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SCHEME BOOKLET
for a scheme of arrangement between Kumarina Resources Limited
ACN 142 774 150 and Zeta Resources Limited, a company
incorporated in Bermuda with Registration Number 46795

Your Independent Kumarina Directors recommend that you

VOTE IN FAVOUR
of the Proposal

This is an important document and requires your immediate attention. You should read this
document in its entirety before deciding whether or not to vote in favour of the Proposal. If
you are in any doubt as to how to deal with this document, you should consult your
financial, legal or other professional adviser immediately.

Australian Legal Advisers

Important Notices
Defined terms
Capitalised terms and certain abbreviations used in this Scheme Booklet (other than in the
Independent Expert's Report (including the Competent Person's Report) contained in Annexure 4)
and the Proxy Form accompanying this Scheme Booklet have the defined meanings set out in the
Glossary in section 11. The Independent Expert's Report and the Competent Person's Report contain
their own defined terms which are sometimes different from those set out in the set out in the
Glossary in section 11.

Purpose of this Scheme Booklet
The purpose of this Scheme Booklet is to explain the terms of the Proposal and the Scheme and the
manner in which the Scheme will be considered and, if approved, implemented. This Scheme
Booklet provides all information required to be given to Kumarina Shareholders or that is otherwise
material to the decision of Kumarina Shareholders whether or not to vote in favour of the Scheme at
the Scheme Meeting.

General
You should read this Scheme Booklet in its entirety before making a decision as to how to vote on the
resolution to be considered at the Scheme Meeting. If you have any questions, you may contact the
Company Secretary of Kumarina, Mark Pitts, on +61 8 9316 9100 between 9.00am and 5.00pm (WST)
Monday to Friday. If you are in any doubt as to what to do, you should consult your financial, legal or
other professional adviser immediately.

Responsibility statement
Kumarina has provided, and is responsible for, the Kumarina Information in this Scheme Booklet, and
neither Zeta nor any of its directors, officers, employees or advisers assumes any responsibility for
the accuracy or completeness of the Kumarina Information.
Zeta has provided, and is responsible for, the Zeta Information in this Scheme Booklet and neither
Kumarina nor any of its directors, officers, employees or advisers assumes any responsibility for the
accuracy or completeness of the Zeta Information.
Ernst & Young has reviewed section 9, summarising the taxation implications of the Scheme for
certain Kumarina Shareholders. The taxation comments in section 9 are general in nature only and it
is recommended that investors seek their own independent tax advice on the consequences of the
Scheme.
BDO Corporate Finance (WA) Pty Ltd has prepared and is responsible for the Independent Expert's
Report and none of Zeta, Kumarina and their respective directors, officers, employees and advisers
assumes any responsibility for the accuracy or completeness of the information in that report, except
in the case of Zeta and Kumarina in relation to information given by them respectively to the
Independent Expert.
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CSA Global has prepared and is responsible for the Competent Person's Report (which is included as
an annexure to the Independent Expert's Report) and none of Zeta, Kumarina and their respective
directors, officers, employees and advisers assumes any responsibility for the accuracy or
completeness of the information in that report except in the case of Zeta and Kumarina in relation to
information given by them respectively to CSA Global.
HLB Mann Judd has prepared and is responsible for the Investigating Accountant's Report and takes
responsibility for that report.
Hardy Bowen has prepared and is responsible for the Solicitor's Report on Tenements and takes
responsibility for that report.

Effect of registration outside Australia
As Zeta is not established in Australia, its general corporate activities (apart from any offering of
securities in Australia) are not regulated by the Corporations Act or by ASIC but instead are regulated
by the Bermuda Companies Act and its registration is administered by the Registrar of Companies in
Bermuda.

Role of ASIC
This Scheme Booklet contains the explanatory statement for the Scheme for the purposes of
section 412(1) of the Corporations Act. A copy of this Scheme Booklet has been lodged with, and
registered by, ASIC for the purposes of section 412(6) of the Corporations Act. ASIC has been given
the opportunity to comment on this Scheme Booklet in accordance with section 411(2)(b) of the
Corporations Act. Neither ASIC nor any of its officers takes any responsibility for the contents of this
Scheme Booklet.
ASIC has been requested to provide a statement, in accordance with section 411(17)(b) of the
Corporations Act, that ASIC has no objection to the Scheme. If ASIC provides that statement, it will
be produced to the Court at the time of the Second Court Date to approve the Scheme.

Role of ASX
A copy of this Scheme Booklet has been provided to ASX. Neither ASX nor any of its officers takes
any responsibility for the contents of this Scheme Booklet. The fact that ASX may admit Zeta to its
official list is not to be taken in any way as an indication of the merits of Zeta.

Court order under subsection 411(1) of the Corporations Act
The fact that under subsection 411(1) of the Corporations Act the Court has ordered that the Scheme
Meeting be convened and has approved the explanatory statement required to accompany the
notice of the Scheme Meeting does not mean that the Court has formed any view as to the merits of
the proposed Scheme or as to how Kumarina Shareholders should vote (they must reach their own
decision on this matter) or has prepared, or is responsible for the content of, this Scheme Booklet or
the explanatory statement contained within it.
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Forward looking statements
Certain statements in this Scheme Booklet relate to the future. The forward looking statements in
this Scheme Booklet are not based on historical facts, but rather reflect the current views and
expectations of Kumarina or, in relation to the Zeta Information, Zeta concerning future events and
circumstances. These statements may generally be identified by the use of forward looking verbs
such as "aim", "anticipate", "believe", "estimate", "expect", "foresee", "intend" or "plan", qualifiers
such as "may", "should", "likely" or "potential", or similar words. Similarly, statements that describe
the expectations, goals, objectives, plans or targets of Zeta or Kumarina are, or may be, forward
looking statements.
These forward looking statements are based on certain assumptions regarding the operations of
Kumarina and Zeta and the economic and regulatory environment in which Kumarina and Zeta will
operate in the future. They are subject to known and unknown risks and uncertainties that could
cause the actual outcomes, and the actual performance or results of Kumarina and Zeta, to be
materially different from the outcomes, or the performance or results of Kumarina and Zeta
expressed or implied by such statements, including, among other things, general economic
conditions, changes in law, regulation or government policy and other risks specific to the resources
industry. All forward looking statements should be read in light of such risks and uncertainties.
The forward looking statements in this Scheme Booklet reflect views and expectations held only at
the date of this Scheme Booklet. Kumarina believes that all forward looking statements included in
the Kumarina Information have been made on a reasonable basis and Zeta believes that all forward
looking statements included in the Zeta Information have been made on a reasonable basis.
However, none of Kumarina, Zeta and their respective directors nor any other person gives any
representation, assurance or guarantee that any outcome, performance or results expressed or
implied by any forward looking statements in this Scheme Booklet will actually occur. Kumarina
Shareholders should therefore treat all forward looking statements with caution and not place undue
reliance on them.
Subject to any continuing obligations under law or the ASX Listing Rules, Kumarina, Zeta and their
respective directors disclaim any obligation to revise or update, after the date of this Scheme
Booklet, any forward looking statements to reflect any change in views, expectations or assumptions
on which those statements are based.

Notice to persons outside Australia
This Scheme Booklet has been prepared having regard to the disclosure requirements applicable in
Australia and Australian accounting standards. These disclosure requirements and accounting
standards may be different from those in other countries. It is important that Kumarina
Shareholders who are not Australian resident taxpayers or who are liable for tax outside Australia
seek specific tax advice in relation to the Australian and overseas tax consequences of the Scheme.
This Scheme Booklet and the Scheme do not, either individually or in combination, constitute an
offer to sell to Kumarina Shareholders any securities in Zeta or a solicitation of an offer to acquire
from Kumarina Shareholders any securities in Kumarina in any jurisdiction where such offer or
solicitation would be illegal. Kumarina Shareholders who are Ineligible Foreign Holders (which, as at
the date of this Scheme Booklet, means Kumarina Shareholders with registered addresses in
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jurisdictions outside Australia and its external territories, New Zealand and Bermuda) will not be
issued with Zeta Shares and Zeta Options but will receive a cash payment instead. See section 1.4 for
further details.

Privacy and personal information
Kumarina and Zeta and their respective share registries may collect personal information in the
process of implementing the Proposal or the Scheme. The personal information may include the
names, addresses, other contact details, bank account details, details of the holdings of Kumarina
Shareholders, and the names of individuals appointed by Kumarina Shareholders as proxies,
corporate representatives or attorneys at the Scheme Meeting. Kumarina Shareholders who are
individuals and the other individuals in respect of whom personal information is collected as outlined
above have certain rights to access the personal information collected in relation to them. Such
individuals should in the first instance contact the Share Registry on (08) 9315 2333 (from within
Australia) or +61 8 9315 2333 (from outside Australia) between 9.00am and 5.00pm (WST) Monday
to Friday if they wish to request access to that personal information. The personal information is
collected for the primary purpose of assisting Kumarina and Zeta to implement the Proposal and the
Scheme and conduct the Scheme Meeting. The personal information may be disclosed to the share
registries of Kumarina and Zeta, to securities brokers, to third party service providers, including print
and mail service providers and professional advisers, to Related Bodies Corporate of Kumarina and
Zeta and each of their agents and contractors, and to ASX and other regulatory authorities, and in
any case, where disclosure is required or allowed by law or where the individual Kumarina
Shareholder has consented to such disclosure. Personal information of Kumarina Shareholders may
also be used to call them in relation to their Kumarina Shares, the Proposal or the Scheme. Kumarina
Shareholders who appoint an individual as their proxy, corporate representative or attorney to vote
at the Scheme Meeting should ensure that they inform such an individual of the matters outlined
above.

Investment decisions
This Scheme Booklet does not constitute financial product advice and has been prepared without
reference to the investment objectives, financial situation, tax position or particular needs of any
Kumarina Shareholder or any other person. This Scheme Booklet should not be relied upon as the
sole basis for any investment decisions in relation to Zeta Shares, Zeta Options, Kumarina Shares,
Kumarina Options or any other securities, and you should seek independent financial, legal, tax or
other professional advice before making any such investment decision.

References
All references to $, A$, dollars or cents in this Scheme Booklet are to Australian currency, unless
otherwise specified.
All references to time in this Scheme Booklet are to the time in Perth, Australia, unless otherwise
specified.

Date of this Scheme Booklet
This Scheme Booklet is dated 8 April 2013.
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Key Dates
Last time and date by which Proxy Forms can be lodged

2:00pm (WST) 14 May 2013

Time and date for determining eligibility of Kumarina
Shareholders to vote at the Scheme Meeting

5:00pm (WST) 15 May 2013

Time and date of the Scheme Meeting

2:00pm (WST) 16 May 2013

If the resolution considered at the Scheme Meeting is approved:
Court hearing for approval of the Scheme

23 May 2013

Effective Date

24 May 2013

Last day of trading on ASX of Kumarina Shares

24 May 2013

Commencement of trading of Zeta Shares and Zeta Options on ASX
on a deferred settlement basis

27 May 2013

Time and date for determining entitlements of Kumarina
Shareholders to Scheme Consideration under the Scheme

31 May 2013

Implementation Date – issue of Zeta Shares and Zeta Options
under the Scheme and transfer of Kumarina Shares to Zeta
Despatch of holding statements for Zeta Shares and Zeta Options
issued under the Scheme

5 June 2013

5 June to 12 June 2013

Last day of deferred settlement trading of Zeta Shares and Zeta
Options on ASX

11 June 2013

Zeta Shares and Zeta Options begin trading on ASX on normal
settlement basis

12 June 2013

This timetable is indicative only. The actual timetable will depend upon the time at which the
conditions precedent to the Scheme, including conditions relating to receipt of regulatory approvals,
are satisfied or, if applicable, waived. Those conditions are summarised in section 1.8(a) of this
Scheme Booklet. Kumarina has the right to vary the timetable set out above, subject to the approval
of such variation by the Court and ASX where required. Any variation to the timetable set out above
will be announced to ASX (www.asx.com.au) and published on Kumarina's website
(www.kumarina.com).
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Chairman's Letter
Dear Kumarina Shareholder,
On 30 January 2013, Kumarina announced that it had entered into an Implementation Agreement
with Zeta under which it was proposed that Zeta would acquire all of the issued shares in Kumarina
by way of a scheme of arrangement.
Zeta is a Bermuda incorporated company and, subject to the Scheme being implemented, will be
listed on ASX. In addition, Zeta has entered into the Asset Sale Agreement with Utilico, pursuant to
which Utilico will transfer the Utilico Minority Interests to Zeta. The Utilico Minority Interests
comprise shareholdings in a group of, predominantly, listed mining and resource companies and, as
at 3 April 2013, the Utilico Minority Interests had a market value of approximately A$38.28 million.
The combination of the Utilico Minority Interests with Kumarina’s existing projects will position Zeta
as an active resource holding and development group.
If the Scheme is implemented, Kumarina Shareholders (other than Ineligible Foreign Holders) will
receive:


1 Zeta Share for every four Kumarina Shares they hold on the Scheme Record Date; and



1 free attaching Zeta Option for every five Zeta Shares issued to them,

(together, the Scheme Consideration).
Your Independent Kumarina Directors have considered the advantages and disadvantages of the
Scheme and recommend that Kumarina Shareholders vote in favour of the Proposal, in the absence
of a superior proposal.
I have decided to abstain from making a recommendation as to how to vote on the Proposal
because, if the Scheme is implemented, I will become a director of Zeta.
Each Kumarina Director, including me, intends to vote in favour of the Proposal with respect to any
Kumarina Shares they hold or control, in the absence of a superior proposal.
The Independent Expert, BDO Corporate Finance (WA) Pty Ltd, has concluded that the Scheme is fair
and reasonable, and in the best interests of Kumarina Shareholders.
The Scheme requires the approval of Kumarina Shareholders at the Scheme Meeting, which will be
held at Bluewater Grill, Heathcote Reserve, 56 Duncraig Road, Applecross, WA 6153, at 2.00pm
(WST) on 16 May 2013.
Your vote is important in determining whether or not the Scheme proceeds. You should cast your
vote in person or by proxy at the Scheme Meeting. If you intend to vote by proxy, you should
complete and return the enclosed proxy form in the envelope provided as soon as possible, so it is
received by the Share Registry no later than 2.00pm (WST) on 14 May 2013.
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This Scheme Booklet contains important information to help you make an informed decision about
how to vote at the Scheme Meeting. I urge you to read it carefully.
If you have any questions about the Scheme, please contact the Company Secretary of Kumarina,
Mark Pitts, on (08) 9316 9100 (within Australia) or +61 8 9316 9100 (International) between 9.00am
and 5.00pm (WST) Monday to Friday.

Yours sincerely

Peter Sullivan
Chairman
8 April 2013

2

This Scheme Booklet
What is this Scheme Booklet for?
On 30 January 2013, Kumarina announced a proposal under which all existing shares in Kumarina will
be exchanged for shares and options in Zeta, a company incorporated in Bermuda and which, upon
implementation of the Scheme, will be listed on ASX. The combination of Kumarina and Zeta will
form the basis of an active resource holding and development group.
Zeta is currently a wholly owned subsidiary of Utilico, which is listed on the LSE. Prior to
implementation of the Scheme, Zeta will acquire the Utilico Minority Interests from Utilico pursuant
to the Asset Sale Agreement. The Utilico Minority Interests comprise shareholdings in a number of,
predominantly, listed mining and resources companies. As at 3 April 2013, the Utilico Minority
Interests had a market value of approximately A$38.28 million. In addition, prior to implementation
of the Scheme, Zeta will conduct a capital raising to raise up to A$25 million, by issuing up to
25,000,000 Zeta Shares at an issue price of A$1.00 for each Zeta Share, together with up to 5,000,000
free attaching Zeta Options (on the basis of one Zeta Options for every five Zeta Shares issued). There
is no minimum subscription for the Capital Raising.
The proposed Scheme consideration ratio is one Zeta Share for every four Kumarina Shares held by
each Kumarina Shareholder on the Scheme Record Date, and one free attaching Zeta Option for
every five Zeta Shares issued to each Kumarina Shareholder. Fractional entitlements to Zeta Shares
and Zeta Options will be disregarded.
On 29 January 2013, Kumarina entered into the Implementation Agreement which sets out certain
arrangements agreed between Kumarina and Zeta in relation to the Proposal.
The Proposal will be implemented by way of a scheme of arrangement, on which you are entitled to
vote. This Scheme Booklet contains information to assist you to decide how to vote on the Proposal.
In particular, section 2 sets out the reasons for the Independent Kumarina Directors'
recommendation to vote in favour of the Proposal, in the absence of a superior proposal. Mr Peter
Sullivan, Chairman and Non‐Executive Director of Kumarina, has decided to abstain from making a
recommendation as to how to vote on the Proposal because, if the Scheme is implemented, he will
become a director of Zeta. The reasons for the Independent Kumarina Directors' recommendation to
vote in favour of the Proposal, and possible reasons why you might consider voting against the
Proposal, are summarised immediately below.

Reasons to vote in favour of the Proposal
The reasons for your Independent Kumarina Directors' recommendation to vote in favour of the
Proposal, include the following:
(a)

the Proposal will give rise to a significant contribution in capital in the form of the Utilico
Minority Interests;

(b)

the Scheme Consideration represents a significant premium relative to the current market
price of Kumarina Shares;
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(c)

the diversified nature of Zeta's assets may aid future capital raising by attracting new
investors;

(d)

shareholders' risk will be diversified through Zeta holding Kumarina's assets as well as interests
in a number of different companies with different activities;

(e)

the advantages described above can be achieved whilst retaining a listing on ASX; and

(f)

the Independent Expert considers the Proposal to be fair and reasonable and in the best
interests of Kumarina Shareholders.

The reasons for your Independent Kumarina Directors' recommendation are set out in full in
section 2.2.

Possible reasons to vote against the Proposal
The possible reasons to vote against the Proposal include the following:
(a)

the holding of securities in a Bermuda incorporated company, which will arise on
implementation of the Proposal, may result in less rigorous investor protections under the
Bermuda Companies Act than those existing under the Corporations Act. Section 7.3 of this
Scheme Booklet sets out a summary of the key differences between the Corporations Act and
the Bermuda Companies Act. For instance, no takeover protection will be afforded to Zeta
shareholders by the Bermuda Companies Act;

(b)

implementation of the Proposal will give rise to additional one‐off transaction costs. However,
these costs have largely been incurred to date and will be payable by Kumarina irrespective of
whether the Scheme is implemented or not. Further to this, implementation of the Proposal
may also result in additional costs being incurred including, for example, those costs involved
in maintaining a registered office in Bermuda and ensuring compliance with applicable
Bermuda laws;

(c)

the tax consequences of implementation of the Proposal may not suit your particular financial
circumstances;

(d)

Kumarina Shareholders' effective interests in the Ilgarari Project and Murrin Murrin Project will
be diluted; and

(e)

Utlico will become a large shareholder of the Zeta Group and its effective interest in the
Ilgarari Project and Murrin Murrin Project will increase significantly.

The possible reasons to vote against the Proposal are set out in full in section 2.3.

How to vote
The Scheme Meeting is currently scheduled to be held at 2:00pm (WST) on 16 May 2013 at
Bluewater Grill, Heathcote Reserve, 56 Duncraig Road, Applecross, WA 6153.
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Except as mentioned below, Kumarina Shareholders who are registered on the Kumarina Share
Register at 5:00pm (WST) on 15 May 2013 may vote at the Scheme Meeting in person, by attorney,
by corporate representative (in the case of corporate shareholders) or by proxy.
For the purposes of this Scheme Booklet, any reference to vote or voting is to Kumarina Shareholders
voting Kumarina Shares.
A shareholder who holds any Excluded Shares will not be entitled to vote the Excluded Shares at the
Scheme Meeting. Given the relationship between Utilico and Zeta, votes cast by Utilico will be
"tagged" at the Scheme Meeting and the results produced to the Court at the Second Court Date.
Your Kumarina Directors believe the Scheme is a matter of importance for all Kumarina Shareholders
and therefore urge you to vote on the Scheme, if you are entitled to do so.
Before voting, you should read this Scheme Booklet carefully, including the Notice of Scheme
Meeting in Annexure 7 and the accompanying notes. If you have any questions consult your
financial, legal or other professional adviser or call the Company Secretary, Mark Pitts at Kumarina on
+61 8 9316 9100 between 9:00am and 5:00pm (WST) Monday to Friday.

Kumarina Shareholders wishing to vote in person
Kumarina Shareholders who are entitled to vote and wish to do so in person, should attend the
Scheme Meeting to be held at 2:00pm (WST) on 16 May 2013 at Bluewater Grill, Heathcote Reserve,
56 Duncraig Road, Applecross, WA 6153. Please bring your meeting registration forms with you to
facilitate admission to the meeting. The meeting registration form for the Scheme Meeting is the
Proxy Form included with this Scheme Booklet.

Kumarina Shareholders wishing to vote by attorney or corporate representative
Kumarina Shareholders who are entitled to vote and wish to do so by attorney or corporate
representative should ensure that their attorney or corporate representative attends the Scheme
Meeting at the time, date and place referred to above. If you are attending as an attorney, you
should bring the original power of attorney or a certified copy, unless you have already provided a
certified copy of the power of attorney to Kumarina. If you are attending as a representative of a
corporate shareholder please bring evidence of your appointment to attend on behalf of that
shareholder, unless previously lodged with the Share Registry.

Kumarina Shareholders wishing to vote by proxy
Kumarina Shareholders who are entitled to vote and wish to do so by proxy should read the detailed
notes relating to the appointment of proxies accompanying the Notice of Scheme Meeting set in
Annexure 7. You should then complete the Proxy Form included with this Scheme Booklet. Your
Proxy Form must be:
(a)

sent to the Share Registry (using the reply paid envelope included with this Scheme Booklet) at
Security Transfer Registrars, PO Box 535, Applecross, WA 6953, Australia;
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(b)

faxed to (08) 9364 8078 from within Australia or +61 8 9364 8078 from overseas; or

(c)

sent to Kumarina's registered office at Level 2, 907 Canning Highway, Mt Pleasant, WA 6153,
Australia,

in each case, so that it is received by no later than 48 hours before the Scheme Meeting.
If an attorney signs a Proxy Form on your behalf, a certified copy of the power of attorney under
which the Proxy Form was signed must be received by the Share Registry at the same time as the
Proxy Form (unless you have already provided a certified copy of the power of attorney to
Kumarina). If you complete and return a Proxy Form, you may still attend the meeting in person,
revoke the proxy and vote at the meeting.
Further details on how to vote are set out in Notice of Scheme Meeting in Annexure 7.
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1. Summary of the Proposal
1.1

Overview

On 30 January 2013, Kumarina announced a proposal under which all existing shares in Kumarina will
be exchanged for shares and options in Zeta, a company incorporated in Bermuda and which, upon
implementation of the Scheme, will be listed on ASX. The combination of Kumarina and Zeta will
form the basis of an active resource holding and development group. See section 5 for a description
of the future strategy and operations of Zeta.
Zeta is currently a wholly owned subsidiary of Utilico, which is listed on the LSE. Prior to
implementation of the Scheme, Zeta will acquire the Utilico Minority Interests from Utilico pursuant
to the Asset Sale Agreement. The Utilico Minority Interests comprise shareholdings in a number of,
predominantly, listed mining and resources companies. As at 3 April 2013, the Utilico Minority
Interests had a market value of approximately A$38.28 million. Further, prior to implementation of
the Scheme, Zeta will conduct a capital raising to raise up to A$25 million, by issuing up to
25,000,000 Zeta Shares at an issue price of A$1.00 for each Zeta Share (Capital Raising). In addition,
subscribers under the Capital Raising will receive one free attaching Zeta Option for every five Zeta
Shares issued to them. There is no minimum subscription for the Capital Raising.
The proposed Scheme Consideration ratio is one Zeta Share for every four Kumarina Shares held by
each Kumarina Shareholder on the Scheme Record Date, and one free attaching Zeta Option for
every five Zeta Shares issued to each Kumarina Shareholder. Fractional entitlements to Zeta Shares
and Zeta Options will be disregarded.
On 29 January, Kumarina entered into the Implementation Agreement which sets out certain
arrangements agreed between Kumarina and Zeta in relation to the Proposal.
The Proposal will be implemented by way of a scheme of arrangement. A scheme of arrangement is
an arrangement between a company and its shareholders which is voted on by those shareholders.
If the required majority of shareholders vote in favour of the scheme, and if it is then approved by
the Court, then the scheme is binding on the company and all of its shareholders.
If the Proposal is approved by Kumarina Shareholders and the Court then:
(a)

Zeta will issue Zeta Shares and Zeta Options to Kumarina Shareholders (other than Ineligible
Foreign Holders) in exchange for their Kumarina Shares and Kumarina will become a wholly‐
owned subsidiary of Zeta;

(b)

Kumarina Shareholders will receive Zeta Shares and Zeta Options in exchange for their
Kumarina Shares (except in the case of Ineligible Foreign Holders, who will receive their
consideration in cash) as further described in sections 1.3 and 1.4; and

(c)

Kumarina will be delisted from ASX and become a wholly owned subsidiary of Zeta, which will
be listed on ASX.
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If the Proposal is not approved by the required majority of Kumarina Shareholders or is not approved
by the Court, the Proposal will not proceed, Kumarina Shareholders will continue to hold Kumarina
Shares, and Kumarina will continue to operate as a separate company listed on ASX.

1.2

Nature of relationship between Zeta, Utilico, ICM and Kumarina

As at the date of this Scheme Booklet, Zeta is a wholly owned subsidiary of Utilico. Pursuant to an
amended and restated investment management agreement, dated 21 March 2012, between Utilico
and ICM, ICM was appointed investment manager of Utilico. ICM also owns approximately 3.84% of
Utilico's issued capital.
As at the date of this Scheme Booklet, Utilico owns 7,199,366 Kumarina Shares, which represents
10.13% of Kumarina's issued capital. As at the date of this Scheme Booklet, ICM owns 7,000,000
Kumarina Shares, which represents 9.84% of Kumarina's issued capital.
Utilico and ICM consider themselves to be "associates", within the meaning of the section 12 of the
Corporations Act.
Utilico and Zeta have entered into the Asset Sale Agreement, a summary of which is set out in
section 4.5. Zeta and ICM have entered into the Investment Management Agreement, a summary of
which is set out in section 5.8.
The Independent Expert has concluded that:
(a)

the Asset Sale Agreement is at arm's length; and

(b)

the Investment Management Agreement is at arm's length.

1.3

What you will receive if the Proposal is approved

If the Proposal is approved, Kumarina Shareholders (other than Ineligible Foreign Holders) will
receive:
(a)

one Zeta Share for every four Kumarina Shares held at 5:00pm (WST) on the Scheme Record
Date; and

(b)

one Zeta Option (on the terms and conditions set out in section 5.9) for every five Zeta Shares
issued to them.

However, fractional entitlements to Zeta Shares and Zeta Options will be disregarded.
These Zeta Shares and Zeta Options will be issued to Kumarina Shareholders (other than Ineligible
Foreign Holders) on the Implementation Date. Holding statements and confirmations of CHESS
holdings for Zeta Shares and Zeta Options are expected to be despatched within five Business Days
after the Implementation Date. Zeta will make application for quotation of the Zeta Shares and Zeta
Options on ASX within 7 days from the date of the Prospectus.
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The Zeta Shares and Zeta Options issued as Scheme Consideration are expected to begin trading on
ASX on a deferred settlement basis from the commencement of trading on the first trading day on
ASX after the Effective Date. Normal trading of Zeta Shares and Zeta Options on ASX is expected to
commence on the fifth trading day on ASX after the Implementation Date.
It is the responsibility of each person who is issued Zeta Shares and Zeta Options under the Scheme
to confirm their holding before trading in Zeta Shares and/or Zeta Options to avoid the risk of
selling Zeta Shares or Zeta Options that they do not own. Any person who sells Zeta Shares and/or
Zeta Options before they receive their holding statement or confirm their uncertificated holdings of
Zeta Shares and Zeta Options does so at their own risk. To the maximum extent permitted by law,
Kumarina and Zeta disclaim all liability to persons who trade Zeta Shares and/or Zeta Options before
receiving their holding statements or confirming their uncertificated holdings.

1.4

Ineligible Foreign Holders

Ineligible Foreign Holders will not be issued with Zeta Shares and Zeta Options under the Scheme.
Instead, the Zeta Shares and Zeta Options that would otherwise have been issued to them under the
Scheme, will be issued to the Sale Nominee on the Implementation Date.
Zeta must procure that, as soon as practicable after the Implementation Date, the Sale Nominee sells
those Zeta Shares and Zeta Options on ASX. Zeta must procure the payment of, the net sale
proceeds received (after deducting any applicable selling costs, taxes and charges) to the Ineligible
Foreign Holders. See section 8.11 for further details.

1.5

Zeta's strategy

Following implementation of the Scheme, Zeta will be an active, resources focussed holding and
development company. Zeta's strategy will be focussed on making both direct investments in
resources projects and indirect investments in resources projects, through investing in entities which
hold them.
Sector‐wise, Zeta will invest in a wide range of resources projects and companies, including but not
limited to, those focussed on oil and gas, gold and base metals exploration and production. Zeta may
invest in resources companies and projects based in any jurisdiction. Zeta intends to have a mid to
long term investment horizon and does not expect to be trading its positions on a frequent basis.
See sections 5.2 and 5.3(d)for further details.

1.6

Independent Kumarina Directors' recommendation

The Independent Kumarina Directors are of the opinion that the Proposal is in the best interests of
Kumarina Shareholders as a whole and recommend that Kumarina Shareholders vote in favour of the
Proposal, in the absence of a superior proposal. As at the date of this Scheme Booklet, no other
proposal for Kumarina or its business or assets has emerged.
Mr Peter Sullivan, Chairman and Non‐Executive Director of Kumarina, has decided to abstain from
making a recommendation as to how to vote on the Proposal because, if the Scheme is
implemented, he will become a director of Zeta.

Kumarina Resources Limited SCHEME BOOKLET
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Each of the Kumarina Directors who holds Kumarina Shares, or on whose behalf Kumarina Shares are
held at the time of the Scheme Meeting, intends to vote those Kumarina Shares in favour of the
Proposal, in the absence of a superior proposal. Kumarina Shares held by the Kumarina Directors
represent approximately 19.45% of the issued share capital of Kumarina at the date of lodgement of
this Scheme Booklet with ASIC.
The reasons for the recommendation of the Kumarina Directors are set out in section 2.

1.7

Independent Expert's opinion

Kumarina commissioned the Independent Expert to prepare a report on the Proposal to determine
whether it is in the best interests of Kumarina Shareholders. A copy of the Independent Expert's
Report is contained in Annexure 4. The Independent Expert has concluded that, in its opinion, the
Proposal is fair and reasonable and in the best interests of Kumarina Shareholders as a whole.
In addition, the Independent Expert has also concluded that:
(a)

the Asset Sale Agreement is at arm's length;

(b)

the Investment Management Agreement is at arm's length; and

(c)

the offer for the cancellation of Kumarina Options, as further described in sections 1.9 and
8.12, is at arm's length.

1.8

Implementation Agreement

The arrangements agreed between Kumarina and Zeta in relation to the Proposal in the
Implementation Agreement include those set out below. A copy of the Implementation Agreement
is contained in Annexure 1.
(a)

Conditions precedent
The Scheme is subject to a number of conditions precedent which must be satisfied (or, if
applicable, waived) before the Scheme can come into effect. These conditions are summarised
below and are set out in full in clause 3.1 of the Implementation Agreement:
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(i)

the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations
Act;

(ii)

Kumarina Shareholders approve the Scheme at the Scheme Meeting by the requisite
majorities as may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of
the Corporations Act;

(iii)

approval for the listing of Zeta Shares and Zeta Options on ASX is obtained subject only
to the Scheme taking effect and such other conditions as are acceptable to Zeta and
Kumarina;

(iv)

all approvals of any Authority (as defined in the Implementation Agreement), which
Kumarina and Zeta agree are necessary or desirable to implement the Proposal, are
obtained and no Authority takes any action, or imposes any legal restraint or
prohibition, to prevent implementation of the Proposal;

(v)

the Independent Expert does not change its conclusion to not fair and not reasonable to
Kumarina Shareholders or withdraw its report prior to the Scheme Meeting; and

(vi)

any additional conditions that may be imposed by the Court are satisfied and considered
to be acceptable by Kumarina and Zeta.

In accordance with the terms of the Implementation Agreement, either party may terminate
the agreement if the conditions summarised above are not satisfied or waived by the Long
Stop Date.
(b)

Termination
Each of Kumarina and Zeta has the right to terminate the Implementation Agreement if:
(i)

the Court fails to make orders in accordance with section 411(1) of the Corporations Act
to convene the Scheme Meeting and either all the appeals from such failure are
unsuccessful or the parties determine not to initiate an appeal; or

(ii)

the Independent Expert changes its previously given conclusion that the Scheme is in the
best interests of Kumarina Shareholders, or withdraws its report prior to the Scheme
Meeting.

Zeta may terminate the Implementation Agreement if, at any time before the commencement
of the Second Court Hearing, any of the Independent Kumarina Directors changes, withdraws
or qualifies his recommendation that Kumarina Shareholders vote in favour of the Scheme, in
the absence of a superior proposal.
If the Implementation Agreement is terminated, the Proposal will not proceed.
There are no break fees or exclusivity arrangements in the Implementation Agreement.

1.9

Arrangements for holders of Kumarina Options

Under the Implementation Agreement, Kumarina has agreed to use all reasonable endeavours to
procure that by no later than five Business Days before the Second Court Date, the holder of the
Kumarina Options enters into a binding agreement with Kumarina and Zeta, conditional on the
Scheme becoming Effective, under which the holder agrees to the cancellation of those Kumarina
Options in consideration for the grant by Zeta of one Zeta Consideration Option for every four
Kumarina Options cancelled. See section 8.12 for further details in connection with the cancellation
of the Kumarina Options and grant of Zeta Consideration Options.
The Independent Expert has concluded that the offer for the cancellation of the Kumarina Options in
consideration for the Zeta Consideration Options, as described in section 8.12(a), is at arm's length.
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If the Scheme is implemented then, to the extent it is permitted to do so, Zeta intends to use the
general compulsory acquisition provisions of the Corporations Act to acquire any Kumarina Options
not cancelled under these arrangements.

1.10 Taxation implications of the Proposal
The taxation implications of the Proposal for certain Kumarina Shareholders are set out in section 9.
This section is expressed in general terms and is not intended to provide tax advice in respect of the
circumstances of any particular shareholder. Kumarina Shareholders are recommended to obtain
their own independent tax advice as to the consequences of the Scheme.
Importantly, the tax implications outlined in section 9 are on the basis that the Capital Raising is
completed prior to the Implementation Date. This timing is critical to the ability of the Kumarina
Shareholders to elect to receive capital gains tax (CGT) rollover relief in order to defer any taxable
gain arising from the receipt of the Zeta Share component of their Scheme Consideration.
In summary, the taxation implications of the Proposal include the following:
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(a)

the disposal of Kumarina Shares by Australian Kumarina Shareholders will be a taxable event
and may give rise to a gain or loss;

(b)

Australian Kumarina Shareholders who hold their Kumarina Shares on capital account may be
able to elect to obtain a partial CGT rollover relief (if eligible) to the extent their Kumarina
Shares are exchanged for Zeta Shares. CGT roll‐over relief is not available to Kumarina
Shareholders in relation to any capital gains arising from the receipt of the Zeta Options (i.e.
shareholders should calculate a capital gain or loss in respect of the Zeta Options component
of the Scheme Consideration as outlined in section 9);

(c)

individual Australian Kumarina Shareholders and Australian trusts (who hold their Kumarina
Shares on capital account) who are not eligible to choose CGT rollover relief (including
circumstances where a capital loss arises on the disposal of their Kumarina Shares), or do not
elect to choose CGT rollover relief, should calculate a capital gain or loss from the disposal of
their Kumarina Shares as outlined in section 9. Any capital gain arising should be treated as
assessable, and may be reduced by the CGT discount if relevant to the Kumarina Shareholder’s
circumstances. Prior to applying the CGT discount, the amount of any taxable gain to a
Kumarina Shareholder may also be reduced by the recoupment of any available tax losses
during the relevant income year;

(d)

individual Australian Kumarina Shareholders and Australian trusts (who hold their Kumarina
Shares on capital account) who do not elect to obtain CGT rollover relief may reduce any
capital gain by 50% if they held their Kumarina Shares for more than 12 months; and

(e)

Australian complying superannuation fund Kumarina Shareholders who do not elect for CGT
rollover relief may reduce any capital gain by one third if they held their Kumarina shares for
more than 12 months.

1.11 Scheme Meeting
On 8 April 2013, the Court made an order convening the Scheme Meeting. The fact that, under
subsection 411(1) of the Corporations Act, the Court has ordered that the Scheme Meeting be
convened, and has approved the explanatory statement required to accompany the Notice of the
Scheme Meeting, does not mean that the Court has prepared, or is responsible for the content of,
this Scheme Booklet or the explanatory statement contained within it, or has formed any view as to
the merits of the proposed Scheme or as to how Kumarina Shareholders should vote.
The purpose of the Scheme Meeting is for Kumarina Shareholders to consider whether or not to
approve the Proposal. Except as mentioned below, Kumarina Shareholders who are registered on
the Kumarina Share Register at 5:00pm (WST) on 15 May 2013 are entitled to vote at the Scheme
Meeting. Please refer to the section headed "How to vote" on page 4 of this Scheme Booklet and the
Notice of Scheme Meeting contained in Annexure 7 for more details on how to vote.
A Kumarina Shareholder who holds any Excluded Shares will not be entitled to vote the Excluded
Shares at the Scheme Meeting.
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2. Recommendation of the Independent Kumarina Directors and
Other Matters Relevant to Your Vote
2.1

Independent Kumarina Directors' recommendation

The Independent Kumarina Directors recommend that you vote in favour of the Proposal at the
Scheme Meeting, in the absence of a superior proposal. For the reasons set out below, the
Independent Kumarina Directors believe that the Proposal is in the best interests of Kumarina
Shareholders.
Mr Peter Sullivan, Chairman and Non‐Executive Director of Kumarina, has decided to abstain from
making a recommendation as to how to vote on the Proposal because, if the Scheme is
implemented, he will become a director of Zeta.
Each of the Kumarina Directors who holds Kumarina Shares, or on whose behalf Kumarina Shares are
held at the time of the Scheme Meeting, intends to vote those Kumarina Shares in favour of the
Proposal, in the absence of a superior proposal. The interests of Kumarina Directors in Kumarina
Shares and Kumarina Options are set out in section 10.6 of this Scheme Booklet.
In making their recommendation, the Independent Kumarina Directors compared the reasons for
Kumarina Shareholders to vote in favour of the Proposal set out in section 2.2 against the possible
reasons to vote against the Proposal set out in section 2.3, taking into account the other relevant
considerations set out in section 2.4.

2.2

Reasons to vote in favour of the Proposal

(a)

The Proposal will give rise to a significant contribution in capital in the form of the Utilico
Minority Interests
Zeta's ownership of the Utilico Minority interests upon implementation of the Scheme will
provide Kumarina Shareholders with exposure to a significant amount of new capital. As at 3
April 2013, the Utilico Minority Interests had a market value of approximately A$38.28 million.
Given that the Utilico Minority Interests consist, predominantly, of shares in listed companies,
Zeta will have the ability to hold the Utilico Minority Interests with a view to obtaining capital
appreciation of those shares or, alternatively, selling all or some of the Utilico Minority
Interests to provide cash for new opportunities and/or the future operations of the Zeta
Group.

(b)

The Scheme Consideration represents a significant premium relative to the current market
price of Kumarina Shares
The Scheme Consideration will result in Kumarina Shareholders effectively receiving an
equivalent price of A$0.25 per Kumarina Share. This represents a premium of approximately:
(i)
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138% to the last closing price of Kumarina Shares on ASX, prior to the announcement of
the Proposal on 30 January 2013; and

(ii)

(c)

108% to the closing price of Kumarina Shares on ASX on 25 March 2013, being the last
practicable date on which Kumarina Shares traded on ASX, prior to the date of this
Scheme Booklet.

The diversified nature of Zeta's assets may aid future capital raising by attracting new
investors
Following implementation of the Proposal, Zeta's interest in the Utilico Minority Interests may
attract new investors, given the potential exposure to companies operating across a range of
commodities and with operations in different geographical locations to those of Kumarina.
This may prove to be a more attractive investment proposition than an investment in
Kumarina alone, and assist Zeta to raise capital in the future.

(d)

Shareholders' risk will be diversified through Zeta holding Kumarina's assets as well as
interests in a number of different companies with different activities
Kumarina's operations and activities are currently limited to exploring for copper and gold
deposits at its Ilgarari and Murrin Murrin Projects, both of which are located in Western
Australia. Implementation of the Proposal will allow shareholders to diversify their risk
through Zeta holding Kumarina's assets (namely the Ilgarari and Murrin Murrin Projects), as
well as investments in a number of other mining and resource companies with different
activities in different geographical locations.

(e)

The advantages described above can be achieved whilst retaining an ASX listing and
Kumarina's Australian projects
If the Proposal is implemented, Zeta will be listed on ASX in much the same way as Kumarina is
currently listed on ASX. The advantages described above can therefore be obtained while
retaining an ASX listing and Kumarina's Australian assets.

(f)

The Independent Expert considers the Proposal to be fair and reasonable and in the best
interests of Kumarina Shareholders
The Independent Expert has concluded in its Independent Expert's Report, which is set out in
Annexure 4, that the Proposal is fair and reasonable and in the best interests of Kumarina
Shareholders.

2.3

Possible reasons to vote against the Proposal

Although the Independent Kumarina Directors recommend that you vote in favour of the Scheme, in
the absence of a superior proposal, and although the Independent Expert has concluded that the
Scheme is in the best interests of Kumarina Shareholders, factors which may lead you to consider
voting against the Scheme include the following:
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(a)

The change in jurisdiction of incorporation may result in less rigorous investor protections
under the Bermuda Companies Act than those existing under the Corporations Act
If the Proposal is implemented, Kumarina Shareholders will hold shares and options in a
company incorporated in Bermuda, rather than a company incorporated in Australia. As a
company incorporated in Bermuda, Zeta will be subject to the provisions of the Bermuda
Companies Act and will not be subject to many of the provisions of the Corporations Act to
which Kumarina is currently subject and with which Kumarina Shareholders are familiar.
A summary of certain provisions of Bermuda law to which Zeta will be subject, and a
comparison of the key differences between the Corporations Act and the Bermuda Companies
Act, are set out in section 7.2 and section 7.3 respectively. Your Independent Kumarina
Directors particularly draw your attention to the fact that the takeover protection
provisions currently afforded to Kumarina Shareholders by chapter 6 of the Corporations Act
will not apply to Zeta. As set out in more detail in section 7, no takeover protection is provided
by the Bermuda Companies Act.
If the Proposal is implemented, Zeta will, subject to the grant of certain waivers by ASX, be
subject to all of the same ASX Listing Rules to which Kumarina is currently subject.

(b)

Additional costs
The Proposal may result in additional one‐off transaction costs. The total one‐off costs of
implementing the Proposal are estimated to be in the range of A$500,000 to A$600,000.
However, the majority of those costs (approximately A$260,000) have already been incurred
or will be incurred whether or not the Proposal is approved by Kumarina Shareholders. The
balance of approximately A$300,000 will only be incurred if the Proposal is implemented.
These costs do not include any of the commissions associated with the Capital Raising.
Implementation of the Proposal may also result in additional costs being incurred including, for
example, those costs involved in maintaining a registered office in Bermuda and ensuring
compliance with applicable Bermuda laws.

(c)

The tax consequences of implementation of the Proposal may not suit your particular
financial circumstances
Implementation of the Proposal may have tax consequences for Kumarina Shareholders. In
particular, Ineligible Foreign Holders and certain other Kumarina Shareholders may realise a
gain on which they may be taxed, depending on their specific circumstances. A general guide
to the Australian taxation implications of the Proposal is set out in section 9. This guide is
expressed in general terms based on the taxation laws as they currently stand and individual
Kumarina Shareholders should seek professional advice regarding the tax consequences
applicable to their own circumstances.

16

(d)

Kumarina Shareholders' effective interests in the Ilgarari Project and Murrin Murrin Project
will be diluted
As at the date of this Scheme Booklet, Kumarina Shareholders, through Kumarina, have an
effective ownership interest of 100% in the Ilgarari and Murrin Murrin Projects. However,
following implementation of the Proposal, and depending on the level of uptake of the Capital
Raising, Kumarina Shareholders' (excluding Utilico) effective interest in the Ilgarari and Murrin
Murrin Projects will be reduced to approximately 19.71% to 28.50%, depending on the level of
uptake of the Capital Raising and assuming that existing Kumarina Shareholders do not
participate in the Capital Raising.

(e)

Utlico will become a large shareholder of the Zeta Group and its proportionate interest in
the Ilgarari Project and Murrin Murrin Project will increase significantly
As at the date of this Scheme Booklet, Utilico owns 7,199,366 Kumarina Shares which
represents 10.13% of Kumarina's issued capital. Following implementation of the Proposal,
Utlico's interest in Zeta, and its effective interest in the Igarari and Murrin Murrin Projects, will
be between 49.45% and 71.50%, depending on the level of uptake of the Capital Raising, and
assuming that Utilico and other existing Kumarina Shareholders do not participate in the
Capital Raising. Utilico has informed the Company that it does not intend to participate in the
Capital Raising.

