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ENTITLEMENT OFFER BOOKLET 

Clara Resources Australia Limited (ASX: C7A) 
ACN 122 957 322 

 

This Offer Booklet is being issued in relation to a pro-rata non-renounceable entitlement offer on the 

basis of one (1) New Shares for every 2 Shares held by Eligible Shareholders at the Record Date at 

an issue price of $0.003 per New Share to raise approximately $1,272,443 (before costs). 

The Entitlement Offer is fully underwritten by Sophisticated Capital Pty Ltd ACN 622 752 783. 

The Entitlement Offer opens on Wednesday, 29 October 2025 and closes at 5.00pm (AEDT) on 

Friday, 7 November  2025.* 

 

Not for release to US wire services or distribution in the United States of America 

 

This document is an important document and requires your immediate attention. It should be 

read in its entirety. If you are in doubt as to what to do, you should consult your suitably 

qualified professional adviser without delay.  

This document is provided for information purposes and is not a prospectus or other 

disclosure document under the Corporations Act and has not been lodged with ASIC. 

An investment in the Shares offered in connection with this document should be considered of 

a speculative nature. 

*The Company reserves the right, subject to the Corporations Act and ASX Listing Rules to extend the Closing Date for the 

Entitlement Offer.  
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Important Information 

This Entitlement Offer Booklet (Offer Booklet) is dated 21 October 2025. Capitalised terms have the 

meaning given to them in Section 7. 

This Offer Booklet has been issued by Clara Resources Australia Limited (ASX: C7A) ACN 122 957 322. 

The Entitlement Offer is being made without a prospectus in accordance with section 708AA of the 

Corporations Act 2001 (Cth) (as modified by ASIC Corporations (Non-Traditional Rights Issues) 

Instrument 2016/84) to Eligible Shareholders with a registered address in Australia and New Zealand, at 

7.00pm (AEDT) on Friday, 24 October 2025 (Record Date). 

This document is not a prospectus under Australian law or under any other law. Accordingly, this 

document does not contain all of the information which a prospective investor may require to make an 

investment decision and it does not contain all of the information which would otherwise be required by 

Australian law or any other law to be disclosed in a prospectus. This Offer Booklet should be read in 

conjunction with the Company's other periodic and continuous disclosure announcements to ASX 

available at www.asx.com.au. 

This Offer Booklet may contain forward-looking statements, opinions and estimates. Forward-looking 

statements are not guarantees or predictions of future performance, and involve known and unknown 

risks, uncertainties and other factors, many of which are beyond the Company's control, and which may 

cause actual results to differ materially from those expressed in the statements contained in this 

document and the attached materials. You should not place undue reliance on these forward-looking 

statements. These forward-looking statements are based on information available to the Company as of 

the date of this Offer Booklet. Except as required by law or regulation (including the ASX Listing Rules) 

the Company undertakes no obligation to update these forward-looking statements.  

Before making any decision to invest, Eligible Shareholders must make their own investigations and 

analyses regarding the Company, its business, financial performance, assets, liabilities and prospects, 

rely on their own inquiries and judgements in the light of their own personal circumstances (including 

financial and taxation issues) and seek appropriate professional advice. 

This Offer Booklet and accompanying Entitlement and Acceptance Form do not constitute an offer of 

New Shares in any jurisdiction in which, or to any person to whom, it would not be lawful to make such 

an offer. In particular this Offer Booklet and the accompanying Entitlement and Acceptance Form may 

not be distributed to any person, and the New Shares may not be offered, in any country outside 

Australia except to the extent permitted in Section 5.7. 

The distribution of this Offer Booklet in jurisdictions outside Australia may be restricted by law and 

therefore persons who come into possession of this document should observe any such restrictions, 

including those in Section 5.7. A failure to comply with these restrictions may constitute a violation of 

applicable securities laws. 

This Offer Booklet has been prepared for publication only in Australia and may not be released to US 

wire services or distributed in the United States. This Offer Booklet does not constitute an offer to sell, or 

the solicitation of an offer to buy, any securities in the United States. Any securities described in this 

Offer Booklet have not been, and will not be, registered under the US Securities Act of 1933 and may not 

be offered or sold in the United States except in transactions exempt from, or not subject to, the 

registration requirements of the US Securities Act and applicable US state securities laws. 
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Corporate Directory 

Directors  

Richard Walter Cumming Willson  

Peter Westerhuis  

Alexander Fitzgerald  

Company Secretaries  

Peter Laurence Harding-Smith  

Registered and Principal Office Share Registry* 

Suite 5, Level 12  

10 Market Street 

Brisbane, QLD 4000 

Telephone 051 976 285 

Https://www.clararesources.com.au  

 

Boardroom Pty Limited 

Level 8, 210 George Street 

Sydney NSW 2000 

Telephone: +61 2 9290 9600 

Facsimile: +61 2 9279 0664 

 

Legal Adviser (Australia) 

HWL Ebsworth Lawyers 

Level 19, 480 Queen Street 

Brisbane QLD 4000 

ASX Code: C7A 

 

  

* These entities are included for information purposes only. They have not been involved in the preparation of this 

Offer Booklet. 
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Letter from the Board 

Dear Shareholder 

On behalf of the Directors, I am pleased to invite you as a valued Shareholder of Clara Resources 

Australia Limited (Company) to participate in a non-renounceable pro rata entitlement offer of new 

fully paid ordinary shares in the Company (New Shares) at an issue price of $0.003 per New Share 

(Issue Price) to raise up to approximately $1,272,443 (Entitlement Offer).   

Entitlement Offer  

Pursuant to the Entitlement Offer, the Company intends to raise up to approximately $1,272,443 

(before costs) by the issue of up to 424,147,527 New Shares.  

Under the Entitlement Offer, Eligible Shareholders are entitled to acquire one (1) New Share for every 

two (2) Shares held at 7:00pm (AEDT) on the Record Date. New Shares issued under the Entitlement 

Offer will rank equally with existing Shares.  

Placement 

The Company has obtained firm commitments for a private placement to institutional, professional or 

sophisticated investors (Placement) of 105,000,000 Shares at $0.003 per Share, that raised up to 

$315,000 before costs.  The Shares under the Placement will be issued prior to the Record Date 

under the Offer, meaning that investors under the Placement will be entitled to participate in the Offer 

on the basis of their total shareholdings as at the Record Date, which includes those shares issued 

pursuant to the Placement. 

Underwriting 

The Entitlement Offer is fully underwritten by Sophisticated Capital Pty Ltd ACN 622 752 783 

(Underwriter).  

As at the date of this Offer Booklet, the Underwriter and its associates does not have any voting power 

in the Company.  However, pursuant to the Entitlement Offer, the Underwriter may obtain voting power 

of up to approximately 33.33% pursuant to their participation in both the Placement and the 

Entitlement Offer.  

For more details regarding the Underwriters, the control implications of the Entitlement Offer and the 

terms of the Underwriting Agreement, please refer to Sections 3.3, 5.1, 5.3, 5.3 and 5.4.  

 

Actions required to take up your Entitlement 

As an Eligible Shareholder, subject to the terms in this Offer Booklet, you may choose one of the 

following options: 

(a) apply for all of your Entitlement under the Entitlement Offer; 

(b) apply for all of your Entitlement and apply for additional shares under the Shortfall Facility; 

(c) apply for part of your Entitlement and allow the balance to lapse; or 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 Page iii 

DOC 1402003651.6 

(d) take no action. 

The Entitlement Offer closes at 5.00pm (AEDT) on the Closing Date. To participate in the Entitlement 

Offer, your application for New Shares must be received before this time in accordance with the 

instructions in the accompanying Entitlement and Acceptance Form and in Section 4.  

Important information 

It is important that you carefully read this Offer Booklet, including the risks in Section 6, and the other 

publicly available information about the Company on its market announcement platform before making 

any investment decision. With this Offer Booklet you will also find your Entitlement and Acceptance 

Form which details your Entitlement and provides instructions on how to participate in the Entitlement 

Offer. 

On behalf of the Directors, I invite you to consider this opportunity and thank you for your continued 

support.  

Yours sincerely 

 

Peter Westerhuis 
Managing Director and Chief Executive Officer 
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1. Summary of Offer 

Key Information1  

Issue Price $0.003 per New Share. 

Entitlement Ratio One (1) New Shares for every 2 Shares held. 

Number of New Shares to be issued 

under Placement 

Approximately 105,000,000 (subject to rounding and 

assuming no convertible securities are converted into Shares 

before the Record Date). 

Number of New Shares to be issued 

under Entitlement Offer 

Approximately 424,147,527 (subject to rounding and 

assuming no convertible securities are converted into Shares 

before the Record Date). 

Total Shares on issue on completion of 

the Placement 

Approximately 848,295,054 

Total Shares on issue on completion of 

Placement and the Entitlement Offer 

Approximately 1,272,442,581 

Amount to be raised under the 

Placement (before costs) 

Approximately $315,000. 

Amount to be raised under the 

Entitlement Offer (before costs) 

Approximately $1,272,443. 

