
 

 

 
ASX ANNOUNCEMENT        15 April, 2009. 
  

 
COMPLETE DETAILS OF JACKSON AND SCIMITAR MERGER RELEASED 

 
HIGHLIGHTS 
 

• Scheme Booklet posted to Jackson shareholders today, 15 April 2009 
• Meeting to consider merger to be held on 18 May 2009 
• Scheme is in the best interests of Jackson shareholders     

 
 

Jackson Minerals Limited (Jackson) (ASX:JAK)has provided an update on the status of its proposed 
Merger with Scimitar Resources Limited (Scimitar) (ASX:SIM), to be undertaken by a scheme of 
arrangement. 

The Scheme Booklet (attached) detailing the proposed merger of the two companies was mailed-
out to Jackson shareholders today.  The shareholder meeting to consider the Merger will be held 
on 18 May 2009.   

The documentation in relation to the scheme is important and should be read in its entirety.  
Shareholders are entitled to vote on the Merger and are encouraged to do so either by 
completing and returning the requisite proxy forms, or attending the requisite meeting and voting. 

Scimitar will make offers to acquire all of the issued shares in Jackson, in exchange for the issue of 
shares in Scimitar. The consideration for this Scheme will be one (1) Scimitar share for seven and 
one half (7.5) Jackson shares held on the implementation date of the Scheme.  The Jackson and 
Scimitar boards have unanimously agreed on the consideration for the Scheme and believe the 
merger represents an opportunity to create a new entity, better positioned for growth than either 
company on a standalone basis.  The Independent Experts Report presented in the Scheme 
Booklet concludes the Scheme is in the best interests of Jackson Shareholders.     
 
The proposed merged group will have a uranium focus and will be led by experienced resources 
executive Mr Tony Sage as Executive Chairman.  The Scimitar and Jackson boards believe the 
combined corporate, management and technical strengths of both companies will result in 
increased financial and support capabilities, providing a sound platform for on-going exploration 
and development activities.   
 
 
 
 
For further information, visit www.jacksonminerals.com.au and www.scimitarresources.com.au or 
contact: 
 

Brett Smith     David Tasker/ Allan Francis 
Jackson Minerals Ltd    Professional Public Relations 
Ph: (08) 9211 5777    Ph: (08) 9388 0944 
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SCHEME BOOKLET

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR URGENT ATTENTION. IF YOU ARE IN DOUBT AS 
TO HOW TO DEAL WITH IT, YOU SHOULD CONSULT YOUR LEGAL, FINANCIAL OR OTHER PROFESSIONAL 

ADVISER IMMEDIATELY

SCHEME BOOKLET

A RECOMMENDED MERGER BETWEEN

JACKSON MINERALS LIMITED
ABN 44 099 574 991

AND

SCIMITAR RESOURCES LIMITED
ABN 22 102 912 783

Your Directors are unanimous in their recommendation that, in the absence of a higher offer, 
you vote in favour of the Scheme. Your Directors intend, in the absence of a higher offer, to 

vote in favour of the Scheme.

Legal Adviser for
Jackson Minerals Limited
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IMPORTANT DATES

Court hearing to convene the Scheme Meeting 8 April  2009

Proxies to be received 10am (WST) 16 May 2009

Date and time for determining eligibility to attend and vote at Scheme Meeting 5pm (WST) 16 May 2009

Meeting of Scheme Participants to approve Scheme 18 May 2009

The EXPECTED TIMETABLE is:

Court hearing to approve the Scheme 3 June 2009

Court Order is lodged with ASIC and the Scheme become binding (Effective Date) 4 June 2009

Close of Register for determining entitlements to Scimitar Resources New Shares (Record Date)  8 June 2009

Dispatch of holding statements/certificates for Scimitar Resources New Shares 10 June 2009

General Meeting of Scimitar Shareholders 10 June 2009

NOTES
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LETTER TO SCHEME PARTICIPANTS 

Dear Jackson Minerals Limited Shareholders

RECOMMENDED SCHEME OF ARRANGEMENT REGARDING THE MERGER OF JACKSON MINERALS LIMITED WITH SCIMITAR RESOURCES LIMITED

Jackson Minerals)

