acquisition of all of the issued capital of Resolve. 
 

2.5 Resolve is a private company that holds a portfolio of tenements prospective for coal 
located in Queensland, Australia as well as applications for Queensland coal exploration 
permits and applications for Canadian coal licences. 
 

2.6 The consideration payable by Strategic to the Resolve shareholders is to be satisfied by the 
issue of: 
 
• 64,100,633 fully paid Strategic shares; 
 
• 23,309,321 performance shares; 
 
• 27,566,034 employee options; and 
 
• 10,024,013 employee performance options. 
 

2.7 The performance shares will convert into fully paid Strategic shares provided that Resolve 
attains a JORC compliant inferred resource of at least 650 million tonnes of coal within its 
portfolio of tenements by 30 September 2014.  Should this condition not be satisfied, the 
performance shares will convert into one fully paid Strategic share (in total). 
 

2.8 The employee options are exercisable for fully paid Strategic shares (at a nil exercise 
price) anytime between their vesting date (18 months after their issue) and five years after 
vesting. 

 
2.9 The employee performance options are exercisable for fully paid Strategic shares (at a nil 

exercise price) anytime between their vesting date (24 months after their issue) and five 
years after vesting.  The employee performance options will lapse unless Resolve attains a 
JORC compliant inferred resource of at least 650 million tonnes of coal within its 
portfolio of tenements by 30 September 2014. 

 
 
3. Basis of Preparation 
 
3.1 This report has been prepared to provide investors with information in respect of the 

financial information set out in Section 10 of the Prospectus. 
 
3.2 This report does not address the rights attaching to the shares to be issued in 

accordance with the Prospectus, the risks associated with the investment, nor form the 
basis of an expert’s opinion with respect to a valuation of the Company or a valuation 
of the share issue price of $0.60 per share. 

 
3.3 DMR Corporate Pty Ltd (“DMR Corporate”) has not been requested to consider the 

prospects for the Company nor the merits and risks associated with becoming a 
shareholder and accordingly have not done so, nor purports to do so except for our 
report dated 16 September 2011 prepared pursuant to Section 611 of the Corporations 
Act 2001 (“the Act”) and ASX Listing Rule 10 and distributed to the Strategic 
shareholders with the Notice of General Meeting.  DMR Corporate accordingly takes 
no responsibility for those matters nor for any matter or omission in the Prospectus, 
other than responsibility for this report. 



 

 
4. Scope of Report 
 
4.1 We have been requested to prepare an Independent Accountant’s Report covering the 

following financial information: 
  

• Strategic’s audited historical balance sheet as at 30 June 2011; 
 
• Resolve’s unaudited historical balance sheet as at 4 July 2011; 
 
• a Pro-Forma Group balance sheet reflecting the actual financial position as at 

the above dates, the merger of Strategic and Resolve and the proposed capital 
raising under the Prospectus; and 

 
• the accounting policies applied by Strategic in preparing the financial 

information set out in Section 10 of the Prospectus. 
 
4.2 The directors have prepared and are responsible for the historical financial information.  

We disclaim any responsibility for any reliance on this report or on the financial 
information to which it relates for any purposes other than that for which it was 
prepared.  This report should be read in conjunction with the full Prospectus. 

 
4.3 The actual historical financial information set out in Section 10 of the Prospectus has 

been extracted from the accounting records of Stategic and Resolve, which are 
unaudited at the date of this report. 

 
5. Scope of Review 

 
5.1 Historical Financial Information 
 

We have conducted a review of the historical financial information in accordance with 
Australian Auditing Standard ASRE 2405 ‘Review of Historical Financial Information 
Other than a Financial Report’.  We conducted such enquiries and performed such 
procedures as we considered necessary for the purposes of this report.  We made such 
enquiries and performed such procedures as we, in our professional judgement, 
considered reasonable in the circumstances including: 
 
(i) a review of the work papers, accounting records and other documents; 
 
(ii) analytical procedures on the historical information; 
 
(iii) A comparison of the consistency in the application of the recognition and 

measurement requirements (but not the disclosure requirements) of the 
Accounting Standards and other mandatory professional reporting requirements 
in Australia, and the accounting policies adopted by the Company; and 

 
(iv) Enquiry of directors and management. 

 
5.2 Pro-forma Financial Information 

 
We have conducted a review of the pro-forma financial information by conducting: 
 
(i) a review of the assumptions used to compile the pro-forma balance sheet and 

the supporting notes; and 
 
(ii) a review of the adjustments made to the historical financial information. 



 

 
5.3 The review procedures conducted were substantially less in scope than would be 

required in an audit, thus the level of assurance provided is less than would be given in 
an audit.  We have not performed an audit and, accordingly, we do not express an audit 
opinion on the historical and Pro-Forma financial information included in Section 10 of 
the Prospectus. 
 
In relation to the information presented in Section 10 of the Prospectus: 
 
(1) support by another person, corporation or an unrelated entity has not been 

assumed; 
 
(2) the amounts shown in respect of assets do not purport to be the amounts that would 

have been realised if the assets were sold at the date of this report; and 
 
(3) the going concern basis of accounting has been adopted. 
 

6. Statements 
 
6.1 Statement on Historical Financial Information  

 
Based on our review, which was not an audit, nothing has come to our attention which 
would cause us to believe the actual historical financial information, as set out Section 
10 of the Prospectus, does not present fairly the financial position of the Company and 
Resolve, in accordance with the measurement and recognition requirements (but not all 
of the disclosure requirements) of applicable Accounting Standards and other 
mandatory professional reporting requirements in Australia, and the accounting 
policies adopted by the Company. 

 
6.2 Statement on the Pro-Forma Financial Information 
 

Based on our review, which was not an audit, nothing has come to our attention which 
would cause us to believe the Pro-Forma financial information, as set out in Section 10 
of the Prospectus, does not present fairly the financial position of the Group, in 
accordance with the basis of preparation and the assumptions set out in Section 10 of 
the Prospectus and with the measurement and recognition requirements (but not all of 
the disclosure requirements) of applicable Accounting Standards and other mandatory 
professional reporting requirements in Australia as if the pro-forma transactions had 
occurred on that date. 

 
7. Subsequent Events 
 

Apart from the matters dealt with in this report, and having regard to the scope of our 
report, to the best of our knowledge and belief no material transactions or events 
outside of the ordinary business of the Company have come to our attention that would 
require comment on, or adjustment to, the information referred to in our report or that 
would cause such information to be misleading or deceptive. 

 
  



 

8. General Advice Warning 
 
 This report has been prepared, and included in the Prospectus, to provide investors with 

general information only and does not take into account the objectives, financial 
situation or needs of any specific investor.  It is not intended to take the place of 
professional advice and investors should not make specific investment decisions in 
reliance on the information contained in this report.  Before acting or relying on any 
information, an investor should consider whether it is appropriate for their 
circumstances having regard to their objectives, financial situation or needs. 

 
9. Declarations 
 
9.1 DMR Corporate does not have any pecuniary interests that could reasonably be 

regarded as being capable of affecting its ability to give an unbiased opinion in this 
matter.  The directors of DMR Corporate do not hold nor have any interest in any 
ordinary shares or options of the Company. 

 
9.2 The Company has agreed to indemnify DMR Corporate and its staff from any claims 

arising out of any misstatement or omission in any material supplied by the Company. 
 
9.3 DMR Corporate consents to the inclusion of this report in the Prospectus in the form 

and content in which it is included.  At the date of this report, this consent has not been 
withdrawn. 

 
 
Yours faithfully 
 
 

         
 
Derek Ryan         Paul Lom 
Director         Director 
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12. Directors, Management and Corporate Governance 

At the conclusion of the necessary regulatory and shareholder approval process, the Directors  

will retire and be replaced with the New Directors. 

The new board will be Gordon Saul as managing director, Dave Mathew as chairman and Greg 

Clark and Michael Howard as non-executive directors. 

Gordon Saul (aged 47) is owner and founder of Resolve Geo.  He is a qualified geologist and has 

been actively involved in the mining sector for 25 years and in particular the coal industry over the 

past 20 years.  Gordon is a foundation shareholder of listed companies Bandanna Energy Ltd and 

Tigers Realm Coal Ltd. 

Dave Mathew (aged 62) is a geologist by training with 30 plus years' experience in international 

coal and coal seam gas exploration and development and investment with start-up companies.  

Currently a director of Exoma Energy Ltd and past executive director of Arrow Energy (China) 

and a past President of the Australian Coal Seam Gas Council.  Dave was also a co-founder of 

CH4 Moranbah Gas Project in Queensland, co-founder of DJ Mining Pty Ltd and was a founding 

shareholder in Bandanna Energy Ltd.  He has held executive management positions with BHP 

Billiton Ltd and has a PhD in Coal Geology from the University of South Carolina, USA. 

Greg Clark is the CEO of Mincom Pty Ltd, the global leader in software solutions for the mining 

industry, as well as the industry leader in Enterprise Asset Management.  He has over 23 years' 

experience in mining software solutions, advanced logistics, supply chain management, security, 

computer operating systems, SAAS hosting operations and enterprise scale applications.  During 

his career, Greg has successfully grown two technology start ups into significant global brands 

and derived a significant turnaround at Mincom.  Prior to his appointment at Mincom, he was 

President and CEO of E2open, an IBM Distinguished Engineer, and Vice President at IBM's Tivoli 

Systems. 

Michael Howard has over 30 years' experience in the mining industry, having worked in various 

capacities with BHP and related companies from 1973 through to 2000 (including Manager – 

OK Tedi Liaison, and General Manager of a mine and a smelter complex).  Over 20 of those 

years were spent in engineering roles for both open cut and underground coal mines throughout 

Australia and overseas.  More recently, Michael has been involved in mineral exploration and 

project evaluation from Greenfields projects through to mature operations in a number of 

commodities.  Michael also has experience in the development, financing and managing of 

projects for entities such as ASX listed Midwest Corporation Limited, holding the position of COO 

of Midwest between 2004 and 2006.  Michael is currently a director of Meridian Minerals Limited, 

a position he has held for 3 years. 