2.4

Other relevant considerations

(a)

The Independent Expert has concluded that the Proposal is in the best interests of Kumarina
Shareholders
Kumarina commissioned the Independent Expert to prepare a report on the Proposal to
determine whether it is in the best interests of Kumarina Shareholders. A copy of the
Independent Expert's Report is set out in Annexure 4. The Independent Expert has concluded
that, in its opinion, the Proposal is fair and reasonable and in the best interests of Kumarina
Shareholders and has noted that the likely advantages of the Proposal include the following:

(b)

(i)

the diversification of Zeta's assets may aid future capital raising; and

(ii)

shareholders risk will be diversified.

Effect of Bermuda taxation laws for individual Kumarina Shareholders
If the Proposal is implemented, Kumarina Shareholders will hold shares in a company
incorporated in Bermuda, rather than a company incorporated in Australia. This may have
different consequences for Kumarina Shareholders than Australian taxation laws.
A
summary of Bermuda tax considerations that are relevant to holding shares in a
company incorporated in Bermuda is set out in section 7.4.

(c)

No sale costs
Kumarina Shareholders will not be required to pay brokerage or stamp duty on the disposal of
their Kumarina Shares in connection with the Proposal.
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(d)

The Scheme may be implemented even if you vote against it
You should be aware that even if you do not vote, or you vote against the Proposal, the
Proposal will still be implemented if it is approved by the requisite majority of Kumarina
Shareholders and the Court. If this occurs, all Kumarina Shares will be transferred to Zeta and
you will receive the Scheme Consideration for your Kumarina Shares, even though you did not
vote on, or voted against, the Proposal.
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3. Information about Kumarina
3.1

Overview

Kumarina is a Perth based resource company focused on exploring and developing economic copper
and gold projects. Over the past year, the Company has been actively exploring its two highly
prospective projects, the Ilgarari Project and the Murrin Murrin Project, both of which are located in
Western Australia.
Kumarina was incorporated in Western Australia on 24 March 2010 and was subsequently admitted
to the official list of ASX on 13 December 2011.
Following its successful initial public offering, which raised $10.3 million, the Company has completed
a number of exploration programs aimed at upgrading the exploration assets. These programs
included drilling, geophysical surveys, compiling of electronic data bases, resource estimations and
geological mapping.
The exploration completed to date has been successful in extending mineralisation at both projects.
Details of the work programs undertaken in 2012 and the results from this work are outlined in
section 3.3 below.

3.2

Strategy

Kumarina is an active resource exploration and development company. The Company's objective is
to grow shareholder value through the prudent investment of shareholder funds and by progressing
the delineation and development of economic mineral resources.
This objective does not preclude the potential for corporate transactions including acquisitions,
disposals, mergers and joint ventures through the ongoing evaluation of similar resource companies
or projects that are considered to hold significant upside potential for shareholders.

3.3

Business operations

Over the past year, the Company has initiated a number of exploration programs aimed at upgrading
the development potential of its projects. Ilgarari is located in the North Murchison region and
Murrin Murrin is located in the North Eastern Goldfields (see Figure 1). Both projects are located
close to busy mining centres and in close proximity to arterial bitumen roads, gas and rail lines.
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Figure 1 – Project Location Plan
Ilgarari Copper Project
(a)

Location and ownership
The Ilgarari Project is located approximately 150 kilometres south of the mining township of
Newman. Access to the Ilgarari Tenements is via the Great Northern Highway.
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The project comprises three granted exploration licenses, and two applications. The Ilgarari
copper mine is located in the centre of E52/2274. The Kumarina West tenement, E52/2663 is
located 30 kilometres to south of Ilgarari. The two areas are separated by the Collier National
Park. Two applications, ELA52/2800 and 2801 were allocated to the Company through the
DMP ballot system in December 2012. The Ilgarari Tenement package covers approximately
685 square kilometres (Figure 2).
A Solicitor's Report on the Ilgarari Tenements is set out in Annexure 7 to this Scheme Booklet.

Figure 2 – Ilgarari Tenement Plan
(b)

Geology
The Ilgarari copper mine is located on a seven kilometre long, north east shear zone, identified
by outcropping copperiferous ironstone formations. The project area incorporates a
significant portion of the Collier Basin of the Proterozoic Orogen and is overlain by the Ilgarari
Sub Group that consists primarily of shallow dipping siltstone, grey and black shales. Outcrop
at Ilgarari is limited with the majority of the area overlain with transported colluvium and
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alluvial sands. Outcropping manganiferous sediments are located to the north of the copper
workings.
Drilling at Ilgarari has revealed a deeply weathered sequence of sedimentary and mafic
intrusive rocks oxidised to in excess of 150 vertical metres. Copper mineralisation is found
within anastomosing shears, often focused on major contacts between the sedimentary
sequence and pyritic dolerites.
The Ilgarari copper lodes are located within a strongly weathered shear systems that are 10 to
50 metres wide. Copper mineralisation, most commonly seen in the form of malachite,
chrysocolla and azurite veining, is hosted in a series of lodes within shear/fault zones. The
mineralisation is oxidised down to at least 200 metres with only traces of chalcopyrite
observed in drill cuttings. The mineralisation remains open at depth.

Figure 3 – Ilgarari Regional Geology
(c)

Exploration activities 2012
During 2012, Kumarina completed three RC drilling campaigns, comprising 57 holes for a total
6,990 metres over the copper workings. The "step out" drilling programs were designed to
extend the known mineralisation below the workings and to test for a source of primary
copper mineralisation.
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In each case, the programs were successful in delineating the continuity of the copper oxide
mineralisation which has been intersected 200 metres below the surface. The primary source
of the copper mineralisation (sulphide) remains untested.
The Company also completed three geophysical surveys. These included the flying of low level
air magnetics at Kumarina West, induced polarisation and down hole EM surveys at Ilgarari.
Following the drilling programs in 2012, the Company completed a resource estimate for
Ilgarari, using a combination of recent and historical drilling results. The resource was
calculated to a nominal depth of 150 metres. The resource estimate has been classified as an
Inferred Mineral Resource in accordance with the JORC Code (2004).
Ilgarari resource estimate at various cut off grades:
Cut of Grade
%Cu

SG

Tonnes

%Cu

Classification

0.50

2.00

1,108,000

1.89

Inferred

1.00

2.00

827,500

2.25

Inferred

2.00

2.00

345,000

3.44

Inferred

The resource at Ilgarari extends over two kilometres of strike, and is composed of two primary
zones, the western "Main Workings" and the eastern "Alac Workings" (Figure 4).
The Main Workings comprises one continuous mineralised lode which has been drill tested to
approximately 150 metres vertical depth. A number of the more recent deeper holes tested
the Main Workings at depth, returning encouraging intersections including RC12IL140, 17m @
1.27%cu from 145 metres (including 4m @ 2.17% Cu).
(d)

Kumarina West
The Kumarina West project (E52/2663) is located 30 kilometres south of the other Ilgarari
Tenements. The historic Kumarina Copper workings are located approximately five kilometres
to the east on a neighbouring tenement. The Kumarina copper workings are found in a similar
geological setting to the Ilgarari Project (refer to Figure 2 above).
Historical geological reports on work completed over the Kumarina West project are limited to
stream sediment sampling and a review of broad spaced magnetic data. Exploration
completed on the project this year included a field inspection, geological review and the flying
of a low level aeromagnetic survey.
Further field work is planned in the coming year which will include soil geochemical sampling
over potential anomalies generated by the aeromagnetic survey and exploratory drilling if
required.
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Figure 4 – Ilgarari Project showing the resource ore block model
over the Main Workings (Left) and Alac Workings (Right)
(e)

Increased landholding
Recently, the Company has increased its landholding around the Ilgarari Project through
successful DMP ballot applications. A further 17km2 of prospective ground (ELA 52/2800) was
picked up on the north east boundary of E52/2274. A second application (ELA 52/2801),
covering 21km2, located approximately 20 kilometres north of the Ilgarari Project was also
successful. ELA52/2801 hosts the historical "Keep it Dark" copper/lead workings. Both areas
are considered to be prospective for base metal mineralisation. These new tenement
applications are shown in Figure 2.

Murrin Murrin Gold Copper Project
(a)

Location and ownership
The Murrin Murrin Project is located 45 kilometres east of the mining township of Leonora in
the north eastern Goldfields of Western Australia. Access to the project area is via the
Leonora / Laverton highway. Infrastructure in the region is well established with open access
rail lines linked to deep water ports, gas pipeline within close proximity and well serviced
mining communities. There are numerous third party gold treatment plants operating in the
Leonora Laverton region.
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The project consists of six contiguous granted mining leases covering the historic Murrin
Murrin gold mining centre and one additional mining lease. M39/371 and M39/372 are
indirectly owned by Glencore International, which owns and operates the Murrin Murrin
Nickel Refinery. Under a reciprocal rights agreement, Kumarina holds rights to gold and base
metals over mining leases M39/371 and 372 and Glencore holds rights to nickel laterite
mineralisation over Kumarina's tenements M39/397‐400 and M39/1068.
Recently, the Company acquired a further eight prospecting licences and four prospecting
licence applications, located to the north and south of the Murrin Murrin Project (refer to
Figure 5).
A Solicitor's Report on the tenements which form the Murrin Murrin Project (including the new
prospecting licences and prospecting licence applications), is set out in Annexure 7 to this
Scheme Booklet.

Figure 5 – Murrin Murrin Project Plan
(b)

Geology
Gold mineralisation at the Murrin Murrin Project is associated with weathered sulphide
bearing quartz veins discontinuously developed in distinct north‐northeast trending shear or
fault zones. These zones form fairly close spaced "en echelon" array on the eastern limb of the
south plunging Kilkenny Syncline, that vary from a half a metre to up to 10 metres wide, mostly
filled by quartz vein material. These zones can be traced for up to three kilometres.
Shearing intensity adjacent to the main quartz veins varies from weak to strong and alteration
associated with gold mineralisation includes sulphide, silica, carbonate, chlorite and
sericite/kaolin.
Numerous lines of gold workings developed down to a depth of 70 metres exist throughout
the Murrin Murrin Tenements. Most of the workings have been subjected to some level of
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drilling in the past.
Challenger mines.

The vast majority of drill holes are located over the Malcolm and

Base metal mineralisation that exists with the Murrin Murrin Tenements is primarily copper
zinc sliver and is considered to be volcanogenic massive sulphide (VMS). However, it is evident
that there are tectonic influences on the distribution of base metal mineralisation in the area
that have led to remobilising of the mineralisation along fault zones resulting in a number of
defined structures throughout the area.
(c)

Exploration activities 2012
The focus of the Company's exploration activity during 2012 was to establish further economic
gold mineralisation under the Malcolm and Challenger open pits. Two infill drilling RC
programs were completed, comprising 47 holes that advanced the project 4,055 metres.
The mineralisation below the Malcolm and Challenger pits is hosted by a quartz stockwork,
located within multiple sedimentary shale units (up to 30 metres thick) bounded by
ultramafics. Gold grades within the quartz stockwork vary from 0.3g/t to 80 g/t, with the
higher grades located near the geological contact of the ultramafic.
Further drilling will be required to validate some of the previous results and close out selected
sections. The mineralisation remains open at depth and deep holes are planned to test the
width and tenor of the mineralisation down to 120 metres. Drilling will also focus on linking
the mineralisation at the "Arthur Rymer" workings, located 300 metres south of the Challenger
pits, where there are several high grade gold results such as 3 metres @ 4.75 g/t and 2 metres
@ 10.1 g/t.
The Company completed a first pass resource block model and optimisation study for the
Malcolm and Challenger mines to assess the economic viability in developing the project.
Results from the study were positive, indicating that the current gold price would support an
expansion of the open pits. Further drilling is required to update the resource model before a
decision can be made on a commitment to development the Malcolm and Challenger mines.

(d)

Base metal mineralisation
The base metal mineralisation was exploited historically from four prospects within the Murrin
Murrin Tenements. These include "Nangeroo", "Rio Tinto", "Bound to Win" and "Crayfish
Creek". The most substantial workings are located at the Nangeroo prospect.
Exploration work on the Nangeroo VMS prospect through 2012 included two RC drilling
programs. The programs consisted of infill holes, designed to test continuity of mineralisation
up and down dip of previous drill intersection along the Nangeroo structure. Results from
drilling under the main area of workings recorded a number of solid copper, zinc and silver
grades within a VMS.
The drilling has confirmed that copper zinc mineralisation is continuous down to at least 150
metres. Grades are highly variable with assays ranging from 1%‐6% Cu and 1%‐8% Zn. The
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higher grades tend to be associated with the wider intersections that are located directly
under the main Nangeroo workings.
Potential exists to generate additional VMS targets at the project. Outcropping gossan and
associated malachite azurite is also present south of Nangeroo at the Bound to Win and
Trafalgar prospects. Zinc rich iron copper sulphides have also been identified a further 2
kilometres south at the Crayfish Creek prospect. All of the outcropping gossans lie on the
same mineralised horizon as the Nangeroo workings.
The Company is currently reviewing all drilling results to ascertain the quantum of the
mineralisation located at Nangeroo and plan future base metal exploration at the Murrin
Murrin Project.

3.4

Board and senior management

(a)

Members of the Kumarina Board
The members of the Kumarina Board are as follows:
P R Sullivan (aged 56) – Non‐Executive Chairman
Peter Sullivan is an engineer and has been involved in the development of resource companies
and projects for more than 20 years. His work experience includes periods in project
engineering, corporate finance, investment banking, corporate and operational management
and public company directorships. Mr Sullivan has considerable experience in the
management and strategic development of resource companies. He is currently Managing
Director of Resolute Mining Limited (ASX: RSG) and a director of GME Resources Limited (ASX:
GME).
J N Sullivan (aged 51) – Managing Director
James Sullivan has eight years' experience with public companies, including holding the
position of Managing Director of GME Resources Limited (ASX: GME) from October 2004 until
February 2008, when he became a Non‐Executive Director. Mr Sullivan was reappointed
Managing Director of GME in May 2011. For the past 25 years, Mr Sullivan has owned and
managed successful mining maintenance businesses operating in Australia and the Asia Pacific
region. During this period, he has also been involved in privately owned mining and
exploration operations in Western Australia. Mr Sullivan brings to the Board considerable
experience and knowledge associated with the supply and logistics of services to the mining
exploration industry, tenement management and issues relating to land access and native title.
G M Motteram (aged 63) – Non‐Executive Director
Geoffrey Motteram is a metallurgical engineer with over 25 years' experience in the
development of projects in the Australian resources industry. He has extensive experience in
gold and base metals, having been involved with Western Mining Corporation's Kwinana Nickel
Refinery and Kalgoorlie Nickel Smelter. He subsequently joined BHP, and later Metals
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Exploration, where he was involved in the evaluation of gold and base metal projects. Since
1989, Mr Motteram has acted as a Mining Project and Metallurgical Consultant. He was
involved in the formation of Minara Resources Limited (formerly Anaconda Nickel Limited) in
1994 and controlled the technical development of the Murrin Murrin Joint Venture until the
end of 1997. He is a former Director of Anaconda Nickel Limited. Mr Motteram is currently a
Director of GME Resources Ltd.
P G Hutchinson (aged 54) – Non‐Executive Director
Mr. Peter Geoffrey Hutchinson, BCom, FCPA, FAICD served as the Managing Director of ASX
listed Forge Group Limited from July 2007 to July 2012 and its Executive Chairman from March
2011 to June 2012. He has held the positions of Chairman & Managing Director of A.I. Limited
from February 2001 to March 2003 and was Managing Director of a diversified private
company investing in engineering, construction and manufacturing. He has a Bachelor of
Commerce degree from The University of Western Australia.
(b)

Senior management
Together with Mr James Sullivan, the following person makes up the senior management team
of Kumarina.
M Pitts (aged 51) – Company Secretary
Mark Pitts is a Chartered Accountant with more than 25 years' experience in statutory
reporting and business administration. Mr Pitts has been directly involved with, and consulted
to, a number of public companies holding senior financial management positions. Mark is a
partner in the corporate advisory firm Endeavour Corporate providing company secretarial
support and corporate and compliance advice to a number of ASX listed companies.

3.5

Historical financial information

The following selected financial information for Kumarina has been extracted from the audited
financial statements of Kumarina for the year ended 30 June 2012 and the reviewed financial
statements of Kumarina for the six months ended 31 December 2012. The financial information has
been prepared in accordance with the recognition and measurement requirements of Australian
Accounting Standards (including Australian Accounting Interpretations) adopted by the Australian
Accounting Standards Board (AASB) and the Corporations Act. The financial information also
complies with the recognition and measurement requirements of International Financial Reporting
Standards and interpretations issued by the International Accounting Standards Board. The audit and
review opinions in these financial statements were issued by HLB Mann Judd and were unqualified.
The financial information presented in the tables below does not represent complete financial
statements and should therefore be read in conjunction with the financial statements for the
respective periods, including the description of accounting policies contained in those financial
statements and the notes to those financial statements. Where appropriate, adjustments have been
made to headings and classifications of historical data to provide a consistent basis of presentation.
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In the interval between the end of the half year to 31 December 2012 and the date of this Scheme
Booklet, there has not arisen any item, transaction or event of a material and unusual nature likely,
in the opinion of the Kumarina Directors, to significantly affect the operations of Kumarina, the
results of those operations, or the state of affairs of Kumarina, in future financial years other than as
disclosed in the 31 December 2012 half year financial statements and subsequent filings with ASX.
Kumarina Shareholders may view complete copies of the audited financial statements of Kumarina
for the year ended 30 June 2012 on Kumarina's website at www.kumarina.com.
Statement of Comprehensive Income
December
2012
$

June
2012
$

189,126

236,042

12,878

14,822

Management and consulting fees

205,000

204,166

Administration expenses

102,460

165,073

(131,212)

(148,019)

‐

‐

(131,212)

(148,019)

Other comprehensive income

‐

‐

Income tax relating to components of other
comprehensive income

‐

‐

Other comprehensive income for the year, net of tax

‐

‐

(131,212)

(148,019)

Other income
Depreciation expense

Loss before income tax benefit
Income tax benefit
Net loss for the year

Total comprehensive loss for the year
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Statement of Financial Position
December
2012
$

June
2012
$

6,821,492

7,885,450

31,283

16,496

6,852,775

7,901,946

80,295

93,173

4,582,817

3,838,150

2,320

2,320

4,665,432

3,933,643

11,518,207

11,835,589

Trade and other payables

78,963

265,133

TOTAL CURRENT LIABILITIES

78,963

265,133

TOTAL LIABILITIES

78,963

265,133

11,439,244

11,570,456

11,664,619

11,664,619

76,500

76,500

(301,875)

(170,663)

11,439,244

11,570,456

CURRENT ASSETS
Cash and cash equivalents
Trade and other receivables
TOTAL CURRENT ASSETS
NON CURRENT ASSETS
Plant and equipment
Deferred exploration and evaluation expenditure
Formation expenses
TOTAL NON CURRENT ASSETS
TOTAL ASSETS
CURRENT LIABILITIES

NET ASSETS
EQUITY
Issued capital
Option reserve
Accumulated losses
TOTAL EQUITY
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Statement of Cashflows
December
2012
$

June
2012
$

(291,460)

(342,239)

174,340

236,042

(117,120)

(106,197)

(946,463)

(1,866,916)

Acquisition of plant and equipment

‐

(107,995)

Payment for bonds

‐

(16,496)

(946,463)

(1,991,407)

‐

10,352,500

(375)

(2,235)

‐

(681,012)

Net cash inflow from financing activities

(375)

9,669,253

Net increase in cash and cash equivalents

(1,063,958)

7,571,649

Cash and cash equivalents held at the start of the year

7,885,450

313,801

Cash and cash equivalents held at the end of the year

6,821,492

7,885,450

Cash flows from operating activities
Cash paid to suppliers and employees
Interest received
Net cash outflow from operating activities
Cash flows from investing activities
Exploration and evaluation expenditure

Net cash outflow from investing activities
Cash flows from financing activities
Proceeds from issue of shares
Loans from related parties
Payment of costs associated with issue of shares

3.6

Competent Persons statement

(a)

Competent Persons statement – Murrin Murrin / Ilgarari Projects
The information in section 3.3 of the Scheme Booklet that relates to exploration results and
mineral resources is based on information compiled by Mr Bryan Smith and Mr Mark Hill.
Mr Smith is a member of The Australasian Institute of Mining and Metallurgy and Mr Hill is a
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member of Australian Institute of Geoscientists. Mr Smith is a Principal Consultant with Bryan
Smith Geosciences. Mr Hill is a Principal Consultant with Exman Consultancy. Mr Smith and
Mr Hill have sufficient experience, which is relevant to the style of mineralisation and type of
deposit under consideration and to the activity which they are undertaking to qualify as a
Competent Person as defined in the JORC Code. Mr Smith and Mr Hill consent to the inclusion
in the report of the matters based on information provided in the form and context in which it
appears.
(b)

Competent Person statement – Resource Estimate Ilgarari
The resource estimate for the Ilgarari Project in this section 3.3(c) of the Scheme Booklet has
been made by Simon Coxhell, Member of the Australasian Institute of Mining and Metallurgy,
who is an independent resources consultant. Mr Coxhell has sufficient experience which is
relevant to the style of mineralisation and type of deposit under consideration and to the
activity which he has undertaken to qualify as Competent Persons as defined in the JORC Code.
Mr Coxhell consents to the inclusion in the report of the matters based on information
provided in the form and context in which it appears.

3.7

Additional information

Certain additional information in relation to Kumarina and Kumarina Shares is set out in section 10.
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4. Information about Zeta
4.1

Overview

Zeta was incorporated under the Bermuda Companies Act on 13 August 2012 with registration
number 46795.
Zeta's only current activities are certain preliminary steps in relation to implementation of the
Proposal. Immediately after implementation of the Scheme, Zeta assets will consist of the Utilico
Minority Interests, all of the Kumarina Shares, Kumarina's existing assets (including Kumarina's cash)
and the cash raised under the Capital Raising.
For further information on the business and activities of Zeta, if the Scheme is implemented, see
section 5.

4.2

Zeta Directors

As at the date of this Scheme Booklet, the Zeta Directors are as follows:
Alasdair Younie (aged 37) – Director
Alasdair Younie is a director of ICM, the proposed investment manager of Zeta. Based in Bermuda,
he is a qualified chartered accountant with significant experience in corporate finance and corporate
investment. Alasdair qualified as a chartered accountant with PricewaterhouseCoopers and
subsequently worked for six years within the corporate finance department of Arbuthnot Securities
Limited in London. Alasdair is a director of Bermuda National Limited, Bermuda First Investment
Company Limited and West Hamilton Holdings Limited and is a member of the Institute of Chartered
Accountants in England and Wales.
Charles Jillings (aged 57) – Director
Charles Jillings is an employee of Utilico Investments Limited and Utilico Emerging Markets Limited.
He is responsible for assisting in the running of the two companies and the investment portfolios in
conjunction with ICM. Mr Jillings qualified as a chartered accountant and previously worked in
corporate finance at Hill Samuel for 10 years. He has been a director of a number of listed
companies and he is a director of East Balkan Properties plc and Global Equity Risk Protection
Limited.
If the Proposal is implemented, it is proposed that Alasdair Younie and Charles Jillings will resign as
directors of Zeta and will be replaced by Mr Peter Sullivan, Ms Xi Xi and Mr Martin Botha. Further
information on the Zeta Directors, if the Proposal is implemented, is set out in section 5.4(a).
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4.3

Current capital structure

As at the date of this Scheme Booklet, the authorised and issued share capital of Zeta is as follows:

Authorised capital
5,000,000,000 ordinary shares with a par value of US$0.00001 each

US$
50,000.00

Issued capital
10,000,000 ordinary shares with a par value of US$0.00001 each

100.00

Further information on the capital structure of Zeta and the listing of Zeta Shares, if the Proposal is
implemented, is set out in section 5.5.

4.4

Financial information

Zeta has not transacted any business since its incorporation in August 2012. As at the date of this
Scheme Booklet, Zeta does not have any assets or liabilities.

4.5

Asset Sale Agreement

On 29 January 2013, Zeta entered into the Asset Sale Agreement with Utilico, pursuant to which Zeta
will acquire the Utilico Minority Interests, which comprise:
(a)

7,000,000 Resolute Shares;

(b)

27,038,122 NZO Shares;

(c)

4,813,977 PPP Shares;

(d)

2,500,000 Seacrest Subscription Rights; and

(e)

10,000,000 Centamin Shares,

(together, the Utilico Minority Interests).
The key terms of the Asset Sale Agreement are as follows:
(a)

Consideration
In consideration for the transfer of the Utilico Minority Interests, Zeta is required to issue to
Utilico such number of Zeta Shares as is determined by the following formula:
CS = TV / $1.00
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Where:
CS is the number of Zeta Shares to be issued to Utilico; and
TV is the total value of the Utilico Minority Interests, based on the 30‐day VWAP of the
Resolute Shares, NZO Shares, PPP Shares and Centamin Shares immediately prior to the Asset
Sale Completion Date and the value of US$700,000 ascribed to the Seacrest Subscription
Rights by Zeta and Utilico.
In addition, for every five Zeta Shares Utilico receives, Utilico will also be issued one Zeta
Option. Fractional entitlements to Zeta Shares and Zeta Options will be disregarded.
The number of Zeta Shares to be issued to Utilico will be set off against the 10,000,000 Zeta
Shares already held by Utilico.
(b)

Warranties and representations
The Asset Sale Agreement contains representations and warranties which are customary for
such an agreement, including:

(c)

(i)

that Utilico is the legal owner of the Utilico Minority Interests and that the Utilico
Minority Interests are free from encumbrance; and

(ii)

that Utilico and Zeta have both been duly incorporated and have full power and
authority to perform their respective obligations under the Asset Sale Agreement.

Completion
Completion of the Asset Sale Agreement will occur on the Asset Sale Completion Date.

Given that the value of almost the entirety of the consideration payable under the Asset Sale
Agreement for the Utilico Minority Interests is based on the market value of the Utilico Minority
Interests, the Zeta Directors' consider that this transaction is on arm's length terms. The Independent
Expert has concluded, in its Independent Expert Report, that the Asset Sale Agreement is at arm's
length.
As at the date of this Scheme Booklet, other than the Asset Sale Agreement, the Implementation
Agreement and the Investment Management Agreement (a summary of which is set out in
section 5.8), Zeta is not a party to any material agreements.

4.6

Principal rights and liabilities attaching to Zeta Shares

The rights and liabilities attaching to Zeta Shares are set out in the Zeta bye‐laws and are affected by
the Bermuda Companies Act and the common law of Bermuda. If the Proposal is implemented, the
rights and liabilities attaching to Zeta Shares will also be affected by the ASX Listing Rules.
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A summary of the principal rights and liabilities attaching to Zeta Shares is set out below. Section 4.7
also contains a summary of certain material differences between the rights attaching to Zeta Shares
and the equivalent rights attaching to Kumarina Shares.
Zeta's bye‐laws will be available on its website, www.zetaresources.com.au, following the
Implementation Date. In addition, Kumarina will make a copy of Zeta's bye‐laws available to
Kumarina Shareholders free of charge. Please contact the Company Secretary of Kumarina, Mark
Pitts, between 9.00am and 5.00pm (WST) Monday to Friday on +61 8 9316 9100 to request a copy.
(a)

Profits and dividends
The directors of Zeta may in their sole discretion (subject to any preferred dividend rights
attached to any class of shares and to the Bermuda Companies Act) declare and pay a dividend
or make a distribution out of contributed surplus to the shareholders of Zeta according to their
rights and interests, including interim dividends, which may be declared and paid in proportion
to the amount paid up on each share. Payment or satisfaction of any dividend or distribution
out of contributed surplus may be made in cash or by the issue of fully paid Zeta Shares or by
the distribution of specific assets.
Contributed surplus is a North American concept recognised under the generally accepted
accounting principles of the Canadian Institute of Chartered Accountants, which are applied in
Bermuda. Contributed surplus includes proceeds from donated shares, credits resulting from
the redemption or conversion of shares at less than the amount of the nominal capital or par
value, the excess value of shares acquired over the nominal value of those shares issued in a
share exchange (should the board of directors of Zeta elect to treat it as such) and donations
of cash or other assets to the company.
Zeta does not have any current intention to declare and pay a dividend or make a distribution
out of contributed surplus.

(b)

Voting rights
Subject to any rights or restrictions attaching to any class of shares in Zeta, at any general
meeting of Zeta, each shareholder of Zeta entitled to vote may vote in person or by proxy, or,
if it is a company, by representative each of whom shall be entitled to speak and to one vote
on a show of hands and each shareholder of Zeta present in person or by proxy, or, if it is a
company, by representative shall be entitled on a poll to one vote for each fully paid Zeta
Share held.
No shareholder of Zeta shall be entitled to vote at any general meeting, unless all calls
presently payable by him in respect of Zeta Shares have been paid. On a poll a shareholder or
proxy or representative, if entitled to more than one vote, need not use all his votes or cast all
the votes he uses in the same way.
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(c)

Appointment and removal of directors
Shareholders of Zeta in general meeting may by ordinary resolution appoint any person as a
new director, or as a director to fill up all or any vacated offices resulting from one or more
directors retiring at, or ceasing to hold office at the conclusion of, that meeting.
The board of directors or shareholders of Zeta in general meeting shall have the power to
appoint any person as a director to fill a vacancy on the board of directors occurring as a result
of the death, disability, disqualification or resignation of any director or as a result of an
increase in the size of the board of directors.
Zeta's directors who are subject to retirement by rotation shall retire from office at annual
general meetings of Zeta Shareholders no later than the longer of:
(i)

the third annual general meeting; or

(ii)

3 years,

after that directors last election or appointment and shall be eligible for re‐election thereafter.
(d)

Rights to convene general meetings
The President or Chairman (if any), or any two directors, or any director and the company
secretary, or the board of directors of Zeta, may convene a special general meeting whenever
in their judgment such a meeting is necessary.
The board of directors of Zeta shall, on the requisition of shareholders of Zeta holding at the
date of the deposit of the requisition no less than one‐tenth of such of the paid up share
capital of Zeta carrying the right to vote, proceed to convene a special general meeting and the
provisions of the Bermuda Companies Act shall apply.

(e)

Rights on a winding up
Subject to the terms of issue of Zeta Shares, if Zeta shall be wound up, the liquidator may, with
the sanction of a resolution of Zeta's shareholders and any other sanction required by the
Bermuda Companies Act, divide amongst the shareholders of Zeta in specie or kind the whole
or any part of the assets of Zeta (whether they shall consist of property of the same kind or
not) and may for such purposes set such values as the liquidator deems fair upon any property
to be so divided and may determine how such division shall be carried out as between the
shareholders of Zeta or different classes of shareholders. The liquidator may, with such a
sanction, vest the whole or any part of such assets in trustees upon such trust for the benefit
of the shareholders of Zeta as the liquidator shall think fit, but so that no shareholder of Zeta
shall be compelled to accept any shares or other assets upon which there is any liability.

(f)

Variation of rights
If, at any time, the share capital of Zeta is divided into different classes of shares, the rights
attached to any class may, unless otherwise provided by the terms of issue of the shares of
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that class, be varied with the consent in writing of the holders of not less than 75% of the
issued shares of that class or with the sanction of a resolution passed by a majority of the
votes cast at a separate general meeting of the holders of such shares at which the quorum is
at least two persons holding or representing by proxy, one‐third of the issued shares of that
class.

4.7

Certain material differences in rights attaching to Kumarina Shares and rights
attaching to Zeta Shares

Copies of Kumarina's constitution and Zeta's bye‐laws are available for inspection and comparison at
Kumarina's registered office during normal business hours. Copies are also available on Kumarina's
website before the Implementation Date and will subsequently be available on Zeta's website
following the Implementation Date.
The rights attaching to Kumarina Shares are derived from both Kumarina's constitution and the
Corporations Act. The rights attaching to Zeta's Shares are derived from Zeta's bye‐laws, the
Bermuda Companies Act and the common law of Bermuda.
(a)

Reports and notices
There are no material differences between the provisions in Kumarina's constitution and Zeta's
bye‐laws that relate to reports and notices.

(b)

General Meetings
The provisions in both Kumarina's constitution and Zeta's bye‐laws in relation to general
meetings are substantially similar, including the use of proxies.

(c)

Voting
There are no material differences between the provisions of Kumarina's constitution and
Zeta's bye‐laws that relate to voting.

(d)

Dividends
The are no material difference between Kumarina's constitution and Zeta's bye‐laws in relation
to dividends.

(e)

Winding up
There are no material differences between the provisions in Kumarina's constitution and Zeta's
bye‐laws that relate to winding up.

(f)

Transfer of shares
There are no material differences between the provisions in Kumarina's constitution and Zeta's
bye‐laws that relate to the transfer of shares.
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(g)

Future increases in capital
There are no material differences between the provisions in Kumarina's constitution and Zeta's
bye‐laws with respect to future increases in capital.

(h)

Variation of rights attaching to shares
The provisions in both Kumarina's constitution and Zeta's bye‐laws in relation to the variation
of rights attaching to shares differ slightly in terms of the procedure to be followed.
Under Kumarina's constitution, the company may vary or cancel rights attached to a class of
shares or convert shares from one class into another by a special resolution of the company
and:
(i)

a special resolution passed at a meeting of the members holding shares in that class;

or
(ii)

obtaining the written consent of members who are entitled to at least 75% of the votes
that may be cast in respect of shares in that class.

Under Zeta's bye‐laws, if at any time where the share capital is divided into different classes of
shares, the rights attaching to any class of shares may be varied by:
(iii)

obtaining the written consent of the holders of 75% of the issued shares of that class;

or
(iv)

a resolution passed by a majority of the votes cast at a separate general meeting of the
holders of the shares of that class. The quorum at such meeting must be 2 persons at
least holding or representing by proxy one third of the issued shares of that class.

Apart from the above, there are no material differences between the provisions in Kumarina's
constitution or Zeta's bye‐laws that relate to variation of rights attaching to shares.
(i)

Directors
There are no material differences between the provisions in Kumarina's constitution or Zeta's
bye‐laws relating to the rotation, election and retirement of directors.

(j)

"Two strikes" in relation to remuneration reports
None of Zeta's bye‐laws, the Bermuda Companies Act or the common law of Bermuda contain
an equivalent to the "two strikes" rule relating to remuneration reports in Part 2G.2 Division 9
of the Corporations Act, which enables shareholders to put to the vote a "spill resolution".
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4.8

Capital raising

As part of its listing on ASX, Zeta is proposing to raise up to $25,000,000 through the issue of up to
25,000,000 Zeta Shares (and up to 5,000,000 free attaching Zeta Options). The Capital Raising will be
conducted pursuant to the Prospectus, which will be lodged with ASIC. There is no minimum
subscription amount under the Capital Raising, and there is no guarantee that Zeta will be able to
raise all or any of these funds.
Among other things, the Prospectus will state that:
(a)

the Zeta Shares and Zeta Options offered pursuant to the Prospectus will, subject to ASX
approval and implementation of the Scheme, be quoted on ASX;

(b)

Zeta will hold all application monies received pursuant to the Prospectus on trust until the
Scheme becomes Effective. If ASX approval is not obtained or the Scheme does not become
Effective, Zeta will return all applications monies in full without interest; and

(c)

Zeta will apply for the Zeta Shares and Zeta Options offered pursuant to the Prospectus to be
quoted on ASX within 7 days of the date of the Prospectus.

For information relating to the impact of the Capital Raising on Zeta's financial position, refer to
section 5.6.

4.9

Corporate Governance

Zeta's board of directors is responsible for the overall corporate governance of Zeta and is
committed to the principles underpinning best practice in corporate governance, applied in a manner
that meets ASX standards and best addresses the directors' accountability to Zeta shareholders.
The following policies and procedures have been adopted and are available for viewing on
Kumarina's website until the Implementation Date and on Zeta's website after such date:
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•

Corporate Governance Statement; and

•

Share Trading Policy.

5. Information about Zeta after the Scheme Comes into Effect
5.1

Overview

If the Proposal is implemented and the Scheme comes into effect, Zeta will become an active,
resources‐focussed holding and development company. Immediately after implementation of the
Proposal, the only assets that Zeta will hold will be the Utilico Minority Interests, all of the issued
capital of Kumarina, Kumarina's cash and the cash raised by Zeta pursuant to the Capital Raising.
However, Zeta will look to expand its assets through implementation of its strategy, as described in
section 5.2 below.
Zeta has received in principle advice from ASX that Zeta will be classified as an "investment entity"
for the purposes of the ASX Listing Rules. See section 10.1 for further details.

5.2

Strategy

Following implementation of the Scheme, Zeta will be an active, resources focussed holding and
development company. Zeta's strategy will be focussed on making both direct investments in
resources projects and indirect investments in resources projects, through investing in entities which
hold them.
Sector‐wise, Zeta will invest in a wide range of resources projects and companies, including but not
limited to, those focussed on oil and gas, gold and base metals exploration and production. Zeta may
invest in resources companies and projects based in any jurisdiction.
Zeta intends to have a mid to long term investment horizon and does not expect to be trading its
positions on a frequent basis. Zeta will also work with its investee companies to seek to maximise
their value and may make follow‐on investments into these companies or increase investment
through market purchases as appropriate.
Zeta may acquire majority or minority positions in its target investments. Although Zeta's initial
portfolio will consist of minority positions, Zeta will also consider opportunities which will maximise
its ability to contribute as a proactive investor, with a view to actively extracting value for both its
own investors and investors in the underlying investee companies. This proactive approach may
include taking significant or full ownership positions in companies, bringing about management
change and encouraging strategies to maximise shareholder value and return.
Under Zeta's ownership, Kumarina will continue to develop its business and projects in accordance
with its stated objectives. Zeta will consider making additional investments in Kumarina to support
these objectives, if required. As a wholly owned subsidiary of Zeta, Kumarina's direction and
management will be entirely dictated by Zeta.
Zeta will continue to review direct investment opportunities in the same geographical area as
Kumarina which may have synergies with Kumarina's operations.
Zeta will be advised by its investment manager, ICM, pursuant to the terms of the Investment
Management Agreement. See section 5.8 of this Scheme Booklet for further details.
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5.3

Business operations

(a)

General
As stated above, immediately after implementation of the Proposal, Zeta's only assets will be
the Kumarina Shares, the Utilico Minority Interests, Kumarina's existing assets (including
Kumarina's cash) and any cash raised pursuant to the Capital Raising.

(b)

Kumarina's Australian operations
Following implementation of the Scheme, Zeta will (through its ownership of Kumarina) own
and operate Kumarina's Ilgarari Project and Murrin Murrin Project. Information on these
projects is contained in section 3.3 of this Scheme Booklet.

(c)

Utilico Minority Interests
At the time of implementation of the Proposal, Zeta will hold the Utilico Minority Interests.
The Utilico Minority Interests comprise the following investments in a variety of mining and
resources companies:
Company

Resource

No. Shares

Current
Price1

Total
Current
Value

Total
Current
Value
($AUD)

Resolute Mining Limited
(ASX: RSG)

Gold

7,000,000
ordinary shares

AUD1.326

AUD9.28m

9.28m

New Zealand Oil & Gas
Limited
(ASX: NZO)

Oil & Gas

27,038,122
ordinary shares

NZD0.92

NZD24.88m

20.00m

Pan Pacific Petroleum NL
(ASX: PPP)

Oil & Gas

4,813,977
ordinary shares

AUD0.108

AUD0.52m

0.52m

Seacrest LP Subscription
Rights2

Oil & Gas

2,500,000 nil
paid US$1.00
subscription
rights

N/A

USD0.70m3

0.67m

Centamin Plc
(LSE: CEY)

Gold

10,000,000
ordinary shares

GBP0.538

GBP5.38m

7.81m

Total
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38.28m

Notes
1
As at 3 April 2013.
2
These are subscription rights, which oblige Zeta to provide US$2.5 million in funding to Seacrest.
Upon providing such funding, Zeta will become a limited partner in Seacrest with an interest of
approximately 3.1%.
3
Agreed value as between Zeta and Utilico.
4
The following exchange rates were used NZD:AUD 0.804; USD:AUD 0.957; and GBP:AUD 1.452.

Resolute Mining Limited
Resolute is one of the largest gold producers listed on the ASX (ASX:RSG), with three operating
gold mines in Africa and Australia: the Syama mine in Mali; Ravenswood in Queensland; and
Golden Pride in Tanzania. For further information, see www.resolute‐ltd.com.au. Mr Peter
Sullivan, who is a director of Kumarina and who, if the Scheme is implemented, will become a
director of Zeta, is Managing Director of Resolute.
New Zealand Oil & Gas Limited
NZO is an independent exploration and production company, listed on both the ASX and NZX.
NZO has two key production assets, Tui and Kupe oil fields, both in New Zealand. NZO is
pursuing growth in Indonesia and Tunisia. For further information, see www.nzog.com.
Pan Pacific Petrol NL
PPP is an ASX and NZX listed oil and gas exploration and production company, participating in
non‐operated oil fields in New Zealand, Vietnam and East Timor. PPP's main asset is a 10%
interest
in
the
Tui
Area
oil
project.
For
further
information,
see
www.panpacpetroleum.com.au.
Seacrest LP
Seacrest LP is a limited partnership, created in 2011, to invest in an oil and gas joint venture
called "Azimuth Limited". The joint venture is between Seacrest and Petroleum Geo‐Services
(PGS), a Norwegian company listed on the Oslo Stock Exchange. PGS and Seacrest have agreed
to develop and monetize PGS's seismic data library, which is the largest of its kind in the world.
Centamin plc
Centamin plc is an Arabian‐Nubian Shield focused mineral exploration, development and
mining company dual listed on the LSE (LSE: CEY) and the TSX (TSX: CEE). Centamin's principal
asset, the Sukari Gold Mine, began production in 2009 and is the first large scale modern gold
mine in Egypt. For further information, see www.centamin.com.
(d)

Intentions of Zeta
Except as described elsewhere in this Scheme Booklet, implementation of the Scheme will
have no effect on the business, assets or operations of Kumarina, and Zeta:
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(i)

intends to continue the business of Kumarina as currently conducted;

(ii)

does not intend to make any major changes to the business of Kumarina or redeploy
any fixed assets of Kumarina; and

(iii)

does not intend to change or affect the future employment of the present employees of
Kumarina.

In relation to Kumarina's projects, Zeta has allocated A$1,500,000 for exploration and
development of the Ilgarari and Murrin Murrin Projects, following implementation of the
Scheme and assuming that no funds are raised under the Capital Raising. If A$12,500,000 is
raised pursuant to the Capital Raising, Zeta will allocate A$2,000,000 for exploration and
development of the Ilgarari and Murrin Murrin Projects. If A$25,000,000 is raised pursuant to
the Capital Raising, Zeta will allocate A$2,500,000 for exploration and development of the
Ilgarari and Murrin Murrin Projects. For further details, refer to section 5.7.
In addition, Kumarina will maintain an office, at its existing address, going forward. Following
implementation of the Scheme, anyone wishing to make enquiries regarding Kumarina's
operations, can contact James Sullivan on +61 8 9364 7577 or by email at
jsullivan@kumarina.com.

5.4

Directors and senior management

(a)

Directors
If the Proposal is implemented, it is envisaged that Mr Peter Sullivan, Mr Martin Botha and Ms
Xi Xi will be appointed as directors of Zeta and that Alasdair Younie and Charles Jillings will
resign as directors of Zeta. It is proposed that Mr Peter Sullivan will be Non‐Executive
Chairman.
Details regarding Mr Sullivan are set out in section 3.4(a). Details regarding Mr Botha and Ms
Xi are set out below:
Marthinus Botha (aged 54) ‐ Director
Martin Botha is an Engineering Surveyor by training who has almost 30 years' experience in
banking, with the last 24 years spent in leadership roles building Standard Bank plc's (part of
The Standard Bank of South Africa Limited group of companies) international operations. Mr
Botha's specific primary responsibilities have included establishing and leading the
development of the core global natural resources trading and financing franchises, as well as
various geographic strategies, including those in the Russian Commonwealth of Independent
States, Turkey and Middle East. Mr Botha is currently Non‐Executive Chairman of Sberbank
CIB (UK) Ltd, a securities broker regulated by UK Financial Services Authority. Mr Botha
graduated with first class honours from the University of Cape Town. Mr Botha is based in
London.
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Ms Xi Xi (aged 37) – Non‐Executive Director
Xi Xi is a financial analyst with more than 10 years' experience in the mining, energy and
natural resource industry. Her experience ranges from managing companies focused on
international exploration and development of mining projects to restructuring and overseeing
a portfolio of private and public companies. Ms Xi is currently a non‐executive director of
Noble Minerals Resources (ASX: NMG). Ms Xi holds dual Bachelor of Science degrees in
Chemical Engineering and Economics from the Colorado School of Mines and a Master of Arts
in International Relations and China Studies from Johns Hopkins School of Advanced
International Studies. Ms Xi is based in New York and Shanghai.
(b)

Senior management
Following implementation of the Scheme, Zeta will not appoint any senior management. It is
proposed that Zeta will utilise the services of its directors and an investment manager. For
further details regarding the investment manager, please refer to section 5.8. It is also Zeta's
intention that Jamie Sullivan will continue as Managing Director of Kumarina. Peter
Hutchinson has indicated that he intends to resign as a director of Kumarina, if the Scheme is
implemented.

(c)

Employees
Following implementation of the Proposal, Zeta will not have any employees.