Scimitar Resources

Graeme Wallis
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Chairman

IMPORTANT NOTICES

Entire Booklet

Registration and Disclaimers

Scimitar Resources Information

Jackson Minerals Information

Status of this Booklet

Investment Decisions

Not a Court Endorsement

Important Considerations

Forward Looking Statements

Date of Booklet
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EXPLANATORY STATEMENT

In relation to a Scheme of Arrangement between Jackson Minerals and Scheme Participants

1. OVERVIEW

1.1 What is a Scheme of Arrangement?

1.2 Purpose of the Explanatory Statement

1.3 Key features of the Merger proposal 

The Merger

What you will receive

Interest in the Merged Company

Information on Scimitar Resources

Information on the Merged Group
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Why should Scheme Participants vote in favour of the Merger?

Independent Expert

not fair but reasonable, and in the best interests of the relevant Scheme Participants,

not fair.

reasonable.

Scheme is in the best interests of the relevant Scheme 
Participants.

Conditions and Termination

Scheme Meeting - General Considerations

10am (WST).

1.4 Further information

1.5 Some questions you may have
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1.6 Privacy Statement

2. SUMMARY OF THE SCHEME

2.1 General

2.2 What is the Scheme?

2.3 Effect of the Scheme

2.4 Quotation of Scimitar Resources New Shares

2.5 What will happen if the Scheme is not approved?
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3. REASONS FOR THE SCHEME

3.1 Overview of the Merger

Cauldron Energy 
Limited

3.2 Overview of the Merged Group

Summary of Merger Benefits, Synergies and Savings



10

JACKSON MINERALS - SCIMITAR RESOURCES

3.3 Board of Directors of the Merged Group

Antony William Paul Sage (B.Bus, FCPA, CA, FTIA)

Mr Terry Topping (B Appl Sc, BSc(Hons), M Auslmm, F.FIN)

Mr Brett Smith (BScHons, MAusIMM, MAIG, MAICD)

Mr Kent Hunter (B.Bus, CA)

3.4 Future Direction of the Merged Group
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3.5 Further intentions

3.6 Financial Forecasts

3.7 Proforma Consolidated Balance Sheet for the Merged Group
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Scimitar Resources Limited

Merged Group

BALANCE SHEET SIM JAK MERGED GROUP
$’s $’s $’s

ASSETS

Total Assets 12,194,716 8,127,110 15,115,950

LIABILITIES

Total Liabilities 2,636,693 1,505,902 2,892,595

NET ASSETS 9,558,023 6,621,208 12,223,355

EQUITY

TOTAL EQUITY 9,558,023 6,621,208 12,223,355
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Notes:

Material Changes to Scimitar Resources since audited 30 June 2008 Financial Statements

Material changes to Jackson Minerals since audited 30 June 2008 Financial Statements 

3.8 Top 10 Shareholders of the Merged Group

Name Number of Shares % of shareholding

3,823,361

2,250,000

2,500,000

1,994,600

1,815,000

1,800,000

1,525,060

855,200

TOTAL 18,897,608 29.31
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3.9 Capital Structure of the Merged Group 

Shares Options

50,111,993 5,300,000

-

Options to be issued pursuant to the Option Offers - 2,840,000

Securities on issue post completion of Merger 63,390,753 8,140,000
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4. IMPLEMENTATION OF THE SCHEME

4.1 Implementation Agreement, Scheme of Arrangement and Deed Poll

4.2.

4.2 Summary of Implementation Agreement

Agreement to proceed with Scheme

Conditions precedent

Dempsey

Conditions precedent not met
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Option Offers

Conduct of business

Representations and warranties

Indemnities

Termination

Effect of termination

Exclusivity
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Exceptions to Exclusivity

Confidentiality

4.3 Procedural Steps

4.4 Record Date

4.5 Implementation of the Scheme

4.6 Effective Date

4.7 Issue of Holding Statements 

4.8 Terms of Scimitar Resources New Shares 

4.9 Overseas holders of Jackson Minerals Shares 

A Foreign Holder
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5. CONSIDERATIONS FOR SCHEME PARTICIPANTS

5.1 Why the Merger Proposal should be implemented

(a) Introduction

Background to and strategic rationale for the Merger Proposal
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Independent Expert’s Conclusion

not fair, but reasonable, and in the best interests of the relevant Scheme Participants.

not fair.

reasonable.

proposed Scheme is in the best interests of the relevant Scheme 
Participants.

