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IMPORTANT NOTICE 
This Prospectus is dated 12 January 2022, and was lodged with ASIC on 12 January 2022. Neither ASIC nor 
ASX (nor their respective officers) take any responsibility for the contents of this Prospectus or the merits of 
the investment to which this Prospectus relates. The expiry date of this Prospectus is 5:00pm (AWST) on that 
date which is 13 months after the date this Prospectus was lodged with ASIC. No Securities will be issued on 
the basis of this Prospectus after that expiry date. 

Application will be made to ASX within seven days of the date of this Prospectus for Official Quotation of the 
Shares the subject of the Offers. 

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

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

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

On 14 October 2021, the Company announced that it had entered into a binding agreement with Sector One 
Pty Ltd and Ms Alicia Jane Goyder (together, the Vendors) to acquire 100% of the issued share capital of 
Bristol Springs Solar Pty Ltd (Acquisition). 

Refer to Section 1 for information on the Company and Section 10 for further details of the terms and conditions 
of the Acquisition agreement.  

The Company's change to a renewable energy company and the Acquisition will involve a significant change 
in the nature and scale of the Company’s activities and requires the approval of Shareholders under Chapter 
11 of the Listing Rules. ASX has advised the Company that, given the Company is acquiring a new asset, it 
has exercised its discretion under Listing Rule 11.1.3 and requires the Company to re-comply with the 
admission requirements of Chapters 1 and 2 of the Listing Rules. At the Company’s general meeting to be 
held on 28 January 2022 (General Meeting), Shareholder approval will be sought, among other things, for the 
issue of the Shares the subject of the Offer, and the change in the nature and scale of the Company's activities. 

The Company must also comply with the ASX requirements of Chapters 1 and 2 of the Listing Rules. This 
Prospectus is issued to assist the Company to meet these requirements and to facilitate the Offers. The Offers 
under this Prospectus are conditional on the satisfaction of certain conditions. Refer to Section 7.5 for further 
details.  

The Shares have been suspended from Official Quotation since 16 August 2021 and will continue to be 
suspended until the Company satisfies the requirements of Chapters 1 and 2 of the Listing Rules.  

There is a risk that the Company may not be able to meet the requirements of the ASX for re-compliance with 
Chapters 1 and 2 of the Listing Rules. In the event the conditions to the Offers are not satisfied or the Company 
does not receive conditional approval from ASX for re-compliance with Chapters 1 and 2 of the Listing Rules 
on terms which the Board reasonably considers are capable of satisfaction, then the Company will not issue 
the Securities under the Offers and will not complete the Acquisition. 

Note to Applicants 

The information detailed in this Prospectus is not financial product advice and does not take into account your 
investment objectives, financial situation or particular needs. This Prospectus should not be construed as 
financial, taxation, legal or other advice. The Company is not licensed to provide financial product advice in 
respect of its securities or any other financial products. 

This Prospectus is important and should be read in its entirety prior to deciding whether to invest in Securities. 
There are risks associated with an investment in Securities and some of the key risks are detailed in Section 
8. You should carefully consider these risks in light of your personal circumstances (including financial and tax 
issues) and seek professional guidance from your stockbroker, solicitor, accountant, financial adviser or other 
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independent professional adviser before deciding whether to invest in Securities. There may also be risks in 
addition to these that should be considered in light of your personal circumstances. 

If you do not fully understand this Prospectus or are in doubt as to how to deal with it, you should seek 
professional guidance from your stockbroker, solicitor, accountant, financial adviser or other independent 
professional adviser before deciding whether to invest in Securities. 

Except as required by law and only to the extent required, no person named in this Prospectus warrants or 
guarantees the Company’s performance, the repayment of capital by the Company or any return on investment 
made pursuant to this Prospectus. 

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

Using this Prospectus 

Persons wishing to subscribe for Securities offered by this Prospectus should read this Prospectus in its 
entirety in order to make an informed assessment of the assets and liabilities, financial position and 
performance, profits and losses, and prospects of the Company and the rights and liabilities attaching to the 
Securities offered pursuant to this Prospectus. If persons considering subscribing for Securities offered 
pursuant to this Prospectus have any questions, they should consult their stockbroker, solicitor, accountant or 
other professional adviser for advice. 

Past Performance 

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

Speculative Investment 

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

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

Electronic Prospectus and Application Forms 

This Prospectus will generally be made available in electronic form by being posted on the Company's website 
at www.superiorlake.com.au. Persons having received a copy of this Prospectus in its electronic form may 
obtain an additional paper copy of this Prospectus (free of charge) from the Company's registered office during 
the Offer Period by contacting the Company. Contact details for the Company and details of the Company's 
registered office are detailed in the Corporate Directory. The Offers constituted by this Prospectus in electronic 
form is only available to persons receiving an electronic version of this Prospectus and the relevant Application 
Form within Australia. The Corporations Act prohibits any person from passing on to another person the 
Application Form unless it is accompanied by or attached to a complete and unaltered copy of this Prospectus. 

Full instructions on how to apply for Shares and how to complete the Application Forms (or apply electronically) 
for the Capital Raising Offer are outlined in Section 7.13.  

Foreign Investors 

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

Privacy Statement 

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

By applying for Securities under the Offers, each Applicant agrees that the Company may use the information 
provided by an Applicant for the purposes detailed in this Privacy Statement and may disclose it for those 
purposes to the Share Registry, the Company's related bodies corporate, agents, contractors and third-party 
service providers, including mailing houses and professional advisers, and to ASX and regulatory authorities. 

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

Forward-Looking Statements 

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

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

Such forward-looking statements are not guarantees of future performance and involve known and unknown 
risks, uncertainties, assumptions and other important factors, many of which are beyond the control of the 
Company, the Directors and management of the Company. Key risk factors associated with an investment in 
the Company are detailed in Section 8. These and other factors could cause actual results to differ materially 
from those expressed in any forward-looking statements. 

The Company has no intention to update or revise forward-looking statements, or to publish prospective 
financial information in the future, regardless of whether new information, future events or any other factors 
affect the information detailed in this Prospectus, except where required by law. 

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

Cooling Off Rights 

Cooling off rights do not apply to an investment in Securities acquired under this Prospectus. This means that, 
in most circumstances, you cannot withdraw your application to acquire Securities under this Prospectus once 
it has been accepted. 

Website 

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

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

Currency 

All financial amounts detailed in this Prospectus are expressed as Australian currency unless otherwise stated. 
All references to "$" are references to Australian dollars. 

Time 

All references to time in this Prospectus are references to AWST, being the time in Perth, Western Australia, 
Australia, unless otherwise stated. 

Glossary 

Defined terms and abbreviations used in this Prospectus are detailed in the glossary in Section 13. 
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LETTER FROM THE CHAIRMAN 
On behalf of the Directors, I am pleased to present this Prospectus and offer you the opportunity to become a 
Shareholder in Superior Lake Resources (to be renamed Frontier Energy Limited) (Company). 

Positive public sentiment towards the sustainable investments sector has significantly increased investor 
interest in the renewable energy sector. Countries around the world, including Australia, are setting ambitious 
targets dedicated to reducing reliance on fossil fuel energy, particularly in electricity generation. 

There are significant growth opportunities in the renewable energy industry and it is for this reason that the 
Company is transitioning from a mining exploration company into clean energy. 

The Company’s first renewable energy project will be the development of the Bristol Springs Solar Project 
(BSS Project) - a large-scale solar energy project located in the southwest of Western Australia.  

The BSS Project is designed to initially produce 114MWdc of electricity, incorporating the latest generation 
technology to deliver a relatively low-cost energy solution connected into the backbone of the South West 
Interconnected System (SWIS). Development approval has been granted by the WA Regional Development 
Assessment Panel, and an electricity connection application is in progress with Western Power. Additional 
land acquisition opportunities are available to allow for an increase in solar power generation up to ~490MWdc. 

That the BSS Project is strategically located in the heart of the southwest of Western Australia, is immensely 
important, as this is one of the fastest growing regional areas in Australia, and both the local population and 
the Western Australian government are extremely supportive and progressive regarding the future requirement 
for renewable energy solutions in the region.   

The BSS Project is close to the Port of Bunbury and the Town of Collie and so is well located close to excellent 
supporting infrastructure, including, roads, water, airports, multiple ports, and a highly skilled local workforce. 
This means future constraints others in the industry may face with more isolated projects, resulting in higher 
associated capital costs, should not be an issue for the Company. 

In addition, the Company will also seek to progress solar expansion opportunities adjacent to the existing 
landholding at the BSS Project and will review the economics of adding a battery energy storage system. The 
Company will also undertake studies to assess the economics of adding wind energy generation to the BSS 
Project and the production of green hydrogen. The Company will also consider investments in other renewable 
energy projects, including wind, solar and green hydrogen. 

We have assembled a balanced and well-respected board of directors and management team, with extensive 
Western Australian experience in project development and capital markets. Importantly, we have strong 
relationships with key stakeholders, including major players in the Western Australian electricity market, end 
users, local communities and both State and Federal government.  

This Prospectus includes detailed information about the offering of 61,538,462 Shares at $0.13 per Share, to 
raise $8,000,000 (before costs). I urge you to read this Prospectus carefully, including the key risks associated 
with an investment in the Company in Section 8. You should consult your professional advisers before deciding 
whether to apply for Securities pursuant to this Prospectus. The Securities offered by this Prospectus should 
be considered highly speculative. 

I look forward to welcoming new Shareholders to the Company. On behalf of Superior Lake Resources Limited, 
I invite you to consider this investment opportunity and thank you for your continued support. 

Yours sincerely 

 

Grant Davey 
Non-Executive Chairman 
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KEY DETAILS OF THE OFFERS 

Total number of Shares on issue as at the date of this Prospectus 166,561,155 

Offer price per Share under the Capital Raising Offer $0.13 

Shares to be issued under the Capital Raising Offer 61,538,462 

Cash raised under the Capital Raising Offer (before costs) $8,000,000 

Shares to be issued to the Vendors on completion of the Acquisition1 41,666,667 

Shares to be issued to optionholders upon the exercise of Options 931,885 

Total number of Shares on re-commencement of trading on the Official List of ASX 270,698,169 

Performance Shares to be issued to the Vendors on completion of the Acquisition2 25,500,000 

Total number of Performance Shares on re-commencement of trading on the Official List 
of ASX 

25,500,000 

Total number of Options on issue as at the date of this Prospectus 9,822,779 

CEO Options on issue following the Offers3 5,000,000 

Director Options on issue following the Offers4 11,000,000 

Management Options on issue following the Offers5 2,500,000 

Lead Manager Options on issue following the Offers6 3,000,000 

Adviser Options on issue following the Offers7 3,000,000 

Options to be exercised prior to re-commencement of trading on the Official List of ASX 931,885 

Total number of Options on re-commencement of trading on the Official List of ASX 33,390,894 

Ownership of Shares by existing shareholders on completion of the Capital Raising Offer and 
the Acquisition (undiluted)  

62% 

Ownership of Shares by the Vendors on completion of the Capital Raising Offer and the 
Acquisition (undiluted) 

15% 

Ownership of Shares by investors under the Capital Raising Offer on completion of the Capital 
Raising Offer and the Acquisition (undiluted) 

23% 

Indicative market capitalisation8 $35,190,762 

Notes: 

1 Refer to Section 7.18(a) for further details of the Vendor Offer. 
2 Refer to Section 11.3 for the terms of the Performance Shares. 
3 Refer to Section 7.18(b) for further details relating to the issue of the CEO Options and Section 11.4 for their terms 

and conditions. 
4 Refer to Section 7.18(c) for further details relating to the issue of the Director Options and Section 11.5 for their 

terms and conditions.  
5 Refer to Section 7.18(d) for further details relating to the issue of the Management Options and Section 11.5 for 

their terms and conditions.  
6 Refer to Section 7.18(e) for further details relating to the issue of the Lead Manager Options and Section 11.6 for 

their terms and conditions. 
7 Refer to Section 7.18(f) for further details relating to the issue of the Adviser Options and Section 11.6 for their 

terms and conditions. 
8 Market capitalisation is determined by multiplying the total number of Shares on issue by the price at which the 

Shares trade on the ASX from time to time. In the table above, the market capitalisation is calculated at the price 
of the Capital Raising Offer (being $0.13) and on an undiluted basis (i.e. before any Options are exercised). There 
is no guarantee that Shares will trade at or above $0.13 upon the Company listing on ASX. 
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INDICATIVE TIMETABLE 

Event Date

Lodgement of Prospectus with ASIC Wednesday, 12 January 2022

Opening Date of the Capital Raising Offer Wednesday, 12 January 2022

General Meeting  Friday, 28 January 2022

Closing Date of the Capital Raising Offer Friday, 4 February 2022

Issue of Securities under the Offers Friday, 11 February 2022

Completion of Acquisition Friday, 11 February 2022

Satisfaction of Chapters 1 and 2 of the Listing Rules Friday, 25 February 2022

Dispatch of holding statements Tuesday, 1 March 2022

Expected date for Shares to re-commence trading on 
the Official List of ASX 

Tuesday, 1 March 2022

The above dates are indicative only and may change. The Company reserves the right to amend any and all 
of the above dates without notice (including, subject to the Listing Rules and the Corporations Act, to close the 
Capital Raising Offer early, to extend the Closing Date, to accept late Applications (either generally or in 
particular cases) or to withdraw the Capital Raising Offer before Shares are issued by the Company). If the 
Capital Raising Offer is withdrawn before the issue of Shares, then all Application Monies will be refunded in 
full (without interest) as soon as practicable in accordance with the requirements of the Corporations Act. 
Investors are encouraged to submit their Applications as soon as possible after the Offers opens. 
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INVESTMENT OVERVIEW 
The information below is a selective overview only. Prospective investors should read this Prospectus in full 
before deciding whether to invest in the Securities the subject of the Offers. 

Topic Summary Further 
Information 

A. Company Overview 

Who is the issuer of this 
Prospectus? 

Superior Lake Resources Limited (ACN 139 522 553) (to 
be renamed Frontier Energy Limited), a public company 
incorporated in Australia.  

The Company was admitted to the Official List (current 
ASX code: SUP) on 10 December 2009. 

Letter from the 
Chairman and 
Section 1.7 

What has been the 
Company's recent 
history? 

During the half year ended 30 June 2021, the Company 
completed the divestment of its Superior Lake Zinc Project 
in Canada (Zinc Project) to TSX Venture Exchange listed 
company Metallum Resources Inc. (Metallum). As at the 
date of this Prospectus, the Company, through its 
subsidiary, holds a 66% equity interest in Metallum.   

Section 1.7 

What is the current 
status of the Company? 

The Shares have been suspended from trading on ASX 
since 16 August 2021. Since the divestment of the Zinc 
Project, the Directors have focused on identifying, and 
conducting due diligence on, potential acquisition 
opportunities. 

Section 3.15 

B. Renewable Energy Investments and Projects  

In which sector will the 
Company operate? 

The Company is transitioning from a mining exploration 
company to a renewable energy company. 

Letter from the 
Chairman and 
Sections 1 and 
3 

What is the Bristol 
Springs Solar Project? 

The Company’s first renewable energy project will be the 
development of the Bristol Springs Solar Project - a large-
scale solar energy project located in the south west of 
Western Australia.  

The BSS Project development is well advanced and is 
designed to produce 114MWdc of electricity. The Solar 
Farm design incorporates the latest generation technology 
to deliver a low-cost energy plant. It is strategically located 
to connect to the backbone of the SWIS, close to road and 
port infrastructure. Development approval has been 
granted and an electricity connection application is in 
progress with Western Power. Additional land acquisition 
opportunities are available to allow for an increase in solar 
power generation up to ~490MWdc. 

Sections 1.2 
and 3.2 
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Topic Summary Further 
Information 

What future 
opportunities is the 
Company evaluating?  

There are significant future opportunities at the BSS 
Project to enhance the capability of the existing BSS 
Project. For example: 

(a) Solar – there are additional land acquisition 
opportunities adjacent to the existing Land at the 
BSS Project which are available to the Company. 
Such land acquisitions would allow for an 
increase in solar power generation up to 
~490MWdc. The Company will undertake a study 
to consider any solar expansion. 

(b) Battery – as a logical extension to the BSS 
Project, the Company will undertake a study to 
review the economics of adding a battery energy 
storage system. Opportunities include revenue 
from ancillary services performed by battery and 
revenue from energy arbitrage from the battery. 

(c) Wind – there is sufficient existing land at the 
existing BSS Project to accommodate wind 
generators, which are complementary energy 
sources given the typical timing of energy 
dispatch. The Company will undertake a study on 
the impact on the integration of wind energy into 
the BSS Project.  

(d) Hydrogen – the Company will undertake a study 
to assess the viability and economics of using the 
electricity produced from the BSS Project to split 
water by way of electrolysis to produce green 
hydrogen. Electrolysis is an established process 
that could be integrated into the BSS Project. This 
would not be a standalone new project or an 
alternative to the BSS solar project but rather an 
addition and augmentation to the BSS solar 
project.  

The Company will also consider investments in other 
renewable energy projects, including wind, solar and 
hydrogen that meet the Company's investment criteria and 
drive shareholder value. 

Section 3.13 

What is the status of the 
Metallum shareholding? 

The Company has a legacy asset, holding through its 
subsidiary an approximately 66% interest in Metallum 
worth approximately $9.9 million as at 7 January 2022 
(based on Metallum's share price of C$0.07 and an 
exchange rate of 1 CAD:1.0984 AUD on 7 January 2022). 
This shareholding follows the sale of the Superior Lake 
Zinc Project in Canada to Metallum, which completed in 
April 2021. The Company will look to realise the value of 
this investment over the medium term. 

Section 3.15 
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Topic Summary Further 
Information 

How does the Company 
generate revenue? 

At the date of this Prospectus, the Company has no 
operating revenue and is unlikely to generate any 
operating revenue unless and until the BSS Project is 
successfully developed and operational.  

Section 8.1 

What are the key 
business objectives of 
the Company? 

Following completion of the Acquisition, the Company’s 
key objectives as a renewable energy company will be to: 

(a) complete the work required to enable the BSS 
Project to connect to the grid and secure offtake 
arrangements for supply of electricity; 

(b) consider increasing the Company’s landholding to 
expand solar power generation capacity; and 

(c) undertake studies to investigate additional 
renewable energy options, including the addition 
of wind energy and the financial and regulatory 
requirements in relation to the production, storage 
and transportation of hydrogen utilising solar and 
wind power and other renewable energy projects.  

Sections 1.4 
and 3.13 

C. Bristol Springs Solar Pty Ltd Acquisition 

What is the Acquisition? On 14 October 2021, the Company announced that it had 
entered into a binding agreement with Sector One Pty Ltd 
and Ms Alicia Jane Goyder (Sale Agreement) to acquire 
100% of the issued capital of Bristol Springs Solar Pty Ltd 
(Acquisition). 

The key terms of the Sale Agreement are summarised in 
Section 10. 

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

Section 3.5 

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

The consideration for the Acquisition is: 

(a) 41,666,667 Shares on completion of the 
Acquisition; and 

(b) 25,500,000 Performance Shares which will be 
issued on the Completion Date. The Performance 
Shares are comprised of the following two 
tranches:  

(i) Tranche A Performance Shares: 
12,750,000 Performance Shares that 
convert into Shares upon the Company or 
BSS having received the Access Offer 
from Western Power to provide the Bristol 

Section 3.5 
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Springs Project with access to the grid 
which contains the terms of the ETAC; 
and 

(ii) Tranche B Performance Shares: 
12,750,000 Performance Shares that 
convert into Shares on the date that all 
approvals have been received, all studies 
have been completed and a final 
investment decision is taken in respect of 
the BSS Project. 

Sector One Pty Ltd (and/or its nominees) will be issued 
40% of the Consideration Shares and Performance Shares 
and Ms Alicia Jane Goyder (and/or her nominees) will be 
issued 60% of the Consideration Shares and Performance 
Shares. 

What are the conditions 
precedent for the 
Acquisition? 

The Acquisition is subject to condition precedents 
including: 

(a) Regulatory and Shareholder approval: the 
parties having obtained all shareholder approvals, 
regulatory consents, NAB consent and approvals 
which are necessary for the Acquisition; 

(b) Re-instatement: the Company having received a 
conditional re-admission letter from ASX on terms 
acceptable to the Company;  

(c) Capital Raising: the Company completing a 
capital raising of at least $8,000,000; 

(d) Development Approval: the BSS Project 
receiving development approval from the 
Development Assessment Panel (this condition 
has been satisfied as Development Approval was 
granted on 14 December 2021); 

(e) Lease Agreement: the Company and the 
Landowner executing the Lease (this condition 
has been satisfied); and 

(f) Option Agreement: the Company and the 
Landowner executing the Option Agreement (this 
condition has been satisfied). 

Section 10.1 

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

What approvals will be 
sought at the General 
Meeting? 

At the General Meeting to be held on 28 January 2022, 
Shareholder approval will be sought for:  

(a) the change in nature and scale of the Company’s 
activities; 

Section 7.4 
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(b) the issue of Shares under the Capital Raising 
Offer;  

(c) the re-election of Messrs Mike Young and Chris 
Bath and Ms Dixie Marshall as Directors; 

(d) the participation of the Directors in the Capital 
Raising Offer; 

(e) the issue of the Consideration Shares and 
Performance Shares to the Vendors (and/or their 
nominees); 

(f) the creation of the new class of Securities, being 
Performance Shares;  

(g) the issue of the CEO Options to the Managing 
Director, Mr Mike Young (and/or his nominees); 

(h) the issue of the Director Options to Directors, 
Messrs Grant Davey and Chris Bath and Ms Dixie 
Marshall (and/or their nominees); 

(i) the issue of the Management Options to Key 
Management Personnel, Messrs Adam Kiley and 
Keith Bowes (and/or their nominees); 

(j) the issue of the Lead Manager Options to the 
Lead Manager (and/or its nominees); 

(k) the issue of the Adviser Options to the Adviser 
(and/or its nominees); 

(l) the change of the name of the Company to 
Frontier Energy Limited; and 

(m) the adoption of a new constitution. 

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

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

At the General Meeting, Shareholder approval will be 
sought, amongst other things, for a change in the nature 
and scale of the Company’s activities. To give effect to 
these changes, ASX requires the Company to re-comply 
with Chapters 1 and 2 of the Listing Rules. This Prospectus 
is issued to assist the Company to re-comply with these 
requirements.  

There is a risk that the Company may not be able to meet 
the requirements of re-compliance with Chapters 1 and 2 
of the Listing Rules. If the conditions of the Capital Raising 
Offer are not satisfied, or the Company does not receive 
conditional approval for re-compliance with Chapters 1 and 

Important 
Notices and 
Section 7.4(b) 
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2 of the Listing Rules on terms which the Board reasonably 
believes are capable of satisfaction, then the Company will 
not proceed with the Capital Raising Offer and will refund 
all Application Monies received (without interest).  

E. Key Strengths and Key Risks  

What are the key 
strengths of the 
Company? 

The Directors are of the view that the key strengths of the 
Company are: 

(a) Strongly positioned for development: the BSS 
Project is a well-advanced project, located 
proximal to key infrastructure, including grid 
connection, with a flat, cleared site that studies 
have confirmed is ideal for solar development and 
key approvals are in place;  

(b) Company strategy: the Company’s strategy is 
aligned with the Commonwealth Government’s 
commitment to renewable energy and the 
Western Australian Government’s commitment to 
the production and export of green hydrogen over 
the next 10 years; and 

(c) Strong Board: highly capable Board with diverse 
skillset and extensive experience in the 
successful delivery of projects.   

Section 1.5 

What are the key risks of 
investing in the 
Company? 

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

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

(a) Re-compliance with Chapters 1 and 2 of the 
Listing Rules – As part of the Company's change 
in nature and scale of activities, ASX will require 
the Company to re-comply with Chapters 1 and 2 
of the Listing Rules. This Prospectus has been 
issued to assist the Company to re-comply with 
these requirements. It is anticipated that the 
Shares will remain suspended until completion of 
the Acquisition, re-compliance by the Company 
with Chapters 1 and 2 of the Listing Rules and 
compliance with any further conditions ASX 
imposes on such reinstatement. There is a risk that 
the Company will not be able to satisfy one or more 
of those requirements and that the Shares will 
consequently remain suspended from trading. 

(b) Contractual and completion risk – The Company 
has agreed to undertake the Acquisition subject to 
the satisfaction of certain conditions precedent. If 

Section 8 
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any of the conditions precedent are not satisfied or 
waived, or any of the counterparties do not comply 
with their obligations, completion of the Acquisition 
may be deferred or not occur. The Company will 
not be able to meet the requirements of ASX to re-
comply with Chapters 1 and 2 of the Listing Rules 
if completion of the Acquisition does not occur, and 
the Company's Shares will remain suspended from 
trading until such time as the Company does re-
comply with the Listing Rules.   

(c) Loss of key personnel – The Company relies 
heavily on the abilities of key employees and 
management. The Company's performance is 
reliant on its ability to both retain and attract skilled 
individuals and to appropriately incentivise them. 
Although the Company expects to be able to attract 
and retain skilled and experienced personnel, there 
can be no assurance that it will be able to do so. 
The Company intends to mitigate these risks by 
entering into service contracts with any new 
employees and, where appropriate, may utilise 
existing and establish new employee incentive 
plans to encourage employees’ loyalty to the 
Company.  

(d) Future capital requirements – An inability to 
obtain the required additional finance as and when 
required would delay progress on the development 
of the BSS Project, which would have a material 
adverse effect on the Company’s business, 
financial performance and prospects. 

(e) New assets – The Company is acquiring the BSS 
Project to establish a new business. The 
Company's ability to generate revenue will depend 
on the Company being successful in developing 
and commercialising the BSS Project. There is a 
risk that a final investment decision is not reached 
in respect of the BSS Project.  

(f) Reliance of third party providers – There is a risk 
that goods and services that are required for the 
BSS Project's development, maintenance, repair 
and operation are difficult to procure, or will not be 
delivered on time or to the necessary quality or 
expected cost which may affect the operation of the 
BSS Project. The Company does not have in place 
formal written contracts with all of its key suppliers. 
The deterioration of any such key relationships or 
a change in the circumstances or requirements of 
the key suppliers, or market conditions generally, 
could therefore have significant operational and 
financial implications for the Company.  Moreover, 
a failure by any one of those suppliers to perform 
their services, or a disruption to the supply chain, 
may have an adverse effect on the operations of 
the Company and its financial performance. 
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(g) Solar resource – The Company will be exposed to 
the volume of generation produced by the BSS 
Project. Fluctuations in the level of solar resource 
occur on a short-term basis (hourly, daily, monthly 
and seasonal variations) and on a longer-term 
basis or the BSS Project may not perform as 
expected. Resource fluctuations affect the 
performance of the BSS Project, and the amount 
of energy produced by the BSS Project, and 
therefore, the revenue generated by it. The 
revenue profile over any given year may be 
different in following years and may not match the 
expense profile of a solar farm at the BSS Project.  

(h) Long term electricity supply and demand – The 
BSS Project intends to sell electricity into the WEM 
either at spot or via PPAs with end users. The price 
of electricity can be volatile as it is primarily driven 
by supply and demand factors. 

(i) Approval risks – The BSS Project will require 
further approvals from third parties before it can be 
developed. These are likely to include Building 
Permit, Environmental and Aboriginal Heritage 
approvals. There can be no assurance that these 
approvals will be obtained. Obtaining the 
necessary licences and approvals, including the 
execution of an ETAC with Western Power, can be 
a time consuming process and there is a risk that 
the Company will not be able to obtain these 
permits on acceptable terms, in a timely manner or 
at all. The costs and delays associated with 
obtaining necessary permits and complying with 
these permits and applicable laws and regulations 
could materially delay or restrict the Company from 
proceeding with the development or operation of a 
project. Any failure to comply with applicable laws 
and licences, could result in fines, penalties or 
other liabilities. 

(j) WEM related risks – Demand for electricity and 
related products is dependent on a number of 
factors, including economic conditions, population, 
government policy, weather and availability. Given 
the kinds of factors that affect demand, demand 
has inherent volatility. This may impact the price of 
electricity positively or negatively. 

(k) Network access – The BSS Project will be reliant 
on access to third party infrastructure, in particular, 
electricity transmission and distribution 
infrastructure. The Company also needs to obtain 
the Access Offer and ETAC from Western Power. 
An inability to have access to these assets for any 
reason, including damage to third party network 
infrastructure, network constraints, changes to 
network access or construction of new generation 
could restrict the ability of the BSS Project to 
export energy at its full potential. This could 
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adversely affect revenue and future financial 
performance. 

(l) Construction – There is a risk that the BSS 
Project may not proceed as planned. This could be 
the result of matters within or outside the 
Company’s control. Examples may include 
weather events, natural disasters, contractor risk, 
regulatory intervention or failure to obtain or retain 
suitably qualified expertise. The occurrence of any 
such event could result in the BSS Project costing 
more or not proceeding as planned, including 
delayed completion, commissioning or failure to 
perform to technical specifications. 

F. Directors and Related Party Interests and Arrangements  

Who are the current 
directors of the 
Company? 

The Board comprises: 

(a) Mr Grant Davey – Non-Executive Chairman; 

(b) Mr Mike Young – Managing Director; 

(c) Mr Chris Bath – Executive Director; and 

(d) Ms Dixie Marshall – Non-Executive Director. 

Refer to Section 9.2 for details of the Directors' 
qualifications and experience.  

Sections 9.1 
and 9.2 

Who are the other Key 
Management Personnel? 

Other key management personnel and consultants are:  

(a) Mr Stuart McKenzie, Company Secretary; and 

(b) Mr Adam Kiley, Business Development and 
Investor Relations. 

Sections 9.3 
and 9.4 

What experience do the 
Directors and Key 
Management Personnel 
have? 

Grant Davey – Non-Executive Chairman  

Mr Davey is an entrepreneur with 30 years of senior 
management and operational experience in the 
development, construction and operation of precious 
metals, base metals, uranium and bulk commodities 
throughout the world. More recently, he has been involved 
in venture capital investments in several exploration and 
mining projects and has been instrumental in the 
acquisition and development of the Panda Hill niobium 
project in Tanzania, the Cape Ray gold project in 
Newfoundland and recently the acquisition of the 
Kayelekera Uranium mine in Malawi from Paladin Energy 
Limited. He is currently a Director of Cradle Resources 
Limited (ASX:CXX), Lotus Resources Limited (ASX:LOT), 

Sections 9.2 to 
9.4 (inclusive) 
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Superior Lake Resources Limited (ASX:SUP) and is a 
member of the Australian Institute of Company Directors. 

Mike Young – Managing Director and Chief Executive 
Officer 

Mr Young is a mining executive and resource development 
geologist with a strong capability in team building, 
feasibility studies, managing joint ventures, execution of 
mine development and management of mining operations. 
Mr Young has extensive experience in managing public 
companies, the delivery of on-time and on-budget 
feasibility studies, developing and implementing company 
strategy and maintaining strong relationships with key 
stakeholders, including governments. Most recently, Mr 
Young was the CEO and Managing Director of Vimy 
Resources Limited (ASX:VMY). 

Chris Bath – Executive Director and Chief Financial 
Officer 

Mr Bath is a Chartered Accountant and member of the 
Australian Institute of Company Directors, with over 20 
years of senior management experience in the energy and 
resources sector both in Australia and south-east Asia. Mr 
Bath has been Chief Financial Officer for companies listed 
on AIM, ASX and JSX. More recently he was a senior 
executive with a family office investment firm. 

Mr Bath is currently the Chief Financial Officer of Superior 
Lake Resources Limited, Matador Mining Limited and non-
executive director and company secretary of Cradle 
Resources Limited. 

Dixie Marshall – Non-Executive Director  

Ms Marshall has more than 38 years of experience in 
media, advertising, politics and communications across a 
range of platforms, including television, radio, newspapers 
and digital. She has won awards for journalism, and more 
recently advertising. She has an advanced knowledge of 
data and digital innovation as applied to communications, 
marketing and sales. She is the first woman Managing 
Director of Marketforce, WA’s oldest advertising agency. 

Ms Marshall worked from the Premier’s Office for 6 years 
as the Director of Strategic Communications for the WA 
Government and has a unique insight and understanding 
of Australian Government policy and politics. Ms Marshall 
is a Commissioner with the WA Football Commission. 

Stuart McKenzie – Company Secretary 

Mr McKenzie has over 30 years of experience in senior 
commercial roles. He was previously Company Secretary 
with Anvil Mining Limited for six years, prior to which he 
held senior positions with Ok Tedi Mining Limited, Ernst 
and Young and HSBC. Mr McKenzie is the current 
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company secretary of Marvel Gold Limited, Evolution 
Energy Minerals Limited, Matador Mining Limited, Lotus 
Resources Limited, Superior Lake Resources Limited and 
Tanga Resources Limited. Mr McKenzie holds a Bachelor 
of Laws, a Bachelor of Economics and is a member of the 
Governance Institute of Australia. 

Adam Kiley – Business Development and Investor 
Relations 

Mr Kiley has over 15 years’ experience in the mining sector 
with a depth of experience in providing corporate and 
financial advisory services to ASX listed companies in both 
Australia and the United Kingdom. Mr Kiley holds a 
Bachelor of Commerce. 

What benefits are being 
paid to Directors? 

The interests of the Directors, including details of their 
remuneration and the Securities held by them are detailed 
in Section 11.9. 

Sections 11.9 
and 11.10 

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

The Company is a party to the following contracts with 
related parties: 

(a) executive services agreement Mr Mike Young; 

(b) executive and consultancy services agreement 
with Mr Chris Bath; 

(c) non-executive Chairman and consultancy 
agreement with Mr Grant Davey; 

(d) non-executive director appointment letter with Ms 
Dixie Marshall;  

(e) shared services and office use agreements with, 
amongst other parties, Matador Capital Pty Ltd;  

(f) deeds of indemnity, insurance and access with 
each of the Directors and Officers; and 

(g) consulting agreement with Ms Jocelyn Young, 
wife of Mr Mike Young. 

Sections 0 to 
10.6 (inclusive) 
and 11.12 

Are the Directors 
participating in the 
Capital Raising Offer? 

Subject to Shareholder approval at the General Meeting, 
the Directors and their associated entities intend to 
participate in the Capital Raising Offer by subscribing for 
the following: 

(a) Mr Grant Davey – 7,692,307 Shares; 

(b) Mr Mike Young – 1,538,461 Shares; 

(c) Mr Chris Bath – 1,923,076 Shares; and 
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(d) Ms Dixie Marshall – 384,615 Shares. 

Who are the significant 
Shareholders? 

No person will acquire control of, or voting power of 20% 
or more in, the Company as a result of the Acquisition or 
Offers under this Prospectus.  

As at the date of this Prospectus, the following persons 
have a relevant interest in 5% or more of the Shares on 
issue: 

(a) Mr Grant Davey: 11.3% 

(b) HSBC Custody Nominees (Australia) Limited: 
8.6% 

(c) Kitara Investments <Kumova Family A/C>: 5.9% 

(d) Zero Nominees Pty Ltd: 5.4%  

Based on the information known as at the date of this 
Prospectus, on completion of the Acquisition or Offers 
under this Prospectus, the following persons (including 
their associates) will have a relevant interest in 5% or more 
of the Shares on issue: 

(a) Mr Grant Davey: 9.8% 

(b) Ms Alicia Jane Goyder: 9.3% 

(c) Sector One Pty Ltd: 6.2% 

(d) HSBC Custody Nominees (Australia) Limited: 
7.0% 

Section 7.8 

G. Financial Information  

What is the Company's 
financial position? 