5.5

Capital structure and listings

(a)

Capital structure
If the Scheme is implemented, and assuming that all Kumarina Options are cancelled as
described in section 8.12, the number of issued securities in the capital of Zeta immediately
after implementation of the Proposal (based on the number of issued securities in the capital
of Zeta and Kumarina as at the date of this Scheme Booklet) will be as follows:
Zeta Shares

Zeta Options

Number of Zeta Shares and Zeta Options to be issued
pursuant to the Scheme

17,775,525

3,555,105

Number of existing Zeta Shares and Zeta Options at the
date of this Scheme Booklet

10,000,0001

‐

Number of Zeta Consideration Options to be issued as
consideration for the cancellation of Kumarina Options as
described in section 8.12

‐

250,0002

Number of Zeta Shares and Zeta Options to be issued
pursuant to Capital Raising

25,000,0003

5,000,0003
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Zeta Shares

Zeta Options

Estimated number of Zeta Shares and Zeta Options to be
issued to Utilico pursuant to the Asset Sale Agreement

38,283,1284

7,656,6254

Number of issued securities in the capital of Zeta
immediately following implementation of the Scheme

81,058,653

16,461,730

Notes
1
Held by Utilico and to be deducted from the number of Zeta Shares to be issued to Utilico
pursuant to the Asset Sale Agreement.
2
Assumes that the holder of the Kumarina Options will enter into an agreement with Zeta
pursuant to which it agrees to the cancellation of its Kumarina Options in exchange for the grant
of Zeta Consideration Options. Please refer to section 8.12 for further details.
3
Assumes that the Capital Raising is fully subscribed.
4
Assumes the market value of the Utilico Miority Interests, based on the 30 day VWAPs of each
company which forms part of the Utilico Minority Interests as at 3 April 2013 and the agreed
value of the Seacrest Subscription Rights as between Utilico and Zeta, being US$700,000. This
Number of Zeta Shares will be reduced by 10,000,000, being the number of Zeta Shares already
held by Utilico.

(b)

Utilico's holding
If the Scheme is implemented, and depending of the amount of subscriptions received under
the Capital Raising, Utilico's holding in Zeta will be:
Capital Raising
Subscription
Level

No. Zeta
Shares Held
by Utlico

Total Zeta
Shares on
Issue

% Zeta Shares
Held by Utilico

% Zeta Shares Held by
Existing Kumarina
Shareholders (other
than Utilico)

Nil

40,082,969

56,058,653

71.50%

28.50%

$12,500,000

40,082,969

68,558,653

58.47%

23.30%

$25,000,000

40,082,969

81,058,653

49.45%

19.71%

Notes
The figures in the table assume that Utilico and the other existing Kumarina Shareholders will not
participate in the Capital Raising. If Utilico does participate in the Capital Raising, which it
currently does not intend to, its ownership will increase.

As indicated by the table above, the existing Kumarina Shareholders, other than Utilico, will
have their proportionate interest in the Ilgarari and Murrin Murrin Projects significantly diluted
as a result of the Scheme. However, existing Kumarina Shareholders will gain an interest in the
Utilico Minority Interests. Following the implementation of the Scheme, the shareholding of
existing Kumarina Shareholders, other than Utilico, in Zeta will represent a minority interest.
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(c)

Listing on ASX
The Proposal is conditional on approval from ASX for the listing of Zeta Shares and Zeta
Options on ASX being obtained. Therefore, if the Proposal proceeds, Zeta Shares and Zeta
Options will be listed on ASX. If approval is not obtained from ASX, then the relevant condition
to the Proposal will not be met and the Proposal will not proceed, even if the Scheme is
approved by Scheme Shareholders and by the Court.

5.6

Pro‐forma historical financial information

(a)

Introduction
This section 5.6 sets out a summary pro‐forma historical statement of financial position as at
31 December 2012 for Zeta, as if the Scheme had been implemented.

(b)

Basis of preparation
The pro‐forma consolidated statement of financial position for Zeta included in this section has
been prepared in accordance with the Australian accounting standards adopted by the
Australian Accounting Standards Board (AASB). The pro‐forma statement of financial position
complies with International Financial Reporting Standards (IFRS) and interpretations adopted
by the International Accounting Standards Board (IASB). The pro‐forma statement of financial
position is presented in an abbreviated form and consequently does not comply with all the
presentation and disclosure requirements of AASB and IFRS. Any adjustments that have been
made are shown as consolidation adjustments.
HLB Mann Judd has reported on the Pro Forma Financial Information, in an Investigating
Accountant's Report which has been included as Annexure 5. Kumarina Shareholders should
note the comments made in relation to the scope and limitations of the Investigating
Accountant's Report.

(c)

Acquisition accounting
The acquisition proposed within the Scheme document does not meet the definition of a
business combination under AASB3 Business Combinations (IFRS 3 Business Combinations). As
a result, the acquirer (Zeta) shall account for the transaction as an asset acquisition. The cost
to the Zeta Group shall be allocated to the individual identifiable assets, liabilities and
contingent liabilities, including intangible assets assumed on the basis of their relative fair
values at the date of purchase.

(d)

Unaudited pro‐forma statement of financial position
The pro‐forma balance sheet is presented on the basis of the completion of the intended
capital raising and on the assumption that the following transactions occurred as at 31
December 2012:
(i)

the issue by Zeta pursuant to the Scheme of 17,775,525 Zeta Shares and 3,555,105 Zeta
Options, as consideration for the acquisition of all of the issued capital of Kumarina;

Kumarina Resources Limited SCHEME BOOKLET

47

(ii)

the issue by Zeta of 34,104,255 Zeta Shares and 6,820,851 Zeta Options, pursuant to the
Asset Sale Agreement for the acquisition the Utilico Minority Interests;

(iii)

the issue buy Zeta, pursuant to the Capital Raising, of up to 25,000,000 Zeta Shares at an
issue price of $1.00, together with up to 5,000,000 free attaching Zeta Options, to raise
up to $25,000,000 before costs;

(iv)

the issue of 250,000 Zeta Consideration Options, as consideration for the cancellation of
the existing Kumarina Options.

(v)

the write off to the issued capital account of the estimated costs of the Scheme Booklet
being an estimated $560,000; and

(vi)

the write off to the issued capital account of the estimated costs of the raising being an
estimated $1,250,000.

This information is presented on the basis of the following scenarios:
(i)

subscriptions received under the Capital Raising total $25,000,000;

(ii)

subscriptions received under the Capital Raising total $12,500,000 (on this basis, the
estimated costs of the Capital Raising are $625,000); and

(iii)

no subscriptions are received under the Capital Raising

No other transactions subsequent to 31 December 2012 have been reflected in the pro forma
Statement of Financial Position.
As at 3 April 2013, the market value of the Utilico Minority Interests has increased by
A$4,178,873 to A$38,283,128. On this basis, an additional 4,178,873 Zeta Shares and 835,774
Zeta Options will be issued.
The impact on the proforma Statement of Financial Position will be to increase total assets by
A$4,178,873 with a corresponding increase in issued capital.
Note that the following exchange rates have been assumed:
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(i)

AUD:USD = 1.0384; and

(ii)

AUD: GBP = 0.6428.

Pro forma Statement of Financial Position
Reviewed
as at 31
Dec 12
($000)

Nil
Pro‐Forma
as at
31 Dec 12
($000)

$12,500,000 $25,000,000
Pro‐Forma as Pro‐forma
at 31 Dec 12 as at 31 Dec 12
($000)
($000)

Current Assets
Cash and cash equivalents

‐

6,262

18,137

30,012

Trade and other receivables

‐

31

31

31

Total Current Assets

‐

6,293

18,168

30,043

Investments

‐

34,104

34,104

34,104

Plant and equipment

‐

80

80

80

Mineral assets

‐

4,100

4,100

4,100

Other

‐

2

2

2

Total Non‐Current Assets

‐

38,286

38,286

38,286

Total Assets

‐

44,579

56,454

68,329

Trade and other payables

‐

79

79

79

Interest bearing loans and borrowings

‐

‐

‐

‐

Total Current Liabilities

‐

79

79

79

Total Liabilities

‐

79

79

79

Net Assets

‐

44,500

56,375

68,250

Issued capital

‐

44,500

56,375

68,250

Reserves

‐

‐

‐

‐

Accumulated losses

‐

‐

‐

‐

Total Equity

‐

44,500

56,375

68,250

Non‐Current Assets

Current Liabilities

Equity
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5.7

Use of funds from the Capital Raising and Kumarina's existing cash

Prior to implementation of the Scheme, Zeta will conduct the Capital Raising to raise up to A$25
million, by issuing up to 25,000,000 Zeta Shares at an issue price of A$1.00 for each Zeta Share. In
addition, subscribers under the Capital Raising will receive one free attaching Zeta Option for every
five Zeta Shares issued to them. There is no minimum subscription under the Capital Raising. Funds
raised from the Capital Raising, together with Kumarina's existing cash on hand, will be utilised by
Zeta as follows:
$0 Subscription
$

$12.5 Million
Subscription
$

$25 Million
Subscription
$

6,821,000

6,821,000

6,821,000

‐

12,500,000

25,000,000

Total funds available

6,821,000

19,321,000

31,821,000

Exploration and development expenditure
for Ilgarari and Murrin Murrin

1,500,000

2,000,000

2,500,000

500,000

1,000,000

1,500,000

1,668,500

12,600,000

23,268,000

Net administration expenses2

592,500

530,000

730,000

Scheme expenses3 (including ASX listing
fees)

560,000

566,000

573,000

‐

625,000

1,250,000

Working capital5

2,000,000

2,000,000

2,000,000

Total funds allocated

6,821,000

19,321,000

31,821,000

Funds on hand at 31 December 2012
Funds from the Capital Raising

Evaluation of new projects
New investments1

Capital Raising expenses4
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Notes
1.
ASX has provided in principle advice that it will classify Zeta as an "investment entity" for the purposes
of the ASX Listing Rules. To the extent that Zeta has cash which is surplus to its operating requirements,
Zeta intends to use such surplus cash executing its investment strategy.
750,000
950,000
1,150,000
2.
Administration expenses2(a)
Less interest received
(157,500)
(420,000)
(420,000)
Net administration expenses
592,500
530,000
730,000
2(a). Administration expenses:
Directors fees, salary and consultants
Compliance (audit, listing fees, etc)
Other
Total administration expenses
3.
4.
5.

490,000
80,000
180,000
750,000

640,000
80,000
230,000
950,000

790,000
90,000
270,000
1,150,000

A breakdown of the Scheme expenses is set out in section 10.16. The Scheme expenses also include an
estimate of the listing fees payable in respect of the quotation of Zeta Share and Zeta Options on ASX.
ASX listing fees in respect of the Zeta Shares and Zeta Options, issued pursuant to the Capital Raising,
have been included in the Scheme expenses.
Unallocated working capital will be utilised by the Company in furtherance of its investment strategy
and to consider other opportunities within the mineral resources sector, to pay for unbudgeted or
additional exploration expenditure and in the administration of the Company.

If the subscriptions received under the Capital Raising are greater than $12.5 million but less than
$25 million, the Zeta Group will reduce exploration and development expenditure on Ilgarari and
Murrin Murrin by $500,000 and also reduce expenditure on the evaluation of new projects by
$500,000. If the subscriptions received under the Capital Raising are greater than $0 but less than
$12.5 million, the Zeta Group will reduce exploration and development expenditure on Ilgarari and
Murrin Murrin by a further $500,000 and also reduce expenditure on the evaluation of new projects
by a further $500,000.
Actual expenditure may differ significantly from the above estimates due to a number of factors
including market conditions, the development of new opportunities, the results obtained from
exploration and other factors (including the risk factors outlined in section 6). The consideration of
new opportunities may result in Zeta expending funds on due diligence or other acquisition costs
which may not be recouped through the ultimate acquisition and/or development of the project
under consideration.
Zeta proposes to actively pursue further acquisitions and investments which complement the Ilgarari
Project, Murrin Murrin Project and the Utilico Minority Interests. There may be a need to direct
funds for this purpose or to raise additional capital.
The directors of Kumarina and Zeta believe that the Zeta Group will have sufficient working capital to
meet its business obligations, as set out in the above table, upon implementation of the Scheme and
the completion of the Capital Raising.
To capitalise on future opportunities and depending on the success of its activities the Zeta Group
may require debt or further equity fundraisings.
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5.8

Investment Management Agreement

Zeta and ICM have agreed to, and will enter into, the Investment Management Agreement, pursuant
to which ICM will be appointed as Zeta's investment manager from the Implementation Date.
ICM is a Bermuda based fund manager and corporate adviser. It is licensed to carry on business as an
exempted company pursuant to section 129A of the Bermuda Companies Act. ICM specialises in
managing and advising on investments in relation to mining and resources, utilities and
infrastructure, financial services, fixed interest products and agriculture. ICM is currently investment
manager for Utilico and Utilico Emerging Markets Limited, which are both listed funds. ICM is also
investment adviser to Bermuda Commercial Bank Limited, one of Bermuda's four licenced banks.
ICM's appointment under the Investment Management Agreement is for a period of 5 years. On this
basis, it is envisaged that ICM will be actively involved in the management of Zeta for at least 5 years,
following implementation of the Scheme. Further information regarding ICM can be found on ICM's
website (www.icm.bm).
The key terms of the Investment Management Agreement are as follows:
(a)

Investment mandate
ICM shall be entitled to invest in the following classes of assets, on Zeta's behalf:
(i)

securities (being shares options or warrants) in listed and unlisted mining and resource
companies;

(ii)

units in listed and unlisted mining and resource funds;

(iii)

bonds and convertible notes in listed or unlisted mining and resource companies

(iv)

direct investment in mining and resource projects; and

(v)

such other assets or investments, as may be approved in writing by the Zeta Directors
from time to time,

(each a "Permitted Asset Class").
(b)

Services
ICM shall provide such investment management and advisory services to Zeta, as the Zeta
Directors require from time to time, in connection with the management and investment of
Zeta's assets and shall manage the investment, disposal and re‐investment of Zeta's assets in
accordance with Zeta's investment strategy and with a view to achieving Zeta's investment
objectives.
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(c)

Term
The Investment Management Agreement has a term of 5 years from the Implementation Date,
unless terminated earlier by Zeta or ICM.

(d)

Extension or renewal
The Investment Management Agreement does not contain any provisions relating to the
renewal or extension of the agreement at the end of its term.

(e)

Termination
The Investment Management Agreement may be terminated in the following circumstances:
(i)

by Zeta giving 6 months' notice in writing to ICM (or such lesser period as Zeta and ICM
agree in writing);

(ii)

by ICM giving 6 months' notice in writing to Zeta (or such lesser period as Zeta and ICM
agree in writing);

(iii)

ICM's appointment may be terminated forthwith on notice from Zeta, if:

(iv)

(A)

ICM commits a material breach of the Investment Management Agreement and
fails to rectify such breach within 30 days of being requested to do so;

(B)

ICM enters into liquidation, whether voluntarily or compulsorily, or enters into
any composition or compromise with its creditors, or suffers any similar action
relating to a default in its obligations in respect of indebtedness;

(C)

ICM has a receiver or administrator appointed in respect of any of its assets or
undertaking; or

(D)

ICM fails to obtain, or ceases to hold or comply with, any licence, permission,
authorisation or consent required under any applicable law to permit it to carry
out its obligations under the Investment Management Agreement;

ICM may terminate its own appointment forthwith by giving notice to Zeta, if Zeta:
(A)

commits a material breach of the Investment Management Agreement and fails
to rectify such breach within 30 days of being requested to do so;

(B)

enters into liquidation, whether voluntarily or compulsorily, or enters into any
composition or compromise with its creditors, or suffers any similar action
relating to a default in its obligations in respect of indebtedness; or

(C)

has a receiver or administrator appointed in respect of any of its assets or
undertaking; or

Kumarina Resources Limited SCHEME BOOKLET

53

(v)

forthwith by Zeta, if Zeta goes into voluntary liquidation pursuant to its Bye‐laws.

Termination of the Investment Management Agreement is without prejudice to any claim by
Zeta or ICM against the other for any breach of the Investment Management Agreement, prior
to such termination, or any other rights which have accrued up to that point.
(f)

Fees
ICM is entitled to a management fee and a performance fee as follows:
(i)

Management Fee
On 31 March, 30 June, 30 September and 31 December each year during the term of the
Investment Management Agreement (each a Calculation Date), the gross assets of Zeta,
less all current liabilities and all holdings in funds or companies of which ICM or one of
its subsidiaries is manager and/or adviser, shall be calculated, with the amount resulting
being the Funds Managed. Within 10 Business Days after each Calculation Date, Zeta
shall pay to ICM an amount equal to 0.125% of the Funds Managed on that Calculation
Date (Management Fee). If any such period is less than three months, the Management
Fee shall be reduced on a pro rated time basis.

(ii)

Performance Fee
On each Calculation Date, Zeta shall pay ICM a fee (Performance Fee) determined as at
each Calculation Date as follows:
PF = (A‐B) x 15%
Where:
PF

is the Performance Fee (excluding VAT), if any, payable to ICM;

A

is Adjusted Equity Funds as at that Calculation Date;

B

is the Base Equity Funds, being the higher of:
(1)

the Equity Funds of Zeta on the Implementation Date;

(2)

the Equity Funds on the last day of the Calculation Period in respect of
which a Performance Fee was last paid under the Investment Management
Agreement; and

(3)

the Equity Funds on the last day of the previous Calculation Period,
increased by the Real Percentage Yield of the Reference Index during that
Calculation Period,

for the purpose of the above calculation:
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Adjusted Equity Funds means Equity Funds adjusted by adding back any dividends paid
or accrued relating to that Calculation Period, plus any accrual for unpaid performance
fees arising for that Calculation Period;
Calculation Date means the last day of each Calculation Period;
Calculation Period means each successive period starting on the first day of an
accounting reference period of the Company and ending on the earlier of (i) the last day
of that accounting reference period (ii) the termination of ICM's appointment for any
reason and (iii) the commencement of the winding up of Zeta, provided that in respect
of the first Calculation Period under the Investment Management Agreement, such
period shall be deemed to have commenced on the Implementation Date;
Equity Funds means the net asset value (including revenue items) attributable to Zeta's
Shares;
Inflation means the rate of Australian inflation in annual percentage terms calculated by
reference to the year on year change in the Consumer Price Index excluding mortgage
interest payments as issued by the Australian Bureau of Statistics, calculated as monthly
average;
Real Percentage Yield means the average percentage income yield on the Reference
Index for the relevant Calculation Period, calculated on a monthly basis, reduced by the
percentage rate of UK corporation tax, plus Inflation; and
Reference Index means the S&P/ASX 300 Metals and Mining Index.
(g)

Exclusivity
Under the Investment Management Agreement, Zeta is precluded from appointing another
entity as a manager or as an adviser to act jointly with ICM, or otherwise, during the term of
the Investment Management Agreement.
The Investment Management Agreement does not preclude ICM from providing investment
management services to other entities and ICM does, currently, provide investment
management services to other entities.

(h)

Discretions
The Investment Management Agreement vests the following power and discretions in ICM:
(i)

subject to ICM's duties, all rights and powers of whatsoever nature as shall be necessary
for ICM properly and efficiently to perform its services under the Investment
Management Agreement; and

(ii)

subject to the requirement to obtain the prior written approval of the Zeta Directors for
transactions or investments which have a value in excess of the higher of US$5 million or
10% of Zeta's net tangible assets, discretion, on Zeta's behalf, to manage, buy, sell,
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retain, convert, exchange or otherwise deal in Zeta's assets, which are in a Permitted
Asset Class, as and when ICM thinks fit.
(i)

Related party protocols
Subject to the requirement to obtain the prior written approval of the Zeta Directors, the
Investment Management Agreement does not contain any protocols relating to transactions
with related parties of ICM. The Investment Management Agreement provides that ICM may
effect or advise on transactions which may involve a potential conflict of interest with its duty
to Zeta, subject to the requirements to obtain the prior written approval of Zeta Directors, act
in the best interests of Zeta and without prejudice to its obligation to comply with the
objectives, policies and restrictions of Zeta.

(j)

Change of control provisions
The Investment Management Agreement does not provide ICM or Zeta with any right to
terminate the Investment Management Agreement if there is a change in control of the other.
Further, the Investment Management Agreement does not provide either party with any pre‐
emptive rights over Zeta's portfolio or over ICM, upon a change of control of the other.

Based on market practice for investment management agreements, the Zeta Directors consider the
terms and fees payable under the Investment Management Agreement to be arm's length and
market practice. In addition, the Independent Expert has stated, in the Independent Expert's Report,
that it considers the Investment Management Agreement to be at arm's length.

5.9

Terms and conditions of Zeta Options

The following terms and conditions apply to each Zeta Option:
(a)

Entitlement
Each Zeta Option entitles the holder to subscribe for one Zeta Share upon exercise of the Zeta
Option.

(b)

Exercise Price and Expiry Date
The Zeta Options have an exercise price of A$1.00 (Exercise Price) and an expiry date of the
third anniversary from the date of issue (Expiry Date).

(c)

Exercise period
The Zeta Options are exercisable at any time on or prior to the Expiry Date.

(d)

Notice of exercise
The Zeta Options may be exercised by notice in writing to Zeta (Notice of Exercise) and
payment of the Exercise Price for each Zeta Option being exercised. Any Notice of Exercise of
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a Zeta Option received by Zeta will be deemed to be a notice of the exercise of that Zeta
Option as at the date of receipt.
(e)

Zeta Shares issued on exercise
Zeta Shares issued on exercise of the Zeta Options rank equally with the then issued ordinary
shares of Zeta.

(f)

Quotation of Zeta Shares on exercise
Application will be made by Zeta to ASX for quotation of the Zeta Shares issued upon the
exercise of the Zeta Options.

(g)

Timing of issue of Zeta Shares
Within 10 Business Days after the receipt of a Notice of Exercise given in accordance with
these terms and conditions, and payment of the Exercise Price for each Zeta Option being
exercised, Zeta will allot and issue the Zeta Shares pursuant to the exercise of the Zeta
Options.

(h)

Participation in new issues
There are no participation rights or entitlements inherent in the Zeta Options and holders will
not be entitled to participate in new issues of capital offered to Zeta shareholders during the
currency of the Zeta Options. However, Zeta will ensure that for the purposes of determining
entitlements to any such issue, the record date will be at least 10 Business Days after the issue
is announced. This will give the holders of Zeta Options the opportunity to exercise their Zeta
Options prior to the date for determining entitlements to participate in any such issue.

(i)

Adjustment for bonus issues of Zeta Shares
If Zeta makes a bonus issue of Zeta Shares or other securities to existing Zeta shareholders
(other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment):

(j)

(i)

the number of Zeta Shares which must be issued on the exercise of a Zeta Option will be
increased by the number of Zeta Shares which the holder of Zeta Options would have
received if the holder of Zeta Options had exercised the Zeta Option before the record
date for the bonus issue; and

(ii)

no change will be made to the Exercise Price.

Adjustment for rights issue
If Zeta makes an issue of Zeta Shares pro rata to existing Zeta shareholders, there will be no
adjustment of the Exercise Price of a Zeta Option.
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(k)

Adjustments for reconstruction
If there is any reconstruction of the issued share capital of Zeta, the rights of the holders of
Zeta Options may be varied to comply with the ASX Listing Rules which apply to the
reconstruction at the time of the reconstruction.

(l)

Quotation of the Zeta Options
Zeta will apply for quotation of the Zeta Options on ASX.

(m)

Zeta Options transferable
The Zeta Options are transferable, subject to any restriction or escrow arrangements imposed
by ASX or under applicable Australian securities laws.

(n)

Lodgement instructions
Cheques shall be in Australian currency made payable to Zeta and crossed "Not Negotiable".
The application for Zeta Shares on exercise of the Zeta Options with the appropriate
remittance should be lodged at Zeta's Share Registry.

5.10 Dividend policy
Kumarina does not have any current intention to declare or pay a dividend on Kumarina Shares and
Zeta does not have any current intention to declare or pay a dividend on Zeta Shares. At present,
neither Kumarina nor Zeta has a dividend policy.

5.11 Employee incentive plans
Zeta does not currently have any employee incentive plans. After implementation of the Proposal,
Zeta will consider adopting an appropriate incentive plan. Any such plan will only be implemented if
it is approved by Zeta shareholders.
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6. Risks of Acquiring Zeta Shares and Zeta Options
If the Proposal is implemented, Kumarina Shareholders will be issued Zeta Shares and Zeta Options
under the Scheme. There are a number of risks associated with an investment in Zeta.
The risks summarised below are not exhaustive and do not take into account the individual
circumstances of Scheme Shareholders. Neither Kumarina nor Zeta gives any assurances or
guarantees of future performance or profitability of, or payment of dividends by, the Zeta Group.
Additionally, neither Kumarina nor Zeta gives any assurances or guarantees that the risks set out in
this Scheme Booklet will not change. Future dividends (if any), the value of the Zeta Group's assets,
and the market value or price of the Zeta Shares and Zeta Options quoted on ASX, may be influenced
by these and other risk factors. Some of the risks may be mitigated by the use of safeguards and
appropriate systems and controls. However, many risks that may affect the Zeta Group are outside
the control of Zeta, Kumarina and the Zeta Group. The past performance of Kumarina is not
necessarily representative of the future performance of the Zeta Group or the value of Zeta Shares or
Zeta Options.
Each Scheme Shareholder should consult their professional adviser if they have any queries.

6.1

Risks arising from the change of jurisdiction

(a)

Changes to corporate law environment
As a company incorporated in Bermuda, Zeta is not subject to many provisions of the
Corporations Act to which Kumarina is currently subject. It does, however, remain subject to
some provisions of the Corporations Act as a result of its registration as a foreign company in
Australia and will be subject to the ASX Listing Rules, upon listing on ASX. This will result in
reduced investor and shareholder protections following implementation of the Scheme. For
example, Zeta shareholders will not be afforded the takeover protection provisions contained
in Chapter 6 of the Corporations Act and which are currently available to Kumarina
Shareholders. As set out in further detail in section 7 of this Scheme Booklet, no takeover
protection is provided by the Bermuda Companies Act.

(b)

Changes to tax environment
Should there be any changes in Bermudian tax law, in particular, if Bermuda imposes a
dividend withholding tax regime, this could have an adverse cash impact on shareholders of
Zeta.

6.2

Risks related to the Utilico Minority Interests and future operations of the Zeta
Group

(a)

Risks related to the Utilico Minority Interests
Following implementation of the Proposal, the Zeta Group will own the Utilico Minority
Interests. As a result the Zeta Group will become subject to the risks which affect each of
those companies which, together, form the Utilico Minority Interests. Given that the
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companies, which form the Utilico Minority Interests, are involved in the mining and resources
industry, many of those risks will include those discussed in section 6.3.
In addition, the Zeta Group will become subject to the country risk of each of the countries in
which the companies which form the Utilico Minority Interests, operate. These countries
include Australia, East Timor, Egypt, Mali, New Zealand, Tanzania and Vietnam. Political
changes, conflict and changes in government policies may impact the profitability and viability
of the operations of the companies which form the Utilico Minority Interests. Any such impact
may have a knock on effect in relation to the Zeta Group.
(b)

Ability to raise additional capital
The extent to which the Zeta Group will require additional capital (debt or equity) will depend
upon, among other things, the degree to which it generates positive cash flows from its
operations. There is a risk that any positive cash flows generated will not be sufficient to
implement medium to long‐term strategic objectives of the Zeta Group, in which case the Zeta
Group may need to consider raising additional capital.
Such capital, if it is available, could be raised by way of the issue of additional equity or debt or
other appropriate means determined by the Zeta Group. However, the Zeta Group's ability to
raise capital (whether equity or debt) within an acceptable time, of a sufficient amount and on
terms acceptable to the Zeta Group will vary according to a number of factors, including the
Zeta Group's prior performance, success of exploration and development programs, any
feasibility studies, capital market and industry conditions and the price of relevant
commodities and exchange rates.
There is no assurance that the Zeta Group will be successful in obtaining required financing as
and when needed. Volatile markets for gold, copper and other minerals may make it difficult
or impossible for the Zeta Group to obtain equity or debt financing on favourable terms or at
all. Failure to obtain additional financing on a timely basis may cause the Zeta Group to
postpone any development plans, forfeit rights in some or all of its properties or reduce or
terminate some or all of its operations, and impact on its ability to implement its planned
strategy.

(c)

Investment in publicly quoted securities
Zeta's investment in the listed companies which form the Utilico Minority Interests may be
difficult to realise. The value of Zeta's investments in the listed companies which form the
Utilico Minority Interests may go down as well as up and the market price of Zeta's
investments in the companies which form the Utilico Minority Interests may not reflect the
underlying value of those investments. Zeta may therefore realise less than, or lose all of, its
investment in the listed companies which form the Utilico Minority Interests.

(d)

Volatility
The share price of emerging companies quoted on stock exchanges can be highly volatile and
shareholdings illiquid. The price at which the securities of the companies which form the
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Utilico Minority Interests are quoted and the price at which Zeta may realise their investments
in the companies which form the Utilico Minority Interests may be influenced by a significant
number of factors, some specific to the companies which form the Utilico Minority Interests
and their operations and some which affect quoted companies generally. These factors could
include the performance of those companies, large purchases or sales of the securities of
those companies, legislative changes and general, economic, political or regulatory conditions.

6.3

Risks common to Kumarina and Zeta

If the Proposal is implemented, the business operations of Zeta will, initially, be similar to the
business operations of Kumarina, with the addition of the Utilico Minority Interests. Many of the
risks of an investment in Zeta are, therefore, similar to the risks to which Kumarina Shareholders are
currently exposed. Some of these risks include the following:
Risks relating to the Zeta Group's operations and industry
(a)

General economic conditions
The financial markets globally have experienced significant volatility and market participants
have faced significant liquidity constraints since the onset of the global financial crisis, which
began to unfold in the autumn of 2007 and worsened after August 2008. While Australia's
economy has not been affected to the same extent as most other countries, the global
financial turmoil has still affected Australia's economy, causing declines in debt and equity
prices. A side effect of these events was an increased concern about the stability of the
financial markets generally and the strength of counterparties, and many lenders and
institutional investors reduced funding to borrowers, which significantly reduced the liquidity
in the global financial system.
In response to the crisis, the governments of many countries, including Australia, took
unprecedented actions to restore investor confidence, provide liquidity and support medium‐
term growth. While many countries, including Australia, have reported improvement of the
situation in the financial markets, a further economic downturn could still occur, and
additional state support measures might be required. Adverse changes arising from systemic
risks in global financial systems could slow or disrupt the economies of many countries,
thereby adversely affecting the Zeta Group's access to capital and the cost of capital and, more
generally, its business, prospects, financial condition, cash flows and results of operations.

(b)

Nature of mineral exploration and mining
Mineral exploration and development is a speculative business, characterised by a number of
significant uncertainties. For example, unprofitable efforts may result not only from the failure
to discover mineral deposits but also from finding mineral deposits that are insufficient in
quantity and/or quality to return a profit from production. Even deposits that could be
sufficient to provide a profit from production are not guaranteed to do so because
management of the mining operation may fail to perform adequately. The marketability of
minerals acquired or discovered by the Zeta Group may be affected by numerous factors which
are beyond the Zeta Group's control and which cannot be accurately predicted, such as market
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fluctuations, the proximity and capacity of mining facilities, mineral markets and processing
equipment, and other factors such as government regulations, including regulations relating
to royalties, allowable production, importing and exporting of minerals and metals, and
environmental protection, a combination of which may result in the Zeta Group not receiving
an adequate return on invested capital.
While the discovery of a mineral structure may result in substantial rewards, few properties
that are explored are ultimately developed into economically viable operating mines. Major
expenditures may be required to establish reserves by drilling, constructing, mining and
processing facilities at a site, and it is possible that even preliminary due diligence will show
adverse results, leading to the abandonment of projects. It is impossible to ensure that
preliminary feasibility studies or full feasibility studies on the Zeta Group's projects or the
current or proposed exploration programmes on any of the properties in respect of which the
Zeta Group has exploration rights will result in a profitable commercial mining operation.
The Zeta Group's operations are subject to all of the hazards and risks normally incidental to
the exploration, development and production of precious metals and base metals, any of
which activities could result in damage to life or property, environmental damage and possible
legal liability for any or all such damage caused. The Zeta Group's activities may be subject to
prolonged disruptions due to adverse weather conditions. Hazards, such as unusual or
unexpected formations, rock bursts, pressures, cave‐ins, flooding or other conditions may be
encountered in the drilling and removal of material.
Development and operation of mines and production and processing facilities may also be
affected by mechanical difficulties, operational errors, labour disputes, damage to or shortage
of equipment, earthquakes, fires or other natural disasters, civil unrest, leaks or pollution.
These events are largely beyond the control of the Zeta Group.
Whether a precious metal or a base metal deposit will be commercially viable depends on a
number of factors, some of which are particular attributes of the deposit (such as its size and
grade), proximity to infrastructure, financing costs and governmental regulations (including
regulations relating to prices, taxes, royalties, infrastructure, land use, importing and exporting
of precious metals or base metals and environmental protection). The effect of these factors
cannot be accurately predicted, but the combination of these factors may result in the Zeta
Group not receiving an adequate return on invested capital.
(c)

Actual reserves and resources may be lower than current estimates
Declared mineral resources are best estimates that may change as new information becomes
available. Consequently, the Zeta Group's mineral resources (and when appropriate, ore
reserves) may be revised up or down. Actual mineral resources may not conform to
geological, metallurgical or other expectations and the volume and grade of ore recovered
may be below the estimated levels. Mineral resource data is not indicative of the future
results of operations. If the Zeta Group's actual mineral resources are less than current
estimates, the Zeta Group's business, results or operations and financial condition may be
materially and adversely affected.
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(d)

Geology and reserves
To assess, commission and maintain precious and base metal production in the future, the
Zeta Group will be required to delineate reserves. Any precious and base metal exploration
programme entails risks relating to the location of economic ore bodies, the development of
appropriate metallurgical processes, the receipt of necessary governmental permits and the
construction of mining and processing facilities at any site chosen for mining. No assurance
can be given that any exploration programme will result in any commercial mining operation
or in the discovery of new resources or the upgrading of existing resources, and any new
resources, to reserves.
A decline in the market price of precious and base metals may render the Zeta Group's existing
resources or any new resources, which are subsequently discovered, uneconomic.

(e)

Exploitation risks
There can be no assurance that any resources recovered can be brought into profitable
production. Market price fluctuations, increased production costs or reduced recovery rates,
or other factors may render the present estimated or inferred resources of the Zeta Group
uneconomical or unprofitable to develop at a particular site or sites.
Further the Zeta Group may not be able to exploit commercially viable discoveries which it
owns or in which it acquires an interest. Exploitation may require external approvals or
consents from relevant authorities and the granting of these approvals and consents is beyond
the Zeta Group's control. The granting of such approvals and consents may be withheld for
lengthy periods, not given at all, or granted subject to the satisfaction of certain conditions
which the Zeta Group may not be able to meet. As a result of such delays, the Zeta Group may
incur additional costs, losses or lose revenue or part or all of its equity in a licence. If at any
stage the Zeta Group is precluded from pursuing its exploration programme or the exploration
programme is not continued, the Zeta Group's business, result of operations, financial
condition and/or growth prospects may be materially and adversely affected. Additionally,
should the regulatory regime in an applicable jurisdiction in which the Zeta Group
operates or wishes to exploit mining rights be modified in a manner which adversely affects
natural resources facilities or projects, including taxes and permit fees, the returns to the Zeta
Group may be adversely affected.

(f)

Commercial risks of mineral exploration and extraction
Even if the Zeta Group recovers quantities of minerals, there is a risk the Zeta Group will not
achieve a commercial return. The Zeta Group may not be able to sell the minerals to
customers at a price and quantity which would cover its operating and other costs.

(g)

Metal price risk
The market price of metals is volatile and beyond the Zeta Group's control and may adversely
affect the feasibility or future profitability of potential projects. The level of interest rates, the
rate of inflation, world supply of precious and base metals and stability of exchange rates can
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all cause significant fluctuations in precious and base metal prices. Such external economic
factors are in turn influenced by changes in international investment patterns and
monetary systems and political developments. The decision to put a mine into production,
and the commitment of the funds necessary for that purpose, must be made long before the
first revenues from production will be received. Metal price fluctuations as well as forecast
production costs between the time that such a decision is made and the commencement of
production can completely change the economics of any mine. Although it is possible to
protect against metal price fluctuations by hedging in certain circumstances, the volatility of
metal prices represents a substantial risk in the mining industry generally, which no amount of
planning or technical expertise can eliminate.
It is not possible to accurately predict future movements in metal prices or supply and demand
dynamics for the minerals in which the Zeta Group operates or may, in the future, operate
particularly in the current uncertain economic environment.
(h)

Insurance
While the Zeta Group may obtain insurance against certain risks in such amounts as it
considers adequate, the nature of these risks are such that liabilities could exceed policy limits
or that certain risks could be excluded from coverage. There are also risks against which the
Zeta Group cannot insure or against which it may elect not to insure. The potential costs that
could be associated with any liabilities not covered by insurance or in excess of insurance
coverage may cause substantial delays and require significant capital outlays, adversely
affecting the Zeta Group's earnings and competitive position in the future and, potentially, its
financial position. In addition, the potential costs that could be associated with compliance
with applicable laws and regulations may also cause substantial delays and require significant
capital outlays, adversely affecting the Zeta Group's earnings and competitive position in the
future and, potentially, its financial position.

(i)

Operational targets and delays
The Zeta Group's operational targets will be subject to the completion of planned operational
goals on time and according to budget, and are dependent on the effective support of the Zeta
Group's personnel, systems, procedures and controls. Any failure of these may result in delays
in the achievement of operational targets with a consequent material adverse impact on the
business, operations and financial performance of the Zeta Group.

(j)

Native title
The Native Title Act recognises and protects the rights and interests in Australia of Aboriginal
and Torres Strait Islander people in land and waters, according to their traditional laws and
customs. There is significant uncertainty associated with native title in Australia and this may
impact on the Zeta Group's operations and future plans.
Native title can be extinguished by valid grants of land (such as freehold title) or waters to
people other than the native title holders or by valid use of land or waters. It can also be
extinguished if the indigenous group has lost its connection with the relevant land or waters.
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native title is not necessarily extinguished by the grant of mining leases, although a valid
mining lease prevails over native title to the extent of any inconsistency for the duration of the
title.
Tenements granted before 1 January 1994 are valid or validated by the Native Title Act. For
tenements to be validly granted (or renewed) after 1 January 1994, the future act regime
established by the Native Title Act must be complied with.
Tenements which comprise the Ilgarari Project and the Murrin Murrin Project are currently
subject to native title claims (for further information, see the Solicitor's Report on Tenements
in Annexure 6). However, the existence of a native title claim is not an indication that native
title in fact exists on the land covered by the claim, as this is a matter ultimately determined by
the Federal Court.
The Zeta Group must also comply with Aboriginal heritage legislation requirements for its
Australian projects. This requires heritage survey work to be undertaken ahead of the
commencement of mining operations.
(k)

Exploitation, exploration and mining licences
The Zeta Group's exploration and mining activities are dependent upon the grant of
appropriate licences, concessions, leases, permits and regulatory consents, which may be
withdrawn or made subject to limitations. There is no guarantee that, upon completion of any
exploration, a mining licence will be granted with respect to exploration territory. There can
also be no assurance that any exploration licence will be renewed or if so, on what terms.
These licences place a range of past, current and future obligations on the Zeta Group. In
some cases there could be adverse consequences for breach of these obligations, ranging from
penalties to, in extreme cases, suspension or termination of the relevant licence or related
contract.

(l)

Competition
The mining industry is intensely competitive in all of its phases and the Zeta Group competes
with many companies possessing greater financial and technical resources than the Zeta
Group. Competition in the minerals and mining industry is primarily for mineral rich properties
that can be developed and produced economically; the technical expertise to find, develop,
and operate such properties; the labour to operate the properties; and the capital for the
purpose of funding such properties. Many competitors not only explore for minerals, but
conduct refining and marketing operations on a global basis. Such competition may result in
the Zeta Group being unable to acquire desired properties, to recruit or retain qualified
employees or to acquire the capital necessary to fund its operations and develop its
properties. Existing or future competition in the mining industry could materially adversely
affect the Zeta Group's prospects for mineral exploration and success in the future.
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(m)

Risks of potential future acquisitions
In the future, as part of its growth strategy, the Zeta Group may acquire other companies or
businesses, including mineral interests. Acquisitions by the Zeta Group may require the use of
significant amounts of cash, dilutive issues of equity securities and the incurrence of debt, each
of which could have a material adverse affect on the Zeta Group's business, results of
operations, financial condition or the market price of Zeta Shares and Zeta Options.
Acquisitions involve numerous risks, including difficulties with the assimilation of the
operations of any acquired business or group and the diversion of management's attention
from other business concerns. If such acquisitions do occur, there can be no assurance that
the Zeta Group's business, results of operations or financial condition would not be materially
and adversely affected thereby. The implementation of future acquisitions which the Zeta
Group may wish to make could be affected by regulatory and other restraints and factors.

(n)

Dependence on key personnel
In common with other services and businesses in this industry sector, the Zeta Group's
business is dependent on retaining the services of a small number of key personnel of the
appropriate calibre as the business develops. The success of the Zeta Group is, and will
continue to be to a significant extent, dependent on the expertise and experience of the key
personnel and the loss of one or more of such key personnel could have a material adverse
effect on the Zeta Group. The Zeta Group will compete with numerous other mineral
companies (many of which have greater resources) and individuals for the recruitment and
retention of qualified employees and contractors.

(o)

Dilution of shareholders' interests
The Zeta Group is likely to need to raise additional funds in the future to finance its
investments and acquisitions. If additional funds are raised through the issuance of new
equity or equity‐linked securities of the Zeta Group, other than on a pro rata basis to existing
shareholders, the percentage ownership of the shareholders may be reduced, shareholders
may experience subsequent dilution and/or such securities may have preferred rights, options
and pre‐emption rights senior to the Zeta Shares.

(p)

Exchange rate risk
The Kumarina Group currently reports its financial results and maintains its accounts in
Australian dollars. The Zeta Group will report its financial results and maintain its accounts in
US dollars. Following implementation of the Proposal, the Zeta Group will have interests in
companies which are quoted on stock exchanges in Australia, Canada, New Zealand and the
United Kingdom and will, therefore, be exposed to fluctuations in the value of the currencies in
which those stocks are traded. There can be no assurance that the Zeta Group will not be
materially and adversely affected thereby.
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(q)

Environmental risk
The exploration for minerals, development of mines and production of metals can be
hazardous to the environment and environmental damage may occur that is costly to remedy.
If any Zeta Group company is responsible for any environmental damage, the Zeta Group may
incur substantial remediation costs or liabilities to third parties.
The Zeta Group may be involved in operations that may be subject to environmental and
safety regulation (including regular environmental impact assessments and permitting). This
may include a wide variety of matters, such as prevention of waste, pollution and protection of
the environment, labour regulations and worker safety. The regulations may change in a
manner that may require stricter or additional standards than those currently in effect, a
heightened degree of responsibility for companies and their directors and employees and
more stringent enforcement of existing laws and regulations. There may also be unforeseen
environmental liabilities resulting from exploration and development activities, which may be
costly to remedy. In particular, the acceptable level of pollution and the potential clean up
costs and obligations and liability for toxic or hazardous substances for which the Zeta Group
may become liable as a result of its activities may be impossible to assess against the current
legal framework and current enforcement practices. There is no assurance that future changes
in environmental regulation will not adversely affect the activities of the Zeta Group.

(r)

Counterparty risk
There is a risk, which is higher in the current uncertain economic environment, that contracts
and other arrangements to which any of the members of the Zeta Group are party and obtain
a benefit (such as service and supply agreements) will not be performed by the relevant
counterparties, including if those counterparties become insolvent or are otherwise unable to
perform their obligations.

Litigation and regulatory risks
(s)

Litigation risks
Legal proceedings may arise from time to time in the course of the Zeta Group's activities.
There have been cases where the rights and privileges of mining and exploration companies
have been the subject of litigation. The Zeta Directors cannot preclude that such litigation may
be brought against a member of the Zeta Group in the future from time to time.

(t)

Regulatory approval
The directors believe that the Zeta Group holds or will obtain all necessary approvals, licences
and permits under applicable laws and regulations in respect of its projects and believes it is
presently complying in all material respects with the terms of such approvals, licences and
permits. However, such approvals, licences and permits are subject to change in various
circumstances and further project specific governmental decrees and/or legislative
enactments may be required. There can be no guarantee that the Zeta Group will be able to
obtain or maintain all necessary approvals, licences and permits that may be required.
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(u)

Economic, political, judicial, administrative, taxation or other regulatory factors
The Zeta Group may be adversely affected by changes in economic, political, judicial,
administrative, taxation or other regulatory factors, in Australia (which is where the Zeta
Group operating assets are located) and other countries where it may operate in the future or
in which companies, in which the Zeta Group has an investment, currently operate. These
risks and uncertainties include, but are not limited to: hyperinflation; labour unrest; risk of war
or civil unrest; expropriation and nationalisation; renegotiations or nullification of existing
concessions, licences, permits and contracts; illegal mining; changes in taxation policies;
restrictions on foreign exchange and repatriation; terrorist activities; extreme fluctuations in
currency exchange rates; and changing political conditions, currency controls and
governmental regulations that favour or require the awarding of contracts to local contractors
or require foreign contractors to employ citizens of, or purchase supplies from, a particular
jurisdiction.

General risk factors
(v)

Investment in publicly quoted securities
Prospective investors should be aware that the value of Zeta Shares or Zeta Options may go
down as well as up and that the market price of Zeta Shares or Zeta Options may not reflect
the underlying value of the Zeta Group. Investors may therefore realise less than, or lose all
of, their investment.

(w)

Potentially volatile share price and liquidity
The share price of emerging companies quoted on ASX can be highly volatile and shareholdings
illiquid. The price at which the Zeta Shares and Zeta Options are quoted and the price at which
investors may realise their Zeta Shares or Zeta Options may be influenced by a significant
number of factors, some specific to the Zeta Group and its operations and some which affect
quoted companies generally. These factors could include the performance of the Zeta Group,
large purchases or sales of Zeta Shares or Zeta Options, legislative changes and general,
economic, political or regulatory conditions.