5.2 Relevant Considerations Against the Merger Proposal

(a) Dilution of upside potential

No direct interest in Jackson Minerals

Change in Risk Profile

Integration

(e) Fluctuation in share value

5.3 Directors’ recommendation and conclusion of Independent Expert
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5.4 Implications of Failure to Approve the Merger Proposal

5.5 Documents Available for Inspection

6. BACKGROUND ON JACKSON MINERALS LIMITED

6.1 Background

6.2 Projects

6.3 Boolaloo Project
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6.4 Kalgoorlie Regional Nickel Project 

6.5 Kalgoorlie Regional Gold Project 
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6.6 Rio Colorado Project

6.7 Las Marias Project

6.8 Northcote Project

6.9 Peak Hill Project

6.10 Wallbrook Royalty

6.11 Historical Financial Information

6.12 Capital Structure



24

JACKSON MINERALS - SCIMITAR RESOURCES

Exercise Price Expiry Date Number

31 May 2009 4,500,000

350,000

800,000

5,500,000

3,000,000

800,000

30 June 2010 2,300,000

30 June 2010 3,150,000

31 May 2011 650,000

31 May 2011 250,000

Total 21,300,000

5,959,500 5.99

4.49

2,382,000 2.39

1,680,000 1.69

1,500,000 1.51

1,500,000 1.51

1.45

1,000,000 1.01

1,000,000 1.01

0.98

959,458 0.96

901,929 0.91

0.86

800,000 0.80

Total 29,828,640 29.98%
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7. BACKGROUND ON SCIMITAR RESOURCES LIMITED

7.1 Background

7.2 Projects

7.3 Introduction

Scimitar Resources Ltd: Project Locations

7.4 Yanery Project
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7.5 Amadeus Project

7.6 Eclipse Project

7.7 Adelaide River Project

7.8 Lake Frome Project

7.9 Bungalbin Project

7.10 Elvire Project
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7.11 Bardoc Project

7.12 Beadell Project

7.13 Historical Financial Information

7.14 Capital Structure

Issued Shares

Exercise Price Expiry Date Number

4,000,000

300,000

900,000

100,000

Total 5,300,000
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Shareholder Name Number of Scimitar Resources Shares Percentage (%)

3,823,361

2,500,000 4.99

2,250,000 4.49

1,815,000 3.62

1,800,000 3.59

3.162

1,525,060 3.04

1,512,501 3.02

855,200

800,000 1.60

1.50

560,500 1.12

500,000 0.99

460,000 0.92

450,000 0.90

448,224 0.89

400,000 0.80

348,000 0.69

340,000 0.68

Total 23,081,001 46.062%
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8. RISK FACTORS

8.1 Financial Considerations and Risk Factors

8.2 General Economic Conditions

8.3 Market Conditions

8.4 Operating Risks

8.5 Reliance on Key Management

8.6 Risks Specific to Uranium Exploration
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8.7 Exploration Success

8.8 Resource Estimates

8.9 Commodity Price Volatility and Exchange Rate Risks

8.10 Kyoto Protocol & climate change abatement measures

Kyoto Protocol

8.11 Environmental Risks
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8.12 Title Risks and Native Title

ILUA

8.13 Additional Requirements for Capital

8.14 Argentina Uranium Regulation & Safety

Non-proliferation

Radioactive Waste Management

8.15 Forward Looking Statements
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9. TAXATION IMPLICATIONS OF THE SCHEME

9.1 Summary of Taxation Implications

9.2 Australian Resident Shareholders 

Capital Account

Scrip for Scrip Rollover Relief
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Participation on substantially the same terms

Revenue Account

9.3 Non-Australian Resident Shareholders 

Capital Account

Revenue Account
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10. ADDITIONAL INFORMATION

10.17 Rights attaching to the Scimitar Resources New Shares

(a) General Meetings

Voting Rights

Dividend Rights

Winding-Up

(e) Transfer of Shares

Rules.