The Company’s pro forma statement of financial position 
as at 30 June 2021 has net assets of $16,947,123. 

This takes into account a range of subsequent events and 
transactions, including the completion of the Offers, the 
Acquisition, and is made up of total assets of $17,879,179 
(including cash of $6,960,204) and total liabilities of 
$932,056. 

Relevant financial information in respect of the Company, 
including a pro forma statement of financial position 
detailing the effect of the Offers, is in Section 5. 

Section 5 also contains statements of financial position, 
statements of profit or loss and other comprehensive 
income and statements of cash flows for the financial years 
ended 31 December 2019, 31 December 2020 and 30 
June 2021. 

Section 5 
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Will the Company have 
sufficient funds for its 
activities? 

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

Section 5 

What is the Company's 
dividend policy? 

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

Section 7.21 

H. Summary of the Offers  

What is the Capital 
Raising Offer? 

The Company is offering 61,538,462 Shares at an issue 
price of $0.13 per Share to raise $8,000,000 (before costs). 

Section 7.1 

What is the structure of 
the Capital Raising 
Offer? 

The Capital Raising Offer comprises: 

(a) the General Offer, which is open to investors who 
have received an invitation from the Company to 
participate in the General Offer; and 

(b) the Broker Offer, which is open to clients of 
Brokers in Australia who receive a firm allocation 
of Shares from the Lead Manager. 

Section 7.1 

What is the purpose of 
the Capital Raising 
Offer? 

The purpose of the Capital Raising Offer is to:  

(a) raise $8,000,000 (before associated costs); 

(b) assist the Company to meet the requirements of 
ASX and satisfy the re-compliance requirements 
of Chapters 1 and 2 of the Listing Rules; 

(c) provide the Company with sufficient funding to 
pursue its business strategy and seek to achieve 
its objectives (refer to Section 1.4) following 
completion of the Acquisition; and 

(d) provide the Company with additional working 
capital for its business, following completion of the 
Acquisition. 

See Section 3.12 for use of funds. 

Sections 3.12 
and 7.3  

What are the conditions 
of the Capital Raising 
Offer? 

Completion of the Capital Raising Offer is conditional on:  Section 7.5 
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(a) the Company receiving Shareholder approval for 
the issue of the Shares pursuant to the Capital 
Raising Offer; 

(b) the Company receiving conditional approval from 
ASX for re-compliance with Chapters 1 and 2 of 
the Listing Rules on terms which the Board 
reasonably considers are capable of satisfaction; 
and 

(c) the Minimum Subscription being raised through 
the Capital Raising Offer. 

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

If the Capital Raising Offer does not proceed, the Company 
will not proceed with the Additional Offers. 

What is the Minimum 
Subscription under the 
Capital Raising Offer?  

The Minimum Subscription under the Capital Raising Offer 
is the issue of 61,538,462 Shares at $0.13 to raise 
$8,000,000 (before associated costs). The Capital Raising 
Offer will not proceed if the Minimum Subscription is not 
achieved. 

Section 7.2 

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

Upon the completion of the Acquisition and the Offers, the 
expected use of funds in the two year period following the 
Listing Date will be:   

 $ % 
Land Option fees 1,650,000 20.6 
Lease fees 220,000 2.8 
Solar FEED (Front End 
Engineering Design) 265,104 3.3 

Generator model study 126,500 1.6 
Interconnection works 55,000 0.7 
Solar financing 154,000 1.9 
Solar offtake 572,000 7.2 
Solar expansion study 123,750 1.5 
Battery integration study 74,250 0.9 
Wind integration study 126,500 1.6 
Hydrogen integration study 234,850 2.9 
Corporate costs 2,873,220 35.9 
Transaction costs1 741,630 9.3 
Working capital 783,196 9.8 
TOTAL 8,000,000 100 

Notes: 

1. Comprises of legal expenses, accounting expenses, broker fees, 
independent consultant fees and ASX fees. This assumes that the 
total funds raised under the Capital Raising Offer are placed by the 
Lead Manager.  

Section 7.6 
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The above table is a statement of current intentions as of 
the date of this Prospectus. Due to market conditions 
and/or any number of other factors (including the risk 
factors outlined in Section 8) actual expenditure levels may 
differ significantly to the above estimates. As with any 
budget, intervening events and new circumstances have 
the potential to affect the way funds are ultimately applied.  
The Board reserves the right to alter the way funds are 
applied on this basis. 

The Directors consider that, following completion of the 
Capital Raising Offer, the Company will have sufficient 
working capital to meet its stated objectives and satisfy its 
working capital requirements for a period of at least two 
years following the Listing Date. 

The Company may seek to pursue further acquisitions 
which complement the BSS Project or other opportunities 
in the renewable energy sector and there may be a need 
to direct funds for that purpose or to raise additional equity 
capital. The Company intends to capitalise on future 
opportunities as they arise which may result in costs being 
incurred which are not included in the above table. 

What are the Additional 
Offers? 

In addition to the Capital Raising Offer, this Prospectus 
also contains the following Additional Offers subject to 
Shareholder approval at the General Meeting: 

• Vendor Offer: the offer of 41,666,667 Shares and 
25,500,000 Performance Shares to the Vendors 
(and/or their nominees) (subject to the approval of 
Shareholders at the General Meeting); 

• CEO Offer: the offer of 5,000,000 CEO Options to the 
Managing Director, Mr Mike Young (or his nominees) 
(subject to the approval of Shareholders at the 
General Meeting);  

• Director Offer: the offer of 11,000,000 Director 
Options to the Directors (excluding Mr Young) (and/or 
their nominees) (subject to the approval of 
Shareholders at the General Meeting); 

• Management Offer: the offer of 2,500,000 
Management Options to Key Management Personnel 
(and/or their nominees);  

• Lead Manager Offer: the offer of 3,000,000 Lead 
Manager Options to the Lead Manager (and/or its 
nominees); and 

• Adviser Offer: the offer of 3,000,000 Adviser Options 
to the Adviser (and/or its nominees). 

Section 7.18 

What is the cost of the 
Offers? 

The expenses of the Offers are estimated to be 
approximately $741,630. 

Section 11.13 

Is the Capital Raising 
Offer underwritten? 

The Capital Raising Offer is not underwritten. Section 7.20 
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What are the terms of 
the Securities offered 
pursuant to this 
Prospectus? 

A summary of the rights and liabilities attached to the 
Shares offered pursuant to this Prospectus is detailed in 
Section 11.1. 

A summary of the terms and conditions of the Performance 
Shares is detailed in Section 11.3. 

A summary of the terms and conditions of the CEO Options 
is detailed in Section 11.4. 

A summary of the terms and conditions of the Director 
Options is detailed in Section 11.5. 

A summary of the terms and conditions of the Management 
Options is detailed in Section 11.5. 

A summary of the terms and conditions of Lead Manager 
Options detailed in Section 11.6. 

A summary of the terms and conditions of Adviser Options 
detailed in Section 11.6. 

Sections 11.1 
and 11.3 to 
11.6 

What is the effect of the 
Offers on the capital 
structure of the 
Company? 

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

 Shares Options Performance 
Shares 

Existing 
Securities1  166,561,155 9,822,779 - 

Issue of 
Consideration 
Shares 

41,666,667 - - 

Issue of 
Performance 
Shares 

- - 25,500,000 

Issue of Shares 
under the 
Capital Raising 
Offer2  

61,538,462 - - 

Issue of Options 
under the 
Additional Offers 

- 24,500,000 - 

Issue of Shares 
upon exercise of 
Options 

931,885 (931,885) - 

TOTAL 270,698,169 33,390,894 25,500,000 

Notes: 

1. Assumes no further Securities are issued prior to the completion of 
the Acquisition, other than as detailed in the table. 

2. Assumes all Shares will be issued under the Capital Raising Offer. 

Upon completion of the Acquisition and the Offers, existing 
Shareholders will retain approximately 62% of the issued 
share capital of the Company, the Vendors (and/or their 
nominees) will hold an aggregate of 15% and the investors 
under the Capital Raising Offer will hold an aggregate of 
23% of the issued share capital of the Company. 

Section 7.7 
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Topic Summary Further 
Information 

I. Applications and Other Information  

Who is eligible to 
participate in the Capital 
Raising Offer? 

The General Offer is open to investors who have received 
an invitation from the Company to participate in the 
General Offer. 

The Broker Offer is open to clients of Brokers in Australia, 
who receive a firm allocation of Shares from the Lead 
Manager. 

Section 7.12 

Who is eligible to 
participate in the 
Additional Offers? 

The Vendor Offer is only open to the Vendors (and/or their 
nominees). 

The CEO Offer is only open to Mr Mike Young (and/or his 
nominees). 

The Directors Offer is only open to Messrs Grant Davey 
and Chris Bath and Ms Dixie Marshall (and/or their 
nominees). 

The Management Offer is only open to Messrs Adam Kiley 
and Keith Bowes (and/or their nominees). 

The Lead Manager Offer is only open to the Lead Manager 
(and/or its nominees). 

The Adviser Offer is only open to the Adviser (and/or its 
nominees). 

Section 7.18 

How can I apply? Applications under the Capital Raising Offer can be made 
by completing the application procedures given to you by 
the Company, Lead Manager or your Broker (as 
applicable). 

To the extent permitted by law, an Application under the 
Capital Raising Offer is irrevocable. 

Section 7.13 

Is there any brokerage, 
commission or stamp 
duty payable by 
Applicants? 

No brokerage, commission or stamp duty is payable by 
Applicants on subscription or issue of Shares under the 
Capital Raising Offer. 

Section 7.13 

When will I receive 
confirmation that my 
Application has been 
successful? 

It is expected that holding statements will be dispatched on 
or around 1 March 2022. 

Timetable F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Superior Lake Resources Limited | PROSPECTUS 25 

Topic Summary Further 
Information 

When can I sell my 
Shares on the ASX? 

It is expected that trading of Shares on the ASX will 
commence on or around 1 March 2022. 

It is the responsibility of each Applicant to confirm their 
holding before trading their Shares. Applicants who sell 
Shares before they receive a holding statement do so at 
their own risk. 

Timetable 

What is the minimum 
investment size under 
the Capital Raising 
Offer? 

Applications under the Capital Raising Offer must be for a 
minimum of $2,000 and thereafter in multiples of $500 and 
payment for all the Shares must be made in full at the issue 
price of $0.13 per Share. 

Section 7.13 

What is the allocation 
policy? 

The Directors, in consultation with the Lead Manager, will 
determine the allocation of Shares under the Capital 
Raising Offer at their sole discretion. The Directors reserve 
the right to reject any Application under the Capital Raising 
Offer or to issue fewer Shares than the number applied for 
by an Applicant under the Capital Raising Offer. 

Section 7.15 

Will any Securities be 
subject to escrow? 

The Shares issued pursuant to the Capital Raising Offer 
will not be subject to escrow restrictions. 

However, subject to the Company re-complying with 
Chapters 1 and 2 of the Listing Rules, certain Securities in 
the Company will be classified by ASX (in its absolute 
discretion) as restricted securities and will be required to 
be held in escrow for up to 24 months from the Company's 
re-compliance with Chapters 1 and 2 of the Listing Rules. 

Section 7.11 

Can the Offers be 
withdrawn? 

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

If the Capital Raising Offer does not proceed, the Company 
will not proceed with the Additional Offers. 

Section 7.5 

What are the tax 
implications of investing 
in the Company? 

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

Section 7.24 

How can I obtain further 
information? 

Further information can be obtained by reading this 
Prospectus in its entirety and consulting your professional 
advisers. You can also contact the Company Secretary by 
phone on +61 8 6117 0479 or by email at 
info@superiorlake.com.au. 

Section 7.25 
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1 COMPANY OVERVIEW 
 Renewable Energy 

Addressing the impact of climate change and the damage being done to the environment by fossil fuel 
emissions are at the forefront of the political agenda in developed nations, including Australia. The 
electricity generation sector remains the largest source of emissions in Australia. 

Renewable energy technologies are key to decarbonising the electricity sector. In 2020/21, the share 
of electricity generation in Australia from renewables rose above 30% for the first time (on an annual 
basis).1 Renewables continued to be the cheapest form of new electricity generation in Australia and 
battery costs fell the most of any generation or storage technology. 

In Western Australia, the energy sector is undergoing unprecedented change, making the transition 
from a traditional, centralised power system that is heavily reliant on fossil fuels and makes limited use 
of data, to a system that is cleaner, smarter and consumer focussed. Renewable energy from wind 
and solar now accounts for around 16% of electricity supply in the South West Interconnected System 
(SWIS), up from around 4% a decade ago. 

The rapid uptake of solar photovoltaic (Solar PV) by Western Australian households and businesses 
is a big part of this change, with Solar PV already installed on over a quarter of all households in the 
State. Although traditional coal and gas-fired generation is likely to remain an important part of the 
supply mix for the next decade and beyond, newer, cleaner energy technologies will almost certainly 
make a much greater contribution than they do today. 

With improvements in technology and falling costs, the growth in renewables is inevitable. Even without 
an emissions target or a stronger renewable energy target, the Western Australian Government 
expects generation from renewable sources to more than double, to account for over one-third of 
annual electricity generation in the SWIS, by 2030. Solar PV and batteries are also becoming a feature 
of electricity supplies in regional and remote parts of the State, reducing reliance on diesel and other 
traditional electricity sources. 

Growing electricity demand and government and business decarbonisation strategies are expected to 
accelerate renewables penetration. Over 70% of electricity generation capacity in the SWIS is forecast 
to be renewable by 2040. Energy storage, particularly large-scale network batteries will be crucial to 
offset the intermittency of renewable power. 

The Western Australian Government's Whole of System Plan identifies the South West transmission 
network is the best location for new generation connections to utilise existing network capacity and 
diversify energy generation sources.  

As large energy users seek ways to reduce emissions, opportunities for grid connection of private 
large-scale solar generation projects are becoming increasingly attractive.  

When it comes to Western Australia’s energy future, there is no doubt that large-scale renewables, 
distributed energy resources and other new technologies offer the opportunity for a clean, secure and 
affordable electricity supply into the future. 

There are significant growth opportunities in the renewable energy industry and it is for this reason that 
the Company is transitioning to a renewable energy company. 

BDO has produced a report in Section 2 on the renewables industry in Australia and Western Australia. 

 Renewable Energy Projects and Strategy 

The Company’s first renewable energy project will be the development of the Bristol Springs Solar 
Project – a large-scale solar energy project located in the southwest of Western Australia.  

The BSS Project development is well advanced and is designed to produce 114MWdc of electricity. 
The Solar Farm design incorporates the latest generation technology to deliver a low-cost energy plant. 

                                                           
1 Australian Institute, National Energy Emissions Audit (October 2021). 
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It is strategically located to connect to the backbone of the SWIS, close to road and port infrastructure. 
Development approval has been granted and an electricity connection application is in progress with 
Western Power. Additional land acquisition opportunities are available to allow for an increase in solar 
power generation up to ~490MWdc. 

There are significant future opportunities at the BSS Project to enhance the capability of the existing 
BSS Project, including solar, wind, battery and hydrogen.  

The Company will also consider investments in other renewable energy projects, including wind, solar 
and hydrogen that meet the Company's investment criteria and drive shareholder value. 

The Company is raising $8,000,000 (before costs) to undertake the activities outlined above. A detailed 
use of funds is included at Section 3.12.  

Further details on the BSS Project and the Company's renewable energy strategy can be found in 
Section 3. 

 Board and Management 

To help pursue its strategy in the renewable energy sector, the Company has assembled a balanced 
and well-respected board of directors and management team, with extensive experience in project 
development, capital markets and the energy industry. Importantly, the Board has strong relationships 
with key stakeholders, including major players in the Western Australia electricity market, end users, 
local communities and government.  

The Board comprises Non-Executive Chairman Mr Grant Davey, Managing Director Mr Mike Young, 
Executive Director Mr Chris Bath and Non-Executive Director Ms Dixie Marshall. Further details on the 
Board and management can be found in Sections 9.1 and 9.2. 

 Company Objectives 

Following completion of the Acquisition, the Company’s key objectives as a renewable energy 
company will be: 

(a) complete the work required to enable the BSS Project to connect to the grid and secure offtake 
arrangements for supply of electricity;  

(b) consider increasing the Company’s landholding to expand solar power generation capacity; 
and 

(c) undertake studies to investigate additional renewable energy options, including the addition of 
wind energy and the financial and regulatory requirements in relation to the production, storage 
and transportation of green hydrogen. 

 Key Strengths 

The Directors are of the view that the key strengths of the Company are: 

(a) Strongly positioned for development  

The BSS Project is a well-advanced project, located proximal to key infrastructure, including 
grid connection, with a flat, cleared site that studies have confirmed is ideal for solar 
development and key approvals are in place.  

(b) Company strategy 

The Company’s strategy is aligned with the Commonwealth Government’s commitment to 
renewable energy and the Western Australian Government’s commitment to the production 
and export of green hydrogen over the next 10 years. 
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(c) Strong Board 

Highly capable Board with diverse skillset and extensive experience in the successful delivery 
of projects.   

 Legacy Mining Assets 

The Company has a legacy asset, holding through its subsidiary an approximately 66% interest in 
Metallum, worth approximately $9.9 million as at 7 January 2022 (based on Metallum's share price of 
C$0.07 and an exchange rate of 1 CAD:1.0984 AUD on 7 January 2022). This shareholding follows 
the sale of the Superior Lake Zinc Project in Canada to Metallum, which completed in April 2021. The 
Company will look to realise the value of this investment over the medium term. 

 Corporate History 

The Company was admitted to the Official List (current ASX code: SUP) on 10 December 2009. The 
Shares have been suspended from trading on ASX since 16 August 2021. Since the divestment of the 
Zinc Project, the Directors have focused on identifying, and conducting due diligence on, potential 
acquisition opportunities. 
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2 INDUSTRY OVERVIEW 
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3 RENEWABLE ENERGY PROJECTS 
 Overview 

The Company’s first renewable energy project will be the development of the Bristol Springs Solar 
Project (BSS Project) – a large-scale solar energy project located in the southwest of Western 
Australia. Refer to Sections 3.2 to 3.9 (inclusive) for further details.  

The Company will also seek to progress solar expansion opportunities adjacent to the existing 
landholding at the BSS Project and will review the economics of adding a battery energy storage 
system. The Company will undertake studies to assess the economics of adding wind energy 
generation at the BSS Project and the production of green hydrogen. Refer to Section 3.13 below for 
further details.  

The Company will also consider investments in other renewable energy projects, including wind, solar 
and hydrogen that fit within the Company's investment criteria and drive shareholder value. Refer to 
Section 3.13 below for further details. 

 Bristol Springs Solar Project Overview 

The Company has entered into an agreement to acquire Bristol Springs Solar Pty Ltd (BSS) (refer to 
Section 3.5). BSS has undertaken substantial work on the development of an 114MWdc solar farm 
(Solar Farm) at the BSS Project. 

The Solar Farm will utilise the latest generation technology to deliver a low-cost energy plant. 
Additional land acquisition opportunities are available to allow for an increase in solar power generation 
up to ~490MWdc. 

The BSS Project is well advanced and is a unique opportunity to participate in the Wholesale Electricity 
Market (WEM): 

• it is centrally located within the heart of the South West Interconnected System (SWIS); 

• the Company's intention is to enter into renewable energy power purchase agreements with 
industrial users; 

• connection is at the farmgate, with state owned Western Power responsible for the connection 
into the SWIS; 

• it is a cleared site with no existing flora or fauna of note and low geotechnical risk; 

• grid connection application in process with Western Power; and 

• up to an additional 652 hectares of land available for expansion. 

Development approval has been granted and an electricity connection application is in progress with 
Western Power. 

The BSS Project is in line with the Western Australia Government’s renewable energy strategy, which 
is designed to remove barriers to investment and facilitate access to the WEM for new low-cost and 
cleaner generation technologies. 

The BSS Project will utilise standard, latest generation solar technology from Tier 1 OEM vendors and 
is located in the heart of the SWIS with comparable nearby projects recently being granted 
development approval. 

A comparable sized solar farm of 132MWdc in Merredin (260km east of Perth) developed by Risen 
Energy, connected to the SWIS in 2020 and initially sold into the spot market, but has subsequently 
signed its first power purchase agreement (PPA) in 2021 with BHP and is negotiating a further PPA 
for the balance of its power with an industrial power user connected to the SWIS.  
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 Project Location  

The BSS Project is located approximately 123 kilometres south of the Perth CBD, 15 kilometres 
southwest of the Waroona townsite and 5 kilometres east of Forrest Highway (Figure 1). The site is 
located in the Shire of Waroona local government area (Shire) and approximately 700 metres north of 
the Shire of Harvey local government area. The Alcoa alumina refinery is located approximately 7.5 
kilometres east of the site. The important regional centres of Bunbury and Collie each lie approximately 
150 kilometres to the South. 

 

Figure 1 - Location of the BSS Project 

The site is predominantly cleared of vegetation, mostly flat, the near-surface soil consists of a light 
grey to brown sand at higher evelations with drarker grey and brown peaty sand observable at surface 
in lower-lying areas (refer to Figure 2). The site is considered well suited for solar power developments 
with low subsurface risks, the majority of the site area has been cleared and is in a degraded condition 
with virtually no ecological value and no obstructions in the overhead transmission line route.  
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Figure 2 - BSS Project site 

A geotechnical study has been carried out by an independent geotechnical and geological consultant 
which included a desktop study of the area, a site visit to view the topographic features and an 
assessment of geological hazards likely to affect the BSS Project. The results of the study confirmed 
that the ground conditions are reasonably consistent with the geological maps, there were no hard 
zones encountered in the investigation nor indicated on the historical geological map. Excavatability is 
not considered to be a significant risk and the site is considered a “free dig”, however, consideration 
would need to be given to the electrical conductivity and thermal resistivity of the site. The results of 
the investigation indicated that there was no significant geohazards identified that are likely to 
significantly affect the proposed solar farm works. 

 Wholesale Electricity Market (WEM) 

The SWIS is Western Australia’s main electricity network that connects 2.3 million customers. The 
WEM for the SWIS is operated by the Australian Energy Market Operator (AEMO). There is increasing 
interest from a significant number of blue-chip organisations to secure low-cost renewable energy from 
the WEM. A power purchase agreement was finalised between Risen Energy’s Merredin Solar Farm 
and BHP recently and more are expected. The long-term WEM outlook for the WEM includes the 
following by 2050: 

• 4 GW of new capacity in the WEM; 

• 2.8 GW of new solar enters the WEM, making it the first technology to majorly enter the market 
due to its attractive capital costs; and 

• 0.9 GW of utility scale batteries (2-hour storage) enter the WEM. 

 Acquisition  

On 13 October 2021, the Company entered into the Sale Agreement to acquire 100% of the shares of 
BSS from Sector One Pty Ltd and Alicia Jane Goyder (Vendors) (Acquisition). Ranger Loaders Pty 
Ltd (Landowner), the entity which owns the land on which the BSS Project is proposed to be built, is 
also a party to the Sale Agreement. 
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The sole shareholder and director of the Landowner is Mr Johnathon Goyder. Mr Goyder is the 
husband of Ms Alicia Jane Goyder. 

The consideration for the Acquisition is:  

(a) 41,666,667 Shares on completion of the Acquisition (Completion Date) (Consideration 
Shares); and  

(b) 25,500,000 performance shares which will be issued on the Completion Date (Performance 
Shares). The Performance Shares are comprised of the following two tranches:  

(i) Tranche A Performance Shares: 12,750,000 Performance Shares that convert into 
Shares upon the Company or BSS having received a binding offer (Access Offer) 
from Western Power to provide the Bristol Springs Project with access to the grid 
which contains the terms of the Electricity Transfer Access Contract (ETAC) (Tranche 
A Performance Shares); and 

(ii) Tranche B Performance Shares: 12,750,000 Performance Shares that convert into 
Shares on the date that all approvals have been received, all studies have been 
completed and a final investment decision is taken in respect of the BSS Project 
(Tranche B Performance Shares). 

Refer to Section 11.3 for the terms and conditions of the Performance Shares.  

The issue of the Consideration Shares and the Performance Shares is subject to approval of the 
Shareholders.  

The consideration is payable to the Vendors in such proportions as follows: 

(a) Sector One Pty Ltd (and/or its nominees) will be issued 40% of the Consideration Shares and 
Performance Shares; and  

(b) Ms Alicia Jane Goyder (and/or her nominees) will be issued 60% of the Consideration Shares 
and Performance Shares. 

 Land 

BSS has agreed to enter into an agreement to lease Lot 3 on Plan 9454 being the whole of the land 
comprised in Certificate of Title Volume 1353 Folio 900 (Land) from the Landowner for 3 years and 1 
day commencing from the completion of the Acquisition (Initial Term) at an annual fee of $100,000 
per annum (Lease). The Company may, through BSS, subject to meeting applicable fees, convert the 
Initial Term to 25 years with an option to renew for a further term of 5 years at the applicable rate 
($362,600 excluding GST per annum being $1,850 per hectare). Refer to Section 10.1(b) for further 
information in relation to the Lease.  

The Company, through BSS, also has acquired a sole and exclusive option to purchase the Land 
during the five-year period from the completion of the Acquisition at a fixed value of $5,000,000 
(exclusive of GST) (Land Option). Refer to Section 10.1(c) for further information in relation to the 
Land Option.  

Additional land acquisition opportunities are available to allow for an increase in solar power generation 
up to 490MWdc. 

The Company has commissioned searches which have confirmed the freehold nature of tenure to the 
Land and the land the subject of the additional land acquisition opportunities. The searches also 
confirmed that there are no known or suspected contaminated sites, native title or land access issues 
associated with the Land.  

 Preliminary Studies Complete and Next Steps 

Conceptual design work for the BSS Project was undertaken and completed in July 2019 and 
preliminary engineering estimates were undertaken in September 2019. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Superior Lake Resources Limited | PROSPECTUS 61 

EPC Technologies completed a front end engineering design (FEED) study that encompassed Basis 
of Design methodologies, parameters and equipment technologies used to ensure optimal energy 
yield, HV integration, safety and financial returns. System design was carefully considered to match 
all Western Power requirements covering infrastructure and access standards. 

The site has been designed with 114MWdc of high power class bifacial panels mounted on a single 
axis tracking system. The uniformity of site conditions will allow for a simple, modular and low-cost 
design. 

An Economic Study Report was completed in February 2020 detailing the analysis, outputs, scenarios 
and sensitivities from the economic modelling conducted. 

In September 2020, an independent advisor was engaged to provide revenue stream forecasts for the 
Bristol Springs Solar Project. The purpose of this report was to provide insights regarding the future 
pricing of renewable energy and the capacity market in the Western Australian WEM for the next thirty 
years and underpins BSS’s own economic modelling. 

Following completion of the Acquisition, the Company will, over the short to medium term: 

(a) undertake studies to access the economics of undertaking a solar expansion of the BSS 
Project; 

(b) negotiate and execute an ETAC with Western Power; 

(c) once all necessary approvals have been received and studies completed, make a final 
investment decision in respect of the BSS Project; 

(d) liaise with Western Power for the design and construction of the transmission line from 
farmgate to the substation; and 

(e) fund the capital expenditure cost associated with the transmission line and connection. 

 Grid Connection  

(a) Connection to the SWIS 

Western Power is a State Government owned corporation responsible for the transmission 
and distributing network connecting Western Australians to traditional and renewable energy 
sources. Western Power owns and maintains 7,800 km of transmission lines, 64,000 km of 
distribution lines and 800,000 poles and towers. Western Power is responsible for building, 
maintaining and operating the electricity network, and the SWIS that connects 2.3 million 
customers.  

In relation to the BSS Project, Western Power will be responsible for: 

(i) the design, capex cost estimate and construction of the transmission line from the 
farmgate of the BSS Project to the Landwehr Terminal (substation); and 

(ii) the supply of revenue and check metering for the connection point. 

The main 33/330kV transformer and switchgear inside the farmgate would be part of the BSS 
scope, as would the customer end of the remote monitoring equipment (SCADA, 
communications). The location of the Western Power remote monitoring equipment will be 
determined during the WP design stage. If the customer interface panel is located on or next 
to the customer site, then the customer typically runs the communications link to the interface 
panel, otherwise a site-specific solution will be found (e.g. WP may run optic fibre along the 
transmission line route) 

The BSS Project connects to the SWIS at the farmgate (refer to Section 3.2). Western Power 
owns and operates the transmission line from the farmgate to the substation. 
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Figure 3 – Schematic overview of the network in relation to the Landwehr Terminal  

(b) Grid connection point – Landwehr Terminal, Wagerup  

BSS will be responsible for funding the capex cost associated with the transmission line and 
connection. 

The Connection to Grid Transmission line indicative route has been chosen as Western Power 
has the right to build within the road reservation and the current Western Power easement for 
HV lines (refer to Figure 4).2 

                                                           
2 Western Power’s State Study Report, 2020 
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Figure 4 - Aerial view of major project components 

(c) Connection process to farmgate  

The steps in the connection process are the following: 

Date Process Completion 
Status 

Dec 2018 Connection Application submitted to Western Power 100% 

Feb 2019 High level desktop assessment 100% 

Nov 2019 Customer Connection Application submitted to Western 
Power 

100% 

Dec 2019 Connection Application Agreement 100% 

Apr 2020 Preliminary assessment 100% 

Jul 2020 Steady state studies agreement executed 100% 

Oct 2020 Steady state studies report completed  100% 

Q4 2021 Generator model assessment In progress 

Q1 2022 Western Power conduct dynamic modelling - 

Q2 2022 Interconnection Works Contract and Electricity Transfer 
Access Contract 

- 

Q2 2022 Contracts review and approval - 
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 Project Development Stages 

An overview of the BSS Project development stages is provided in Figure 5. 

 

Figure 5 - Project development stages 

The development stages of the BSS Project are provided below: 

(a) Detailed design 

The detailed design process for the BSS Project is provided in Figure 6. 

  

Figure 6 - Detailed design stages 

(b) Solar plant design 

The Company proposes a solar farm design and connection infrastructure that conforms with 
the technical standards of Western Power to provide electricity to the Wholesale Electricity 
Market of Western Australia.  

A preliminary design was completed in November 2021. The solar power farm will utilise 
single-axis sun tracking, and bi-facial technology, to maximise the output of the PV panels. 

Q1 2022 - 
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The power station will be configured with inverters allowing the electricity to enter Western 
Power’s grid at 330kV. The power station will be modular, providing options for expansion of 
the generating capacity, the addition of energy storage solutions, and the potential for the 
integration of hydrogen electrolysis. Key metrics of the power station and a schematic flow 
chart from PV panel to the Western Power grid are provided below. 

Refer to Section 4 for further details. 

 

Figure 7 – Key metrics 

 

Figure 8 – Flow diagram of BSSF 

(c) Power Purchase Agreements 

The Company intends to secure PPAs, with the balance of electricity produced at the BSS 
Project sold into the grid. The Company has been closely watching the market for corporate 
PPAs, with 26 announced in 2020, directly contracting 1.3 GW and supporting more than 4.5 
GW of renewable energy generation. More than $2 billion was invested in renewable energy 
through corporate PPAs in Australia throughout the year, led by well-known businesses such 
as Aldi, Amazon and Coles, large energy users such as Transurban and Newcrest Mining, 
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and a range of mid-sized public sector buyers including Macquarie University, the City of 
Adelaide and CSIRO.  

 Work Program and Activities 

An overview of the Company's proposed work program and activities for the BSS Project is provided 
in Figure 9. 

 

Figure 9 – Company work program and activities  

The above work program is a statement of current intentions as of the date of this Prospectus. Due to 
market conditions and/or any number of other factors (including the risk factors outlined in Section 8) 
actual activities may differ significantly to the above proposed work program. 

 Development Approval 

Development approval for the BSS Project was granted by the Development Assessment Panel on 14 
December 2021 (Development Approval).  The Development Approval is valid for a period of four 
years from the date of approval. 

The Development Approval provides that there are certain conditions that will need to be satisfied prior 
to applying for a building permit. These conditions are customary in nature and include a stormwater 
management plan, construction transport management plan and a landscape and visual amenity 
assessment and management plan. 

 Use of Funds 

As at the date of this Prospectus, the Company has current cash of approximately $304,449.  

Upon the completion of the Acquisition and the Offers, the expected use of funds in the two year period 
following the Listing Date will be:  
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 $ %
Land Option fees 1,650,000 20.6
Lease fees 220,000 2.8
Solar FEED (Front End Engineering Design) 265,104 3.3
Generator model study 126,500 1.6
Interconnection works 55,000 0.7
Solar financing 154,000 1.9
Solar offtake 572,000 7.2
Solar expansion study 123,750 1.5
Battery integration study 74,250 0.9
Wind integration study 126,500 1.6
Hydrogen integration study 234,850 2.9
Corporate costs 2,873,220 35.9
Transaction costs1 741,630 9.3
Working capital 783,196 9.8
TOTAL 8,000,000 100

Notes: 
1. Comprises of legal expenses, accounting expenses, broker fees, independent consultant fees and ASX fees. This 

assumes that the total funds raised under the Capital Raising Offer are placed by the Lead Manager. 

The above table is a statement of current intentions as of the date of this Prospectus. Due to market 
conditions and/or any number of other factors (including the risk factors outlined in Section 8) actual 
expenditure levels may differ significantly to the above estimates. As with any budget, intervening 
events and new circumstances have the potential to affect the way funds are ultimately applied.  The 
Board reserves the right to alter the way funds are applied on this basis. 

The Directors consider that, following completion of the Capital Raising Offer, the Company will have 
sufficient working capital to meet its stated objectives and satisfy its working capital requirements for 
a period of at least two years following the Listing Date. 

The Company may seek to pursue further acquisitions which complement the BSS Project or other 
opportunities in the renewable energy sector and there may be a need to direct funds for that purpose 
or to raise additional equity capital. The Company intends to capitalise on future opportunities as they 
arise which may result in costs being incurred which are not included in the above table. 

 Future Opportunities for the Company  

There are significant future opportunities at the BSS Project to enhance the capability of the existing 
BSS Project. For example: 

(a) Solar 

There are additional land acquisition opportunities adjacent to the existing Land at the BSS 
Project which are available to the Company. Such land acquisitions would allow for an 
increase in solar power generation up to ~490MWdc. The Company will undertake a study to 
consider any solar expansion. 

(b) Battery 

As a logical extension to the BSS Project, the Company will undertake a study to review the 
economics of adding a battery energy storage system. Opportunities include revenue from 
ancillary services performed by battery and revenue from energy arbitrage from the battery. 

(c) Wind  

There is sufficient existing land at the existing BSS Project to accommodate wind generators, 
which are complementary energy sources given the typical timing of energy dispatch. The 
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Company will undertake a study on the impact on the integration of wind energy into the BSS 
Project.  

(d) Hydrogen  

The Company will undertake a study to assess the viability and economics of using the 
electricity produced from the BSS solar project to split water by way of electrolysis to produce 
green hydrogen. Electrolysis is an established process that could be integrated into the BSS 
solar project. This would not be a standalone new project or an alternative to the BSS solar 
project but rather an addition and augmentation to the Solar Farm.  

The Company will also consider investments in other renewable energy projects, including wind, solar 
and hydrogen that meet the Company's investment criteria and drive shareholder value. 