(x)

Market perception
The market price of Zeta Shares and Zeta Options could be subject to significant fluctuations
due to a change in sentiment in the market following implementation of the Scheme.
Any such fluctuations could result from national and global economic and financial conditions,
the market's response to the Proposal, changes in metal prices, market perceptions of
Kumarina and the Utilico Minority Interests, regulatory changes affecting Zeta Group's
operations, variations in Zeta Group's operating results, business developments of Zeta Group
companies or their competitors and liquidity of financial markets.
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The operating results and prospects of the Zeta Group from time to time may be below the
expectations of market analysts and investors. Any of these events could result in a decline in
the market price of Zeta Shares and Zeta Options.

Kumarina Resources Limited SCHEME BOOKLET

69

7. Summary of Certain Aspects of Bermuda Law
7.1

Introduction

If the Proposal is implemented, Kumarina Shareholders will hold shares and options in a company
incorporated in Bermuda, rather than a company incorporated in Australia. As a company
incorporated in Bermuda, Zeta:


will be subject to the provisions of the Bermuda Companies Act, and will not be subject to
many provisions of the Corporations Act; and



will be subject to Bermuda taxation laws, which may have different consequences for
Kumarina Shareholders than Australian taxation laws.

A summary of the significant provisions of the Bermuda Companies Act to which Zeta will be subject,
and some of the key differences from the equivalent provisions of the Corporations Act, is set out in
sections 7.2 and 7.3 respectively. A summary of Bermuda tax considerations that are relevant to
holding shares or options in a company incorporated in Bermuda is set out in section 7.4.

7.2

Summary of certain provisions of Bermuda law

Set out below is a summary of certain provisions of Bermuda company law. As a number of these
provisions are capable of being qualified by the constitutive documents of a company, it is important
that this summary be read in conjunction with the memorandum of association and bye‐laws of Zeta.
Copies of Kumarina's constitution and Zeta's bye‐laws are available on Kumarina's website before the
Implementation Date and will subsequently be available on Zeta's website following the
Implementation Date. Copies will also be available for inspection and comparison at Kumarina's
registered office during normal business hours.
The following statements are summaries, and they do not address all aspects of Bermuda law that
may be relevant to Zeta or its shareholders.
(a)

Duties of directors
The bye‐laws of Zeta provide that its business is to be managed and conducted by its board of
directors (the Zeta Board). At common law, members of a board of directors owe a fiduciary
duty to the company to act in good faith in their dealings with or on behalf of the company and
exercise their powers and fulfil the duties of their office honestly. This duty includes the
following elements: (i) a duty to act in good faith in the best interests of the company; (ii) a
duty not to make a personal profit from opportunities that arise from the office of director; (iii)
a duty to avoid conflicts of interest; and (iv) a duty to exercise powers for the purpose for
which such powers were intended. The Bermuda Companies Act also imposes a duty on
directors and officers of a Bermuda company to: (i) act honestly and in good faith with a view
to the best interests of the company; and (ii) exercise the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances. In addition, the
Bermuda Companies Act imposes various duties on directors and officers of a company with
respect to certain matters of management and administration of the company.
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(b)

Challenging the actions of directors
Directors and officers of a Bermuda company generally owe fiduciary duties to the company,
and not to the company's individual shareholders. Zeta shareholders may not have a direct
cause of action against Zeta's directors (see "Shareholders' suits" below).

(c)

Shareholders' suits
Class actions and derivative actions are generally not available to shareholders under Bermuda
law. The Bermuda courts, however, would ordinarily be expected to permit a shareholder to
commence an action in the name of a company to remedy a wrong to the company where the
act complained of is alleged to be beyond the corporate power of the company or illegal, or
would result in the violation of the company's memorandum of association or bye‐laws.
Furthermore, consideration would be given by a Bermuda court to acts that are alleged to
constitute a fraud against the minority shareholders or, for instance, where an act requires the
approval of a greater percentage of the company's shareholders than that which actually
approved it.
When the affairs of a company are being conducted in a manner which is oppressive or
prejudicial to the interests of some part of the shareholders, one or more shareholders may
apply to the Supreme Court of Bermuda, which may make such order as it sees fit, including an
order regulating the conduct of the company's affairs in the future or ordering the purchase of
the shares of any shareholders by other shareholders or by the company.
The bye‐laws of Zeta contain a provision by virtue of which its shareholders waive any claim or
right of action that they have, both individually and on Zeta's behalf, against any director or
officer in relation to any action or failure to take action by such director or officer, except in
respect of any fraud or dishonesty of such director or officer.

(d)

Interested directors
Bermuda law and Zeta's bye‐laws provide that if a director has an interest in a material
contract or proposed material contract with Zeta or any of its subsidiaries or has a material
interest in any person that is a party to such a contract, the director must disclose the nature
of that interest at the first opportunity either at a meeting of directors or in writing to the
directors. Zeta's bye‐laws provide that, after a director has made such a declaration of
interest, he is allowed to be counted for the purpose of determining whether a quorum is
present and to vote on a transaction in which he has an interest, unless disqualified from doing
so by the chairman of the relevant board meeting.

(e)

Indemnification of directors
Section 98 of the Bermuda Companies Act provides generally that a Bermuda company may
indemnify its directors, officers and auditors against any liability which by virtue of any rule of
law would otherwise be imposed on them in respect of any negligence, default, breach of duty
or breach of trust, except in cases where such liability arises from fraud or dishonesty of which
such director, officer or auditor may be guilty in relation to the company. Section 98 further
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provides that a Bermuda company may indemnify its directors, officers and auditors against
any liability incurred by them in defending any proceedings, whether civil or criminal, in which
judgment is awarded in their favour or in which they are acquitted or granted relief by the
Supreme Court of Bermuda pursuant to section 281 of the Bermuda Companies Act.
Zeta's bye‐laws provide that it indemnifies its officers and directors in respect of their actions
and omissions, except in respect of their fraud or dishonesty in relation to the company. Such
bye‐laws further provide that the shareholders waive all claims or rights of action that they
might have, individually or in right of the company, against any of Zeta's directors or officers
for any act or failure to act in the performance of such director's or officer's duties, except in
respect of any fraud or dishonesty of such director or officer. Section 98A of the Bermuda
Companies Act permits Zeta to purchase and maintain insurance for the benefit of any officer
or director in respect of any loss or liability attaching to him in respect of any negligence,
default, breach of duty or breach of trust, whether or not Zeta may otherwise indemnify such
officer or director.
(f)

Inspection of corporate records
Members of the general public have a right to inspect the public documents of a company
available at the office of the Registrar of Companies in Bermuda. These documents include the
company's memorandum of association, including its objects and powers, and certain
alterations to the memorandum of association. The shareholders have the additional right to
inspect the bye‐laws of the company, minutes of general meetings and the company's audited
financial statements, which must be presented to the annual general meeting. The register of
shareholders of a company is also open to inspection by shareholders without charge, and by
members of the general public on payment of a fee. The register of shareholders is required
to be open for inspection for not less than two hours in any business day (subject to the ability
of a company to close the register of shareholders for not more than thirty days in a year). A
company is required to maintain its share register in Bermuda but may, subject to the
provisions of the Bermuda Companies Act, establish a branch register outside of Bermuda. A
company is required to keep at its registered office a register of directors and officers that is
open for inspection for not less than two hours in any business day by members of the public
without charge. Bermuda law does not, however, provide a general right for shareholders to
inspect or obtain copies of any other corporate records. Where a company, the shares of
which are listed on an appointed stock exchange (such as ASX), sends its summarised financial
statements to its shareholders pursuant to section 87A of the Bermuda Companies Act, a copy
of the full financial statements (as well as the summarised financial statements) must be made
available for inspection by the public at the company's registered office.

(g)

Voting rights and quorum requirements
Under Bermuda law, the voting rights of shareholders are regulated by the company's bye‐
laws and, in certain circumstances, by the Bermuda Companies Act. Pursuant to Zeta's bye‐
laws, the quorum required for a general meeting of shareholders is two or more persons
entitled to vote present in person or by proxy throughout the meeting. Generally, except as
otherwise provided in the bye‐laws, or the Bermuda Companies Act, any action or resolution
requiring approval of the shareholders may be passed by a simple majority of votes cast.

72

Any individual who is a shareholder of Zeta and who is present at a meeting may vote in
person, as may any corporate shareholder that is represented by a duly authorised
representative at a meeting of shareholders. Zeta's bye‐laws also permit attendance at
general meetings by proxy, provided the instrument appointing the proxy is in the form
specified in the bye‐laws or such other form as the Zeta Board may determine. Under Zeta's
bye‐laws, each holder of ordinary shares is entitled to one vote per ordinary share held.
(h)

Approval of corporate matters by written consent
The Bermuda Companies Act provides that shareholders may take action by written consent.
A resolution in writing is passed when it is signed by the shareholders of the company who at
the date of the notice of the resolution represent such majority of votes as would be required
if the resolution had been voted on at a meeting or when it is signed by all the shareholders of
the company or such other majority of shareholders as may be provided by the bye‐laws of the
company.

(i)

Variation of rights attaching to shares
Pursuant to Zeta's bye‐laws, 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) may, whether or not the company is being wound up, be varied with the
consent in writing of the holders of 75% of the issued shares of that class or with the sanction
of a resolution passed by a majority of the votes cast at a separate general meeting of the
holders of the shares of the class at which meeting the necessary quorum shall be two persons
at least holding or representing by proxy one‐third of the issued shares of the class. Zeta's
bye‐laws further provide the rights conferred upon the holders of the shares of any class or
series issued with preferred or other rights shall not, unless otherwise expressly provided by
the terms of such shares or series, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

(j)

Transfer of shares
The Zeta Board may refuse to register any transfer of uncertificated shares where the ASX
Listing Rules so permit and shall refuse to register any transfer of shares where the ASX Listing
Rules so require or where the transfer is in breach of the ASX Listing Rules or the Bermuda
Companies Act.
The permission of the Bermuda Monetary Authority is required, pursuant to the provisions of
the Exchange Control Act 1972 and related regulations, for all issuances and transfers of shares
of Bermuda companies (which, subject to the below would otherwise include Zeta Shares) to
or from a non‐resident of Bermuda for exchange control purposes, other than in cases where
the Bermuda Monetary Authority has granted a general permission. The Bermuda Monetary
Authority, in its notice to the public dated 1 June 2005, has granted a general permission for
the issue and subsequent transfer of any securities of a Bermuda company from and/or to a
non‐resident of Bermuda for exchange control purposes for so long as any "Equity Securities"
of the company (which includes Zeta Shares) are listed on an "Appointed Stock Exchange"
(which includes ASX).
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(k)

Calling of shareholders meetings
Unless the shareholders of a company have elected by shareholder resolution to waive the
requirement, under Bermuda law, a company is required to convene at least one general
meeting of shareholders each calendar year. Bermuda law provides that a special general
meeting of shareholders may be called by the board of directors of a company and must be
called upon the request of shareholders holding not less than 10% of the paid‐up capital of the
company carrying the right to vote at general meetings. Bermuda law also requires that
shareholders be given at least five days' advance notice of a general meeting, but the
accidental omission to give notice to any person does not invalidate the proceedings at a
meeting. Zeta's bye‐laws provide that the President or the Chairman (if any), or any two
directors, or any director and the company secretary, or the board of directors, may convene
an annual general meeting or a special general meeting. Under Zeta's bye‐laws, at least 21
days' notice of an annual general meeting or a special general meeting must be given to each
shareholder entitled to vote at such meeting. This notice requirement is subject to the ability
to hold such meetings on shorter notice if such notice is agreed: (i) in the case of an annual
general meeting by all of the shareholders entitled to attend and vote at such meeting; or (ii)
in the case of a special general meeting by a majority in number of the shareholders entitled to
attend and vote at the meeting holding not less than 95% in nominal value of the shares
entitled to vote at such meeting. The quorum required for a general meeting of shareholders
is two or more persons entitled to vote present in person or by proxy throughout the meeting.
It is intended that shareholder meetings of Zeta will be held in the location where the majority
of Zeta’s shareholder base is located, at the time of calling the relevant shareholder meeting.
If there are a significant number of Zeta shareholders in locations other than where a
shareholder meeting is scheduled to be held, Zeta will endeavour to make arrangements, both
with regard to the timing of the meeting and the use of technology at the meeting, so as to
enable shareholders, who do not reside in the same place as the scheduled location of the
shareholder meeting, to participate in such a meeting.

(l)

Dividends
Under Bermuda law, a company may not declare or pay dividends if there are reasonable
grounds for believing that: (i) the company is, or would after the payment be, unable to pay its
liabilities as they become due; or (ii) that the realisable value of its assets would thereby be
less than its liabilities. Under Zeta's bye‐laws, each ordinary share is entitled to dividends if, as
and when, dividends are declared by the Zeta Board, subject to any preferred dividend right of
the holders of any preference shares.

(m)

Shareholder proposals
Shareholder(s) may, as set forth below and at their own expense (unless the company
otherwise resolves), require the company to: (i) give notice to all shareholders entitled to
receive notice of the annual general meeting of any resolution that the shareholder(s) may
properly move at the next annual general meeting; and/or (ii) circulate to all shareholders
entitled to receive notice of any general meeting a statement in respect of any matter referred
to in the proposed resolution or any business to be conducted at such general meeting. The
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number of shareholders necessary for such a requisition is either: (i) any number of
shareholders representing not less than 5% of the total voting rights of all shareholders
entitled to vote at the meeting to which the requisition relates; or (ii) not less than 100
shareholders.
(n)

Amalgamations, mergers and business combinations
The amalgamation or merger of a Bermuda company with another company or corporation
(other than certain affiliated companies) requires the amalgamation or merger agreement to
be approved by the company's board of directors and by its shareholders. Unless the
company's bye‐laws provide otherwise, the approval of 75% of the shareholders voting at such
meeting is required to approve the amalgamation or merger agreement, and the quorum for
such meeting must be two persons at least holding or representing more than one‐third of the
issued shares of the company (or class, as the case may be).
Under Bermuda law, in the event of an amalgamation of a Bermuda company with another
company or corporation, a shareholder of the Bermuda company who did not vote in favour of
the amalgamation or merger and who is not satisfied that fair value has been offered for such
shareholder's shares may, within one month of notice of the shareholders' meeting, apply to
the Supreme Court of Bermuda to appraise the fair value of those shares.
Each share of an amalgamating or merging company carries the right to vote in respect of an
amalgamation or merger whether or not it otherwise carries the right to vote.

(o)

Takeovers
An acquirer of a Bermuda company is generally able to acquire compulsorily the ordinary
shares of minority holders in the following ways:
(i)

By a procedure under the Bermuda Companies Act known as a "scheme of
arrangement". A scheme of arrangement could be effected by obtaining the agreement
of the company and of holders of ordinary shares, representing in the aggregate a
majority in number and at least 75% in value of the ordinary shareholders present and
voting at a court ordered meeting held to consider the scheme or arrangement. The
scheme of arrangement must then be sanctioned by the Supreme Court of Bermuda. If
a scheme of arrangement receives all necessary agreements and sanctions, upon the
filing of the court order with the Registrar of Companies in Bermuda, all holders of
ordinary shares could be compelled to sell their shares under the terms of the scheme of
arrangement.

(ii)

If the acquiring party is a company it may compulsorily acquire all the shares of the
target company, by acquiring pursuant to a tender offer 90% of the shares or class of
shares not already owned by, or by a nominee for, the acquiring party (the "offeror"), or
any of its subsidiaries. If an offeror has, within four months after the making of an offer
for all the shares or class of shares not owned by, or by a nominee for, the offeror, or
any of its subsidiaries, obtained the approval of the holders of 90% or more of all the
shares to which the offer relates, the offeror may, at any time within two months
beginning with the date on which the approval was obtained, require by notice any non‐
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tendering shareholder to transfer its shares on the same terms as the original offer. In
those circumstances, non‐tendering shareholders will be compelled to sell their shares
unless the Supreme Court of Bermuda (on application made within a one‐month period
from the date of the offeror's notice of its intention to acquire such shares) orders
otherwise.
(iii)

(p)

Where one or more parties holds not less than 95% of the shares or a class of shares of a
company, such holder(s) may, pursuant to a notice given to the remaining shareholders
or class of shareholders, acquire the shares of such remaining shareholders or class of
shareholders. When this notice is given, the acquiring party is entitled and bound to
acquire the shares of the remaining shareholders on the terms set out in the notice,
unless a remaining shareholder, within one month of receiving such notice, applies to
the Supreme Court of Bermuda for an appraisal of the value of their shares. This
provision only applies where the acquiring party offers the same terms to all holders of
shares whose shares are being acquired.

Transactions requiring shareholder approval
The types of "transactions" that require shareholder approval under Bermuda law are
determined on a case by case basis and are governed by the Bermuda Companies Act and
Zeta's bye‐laws. Generally speaking, the following types of transactions will require
shareholder approval: amalgamations, business combinations, mergers, schemes of
arrangement, compromises among creditors and/or members, voluntary liquidations, certain
repurchases of shares, certain alterations of capital and variations of the rights attaching to
shares. The above does not purport to be an exhaustive list but sets out common transactions
which require shareholder approval.

(q)

Disclosure of periodic financial information
The Bermuda Companies Act requires that a Bermuda company make available to members
the financial statements for the relevant accounting period. This requirement may be waived if
all of the members and all of the directors of the company agree. Subject to certain
exceptions provided in the Bermuda Companies Act, a company must send to every member a
copy of financial statements, prepared in accordance with generally accepted accounting
principles and containing all such information and documents as required by the Bermuda
Companies Act (Financial Statements), at least five days before the general meeting of the
company at which the Financial Statements are to be tabled.
A Bermuda company listed on an appointed stock exchange may send to its members
summarised financial statements derived from the Financial Statements for the relevant
period instead of the Financial Statements. The summarised financial statements must include
a summarised report of the Financial Statements. The summarised financial statements must
be sent to members not less than 21 days before the general meeting at which the Financial
Statements are to be tabled, and a copy of the summarised financial statements must be made
available for inspection by the public at the company’s registered office. The company must
also make a copy of the full Financial Statements available for inspection by the public at the
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company’s registered office. Summarised financial statements must be accompanied by a
notice informing members how they may elect to receive the company’s Financial Statements.
(r)

Information to be sent to security holders
A Bermuda company must provide to its shareholders notices of general meetings, the
financial statements of the company and other documents as required under the Bermuda
Companies Act.

7.3

Comparison of key differences between Corporations Act and Bermuda Companies
Act

The summary set out below is a general description of some of the principal differences between the
Corporations Act and the Bermuda Companies Act. It is provided as a general guide only and does
not purport to be a comprehensive analysis of all the consequences resulting from holding, acquiring
or disposing shares subject to these laws. The laws, regulations, policies and procedures described
below are subject to change from time to time.
Bermuda Companies Act

Corporations Act
Purchase of own shares

In Bermuda, a company has the power, subject
to its bye‐laws, to purchase its own shares. A
company may not purchase its own shares if on
the date the purchase is to be effected, there
are reasonable grounds for believing the
company is, or after the purchase would be,
unable to pay its liabilities as and when they
become due. A purchase by a company of its
own shares may be authorised by the
company's board of directors.

In Australia, a company has the right to buy back
its shares under the Corporations Act.
A
company may conduct a number of different
types of share buy‐backs. Depending on the type
of share buy‐back conducted and the number of
shares the company proposes to buy‐back, the
proposal may need to be approved by a
resolution of shareholders.

Takeovers
The Bermuda Companies Act does not prescribe
a regime for the conduct of takeovers or
contain a general prohibition on acquisitions of
interests in Bermuda companies beyond a
certain threshold in the same way as the
Corporations Act.

In Australia, the Corporations Act governs
takeover. The Corporations Act contains
general rule that a person must not acquire
"Relevant Interest" in issued voting shares of
company if, because of the transaction,
person's voting power in the company:
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Bermuda Companies Act

Corporations Act

The Bermuda Companies Act provides two (i)
increases from 20% or below to more than
different regimes for compulsory acquisition of
20%; or
the shares of minority holders holding less than
(ii)
increases from a starting point, which is
10% or less than 5% of the issued share capital
above 20% but less than 90%.
of a Bermuda company. Further details are set
Certain exceptions apply, such as acquisitions of
out in section 7.2(o) above.
Relevant Interests in voting shares made under
takeover bids or made with shareholder
approval, or creeping acquisitions of 3% per 6
months.
Australian law permits compulsory acquisition by
90% holders.
Substantial shareholdings
The Bermuda Companies Act does not require a
shareholder to provide notice to the company
or any stock exchange regardless of the size of
that shareholder's shareholding.

Under the Corporations Act, a shareholder who
begins to or ceases to have a "substantial
holding" in a listed company, or has a substantial
holding in a listed company and there is a
movement of at least 1% in their holding, must
give notice to the company and to the ASX. A
person has a substantial holding if that person
and that person's associates have a relevant
interest in 5% or more of the voting shares in the
company.

Amalgamations, Mergers and Business Combinations
The amalgamation or merger of a Bermuda The Corporations Act contains no equivalent to
company with another company or corporation the concept of an 'amalgamation' as set out in
(other than certain affiliated companies) the Bermuda Companies Act.
requires the amalgamation agreement to be
approved by the company's board of directors
and by its shareholders. Unless the company's
bye‐laws provide otherwise, the approval of
75% of the shareholders voting at such a
meeting is required to approve the
amalgamation agreement, and the quorum for
such a meeting must be two persons at least
holding or representing more than one‐third of
the issued shares of the company (or class of
shares, as the case may be).

78

Bermuda Companies Act

Corporations Act

Each share of an amalgamating or merging
company carries the right to vote in respect of
an amalgamation or merger whether or not it
otherwise carries the right to vote.
Shareholders' suits
Class actions and derivative actions are
generally not available to shareholders under
the Bermuda Companies Act. As mentioned in
section 7.2(c) above, the Bermuda courts would
ordinarily be expected to permit a shareholder
to commence an action in the name of the
company where the act complained of is
alleged to be beyond the corporate power of
the company or illegal, or would result in a
violation of the company's bye‐laws.

Under the Corporations Act, a shareholder may
sue a wrongdoer on behalf of himself or herself
and all fellow members who are not among the
wrongdoers in the company's name in respect of
wrongs done to the company.

Interested directors and dealings with controlling shareholders
A director must disclose to the company if that
director has an interest in a material contract or
proposed material contract with the company
or any of its subsidiaries. A director is not
precluded from voting at meetings of the board
by reason of having a material personal interest
in the subject matter under consideration by
the board.

A director of a public company who has a
material personal interest in a matter that is
being considered at a directors' meeting must
not be present while the matter is being
considered at the meeting, or vote on the
matter,
except
where
that
director's
participation is approved by ASIC or by the other
directors who do not have a material personal
interest in the matter.

The Bermuda Companies Act does not contain
Dealings with directors and controlling
any provisions relating to dealings with
shareholders are regulated by related party
directors, other than the requirement to
provisions discussed below.
disclose interests noted above, or controlling
shareholders

Kumarina Resources Limited SCHEME BOOKLET

79

Bermuda Companies Act

Corporations Act

Indemnification of directors
The Bermuda Companies Act provides generally
that a Bermuda company may indemnify its
directors, officers and auditors against any
liability which by virtue of any rule of law would
otherwise be imposed on them in respect of
any negligence, default, breach of duty or
breach of trust, except in cases where such
liability arises from fraud or dishonesty of which
such director, officer or auditor may be guilty in
relation to the company.

A company may indemnify a director, officer or
auditor but may not provide an indemnity for a
liability owed to the company or a related body
corporate, a liability for a pecuniary penalty
order or compensation order under the
Corporations Act, or a liability that is owed to
someone other than the company or a related
body corporate and did not arise out of conduct
in good faith.

Related party transactions
The Bermuda Companies Act contains limited The Corporations Act requires that a public
restrictions on related party transactions.
company obtain the approval of the public
company's members to give a financial benefit to
However, as an entity listed on the ASX, Zeta
a related party of the public company. The
will be subject to the restrictions on related
approval of members is not required in certain
party transactions contained in Chapter 10 of
circumstances such as where the financial
the ASX Listing Rules following implementation
benefit is:
of the Scheme.
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(i)

given on arm's length terms;

(ii)

reasonable remuneration given to or
reimbursement of expenses incurred by an
officer or employee of the public company,
an entity the public company controls, an
entity that controls the public company or
an entity that is controlled by an entity
that controls the public company;

(iii)

indemnities,
exemptions,
insurance
premiums and payment of legal costs for
officers;

(iv)

small amounts given to a related entity;

(v)

a benefit to or by a closely held subsidiary;
or

(vi)

a benefit given to a related party in their
capacity as a member of the public
company and the giving of the benefit
does not discriminate unfairly against the
other members.

Bermuda Companies Act

Corporations Act

Disclosure of material information
The Bermuda Companies Act does not contain Chapter 6CA of the Corporations Act sets out
any provisions regarding the disclosure of provisions which impose obligations on
material information.
companies to make disclosure of information in
accordance with the listing rules of a listing
However, as an entity listed on ASX, Zeta will be
market in relation to the relevant company.
subject to the provisions of Chapter 3 of the
ASX Listing Rules and Chapter 6CA of the Where a company is listed on ASX, the relevant
Corporations Act, regarding continuous listing rules will be the ASX Listing Rules. Chapter
disclosure, following implementation of the 3 of the ASX Listing Rules set out provisions
Scheme.
relating to continuous disclosure.

7.4

Summary of relevant Bermudian tax considerations

At the present time, there is no Bermuda income or profits tax, withholding tax, capital gains tax,
capital transfer tax, estate duty or inheritance tax payable by Zeta or by its shareholders in respect of
Zeta Shares. Zeta has obtained an assurance from the Minister of Finance of Bermuda under the
Exempted Undertakings Tax Protection Act 1966 that, in the event that any legislation is enacted in
Bermuda imposing any tax computed on profits or income, or computed on any capital asset, gain or
appreciation or any tax in the nature of estate duty or inheritance tax, such tax shall not, until
31 March 2035, be applicable to Zeta or to any of its operations or to its shares, debentures or other
obligations except insofar as such tax applies to persons ordinarily resident in Bermuda or is payable
by Zeta in respect of real property owned or leased by it in Bermuda.
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8. Implementation of the Proposal
8.1

Implementation documents

On 29 January 2013, Kumarina and Zeta entered into Implementation Agreement under which
Kumarina agreed to propose the Scheme at a meeting of Kumarina Shareholders, and Kumarina and
Zeta agreed certain other matters in relation to the Proposal.
The Implementation Agreement sets out the rights and obligations of each of Kumarina and Zeta in
connection with the implementation of the Scheme, and includes the conditions precedent that must
be satisfied before the Scheme can come into effect, namely:
(a)

the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations Act;

(b)

Kumarina Shareholders approve the Scheme at the Scheme Meeting by the requisite
majorities as may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of the
Corporations Act;

(c)

approval for listing of Zeta Shares and Zeta Options on ASX is obtained subject only to the
Scheme taking effect and such other conditions as are acceptable to Zeta and Kumarina;

(d)

all approvals of any Authority (as defined in the Implementation Agreement) which Kumarina
and Zeta agree are necessary or desirable to implement the Proposal are obtained and no
Authority takes any action, or imposes any legal restraint or prohibition, to prevent
implementation of the Proposal;

(e)

the Independent Expert does not change its conclusion to not fair and not reasonable or
withdraw its report prior to the Scheme Meeting; and

(f)

any additional conditions that may be imposed by the Court and which are acceptable to Zeta
and Kumarina.

A copy of the Implementation Agreement is contained in Annexure 1.
On 27 March 2013, Zeta executed the Deed Poll under which it agreed, subject to the Scheme
becoming Effective, to provide each Scheme Shareholder with the Scheme Consideration to which it
is entitled under the Scheme. The Deed Poll may be relied upon and enforced by any Scheme
Shareholder, despite the fact that the shareholder is not a party to it. A copy of the Deed Poll is
contained in Annexure 3.

8.2

Overview of implementation steps

The key steps to implement the Proposal are as follows:
(a)
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Kumarina Shareholders will vote on whether to approve the Scheme at the Scheme Meeting;

(b)

if the requisite majorities of Kumarina Shareholders approve the Scheme, and all conditions
precedent to the Scheme (other than approval by the Court) have been satisfied, Kumarina will
apply to the Court for approval of the Scheme at the Second Court Hearing;

(c)

if the Court approves the Scheme, Kumarina will lodge with ASIC a copy of the Court orders
approving the Scheme. The date on which this occurs will be the Effective Date for the
Scheme and will be the last day on which trading in Kumarina Shares on ASX can occur;

(d)

on the Implementation Date, Zeta will acquire all existing Kumarina Shares in exchange for
issuing the Scheme Consideration to Scheme Shareholders (i.e. a share for share exchange,
plus one Zeta Option in respect of each five Zeta Shares issued);

(e)

following the Implementation Date, Kumarina will apply for termination of the official
quotation of Kumarina Shares on ASX and to have itself removed from the official list of ASX.

These steps are described in further detail in sections 8.3 to 8.9. The expected dates for the key
steps are set out on page v of this Scheme Booklet (but those dates are subject to change).

8.3

Scheme Meeting

In accordance with an order of the Court dated 8 April 2013, Scheme Shareholders (other than Zeta)
will be asked to approve the Scheme at the Scheme Meeting to be held at Bluewater Grill, Heathcote
Reserve, 56 Duncraig Road, Applecross, WA 6153 on 16 May 2013 commencing at 2:00pm (WST).
The notice convening the Scheme Meeting is set out in Annexure 7.
At the Scheme Meeting, Kumarina Shareholders will be asked to consider and, if thought fit, pass a
resolution approving the Scheme. For the acquisition of Kumarina by Zeta to proceed and the
Scheme Consideration to be payable, the Scheme must be approved by:
(a)

unless the Court orders otherwise, a majority in number of Kumarina Shareholders voting at
the Scheme Meeting (whether in person, by attorney, by proxy or, in the case of corporations,
by authorised representative); and

(b)

Kumarina Shareholders who must together hold at least 75% of the votes cast on the
resolution.

A shareholder who holds any Excluded Shares will not be entitled to vote the Excluded Shares at the
Scheme Meeting. Given the relationship between Utilico and Zeta, votes cast by Utilico will be
"tagged" at the Scheme Meeting and the results produced to the Court at the Second Court Date.

8.4

Second Court Hearing

If the Scheme is approved by Kumarina Shareholders by the requisite majorities (as may be modified
by the Court as described above) and all other conditions precedent to implementation of the
Scheme set out in the Implementation Agreement (other than approval by the Court) have been
satisfied or waived, Kumarina will apply to the Court for orders approving the Scheme. The
Corporations Act and the relevant Court rules provide a procedure for Kumarina Shareholders to
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oppose the approval by the Court of the Scheme. Any shareholder who wishes to oppose the
approval of the Scheme at the Second Court Hearing may do so by filing with the Court and serving
on Kumarina a notice of appearance in the prescribed form together with any affidavit on which the
shareholder will seek to rely at the Second Court Hearing. The Second Court Hearing is currently
scheduled to occur on 23 May 2013. Any change to this date will be announced to ASX
(www.asx.com.au) and published on Kumarina's website (www.kumarina.com).

8.5

Effective Date

If the Court approves the Scheme, Kumarina will lodge with ASIC an office copy of the Court order
approving the Scheme. Kumarina intends to lodge this with ASIC no later than 5:00pm (WST) on the
first Business Day after the day of which the Court approves the Scheme. The Scheme comes into
effect on the date on which the order is lodged. This date is referred to in this Scheme Booklet as the
Effective Date. If the Scheme has not become effective by the Long Stop Date or such later date as
Kumarina and Zeta agree in writing, the Scheme will lapse and be of no further force or effect.
Once the Scheme comes into effect, Kumarina will notify ASX and will apply for Kumarina Shares to
be suspended from official quotation on ASX from close of trading on the Effective Date.

8.6

Determination of entitlements to Scheme Consideration

Except for Ineligible Foreign Holders, arrangements for whom are set out in section 8.11, Kumarina
Shareholders will be entitled to receive the Scheme Consideration if, and only if, they are registered
as the holders of Kumarina Shares as at 5:00pm (WST) on the Scheme Record Date. The Scheme
Record Date is the date that is five Business Days after the Effective Date, currently expected to be
31 May 2013.
For the purposes of establishing the Kumarina Shareholders that are entitled to receive the Scheme
Consideration, dealings in Kumarina Shares will be recognised provided that:
(a)

in the case of dealings of the type to be effected on CHESS, the transferee is registered in the
Kumarina Share Register as the holder of the relevant Kumarina Shares before 5:00pm (WST)
on the Scheme Record Date; or

(b)

in the case of all other dealings in Kumarina Shares, registrable transfers or transmission
applications, in respect of those dealings, are received by the Share Registry before 5:00pm
(WST) on the Scheme Record Date (in which case Kumarina must register such transfers before
5:00pm (WST) on the Scheme Record Date).

Kumarina will not accept for registration, or recognise for any purpose any transmission application
or transfer in respect of Kumarina Shares received after 5:00pm (WST) on the Scheme Record Date.

8.7

Dealings in Kumarina Shares after the Scheme Record Date

As from 5:00pm (WST) on the Scheme Record Date (and other than for Zeta following the
Implementation Date), all share certificates and holding statements for the Scheme Shares will cease
to have effect as documents of title, and each entry on the Kumarina Share Register at that time will
cease to have any effect other than as evidence of entitlement to the Scheme Consideration.
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8.8

Trading of Zeta Shares and Zeta Options

Zeta will apply to ASX for the Zeta Shares and Zeta Options issued as Scheme Consideration to be
quoted on ASX and to trade on ASX on a deferred settlement basis from the commencement of
trading on the first trading day after the Effective Date. Application for quotation of the Zeta Shares
and Zeta Options on ASX will be made to ASX within 7 days from the date of lodgement of the
Prospectus with ASIC and ASX.
Normal trading of Zeta Shares and Zeta Options on ASX is expected to commence on the fifth trading
day on ASX after the Implementation Date.
It is the responsibility of each person who is issued Zeta Shares and Zeta Options under the Scheme
to confirm their holding before trading in Zeta Shares or Zeta Options to avoid the risk of selling
shares or options that they do not own. Any person who sells Zeta Shares or Zeta Options before
they receive their holding statement or confirm their uncertificated holdings of Zeta Shares or Zeta
Options does so at their own risk. To the maximum extent permitted by law, Kumarina and Zeta
disclaim all liability to persons who trade Zeta Shares or Zeta Options before receiving their holding
statements or confirming their uncertificated holdings.

8.9

Implementation Date

The Implementation Date will be three Business Days after the Scheme Record Date. On the
Implementation Date:
(a)

in respect of any Scheme Consideration required to be provided to Kumarina Shareholders in
the form of Zeta Shares and Zeta Options, Zeta will issue those Zeta Shares and Zeta Options to
the relevant Kumarina Shareholder;

(b)

in respect of any Scheme Consideration required to be provided to Ineligible Foreign Holders,
Zeta will issue to the Sale Nominee the number of Zeta Shares and Zeta Options that would
have been issued to them under the Scheme, had they not been Ineligible Foreign Holders, and
will procure that the Sale Nominee deals with those Zeta Shares and Zeta Options in the
manner described in section 8.11; and

(c)

once the Scheme Consideration has been issued as described above, all of the Scheme Shares
will be transferred to Zeta without any need for further action by Scheme Shareholders.

Holding statements and confirmations of CHESS holdings for Zeta Shares and Zeta Options issued as
described above are expected to be despatched within five Business Days after the Implementation
Date.
In the case of any Scheme Consideration due in respect of Kumarina Shares held in joint names
(other than Scheme Consideration due to Ineligible Foreign Holders), the Scheme Consideration will
be issued to and registered in those joint names and holding statements and confirmations will be
despatched to the holder whose name appears first in the Kumarina Share register as at 7:00pm
(WST) on the Scheme Record Date. In the case of any Scheme Consideration due to Ineligible Foreign
Holders in respect of Kumarina Shares held in joint names, cheques for the net proceeds of sale of
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the relevant Zeta Shares and Zeta Options, as described in section 8.11, will be made payable and
despatched to the holder whose name appears first in the Kumarina Share Register as at the time
detailed above.

8.10 Deemed warranty
The attention of Kumarina Shareholders is drawn to the warranties that Scheme Shareholders will be
deemed to have given, if the Scheme takes effect, under clause 8.2 of the Scheme. The Scheme is set
out in Annexure 2.
In summary, clause 8.2 of the Scheme provides that, if the Scheme becomes Effective, each Scheme
Shareholder is taken to have warranted to Kumarina and Zeta that:
(a)

all of the Kumarina Shares registered in the name of that Scheme Shareholder as at the
Scheme Record Date will, as at the Implementation Date, be fully paid and free from all
mortgages, charges, liens, encumbrances and interests of third parties and from all other
restrictions on transfer; and

(b)

in the case of the Scheme Shareholders, they have full power and capacity to transfer their
Kumarina Shares to Zeta under the Scheme.

8.11 Arrangements for Ineligible Foreign Holders
Ineligible Foreign Holders will not be issued with Zeta Shares and Zeta Options under the Scheme.
Instead, the Zeta Shares and Zeta Options that would otherwise have been issued to Ineligible
Foreign Holders under the Scheme (the FH Shares and FH Options, as the case may be), will be issued
to the Sale Nominee on the Implementation Date.
Zeta must:
(a)

procure that, as soon as practicable after the Implementation Date, the Sale Nominee sells the
FH Shares and FH Options (in the manner set out in this section 8.11); and

(b)

procure that the Sale Nominee pays to each Ineligible Foreign Holder, an amount determined
in accordance with the following formula and rounded down to the nearest cent:
P x (N / T)
where:
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P

is the net sale proceeds received by the Sale Nominee (after deducting any applicable
selling costs, tax and charges) for the sale of all FH Shares and FH Options issued to the
Sale Nominee under this section 8.11;

N

is the number of FH Shares plus the number of FH Options which would otherwise have
been issued to that Ineligible Foreign Holder had it not been an Ineligible Foreign
Holder; and

T

is the total number of FH Shares plus the total number of FH Options which were issued
to the Sale Nominee in accordance with this section 8.11.

Kumarina, Zeta and the Sale Nominee give no undertaking, representation, warranty or other
assurance as to the price that will be achieved for the sale of Zeta Shares and Zeta Options as
described above. The amount that each Ineligible Foreign Holder receives may be more or less
than the current market value of their holdings of Kumarina Shares.
The Sale Nominee will sell the FH Shares and FH Options on the ASX in such manner (including
selling the Zeta Shares and Zeta Options in one or more lots), at such price and on such other
terms as the Sale Nominee determines in good faith as soon as practicable after the
Implementation Date, provided the Sale Nominee uses all reasonable endeavours to achieve
the best price reasonably obtainable at the time of sale.
Payments of the amounts referred to in this section 8.11 will be made as soon as reasonably
practicable by cheque in Australian dollars and sent by prepaid post (at the risk of the Ineligible
Foreign Holder) to the address recorded in the Kumarina Share Register at the Scheme Record
Date.

8.12 Arrangements for holders of Kumarina Options
(a)

Summary
Under the Implementation Agreement, Kumarina has agreed to use all reasonable endeavours
to procure that by no later than five Business Days before the Second Court Date, the holder of
Kumarina Options enters into a binding agreement with Kumarina and Zeta, conditional on the
Scheme becoming Effective, under which the holder agrees to the cancellation of those
Kumarina Options in consideration for the grant by Zeta of one Zeta Consideration Option for
every four Kumarina Options cancelled. Each Zeta Consideration Option entitles the holder to
subscribe for one Zeta Share, at an exercise price of A$1.00 on or before 8 December 2014. If
the Scheme is implemented then, to the extent it is permitted to do so, Zeta intends to use the
general compulsory acquisition provisions of the Corporations Act to acquire any Kumarina
Options not cancelled under these arrangements.
The Independent Expert has concluded that the offer for the cancellation of the Kumarina
Options in consideration for the Zeta Consideration Options, as described in this section
8.12(a), is at arm's length.

(b)

Kumarina Options
As at the date of this Scheme Booklet, Kumarina had the following Kumarina Options on issue:
Name of Holder of Kumarina Options
Aumex Mining Pty Ltd
Total number of Kumarina Options

Exercise Price

Expiry Date

A$0.25

8 December 2014

Number
1,000,000
1,000,000
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If the Proposal is implemented, and assuming that all Kumarina Options are cancelled as
described above in section 8.12(a), and assuming the Capital Raising is fully subscribed, the
number of Zeta Options and Zeta Consideration Options will be:
Exercise
Price

Expiry Date

Zeta Options granted to Scheme
Shareholders as Scheme Consideration

A$1.00

Third anniversary from
the date of issue

Zeta Consideration Options granted to
holders of Kumarina Options in
consideration for cancellation of
Kumarina Options

A$1.00

8 December 2014

Zeta Options granted to Utilico under
the Asset Sale Agreement1

A$1.00

Third anniversary from
the date of issue

7,656,625

Zeta Options granted to applicants
under the Capital Raising2

A$1.00

Third anniversary from
the date of issue

5,000,000

Total Number of Zeta Options and Zeta
Consideration Options

Number

3,555,105

250,000

16,461,730

Notes
1
Assumes the market value of the Utilico Minority Interests at completion of the Asset Sale
Agreement is as per the market value at 3 April 2013.
2
Assumes that the Capital Raising is fully subscribed.
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9. Taxation Implications
9.1

Introduction

This section provides a general summary of the Australian income tax and stamp duty implications
for Australian tax resident shareholders of Kumarina if the Scheme proceeds.
These comments only apply to Kumarina Shareholders who are individuals, companies, trusts or
complying superannuation funds that are resident in Australia for Australian tax purposes.
In particular, the summary below is directed towards Australian resident Kumarina Shareholders who
acquired their Kumarina Shares after 21 September 1999 and who hold their Kumarina Shares on
capital account for income tax purposes.
That is, the summary does not consider the tax implications arising in respect of any Kumarina
Shareholders who are engaged in a business of trading or investment, tax exempt entities, life
insurance companies, shareholders who otherwise hold their shares on revenue account or as
trading stock, nor shareholders who are subject to the Taxation of Financial Arrangement provisions
in Division 230 of the Income Tax Assessment Act 1997 in relation to gains and losses on their
Kumarina Shares.
This summary also does not consider shareholders who acquired their shares in respect of their
employment with Kumarina as they may be subject to different tax consequences applicable to their
circumstances. In addition, this summary specifically excludes consideration of the tax implications
arising to holders of Kumarina Options.
This summary does not take into account your specific circumstances and is not intended to be
exhaustive, or substitute for, or to constitute specific taxation advice. The application of the taxation
legislation may vary according to your individual circumstances. As such, all Kumarina Shareholders
are strongly advised to obtain their own professional advice on the tax implications based on their
own specific circumstances. Kumarina Shareholders who are non‐Australian residents for tax
purposes should take into consideration both the taxation laws in their place of residence, but also
the Australian tax implications which may apply to them.
The comments are based on the law and practice of the tax authorities in Australia as at the date of
this document. These are subject to change periodically as is their interpretation by the courts.
Importantly, this section is predicated on the basis that the Capital Raising is completed prior to the
Implementation date. This timing is critical to the ability of the Kumarina Shareholders to elect to
receive CGT rollover relief in order to defer any taxable gain arising from the receipt of the Zeta
Share component of their Scheme Consideration.
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9.2

Taxation implications of the Scheme

(a)

Disposal of Kumarina Shares
(i)

Capital gains tax (CGT) event

The Australian resident Kumarina Shareholders must consider the impact of the Australian CGT
rules on the disposal of their Kumarina Shares, as a CGT event will occur when they dispose of
their Kumarina Shares.
Subject to the availability of CGT roll‐over relief (discussed below), Kumarina Shareholders will
make a capital gain if the value of the Scheme Consideration (i.e. the Zeta Shares and Zeta
Options) they receive is greater than the CGT cost base of their Kumarina Shares. Broadly, the
amount of any capital gain liable to Australian tax will be the amount by which the market
value of the Zeta Shares and Zeta Options they receive exceeds the cost base of their Kumarina
Shares. The time of recognition of any capital gain will be at the time the Kumarina
Shareholders dispose of their Kumarina Shares to Zeta under the Scheme (i.e. the
Implementation Date).
Kumarina Shareholders will incur a capital loss if the value of the Zeta Shares and Zeta Options
they receive is less than the CGT reduced cost base of their Kumarina Shares. Such a capital
loss may be used to offset a capital gain made in the same income year or a future income
year. Specific loss recoupment rules apply to non‐individual shareholders (eg. Companies and
trusts) that may restrict their ability to utilise capital losses in future years. A capital loss may
not be used to offset ordinary assessable income.
The cost base and reduced cost base of the Kumarina Shares will depend on the individual
circumstances of each Kumarina Shareholder. However, the cost base of the Kumarina Shares
disposed should generally be the amount paid to acquire the Kumarina Shares plus certain
related incidental costs of acquisition, such as brokerage costs. The reduced cost base of
shares is determined similarly, though there are some limitations on including certain related
costs.
(ii)

CGT discount

If the Kumarina Shareholder is an individual, trust or complying superannuation fund and had
held their Kumarina Shares for more than 12 months at the time they dispose of their
Kumarina Shares, then it is possible for the shareholder to obtain a CGT discount which will
reduce the net capital gain by 50% (if the shareholder is an individual or trust) or by one third
(if the Kumarina Shareholder is a complying superannuation fund). No reduction in the capital
gain is available to company shareholders.
(b)

CGT roll‐over relief
If a Kumarina Shareholder would otherwise derive a capital gain in respect of the disposal of
their Kumarina Shares, they may be able to elect to obtain a partial CGT rollover relief (if
eligible) to the extent their Kumarina Shares are exchanged for Zeta Shares. This will result in
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any capital gain being disregarded in respect of the Zeta Share component of the Scheme
Consideration for Australian tax purposes. CGT roll‐over relief is not available in relation to
any capital gains arising from the receipt of the Zeta Options under the Scheme (please refer
below for further details).
(i)

The income tax consequences of choosing CGT roll‐over relief

The income tax consequences of Kumarina Shareholders choosing CGT roll‐over relief include
capital gains and cost base consequences, as discussed below.
(A)

Capital gains consequences
A choice to obtain rollover relief allows Kumarina Shareholders to disregard a capital
gain made on the disposal of a Kumarina Share under the Scheme to the extent that the
proceeds from the disposal of a Kumarina Share related to the receipt of a Zeta Share
(but not a Zeta Option). In these circumstances, a capital gain may still arise in relation
to the Zeta Options.
Specifically, the capital gain attributable to the Zeta Options is calculated to be the value
of the Zeta Options received less the cost base in Kumarina Shares reasonably
attributable to the Zeta Options (see table 1 below).
The following table illustrates a methodology for attributing a portion of the first
element of the cost base of the Kumarina Shares to the capital proceeds represented by
the Zeta Options:
Table 1 – Cost Base of Kumarina Shares attributable to Zeta Options
Value of Zeta Options
Cost base of Kumarina Shares X

Value of Total Consideration
(ie value of Zeta Share and Zeta Options

No CGT roll‐over is available where the disposal of Kumarina Shares results in a capital
loss.
(B)

Cost base or reduced cost base consequences
If a Kumarina Shareholder chooses CGT roll‐over relief different rules apply to working
out the cost base or reduced cost base of the Zeta Shares and Zeta Options (which may
be relevant for a subsequent disposal of the Zeta Shares or Zeta Options as discussed
below).
The Zeta Shares received upon the disposal of Kumarina Shares will have a cost base
equal to the remainder of the cost base the Kumarina Shareholders had in the Kumarina
Shares (being the amount not allocated to the Zeta Options).
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As no roll‐over is available in relation to the receipt by Kumarina Shareholders of the
Zeta Options portion of the Scheme Consideration, the first element of the cost base or
reduced cost base of the Zeta Options for purposes of a future disposal is calculated as
the market value of the Zeta Options received under the Scheme.
(C)

Making the choice of CGT roll‐over relief
If a Kumarina Shareholder chooses rollover relief, then the choice must be made before
they lodge their income tax return for the income year in which they dispose of their
Kumarina Shares. The way in which a Kumarina Shareholder prepares their income tax
return is evidence of making the choice (that is by not including the disregarded capital
gain in their assessable income). There is no need for the Kumarina Shareholder to
lodge a notice with the Australian Taxation Office evidencing the election to choose CGT
rollover relief.