Future Increases In Capital

Variation of Rights
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10.2 Option Offers

(Scimitar Resources Options)

10.3 Quotation of the Scimitar Resources New Shares 

10.4 Marketable Securities of Jackson Minerals held by or on behalf of Directors of Jackson Minerals

Director Interest Jackson Minerals Shares % interest in Jackson 
Minerals Shares

Jackson Minerals Options

Graeme Wallis Nil - Nil
1 1,000,000

Nil - 500,000

88,8332 3,300,0003

1,500,001 -
4 1,000,000

10.5 Marketable Securities of Scimitar Resources held by or on behalf of Directors of Jackson Minerals

10.6 Payments and Other Benefits to Directors, Secretaries and Executive Officers of Jackson Minerals
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Director of Jackson Minerals Annual Salary (exclusive of superannuation)

Mr Graeme Wallis

Director of Scimitar Resources Annual Salary (exclusive of superannuation)

Director of Merged Entity Annual Salary (exclusive of superannuation)

10.7 Directors’ Interests

10.8 Litigation

10.9 Other Material Information

10.10 Scimitar Resources interest in Jackson Minerals Securities

10.11 Jackson Minerals interest in Scimitar Resources Securities

10.12 Information in relation to Scimitar Resources Shares
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Date Highest Price Date Lowest Price

Date Highest Price Date Lowest Price

8 January 2009

10.13 Independent Expert

not fair, but reasonable, and in the best interests of the relevant Scheme 
Participants.

not fair.

reasonable.

proposed Scheme is in the best interests of the relevant Scheme 
Participants.

10.14 Regulatory Exemptions, Modifications and Waivers

10.15 Consents

10.16 Disclosing entity

10.17 Supplementary information
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BY ORDER OF THE BOARD OF

JACKSON MINERALS LIMITED

Mr Graeme Wallis 

Chairman

Mr Brett Smith

Managing Director

Mr Mark Gwynne

Non Executive Director
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11. GLOSSARY

ASIC
ASX
Board
Booklet Scheme Booklet

Business Day
Close of Register
Constitution
Corporations Act
Corporations Regulations
Court
Director
Effective Date
Explanatory Statement
Implementation Agreement

Independent Expert
Jackson Minerals
Jackson Minerals Option
Jackson Minerals Optionholder
Jackson Minerals Securities
Jackson Minerals Share
Jackson Minerals Shareholder
Listing Rules
Merged Group

Merger

Notice
Option Offers
Ravensgate

Record Date
Register
Scheme

Scheme Consideration

Scheme Meeting 

Scheme Participant
Scimitar Resources
Scimitar Resources General Meeting
Scimitar Resources New Options

Scimitar Resources New Shares

Scimitar Resources Securities
Scimitar Resources Share
Scimitar Resources Shareholder
WST
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JACKSON MINERALS LIMITED 
ABN 44 099 574 991
(Jackson Minerals)

and

SCIMITAR RESOURCES LIMITED 
ABN 22 102 912 783
(Scimitar)

IMPLEMENTATION AGREEMENT

APPENDIX 1 – IMPLEMENTATION AGREEMENT
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THIS AGREEMENT is made the 18th day of December 2008

BETWEEN

JACKSON MINERALS LIMITED  (Jackson Minerals);

AND

SCIMITAR RESOURCES LIMITED  (Scimitar).

RECITALS

A

B

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Acquisition

Agreement

ASIC

Associate

ASX

Business Day

Confidential Information

Corporations Act

Court

Court Convened Meeting

Deed Poll

Disclosing Party 

Effective

Effective Date

End Date
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Existing Jackson Minerals Convertible Note
100 305 486) (Dempsey

Expert

First Court Date

Foreign Shareholder

Independent Expert’s Report

Jackson Minerals

Jackson Minerals Convertible Note

Jackson Minerals Group

Jackson Minerals Information

Jackson Minerals Material Adverse Change

Jackson Minerals Material Adverse Matter

Jackson Minerals Optionholder

Jackson Minerals Option

Jackson Minerals Prescribed Occurrence
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Jackson Minerals Share

Jackson Minerals Shareholder

Jackson Minerals Shareholder Approval

Jackson Minerals Takeover Proposal

Listing Rules

Merger Implementation Date

Options Offers

Options Register

Receiving Party

Record Date

Register

Regulatory Approvals

Regulatory Authority

Regulatory Condition

Representative

RG 60 and RG 142 

Scheme
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Scheme Booklet

Scheme Consideration

Scheme Participant

Scimitar Board

Scimitar Convertible Note Dempsey)