 Metallum  

The Company has a legacy asset, holding through its subsidiary an approximately 66% interest in 
Metallum, a company incorporated in Canada, worth approximately $9.9 million as at 7 January 2022 
(based on Metallum's share price of C$0.07 and an exchange rate of 1 CAD:1.0984 AUD on 7 January 
2022). This shareholding follows the sale of the Superior Lake Zinc Project in Canada to Metallum, 
which completed in April 2021. Metallum is a zinc focused base metal resource company. The 
Company will look to realise the value of this investment over the medium term. 

 Corporate Structure 

The Company's corporate structure at completion of the Acquisition and on re-instatement to Official 
Quotation is shown in Figure 10.  

 

Figure 10 - Corporate structure of the Company following completion of the Acquisition 

Note: Superior Lake Resources Limited to be renamed Frontier Energy Limited.  

~66% 

87.5% 

100% 100% 100% 
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4 TECHNICAL OVERVIEW 
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5 FINANCIAL INFORMATION 
 Introduction 

This Section contains a summary of actual historical and pro forma financial information of the 
Company and BSS that the Directors consider relevant to potential investors. The Directors are 
responsible for the inclusion of all Financial Information in the Prospectus.  The purpose of the inclusion 
of the Financial Information is to illustrate the effects of the Capital Raising Offer and the Acquisition. 
Hall Chadwick WA Audit Pty Ltd (Hall Chadwick) has prepared an Independent Limited Assurance 
Report (ILAR) in respect to the Historical Financial Information and the Pro Forma Historical Financial 
Information.  A copy of this report, within which an explanation of the scope and limitation of Hall 
Chadwick’s work is set out in Section 6.  

All information present in this section should be read in conjunction with the balance of this Prospectus, 
including the ILAR in Section 6.  

 Basis and method of preparation 

The historical financial information has been prepared in accordance with the recognition and 
measurement requirements of Australian Accounting Standards and the accounting policies adopted 
by the Company as detailed in Note 1 of Section 6. The pro forma financial information has been 
derived from the historical financial information and assumes the completion of the pro forma 
adjustments as set out in Note 2 of Section 6 as if those adjustments had occurred as at 30 June 2021. 

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

The following information is detailed in respect of the financial information detailed in this Section: 

(a) the historical financial information comprises the following: 

(i) the historical Statement of Profit or Loss and Other Comprehensive Income for the 
periods ended 30 June 2021, 31 December 2020 and 31 December 2019 for the 
Company; 

(ii) the historical Statement of Financial Position as at 30 June 2021, 31 December 2020 
and 31 December 2019 for the Company; 

(iii) the historical Statement of Cash Flows for the periods ended 30 June 2021, 31 
December 2020 and 31 December 2019 for the Company; 

(iv) the historical Statement of Profit or Loss and Other Comprehensive Income for the 
periods ended 30 June 2021, 30 June 2020 and 30 June 2019 for BSS; 

(v) the historical Statement of Financial Position as at 30 June 2021, 30 June 2020 and 
30 June 2019 for BSS; and 

(vi) the historical Statement of Cash Flows for the periods ended 30 June 2021, 30 June 
2020 and 30 June 2019 for BSS, 

(together, the Historical Financial Information); and 

(b) the pro forma financial information comprises the following: 

(i) the pro forma statement of financial position as at 30 June 2021, prepared on the basis 
that the pro forma adjustments and subsequent events detailed in Note 2 had occurred 
as at 30 June 2021; and 

(ii) the notes to the pro forma financial information, 

(together, the Pro Forma Financial Information), 
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(collectively. the Financial Information). 

The Historical Financial Information in relation to the Company has been extracted from the reviewed 
and audited historical financial statements for 30 June 2021, 31 December 2020 and 31 December 
2019. The 30 June 2021 interim financial report was reviewed by Hall Chadwick in accordance with 
Australian Auditing Standards. The 31 December 2020 and 31 December 2019 financial reports were 
audited by Bentleys. An unqualified review conclusion was issued for 30 June 2021. An unqualified 
audit opinion was issued for 31 December 2020 and 31 December 2019 with a material uncertainty 
surrounding the entity to continue as a going concern. 

The Historical Financial Information in relation to BSS has been extracted from the audited historical 
financial statements for 30 June 2021, 30 June 2020 and 30 June 2019. The financial reports were 
audited by Hall Chadwick in accordance with Australian Auditing Standards. An unqualified audit 
opinion was issued for 30 June 2021, 30 June 2020 and 30 June 2019 with a material uncertainty 
surrounding the ability of the entity to continue as a going concern. 

 Historical Statement of Profit or Loss and Other Comprehensive Income 

SUPERIOR LAKE RESOURCES LIMITED 

Reviewed* Audited*  Audited*  

period year year 

30 June 2021 31 Dec 2020 31 Dec 2019 
 $ $ $ 

Revenue 914 1,271 23,984 
    

Depreciation Expense (1,477) (2,458) (2,001) 

Exploration and evaluation expenses (3,435,841) (619,563) (4,668,392) 

Accounting, audit and taxation fees (11,767) (46,562) (90,236) 

Occupancy expenses (40,450) (75,713) (103,738) 

Administrative expenses (282,896) (444,301) (618,316) 

Employee benefits expenses and consultancy fees (375,981) (285,973) (765,045) 

Share based payments (244,866) (757,607) (507,686) 

Finance costs (183,691) - - 

Business development expenses (24,976) (247,619) (232,763) 

Other expenses (417,597) (139,829) (52,841) 

Net loss before income tax expenses (5,018,628) (2,618,354) (7,017,034) 
    

Income tax expense relating to ordinary activities - - - 
Net loss for the year, attributable to members of the parent 
entity (5,018,628) (2,618,354) (7,017,034) 

    

Other comprehensive income/(loss) for the year net of tax - - - 
Total comprehensive loss for the year attributable to members 
of the parent entity (5,018,628) (2,618,354) (7,017,034) 
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BRISTOL SPRINGS SOLAR PTY LTD 

Audited* Audited*  Audited*  

year year year 

30 June 2021 30 June 2020 30 June 2019 
 $ $ $ 

Interest income 3 3 - 

Corporate and administrative expenses (4,761) (3,947) (59,284) 

Net loss before income tax expenses (4,758) (3,944) (59,284) 

Income tax expense relating to ordinary activities - - - 
Net loss for the year, attributable to members of the parent 
entity (4,758) (3,944) (59,284) 

    

Other comprehensive income/(loss) for the year net of tax - - - 
Total comprehensive loss for the year attributable to members 
of the parent entity (4,758) (3,944) (59,284) 

 
* Please refer to Section 5.2 with respect to the audit opinions and review conclusion issued by Bentleys and Hall Chadwick on the 
historical financial information.  The financial information should be read in conjunction with the accounting policies in Section 5.7 and 
the ILAR in Section 6. 

 Historical Statement of Financial Position 

SUPERIOR LAKE RESOURCES LIMITED 

Reviewed* Audited*  Audited*  

period year year 

30 June 2021 31 Dec 2020 31 Dec 2019 
 $ $            $ 

Current assets   

Cash and cash equivalents 1,725,957 822,214 761,513 

Trade and other receivables 138,867 44,365 183,730 

Prepayments 51,212 21,932 22,394 

Assets held for sale - 1,999,983 - 

Total current assets 1,916,036 2,888,494 967,637 
    

Non-current assets    

Other financial assets 95,605 - 191,000 

Exploration & evaluation assets 1,796,157 - 1,312,610 

Property, plant and equipment 3,684 4,595 7,053 

Total current assets 1,895,446 4,595 1,510,663 

TOTAL ASSETS 3,811,482 2,893,089 2,478,300 

    

Current liabilities    

Trade and other payables 490,917 164,799 601,086 

Funds received for shares to be issued - - 200,000 

Provision for annual leave - - 22,356 

Total non-current liabilities 490,917 164,799 823,442 

    

Non-current liabilities    

Other payables 306,951 - - 

Total non-current liabilities 306,951 - - 

TOTAL LIABILITIES 797,868 164,799 823,442 
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SUPERIOR LAKE RESOURCES LIMITED 

Reviewed* Audited*  Audited*  

period year year 

30 June 2021 31 Dec 2020 31 Dec 2019 
    

NET ASSETS / (LIABILITIES) 3,013,614 2,728,290 1,654,858 
    

EQUITY   

Contributed equity 27,730,498 27,180,498 22,871,434 

Reserves 1,263,123 2,940,760 2,045,225 

Transactions with minority shareholders (1,512,813) (1,512,813) - 

Noncontrolling interest 4,719,753 - - 

Accumulated losses (29,186,947) (25,880,155) (23,261,801) 

TOTAL EQUITY 3,013,614 2,728,290 1,654,858 

* Please refer to Section 5.2 with respect to the audit opinions and review conclusion issued by Bentleys and Hall Chadwick on the 
historical financial information.  The financial information should be read in conjunction with the accounting policies in Section 5.7 and 
the ILAR in Section 6. 

BRISTOL SPRINGS SOLAR PTY LTD 

Audited* Audited*  Audited*  
year year year 

30 June 2021 30 June 2020 30 June 2019 
 $ $            $ 

Current assets   

Cash and cash equivalents 8,427 9,596 100 

Trade and other receivables 5,096 10,474 1,541 

Total current assets 13,523 20,070 1,641 
    

Non-current assets    

Property, plant and equipment 301,957 209,784 - 

Total current assets 301,957 209,784 - 

TOTAL ASSETS 315,480 229,854 1,641 

    

Current liabilities    

Trade and other payables 10,000 6,667 43,382 

Total current liabilities 10,000 6,667 43,382 

    

Non-current liabilities    

Related party borrowing 373,366 286,315 17,443 

Total non-current liabilities 373,366 286,315 17,443 

TOTAL LIABILITIES 383,366 292,982 60,825 
    

NET ASSETS / (LIABILITIES) (67,886) (63,128) (59,184) 
    

EQUITY    

Contributed equity 100 100 100 

Accumulated losses (67,986) (63,228) (59,284) 

TOTAL EQUITY (67,886) (63,128) (59,184) 

* Please refer to Section 5.2 with respect to the audit opinions and review conclusion issued by Hall Chadwick on the historical financial 
information.  The financial information should be read in conjunction with the accounting policies in Section 5.7 and the Independent 
Limited Assurance Report in Section 6. 
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 Historical Statement of Cash Flows 

SUPERIOR LAKE RESOURCES LIMITED 
Reviewed* Audited*  Audited*  

period year year 
30 June 2021 31 Dec 2020 31 Dec 2019 

 $ $ $ 
CASH FLOWS FROM OPERATING ACTIVITIES 
Payments to suppliers and employees (1,794,298) (1,303,031) (1,595,313) 
Interest received 915 969 23,984 
Interest paid - - (2,320) 
Payment for exploration activities (157,562) (236,953) (5,301,046) 
Payments for exclusive option over uranium projects - (275,000) - 
Net cash (used) in Operating Activities (1,950,945) (1,814,015) (6,874,695) 
    
CASH FLOWS FROM INVESTING ACTIVITIES    
Purchase of property, plant and equipment (568) - (3,478) 
Cash acquired on acquisition of subsidiary 1,930,040 - - 
Disposal of tenement 750,216 - - 
Payments for exploration: acquisition costs - (581,535) (357,953) 
Net cash inflow/(outflow) from Investing Activities 2,679,688 (581,535) (361,431) 
    
CASH FLOWS FROM FINANCING ACTIVITIES    
Proceeds from issue of shares 175,000 2,600,001 3,768,587 
Capital raising costs - (143,750) - 
Net Cash provided by Financing Activities 175,000 2,456,251 3,768,587 
    
Net increase in cash held 903,743 60,701 (3,467,539) 
Cash at the beginning of the period 822,214 761,513 4,229,052 
Cash at the end of the period 1,725,957 822,214 761,513 

* Please refer to Section 5.2 with respect to the audit opinions and review conclusion issued by Bentleys and Hall Chadwick on the 
historical financial information.  The financial information should be read in conjunction with the accounting policies in Section 5.7 and the 
ILAR in Section 6. 

 

BRISTOL SPRINGS SOLAR PTY LTD 
Audited* Audited*  Audited*  

year year year 
30 June 2021 30 June 2020 30 June 2019 

 $ $ $ 
CASH FLOWS FROM OPERATING ACTIVITIES 
GST refunds 14,683 16,057 - 
Payments to suppliers (1,517) (44,674) (17,443) 
Interest received 3 3 - 
Net cash (used) in Operating Activities 13,169 (28,614) (17,443) 
    
CASH FLOWS FROM INVESTING ACTIVITIES    
Purchase of property, plant and equipment (101,389) (230,762) - 
Net cash outflow from Investing Activities (101,389) (230,762) - 
    
CASH FLOWS FROM FINANCING ACTIVITIES    
Proceeds from issue of shares - - 100 
Proceeds from borrowings 87,051 268,872 17,443 
Net Cash provided by Financing Activities 87,051 268,872 17,543 
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 Historical and Pro Forma Statement of Financial Position 

  
Superior Lake 

Resources 
Ltd 

Bristol 
Springs 

Solar Pty Ltd 
Subsequent 

Events 
Pro forma 

Adjustments 
Pro forma 
balance 

 Notes 30 June 2021 30 June 2021   
  (Reviewed) (Audited)    
  $ $ $ $ $ 
     

Current assets     

Cash and cash equivalents 3 1,725,957 8,427 (542,550) 5,768,370 6,960,204 
Trade and other receivables  138,867 5,096 - - 143,963 
Prepayments  51,212 - - - 51,212 
Total current assets  1,916,036 13,523 (542,550) 5,768,370 7,155,379 
       
Non-current assets       
Other financial assets  95,605 - - - 95,605 
Exploration and evaluation  1,796,157 - - - 1,796,157 
Right of use assets 4 - - - 257,710 257,710 
Property, plant & Equipment 5 3,684 301,957 - 6,768,687 7,074,328 
Other non-current assets 6 - - - 1,500,000 1,500,000 
Total non-current assets  1,895,446 301,957 - 8,526,397 10,723,800 
TOTAL ASSETS  3,811,482 315,480 (542,550) 14,294,767 17,879,179 
       
Current liabilities       
Trade and other payables 7 490,917 10,000 (133,522) - 367,395 
Lease Liabilities 8 - 0 - 100,000 100,000 
Total current liabilities  490,917 10,000 (133,522) 100,000 467,395 
       
Non-current liabilities       
Other payables  306,951 - - - 306,951 
Shareholder loans 9 - 373,366 (373,366) - - 
Lease liabilities 8 - - - 157,710 157,710 
Total non-current liabilities  306,951 373,366 (373,366) 157,710 464,661 
TOTAL LIABILITIES  797,868 383,366 (506,888) 257,710 932,056 
       
NET ASSETS  3,013,614 (67,886) (35,662) 14,037,057 16,947,123 
       
EQUITY       
Contributed Equity 10a 27,730,498 100 213,750 12,900,949 40,845,297 
Share based payments 
reserve 10b 1,556,056 - (213,750) 2,341,345 3,683,651 

Investment revaluation 
reserve  (249,000) -  - (249,000) 

Foreign currency translation 
reserve  (43,933) -  - (43,933) 

Transactions with minority 
shareholders  (1,512,813) -  - (1,512,813) 

Non-controlling interests 10d 4,719,753 - 302,500 - 5,022,253 
Accumulated losses 10c (29,186,947) (67,986) (338,162) (1,205,237) (30,798,332) 

    
Net increase/(decrease) in cash held (1,169) 9,496 100 
Cash at the beginning of the period 9,596 100 - 
Cash at the end of the period 8,427 9,596 100 
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Superior Lake 

Resources 
Ltd 

Bristol 
Springs 

Solar Pty Ltd 
Subsequent 

Events 
Pro forma 

Adjustments 
Pro forma 
balance 

 Notes 30 June 2021 30 June 2021   
  (Reviewed) (Audited)    

TOTAL EQUITY  3,013,614 (67,886) (35,662) 14,037,057 16,947,123 

 Notes to and Forming Part of the Historical Financial Information 

Note 1:  Summary of significant accounting policies 

(a) Basis of preparation of the financial report 

Statement of compliance 

These financial statements are general purpose financial statements which have been 
prepared in accordance with Australian Accounting Standards (AASBs) (including Australian 
interpretations) adopted by the Australian Accounting Standard Board (AASB) and the 
Corporations Act. These financial statements of the Company also comply with the 
International Financial Reporting Standards (IFRSs) and interpretations adopted by the 
International Accounting Standards Board (IASB). 

The financial statements have been prepared on an accruals basis and is based on historical 
costs modified, where applicable, by the measurement at fair value of selected non-current 
assets, financial assets and financial liabilities. 

(b) Going concern 

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

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

(c) Functional and presentation currency 

These financial statements are presented in Australian dollars, which is the Company’s 
functional currency. The accounting policies set out below have been applied consistently to 
all periods presented in the financial report.  

(d) Comparative figures 

When required by Accounting Standards, comparative figures have been adjusted to conform 
to changes in presentation for the current financial year. 

(e) Exploration and evaluation assets 

Exploration and evaluation expenditure in relation to separate areas of interest for which rights 
of tenure are current is carried forward as an asset in the statement of financial position where 
it is expected that the expenditure will be recovered through the successful development and 
exploitation of an area of interest, or by its sale; or exploration activities are continuing in an 
area and activities have not reached a stage which permits a reasonable estimate of the 
existence or otherwise of economically recoverable reserves. Where a project or an area of 
interest has been abandoned, the expenditure incurred thereon is written off in the year in 
which the decision is made. 
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(f) Property plant and equipment 

The cost of fixed assets constructed within the Company includes the cost of materials, direct 
labour, borrowing costs and an appropriate proportion of fixed and variable overheads.  

Subsequent costs are included in the asset’s carrying amount or recognised as a separate 
asset, as appropriate, only when it is probable that future economic benefits associated with 
the item will flow to the Company and the cost of the item can be measured reliably. All other 
repairs and maintenance are charged to profit or loss during the financial period in which they 
are incurred. Depreciation is calculated using the straight-line method to allocate their cost, 
net of their residual values, over their estimated useful lives when the asset is in the location 
and condition necessary for it to be capable of operating in the manner intended by 
management. 

(g) Financial Instruments 

Initial recognition and measurement  

Financial assets and financial liabilities are recognised when the entity becomes a party to the 
contractual provisions to the instruments. For financial assets, this is equivalent to the date 
that the Company commits itself to either purchase or sell the asset (i.e. trade date accounting 
is adopted).  

Financial instruments are initially measured at fair value plus transaction costs, except where 
the instruments are classified ‘at fair value through profit or loss’ in which case transaction 
costs are expensed to profit or loss immediately. Financial instruments are classified and 
measured as set out below. 

Classification and Subsequent Measurement 

Financial instruments are subsequently measured at either fair value, amortised cost using the 
effective interest rate method or cost. Fair value represents the price that would be received 
to sell an asset or paid to transfer a liability in orderly transaction between market participants 
at the measurement date. Where available, quoted prices in an active market are used to 
determine fair value. In other circumstances, valuation techniques are adopted.  

Amortised cost is calculated as (i) the amount at which the financial asset or financial liability 
is measured at initial recognition; (ii) less principal repayments; (iii) plus or minus the 
cumulative amortization of the difference, if any, between the amount initially recognised and 
the maturity amount calculated using the effective interest method; and (iv) less any reduction 
for impairment.  

The effective interest method is used to allocate interest income or interest expense over the 
relevant period and is equivalent to the rate that exactly discounts estimated future cash 
payments or receipts (including fees, transaction costs and other premiums or discounts) 
through the expected life (or when this cannot be reliability predicted, the contractual term) of 
the financial instrument to the net carry amount of the financial asset or financial liability. 
Revisions to expected future net cash flows will necessitate an adjustment to the carrying 
value with a consequential recognition of an income or expense in profit or loss. The Company 
does not designate any interest in subsidiaries, associates, or joint venture entities as being 
subject to the requirements of accounting standards specifically applicable to financial 
statements.  

(i) Financial assets at fair value through profit and loss or through other comprehensive 
Income 

Financial assets are classified at ‘fair value through profit or loss’ or ‘fair value through 
other comprehensive income’ when they are either held for trading for purposes of 
short term profit taking, derivatives not held for hedging purposes, or when they are 
designated as such to avoid an accounting mismatch or to enable performance 
evaluation where a group of financial assets is managed by key management 
personnel on a fair value basis in accordance with a documented risk management or 
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investment strategy. Such assets are subsequently measured at fair value with 
changes in carrying value being included in profit or loss if electing to choose ‘fair 
value through profit or loss’, or other comprehensive income if electing ‘fair value 
through other comprehensive income’.  

(ii) Financial liabilities 

The Company’s financial liabilities include trade and other payables, loans and 
borrowings, provisions for cash bonus and other liabilities which include deferred cash 
consideration and deferred equity consideration for acquisition of subsidiaries & 
associates.  

All financial liabilities are recognised initially at fair value and, in the case of loans and 
borrowings, and payables, net of directly attributable transaction costs.  

Fair value  

Fair value is determined based on current bid prices for all quoted investments. 
Valuation techniques are applied to determine the fair value for all unlisted securities, 
including recent arm’s length transactions, reference to similar instruments and option 
pricing models.  

Derecognition  

Financial assets are derecognised where the contractual rights to receipts of cash 
flows expire or the asset is transferred to another party whereby the entity no longer 
has any significant continuing involvement in the risk and benefits associated with the 
asset. Financial liabilities are recognised where the related obligations are either 
discharged, cancelled, or expired. The difference between the carrying value of the 
financial liability extinguished or transferred to another party and the fair value of 
consideration paid, including the transfer of non-cash assets or liabilities assumed, is 
recognised in profit or loss. 

Impairment 

At the end of each reporting period, the Company assesses whether there is objective evidence that 
a financial instrument has been impaired. An impairment exists if one or more events that has occurred 
since the initial recognition of the asset (an incurred ‘loss event’) has an impact on the estimated future 
cash flows of the financial asset or the Company of financial assets that can be reliably estimated. 

(h) Tax 

Tax expense comprises of current and deferred tax.  Current tax and deferred tax are 
recognized in profit or loss except to the extent that it relates to a business combination, or 
items recognized directly in equity or in other comprehensive income. 

(i) Current tax 

Current tax is the expected tax payable or receivable on the taxable income or loss 
for the year, using tax rates enacted or substantively enacted at the reporting date, 
and any adjustment to tax payable in respect of previous years.  Current tax payable 
also includes any tax liability arising from declaration of dividends. 

(ii) Deferred tax 

Deferred tax is recognized in respect of temporary differences between the carrying 
amounts of assets and liabilities for financial reporting purposes and the amounts used 
for taxation purposes.  Deferred tax is not recognized for temporary differences on the 
initial recognition of assets or liabilities in a transaction that is not a business 
combination and that affects neither accounting nor taxable profit or loss. 
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Temporary differences related to investments in subsidiaries, associates and jointly 
controlled entities to the extent that the Company is able to control the timing of the 
reversal of the temporary differences and it is probable that they will not reverse in the 
foreseeable future. 

Taxable temporary differences arising on the initial recognition of goodwill. 

The measurement of deferred tax reflects the consequences that would follow the 
manner in which the Company expects, at the end of the reporting period, to recover 
or settle the carrying amount of its assets and liabilities.  For investment property that 
is measured at fair value, the presumption that the carrying amount of the investment 
property will be recovered through sale has not been rebutted. 

Deferred tax is measured at the tax rates that are expected to be applied to temporary 
differences when they reverse, using tax rates enacted or substantively enacted at the 
reporting date. 

Deferred tax assets and liabilities are offset if there is a legally enforceable right to 
offset current tax liabilities and assets, and they relate to tax levied by the same tax 
authority on the same taxable entity, or on different tax entities, but they intend to settle 
current tax liabilities and assets on a net basis or their tax assets and liabilities will be 
realized simultaneously. 

A deferred tax asset is recognized for unused tax losses, tax credits and deductible 
temporary differences, to the extent that it is probable that future taxable profits will be 
available against which they can be utilized.  Deferred tax assets are reviewed at each 
reporting date and are reduced to the extent that it is no longer probable that the 
related tax benefit will be realized. 

(iii) Tax exposures 

In determining the amount of current and deferred tax, the Company takes into 
account the impact of uncertain tax positions and whether additional taxes and interest 
may be due.  This assessment relies on estimates and assumptions and may involve 
a series of judgments about future events.  New information may become available 
that caused the Company to change its judgment regarding the adequacy of existing 
tax liabilities; such changes to tax liabilities will impact tax expenses in the period that 
such a determination is made. 

(iv) GST 

GST is accounted for on an accrual basis. 

(i) Issued Capital 

Incremental costs directly attributable to an equity transaction are shown as a deduction from 
equity, net of any recognised income tax benefit. 

(j) Earnings per share 

The Company presents basic and diluted earnings per share (EPS) for its ordinary shares. 
Basic EPS is calculated by dividing the result attributable to equity holders of the Company by 
the weighted number of shares outstanding during the period. 

Diluted EPS is determined by adjusting the result attributable to ordinary shareholders and the 
weighted average number of ordinary shares outstanding for the effects of all potential ordinary 
shares, which comprise share options granted. 

(k) Trade and other payables 

Trade and other payables are stated at amortised cost. The amounts are short term and 
considered to be a reasonable approximation of the fair value.  
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(l) Adoption of new and revised standards 

For the year ended 30 June 2021, the Directors have reviewed all of the new and revised 
Standards and Interpretations issued by the AASB that are relevant to its operations and 
effective for annual reporting periods beginning on or after 1 July 2020. 

It has been determined by the directors that there is no impact, material or otherwise, of the 
new and revised Standards and Interpretations on its business and, therefore, no change is 
necessary to Company accounting policies. 

(m) Critical accounting judgments and key sources of estimation uncertainty 

The Directors evaluate estimates and judgements incorporated into the financial statements 
based on historical knowledge and the best available current information. Estimates assume 
a reasonable expectation of future events and are based on current trends and economic data, 
obtained both externally and within the Company. 

Impairment - General  

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions are 
recognised in the period in which the estimate is revised if it affects only that period, or in the period of 
the revision and future periods, if the revision affects both current and future periods. 

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

The pro-forma historical financial information has been prepared by adjusting the Statement of 
Financial Position of the Company as at 30 June 2021 to reflect the financial effects of the following 
subsequent event which have occurred since 30 June 2021: 

(a) on or around 15 July 2021, Metallum (a 66% owned subsidiary of the Company) completed a 
private placement, raising $C302,500;  

(b) in November 2021, the Company issued 1,500,000 Shares for the conversion of Zero Priced 
Options that had a fair value of $213,750; 

(c) on or around 2 December 2021, BSS entered into a debt forgiveness agreement whereby the 
$373,366 BSS shareholder loan will be forgiven three days following Shareholder approval at 
a general meeting of the Company for the approval of the Acquisition; and  

(d) operating expenses incurred between 1 July 2021 and the date of this Prospectus of $711,528, 
excluding payment of June 2021 creditors of $133,522, 

and the following pro forma transactions which are yet to occur, but are proposed to occur following 
completion of the Capital Raising Offer: 

(e) the Company completing the Acquisition (refer to Section 3.5). The consideration for the 
Acquisition is: 

(i) the Consideration Shares;  

(ii) 12,750,000 Tranche A Performance Shares; and 

(iii) 12,750,000 Tranche B Performance Shares; 

(f) the Company entering into an agreement to lease Lot 3 on Plan 9454 being the whole of the 
land comprised in Certificate of Title Volume 1353 Folio 900 from the Landowner for 3 years 
and 1 day commencing from the Completion Date at an annual fee of $100,000 plus GST per 
annum (refer to Section 3.6 for further details of the Lease); 

(g) the Company and the Landowner entering into an option to purchase agreement in which the 
Company will pay the Landowner an option fee of $1,500,000 (exclusive of GST) to secure a 
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five-year option from the Completion Date to acquire the Land at a fixed value of $5,000,000 
(exclusive of GST) (refer to Section 3.6 for further details of the Option Agreement); 

(h) the Company completing the Capital Raising Offer (refer to Section 7.1 for further details of 
the Capital Raising Offer); 

(i) the costs of the Capital Raising Offer, including capital raising fees to the Lead Manager, are 
estimated to be $713,360 on the Capital Raising Offer of which $515,617 was offset against 
the contributed equity and $216,013 was recognised in Profit or Loss and Other 
Comprehensive Income. The costs of the offer include fees in relation to the Capital Raising 
Offer to the Lead Manager totalling $400,000 pertaining to 5% of all funds raised under the 
Capital Raising Offer; and 

(j) the issue of 24,500,000 Options under the CEO Offer, Director Offer, Management Offer, Lead 
Manager Offer and Adviser Offer: 

Options Number of 
Options Exercise price Vesting period Fair value per 

Option 

CEO Offer 
1,666,667 $0.20 12 months $0.05740 
1,666,667 $0.25 24 months $0.05064 
1,666,666 $0.40 24 months $0.03718 

Director Offer 
and Management 
Offer 

6,750,000 $0.20 Immediately $0.05740 
3,375,000 $0.25 Immediately $0.05064 
3,375,000 $0.40 Immediately $0.03718 

Lead Manager 
Offer and Adviser 
Offer  

3,000,000 $0.25 12 months  $0.05064 

3,000,000 $0.40 18 months $0.03718 

Total  24,500,000    

Note 3:  Cash and Cash equivalents 

  $ 

Cash and cash equivalents  6,960,204 
   

Audited balance as at 30 June 2021  1,725,957 
   

Subsequent events:   

Capital raising by Metallum of C$302,500  302,500 

Operating expenses incurred since 1 July 2021  (711,528) 

Payment of creditors  (133,522) 

Total  (542,550) 

   

Pro-forma adjustments:   

Payment of 5 year option to Landowner  (1,500,000) 

Cash acquired from the acquisition of BSS  8,427 

Capital Raising Offer  8,000,000 

Costs of the Capital Raising Offer  (731,630) 

Total  5,776,797 
   

Pro-forma Balance  6,960,204 
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Note 4:  Right of use assets 

 $ 

Right of use assets  257,710 
 

Audited balance as at 30 June 2021  - 
 

Pro-forma adjustments:  

Lease agreement entered into as part of acquisition of BSS  257,710 

Total  257,710 
  

Pro-forma Balance  257,710 

Note 5:  Property, Plant & Equipment 

 $ 

Property plant & Equipment  7,074,328 
 

Audited balance as at 30 June 2021 (Company)  3,684 

Audited balance as at 30 June 2021 (BSS)  301,957 
 

Pro-forma adjustments:  

Asset acquisition (refer to Note 12)  6,768,687 

Total  6,768,687 
  

Pro-forma Balance  7,074,328 

Note 6:  Other non-current assets 

 $ 

Other non-current assets  1,500,000 
 

Audited balance as at 30 June 2021  - 
 

Pro-forma adjustments:  

Payment of 5 year option to Landowner  1,500,000 

Total  1,500,000 
  

Pro-forma Balance  1,500,000 
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Note 7:  Trade and other payables 
 $ 

Trade and other payables  367,395 
 

Audited balance as at 30 June 2021  490,917 
 

Subsequent events:  

Payment of creditors since 1 July 2021  (133,522) 

Total  (133,522) 

   

Pro-forma adjustments:   

Trade payables acquired  10,000 

Total  10,000 

   

Pro-forma Balance  367,395 

Note 8:  Lease liabilities 
 $ 

Lease liabilities  257,710 
 

Audited balance as at 30 June 2021  - 
 

   

Pro-forma adjustments:   

Lease agreement entered into as part of acquisition of BSS  257,710 

Total  257,710 

   

Pro-forma Balance  257,710 

Note 9:  Shareholder loan 
 $ 

BSS – Shareholder loan  - 
 

Audited balance as at 30 June 2021  373,366 
 

   

Subsequent events   

Forgiveness of debt  (373,366) 

Total  (373,366) 

   

Pro-forma Balance  - 
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Note 10:  Equity 

  Number of 
shares  $ 

   

a) Contributed Equity 268,266,284 40,845,297 
   

 Fully paid ordinary share capital as at 30 June 2021 
(Company) 165,061,155 27,730,498 

 Fully paid ordinary share capital as at 30 June 2021 
(BSS) 100 100 

   

 Subsequent events   

 Exercise of zero priced options 1,500,000 213,750 

  1,500,000 213,750 

    
 Pro-forma adjustments:  

 Elimination of BSS Issued Capital on acquisition (100) (100) 
 Shares issued for acquisition of BSS (refer to note 11) 41,666,667 5,416,666 
 Shares issued under the Capital Raising Offer 61,538,462 8,000,000 
 Capital raising costs – cash settled  (515,617) 
 Total 103,205,129 12,900,949 
    

 Pro-forma Balance 269,766,284 40,845,297 
 

  
Number of 

Options After 
Capital Raising 

Offer 
$ 

   

b) Share based payments reserve 59,156,112 3,683,651 
    
 Option Reserve as at 30 June 2021 10,656,112 1,556,056 
    

 Subsequent events:   

 Exercise of zero priced options (1,500,000) (213,750) 

  (1,500,000) (213,750) 

    
 Pro-forma adjustments:   
 Issuance of options to managing director with service 

conditions (Share based payment) 5,000,000 - 

 Issuance of options to management (share based 
payment) 13,500,000 683,845 

 Issuance of options to lead manager with service 
conditions (Lead Manager Options and Adviser Options) 6,000,000 - 

 Total 24,500,000 683,845 
    

b)  

Number of 
Options After 

Capital Raising 
Offer 

$ 
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Number of 

Options After 
Capital Raising 

Offer 
$ 

 Performance Share Reserve at 30 June 2021 - - 

    

 Pro-forma adjustments:   

 Tranche A Performance Shares issued as consideration 
for Acquisition (refer to Note 12) 12,750,000 1,657,500 

 Tranche B Performance Shares issued as consideration 
for Acquisition (refer to Note 12) 12,750,000 - 

 Total 25,500,000 1,657,500 
    

 Pro-forma Balance 59,156,112 3,683,651 

CEO Options 

 
Director Options and Management Options 

 
  

 Class A Class B Class C 

Number 1,666,667 1,666,667 1,666,666 

Spot price $0.13 $0.13 $0.13 

Exercise price $0.20 $0.25 $0.40 

Expiry period 3 years 3 years 3 years 

Expected volatility 84.5% 84.5% 84.5% 

Risk free rate 0.98% 0.98% 0.98% 

Fair value $0.05740 $0.05064 $0.03718 

Fair value ($) $95,665 $84,404 $61,967 

Model Black-scholes Option 
Valuation 

Black-scholes Option 
Valuation 

Black-scholes Option 
Valuation 

Vesting conditions 12 month service 
condition 

24 month service 
condition 

24 month service 
condition 

 Class A Class B Class C 

Number 6,750,000 3,375,000 3,375,000 

Spot price $0.13 $0.13 $0.13 

Exercise price $0.20 $0.25 $0.40 

Expiry period 3 years 3 years 3 years 

Expected volatility 84.5% 84.5% 84.5% 

Risk free rate 0.98% 0.98% 0.98% 

Fair value $0.05740 $0.05064 $0.03718 

Fair value ($) $387,445 $170,918 $125,482 

Model Black-scholes Option 
Valuation 

Black-scholes Option 
Valuation 

Black-scholes Option 
Valuation 

Vesting conditions Immediately Immediately Immediately 
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Lead Manager Options and Adviser Options 

 
  $ 

c) Accumulated losses (30,798,332) 
  
 Accumulated losses as at 30 June 2021 (Company) (29,186,947) 

 Accumulated losses as at 30 June 2021 (BSS)  (67,986) 
  

 Subsequent events:   
 Operating expenses incurred since 1 July 2021  (711,528) 

 Forgiveness of BSS shareholder loan  373,366 

 Total  (338,162) 

    
 Pro-forma adjustments: 

    
 Issuance of options to management (Share based payment) (683,844) 

 Elimination of BSS retained earnings on Acquisition  (305,380) 
 Expense portion of capital raising costs (216,013) 
 Total (1,205,237) 
  
 Pro-forma Balance (30,798,332) 

 
  $ 

d) Non-controlling interests  5,022,253 
  

 Non-controlling interests as at 30 June 2021  4,719,753 
  

 Subsequent events:   

 Metallum capital raise  302,500 

 Total  302,500 
    
 Pro-forma Balance 5,022,253 

 Class A Class B 

Number 3,000,000 3,000,000 

Spot price $0.13 $0.13 

Exercise price $0.25 $0.40 

Expiry period 3 years 3 years 

Expected volatility 84.5% 84.5% 

Risk free rate 0.98% 0.98% 

Fair value $0.05064 $0.03718 

Fair value ($) $150,832 $110,554 

Model Black-scholes Option Valuation Black-scholes Option Valuation 

Vesting conditions 12 month service condition 18 month service condition 
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Note 11:  Contingent Liabilities 

BSS has entered into an agreement to lease Lot 3 on Plan 9454 being the whole of the land comprised 
in Certificate of Title Volume 1353 Folio 900 from the Landowner for 3 years and one day commencing 
from the Completion Date at an annual fee of $100,000 plus GST per annum (refer to Section 3.6 for 
further details of the Lease). This has been recognised as a right of use asset as a pro-forma 
adjustment. 