Corporate Governance 

The Company is a disclosing entity listed on ASX.  Details of the Company's policies regarding 

corporate governance, trading policy and associated matters are disclosed in its annual report 

previously lodged with, or announced to, ASX.  These policies will be updated and/or amended, 

as appropriate, to suit the new business of the Company. 
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13. Risk Factors 

An investment in the Company is speculative and prospective Applicants should consider the risk 

factors described in this section, together with the information contained elsewhere in this 

Prospectus, before deciding whether to apply for New Shares.  Coal exploration and development 

has inherent risks which may have a material effect on the Company’s future performance and 

the value of its Shares.  If any of these risks and uncertainties actually occur, the Company's 

business, operations, financial position and the work that could be performed with the money 

raised from the Offer may be materially and adversely affected.  While some of these risks can be 

mitigated by the use of appropriate safeguards and systems, many are outside the control of the 

Company and cannot be mitigated.   

Applicants should consider whether the New Shares offered by this Prospectus are a suitable 

investment having regard to their own individual investment objectives, financial circumstances 

and the risk factors set out below. 

This list is divided between general risks and risks relating to the Company and is not exhaustive.  

If in any doubt, Applicants should consult their professional advisers before deciding whether to 

apply for New Shares pursuant to this Prospectus. 

13.1 General Risks 

Risk factors which may affect the Company and its business in general include: 

(a) General investment risks: there are general risks associated with any investment and 

the share market.  The price of shares may rise or fall depending on a range of factors 

beyond the Company’s control and which are unrelated to the Company’s financial 

performance.  Movements on international stock markets, interest rates and exchange 

rates, together with domestic and international economic conditions, inflation rates, 

commodity supply and demand, government taxation, interest rates and royalties, 

legislation and other policy changes may affect the stock market generally and the market 

for the Shares in particular. 

(b) Possible volatility of share price: the market price of shares can fall as well as rise and 

may be subject to varied and unpredictable influences on the market for equities in 

general and resource stocks in particular.  New Shares issued under this Prospectus 

carry no guarantee in respect of profitability, dividends, return on capital or the price at 

which they may trade on ASX. 

(c) Government policy: changes in government, monetary policies, taxation and other laws 

and actions (including such matters as access to lands and infrastructure and compliance 

with environmental regulations) can have a significant influence on the outlook for 

companies and returns to investors. 

(d) Application of and changes to accounting policies: accounting standards and policies 

may change in the future especially in relation to the application of the International 

Financial Reporting Standards.  Such changes may have an adverse impact on the 

Company's future reported financial results. 

(e) War and terrorist attacks: the outbreak of war or occurrence of terrorist attacks 

anywhere in the world could result in a decline in economic conditions worldwide or in a 

particular region.  There could also be a resultant effect on the Company's operations, 

financial performance, share price and the ability of the Company to raise any needed 

additional equity or debt funding. 



 

 Page 44 

13.2 Risks relating to the Company 

There are a number of specific risks associated with the Company which may adversely affect the 

Company’s financial position, prospects and price of its Shares.  The specific risk factors include: 

(a) Exploration: the future success of the Company and the value of its Shares will depend 

on the results of exploration for, and development of, coal resources.  There are inherent 

risks in these activities.  No assurances can be given that the money spent on these 

activities will result in discoveries or development prospects that will be economically 

viable.  Exploration and development activities may be curtailed, delayed or cancelled as 

a result of mechanical failure, shortages or delays in the delivery of equipment.  While 

exploration activities may encounter deposits, these may not result in drilling sites that 

achieve commercially viable results.  The size of the resources, extraction costs and 

recovery rates are key factors in determining commercial viability.  At this point, the 

Company does not have resources that comply with the JORC Code and there is no 

guarantee that the Company will ever have resources that comply with the JORC Code. 

(b) Tenure rights: rights to the Coal Assets carry with them various obligations with regard 

to minimum expenditure levels and responsibilities in respect of the environment and 

safety.  Failure to observe these requirements could prejudice the right to maintain title to 

a given area.  A number of the coal tenements are yet to be granted and are still held as 

exploration permit applications.  One of these applications is a competitive application.  

There is therefore a risk that this tenement will not be granted.  If this tenement 

application or any other tenement applications are not granted or the previously granted 

coal tenements are not renewed, as appropriate, the Company’s business plans and 

exploration programs may require modification.  However, the Company is not aware of 

any reason why the granting or renewal of the term of any of the other tenements would 

be denied. 

(c) Material agreement completion: the Company has contracted under the Share and 

Option Exchange Agreement to acquire, amongst other things, all the shares in Resolve 

Coal from Saul Geological.  All the shares in Resolve Coal at the date of this Prospectus 

are held by Resolve Geo.  A condition precedent of the Share and Option Exchange 

Agreement is that Resolve Geo transfers those shares in Resolve Coal to Saul 

Geological.  There is a risk that if such transfer does not occur the condition precedent is 

not satisfied and SPD would not acquire the shares in Resolve Coal, and the Share and 

Option Exchange Agreement would not be completed.  However, Gordon Saul and 

Resolve Geo have informed the Company that this transfer will be effected shortly, and in 

any event before completion of the Acquisition. 

(d) Additional funding requirements: the Company intends to use the proceeds of the 

Offer to fund drilling and work programs as discussed in section 6.  However, additional 

funding may be required to complete these programs and any development of the Coal 

Assets beyond these programs will involve significant capital expenditure and will require 

substantial additional funding.  There is no guarantee that such funding, whether debt, 

equity or otherwise, will be obtained or available on favourable terms, or at all.  If such 

funding is not obtained, the Company will be unable to proceed with the development of 

the Coal Assets.  These matters, along with other matters set out in section 13, indicate 

the existence of uncertainty that may cast doubt about the Company's ability to continue 

as a going concern and to realise its assets and extinguish its liabilities in the normal 

course of business and at the amount stated in the Company's pro forma statement of 

financial position in section 10.  
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(e) Infrastructure access: any coal that may be produced from the Company's future 

possible mining operations would need to be transported to customers by a combination 

of road, rail and sea.  A number of factors could disrupt these transport services, 

including natural events or disasters.  Resolve Coal has had some discussions with 

potential providers of rail and port capacity.  To date, no agreements have been entered 

into and there is a possibility that Resolve Coal or the Company will not be able to enter 

into arrangements with rail carriers and port owners for use of services or will not be able 

to enter into arrangements on favourable terms.  In the event that the Company 

progresses the development and commercialisation of any of the Coal Assets towards 

production, it will also require the use of both power and water infrastructure.  Due to high 

demand for power and water access, there is a risk that the Company may not be able to 

procure access to power and water which could have a material adverse impact on the 

Company. 

(f) Coal quality: coal type and quality is known to vary across a wide spectrum of 

parameters.  No guarantee can be given as to the type of coal that could ultimately be 

produced at any of the exploration areas described in section 5.4.  If the coal quality of 

those areas is lower than currently anticipated, the Company's prospects, value and 

financial conditions may be materially adversely affected. 

(g) Environmental risks: national and local environmental laws and regulations directly 

impact on the exploration and development activities of the Company.  These laws and 

regulations set various standards regulating certain aspects of health and environmental 

quality and provide for substantial costs for environmental rehabilitation, damage control 

and losses for the violation of such standards.  The Company proposes to minimise these 

risks by seeking to ensure that the Company complies with applicable environmental laws 

and regulations and where possible by carrying appropriate insurance. 

(h) Adverse weather conditions: adverse weather conditions and natural disasters such as 

flood, drought, earthquake, tornado or hurricane may directly impact the Company's 

operations.  For example, severe flooding could interrupt the Company's exploration and 

development activities.  This may have an adverse impact on the Company's business 

and financial results. 

(i) Operations: exploration and development activities may be affected by unforeseen 

operational failures and technical difficulties and breakdowns and repairs may be required 

to plant and equipment, resulting in significant delays.  Industrial and environmental 

accidents, industrial disputes and force majeure events may also affect the Company's 

operations.  Additional operational risks inherent in the coal exploration and development 

industry may include failure to locate or identify resources, failure to achieve estimated 

resources in exploration and unexpected shortages or increase in the cost of 

consumables, spare parts, plant and equipment, development drilling, facilities 

construction or increases in engineering and other consulting fees. 

(j) Commodity price fluctuations: coal prices fluctuate in response to the economic 

climate and market forces of supply and demand.  The fluctuations in prices may 

adversely impact on the Company’s exploration and development activities. 

(k) Commercialisation: if the Company discovers commercial quantities of coal and is able 

to produce or recover commercial quantities of such coal, there is no guarantee that the 

Company will be able to successfully transport this output to commercially viable markets, 

or sell the output to customers, to achieve a commercial return, thus affecting the 

Company's financial position. 
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(l) Financing: additional funding may be required for further exploration, appraisal and 

development of the exploration permits which the Company holds and, if the Company 

discovers commercial quantities of coal, the production of coal.  In such event, 

appropriate funding options will be determined depending on the circumstances.  In order 

to meet planned exploration and development expenditure, and targets and to expand its 

business, the Company may be required to raise additional equity and/or debt capital in 

the future or to farm out all or part of its tenement interests or reduce its commitments.  

There is no assurance that it will be able to raise such capital if it is required, or that the 

terms associated with providing such capital will be satisfactory to the Company. 

(m) Insurance: the Company intends to maintain insurance with ranges of coverage the 

Company believes to be consistent with industry practice and having regard to the nature 

of activities being conducted.  No assurance, however, can be given that such insurance 

coverage will be able to be obtained at reasonable rates or that any coverage will be 

adequate and available to cover any claims. 