Scimitar Group

Scimitar Information

Scimitar Material Adverse

Scimitar Material Adverse Matter

Scimitar New Shares

Scimitar Option

Scimitar Prescribed Occurrence
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Scimitar Share

Scimitar Shareholder

Scimitar Takeover Proposal

Second Court Date

Superior Transaction Proposal

Takeover Proposal

Transaction Documents

Unacceptable Circumstances

WST

1.2 Interpretation

2. AGREEMENT TO PROCEED WITH SCHEME
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3. CONDITIONS PRECEDENT

3.1 Conditions Precedent to Scheme

(a) Regulatory consents

No prohibitive action

Jackson Minerals Prescribed Occurrence

Jackson Minerals Material Adverse Change

(e) Scimitar due diligence

Scimitar Takeover Proposal

Scimitar Prescribed Occurrence

(h) Scimitar Material Adverse Change

(i) Jackson Minerals due diligence

Jackson Minerals Takeover Proposal

Independent Expert’s Report

(l) Jackson Minerals Board recommendation

(m) Official quotation of the shares 

(n) Jackson Minerals Shareholder Approval

Court approval of Scheme

(p) Acceptance of Options Offers

Third party approvals

(r) Convertible Notes

(s) Determination of Scheme Consideration

3.2 Benefit of Certain Conditions Precedent

(a) Scimitar’s benefit

Jackson Minerals’ benefit
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Each party’s benefit

No waiver

(e) Waiver

3.3 Best Endeavours

142:

3.4 Approval of Scheme Booklet

(a) Jackson Minerals to provide Scheme Booklet

Meeting of directors of Jackson Minerals

Meeting of directors of Scimitar

3.5 Consultation

(a) Consultation

Failure to agree

3.6 Notices

(a) Notice of a Jackson Minerals Prescribed Occurrence or a Jackson Minerals Material Adverse Change
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Jackson Minerals notice of changes

Notice of a Scimitar Prescribed Occurrence or a Scimitar Material Adverse Change

4. SCHEME

4.1 Scheme to be Proposed

4.2 Scheme Consideration

Minerals) (Independent Valuer
Scheme Consideration).

4.3 Ranking

4.4 Foreign Shareholders

4.5 Options Offers
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5. TERMINATION

5.1 Termination

5.2 Effect of Termination

6. IMPLEMENTATION

6.1 Jackson Minerals’ Obligations

(a) Scheme Booklet

Appoint Expert

ASIC

ASX waiver

(e) Convertible Note

Directors’ recommendation

Sub-section 411(17)(b) statement
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(h) Court Convened Meeting

(i) Jackson Minerals Shareholder Approval

Court approval

Lodge copy of Court order

(l) Conduct of business by Jackson Minerals

(m) Consents from third parties

(n) Provide names of Scheme Participants

Register share transfers

(p) Act on behalf of shareholders

De-listing

6.2 Scimitar’s Obligations

(a) Provide Scimitar Information

Verify Scimitar Information

Make Option Offers

Convertible Note

(e) Representation

Deed Poll

Independent Expert’s Report

(h) Maintain ASX listing

(i) Conduct of business by Scimitar
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6.3 Appointment of Directors

7. REPRESENTATIONS AND WARRANTIES

7.1 Scimitar’s Representations

7.2 Scimitar’s Indemnity

7.3 Jackson Minerals’ Representations
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7.4 Jackson Minerals’ Indemnity

7.5 Survival of Representations

7.6 Survival of Indemnities
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8. EXCLUSIVITY

8.1 Non Solicitation 

8.2 No Talk

8.3 Notice of Takeover Proposal 

8.4 Superior Transaction Proposal and Fiduciary Duties

9. DUE DILIGENCE

9.1 Due diligence on Scimitar

9.2 Scimitar to Make Information Available

9.4 Due Diligence on Jackson Minerals
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9.5 Jackson Minerals to Make Information Available