The Company and the Landowner have entered into an option to purchase agreement. The Company 
will pay the Landowner an option fee of $1,500,000 (exclusive of GST) to secure a 5 year option from 
the Completion Date to acquire the Land at a fixed value of $5,000,000 (exclusive of GST) (refer to 
Section 3.6 for further details of the Option Agreement). 

The following option fees are payable by BSS to the Landowner: 

(a) First Option Fee: $1,500,000 exclusive of GST, payable within three (3) business days of 
Completion occurring under the of the Sale Agreement; 

(b) Second Option Fee: $1,500,000 exclusive of GST, payable on the third anniversary of the 
Completion Date; 

(c) Third Option Fee: $1,500,000 exclusive of GST, payable on the fourth anniversary of the 
Completion Date; and 

(d) Fourth Option Fee: $2,000,000 exclusive of GST, payable on the fifth anniversary of the 
Completion Date, 

(together, Option Fees). 

If BSS exercises the Land Option, any Option Fees paid (other than the First Option Fee) will be 
credited towards the Purchase Price. If BSS does not exercise the Land Option, any instalment of the 
Option Fee paid by BSS to the Landowner shall be non-refundable. 

Note 12:  Asset Acquisition 

The Acquisition has been treated as an asset acquisition via the issue of equity under AASB 2 Share 
Based Payments. The below outlines the consideration and identifiable assets and liabilities acquired: 

  $ 

 Consideration   

 41,666,667 Consideration Shares with a fair value of $0.13  5,416,667 

 12,750,000 Tranche A Performance Shares1 with a fair value of $0.13  1,657,500 

 12,750,000 Tranche B Performance Shares2 with a fair value of $0.13  - 

   7,074,167 

    

 Assets and Liabilities   

 Cash  8,427 

 Trade and Other Receivables  5,096 

 Property, Plant & Equipment  301,957 

 Trade and Other Payables  (10,000) 

 Shareholder Loan (Forgiven subsequent to year end)  - 

 Net assets/(liabilities) acquired  305,480 

    

 Property Plant & Equipment Acquired  6,768,687 
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1. 12,750,000 Tranche A Performance Shares will be issued on the Completion Date that convert into Shares on the date 

that the Company or BSS having received a binding offer (Access Offer) from Western Power to provide the BSS Project 

with access to the grid which contains the terms of the Electricity Transfer Access Contract Agreement. 

2. 12,750,000 Tranche B Performance Shares will be issued on the Completion Date that convert into Shares on the date 

that all approvals have been received, all studies have been completed and a final investment decision is taken in respect 

of the BSS Project. 

3. The probability of the above non-market vesting conditions being met has been assessed as 100% and nil respectively 

given the current progress and status of the BSS Project. 

Note 13:  Related Parties 

Refer to Section 9 for the interests of the Board. 

Note 14:  Subsequent Events 

Subsequent to 30 June 2021, the following events have occurred which have been reflected in the 
pro-forma adjustments: 

(a) on or around 15 July 2021, Metallum (a 66% owned subsidiary of the Company) completed a 
private placement, raising $C302,500;  

(b) in November 2021, the Company issued 1,500,000 Shares for the conversion of Zero Priced 
Options that had a fair value of $213,750; 

(c) on or around 2 December 2021, BSS entered into a debt forgiveness agreement whereby the 
$373,366 BSS shareholder loan will be forgiven three days following Shareholder approval at 
a general meeting of the Company for the approval of the Acquisition; and  

(d) operating expenses incurred between 1 July 2021 and the date of this Prospectus of $711,528, 
excluding payment of June 2021 creditors of $133,522. 

Other than disclosed above there have been no material events subsequent to balance date that we 
are aware of, other than those disclosed in this Prospectus. 
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6 INDEPENDENT LIMITED ASSURANCE REPORT 
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7 DETAILS OF THE OFFERS 
 Capital Raising Offer 

This Prospectus invites investors to apply for 61,538,462 Shares at an issue price of $0.13 each to 
raise $8,000,000 (before associated costs) (Capital Raising Offer).  

The Capital Raising Offer comprises: 

(a) the General Offer, which is open to investors who have received an invitation from the 
Company to participate in the General Offer; and 

(b) the Broker Offer, which is open to clients of Brokers in Australia who receive a firm allocation 
of Shares from the Lead Manager. 

Refer to Section 7.12 for details on the Capital Raising Offer structure and Section 7.13 for details on 
how to apply for Shares under the Capital Raising Offer.  

The Shares offered under the Capital Raising Offer will rank equally with the existing Shares on issue. 
Refer to Section 11.1 for details of the rights and liabilities attaching to Shares. 

 Minimum Subscription 

The minimum subscription under the Capital Raising Offer is 61,538,462 Shares to raise $8,000,000 
(before associated costs) (Minimum Subscription). 

None of the Securities offered under this Prospectus will be issued if Applications are not received for 
the Minimum Subscription. Should Applications for the Minimum Subscription not be received within 
three months from the date of this Prospectus, the Company will either repay the Application Monies 
(without interest) to Applicants or issue a supplementary prospectus or replacement prospectus and 
allow Applicants one month to withdraw their Applications and have their Application Monies refunded 
to them (without interest) in accordance with the requirements of the Corporations Act. 

 Purpose of the Capital Raising Offer 

The purpose of the Capital Raising Offer is to: 

(a) raise $8,000,000 (before associated costs); 

(b) assist the Company to meet the requirements of ASX and satisfy the re-compliance 
requirements of Chapters 1 and 2 of the Listing Rules; 

(c) provide the Company with sufficient funding to pursue its business strategy and seek to 
achieve its objectives detailed in Section 1.4 following completion of the Acquisition; and 

(d) provide the Company with additional working capital for its business, following completion of 
the Acquisition. 

 Re-compliance with the Listing Rules 

(a) General Meeting 

At a general meeting of Company to be held on 28 January 2022 (General Meeting), 
Shareholder approval will be sought for the following: 

(i) the change in the nature and scale of the Company's activities (Change of Activities);  

(ii) the issue of the Consideration Shares and Performance Shares; 

(iii) the creation of the new class of Performance Shares;  

(iv) the issue of Shares under the Capital Raising Offer;  
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(v) the participation of Directors in the Capital Raising Offer; 

(vi) the re-election of Messrs Mike Young and Chris Bath and Ms Dixie Marshall as 
Directors; 

(vii) the issue of CEO Options to the Managing Director, Mr Mike Young (and/or his 
nominees); 

(viii) the issue of the Director Options to Messrs Grant Davey and Chris Bath and Ms Dixie 
Marshall (and/or their nominees); 

(ix) the issue of Management Options to Messrs Adam Kiley and Keith Bowes (and/or 
their nominees); 

(x) the issue of Lead Manager Options to the Lead Manager (and/or his nominees); 

(xi) the issue of Adviser Options to the Adviser (and/or its nominees); 

(xii) the change of the name of the Company to Frontier Energy Limited; and 

(xiii) the adoption of a new constitution for the Company. 

(b) Re-compliance with Chapters 1 and 2 of the Listing Rules 

To give effect to the Change of Activities, ASX requires the Company to re-comply with 
Chapters 1 and 2 of the Listing Rules. This Prospectus is issued to assist the Company to re-
comply with these requirements.  

Trading in Shares on the ASX has been suspended since 16 August 2021 and will not be 
reinstated until the Company re-complies with the requirements of Chapters 1 and 2 of the 
Listing Rules.  

There is a risk that the Company may not be able to meet the requirements for re-compliance 
with Chapters 1 and 2 of the Listing Rules. In the event the conditions to the Offers are not 
satisfied or the Company does not receive conditional approval from ASX for re-compliance 
with Chapters 1 and 2 of the Listing Rules on terms which the Board reasonably believes are 
capable of satisfaction, the Company will not proceed with the Offers and will repay Application 
Monies received (without interest). 

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

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

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

 Conditional Offers 

Completion of the Capital Raising Offer is conditional on: 

(a) the Company receiving Shareholder approval for the issue of the Shares pursuant to the 
Capital Raising Offer (refer to Section 7.4(a)(iv)); 

(b) the Company receiving conditional approval from ASX for re-compliance with Chapters 1 and 
2 of the Listing Rules on terms which the Board reasonably considers are capable of 
satisfaction (refer to Section 7.4(b)); and 
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(c) the Minimum Subscription being raised through the Capital Raising Offer (refer to Section 
7.2). 

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

If the Capital Raising Offer does not proceed, the Company will not proceed with the Additional Offers. 

 Use of Proceeds 

As at the date of this Prospectus, the Company has current cash of approximately $304,449.  

Upon the completion of the Acquisition and the Offers, the expected use of funds in the two year period 
following the Listing Date will be:  

 $ %
Land Option fees 1,650,000 20.6
Lease fees 220,000 2.8
Solar FEED (Front End Engineering Design) 265,104 3.3
Generator model study 126,500 1.6
Interconnection works 55,000 0.7
Solar financing 154,000 1.9
Solar offtake 572,000 7.2
Solar expansion study 123,750 1.5
Battery integration study 74,250 0.9
Wind integration study 126,500 1.6
Hydrogen integration study 234,850 2.9
Corporate costs 2,873,220 35.9
Transaction costs1 741,630 9.3
Working capital 783,196 9.8
TOTAL 8,000,000 100

Notes: 

1. Comprises of legal expenses, accounting expenses, broker fees, independent consultant fees and ASX fees. This 
assumes that the total funds raised under the Capital Raising are placed by the Lead Manager. 

The above table is a statement of current intentions as of the date of this Prospectus. Due to market 
conditions and/or any number of other factors (including the risk factors outlined in Section 8) actual 
expenditure levels may differ significantly to the above estimates. As with any budget, intervening 
events and new circumstances have the potential to affect the way funds are ultimately applied.  The 
Board reserves the right to alter the way funds are applied on this basis. 

The Directors consider that, following completion of the Capital Raising Offer, the Company will have 
sufficient working capital to meet its stated objectives and satisfy its working capital requirements for 
a period of at least two years following the Listing Date. 

The Company may seek to pursue further acquisitions which complement the BSS Project or other 
opportunities in the renewable energy sector and there may be a need to direct funds for that purpose 
or to raise additional equity capital. The Company intends to capitalise on future opportunities as they 
arise which may result in costs being incurred which are not included in the above table. 

 Capital Structure 

On the basis that the Company completes the Offers on the terms in this Prospectus, the Company’s 
capital structure will be: 
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 Shares Options Performance 
Shares

Existing Securities1  166,561,155 9,822,779 -
Issue of Consideration Shares  41,666,667 - -
Issue of Performance Shares - - 25,500,000
Issue of Shares under the Capital Raising 
Offer2  61,538,462 - -

Issue of Options under the Additional 
Offers - 24,500,000 -

Issue of Shares upon the exercise of 
Options 931,885 (931,885) -

TOTAL 270,698,169 33,390,894 25,500,000

Notes: 

1. Assumes no further Securities are issued prior to the completion of the Acquisition, other than as detailed in the table.  
2. Assumes all Shares will be issued under the Capital Raising Offer. 

 Effect on Control and Substantial Shareholders 

No person will acquire control of, or voting power of 20% or more in, the Company as a result of the 
Acquisition or Offers.  

As at the date of this Prospectus, the following persons have a relevant interest in 5% or more of the 
Shares on issue: 

(a) Mr Grant Davey: 11.3% 

(b) HSBC Custody Nominees (Australia) Limited: 8.6% 

(c) Kitara Investments <Kumova Family A/C>: 5.9% 

(d) Zero Nominees Pty Ltd: 5.4% 

Based on the information known as at the date of this Prospectus, on completion of the Acquisition, 
the following persons (including their associates) will have a relevant interest in 5% or more of the 
Shares on issue: 

(a) Mr Grant Davey: 9.8% 

(b) Ms Alicia Jane Goyder: 9.3% 

(c) Sector One Pty Ltd: 6.2% 

(d) HSBC Custody Nominees (Australia) Limited: 7.0% 

 Forecasts 

The Directors have considered the matters detailed in ASIC Regulatory Guide 170 and believe that 
they do not have a reasonable basis to forecast future earnings on the basis that the operations of the 
Company are inherently uncertain. Accordingly, any forecast or projection information would contain 
such a broad range of potential outcomes and possibilities that it is not possible to prepare a reliable 
best estimate forecast or projection. 

The Directors consequently believe that, given these inherent uncertainties, it is not possible to include 
reliable forecasts in this Prospectus. 

Refer to Section 1.7 for further information in respect of the Company’s existing activities. 
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 Market Price of Shares 

The Company has been voluntarily suspended from trading on ASX since 16 August 2021. The closing 
price of Shares on 10 August 2021 was $0.13. 

 Restricted Securities 

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

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

None of the Shares issued pursuant to the Capital Raising Offer will be subject to escrow restrictions.  

The Securities likely to be subject to escrow are the Vendor Securities, Director Options, CEO Options, 
Lead Manager Options and Adviser Options.  

On completion of the Acquisition and the Offers, the Company anticipates that 41,666,667 Shares will 
be classified as Restricted Securities by ASX, which will comprise approximately 15.4% of the 
Company's undiluted Share capital.  

The Company will announce to the ASX full details (quantity and duration) of the Securities in the 
Company required to be held in escrow prior to the reinstatement of the Company to the Official List 
of ASX. 

The Company confirms that its free float at the time of listing will be not less than 20%. 

 Capital Raising Offer Structure 

(a) General Offer 

The General Offer is open to investors who have received an invitation from the Company to 
participate in the General Offer. If you have been invited by the Company to participate in the 
General Offer, you will be treated as an applicant under the General Offer in respect of those 
Shares allotted to you. 

If you have received an invitation to participate in the General Offer from the Company, you 
will be separately advised of the application procedures under the General Offer. 

(b) Broker Offer 

The Broker Offer is open to offer to clients of Brokers in Australia who receive a firm allocation 
of Shares from the Lead Manager. If you are an investor applying under the Broker Offer, you 
should complete the application procedure advised to you by your Broker.  

 Application for Shares 

(a) How to apply 

If you wish to apply for Shares under the Capital Raising Offer, you must follow the application 
procedure provided to you by the Company, Lead Manager or your Broker (as applicable). 

By making an Application, you declare that all details and statements made by you are 
complete and accurate and that you have been given access to this Prospectus (or any 
replacement or supplementary prospectus). The Corporations Act prohibits any person from 
passing an Application Form to another person until it is attached to, or accompanied by, a 
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hard copy of this Prospectus or the complete and unaltered electronic version of this 
Prospectus.  

The minimum Application under the Capital Raising Offer is $2,000 of Shares and in multiples 
of $500 of Shares thereafter. The Company and the Lead Manager reserve the right to 
aggregate Applications which they believe may be multiple Applications from the same person 
or reject or scale back any Applications. 

If you require assistance in completing an Application, please contact the Share Registry. 

(b) How to pay 

Payment can be made via BPAY® or EFT. For payment by BPAY®, you will be given a BPAY® 
biller code and unique customer reference number once you have completed your online 
Application Form.  

For payment by electronic funds transfer, please follow the instructions once you have 
completed your online Application Form. 

The Company encourages Applicants to make payment as soon as possible after completing 
an Application and in any event, by no later than 3:00pm (AWST) on the Closing Date. 
Applicants are advised to complete their Applications and pay funds promptly, as the Capital 
Raising Offer may close early. 

It is your responsibility to ensure that your BPAY® payment or electronic funds transfer 
payment is received by the Share Registry by no later than 3:00pm (AWST) on the Closing 
Date. You should be aware that your financial institution may implement earlier cut-off times 
with regard to electronic payment, and you should therefore take this into consideration. 

No brokerage, commission or stamp duty is payable by Applicants on subscription or issue of 
Shares under the Capital Raising Offer.  

An original completed and lodged Application Form, together with payment via BPAY® or EFT, 
constitutes a binding and irrevocable offer to subscribe for the number of Securities specified in the 
Application Form or the number of Securities represented by the BPAY® payment. The Application 
Form does not have to be signed to be a valid Application. An Application will be deemed to have been 
accepted by the Company upon allotment of the Securities. 

 ASX Listing and Official Quotation 

Within seven days after the date of this Prospectus, the Company will apply to ASX for quotation of 
the Shares offered by this Prospectus to be granted Official Quotation (apart from any Securities that 
may be designated by ASX as Restricted Securities).  

If ASX does not grant permission for Official Quotation within three months after the date of this 
Prospectus (or within such longer period as may be permitted by ASIC), none of the Securities offered 
by this Prospectus will be allotted and issued. If no allotment and issue is made, all Application Monies 
will be refunded to Applicants (without interest) in accordance with the requirements of the 
Corporations Act. 

ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may grant Official 
Quotation is not to be taken in any way as an indication of the merits of the Company or the Securities 
offered pursuant to this Prospectus. 

 Allocation Policy and Allotment  

The Directors, in consultation with the Lead Manager, will determine the allocation of Shares under 
the Capital Raising Offer at their sole discretion. The Directors reserve the right to reject any 
Application under the Capital Raising Offer or to issue fewer Shares than the number applied for by 
an Applicant under the Capital Raising Offer, including to ensure that an Applicant does not increase 
their voting power in the Company from:  
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(a) 20% or below to more than 20%; or  

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

Application Monies will be held by the Company on trust for Applicants in a separate bank account 
maintained solely for the purpose of depositing Application Monies until the allotment of Shares. Any 
interest that accrues will be retained by the Company and each Applicant waives the right to claim any 
part of such interest.  

Where the number of Shares issued is less than the number applied for, surplus Application Monies 
will be repaid or refunded (without interest) in accordance with the Corporations Act. Any decision on 
allocation will be made after the Capital Raising Offer has closed.  

Subject to the conditions to the Offers being satisfied (refer to Section 7.5), Securities under the Offers 
are expected to be issued as soon as practicable after the Closing Date. It is the responsibility of 
Applicants to determine their allocation prior to trading in Shares issued under the Offers. Applicants 
who sell their Shares before they receive their holding statement will do so at their own risk. 

 Overseas Applicants 

No action has been taken to register or qualify the Securities that are the subject of the Offers, or 
otherwise to permit a public offering of the Securities, in any jurisdiction outside Australia. 

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. 

This Prospectus may not be released or distributed in the United States or elsewhere outside Australia, 
unless it has attached to it the selling restrictions applicable in the jurisdiction outside Australia and 
may only be distributed to persons to whom the Offers may lawfully be made in accordance with the 
laws of any applicable jurisdiction. 

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

It is the responsibility of any overseas Applicant to ensure compliance with all laws of any country 
relevant to his or her Application. The completion of an Application and the payment of Application 
Monies will be taken by the Company to constitute a representation and warranty that there has been 
no breach of such law and that all necessary approvals and consents have been obtained. 

 CHESS  

The Company participates in the Clearing House Electronic Subregister System (CHESS), which is an 
electronic transfer and settlement system in Australia operated by ASX in accordance with the Listing 
Rules and ASX Operating Rules. Settlement of trading of quoted securities on the ASX market takes 
place on CHESS. CHESS allows for and requires the settlement of transactions in securities quoted 
on ASX to be effected electronically. The Company operates an electronic issuer-sponsored sub-
register and an electronic CHESS sub-register. The two sub-registers together will make up the 
Company’s register of Shareholders.  

The Company will not issue certificates of title to Shareholders. Instead, as soon as is practicable after 
allotment, successful Applicants will receive a holding statement which sets out the number of Shares 
issued to them under this Prospectus. A holding statement will also provide details of a Shareholder's 
HIN (in the case of a holding on the CHESS sub-register) or SRN (in the case of a holding on the 
issuer sponsored sub-register). 

Following distribution of these holding statements, an updated holding statement will only be provided 
at the end of any month during which changes occur to the number of Shares held by Shareholders. 
Shareholders may also request statements at any other time, although the Company may charge an 
administration fee. 
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 Additional Offers 

In additional to the Capital Raising Offer, this Prospectus also contains the following Additional Offers 
subject to Shareholder approval at the General Meeting: 

(a) Vendor Offer 

This Prospectus includes an offer to the Vendors (and/or their nominees) (Vendor Offer) 
pursuant to the Share Sale Agreement for the following Securities: 

(i) 41,666,667 Shares; and 

(ii) 25,500,000 Performance Shares, 

(collectively, the Vendor Securities). 

The Shares to be issued under the Vendor Offer will rank equally with the existing Shares on 
issue. Refer to Section 11.1 for details of the rights and liabilities attaching to Shares. Refer to 
Section 11.3 for the rights and liabilities attaching to Performance Shares. 

The Vendor Offer is an offer to the Vendors (and/or their nominees) only. 

Only the Vendors (and/or their nominees) can accept an offer under the Vendor Offer. A 
personalised Application Form will be issued to the Vendors (and/or their nominees), together 
with a copy of this Prospectus. 

Completed Application Forms for the Vendor Offer must be received by the Company at its 
registered office, prior to 5.00pm (AWST) on the Closing Date. 

(b) CEO Offer 

This Prospectus includes an offer to the Managing Director, Mr Mike Young (and/or his 
nominees) (CEO Offer) for 5,000,000 Options (CEO Options). 

Refer to Section 11.4 for the rights and liabilities attaching to the CEO Options. 

The CEO Offer is an offer to Mr Young (and/or his nominees) only. 

Only Mr Young (and/or his nominees) can accept an offer under the CEO Offer. A personalised 
Application Form will be issued to Mr Young (and/or his nominees), together with a copy of 
this Prospectus. 

Completed Application Forms for the CEO Offer must be received by the Company at its 
registered office, prior to 5.00pm (AWST) on the Closing Date. 

(c) Director Offer 

This Prospectus includes an offer to the following Directors (and/or their nominees) (Director 
Offer) for the following securities: 

(i) 5,000,000 Options to Mr Grant Davey (and/or his nominees), Non-Executive Chairman 
of the Company; 

(ii) 5,000,000 Options to Mr Chris Bath (and/or his nominees), Executive Director; and 

(iii) 1,000,000 Options to Ms Dixie Marshall (and/or her nominees), Non-Executive 
Director, 

(collectively, the Director Options). 

Refer to Section 11.5 for the rights and liabilities attaching to the Director Options. 
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The Director Offer is an offer to Messrs Davey and Bath and Ms Marshall (and/or their 
nominees) only. 

Only Messrs Davey and Bath and Ms Marshall (and/or their nominees) can accept an offer 
under the Director Offer. A personalised Application Form will be issued to Messrs Davey and 
Bath and Ms Marshall (and/or their nominees), together with a copy of this Prospectus. 

Completed Application Forms for the Director Offer must be received by the Company at its 
registered office, prior to 5.00pm (AWST) on the Closing Date. 

(d) Management Offer 

This Prospectus includes an offer to the following management of the Company (and/or their 
nominees) (Management Offer) for the following securities: 

(i) 1,500,000 Options to Mr Adam Kiley (and/or his nominees), business development 
and investor relations; and 

(ii) 1,000,000 Options to Mr Keith Bowes (and/or his nominees), former project director 
of the Company, 

(collectively, the Management Options). 

Refer to Section 11.5 for the rights and liabilities attaching to the Management Options. 

The Management Offer is an offer to Messrs Kiley and Bowes (and/or their nominees) only. 

Only Messrs Kiley and Bowes (and/or their nominees) can accept an offer under the 
Management Offer. A personalised Application Form will be issued to Messrs Kiley and Bowes 
(and/or their nominees), together with a copy of this Prospectus. 

Completed Application Forms for the Management Offer must be received by the Company at 
its registered office, prior to 5.00pm (AWST) on the Closing Date. 

(e) Lead Manager Offer 

This Prospectus includes an offer to the Lead Manager (and/or its nominees) (Lead Manager 
Offer) for 3,000,000 Options (Lead Manager Options). 

Refer to Section 11.6 for the rights and liabilities attaching to the Lead Manager Options. 

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

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

Completed Application Forms for the Lead Manager Offer must be received by the Company 
at its registered office, prior to 5.00pm (AWST) on the Closing Date. 

(f) Adviser Offer 

This Prospectus includes an offer to the Adviser (and/or its nominees) (Adviser Offer) for 
3,000,000 Options (Adviser Options). The Adviser Options remunerate the Adviser for 
services provided in respect of the Capital Raising Offer and recompliance process. 

Refer to Section 11.6 for the rights and liabilities attaching to the Adviser Options. 

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

Completed Application Forms for the Adviser Offer must be received by the Company at its 
registered office, prior to 5.00pm (AWST) on the Closing Date. 

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

 Underwriting  
The Capital Raising Offer is not underwritten.  

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

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

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

 Commission  
The Company reserves the right to pay a commission of up to 5% (exclusive of GST) of amounts 
subscribed through any Australian financial services licensee in respect of any Applications lodged 
and accepted by the Company and bearing the stamp of the Australian financial services licensee. 
Payment will be made subject to the receipt of a proper tax invoice from the Australian financial 
services licensee.  

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

 Taxation 

The acquisition and disposal of Securities will have tax consequences, which will differ depending on 
the individual financial affairs of each investor. All potential investors in the Company are urged to 
obtain independent financial advice about the consequences of acquiring Securities, pursuant to the 
Offers, from a taxation viewpoint and generally. 

To the maximum extent permitted by law, the Company, its officers and each of their respective 
advisers accept no liability or responsibility with respect to the taxation consequences of subscribing 
for Securities under this Prospectus. 

 Enquiries  

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

Questions relating to the Offers can be directed to the Company Secretary on +61 8 6117 0479 or by 
email at info@superiorlake.com.au.   

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Superior Lake Resources Limited | PROSPECTUS 146 

8 RISK FACTORS 
The Securities offered under this Prospectus are considered highly speculative. An investment in the 
Company is not risk free. The proposed future activities of the Company are subject to a number of 
risks and other factors which may impact its future performance. Some of these risks can be mitigated 
by the use of safeguards and appropriate controls. However, many of the risks are outside the control 
of the Directors and management of the Company and cannot be mitigated.  

The risks described in this Section 8 are not an exhaustive list of the risks faced by the Company or 
by investors in the Company. It should be considered in conjunction with other information in this 
Prospectus. The risks described, and others not specifically referred to, in this Section 8 may in the 
future materially affect the financial performance and position of the Company and the value of the 
Securities offered under this Prospectus. The Securities to be issued pursuant to this Prospectus carry 
no guarantee with respect to the payment of dividends, return of capital or the market value of those 
Securities. The risks described in this Section 8 also necessarily include forward looking statements. 
Actual events may be materially different to those described and may therefore affect the Company in 
a different way.  

Investors should be aware that the performance of the Company may be affected and the value of its 
Securities may rise or fall over any given period. None of the Directors or any person associated with 
the Company guarantee the Company’s performance, the performance of the Securities the subject of 
the Offers or the market price at which the Securities will trade. The Directors strongly recommend that 
potential investors consider the risks detailed in this Section 8, together with information contained 
elsewhere in this Prospectus, and consult their professional advisers, before they decide whether or 
not to apply for Securities. 

 Company Specific Risks  

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

As part of the Company's change in nature and scale of activities, ASX will require the 
Company to re-comply with Chapters 1 and 2 of the Listing Rules. This Prospectus has been 
issued to assist the Company to re-comply with these requirements. It is anticipated that the 
Shares will remain suspended until completion of the Acquisition, re-compliance by the 
Company with Chapters 1 and 2 of the Listing Rules and compliance with any further 
conditions ASX imposes on such reinstatement. There is a risk that the Company will not be 
able to satisfy one or more of those requirements and that the Shares will consequently remain 
suspended from trading. 

(b) Contractual and completion risk 

The Company has agreed to undertake the Acquisition subject to the satisfaction of certain 
conditions precedent. If any of the conditions precedent are not satisfied or waived, or any of 
the counterparties do not comply with their obligations, completion of the Acquisition may be 
deferred or not occur.  

The Company will not be able to meet the requirements of ASX to re-comply with Chapters 1 
and 2 of the Listing Rules if completion of the Acquisition does not occur, and the Company's 
Shares will remain suspended from trading until such time as the Company does re-comply 
with the Listing Rules.   

(c) Loss of key personnel 

The Company relies heavily on the abilities of key employees and management. The 
Company's performance is reliant on its ability to both retain and attract skilled individuals and 
to appropriately incentivise them. Although the Company expects to be able to attract and 
retain skilled and experienced personnel, there can be no assurance that it will be able to do 
so. The Company intends to mitigate these risks by entering into service contracts with any 
new employees and, where appropriate, may utilise existing and establish new employee 
incentive plans to encourage employees’ loyalty to the Company. 
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(d) Future capital requirements 

The future capital requirements of the Company will depend on many factors. Whilst the 
Company believes its available cash and the net proceeds of the Capital Raising Offer should 
be adequate to fund the Company's objectives as detailed in this Prospectus, there can be no 
guarantees that it will be sufficient to successfully achieve all the objectives of the Company's 
overall business strategy. 

The Company may require further financing in addition to amounts raised under the Capital 
Raising Offer. No assurances can be given that the Company will be able to raise this 
additional funding, which may be a combination of debt and/or equity financing. To meet such 
funding requirements, the Company may be required to undertake additional equity financing, 
which would be potentially dilutive to Shareholders depending on their participation in any 
equity raising. Debt financing, if available, may involve certain restrictions on operating 
activities or other financings.  

The Company’s ability to raise further equity or debt, and the terms of such transactions, will 
vary according to a number of factors, including the results achieved by the Company, stock 
market conditions, the overall risk appetite of investors along with access to credit markets 
and other funding sources.  

An inability to obtain the required additional finance as and when required would delay 
progress on the development of the BSS Project, which would have a material adverse effect 
on the Company’s business, financial performance and prospects. 

(e) New assets 

The Company is acquiring the BSS Project to establish a new business. The Company's ability 
to generate revenue will depend on the Company being successful in developing and 
commercialising the BSS Project. There is a risk that a final investment decision is not reached 
in respect of the BSS Project.  

(f) The Company has no operating revenue  

The Company has no operating revenue and is unlikely to generate any operating revenue 
unless and until the BSS Project is successfully developed and commercially exploited. 

(g) New projects and acquisitions 

Although the current focus is on large scale solar, the Company may make acquisitions in the 
future as part of future growth plans. The Company's investment strategy is broad and does 
not restrict its investments in renewable energy to any particular energy type, geographic 
region, size or cash flow profile. In this regard, the Directors of the Company will use their 
expertise and experience to assess the value of potential projects that have characteristics 
that are likely to provide returns to Shareholders.  

There can be no guarantee that any new project acquisition or investment will eventuate from 
these pursuits, or that any acquisitions will result in a return for Shareholders. Such 
acquisitions may result in use of the Company’s cash resources and/or the issuance of equity 
securities, which will dilute shareholdings. 

(h) Competition 

There is a risk that new entrants in the market may disrupt the Company's business. Existing 
competitors in the renewable energy industry, as well as new competitors entering the 
industry, may develop superior and more efficient technology offerings or consolidate with 
other entities to deliver enhanced scale benefits. Such competitive pressures may materially 
and adversely impact the Company’s ability to conduct its business. 
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(i) Reliance of third party providers 

There is a risk that goods and services that are required for the BSS Project's development, 
maintenance, repair and operation are difficult to procure, or will not be delivered on time or to 
the necessary quality or expected cost which may affect the operation of the BSS Project. The 
Company does not have in place formal written contracts with all of its key suppliers. The 
deterioration of any such key relationships or a change in the circumstances or requirements 
of the key suppliers, or market conditions generally, could therefore have significant 
operational and financial implications for the Company.  Moreover, a failure by any one of 
those suppliers to perform their services, or a disruption to the supply chain, may have an 
adverse effect on the operations of the Company and its financial performance. 

(j) Liquidity risk 

The Company intends to hold interests primarily in renewable energy assets that are generally 
illiquid in nature. The Company intends to be a medium to long-term investor in assets and as 
such, may hold assets until the end of their useful lives or more years. If it were necessary or 
desirable for the Company to sell one or more of its assets, it may not be able to do so in a 
short period of time or it may not be able to realise an investment for the amount at which the 
Company has valued it. Any protracted sale process, inability to sell an asset or sale at a price 
that is less than the Company's valuation may adversely affect the Company's financial 
performance. 

(k) Litigation and dispute risks 

The Company may, from time to time, be the subject of complaints, litigation, inquiries or audits 
initiated by customers, employees, commercial partners, suppliers, landlords, Government 
agencies, regulators or other third parties alleging or investigating matters such as asset 
ownership, resource use, product quality and supply issues, injury, health, employment, 
environmental, safety or operational concerns, nuisance, negligence, failure to comply with 
applicable laws and regulations or failure to comply with contractual obligations. Any such 
matter, even if successfully addressed without direct adverse financial effect, could have an 
adverse effect on the Company's reputation and divert its financial and management 
resources from more beneficial uses. If the Company were found to be liable under any such 
claims, this could have a material adverse effect on the Company’s future financial 
performance. 

(l) Insurance 

Insured or uninsured catastrophic events such as acts of God, fires, floods, earthquakes, 
widespread health emergencies, pandemics, epidemics, wars and strikes, could affect the 
value or the availability of the company's assets and the ability of the Company to sustain 
operations, provide essential products and services or recover operating costs. Should 
damage be sustained as a result of these risks, the Company's business and financial 
performance may be adversely affected. 

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

The occurrence of an event that is not covered or fully covered by insurance could have a 
material adverse effect on the business, financial condition and results of the Company. In 
addition, there is a risk that an insurer defaults in the payment of a legitimate claim by the 
Company. 

(m) COVID-19 risk 

The global economic outlook is facing uncertainty due to the current COVID-19 pandemic, 
which has been having, and will likely continue to have, a significant impact on global capital 
markets, commodity prices and foreign exchange. As at the date of this Prospectus, the nature 
and extent of the effect of the outbreak on the performance of the Company remains unknown 
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and the Company's Share price may be adversely affected in the short to medium term by the 
economic uncertainty caused by the COVID-19 pandemic. In addition, any governmental or 
industry measures taken in response to COVID-19 may adversely impact the Company's 
operations and are likely to be beyond the control of the Company. 