(ii)

The income tax consequences if CGT roll‐over relief is not, or cannot be chosen

Kumarina Shareholders who are Australian residents and are not eligible to choose CGT roll‐
over relief (including circumstances where a capital loss arises in respect of the disposal of
their Kumarina Shares), or do not elect to choose scrip for scrip roll‐over relief, should
calculate a capital gain or loss from the disposal of their Kumarina Shares as outlined in
9.2(a)(i) above. That is, Kumarina Shareholders should make a capital gain if the capital
proceeds (i.e. Scheme Consideration) exceed their cost base. This capital gain should be
treated as assessable and may be reduced by the CGT discount, if relevant to the Kumarina
Shareholder's circumstances. Prior to applying the CGT discount, the amount of any taxable
gain to a Kumarina Shareholder would also be subject to the recoupment of any other
available tax losses during the relevant income year. If the capital proceeds (i.e. Scheme
Consideration) is less than the reduced cost base of the Kumarina Shares, Kumarina
Shareholders would make a capital loss.

9.3

Taxation consequences of owning Zeta Shares

(a)

Tax residency of Zeta
The tax outcomes set out in this section are dependent on the tax residency of Zeta for
Australian purposes.
Management has represented that its current intention with regards to the future
management of Zeta is that it should be considered a non‐resident of Australia and tax
resident of Bermuda. The issue of tax residency generally turns on where effective
management or control resides and it is a question of fact and degree. The comments below
have been prepared on the basis that Zeta will be considered a non‐resident of Australia for
tax purposes.
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(b)

Receipt of dividends
The comments outlined below are based on the assumption that any dividends paid by Zeta
will be paid out of ordinary profits. Should dividends be paid out of a contributed surplus, this
may have different taxation implications for Zeta shareholders.
If the holder of Zeta Shares is an Australian resident and Zeta pays a dividend on the Zeta
Shares, then the gross amount of the dividend must be included in the shareholder's
assessable income for the year of payment.
Where dividends are subject to any foreign withholding taxes, those taxes may be creditable
as a foreign income tax offset (FITO) against the shareholder's Australian tax liability.
However, the amount of the FITO will be limited to the greater of AUD$1,000 and the
Australian income tax payable on the Zeta Shareholder's assessable foreign income for the
income year (less allowable deductions).
In the case of Australian resident companies that hold at least 10% of Zeta's Shares at the time
the dividend is paid, the dividends will be non‐assessable non‐exempt income for Australian
tax purposes and therefore will not be required to be included in the assessable income of the
company.

9.4

Taxation consequences of disposing of Zeta Shares and/or Zeta Options

If a Kumarina Shareholder is an Australian resident, then the Australian tax consequences of any
disposal of Zeta Shares or Zeta Options will be similar to the consequences of the disposal of their
current Kumarina Shares described above (provided that Zeta Shares and Zeta Options continue to
be held on capital account). However, as set out above, there will be a difference in the cost base of
the Zeta Shares depending on whether the shareholder chooses the rollover relief to apply.
That is, if CGT rollover relief has been elected, the calculation of any capital gain or loss on any future
disposal of Zeta Shares will be based on the historical cost base to the Kumarina Shareholder of their
original Kumarina Shares which were disposed of on the Implementation Date (reduced by the
amount allocated to calculating any gain on receipt of the Zeta Options).
Alternatively, if CGT rollover relief was not elected then any future capital gain or loss would be
calculated using a cost base for the Zeta Shares based on the market value of those shares on the
Implementation Date.
A Kumarina Shareholder who is an individual, complying superannuation fund or trust may be
entitled to apply the CGT discount in respect of any capital gain referrable to the sale of the Zeta
Shares or Zeta Options.
In order to be entitled to the CGT discount, the Zeta Shares or Zeta Options must be held for more
than 12 months before the disposal.
For Kumarina Shareholders who are individuals, superannuation funds or trusts, and who elected to
apply the CGT rollover relief on the disposal of their Kumarina Shares, the 12 month holding period in
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respect of the Zeta Shares acquired under the Scheme would be deemed to commence at the date of
acquisition of the original Kumarina Shares which were disposed of on the Implementation Date.
Conversely, for those Kumarina Shareholders who do not elect for CGT rollover relief to apply on the
disposal of the Kumarina Shares, the 12 month holding period would commence at the
Implementation Date.
In respect of the Zeta Options, the 12‐month holding period will commence at the Implementation
Date regardless of whether or not CGT rollover relief was elected on the Kumarina Shares.
If a capital gain is subject to any foreign taxes, those taxes may be creditable as a FITO against the
shareholder's Australian tax liability. However, the amount of the FITO will be limited to the greater
of AUD$1,000 and the Australian tax payable on the shareholder's assessable foreign income for the
income year (less allowable deductions).
If the Zeta Shareholder is an Australian resident company that has held a direct voting percentage of
10% or more in Zeta throughout a 12‐month period during the two years before the disposal it may
be able to reduce the capital gain or loss, in certain circumstances, provided Zeta meets the
requirements of the active foreign company participation exemption.

9.5

Expiry or exercise of Zeta Options

If a Kumarina Shareholder does not exercise the Zeta Options (i.e. they expire), the Kumarina
Shareholder should recognise a capital loss on the expiry of the Zeta Options equal to the Kumarina
Shareholder's reduced cost base in relation to the Zeta Options.
If a Kumarina Shareholder exercises their Zeta Options, the first element of the Kumarina
Shareholder's cost base in the Zeta Shares issued as a result of the exercise of the options should be
equal to the Kumarina Shareholder's existing cost base in the options plus the amount paid to
acquire the Zeta Shares.

9.6

Stamp duty consequences

Australian Kumarina Shareholders will not be required to pay any stamp duty on the disposal of their
Kumarina Shares or acquisition of their Zeta Shares or Zeta Options under the Scheme.
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10. Additional Information
10.1 Investment entity
As stated in section 5.1, Zeta has received in principle advice from ASX that it will be classified as an
"investment entity" for the purposes of the ASX Listing Rules.
The classification of Zeta as an "investment entity" under the ASX Listing Rules is of significance in
relation to the following:
(a)

Admission to ASX – "assets test"
Pursuant to ASX Listing Rule 1.3.1A, on admission, an investment entity must have net tangible
assets of least $15 million. In addition, and pursuant to ASX Listing Rule 1.3.5, on admission, an
investment entity must provide its accounts and any audit report or review for the last 3 full
financial years (or a shorter period if ASX agrees). An investment entity must also provide a
reviewed pro forma statement of financial position (unless ASX agrees the pro forma
statement of financial position is not needed).

(b)

Additional information required in the annual report
An investment entity must provide each of the following in its annual report:

(c)

(i)

a list of all investments held by it or its child entities at the balance date;

(ii)

the total number of transactions in securities during the reporting period, together with
the total brokerage paid or accrued during that period; and

(iii)

the total management fees paid or accrued during the reporting period, together with a
summary of any management agreement.

Monthly net tangible asset backing
Pursuant to ASX Listing Rule 4.12, an investment entity must, within 14 days after the end of
each month, provide ASX with the net tangible asset backing of its quoted securities as at the
end of that month.

(d)

Management agreement
Pursuant to ASX Listing Rule 15.16, a management agreement for an investment entity must
provide for each of the following:
(i)

the manager may only end the management agreement if it has given at least 3 months'
notice;

(ii)

if the term of the agreement is fixed, it must not be for more than 5 years; and
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(iii)

if the agreement is extended past 5 years, it will be ended on 3 months' notice after an
ordinary resolution is passed to end it.

10.2 Kumarina securities
At the date of this Scheme Booklet, Kumarina has on issue:
(a)

71,102,100 Kumarina Shares; and

(b)

1,000,000 Kumarina Options.

Further details regarding the Kumarina Options are set out in section 8.12. In accordance with
section 170 of the Corporations Act, Kumarina maintains a register of the names of all Kumarina
Shareholders and holders of Kumarina Options. Pursuant to section 173 of the Corporations Act,
Kumarina Shareholders and holders of Kumarina Options may, upon request to Kumarina:
(a)

inspect this register free of charge; and

(b)

obtain a copy of this register, subject to payment of a prescribed fee to Kumarina.

10.3 Substantial shareholders
As at the date of this Scheme Booklet, the following persons had a Relevant Interest in 5%1 or more
of the Kumarina Shares on issue:
Name

Number of
Kumarina Shares

Percentage of
Kumarina Shares

Vanguard Precious Metals and Mining Fund

8,800,000

12.38%

Utilico Investments Limited

7,199,366

10.13%

ICM Limited

7,000,000

9.84%

James N Sullivan

6,900,100

9.70%

Wayne Van Blitterswyk

6,500,000

9.14%

Aumex Mining Pty Ltd

5,800,000

8.16%

Peter R Sullivan

4,170,000

5.86%

Note
1
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A shareholder of a public limited company listed on ASX must notify such company of its acquisition or
disposal of shares in the company where the percentage of voting rights reaches, exceeds or falls below
5% or any other whole percentage above 5%. These interests must be disclosed to the relevant company
and that company must in turn notify the market.

10.4 Zeta's interests in Kumarina securities
(a)

Zeta's interests in Kumarina Shares and Kumarina Options
As at the date of this Scheme Booklet, Zeta does not have a Relevant Interest in any Kumarina
Shares. Accordingly, as at the date of this Scheme Booklet, Zeta had no voting power in
Kumarina. However, as at the date of this Scheme Booklet, Zeta's parent company, Utilico, and
Utilico's investment manager, ICM, both held shares in Zeta. As at the date of this Scheme
Booklet, the number of Kumarina Shares held by Utilico and ICM was as follows:

Name

(b)

Number of
Kumarina Shares

Percentage of
Kumarina Shares

Utilico Investments Limited

7,199,366

10.13%

ICM Limited

7,000,000

9.84%

Acquisitions of Kumarina Shares by Zeta or its associates
Except as set out below, in the four months prior to the date of lodgement of this Scheme
Booklet with ASIC, neither Zeta nor any of its associates has provided, or agreed to provide,
consideration for Kumarina Shares under a purchase or agreement, other than under the
agreement to pay the Scheme Consideration if the Scheme becomes Effective. Utilico has
made the following purchases of Kumarina Shares in the last four months:
Date of
Purchase

Transaction
Type

Number of
Kumarina Shares
Purchased

Average Price
per Kumarina
Share (A$)

Total Consideration
Paid (A$)

28/02/2013

On‐market
purchase

545,694

0.13

70,940

05/03/2013

On‐market
purchase

700,000

0.12

84,000

10.5 No collateral benefits
In the four months prior to the date of lodgement of this Scheme Booklet with ASIC, neither Zeta nor
any of its associates has provided any benefit, or agreed to provide any benefit, to a person to induce
them to vote in favour of the Scheme or to dispose of their Kumarina Shares, other than under the
agreement to pay the Scheme Consideration if the Scheme becomes Effective.
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10.6 Kumarina securities held by Kumarina Directors and Zeta Directors
The Kumarina Directors and Zeta Directors, and the number of Kumarina Shares and Kumarina
Options held by or on behalf of each of them, at the date of lodgement of this Scheme Booklet with
ASIC, are set out below:
Name

Number of
Kumarina Shares

Number of
Kumarina Options

Peter R Sullivan1

4,170,000

‐

James N Sullivan2

6,900,100

‐

Geoffrey Motteram3

1,700,000

‐

Peter Hutchinson

1,056,0004

‐

Alasdair Younie

‐

‐

Charles Jillings

‐

‐

Notes
1
Mr P Sullivan holds 70,000 Kumarina Shares directly, and the balance through associated entities,
2,000,000 Kumarina Shares registered in the name of Hardrock Capital Pty Ltd and 2,100,000 Kumarina
Shares registered in the name of Hardrock Capital Pty ATF CGLW Superannuation Fund.
2
Mr J Sullivan holds 6,300,100 Kumarina Shares directly. 400,000 Kumarina Shares are registered in the
name of Sullivans Garage Superannuation Fund of which Mr Sullivan is a beneficiary and 200,000
Kumarina Shares are held by family members.
3
Mr G Motteram holds 100,000 Kumarina Shares directly, and the balance through associated entities.
1,000,000 Kumarina Shares are registered in the name of Geomett Pty Ltd, an entity in which Mr
Motteram is a Director. 300,000 Kumarina Shares are registered in the name of MMP(WA) Pty Ltd ATF
the Geomett Superannuation Fund and 300,000 Kumarina Shares are registered in the name of
MMP(WA) Pty Ltd (GMM Will A/C).
4
Mr P Hutchinson holds 8,000 Kumarina Shares directly, and the balance through associated entities.
1,040,000 Kumaria Shares are registered in the name of Molonglo Pty Ltd ATF The Hutchinson Family
Trust, and 8,000 Kumarina Shares are registered in the name of Molonglo Pty Ltd ATF The Hutchinson
Superannuation Fund.
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In addition, Susan Hansen, a director of Utilico (which at the date of this Scheme Booklet owns all of
the shares in Zeta), held the following Kumarina Shares at the date of lodgement of this Scheme
Booklet with ASIC:
Name

Susan Hansen

Number of
Kumarina Shares

Number of
Kumarina Options

10,000

‐

10.7 Interests of Kumarina Directors and Zeta Directors in Zeta securities
As at the date of this Scheme Booklet, no Kumarina Director, nor Zeta Director, holds any interest in
any securities of Zeta.

10.8 Payments and other benefits to directors, secretaries and executive officers of
Kumarina and Zeta
(a)

Remuneration
The directors and company secretary of Kumarina are currently paid the following
remuneration:
Annual Remuneration (Exclusive of Superannuation)
Name

Annual Salary/Consultancy
Fees

Kumarina Directors' Fees (In
Addition to Salary/Consultancy
Fees)

Peter R Sullivan

‐

A$48,000

James N Sullivan

A$218,000

‐

Geoffrey Motteram

‐

A$36,000

Peter Hutchinson

‐

A$36,000

A$72,000

‐

Mark Pitts
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If the Proposal is implemented, it is proposed that the directors of Zeta will receive the
following remuneration:
Annual Remuneration (Exclusive of Superannuation)
Name

Annual Salary/Consultancy
Fees

Directors' Fees (In Addition to
Salary/Consultancy Fees)

Peter R Sullivan

‐

A$50,000

Martin Botha

‐

A$50,000

Xi Xi

‐

A$50,000

The remuneration of the executive directors of Zeta is fixed by the Zeta board and may consist
of salary, bonuses or any other elements, but must not be a commission on, or percentage of,
operating revenue.
The remuneration as outlined above is current as at the date of this Scheme Booklet, but is
subject to adjustment in the ordinary course.
(b)

Termination payments
The Managing Director of Kumarina, Mr James Sullivan, is contractually entitled to receive 2
months' payment in lieu of notice and a 3 month termination payment. If the proper notice of
termination was given, then only the 3 month termination would be payable equating to
$54,500. As set out in section 5.4(b), it is Zeta's intention that James Sullivan will continue as
Managing Director of Kumarina on his current terms.
Except as set out in this section 10.8 and section 10.9, no payment or other benefit is proposed
to be made or given to any director, secretary or executive officer of Kumarina, Zeta, or any
body corporate related to Kumarina or Zeta, as compensation for loss of, or as consideration
for or in connection with, his or her retirement from office as director, secretary or executive
officer of Kumarina, Zeta or a body corporate connected with Kumarina or Zeta.

(c)

Participation in the Scheme
Other than as described elsewhere in this Scheme Booklet, all directors, secretaries and
executive officers of Kumarina, Zeta or any of Kumarina or Zeta's related entities, who are
Scheme Shareholders (each a Participating Officer) will be treated in the same way under the
Scheme as all other Scheme Shareholders. Other than as described elsewhere in this Scheme
Booklet, no payment or other benefit is proposed to be made or given to any Participating
Officer, that it is not also given to all other Scheme Shareholders.
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(d)

Arrangements in respect of Kumarina Options
Please refer to section 8.12 for details of the proposed treatment of the Kumarina Options
under the Scheme.

10.9 Other agreements or arrangements with Kumarina Directors or Zeta Directors in
connection with the Scheme
Except as set out in section 10.8, there are no agreements or arrangements made between any
Kumarina Director or any Zeta Director and any other person, including Zeta, in connection with or
conditional upon the outcome of the Scheme.

10.10 Interests of Kumarina Directors and Zeta Directors in contracts entered into by Zeta
Except as set out in section 10.9, no Kumarina Director, nor Zeta Director, has any interest in any
contract entered into by Zeta.

10.11 Intentions of Kumarina Directors and Zeta Directors concerning the business of
Kumarina
Zeta has provided a statement of its intentions concerning the business of Kumarina which is set out
in section 5.3(d). In that statement Zeta states that, other than as disclosed elsewhere in this
Scheme Booklet, it:
(a)

intends to continue the business of Kumarina as currently conducted;

(b)

does not intend to make any major changes to the business of Kumarina or redeploy any fixed
assets of Kumarina; and

(c)

does not intend to change or affect the future employment of the present employees of
Kumarina.

That statement has been approved by the Zeta Directors. It is the current intention of the Kumarina
Directors that Kumarina will continue to operate its business as currently conducted.

10.12 Information in relation to existing Zeta Shares
As at the date of this Scheme Booklet, there are 10,000,000 Zeta Shares on issue, all of which were
issued on 24 August 2012, and all of which are held by Utilico. These existing Zeta Shares held by
Utilico will be set off against the number of Zeta Shares required to be issued to Zeta under the Asset
Sale Agreement. No other securities in the capital of Zeta have been issued, transferred or sold in the
three months before the date of lodgement of this Scheme Booklet with ASIC. As at the date of this
Scheme Booklet, neither Zeta Shares nor Zeta Options have been granted official quotation on ASX.
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10.13 Quotation of Zeta Shares and Zeta Options on ASX
Zeta will apply for official quotation on ASX of all Zeta Shares and Zeta Options to be issued under the
Scheme within seven days after the date of lodgement of the Prospectus. Such application will be
conditional upon the Scheme becoming Effective. It is anticipated that Zeta Shares and Zeta Options
will begin trading on ASX on a deferred settlement basis on 27 May 2013, being the first trading day
on ASX after the Effective Date and on a normal settlement basis on 12 June 2013, being the fifth
trading day after the Implementation Date.
ASX has reserved the codes 'ZER' for Zeta Shares and 'ZERO' for Zeta Options.

10.14 Regulatory matters
(a)

ASX waivers
ASX has confirmed that, upon receipt of an application from Zeta for the admission of Zeta
Shares and Zeta Options to the official list of ASX, it would be likely to:
(i)

agree that Zeta may issue a short form prospectus in connection with its ASX listing
application, and that such prospectus may be based on this Scheme Booklet;

(ii)

grant waivers from certain conditions in ASX Listing Rule 1.1 to the effect that Zeta's
prospectus is not required to contain all of the information specified in Appendix 1A to
the ASX Listing Rules;

(iii)

grant a waiver from ASX Listing Rule 6.23.2 to the extent necessary to allow Kumarina to
cancel for consideration the Kumarina Options without shareholder approval under
that Listing Rule. The waiver will be conditional on the Scheme being approved by
Scheme Shareholders and the Court; and

(iv)

grant a waiver from ASX Listing Rule 9.17 to enable certain Kumarina Shares and
Kumarina Options which are subject to escrow imposed by ASX, following Kumarina's
initial public offering in 2011, to be proposed as part of the Scheme. As at the date of
this Scheme Booklet, ASX has not advised on whether the Zeta Shares and Zeta Options
issued in respect of these escrowed Kumarina Shares and Options will be subject to any
escrow restrictions.

10.15 Consents and disclaimers
(a)

Consents
Each of the following persons has given and has not before the date of this Scheme Booklet
withdrawn its written consent to be named in this Scheme Booklet in the form and context in
which it is named:
Hardy Bowen as legal adviser to Kumarina as to matters of Australian law and to the inclusion
of its Solicitor's Report of Tenements set out in Annexure 6 and the references to the
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Solicitor's Report on Tenements elsewhere in the Scheme Booklet, in each case in the form
and context in which they are included.
Security Transfer Registrars Pty Ltd has given and has not before the date of this Scheme
Booklet withdrawn its written consent to be named in this Scheme Booklet as the Share
Registry.
HLB Mann Judd Chartered Accountants has given and has not before the date of this Scheme
Booklet withdrawn its written consent to be named in this Scheme Booklet as the auditor to
Kumarina and to the inclusion in this Scheme Booklet of extracts from and references to and
information from Kumarina's audited financial statements, the pro forma financial statements
set out in 3.5 and 5.6, and the Investigating Accountant's Report in the form and context in
which they are included.
Conyers Dill & Pearman Limited has given and has not before the date of this Scheme Booklet
withdrawn its written consent to be named in this Scheme Booklet as special Bermuda legal
advisors to Kumarina as to matters of the laws of Bermuda and to the inclusion in this Scheme
Booklet of the summary of certain matters under Bermudian law set out in sections 7.2, 7.3
and 7.4 and the references to the contents or conclusions of that summary elsewhere in this
Scheme Booklet to the extent they constitute statements of Bermuda law, in each case in the
form and context in which they are included.
Ernst & Young has given and has not before the date of this Scheme Booklet withdrawn its
written consent to be named as having reviewed the information on the Australian taxation
implications of the Proposal for certain Kumarina Shareholders, which is set out in section 9
and the references to that report elsewhere in this Scheme Booklet including the summary in
section 1.10, in each case in the form and context in which they are included.
BDO Corporate Finance (WA) Pty Ltd has given and has not before the date of this Scheme
Booklet withdrawn its written consent to be named as the Independent Expert in this Scheme
Booklet and to the inclusion in this Scheme Booklet of the Independent Expert's report set out
in Annexure 4 and the references to the Independent Expert's Report elsewhere in this
Scheme Booklet, in each case in the form and context in which they are included.
CSA Global has given and has not before the date of this Scheme Booklet withdrawn its written
consent to be named in this Scheme Booklet and to the inclusion of its Independent Technical
Assessment and Valuation of the Ilgarari and Murrin Murrin Projects, which forms Appendix 4
to the Independent Expert's Report, and to references to its Independent Technical
Assessment and Valuation of the Ilgarari and Murrin Murrin Projects elsewhere in this Scheme
Booklet, in each case in the form and context in which they are included.
Zeta has given and has not before the date of this Scheme Booklet withdrawn its written
consent to the inclusion in this Scheme Booklet of the Zeta Information in the form and
context in which it is included.
Bryan Smith has given and has not before the date of this Scheme Booklet withdrawn his
written consent to be named as a Competent Person in this Scheme Booklet in relation to the
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information contained in section 3.3 and to the inclusion of the information contained in
section 3.3 in the form and context in it is included.
Mark Hill has given and has not before the date of this Scheme Booklet withdrawn his written
consent to be named as a Competent Person in this Scheme Booklet in relation to the
information contained in section 3.3 and to the inclusion of the information contained in
section 3.3 in the form and context in it is included.
Simon Coxhell has given and has not before the date of this Scheme Booklet withdrawn his
written consent to be named as a Competent Person in this Scheme Booklet in relation to the
information contained in section 3.3 and to the inclusion of the information contained in
section 3.3 in the form and context in it is included.
(b)

Disclaimers of responsibility
Each person named in section 10.15(a):
(i)

has not authorised or caused the issue of this Scheme Booklet;

(ii)

does not make, or purport to make, any statement in this Scheme Booklet or any
statement on which a statement in this Scheme Booklet is based other than as specified
in section 10.15(a); and

(iii)

to the maximum extent permitted by law, expressly disclaims all liability in respect of,
makes no representation regarding, and takes no responsibility for any part of, this
Scheme Booklet other than a reference to its name and any statement or report which
has been included in this Scheme Booklet with the consent of that person referred to in
section 10.15(a).

10.16 Scheme expenses, fees and interests of advisers and certain other persons
Each of the persons named in section 10.15(a) as performing a function in a professional, advisory or
other capacity in connection with the preparation or distribution of this Scheme Booklet will be
entitled to receive professional fees charged in accordance with their normal basis of charging.
Professional fees in connection with the preparation and distribution of this Scheme Booklet are
estimated by Kumarina to be between A$500,000 and A$600,000. The following table provides a
breakdown of estimated Scheme expenses, including the estimated fees of advisers and those
parties which have prepared reports in connection with the Scheme:
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Item

Estimated Fees / Cost

Australian legal fees

A$255,000

Bermuda legal fees

A$70,000

Taxation advice fees

A$12,500

Independent Expert fees

A$45,000

Technical Expert fees

A$25,000

Investigating Accountant fees

A$15,000

ASIC and ASX lodgement fees

A$5,000

ASX listing fees1

A$97,100

Share Registry fees

A$18,000

Printing and postage costs

A$17,400

Total

A$560,000

Notes
1
ASX listing fees have been calculated on the basis that no Zeta Shares or Zeta Options are issued
pursuant to the Capital Raising. If A$12,500,000 is raised pursuant to the Capital Raising, it is expected
that ASX listing fees will increase by approximately A$6,500 (total ASX listing fees of A$103,600). If
A$25,000,000 is raised pursuant to the Capital Raising, it is expected that ASX listing fees will increase by
a further A$6,500 (total ASX listing fees of A$110,100).

Except as described elsewhere in this Scheme Booklet, no: (i) director or proposed director of
Kumarina, or director or proposed director of Zeta; nor (ii) person named in this Scheme Booklet as
performing a function in a professional, advisory or other capacity in connection with the preparation
or distribution of this Scheme Booklet, has, or has had in the two years before the date of this
Scheme Booklet, an interest in:
(a)

the formation or promotion of Zeta;

(b)

any property acquired or proposed to be acquired by Zeta in connection with its formation or
promotion or the proposed issue of Zeta Shares or Zeta Options under the Scheme; or

(c)

the proposed issue of Zeta Shares or Zeta Options under the Scheme,

and no amounts have been paid or agreed to be paid and no one has given or agreed to give a
benefit, to any such person to induce him to become or to qualify him as a director of Zeta or
Kumarina, or for services rendered in connection with the promotion or formation of Zeta or the
proposed issue of Zeta Shares or Zeta Options under the Scheme.
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10.17 Publicly available information in relation to Kumarina
Kumarina is subject to regular reporting and disclosure obligations under the Corporations Act and
the ASX Listing Rules. In addition, under the ASX Listing Rules, subject to certain limited exceptions,
Kumarina is required to notify ASX immediately on becoming aware of any information which a
reasonable person might expect to have a material impact on the price or value of Kumarina Shares.
Copies of documents given by Kumarina to ASIC under the Corporations Act may be obtained from,
or inspected at, any office of ASIC. Copies of documents given by Kumarina to ASX are available from
ASX's website www.asx.com.au and on Kumarina's website at www.kumarina.com.
The documents available at ASX's website and Kumarina's website include:
(a)

Kumarina's annual report and financial report for the year ended 30 June 2012; and

(b)

the Competent Person's Report.

Kumarina will make copies of these documents available free of charge to Kumarina Shareholders.
Please contact Mark Pitts, Company Secretary of Kumarina on (08) 9316 9100 (from within Australia)
and +61 8 9316 9100 (from outside Australia) between 9.00am and 5.00pm (WST) Monday to Friday.

10.18 Supplementary information
If between the date of lodgement of this Scheme Booklet for registration by ASIC and the Effective
Date, Zeta becomes aware of any of the following:
(a)

a material statement in the Zeta Information is false or misleading;

(b)

a material omission from the Zeta Information;

(c)

a significant change affecting a matter included in the Zeta Information; or

(d)

a significant new matter affecting Zeta that has arisen and that would have been required to
be included in the Zeta Information if it had arisen before the date of lodgement of this
Scheme Booklet for registration by ASIC,

Zeta will make available supplementary information to Kumarina. Kumarina will make any such
supplementary material provided by Zeta available to Kumarina Shareholders by releasing that
material to ASX (www.asx.com.au) and posting the supplementary document to Kumarina's website
(www.kumarina.com). Depending on the nature and timing of the changed circumstances and
subject to obtaining any relevant approvals, Kumarina may also send such supplementary materials
to Kumarina Shareholders.
If, between the date of lodgement of this Scheme Booklet for registration by ASIC and the Effective
Date, Kumarina becomes aware of any of the following:
(a)
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a material statement in this Scheme Booklet is false or misleading;

(b)

a material omission from this Scheme Booklet;

(c)

a significant change affecting a matter included in this Scheme Booklet; or

(d)

a significant new matter that has arisen and that would have been required to be included in
this Scheme Booklet if it had arisen before the date of lodgement of this Scheme Booklet for
registration by ASIC,

Kumarina will make available supplementary material to Kumarina Shareholders. Kumarina intends
to make available any supplementary material by releasing that material to ASX (www.asx.com.au)
and posting the supplementary document to Kumarina's website (www.kumarina.com). Depending
on the nature and timing of the changed circumstances and subject to obtaining any relevant
approvals, Kumarina may also send such supplementary materials to Kumarina Shareholders.

10.19 Other material information
Except as set out in this Scheme Booklet (including the information contained in the Independent
Expert's Report and the other Annexures to this Scheme Booklet), there is no information material to
the making of a decision in relation to the Scheme, being information that is within the knowledge of
any Kumarina Director, or any director of any Related Body Corporate of Kumarina, which has not
previously been disclosed to Kumarina Shareholders.
THE ISSUE OF THIS SCHEME BOOKLET IS AUTHORISED BY THE DIRECTORS OF KUMARINA
RESOURCES LIMITED AND THIS SCHEME BOOKLET HAS BEEN SIGNED BY OR ON BEHALF OF THE
DIRECTORS OF KUMARINA RESOURCES LIMITED ON 8 APRIL 2013.

James Sullivan
Managing Director
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11. Glossary
11.1 Definitions
In this Scheme Booklet:
A$ means the lawful currency of the Commonwealth of Australia.
ASIC means the Australian Securities and Investments Commission.
Asset Sale Agreement means the agreement between Zeta and Utilico, dated 29 January 2013,
pursuant to which Utilico will transfer the Utilico Minority Interests to Zeta, as described in
section 4.5.
Asset Sale Completion Date means the date which is two Business Days before the Second Court
Date.
ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as the context
requires.
ASX Listing Rules means the official listing rules of the ASX.
Bermuda Companies Act means the Companies Act 1981 of Bermuda as may be amended or
replaced from time to time.
Board or Kumarina Board means the board of directors of Kumarina.
Business Day means a business day as defined in the ASX Listing Rules.
Capital Raising means the proposed issue by Zeta of up to 25 million Zeta Shares at $1.00 each to
raise up to $25 million.
Centamin means Centamin plc, a company registered in England and Wales with Company Number
7673091, and listed on the LSE and the TSX.
Centamin Shares means fully paid ordinary shares in the capital of Centamin.
CHESS means the Clearing House Electronic Sub‐register System which provides for the electronic
transfer, settlement and registration of securities in Australia.
Company or Kumarina means Kumarina Resources Limited (ACN 142 774 150).
Competent Person's Report means the report prepared by CSA Global in relation to Kumarina's
projects, a summary of which is set out in Annexure 4.
Corporations Act means the Corporations Act 2001 (Cth).
Court means the Federal Court of Australia.
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Deed Poll means the deed poll dated 27 March 2013 entered into by Zeta in favour of the Scheme
Shareholders, in the form set out in Annexure 3.
DMP means the Western Australian Department of Mines and Petroleum.
Effective means, when used in relation to the Scheme, the coming into effect pursuant to
section 411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) in
relation to the Scheme.
Effective Date means the date the Scheme becomes Effective.
Excluded Shares means any Kumarina Shares held by Zeta or by any other person on behalf of or for
the benefit of Zeta.
FH Options has the meaning given in section 8.11.
FH Shares has the meaning given in section 8.11.
ICM means ICM Limited, a company registered in Bermuda with Company Number 44350.
Ilgarari or Ilgarari Project means Kumarina's Ilgarari Copper Project, comprised of the Ilgarari
Tenements.
Ilgarari Tenements means E52/2274, E52/2632, E52/2663, ELA52/2800 and ELA52/2801.
Implementation Agreement means the Scheme Implementation Agreement in the form set out in
Annexure 1.
Implementation Date means the date which is the next Business Day after the Scheme Record Date,
or such other date as Zeta and Kumarina agree in writing.
Independent Expert means BDO Corporate Finance (WA) Pty Ltd (ACN 124 031 045).
Independent Expert's Report means the Independent Expert's Report prepared by the Independent
Expert in relation to the Scheme, contained in Annexure 4.
Independent Kumarina Directors means all of the Kumarina Directors, except Mr Peter Sullivan.
Ineligible Foreign Holder means any Scheme Shareholder whose address on the Kumarina Share
Register as at the Scheme Record Date is a place outside Australia and its external territories, New
Zealand or Bermuda unless, no less than three (3) Business Days prior to the Scheme Meeting,
Kumarina and Zeta agree in writing that it is lawful and not unduly onerous or impractical to issue
that Scheme Shareholder with Zeta Shares and Zeta Options when the Scheme becomes Effective.
Investment Management Agreement means the investment management agreement to be entered
into between Zeta and ICM, a summary of which is set out in section 5.8.
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JORC Code means the 2004 Edition of the Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves, which is available at www.jorc.org.
Kumarina Board or Board means the board of directors of Kumarina.
Kumarina Directors means the directors of Kumarina as at the date of this Scheme Booklet, whose
names are set out in section 3.4(a).
Kumarina Group means Kumarina and all of its Related Bodies Corporate.
Kumarina Information means all information included in this Scheme Booklet other than:
(a)

the Zeta Information; and

(b)

the information contained in the report on the taxation implications of the Scheme in section 9
of this Scheme Booklet, the Independent Expert's Report and the Competent Person's Report
contained in Annexure 4.

Kumarina Options means options to acquire new Kumarina Shares.
Kumarina Shares means fully paid ordinary shares in the capital of Kumarina.
Kumarina Shareholder means each person who is registered as the holder of a Kumarina Share.
Kumarina Share Register means the register of Kumarina Shares maintained by the Share Registry on
behalf of Kumarina.
LSE means the London Stock Exchange plc.
Long Stop Date means 30 June 2013, or such later date as Zeta and Kumarina agree in writing.
Murrin Murrin or Murrin Murrin Project means Kumarina's Murrin Murrin Gold/Copper Project,
comprised of the Murrin Murrin Tenements.
Murrin Murrin Tenements means M39/397, M39/398, M39/399, M39/400, M39/1068, M39/371
(gold and base metal rights), M39/372 (gold and base metal rights), PLA39/5230, P39/5231,
P39/5232, P39/5233, P39/5234, P39/5235, P39/5236, P39/5237, P39/5238, PLA39/5304,
PLA39/5305 and PLA39/5306.
Native Title Act means the Native Title Act 1993 (Cth).
Notice or Notice of Scheme Meeting means the notice of meeting in relation to the Scheme
Meeting, and which forms Annexure 7 to this Scheme Booklet.
NZO means New Zealand Oil & Gas Limited (ARBN 003 064 962).
NZO Shares means fully paid ordinary shares in the capital of NZO.
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NZX means the New Zealand Stock Exchange.
PPP means Pan Pacific Petroleum NL (ACN 000 749 799).
PPP Shares means fully paid ordinary shares in PPP.
Proposal means the proposal under which all existing shares in Kumarina will be exchanged for
shares and options in Zeta by way of a scheme of arrangement.
Prospectus means a short form prospectus, under section 712 of the Corporations Act and which will
incorporate this Scheme Booklet by reference, to be dated on or about 10 April 2013 in relation to
Zeta's proposed admission to ASX and the Capital Raising.
Proxy Form means the proxy form for the Scheme Meeting which accompanies this Scheme Booklet.
Related Body Corporate has the meaning given in the Corporations Act.
Relevant Interest has the meaning given in the Corporations Act.
Resolute means Resolute Mining Limited (ACN 097 088 689), a company listed on ASX.
Resolute Shares means fully paid ordinary shares in the capital of Resolute.
Sale Nominee means the person appointed by Zeta to sell the Zeta Shares and Zeta Options that
would otherwise have been issued to or for the benefit of Ineligible Foreign Holders under the terms
of the Scheme.
Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act between Kumarina
and the Kumarina Shareholders, in the form attached as Annexure 2, subject to any amendments
made or required by the Court under section 411(6) of the Corporations Act and approved by Zeta
and Kumarina in writing.
Scheme Booklet means this document.
Scheme Consideration means, other than for Ineligible Foreign Holders who shall receive cash in
accordance with section 8.11, one (1) Zeta Share for every four (4) Kumarina Shares held by a
Scheme Shareholder on the Scheme Record Date and one (1) Zeta Option for every five (5) Zeta
Shares issued to them.
Scheme Meeting means the meeting of Kumarina Shareholders ordered by the Court to be convened
pursuant to section 411(1) of the Corporations Act in respect of the Scheme.
Scheme Record Date means the date which is five (5) Business Days after the Effective Date.
Scheme Shareholder means a person who is registered in the Kumarina Share Register as the holder
of one or more Scheme Shares as at the Scheme Record Date, provided that if such a person is
registered as the holder of both Scheme Shares and Excluded Shares, that person will be a Scheme
Shareholder in respect of the Scheme Shares only.
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Scheme Shares means all of the Kumarina Shares on issue at the Scheme Record Date other than
Excluded Shares (if any).
Seacrest Subscription Rights means 2,500,000 nil paid US$1.00 subscription rights, which carry the
obligation to make a payment of US$1.00 per subscription right (US$2.5 million in aggregate) to
Seacrest LP on receipt of a drawdown notice from Seacrest LP, following which Zeta will become a
limited partner of Seacrest LP.
Second Court Date means the first day on which the application made to the Court for an order
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the
application is adjourned for any reason, the first day on which the adjourned application is heard.
Second Court Hearing means the hearing of the application made to the Court for an order pursuant
to section 411(4)(b) of the Corporations Act approving the Scheme.
Share Registry means Security Transfer Registrars Pty Ltd (ACN 008 894 488).
Solicitor's Report on Tenements means the Solicitor's Report on Tenements set out in Annexure 6.
TSX means Toronto Stock Exchange.
US$ means the lawful currency of the United States of America.
Utilico means Utilico Investments Limited, a company incorporated in Bermuda, with registration
number 39479 and listed on the LSE.
Utilico Minority Interests means the minority interests held by Utilico immediately prior to
completion of the Asset Sale Agreement, as set out in section 4.5.
VWAP means volume weighted average price.
WST means western standard time in Australia.
Zeta means Zeta Resources Limited, a company incorporated in Bermuda with Registration Number
46795.
Zeta Consideration Option means an option to subscribe for one Zeta Share, at an exercise price of
A$1.00, on or before 8 December 2014, and which shall be issued to Aumex Mining Pty Ltd in
consideration for the cancellation of the Kumarina Options held by Aumex Mining Pty Ltd.
Zeta Directors means the directors of Zeta as at the date of this Scheme Booklet.
Zeta Group means, following the Implementation Date, Zeta and the Kumarina Group.
Zeta Information means all information concerning Zeta and the Zeta Shares set out in sections 4, 5,
6, 7, 10.4, 10.5, 10.12 and 10.13 but for the avoidance of doubt not including the information
contained in the report on the taxation implications of the Scheme contained in section 9, the
Independent Expert's Report or the Competent Person's Report contained in Annexure 4.
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Zeta Option means an option to acquire one new Zeta Share on the terms set out in section 5.9.
Zeta Shares means ordinary shares of par value US$0.00001 each in the capital of Zeta.

11.2 Related entities
For the purposes of this Scheme Booklet, an entity is a related entity of another entity if the first
entity and the second entity would be related bodies corporate for the purposes of section 50 of the
Corporations Act if the Corporations Act were read so that:
(a)

references to bodies corporate included references to other entities;

(b)

a subsidiary of an entity included an entity that is controlled by the first entity for the purposes
of section 50AA of the Corporations Act;

(c)

a trust is a subsidiary of another entity if it would have been a subsidiary had the trust been a
body corporate and had units in the trust been shares; and

(d)

an entity is a subsidiary of a trust if it would have been a subsidiary had the trust been a body
corporate.

11.3 References to certain other words and terms
In this Scheme Booklet:
(a)

any reference, express or implied, to any legislation in any jurisdiction includes:
(i)

that legislation as amended, extended or applied by or under any other legislation made
before or after the date of this Scheme Booklet;

(ii)

any legislation which that legislation re‐enacts with or without modification; and

(iii)

any subordinate legislation made before or after the date of this Scheme Booklet under
that legislation, including (where applicable) that legislation as amended, extended or
applied as described in subsection 11.3(a)(i), or under any legislation which it re‐enacts
as described in subsection 11.3(a)(ii);

(b)

words denoting persons include bodies corporate and unincorporated associations of persons;

(c)

references to an individual or a natural person include his estate and personal representatives;

(d)

the annexures form part of this Scheme Booklet and a reference to a section, schedule or
annexure is a reference to a section, schedule or annexure of or to this Scheme Booklet;

(e)

a reference to any time is, unless otherwise indicated, a reference to that time in Perth,
Australia; and

(f)

a reference to $, A$ or to dollars is to Australian currency.
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11.4 Rules of interpretation and construction
In this Scheme Booklet:
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(a)

singular words include the plural and vice versa;

(b)

a word of any gender includes the corresponding words of any other gender;

(c)

if a word or phrase is defined, other grammatical forms of that word have a corresponding
meaning;

(d)

general words must not be given a restrictive meaning by reason of the fact that they are
followed by particular examples intended to be embraced by the general words; and

(e)

the headings do not affect interpretation.

Annexure 1 – Scheme Implementation Agreement

Scheme Implementation Agreement

Kumarina Resources Limited
Kumarina

Zeta Resources Limited
Zeta

HARDY•BOWEN
LAWYERS
Level 1, 28 Ord Street, West Perth 6005
PO Box 1364, West Perth WA 6872
Tel + 61 8 9211 3600 Fax + 61 8 9211 3690
Our Ref –120360
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This Agreement is made this

Parties

day of

2013

Kumarina Resources Limited ACN 142 774 150 of Level 2, 907 Canning Highway,
Mt Pleasant, Western Australia (Kumarina)
and
Zeta Resources Limited of 19 Par‐la‐Ville Road, Hamilton HM11, Bermuda (Zeta)

Recitals
A.

The directors of Kumarina have resolved to propose to Kumarina Shareholders a restructure by
way of scheme of arrangement, the effect of which will make Kumarina a wholly owned
subsidiary of Zeta (the Proposal).

B.

This agreement is entered into to record and give effect to the terms and conditions on which
Zeta and Kumarina propose to implement the Proposal.