2. Key Dates 

 Event Date 

Announcement 

Announcement of Placement and lodgement of Appendix 
3B with ASX 

Announcement of Entitlement Offer and lodgement of 
Appendix 3B and Cleansing Notice with ASX 

Lodgement of Offer Booklet with ASX  

Tuesday, 21 October 2025 

Placement Settlement Date Wednesday, 22 October 2025 

"Ex" Date for Offer 

Shares quoted on an 'ex' basis and trading of Entitlements 
starts on a deferred settlement basis 

Thursday, 23 October 2025 

Record Date 

Entitlement Offer Record Date 

Friday, 24 October 2025 

Placement allotment date 

Issue of Placement Shares and lodgement of Appendix 2A 
and Cleansing Notice (Placement) with ASX 

Friday, 24 October 2025 

 

Despatch and Lodgement of Offer Document Wednesday, 29 October 2025 

 

 
1 These figures are approximate only and are subject to rounding. 
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Despatch of Offer Booklet and Entitlement and Acceptance 
Forms to Eligible Shareholders  

Announcement of Despatch of Offer Booklet 

Offer Opening Date Wednesday, 29 October 2025 

Last day and time to extend the Closing Date Before 12.00pm AEDT Tuesday, 4 
November 2025 

Offer Closing Date  5.00pm AEDT on Friday, 7 November 
2025 

Securities quoted on deferred settlement basis from 
market open 

Monday, 10 November 2025 

Announcement of results of Offer and Issue  

Issue of New Shares under Entitlement Offer 

Lodgement of Appendix 2A applying for quotation of the 
new shares 

Before 12.00pm AEDT Friday, 14 
November 2025 

Trading in new shares commences Monday, 17 November 2025 

Eligible Shareholders that wish to participate in the Entitlement Offer are encouraged to subscribe for 
New Shares as soon as possible after the Entitlement Offer opens. The above dates are indicative only 
and may be subject to change.  Subject to the Corporations Act, the Listing Rules, and other applicable 
laws, the Directors reserve the right to vary the dates of the Offer in which event details of the new times 
and dates will be notified by means of an announcement through a Regulatory Information Service and 
on the Company’s announcement platform of the ASX.   

The Directors reserve the right not to proceed with the whole or part of the Offer at any time prior to 
issue of the Offer Shares. In that event, Application Monies (without interest) will be returned in full to 
the Applicants.  An extension of the Closing Date for the Offer will delay the anticipated date for issue 
of the Offer Shares.  The commencement of quotation of Offer Shares is subject to confirmation from 
ASX. 

Unless otherwise stated, references to times in this document are to times in Sydney, Australia for 
holders of Shares on ASX. 

Eligible Shareholders wishing to participate in the Offer are encouraged to submit their Entitlement and 
Acceptance Form and Application Monies as soon as possible after the Offer opens. 
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3. Details of the Entitlement Offer 

3.1 Overview of the Entitlement Offer 

The Company proposes to raise up to approximately $1,272,443 under the Entitlement Offer 

through the issue of approximately 424,147,527 New Shares. Under the Entitlement Offer, the 

Company is offering Eligible Shareholders the opportunity to subscribe for one (1) New Shares 

for every 2 existing Shares held at the Record Date, at the Issue Price of $0.003 per New 

Share (Entitlement Offer).  

The Issue Price represents a discount of approximately 50% to the Company's closing price of 

Shares on Monday, 20 October 2025 of $0.006, being the last trading day prior to the 

announcement of the Entitlement Offer and a 38.8% discount to the Company's 10-day VWAP 

on the ASX of $0.004. 

Where fractions arise in the calculation of an Entitlement, they have been rounded up to the 

next whole number of New Share.  

The Entitlement Offer also comprises a shortfall facility under which New Shares attributable 

to Entitlements: 

(a) not taken up by Eligible Shareholders; and  

(b) that would have been offered to Ineligible Shareholders if they had been entitled to 

participate in the Entitlement Offer, 

will be offered to Eligible Shareholders that have accepted their Entitlement in full 

(Shortfall Facility). The allocation policy for Shortfall Shares under the Shortfall Facility is 

described in Section 3.3. Any offer of Shares not issued under the Entitlement Offer and the 

Shortfall Facility may be placed to new professional and sophisticated investors by the Board 

of the Company in accordance with the ASX Listing Rules within 3 months of the Closing 

Date.  

Please refer to the Investor Presentation accompanying the Offer Booklet for further 

information regarding the purpose of the Entitlement Offer and proposed use of net proceeds, 

as well as the key risks associated with an investment in Clara Resources. You should also 

consider the ASX announcements and other publicly available information about the Company 

at www.asx.com.au and http://www.clararesources.com.au (including announcements which 

may be made by the Company after publication of this Offer Booklet).  

3.2 Eligible Shareholders 

This Offer Booklet contains an offer of New Shares to Eligible Shareholders. Eligible 

Shareholders are those holders of Shares who: 

(a) are registered as a holder of Shares on the Record Date; 

(b) have a registered address in Australia or New Zealand;  

(c) are not in the United States and are not a person (including a nominee or custodian) 

acting for the account or benefit of a person in the United States (to the extent such 
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person holds Shares for the account or benefit of such person in the United States); 

and 

(d) are eligible under all applicable laws to receive an offer under the Entitlement Offer 

without any requirement for a prospectus or similar disclosure document to be lodged 

or registered.  

Shareholders that are not Eligible Shareholders are Ineligible Shareholders. The Company 

reserves the right to determine whether a Shareholder is an Eligible Shareholder or an 

Ineligible Shareholder. 

The Company has determined that it is unreasonable to extend to Ineligible Shareholders the 

opportunity to participate in the Entitlement Offer because of the limited expected take-up from 

these holders and the cost of complying with the applicable regulations in jurisdictions outside 

Australia and New Zealand. 

The Entitlements of Eligible Shareholders who also hold options to acquire Shares or 

convertible notes will be calculated on the basis of the number of Shares they hold on the 

Record Date, disregarding any options or convertible notes which have not been exercised or 

converted before that time. 

3.3 Shortfall Facility 

A Shortfall Facility will allow Eligible Shareholders that have fully subscribed for their 

Entitlements under the Entitlement Offer to subscribe for additional New Shares in excess of 

their Entitlement (Shortfall Shares). Eligible Shareholders can apply for Shortfall Shares by 

completing the relevant part of the Entitlement and Acceptance Form, or through BPAY ®. 

Refer to Section 4.3 for further details. 

Any Shortfall Shares will be limited to the extent there are sufficient New Shares from Eligible 

Shareholders who do not take up their full Entitlements or from New Shares that would have 

been offered to Ineligible Shareholders if they had been entitled to participate in the 

Entitlement Offer. 

There is no guarantee that those Eligible Shareholders will receive the number of Shortfall 

Shares applied for. The Company's decision on the number of New Shares and Shortfall 

Shares to be allocated to you will be final. 

In the event of a scale back, the difference between the Application Monies received, and the 

number of New Shares allocated to you multiplied by the Issue Price, will be refunded by the 

Company, without interest, following allotment, as required by the Corporations Act. 

3.4 Shortfall Facility allocation policy 

Unless otherwise determined by the Company, the Company proposes to allocate Shortfall 

Shares according to the following priority (subject to the Board's discretion detailed below): 

(a) firstly, to any Eligible Shareholders that have fully subscribed for their Entitlement 

under the Entitlement Offer and subscribe for Shortfall Shares in excess of their 

Entitlement. If there are insufficient Shortfall Shares to satisfy applications by Eligible 

Shareholders, such applications will be scaled back on a pro rata basis; 
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(b) secondly, the Underwriter will seek to place the Shortfall Shares with third party 

investors via a shortfall book build process; and 

(c) lastly, any remaining Shortfall Shares will be subscribed for by the Underwriters, which 

may include any sub-underwriter with which the Underwriters have entered into sub-

underwriting arrangements.   

This shortfall allocation policy has been structured to allow each Eligible Shareholder to apply 

to participate in priority to third parties and to seek to disperse the Shortfall Shares across a 

potentially broad number of Eligible Shareholders (if Shortfall Shares are applied for through 

the Shortfall Facility). The Company reserves the right to issue, at its sole discretion, to an 

Eligible Shareholder who has applied for Shortfall Shares a lesser number of Shortfall Shares 

than the number applied for (or no Shortfall Shares), issue part or all of the Shortfall Shares to 

new investors, reject an application or not proceed with the issuing of the Shortfall Shares or 

part thereof.  

In the event it is necessary to scale back applications for Shortfall Shares by Eligible 

Shareholders, then the scale back will be on a pro rata basis, based on the Entitlements of 

Eligible Shareholders  

The Directors are not entitled to participate in the Shortfall Facility without Shareholder 

approval under Listing Rul 10.11. 

No Shortfall Shares will be issued to an applicant if doing so would, to the extent of the 

knowledge of the Company, result in a breach of the ASX Listing Rules or the restrictions on 

obtaining or increasing voting power under Chapter 6 of the Corporations Act, or would be 

otherwise contrary to the Corporations Act or ASX Listing Rules. 

3.5 Ranking of New Shares 

New Shares issued under the Entitlement Offer will rank equally with existing Shares.  

3.6 Effect of the Entitlement Offer capital structure 

(a) Share capital 

The proposed capital structure of the Company following the issue of the New Shares 

in connection with the Offer will be as follows: 

Event Shares2 

Shares on issue on announcement of the Entitlement Offer 743,295,054 

Number of New Shares to be issued under the Placement 105,000,000 

Maximum number of New Shares to be issued under the 
Entitlement Offer 

424,147,527 

Maximum total number of Shares on issue on completion of 
the Placement and the Entitlement Offer (assuming full 
subscription) 

1,272,442,581 

 

 
2 These figures are approximate only and are subject to rounding. 
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The final number of New Shares to be issued under the Offer is subject to the 

rounding of Entitlements.  

3.7 Use of funds 

A summary of the proposed use of funds of both the Placement and the Entitlement Offer is 

set out in the table below: 

Inflows  $ 

Placement 315,000 

Entitlement Offer 1,272,443 

Existing Cash as at 20 October 2025 80,000 

Total 1,667,443 

   

Allocation of Funds Allocation $m 

Drilling programs and other project development 
initiatives to deliver a Preliminary Feasibility Study 
("PFS") at the Company's NSW based Ashford 
Coking Coal project. 