(n) Management: in a small to mid sized exploration and development organisation with few 

executives, the progress of the Company could be influenced by the loss of a key 

executive.  The impact resulting from such an event would be dependent on the quality of 

the replacement. 

(o) Land access: access to land is critical for coal exploration and development to succeed.  

In the first instance, a company can only explore if it holds or has rights to tenements on 

which it is able to engage in that activity.  Access to tenements may be secured by 

purchase, option, joint venture or original application over open ground, pursuant to the 

relevant state or national mining laws and regulations.  Once tenement rights are held, 

access to land for exploration and development purposes and, if exploration proves 

successful, the grant of tenure can be affected by land ownership, including freehold land, 

pastoral lease and, in Australia, native title or claims under any native title legislation and, 

in Canada, aboriginal or treaty rights. 

(p) Regulatory approvals: the Company will require government regulatory approvals for its 

operations and must comply with those approvals and other applicable laws, regulations 

and policies.  This may from time to time affect timing and scope of work to be 

undertaken. 

(q) Strategic cropping land: The recent policy framework regarding strategic cropping land 

designation announced by the Queensland Government will have impact on the Jeffries 

Creek and Gindie tenements.  The specific requirement to "make good" land impacts 

within 50 years, and the requirement to only effect underground mining by utilising Bord 

and Pillar methods, have been factored into the planning for these projects. 

(r) Resource estimates: resource estimates are estimates based on knowledge, experience 

and industry practice.  Estimates are a necessary practice, and though valid when 

originally calculated, may change significantly and cease to be accurate when new 

information becomes available through additional fieldwork and analysis.  Resource 

estimates are by their nature imprecise and to an extent depend on interpretation, which 

may result in inaccuracies.  This may result in changes to exploration and development, 

and if the Company discovers commercial quantities of coal, any production plans, which 

may adversely affect the Company’s operations. 

(s) Contractors: the contractors and consultants engaged by the Company may experience 

insolvency or other managerial failure leading to further cost and delay as the Company 

appoints alternative contractors. 
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(t) Potential acquisitions: as part of its business strategy, the Company may make 

acquisitions of significant investments in complementary companies, projects or assets.  

Any such future transactions would be accompanied by the risks commonly encountered 

in making such acquisitions. 

(u) Competition: the Company competes with other coal exploration and development 

companies.  Some of these companies have greater financial and other resources than 

the Company and as a result may be in a better position to compete for future business 

opportunities.  There is no assurance that the Company can compete effectively with 

these companies. 

(v) Litigation: the Company is presently not involved in litigation and the Company is not 

aware of any basis on which any litigation against the Company may arise.  However, 

there is always the risk that litigation may occur as a result of differing interpretations of 

obligations or outcomes. 

(w) Third parties: various aspects of the Company's future performance and profitability are 

dependent on negotiations or attitudes of third parties.  Depending on the outcomes of 

these negotiations or discussions, the Company's performance and operations may be 

affected. 

(x) Mineral Resource Rent Tax: the Federal Government has proposed a mineral resource 

rent tax applying to companies involved in the exploitation of non-renewable resources in 

Australia.  It is possible that this and future tax policy changes will adversely affect the 

Company and its operations. 

(y) Carbon Tax: the Federal Government has announced a framework to implement a 

carbon tax on companies involved in the creation of greenhouse gas emissions from 

1 July 2012.  It is possible that this tax may make the price of coal less competitive and 

thus adversely affect the Company and its operations. 
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14. Material Agreements 

Introduction 

The Directors consider that certain agreements are significant or material to the Company or are 

of such a nature that an investor may wish to have particulars of them when making an 

assessment of whether to apply for New Shares pursuant to this Offer.  

The main provisions of the Material Agreements are summarised below. 

14.1 Share and Option Exchange Agreement 

The Share and Option Exchange Agreement is a conditional agreement between the Company, 

Saul Geological, the Optionholders and Resolve Coal under which the Company is entitled, 

subject to the conditions outlined below, to acquire all of the issued shares and employee options 

in Resolve Coal. 

The Share and Option Exchange Agreement was originally executed on 4 July 2011, but was 

amended by two subsequent deeds of amendment on 12 August 2011 and 15 September 2011.  

For the purposes of this Prospectus, a reference to the Share and Option Exchange Agreement is 

a reference to the original agreement as amended by the subsequent deeds of amendment. 

As consideration for all of the issued shares and employee options in Resolve Coal, the Company 

will issue to Saul Geological 64,100,633 Shares and 23,309,321 Performance Shares at the 

same issue price in the prospectus, namely $0.60 per share (on a post consolidation basis), and 

will issue to the Optionholders a total of 27,566,034 Employee Options and 10,024,013 Employee 

Performance Options.  As at the date of this Prospectus, Saul Geological does not hold shares in 

Resolve Coal, but a condition precedent in the Share and Option Exchange Agreement (outlined 

below) provides that all the shares in Resolve Coal be transferred by Resolve Geo to Saul 

Geological.  Resolve Geo and Gordon Saul have informed the Company that such transfer will 

occur shortly, and in any event before completion of the Share and Option Exchange Agreement 

to satisfy the condition precedent and to enable Saul Geological to transfer the shares in Resolve 

Coal to the Company as intended under the Share and Option Exchange Agreement. 

The Employee Options will have a nil exercise price and will be exercisable for Shares in the 

Company at any time between the date that is 18 months following issue and five years after that 

date, subject to certain rights of earlier exercise and to certain circumstances of earlier expiry. 

The Employee Performance Options are on the same terms as the Employee Options except that 

they can only be exercised if the Company achieves the Milestone by the Milestone Date, and 

that they may be exercisable after the date that is the earlier of the date that is 24 months 

following issue if the Milestone has been achieved, an earlier date if there is a change in control if 

the Milestone has been achieved and the date the Milestone is achieved if it occurs after 24 

months following issue, but before the Milestone Date.  The Employee Performance Options 

expire five years after 24 months following issue, subject to certain events of early expiry (see 

section 14.4).  

The acquisition of the share and employee options is subject to a number of conditions precedent 

which the Company and Saul Geological must satisfy before the sale and purchase can occur.  

These conditions precedent include: 

(a) Saul Geological carrying out such due diligence investigations in relation to the Company 

as it considers necessary; 
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(b) the Company carrying out such due diligence investigations in relation to Resolve Coal 

and the Coal Assets as it considers necessary; 

(c) Resolve Coal restructuring its asset, share and option holdings by : 

(1) completing the Asset Sale Agreement with Resolve Geo; 

(2) transferring the 111,302,007 shares and 40,473,457 performance shares in 

Resolve Coal held by Resolve Geo to Saul Geological; and 

(3) issuing 47,864,658 employee options (without performance hurdles) and 

17,405,330 employee options (with performance hurdles) in Resolve Coal to the 

Optionholders under an employee share option plan;  

(d) the Company undertaking a capital raising  and raising a minimum amount of $15 million; 

(e) the Company calling a general meeting of the Company's shareholders to consider the 

resolutions set out in the Notice of Meeting and the passing of certain of those 

resolutions;  

(f) the Company satisfying the requirements of Chapters 1 and 2 of the ASX Listing Rules 

and ASX approving the admission of the Shares issued to Saul Geological under the 

Share and Option Exchange Agreement  to quotation on ASX; and 

(g) the issued share capital of the Company being no more than 6,400,932 Shares (post 

consolidation) plus the number of New Shares issued under the prospectus offer.   

The Company, Saul Geological and the Optionholders may, by agreement, waive any of 

conditions (c) to (f).  Conditions (a) and (g) can only be waived by Saul Geological and the 

Optionholders while condition (b) can only be waived by the Company. 

If the conditions precedents are not satisfied or waived by 30 November 2011, except condition 

(a) which must be satisfied by 18 July 2011 and condition (b) which must be satisfied by 1 August 

2011, the Share and Option Exchange Agreement will terminate on 1 December 2011, or, in the 

case of condition (a), 19 July 2011, or, in the case of condition (b), 2 August 2011.  Conditions (a) 

and (b) were satisfied by their due date and all parts of condition (c) have been satisfied or 

waived. 

Completion of the Share and Option Exchange Agreement is also conditional upon the Company 

entering into an agreement with FGG for the Company to sell all of the issued capital it holds in 

FGW and FGG repaying $620,000 to the Company in full satisfaction of the debts owed by Fisher 

Graham Wealth and its related bodies corporate to the Company.  The Company has entered into 

such an agreement. 

Until completion of the Share and Option Exchange Agreement, expected to be five business 

days after satisfaction of the conditions precedent or any other date agreed to in writing by the 

parties, Saul Geological must ensure that Resolve Coal: 

(a) maintains the granted coal tenements in good standing; 

(b) does not surrender or relinquish the Coal Assets; 

(c) does everything required by the Share and Option Exchange Agreement, the Asset Sale 

Agreement, the Mineral Resources Act 1989 (Qld), the Coal Act, S.B.C. 2004, Ch 15 

(Canada) or other laws; 
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(d) complies with all laws affecting the Coal Assets;  

(e) pays all taxes, fees, work commitments and other payments due and owing in relation to 

the Coal Assets; 

(f) does not enter into any arrangements regarding the Coal Assets without the Company's 

consent, such consent not to be unreasonably withheld; and  

(g) does not dispose of, grant or purport to grant an encumbrance, security interest or option 

over any of the Coal Assets, or agree to do so, without the Company's consent. 