It is Agreed as follows:

1. Interpretation
1.1

Definitions
In this Agreement the following terms shall bear the following meanings:
Affiliate means, in relation to any specified person (other than a natural person), any other
person (which shall include a natural person) directly or indirectly controlling or controlled by
such specified person or under direct or indirect common control with such specified person,
for which purpose "control" shall mean beneficial ownership of more than 50% of the voting
shares of a company or entity;
ASIC means the Australian Securities and Investments Commission;
Assets means the assets described in Schedule 1;
ASX Listing Rules means the official listing rules of the ASX;
ASX means ASX Limited or the Australian Securities Exchange, as the context requires;
Authority means:
(a)
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any government or governmental, semi‐governmental or local authority and any
department, office, minister, commission, board, delegate or agency of any such
government or authority;

(b)

any judicial or administrative entity or authority; and

(c)

any other authority, commission, board, agency or other entity established or having
power under statute or the listing rules of any recognised securities exchange;

Business Day means a business day as defined in the ASX Listing Rules;
Capital Raising means the offer of up to 25,000,000 Zeta Shares at an issue price of A$1.00
each, with one free attaching Zeta Option for every five Zeta Shares subscribed for;
Competent Person's Report means the report prepared by CSA Global Pty Ltd in connection
with the Scheme;
Completion has the meaning given to that term in the Share Purchase Agreement;
Conditions means the conditions precedent set out in clause 3.1;
Corporations Act means the Corporations Act 2001 (Cth);
Court means the Supreme Court of Western Australia;
Deed Poll means the deed poll to be entered into by Zeta on or about the date of this
agreement in favour of the Scheme Shareholders;
Effect means, when used in relation to the Scheme, the coming into effect pursuant to section
411(10) of the Corporations Act of the order of the Court made under section 411(4)(b) in
relation to the Scheme and Effective has a corresponding meaning;
Effective Date means the date the Scheme becomes Effective;
Excluded Shares means any Kumarina Share held by Zeta;
First Court Date means the first day on which an application is made to the Court for an order
under section 411(1) of the Corporations Act approving the convening of the Scheme Meeting;
Foreign Holder means any Scheme Shareholder whose address shown on the Kumarina Share
Register as at the Scheme Record Date is a place outside Bermuda, Australia and its external
territories, unless, no less than three Business Days prior to the Scheme Meeting, Kumarina
and Zeta agree in writing that it is lawful and not unduly onerous or unduly impracticable to
issue that Scheme Shareholder with the Scheme Consideration when the Scheme becomes
Effective;
Headcount Test means the requirement under section 411(4)(a)(ii)(A) of the Corporations Act
that the Scheme Resolution is passed at the Scheme Meeting by a majority in number of
Kumarina Shareholders present and voting, either in person or by proxy;
Implementation Date means the date which is the next Business Day after the Scheme Record
Date, or such other date as Zeta and Kumarina agree in writing;
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Independent Expert means BDO Corporate Finance (WA) Pty Ltd;
Independent Expert's Report means the independent expert's report prepared by the
Independent Expert in relation to the Scheme including any updates or amendments to this
report made by the Independent Expert;
Independent Kumarina Directors means all directors of Kumarina except Mr Peter Sullivan;
Indicative Timetable means the timetable contained in Schedule 2;
Kumarina Constitution means the constitution of Kumarina for the time being;
Kumarina Group means Kumarina and all of its Affiliates;
Kumarina Information means all information included in the Scheme Booklet other than the
Zeta Information, the information contained in the report on the taxation implications of the
Scheme, the Independent Expert's Report and the summary of the Competent Person's
Report;
Kumarina Optionholder means the registered holder of Kumarina Options;
Kumarina Options means unlisted options to acquire new Kumarina Shares;
Kumarina Share means a fully paid ordinary share issued in the capital of Kumarina;
Kumarina Share Register means the register of Kumarina Shares maintained by Security
Transfer Registrars Pty Ltd;
Kumarina Shareholder means a person who is registered in the Kumarina Share Register as the
holder of one or more Kumarina Shares, from time to time;
Long Stop Date means 30 June 2013, or such later date as Zeta and Kumarina agree in writing;
Option Cancellation Agreements has the meaning given in clause 5.5;
Regulatory Conditions means the Conditions in sub‐clauses 3.1(c) and 3.1(d);
Representative means:
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(a)

in relation to Kumarina, a member of the Kumarina Group, any director, officer or
employee of any member of the Kumarina Group, and any financier, financial adviser,
accounting adviser, auditor, legal adviser or technical or other expert adviser or
consultant to any member of the Kumarina Group in relation to the Proposal; and

(b)

in relation to Zeta, a member of the Zeta Group (other than a member of the Kumarina
Group), any director, officer or employee of any member of the Zeta Group (other than
a member of the Kumarina Group) and any financier, financial adviser, accounting
adviser, auditor, legal adviser, or technical or other expert adviser or consultant to any

member of the Zeta Group (other than a member of the Kumarina Group) in relation to
the Proposal;
RG 60 means Regulatory Guide 60 issued by ASIC in December 2009, as amended;
Sale Facility means the sale facility referred to in clause 4.3(a);
Sale Nominee means a person appointed by Zeta to sell the Zeta Shares and Zeta Options that
would otherwise be issued to or for the benefit of Foreign Holders under the terms of the
Scheme;
Scheme Booklet means the explanatory memorandum to be approved by the Court and sent
to Kumarina Shareholders in advance of the Scheme Meeting;
Scheme Consideration means, other than for Foreign Holders who shall receive cash pursuant
to the Sale Facility, one Zeta Share for every four Kumarina Shares held by a Scheme
Shareholder on the Scheme Record Date, and one free attaching Zeta Option for every five
Zeta Shares issued to each Kumarina Share Holder;
Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between
Kumarina and Kumarina Shareholders;
Scheme Meeting means the meeting of Kumarina Shareholders ordered by the Court to be
convened pursuant to section 411(1) of the Corporations Act in respect of the Scheme;
Scheme Record Date means the date which is five Business Days after the Effective Date;
Scheme Resolution means the resolution to be put to Kumarina Shareholders at the Scheme
Meeting to approve the Scheme;
Scheme Shareholder means a person who is registered in the Kumarina Share Register as the
holder of one or more Scheme Shares as at the Scheme Record Date, provided that if such a
person is registered as the holder of both Scheme Shares and Excluded Shares, that person will
be a Scheme Shareholder in respect of the Scheme Shares only;
Scheme Shares means all of the Kumarina Shares on issue at the Scheme Record Date other
than Excluded Shares (if any);
Second Court Date means the first day on which the application made to the Court for an
order pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or,
if the application is adjourned for any reason, the first day on which the adjourned application
is heard;
Share Purchase Agreement means the agreement to be entered into by Zeta and Utilico
Investments Limited on or about the date of this agreement through which Zeta will acquire
the Assets;
WST means western standard time;
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Zeta Board means the board of directors of Zeta;
Zeta Group means Zeta and its Affiliates (other than members of the Kumarina Group);
Zeta Information means the information that Zeta provides to Kumarina under clause
5.4(a)for inclusion in the Scheme Booklet;
Zeta Option means a listed option to subscribe for 1 Zeta Share exercisable at $1.00 on or
before the date that is three years after the date of issue.
Zeta Share means a fully paid common share in the capital of Zeta; and
Zeta Share Register means the register of registered shareholders of Zeta in Bermuda or any
branch register thereof.

1.2

References to certain other words and terms
In this agreement:
(a)
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any reference, express or implied, to any legislation in any jurisdiction includes:
(i)

that legislation as amended, extended or applied by or under any other legislation
made before or after signature of this agreement;

(ii)

any legislation which that legislation re‐enacts with or without modification; and

(iii)

any subordinate legislation made before or after signature of this agreement
under that legislation, including (where applicable) that legislation as amended,
extended or applied as described in sub‐clause 1.3(a)(i), or under any legislation
which it re‐enacts as described in sub‐clause 1.3(a)(ii);

(b)

words denoting persons include bodies corporate and unincorporated associations of
persons;

(c)

references to an individual or a natural person include his estate and personal
representatives;

(d)

the schedules and annexes form part of this agreement and a reference to a clause, sub‐
clause, schedule or annex is a reference to a clause, sub‐clause, schedule or annex of or
to this agreement;

(e)

subject to clause 9.2, references to a party to this agreement include the successors or
assigns (immediate or otherwise) of that party;

(f)

a reference to any time is, unless otherwise indicated, a reference to that time in Perth,
Australia; and

(g)

a reference to $, A$ or to dollars is to Australian currency.

1.3

Rules of interpretation and construction
In this agreement:

1.4

(a)

singular words include the plural and vice versa;

(b)

a word of any gender includes the corresponding words of any other gender;

(c)

if a word or phrase is defined, other grammatical forms of that word have a
corresponding meaning;

(d)

general words must not be given a restrictive meaning by reason of the fact that they
are followed by particular examples intended to be embraced by the general words;

(e)

nothing is to be construed adversely to a party just because that party put forward this
agreement or the relevant part of this agreement; and

(f)

the headings do not affect interpretation.

Things required to be done other than on a Business Day
Unless otherwise indicated, if the day on which any act, matter or thing is to be done under
this agreement is a day other than a Business Day, that act, matter or thing must be done on or
by the next Business Day.

2. Agreement to propose Scheme
(a)

Kumarina agrees to propose the Scheme, and Zeta agrees to assist Kumarina to propose
the Scheme, on and subject to the terms of this agreement, and in accordance with the
Corporations Act.

(b)

Each party agrees to execute all documents and do all acts and things within its power as
may be necessary or desirable for the implementation and performance of the Scheme
substantially in accordance with this agreement and, in particular, must comply with its
obligations pursuant to this agreement.

3. Conditions Precedent
3.1

Conditions
The Scheme will not become Effective, and the obligations of Zeta under clause 4.2 are not
binding, unless each of the following conditions precedent is satisfied:
(a)

the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations
Act;
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3.2

(b)

Kumarina Shareholders approve the Scheme at the Scheme Meeting by the requisite
majorities as may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of
the Corporations Act;

(c)

approval for listing of Zeta Shares and Zeta Options on ASX is obtained subject only to
the Scheme taking effect and such other conditions as are acceptable to Zeta and
Kumarina;

(d)

all approvals of any Authority which Kumarina and Zeta agree are necessary or desirable
to implement the Proposal are obtained and no Authority takes any action, or imposes
any legal restraint or prohibition, to prevent implementation of the Proposal;
(e) Completion has occurred under the Share Purchase Agreement and Zeta has
unencumbered legal and beneficial ownership of the Assets (to the satisfaction of
Kumarina), no later than two Business Days prior to the Second Court Date;

(f)

the Independent Expert does not change its conclusion to not fair and not reasonable to
Kumarina Shareholders or withdraw the Independent Expert's Report prior to the
Scheme Meeting;

(g)

any additional conditions that may be imposed by the Court are satisfied and considered
to be acceptable by each of the Parties.

Satisfaction of Conditions
Without prejudice to the obligations of the parties under clause 5 or any other provision of this
agreement, to the extent that it is within its power to do so, each party must use best
endeavours to procure that:

3.3

(a)

the Conditions are satisfied as soon as reasonably practicable and in any event on or
before the Long Stop Date; and

(b)

nothing occurs that would prevent any Condition from being satisfied.

Obligations in relation to Regulatory Conditions
Without limiting clause 3.2:
(a)

Zeta and Kumarina must co‐operate in good faith for the purposes of enabling the
Regulatory Conditions to be satisfied;

(b)

Zeta must promptly make all notifications and applications to any Authority necessary to
procure the satisfaction of the Regulatory Conditions and must give Kumarina a copy of
these notifications and applications; and

(c)

each of Zeta and Kumarina must promptly:
(i)
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give the other all information reasonably required by the other for the purpose of
enabling the Regulatory Conditions to be satisfied; and

(ii)

3.4

give the Authorities referred to in sub‐clause 3.3(b) all additional information
required by those Authorities for the purposes of considering Zeta's applications.

Notifications
Each of Zeta and Kumarina must:

3.5

(a)

keep the other informed of the steps it has taken to procure, and of any other progress
made towards, satisfaction of the Conditions;

(b)

promptly notify the other in writing if it becomes aware that any Condition has been
satisfied; and

(c)

promptly notify the other in writing of a failure to satisfy a Condition or of any change or
event of which it becomes aware that may lead to a Condition not being satisfied.

Waiver
Any breach or non‐satisfaction of the Condition in sub‐clause 3.1(f) may be waived with the
written agreement of Zeta and Kumarina. No other Conditions may be waived.

3.6

Consultations if Conditions not satisfied
Except in respect of the Conditions in sub‐clauses 3.1(a) and 3.1(b), if:
(a)

there is a breach or non‐satisfaction of a Condition by the time specified in clause 3.1 or
3.2 for satisfaction of the Condition; or

(b)

there is an act, failure to act, event or occurrence which will prevent a Condition being
satisfied by the time specified in clause 3.1 or 3.2 for its satisfaction,

Zeta and Kumarina must consult in good faith with a view to determining whether:
(c)

the Scheme or a transaction that results in Zeta acquiring beneficial ownership of all the
Kumarina Shares may proceed by way of alternative means or methods;

(d)

to extend the relevant time or date for satisfaction of the Condition or the Long Stop
Date; or

(e)

to change the date of the application to be made to the Court for an order under
section 411(4)(b) of the Corporations Act approving the Scheme or adjourning that
application (as applicable) to another date agreed between Zeta and Kumarina and, if
required, approved by the Court.
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3.7

Termination
Either Zeta or Kumarina may terminate this agreement by giving written notice to the other if
any of the Conditions have not been satisfied or waived by the Long Stop Date. If this
agreement is terminated under this clause 3.7, then the provisions of clause 6.2 have effect.

4. Scheme
4.1

Overview
Kumarina agrees to propose a scheme of arrangement under Part 5.1 of the Corporations Act
under which all of the Kumarina Shares will be transferred to Zeta and the Scheme
Shareholders will be entitled to receive the Scheme Consideration in accordance with this
agreement and the Scheme.

4.2

Scheme Consideration
Zeta covenants in favour of Kumarina (in its own right and as trustee or nominee on behalf of
the Scheme Shareholders) that in consideration for and simultaneously with the transfer to
Zeta of each Scheme Share held by a Scheme Shareholder under the terms of the Scheme it
will:

4.3

4.4

(a)

accept that transfer; and

(b)

issue to each Scheme Shareholder (other than Foreign Holders) one Zeta Share for every
four Kumarina Shares held by that Scheme Shareholder on the Scheme Record Date, and
one free attaching Zeta Option for every five Zeta Shares issued to each Kumarina
Shareholder.

Foreign Holders
(a)

The Parties must procure that a sale facility is made available for the sale of Zeta Shares
and Zeta Options that would otherwise be issued to Foreign Holders as Scheme
Consideration.

(b)

Foreign Holders will not be issued with Zeta Shares or Zeta Options under the Scheme.
Instead, the Zeta Shares and Zeta Options that would otherwise have been issued to
them under the Scheme, will be issued to the Sale Nominee on the Implementation
Date, and will be sold in the Sale Facility in accordance with the Scheme.

General obligations
Each of Kumarina and Zeta must do everything reasonably necessary, including by procuring
that its Representatives work in good faith and in a timely and co‐operative manner with the
other party and its representatives, to implement the Scheme in accordance with all laws and
regulations applicable in relation to the Scheme.
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4.5

Timetable
Subject to clause 5.2, each of Kumarina and Zeta must use their best efforts, including by
procuring that its Representatives work in good faith and in a timely and co‐operative manner
with the other party and its representatives, to implement the Scheme in accordance with the
Indicative Timetable.

4.6

Capital Raising
(a)

(b)

4.7

Zeta must, as soon as practicable after the date of execution of this agreement:
(i)

use its best endeavours to obtain a mandate from a reputable stock brokerage or
financial services firm to act as lead manager for the Capital Raising;

(ii)

provide a copy of this mandate to Kumarina; and

(iii)

subject to the receipt of written consent from Kumarina (which consent must not
be unreasonably withheld), engage the lead manager or placement agent for the
Capital Raising in accordance with the terms of the mandate.

The issue of Zeta Shares and Zeta Options under the Capital Raising will be conditional
on the Scheme becoming Effective. The issue of Zeta Shares and Zeta Options applied
for under the Capital Raising will occur on the Implementation Date. Any funds received
pursuant to applications under the Capital Raising will be held on trust until the relevant
Zeta Shares and Zeta Options are issued.

Share Purchase Agreement
Zeta must use its best endeavours to ensure that Completion of the Share Purchase
Agreement will occur on or before 8:00am on the Second Court Hearing Date.

4.8

Recommendation of Independent Kumarina Directors
(a)

Subject to sub‐clause 4.8(c), each of the Independent Kumarina Directors must
recommend that Kumarina Shareholders vote in favour of the Scheme in the absence of
a superior proposal.

(b)

The Scheme Booklet must contain a statement that each of the Independent Kumarina
Directors recommends that Kumarina Shareholders vote in favour of the Scheme in the
absence of a superior proposal, unless prior to the issue of the Scheme Booklet any of
the Independent Kumarina Directors have changed their recommendation in accordance
with sub‐clause 4.8(c).

(c)

An Independent Kumarina Director will not be required to recommend the Scheme if:
(i)

that Independent Kumarina Director considers, acting reasonably, that there is a
superior proposal; or
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(ii)

the Independent Expert's Report concludes that the Scheme is not in the best
interest of the Kumarina Shareholders,

in which case the recommendation of the Independent Kumarina Directors may be withdrawn.

5. Implementation of the Scheme
5.1

Kumarina's specific obligations
Without limiting clause 4, Kumarina must:
(a)

prepare the Scheme Booklet, which must contain the Scheme, the Deed Poll, this
agreement, a summary of the Competent Person's Report, the Independent Expert's
Report and all information required under the Corporations Act and all other applicable
laws, RG 60 and the ASX Listing Rules;

(b)

appoint the Independent Expert, and provide any assistance and information reasonably
requested by the Independent Expert to enable it to prepare the Independent Expert's
Report;

(c)

as soon as practicable after preparation of an advanced draft of the Scheme Booklet
suitable for review by ASIC, procure that a meeting of the Independent Kumarina
Directors is convened to consider that draft, and, if appropriate, approve it for
submission to ASIC for review and, as soon as practicable after the end of the review by
ASIC, approve it for lodgement with the Court and subject to approval by the Court, for
dispatch to Kumarina Shareholders;

(d)

as soon as practicable after the approval of the Independent Kumarina Directors
referred to in sub‐clause 5.1(c), provide to ASIC a copy of the advanced draft of the
Scheme Booklet as required by section 411(2) of the Corporations Act;

(e)

apply to ASIC for the production of a statement pursuant to section 411(17)(b) of the
Corporations Act stating that ASIC has no objection to the Scheme;

(f)

subject to clause 5.2, apply to the Court for an order under section 411(1) of the
Corporations Act directing Kumarina to convene the Scheme Meeting and if the Court
makes that order:

(g)
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(i)

request ASIC to register the Scheme Booklet in accordance with section 412(6) of
the Corporations Act; and

(ii)

dispatch the Scheme Booklet to Kumarina Shareholders and hold the Scheme
Meeting in accordance with that order;

provide supplementary disclosure to Kumarina Shareholders if, any time before the
Second Court Date, Kumarina becomes aware either:

(i)

of new information which, were it known at the time the Scheme Booklet was
prepared should have been included in the Scheme Booklet; or

(ii)

that any part of the Kumarina Information in the Scheme Booklet is misleading or
deceptive in a material respect (whether by omission or otherwise),

and Kumarina or Zeta considers that supplementary disclosure is required;
(h)

procure that its share registry provide to Zeta, in the form reasonably requested by Zeta.
all information about the Scheme and Kumarina Shareholders (including the results of
directions given by Kumarina under Part 6C.2 of the Corporations Act) which Zeta
reasonably requires in order to facilitate the provision of the Scheme Consideration
including details of the Kumarina Share Register (including any CHESS sub‐register and
issuer sponsored sub‐register) on the Scheme Record Date, other than information that
Kumarina's share registry is prohibited from providing by law or by the operating rules of
any financial market or clearing and settlement facility;

(i)

if the Scheme Resolution is not passed by reason only of the non‐satisfaction of the
Headcount Test and either Zeta or Kumarina considers, acting reasonably, that some
abusive or improper conduct may have caused or contributed to the Headcount Test not
having been satisfied, apply for an order of the Court contemplated by section
411(4)(a)(ii)(A) of the Corporations Act to disregard the Headcount Test;

(j)

if the Scheme Resolution is passed by the requisite majorities of Kumarina Shareholders
(as may be modified by the Court in accordance with section 411(4)(a)(ii)(A) of the
Corporations Act) and all other Conditions have been satisfied or waived (other than the
condition relating to the Court set out in clause 3.1(a)), promptly apply to the Court for
an order approving the Scheme as approved by Kumarina Shareholders at the Scheme
Meeting;

(k)

provide to the Court on the Second Court Date the certificate in relation to the
satisfaction of the Conditions contemplated by the terms of the Scheme;

(l)

if the Court approves the Scheme in accordance with sections 411(4)(b) and 411(6) of
the Corporations Act:
(i)

promptly (and in any event before 5.00pm (WST) on the first Business Day after
the day on which the Court approves the Scheme) lodge with ASIC an office copy
of the order approving the Scheme in accordance with section 411(1) of the
Corporations Act;

(ii)

close the Kumarina Share Register at 7.00pm (WST) on the Scheme Record Date
to determine the identify of the Scheme Shareholders and their entitlements to
the Scheme Consideration;

(iii)

subject to Zeta satisfying its obligations under this agreement on the
Implementation Date:

Kumarina Resources Limited SCHEME BOOKLET

129

(iv)

execute proper instruments of transfer of and effect transfer of the
Kumarina Shares to Zeta or a related entity of Zeta in accordance with the
Scheme; and

(B)

register all transfers of Kumarina Shares held by Scheme Shareholders to
Zeta; and

do all other things contemplated by or necessary to give effect to the Scheme and
the orders of the Court;

(m)

once the Scheme comes into effect, notify ASX and apply for Kumarina Shares to be
suspended from official quotation on ASX from close of trading on the Effective Date;

(n)

following the Implementation Date, apply to ASX to delist Kumarina on the later of the
Business Day after the Implementation Date and the Business Day after the date on
which all transfers of the Scheme Shares have been registered in accordance with the
Scheme;

(o)

if the Court refuses to make any order sought by Kumarina under this clause 5.1, consult
with Zeta in good faith as to whether to appeal the Court's decision. If, in the opinion of
independent Senior Counsel, practising in Perth in the area of corporate law, obtained
by either Kumarina or Zeta within 10 Business Days of the Court's decision, there are
reasonable prospects of successfully appealing the Court's decision:

(p)

5.2

(A)

(i)

Kumarina must appeal the Court's decision, the cost of which is to be borne
equally by Kumarina and Zeta; and

(ii)

the Long Stop Date will be extended by the same number of days as there are
between the date on which the Court refused to make the relevant order and the
date on which the appeal from that refusal is finally determined or to such other
date as Zeta and Kumarina agree in writing; and

not declare or pay any dividend on the Kumarina Shares prior to the Implementation
Date.

Obligations dependent on status of Regulatory Conditions
Notwithstanding any other provision of this agreement, Kumarina is not required to proceed
with any application to the Court for an order under section 411(1) of the Corporations Act
directing Kumarina to convene the Scheme Meeting until such time as Kumarina considers that
the Regulatory Conditions have been or are likely to be satisfied.

5.3

Zeta's obligations
Without limiting clause 4, Zeta must:
(a)
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prepare and provide to Kumarina for inclusion in the Scheme Booklet all information
relating to:

(i)

Zeta; and

(ii)

Zeta's intentions in relation to the assets, business and employees of Kumarina if
the Scheme is approved and implemented,

required under the Corporations Act and all other applicable laws, RG 60 and the ASX Listing
Rules to be included in the Scheme Booklet;
(b)

provide to Kumarina drafts of the Zeta Information in a timely manner, provide
Kumarina with a reasonable opportunity to review those drafts and consider in good
faith the reasonable comments of Kumarina and its Representatives when preparing
revised drafts of that information;

(c)

provide any assistance and information reasonably requested by Kumarina or by the
Independent Expert in connection with the preparation of the Independent Expert's
Report;

(d)

as soon as practicable after receipt of any draft of the Scheme Booklet from Kumarina
review and provide comments on that draft;

(e)

as soon as practicable after the conclusion of the review by ASIC of the Scheme Booklet,
procure that a meeting of the Zeta Board be convened to consider the Zeta Information
and, if appropriate, approve it for lodgement with ASIC and, upon the conclusion of the
review by ASIC, approve it for lodgement with the Court and, subject to approval by the
Court, for dispatch to Kumarina Shareholders;

(f)

before the First Court Date execute and deliver to Kumarina:

(g)

(i)

the Deed Poll; and

(ii)

consent to the inclusion of the Zeta Information in the Scheme Booklet in the
form and context it appears;

advise Kumarina if at any time before the Second Court Date, Zeta becomes aware
either:
(i)

of new information which, were it known at the time the Scheme Booklet was
prepared should have been included in the Zeta Information that is included in
the Scheme Booklet; or

(ii)

that any part of the Zeta Information is misleading or deceptive in a material
respect (whether by omission or otherwise),

together with such additional information as Kumarina requires to determine whether
supplementary disclosure to Kumarina Shareholders is required;
(h)

provide to the Court on the Second Court Date the certificate in relation to the
satisfaction of the Conditions contemplated by the terms of the Scheme;
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(k)

5.4

(i)

grant Zeta Options to the Kumarina Optionholder in consideration for the
cancellation of its Kumarina Options, in accordance with the Option Cancellation
Agreement;

(j)

apply to ASX for the Zeta Shares and Zeta Options to be quoted on ASX and to
trade on ASX on a deferred settlement basis from the commencement of trading
on the first trading day after the Effective Date, and on a normal settlement basis
on the fifth trading day after the Implementation Date;

if the Scheme becomes Effective:
(i)

provide the Scheme Consideration in accordance with the Deed Poll on the
Implementation Date, and otherwise satisfy its obligations under the Deed Poll;

(ii)

on the Implementation Date, enter, or procure entry, into the Zeta Share Register,
the respective names and addresses of each holder of Zeta Shares issued in
accordance with the Scheme; and

(iii)

on the Implementation Date, enter, or procure entry, into the Zeta Share Register,
the respective names and addresses of each holder of Zeta Shares issued in
accordance with the Capital Raising;

(l)

accept a transfer of the Scheme Shares as contemplated by clause 4.2;

(m)

not declare or pay any dividend on the Zeta Shares prior to the Implementation Date;
and

(n)

if Kumarina nominates a person to act as a director of Zeta, and that person provides
their written consent to act as a director of Zeta, appoint that person to the Zeta Board
with this appointment to be effective on and from the Implementation Date.

Obligations in relation to Court proceedings
In relation to each Court hearing held or required under this clause 5 to be held in relation to
the Scheme;

5.5

(a)

Kumarina must consult with Zeta in relation to all documents required to be filed with or
presented to the Court (including originating process, affidavits, submissions and draft
Court orders) and must consider in good faith comments from Zeta and its
Representatives on those documents; and

(b)

Kumarina must engage counsel to represent Kumarina at the hearing (provided that
such counsel will not be authorised to give any undertakings on behalf of Kumarina).

Kumarina Options
Kumarina must use all reasonable endeavours to procure that, by no later than five Business
Days before the Second Court Date, the Kumarina Optionholder enters into a binding
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agreement (Option Cancellation Agreement) with Kumarina and Zeta, conditional on the
Scheme becoming Effective, under which the Kumarina Optionholder agrees to the
cancellation of its Kumarina Options in consideration for the grant by Zeta of 250,000 new Zeta
Options or such other consideration as agreed between Kumarina, Zeta and the Kumarina
Optionholder.

6. Termination
6.1

Termination events
(a)

(b)

6.2

Either Zeta or Kumarina may terminate this agreement at any time before the
commencement of the Court hearing on the Second Court Date by giving written notice
to the other if:
(i)

the Court fails to make orders in accordance with section 411(1) of the
Corporations Act to convene the Scheme Meeting and either all appeals from
such failure are unsuccessful or the parties determine not to initiate an appeal; or

(ii)

the Independent Expert gives a report to Kumarina which concludes that the
Scheme is not in the best interests of Kumarina Shareholders or changes its
previously given conclusion that the Scheme is in the best interests of Kumarina
Shareholders, or withdraws its report prior to the Scheme Meeting.

Zeta may terminate this agreement at any time before the commencement of the Court
hearing on the Second Court Date by giving written notice to Kumarina if any of the
Independent Kumarina Directors changes, withdraws or qualifies the recommendation
made in clause 4.8 once made or makes a public statement indicating that they no
longer support the Scheme.

Effect of termination
If this agreement is terminated under clause 3.7 or this clause 6 then:
(a)

except for this subclause 6.2 and clauses 1, 7, 8, 9 (other than 9.7) and 10, all the
provisions of this agreement will lapse and cease to have effect; and

(b)

neither the lapsing of those provisions nor their ceasing to have effect will affect any
accrued rights or liabilities of either party in respect of damages for non‐performance of
any obligation under this agreement falling due for performance before such lapse and
cessation.
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7. Notices
7.1

Manner of giving notice
Any notice or other communication to be given under this agreement must be in writing
(which includes fax and email) and may be delivered or sent by post or fax or email to the
party to be served as follows:
(a)

to Kumarina at:
Address: Level 2, 907 Canning Highway, Mt Pleasant, Western Australia
Fax: + 61 8 9364 8078
Attention of: Jamie Sullivan

(b)

to Zeta at:
Address: 19 Par‐la‐Ville Road, Hamilton HM11, Bermuda
Fax: +1 44 1 295 4759
Attention of: Alasdair Younie

or at any such other address or fax number or email address notified for this purpose to the
other parties under this clause. Any notice or other communication sent by post must be sent
by prepaid ordinary post (if the country of destination is the same as the country of origin) or
by airmail (if the country of destination is not the same as the country of origin).

7.2

When notice given
Any notice or other communication is deemed to have been given:
(a)

if delivered, on the date of delivery; or

(b)

if sent by post, on the third day after it was put into the post (for post within the same
country) or on the fifth day after it was put into the post (for post sent from one country
to another);

(c)

if sent by fax, at the time shown in the transmission report as being the time at which
the whole fax was sent; or

(d)

if sent by email, upon the generation of a receipt notice by the recipient's server or, if
such notice is not so generated, upon delivery to the recipient's server,

but if the notice or other communication would otherwise be taken to be received after
5.00pm or on a Saturday, Sunday or public holiday in the place of receipt then the notice or
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communication is taken to be received at 9.00am on the next day that is not a Saturday,
Sunday or public holiday in the place of receipt.

7.3

Proof of service
In proving service of a notice or other communication, it shall be sufficient to prove that
delivery was made or that the envelope containing the communication was properly
addressed and posted either by prepaid post or by prepaid airmail, or that the fax was properly
addressed and transmitted or that the email was properly addressed and transmitted by the
sender's server into the network and there was no apparent error in the operation of the
sender's email system, as the case may be.

7.4

Documents relating to legal proceedings
This clause 7 does not apply in relation to the service of any claim form, notice, order,
judgment or other document relating to or in connection with any proceedings, suit or action
arising out of or in connection with this agreement.

8. Entire Agreement
8.1

Entire agreement
This agreement contains the entire agreement between the parties relating to the Proposal
and supersede all previous agreements, whether oral or in writing, between the parties
relating to the Proposal.

8.2

No reliance
Each party acknowledges that in agreeing to enter into this agreement it has not relied on any
express or implied representation, warranty, collateral contract or other assurance (except
those expressly set out in this agreement) made by or on behalf of any other party before the
entering into of this agreement. Each party waives all rights and remedies which, but for this
clause 8.2 might otherwise be available to it in respect of any such representation, warranty,
collateral contract or other assurance.

8.3

Termination rights
Except for the express right of termination contained in clauses 3.7 and 6, no party has any
right to terminate this agreement and the parties waive their rights (if any) to annul, rescind,
dissolve, withdraw from, cancel or terminate this agreement in any circumstances.
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9. General
9.1

Amendments
This agreement may only be amended in writing and where such amendment is signed by all
the parties.

9.2

Assignments
None of the rights or obligations of a party under this agreement may be assigned or
transferred without the prior written consent of the other party.

9.3

Costs
Kumarina must pay the costs and expenses of the Scheme, except that Zeta must pay any
stamp duties and similar charges (if any) payable under Australian law in connection with the
transfer of the Scheme Shares to Zeta.

9.4

Consents
Except as otherwise expressly provided in this agreement a party may give or withhold its
consent to any matter referred to in this agreement in its absolute discretion. A party that
gives its consent to any matter referred to in this agreement is not taken to have made any
warranty or representation as to any matter or circumstance connected with the subject
matter of that consent.

9.5

Counterparts
This agreement may be executed in counterparts, which taken together must constitute one
and the same agreement, and any party (including any duly authorised representative of a
party) may enter into this agreement by executing a counterpart.

9.6

Exercise and waiver of rights
The rights of each party under this agreement:
(a)

may be exercised as often as necessary;

(b)

except as otherwise expressly provided by this agreement, are cumulative and not
exclusive of rights and remedies provided by law; and

(c)

may be waived only in writing and specifically,

and delay in exercising or non‐exercise of any such right is not a waiver of that right.
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9.7

Further assurance
Each party undertakes, at the request, cost and expense of the other party, to sign all
documents and to do all other acts, which may be necessary to give full effect to this
agreement.

9.8

No merger
Each of the obligations, warranties and undertakings set out in this agreement (excluding any
obligation which is fully performed at the Implementation Date) must continue in force after
the Implementation Date.

9.9

Severability
The provisions contained in each clause and sub‐clause of this agreement shall be enforceable
independently of each of the others and their validity shall not be affected if any of the others
is invalid.

10. Governing Law and Jurisdiction
10.1 Governing Law
This agreement and any non‐contractual obligations arising out of or in connection with it is
governed by the law applying in Western Australia.

10.2 Jurisdiction
The courts having jurisdiction in Western Australia have non‐exclusive jurisdiction to settle any
dispute arising out of or in connection with this agreement (including a dispute relating to any
non‐contractual obligations arising out of or in connection with this agreement) and each party
irrevocably submits to the non‐exclusive jurisdiction of the courts having jurisdiction in
Western Australia.

Executed as an Agreement.
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Schedule 1 – Assets

Company

Interest held by Zeta

Resolute Mining Limited

7,000,000 fully paid ordinary shares

(ASX: RSG)
New Zealand Oil & Gas Limited

27,038,122 fully paid ordinary shares

(ASX: NZO)
Pan Pacific Petrol NL

4,813,977 fully paid ordinary shares

(ASX: PPP)
Seacrest LP Subscription Rights

2,500,000 nil paid subscription rights at USD1

Centamin Plc

10,000,000 fully paid ordinary shares

(LSE: CEY)
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Schedule 2 – Indicative Timetable

Indicative Date
(2013)

Action

20 January

Kumarina and Zeta submit waiver applications to ASX

29 January

Parties enter into implementation agreement
Kumarina announces the proposal on ASX

10 February

Independent Expert Report completed

17 February

Kumarina files an originating process and affidavit in support (annexing scheme
documents) seeking order to convene meeting of Kumarina's shareholders and
approving scheme booklet/notice of meeting
Kumarina gives notice of the application to ASIC

10 February –
24 February

ASIC considers the scheme booklet and decides whether to appear at the hearing
to approve the booklet

26 February

Hearing of application for orders to approve the scheme booklet and convene
the shareholders’ meeting (First Court Hearing)

1 March

Despatch scheme booklet/notice of meeting to Kumarina shareholders

1 March

Zeta lodges a short form prospectus under section 712 of the Corporations Act
which incorporates the Scheme Booklet by reference
The prospectus will seek to raise up to $25 million (Capital Raising)
The prospectus will state, amongst other things, that:
1. the securities to be issued under the prospectus will, subject to ASX
approval, be quoted on ASX;
2. Zeta will hold all application money received under the prospectus on
trust until the securities are issued; and
3. Zeta will apply for its securities to be quoted on ASX within 7 days of the
date of the prospectus
Zeta will lodge an Appendix 1A with ASX within seven days of lodging the
prospectus

2 April

Time and date to determine eligibility to vote at the scheme meeting
Proxies to be received from Kumarina's shareholders
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Indicative Date
(2013)

Action

4 April

Closing date of Capital Raising

4 April

Shareholders meeting for approval of the scheme (Scheme Meeting)

5 April

Zeta Assets transferred from Utilico to Zeta

8 April

Court hearing of application for orders confirming the scheme (Second Court
Hearing)

9 April

Lodge office copy of orders with ASIC (Effective Date)
Last day of trading of Kumarina's shares on ASX
Deferred settlement trading of Zeta shares and listed options on ASX
Issue of Zeta shares and options to Kumarina's shareholders and optionholders
pursuant to the scheme (Implementation Date)
Issue of Zeta shares and options to Utilico pursuant to the Agreement
Issue of Zeta shares and options to applicants under the Capital Raising
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16 April

Last day of deferred settlement trading of Zeta shares on ASX

17 April

Zeta shares and options begin trading on ASX on a normal settlement basis

Annexure 2 – Scheme

Scheme of Arrangement

Kumarina Resources Limited ACN 142 774 150
Kumarina

Each person registered as a holder of fully paid ordinary shares in Kumarina Resources
Limited on the Scheme Record Date
Scheme Shareholder

HARDY•BOWEN
LAWYERS
Level 1, 28 Ord Street, West Perth 6005
PO Box 1364, West Perth WA 6872
Tel + 61 8 9211 3600 Fax + 61 8 9211 3690
Our Ref – SDG:120360
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THIS SCHEME OF ARRANGEMENT is made under section 411 of the Corporations Act 2001 (Cth).
PARTIES:
Kumarina Resources Limited ACN 142 774 150 of Level 2, 907 Canning Highway,
Mt Pleasant, Western Australia (Kumarina).
The holders of fully paid ordinary shares in the capital of Kumarina as at the
Scheme Record Date.

It is Agreed as follows:

1. Definitions and Interpretation
1.1

Definitions
In this agreement, the following terms shall bear the following meanings:
Deed Poll means the deed poll entered into by Zeta in favour of the Scheme Shareholders
dated [date] 2013.
Foreign Holder means any Scheme Shareholder whose address shown on the Kumarina Share
Register as at the Scheme Record Date is a place outside Australia and its external territories,
New Zealand and Bermuda, unless, no less than three Business Days prior to the Scheme
Meeting, Kumarina and Zeta agree in writing that it is lawful and not unduly onerous or unduly
impracticable to issue that Scheme Shareholder with Zeta Shares when the Scheme becomes
Effective.
Sale Facility means the sale facility referred to in clause 5.3.
Scheme Implementation Agreement means the scheme implementation agreement entered
into by Zeta and Kumarina dated 29 January 2013.
Scheme means this scheme of arrangement subject to any alterations or conditions made or
required by the Court under section 411(6) of the Corporations Act and approved in writing by
Kumarina and Zeta.
Zeta Options Register means the register of registered optionholders of Zeta in Bermuda or
any branch register thereof.
Terms that are not defined in this document and that are defined in the Scheme
Implementation Agreement have the same meaning in this document as given to the term in
the Scheme Implementation Agreement, unless the context makes it clear that a definition is
not intended to apply.
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1.2

Interpretation
In this document:

1.3

(a)

any reference, express or implied, to any legislation in any jurisdiction includes:

(i)

that legislation as amended, extended or applied by or under any other legislation made
before or after the date of this document;
(ii)

any legislation which that legislation re‐enacts with or without modification; and

(iii)

any subordinate legislation made before or after the date of this document under
that legislation, including (where applicable) that legislation as amended,
extended or applied as described in subclause 1.2(a)(i), or under any legislation
which it re‐enacts as described in subclause 1.2(a)(ii);

(b)

references to persons or entities include natural persons, bodies corporate,
partnerships, trusts and unincorporated associations of persons;

(c)

references to an individual or a natural person include his estate and personal
representatives;

(d)

the schedules and annexes form part of this document and, unless otherwise indicated,
a reference to a clause, subclause, schedule or annex is a reference to a clause,
subclause, schedule or annex of or to this document;

(e)

references to a party to this document include the successors or assigns (immediate or
otherwise) of that party;

(f)

a reference to any time is, unless otherwise indicated, a reference to that time in Perth,
Australia; and

(g)

a reference to $, A$ or dollars is to Australian currency.

Rules of interpretation and construction
In this document:
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(a)

singular words include the plural and vice versa;

(b)

a word of any gender includes the corresponding words of any other gender;

(c)

if a word or phrase is defined, other grammatical forms of that word have a
corresponding meaning;

(d)

general words must not be given a restrictive meaning by reason of the fact that they
are followed by particular examples intended to be embraced by the general words; and

(e)

1.4

the headings do not affect interpretation.

Things required to be done other than on a Business Day
Unless otherwise indicated, if the day on which any act, matter or thing is to be done under
this document is a day other than a Business Day, that act, matter or thing must be done on or
by the next Business Day.

2. Preliminary Matters
(a)

Kumarina is a public company registered in Australia and is a company limited by shares.

(b)

As at 29 January 2013, 71,102,100 Kumarina Shares were on issue.

(c)

Zeta is a company incorporated in Bermuda.

(d)

If the Scheme becomes Effective:
(i)

in consideration for the transfer of each Scheme Share to Zeta, Kumarina will
procure Zeta to provide the Scheme Consideration to Scheme Shareholders in
accordance with the Scheme; and

(ii)

all the Scheme Shares, and all the rights and entitlements attaching to them as at
the Implementation Date, will be transferred to Zeta and Kumarina will enter the
name of Zeta in the Kumarina Share Register in respect of the Scheme Shares.

(e)

Kumarina and Zeta have agreed, by executing the Scheme Implementation
Agreement, to implement the Scheme.

(f)

Zeta has agreed, by executing the Deed Poll, to perform its obligations under this
Scheme, including the obligation to provide or procure the provision of the Scheme
Consideration to the Scheme Shareholders.

3. Conditions to the Scheme
3.1

Conditions precedent to the Scheme
(a)

The Scheme is conditional on:
(i)

as at 8.00am on the Second Court Date, all the conditions in clause 3.1 of the
Scheme Implementation Agreement (other than the condition relating to the
approval of the Court set out in clause 3.1(a) of the Scheme Implementation
Agreement), required to be satisfied by the Long Stop Date, having been satisfied
or waived in accordance with the terms of the Scheme Implementation
Agreement;
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3.2

(ii)

approval of this Scheme by the Court pursuant to section 411(4)(b) of the
Corporations Act with or without modification; and

(iii)

the Scheme Implementation Agreement not having been terminated by either
party to that agreement before 8.00am on the Second Court Date.

(b)

For the avoidance of doubt, satisfaction of the conditions in clause 3.1(a) is a condition
precedent to the operation of clause 4.

(c)

The Scheme will lapse and be of no further force or effect if the Effective Date does not
occur on or before the Long Stop Date, or any later date to which Zeta and Kumarina
agree.

Confirmations in relation to conditions
Certificates provided by each of Zeta and Kumarina pursuant to clause 5.1(k) and 5.3(h) of the
Scheme Implementation Agreement shall constitute conclusive evidence as to whether or not
those conditions, referred to in the certificate, have been satisfied or waived and shall be
binding on each of Kumarina and Zeta, and on all Kumarina Shareholders and Scheme
Shareholders.

4. Implementation of the Scheme
4.1

Lodgement of Court Orders
Kumarina will, for the purposes of section 411(10) of the Corporations Act, lodge with ASIC
office copies of the Court orders under section 411(4)(b) of the Corporations Act approving the
Scheme by 5.00pm (WST) on the first Business Day after the day on which the Court approves
the Scheme.

4.2

Transfer of Scheme Shares
On the Implementation Date:
(a)
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subject to the provision of the Scheme Consideration in the manner contemplated by
clause 5, all of the Scheme Shares together with all rights and entitlements attaching to
them as at the Implementation Date, will be transferred to Zeta, without the need for
any further act by any Scheme Shareholder (other than acts performed by Kumarina as
attorney and agent for Scheme Shareholders under clause 8.5) by:
(i)

Kumarina delivering to Zeta duly completed and executed share transfer forms (or
master share transfer form) to transfer all the Scheme Shares to Zeta; and

(ii)

Zeta duly executing the share transfer forms (or master share transfer
form), attending to the stamping of the share forms (or master share transfer
form) (if required) and delivering the share transfer forms (or master share
transfer form) to Kumarina for registration;

4.3

(b)

immediately after receipt of the share transfer forms (or master share transfer form) in
accordance with clause 4.2(a), Kumarina must enter, or procure the entry of, the name
of Zeta in the Kumarina Share Register in respect of all the Scheme Shares; and

(c)

the transfer of Scheme Shares will be deemed to be effective on the Implementation
Date.

Agreement by Scheme Shareholders
Each Scheme Shareholder agrees to the transfer of their Scheme Shares to Zeta in accordance
with the terms of this Scheme.