The Company's inability to move people and equipment freely and/or access the BSS Project 
(including by reason of any restrictions imposed by the Australian Government and/or the 
Western Australian Government) could have a material adverse effect and/or impact on the 
activities, program, strategy, funding and objectives of the Company. The Directors are 
continuing to monitor the situation and will update the market in respect to any material impact 
regarding COVID-19.  

 BSS Project and Industry Specific Risks  

(a) Solar resource 

The Company will be exposed to the volume of generation produced by the BSS Project. 
Fluctuations in the level of solar resource occur on a short-term basis (hourly, daily, monthly 
and seasonal variations) and on a longer-term basis or the BSS Project may not perform as 
expected. Resource fluctuations affect the performance of the BSS Project, and the amount 
of energy produced by the BSS Project, and therefore, the revenue generated by it. The 
revenue profile over any given year may be different in following years and may not match the 
expense profile of a solar farm at the BSS Project.  

(b) Long term electricity supply and demand 

The BSS Project intends to sell electricity into the WEM either at spot or via PPAs with end 
users. The price of electricity can be volatile as it is primarily driven by supply and demand 
factors. These include: 

(i) weather influencing demand and generation availability; 

(ii) operational shut-downs and closures; 

(iii) economic conditions affecting demand; 

(iv) technological advancement; 

(v) use of distributed electricity generation such as Solar PV systems and installation of 
storage systems; 

(vi) mandatory energy efficiency systems; 

(vii) the tenor and expiry of contracts for fuel and sale of electricity; 

(viii) network constraints; 

(ix) increased competition from the construction of a significant new power generation 
plant, whether powered from renewable or non-renewable energy sources; 

(x) lower electricity demand in the WEM; 

(xi) lower prices of alternative fuel sources (e.g. fossil fuels); 

(xii) regional oversupply of electricity caused by transmission constraints;  

(xiii) development of new, more efficient, energy technologies (whether renewable or non-
renewable); 

(xiv) actions of AEMO, interpretation of the WEM Rules by AEMO and changes to the WEM 
Rules; and 

(xv) actions of the regulator, including regulatory changes that impact market design and 
operation. 
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The economic and technical viability of the BSS Project is dependent on future peak and off-
peak electricity prices, the relationship between peak and off-peak electricity prices, the 
frequency and duration of peak pricing and off-peak pricing events and overall volatility of the 
WEM. 

Lower wholesale electricity prices could impact the ability to recontract with customers on 
favourable terms upon expiry of any PPAs. In addition, lower wholesale electricity prices may 
slow the pace of development of solar or other renewable projects in some markets, and limit 
the number of opportunities for the Company to acquire assets. For these reasons, lower 
wholesale electricity prices may negatively impact the Company's financial position and 
performance. 

Lower wholesale electricity prices could impact the Company’s business and may slow the 
pace of development of solar or other renewable projects in some markets, and limit the 
number of opportunities for the Company to acquire assets.  

(c) Approval risks 

The BSS Project will require further approvals from third parties before it can be developed. 
These are likely to include Building Permit, Environmental and Aboriginal Heritage approvals. 
There can be no assurance that these approvals will be obtained. 

Obtaining the necessary licences and approvals, including the execution of an ETAC with 
Western Power, can be a time consuming process and there is a risk that the Company will 
not be able to obtain these permits on acceptable terms, in a timely manner or at all. The costs 
and delays associated with obtaining necessary permits and complying with these permits and 
applicable laws and regulations could materially delay or restrict the Company from 
proceeding with the development or operation of a project. Any failure to comply with 
applicable laws and licences, could result in fines, penalties or other liabilities. 

(d) WEM related risks 

Demand for electricity and related products is dependent on a number of factors, including 
economic conditions, population, government policy, weather and availability. Given the kinds 
of factors that affect demand, demand has inherent volatility. This may impact the price of 
electricity positively or negatively. 

The price that the BSS Project is able to achieve in the WEM may fluctuate over time, and 
where there are decreases in the price of electricity or any related products, this may adversely 
affect the Company's financial position. While the Company may seek to limit this exposure 
by entry into PPAs, the same risk applies to the price at the time the PPA is entered into. 
Similarly, where PPAs are renewed, there is a risk that the Company may not be able to secure 
the same or more favourable terms than the agreements for which they replace. 

From time to time, as a result of down time of the electricity grid or the BSS Project's inability 
to meet technical specification or other requirements for grid connection, there may be issues 
with the BSS Project’s ability to export power to the electricity grid. Where such issues arise, 
the BSS Project may be unable to export power to the grid or the amount of power that can be 
exported may be reduced. As the BSS Project's revenue will be generally related to the level 
of electricity exported, this may result in lower project revenues and/or breach of contracts. 
Where the BSS Project does not meet the technical specifications, there may be additional 
material expenses for the BSS Project in order for the Solar Farm to meet the technical 
specifications. 

(e) Network access 

The BSS Project will be reliant on access to third party infrastructure, in particular, electricity 
transmission and distribution infrastructure. The Company also needs to obtain the Access 
Offer and ETAC from Western Power.  An inability to have access to these assets for any 
reason, including damage to third party network infrastructure, network constraints, changes 
to network access or construction of new generation could restrict the ability of the BSS Project 
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to export energy at its full potential. This could adversely affect revenue and future financial 
performance. 

(f) Energy policy  

Investors in the WEM are reliant on stable policy settings by State and Federal Governments. 
The Australian renewable energy market is currently in its infancy stage of development. Due 
to the current low cost of producing electricity via traditional coal fired generation, the 
commercialisation of renewable energy projects relies heavily, and is dependent upon, 
obtaining Government subsidies and grants sufficient to achieve a competitive cost per watt 
of renewable energy produced.  

The government policies for Australia’s renewable energy industry are uncertain. This may 
reduce new investment in the renewable energy industry in Australia which could reduce the 
number of available new business prospects for the Company. 

Business performance may be impacted by changes in the design and rules of the existing 
energy market and the uncertainty that arises from debate in relation to the energy market’s 
future design and rules. These changes may result from orderly rules change processes or in 
response to political imperatives of the government or agencies of government from time to 
time. 

(g) Potential decline in asset value 

The value of power generation assets is closely linked to electricity demand, electricity pricing, 
PPA terms, regulations, location, asset supply and demand factors and environmental risks. 
Changes to any of these elements may impact the value of the Company’s underlying assets 
and consequently an investor’s investment in the Company. 

Investors should note that assets intended to be acquired by the Company have limited useful 
lives and uncertain values after the expiry of the relevant PPA or other offtake arrangement at 
this time. These ‘residual values’ may even be zero. There is also a risk that the PPA 
extensions or new PPAs will not be at equivalent rates to existing PPAs, or that new PPAs will 
not be available on favourable terms. The loss of income may result in a reduction in 
distributions from the Company and a decline in the value of the assets of the Company. A 
decline in asset value may also impact loan covenants applicable to the Company and the 
Company may, as a result, be required to reduce borrowings through the sale of assets, 
additional capital raisings (including discounted capital raisings) or retaining distributions. 

(h) Operational  

The Company’s operational assets are subject to risks that may result in the assets failing to 
perform in line with expectations. For example, there is a risk that the Company’s assets may 
be damaged or destroyed by hail, wind, flood, cyclone, hurricane, earthquake, fire, war, 
explosion, terrorism or some other natural or man-made disaster. These risks may impact 
generation, lead to failure or deterioration of equipment, adversely impact performance and 
business stability of the Company's suppliers and contractors, and lead to transmission system 
congestion, curtailment or failure of the plant, labour issues and strikes, and other operational 
issues. Some PPAs may contain minimum delivery obligations and, should an asset fail to 
perform in line with expectations, the Company may not be able to meet such minimum 
delivery. Should an asset fail to perform beyond minimum thresholds for a prolonged period 
(or if the Company fails to comply with certain other material obligations) then there is a risk 
the PPA related to that asset could be terminated, the PPA counterparty may exercise step-in 
or other rights, or bring a claim for liquidated damages based on the difference between the 
market price for energy at the time and the PPA price during the period of underperformance. 

Curtailment is the limiting of plant output such that less energy is delivered or sold relative to 
a situation where curtailment has not occurred. Curtailment can be as a result of an economic 
or physical constraint and, depending on the situation, can be self-imposed by an asset owner 
because of a price signal (generally a low price), directed by an energy buyer where the buyer 
receives a price signal, as a result of competitive bidding in wholesale markets, or directed by 
a system or transmission operator because of a physical constraint. The Company bears a 
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limited amount of non-economic curtailment risk that is defined in the relevant PPA or 
interconnection agreement and, in certain instances, may receive reduced revenues as a 
result of curtailment. 

(i) Failure of key assets 

The Company will rely upon key equipment and technology at the BSS Project. If material 
items of equipment or technology suffer failures requiring unplanned power station outage and 
replacement or repair, the Company’s generation production may be reduced and significant 
capital expenditure may be required to replace or repair such assets.  

(j) Construction 

There is a risk that the BSS Project may not proceed as planned. This could be the result of 
matters within or outside the Company’s control. Examples may include weather events, 
natural disasters, contractor risk, regulatory intervention or failure to obtain or retain suitably 
qualified expertise. The occurrence of any such event could result in the BSS Project costing 
more or not proceeding as planned, including delayed completion, commissioning or failure to 
perform to technical specifications. 

Assets under construction are exposed to risks associated with the BSS Project not being 
completed on time, on budget, in accordance with specifications, or at all, which could impact 
the applicable PPAs, including a failure to achieve required milestones under the PPA. Any 
delays in or failure of construction or increases in costs may adversely affect the yield of the 
investment and consequently impact the Company's operating and financial performance. 

(k) Native Title and Aboriginal Heritage risks 

The Company is not aware of Aboriginal heritage sites that exist on the Land or the land that 
is subject to additional land acquisition opportunities. However, there remains a risk that future 
heritage surveys may locate as yet identified Aboriginal sites on the Land or the land that is 
subject to additional land acquisition opportunities, the existence of which may preclude, limit 
or delay the Company's proposed activities in certain areas of the BSS Project. In particular, 
the Company may need to manage any obligations created by the Aboriginal Cultural Heritage 
Act 2021 (WA) (ACH Act), which became law in late December 2021. The ACH Act replaces 
the current heritage arrangements in Western Australia.   

(l) Contractual disputes 

As with any contract, there is a risk that the business could be disrupted in situations where 
there is a disagreement or dispute in relation to a term of the contract. Should such a 
disagreement or dispute occur, this may have an adverse impact on the Company's operations 
and performance generally. It is not possible for the Company to predict or protect itself against 
all such risks.  

(m) Technology 

The energy industry continues to evolve as technology develops. Changes to technology can 
change the manner, scale and location in which energy is produced and sold and the extent 
to which it is consumed.  

The Company may face increasing competitive pressures from technologies already being 
developed, or which the Company's existing or new competitors may develop in the future. 
The Company's current technologies may prove inefficient, ineffective or obsolete in the future. 
The development and application of new technologies involves substantial costs and risks. If 
the Company's current and potential competitors are more effective than the Company at 
developing or marketing new technologies, or have greater resources available for this 
purpose and the Company is not able to compete promptly, there could be a material adverse 
effect on the Company's results of operations or financial condition. 

Technological changes in the power industry generally, and the solar industry specifically, may 
lower wholesale electricity prices. Lower long-term wholesale electricity prices or the technical 
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obsolescence of the solar power plants owned by the Company could negatively impact the 
Company's ability to recontract its electricity output following the expiry of its existing PPAs. 

(n) Environmental 

The operations and proposed activities of the Company are subject to laws and regulations 
concerning the environment. The Company’s activities are expected to have an impact on the 
environment. It is the intention of the Company to adhere to its environmental obligations, 
including compliance with environmental laws.  

Further, events such as unpredictable rainfall or bushfires may impact on the Company's 
ongoing compliance with environmental legislation, regulations and licences. Significant 
liabilities could be imposed on the Company for damages, clean-up costs or penalties in the 
event of certain discharges to the environment, or non-compliance with environmental laws or 
regulations.  

(o) Occupational health and safety risk 

There is a risk that an incident could lead to a fatality or serious harm to an employee, a 
contractor, a joint venture/third party employee or a member of the public. The Company 
operates in a technically challenging environment with electrical and mechanical assets, and 
in close proximity to high-voltage electricity. Employees are exposed to hazards and risks 
when working on operating assets. If such an incident were to occur, this may affect the 
Company's reputation and may, in turn, lead to losses of customers and revenue. The 
Company is committed to providing a healthy and safe environment for its personnel, 
contractors and visitors. The Company provides appropriate instructions, equipment, 
preventative measures, first aid information and training to all stakeholders through its 
occupational, health and safety management systems. 

(p) Regulatory risks 

The Company's activities are subject to extensive laws and regulations relating to numerous 
matters including licences and approvals, environmental compliance and rehabilitation, 
taxation, health and worker safety, waste disposal, protection of the environment, native title 
and heritage matters and other matters. 

Whilst the Company believes that it is in substantial compliance with all material current laws 
and regulations, changes in how laws and regulations are enforced or regulatory interpretation 
could result in changes in legal requirements or in the terms of existing licences, approvals 
and agreements applicable to the Company or its future projects. This could have a material 
adverse impact on the Company's future and planned operations in respect to the BSS Project. 

 General Risks 

(a) Economic risks 

Changes in the general economic climate in which Company operates may adversely affect 
the financial performance of Company. Factors that may contribute to that general economic 
climate include, but are not limited to:  

(i) the level of direct and indirect competition against the Company; 

(ii) general economic conditions;  

(iii) changes in government policies, taxation and other laws;  

(iv) the strength of the equity and share markets in Australia and throughout the world;  

(v) movement in, or outlook on, exchange rates, interest rates and inflation rates;  

(vi) industrial disputes in Australia and overseas;  

(vii) changes in investor sentiment toward particular market sectors;  
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(viii) financial failure or default by an entity with which the Company may become involved 
in a contractual relationship; and  

(ix) natural disasters, social upheaval or war. 

(b) Market conditions 

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

(i) general economic outlook; 

(ii) introduction of tax reform or other new legislation;  

(iii) interest rates and inflation rates;  

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

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

(vi) terrorism or other hostilities. 

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

(c) Unforeseen expenses 

While the Company is not aware of any expenses that may need to be incurred that have not 
been taken into account, if such expenses were subsequently incurred, the expenditure 
proposals of the Company may be adversely affected. 

(d) Macro-economic risks 
Changes in the general economic outlook in Australia and globally may impact the 
performance of the Company and its projects. Such changes may include:  

(i) uncertainty in the Australian economy or increases in the rate of inflation resulting from 
domestic or international conditions (including movements in domestic interest rates 
and reduced economic activity);  

(ii) increases in expenses (including the cost of goods and services used by the 
Company);  

(iii) new or increased government taxes, duties or changes in taxation laws; and  

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

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

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

Therefore, the Securities to be issued pursuant to this Prospectus carry no guarantee with respect to 
the payment of dividends, returns of capital or the market value of those Securities. 

Potential investors should consider that the investment in the Company is highly speculative and 
should consult their professional advisers before deciding whether to apply for Securities pursuant to 
this Prospectus.  
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9 BOARD, MANAGEMENT AND CORPORATE GOVERNANCE 
 Board of Directors 

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

(a) Mr Grant Davey – Non-Executive Chairman; 

(b) Mr Mike Young – Managing Director; 

(c) Mr Chris Bath – Executive Director; and 

(d) Ms Dixie Marshall – Non-Executive Director. 

 Directors' Profiles 

(a) Mr Grant Davey – Non-Executive Chairman 

Mr Davey is an entrepreneur with 30 years of senior management and operational 
experience in the development, construction and operation of precious metals, base 
metals, uranium and bulk commodities throughout the world. More recently, he has been 
involved in venture capital investments in several exploration and mining projects and has 
been instrumental in the acquisition and development of the Panda Hill niobium project 
in Tanzania, the Cape Ray gold project in Newfoundland and recently the acquisition of 
the Kayelekera Uranium mine in Malawi from Paladin Energy Limited. He is currently a 
director of Cradle Resources Limited (ASX:CXX), Lotus Resources Limited (ASX:LOT), 
Superior Lake Resources Limited (ASX:SUP) and is a member of the Australian Institute of 
Company Directors. 

(b) Mr Mike Young – Managing Director and Chief Executive Officer 

Mr Young is a mining executive and resource development geologist with a strong capability 
in team building, feasibility studies, managing joint ventures, execution of mine development 
and management of mining operations. Mr Young has extensive experience in managing 
public companies, the delivery of on-time and on-budget feasibility studies, developing and 
implementing company strategy and maintaining strong relationships with key stakeholders, 
including governments. Mr Young holds a BSc (Geology) and most recently was the CEO and 
Managing Director of Vimy Resources Limited (ASX:VMY).  

(c) Mr Chris Bath – Executive Director and Chief Financial Officer 

Mr Bath is a Chartered Accountant and member of the Australian Institute of Company 
Directors, with over 20 years of senior management experience in the energy and resources 
sector both in Australia and south-east Asia. Mr Bath has been Chief Financial Officer for 
companies listed on AIM, ASX and JSX. More recently, he was a senior executive of a family 
office investment firm. 

Mr Bath is currently the Chief Financial Officer of Superior Lake Resources Limited, Matador 
Mining Limited and non-executive director and company secretary of Cradle Resources 
Limited.     

(d) Ms Dixie Marshall – Non-Executive Director  

Ms Marshall has more than 38 years of experience in media, advertising, politics and 
communications across a range of platforms, including television, radio, newspapers and 
digital. She has won awards for journalism, and more recently, advertising. She has an 
advanced knowledge of data and digital innovation as applied to communications, marketing 
and sales. She is the first woman Managing Director of Marketforce, WA’s oldest advertising 
agency. 

Ms Marshall worked from the Premier’s Office for 6 years as the Director of Strategic 
Communications for the WA Government and has a unique insight and understanding of 
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Australian Government policy and politics. Ms Marshall is a Commissioner with the WA 
Football Commission. 

 Company Secretary 

Mr Stuart McKenzie is the Company Secretary of the Company.   

Mr McKenzie has over 30 years of experience in senior commercial roles. He was previously Company 
Secretary with Anvil Mining Limited for six years, prior to which he held senior positions with Ok Tedi 
Mining Limited, Ernst and Young and HSBC. Mr McKenzie is the current company secretary of Marvel 
Gold Limited, Evolution Energy Minerals Limited, Matador Mining Limited, Lotus Resources Limited, 
Superior Lake Resources Limited and Tanga Resources Limited. Mr McKenzie holds a Bachelor of 
Laws, a Bachelor of Economics and is a member of the Governance Institute of Australia.  

 Key Management Personnel  

Mr Adam Kiley manages Business Development and Investor Relations for the Company. 

Mr Kiley has over 15 years’ experience in the mining sector with a depth of experience in providing 
corporate and financial advisory services to ASX listed companies in both Australia and the United 
Kingdom. Mr Kiley holds a Bachelor of Commerce.   

 Corporate Governance 

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

To the extent practicable, the Company has adopted the ASX Corporate Governance Council's 
Principles of Good Corporate Governance and Best Practice Recommendations (ASX Principles and 
Recommendations 4th edition) (Recommendations) where considered appropriate for the Company's 
size and nature. The departures from the Recommendations are summarised below. The Company's 
compliance with the Recommendations and the departures from the Recommendations will be set out 
in more detail in disclosure to ASX prior to re-quotation of the Shares. 

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

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

(a) Board of Directors 

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

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

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

(ii) appointing, monitoring and managing the performance of the Executive Directors; 

(iii) undertaking appropriate checks before appointing a person, or putting forward to 
Securityholders a candidate for election, as a director; 
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(iv) overseeing management's implementation of the Company's strategic objectives and 
its performance generally; 

(v) approving operating budgets and major capital expenditure; 

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

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

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

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

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

(b) Composition of the Board 

Election of Board members is substantially the province of the Shareholders in a general 
meeting. However, subject thereto: 

(i) membership of the Board will be reviewed regularly to ensure the mix of skills and 
expertise is appropriate; and 

(ii) the composition of the Board has been structured so as to provide the Company with 
an adequate mix of Directors with industry knowledge, technical, commercial and 
financial skills together with integrity and judgment considered necessary to represent 
Shareholders and fulfil the business objectives of the Company. 

The Board consists of Non-Executive Chairman Mr Grant Davey, Managing Director Mr Mike 
Young, Executive Director Mr Chris Bath and Non-Executive Director Ms Dixie Marshall. As 
the Company’s activities develop in size, nature and scope, the composition of the Board and 
the implementation of additional corporate governance policies and structures will be 
reviewed. 

(c) Independence of the Board 

Election of Board members is substantially the province of the Shareholders in general 
meeting. However, subject thereto: 

(i) membership of the Board will be reviewed regularly to ensure the mix of skills and 
expertise is appropriate; and 

(ii) the composition of the Board has been structured so as to provide the Company with 
an adequate mix of Directors with industry knowledge, technical, commercial and 
financial skills together with integrity and judgment considered necessary to represent 
Shareholders and fulfil the business objectives of the Company. 

The Board currently comprises four Directors, of which two are Non-Executive Directors, one 
of which is considered independent, being Ms Dixie Marshall. The Board considers that Ms 
Marshall free from business or other relationships that could materially interfere with, or 
reasonably be perceived to materially interfere with, the independent exercise of Ms Marshall's 
judgement.  

The Board considers the current balance of skills and expertise is appropriate for the Company 
in light of its currently planned level of activity. 
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To assist the Board in evaluating the appropriateness of the Board's mix of qualifications, 
experience and expertise, the Board will maintain a Board Skills Matrix. 

The Board undertakes appropriate checks before appointing a person as a Director or putting 
forward to Shareholders a candidate for election as a Director. 

The Board ensures that Shareholders are provided with all material information in the Board's 
possession relevant to a decision on whether or not to elect or re-elect a Director. 

The Company shall develop and implement a formal induction program for Directors which 
allows new Directors to participate fully and actively in Board decision-making at the earliest 
opportunity and enable new Directors to gain an understanding of the Company's policies and 
procedures. 

(d) Ethical standards 

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

(e) Independent professional advice 

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

(f) Remuneration and Nomination Committee 

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

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

The total maximum remuneration of Non-Executive Directors is initially set by the Constitution 
and the subsequent variation is by ordinary resolution of Shareholders in a general meeting in 
accordance with the Constitution, the Corporations Act and the Listing Rules, as applicable.  
This amount is currently $450,000. The determination of Non-Executive Director's 
remuneration within that maximum will be made by the Board having regard to the inputs and 
value to the Company of the respective contributions by each Non-Executive Director.  The 
fees paid to Directors are detailed in Section 11.10. 

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

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

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

(g) Audit and Risk Committee 

The Company does not have a formal Audit and Risk Committee. This function is currently 
performed by the full Board. In carrying out this function, the Board's role includes, but is not 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Superior Lake Resources Limited | PROSPECTUS 159 

limited to, monitoring and reviewing any matters of significance affecting financial reporting 
and compliance, the integrity of the financial reporting of the Company, the Company’s internal 
financial control system, the Company's risk management systems, the identification and 
management of business, economic, environmental and social sustainability risk and the 
external audit function. 

(h) External audit 

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

(i) Internal audit 

The Company does not have an internal audit function. The Board considers its risk 
management policy is sufficient for a Company of its size and complexity. 

 Corporate Governance Charters and Policies 

The Company’s corporate governance policies are available from the Company’s website at 
www.superiorlake.com.au.  

The Company has adopted the following policies, each of which has been prepared having regard to 
the Recommendations. 

(a) Board charter 

This policy details the role of the Board in setting overall strategic guidance and effectively 
overseeing management. 

(b) Code of conduct 

The purpose of this policy is to provide a framework for decisions and actions in relation to 
ethical conduct in employment. It underpins the Company’s commitment to integrity and fair 
dealing in its business affairs and to a duty of care to all employees, clients and stakeholders. 
This policy details the standards of ethical behaviour that the Company expects from its 
Directors, officers and employees. 

(c) Continuous disclosure policy 

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

(d) Risk management policy 

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

(e) Securities Trading Policy 

The Board has adopted a policy that sets out the guidelines on the sale and purchase of 
Securities in the Company by its officers and Key Management Personnel (i.e. Directors and, 
if applicable, any employees reporting directly to the Executive Directors). The policy generally 
provides that the written acknowledgement of the Chairman (or the Board in the case of the 
Chairman) must be obtained prior to trading in Company Securities. 
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(f) Diversity policy 

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

(g) Whistleblower policy 

The Company has adopted a whistleblower policy to ensure concerns regarding unacceptable 
conduct including breaches of the Company’s code of conduct can be raised on a confidential 
basis, without fear of reprisal, dismissal or discriminatory treatment. The Company is 
committed to creating and maintaining a culture of corporate compliance and ethical behaviour 
in which employees are responsible and accountable and behave with honesty and integrity. 

(h) Anti-Bribery and Corruption policy 

The Company is committed to conducting all of its business activities fairly, honestly with 
integrity, and in compliance with all applicable laws, rules and regulations. Its Board, 
management and employees are dedicated to high ethical standards and recognise and 
support the Company’s commitment to compliance with these standards. The purpose of the 
anti-bribery and corruption policy is to educate and inform personnel and representatives of 
the Company of the Company’s commitment to anti-corruption and bribery requirements 
arising out of anti-bribery and corruption laws and the various laws prohibiting fraudulent and 
corrupt behaviour more generally. 

(i) Shareholder Communications policy 

The Board aims to ensure that the Shareholders are informed of all major developments 
affecting the Company’s state of affairs. This policy details the practices which the Company 
will implement to ensure effective communication with its Shareholders. 

 Departures from the Recommendations 

Under the ASX Listing Rules, the Company will be required to provide a statement in its Annual 
Financial Report or on its website disclosing the extent to which it has followed the Recommendations 
during each reporting period. Where the Company has not followed a Recommendation, it must identify 
the Recommendation that has not been followed and give reasons for not following it. The Company's 
departures from the Recommendations are set out in the below table: 

Principles and Recommendations Explanation 

Recommendation 1.5 
A listed entity should: 

(a) have and disclose a diversity policy; 

(b) through its board or a committee of the 
board set measurable objectives for 
achieving gender diversity in the 
composition of its board, senior 
executives and workforce generally; and 

(c) disclose in relation to each reporting 
period: 

(i) the measurable objectives set for 
that period to achieve gender 
diversity; 

(ii) the entity’s progress towards 

The Company is committed to building a diverse 
and inclusive workforce across a wide range of 
workforce demographics that extends beyond 
gender. While it remains committed to workforce 
diversity, in light of its scope of activity and 
employee numbers, it is not considered 
appropriate that the Board: 

a) maintains a Diversity Policy that sets and 
discloses measurable objectives for achieving 
gender diversity; and 

b) annually assesses diversity related objectives 
and the entity’s progress in achieving them.   

While the Company does not have a formal 
diversity policy, it recognises the benefits of the 
Board being composed of directors of different 
ages, ethnicities and backgrounds, which can 
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Principles and Recommendations Explanation 

achieving those objectives; and 

(iii) either: 

(A) the respective proportions of 
men and women on the Board, 
in senior executive positions 
and across the whole 
workforce (including how the 
entity has defined “senior 
executive” for these purposes); 
or  

(B) if the entity is a “relevant 
employer” under the 
Workplace Gender Equality 
Act, the entity’s most recent 
“Gender Equality Indicators”, 
as defined in the Workplace 
Gender Equality Act. 

 If the entity was in the S&P / ASX 300 Index at the 
commencement of the reporting period, the 
measurable objective for achieving gender 
diversity in the composition of its board should be 
to have not less than 30% of its directors of each 
gender within a specified period. 

help bring different perspectives and experiences 
to bear on decision making. 

Recommendation 2.1 
The Board of a listed entity should: 
 

(a) have a nomination committee which: 

(i) has at least three members, a 
majority of whom are independent 
Directors; and 

(ii) is chaired by an independent 
Director, 

and disclose: 

(iii) the charter of the committee; 

(iv) the members of the committee; 
and 

(v) as at the end of each reporting 
period, the number of times the 
committee met throughout the 
period and the individual 
attendances of the members at 
those meetings; or 

(b) if it does not have a nomination committee, 
disclose that fact and the processes it 
employs to address Board succession 
issues and to ensure that the Board has 
the appropriate balance of skills, 
knowledge, experience, independence 
and diversity to enable it to discharge its 
duties and responsibilities effectively. 

The Board has the ability under the Company’s 
Constitution to delegate its powers and 
responsibilities to Committees of the Board. 
Special Board committees shall be formed as 
required to give guidance and provide oversight 
concerning specific matters to the Board. 

The Company intends to establish a Nomination 
and Remuneration Committee when warranted 
by the composition of the Board and the 
Company's circumstances. Until that time, the 
responsibilities of the Nomination and 
Remuneration Committee will be performed by 
the Board. 

If established, the Nomination and Remuneration 
Committee will adopt a formal, Board-approved 
charter that will detail its role, authority, 
responsibilities, membership and operations. 
Upon establishment, the Nomination and 
Remuneration Committee charter will be 
reviewed annually and be available on the 
Company’s website. 

Owing to the size and composition of the Board, 
a separate nomination and remuneration 
committee is not considered to be appropriate at 
the present time. 

If established, the nomination and remuneration 
committee will assist the Board in fulfilling its 
responsibilities in overseeing the:  
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Principles and Recommendations Explanation 

a) remuneration strategy of the Company and its 
specific application to the Managing Director 
and senior executives;  

b) selection, remuneration and succession of 
directors; and 

c) the appointment, performance evaluation and 
succession of the Managing Director and 
senior executives. 

In the meantime, these responsibilities are 
performed by the Board as a whole. 

Recommendation 2.4  
A majority of the Board of a listed entity should be 
independent Directors. 

The Company’s Board Charter requires that, 
where practical, the majority of the Board should 
be independent. The Board currently comprises 
a total of four directors, one of which is 
considered to be independent. As such, 
independent directors currently do not comprise 
the majority of the Board. 
The Board does not currently consider an 
independent majority of the Board to be 
appropriate given: 

a) the nature of the Company’s business, and its 
limited scale of activities, means the Company 
only needs, and can only commercially 
sustain, a small Board of four Directors and no 
senior executives (other than the executive 
Directors); 

b) the Company considers at least two Directors 
need to be executive Directors for the 
Company to be effectively managed; 

c) the Company considers it necessary, given 
the scale of activities, to attract and retain 
suitable Directors by offering Directors an 
interest in the Company; and 

d) the Company considers it appropriate to 
provide remuneration to its Directors in the 
form of securities in order to conserve its 
limited cash reserves. 

Despite not having an independent majority of 
Directors, the Company has one Non-Executive 
Director and one Non-Executive Chairperson, 
the former of which has the casting vote at Board 
meetings.

Recommendation 2.5 
The Chair of the Board of a listed entity should be 
an independent Director and, in particular, should 
not be the same person as the CEO of the entity. 

The Board Charter provides that, where practical, 
the Chair of the Board should be an independent 
Director and should not be the CEO/Managing 
Director. 

The Chair of the Company is the Executive 
Chairman who is not an independent Director. 

Recommendation 4.1  
The Board of a listed entity should: 

(a) have an audit committee which: 

Owing to the size and composition of the Board, 
and the scale of the Company’s activities, a 
separate Audit Committee is considered by the 
Board not to be appropriate at the present time. 
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Principles and Recommendations Explanation 

i. has at least three members, all of 
whom are non-executive Directors 
and a majority of whom are 
independent Directors; and 

ii. is chaired by an independent 
Director, who is not the Chair of 
the Board, 

and disclose: 

iii. the charter of the committee; 

iv. the relevant qualifications and 
experience of the members of the 
committee; and 

v. in relation to each reporting period, 
the number of times the committee 
met throughout the period and the 
individual attendances of the 
members at those meetings; or 

(b) if it does not have an audit committee, 
disclose that fact and the processes it 
employs that independently verify and 
safeguard the integrity of its corporate 
reporting, including the processes for the 
appointment and removal of the external 
auditor and the rotation of the audit 
engagement partner. 

In the meantime, these responsibilities are 
performed by the Board as a whole. 

If established, the Audit Committee will assist the 
Board to protect the interests of shareholders and 
stakeholders by overseeing on behalf of the 
Board:  

a) the integrity of financial reporting;  

b) the adequacy of the control environment and 
the processes for identifying and managing 
financial risk;  

c) the external audit function; and 

d) compliance with applicable legal and 
regulatory requirements and internal codes of 
conduct, as requested by the board.  

The directors are given the opportunity to liaise 
with the Company’s auditors separately and 
before the final signing of the half-year and 
annual financial statements. The Board considers 
and deals with matters which would otherwise be 
attended to by an audit committee, particularly as 
they relate to corporate reporting. 

Recommendation 7.1  
The Board of a listed entity should: 

(a) have a committee or committees to 
oversee risk, each of which: 

i. has at least three members, a 
majority of whom are 
independent Directors; and 

ii. is chaired by an independent 
Director,  

and disclose: 

iii. the charter of the committee; 
iv. the members of the committee; 

and 
v. as at the end of each reporting 

period, the number of times the 
committee met throughout the 
period and the individual 
attendances of the members at 
those meetings; or 

(b) if it does not have a risk committee or 
committees that satisfy (a) above, 
disclose that fact and the process it 
employs for overseeing the entity’s risk 
management framework. 

The Company does not have a separate risk 
committee.  Owing to the current size of the 
Company, there is no committee of the Board 
with specific responsibility for overseeing risk, this 
function being carried out by the Board. The 
Board and senior executives are responsible for 
overseeing the implementation of the Company’s 
approach to risk management.  

The Board oversees the Company’s risk 
management framework. The policy of the Board 
is to monitor and if considered necessary, seek 
advice on areas of operational and commercial 
risk and implement strategies for appropriate risk 
management arrangements. 

Specific areas of risk, which are regularly 
considered at Board meetings, include 
expenditure levels relative to exploration 
success, going concern, the applicable legal and 
regulatory framework, foreign currency and 
commodity price fluctuations, performance of key 
activities, human resources, community and 
environment, land access, political instability and 
internal control. 

Recommendation 8.1 
The Board of a listed entity should: 

(a) have a remuneration committee which: 

The Company does not have a Remuneration 
Committee as the Board considers the Company 
will not currently benefit from its establishment. 
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Principles and Recommendations Explanation 

i. has at least three members, a 
majority of whom are 
independent Directors; and 

ii. is chaired by an independent 
Director,  

and disclose: 

iii. the charter of the committee; 
iv. the members of the committee; 

and 
v. as at the end of each reporting 

period, the number of times the 
committee met throughout the 
period and the individual 
attendances of the members at 
those meetings; or 

(b) if it does not have a remuneration 
committee, disclose that fact and the 
processes it employs for setting the level 
and composition of remuneration for 
Directors and senior executives and 
ensuring that such remuneration is 
appropriate and not excessive. 

The Board has the ability under the Company’s 
Constitution to delegate its powers and 
responsibilities to Committees of the Board. 
Special Board committees shall be formed as 
required to give guidance and provide oversight 
concerning specific matters to the Board. 