Until completion, the Company must ensure that it does not, unless necessary to ensure the 

conditions precedent are satisfied as soon as possible, or with the written consent of Saul 

Geological: 

(a) alter its capital structure in any way; 

(b) make any distributions to its shareholders; 

(c) alter its constitution or pass any shareholders' resolution; 

(d) dispose of or agree to dispose of any assets valued at over $50,000 (except its interest in 

listed ASX companies or unlisted managed funds that invest in ASX listed companies); 

(e) acquire, or agree to acquire, any asset valued at over $50,000; 

(f) borrow or lend any money or any kind or incur any liability or commitment of more than 

$25,000 for a duration more than one month, or a lesser amount or shorter period; 

(g) encumber any assets; 

(h) pay any money from a bank account, except in the ordinary course of carrying on its 

business where the amount is no more than $150,000, except for transfers between bank 

accounts of the Company and related bodies corporate; 

(i) engage or dismiss any employee, contractor or officer or enter into or vary any contract 

with an officer or contractor or enter into any other contract valued at over $50,000; or 

(j) commence any legal or similar proceedings except for recovery of unpaid trade creditors. 

Until completion, Saul Geological and the Optionholders must ensure that they do not, without the 

written consent of the Company, deal with the shares or options to be acquired by the Company 

at completion, or act contrary to a warranty given to the Company. 

Upon completion, the Company must: 

(a) approve and issue the 64,100,633 Shares and 23,309,321 Performance Shares to Saul 

Geological and issue the 27,566,034 Employee Options and 10,024,013 Employee 

Performance Options under an employee share option plan to the Optionholders; 

(b) cause Gordon Saul, and two nominees to be advised by Gordon Saul, to be appointed as 

directors of the Company; 
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(c) if section 124-728 of the Income Tax Assessment Act 1997 applies to Saul Geological or 

an Optionholder, provide a fully signed notice of choice to Saul Geological or the relevant 

Optionholder as applicable; and 

(d) accept all documentation given to the Company by Saul Geological and the 

Optionholders in relation to share and option certificates, corporate, financial and other 

records of Resolve Coal. 

Upon completion, Saul Geological must transfer its 111,302,007 ordinary shares and 40,473,457 

performance shares in Resolve Coal to the Company and the Optionholders must transfer the 

47,864,658 employee options (without performance hurdle) and 17,405,330 employee options 

(with performance hurdle) in Resolve Coal to the Company.  The Company is liable to pay all 

stamp duty assessable under the Share and Option Exchange Agreement. 

The Company, Saul Geological and the Optionholders have given a number of warranties for the 

benefit of each other under the Share and Option Exchange Agreement including: 

(a) if the party is a company, it is a company limited by shares and it is duly incorporated; 

(b) it is not insolvent or subject to a personal insolvency arrangement and has not had any 

receivers, managers or liquidators appointed;  

(c) it has power and authority to enter into the Share and Option Exchange Agreement and 

the Share and Option Exchange Agreement is binding on it; and  

(d) it is able to perform its obligations under the Share and Option Exchange Agreement. 

Saul Geological and the Optionholders have given the following warranties for the benefit of the 

Company under the Share and Option Exchange Agreement: 

(a) the 111,302,007 ordinary shares and 40,473,457 performance shares in Resolve Coal 

are fully paid; 

(b) no person has any undisclosed rights to be issued shares in, or rights or options in or has 

any securities that are convertible to shares in Resolve Coal; 

(c) they have legal and beneficial ownership of their respective shares and employee options 

free and clear of all encumbrances; and 

(d) on completion the Company will own all of the issued capital and rights to be issued 

capital in Resolve Coal. 

Saul Geological has given a number of warranties in relation to Resolve Coal for the benefit of the 

Company under the Share and Option Exchange Agreement, including: 

(a) Resolve Coal is duly incorporated, is not insolvent and has power and authority to enter 

into the Share and Option Exchange Agreement; 

(b) Resolve Coal has good title to the granted Queensland tenements, free and clear of all 

encumbrances; 

(c) Resolve Coal has, to the best of Saul Geological's knowledge, complied with all laws 

affecting the Coal Assets; 
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(d) Resolve Coal has, to the best of Saul Geological's knowledge, not done, or omitted to do, 

anything that may result in a cancellation of any of the Coal Assets or diminish their 

value; 

(e) there is no subsisting litigation or proceedings or any disputes or claims likely to give rise 

to such litigation or proceedings affecting the Coal Assets;  

(f) Resolve Coal has made all material data and information in its possession relating to the 

Coal Assets available to the Company and has not knowingly omitted from such data and 

information anything material to the Coal Assets; 

(g) Resolve Coal owns or has enforceable rights to use all intellectual property acquired from 

Resolve Geo under the Asset Sale Agreement; 

(h) each item of plant and equipment held by Resolve Coal is in good standing and good 

repair; 

(i) Resolve Coal and Saul Geological have or will disclose all material contracts to which 

Resolve Coal is a party and documents relating to material contracts, and Resolve Coal 

does not know of any circumstance likely to give rise to a material default under a 

material contract; 

(j) Resolve Coal has disclosed to the Company all material information about the Coal 

Assets and its business and all such information given is true complete and not 

misleading; 

(k) each employee of Resolve Coal is employed solely by Resolve Coal and Saul Geological 

does not know of any circumstance that may give rise to a dispute between Resolve Coal 

and its employees; and 

(l) Resolve Coal has complied with all taxation laws. 

Until completion, Saul Geological is under an obligation to immediately notify the Company in 

writing of any circumstances having, or reasonably likely to have, a material adverse effect on any 

of the Coal Assets, any breach of warranty given by Saul Geological or the Optionholders of 

which Saul Geological is, or becomes aware and any circumstance reasonably likely to require 

substantial capital expenditure in relation to any of the Coal Assets.   

Until Completion, the Company is under an obligation to immediately notify Saul Geological in 

writing of any breach of warranty given by the Company of which the Company is or becomes 

aware. 

Neither the Company, Saul Geological nor any of the Optionholders will be liable for any breach 

of warranty unless they are given written notice of the claim for breach of warranty within 

12 months of completion of the Share and Option Exchange Agreement or legal proceedings are 

commenced within 12 months of the claim being notified to the relevant party.  The Company 

must not make a claim against Saul Geological or the Optionholders, and Saul Geological and the 

Optionholders must not make a claim against the Company, for breach of warranty for an amount 

of loss less than $500,000. 

The maximum amount for which Saul Geological may be liable to the Company and for which the 

Company may be liable to Saul Geological and the Optionholders for a breach of warranty is 

$33 million.  The maximum amount for which an option holder may be liable to the Company for a 

breach of warranty is 50% of the market value of the option holder's employee options. 
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Subject to the above and other limits on claims and acknowledgements by the parties (such as 

the parties having made and relied on searches investigations and enquiries on each other and 

the parties cannot make a claim in relation to a matter which should have been uncovered or 

discovered by such searches undertaken), the Company must indemnify Saul Geological and the 

Optionholders, and Saul Geological and the Optionholders must indemnify the Company, for any 

loss, damage or liability arising in connection with: 

(a) a breach of the Share and Option Exchange Agreement; 

(b) a breach of warranty; or  

(c) any information or data provided by or on behalf of the party in connection with the Share 

and Option Exchange Agreement which is incomplete, inaccurate, false or misleading. 

14.2 Asset Sale Agreement 

The Asset Sale Agreement is an agreement between Resolve Coal and Resolve Geo under 

which Resolve Geo agrees to sell and assign, and Resolve Coal agrees to buy and take 

assignment from Resolve Geo of, the Sale Assets. 

Completion of the Asset Sale Agreement occurred on 4 July 2011 upon which date Resolve Geo 

gave to Resolve Coal: 

(a) absolute ownership of the Sale Assets, subject only to the transfers receiving the 

necessary ministerial approvals; 

(b) signed releases of each interest of any third party interest affecting the Sale Assets; 

(c) the documentation required to transfer the Sale Assets to Resolve Coal including the 

documents required to stamp and register the transfer of the Sale Assets to Resolve Coal 

and a letter seeking ministerial approval in relation to the granted tenements; and 

(d) all title documents and records held by Resolve Geo necessary to vest full ownership, title 

and possession of the Sale Assets in Resolve Coal. 

In consideration for the assignment of the Sale Assets, Resolve Coal issued 111,302,006 

ordinary shares and 40,473,457 performance shares in Resolve Coal to Resolve Geo.  Under the 

Share and Option Exchange Agreement, it is a condition precedent that these shares in Resolve 

Coal be transferred from Resolve Geo to Saul Geological (refer to section 14.1). 

Resolve lodged the documentation on 5 July 2011 required to transfer the granted tenements 

from Resolve Geo to Resolve Coal.  Pending the transfer being approved, Resolve Geo must not 

deal with the granted tenements without the consent of Resolve Coal and must take all action as 

registered holder of granted tenements as Resolve Coal directs. 

As tenement applications cannot be transferred under the Mineral Resources Act 1989 (Qld) 

following completion, Resolve Geo is holding the tenement applications on trust for Resolve Coal.  

Resolve Geo has agreed to continue working towards and do all things necessary to obtain the 

grant of these tenement applications.  Resolve Geo has also agreed not to deal with the tenement 

applications during this time without the consent of Resolve Coal, to take all action as applicant 

under the tenement applications as Resolve Coal directs and also to immediately notify Resolve 

Coal of any correspondence received in relation to the tenement applications. 

Immediately upon the grant of the tenement applications, Resolve Geo must do all things 

necessary to effect the transfer of each such tenement to Resolve Coal. 
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In the event that Resolve Geo breaches any of the above obligations, Resolve Coal and Resolve 

Geo have agreed that Resolve Coal will be entitled to specific performance of Resolve Geo's 

obligations as well as any other remedies available at law or in equity. 

At completion Resolve Geo also assigned the benefit of all contracts relating to the Sale Assets to 

Resolve Coal and Resolve Coal accepted the assignment and assumed the obligations of 

Resolve Geo under those contracts.  Resolve Coal has also agreed to offer all employees of 

Resolve Geo employment from completion on substantially the same terms as their employment 

with Resolve Geo. 