5. Provision of Scheme Consideration
5.1

Provision of Scheme Consideration
(a)

Subject to clause 5.2, the obligation of Zeta to provide or procure the provision of the
Scheme Consideration to Scheme Shareholders will be satisfied by Zeta:
(i)

(ii)

in the case of Scheme Consideration that is required to be provided to Scheme
Shareholders in the form of Zeta Shares and Zeta Options:
(A)

on the Implementation Date, issuing to each Scheme Shareholder such
number of Zeta Shares and Zeta Options that the Scheme Shareholder is
entitled to receive as Scheme Consideration in accordance with the
Scheme. Where the calculation of the number of Zeta Shares or Zeta
Options to be issued to a particular Scheme Shareholder would result in the
issue of a fraction of a Zeta Share or Zeta Option, the fractional entitlement
will be rounded down to the nearest whole number of Zeta Shares or Zeta
Options, as the case may be;

(B)

on the Implementation Date, entering into the Zeta Share Register and Zeta
Option Register the name and address of each such Scheme Shareholder in
relation to all the Zeta Shares and Zeta Options which the Scheme
Shareholder is entitled to receive as Scheme Consideration in accordance
with the Scheme; and

(C)

as soon as practicable after the Implementation Date and in accordance
with the ASX Listing Rules (but in any event within 5 Business Days after the
Implementation Date), dispatching or procuring the dispatch of holding
statement(s) to the address recorded in the Kumarina Share Register on the
Scheme Record Date for the Zeta Shares and Zeta Options issued to each
such Scheme Shareholder on the Implementation Date;

in the case of Scheme Consideration that is required to be dealt with as a result of
the operation of clause 5.2,:
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(b)

(c)

(d)
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(A)

on the Implementation Date, and in accordance with clause 5.1(a)(i),issuing
to the Sale Nominee such number of Zeta Shares and Zeta Options as is
necessary under clause 5.2;

(B)

on the Implementation Date, ensuring that the name and address of the
Sale Nominee is entered into the Zeta Share Register and Zeta Option
Register in relation to those Zeta Shares and Zeta Options which each
Foreign Holder would otherwise be entitled to;

(C)

as soon as practicable after the Implementation Date and in accordance
with the ASX Listing Rules (but in any event within 5 Business Days after the
Implementation Date), dispatching or procuring the dispatch of a holding
statement(s) to the Sale Nominee for the Zeta Shares and Zeta Options
issued to the Sale Nominee on the Implementation Date; and

(D)

procuring that the Sale Nominee sells the Zeta Shares and Zeta Options
issued to it on behalf of the Foreign Holders and the proceeds are paid to
the Scheme Shareholders in accordance with 5.3.

In the case of any Scheme Shares held in joint names:
(i)

Zeta Shares and Zeta Options issued under this Scheme will be issued to and
registered in the names of the joint holders;

(ii)

any cheque required to be sent under this Scheme will be made payable and sent
to the holder whose name appears first in the Kumarina Share Register as at the
Scheme Record Date; and

(iii)

any uncertificated holding statement or other document will be issued in the
names of the joint holders and sent to the holder whose name appears first in the
Kumarina Share Register as at the Scheme Record Date.

Upon issue:
(i)

all Zeta Shares will rank equally with all existing Zeta Shares; and

(ii)

each Zeta Share will be fully paid and free from any mortgage, charge, lien,
encumbrance or other security interest; and

(iii)

each Zeta Option will be subject to the terms and conditions set out in section 5.9
of the Scheme Booklet; and

Any binding instructions between a Scheme Shareholder and Kumarina relating to
Kumarina Shares (including, without limitation, any instructions relating to payment of
dividends or to communications from Kumarina) will, from the Implementation Date, be
deemed by reason of the Scheme to be a similarly binding instruction to and accepted
by Zeta in respect of Zeta Shares issued to Scheme Shareholders until that
instruction is revoked or amended in writing addressed to Zeta at its share registry.

5.2

Foreign Holders
Zeta will be under no obligation under the Scheme to issue, and will not issue, any Zeta Shares
or Zeta Options to any Foreign Holder and must instead procure that the number of Zeta
Shares and Zeta Options that would have been issued to a Foreign Holder, had they not been a
Foreign Holder, are dealt with on behalf of the Foreign Holder in accordance with clause 5.3.

5.3

Sale Facility
(a)

The Zeta Shares and Zeta Options that would otherwise have been issued to Foreign
Holders under the Scheme, (the FH Shares and FH Options as the case may be), will be
issued to the Sale Nominee on the Implementation Date.

(b)

Zeta must:
(i)

as soon as is practicable after the Implementation Date, procure the Sale
Nominee to sell the FH Shares and FH Options under the Sale Facility (in the
manner set out in clause 5.3(c)); and

(ii)

procure that the Sale Nominee pays to each Foreign Holder an amount
determined in accordance with the following formula and rounded down to the
nearest cent:
P x (N / T)
where:
P

is the net sale proceeds received by the Sale Nominee (after deducting any
applicable selling costs, tax and charges) for the sale of all of the FH Shares
and FH options;

N

is the number of FH Shares plus the number of FH Options which would
otherwise have been issued to that Foreign Holder had it not been a
Foreign Holder;

T

is the total number of FH Shares plus the total number of FH Options which
were issued to the Sale Nominee in accordance with this clause 5.3.

(c)

The Sale Nominee will sell the FH Shares and FH Options on the ASX in such manner
(including selling the Zeta Shares and Zeta Options in one or more lots), at such price
and on such other terms as the Sale Nominee determines in good faith as soon as
practicable after the Implementation Date, provided the Sale Nominee uses all
reasonable endeavours to achieve the best price reasonably obtainable at the time of
sale.

(d)

None of Zeta, Kumarina or the Sale Nominee gives any undertaking, representation,
warranty or assurance as to the price that will be achieved for the sale of FH Shares and
FH Options under the Sale Facility described in this clause 5.3.
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(e)

Each Foreign Holder acknowledges that the Sale Nominee is acting as principal in dealing
with the Zeta Shares and Zeta Options attributable to it and implementing the actions
set out in this clause 5.3, and that the Sale Nominee is not a broker or other agent of the
Foreign Holder.

(f)

Payments of amounts referred to in this clause 5.3 will be made as soon as reasonably
practicable by cheque in Australian dollars and sent by prepaid post (at the risk of the
Foreign Holder) to the address recorded in the Kumarina Share Register at the Scheme
Record Date and, where applicable, in the manner set out in clause 5.1(b)(ii).

6. Dealings in Kumarina Shares
(a)
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To establish the identity of the Scheme Shareholders, dealings in Kumarina Shares will
only be recognised if:
(i)

in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the Kumarina Share Register as the holder of the relevant Kumarina
Shares before 7.00pm (WST) on the Scheme Record Date;

(ii)

in the case of all other dealings in Kumarina Shares, registrable transmission
applications or transfers in respect of those dealings are received by Security
Transfer Registrars Pty Ltd before 5.00pm (WST) on the Scheme Record Date (in
which case Kumarina must register such transfers before 7.00pm (WST) on the
Scheme Record Date); and

(b)

If the Scheme becomes Effective, Scheme Shareholders (and any person claiming
through such holder) must not dispose of or purport or agree to dispose of any Scheme
Shares or any interest in them after the Scheme Record Date.

(c)

Kumarina will not accept for registration, or recognise for any purpose, any transmission
application or transfer in respect of Kumarina Shares received after the Scheme Record
Date, other than a transfer of Kumarina Shares to Zeta pursuant to the Scheme or any
subsequent transfer by Zeta to its successors in title.

(d)

For the purpose of determining entitlements to the Scheme Consideration, Kumarina
must maintain the Kumarina Share Register in accordance with the provisions of this
clause 6 until the Scheme Consideration has been provided to all Scheme Shareholders.
The Kumarina Share Register in this form will solely determine entitlements to the
Scheme Consideration.

(e)

All statements of holding and share certificates for Kumarina Shares will cease to have
effect from 7.00pm (WST) on the Scheme Record Date as documents of title in respect
of those securities and, as from that date, each entry current at that date on the
Kumarina Share Register will cease to have effect except as evidence of entitlement to
the Scheme Consideration in respect of the Scheme Shares relating to that entry.

(f)

As soon as possible on or after the Scheme Record Date, and in any event within one
Business Day after the Scheme Record Date, Kumarina will ensure that details of the
names, registered addresses and holdings of Scheme Shares for each Scheme
Shareholder as shown in the Kumarina Share Register as at 7.00pm (WST) on the
Scheme Record Date are available to Zeta in the form Zeta reasonably requires.

7. Quotation of Kumarina Shares
(a)

On the Effective Date, Kumarina will apply to ASX to suspend trading on the ASX in
Kumarina Shares from close of trading on the Effective Date; and

(b)

On a date after the Implementation Date to be determined by Zeta, Kumarina will apply
for termination of the official quotation of Kumarina Shares on the ASX, and to have
itself removed from the official list of the ASX.

8. General Scheme Provisions
8.1

Consent to Scheme amendments
If the Court proposes to approve the Scheme subject to any alterations or conditions,
Kumarina may, by its counsel, consent on behalf of all persons concerned to those alterations
or conditions to which Zeta has consented.

8.2

Scheme Shareholders' agreements and warranties
(a)

Each Scheme Shareholder will transfer their Scheme Shares to Zeta (together with all
rights and entitlements attaching to those Scheme Shares) in accordance with this
Scheme.

(b)

Each Scheme Shareholder acknowledges that the Scheme binds Kumarina and all
Scheme Shareholders (including those who do not attend the Scheme Meeting, do not
vote at the Scheme Meeting or vote against the Scheme at the Scheme Meeting).

(c)

Each Scheme Shareholder agrees to be bound by Zeta's articles of incorporation and
bye‐laws.

(d)

Each Scheme Shareholder is taken to have warranted to Kumarina and Zeta that all of
the Kumarina Shares registered in the name of that Scheme Shareholder as at the
Scheme Record Date will, as at the Implementation Date, be fully paid and free from all
mortgages, charges, liens, encumbrances and interests of third parties and from all
other restrictions on transfer.

(e)

Each Scheme Shareholder is taken to have warranted to Kumarina and Zeta that they
have full power and capacity to transfer their Kumarina Shares to Zeta under the
Scheme.
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(f)

8.3

8.4

Each Scheme Shareholder shall be deemed to have irrevocably appointed Zeta and each
of its directors and officers (jointly and severally) as its attorneys for the purpose of
executing any form of application, letter of transmittal or other instruments or
documents required to effect the issue and allotment of the Zeta Shares and Zeta
Options.

Title to and rights in Scheme Shares
(a)

To the extent permitted by law, the Kumarina Shares transferred under the Scheme
will be transferred free from all mortgages, charges, liens, encumbrances and
interests of third parties of any kind, whether legal or otherwise.

(b)

On and from the Implementation Date, Zeta will be beneficially entitled to the Scheme
Shares transferred to it under the Scheme pending registration by Kumarina of Zeta in
the Kumarina Share Register as the holder of the Kumarina Shares.

Appointment of Sole Proxy
Upon the Scheme becoming Effective and provision of the Scheme Consideration, and until
Kumarina registers Zeta as the holder of all Scheme Shares in the Kumarina Share Register,
each Scheme Shareholder:

8.5

(a)

is deemed to have irrevocably appointed Zeta as attorney and agent (and directed Zeta
in each such capacity) to appoint any director, officer, secretary or agent nominated by
Zeta as its sole proxy and, where applicable or appropriate, corporate representative to
attend shareholders' meetings, exercise the votes attaching to the Scheme Shares
registered in their name and sign every shareholders' resolution, and no Scheme
Shareholder may itself attend or vote at any of those meetings or sign any resolutions,
whether in person, by proxy or by corporate representative (other than pursuant to this
clause 8.4(a));

(b)

undertakes not to otherwise attend shareholders' meetings, exercise the votes attaching
to the Scheme Shares registered in their name and sign any shareholders' resolutions,
whether in person, by proxy or corporate representative;

(c)

must take all other actions, in the capacity of a registered holder of Scheme Shares, as
Zeta reasonably directs; and

(d)

acknowledges and agrees that in exercising the powers referred to in clause 8.4(a), Zeta
or any officer or agent nominated by Zeta may act in the best interests of Zeta as the
intended registered holder of the Scheme Shares.

Power of attorney
(a)
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Scheme Shareholders will be deemed to have authorised Kumarina, and all of its
directors, officers and secretaries, to do and execute all acts, matters, things and
documents on the part of each Scheme Shareholder necessary to implement the

Scheme including (without limitation) executing, as agent and attorney of each Scheme
Shareholder, a share transfer form (or master share transfer form) in relation to Scheme
Shares as contemplated by clause 4.2(a).
(b)

8.6

Each Scheme Shareholder, without the need for any further act, irrevocably appoints
Kumarina and all of its directors, officers and secretaries (jointly and severally) as its
attorney and agent for the purpose of executing any document necessary to give effect
to the Scheme including without limitation, a proper instrument of transfer of its
Scheme Shares for the purposes of section 1071B of the Corporations Act which may be
a master transfer of all the Scheme Shares.

Enforcement of Deed Poll
Kumarina undertakes in favour of each Scheme Shareholder to enforce the Deed Poll against
Zeta on behalf of, and as agent and attorney for, the Scheme Shareholders.

8.7

Dividends
Neither Kumarina nor Zeta will declare or pay any dividends on the Kumarina Shares or the
Zeta Shares (as applicable) prior to the Implementation Date.

8.8

Effect of Scheme
The Scheme binds Kumarina and all Scheme Shareholders from time to time and, to the extent
of any inconsistency and to the extent permitted by law, overrides the constitution of
Kumarina.

9. General
9.1

Costs
Kumarina must pay the costs and expenses of the Scheme, except that Zeta must pay any
stamp duties and similar charges payable under Australian law in connection with the transfer
of the Scheme Shares to Zeta.

9.2

Consent
(a)

The Scheme Shareholders consent to Kumarina doing all things necessary or incidental
to the implementation of the Scheme.

(b)

Each Scheme Shareholder acknowledges that this Scheme binds Kumarina, all Scheme
Shareholders (including those who do not attend the Scheme Meeting, do not vote at
the Scheme Meeting or vote against the Scheme at the Scheme Meeting).
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9.3

9.4

Notices
(a)

If a notice, transfer, transmission, application, direction or other communication
referred to in the Scheme is sent by post to Kumarina, it will not be taken to be received
in the ordinary course of post or on a date and time other than the date and time (if
any) on which it is actually received at Kumarina's registered office or at the office of the
Registrar.

(b)

The accidental omission to give notice of the Scheme Meeting to, or the non‐receipt of
notice of the Scheme Meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

Liability
None of Kumarina, Zeta nor any of their respective directors, officers or employees shall have
any liability for acts taken in good faith.

9.5

9.6

Governing Law
(a)

This Scheme is governed by the law applying in Western Australia.

(b)

Each party irrevocably submits to the non‐exclusive jurisdiction of courts exercising
jurisdiction in Western Australia and courts of appeal from them in respect of
any proceedings arising out of or in connection with this Scheme. Each party irrevocably
waives any objection to the venue of any legal process in these courts on the basis that
the process has been brought in an inconvenient forum.

Further action
Kumarina must, at its own expense, do all things and execute all documents necessary to give
full effect to the Scheme and the transactions contemplated by it.
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Annexure 3 – Deed Poll

THIS DEED POLL is made on

2013.

PARTIES:
Zeta Resources Limited of 19 Par‐la‐Ville Road, Hamilton HM11, Bermuda (Zeta).

In favour of:
Scheme Shareholders; and
each as defined in the Implementation Agreement (as defined below).

Background:
A.

The directors of Kumarina Resources Limited (ACN 142 774 150) of Level 2, 907 Canning
Highway, Mt Pleasant, Western Australia (Kumarina) have resolved that Kumarina should
propose the Scheme.

B.

The effect of the Scheme will be that the Scheme Shares, together with all rights and
entitlements attaching to them, will be transferred to Zeta in exchange for the Scheme
Consideration.

C.

On 29 January 2013, Kumarina and Zeta entered into a Scheme Implementation Agreement
(Implementation Agreement).

D.

Under the Implementation Agreement, Zeta has agreed to enter into this Deed Poll.

E.

Zeta is entering into this Deed Poll for the purpose of covenanting in favour of the Scheme
Shareholders to perform certain of its obligations under the Implementation Agreement and
the Scheme.

IT IS AGREED:

1. Definitions and Interpretation
1.1

Definitions
Words and phrases defined in the Implementation Agreement have the same meaning in this
Deed Poll unless the context requires otherwise.
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1.2

Interpretation
Clauses 1.2 to 1.4 of the Implementation Agreement apply to the interpretation of this Deed
Poll, except that references to "this agreement" in clauses 1.2 to 1.4 of the Implementation
Agreement are to be read as references to "this Deed Poll".

2. Nature of Deed Poll
Zeta acknowledges that this Deed Poll may be relied upon and enforced by any Scheme
Shareholder in accordance with its terms, even though the Scheme Shareholders are not party
to it.

3. Conditions and Termination
3.1

Conditions
Zeta's obligations under clause 4 are subject to the Scheme becoming Effective.

3.2

Termination
The obligations of Zeta under this Deed Poll will automatically terminate and the terms of this
Deed Poll will be of no further force or effect (unless Zeta and Kumarina otherwise agree in
accordance with the Implementation Agreement), if:

3.3

(a)

the Implementation Agreement is terminated in accordance with its terms prior to the
Scheme becoming Effective; or

(b)

the Scheme does not become Effective on or before the Long Stop Date.

Consequences of Termination
If this Deed Poll is terminated under clause 3.2 then, in addition and without prejudice to any
other rights, powers or remedies available:
(a)

Zeta is released from its obligations to further perform this Deed Poll except for any
obligations which by their nature survive termination; and

(b)

Scheme Shareholders retain the rights they have against Zeta in respect of any breach of
this Deed Poll which occurs before termination.

4. Scheme Consideration
4.1

Payment of Scheme Consideration
Subject to clause 3, Zeta undertakes in favour of each Scheme Shareholder to:
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(a)

(b)

(c)

provide the Scheme Consideration to each Scheme Shareholder in respect of the
Scheme Shares held by that Scheme Shareholder as at the Scheme Record Date in the
following manner:
(i)

on the Implementation Date, issuing to each Scheme Shareholder such number of
Zeta Shares and Zeta Options that the Scheme Shareholder is entitled to receive
as Scheme Consideration in accordance with the Scheme;

(ii)

on the Implementation Date, entering into the Zeta Share Register and Zeta
Options Register the name and address of each such Scheme Shareholder in
relation to all the Zeta Shares and Zeta Options (as the case may be), which the
Scheme Shareholder is entitled to receive as Scheme Consideration in accordance
with the Scheme; and

(iii)

as soon as practicable after the Implementation Date and in accordance with the
ASX Listing Rules (but in any event within 5 Business Days after the
Implementation Date), dispatching or procuring the dispatch of holding
statements, to the address recorded in the Share Register on the Scheme Record
Date, for the Zeta Shares and Zeta Options issued to each such Scheme
Shareholder on the Implementation Date;

provide cash to each Foreign Holder in respect of the Scheme Shares held by that
Foreign Holder as at the Scheme Record Date in the following manner:
(i)

on the Implementation Date and in accordance with clause 4.1(a)(i), issuing to the
Sale Nominee such number of Zeta Shares and Zeta Options that would otherwise
have been issued to Foreign Holders under the Scheme;

(ii)

on the Implementation Date, ensuring that the name and address of the
Sale Nominee is entered into the Zeta Share Register and Zeta Option Register in
relation to those Zeta Shares and Zeta Options (as the case may be), which each
Foreign Holder would otherwise be entitled to;

(iii)

as soon as practicable after the Implementation Date and in accordance with the
ASX Listing Rules (but in any event within 5 Business Days after the
Implementation Date), dispatching or procuring the dispatch of a holding
statements to the Sale Nominee for the Zeta Shares and Zeta Options issued to
the Sale Nominee on the Implementation Date; and

(iv)

procuring that the Sale Nominee sells the Zeta Shares and Zeta Options issued to
it on behalf of the Foreign Holders and the proceeds are paid to the Scheme
Shareholders in accordance with clause 5.3 of the Scheme; and

undertake all other actions attributed to it under the Scheme, subject to and in
accordance with the Scheme.
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4.2

Zeta Securities
Zeta covenants in favour of each Scheme Shareholder that the Zeta Shares and Zeta Options
(the Zeta Securities) issued as Scheme Consideration to Scheme Shareholders will:
(a)

be validly issued;

(b)

rank equally with all existing Zeta Securities (of the same respective class) on issue; and

(c)

be issued fully paid and free from any mortgage, charge, lien, encumbrance or other
security interest.

5. Warranties
Zeta represents and warrants that:
(a)

it is a corporation validly existing under the laws of its place of incorporation;

(b)

it has the corporate power to enter into and perform its obligations under this Deed Poll
and to carry out the transactions contemplated by this Deed Poll;

(c)

it has taken all necessary corporate action to authorise its entry into this Deed Poll and
has taken or will take all necessary corporate action to authorise the performance of this
Deed Poll and to carry out the transactions contemplated by this Deed Poll; and

(d)

this Deed Poll has been duly and validly executed and delivered by Zeta and is valid and
binding on it.

6. Continuing Obligations
This Deed Poll is irrevocable and, subject to clause 3, remains in full force and effect until:
(a)

Zeta has fully performed its obligations under this Deed Poll; or

(b)

the earlier termination of this Deed Poll under clause 3.

7. Notices
7.1

Manner of Giving Notice
The provisions of clause 7 of the Implementation Agreement relating to the notice being
served on Zeta apply as if they were set out herein.
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8. General
8.1

Stamp duty
Zeta will:

8.2

(a)

pay or procure payment of all stamp duties and any related fines and penalties (if any) in
respect of the Scheme and this Deed Poll, the performance of this Deed Poll and each
transaction effected by or made under the Scheme and this Deed Poll; and

(b)

indemnify each Scheme Shareholder against any liability arising from failure to comply
with clause 8.1(a).

Assignment
The rights and obligations of Zeta and each Scheme Shareholder under this Deed Poll are
personal. They cannot be assigned, charged or otherwise dealt with at law or in equity. Any
purported dealing in contravention of this clause 8.2 is invalid.

8.3

Severability
The provisions contained in each clause and sub‐clause of this Deed Poll shall be enforceable
independently of each of the others and their validity shall not be affected if any of the others
is invalid.

8.4

Waiver
Zeta may not rely on the words or conduct of any Scheme Shareholder as a waiver of any right
in respect of the Scheme unless the waiver is in writing and signed by the Scheme Shareholder
granting the waiver.

8.5

Variation
A provision of this Deed Poll may be varied if the variation is:
(a)

agreed to by Kumarina, which agreement Kumarina may give or withhold in its absolute
discretion and without reference to or approval by any Scheme Shareholder; and

(b)

the Court indicates that the amendment would not of itself preclude approval of the
Scheme,

in which event Zeta will enter into a further Deed Poll in favour of each Scheme Shareholder
and giving effect to the amendment.
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8.6

Cumulative Rights
The rights, powers and remedies of Zeta and Scheme Shareholders under this Deed Poll are
cumulative and do not exclude any other rights, power or remedies provided by law
independently of this Deed Poll.

8.7

Governing Law and Jurisdiction
This agreement and any non‐contractual obligations arising out of or in connection with it is
governed by the law applying in Western Australia. The courts having jurisdiction in Western
Australia have non‐exclusive jurisdiction to settle any dispute arising out of or in connection
with this agreement (including a dispute relating to any non‐contractual obligations arising out
of or in connection with this agreement) and each party irrevocably submits to the non‐
exclusive jurisdiction of the courts having jurisdiction in Western Australia.

8.8

Further Assurances
Zeta will, at its own expense, do all things reasonably required of it to give full force and effect
to this Deed Poll.

Executed as a Deed Poll.
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Annexure 4 – Independent Expert's Report
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Annexure 5 – Investigating Accountant's Report

4 April 2013

The Directors
Kumarina Resources Limited
Level 2
907 Canning Highway
MOUNT PLEASANT WA 6153

Dear Sirs

INVESTIGATING ACCOUNTANT’S REPORT
Introduction
This Investigating Accountant’s Report ("Report") has been prepared for inclusion in a Scheme
Booklet or a scheme of arrangement between Kumarina Resources Limited ("Kumarina" or "the
Company") and Zeta Resources Limited ("Zeta") to be dated on or about 8 April 2013 ("Scheme
Booklet").

Structure of Report
This Report has been divided into the following sections:
1.

Background information;

2.

Scope of Report;

3.

Financial information;

HLB Mann Judd (WA Partnership) ABN 22 193 232 714
Level 4 130 Stirling Street Perth WA 6000. PO Box 8124 Perth BC 6849 WA. Telephone +61 (08) 9227 7500. Fax +61 (08) 9227 7533.
Email: hlb@hlbwa.com.au. Website: www.hlb.com.au
Liability limited by a scheme approved under Professional Standards Legislation
HLB Mann Judd (WA Partnership) is a member of

International, a world-wide organisation of accounting firms and business advisers
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4.

Subsequent events;

5.

Statements; and

6.

Declaration.

1.

Background Information

On 30 January 2013, the Company announced that it had signed a scheme implementation
agreement ("SIA) with Zeta pursuant to which the two companies have agreed to merge by way of a
Scheme of Arrangement ("Scheme") under the Australian Corporations Act.
This Report has been included in the Scheme Booklet to assist potential investors and their financial
advisers to make an assessment of the financial position following the implementation of the
Scheme.
Terms used in this Report have the same meaning as those in the Scheme Booklet.

2.

Scope of Report

You have requested HLB Mann Judd ("HLB") to prepare this Report in relation to the historical and
proforma financial information presented in Section 5.6 of the Scheme Booklet, and as described in
section 3 below.
The proforma financial information is presented in an abbreviated form in the Scheme Booklet in
that it does not include all of the disclosures required by Australian Accounting Standards applicable
to annual financial reports prepared in accordance with the Corporations Act 2001.
The Directors have prepared and are responsible for the proforma financial information. We
disclaim any responsibility for any reliance on this Report or on the financial information to which it
relates for any purposes other than that for which it was prepared. This Report should be read in
conjunction with the full Scheme Booklet.
We performed a review of the proforma financial information of Zeta and its controlled entities as at
31 December 2012 in order to ensure consistency in the application of applicable Accounting
Standards and other mandatory professional reporting requirements.
Our review of the proforma financial information of Zeta and its controlled entities was conducted in
accordance with Australian Auditing Standards applicable to review engagements.
Our review was carried out in order to state whether, on the basis of the procedures described,
anything has come to our attention that causes us to believe and we do not believe that the
proforma financial information is not:
(i)

284

prepared or presented fairly, in all material respects, in accordance with the basis of
preparation described in Section 5.6 of the Scheme Booklet, including the proforma
transactions and the other adjustments described in Section 5.6 of the Scheme Booklet; and

(ii)

prepared, in all material respects, in accordance with the recognition and measurement
principles prescribed in applicable Accounting Standards and other mandatory reporting
requirements in Australia, and the accounting policies adopted by Kumarina as disclosed in its
latest Annual Financial Report.

In conducting our review in accordance with Australian Auditing Standards applicable to review
engagements, we made such enquiries and performed such procedures as we, in our professional
judgement, considered reasonable in the circumstances, including:
(i)

a review of the extraction of historical financial information from the management reports of
Zeta as at 31 December 2012;

(ii)

analytical procedures on the historical financial information of Kumarina;

(iii)

a review of the proforma transactions and adjustments made to the historical financial
information;

(iv)

analytical procedures on the proforma historical financial information of Zeta;

(v)

a review of the Company’s work papers, accounting records and other documents;

(vi)

a comparison of consistency in application of the recognition and measurement principles in
applicable Accounting Standards and other mandatory reporting requirements in Australia,
with the accounting policies adopted by Zeta; and

(vii)

enquiry of directors and management as we considered necessary for the purposes of this
Report.

The review procedures undertaken by HLB in our role as Investigating Accountant were substantially
less in scope than that of an audit examination conducted in accordance with generally accepted
auditing standards. A review of this nature provides less assurance than an audit and, accordingly,
this Report does not express an audit opinion on the proforma information included in the Scheme
Booklet.

3.

Financial Information

Set out in Section 5.6 of this Scheme Booklet are:
(a)

The Statement of Financial Position of Zeta as at 31 December 2012; and

(b)

The proforma Statement of Financial Position of Zeta as at 31 December 2012, as it would
appear after incorporating the following significant events and proposed transactions by Zeta
subsequent to 31 December 2012:
(i)

the issue by Zeta pursuant to the Scheme of 17,775,525 Zeta Shares and 3,555,105 Zeta
Options (listed 3 year options with a strike price of $1.00), as consideration for the
acquisition of all of the issued capital of Kumarina;
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(ii)

the issue by Zeta of 34,104,255 Zeta shares and 6,820,851 Zeta Options (listed 3 year
options with a strike price of $1.00), pursuant to the Utilico Minority Interests;

(iii)

the issue by Zeta, pursuant to the Capital Raising, of up to 25,000,000 Zeta Shares at an
issue price of $1.00, together with up to 5,000,000 free attaching Zeta Options (listed 3
year options with a strike price of $1.00), to raise up to $25,000,000 before costs;

(iv)

the issue of 250,000 Zeta Consideration Options (unlisted options with a strike price of
$1.00 expiring on 8 December 2014), as consideration for the cancellation of current
Kumarina Options;

(v)

the write off to the issued capital account of the estimated costs of the Scheme being an
estimated $560,000;

(vi)

the write off to the issued capital account of the estimated costs of the raising being an
estimated $1,250,000.

(together with the notes to the proforma information, the "Pro Forma Financial Information").
This information is presented on the following scenarios’
•

subscriptions received under the Capital Raising total $25,000,000;

•

subscriptions received under the Capital Raising total $12,500,000 (on this basis, the estimated
costs of the Capital Raising are $625;000 and

•

no subscriptions are received under the Capital Raising.

4.

Subsequent Events

In our opinion, there have been no material items, transactions or events subsequent to 31
December 2012, other than disclosed below or not otherwise disclosed in the Scheme Booklet that
have come to our attention during the course of our review that would require comment in, or
adjustment to, the content of this Report or which would cause such information included in this
Report to be misleading.
As at 3 April 2013, the market value of the Utilico Minority Interests has increased by $4,178,873 to
$38,283,128. On this basis, an additional 4,178,873 Zeta shares and 835,774 Zeta Options would be
issued.
The impact on the proforma Statement of Financial Position would be to increase total assets by
$5,763,000 with a corresponding increase in Issued Capital.

5.

Statements

Based on our review, which was not an audit, nothing has come to our attention that causes us to
believe that and we do not believe that:
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(a)

The Pro Forma Financial Information does not present fairly the consolidated financial position
of Zeta as at 31 December 2012 in accordance with the measurement and recognition
requirements (but not all of the disclosure requirements) of applicable Accounting Standards
and other mandatory reporting requirements in Australia as if the proforma transactions and
adjustments referred to in Section 5.6 of the Scheme Booklet had occurred during the period;

(b)

The pro forma transactions do not provide a reasonable basis for the Pro Forma Financial
Information; and

(c)

The Pro Forma Financial Information has not been prepared on the basis of the transactions
set out in Section 5.6 of the Scheme Booklet.

6.

Declaration

(a)

HLB will be paid its usual professional fees based on time involvement, for the preparation of
this Report and review of the financial information, at our normal professional rates.

(b)

Apart from the aforementioned fee, neither HLB, nor any of its associates will receive any
other benefits, either directly or indirectly, for or in connection with the preparation of this
Report.

(c)

Neither HLB, nor any of its employees or associated persons has any interest in Kumarina, Zeta
or their promotion. HLB currently acts as auditor on Kumarina.

(d)

Unless specifically referred to in this Report, or elsewhere in the Scheme Booklet, HLB was not
involved in the preparation of any other part of the Scheme Booklet and did not cause the
issue of any other part of the Scheme Booklet. Accordingly, HLB makes no representations or
warranties as to the completeness or accuracy of the information contained in any other part
of the Scheme Booklet.

(e)

HLB has consented to the inclusion of this Report in the Scheme Booklet in the form and
context in which it appears. The inclusion of this Report should not be taken as an
endorsement of the Company or a recommendation by HLB of any participation in the
Company by an intending subscriber.

Yours faithfully
HLB MANN JUDD

N G NEILL
Partner
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Annexure 6 – Solicitor's Report on Tenements

HARDYBOWEN
LAWYERS
Our Ref:
Email:

SDG:EJB:120360
sgibson@hardybowen.com

4 April 2013

The Directors
Kumarina Resources Limited
Level 2, 907 Canning Highway
MOUNT PLEASANT WA 6153

Kumarina Resources Limited

Solicitor's Report – Mining Tenements
This report (Report) has been prepared for inclusion in a scheme booklet to be issued by Kumarina
Resources Limited (ACN 142 774 150) (Kumarina) dated on or about 8 April 2013 in relation to the
proposed merger of Kumarina with Zeta Resources Limited, by way of a scheme of arrangement
under part 5.1 of the Corporations Act (Scheme Booklet).

1. Scope
We have been requested to report on certain mining tenements in which Kumarina has an interest.
The mining tenements are located in Western Australia and comprise the Murrin Murrin Project and
the Ilgarari Project (together, the Projects). Details of the tenements comprising the Projects are set
out in the Schedule attached to this Report.
This Report covers:
(a)

Summary of material contracts in respect of the Projects;

(b)

Details of searches made in respect of the Projects;
Level 1, 28 Ord Street, West Perth WA 6005
PO Box 1364, West Perth WA 6872
Tel: +61 8 9211 3600 Fax: +61 8 9211 3690
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(c)

Qualifications and assumptions;

(d)

General information about mining tenements in Western Australia;

(e)

Overview of native title and cultural heritage issues relevant to the Projects;

(f)

Aboriginal heritage; and

(g)

Details of the Projects as set out in the Schedule.

2. Opinion
As a result of our searches and enquiries, subject to the assumptions, qualifications and exceptions
set out in this Report, we are of the opinion that:
(a)

the information included in this Report is an accurate statement as to the status of the
Tenements and the details of the registered holders as at 31 January 2013;

(b)

all applicable rents due under the Mining Act 1978 (WA) (Mining Act) in respect of the Projects
have been paid;

(c)

all expenditure requirements in respect of the Projects under the Mining Act have been
complied with;

(d)

the rights to explore and mine the Projects are subject to the various conditions as noted in
the Schedule; and

(e)

all determinations of native title and applications for determination of native title which affect
the Projects are noted in this Report and in the Schedule.

3. Key Highlights of the Tenements
There are eighteen (18) mining tenements and six (6) mining tenement applications (Tenements) in
which Kumarina has an interest, namely:
(a)

M39/397 granted 10 September 1999 and expiring 9 September 2020, 100% owned by
Kumarina and subject to Native Title claim WAD385/10 Kurrku;

(b)

M39/398 granted 10 September 1999 and expiring 9 September 2020, 100% owned by
Kumarina and subject to Native Title claim WAD385/10 Kurrku;

(c)

M39/399 granted 23 November 2007 and expiring 22 November 2028, 100% owned by
Kumarina and subject to Native Title claim WAD385/10 Kurrku;

(d)

M39/400 granted 23 November 2007 and expiring 22 November 2028, 100% owned by
Kumarina and subject to Native Title claim WAD385/10 Kurrku;
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(e)

M39/1068 granted 1 April 2010 and expiring 31 March 2031, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;
(collectively, the Murrin Murrin Tenements)

(f)

M39/371 granted 26 July 1996 and expiring 25 July 2017, jointly held by Murrin Murrin
Holdings Pty Ltd (Murrin) as to 60% and Glenmurrin Pty Ltd (Glenmurrin) as to 40% and
subject to Native Title claim WAD385/10 Kurrku;

(g)

M39/372 granted 26 July 1996 and expiring 25 July 2017, jointly held by Murrin as to 60% and
Glenmurrin as to 40% and subject to Native Title claim WAD385/10 Kurrku,
(together, the Anaconda Tenements)
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(h)

PLA39/5230 applied for by Paul Richard Martin on 5 October 2011 and subject to Native Title
claim WAD385/10 Kurrku (once granted, this Tenement should be transferred to Kumarina
pursuant to a Tenement Sale Agreement between Kumarina and Mr Martin dated 5 November
2012);

(i)

P39/5231 granted 27 August 2012 and expiring 26 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(j)

P39/5232 granted 27 August 2012 and expiring 26 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(k)

P39/5233 granted 11 September 2012 and expiring 10 September 2016, 100% owned by
Kumarina and subject to Native Title claim WAD385/10 Kurrku;

(l)

P39/5234 granted 27 August 2012 and expiring 26 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(m)

P39/5235 granted 27 August 2012 and expiring 26 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(n)

P39/5236 granted 27 August 2012 and expiring 26 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(o)

P39/5237 granted 28 August 2012 and expiring 27 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(p)

P39/5238 granted 28 August 2012 and expiring 27 August 2016, 100% owned by Kumarina and
subject to Native Title claim WAD385/10 Kurrku;

(q)

PLA39/5304 applied for by Kumarina on 6 June 2012 and subject to Native Title claim
WAD385/10 Kurrku;

(r)

PLA39/5305 applied for by Kumarina on 6 June 2012 and subject to Native Title claim
WAD385/10 Kurrku;

(s)

PLA39/5306 applied for by Kumarina on 6 June 2012 and subject to Native Title claim
WAD385/10 Kurrku;
(together, the New Murrin Murrin Tenements) (collectively, the Murrin Murrin Tenements,
the Anaconda Tenements and the New Murrin Murrin Tenements form the Murrin Murrin
Project);

(t)

E52/2274 granted 5 February 2010 and expiring 4 February 2015, 100% owned by Kumarina
and subject to Native Title claim WAD78/05 Ngarlawangga;

(u)

E52/2632 granted 12 June 2012 and expiring 11 June 2017, 100% owned by Kumarina and
subject to Native Title determination WAD72/98 Nharnuwangga, Wajarri and Ngarlawangga,
Indigenous Land Use Agreement WIA2000/01 Nharnuwangga, Wajarri and Ngarlawangga and
Native Title claim WAD78/05 Ngarlawangga;

(v)

E52/2663 granted 14 December 2011 and expiring 13 December 2016, 100% owned by
Kumarina and not subject to any Native Title claim;

(w)

ELA52/2800 applied for by Kumarina on 14 September 2012, subject to Native Title claim
WAD78/05 Ngarlawangga; and

(x)

ELA52/2801 applied for by Kumarina on 14 September 2012 and subject to Native Title
determination WAD72/98 Nharnuwangga, Wajarri and Ngarlawangga, Indigenous Land Use
Agreement WIA2000/01 Nharnuwangga, Wajarri and Ngarlawangga and Native Title claim
WAD78/05 Ngarlawangga,

(together, the Ilgarari Tenements which form the Ilgarari Project).

4. Summary of Material Contracts
(a)

Heads of Agreement – Nickel Rights and Gold and Sulphides Rights (Heads of Agreement)
(i)

Parties:
Equinox Resources NL (now Equinox Resources Limited) (Equinox).
Samson Exploration NL (now Samson Oil & Gas Limited) (Samson).
Anaconda Nickel NL (now Minara Resources Pty Ltd) (Minara).

(ii)

Date:
27 October 1994.

(iii)

Overview:
The Heads of Agreement provided for the grant of:
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(A)

The right (Nickel Right) for Minara to explore for, develop and mine, all
nickeliferous laterite and if associated with it, cobalt chrome and magnesium
(Nickel) on the Murrin Murrin Tenements; and

(B)

The right (Gold and Sulphide Right) for Equinox and Samson to explore for,
develop and mine, all gold, copper, zinc, lead, silver and other base metals and
sulphide compounds (Gold and Sulphide) on the Anaconda Tenements.

Since the date of the Heads of Agreement, Minara has assigned its interest under the
Heads of Agreement to Murrin and Glenmurrin and Equinox and Samson have assigned
their interest to Aumex Mining Pty Ltd which in turn has assigned its interest to
Kumarina.
(iv)
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Relevant Provisions:
(A)

Kumarina must pay all outgoings in respect of the Murrin Murrin Tenements and
maintain the Murrin Murrin Tenements in good standing. Murrin and Glenmurrin
must pay all outgoings in respect of the Anaconda Tenements and maintain the
Anaconda Tenements in good standing.

(B)

Each party must allow the other parties on request to inspect all information
obtained in respect of its exploration or operations and allow the other parties to
collect samples from any drilling, exploration and excavation programs.

(C)

The parties must consult and co‐operate to ensure that each party’s exploration
programs and operations do not cause unreasonable delays to the other parties.

(D)

If Gold and Sulphide resources are identified by Kumarina within or below Nickel
resources, priority in respect of the development of a mine in respect of such
resources shall be determined by the resource with the greatest recoverable
value.

(E)

Any party can assign their rights under the Heads of Agreement provided that the
assignee covenants in writing that it will observe and perform all obligations of
the assigning party under the Heads of Agreement.

(F)

The parties have indemnified each other in respect of all loss and damage, costs,
expenses, claims, demands and fines of whatsoever nature arising as a result of a
breach or non‐observance of their obligations under the Heads of Agreement or
relevant legislation.

(G)

If a party wishes to surrender or otherwise not maintain an interest in a tenement
then it must consult with the other party and transfer the tenement to that party
at that party’s option and cost.

(b)

Sale and Purchase Agreement – Murrin Murrin Tenements and Anaconda Tenements
(Aumex Sale Agreement)
(i)

Parties
Equinox Resources Limited (Equinox).
Samson Oil & Gas NL (now Samson Oil & Gas Limited) (Samson).
Aumex Mining Pty Ltd (Aumex).

(ii)

Date
13 March 2006.

(iii)

Overview
Pursuant to the Aumex Sale Agreement, Equinox and Samson transferred the Murrin
Murrin Tenements and assigned their interest (i.e. the Gold and Sulphide Right) in the
Anaconda Tenements to Aumex.
(iv)

Relevant Provisions

(A)

Equinox and Samson have a right of first refusal in relation to a proposed sale,
transfer, assignment or other disposal of the Murrin Murrin Tenements or the
interest in the Anaconda Tenements. Equinox and Samson waived their pre‐
emptive rights in relation to the sale to Kumarina pursuant to the Kumarina Sale
Agreement (see below).

(B)

Equinox and Samson are entitled to a royalty equal to 3.5% of the net smelter
returns received on all Gold and Sulphides mined and processed from the
Anaconda Tenements and the Murrin Murrin Tenements (Royalty).

(C)

Aumex was entitled to assign its rights and obligations under the Aumex Sale
Agreement if it first obtained the written consent of Equinox and Samson (such
consent not to be unreasonably withheld) and the proposed assignee covenanted
in writing:
(1)

to Equinox and Samson that it would observe and perform all of the
obligations of Aumex under the Aumex Sale Agreement; and

(2)

to Minara, Equinox and Samson that it would observe and perform all of
the obligations of Aumex under the Heads of Agreement.
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(c)

Mining Property Sale Agreement – Murrin Murrin Tenements (Kumarina Sale Agreement)
(i)

Parties
Aumex Mining Pty Ltd (Aumex).
Kumarina Resources Limited (Kumarina).

(ii)

Date
6 October 2011.

(iii)

Overview
Pursuant to the Kumarina Sale Agreement, Aumex transferred the Murrin Murrin
Tenements and assigned its interest (i.e. the Gold and Suphide Right) in the Anaconda
Tenements to Kumarina.

(iv)

Relevant Provisions
At completion of the Kumarina Sale Agreement, Kumarina was required to deliver:

(d)

(A)

a duly executed deed of covenant in favour of Equinox and Samson, that
Kumarina will observe and perform all of the obligations of Aumex under the
Heads of Agreement;

(B)

a deed of assignment accepting Aumex's obligations under the Aumex Sale
Agreement (pursuant to which Aumex agreed to pay the Royalty); and

(C)

a deed of assignment accepting Aumex's interests in the Anaconda Tenements
and the obligations with respect to the Murrin Murrin Tenements pursuant to the
Heads of Agreement.

Heritage Agreement
(i)

Parties
W C Van Blitterswyk (WCVB).
The Yamatji Marlpa Aboriginal Corporation (YMAC) as agent for the Ngarlawangga Claim
Group (Claimant Group)
Under a Mining Property Sale Agreement between WCVB, James Noel Sullivan and
Kumarina dated July 2010, Kumarina purchased E52/2274 from WCVB and Mr Sullivan
and agreed to be bound by the terms of the Heritage Agreement.
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(ii)

Date
11 December 2009.

(iii)

Overview
The parties entered into the Heritage Agreement to ensure the expeditious grant and
validity of E52/2274 without objection by the Claimant Group and that the grant of
E52/2274 and the exercise of the rights under E52/2274 will:

(iv)

(A)

not be likely to interfere directly with the community life of the Claimant Group;

(B)

where practicable and in accordance with the law, avoid damage, disturbance or
interference with areas or sites of particular significance to the Claimant Group;
and

(C)

be in compliance with the provisions of the Aboriginal Heritage Act 1972 (WA)
(WA Heritage Act) and the Aboriginal and Torres Strait Islander Heritage
Protection Act (Cth) 1984 (Commonwealth Heritage Act).

Relevant Provisions
(A)

Kumarina will use its best endeavours to provide the Claimant Group each year
with an outline of the nature, location and timing of exploration activities on
E52/2274 proposed for that year, prior to conducting those activities (and will
provide reasonable notice of any subsequent change to the scope of the
activities).

(B)

Generally, if Kumarina intends to undertake exploration activity (other than low
impact exploration) in the claim area on E52/2274, it must issue a heritage notice
to the Claimant Group. Where Kumarina submits a heritage notice, the parties
will consult with each other to determine whether a heritage survey is required.

(C)

The heritage survey report will indicate whether exploration activity is cleared or
not cleared and whether any areas need to be avoided because they contain
Aboriginal sites. Kumarina must pay the costs and expenses of the survey.

(D)

Kumarina must not give notice under section 18 of the WA Heritage Act over any
area within E52/2274 without first giving the Claimant Group at least 30 days
notice of its intention to do so. Kumarina must consult, including by making
reasonable efforts to meet with the Claimant Group, about any proposal that is
the subject of such a notice.

(E)

Kumarina may assign to any person all or any part of its rights under the
agreement, but must first procure an executed deed of assumption in favour of
the Claimant Group by which the assignee agrees to be bound by the agreement.
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5. Searches
For the purposes of this Report, we have conducted the following searches in respect of the
Tenements:
(a)

Title searches
Searches of the Mining Tenement Register, maintained by the Western Australian Department
of Mines and Petroleum (DMP) pursuant to the Mining Act, provided on 31 January 2013,
12 February 2013 and 13 February 2013. Key details of the status of the Tenements are set
out in the Schedule.