The Company intends to establish a Nomination 
and Remuneration Committee when warranted 
by the composition of the Board and the 
Company's circumstances. Until that time, the 
responsibilities of the Nomination and 
Remuneration Committee will be performed by 
the Board. 

The Board devotes time at the annual Board 
meeting to assess the level and composition of 
remuneration for Directors and senior executives.

 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Superior Lake Resources Limited | PROSPECTUS 165 

10 MATERIAL CONTRACTS 
 Acquisition Agreements 

(a) Sale Agreement 

On 14 October 2021, the Company announced that it had entered into a binding agreement 
with Sector One Pty Ltd and Ms Alicia Jane Goyder (Sale Agreement) to acquire 100% of the 
issued capital of Bristol Springs Solar Pty Ltd. Ranger Loaders Pty Ltd, the entity which owns 
the land on which the BSS Project is proposed to be built, is also a party to the Sale Agreement. 
The key terms of the Sale Agreement are detailed below. 

(i) Consideration 

The consideration for the Acquisition is: 

(A) 41,666,667 Shares on completion of the Acquisition; and 

(B) 25,500,000 performance shares which will be issued on the Completion 
Date. The Performance Shares are comprised of the following two tranches:  

(I) Tranche A Performance Shares: 12,750,000 Performance Shares 
that convert into Shares upon the Company or BSS having received 
the Access Offer from Western Power to provide the Bristol Springs 
Project with access to the grid which contains the terms of the 
ETAC; and 

(II) Tranche B Performance Shares: 12,750,000 Performance Shares 
that convert into Shares on the date that all approvals have been 
received, all studies have been completed and a final investment 
decision is taken in respect of the BSS Project. 

Sector One Pty Ltd (and/or its nominees) will be issued 40% of the Consideration 
Shares and Performance Shares and Ms Alicia Jane Goyder (and/or her nominees) 
will be issued 60% of the Consideration Shares and Performance Shares. 

(ii) Conditions Precedent 

Completion of the Acquisition is conditional upon the satisfaction or waiver of: 

(A) the parties having obtained all shareholder approvals, regulatory consents, 
NAB consent (for the grant of the lease to BSS as mortgagee of the land) 
and approvals which are necessary for the Acquisition, including all 
approvals required by ASX; 

(B) ASX approving the terms of the Performance Shares pursuant to Listing 
Rule 6.1; 

(C) the Company having received a conditional re-admission letter from ASX on 
the terms acceptable to the Company; 

(D) the Company completing the Capital Raising Offer to its sole satisfaction; 

(E) the BSS Project receiving developmental approval from the Development 
Assessment Panel (this condition has been satisfied as Development 
Approval was granted on 14 December 2021); 

(F) the Company and the Landowner executing the Lease (refer to Section 
10.1(b)) (this condition has been satisfied); and 

(G) the Company and the Landowner executing the Option Agreement (refer to 
Section 10.1(c)) (this condition has been satisfied), 
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(together, the Conditions). 

The Conditions are for the benefit of the Company and can only be waived by the 
Company.  

If the Conditions are not satisfied or waived on or before 28 February 2022 (or such 
other date as mutually agreed), the Sale Agreement will automatically terminate. 

(iii) Escrow 

The Consideration Shares will likely be subject to a 24 month escrow period from the 
date the Shares re-commence trading on the Official List of ASX. 

The Sale Agreement includes pre-completion obligations on, and customary representations 
and warranties from, the Vendors and the Company. The Consideration Shares and 
Performance Shares will be offered under this Prospectus (refer to Section 7.18). 

(b) Lease  

On 20 December 2021, BSS entered into an agreement to lease a minimum of 195 hectares 
of land, being Lot 3 on Plan 9454 being the whole of the land comprised in Certificate of Title 
Volume 1353 Folio 900 (Land) from the Landowner for 3 years and 1 day commencing from 
the Completion Date (Initial Term) at an annual fee of $100,000 per annum plus GST (Lease) 
on the following terms:  

(i) BSS is permitted to use the Land to construct, test, commission, operate and maintain 
a power generation and power storage facility, conduct feasibility studies and all 
necessary plant and equipment required for the operation of such facilities, including 
solar panels, fencing, interconnection cabling, transformers and meters and for the 
generation and transmission of electricity; 

(ii) if BSS has decided not to build or has not made a decision to build during the Initial 
Term, the Lease will expire at the end of the Initial Term; 

(iii) if BSS makes a decision to build during the Initial Term, the Landlord will grant BSS a 
new lease for a 25 year period with an option to renew for a further term of five years 
at an initial annual rent equivalent to $1,850 per hectare; 

(iv) the Company will not be providing security for the Lease. 

The Lease contains customary terms and conditions for a lease agreement, including payment 
of service charges and outgoings by BSS, positive covenants on BSS to maintain the premises 
and obtain relevant insurance coverage and standard events of default. 

(c) Option Agreement 

On 20 December 2021, BSS entered into a call option deed with the Landowner (Option 
Agreement) on the following terms: 

(i) the Landowner has granted BSS the sole and exclusive option to purchase the Land 
during the five-year period from the Completion Date (Option Period) at a fixed value 
of $5,000,000 (exclusive of GST) (Purchase Price); 

(ii) the following option fees are payable by BSS to the Landowner: 

(A) First Option Fee: $1,500,000 exclusive of GST, payable within three (3) 
business days of Completion occurring under the of the Sale Agreement; 

(B) Second Option Fee: $1,500,000 exclusive of GST, payable on the 3rd 
anniversary of the Completion Date; 

(C) Third Option Fee: $1,500,000 exclusive of GST, payable on the 4th 
anniversary of the Completion Date; and 
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(D) Fourth Option Fee: $2,000,000 exclusive of GST payable on the 5th 
anniversary of the Completion Date, 

(together, Option Fees); 

(iii) if BSS exercises the Land Option, any Option Fees paid (other than the First Option 
Fee) will be credited towards the Purchase Price; 

(iv) if BSS does not exercise the Land Option, any instalment of the Option Fee paid by 
BSS to the Landowner shall be non-refundable; 

(v) if BSS fails to pay any instalment of the Option Fees by the relevant due date the 
Landowner may terminate the Option Agreement; and 

(vi) BSS may assign the Land Option to a related party, subject to that related party 
entering into a deed of covenant with the Landowner to observe and comply with 
BSS's obligations under the Option Agreement. 

The Option Agreement contains customary terms and conditions for an option to purchase 
agreement.  

(d) Nomination Deeds 

On 20 December 2021, BSS entered into a nomination deed (Gillam Nomination Deed) with 
Mr Samuel David Gillam, as the option holder (Option Holder) on the following terms: 

(i) The Option Holder entered into the call options deeds noted in the table below to 
purchase a number of parcels of land in close proximity to the Land. 

(ii) The Option Holder has paid the call option fee to the grantor (as applicable). 

(iii) Under each call option deed, the Option Holder has the right to nominate a third party 
as the buyer of the relevant property. 

(iv) Subject to completion occurring under the Sale Agreement, BSS intends to purchase 
the properties and in consideration of the payment of a nomination fee for each 
property (Nomination Fee), BSS has the right to exercise any or all of the relevant 
call options specified in the table by the relevant nomination deadline (being the date 
that is two months prior to the expiry of the relevant call option period).  

(v) If BSS does not exercise the call option before the relevant nomination deadline, then 
BSS loses the right to exercise the relevant call option, and the Option Holder may 
exercise its rights in relation to the call option. 

(vi) Payment of the option fee from BSS to the Option Holder occurs when BSS (as 
nominee) exercises the relevant call option and any balance deposit due must be paid 
to the relevant landowner/grantor.   

(vii) The relevant Nomination Fee by BSS to the Option Holder is payable on the settlement 
date of the relevant property.  

Gillham Call Options 

Item Grantor Address Lot / 
Survey 

Volume/ 
Folio 

Date of 
Call 
Option 
Deed 

Call 
Option 
Fee 

Deposit Purchase 
Price 

Settlement 
Date 

Nomination 
Fee 

1 

Zaxgames Pty 
Ltd as trustee 
for the 
McTaggart 
Agencies 
Superannuation 
Funds 

Lot 21 
Salerian 
Road, 
Wagerup 

Lot 21 on 
Deposited 
Plan 
42608 

2604/553 11/11/2021 $15,000 

10% of the 
Purchase 
Price 
($60,000) 

$600,000 
On or 
before 
14/12/2022 

$656,410 
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Item Grantor Address Lot / 
Survey 

Volume/ 
Folio 

Date of 
Call 
Option 
Deed 

Call 
Option 
Fee 

Deposit Purchase 
Price 

Settlement 
Date 

Nomination 
Fee 

2 Galtis Pty Ltd 

Lot 22 
Salerian 
Road, 
Wagerup 

Lot 22 on 
Deposited 
Plan 
42608 

2604/554 10/11/2021 $15,000 

10% of the 
Purchase 
Price 
($55,000) 

$550,000 
On or 
before 
30/11/2022 

$578,205 

3 V.R. Nominees 
Pty Ltd 

135 
Salerian 
Road, 
Wagerup 

Lot 111 
on 
Deposited 
Plan 
403005 

2883/338 29/7/2021 $60,000 

10% of the 
Purchase 
Price  
($418,765) 

$4,187,650 31/12/2022 $1,145,683 

4 Rodney Ashley 
Pitter 

Lot 260 
Bristol 
Road, 
Wagerup 

Lot 260 
on 
Deposited 
Plan 
301993 

470/127A 29/07/2021 $15,000 

10% of the 
Purchase 
Price  
($61,235) 

$612,350 31/12/2022 $156,881 

On 23 December 2021, BSS entered into a nomination deed (RL Nomination Deed) with 
Ranger Loaders, as the option holder (RL Option Holder) on the following terms: 

(i) The RL Option Holder entered into a call options deed dated 20 December 2021 with 
Aldo Joseph Carratti and Richard John Carratti (Grantor) noted in the table below to 
purchase three parcels of land in close proximity to the Land. 

(ii) The RL Option Holder has paid the relevant call option fee to the Grantor.  

(iii) Under the call option deed, the RL Option Holder has the right to nominate a third 
party as the buyer of the relevant properties. 

(iv) Subject to completion occurring under the Sale Agreement, BSS intends to purchase 
the properties and in consideration of the payment of the call option fee to the RL 
Option Holder, BSS has the right to exercise the call option specified in the table below 
by the relevant nomination deadline (being the date that is two months prior to the 
expiry of the relevant call option period).  

(v) If BSS does not exercise the call option before the relevant nomination deadline, then 
BSS loses the right to exercise the relevant call option, and the RL Option Holder may 
exercise its rights in relation to the call option. 

(vi) Payment of the option fee from BSS to the Option Holder occurs when BSS (as 
nominee) exercises the relevant call option and any balance deposit due must be paid 
to the relevant landowner/grantor. 

Ranger Loaders Call Options 

 Lead Manager Mandate 

The Company has signed a mandate letter with BW Equities Pty Ltd (Lead Manager) as the Lead 
Manager to the Capital Raising Offer (Lead Manager Mandate). The Lead Manager is not underwriting 
the Capital Raising Offer.    

Item Grantor Address Lot / 
Survey 

Volume/ 
Folio 

Date of Call 
Option 
Deed 

Call Option 
Fee Deposit Purchase Price Nomination 

Deadline 

1 

Aldo 
Joseph 
Caratti & 
Richard 
John 
Caratti 

Lot 21 
Buller 
Road, 
Waroona 

Lot 21 on 
Deposited 
Plan 59266 

2700/484 20/12/2021 

$75,000, 
which is an 
aggregate 
figure for all 
three lots. 

10% of the 
purchase 
price 

$7,000,000, 
which is an 
aggregate figure 
for all three lots. 

01/10/2022 

2 

Aldo 
Joseph 
Caratti & 
Richard 
John 
Caratti 

Lot 22 
Buller 
Road, 
Waroona 

Lot 22 on 
Deposited 
Plan 59266 

2700/485 20/12/2021 

$75,000, 
which is an 
aggregate 
figure for all 
three lots. 

10% of the 
purchase 
price 

$7,000,000, 
which is an 
aggregate figure 
for all three lots. 

01/10/2022 

3 

Aldo 
Joseph 
Caratti & 
Richard 
John 
Caratti 

Lot 23 
Landwehr 
Road, 
Waroona 

Lot 23 on 
Deposited 
Plan 59266 

2700/486 20/12/2021 

$75,000, 
which is an 
aggregate 
figure for all 
three lots. 

10% of the 
purchase 
price 

$7,000,000, 
which is an 
aggregate figure 
for all three lots. 

01/10/2022 
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Under the terms of the Lead Manager Mandate, the Lead Manager will provide services and assistance 
customarily provided in connection with the Capital Raising Offer.  

Pursuant to the Lead Manager Mandate, the Company has agreed to pay the Lead Manager as 
follows: 

(a) a capital raising fee of 4% of the total funds placed by the Lead Manager under the Capital 
Raising Offer (plus GST); 

(b) a management fee of 1% of the total funds raised under the Capital Raising Offer (plus GST); 
and 

(c) the Lead Manager will be issued 3,000,000 Lead Manager Options (and/or its nominees) (refer 
to Section 11.6 for the terms of the Lead Manager Options). 

As at the date of this Prospectus, the Lead Manager and its associates have a relevant interest in 
5,949,800 Shares. Details of the consideration paid or provided by the Lead Manager and its 
associates are set out in the table below: 

Note 1: the Company completed a consolidation of its share capital on 14 April 2020 on the basis that every 10 shares in the 
Company were converted into one share. 

 Non-Executive Director Arrangements 

(a) Davey Agreement – Grant Davey, Non-Executive Chairman and Consultant 

The Company has entered into an agreement with Mr Grant Davey in respect of his 
engagement as Non-Executive Chairman of and Consultant to the Company (Davey 
Agreement) on the following terms: 

(i) Mr Davey will act as Non-Executive Chairman to the Company and also provide 
consultancy services to the Company; 

(ii) Mr Davey will provide consultancy services to the Company for a period of 2 years 
from the date of the Davey Agreement (Fixed Term); 

(iii) the Company will pay Mr Davey a fee of $150,000 per annum (inclusive of statutory 
superannuation) for the performance of these services (Agreed Fee). Director fees 
are included in the Agreed Fee; 

(iv) Mr Davey, in his role as a Director, will be reimbursed for any reasonable and properly 
documented expenses incurred in the performance of his duties; 

(v) subject to Shareholder approval at the General Meeting, the Company will issue 
5,000,000 Options to Mr Davey (and/or his nominees) (refer to Section 11.5 for the 
terms of the Director Options); 

(vi) the Company may terminate Mr Davey as a consultant at any time during the Fixed 
Term. If the Company terminates Mr Davey as a consultant, other than in the 
circumstances set out below, Mr Davey will be entitled to receive the balance of his 
Agreed Fee from the date of termination until the end of the Fixed Term; 

Entity Acquisition Date Number of Shares  
(post-consolidation) Consideration Paid / Services Provided 

BW Equities Pty Ltd September 2018 57,1431 $0.315 

BW Equities Pty Ltd  November 2021 750,000 Capital market advisory services provided 

TR Nominees Pty Ltd February 2018 1,010,101 $0.011 

TR Nominees Pty Ltd September 2018 222,2221 $0.315 
TR Nominees Pty Ltd June 2020 400,000 $0.05 
TR Nominees Pty Ltd August 2020 791,667 $0.12 
TR Nominees Pty Ltd Various dates 118,667 On-market purchases at various prices 
Taurus Corporate Services Pty Ltd June 2020 800,000 $0.05 
Taurus Corporate Services Pty Ltd Various dates 1,799,990 On-market purchases at various prices 
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(vii) Mr Davey will not be entitled to his Agreed Fee (or any part thereof) if: 

(A) Mr Davey no longer wishes to provide consultancy services to the Company 
or resigns as a Director;  

(B) Mr Davey and the Company agree in writing that Mr Davey will no longer 
provide consultancy services to the Company; or 

(C) the Company terminates the engagement of Mr Davey as a consultant as 
the result of an occurrence that gives the Company a right to dismiss the 
consultant at common law, including but not limited to fraud or dishonesty, 
gross misconduct or wilful disobedience; and 

(viii) Mr Davey's appointment as a director will cease upon (i) resignation; (ii) 
disqualification under the Corporations Act or the Constitution from being a company 
director; or (iii) removal as a Director in accordance with the Corporations Act or the 
Constitution. 

The Davey Agreement otherwise contains provisions considered standard for an agreement 
of this nature, including confidentiality obligations. 

(b) Letter of Appointment – Dixie Marshall, Non-Executive Director 

The Company has entered into a Non-Executive Director appointment letter with Ms Dixie 
Marshall (Letter of Appointment) on the following terms:  

(i) the Company will pay Ms Marshall an annual remuneration of $50,000 (inclusive of 
statutory superannuation currently at the rate of 9.5%); 

(ii) Ms Marshall will be reimbursed for any reasonable and properly documented 
expenses incurred in the performance of their duties; 

(iii) the Company will issue, subject to the approval of Shareholders at the General 
Meeting 1,000,000 Options to Ms Marshall (and/or her nominees) on the terms 
detailed in Section 11.5; and 

(iv) Ms Marshall's appointment will cease upon:  

(A) resignation;  

(B) disqualification under the Corporations Act or the Constitution from being a 
company director; or  

(C) removal as a Director in accordance with the Corporations Act or the 
Constitution.   

The Letter of Appointment otherwise contains provisions which are customary for agreements 
of this nature, including relating to confidentiality and management of conflicts.  

 Executive Services Agreements  

(a) Executive Services Agreement – Mike Young, Managing Director 

The Company has entered into an executive services agreement with Mr Mike Young in 
respect of his engagement as Managing Director of the Company (MD Executive Services 
Agreement) on the following terms: 

(i) Mr Young will provide executive services as Managing Director of the Company, 
commencing from the Listing Date; 

(ii) the Company will remunerate Mike Young for his services with an executive 
remuneration package comprising the following: 

(A) a base salary of $350,000, exclusive of statutory superannuation per annum;  
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(B) 5,000,000 CEO Options on the terms and conditions detailed in Section 
11.4; and 

(C) payment of general expenses including car parking facilities, a laptop 
computer and mobile phone costs; and 

(iii) the Company or Mr Young may terminate the MD Executive Services Agreement 
(without cause) by giving not less than three months written notice of termination to 
the other party (or a shorter period in limited circumstances). 

The MD Executive Services Agreement otherwise contains provisions which are customary for 
agreements of this nature, including relating to confidentiality and non-competition.  

(b) Bath Agreement – Chris Bath, Executive Director and CFO 

The Company has entered into an agreement with Mr Chris Bath in respect of his engagement 
as Executive Director of, and Consultant to, the Company (Bath Agreement) on the following 
terms: 

(i) Mr Bath will act as Executive Director to the Company and also provide consultancy 
services to the Company; 

(ii) Mr Bath will provide consultancy services to the Company for a period of 2 years from 
the date of the Bath Agreement (Fixed Term); 

(iii) the Company will pay Mr Bath a fee of $120,000 per annum (inclusive of statutory 
superannuation) for the performance of these services (Agreed Fee). Director fees 
are included in the Agreed Fee; 

(iv) Mr Bath, in his role as a Director, will be reimbursed for any reasonable and properly 
documented expenses incurred in the performance of his duties; 

(v) subject to Shareholder approval at the General Meeting, the Company will issue 
5,000,000 Options to Mr Bath (and/or his nominees) (refer to Section 11.5 for the terms 
of the Director Options); 

(vi) the Company may terminate Mr Bath as a consultant at any time during the Fixed 
Term. If the Company terminates Mr Bath as a consultant, other than in the 
circumstances set out below, Mr Bath will be entitled to receive the balance of his 
Agreed Fee from the date of termination until the end of the Fixed Term; 

(vii) Mr Bath will not be entitled to his Agreed Fee (or any part thereof) if: 

(A) Mr Bath no longer wishes to provide consultancy services to the Company or 
resigns as a Director;  

(B) Mr Bath and the Company agree in writing that Mr Bath will no longer 
provide consultancy services to the Company; or 

(C) the Company terminates the engagement of Mr Bath as a consultant as the 
result of an occurrence that gives the Company a right to dismiss the 
consultant at common law, including but not limited to fraud or dishonesty, 
gross misconduct or wilful disobedience; and 

(viii) Mr Bath's appointment as a director will cease upon (i) resignation; (ii) disqualification 
under the Corporations Act or the Constitution from being a company director; or (iii) 
removal as a Director in accordance with the Corporations Act or the Constitution. 

The Bath Agreement otherwise contains provisions considered standard for an agreement of 
this nature, including confidentiality obligations 

 Shared Services Agreements 

The Company has entered into the following services agreements: 
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(a) a cost sharing agreement dated 25 June 2021 (Cost Sharing Agreement) with Matador 
Capital Pty Ltd (Matador Capital), Matador Mining Limited (Matador Mining), Lotus 
Resources Limited (Lotus), Cradle Resources Limited (Cradle), Marvel Gold Limited (Marvel) 
and others; and 

(b) an office use agreement dated 25 June 2021 (Office Use Agreement) with Matador Capital, 
Matador Mining, Lotus, Cradle, Marvel and others. 

Under the Cost Sharing Agreement, the parties have agreed to share certain corporate and 
administrative costs including, amongst other things, professional services (in respect of bookkeeping, 
financial management, accounting and financial reporting, company secretarial, executive assistance 
and office management), stationery, internet, IT and IT support and such other costs as agreed. The 
costs of the services provided to the Company by Key Management Personnel (i.e. Chris Bath and 
Stuart McKenzie) are shared between the Company and parties to the Cost Sharing Agreement. The 
parties have also agreed to pay a management fee to Matador Capital for responsibilities connected 
to issuing a monthly invoice.  The Cost Sharing Agreement will remain in place unless terminated and 
contains other customary terms for an agreement of this nature.  

Under the Office Use Agreement, Matador has agreed to make office space at Emerald House, 1202 
Hay Street, West Perth available for use to the Company in exchange for the payment of a monthly 
fee. The Office Use Agreement has an initial fixed term of 12 months (with a rolling three month renewal 
at the end of each period) and will remain in place unless terminated by the parties on the giving of 
three months’ notice. The Office Use Agreement contains other customary terms for an agreement of 
this nature.  

Mr Grant Davey, Non-Executive Chairman, is a director and shareholder of Matador Capital.   

The services provided by Matador Capital are recovered from the Company on a cost-plus basis. The 
recharge for the September 2021 quarter was $47,000 and the December 2021 quarter was $44,298.  

 Deeds of Indemnity, Insurance and Access 

The Company has entered into standard deeds of indemnity, insurance and access with each of the 
Directors and the Company Secretary (Deeds of Indemnity). Pursuant to the Deeds of Indemnity, the 
Company will indemnify the Directors and the Company Secretary to the extent permitted by the 
Corporations Act against all liabilities incurred by the Directors and Company Secretary acting as 
officers of the Company. The Company is also required to maintain insurance policies for the benefit 
of the Directors and Company Secretary and also allow the Directors to inspect Board papers in certain 
circumstances. The Deeds of Indemnity are considered standard for agreements of this nature. 
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11 ADDITIONAL INFORMATION 
 Rights Attaching to the Shares 

A summary of the rights attaching to the Shares is detailed below. This summary is qualified by the full 
terms of the Constitution proposed to be adopted by the Company at the General Meeting. A full copy 
of the Constitution is available from the Company on request free of charge. This summary does not 
purport to be exhaustive or to constitute a definitive statement of the rights and liabilities of 
Shareholders. These rights and liabilities can involve complex questions of law arising from an 
interaction of the Constitution with statutory and common law requirements. For a Shareholder to 
obtain a definitive assessment of the rights and liabilities which attach to the Shares in any specific 
circumstances, the Shareholder should seek legal advice. 

(a) General meetings 

Shareholders are entitled to be present in person, or by proxy, attorney or representative to 
attend and vote at general meetings of the Company.  

Shareholders may requisition meetings in accordance with section 249D of the Corporations 
Act. 

(b) Voting rights 

Subject to any rights or restrictions for the time being attached to any class or classes of 
shares, at general meetings of Shareholders or classes of shareholders: 

(i) each Shareholder entitled to vote may vote in person or by proxy or attorney; 

(ii) on a show of hands, every person present who is a Shareholder or a proxy, attorney 
or representative of a Shareholder has one vote in respect of each Share carrying the 
right to vote; and 

(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or 
representative of a Shareholder shall, in respect of each Share held by him, or in 
respect of which he is appointed a proxy, attorney or representative, have one vote 
for each Share held, but in respect of partly paid shares shall have a fraction of a vote 
equivalent to the proportion which the amount paid up bears to the total issue price for 
the share. 

(c) Dividend rights 

Subject to and in accordance with the Corporations Act, the Listing Rules, the rights of any 
preference shareholders and to the rights of the holders of any Shares created or raised under 
any special arrangement as to dividends, the Directors may from time to time decide to pay a 
dividend to the Shareholder entitled to the dividend which shall be payable on all Shares 
according to the proportion that the amount paid (not credited) is of the total amounts paid and 
payable (excluding amounts credited) in respect of such Shares.  

The Directors may rescind a decision to pay a dividend if they decide, before the payment 
date, that the Company’s financial position no longer justifies the payment. 

(d) Winding-up 

If the Company is wound up, the liquidator may, with the authority of a special resolution, divide 
among Shareholders in kind the whole or any part of the property of the Company, and may 
for the purpose set such value as the liquidator considers fair upon any property to be so 
divided, and may determine how the division is to be carried out as between Shareholders or 
different classes of Shareholders. 

The liquidator may, with the authority of a special resolution of the Company, vest the whole 
or any part of any such property in trustees upon such trusts for the benefit of the contributories 
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as the liquidator thinks fit, but so that no Shareholder is compelled to accept any Shares or 
other securities in respect of which there is liability. 

(e) Shareholder liability 

As the Shares to be issued under the Offers detailed in this Prospectus are fully paid Shares, 
they are not subject to any calls for money by the Directors and will therefore not become 
liable for forfeiture. 

(f) Transfer of Shares 

Generally, Shares are freely transferable, subject to formal requirements, the registration of 
the transfer not resulting in a contravention of or failure to observe the provisions of a law of 
Australia and the transfer not being in breach of the Corporations Act and the Listing Rules. 

(g) Variation of rights 

Pursuant to section 246B of the Corporations Act, the Company may, with the sanction of a 
special resolution passed at a meeting of Shareholders vary or abrogate the rights attaching 
to Shares.  

If at any time the share capital is divided into different classes of shares, the rights attached to 
any class (unless otherwise provided by the terms of issue of the shares of that class), whether 
or not the Company is being wound up, may be varied or abrogated with the consent in writing 
of the holders of three quarters of the issued shares of that class, or if authorised by a special 
resolution passed at a separate meeting of the holders of the shares of that class. 

(h) Restricted Securities 

The Constitution complies with Listing Rule 15.12. Certain more significant holders of 
Restricted Securities and their controllers (such as related parties, promoters, substantial 
holders, service providers and their associates) are required to execute a formal escrow 
agreement in the form of Appendix 9A to the Listing Rules. For those with less significant 
holdings (such as non-related parties and non-promoters) the Company will issue restriction 
notices to holders of Restricted Securities in the form of Appendix 9C to the Listing Rules 
advising them of the restriction rather than requiring signed restriction agreements. 

(i) Alteration of Constitution 

The Constitution can only be amended by a special resolution passed by at least three quarters 
of Shareholders present and voting at the general meeting. In addition, at least 28 days written 
notice specifying the intention to propose the resolution as a special resolution must be given.  

 Terms of the Zero Exercise Price Options 

The terms and conditions of the Zero Exercise Price Options are as follows: 

(a) Entitlement  

Each Option entitles the holder of the Option (Holder) to subscribe for one (1) Share on 
payment of the Exercise Price. 

(b) Exercise Price, Vesting Conditions and Expiry Date  

Percentage of 
Options Granted 

Exercise 
Price Vesting Conditions Vesting 

Date 
Expiry 
Date 

30% Nil Decision to mine the Superior Zinc 
Lake Project has been made 

15 July 
2022 

1 July 
2024 
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Percentage of 
Options Granted 

Exercise 
Price Vesting Conditions Vesting 

Date 
Expiry 
Date 

35% Nil 

Material extension of the Zinc Lake 
Project mine life beyond that 
included in the Bankable Feasibility 
Study 

15 July 
2022 

1 July 
2024 

35% Nil 

Share price performance Less than 
4.0 cents: Nil 

Between 4.0 cents and 5.0 cents: 
50% of Options 

Between 5.0 cents and 6.0 cents: 
75% of Options 

Above 6.0 cents: 100% of Options 

15 July 
2022 

1 July 
2024 

All Vesting Conditions must be satisfied for the Options to Vest. 

(c) Exercise Period 

Each Option is exercisable following the satisfaction of the Vesting Conditions and prior to the 
Expiry Date (Exercise Period). After this time, any unexercised Options will automatically 
lapse. 

(d) Conditions for Vesting and Exercise 

Options will only vest and be exercisable following the satisfaction of the Vesting Conditions. 

(e) Method of Exercise 

Following the issuing of a vesting notification to the Holder, the Options are exercisable by the 
Holder within the Exercise Period, subject to the Holder delivering to the registered office of 
the Company or such other address as determined by the Board of: 

(i) the certificate for the Options;  

(ii) a signed notice of exercise; and 

(iii) payment to the Company in cleared funds for an amount equal to the Option Exercise 
Price multiplied by the number of Options that are being exercised. 

(f) Minimum Exercise 

Options may be exercised in one or more parcels of any size, provided that the number of 
Shares issued upon exercise of the number of Options in any parcel is not less than a 
marketable parcel. 

(g) Actions on Exercise 

Following the exercise of Options: 

(i) the Options will automatically lapse; and 

(ii) the Company will allot and issue, or transfer, the number of Shares for which the 
Holder is entitled to subscribe for or acquire through the exercise of the Options. 

(h) Timing of the Issue of Shares on Exercise and Quotation 

(i) If admitted to the official list of ASX at the time, the Company will apply to ASX for 
quotation of the Shares issued upon the exercise of the Options within the later of 10 
Business Days after: 
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(A) the date the Shares are issued; and 

(B) the date any restriction period (being a period during which a Share issued 
on the exercise of an Option cannot be transferred or otherwise dealt with) 
that applies to the Shares ends. 

(ii) There will be no transfer restrictions on Shares issued unless the sale, transfer or 
disposal by the Holder of the Shares issued to them on exercise of the Options would 
require the preparation of a disclosure document (as that term is defined in the 
Corporations Act). 

(iii) If a disclosure document is required, the Holder agrees to enter into such 
arrangements with the Company as the Board considers appropriate to prevent the 
sale, transfer or disposal of the relevant Shares in a manner that would require a 
disclosure document to be prepared. 

(iv) The Company will issue, where required to enable Shares issued on exercise of 
Options to be freely tradeable on the ASX (subject to any restriction period), a 
cleansing statement under Section 708A(5) of the Corporations Act at the time Shares 
are issued. Where a cleansing statement is required, but cannot be issued, the 
Company will lodge a prospectus in relation to the Shares with ASIC which complies 
with the requirements of the Corporations Act and allows the Shares to be freely 
tradeable on the ASX (subject to any restriction period). 

(v) The Company may implement any procedure it considers appropriate to restrict a 
Holder from dealing with any shares subject to a restriction period for as long as those 
shares are subject to that restriction period. 

(vi) The Holder agrees to the application of a holding Lock over its Shares until any 
restriction period applying to those Shares has expired (at which time the Company 
shall arrange for the holding lock to be removed). 

(i) Shares Issued on Exercise 

Shares issued on the exercise of the Options rank equally with all existing Shares. 

(j) Quotation of the Shares Issued on Exercise 

If admitted to the official list of ASX at the time, the Company will apply to ASX for quotation 
of the Shares issued upon the exercise of the Options. 

(k) Adjustment for Reorganisation 

If there is any reconstruction of the issued share capital of SUP, the rights of the Holder will 
be varied to comply with the Listing Rules that apply to the reconstruction at the time of the 
reconstruction. 

(l) Participant in New Issues and Other Rights 

A Holder who holds Options is not entitled to: 

(i) notice of, or to vote or attend at, a meeting of the Shareholders;  

(ii) receive any dividends declared by the Company; or  

(iii) participate in any new issues of securities offered to Shareholders during the term of 
the Options,  

unless and until the Options are exercised and the Holder holds Shares.  
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(m) Overriding Restrictions on Issue and Exercise 

Notwithstanding the terms of any Option, no Option may be offered, granted or exercised and 
no Share may be issued if to do so: 

(i) would contravene the Corporations Act, the ASX Listing Rules or any other applicable 
law; or 

(ii) would contravene the local laws or customs of a Holder's country of residence or in 
the opinion of the Board would require actions to comply with those local laws or 
customs which are impractical.  

(n) Change of Control  

(i) For the purposes of these terms and conditions, a "Change of Control Event" occurs 
if: 

(A) a bona fide Takeover Bid is declared unconditional and the bidder has 
acquired a Relevant Interest in at least 50.1% of the Company's issued 
Shares; 

(B) a court approves, under section 411(4)(b) of the Corporations Act, a 
proposed compromise or arrangement for the purposes of, or in connection 
with, a scheme for the reconstruction of the Company or its amalgamation 
with any other company or companies; or 

(C) in any other case, a person obtains Voting Power in the Company which the 
Board (which for the avoidance of doubt will comprise those Directors 
immediately prior to the person acquiring that Voting Power) determines, 
acting in good faith and in accordance with their fiduciary duties, is sufficient 
to control the composition of the Board. 

(ii) Where a Change of Control Event has occurred: 

(A) the Board may in its absolute discretion, by written notice to a Holder, 
resolve to waive any of the Vesting Conditions applying to the Options, and 
a Holder may exercise any or all of their Options regardless of whether the 
Options have vested, provided that no Option will be capable of exercise 
later than the Expiry Date; and 

(B) if the Company and the acquiring company agree, a Holder may, in respect 
of any vested Options that are exercised, be provided with shares of the 
acquiring company, or its parent, in lieu of Shares, on substantially the same 
terms and subject to substantially the same conditions as the Shares, but 
with appropriate adjustments to the number and kind of shares subject to the 
Options. 

(o) Quotation 

The Company will not seek official quotation of any Options. 

(p) No Transfer of Options 

Options are only transferable in special circumstances (i.e. death or permanent disability, 
severe financial hardship) and with the consent of the Board. 

(q) Options to be Recorded 

Options will be recorded in the appropriate register of the Company. 

 Terms of the Performance Shares 

The terms and conditions of the Performance Shares are as follows: 
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(a) General 

(i) (Share capital) Each Performance Share is a share in the capital of the Company. 

(ii) (General meetings) Each Performance Share confers on the holder (Holder) the right 
to receive notices of general meetings and financial reports and accounts of the 
Company that are circulated to the Company's shareholders. A Holder has the right to 
attend general meetings of the Company. 

(iii) (No voting rights) A Performance Share does not entitle the Holder to vote on any 
resolutions proposed at a general meeting of the Company, subject to any voting rights 
provided under the Corporations Act or the Listing Rules where such rights cannot be 
excluded by these terms. 

(iv) (No dividend rights) A Performance Share does not entitle the Holder to any 
dividends. 

(v) (No rights on winding up) A Performance Share has no right to participate in the 
surplus profits or assets of the Company upon a winding up of the Company.  

(vi) (Transfer of Performance Shares) The Performance Shares are not transferable. 