Resolve Geo and Resolve Coal have given a number of warranties for the benefit of each other 

under the Asset Sale Agreement including: 

(a) it is a company limited by shares and it is duly incorporated; 

(b) it is not insolvent or subject to a personal insolvency arrangement and has not had any 

receivers, managers or liquidators appointed;  

(c) it has power and authority to enter into the Asset Sale Agreement and the Asset Sale 

Agreement is binding on it; and  

(d) it is able to perform its obligations under the Asset Sale Agreement. 

Resolve Geo has given a number of specific warranties for the benefit of Resolve Coal under the 

Asset Sale Agreement, including: 

(a) it is duly incorporated, is not insolvent and has power and authority to enter into the Asset 

Agreement; 

(b) it has good title to the granted tenements free and clear of all encumbrances; 

(c) it has, to the best of Resolve Geo's knowledge, complied with all laws affecting the Sale 

Assets; 

(d) it has, to the best of Resolve Geo's knowledge, not done, or omitted to do, anything that 

may result in a cancellation of any of the Sale Assets or a diminishing of their value; 

(e) there is no subsisting litigation or proceedings or any disputes or claims likely to give rise 

to such litigation or proceedings affecting the Sale Assets;  

(f) it has made all material data and information in its possession relating to the Sale Assets 

available to Resolve Coal and has not knowingly omitted from such data and information 

anything material to the Sale Assets; 

(g) it owns or has enforceable rights to use all intellectual property to be assigned to Resolve 

Coal; 

(h) each item of plant and equipment held by Resolve Geo is in good standing and good 

repair; 

(i) it has or will disclose all material contracts to which Resolve Geo is a party and all 

documents relating to material contracts and Resolve Geo does not know of any 

circumstance likely to give rise to a material default under a material contract; 
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(j) it has disclosed to Resolve Coal all material information about the Sale Assets and its 

business and all such information given is true complete and not misleading; and 

(k) each employee of Resolve Geo is employed solely by Resolve Geo and Resolve Geo 

does not know of any circumstance that may give rise to a dispute between Resolve Geo 

and its employees. 

Resolve Geo will not be liable for any breach of warranty unless Resolve Geo is given notice of 

the claim for breach of warranty within 12 months of completion of the Asset Sale Agreement or 

legal proceedings are commenced within 12 months of the notification of the claim.  Resolve Coal 

must not make a claim against Resolve Geo for breach of warranty for an amount of loss less 

than $500,000.  The maximum amount for which Resolve Geo may be liable to Resolve Coal for 

a breach of warranty is $33 million. 

14.3 FGW Disposal Deed 

Under the FGW Disposal Deed, the Company will transfer the FGW Shares to FGG for a 

payment of $1.00 for the FGW Shares plus a payment of $620,000 in full satisfaction of all debts 

owed by FGW and its related bodies corporate to SPD.  The FGW Disposal Deed is subject to: 

(a) the Company calling a general meeting of the Company's shareholders and the passing 

of a resolution to approve the disposal of the FGW Shares under the FGW Disposal 

Deed;  

(b) completion under the Share and Option Exchange Agreement; 

(c) all other shareholders in FGW waiving all rights of pre-emption in relation to the FGW 

Shares and any tag along and/or drag along rights in relation to the FGW Shares; and 

(d) all other shareholders in FGW executing a new shareholders agreement. 

Settlement of the FGW Disposal Deed will take place within seven days of completion under the 

Share and Option Exchange Agreement or such earlier day as the parties agree.  At settlement, 

the Company must deliver an executed transfer of the FGW Shares in registrable form in favour 

of FGW or its nominee together with the share certificate for the FGW Shares as well as any 

papers, documents or other property of Fisher Graham Wealth in the possession or control of the 

Company as at settlement.  FGW must then pay the $1.00 consideration to the Company as well 

as $620,000 which the Company and Fisher Graham Wealth have agreed shall be in full 

satisfaction of all debts owed by Fisher Graham Wealth and its related bodies corporate to the 

Company. 

14.4 Employee Option Plan 

An employee option plan was adopted by the Company on 22 July 2011 (Plan) to facilitate the 

issue of employee options, including the Employee Options and the Employee Performance 

Options to be issued to the Optionholders under the Share and Option Exchange Agreement.  As 

at the date of the Prospectus, there are no other employee options on issue under the Plan and 

there are no immediate intentions to issue employee options under the Plan, other than the 

Employee Options and the Employee Performance Options. 

The Employee Options and Employee Performance Options granted to an Optionholder under the 

Plan entitles the Optionholder to acquire Shares: 

(a) during the exercise period; 
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(b) subject to any other terms and conditions specified in the offer for that employee option; 

and 

(c) provided any acquisition of Shares does not breach the Corporations Act or the Listing 

Rules. 

The Employee Options and Employee Performance Options to be issued to the Optionholders will 

have a nil exercise price. 

The Optionholder may exercise the Employee Options at any time during the exercise period, 

which is the period beginning on the exercise date and ending on the expiry date.  If the expiry 

date occurs before the exercise date, there is no exercise period and the options cannot be 

exercised. 

The exercise date for the Employee Options is the earlier of 18 months from the issue date and a 

date immediately prior to a change of control event involving the Company, such as the Company 

becoming a subsidiary of another corporation, the sale of the Company's business or any other 

reorganisation of the Company which results in the Optionholder ceasing to be a full or 

permanent part-time employee of the Company or its related bodies corporate, occurring six 

months or more after the issue date.  

The exercise date for the Employee Performance Options is the earlier of the date that is 24 

months following issue if the Milestone has been achieved, an earlier date if there has been a 

change in control and the Milestone has been achieved and the date the Milestone is achieved if 

it occurs after 24 months following issue but before the Milestone Date. 

The expiry date is the date five years after the exercise date for the Employee Options, or the 

date that is five years after 24 months following issue for the Employee Performance Options, 

subject to certain circumstances of earlier expiry such as: 

Event Expiry Date 

The Optionholder's employment is 

lawfully terminated for fraud or 

serious misconduct 

On the date the termination takes effect, as 

defined in the Optionholder's written 

employment agreement 

The Optionholder resigns from 

employment 

On the last day of employment 

The Optionholder's employment is 

lawfully terminated for reasons 

other than fraud or serious 

misconduct 

On the last day of employment, unless the 

Company in its absolute discretion and subject 

to any conditions it sees fit decides that the 

employee option should not expire or sets a 

later expiry date 

The Optionholder dies or becomes 

totally and permanently disabled 

Immediately, unless the Company in its 

absolute discretion and subject to any 

conditions it sees fit decides that the employee 

option should not expire or sets a later expiry 

date 

 

In the instances specified in the table above, if the expiry date is earlier than the exercise date, 

the Employee Options are forfeited and can never be exercised. 
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In addition, if a takeover offer is made to acquire all of the shares and options in the Company 

within six months following the issue of the Employee Options, and the board recommends that 

the Shareholders and Optionholders accept the takeover offer, then the Employee Options will 

lapse on the last date of acceptances for the takeover offer if the Optionholder does not elect to 

participate in the takeover offer by that date. 

If the Optionholder provides the Company with a valid notice of exercise for the Employee Option 

and is entitled to exercise the Employee Option under the Plan, the Company must approve and 

register the issue of a Share to the Optionholder within 15 business days.  The Company must 

also apply to ASX for official quotation of each Share issued pursuant to a valid exercise of 

Employee Option immediately upon the issue of that Share or earlier if required by the Listing 

Rules. 

A Share issued pursuant to the exercise of an Employee Option will rank equally with all existing 

fully paid ordinary shares in the capital of the Company. 

The Employee Options are also subject to the following: 

(a) if there is a reconstruction of the issued capital of the Company, the number of Employee 

Options, the exercise price or both will be adjusted to the extent necessary to comply with 

the Listing Rules; 

(b) the Optionholder shall not be entitled to participate in dividends on shares, or subject to 

(c) below, new issues of securities by the Company, until a Share is issued pursuant to 

the exercise of the Employee Option under the Plan; 

(c) if a pro rata bonus or cash issue of securities is awarded by the Company, the Company 

in its absolute discretion may adjust the number of Shares over which an Employee 

Option exists and the exercise price in the manner specified in the Listing Rules, in which 

case written notice will be given to the Optionholder; 

(d) Employee Options may not be transferred except in some change of control instances; 

(e) the Company must not apply to ASX for official quotation of the Employee Options; and 

(f) the Optionholder has no interest in any Share until the Employee Option is exercised and 

a Share is issued. 

In addition, there are restrictions on the disposal of Shares issued as a result of exercising an 

Employee Option until the earlier of: 

(a) five years after the date of issue of the Employee Options;  

(b) the date of cessation of employment; and  

(c) a change of control event involving the Company occurring.   

The Plan is administered by the board in accordance with the Plan rules.  Subject to the Listing 

Rules (if applicable), the terms of the Plan may only be varied by: 

(a) an ordinary resolution of the members of the Company in a general meeting;  

(b) the requirement to comply with the Corporations Act in the case of minor amendments; or 
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(c) a resolution of the board of the Company to effect technical or non-substantive 

amendments,  

provided that any amendment cannot effect a change to increase the number of Shares to which 

an Optionholder is entitled or change the exercise period unless required by the Corporations Act 

or the Listing Rules (if applicable). 

In addition, the Plan may be terminated or suspended at any time by the Company, but such 

suspension or termination will not affect nor prejudice rights of any Optionholder at that time. 

14.5 Bell Potter Mandate 

The Company has entered into a mandate agreement with Bell Potter under which Bell Potter has 

agreed to act as lead manager to the Offer and use its best endeavours to assist the Company to 

raise approximately $20 million.  