31.25% $0.5 

Working Capital 62.5% $1.0 

Costs of the Offer 6.25% $0.1 

TOTAL 100% $1.6 

The above table is a statement of current intentions as of the date of this offer booklet. As with 

any budget, intervening events and new circumstances have the potential to materially affect 

the manner in which the funds are ultimately applied. The Board reserves the right to alter the 

way funds are applied on this basis and otherwise having regard to their fiduciary duties. 

3.8 Directors' interests 

The relevant interest of each of the Directors in Shares as at the date of this Offer Booklet, 

together with their Entitlement under the Entitlement Offer are set out below: 

Name1 Existing Shares Existing holding % Entitlements 

Peter Fitzgerald 61,531,561 8.28 35,119,415 

Peter Westerhuis 46,756,434 6.29 27,612,004 

Richard Willson 9,579,824 1.29 5,471,503 

Note 1: Shares are held either directly or via related entities of each director.  

3.9 Impact of the Offer on your Shareholding and Possible Dilutive Effect 

The Placement will have a dilutionary effect on all Shareholders of approximately 12.38% of all 

shareholder interests in the Company. 
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The dilutionary effect of the Entitlement Offer on your shareholding will depend on whether 

you are an Eligible Shareholder and if so, whether you elect to subscribe for some or all of 

your Entitlement.  

If an Eligible Shareholder does not take up its entitlement under the Offer or a shareholder is 

an Ineligible Shareholder, the shareholder will suffer a further dilution (in addition to the 

dilution by reason of the Placement noted above) of up to approximately 33.33% of its interest 

in the Company assuming the Offer is fully subscribed. 

3.10 Withdrawal of Entitlement Offer 

The Board reserves the right to withdraw all or part of the Entitlement Offer at any time before 

the issue of New Shares, in which case the Company will refund Application Money without 

payment of interest in accordance with the Corporations Act. 

3.11 No cooling off rights 

Cooling off rights do not apply to a subscription for New Shares under the Entitlement Offer. 

You cannot withdraw your application or payment once it has been accepted, except as 

allowed by law. 

3.12 Minimum subscription 

There is no minimum subscription for the Entitlement Offer. 

3.13 Rounding of Entitlements 

Where fractions arise in the calculation of Entitlements, they will be rounded up to the nearest 

whole number of New Shares. 

3.14 Opening and Closing Date for applications 

The Entitlement Offer opens for acceptances on the Opening Date and all Entitlement and 

Acceptance Forms and payments of Application Money must be received by no later than 

5.00pm (AEDT) on the Closing Date, subject to the Company varying the Closing Date in 

accordance with the ASX Listing Rules. 

3.15 Quotation of New Shares and Admission of New Shares to trading on ASX 

The Company intends to apply within seven (7) days of the date of the Closing Date of the 

Offer to the ASX for the New Shares issued pursuant to the Offer to be granted official 

quotation by ASX.  

Should the New Shares not be granted official quotation on the ASX within 3 months after the 

date of this Booklet, none of the New Shares offered under this Booklet will be issued and all 

Application Monies will be refunded without interest to Applicants within the time prescribed by 

the Corporations Act. 
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3.16 Allotment of New Shares 

It is expected that allotment of the New Shares will take place as soon as practicable after the 

Closing Date. It is expected that the New Shares will be allotted no later than the date 

specified in the Timetable. However, if the Closing Date is extended, the date for allotment 

may also be extended. 

No allotment of New Shares will be made until permission is granted for their quotation by 

ASX. 

Holding statements for New Shares issued under the Entitlement Offer will be mailed in 

accordance with the ASX Listing Rules and timetable at the commencement of this Offer 

Booklet as soon as practicable after their issue. 
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4. How to participate 

4.1 General 

Before taking any action, you should carefully read this Offer Booklet and the other publicly 

available information about the Company on our website (https://www.clararesources.com.au/) 

and consider the risk factors summarised in Section 6. 

The number of New Shares to which Eligible Shareholders are entitled is shown on the 

Entitlement and Acceptance Form. If you are an Eligible Shareholder you may: 

(a) take up your Entitlement in full or in part (refer to Section 4.2);  

(b) take up your Entitlement in full and apply for Shortfall Shares (refer to Sections 4.2 

and 4.3);  

(c) take up a proportion of your Entitlement and allow the balance to lapse; or  

(d) allow your Entitlement to lapse (refer to Section 4.7). 

4.2 If you wish to accept your Entitlement in full or in part 

Pay by BPAY® 

If you are paying for your New Shares by BPAY®, please refer to your personalised 

instructions on your Entitlement and Acceptance Form. You can only make a payment via 

BPAY® if you are the holder of an account with an Australian financial institution that supports 

BPAY® transactions. Please note that should you choose to pay by BPAY®: 

(a) you do not need to complete or return the Entitlement and Acceptance Form but are 

taken to have made the declarations on that personalised Entitlement and Acceptance 

Form;  

(b) amounts received by the Company in excess of the Issue Price multiplied by your 

Entitlement (Excess Amount) may be treated as an application to apply for as many 

Additional Shares as your Excess Amount will pay for in full; and 

(c) if you do not pay for your full Entitlement, you are deemed to have taken up your 

Entitlement in respect of such whole number of New Shares as is covered in full by 

your Application Money. 

When completing your BPAY® payment, please make sure to use the specific Biller Code and 

unique reference number provided on your personalised Entitlement and Acceptance Form. If 

you receive more than one personalised Entitlement and Acceptance Form (i.e. where you 

have multiple holdings), please only use the reference number specific to the Entitlement on 

that form. If you inadvertently use the same reference number for more than one of your 

Entitlements, you will be deemed to have applied only for New Shares on the Entitlement to 

which the reference number applies. 

Payment via BPAY® is encouraged. 
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Payment of Electronic Funds Transfer 

For Eligible Shareholders whose holdings are registered in New Zealand, pay your Application 

Money via Electronic Funds Transfer (EFT) by following the instructions set out on the 

personalised Entitlement and Acceptance Form. You can only make a payment via EFT if you 

are the holder of an account that supports EFT transactions to an Australian bank account. 

Please note that should you choose to pay by EFT: 

(a) you do not need to complete or return the Entitlement and Acceptance Form but are 

taken to have made the declarations on that personalised Entitlement and Acceptance 

Form; and 

(b) if you do not pay for your full Entitlement, you are deemed to have taken up your 

Entitlement in respect of such whole number of New Shares as is covered in full by 

your Application Money. 

Please note that your bank and the receiving bank may apply fees or charges to any transfer 

and any conversion to Australian dollars from a foreign currency will impact the amount of 

Australian dollars received by the Company. 

When completing your EFT, please make sure to use the unique reference number provided 

on your personalised Entitlement and Acceptance Form. If you receive more than one 

personalised Entitlement and Acceptance Form (i.e. where you have multiple holdings), 

please only use the reference number specific to the Entitlement on that form. If you 

inadvertently use the same reference number for more than one of your Entitlements, you will 

be deemed to have applied only for New Shares on the Entitlement to which the reference 

number applies. 

General 

You should be aware that your own financial institution may implement earlier cut-off times 

with regard to electronic payment, and you should therefore take this into consideration when 

making payment. It is your responsibility to ensure that funds submitted through BPAY ® or 

EFT are received by 5.00pm (AEDT) on the Closing Date. 

Excess Application Money that is not sufficient to subscribe for a number of New Shares 

multiplied by the Issue Price will be refunded to you except where that amount is less than 

$2.00, in which case it will be retained by the Company. The method by which you receive the 

refund will be at the discretion of the Company. No interest will be paid to Eligible 

Shareholders on any Application Money received or refunded. 

Your personalised Entitlement and Acceptance Form can be downloaded online at 

https://www.clararesources.com.au/ once the Entitlement Offer is open.  

4.3 Applying for Shortfall Shares 

Eligible Shareholders may also apply for Shortfall Shares, being New Shares in excess of their 

Entitlement.  

The allocation policy for Shortfall Shares is described in Section 3.4. 
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4.4 Acceptance of the Entitlement Offer 

By completing, and the Company receiving, your personalised Entitlement and Acceptance 

Form with the requisite Application Money or making a payment by BPAY®, you: 

(a) agree to be bound by the terms of this Offer Booklet and the provisions of the 

Company's constitution; 

(b) authorise the Company to register you as the holder(s) of the New Shares allotted to 

you; 

(c) declare that all details and statements made in the Entitlement and Acceptance Form 

are complete and accurate; 

(d) declare that you are over 18 years of age and have full legal capacity and power to 

perform all your rights and obligations under the Entitlement Offer; 

(e) acknowledge that once the Company receives the Entitlement and Acceptance Form 

or your payment by BPAY ® or EFT, you may not withdraw it except as allowed by 

law; 

(f) agree to apply for, and be issued with up to, the number of New Shares that your 

payment will pay for at the issue price of $0.003 per New Share; 

(g) authorise the Company and its officers, employees or agents to do anything on your 

behalf necessary for the New Shares to be issued to you, including to act on 

instructions of the Share Registry upon using the contact details in the Entitlement and 

Acceptance Form; 

(h) declare that you were the registered holder(s) at the Record Date of the Shares 

indicated on the Entitlement and Acceptance Form as being held by you on the 

Record Date; 

(i) acknowledge that the information contained in this Offer Booklet is not investment 

advice or a recommendation that New Shares are suitable for you, given your 

investment objectives, financial situation or particular needs, and that the Offer 

Booklet is not a prospectus, does not contain all of the information that you may 

require in order to assess an investment in the Company and is given in the context of 

the Company's past and ongoing continuous disclosure announcements to ASX; 

(j) acknowledge the statement of risks in Section 6, and that investments in the Company 

are subject to risks; 

(k) represent and warrant that the law of any place does not prohibit you from being given 

this Offer Booklet or making an application for New Shares; and 

(l) represent and warrant that you are an Eligible Shareholder and have read and 

understood this Offer Booklet and the Entitlement and Acceptance Form and that you 

acknowledge the matters, and make the warranties and representations and 

agreements contained in this Offer Booklet and the Entitlement and Acceptance Form. 