(vii) (Reorganisation of Capital) In the event that the issued capital of the Company is 
reconstructed, all rights of a Holder will be changed to the extent necessary to comply 
with the Listing Rules at the time of reorganisation provided that, subject to compliance 
with the Listing Rules, following such reorganisation the economic and other rights of 
the Holder are not diminished or terminated. 

(viii) (Quotation) The Performance Shares will not be quoted on ASX. 

(ix) (No participation in entitlements and bonus issues) Subject always to the rights 
under Section (11.3(a)(vii) (Reorganisation of Capital), Holders will not be entitled 
to participate in new issues of capital offered to Shareholders such as bonus issues 
and entitlement issues. 

(x) (Amendments required by ASX) The terms of the Performance Shares may be 
amended as considered necessary by the Board in order to comply with the Listing 
Rules or any directions of ASX regarding the terms provided that, subject to 
compliance with the Listing Rules, following such amendment, the economic and other 
rights of the Holder are not diminished or terminated. 

(xi) (No other rights) A Performance Share does not give a Holder any rights other than 
those expressly provided by these terms and those provided at law where such rights 
at law cannot be excluded by these terms. 

(b) Milestone 

Each Performance Share will convert into fully paid ordinary shares in SUP (Shares) and vest 
in accordance with the following milestones: 

Tranche Performance 
Shares 

Number of 
Shares  

Vesting Date Vesting Condition 

A 12,750,000 12,750,000 The date the 
Vesting Condition 
is satisfied 

Company or BSS having received a 
binding offer from Western Power to 
provide the Bristol Springs Project with 
access to the grid which contains the 
terms of the Electricity Transfer Access 
Contract Agreement 
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Tranche Performance 
Shares 

Number of 
Shares  

Vesting Date Vesting Condition 

B 12,750,000 12,750,000 The date the 
Vesting Condition 
is satisfied 

All approvals have been received, all 
studies have been completed and a 
final investment decision is taken in 
respect of the BSS Project 

(c) Change in control events  

(i) All Performance Shares on issue shall automatically convert into Shares (provided 
that number of Shares does not exceed 10% of the Company's issued Shares (as at 
the date of any of the following events)) upon the occurrence of any of the following 
events: 

(A) the Company announces that its Shareholders have at a Court convened 
meeting of Shareholders voted in favour, by the necessary majority, of a 
proposed scheme of arrangement (excluding a merger by way of scheme of 
arrangement for the purposes of a corporate restructure (such as a change 
of domicile, consolidation, sub-division, reduction or return) of the issued 
capital of the Company) and the Court, by order, approves the scheme of 
arrangement; 

(B) a Takeover Bid: 

(I) is announced; 

(II) has become unconditional; and 

(III) the person making the Takeover Bid has a relevant interest in 50% 
or more of the Shares; or 

(C) any person acquires a relevant interest in 50.1% or more of the Shares by 
any other means. 

(ii) the Company must ensure the allocation of Shares issued under Section 11.3(c)(i) is 
on a pro rata basis to all Holders in respect of their respective holdings of Performance 
Shares. 

(iii) Any Performance Shares not converted pursuant to Section 11.3(c)(i) (due to 
exceeding the 10% limit in Section 11.3(c)(i)) will continue to be held by the Holder. 

(d) Expiry date 

(i) The expiry date for the Performance Shares is 60 months after the issue of the 
Performance Shares (Expiry Date). 

(ii) To the extent that any Performance Shares have not converted into Shares by the 
applicable Expiry Date, such Performance Shares for each Holder will automatically 
lapse and consolidate into one Performance Share and will then convert into one 
Share. 

(e) Conversion of Performance Shares 

Any conversion of Performance Shares into Shares is on a one for one basis (subject to 
Section 11.3(a)(vii), if applicable). A Performance Share which converts immediately ceases 
to exist. 

(f) Takeover provisions 

(i) If the conversion of Performance Shares (or part thereof) under Sections 11.3(b) or 
11.3(c) would result in any person being in contravention of section 606(1) of the 
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Corporations Act (including any inability to rely on the exception in item 9 of section 
611 of the Corporations Act), then the conversion of each Performance Share that 
would cause the contravention shall be deferred until such time or times thereafter 
that the conversion would not result in a contravention of section 606(1).  

(ii) Where Section 11.3(f)(i) applies, if requested to do so by the affected Holder, the 
Company must, to the extent practicable, seek to obtain the approval of its 
Shareholders under section 611, item 7 of the Corporations Act for the conversion of 
the affected Performance Shares at the Company's next annual general meeting. 

(iii) A Holder must promptly notify the Company in writing if they consider that the 
conversion of Performance Shares (or part thereof) under Sections 11.3(b) or 11.3(c) 
may result in the contravention of section 606(1), failing which the Company is entitled 
to assume that such conversion will not result in any person being in contravention of 
section 606(1) (unless it is on notice to the contrary through a substantial holder notice 
which has been lodged in relation to the Company). 

(iv) the Company may (but is not obliged to) by written notice request that a Holder confirm 
to the Company in writing within 7 days if they consider that the conversion of 
Performance Shares under Sections 11.3(b) or 11.3(c) may result in the contravention 
of section 606(1). If the Holder does not confirm to the Company within 7 days that 
they consider such conversion may result in the contravention of section 606(1), then 
the Company is entitled to assume that such conversion will not result in any person 
being in contravention of section 606(1) (unless it is on notice to the contrary through 
a substantial holder notice which has been lodged in relation to the Company). 

(g) Quotation 

If the Company is listed on the ASX at the time, upon conversion of the Performance Shares 
into Shares in accordance with these terms, the Company must within 7 days after the 
conversion, apply for and use its best endeavours to obtain the Official Quotation of the Shares 
arising from the conversion. 

(h) Conversion procedure 

The Company will procure that the Holder is issued with a new holding statement for the 
Shares as soon as practicable following the conversion of the Performance Shares into 
Shares. 

(i) Ranking of Shares 

The Shares into which the Performance Shares will convert will rank pari passu in all respects 
with the Shares on issue at the date of conversion. 

 Terms of the CEO Options 

The terms and conditions of the CEO Options are as follows: 

(a) Entitlement  

Each Option entitles the holder of the Option (Holder) to subscribe for, or to be transferred 
one (1) Share on payment of the Exercise Price. 

(b) Exercise Price and Expiry Date  

Class Number of 
Options 

Exercise 
Price  Vesting Date Expiry Date 

A 1,666,667 $0.20 12 months of continuous service from 
the date of Shareholder approval 

36 months from 
the date of issue 
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Class Number of 
Options 

Exercise 
Price  Vesting Date Expiry Date 

B 1,666,666 $0.25 24 months of continuous service from 
the date of Shareholder approval 

36 months from 
the date of issue 

C 1,666,666 $0.40 24 months of continuous service from 
the date of Shareholder approval 

36 months from 
the date of issue 

(c) Exercise Period 

Each Option is exercisable following the applicable Vesting Date and prior to the Expiry Date 
(Exercise Period). After this time, any unexercised Options will automatically lapse. 

(d) Conditions for vesting and exercise 

Options will only vest and be exercisable following the applicable Vesting Date or if the 
applicable Vesting Date has been waived by the Board (or in accordance with Section 
11.4(q)(ii)). 

(e) Method of exercise 

Following the issuing of a vesting notification to the Holder, the Options are exercisable by the 
Holder within the Exercise Period, subject to the Holder delivering to the registered office of 
the Company or such other address as determined by the Board of: 

(i) a signed notice of exercise; and 

(ii) subject to the cashless exercise option, a cheque or cash or such other form of 
payment determined by the Board in its sole and absolute discretion as satisfactory 
for the amount of the Exercise Price (if any). 

(f) No issue unless cleared funds 

Where a cheque is presented as payment of the Exercise Price on the exercise of Options, 
the Company will not, unless otherwise determined by the Board, allot and issue or transfer 
Shares until after any cheque delivered in payment of the Exercise Price has been cleared by 
the banking system. 

(g) Cashless exercise of options 

(i) Subject to Section 11.4(g)(ii), a Holder may elect to pay the Exercise Price for each 
option by setting off the total Exercise Price against the number of Shares which they 
are entitled to receive upon exercise (Cashless Exercise Facility). By using the 
Cashless Exercise Facility, the holder will receive Shares to the value of the surplus 
after the Exercise Price has been set off. 

(ii) If the Holder elects to use the Cashless Exercise Facility, the Holder will only be issued 
a number of Shares (rounded down to the nearest whole number) equal in value to 
the difference between the total Exercise Price otherwise payable for the Options on 
the Options being exercised and the market value of the Shares at the time of exercise 
calculated in accordance with the following formula: 

S = O x (MSP - EP) 

           MSP 

Where: 

S      =   Number of Shares to be issued on exercise of the Options. 
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O      =   Number of Options being exercised. 

MSP =   Market value of the Shares calculated using the volume weighted 
average of the Shares on ASX for the 5 trading days immediately prior 
to (and excluding) the date of the notice of exercise. 

EP     =   Exercise Price. 

(iii) If the difference between the total Exercise Price otherwise payable for the Options on 
the Options being exercised and the then market value of the Shares at the time of 
exercise (calculated in accordance with Section 11.4(g)(ii)) is zero or negative, then a 
Holder will not be entitled to use the Cashless Exercise Facility. 

(h) Minimum exercise 

Options must be exercised in multiples of one thousand (1,000) unless fewer than one 
thousand (1,000) Options are held by a Holder or the Board otherwise agrees. 

(i) Actions on exercise 

Following the exercise of Options: 

(i) the Options will automatically lapse; and 

(ii) the Company will allot and issue, or transfer, the number of Shares for which the 
Holder is entitled to subscribe for or acquire through the exercise of the Options. 

(j) Timing of the Issue of Shares on exercise and Quotation 

(i) Within twenty (20) business days after the later of the following: 

(A) receipt of a notice of exercise given in accordance with these terms and 
conditions and payment of the Exercise Price for each Option being 
exercised; and 

(B) when excluded information in respect of the Company (as defined in section 
708A(7) of the Corporations Act) (if any) ceases to be excluded information. 
If there is no such information, the relevant date will be the date of receipt of 
a notice of exercise as detailed in Section 11.4(j)(i) above, 

the Company will: 

(C) allot and issue the Shares pursuant to the exercise of the Options;  

(D) as soon as reasonably practicable and if required, give ASX a notice that 
complies with section 708A(5)(e) of the Corporations Act, or, if the Company 
is unable to issue such a notice, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to 
satisfy section 708A(11) of the Corporations Act to ensure that an offer for 
sale of the Shares does not require disclosure to investors; and 

(E) apply for Official Quotation of Shares issued pursuant to the exercise of the 
Options. 

(ii) The Company’s obligation to issue such Shares shall be postponed if such Holder at 
any time after the delivery of a notice of exercise and payment of the Exercise Price 
for each Option being exercised (if applicable) elects for the Shares to be issued to be 
subject to a holding lock for a period of twelve (12) months. Following any such 
election: 

(A) the Shares to be issued or transferred will be held by such Holder on the 
Company's issuer sponsored sub-register (and not in a CHESS sponsored 
holding); and 
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(B) the Company will apply a holding lock on the Shares to be issued or 
transferred and such Holder is taken to have agreed to that application of 
that holding lock. 

(iii) The Company shall release the holding lock on the Shares on the earlier to occur of: 

(A) the date that is twelve (12) months from the date of issue of the Share; or 

(B) the date the Company issues a disclosure document that qualifies the 
Shares for trading in accordance with section 708A(11) of the Corporations 
Act; or 

(C) the date a transfer of the Shares occurs pursuant to Section 11.4(k) of these 
terms and conditions. 

(iv) Shares shall be transferable by such Holder and the holding lock will be lifted provided 
that the transfer of the Share complies with section 707(3) of the Corporations Act 
and, if requested by the Company, the transferee of the Shares agrees by way of a 
deed poll in favour of the Company to the holding lock applying to the Shares following 
its transfer for the balance of the period. 

(k) Shares issued on exercise 

Shares issued on the exercise of the Options rank equally with all existing Shares. 

(l) Quotation of the Shares issued on exercise 

If admitted to the Official List at the time, the Company will apply to ASX for Quotation of the 
Shares issued upon the exercise of the Options. 

(m) Adjustment for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the 
Holder will be varied to comply with the Listing Rules that apply to the reconstruction at the 
time of the reconstruction. 

(n) Participant in new issues and other rights 

A Holder who holds Options is not entitled to: 

(i) notice of, or to vote or attend at, a meeting of the Shareholders;  

(ii) receive any dividends declared by the Company; or  

(iii) participate in any new issues of Securities offered to Shareholders during the term of 
the Options,  

unless and until the Options are exercised and the Holder holds Shares.  

(o) Adjustment for rights issue 

If the Company makes an issue of Shares pro rata to existing shareholders (other than an 
issue in lieu of or in satisfaction of dividends or by way of dividend reinvestment) there will be 
no adjustment to the Exercise Price of an Option.  

(p) Adjustment for bonus issue of Shares 

If the Company makes a bonus issue of Shares or other Securities to existing Shareholders 
(other than an issue in lieu of or in satisfaction, of dividends or by way of dividend 
reinvestment): 
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(i) the number of Shares which must be issued on the exercise of an Option will be 
increased by the number of Shares which the Holder would have received if the Holder 
had exercised the Option before the record date for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(q) Change of control  

(i) For the purposes of these terms and conditions, a "Change of Control Event" occurs 
if: 

(A) the Company announces that its Shareholders have at a Court convened 
meeting of Shareholders voted in favour, by the necessary majority, of a 
proposed scheme of arrangement (excluding a merger by way of scheme of 
arrangement for the purposes of a corporate restructure (including change of 
domicile, or any reconstruction, consolidation, sub-division, reduction or 
return) of the issued capital of the Company)) and the Court, by order, 
approves the scheme of arrangement; 

(B) a Takeover Bid: 

(I) is announced; 

(II) has become unconditional; and 

(III) the person making the Takeover Bid has a Relevant Interest in fifty 
percent (50%) or more of the issued Shares;  

(C) any person acquires a Relevant Interest in fifty and one-tenth percent 
(50.1%) or more of the issued Shares by any other means; or 

(D) the announcement by the Company that a sale or transfer (in one 
transaction or a series of related transactions) of the whole or substantially 
the whole of the undertaking and business of the Company has been 
completed. 

(ii) Where a Change of Control Event has (i) occurred or (ii) been announced by the 
Company and, in the opinion of the Board, will or is likely to occur: 

(A) a Holder may exercise any or all of their Options, regardless of whether the 
applicable Options have vested, provided that no Option will be capable of 
exercise later than the Expiry Date; and 

(B) if the Board has procured an offer for all holders of Options on like terms 
(having regard to the nature and value of the Options) to the terms proposed 
under the Change in Control Event and the Board has specified (in its 
absolute discretion) a period during which the holders of Options may elect 
to accept the offer and, if the holder has not so elected at the end of that 
offer period, the Options, if not exercised within 10 days of the end of that 
offer period, shall expire. 

(r) Quotation 

The Company will not seek Official Quotation of any Options. 

(s) No Transfer of Options 

Options are not transferable. 

(t) Options to be Recorded 

Options will be recorded in the appropriate register of the Company. 
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 Terms of the Director Options and the Management Options 

The terms and conditions of the Director Options and the Management Options are as follows: 

(a) Entitlement  

Each Option entitles the holder of the Option (Holder) to subscribe for, or to be transferred 
one (1) Share on payment of the Exercise Price. 

(b) Exercise Price and Expiry Date  

Class Percentage of 
Options Granted Exercise Price Expiry Date 

A 50% $0.20 36 months from the date of issue 

B 25% $0.25 36 months from the date of issue 

C 25% $0.40 36 months from the date of issue 

(c) Exercise Period 

Each Option is exercisable immediately and expires on the Expiry Date (Exercise Period). 
After this time, any unexercised Options will automatically lapse. 

(d) Method of exercise 

Following the issuing of a vesting notification to the Holder, the Options are exercisable by the 
Holder within the Exercise Period, subject to the Holder delivering to the registered office of 
the Company or such other address as determined by the Board of: 

(i) a signed notice of exercise; and 

(ii) subject to the cashless exercise option, a cheque or cash or such other form of 
payment determined by the Board in its sole and absolute discretion as satisfactory 
for the amount of the Exercise Price (if any). 

(e) No issue unless cleared funds 

Where a cheque is presented as payment of the Exercise Price on the exercise of Options, 
the Company will not, unless otherwise determined by the Board, allot and issue or transfer 
Shares until after any cheque delivered in payment of the Exercise Price has been cleared by 
the banking system. 

(f) Cashless exercise of options 

(i) Subject to Section 11.5(f)(ii), a Holder may elect to pay the Exercise Price for each 
option by setting off the total Exercise Price against the number of Shares which they 
are entitled to receive upon exercise (Cashless Exercise Facility). By using the 
Cashless Exercise Facility, the holder will receive Shares to the value of the surplus 
after the Exercise Price has been set off. 

(ii) If the Holder elects to use the Cashless Exercise Facility, the Holder will only be issued 
a number of Shares (rounded down to the nearest whole number) equal in value to 
the difference between the total Exercise Price otherwise payable for the Options on 
the Options being exercised and the market value of the Shares at the time of exercise 
calculated in accordance with the following formula: 
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S = O x (MSP - EP) 

           MSP 

Where: 

S      =   Number of Shares to be issued on exercise of the Options. 

O      =   Number of Options being exercised. 

MSP =   Market value of the Shares calculated using the volume weighted 
average of the Shares on ASX for the 5 trading days immediately prior 
to (and excluding) the date of the notice of exercise. 

EP     =   Exercise Price. 

(iii) If the difference between the total Exercise Price otherwise payable for the Options on 
the Options being exercised and the market value of the Shares at the time of exercise 
(calculated in accordance with Section 11.5(f)(ii) is zero or negative, then a Holder will 
not be entitled to use the Cashless Exercise Facility. 

(g) Minimum exercise 

Options must be exercised in multiples of one thousand (1,000) unless fewer than one 
thousand (1,000) Options are held by a Holder or the Board otherwise agrees. 

(h) Actions on exercise 

Following the exercise of Options: 

(i) the Options will automatically lapse; and 

(ii) the Company will allot and issue, or transfer, the number of Shares for which the 
Holder is entitled to subscribe for or acquire through the exercise of the Options. 

(i) Timing of the issue of Shares on exercise and Quotation 

(i) Within twenty (20) business days after the later of the following: 

(A) receipt of a notice of exercise given in accordance with these terms and 
conditions and payment of the Exercise Price for each Option being 
exercised; and 

(B) when excluded information in respect of the Company (as defined in section 
708A(7) of the Corporations Act) (if any) ceases to be excluded information. 
If there is no such information, the relevant date will be the date of receipt of 
a notice of exercise as detailed in Section 11.5(i)(i) above, 

the Company will: 

(C) allot and issue the Shares pursuant to the exercise of the Options;  

(D) as soon as reasonably practicable and if required, give ASX a notice that 
complies with section 708A(5)(e) of the Corporations Act, or, if the Company 
is unable to issue such a notice, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to 
satisfy section 708A(11) of the Corporations Act to ensure that an offer for 
sale of the Shares does not require disclosure to investors; and 

(E) apply for Official Quotation of Shares issued pursuant to the exercise of the 
Options. 

(ii) The Company’s obligation to issue such Shares shall be postponed if such Holder at 
any time after the delivery of a notice of exercise and payment of the Exercise Price 
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for each Option being exercised (if applicable) elects for the Shares to be issued to be 
subject to a holding lock for a period of twelve (12) months. Following any such 
election: 

(A) the Shares to be issued or transferred will be held by such Holder on the 
Company's issuer sponsored sub-register (and not in a CHESS sponsored 
holding); and 

(B) the Company will apply a holding lock on the Shares to be issued or 
transferred and such Holder is taken to have agreed to that application of 
that holding lock. 

(iii) The Company shall release the holding lock on the Shares on the earlier to occur of: 

(A) the date that is twelve (12) months from the date of issue of the Share; or 

(B) the date the Company issues a disclosure document that qualifies the 
Shares for trading in accordance with section 708A(11) of the Corporations 
Act; or 

(C) the date a transfer of the Shares occurs pursuant to Section 11.5(j) of these 
terms and conditions. 

(iv) Shares shall be transferable by such Holder and the holding lock will be lifted provided 
that the transfer of the Share complies with section 707(3) of the Corporations Act 
and, if requested by the Company, the transferee of the Shares agrees by way of a 
deed poll in favour of the Company to the holding lock applying to the Shares following 
its transfer for the balance of the period. 

(j) Shares Issued on exercise 

Shares issued on the exercise of the Options rank equally with all existing Shares. 

(k) Quotation of the Shares issued on exercise 

If admitted to the Official List at the time, the Company will apply to ASX for Quotation of the 
Shares issued upon the exercise of the Options. 

(l) Adjustment for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the 
Holder will be varied to comply with the Listing Rules that apply to the reconstruction at the 
time of the reconstruction. 

(m) Participant in new issues and other rights 

A Holder who holds Options is not entitled to: 

(i) notice of, or to vote or attend at, a meeting of the Shareholders;  

(ii) receive any dividends declared by the Company; or  

(iii) participate in any new issues of Securities offered to Shareholders during the term of 
the Options,  

unless and until the Options are exercised and the Holder holds Shares.  

(n) Adjustment for rights issue 

If the Company makes an issue of Shares pro rata to existing Shareholders (other than an 
issue in lieu of or in satisfaction of dividends or by way of dividend reinvestment) there will be 
no adjustment to the Exercise Price of an Option.  
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(o) Adjustment for bonus issue of Shares 

If the Company makes a bonus issue of Shares or other Securities to existing Shareholders 
(other than an issue in lieu of or in satisfaction, of dividends or by way of dividend 
reinvestment): 

(i) the number of Shares which must be issued on the exercise of an Option will be 
increased by the number of Shares which the Holder would have received if the Holder 
had exercised the Option before the record date for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(p) Change of control  

(i) For the purposes of these terms and conditions, a "Change of Control Event" occurs 
if: 

(A) the Company announces that its Shareholders have at a Court convened 
meeting of Shareholders voted in favour, by the necessary majority, of a 
proposed scheme of arrangement (excluding a merger by way of scheme of 
arrangement for the purposes of a corporate restructure (including change of 
domicile, or any reconstruction, consolidation, sub-division, reduction or 
return) of the issued capital of the Company) and the Court, by order, 
approves the scheme of arrangement; 

(B) a Takeover Bid: 

(I) is announced; 

(II) has become unconditional; and 

(III) the person making the Takeover Bid has a Relevant Interest in fifty 
percent (50%) or more of the issued Shares;  

(C) any person acquires a Relevant Interest in fifty and one-tenth percent 
(50.1%) or more of the issued Shares by any other means; or 

(D) the announcement by the Company that a sale or transfer (in one 
transaction or a series of related transactions) of the whole or substantially 
the whole of the undertaking and business of the Company has been 
completed. 

(ii) Where a Change of Control Event has (i) occurred or (ii) been announced by the 
Company and, in the opinion of the Board, will or is likely to occur: 

(A) a Holder may exercise any or all of their Options, regardless of whether the 
applicable vesting conditions (if any) have been satisfied, provided that no 
Option will be capable of exercise later than the Expiry Date; and 

(B) if the Board has procured an offer for all holders of Options on like terms 
(having regard to the nature and value of the Options) to the terms proposed 
under the Change in Control Event and the Board has specified (in its 
absolute discretion) a period during which the holders of Options may elect 
to accept the offer and, if the holder has not so elected at the end of that 
offer period, the Options, if not exercised within 10 days of the end of that 
offer period, shall expire. 

(q) Quotation 

The Company will not seek Official Quotation of any Options. 

(r) No transfer of Options 

Options are not transferable. 
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(s) Options to be recorded 

Options will be recorded in the appropriate register of the Company. 

 Terms of the Lead Manager Options and the Adviser Options 

The terms and conditions of the Lead Manager Options and Adviser Options are as follows: 

(a) Entitlement  

Each Option entitles the holder of the Option (Holder) to subscribe for, or be transferred, one 
(1) Share on payment of the Exercise Price. 

(b) Exercise Price, Vesting Date and Expiry Date  

Class Percentage of 
Options Granted 

Exercise 
Price 

Vesting Date Expiry Date 

A 50% $0.25 12 months from the date of 
Shareholder approval 

36 months from 
the date of issue 

B 50% $0.40 18 months from the date of 
Shareholder approval 

36 months from 
the date of issue 

(c) Exercise Period 

Each Option is exercisable following the applicable Vesting Date and prior to the Expiry Date 
(Exercise Period). After this time, any unexercised Options will automatically lapse. 

(d) Conditions for vesting and exercise 

Options will only vest and be exercisable following the applicable Vesting Date or if the 
applicable Vesting Date has been waived by the Board (or in accordance with Section 
11.6(p)(ii)). 

(e) Method of exercise 

Following the issuing of a vesting notification to the Holder, the Options are exercisable by the 
Holder within the Exercise Period, subject to the Holder delivering to the registered office of 
the Company or such other address as determined by the Board of: 

(i) a signed notice of exercise; and 

(ii) a cheque or cash or such other form of payment determined by the Board in its sole 
and absolute discretion as satisfactory for the amount of the Exercise Price (if any). 

(f) No issue unless cleared funds 

Where a cheque is presented as payment of the Exercise Price on the exercise of Options, 
the Company will not, unless otherwise determined by the Board, allot and issue or transfer 
Shares until after any cheque delivered in payment of the Exercise Price has been cleared by 
the banking system. 

(g) Minimum exercise 

Options must be exercised in multiples of one thousand (1,000) unless fewer than one 
thousand (1,000) Options are held by a Holder or the Board otherwise agrees. 

(h) Actions on exercise 

Following the exercise of Options: 
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(i) the Options will automatically lapse; and 

(ii) the Company will allot and issue, or transfer, the number of Shares for which the 
Holder is entitled to subscribe for or acquire through the exercise of the Options. 

(i) Timing of the issue of Shares on exercise and Quotation 

(i) Within twenty (20) business days after the later of the following: 

(A) receipt of a notice of exercise given in accordance with these terms and 
conditions and payment of the Exercise Price for each Option being 
exercised; and 

(B) when excluded information in respect of the Company (as defined in section 
708A(7) of the Corporations Act) (if any) ceases to be excluded information. 
If there is no such information, the relevant date will be the date of receipt of 
a notice of exercise as detailed in Section 11.6(i)(i)(A) above, 

the Company will: 

(C) allot and issue the Shares pursuant to the exercise of the Options;  

(D) as soon as reasonably practicable and if required, give ASX a notice that 
complies with section 708A(5)(e) of the Corporations Act, or, if the Company 
is unable to issue such a notice, lodge with ASIC a prospectus prepared in 
accordance with the Corporations Act and do all such things necessary to 
satisfy section 708A(11) of the Corporations Act to ensure that an offer for 
sale of the Shares does not require disclosure to investors; and 

(E) apply for Official Quotation on ASX of Shares issued pursuant to the 
exercise of the Options. 

(ii) The Company’s obligation to issue such Shares shall be postponed if such Holder at 
any time after the delivery of a notice of exercise and payment of the Exercise Price 
for each Option being exercised (if applicable) elects for the Shares to be issued to be 
subject to a holding lock for a period of twelve (12) months. Following any such 
election: 

(A) the Shares to be issued or transferred will be held by such Holder on the 
Company's issuer sponsored sub-register (and not in a CHESS sponsored 
holding); and 

(B) the Company will apply a holding lock on the Shares to be issued or 
transferred and such Holder is taken to have agreed to that application of 
that holding lock. 

(iii) The Company shall release the holding lock on the Shares on the earlier to occur of: 

(A) the date that is twelve (12) months from the date of issue of the Share; or 

(B) the date the Company issues a disclosure document that qualifies the 
Shares for trading in accordance with section 708A(11) of the Corporations 
Act; or 

(C) the date a transfer of the Shares occurs pursuant to Section 11.6(j) of these 
terms and conditions. 

(iv) Shares shall be transferable by such Holder and the holding lock will be lifted provided 
that the transfer of the Share complies with section 707(3) of the Corporations Act 
and, if requested by the Company, the transferee of the Shares agrees by way of a 
deed poll in favour of the Company to the holding lock applying to the Shares following 
its transfer for the balance of the period. 
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(j) Shares issued on exercise 

Shares issued on the exercise of the Options rank equally with all existing Shares. 

(k) Quotation of the Shares issued on exercise 

If admitted to the Official List at the time, the Company will apply to ASX for Quotation of the 
Shares issued upon the exercise of the Options. 

(l) Adjustment for reorganisation 

If there is any reconstruction of the issued share capital of the Company, the rights of the 
Holder will be varied to comply with the Listing Rules that apply to the reconstruction at the 
time of the reconstruction. 

(m) Participant in new issues and other rights 

A Holder who holds Options is not entitled to: 

(i) notice of, or to vote or attend at, a meeting of the Shareholders;  

(ii) receive any dividends declared by the Company; or  

(iii) participate in any new issues of Securities offered to Shareholders during the term of 
the Options,  

unless and until the Options are exercised and the Holder holds Shares.  

(n) Adjustment for rights issue 

If the Company makes an issue of Shares pro rata to existing Shareholders (other than an 
issue in lieu of or in satisfaction of dividends or by way of dividend reinvestment) there will be 
no adjustment to the Exercise Price of an Option.  

(o) Adjustment for bonus issue of Shares 

If the Company makes a bonus issue of Shares or other Securities to existing Shareholders 
(other than an issue in lieu of or in satisfaction, of dividends or by way of dividend 
reinvestment): 

(i) the number of Shares which must be issued on the exercise of an Option will be 
increased by the number of Shares which the Holder would have received if the Holder 
had exercised the Option before the record date for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(p) Change of control  

(i) For the purposes of these terms and conditions, a "Change of Control Event" occurs 
if: 

(A) the Company announces that its Shareholders have at a Court convened 
meeting of Shareholders voted in favour, by the necessary majority, of a 
proposed scheme of arrangement (excluding a merger by way of scheme of 
arrangement for the purposes of a corporate restructure (including change of 
domicile, or any reconstruction, consolidation, sub-division, reduction or 
return) of the issued capital of the Company) and the Court, by order, 
approves the scheme of arrangement; 

(B) a Takeover Bid: 

(I) is announced; 
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(II) has become unconditional; and 

(III) the person making the Takeover Bid has a Relevant Interest in fifty 
percent (50%) or more of the issued Shares;  

(C) any person acquires a Relevant Interest in fifty and one-tenth percent 
(50.1%) or more of the issued Shares by any other means; or 

(D) the announcement by the Company that a sale or transfer (in one 
transaction or a series of related transactions) of the whole or substantially 
the whole of the undertaking and business of the Company has been 
completed. 

(ii) Where a Change of Control Event has (i) occurred or (ii) been announced by the 
Company and, in the opinion of the Board, will or is likely to occur: 

(A) a Holder may exercise any or all of their Options, regardless of whether the 
Options have vested, provided that no Option will be capable of exercise 
later than the Expiry Date; and 

(B) if the Board has procured an offer for all holders of Options on like terms 
(having regard to the nature and value of the Options) to the terms proposed 
under the Change in Control Event and the Board has specified (in its 
absolute discretion) a period during which the holders of Options may elect 
to accept the offer and, if the holder has not so elected at the end of that 
offer period, the Options, if not exercised within 10 days of the end of that 
offer period, shall expire. 

(q) Quotation 

The Company will not seek Official Quotation of any Options. 

(r) No transfer of Options 

Options are not transferable. 

(s) Options to be recorded 

Options will be recorded in the appropriate register of the Company. 

 Summary of Option Plan 

The Company has adopted the Superior Lake Resources Limited Option Plan (Option Plan) on the 
terms and conditions as set out below: 

(a) Eligible Participant 

Eligible Participant means a person that: 

(i) is an "eligible participant" (as that term is defined in ASIC Class Order 14/1000) in 
relation to the Company (which includes the Directors) or an Associated Body 
Corporate (as that term is defined in ASIC Class Order 14/1000); and 

(ii) has been determined by the Board to be eligible to participate in the Option Plan from 
time to time. 

(b) Purpose 

The purpose of the Option Plan is to: 

(i) assist in the reward, retention and motivation of Eligible Participants; 

(ii) link the reward of Eligible Participants to Shareholder value creation; and 
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(iii) align the interests of Eligible Participants with Shareholders of the Group (being the 
Company and each of its Associated Bodies Corporate), by providing an opportunity 
to Eligible Participants to receive an equity interest in the Company in the form of 
Options.  

(c) Option Plan administration 

The Option Plan will be administered by the Board. The Board may exercise any power or 
discretion conferred on it by the Option Plan rules in its sole and absolute discretion. The 
Board may delegate its powers and discretion. 

(d) Eligibility, invitation and application 

(i) The Board may, from time to time, determine that an Eligible Participant may 
participate in the Option Plan and make an invitation to that Eligible Participant to apply 
for Options on such terms and conditions as the Board decides (Invitation). 

(ii) On receipt of an Invitation, an Eligible Participant may apply for the Options the subject 
of the Invitation by sending a completed application form to the Company. The Board 
may accept an application from an Eligible Participant in whole or in part. 

(iii) If an Eligible Participant is permitted in the Invitation, the Eligible Participant may, by 
notice in writing to the Board, nominate a party in whose favour the Eligible Participant 
wishes to renounce the Invitation. 

(e) Grant of Options 

The Company will, to the extent that it has accepted a duly completed application, grant the 
Eligible Participant the relevant number of Options, subject to the terms and conditions set out 
in the Invitation, the Option Plan rules and any ancillary documentation required. 

(f) Terms of Options 

Each Option represents a right to acquire one or more Shares, subject to the terms and 
conditions of the Option Plan. The Options granted to an Eligible Participant will not be quoted 
on the ASX.  

Prior to an Option being exercised, an Eligible Participant does not have any interest (legal, 
equitable or otherwise) in any Share the subject of the Option by virtue of holding the Option. 
An Eligible Participant may not sell, assign, transfer, grant a security interest over or otherwise 
deal with an Option that has been granted to them. An Eligible Participant must not enter into 
any arrangement for the purpose of hedging their economic exposure to an Option that has 
been granted to them. 

(g) Vesting 

Any vesting conditions applicable to the grant of Options will be described in the Invitation. If 
all the vesting conditions are satisfied and/or otherwise waived by the Board, a vesting notice 
will be sent to the Eligible Participant by the Company informing them that the relevant Options 
have vested. Unless and until the vesting notice is issued by the Company, the Options will 
not be considered to have vested. For the avoidance of doubt, if the vesting conditions relevant 
to an Option are not satisfied and/or otherwise waived by the Board, that Option will lapse. 

(h) Exercise of Options and cashless exercise 

To exercise an Option, the Eligible Participant must deliver a signed notice of exercise and, 
subject to a cashless exercise of options (see below), pay the Option exercise price (if any) to 
or as directed by the Company, at any time prior to the earlier of any date specified in the 
vesting notice and the expiry date as set out in the Invitation. 

The Invitation may specify that at the time of exercise of the Options, the Eligible Participant 
may elect not to be required to provide payment of the Option exercise price for the number 
of Options specified in a notice of exercise, but that on exercise of those Options, the Company 
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will transfer or issue to the Eligible Participant that number of Shares equal in value to the 
positive difference between the Market Value of the Shares at the time of exercise and the 
Option exercise price that would otherwise be payable to exercise those Options. 

An Option may not be exercised unless and until that Option has vested in accordance with 
the Option Plan rules, or such earlier date as set out in the Option Plan rules. 