The mandate is subject to a number of conditions precedent which must be completed to Bell 

Potter's satisfaction before Bell Potter will act as lead manager to the Offer, including: 

(a) the Shareholders approving at a general meeting of the Company, the certain resolutions, 

including some of those outlined in section 15.10; 

(b) the opportunity to both participate as an observer in, and review, the due diligence 

processes and any reports commissioned in relation to the Offer, along with a satisfactory 

outcome to these processes; 

(c) no material change being made to the Company's proposed capital structure and pricing 

following completion of the Acquisition and Offer as at 30 May 2011 until completion of 

the Offer, without the prior written consent of Bell Potter; 

(d) the Company preparing a prospectus that fully complies with all relevant aspects of the 

Corporations Act, all relevant ASIC policies, the ASX Listing Rules and the Company's 

constitution, the terms and contents of which prospectus are to Bell Potter's satisfaction; 

and 

(e) successful lodgement of the prospectus and granting of all necessary ASX and ASIC 

approvals in accordance with the offer. 

As consideration for Bell Potter acting as lead manager to the Offer, the Company has agreed to 

pay Bell Potter a lead manager fee of 4.5% (plus GST) of the amount raised under the Offer and 

to grant Bell Potter the Broker Options and the Broker Performance Options.   

The Broker Options are such number of options that is equal to 1.75% of the number of securities 

comprising of the Company's non performance based diluted capital base following the Offer, with 

each option having an exercise price of $0.90, expire in 3 years from the date the Company's 

New Shares are admitted for quotation, and are otherwise on usual terms for options of an ASX 

listed company. 

The Broker Performance Options are 583,333 options over Shares that are issued on the same 

terms as the Broker Options but may only be exercised if the Milestone is achieved by the 

Milestone Date. 

The Company has agreed to indemnify Bell Potter, its related bodies corporate and their 

respective directors, officers and employees against any claim, loss, liability or expense arising 
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out of the engagement of Bell Potter, except in instances of wilful misconduct, negligence, breach 

of contract and/or fraud. 

The mandate provides that the mandate may be terminated by either party if the other has 

committed a material breach of a provision of the mandate.  The parties may also terminate the 

mandate by giving 30 days' notice  to the other party.  If the mandate is terminated by the 

Company for reasons other than a material breach of the mandate by Bell Potter, and the Offer 

that has been considered by the Company and Bell Potter prior to the termination occurs within 

six months of the date of termination, Bell Potter will be paid the lead manager fee described 

above. 

14.6 Performance Shares 

The terms and conditions of the Performance Shares are as follows: 

(a) (Performance Shares)  Each Performance Share is a share in the capital of the 

Company. 

(b) (General Meetings)  The Performance Shares shall confer on the holder the right to 

receive notices of general meetings and financial reports and accounts of the Company 

that are circulated to shareholders.  Holders of Performance Shares have the right to 

attend general meetings of shareholders of the Company. 

(c) (No Voting Rights)  The Performance Shares do not entitle the holder to vote on any 

resolutions proposed at a general meeting of shareholders of the Company, subject to 

any voting rights under the Corporations Act or the ASX Listing Rules where such rights 

cannot be excluded by these terms. 

(d) (No Dividend Rights)  The Performance Shares do not entitle the holder to any 

dividends. 

(e) (Rights on Winding Up)  Upon winding up of the Company, the Performance Shares 

may not participate in the surplus profits or assets of the Company, unless and only to the 

extent that each Performance Share has converted into a Share. 

(f) (Transfer of Performance Shares)  The Performance Shares are not transferable. 

(g) (Reorganisation of Capital)  If at any time the issued capital of the Company is 

reconstructed, all rights of a holder of Performance Shares will be changed to the extent 

necessary to comply with the ASX Listing Rules at the time of reorganisation. 

(h) (Performance Shares not quoted)  The Performance Shares will not be quoted on ASX. 

(i) (Participation in Entitlements and Bonus Issues)  Holders of Performance Shares will 

not be entitled to participate in new issues of capital offered to holders of the Shares such 

as bonus issues and entitlement issues. 

(j) (Amendments required by ASX)  The terms of the Performance Shares may be 

amended as necessary by the Directors in order to comply with the ASX Listing Rules, or 

any directions of ASX regarding the terms. 

(k) (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. 
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(l) (Conversion of Performance Shares if Milestone achieved)  Each Performance Share 

will convert into one Share upon the Company achieving the Milestone on or before the 

Milestone Date. 

(m) (Conversion of Performance Shares if Milestone not achieved)  If the Milestone is not 

achieved by the Milestone Date, all of the Performance Shares held by each holder will 

automatically convert into one Share (in total). 

(n) (After Conversion)  The Shares issued on conversion of the Performance Shares will, as 

and from 5.00pm (EST) on the date of issue, rank pari passu in all respects with the 

Shares then on issue and confer rights identical with all other Shares then on issue. 

(o) (Conversion Procedure)  The Company will issue the holder with a new holding 

statement for Shares as soon as practicable following the conversion of the Performance 

Shares into Shares. 

(p) (Application to ASX)  Upon conversion of the Performance Shares into Shares in 

accordance with these terms, the Company must within seven days after the conversion 

apply for the official quotation on ASX of the Shares arising from the conversion. 
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15. Additional Information 

15.1 Rights and Liabilities Attaching to Shares 

The Company has adopted a constitution of a kind usually adopted by an ASX listed public 

company.  The following is a summary of the key provisions in the constitution, as supplemented 

by provisions in the Corporations Act, in relation to rights attaching to Shares.  The summary is 

not exhaustive and it does not constitute a definitive statement of the rights attaching to the 

Shares. 

Full details of the rights attaching to Shares are set out in the constitution of the Company, a copy 

of which can be obtained through ASIC.  The New Shares to be issued pursuant to this 

Prospectus will rank equally with all of the Company’s Existing Shares.  

(a) Voting Rights  

At a general meeting each Shareholder present in person or by proxy, company 

representative or attorney is entitled to one vote on a show of hands.  On a poll, every 

Shareholder present in person or by proxy, company representative or attorney is entitled 

to one vote for each Share that the Shareholder holds, except in respect of each partly 

paid share held by the Shareholder, where the Shareholder has a fraction of a vote for 

each partly paid share he, she or it holds.  This is subject to any rights or restrictions 

attached to any Shares.  

A Shareholder is not entitled to vote on a resolution if under the Corporations Act or the 

Listing Rules the notice specified that the Shareholder must not vote or abstain from 

voting or his, her or its vote must be disregarded.  This may occur, for example, where 

there is a breach of the Listing Rules or of a restriction agreement.  The Shareholder is 

not entitled to any votes in respect of the Shares while that breach continues. 

(b) General Meetings 

Each Shareholder is entitled to receive notice of and to be present, to vote and to speak 

at a general meeting of the Company.  Further, each Shareholder is entitled to receive all 

notice, accounts and other documents required to be furnished to Shareholders under the 

constitution of the Company or the Corporations Act.  

(c) Dividend Rights 

Subject to any special rights or restrictions attached to a Share, the holder of a Share is 

entitled to the full dividend on the Shares and the holder of a partly paid share is entitled 

to a proportion of the dividend that corresponds to the proportion paid up on the share.  

The Directors may deduct from any dividend payable to or for a Shareholder any money 

presently payable by the Shareholder to the Company for calls or otherwise in respect of 

any shares held by the Shareholder.  

If Shares are classified as restricted securities in relation to which there is a breach of the 

Listing Rules or of a restriction agreement, the Shareholder will not be entitled to receive 

any dividends in respect of the restricted securities while that breach continues.  

(d) Rights on Winding Up 

Subject to any special rights or restrictions attached to Shares, if on a winding up there is 

not enough assets to repay all capital to Shareholders, the available assets must be 
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distributed among the Shareholders in proportion to the numbers of shares held by them 

irrespective of the amounts paid on their respective shares before the winding up began 

(without the necessity of a call up).  

Any amount unpaid on a share is considered property of the Company.  Subject to any 

special rights or restriction attached to shares, on a winding up the liquidator may, with 

the sanction of a special resolution of Shareholders, distribute among Shareholders the 

whole or any part of the property of the Company or decide how to distribute the property 

as between the Shareholder or different classes of Shareholders.  At the commencement 

of the winding up, restricted securities (if Shares), which are subject to restrictions under 

any restriction agreement entered into by the Company, rank on a return of capital behind 

all other Shares of the Company.  

(e) Transfer of Shares 

Subject to the constitution of the Company, the Corporations Act and the Listing Rules, 

Shares in the Company are freely transferable.  Shares may only be transferred by a 

proper instrument in writing delivered to the Company or in compliance with the CHESS 

rules if a CHESS Approved Security is transferred.  Subject to the CHESS Rules, the 

transferor is deemed to remain the holder of the Shares until the name of the transferee is 

entered into the Company’s register of members.  

(f) Future Increases, Alteration and Reduction of Capital  

The issue of Shares is under the control of the Directors.  Subject to restrictions on the 

issue of Shares to Directors or their associates, the Listing Rules, the constitution of the 

Company and the Corporations Act, the Directors may issue or otherwise dispose of new 

Shares on such terms and conditions as they decide. 

The Company in general meeting may convert its Shares into a larger or smaller number 

of Shares, and subject to the Corporations Act and the Listing Rules, the Company may 

reduce its Share capital and buy-back shares in itself.  

(g) Variation of Rights 

The Company may only modify or vary the rights attaching to any class of Shares with the 

consent in writing of the holders of at least 75% of the issued Shares of the class or the 

sanction of a special resolution passed at a meeting of the holders of the issued Shares 

of that class.  