By completing, and the Company receiving, your personalised Entitlement and Acceptance 

Form with the requisite Application Money or making a payment by BPAY® or EFT, you will 
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also be deemed to have acknowledged, represented and warranted on behalf of each person 

on whose account you are acting that you: 

(a) are not in the United States and are not acting for the account or benefit of, a person 

in the United States and are not otherwise a person to whom it would be illegal to 

make an offer or issue New Shares under the Entitlement Offer; 

(b) acknowledge that the New Shares have not been, and will not be, registered under the 

US Securities Act or the securities laws of any state or other jurisdiction in the United 

States, or in any other jurisdiction outside Australia and New Zealand, and 

accordingly, the New Shares may not be offered, sold or otherwise transferred except 

in accordance with an available exemption from, or in a transaction not subject to, the 

registration requirements of the US Securities Act and any other applicable securities 

laws;  

(c) agree that if in the future you decide to sell or otherwise transfer the New Shares you 

will only do so in regular transactions on ASX where neither you nor any person acting 

on your behalf knows, or has reason to know, that the sale has been pre-arranged 

with, or that the purchaser is, in the United States; 

(d) agree to provide (and direct your nominee and custodian to provide) any requested 

substantiation of your eligibility to participate in the Entitlement Offer and of your 

holding of Shares on the Record Date;  

(e) if you are acting as a nominee or custodian, each beneficial shareholder on whose 

behalf you are submitting the Entitlement and Acceptance Form is resident in Australia 

and New Zealand and is exempt from any local prospectus or registration 

requirements and is compatible with applicable foreign laws; and 

(f) have not and will not send any materials relating to the Entitlement Offer to any person 

in the United States, or is acting for the account or benefit of a person in the United 

States. 

4.5 Address details and enquiries 

There is no need to return the Entitlement and Acceptance Form if paying by BPAY® or EFT. 

If you would like further information you can: 

(a) contact your stockbroker, accountant or other suitably qualified professional adviser; 

or 

(b) contact the Company on 0451 976 285 at any time from 8:30 am to 5:00 pm (AEDT) 

Monday to Friday (excluding public holidays) during the Entitlement Offer period. 

4.6 No trading of Entitlements  

The rights to New Shares under the Offer are non-renounceable. Accordingly, there will be no 

trading of rights on the ASX, and you may not dispose of your rights to subscribe for New 

Shares under the Offer to any other party. If you do not take up you Entitlement to New 

Shares under the Offer by the Closing Date, the Offer to you will lapse. 
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4.7 If you do not wish to accept all or any part of your Entitlement 

To the extent you do not accept all or any part of your Entitlement, it will lapse. Any New 

Shares that you would have otherwise been entitled to under the Entitlement Offer (or New 

Shares that relate to the portion of your Entitlement that has not been accepted) may be 

offered as Shortfall Shares. Any offer of Shares not issued under the Entitlement Offer and the 

Shortfall Facility may be placed to new professional and sophisticated investors by the Board 

of the Company in accordance with the ASX Listing Rules.  

If you do not take up your Entitlement, those Entitlements that you do not take up will lapse 

and you will not receive any payment or value for them. 

5. Important information for Shareholders 

5.1 Underwriting Agreement 

The Company has entered into an underwriting agreement with the Underwriter, who has 

agreed to fully underwrite the Entitlement Offer (Underwriting Agreement). 

The Underwriter is obligated to subscribe for the number of Shortfall Shares remaining after 

the allocation of the Shortfall Shares under the Shortfall Facility (Underwritten Shares). 

Pursuant to the Underwriting Agreement, the Company has agreed to pay the Underwriter the 

following fees: 

(a) an underwriting fee of 7% of the amount payable in connection with the Underwritten 

Shares (excluding GST);  

(b) all external transaction fees (being the fees that the Underwriter agrees to pay to 

investors as consideration for entry into binding sub-underwriting or firm commitment 

arrangements in respect of the Entitlement Offer). 

The Company must also issue to the Underwriter 135,000,000 options over Shares in the 

Company, exercisable at $0.0045 and expiring four years from the date of issue. 

The Company must also pay or reimburse the Underwriter for costs it has reasonably incurred 

in respect of the Entitlement Offer.  

Subject to certain exceptions, the Company has agreed to indemnify the Underwriter, its 

affiliates and related bodies corporate (as that expression is defined in the Corporations Act), 

and their respective directors, officers and employees (each an Indemnified Party) against all 

losses suffered or incurred by an Indemnified Party, directly or indirectly, or claims made 

against an Indemnified Party, arising out of or in connection with (amongst other things) the 

Entitlement Offer and Underwriting Agreement. 

As is customary with these types of arrangements, the Underwriting Agreement contains 

representations and warranties and indemnities in favour of the Underwriter. The Underwriter 

may also, in certain circumstances, terminate its obligations under the Underwriting 

Agreement on the occurrence of certain termination events (in some circumstances, having 

regard to the materiality of the relevant event). The termination events of the Underwriter have 

been summarised below: 
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(c) the Entitlement Offer is withdrawn by the Company; 

(d) the Company is required to correct defective disclosure; 

(e) there is a statement in the Offer Booklet or related documents that is misleading or 

deceptive or likely to mislead or deceive; 

(f) a director or senior manager of the Company is charged with an indictable offence;  

(g) the Company is prevented from allotting shares pursuant to the Entitlement Offer;  

(h) ASIC or Takeovers Panel proceedings commence in relation to the Entitlement Offer; 

(i) the Company breaches the Underwriting Agreement 

(j) The Company suffers a material adverse effect on its the assets, liabilities, financial 

position, trading results, profits, losses, prospects, business or operations before issue 

of the Offer Shares; 

(k) There is a material change in Australian monetary, taxation, exchange or fiscal policy 

before issue of the Offer Shares; 

(l) a Prescribed Occurrence occurs; 

(m) the Company suspends payment of its debts generally or is otherwise insolvent 

(n) a judgment in an amount exceeding $100,000 is obtained against the Company and is 

not set aside or satisfied within seven days; 

(o) litigation, arbitration, administrative or industrial proceedings are commenced against 

the Company; 

(p) there is a change in the composition of the Board or a change in the senior 

management of the Company; 

(q) a takeover offer or scheme of arrangement pursuant to Chapter 5 or 6 of the 

Corporations Act is publicly announced in relation to the Company; 

(r) there is a delay in any specified date in the Timetable which is greater than 3 Business 

Days; 

(s) a force majeure event affects the Company lasting in excess of seven days; 

(t) the Company passes or takes any steps to pass a resolution under section 254N, 

section 257A or section 260B of the Corporations Act or a resolution to amend its 

constitution; 

(u) the Company alters its capital structure in any manner not contemplated by the Offer 

Document; or 

(v) any person is appointed under any legislation in respect of companies to investigate 

the affairs of the Company. 
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5.2 Lead Manager Mandate 

The Company has also entered into corporate advisory (manager) mandate with Cerberus 

Investments Pty Ltd ACN 107 652 737 trading as Cerberus Advisory  (Lead Manager) in 

relation to the Placement and the Entitlement Offer. Under the mandate, the following 

additional fees will be payable by the Company to the Lead Manager (excluding GST): 

(a) in relation to the Placement:  

(i) $25,000 as a management fee on the Placement; and 

(ii) a six percent selling fee on the gross amount received by the Company under 

the Placement (to be passed through to the sole participant of the Placement), 

being $18,900, 

which amounts may be satisfied by the issue of Shares to the Lead Manager (or its 

nominee) at the same price per Shares as under the Entitlement Offer, subject to 

approvals, where required; and 

(b) in relation to the Entitlement Offer, the Company will issue to the Lead Manager (or its 

nominee) 25,448,852 options to subscribe for Shares in the Company following the 

issues contemplated by the Entitlement Offer, which will have a term of four years and 

a strike price of $0.0045. 

5.3 Substantial holders and Directors' interests in Securities 

As at the date of this Offer Booklet, the Company has the following substantial holders (based 

on both the Placement to the Placee completing and having regard to the substantial holder 

notices that have been provided to the Company and released to the ASX and information 

from the Share Registry): 

Substantial holders of the Company Number of Shares Voting Power 

Noble Investments Superannuation 
Fund Pty Ltd and its associates 

121,666,666 14.34% 

Peter Fitzgerald and his associates 61,531,561 8.28% 

Peter Westerhuis and his associates 46,756,434 6.29% 

Treasury Services Group Pty Ltd and its 
associates 41,666,666 

5.61% 

5.4 Effect on Control 

The potential effect that the Entitlement Offer will have on the control of the Company and the 

consequences of that effect will depend on a number of factors, including investor demand, 

participation by existing shareholdings and the extent to which Shortfall Shares are available 

and ultimately taken up by the Underwriter pursuant to the Underwriting Agreement (in 

accordance with the shortfall allocation policy detailed in Section 3.4). 