9.6 Interviews with Jackson Minerals Directors

10. DIRECTORS’ DUTIES

11. CONFIDENTIALITY

11.1 Disclosure of Confidential Information

11.2 Disclosure by Receiving Party of Confidential Information

11.3 Use of Confidential Information

11.4 Excluded Information

11.5 Delivery of Materials

11.6 Insider trading

11.7 Survival of termination
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12. RELEASE

13. BUSINESS DAY

14. WAIVER, REMEDIES CUMULATIVE

14.1 Waiver

14.2 Remedies Cumulative

15. NOTICES

15.1 Requirements for Notice

15.2 Address of Parties

WEST PERTH WA 6005

WEST PERTH WA 6005

15.3 Change of Address

15.4 Receipt of Notice

16. NO MERGER
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17. PUBLIC ANNOUNCEMENT

17.1 Public Announcement and Submissions

17.2 Required Disclosure

18. FURTHER ASSURANCE

19. GOVERNING LAW

20. VARIATION

21. COSTS

21.1 Stamp Duty

21.2 Legal Costs

22. MISCELLANEOUS

22.1 Severance

22.2 Entire Agreement

22.3 Assignment

22.4 Counterparts

22.5 Time
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ANNEXURE 1 - DEED POLL

THIS DEED POLL

PARTIES

SCIMITAR RESOURCES LIMITED Scimitar),

Each Scheme Participant as defined in the Implementation Agreement

RECITALS

A
(Implementation Agreement).

B

C

D

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1 Definitions

1.2 Interpretation

2. NATURE OF DEED POLL
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3. CONDITIONS PRECEDENT

3.1 Conditional obligations

3.2 Deadline for satisfaction 

3.3 Release upon termination 

4. SCHEME OBLIGATIONS

5. PAYMENT OF SCHEME CONSIDERATION

6. WARRANTIES

7. CONTINUING OBLIGATIONS

8. STAMP DUTY

9. GENERAL

9.1 Cumulative rights

9.2 Further acts and documents

9.3 Waiver and variation
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10. GOVERNING LAW AND JURISDICTION

11. ASSIGNMENT

Executed as a deed poll

EXECUTED BY )

SCIMITAR RESOURCES LIMITED )

ABN 22 102 912 783 )
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APPENDIX 2 – SCHEME OF ARRANGEMENT

PURSUANT TO SECTION 411 OF THE CORPORATIONS ACT

BETWEEN

JACKSON MINERALS LIMITED Jackson Minerals

AND

EACH PERSON REGISTERED AS A HOLDER OF JACKSON MINERALS SHARES AT THE RECORD DATE

SCIMITAR RESOURCES LIMITED Scimitar Resources).

1. PRELIMINARY

1.1 Definitions

ASIC
ASX
ASX Listing Rules
Business Day
CHESS
Close of Register
Corporations Act 
Court
Deed Poll

Effective Date
Explanatory Statement

Government Agency

Independent Expert
Implementation Agreement

Implementation Date

Jackson Minerals Optionholder
Jackson Minerals Share
Jackson Minerals Shareholder
Merger
Nominee
Overseas Holder
Overseas Holders
Parties
Record Date

Register
Scheme

Scheme Consideration

Scheme Meeting

Scheme Participant 
Scimitar Resources New Share

Scimitar Resources Proposal
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Scimitar Resources Share
Second Court Date

Share Registry
take effect

1.2 Interpretation

1.3 Headings

2. Background

Jackson Minerals Securities 

3. THE SCHEME

3.1 Conditions Precedent to the Scheme 

(a) (Regulatory consents

(No prohibitive action

(Jackson Minerals Prescribed Occurrence

(Jackson Minerals Material Adverse Change
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(e) (Scimitar due diligence

(Scimitar Takeover Proposal

(Scimitar Prescribed Occurrence

(h) (Scimitar Material Adverse Change

(i) (Jackson Minerals due diligence

(Jackson Minerals Takeover Proposal

(Independent Expert’s Report)

(l) (Jackson Minerals Board recommendation

(m) (Official quotation of the shares

(n) (Jackson Minerals Shareholder Approval

(Court approval of Scheme

(p) (Acceptance of Options Offers

(Third party approvals

(r) (Convertible Notes

(s) (Determination of Scheme Consideration

3.2 Transfer of Jackson Minerals Shares

(a)

(i)

(ii)