15.2 Interests of Directors  

As at the date of this Prospectus, the number of Shares in the Company which are held by or on 

behalf of each Director and their related interests is as follows: 

Director Shares (pre-consolidation) Shares (post-consolidation) 

Stephen Sedgman 6,900,000 1,380,000 

John Walker 12,021,296 2,404,259 

Andrew Kroger 330,770 66,154 

 

Subject to Shareholder approval (see section 15.9) the Directors may apply for New Shares 
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under the Prospectus.  As at the date of this Prospectus, no Director has formed a view as to 

whether he will apply for New Shares. 

Interests associated with Gordon Saul are expected to hold approximately 47.76% of the 

Company after the transaction and capital raising (or 50.92% if the minimum is raised), assuming 

exercise of all of the Employee Options held by the Optionholders and the Broker Options by Bell 

Potter, and the Milestone is not achieved. 

15.3 Directors' remuneration 

The Company's constitution provides that all non-executive Directors may be paid remuneration 

for their services.  The aggregate amount of Directors' fees payable by the Company must be 

presented for approval to the shareholders in general meeting.  The level is set at $250,000 in the 

Company's constitution. 

The Company's constitution also provides that the remuneration of the managing director or an 

executive director may be by way of salary, commission or participation in profits and may from 

time to time be fixed by the Directors. 

Particulars of directors' remuneration for the Directors are: 

• Stephen Sedgman (managing director) – base fee of $35,000 per annum plus 

superannuation of $3,150; 

• John Walker (executive director and company secretary) – base fee of $45,000 per 

annum plus statutory superannuation of $4,050; 

• Andrew Kroger (non-executive director) – base fee of $35,000 per annum plus statutory 

superannuation of $3,150. 

It has been proposed that the New Directors (other than Gordon Saul) will be paid directors fees 

of $100,000 for Dave Mathew as chairman and $50,000 for each of Greg Clark and Michael 

Howard as non-executive directors (in each case plus statutory superannuation) and will each, 

subject to shareholder approval at the AGM or other time, be issued with options to subscribe for 

Shares.  The options, if granted, will be exercisable after their vesting date (see below) but before 

their expiry date (see below) if the director is still a director at the time of exercise and if the 

performance hurdles (see below) have been met. 

Vesting 
date 

Expiry 
date 

Exercise 
price 

Performance hurdles Number 
for 

Chairman 

Number 
for Non-
executive 
Director 

30 October 
2012 

30 October 
2014 

Nil None 200,000 100,000 

30 October 
2013 

30 October 
2015 

$0.60 SPD's VWAP being 
above $1.00 for 30 
days between vesting 
date and expiry date 

200,000 100,000 

30 October 
2014 

30 October 
2016 

$0.60 SPD's VWAP being 
above $1.50 for 30 
days between vesting 
date and expiry date 

200,000 100,000 
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It has been proposed that Gordon Saul will be employed for a base salary of $200,000  (plus 

statutory superannuation) for a term of 3 years.   

15.4 Related Party Transactions 

The Company is not aware of any related party transactions requiring disclosure in the 

Prospectus other than that: 

• one or more of the Directors, the New Directors or their associates may apply for New 

Shares under this Prospectus, and approval from the Shareholders will be sought for 

such participation of the Directors, the New Directors and their associates at a general 

meeting for the purposes of ASX Listing Rule 10.11 (see section 15.10 for additional 

information on the general meeting); 

• the Company has entered into the FGW Disposal Deed (refer to section 14.3 for a 

summary) with Fisher Graham Group, a company of which Mr Stephen Sedgman and 

Mr John Walker are directors, with the deed subject to shareholder approval at the 

general meeting referred to in section 15.10. 

Except as set out in this Prospectus, no amount has been paid or agreed to be paid and no 

benefit has been given or agreed to be given to a Director or New Director to induce him to 

become or to qualify as a Director or New Director or for services provided in connection with the 

formation or promotion of the Company or the Offer.  

Except as set out above or elsewhere in the Prospectus, no Director has, or in the last two years 

has had, an interest in the formation or promotion of the Company, in property to be acquired by 

the Company in connection with its formation or promotion, or in the Offer.  

15.5 Expenses of the Offer 

The expenses of the Offer, if completed, are estimated as follows: 

Expense Minimum 

($'000) 

Maximum 

($'000) 

Broker and Distribution Fees $675,000 $900,000 

Legal, Advisory, Geological and 

Accounting Fees 

$206,000 $206,000 

Printing and Registry $55,000 $76,000 

ASX and ASIC Fees $74,000 $78,000 

TOTAL $1,010,000 $1,260,000 

 

The above estimates exclude GST.  

If the Offer fails to complete, the estimated costs outlayed by the Company for the expenses of 

the offer is approximately $263,000. 

These expenses have been paid or will be paid by the Company.  
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15.6 Litigation 

The Company is not involved in any legal or arbitration proceedings nor, so far as the Directors 

are aware, are any such proceedings pending or threatened against the Company.  

15.7 Consents 

Bell Potter Securities Limited has given, and at the time of lodgement of this Prospectus, has not 

withdrawn its consent to be named as lead manager to the Offer of New Shares under this 

Prospectus, in the form and context in which it is named.  

Piper Alderman has given its written consent to be named in the Prospectus as legal adviser in 

regard to the Offer, in the form and context in which it is named and for the inclusion of its legal 

report in the form and context in which it appears. 

McMillan LLP has given its written consent to being named in the Prospectus as Canadian legal 

adviser for the Company in the form and context in which it is named and for the inclusion of its 

legal report in the form and context in which it appears.  

DMR Corporate Pty Ltd has given its written consent to being named in the Prospectus as 

investigating accountant's for the Company in the form and context in which it is named and the 

inclusion of its report in the form and context in which it appears. 

PKF has given its written consent to being named in the Prospectus as auditor in the form and 

context in which it is named. 

Computershare Investor Services Pty Ltd has given its written consent to being named in the 

Prospectus as share registry for the Company in the form and context in which it is named.  

Ray Slater & Associates Pty Ltd has given its written consent to being named in the Prospectus 

as independent geologist for the Company in the form and context in which it is named and the 

inclusion of its report in the form and context in which it appears.  

Gordon Saul has given his written consent to being named in the Prospectus in the form and 

context in which he is named and the inclusion of statements made by, or based on statements 

made by, him as referred to in this Prospectus in the context in which they appear. 

Resolve Geo Pty Ltd has given its written consent to being named in the Prospectus in the form 

and context in which it is named and the inclusion of statements made by, or based on 

statements made by, it as referred to in this Prospectus in the context in which they appear. 

Each of the parties named above as consenting parties: 

• has not, before the lodgement of this Prospectus with ASIC, withdrawn its written consent 

to be named in this Prospectus in the form and context in which it is named; 

• has not, before the lodgement of this Prospectus with ASIC, withdrawn its written consent 

to the inclusion of its respective statements and reports (where applicable) noted next to 

its name above, and the references to those statements and reports in the form and 

context in which they are included in this Prospectus; 

• does not make, or purport to make, any statement in this Prospectus other than those 

statements referred to above in respect of that person's name (and as consented to by 

that person); 
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• has not caused or authorised the issue of this Prospectus (other than incoming director, 

Gordon Saul); and 

• to the maximum extent permitted by law, expressly disclaims and takes no responsibility 

for any statements in or omissions from this Prospectus. 

15.8 Disclosure Interests of Directors and Advisers 

Other than as set out in the Prospectus, no person named in this Prospectus as a person 

performing a function in a professional, advisory or other capacity in connection with the 

preparation or distribution of this Prospectus nor any firm in which such person is a partner or 

employed has any interest in this promotion of the Offer.  

Bell Potter Securities Limited has acted as lead manager to the Offer.  The Company has agreed 

to pay a 4.5% selling fee on the amount raised by Bell Potter Securities Limited under the Offer 

and to grant the Broker Options and Broker Performance Options described in section 14.5.  

Piper Alderman has acted as legal adviser in regard to the Offer and has performed work in 

relation to certain of the material contracts, preparing the due diligence program and assisting the 

Company with due diligence inquiries on legal matters.  Piper Alderman also prepare the report in 

section 8.  The Company estimates that it will pay approximately $115,000 to Piper Alderman in 

respect of its Offer-specific work.  The Company has paid or will pay Piper Alderman further fees 

for work not directly associated with the Offer and report.  

McMillan LLP has acted as Canadian legal advisor for the Company and prepared a report 

included in this Prospectus.  The Company estimates it will pay approximately $18,000 to 

McMillan in respect of this work.  

DMR Corporate Pty Ltd has reviewed the financial section of the Prospectus, including the pro 

forma financial statements.  The Company estimates it will pay approximately $25,000 to DMR 

Corporate Pty Ltd in respect of this work. 

Computershare Investor Services Pty Ltd has acted and will act as share registry for the 

Company and has reviewed and approved the Application Form.  The Company will pay 

Computershare normal commercial rates in connection with Offer related work. 

Ray Slater & Associates Pty Ltd has acted as independent geologist for the Company and 

prepared a report included in this Prospectus.  The Company estimates it will pay approximately 

$50,000 to Ray Slater & Associates Pty Ltd in respect of this work.  

The payments above exclude disbursements and GST. 

15.9 Restricted Securities 

ASX may classify the Shares issued to Saul Geological as restricted securities. 

Chapter 9 of the Listing Rules precludes holders of restricted securities from disposing of those 

securities or an interest in those securities or agreeing to dispose of those securities or an interest 

in those securities for the relevant restriction periods.  If ASX determines that the Shares issued 

to Saul Geological are restricted securities then Saul Geological will also be precluded from 

granting a security interest over those securities.   