(b)

Native title searches
Searches of the Register of Native Title Claims and National Native Title Register, maintained
by the National Native Title Tribunal (NNTT), provided on 1 February 2013 and 20 February
2013. Searches revealed that there are registered Native Title claims and a Native Title
determination within the Tenements, further details of which are set out in section 3, section
10 and the Schedule.

(c)

Aboriginal Heritage Searches
Searches of the online register of Aboriginal heritage sites, maintained by the Western
Australian Department of Indigenous Affairs (DIA) pursuant to the WA Heritage Act, on 5
February 2013 and 19 February 2013. Searches revealed that there are registered Aboriginal
heritage sites in the areas covered by the Tenements, further details of which are set out in
section 11.

(d)

Documents and Reports
Information regarding the interests of Kumarina, Murrin and Glenmurrin in the Tenements and
the contracts that they have with other parties in relation to the Tenements was gathered
from documents, reports and agreements supplied by Kumarina.

6. Qualifications and Assumptions
This Report is based on, and subject to, the following assumptions and qualifications:
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(a)

We have relied upon information provided by third parties, including various departments, in
response to searches made, or caused to be made, and enquiries by us and have relied upon
that information, including the results of searches, being accurate, current and complete as at
the date of its receipt by us.

(b)

We have relied upon details of agreements which have been disclosed by Kumarina. Those
details may not have been fully or accurately disclosed and there may be other agreements of
which we are not aware that may materially affect the information in this Report.

(c)

References in the Schedule are taken from details shown on the searches we have obtained
from the relevant departments referred to in section 5 above. We have not undertaken
independent surveys of the land the subject of the Tenements to verify the accuracy of
Tenement areas or the areas of the relevant native title claims.

(d)

Statements made in respect of the standing of the Tenements are based only on the
information contained in the relevant searches for the Tenements.

(e)

As far as we are aware there have been no material changes in the standing of the Tenements
since the date of our investigations.

(f)

Where compliance with the terms and conditions of the Tenements and all applicable
provisions of the mining legislation and regulations in Western Australia and all other relevant
legislation and regulations, or a possible claim in relation to the Tenements, is not disclosed on
the face of the searches referred to above, we express no opinion as to such compliance or
claim.

(g)

It has been determined that native title exists in the area covered by E52/2632 and
ELA52/2801. Native title may exist in the areas covered by the other Tenements. Whilst we
have conducted searches to ascertain what native title claims, if any, have been lodged in the
Federal Court in relation to the areas covered by the Tenements, we have not conducted any
research on the likely existence or non‐existence of native title rights and interests in respect
of those areas. Further, the Native Title Act 1993 (Cth) (NTA or Native Title Act) contains no
sunset provisions and it is possible that additional native title claims could be made in the
future.

(h)

Aboriginal heritage sites or objects (as defined in the WA Heritage Act or under the
Commonwealth Heritage Act) may exist in the areas covered by the Tenements regardless of
whether or not that site has been entered on the Register of Aboriginal Sites established by
the WA Heritage Act or is the subject of a declaration under the Commonwealth Heritage Act.
We have not conducted any legal, historical, anthropological or ethnographic research
regarding the existence or likely existence of any such Aboriginal heritage sites or objects
within the area of the Tenements.

7. General Information about Mining Tenements in Western
Australia Applicable to the Tenements
(a)

Tenement applications (ELA / PLA)
The rights attaching to the grant of a tenement (outlined below) do not attach to a tenement
application. Applicants for a mining tenement do not acquire any title to the land the subject
of the application unless and until the application is granted. Lodging the tenement
application does, however, grant the right of priority to the consideration of the application to
the holder. Priority in this case is based on the time of the lodgement of a valid application.
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(b)

Prospecting licences (P)
(i)

Licence area
Prospecting licences may be granted for areas not exceeding 200 ha.

(ii)

Rights
The holder of a prospecting licence is entitled to enter the land and undertake
operations for the purpose of prospecting for minerals.

(iii)

Duration of licence
A prospecting licence remains in force for 4 years with a possibility of renewal by the
Minister for a period of 4 years and, if retention status is granted (as discussed below),
by a further term or terms of 4 years. Where a prospecting licence is transferred before
a renewal application has been determined, the transferee is deemed to be the
applicant.

(iv)

Retention status
The holder of a prospecting licence may apply for retention status for the whole or part
of the land the subject of the prospecting licence which may be approved if there is an
identified mineral resource located in, on or under the land and mining of that identified
mineral resource is impracticable because the resource is uneconomic or subject to
marketing problems (although the resource may reasonably be expected to become
economic or marketable in the future) or the resource is required to sustain the future
operations of an existing or proposed mining operation or there are existing political,
environmental or other difficulties in obtaining requisite approvals.
On approval of retention status, or at any subsequent time, the holder of a prospecting
licence may have to comply with a specified programme of work. The Minister may ask
the holder of a prospecting licence with retention status to show cause why a mining
lease or leases should not be applied for over the whole or any part of the land.

(v)

Right to apply for mining leases
The Mining Act confers on the holder of a prospecting licence, the right to apply for and,
subject to the Mining Act, have granted one or more mining leases over any part of the
land the subject of that licence (see below).

(c)

Exploration licences (E)
(i)

Licence area
Exploration licences are described by graticular blocks, which range in area from
approximately 2.8km2 to 3.3km2 depending on where the block is located in the State.
Exploration licences may be granted for areas not exceeding 70 blocks unless the
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Minister has designated areas of the State that may be made the subject of applications
for exploration licences up to 200 blocks.
(ii)

Rights
The holder of an exploration licence is entitled to enter the land and undertake
operations for the purpose of exploring for minerals.

(iii)

Duration of licence
An exploration licence remains in force for 5 years with a possibility of renewal by the
Minister in certain circumstances for a period of 5 years and then a further period or
periods of 2 years.

(iv)

Compulsory statutory reduction of licence area
The holder of an exploration licence must lodge a compulsory surrender for registration
in respect of 40% of the number of blocks that are the subject of the licence at the end
of the 6th year of the term (if 40% of that number is not a whole number, the nearest
whole number of blocks). This requirement does not apply to the holder of an
exploration licence for which retention status has been approved (see below).

(v)

Retention status
The holder of an exploration licence may apply for retention status for the whole or part
of the land the subject of the exploration licence which may be approved if there is an
identified mineral resource located in, on or under the land and mining of that identified
mineral resource is impracticable because the resource is uneconomic or subject to
marketing problems (although the resource may reasonably be expected to become
economic or marketable in the future) or the resource is required to sustain the future
operations of an existing or proposed mining operation or there are existing political,
environmental or other difficulties in obtaining requisite approvals.
On approval of retention status, or at any subsequent time, the holder of an exploration
licence may have to comply with a specified programme of work. The Minister may ask
the holder of an exploration licence with retention status to show cause why a mining
lease or leases should not be applied for over the land.

(vi)

Right to apply for mining leases
The Mining Act confers on the holder of an exploration licence, the right to apply for
and, subject to the Mining Act, have granted one or more mining leases over any part of
the land the subject of that licence (see below).

(vii)

No assignment in first year of licence
Under the Mining Act, an exploration licence, or an interest therein, may not, during the
first year of the term of the licence, be transferred or otherwise dealt with, whether
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directly or indirectly, without the written consent of the Minister or an officer of the
relevant department acting with the authority of the Minister.
(d)

Mining Leases (M)
(i)

Application for a mining lease
The grant of mining leases under the Mining Act lies with the Minister on
recommendation of the Mining Registrar or Warden.
An application for a mining lease must be made in the prescribed form and accompanied
by, among other things:
(A)

a mining proposal in the prescribed form containing certain prescribed
information about proposed mining operations and a mine closure plan; or

(B)

a statement setting out information about the mining operations that are likely to
be carried out, including information as to when mining is likely to commence, the
most likely method of mining and the location and area of land that is likely to be
required for the operation of plant, machinery and equipment and for other
activities associated with those mining operations (Mining Operations Statement)
and a mineralisation report prepared by a qualified person; or

(C)

a Mining Operations Statement and a resource report (that complies with the
JORC Code).

If an application for a mining lease is accompanied by the documentation referred to in
(B) above, the Director, Geological Survey shall give the Minister a report as to whether
or not there is significant mineralisation in, on or under the land to which the application
relates. A mining lease cannot be granted if the report states that there is no significant
mineralisation.
Applications for mining leases are not transferable, except when a prospecting licence or
exploration licence is transferred where the mining lease application is wholly within the
area of the prospecting licence or exploration licence, in which case the mining lease
application then continues in the name of the transferee as if the transferee was the
applicant.
(ii)

Lease area
The maximum area over which a mining lease could be granted before 11 February 2006
was 10 square kilometres, however since 11 February 2006 the area is unrestricted.

(iii)

Rights
A mining lease entitles the holder to exclusive possession of the land for the purposes of
mining. The holder may work and mine the land for any minerals, extract and dispose of
such minerals and do all acts and things necessary in order to carry out mining
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operations on the land the subject of that mining lease, conditional on a Programme of
Work being approved by the DMP.
(iv)

Duration
A mining lease remains in force for up to 21 years from the date of grant. The holder
has an option to renew for a further 21 years and then for a further 21 years with
Ministerial consent.

(v)

No assignment
It is a covenant and condition of a mining lease that the lessee not assign, underlet or
part with possession of any part of a mining lease without the prior approval of the
Minister or an officer of the relevant department acting on the authority of the Minister.

(e)

Other Obligations
The Mining Act also imposes obligations upon the holder of a mining tenement in relation to
entry to and use of land, notice requirements and compensation to the landholder. The
tenement holder must give written notice to landholders of the relevant land (including native
title holders) before entering the land for exploration or mining purposes, and access
arrangements are to be entered into in accordance with the requirements of the Mining Act.
The holder of a mining tenement is also required to compensate every person having an
interest in any land upon which mining operations are carried out in pursuance of the Mining
Act, and this includes persons holding native title in the relevant land. Compensation may be
by agreement or determined by the Court. Obligations are also imposed in relation to
compliance with environmental, conservation and heritage obligations and rehabilitation
requirements.

(f)

Conditions of Tenements
Mining tenements in Western Australia are granted subject to various conditions prescribed by
the Mining Act including payment of rent, expenditure and reporting requirements and
standard environmental conditions, as well as any conditions that may be imposed by the
Minister in respect of a particular mining tenement. The rent and expenditure obligations, and
current status of these, for the Tenements are set out in the Schedule along with the
endorsements and conditions affecting the Tenements.
Failure to comply with a condition, to which the tenement is subject, such as the payment of
rent or compliance with prescribed expenditure conditions, will render the tenement liable to
forfeiture by the Minister (or alternatively the Minister may impose a penalty of up to
$50,000). Further, where the expenditure conditions have not been complied with (or relieved
by the grant of an exemption) any person may apply to the Mining Warden for the forfeiture
of the licence. The Warden may only recommend forfeiture where the non‐compliance is of
sufficient gravity to justify forfeiture and alternatively may impose a penalty of up to $10,000.
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(g)

Other Statutory Requirements
Mining tenements in Western Australia are also subject to statutory requirements of certain
other Acts including but not limited to the WA Heritage Act, Environmental Protection Act
1986, Rights in Water and Irrigation Act 1914 and Conservation and Land Management Act
1984.

8. Native Title – Overview
(a)

Recognition of Native Title
In June 1992 the High Court of Australia delivered judgement in Mabo v Queensland (No.2)
and for the first time the common law of Australia recognised the continuing existence of
Aboriginal native title rights to their traditional land and waters following the colonisation of
Australia by European settlement.
Generally, these native title rights to land and water will be recognised if:
(i)

the claimants can establish that they have maintained a continuous connection with the
land in accordance with traditional laws and customs since British settlement in 1788;
and

(ii)

the native title rights have not been lawfully extinguished.

The High Court held that native title could be extinguished by the valid exercise of
governmental powers provided there was a clear and plain intention to do so. Further, in
order for extinguishment to be lawful it must comply with the obligations imposed by the
Racial Discrimination Act (Cth) 1975.
After the Mabo case, considerable uncertainty existed surrounding the validity of proprietary
rights in Australia, including mining tenements, and as a consequence the NTA was enacted by
the Commonwealth Parliament and came into operation on 1 January 1994. The Native Title
Act was substantially amended in 1998 in response to the decision of the High Court in Wik
People v Queensland which recognised that the granting of a pastoral lease did not necessarily
extinguish all native title rights, some of which could co‐exist with the rights under a pastoral
lease.
In summary, the Native Title Act:
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(i)

provides for recognition and protection of native title;

(ii)

establishes a regime by which claims for native title and compensation can be
determined by the Federal Court of Australia;

(iii)

provides procedures by which any future act affecting native title (such as the grant of a
mining tenement) may be validly undertaken and by which registered claimants may be
afforded certain procedural rights including the 'right to negotiate';

(b)

(iv)

makes valid certain 'past acts' which would otherwise be invalidated because of native
title;

(v)

extinguishes native title by the grant of private freehold title and exclusive possession
tenures such as freeholding leases. The grant of a freehold interest in land is considered
so inconsistent with the continued enjoyment of native title rights that it extinguishes
native title and once extinguished native title cannot be revived;

(vi)

establishes the position of a Native Title Registrar with responsibility to consider
whether claims filed pass the requirements of the 'registration test', maintain registers
of native title claims, proven native title and Indigenous Land Use Agreements, and
provide mediation services to parties to native title applications; and

(vii)

establishes the NNTT, with responsibility to assist the Native Title Registrar and provide
services and support to parties to native title claims.

Native Title Claims
The NTA provides for procedures whereby a claimant may lodge an application for a
determination of native title with the Federal Court. Once a native title claim has been lodged,
the Federal Court will refer the claim to the Native Title Registrar who must determine
whether the claim meets certain conditions concerning the merits of the claim, and certain
procedural and other requirements set out by the NTA (Registration Test).
If the Native Title Registrar is satisfied that the claim meets the Registration Test, the claim will
be entered on the Register of Native Title Claims maintained by the NNTT. If a claim fails to
meet the Registration Test it may still be entered on the Register at a later date if additional
information is provided by the claimant that satisfies the Registration Test. Both registered
and unregistered native title claims proceed through the mediation and determination process
in the Federal Court. However, claimants of unregistered claims are not usually afforded
certain procedural rights under the NTA, including rights of notification and rights to negotiate
in relation to activities such as the grant of mining tenements on the land the subject of their
unregistered claim.

(c)

The 'right to negotiate' and the Future Act Regime
The NTA provides procedures for the benefit of registered native title claimants that are
collectively known as the future act regime. After registration of their native title claim,
claimants will be entitled to the 'right to negotiate' with respect to certain proposed future
acts that may affect native title. The granting of a mining tenement constitutes an act that
may affect native title.
Generally, in relation to exploration licences and prospecting licences, the State issues a notice
including a statement that the tenement should be granted under the expedited procedure.
This means the tenement will be granted without negotiations with any native title claimants.
Registered claimants may lodge an objection to this within four (4) months after the
notification date. If there are no objections lodged within the four (4) month period, the NNTT
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does not become involved and the State may proceed to grant the tenement in accordance
with the Mining Act procedures. If one or more objections are lodged, the matter is referred
to the NNTT. The parties may negotiate, agree that the proposed future act is an act attracting
the expedited procedure and consent to a determination that the expedited procedure
applies. In such cases, the State will proceed to grant under the Mining Act.
If the parties do not reach agreement, the NNTT must determine the matter. If the NNTT
decides that the expedited procedure does apply, the State may proceed to grant the
tenements. Alternatively, if the NNTT determines that the expedited procedure does not
apply, the process for grant of the tenement must comply with the 'right to negotiate'
provisions of the NTA. Under the NTA, the expedited procedure will not apply if the grant of
the exploration licence or prospecting licence is likely to interfere with the community or social
activities on the land, areas or sites of particular significance, or involve major disturbance to
any land or waters.
The right to negotiate provisions of the NTA require the parties (i.e. the State, the tenement
applicant and the registered native title claimants) to negotiate in good faith for a period of
not less than six (6) months following the publication of the State's notice that it intends to
grant the tenement. If no agreement is reached within that time, the matter may be referred
to the NNTT for determination as to whether, under the NTA, the tenement may be granted. If
it determines that the tenement may be granted, the NNTT may impose conditions on the
grant additional to those imposed under the Mining Act.
If the right to negotiate procedure applies in relation to a future act but is not complied with,
the act will be invalid to the extent that it affects native title.
(d)

Proving a Native Title Claim
Whether a native title claim is registered or unregistered, the native title claimants must prove
that their claimed native title rights exist in the Federal Court, in order to have their claimed
native title rights formally recognised. Native title claims may be resolved through a full trial
or may be the subject of a consent determination following a successful mediation process. If
a native title claim is successfully proved, the then current holder of any mining tenement may
be liable for compensation for any effect of the grant of that tenement on the native title
proved to have existed.

9. Native Title – Western Australia
(a)

Current Policy
As at the date of this Report, the Western Australian government's current policy in respect of
the assessment of applications for the grant of exploration licences and prospecting licences
engages the operation of the future act regime where the grant of such tenements may affect
native title.
Under the present guidelines, the applicant for the grant of a tenement may provide evidence
to the DMP, in the manner required by the guidelines, that it has executed a standard form
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heritage agreement or that an alternative heritage agreement is in place with a native title
representative body (NTRB) or with native title parties not represented by a NTRB. In those
circumstances, the WA government, in giving notification of the application for the grant of a
prospecting or exploration licence required under section 29 of the NTA, will apply the
expedited procedures set out in section 32 of the NTA. Provided that objection is not lodged
by an interested native title claimant or party, and provided that a heritage agreement of the
type above referred is executed by the NTRB or relevant claimants or parties, the application
may proceed to grant without further consideration of native title issues. If an executed
heritage agreement is not signed by the parties, the NTA right to negotiate regime will be
engaged and the applicant for the licence will need to negotiate in good faith together with
the State and the native title claimant to progress the application to grant.
There are native title determinations and native title claims affecting the Projects as specified
in section 3, section 10 and in the Schedule.
(b)

Validity of Granted Tenements
(i)

Tenements granted prior to 1 January 1994
Under the NTA, tenements granted in Western Australia prior to 1 January 1994 are
deemed to be valid and native title (if any exists) has been suspended by their grant.
According to our DMP searches, none of the Tenements were granted prior to 1 January
1994.

(ii)

Tenements granted after 1 January 1994
Unless native title had previously been extinguished in respect of the land upon which
the Tenements were granted, these Tenements would necessarily attract the operation
of the future act provisions of the NTA and engage the right to negotiate procedures to
the extent that the grant of those Tenements might affect native title.
Accordingly, the granted Tenements will be valid provided that the future act regime
under the NTA was followed by the relevant parties.

10. Native Title Determinations and Claims
The following native title determinations and claims exist in relation to the Projects:
(a)

in relation to the Murrin Murrin Project, native title claim WAD385/10 Kurrku exists over all of
the Murrin Murrin Project Tenements; and

(b)

in relation to the Ilgarari Project:
(i)

native title claim WAD78/05 Ngarlawangga exists over all of the Ilgarari Project
Tenements (other than E52/2663);
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(ii)

native title determination WAD72/98 Nharnuwangga, Wajarri and Ngarlawangga exists
over E52/2632 and ELA52/2801; and

(iii)

Indigenous Land Use Agreement WIA2000/01 Nharnuwangga,
Ngarlawangga exists in relation to E52/2632 and ELA52/2801.

Wajarri

and

11. Aboriginal Heritage
Both Commonwealth and State legislation protect and provide for the preservation of places, areas,
and objects of significance to Aboriginal people in accordance with Aboriginal traditions. The
Commonwealth Heritage Act provides the Commonwealth Minister with power to make declarations
for the protection and preservation of an area or object that is of Aboriginal significance.
In Western Australia, the WA Heritage Act protects all Aboriginal sites and objects of significance to
Aboriginal persons on or under an Aboriginal site whether or not those sites are registered on the
Register of Aboriginal Sites established by that Act.
Searches reveal that there are sixty five (65) registered Aboriginal heritage sites located within the
Tenements. The searches indicate that the sites are "open access" and "no restriction".
The WA Heritage Act does not provide a mechanism for determining the existence of Aboriginal sites,
although the register enables some sites to be identified. Accordingly, to ensure that all sites in a
target area are avoided, the practice has developed for mineral explorers and miners to undertake
Aboriginal heritage surveys with Aboriginal traditional owners to identify ethnographic sites and to
undertake archaeological surveys to identify archaeological sites.

12. Risk Factors
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(a)

All of the Tenements carry with them annual expenditure and reporting commitments and will
be subject to standard applications for renewal, the success of which cannot be guaranteed. If
a Tenement is not renewed, Kumarina may suffer significant damage through loss of
opportunity to exploit any mineral resources on that Tenement.

(b)

Six (6) of the Tenements are pending applications. There is no guarantee that these
applications will be granted to Kumarina (or, in the case of PLA39/5230, to Paul Richard
Martin) and if they are not Kumarina may suffer significant damage through loss of
opportunity to exploit any mineral resources on these Tenements. Further, whilst every effort
will be made by Kumarina to ensure that the legal interest in PLA39/5230 is transferred to
Kumarina once the Tenement is granted, there is no guarantee that legal title will be
transferred to Kumarina as approval of legal transfer is beyond the control of Kumarina.

(c)

The existence of native title and/or native title claims in relation to the land the subject of the
Tenements may have an adverse impact on the Kumarina's activities and its ability to fund
those activities.

(d)

The right to negotiate process can take a number of years and can incur considerable cost.
Further, if the parties to the right to negotiate process cannot reach agreement the matter

may be referred to the NNTT for arbitration. The NNTT may determine that the application
cannot be granted or only granted on conditions unacceptable to Kumarina.
(e)

There is a risk that the existence of Aboriginal sites and objects on the land the subject of the
Projects may preclude or limit mining activities in certain areas of the Projects. Further, the
disturbance of such sites and objects is likely to be an offence under the applicable legislation,
exposing Kumarina to fines and other penalties.

13. Tenement Obligations
The rent and expenditure obligations, endorsements, conditions and dealings for and affecting the
Tenements are set out in the Schedule.

14. Litigation
We have not been provided with any documents which indicate that there is any litigation, either
threatened or on foot, which affects the Tenements.

15. Conclusion
This Report has been prepared for the purposes of the Scheme Booklet only. We consider that the
information contained within this Report provides an accurate statement as to the status of the
Tenements as at 31 January 2013.

Yours faithfully

Hardy Bowen
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Schedule 1 – Tenement Summary
Tenement

Status

Holders

Grant Date/
Application
Date

Expiry
Date

Area

Annual
Rent

Minimum
Expenditure

E&C

Native
Title & Land Rights
matters

M39/397

Live

Kumarina Resources
1
Limited

10/09/1999

09/09/2020

95.0 HA

Paid in full for
current year. Next
tenement year:
$1,463.00

2012 expended in
full. Current year
commitment
$10,000.00

(a)

WAD385/10 Kurrku
(NT claim)

M39/398

Live

Kumarina Resources
Limited1

10/09/1999

09/09/2020

604.2 HA

Paid in full for
current year. Next
tenement year:
$9,317.00

2012 expended in
full. Current year
commitment
$60,500.00

(a), (b), (c),
(d), (e), (f),
(g), (h), (i)

WAD385/10 Kurrku
(NT claim)

M39/399

Live

Kumarina Resources
1
Limited

23/11/2007

22/11/2028

587.0 HA

Paid in full for
current year. Next
tenement year:
$9,039.80

2012 expended in
full. Current year
commitment
$58,700.00

(a), (b), (e),
(f), (h), (i),
(j), (k)

WAD385/10 Kurrku
(NT claim)

M39/400

Live

Kumarina Resources
Limited1

23/11/2007

22/11/2028

849.0 HA

Paid in full for
current year. Next
tenement year:
$13,074.60

2012 expended in
full. Current year
commitment
$84,900.00

(a), (e), (j),
(k)

WAD385/10 Kurrku
(NT claim)

M39/1068

Live

Kumarina Resources
1
Limited

01/04/2010

31/03/2031

99.0 HA

Paid in full for
current year. Next
tenement year:
$1,524.60

2012 (expended
in full). Current
year commitment
$10,000.00

(a)

WAD385/10 Kurrku
(NT claim)

M39/371

Live

Murrin Murrin
Holdings Pty Ltd and
Glenmurrin Pty Ltd2

26/07/1996

25/07/2017

242.15 HA

Paid in full for
current year. Next
tenement year:
$3,742.20

2012 expended in
full. Current year
commitment
$24,300.00

(a), (g), (h),
(i), (l), (m),
(n), (o), (p)

WAD385/10 Kurrku
(NT claim)

M39/372

Live

Murrin Murrin
Holdings Pty Ltd and
2
Glenmurrin Pty Ltd

26/07/1996

25/07/2017

883.75 HA

Paid in full for
current year. Next
tenement year:
$13,613.60

2012 expended in
full. Current year
commitment
$88,400.00

(a), (g), (h),
(l), (m), (n),
(o), (q), (r),
(s)

WAD385/10 Kurrku
(NT claim)

PLA39/5230

Pending

Paul Richard Martin

3

05/10/2011

N/A

182.0 HA

N/A

N/A

N/A

WAD385/10 Kurrku
(NT claim)

Tenement

Status

Holders

Grant Date/
Application
Date

Expiry
Date

Area
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Annual
Rent

Minimum
Expenditure

E&C

Native
Title & Land Rights
matters

P39/5231

Live

Kumarina Resources
Limited

27/08/2012

26/08/2016

200.0 HA

Paid in full for
current year. Next
tenement year:
$450.00

Current year
commitment
$8,000.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)

P39/5232

Live

Kumarina Resources
Limited

27/08/2012

26/08/2016

199.0 HA

Paid in full for
current year. Next
tenement year:
$447.75

Current year
commitment
$8,000.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)

P39/5233

Live

Kumarina Resources
Limited

11/09/2012

10/09/2016

183.0 HA

Paid in full for
current year. Next
tenement year:
$411.75

Current year
commitment
$7,320.00

(t), (u), (v),
(w), (x)

WAD385/10 Kurrku
(NT claim)

P39/5234

Live

Kumarina Resources
Limited

27/08/2012

26/08/2016

121.0 HA

Paid in full for
current year. Next
tenement year:
$272.25

Current year
commitment
$4,840.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)

P39/5235

Live

Kumarina Resources
Limited

27/08/2012

26/08/2016

181.0 HA

Paid in full for
current year. Next
tenement year:
$407.25

Current year
commitment
$7,240.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)

P39/5236

Live

Kumarina Resources
Limited

27/08/2012

26/08/2016

200.0 HA

Paid in full for
current year. Next
tenement year:
$450.00

Current year
commitment
$8,000.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)

P39/5237

Live

Kumarina Resources
Limited

28/08/2012

27/08/2016

196.0 HA

Paid in full for
current year. Next
tenement year:
$441.00

Current year
commitment
$7,840.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)

P39/5238

Live

Kumarina Resources
Limited

28/08/2012

27/08/2016

200.0 HA

Paid in full for
current year. Next
tenement year:
$450.00

Current year
commitment
$8,000.00

(t), (u), (v),
(w)

WAD385/10 Kurrku
(NT claim)
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Tenement

Status

Holders

Grant Date/
Application
Date

Expiry
Date

Area

Annual
Rent

Minimum
Expenditure

E&C

Native
Title & Land Rights
matters

PLA39/5304

Pending

Kumarina Resources
Limited

06/06/2012

N/A

122.0 HA

N/A

N/A

N/A

WAD385/10 Kurrku
(NT claim)

PLA39/5305

Pending

Kumarina Resources
Limited

06/06/2012

N/A

121.0 HA

N/A

N/A

N/A

WAD385/10 Kurrku
(NT claim)

PLA39/5306

Pending

Kumarina Resources
Limited

06/06/2012

N/A

121.0 HA

N/A

N/A

N/A

WAD385/10 Kurrku
(NT claim)

E52/2274

Live

Kumarina Resources
Limited

05/02/2010

04/02/2015

20.0 BL

Paid in full for
current year. Next
tenement year:
$3,629.00

2012 (expended
in full). Current
year commitment
$20,000.00

(y), (z)

WAD78/05
Ngarlawangga (NT
claim)

E52/2663

Live

Kumarina Resources
Limited

14/12/2011

13/12/2016

134.0 BL

Paid in full for
current year. Next
tenement year:
$15,637.90

2012 expended in
full. Current year
commitment
$134,000.00

(aa)

N/A

E52/2632

Live

Kumarina Resources
Limited

12/06/2012

11/06/2017

5.0 BL

Paid in full for
current year. Next
tenement year:
$583.50

Current year
commitment
$15,000

(bb)

WAD72/98
Nharnuwangga,
Wajarri and
Ngarlawangga (NT
determination)
WAD78/05
Ngarlawangga
(NT claim)
WIA2000/01
Nharnuwangga
Wajarri and
Ngarlawangga
(ILUA)

ELA52/2800

Pending

Kumarina Resources
Limited

14/09/2012

N/A

7.0 Blocks

N/A

N/A

N/A

WAD78/05
Ngarlawangga (NT
claim)

Tenement

Status

Holders

Grant Date/
Application
Date

Expiry
Date

Area

ELA52/2801

Pending

Kumarina Resources
Limited

14/09/2012

N/A

66.0 Blocks

Annual
Rent

Minimum
Expenditure

E&C

Native
Title & Land Rights
matters

N/A

N/A

N/A

WAD72/98
Nharnuwangga,
Wajarri and
Ngarlawangga
(determination)
WAD78/05
Ngarlawangga
(NT claim)
WIA2000/01
Nharnuwangga
Wajarri and
Ngarlawangga
(ILUA)
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1.

Kumarina’s holding is subject to a consent caveat in favour of Murrin Murrin Holdings Pty Ltd and Glenmurrin Pty Ltd

2.

Murrin Murrin Holdings Pty Ltd’s 60% holding is subject to a mortgage in favour of Glenmurrin Pty Ltd and Murrin Murrin Operations Pty Ltd. Glenmurrin Pty
Ltd’s 40% holding is subject to a mortgage in favour of Murrin Murrin Holdings Pty Ltd and Murrin Murrin Operations Pty Ltd

3.

Under a Tenement Sale Agreement dated 5 November 2012 between Kumarina and Paul Richard Martin, Kumarina agreed to purchase and Mr Martin agreed
to sell prospecting licences 39/5230 – 39/5238. PLA39/5230 should be transferred to Kumarina once the tenement has been granted.
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Notes:
The tenements have standard endorsements and conditions except as follows:
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(a)

Mining on any road, road verge or road reserve being confined to below a depth of 15 metres
from the natural surface.

(b)

The grant of this lease does not include any private land referred to in Section 29(2) of the
Mining Act except that below 30 metres from the natural surface of the land.

(c)

The land the subject of this lease affects a Declared Rare Flora site declared under the Wildlife
Conservation Act 1950. Therefore, the lessee is advised to contact the Department of
Conservation and Land Management for detailed information on the management of Declared
Rare Flora present within the tenement area.

(d)

No mining on Cemetery Reserve 4089 and mining within a distance of 140 metres laterally
from the Reserve being confined to below a depth of 50 metres from the lowest part of the
surface of the land with the rights of ingress to and egress from the said Reserve being at all
times preserved to the public.

(e)

No interference with the use of the Aerial Landing Ground and mining thereon being confined
to below a depth of 15 metres from the natural surface.

(f)

Consent to mine on Murrin Murrin Townsite given subject to access to the surface of land
within Murrin Murrin Townsite for mining purposes being subject to the approval of the local
Authority or relevant reserve vestees, and mining activities within the first 100 metres below
the surface of the land being limited to such mining exploration activities as may be approved
by the State Mining Engineer / Director, Environment DMP.

(g)

Consent to mine on Road Reserve 957 and Eulammina to Mt Murrin Murrin Road Reserve
granted subject to any lonely grave site in close proximity to the road reserves being
protected.

(h)

The construction and operation of the project and measures to protect the environment to be
carried out generally in accordance with various documents (e.g. Notices of Intent,
Environmental Management Plans, Mining Proposals and Programmes of Work).

(i)

A Mine Closure Plan is to be submitted in the Annual Environmental Reporting month specified
in tenement conditions in 2014, unless otherwise directed by an Environmental Officer, DMP.
The Mine Closure Plan is to be prepared in accordance with the "Guidelines for Preparing Mine
Closure Plans" available on DMP’s website.

(j)

This mining lease authorises the mining of the land for all minerals as defined in Section 8 of
the Mining Act with the exception of uranium ore and iron ore (unless specifically authorised
under Section 111 of the Mining Act.

(k)

In respect of a certain area designated FNA 7836 in TENGRAPH (former Wongatha native title
claim WC99/01) the following condition shall apply: If the Goldfields Land and Sea Council
(GLSC) sends a request by pre‐paid post to the Lessee's address within 90 days after the grant
of the Lease, the Lessee shall within 30 days of the request execute in favour of the GLSC the
revised GLSC Wongatha Interim Standard Heritage Agreement.

(l)

The land the subject of this lease affects a Declared Rare Flora site or sites containing plant
species gazetted as being rare or geographically restricted under the provisions of the Wildlife
Conservation Act 1950.

(m)

Persons claiming native title to the land the subject of this lease entered into a deed under the
Native Title Act 1993 with the State of Western Australia, the Minister for Mines and the lease
holder agreeing to the grant of the lease. Copies of the deed were given to the National Native
Title Tribunal pursuant to Section 34 of the Native Title Act and filed at the DMP.

(n)

Where saline water is used for dust suppression damage to surrounding vegetation be
avoided.

(o)

The use of decent liquor from evaporation ponds for dust suppression is not permissible
without the prior written approval from the Regional Environmental Inspector.

(p)

Any clearing that is consistent with certain Notice of Intent documents, but beyond that
indicated in the Murrin Murrin AER 2002, requires the prior approval of the General Manager
Environment.

(q)

The prior written consent of the Minister for Mines being obtained before commencing mining
on Sanitary Depot Reserve 10961.

(r)

Any clearing that is consistent with certain Notice of Intent documents, but beyond that
indicated in the Murrin Murrin AER 2003, requires the prior approval of the General Manager
Environment.

(s)

Placement of waste material must be such that the final footprint after rehabilitation will not
be impacted upon by pit wall subsidence.

(t)

In respect to Water Resource Management Areas (WRMA) the following endorsements apply:
(a) The Licensee’s attention is drawn to the provisions of the Waterways Conservation Act
1976, Rights in Water and Irrigation Act 1914, Metropolitan Water Supply, Sewerage and
Drainage Act 1909, Country Areas Water Supply Act 1947, Water Agencies (Powers) Act 1984,
Water Resources Legislation Amendment Act 2007; (b) The rights of ingress to and egress from
the mining tenement being at all reasonable times preserved to officers of Department of
Water (DoW) for inspection and investigation purposes; and (c) The storage and disposal of
petroleum hydrocarbons, chemicals and potentially hazardous substances being in accordance
with the current published version of the DoWs relevant Water Quality Protection Notes and
Guidelines for mining and mineral processing.
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(u)

In respect to Artesian (confined) Aquifers and Wells the following endorsement applies: The
abstraction of groundwater from an artesian well and the construction, enlargement,
deepening or altering of any artesian well is prohibited unless a current licence for these
activities has been issued by the DoW.

(v)

In respect to Waterways the following endorsement applies: Advice shall be sought from the
DoW if proposing any prospecting within a defined waterway and within a lateral distance of
(a) 50 metres from the outer‐most water dependent vegetation of any perennial waterway;
and (b) 30 metres from the outer‐most water dependent vegetation of any seasonal
waterway.

(w)

In respect to Proclaimed Ground Water Areas the following endorsement applies: The
abstraction of groundwater is prohibited unless a current licence to construct/alter a well and
a licence to take groundwater has been issued by the DoW.

(x)

The rights of ingress to and egress from Miscellaneous Licence 39/84 being at all times
preserved to the licensee and no interference with the purpose or installations connected to
the licence.

(y)

No interference with Geodetic Survey Station NMF 715 and mining within 15 metres thereof
being confined to below a depth of 15 metres from the natural surface.

(z)

In respect of the area covered by the licence the licensee, if so requested in writing by the
Ngarlawangga People, the applicants in Federal Court application No. WAD 78 of 2005
(WC05/3), such request being sent by pre paid post to reach the licensee’s address not more
than 90 days after the grant of this licence, shall within 30 days of the request execute in
favour of the Ngarlawangga People the Regional Standard Heritage Agreement endorsed by
peak industry groups and the Pilbara Native Title Service.

(aa)

No interference with Geodetic Survey Station L 14 and mining within 15 metres thereof being
confined to below a depth of 15 metres from the natural surface.

(bb) The prior written consent of the Minister responsible for the Mining Act 1978 being obtained,
with the concurrence of the Minister for Environment, before entering or commencing any
exploration activity on Collier Range National Park Reserve A35104.
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Annexure 7 – Notice of Scheme Meeting

KUMARINA RESOURCES LIMITED
ACN 142 774 150

NOTICE OF SCHEME MEETING
AND
EXPLANATORY MEMORANDUM

The General Meeting of the Company will be held at
Bluewater Grill, Heathcote Reserve, 56 Duncraig Road,
Applecross, WA 6153 on 16 May 2013 at 2:00pm (WST).

This Notice of General Meeting should be read in its entirety. If shareholders are in doubt as to how
they should vote, they should seek advice from their accountant, solicitor or other professional
adviser prior to voting.
Should you wish to discuss any matter please do not hesitate to contact the Company Secretary by
telephone on +61 8 9316 9100.

Kumarina Resources Limited SCHEME BOOKLET
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KUMARINA RESOURCES LIMITED
ACN 142 774 150
NOTICE OF SCHEME MEETING
By an order of the Supreme Court of Western Australia (Court) made on 8 April 2013 pursuant to
section 411(1) of the Corporations Act 2001 (Cth) (Corporations Act), a meeting of the holders of
ordinary shares in Kumarina Resources Limited ACN 142 774 150 (Company or Kumarina) will be
held at Bluewater Grill, Heathcote Reserve, 56 Duncraig Road, Applecross, WA 6153 on 16 May 2013
at 2:00pm (WST) (Scheme Meeting).
The Court has also directed that Scott Gibson act as chairman of the Scheme Meeting or failing him
Michael Bowen, and has directed the chairman to report the result of the Scheme Meeting to the
Court.
The Directors have determined, pursuant to regulation 7.11.37 of the Corporations Regulations 2001
(Cth), that the persons eligible to vote at the Scheme Meeting are those who are registered as
shareholders of the Company on 15 May 2013 at 5:00pm (WST).

Purpose of Meeting
The purpose of the Scheme Meeting is to consider and, if thought fit, to approve (with or without
modification) a scheme of arrangement proposed to be made between Kumarina and its
shareholders (Scheme).
To enable you to make an informed voting decision, important information on the Scheme is set out
in the booklet accompanying this Notice (Scheme Booklet). The Scheme Booklet and Explanatory
Memorandum to this Notice and Proxy Form both form part of this Notice. Terms and abbreviations
used in this Notice and in the Scheme Booklet are defined in the Scheme Booklet.

Agenda
1. Resolution 1 – Approval of the Scheme
To consider and, if thought fit, pass the following resolution in accordance with section
411(4)(a)(ii) of the Corporations Act:
"That pursuant to and in accordance with section 411 of the Corporations Act, the scheme of
arrangement proposed between the Company and the holders of its ordinary shares as
contained in and more particularly described in the Scheme Booklet of which the Notice forms
part, is approved, and the Directors of Kumarina are authorised to agree to such alterations or
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conditions as are thought fit by the Court, and subject to approval by the Court, to implement
the Scheme with any such modifications or conditions."

Dated 9 April 2013

BY ORDER OF THE BOARD

MARK PITTS
Company Secretary
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KUMARINA RESOURCES LIMITED
ACN 142 774 150
EXPLANATORY MEMORANDUM
This Explanatory Memorandum has been prepared for the information of Kumarina Shareholders in
connection with the business to be conducted at the Scheme Meeting to be held at Bluewater Grill,
Heathcote Reserve, 56 Duncraig Road, Applecross, WA 6153 on 16 May 2013 at 2.00pm (WST).
This Explanatory Memorandum should be read in conjunction with, and forms part of, the
accompanying Notice. The purpose of this Explanatory Memorandum is to provide information to
Kumarina Shareholders in deciding whether or not to pass the resolution set out in the Notice.
A Proxy Form is located at the end of the Explanatory Memorandum.

EXPLANATORY MEMORANDUM
1. Required Voting Majority
In order for the Scheme to become effective, this resolution must be passed by:
(a) a majority of the number of Kumarina Shareholders present and voting (whether in
person or by proxy); and
(b)

at least 75% of the votes cast on the resolution.

2. Court Approval
In accordance with section 411(4)(b) of the Corporations Act, the Scheme (with or without
modification) is subject to approval of the Court. If the resolution proposed at the Scheme
Meeting is approved by the requisite majority, and the relevant conditions of the Scheme are
satisfied, or waived, by the time required under the Scheme, Kumarina intends to apply to the
Court for the necessary orders to give effect to the Scheme.

4. Entitlement to Vote
The Kumarina Board has determined, and the Court has ordered, that a person's entitlement
to vote at the Scheme Meeting will be the entitlement of that person as set out in the
Company's share register as at 5:00pm on 15 May 2013. A Kumarina Shareholder who holds
any Excluded Shares will not be entitled to vote the Excluded Shares at the Scheme Meeting.

318

4. How to Vote
Kumarina Shareholders entitled to vote at the Scheme Meeting can vote:
(a)

by attending the Scheme Meeting and voting in person; or

(b)

by appointing an attorney to attend the Scheme Meeting and vote on their behalf, or, in
the case of corporate shareholders, a corporate representative to attend the Scheme
Meeting and vote on its behalf; or

(c)

by appointing a proxy to attend the Scheme Meeting and vote on their behalf, using the
Proxy Form accompanying this Notice.

A personalised Proxy Form accompanies this Notice. The Proxy Form contains full details of
how to appoint persons and how to sign and lodge the voting form, including how you may
register your proxy instructions electronically at the Share Registry's website at
www.securitytransfer.com.au.
To be valid, Proxy Forms or electronic voting instructions must be received by the Share
Registry, by 2:00pm on 14 May 2013.

Voting in person
Shareholders are asked to arrive at the venue 30 minutes prior to the time designated for the
Scheme Meeting to allow for registration for the Scheme Meeting. Please bring your meeting
registration forms with you to facilitate admission to the Scheme Meeting. The meeting registration
form for the Scheme Meeting is the Proxy Form included with the Scheme Booklet of which this
Notice forms part.

Voting by attorney or corporate representative
Kumarina Shareholders who have appointed an attorney or corporate representative to attend and
vote at the Scheme Meeting should ensure that their attorney or corporate representative arrives at
the venue 30 minutes prior to the time designated for the Scheme Meeting to allow for registration
for the Scheme Meeting. A person attending as an attorney should bring the original power of
attorney or a certified copy, unless you have already provided a certified copy of the power of
attorney to Kumarina. A person attending as a representative of a corporate shareholder must
present satisfactory evidence of his or her appointment to attend on behalf of that shareholder
unless previously lodged with the Share Registry.

Voting by proxy
A Kumarina Shareholder entitled to attend and vote at the Scheme Meeting is entitled to appoint not
more than two proxies. Each proxy will have the right to vote on the resolution to be put to the
Scheme Meeting and also to speak at the Scheme Meeting. The appointment of a proxy may specify
the proportion or the number of votes that the proxy may exercise. Where more than one proxy is
appointed, and if the appointment does not specify the proportion or number of the Kumarina
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Shareholder's votes each proxy may exercise, each proxy may exercise half of the votes. A proxy
need not be a Kumarina Shareholder.
If a proxy is not directed how to vote any item of business, the proxy may vote or abstain from
voting, as that person thinks fit. If a proxy is instructed to abstain from voting on an item of
business, that person is directed not to vote on the shareholder's behalf on the poll, and the
Kumarina Shares the subject of the proxy appointment will not be counted in computing the required
majority.
Kumarina Shareholders who return their Proxy Form with a direction how to vote but do not
nominate the identity of their proxy will be taken to have appointed the chairman of the Scheme
Meeting as their proxy to vote on their behalf. If a Proxy Form is returned but the nominated proxy
does not attend the Scheme Meeting, the chairman of the Scheme Meeting will act in place of the
nominated proxy and vote in accordance with any instructions. Proxy appointments in favour of the
chairman of the Scheme Meeting, the Company Secretary of Kumarina or any Kumarina Director
which do not contain a direction will be used to support the resolution to approve the Scheme.
Completed Proxy Forms must be:
•

sent to the Share Registry (using the reply paid envelope included with this Scheme Booklet) at
Security Transfer Registrars Pty Ltd, PO Box 535, Applecross, WA 6953, Australia;

•

faxed to (08) 9315 2233 from within Australia or +61 8 9315 2233 from overseas; or

•

sent to Kumarina's registered office at Level 2, 907 Canning Highway, Mt Pleasant, WA 6153,
Australia,

in each case so that they are received by no later than 2:00pm (WST) on 14 May 2013. Proxy Forms
received after this time will be invalid.
The Proxy Form must be signed by the Kumarina Shareholder or the Kumarina Shareholder's
attorney. If an attorney signs a Proxy Form on your behalf, a certified copy of the power of attorney
under which the Proxy Form was signed must be received by the Share Registry at the same time as
the Proxy Form, unless you have already provided a certified copy of the power of attorney to
Kumarina. Proxies given by corporations must be executed in accordance with the Corporations Act.
If you complete and return a Proxy Form, you may still attend the Scheme Meeting in person, revoke
the proxy and vote at the Scheme Meeting.
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James Sullivan – Managing Director
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