(i) Delivery of Shares on exercise of Options 

As soon as practicable after the valid exercise of an Option by an Eligible Participant, the 
Company will issue or cause to be transferred to that Eligible Participant the number of Shares 
to which the Eligible Participant is entitled under the Option Plan rules and issue a substitute 
certificate for any remaining unexercised Options held by that Eligible Participant. 

(j) Forfeiture of Options 

Where an Eligible Participant who holds Options ceases to be an Eligible Participant or 
becomes insolvent, all unvested Options will automatically be forfeited by the Eligible 
Participant, unless the Board otherwise determines in its discretion to permit some or all of the 
Options to vest. 

Where the Board determines that an Eligible Participant has acted fraudulently or dishonestly, 
or wilfully breached his or her duties to the Group, the Board may, in its discretion, deem all 
unvested Options held by that Eligible Participant to have been forfeited. 

Unless the Board otherwise determines, or as otherwise set out in the Option Plan rules:  

(i) any Options which have not yet vested will be forfeited immediately on the date that 
the Board determines (acting reasonably and in good faith) that any applicable vesting 
conditions have not been met or cannot be met by the relevant date; and 

(ii) any Options which have not yet vested will be automatically forfeited on the expiry 
date specified in the Invitation. 

(k) Change of control  

If a change of control event occurs in relation to the Company, or the Board determines that 
such an event is likely to occur, the Board may in its discretion determine the manner in which 
any or all of the Eligible Participant's Options will be dealt with, including, without limitation, in 
a manner that allows the Eligible Participant to participate in and/or benefit from any 
transaction arising from or in connection with the change of control event. 

(l) Rights attaching to Plan Shares 

All Shares issued or transferred to an Eligible Participant upon the valid exercise of an Option 
(Plan Shares) will rank pari passu in all respects with the Shares of the same class. An Eligible 
Participant will be entitled to any dividends declared and distributed by the Company on the 
Plan Shares and may participate in any dividend reinvestment plan operated by the Company 
in respect of Plan Shares. An Eligible Participant may exercise any voting rights attaching to 
Plan Shares. 

(m) Disposal restrictions on Plan Shares 

If the Invitation provides that any Plan Shares are subject to any restrictions as to the disposal 
or other dealing by an Eligible Participant for a period, the Board may implement any procedure 
it deems appropriate to ensure the compliance by the Eligible Participant with this restriction. 

For so long as a Plan Share is subject to any disposal restrictions under the Option Plan, the 
Eligible Participant will not: 

(i) transfer, encumber or otherwise dispose of, or have a security interest granted over 
that Plan Share; or 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Superior Lake Resources Limited | PROSPECTUS 195 

(ii) take any action or permit another person to take any action to remove or circumvent 
the disposal restrictions without the express written consent of the Company. 

(n) Adjustment of Options 

If there is a reorganisation of the issued Share capital of the Company (including any 
subdivision, consolidation, reduction, return or cancellation of such issued capital of the 
Company), the rights of each Eligible Participant holding Options will be changed to the extent 
necessary to comply with the Listing Rules applicable to a reorganisation of capital at the time 
of the reorganisation. 

If Shares are issued by the Company by way of bonus issue (other than an issue in lieu of 
dividends or by way of dividend reinvestment), the holder of Options is entitled, upon exercise 
of the Options, to receive an allotment of as many additional Shares as would have been 
issued to the holder if the holder held Shares equal in number to the Shares in respect of which 
the Options are exercised. 

Unless otherwise determined by the Board, a holder of Options does not have the right to 
participate in a pro rata issue of Shares made by the Company or sell renounceable rights. 

(o) Participation in new issues 

There are no participation rights or entitlements inherent in the Options and holders are not 
entitled to participate in any new issue of Shares of the Company during the currency of the 
Options without exercising the Options. 

(p) Amendment of Option Plan 

Subject to the following paragraph, the Board may, at any time, amend any provisions of the 
Option Plan rules, including (without limitation) the terms and conditions upon which any 
Options have been granted under the Option Plan and determine that any amendments to the 
Option Plan rules be given retrospective effect, immediate effect or future effect. 

No amendment to any provision of the Option Plan rules may be made if the amendment 
materially reduces the rights of any Eligible Participant as they existed before the date of the 
amendment, other than an amendment introduced primarily for the purpose of complying with 
legislation or to correct manifest error or mistake, amongst other things, or is agreed to in 
writing by all Eligible Participants. 

(q) Option Plan duration  

The Option Plan continues in operation until the Board decides to end it. The Board may, from 
time to time, suspend the operation of the Option Plan for a fixed period or indefinitely, and 
may end any suspension. If the Option Plan is terminated or suspended for any reason, that 
termination or suspension must not prejudice the accrued rights of the Eligible Participants. 

If an Eligible Participant and the Company (acting by the Board) agree in writing that some or 
all of the Options granted to that Eligible Participant are to be cancelled on a specified date or 
on the occurrence of a particular event, then those Options may be cancelled in the manner 
agreed between the Company and the Eligible Participant.  

 Interests of Directors 

Except as disclosed in this Prospectus, no Director (or entity in which they are a director and/or a 
shareholder) has, or has had in the two years before the date of this Prospectus, any interests in: 

(a) the formation or promotion of the Company; 

(b) property acquired or proposed to be acquired by the Company in connection with its formation 
or promotion of the Offers; or 

(c) the Offers, 
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and no amounts have been paid or agreed to be paid and no value or other benefit has been given or 
agreed to be given to: 

(d) any Director to induce him or her to become, or to qualify as, a Director; or 

(e) any Director for services which he or she (or entity in which they are a partner or director) has 
provided in connection with the formation or promotion of the Company or the Offers. 

 Director Holdings 

At the date of this Prospectus, the Directors own or control the following Securities in the Company: 

Director  Shares Options 

Mr Grant Davey 18,850,271 - 

Mr Mike Young Nil  Nil  

Mr Chris Bath Nil  Nil  

Ms Dixie Marshall Nil  Nil  

The Directors (and their related entities) intend to subscribe for Shares under the Capital Raising Offer. 
Subject to Shareholder approval at the General Meeting, the Directors intend on participating in the 
Capital Raising Offer by subscribing for the following: 

(a) Mr Grant Davey – 7,692,307 Shares; 

(b) Mr Mike Young – 1,538,461 Shares; 

(c) Mr Chris Bath – 1,923,076 Shares; and 

(d) Ms Dixie Marshall – 384,615 Shares. 

Based on these intentions of the Directors at the date of this Prospectus in relation to the Capital 
Raising Offer, the Directors and their related entities will have the following interests in Securities upon 
the Listing Date. 

Director  Shares1 Options 

Mr Grant Davey 26,542,524 5,000,000 

Mr Mike Young 1,538,461 5,000,000 

Mr Chris Bath 1,923,076 5,000,000 

Ms Dixie Marshall 384,615 1,000,000 
 
Notes: 
1. The issue of Shares under the Capital Raising Offer to the Directors is subject to Shareholder approval at the General 

Meeting.  

 Remuneration of Directors 

From the Listing Date, the Directors will receive the following annual remuneration (inclusive of 
superannuation entitlements unless otherwise states): 
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Director  Title Annual Remuneration 

Mr Grant Davey Non-Executive Chairman $150,000

Mr Mike Young Managing Director $385,000

Mr Chris Bath Executive Director   $120,000

Ms Dixie Marshall Non-Executive Director  $50,000

 Interests of Promoters, Experts and Advisers 

Canaccord Genuity (Australia) Pty Ltd has acted as an adviser to the Company in relation to the 
recompliance process. As at the date of this Prospectus, the Adviser and its associates have a relevant 
interest in 3,765,000. Details of the consideration paid or provided by the Adviser and its associates 
are set out in the table below: 

No promoter or other person named in this Prospectus as having performed a function in a 
professional, advisory or other capacity in connection with the preparation or distribution of this 
Prospectus (or entity in which they are a partner or director) holds, has, or has had in the two years 
before the date of this Prospectus, any interest in:  

(a) the formation or promotion of the Company; 

(b) property acquired or proposed to be acquired by the Company in connection with its formation 
or promotion or the Offers; or 

(c) the Offers,  

and no amounts have been paid or agreed to be paid and no value or other benefit has been given or 
agreed to be given to a promoter or any person named in this Prospectus as having performed a 
function in a professional, advisory or other capacity in connection with the preparation or distribution 
of this Prospectus (or entity in which they are a partner or director) or provided in connection with the 
formation or promotion of the Company or the Offers, except as follows and as disclosed in this 
Prospectus. 

Hall Chadwick WA Audit Pty Ltd has acted as Investigating Accountant and prepared the ILAR which 
is included in Section 6. The Company estimates that it will pay Hall Chadwick approximately $15,000 
(exclusive of GST) for these services. During the two years preceding lodgement of this Prospectus 
with ASIC, Hall Chadwick WA Audit Pty Ltd (previously named Bentleys Audit & Corporate WA Pty 
Ltd) received fees of $93,115 (exclusive of GST) from the Company for auditing services. 

BDO Advisory (WA) Pty Ltd has acted as the Industry Expert and has prepared the Industry Report 
which is included in Section 2. The Company estimates that it will pay BDO Advisory (WA) Pty Ltd 
approximately $22,000 (exclusive of GST) for these services.  During the two years preceding 
lodgement of this Prospectus with ASIC, BDO Advisory (WA) Pty Ltd has received fees of $65,233 
from the Company for preparation of an independent expert report. 

EPC Technologies Pty Ltd has acted as the Technical Expert and has prepared the Technical Report 
which is included in Section 4. The Company estimates that it will pay EPC Technologies Pty Ltd 
approximately $18,000 (exclusive of GST) for these services.  During the two years preceding 
lodgement of this Prospectus with ASIC, EPC Technologies Pty Ltd has not received any fees from 
the Company for any other services. 

Entity Acquisition Date Number of Shares  Consideration Paid  
Spring Plains Past Co (Vic) PL 
<Springs Plans A/C>  December 2021 1,150,000 

 
$0.13 

Emma Morrison 
December 2021 

1,075,000 $0.13 

Dan Bahen 
December 2021 

770,000 
 
$0.13 

Tom Bahen 
December 2021 

770,000 
 
$0.13 
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Hall Chadwick WA Audit Pty Ltd (previously named Bentleys Audit & Corporate WA Pty Ltd) has acted 
as auditor to the Company. During the two years preceding lodgement of this Prospectus with ASIC, 
Hall Chadwick WA Audit Pty Ltd received fees of $93,115 (exclusive of GST) from the Company for 
auditing services. 

Automic Registry Services is the Company’s share registry. The Company estimates that it will pay 
Automic Registry Services approximately $5,250 (exclusive of GST) for registry services in connection 
with this Prospectus. During the two years preceding lodgement of this Prospectus with ASIC, Automic 
Registry Services received fees of $43,051 (exclusive of GST) from the Company for other services. 

BW Equities Pty Ltd is acting as Lead Manager to the Capital Raising Offer. The Company estimates 
that it will pay BW Equities Pty Ltd approximately $400,000 (exclusive of GST) and issue BW Equities 
Pty Ltd 3,000,000 Options for lead manager services in connection with the Capital Raising Offer. 
During the two years preceding lodgement of this Prospectus with ASIC, BW Equities Pty Ltd received 
fees of $133,900 (exclusive of GST) from the Company for other services. See Section 10.2 for details 
of the Securities in which the Lead Manager and its advisers have a relevant interest. 

Thomson Geer Lawyers has acted as Australian legal adviser to the Company. The Company 
estimates that it will pay Thomson Geer Lawyers approximately $150,000 (exclusive of GST) for these 
services. During the two years preceding lodgement of this Prospectus with ASIC, Thomson Geer 
Lawyers received fees of $223,028 (exclusive of GST) from the Company for other services. 

 Related Party Transactions 

The Company has entered into an agreement with Joce Young Consulting to provide consulting 
services to assist the Company to develop and implement its strategy (Consulting Agreement). Joce 
Young Consulting is controlled by Jocelyn Young, the wife of Mr Mike Young. The Company will pay 
Joce Young Consulting $300 per hour (plus GST) in addition to any related expenses incurred by Ms 
Young for the performance of these services.  The Consulting Agreement contains provisions in 
relation to confidentiality and no trading obligations that are typical for a consulting agreement of this 
nature. 

As at the date of this Prospectus, no material transactions with related parties and Directors’ interests 
exist other than those disclosed in this Prospectus. 

 Expenses of Offers 

The total expenses of the Offers payable by the Company are: 

Item $ (exclusive of GST) 

ASIC and ASX Fees 62,000 

Lead Manager Fees1 400,000 

Australian Legal Fees 150,000 

Other Legal Fees 6,000 

ILAR  15,000 

Industry Report 22,000 

Technical Report 20,000 

Market Report2 27,000 

Other costs (share registry, printing, 
administration, miscellaneous) 

39,630 

TOTAL 741,630 

Note: 
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1. This assumes that the total funds raised under the Capital Raising Offer are placed by the Lead Manager. The Company 
will also issue BW Equities Pty Ltd 3,000,000 Options for lead manager services in connection with the Capital Raising 
Offer.  

2. The Company obtained a confidential market report from an independent consultant detailing market trends, growth 
opportunities and other information.  

 Company Tax Status and Financial Year 

The Directors expect the Company will be taxed in Australia as a public company. 

The financial year of the Company ends on 31 December.  The taxation year of the Company ends on 
30 June. 

Revenues and expenditures disclosed in this Prospectus are presented exclusive of the amount of 
GST, unless otherwise disclosed. 

 Taxation Implications 

The acquisition and disposal of Shares will have taxation consequences, which will differ depending 
on the individual financial affairs of each investor.  All potential investors in the Company are urged to 
take independent financial advice about the taxation and any other consequences of acquiring and 
selling the Shares. 

To the maximum extent permitted by law, the Company, its officers and each of their respective 
advisers accept no liability or responsibility with respect to the taxation consequences of subscribing 
for Securities under this Prospectus. 

 Litigation and Claims 

So far as the Directors are aware, there is no current or threatened civil litigation, arbitration 
proceedings or administrative appeals, or criminal or governmental prosecutions of a material nature 
in which the Company is directly or indirectly concerned which is likely to have a material adverse 
effect on the business or financial position of the Company. 

 Continuous Disclosure 

The Company is a 'disclosing entity' for the purposes of Part 1.2A of the Corporations Act.  As such, it 
is subject to regular reporting and disclosure obligations under the Corporations Act and the Listing 
Rules which require it to disclose to ASX any information which it becomes aware of concerning the 
Company and which a reasonable person would expect to have a material effect on the price or value 
of the Securities.  Exceptions apply for certain information which does not have to be disclosed. 

Price sensitive information is publicly released through ASX before it is disclosed to Shareholders and 
market participants.  Distribution of other information to Shareholders and market participants is also 
managed through disclosure to ASX.  In addition, the Company posts information on its website after 
ASX confirms an announcement has been made, with the aim of making the information readily 
accessible to the widest audience. 

 Consents 

Each of the parties referred to in this Section: 

(a) has given the following consents in accordance with the Corporations Act which have not been 
withdrawn as at the date of lodgement of this Prospectus with ASIC; and  

(b) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for 
any part of this Prospectus other than a reference to its name and a statement included in this 
Prospectus with the consent of that party as specified in this Section. 

None of the parties referred to in this Section authorised or caused the issue of this Prospectus or the 
making of the Offers. 
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Hall Chadwick WA Audit Pty Ltd has given its written consent to be named as the Investigating 
Accountant and to the inclusion of the ILAR in Section 6 of this Prospectus in the form and context in 
which the report is included. Hall Chadwick WA Audit Pty Ltd has not withdrawn its consent prior to 
lodgement of this Prospectus with ASIC. 

BDO Advisory (WA) Pty Ltd has given its written consent to being named as the Industry Expert to the 
Company and to the inclusion of the Industry Report in Section 2 of this Prospectus in the form and 
context in which the report is included. BDO Advisory (WA) Pty Ltd has not withdrawn its consent prior 
to the lodgement of this Prospectus with ASIC. 

EPC Technologies Pty Ltd has given its written consent to being named as the Technical Expert to the 
Company and to the inclusion of the Technical Report in Section 4 of this Prospectus in the form and 
context in which the report is included. EPC Technologies Pty Ltd has not withdrawn its consent prior 
to the lodgement of this Prospectus with ASIC. 

Hall Chadwick WA Audit Pty Ltd has given its written consent to be named as auditor to the Company. 
Hall Chadwick WA Audit Pty Ltd has not withdrawn its consent prior to the lodgement of this Prospectus 
with ASIC.  

Automic Registry Services has given its written consent to being named as Share Registry to the 
Company. Automic Registry Services has not withdrawn its consent prior to the lodgement of this 
Prospectus with ASIC. 

BW Equities Pty Ltd has given its written consent to being named as Lead Manager to the Company. 
BW Equities Pty Ltd has not withdrawn its consent prior to the lodgement of this Prospectus with ASIC. 

Thomson Geer Lawyers has given its written consent to being named as Australian legal adviser to 
the Company. Thomson Geer Lawyers has not withdrawn its consent prior to the lodgement of this 
Prospectus with ASIC. 

Each of the Directors has given their written consent to being named in this Prospectus in the context 
in which they are named and have not withdrawn their consent prior to lodgement of this Prospectus 
with ASIC. 

 ASX Waivers and Confirmations 

The completion of the Acquisition and the Company’s re-compliance with Chapters 1 and 2 of the 
Listing Rules for re-admission of the Company to the Official List is subject to the receipt of a number 
of approvals, waivers and confirmations. The Company has received in-principle advice from ASX that 
it would likely grant the following waivers / confirmations: 

(a) Listing Rules 1.1 condition 1, 6.1 and 12.5: confirmation that the terms of the Performance 
Shares, as detailed in Section 11.2, satisfy those rules and are appropriate and equitable. 

For the purpose of those conditions, the Company confirms the following in relation to the 
Performance Shares: 

(i) 25,500,000 Performance Shares will be issued to the Vendors, being Sector One Pty 
Ltd and Ms Alicia Jane Goyder (and/or their nominees) as follows: 

(A) Sector One Pty Ltd (and/or its nominees) will be issued 40% of the 
Performance Shares; and  

(B) Ms Alicia Jane Goyder (and/or her nominees) will be issued 60% of the 
Performance Shares; 

(ii) the Vendors (each of whom are unrelated parties to the Company and who do not 
currently hold any Securities) will be issued the Performance Shares as they are the 
vendors of BSS (and by extension the BSS Project) pursuant to the Sale Agreement; 

(iii) in respect of the Performance Shares to be issued to the Vendors (and/or their 
nominees) in connection with the Acquisition: 
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(A) the Performance Shares are being issued connection with the Acquisition;  

(B) the Performance Shares are being issued as part consideration for the 
Acquisition in order for the Company to undertake the commercial goals 
detailed in Section 1.4 and to manage the risk of dilution to Shareholders 
and exposure to risk by: 

(I) limiting dilution to Shareholders via the issue of performance 
securities in lieu of Shares; and 

(II) providing an instrument which hedges the Company's initial 
exposure to risk (given that the Performance Shares will not have a 
dilutionary effect on Shareholders' investments unless and until the 
relevant milestones are achieved (refer to Section 11.3 for details of 
the relevant milestones)); 

(C) the directors of BSS are Messrs Johnathon Goyder and Sam Gillham. The 
principal activity of BSS has been the development of a solar power project 
in the south west of Western Australia. Through the last financial year, BSS 
undertook various studies, including a steady state analysis with Western 
Power, environmental study and report and economic modelling analysis; 

(D) the sole director and controller of Sector One Pty Ltd is Mr Sam Gillham, 
who is a director of BSS. Ms Alicia Jane Goyder is the wife of Mr Johnathon 
Goyder, who is a director of BSS and the sole shareholder and director of 
the Landowner; 

(E) the number of Performance Shares to be issued to the Vendors (and/or their 
nominees) was determined by the Board following arm's length negotiations 
with the Vendors, and having regard to the pricing of comparable acquisition 
agreements in the industry generally. The Board considers that the number 
of Performance Shares to be appropriate and equitable for the following 
reasons: 

(I) the issue of the Performance Shares is a reasonable and 
appropriate method to provide cost-effective consideration as the 
non-cash form of consideration to acquire BSS will allow the 
Company to spend a greater proportion of its cash reserves on its 
operations than it would if alternative cash forms of consideration 
were paid to the Vendors; and 

(II) the Performance Shares will only convert into Shares after the 
relevant milestones are achieved.  The Board considers that the 
milestones for the Performance Shares are appropriate and 
equitable in the circumstances; 

(F) none of the Performance Shares will be issued to someone who does not 
have an ownership interest in the Vendors; 

(G) the Performance Shares will convert into 25,500,000 Shares if the applicable 
performance milestones for the Tranche A Performance Shares and the 
Tranche B Performance Shares are met. On conversion of the Performance 
Shares to Shares, existing Shareholders will be diluted by approximately 
8.6% (assuming no further securities are issued);  

(H) the material terms of the Sale Agreement are provided in Section 10.1(a); 
and 

(I) the full terms of the Performance Shares are provided in Section 11.3; 

(b) Listing Rule 2.1 condition 2: a waiver to the extent necessary to permit the Company to issue 
Shares (including pursuant to the Capital Raising Offer) at an issue price below $0.20 each 
(provided each issue price is at least $0.02 per share), subject to the following conditions: 
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(i) the issue price of the Shares pursuant to the Capital Raising Offer are not less than 
$0.13 per Share; 

(ii) the terms of this waiver are disclosed to the market and, along with the terms and 
conditions of the Shares pursuant to the Capital Raising Offer, are clearly disclosed in 
the Notice and this Prospectus (refer to 11.1 for the terms of the Shares); and 

(iii) the Shareholders approve the issue price of the Shares pursuant to the Capital Raising 
Offer in conjunction with the approval obtained under Listing Rule 11.1.2 in respect of 
the Acquisition; and 

(c) Listing Rule 1.1 condition 12: a waiver to the extent necessary to permit the Company to have 
Options on issue which are incapable of being satisfied as their vesting conditions cannot be 
met with exercise prices below $0.20 (Zero Exercise Price Options), subject to the terms of 
the waiver and the Zero Exercise Price Options being clearly disclosed in the Notice and in 
the Prospectus. The terms of these Zero Exercise Price Options are set out in Section 11.2. 

ASX has granted the Company a waiver from Listing Rule 10.13.5 to the extent necessary to permit 
this Notice and the issue Shares under the Capital Raising Offer to Directors (Director Capital Raising 
Shares) and Director Options and CEO Options to the applicable Directors to state that the Director 
Capital Raising Shares, Director Options and CEO Options will be issued later than 1 month after the 
date of the Meeting, subject to the following conditions: 

(a) the Director Capital Raising Shares, Director Options and CEO Options are issued by no later 
than the date that the Shares under the Capital Raising Offer are issued, which must be no 
later than 3 months after the date of the shareholder meeting; 

(b) the Notice discloses the full terms and conditions of the Director Capital Raising Shares, 
Director Options and CEO Options and the Director Capital Raising Shares, Director Options 
and CEO Options are issued pursuant to those terms and conditions; 

(c) the circumstances of the Company, as determined by the ASX, have not materially changed 
since the Company’s shareholders approved the issue of the Director Capital Raising Shares, 
Director Options and CEO Options; and 

(d) the terms of this waiver are clearly disclosed in the Notice and in this Prospectus. 

The conditions above regarding Shareholder approval are being sought from Shareholders at the 
General Meeting. 

 Electronic Prospectus 

Pursuant to Regulatory Guide 107, ASIC has exempted compliance with certain provisions of the 
Corporations Act to allow distribution of an Electronic Prospectus on the basis of a paper Prospectus 
lodged with ASIC and the issue of Shares in response to an electronic application form, subject to 
compliance with certain provisions. If you have received this Prospectus as an Electronic Prospectus, 
please ensure that you have received the entire Prospectus accompanied by the Application Form. If 
you have not, please email the Company and the Company will send to you, for free, either a hard 
copy or a further electronic copy of this Prospectus or both. 

The Corporations Act prohibits any person from passing on to another person an Application Form, 
unless it is attached to or accompanies a hard copy of this Prospectus or a complete and unaltered 
electronic copy of this Prospectus. 

The Company reserves the right not to accept an Application Form from a person if it has reason to 
believe that when that person was given access to the electronic Application Form, it was not provided 
together with the Electronic Prospectus and any relevant supplementary or replacement prospectus 
or any of those documents were incomplete or altered. In such a case, the Application Monies received 
will be dealt with in accordance with section 722 of the Corporations Act. 

 Documents Available for Inspection 

Copies of the following documents are available for inspection during normal business hours at the 
registered office of the Company: 
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(a) this Prospectus;  

(b) the Constitution; and 

(c) the consents referred to in Section 11.18.  

 Statement of Directors 

The Directors report that after due enquiries by them, in their opinion, since the date of the financial 
statements in Section 5, there have not been any circumstances that have arisen that have materially 
affected or will affect the assets and liabilities, financial position, profits or losses or prospects of the 
Company, other than as disclosed in this Prospectus.  
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12 AUTHORISATION 
This Prospectus is authorised by the Company and lodged with ASIC pursuant to section 718 of the 
Corporations Act. 

Each of the Directors has consented to the lodgement of this Prospectus with ASIC, in accordance 
with section 720 of the Corporations Act and has not withdrawn that consent. 

This Prospectus is signed for and on behalf of the Company by: 

  

Grant Davey 
Non-Executive Chairman 

 

Dated: 12 January 2022 
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13 GLOSSARY OF TERMS 
These definitions are provided to assist persons in understanding some of the expressions used in this 
Prospectus. 

$  Australian dollars. 

AASB Australian Accounting Standards Board. 

AASBs Australian Accounting Standards. 

Access Offer has the meaning given in Section 3.5. 

ACH Act Aboriginal Cultural Heritage Act 2021 (WA). 

ACN Australian Company Number. 

Acquisition has the meaning given in Section 3.5. 

Additional Offers the additional offers detailed in Section 7.18. 

Adviser Canaccord Genuity (Australia) Pty Ltd. 

Adviser Offer has the meaning given in Section 7.18(f). 

Adviser Options has the meaning given in Section 7.18(f). 

AEMO Australian Energy Market Operator. 

Agreed Fee has the meaning given in Section 10.3(a) and 10.4(b) (as 
applicable). 

Applicant a person who applies for Securities under the Offers. 

Application a valid application for Securities under the Offers. 

Application Form the application form attached to or accompanying this 
Prospectus relating to the Offers. 

Application Monies monies received from persons applying for Securities 
pursuant to the Offers under this Prospectus.  

ASIC  Australian Securities and Investments Commission. 

Associated Body Corporate has the meaning given in ASIC Class Order 14/1000. 

ASX Australian Securities Exchange Limited ACN 008 624 691 or, 
where the context requires, the financial market operated by 
it. 

AWST Australian Western Standard Time. 

Bath Agreement has the meaning given in Section 10.4(b). 

BESS Battery Energy Storage Systems. 

Board the board of directors of the Company. 

Broker any ASX participating organisation selected by the Lead 
Manager and the Company to act as a broker for the Capital 
Raising Offer. 

Broker Offer means the offer to clients of Brokers in Australia who receive 
a firm allocation of Shares from the Lead Manager. 

BSS has the meaning given in Section 3.2. 

BSS Project has the meaning given in Section 3.1. 

Capital Raising Offer means the offer by the Company, pursuant to this Prospectus, 
of up to 61,538,462 Shares at an issue price of $0.13 per 
Share to raise $8,000,000. 

Cashless Exercise Facility has the meaning given in Section 11.4(g). 

CEO Offer has the meaning given in Section 7.18(b). 
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CEO Options has the meaning given in Section 7.18(b). 

CFO Chief Financial Officer of the Company. 

CFO Executive Services 
Agreement 

has the meaning given in Section 10.4(b). 

Chairman the chairman of the Company. 

Change of Activities has the meaning in Section 7.4(a)(i). 

Change of Control Event has the meaning given in Sections 11.4(q), 11.5(p) and 
11.6(p) (as applicable). 

CHESS Clearing House Electronic Subregister System. 

Closing Date the date the Offers close, being 4 February 2022 or as 
extended by the Company. 

Company Superior Lake Resources Limited (ACN 139 522 553). 

Company Secretary the company secretary of the Company. 

Completion Date has the meaning given in Section 3.5. 

Conditions has the meaning given in Section 10.1(a)(ii). 

Consideration Shares has the meaning given in Section 3.5. 

Constitution the constitution of the Company from time to time. 

Consulting Agreement has the meaning given in Section 11.12. 

Corporate Directory the corporate directory on page i of this Prospectus. 

Corporate Governance Plan has the meaning in Section 9.5. 

Corporations Act the Corporations Act 2001 (Cth). 

Cost Sharing Agreement has the meaning given in Section 10.5. 

Cradle Cradle Resources Limited. 

Davey Agreement has the meaning given in Section 10.3(a). 

Deeds of Indemnity has the meaning given in Section 10.6. 

Development Approval has the meaning given in Section 3.11. 

Directors the directors of the Company.  

Director Capital Raising 
Shares 

has the meaning given in Section 11.19. 

Director Offer has the meaning given in Section 7.18(c). 

Director Options has the meaning given in Section 7.18(c). 

Electronic Prospectus the electronic copy of this Prospectus located at the 
Company’s website at www.superiorlake.com.au. 

Eligible Participant has the meaning given in Section 11.7(a)(i). 

EPS earnings per used share. 

ETAC has the meaning given in Section 3.5. 

Exercise Period has the meaning given in the clause in which it is used. 

Executive Directors the executive directors of the Company. 

Existing Options the Options with the terms and conditions detailed in Section 
11.2. 

Expiry Date has the meaning given in the clause in which it is used. 

FCAS Frequency Control Ancillary Services. 

Financial Information has the meaning given in Section 5.2. 
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Fixed Term has the meaning given in Section 10.3(a) and 10.4(b) (as 
applicable). 

General Meeting the general meeting of the Company to be held on 28 January 
2022. 

General Offer means the offer to investors who have received an invitation 
from the Company to participate in the General Offer. 

Gillam Nomination Deed has the meaning given in Section 10.1(d). 

Grantor has the meaning given in Section 10.1(d). 

Group the Company and each of its Associated Bodies Corporate. 

GST has the same meaning as in A New Tax System (Goods & 
Services Tax) Act 1999 (Cth). 

GW gigawatts. 

HIN Holder Identification Number. 

Historical Financial 
Information 

has the meaning given in Section 5.2. 

Holder has the meaning given in Sections 11.2(a), 11.3(a), 11.4(a), 
11.5(a) and 11.6(a) (as applicable). 

HV high voltage. 

IASB International Accounting Standards Board. 

IFRSs International Financial Reporting Standards. 

Indicative Timetable the indicative timetable for the Capital Raising Offer on page 
7 of this Prospectus. 

Industry Expert BDO Advisory (WA) Pty Ltd. 

Initial Term has the meaning given in Section 3.6. 

Investigating Accountant or 
Hall Chadwick 

Hall Chadwick WA Audit Pty Ltd. 

Invitation  has the meaning given in Section 11.7(d). 

ILAR the Independent Limited Assurance Report detailed in 
Section 6. 

Key Management 
Personnel 

persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly 
or indirectly, including any Director (whether executive or 
otherwise). 

Land has the meaning given in Section 3.6. 

Landowner Ranger Loaders Pty Ltd. 

Lead Manager BW Equities Pty Ltd. 

Lead Manager Mandate has the meaning given in Section 10.1(d). 

Lead Manager Offer has the meaning given in Section 7.18(e). 

Lead Manager Options has the meaning given in Section 7.18(e). 

Land Option has the meaning given in Section 3.6. 

Lease has the meaning given in Section 3.6. 

Letter of Appointment has the meaning given in Section 10.3(b). 

Listing Date the date on which the Company's Shares re-commence 
trading on the Official List. 

Listing Rules the listing rules of ASX. 

Lotus Lotus Resources Limited. 
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Management Offer has the meaning given in Section 7.18(d). 

Management Options has the meaning given in Section 7.18(d). 

Managing Director the managing director of the Company. 

Market Value at any given date, the volume weighted average price per 
Share traded on ASX over the five trading days immediately 
preceding that given date, unless otherwise specified in an 
invitation. 

Marvel Marvel Gold Limited. 

Matador Capital Matador Capital Pty Ltd. 

Matador Mining Matador Mining Limited. 

MD Executive Services 
Agreement 

has the meaning given in Section 10.4(a). 

Metallum has the meaning given in Section 3.14. 

Minimum Subscription has the meaning given in Section 7.2. 

MW Megawatts. 

NEM National Electricity Market. 

Nomination Fee has the meaning given in Section 10.1(d). 

Non-Executive Director a non-executive director of the Company. 

Notice the notice of meeting of the Company dated 24 December 
2021. 

OEM original equipment manufacturer. 

Offers the Capital Raising Offer and Additional Offers under this 
Prospectus. 

Offer Period the period commencing on the Opening Date and ending on 
the Closing Date.  

Office Use Agreement has the meaning given in Section 10.5. 

Official List the official list of ASX. 

Official Quotation or 
Quotation  

official quotation by ASX in accordance with the Listing Rules. 

Opening Date the date the Offers open, being 12 January 2022.  

Option an option to acquire a Share.  

Option Agreement has the meaning given in Section 10.1(c). 

Option Fees has the meaning given in Section 10.1(c)(ii). 

Option Holder has the meaning given in Section 10.1(d). 

Option Period has the meaning given in Section 10.1(c)(i).  

Option Plan has the meaning given in Section 11.7. 

Performance Shares has the meaning given in Section 3.5. 

Plan Shares has the meaning given in Section 11.7(l). 

PPA Power purchase agreement. 

Prospectus this prospectus dated 12 January 2022. 

Pro Forma Financial 
Information 

has the meaning given in Section 5.2. 

Purchase Price has the meaning given in Section 10.1(c)(i). 

Recommendations the meaning in Section 9.5. 
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Restricted Securities the meaning given to that term in the Listing Rules. 

RL Nomination Deed has the meaning given in Section 10.1(d). 

RL Option Holder has the meaning given in Section 10.1(d). 

Sale Agreement has the meaning given in Section 10.1(a). 

Section a section of this Prospectus. 

Security a Share or Option as the context requires.  

Securityholder a person holding Shares and/or Options. 

Share a fully paid ordinary share in the capital of the Company.  

Shareholder a person holding a Share. 

Share Registry Automic Registry Services Pty Ltd. 

Shire has the meaning given in Section 3.3. 

Solar Farm has the meaning given in Section 3.2. 

Solar PV has the meaning given in Section 1.1. 

SRN Securityholder Reference Number. 

SWIS South West Interconnected System. 

Takeover Bid the meaning given in the Corporations Act. 

Technical Expert EPC Technologies Pty Ltd. 

Tranche A Performance 
Shares 

has the meaning given in Section 3.5. 

Tranche B Performance 
Shares 

has the meaning given in Section 3.5. 

Vendor Offer has the meaning given in Section 7.18(a). 

Vendors has the meaning given in Section 3.5. 

Vesting Date has the meaning given in Sections 11.4 and 11.6 (as 
applicable). 

WEM has the meaning given in Section 3.2. 

WEM Rules Wholesale Electricity Market Rules. 

Zero Exercise Price 
Options 

has the meaning given in Section 11.19. 

Zinc Project has the meaning given in Section 1.6. 
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