Following the Placement and the Entitlement Offer and upon completion of the underwriting 

pursuant to the Underwriting Agreement, the voting power in the Company held by: 

(a) the Underwriter could increase from the current level of nil up to a maximum of 

33.33%; 
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(b) Noble Investments Superannuation Fund Pty Ltd and its associates could decrease 

from its post-Placement level of 14.34% to a maximum of 9.56% (depending on  

Placee of participation in the Entitlement Offer); 

(c) Peter Fitzgerald and his associates could decrease from the current level of 8.28% to 

a maximum of 4.84% (depending on Mr Fitzgerald's level of participation in the 

Entitlement Offer);  

(d) Peter Westerhuis and his associates could decrease from the current level of 6.29% to 

a minimum of 3.67% (depending on Mr Westerhuis' level of participation in the 

Entitlement Offer); and 

(e) Treasury Services Group Pty Ltd and its associates could decrease from the current 

level of 5.61% to up to a maximum of 3.27%. 

No forecast is made on whether the Underwriters' voting power in the Company will otherwise 

change in the future, whether pursuant to other acquisitions or disposals of Shares or 

otherwise (for example relying on any other applicable items in section 611 of the 

Corporations Act). 

The following tables show the indicative number of Shares to be held by, and the approximate 

indicative voting power in the Company of, the Underwriter upon completion of the Placement 

and the Entitlement Offer and the underwriting, under certain pro forma scenarios: 

 
Underwriter 

Shares Voting power (%) 

Date of this 

document 

Nil Nil 

Following 

completion of the 

Placement 

Nil] Nil 

Following completion of the Entitlement Offer  

Fully subscribed Nil Nil 

75% subscribed by 

other shareholders 

and investors 

106,036,882 8.33 

50% subscribed by 

other shareholders 

and investors 

212,073,764 16.67 

25% subscribed by 

other shareholders 

and investors 

318,110,645 25.00 

Underwritten shares 

only 

424,147,527 33.33 

In aggregate, the Entitlements of the substantial Shareholders above represent approximately 

33.15% of the maximum appropriate Entitlement offer raising of A$1.272 million. 

The potential effect which the issue of New Shares pursuant to the Entitlement Offer (including 

the Shortfall Shares) will have on the control of the Company is as follows: 
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(a) all Eligible Shareholders will be diluted by the Placement by 12.38%; 

(b) if all Eligible Shareholders take up their entitlements under the Entitlement Offer, the 

New Shares issued under the Entitlement Offer will have no further effect on the 

control of the Company and all Shareholders will hold the same percentage interest in 

the Company, subject only to the Placement; 

(c) in the more likely event that there is a shortfall in the Entitlement Offer, Eligible 

Shareholders who do not subscribe for their full Entitlement of New Shares under the 

Entitlement Offer will be diluted relative to those Eligible Shareholders who subscribe 

for some or all of their Entitlement, and will be diluted by any take up of Shortfall 

Shares. This dilution will be in addition to the dilution caused by the Placement. 

Consequently, the potential consequences of the effect which the issue of New Shares 

pursuant to the Entitlement Offer may have on the control of the Company is that the 

Underwriter may increase its respective abilities to influence the composition of the Board and 

the Company's management and strategic direction and to impact the outcome of resolutions 

of Shareholders. 

For example, the Underwriter may have the ability to prevent a special resolution from being 

passed by the Company (such resolution requiring at least 75% of the votes cast by members 

entitled to vote on the resolution) and may have the de facto ability to pass ordinary 

resolutions of the Shareholders, or to prevent ordinary resolutions from being passed, given 

that less than 100% of the Shareholders are expected to vote at any general meeting. 

Control will ultimately be affected by the level of applications under the Entitlement offer. The 

final percentage interests held by Shareholders of the Company are dependent on, among 

other things, the extent to which Eligible Shareholders take up their Entitlements. 

With the exception of the issue of Shortfall Shares to the Underwriter pursuant to the 

Underwriting Agreement, no Shortfall Shares will be issued to an Eligible Shareholder if, in the 

view of the Directors, to do so would increase that Eligible Shareholder's voting power in the 

Company from less than 20% to above 20%. Additionally, the Directors reserve the right to 

refuse to approve a particular issue of Shortfall Shares if (without limitation) such issue would, 

in the view of the Directors, result in a breach of the ASX Listing Rules, the Corporations Act, 

FATA or any other applicable law.  

The information in this Section 5.4 is the Company's estimates only, based on the information 

available to it. Actual outcomes may vary. 

5.5 Potential Dilution Effect 

If you do not participate in the Entitlement Offer, your holdings in the Company will be diluted 

as a result of the Entitlement Offer (compared with your position before the Entitlement Offer), 

after the issue of New Shares under the Entitlement Offer. 

The following are examples of how any dilution may impact you if you do not participate in the 

Entitlement Offer, assuming the maximum number of New Shares are issued: 
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Example 

Shareholder 

Holdings as 

at Record 

Date 

% as at 

Record 

Date (after 

the 

Placement) 

Entitlements 

Under the 

Entitlement 

Offer (subject 

to rounding) 

Holdings if 

Entitlement 

not taken 

up 

% if the 

maximum 

number of New 

Shares is issued 

pursuant to the 

Entitlement Offer 

(subject to 

rounding)1 

 100,000,000 11.79 50,000,000 100,000,000 7.86 

Note: 

1. The dilutionary effect shown in the table assumes that any Entitlements not taken up are dealt with as Shortfall 

Shares or taken up by the Underwriter pursuant to the Underwriting Agreement.  

5.6 No prospectus or product disclosure statement and not investment advice 

The Entitlement Offer complies with the requirements of section 708AA of the Corporations 

Act as modified by ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84. 

Accordingly, neither this Offer Booklet nor the Entitlement and Acceptance Form are required 

to be lodged or registered with ASIC. 

It is also not investment advice and does not take into account your investment objectives, 

financial situation, tax position and particular needs. Before deciding whether to apply for New 

Shares, you should consider whether they are a suitable investment for you in light of your 

personal circumstances (including financial and taxation issues) and seek professional 

guidance before deciding whether to invest. 

5.7 Shareholders outside Australia 

(a) General restrictions 

This Offer Booklet and accompanying Entitlement and Acceptance Form is only an 

offer to persons (including individuals and corporate entities) with registered 

addresses in Australia or New Zealand (Eligible Shareholders). The Offer is not 

extended to, and no New Shares are offered or will be issued to, persons who do not 

meet the requirements in this section. 

This Offer Booklet and accompanying Entitlement and Acceptance Form do not 

constitute an offer of New Shares in any jurisdiction in which, or to any person to 

whom, it would not be lawful to make such an offer. In particular, this Offer Booklet 

may not be distributed to any person, and the New Shares may not be offered or sold, 

in any country outside Australia except to the extent permitted below. 

The distribution of this Offer Booklet in jurisdictions outside Australia and New Zealand 

may be restricted by law and therefore persons who come into possession of this 

document outside Australia and New Zealand should seek advice on and observe any 

such restrictions. A failure to comply with these restrictions may constitute a violation 

of applicable securities laws. 
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It is the responsibility of any applicant to ensure compliance with any laws of the 

country relevant to their application. Return of a duly completed Entitlement and 

Acceptance Form and/or payment of Application Money will be taken by the Company 

to constitute a representation that there has been no breach of such laws and that the 

applicant is physically present in Australia and New Zealand. 

(b) New Zealand 

The New Shares are not being offered to the public within New Zealand other than to 

existing shareholders of the Company with registered addresses in New Zealand to 

whom the offer of these securities is being made in reliance on the Financial Markets 

Conduct (Incidental Offers) Exemption Notice 2016.  

This Offer Booklet has been prepared in compliance with Australian law and has not 

been registered, filed with or approved by any New Zealand regulatory authority under 

the Financial Markets Conduct Act 2013. This Offer Booklet is not a product disclosure 

statement under New Zealand law and is not required to, and may not, contain all the 

information that a product disclosure statement under New Zealand law is required to 

contain. 

(c) Ineligible Holders  

The Company has determined pursuant to ASX Listing Rule 7.7.1 that it would be 

unreasonable on this occasion to extend the Offer to Ineligible Holders having regard 

to the number of Ineligible Holders, the number and value of securities held by 

Ineligible Holders and the costs of complying with the legal and regulatory 

requirements which would apply to an offer of securities to Ineligible Holders in those 

jurisdictions.  

5.8 Rights issue exception not available 

No nominee has been appointed for Ineligible Shareholders under section 615 of the 

Corporations Act and, as such, Eligible Shareholders will not be able to rely on the exception 

for entitlement issues set out in item 10 of Section 611 of the Corporations Act. Accordingly, 

when an Eligible Shareholder applies for some or all of their Entitlement, they must have 

regard to section 606 of the Corporations Act. Eligible Shareholders who may be at risk of 

exceeding the 20% voting power threshold in Section 606 as a result of acceptance of the 

Offer should seek professional advice before completing and returning the Entitlement Offer 

and Acceptance Form. The Company will not allocate any securities where it has reasonable 

grounds to believe that such allocation would breach section 606 of the Corporations Act. 

5.9 Notice to nominees and custodians 

The Company is not required to determine whether or not any registered holder is acting as a 

nominee or the identity or residence of any beneficial owners of securities. Where any 

nominee or custodian is acting on behalf of a foreign person, that holder, in dealing with its 

beneficiary, may only participate on behalf of beneficiaries who are resident in Australia and 

New Zealand. Any person in the United States with a holding through a nominee may not 

participate in the Entitlement Offer. Nominees and custodians may not distribute any part of 

this Offer Booklet in the United States or in any other country outside of Australia and New 

Zealand.  
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5.10 Continuous disclosure 

The Company is a 'disclosing entity' under the Corporations Act and is subject to regular 

reporting and disclosure obligations under the Corporations Act and the ASX Listing Rules, 

including the preparation of annual reports and half-yearly reports. 