ASX may also, at its discretion, waive or vary the requirements in accordance with the Listing 

Rules if an affected holder and the Company apply for a review of any escrow restrictions.  
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15.10 General Meeting  

A general meeting of Shareholders has been scheduled for 31 October 2011.  The resolutions 

that are proposed are, in summary: 

1. to approve the Company making a significant change in the nature and scale of its 

activities by making the Acquisition; 

2. to consolidate the Company's capital on the basis of one for five; 

3. to delete clause 3 of the Company's constitution; 

4. to approve the issue of 64,100,633 Shares and 23,309,321 Performance Shares to Saul 

Geological in part consideration for the Acquisition; 

5. to approve Saul Geological, Gordon Saul and Lynn Saul acquiring a relevant interest in 

the voting shares of the Company as a result of the issue of 64,100,633 Shares and 

23,309,321 Performance Shares to Saul Geological; 

6. to approve the issue of 27,566,034 Employee Options and 10,024,013 Employee 

Performance Options in part consideration for the Acquisition;  

7. to approve the issue of up to 33,333,333 New Shares under the Offer;  

8. to approve the participation by the Directors and their associates in the issue of New 

Shares under this Prospectus; 

9. to approve the disposal of 7,000,000 class A shares and 2,750,000 class B shares in 

FGW to FGG and the forgiveness of $719,804 in debt owed to SPD by FGW and its 

subsidiaries; 

10. to change the Company's name from "Strategic Pooled Development Limited" to 

"Resolve Energy Limited". 

Resolutions 1, 2, 3, 4, 5, 6 and 7 are subject to the passing of each other.  Resolution 8 and 

resolution 10 are subject to the passing of resolutions 1, 2, 3, 4, 5, 6 and 7 and Resolution 10 is 

also subject to completion under the Share and Option Exchange Agreement. 

The Offer will be withdrawn and New Shares will not be allotted if Resolutions 1, 2, 3, 4, 5, 6 and 

7 are not passed.  
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16. Directors’ Statement 

The Directors report that, in their opinion, since the date of the financial information set out in 

section 9 of this Prospectus, there have not been any circumstances that have materially affected 

or will materially affect the value of the assets and liabilities of the Company except as disclosed 

in the Prospectus. 

The Directors state that they have made all inquiries that were reasonable in the circumstances 

and after doing so have reasonable grounds to believe that statements made by the Directors in 

this Prospectus are not misleading or deceptive.  In relation to any statement made in this 

Prospectus by persons other than the Directors, the Directors have made inquiries that were 

reasonable in the circumstances and after doing so have reasonable grounds to believe that the 

persons making the statement or statements are reliable and competent in relation to the 

statements concerned. 

This Prospectus is issued by the Company.  The issue of this Prospectus has been authorised by 

the Directors and this Prospectus has been signed by the managing director on behalf of the 

Directors.  Each Director has consented to the lodgement of this Prospectus with ASIC and has 

not withdrawn his consent. 

Signed on behalf of the Company by 

  

Stephen Sedgman 

Chairman 
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17. Glossary 

Term Meaning 

A$ dollars of the currency of Australia.  All amounts in this 

Prospectus are in Australian dollars unless otherwise stated. 

Acquisition the acquisition of 100% of the shares and employee options in 

Resolve Coal which owns, or has rights to, the Coal Assets as 

set out in the Prospectus. 

Applicant a person who submits an Application Form under this 

Prospectus. 

Application an application under the Offer. 

Application Form an application form accompanying this Prospectus. 

Application Money the amount of money payable for New Shares pursuant to the 

Offer. 

ASIC Australian Securities and Investments Commission. 

Asset Sale Agreement an agreement between Resolve Coal and Resolve Geo under 

which Resolve Geo agrees to sell and assign, and Resolve Coal 

agrees to buy and take assignment from Resolve Geo, of the 

Sale Assets. 

ASX ASX Limited ACN 008 624 691, or Australian Securities 

Exchange, as the context requires. 

ASX Listing Rules or 

Listing Rules 

the official listing rules of ASX and any other rules of ASX which 

apply while the Company is an ASX listed company, each as 

amended or replaced from time to time except to the extent of 

any express written waiver by ASX. 

ASX Settlement ASX Settlement Pty Ltd ACN 008 504 532. 

ASX Settlement 

Operating Rules 

the operating rules of ASX Settlement. 

Auditors PKF. 

Australian Accounting 

Standards 

the accounting standards as set by the Australian Accounting 

Standards Board from time to time. 

Bell Potter Bell Potter Securities Limited 

Board the board of Directors as constituted from time to time. 

Broker Options the options over Shares to be issued to Bell Potter as described 

in section 14.5. 

Broker Performance the performance options over Shares to be issued to Bell Potter 
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Term Meaning 

Options that are only exercisable if the Milestone is achieved by the 

Milestone Date as described in section 14.5. 

Business Day Monday to Friday inclusive, except New Year’s Day, Good 

Friday, Easter Monday, Christmas Day, and any other day that 

ASX declares is not a business day. 

CHESS Clearing House Electronic Subregister System. 

Closing Date the last date for receipt of completed Application Forms for the 

Offer which is on 7 November 2011 or such other date and time 

as the Directors in their absolute discretion, determine. 

Coal Assets the coal assets referred to and described in section 5.4 of this 

Prospectus. 

Consolidation the proposed consolidation of the Existing Shares on a one for 

five basis, the subject of resolution 2 at the general meeting 

referred to in section 15.10 of this Prospectus. 

Company  Strategic Pooled Development Limited ACN 062 187 893. 

Corporations Act Corporations Act 2001 (Cth). 

Directors the directors of the Company. 

Employee Options the employee options to be issued under the Company's 

employee option plan to the Optionholders as described in 

section 14.4. 

Employee Performance 

Options 

the employee performance options to be issued under the 

Company's employee option plan to the Optionholders that are 

only exercisable if the Milestone is achieved by the Milestone 

Date as described in section 14.4. 

EST Eastern Standard Time. 

Existing Share one of the 34,500,158 Shares on issue at the date of this 

Prospectus. 

FGG Fisher Graham Group Pty Ltd ACN 100 550 650. 

FGW Fisher Graham Wealth Pty Ltd ACN 123 969 219. 

FGW Disposal Deed the deed between the Company, FGW, Geelong Wealth 

Management Pty Ltd and Fisher Graham Wealth Private Pty Ltd 

dated 11 July 2011. 

FGW Shares 700,000 Class A Shares and 2,750,000 Class B Shares in FGW. 

Investigating Accountant DMR Corporate Pty Ltd ACN 063 564 045. 
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Term Meaning 

JORC Code Australasian Code for Reporting of Exploration Results, Mineral 

Resources and Ore Reserves. 

Material Agreements those agreements listed in section 14 of this Prospectus. 

Maximum Subscription the maximum raising of $20 million, being 33,333,333 New 

Shares at the issue price of $0.60 per New Share, pursuant to 

this Prospectus. 

Milestone the Company attaining a JORC compliant inferred resource of at 

least 650 million tonnes of coal in respect of one or more of the 

Coal Assets. 

Milestone Date 30 September 2014. 

Minimum Subscription the minimum raising of $15 million, being 25,000,000 New 

Shares at the issue price of $0.60 per New Share, pursuant to 

this Prospectus. 

New Directors Gordon Saul, Dave Mathew, Greg Clark and Michael Howard. 

New Share a Share which will be issued to successful Applicant under the 

Offer. 

Offer the offer of between 25,000,000 and 33,333,333 New Shares, 

pursuant to this Prospectus. 

Official Quotation has the same meaning as in the ASX Listing Rules.  

Opening Date the date this Prospectus is lodged with ASIC. 

Optionholders David Kielar, Bing Bai, Jillian Cooper, Alan Hansen, Robert 

Coulls, Neil Biggs, Michael Skinner and Steven Spargo. 

Performance Share a fully paid share in the capital of the Company issued on the 

terms set out in section 14.6. 

Prospectus this prospectus dated 23 September 2011. 

Resolve Coal Resolve Coal Pty Ltd ACN 151 212 083. 

Resolve Geo Resolve Geo Pty Ltd ACN 100 586 534. 

Sale Assets the assets in Queensland, Australia described in section 5.4  

Saul Geological Saul Geological Pty Ltd ACN 073 278 421. 

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

Share and Option 

Exchange Agreement  

a conditional share and option exchange agreement dated 

4 July 2011 between the Company, Saul Geological, the 

Optionholders and Resolve Coal in relation to the Acquisition, as 
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Term Meaning 

amended. 

Shareholder the holder of a Share. 

SPD Strategic Pooled Development Limited ACN 062 187 893. 

Subscription Amount the amount of money payable for New Shares pursuant to the 

Offer. 
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18. Corporate directory 

Directors 

Stephen Sedgman, Managing Director 
John Walker, Executive Director 
Andrew Kroger, Non-Executive Director 

 

Company Secretary  

John Walker  

 

 

Registered office 

Level 1, 139 Collins Street 
MELBOURNE  VIC  3000  

 

Website: www.spd.com.au  

Australian Legal Adviser 

Piper Alderman 
167 Flinders Street 
ADELAIDE  SA  5000 

 

Canadian Legal Adviser 

McMillan LLP 
Royal Centre, 1055 West Georgia Street 
Suite 1500, PO Box 11117 
Vancouver, British Columbia 
CANADA  V6E   4N7 

 

Investigating Accountants 

DMR Corporate Pty Ltd 
Level 7, 470 Collins Street 
MELBOURNE  VIC  3000 

Lead Manager 

Bell Potter Securities Limited 
Level 29, 101 Collins Street 
MELBOURNE  VIC  3000 

 

Auditor  

PKF 
Level 14, 140 William Street 
MELBOURNE  VIC  3000 

Independent Geologist  

Ray Slater & Associates Pty Ltd 
Unit 11, 9 Princeton Street 
KENMORE  QLD  2069 

 

Share Registry 

Computershare Investor Services Pty Ltd 
Yarra Falls 
452 Johnston Street 
ABBOTSFORD  VIC  3067 

 