3.2 Consideration

(a)
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3.4 Rounding of entitlements

3.5 Exercise of rights

3.6 Agree to become member 

(a)

3.7 Power of attorney

4. DEALINGS

(a)

5. NOTICE TO SCHEME PARTICIPANTS

5.1 Notice of Court approval

5.2 Notice if Court approval is not obtained

6. SCHEME OBLIGATIONS

6.1 Quotation

6.2 Registration

6.3 Holding Statements

6.4 Joint holders
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7. WHEN SCHEME BECOMES BINDING

7.1 Effective Date

7.2 Effect on dealings

8. OVERSEAS HOLDERS

9. GENERAL

9.1 Modifications or additions 

9.2 Failure to give notice

9.3 Interpretation

(a)

9.4 Further assurances

9.5 Scheme Participant warranties

9.6 Authority prior to registration

(a)

9.7 Limitation of liability

9.8 Binding
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9.8 Governing law

DATED

EXECUTED BY )

JACKSON MINERALS LIMITED )

ABN 44 099 574 991 )
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APPENDIX 3 - DEED POLL

THIS DEED POLL

PARTIES

SCIMITAR RESOURCES LIMITED

Each Scheme Participant as defined in the Implementation Agreement

RECITALS

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1 Definitions

1.2 Interpretation

2. NATURE OF DEED POLL

3. CONDITIONS PRECEDENT
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3.1 Conditional obligations

3.2 Deadline for satisfaction 

3.3 Release upon termination 

4. SCHEME OBLIGATIONS

5. PAYMENT OF SCHEME CONSIDERATION

6. WARRANTIES

7. CONTINUING OBLIGATIONS

8. STAMP DUTY

9. GENERAL

9.1 Cumulative rights

9.2 Further acts and documents

9.3 Waiver and variation

10. GOVERNING LAW AND JURISDICTION

11. ASSIGNMENT
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Executed as a deed poll

EXECUTED BY )

SCIMITAR RESOURCES LIMITED )

ABN 22 102 912 783 )
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APPENDIX 4 - SCHEME MEETING FOR HOLDERS OF JACKSON MINERALS SHARES

JACKSON MINERALS LIMITED
ABN 44 099 574 991

NOTICE OF COURT ORDERED SCHEME MEETING
FOR HOLDERS OF JACKSON MINERALS SHARES

AGENDA
BUSINESS

SPECIAL BUSINESS

Resolution 1 – Approval of Scheme of Arrangement

“That, for the purpose of Section 411 of the Corporations Act and for all other purposes, the Scheme of Arrangement proposed to be entered into between 
the Company and the Scheme Participants and more particularly described in the Scheme of Arrangement (Scheme) which is contained as Appendix 2 to 
the Explanatory Statement contained in the Scheme Booklet of which this Notice forms part, are agreed to (with or without modification as approved by the 
Federal Court of Australia).”

Short Explanation

Court Approval

Advertisement

DATED THIS 8th DAY OF APRIL 2009
BY ORDER OF THE BOARD

GRAEME WALLIS
CHAIRMAN
JACKSON MINERALS LIMITED
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TIME AND PLACE OF SCHEME MEETING AND HOW TO VOTE

JACKSON MINERALS LIMITED
ABN 44 099 574 991

Venue

The Celtic Club Monday 18 May 2009

48 Ord Street Commencing

WEST PERTH WA  6005 at 10am (WST)

How to Vote

Voting in Person

Voting by Proxy

10am (WST) on 16 May 2009.

Your proxy form is enclosed.

NOTES:
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PROXY FORM

SCHEME MEETING FOR HOLDERS OF SHARES

APPOINTMENT OF PROXY
JACKSON MINERALS LIMITED

ABN 44 099 574 991
SCHEME MEETING

Voting on Business of the Scheme Meeting for holders of Jackson Minerals Shares

FOR AGAINST ABSTAIN

not

By:
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INSTRUCTIONS FOR COMPLETING ‘APPOINTMENT OF PROXY’ FORM

JACKSON MINERALS LIMITED
ABN 44 099 574 991
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APPENDIX 5 - INDEPENDENT EXPERT’S REPORT

STANTONS INTERNATIONAL SECURITIES

RAVENSGATE
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