The Company is required to notify the ASX of information about specific events and matters as 

they arise for the purposes of the ASX making that information available to the stock markets 

conducted by the ASX. In particular, the Company has an obligation under the ASX Listing 

Rules (subject to certain exceptions) to notify the ASX immediately of any information which it 

is or becomes aware which a reasonable person would expect to have a material effect on the 

price value of its Shares. That information is available to the public from the ASX. 

5.11 Information excluded from continuous disclosure notices 

There is no information which has been excluded from a continuous disclosure notice in 

accordance with the Listing Rules other than as is set out in this Offer Booklet. 

5.12 Taxation consequences 

The taxation consequences of any investment in New Shares will depend upon your particular 

circumstances. Potential investors must make their own enquiries concerning the taxation 

consequences of an investment in the Company. Applicants should consult their tax adviser 

for advice applicable to their individual needs and circumstances. 

5.13 Privacy 

If you complete an Entitlement and Acceptance Form and apply for New Shares, you will be 

providing personal information to the Company, its agents, contractors and third-party service 

providers. The Company, its agents, contractors and third-party service providers will collect, 

hold and use that information to assess your acceptance, carry out administration of your 

shareholding, service your needs as a Shareholder and facilitate corporate communications. 

The information may also be used from time to time and disclosed to persons inspecting the 

register, bidders for your securities in the context of takeovers, regulatory bodies, including the 

Australian Taxation Office, print service providers, mail houses and the Share Registry. 

Failure to provide the required personal information may mean that your acceptance is not 

able to be processed efficiently, if at all. 

You may request access to your personal information held by (or on behalf of) the Company 

and by the Share Registry. You can request access to, or the updating of, your personal 

information by telephoning or writing to the Company or the Share Registry using the details 

shown in the Corporate Directory.  

The collection, maintenance and disclosure of certain personal information is governed by 

legislation including the Privacy Act 1988 (Cth) and the Corporations Act. 

5.14 Future performance and forward-looking statements 

This document contains certain forward-looking statements with respect to the financial 

condition, results of operations, projects and business of the Company. These forward-looking 

statements involve known and unknown risks, uncertainties and other factors which are 
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subject to change without notice. The Company gives no assurance that the anticipated 

results, performance or achievements expressed or implied in those forward-looking 

statements will be achieved. 

Forward looking statements are provided as a general guide only and there can be no 

assurance that actual outcomes will not differ materially from these statements. Except as 

required by law, and only to the extent so required, no person warrants or guarantees the 

future performance of the Company or any return on any investment made pursuant to this 

Entitlement Offer. 

5.15 Past performance 

Past Share price performance provides no guarantee or guidance as to future Share price 

performance. Past performance information given in this Offer Booklet is provided for 

illustrative purposes only and should not be relied upon as (and is not) an indication of future 

performance. The historical information in this Offer Booklet is, or is based upon information 

that has been released to the market. For further information, please see past announcements 

released to the ASX. 

5.16 Risks 

Please consult with your stockbroker, accountant or other suitably qualified independent 

professional adviser if you have any queries or are uncertain about any aspect of the 

Entitlement Offer.  

In addition to the general risks applicable to all investments in listed securities, there are 

specific risks associated with an investment in the Company, which are described in Section 6. 

5.17 Disclaimer of representations 

No person is authorised to give any information or make any representation in connection with 

the Entitlement Offer, which is not contained in this Offer Booklet. Any information or 

representation not contained in this Offer Booklet may not be relied on as having been 

authorised by the Company in connection with the Entitlement Offer. Except as required by 

law, and only to the extent so required: 

(a) none of the Company, or any person, warrants or guarantees the future performance 

of the Company or any return on any investment made pursuant to the information 

contained in this Offer Booklet; and 

(b) the Company, its officers, employees and advisers disclaim all liability that may 

otherwise arise due to the Offer Booklet being inaccurate or incomplete in any respect. 

5.18 Authorisation and disclaimers 

This Offer Booklet is issued by, and is the sole responsibility of the Company. 

None of the parties referred to in the Corporate Directory of the Offer Booklet (other than the 

Company), has: 

(a) authorised or caused the issue of this Offer Booklet; or 
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(b) made or authorised the making of any statement that is included in this Offer Booklet 

or any statement on which a statement in this Offer Booklet is based. 

To the maximum extent permitted by law, each of the parties referred to in the Corporate 

Directory of this Offer Booklet (other than the Company) expressly disclaims and takes no 

responsibility for any statements in or omissions from this Offer Booklet. 

5.19 Governing law 

This Offer Booklet, the Entitlement Offer and the contracts formed on acceptance of 

applications are governed by the laws applicable in Queensland, Australia. 

5.20 Interpretation 

For the avoidance of doubt, any capitalised words and expressions used in this Offer Booklet 

that have not otherwise been defined in the body of this Offer Booklet have the meanings 

given in Section 7. 

A reference to time in this Offer Booklet is to the local time in Sydney, New South Wales, 

Australia, unless otherwise stated. All financial amounts in this Offer Booklet are expressed in 

Australian dollars, unless otherwise stated. 

5.21 No handling fees 

There will be no handling fees payable to brokers for Entitlement and Acceptance Forms 

lodged by them on behalf of Eligible Shareholders. 

6. Risks 

There are risks involved with participating in the Offer and holding Shares in Clara Resources 

Australia Limited (the “Company”, “Clara”, "we" or "us"). Certain risks are specific to an 

investment in the Company and others are specific to investing in and holding securities. The 

occurrence of these risks may have an adverse impact on the Group's business, results of 

operations, financial condition and the price of Clara’s securities. 

The risks detailed below may change after the date of this document and other risks relevant 

to the Company and its subsidiaries (the “Group”) and the Shares may emerge which may 

have an adverse impact on the Group and the price of the Shares. 

The risks set out in this section are not exhaustive. Other risks may materially affect the future 

performance of the Group and the price of the Shares. Additional risks and uncertainties not 

presently known to management or that management currently believe not to be material may 

also affect the Company’s business. Accordingly, no assurances or guarantees of future 

performance, profitability, distributions, or returns of capital are given by Clara or any other 

person. 

Risks relating to Clara may impact Clara, its business, financial position and performance as 

well as the businesses, financial position and performance of its subsidiaries which, in turn 

impacts Clara. Accordingly, a reference to a risk impacting Clara, should be taken to be a 

reference to a risk which may also impact its subsidiaries. 
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6.1 Share Market Risk 

The market price of listed securities can be expected to rise and fall in accordance with 

general market conditions and factors specifically affecting the Australian resources sector 

and exploration companies in particular.  The New Shares carry no guarantee in respect of 

profitability, dividends, return on capital, or the price at which they may trade on the ASX. 

There are a number of factors (both national and international) that may affect the share 

market price and neither the Company nor its Directors have control of those factors. 

6.2 General Economic Conditions 

Changes in the general economic climate in which the Company operates may adversely 

affect the financial performance of the Company.  Factors that may contribute to that 

economic climate include the general level of economic activity, interest rates, inflation, supply 

and demand, industrial disruption and other economic factors.  The price of commodities will 

also be of particular relevance to the Company.  These factors are beyond the control of the 

Company and the Company cannot, with any degree of certainty, predict how they will impact 

on the Company. 

6.3 Share Price Fluctuations 

The market price of the Company’s securities will be subject to varied and often unpredictable 

influences in the share market.  Both domestic and world economic conditions may affect the 

performance of the Company.  Factors such as the level of industrial production, inflation and 

interest rates impact all commodity prices. 

6.4 Legislative Change 

Changes in government regulations and policies may adversely affect the financial 

performance or the current and proposed operations generally of the Company. 

6.5 Unforeseen Expenses 

While the Company is not aware of any expenses that may need to be incurred that have not 

been taken into account, if such expenses were subsequently incurred, the expenditure 

proposals of the Company may be adversely affected. 

6.6 Not taking up Entitlement Offer 

Entitlements cannot be traded on ASX or privately transferred. If eligible retail shareholders do 

not take up all or part of their available entitlements, individuals’ percentage shareholding in 

Clara will be diluted (in addition to the dilution which will take place as a result of the 

Placement). In addition, investors may have their investment diluted by future capital raisings 

by Clara. 

6.7 Current and future sources of funding 

(a) The Company’s ability to effectively implement its business strategy over time may 

depend in part on its ability to raise additional funds.  There can be no assurance that 

any such equity or debt funding will be available to the Company on favourable terms 

or at all.  If adequate funds are not available on acceptable terms, the Company may 
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not be able to take advantage of opportunities or otherwise respond to competitive 

pressures. 

(b) Although the Directors believe that on completion of the Entitlement Offer the 

Company will have sufficient working capital to carry out its short-term business 

objectives, there can be no assurance that such objectives can be met without further 

financing or, if additional financing is necessary, that financing can be obtained on 

favourable terms or at all. Further, if additional funds are raised by issuing equity 

securities, this may result in dilution for some or all of the Shareholders. 

(c) The Company’s ability to raise further funding to meet both its development and 

capital expenditure requirements, depends upon a number of different factors. The 

Company’s ability to raise further equity financing is very sensitive to negative market 

sentiment.  Accordingly, there is no guarantee that the Company will be able to secure 

additional funding on terms favourable to the Company. If the Company is unable to 

obtain additional financing as required, it will be unable to continue to fund its existing 

projects, or take advantage of opportunities as they arise. Further, without additional 

funding the Company may not have sufficient working capital to be able to meet day to 

day expenses as and when needed. 

6.8 Environmental Regulations and Risks 

National and local environmental laws and regulations affect nearly all of the operations of the 

Company.  These laws and regulations set various standards regulating certain aspects of 

health and environmental quality, provide for penalties and other liabilities for the violation of 

such standards and establish, in certain circumstances, obligations to remediate current and 

former facilities and locations where operations are or were conducted.  The Company will 

minimise the potential impact of these laws and regulations by taking steps to ensure 

compliance occurs and, where possible, by carrying appropriate insurance. Significant liability 

could be imposed on the Company for damages, clean- up costs or penalties in the event of 

certain discharges into the environment, environmental damage caused by previous owners of 

properties acquired by the Company or non-compliance with environmental laws or 

regulations. 

6.9 Insurance Arrangements 

The Company intends to maintain insurance within ranges of coverage the Company believes 

to be consistent with industry practice and having regard to the nature of activities being 

conducted.  No assurance however, can be given that the Company will be able to obtain such 

insurance coverage at reasonable rates or that any coverage it arranges will be adequate and 

available to cover any such claims. 

6.10 Exploration and Evaluation Risks 

Investors should understand that mineral exploration and development can potentially be high 

risk undertakings.  Even if an apparently viable deposit is identified, there is no guarantee that 

it can be economically exploited. The circumstances in which a mineral deposit becomes or 

remains commercially viable depend on a number of factors.  These include the particular 

attributes of the deposit, such as size, grade and proximity to infrastructure, as well as Clara 

successfully obtaining all necessary consents and approvals and the successful design, 

construction and operation of extracting, processing and transportation facilities. A 

combination of these factors may result in projects not being developed, or operations 

becoming unprofitable. Delays or difficulties in obtaining relevant approvals, or obtaining 
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conditional or limited approvals, may interfere with the Company’s operations which could 

materially impact the business, financial position and performance of the Company. 

6.11 Technical Studies Risk  

Subject to the results of exploration and testing programs to be undertaken, the Company may 

progressively undertake a number of studies relating to its projects, particularly with respect to 

the Ashford Coking Coal Project. Any studies will be completed within parameters designed to 

determine the economic feasibility of a project within certain limits. There can be no guarantee 

that any of the studies will confirm the economic viability of the Company's projects, including 

the Ashford Coking Coal Project. Even if a study confirms the economic viability of the Ashford 

Coking Coal Project, there can be no guarantee the Company will be able to raise the 

development funding, or that the project will be successfully brought into production as 

assumed or within the estimated parameters once production commences. 

6.12 Mine Development Risk 

(a) Future development of a mining operation at the Ashford Coking Coal Project or any 

of Clara’s other current or future  projects is dependent on a number of factors 

including, but not limited to, the acquisition and/or delineation of economically 

recoverable mineralisation, favourable geological conditions, receiving the necessary 

approvals from all relevant authorities and parties, seasonal weather patterns, 

unanticipated technical and operational difficulties encountered in extraction and 

production activities, mechanical failure of operating plant and equipment, shortages 

or increases in the price of consumables, spare parts and plant and equipment, cost 

overruns, access to the required level of funding and contracting risk from third parties 

providing essential services. 

(b) If the Company discovers an economically viable mineral deposit that it intends to 

develop, it will, among other things, require various approvals, licences and tenements 

before it will be able to mine the deposit. There is no guarantee that the Company will 

be able to obtain all required approvals, licences and tenements. To the extent that 

required authorisations are not obtained or are delayed, the Company’s operational 

and financial performance may be materially adversely affected. 

(c) If Clara commences production, its operations may be disrupted by a variety of risks 

and hazards which are beyond its control, including environmental hazards, industrial 

accidents, technical failures, labour disputes, unusual or unexpected rock formations, 

flooding and extended interruptions due to inclement or hazardous weather conditions 

and fires, explosions, pandemics or accidents. 

(d) The risks outlined above mean that there can be no assurances as to the future 

development of a mining operation in relation to the Ashford Coking Coal Project (or 

other future projects) or that Clara will achieve commercial viability through the 

development or mining of any its projects. 

6.13 Geology and Coal Quality 

There is risk associated with potential variation in the Ashford Coking Coal Project run-of mine 

(ROM) tonnes, coal quality and strip ratio based on the limitations of the scoping study stage 

geological model. Further exploration work is required to increase geological confidence, 

upgrading of resource classification and detailed mine design during the next phase of study. 

The Ashford Coking Coal Project raw coal quality in may be different to the forecast 
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expectations, impacting design of the plant, yield, ash and the coking/thermal ratio. Further 

analysis of raw coal data from additional boreholes in specifically selected locations is 

required, including comprehensive testing to further confirm coal quality. There is no certainty 

further exploration and analysis will confirm the assumptions in the scoping study. 

6.14 Commodity Prices 

The Company’s prospects will be influenced from time to time by the prevailing short-term 

prices of the commodities targeted in its exploration programs, in this case, the price of hard 

coking coal (HCC). HCC prices fluctuate and are affected by factors including supply and 

demand, hedge activities associated with commodity markets, the costs of production and 

general global economic and financial market conditions. These factors may cause volatility 

which in turn, may affect the viability of the Company’s projects, including the Ashford Coking 

Coal Project. The events relating to the Russia/Ukraine war have had an impact on global 

demand for the Company’s target commodities. It is difficult if not impossible to accurately 

predict the direction of those markets in the short or medium terms. 

6.15 Tenement Risks 

The rights to resource tenements carry with them various obligations which the holder is 

required to comply with in order to ensure the continued good standing of the tenement and, 

specifically, obligations in regard to minimum expenditure levels and responsibilities in respect 

of the environment and safety.  Failure to observe these requirements could prejudice the right 

to maintain title to a given area and result in government action to forfeit a permit or permits.  

There is no guarantee that current or future exploration permit applications or existing permit 

renewals will be granted, that they will be granted without undue delay, or that the holder of 

the mineral tenements can economically comply with any conditions imposed on any granted 

exploration permits. 

6.16 Land Access Risk 

Land access is critical for exploration and evaluation to succeed.  In all cases the acquisition 

of prospective tenements is a competitive business, in which propriety knowledge or 

information is critical and the ability to negotiate satisfactory commercial arrangements with 

other parties is often essential. Access to land for exploration purposes can be affected by 

land ownership, including private (freehold) land, pastoral lease and regulatory requirements 

within the jurisdictions where the Company, its subsidiaries or companies it holds interests in 

operate.    

6.17 Native Title and Heritage Risk  

The Native Title Act 1993 (Cth) recognises certain rights of indigenous Australians over land 

where those rights have not been extinguished. These rights, where they exist, may impact on 

the ability of the Company to carry out exploration and in future, mining activities, or obtain 

exploration or mining licences in Australia. In applying for licences over crown land, the 

Company must observe the provisions of Native Title legislation. There are also laws of the 

States and Territories which impose duties of care which require persons, including the 

Company, to take all reasonable and practical measures to avoid damaging or destroying 

Aboriginal cultural heritage. In carrying out exploration and/or mining operations, the Company 

must observe Native Title legislation (where applicable), Aboriginal heritage legislation and 
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heritage legislation which protects sites and objects of significance, and these may delay or 

impact adversely on the Company’s operations in Australia. 

6.18 Title Risk 

The exploration and prospecting permits and claims in which either the Company, its 

subsidiaries or companies it holds interests in has now, or may, in the future, acquire an 

interest, are subject to applicable local laws and regulations.  There is no guarantee than any 

such claims, applications or conversions in which the Company, its subsidiaries or companies 

it holds interests in has a current or potential interest will be granted. All of the projects in 

which the Company, its subsidiaries or companies it holds interests in has an interest will be 

subject to application for claim renewal from time to time.  Renewal of the term of each claim 

is subject to applicable legislation.  If the claim is not renewed for any reason, the Company 

may suffer significant damage through loss of the opportunity to develop and discover any 

mineral resources on that claim. 

6.19 Contractual and Joint Venture Bank 

The Company’s ability to efficiently conduct its operations in a number of respects depends 

upon a third party product and service providers and contracts have, in some circumstances, 

been entered into by the Company and its subsidiaries in this regard.  As in any contractual 

relationship the ability for the Company to ultimately receive benefits from these contracts are 

dependent upon the relevant third party complying with its contractual obligations. To the 

extent that such third parties default in their obligations, it may be necessary for the Company 

to enforce its rights under any of the contracts and pursue legal action. Such legal action may 

be costly, and no guarantee can be given by the Company that a legal remedy will ultimately 

be granted on appropriate terms. The Company may wish to develop its projects or future 

projects through joint venture arrangements.  Any joint ventures entered into by, or interests in 

joint ventures assigned to the Company, could be affected by the failure or default of any of 

the joint venture participants. Additionally, failure by contractors to perform in accordance with 

required timelines, may expose any project in which the Company its subsidiaries or 

companies it has an interest, to risk of forfeiture under applicable laws. 

6.20 Operational Risks and Costs 

Prosperity for the Company will depend largely upon an efficient and successful 

implementation of all the aspects of exploration, developments, business activities and 

management of commercial factors. Exploration has been and will continue to be hampered 

on occasions by unforeseen weather events, accidents, unforeseen cost changes, 

environmental considerations, natural events and other incidents beyond the control of the 

Company. By its nature, the business of exploration is a highly speculative endeavour and 

involves significant risks.  The Company’s performance depends on the successful exploration 

and/or acquisition of resources or reserves, competent operational management and efficient 

financial management.  Further, the nature of exploration can sometimes result in industrial 

accidents and other incidents beyond the control of the Company. There can be no 

assurances that the Company’s exploration programs, will result in the discovery of a 

satisfactory resource.  Even if a resource is identified, there is no guarantee that it will be 

viable for economic exploitation.  Ultimate success depends on the discovery and delineation 

of economically recoverable mineral resources, establishment of efficient exploration 

operations, obtaining necessary titles and access to projects, as well as government and other 

regulatory approvals. The exploration and mining activities of the Company may be affected 

by a number of factors, including but not limited to geological conditions, seasonal weather 
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patterns, technical difficulties and failures, continued availability of the necessary technical 

equipment, plant and appropriately skilled and experienced technicians, adverse changes in 

government policy or legislation and access to the required level of funding. 

If the Company decides to develop and commission a mine, the operations of the Company 

including mining and processing may be affected by a range of factors. These include failure 

to achieve the predicted grades and quality in exploration, mining and processing, technical 

difficulties encountered in commissioning and operating plant and equipment, mechanical 

failure, metallurgical problems which affect extraction rates and costs, adverse weather 

conditions, industrial and environmental accidents, industrial disputes, unexpected shortages 

or increase in the costs of consumables, spare parts, plant and equipment. 

6.21 Climate Change Risk 

The operations and activities of Clara are subject to changes to local or international 

compliance regulations related to climate change mitigation efforts, specific taxation or 

penalties for carbon emissions or environmental damage and other possible restraints on 

industry that may further impact the Company. While the Company will endeavour to manage 

these risks and limit any consequential impacts, there can be no guarantee that the Company 

will not be impacted by these occurrences. Climate change may also cause certain physical 

and environmental risks that cannot be predicted by the Company, including events such as 

increased severity of weather patterns, incidence of extreme weather events and longer-term 

physical risks such as shifting climate patterns. All these risks associated with climate change 

may significantly change the industry in which the Company operates. 

6.22 Management Actions 

The Directors of the Company will, to the best of their knowledge, experience and ability (in 

conjunction with their management) endeavour to anticipate, identify and manage the risks 

inherent in the activities of the Company, but without assuming any personal liability for same, 

with the aim of eliminating, avoiding and mitigating the impact of risks on the performance of 

the Company and its Securities. However, there is no assurance that the Directors will be able 

to successfully avoid circumstances giving rise to an adverse effect on the assets, operations 

and ultimately the financial performance of the Company and the market price of its securities. 

6.23 International Conflicts Risk 

The ongoing military conflict between Russia and Ukraine, and recent conflict in Israel and 

Gaza, are having a material effect on the global economy. These hostilities have created 

uncertainty for capital markets around the world, and this uncertainty may lead to adverse 

consequences for the Company’s business operations. Measures taken by governments 

around the world to end these conflicts (such as imposing tariffs on Russian exports and other 

economic sanctions) may cause disruptions to the Company’s supply chains and adversely 

impact commodity prices. 

6.24 Government Policy 

Changes in relevant taxation, interest rates, other legal, legislative and administrative regimes, 

and Government policies in Australia or any other jurisdiction in which the Company, its 

subsidiaries or companies it holds interests in undertakes or may undertake operations, may 

have an adverse effect on the assets, operations and ultimately the financial performance of 

the Company.  These factors may ultimately affect the financial performance of the Company 
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and the market price of its securities. In addition to the normal level of income tax imposed on 

all industries, the Company its subsidiaries or companies it holds interests in may be required 

to pay government royalties, indirect taxes, GST and other imposts which generally relate to 

revenue or cash flows.  Industry profitability can be affected by changes in government 

taxation policies. Changing attitudes to environmental, land care, cultural heritage and 

indigenous land rights’ issues, together with the nature of the political process, provide the 

possibility for future policy changes.  There is a risk that such changes may affect the 

Company’s, its subsidiaries or companies it holds interests in exploration plans or, indeed, its 

rights and/or obligations with respect to the tenements. 

6.25 Reliance on Key Personnel  

The Company’s progress in pursuing its exploration and evaluation programmes within the 

time frames and within the costs structure as currently envisaged could be dramatically 

influenced by the loss of existing key personnel or a failure to secure and retain additional key 

personnel as the Company’s exploration programme develops.  The resulting impact from 

such loss would be dependent upon the quality and timing of the employee’s replacement. 

Although the key personnel of the Company have a considerable amount of experience and 

have previously been successful in their pursuits of acquiring, exploring, evaluating and 

operating resource projects, there is no guarantee or assurance that they will be successful in 

their objectives. Shareholders should consider that the investment in the Company is 

speculative and should consult their professional advisers before deciding whether to apply for 

the New Shares 
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7. Definitions 

$ or A$ means Australian dollars.  

AFSL means Australian Financial Services licence. 

Application Money means money received in respect of an application for New 

Shares and Shortfall Shares (if applicable). 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the Australian 

Securities Exchange, as applicable. 

ASX Listing Rules means the official listing rules of ASX, as amended or waived by 

ASX from time to time. 

Board means the board of Directors. 

Business Day means a day which is a 'business day' as that expression is 

defined in the ASX Listing Rules. 

Closing Date means the last day for receipt of Application Money and return 

of Entitlement and Acceptance Forms being, 5.00pm (AEDT) on 

Friday, 7 November 2025] (unless extended). 

CHESS means the Clearing House Electronic Subregister System 

Company or Clara 

Resources 

means Clara Resources Australia Limited ACN 122 957 322. 

Corporations Act means Corporations Act 2001 (Cth). 

Director means a director of the Company. 

EFT means Electronic Funds Transfer. 

Eligible 

Shareholder 

means a Shareholder as described in Section 3.2  

Entitlement means the entitlement to one (1) New Shares for every two (2) 

Shares held on the Record Date as shown on the personalised 

Entitlement and Acceptance Form. 

Entitlement and 

Acceptance Form 

means the entitlement and acceptance form accompanying this 

Offer Booklet. 

Entitlement Offer means the pro-rata non-renounceable entitlement offer to 

subscribe for New Shares on the basis one (1) New Shares for 

every two (2) Shares held by Shareholders as at the Record 

Date. 
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Excess Amount has the meaning given in Section 4.2. 

Ineligible 

Shareholder 

means a Shareholder who is not an Eligible Shareholder. 

Ineligible Shares has the meaning given in Section 5.7(c). 

Issue Price means $0.003 per New Share. 

Lead Manager has the meaning given to that term in section 5.2. 

New Shares means Shares offered under the Entitlement Offer. 

Offer means the Entitlement Offer.  

Offer Booklet means this entitlement offer booklet. 

Offer Materials  means the Offer Booklet and other documents created in 

connection with the Offer.  

Opening Date means Wednesday 29 October 2025. 

Placee means Noble Investments Superannuation Fund Pty Ltd as 

trustee for the Noble Investments Superannuation Fund and its 

associates. 

Placement means the placement of 105,000,000 (subject to rounding) 

Shares at an issue price of $0.003 per Shares to institution, 

professional and sophisticated investors raising approximately 

$315,000 as announced to ASX on the Announcement Date 

indicated in the table in Section 2 (Key Dates). 

Prescribed 

Occurrence 

means: 

(a) the Company converting all or any of its shares into a 

larger or smaller number of shares; 

(b) the Company resolving to reduce its share capital in any 

way; 

(c) the Company: 

(i) entering into a buy back agreement; or 

(ii) resolving to approve the terms of a buy back 

agreement under section 257D or 257E of the 

Corporations Act; 

(d) the Company making an issue of, or granting an option 

to subscribe for, any of its shares or any other 

securities, or agreeing to make such an issue or grant 

such an option, other than the issue of securities in 

accordance with the Entitlement Offer, any securities 

issued or granted pursuant to any incentive plan or 
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scheme for the issue of securities to employees or 

officers of the Company, any securities issued as a 

result of a pro rata offering to existing shareholders of 

the Company, any securities issued on conversion of 

convertible securities that are on issue at the date of this 

Agreement and any securities issued with the prior 

written consent of the Underwriter (such consent not to 

be unreasonably delayed or withheld); 

(e) the Company issuing, or agreeing to issue, convertible 

notes; 

(f) the Company disposing, or agreeing to dispose, of the 

whole, or a substantial part, of its business or property; 

(g) the Company charging, or agreeing to charge, the 

whole, or a substantial part, of its business or property; 

(h) the Company resolving that it be wound up; 

(i) the appointment of a liquidator or provisional liquidator 

of the Company; 

(j) the making of an order by a court for the winding up of 

the Company; 

(k) an administrator of the Company, being appointed 

under section 436A, 436B or 436C of the Corporations 

Act; 

(l) the Company executing a deed of company 

arrangement; or 

(m) the appointment of a receiver, or a receiver and 

manager, in relation to the whole, or a substantial part, 

of the property of the Company. 

Record Date means 5.00pm (AEDT) on Friday, 24 October 2025. 

Related Body 

Corporate 

means a 'related body corporate' as defined in section 50 of the 

Corporations Act. 

Relevant Company means the Company and its subsidiaries.  

Section means a section of this Offer Booklet.  

Securities means any securities, including Shares, options and convertible 

notes, issued or granted by the Company. 

Share means a fully paid ordinary share in the Company. 

Share Registry means MUFG. 

Shareholder means a holder of Shares. 
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Shortfall Facility means the offer of Shortfall Shares to Eligible Shareholders that 

have fully subscribed to the Entitlement Offer as described in 

Section 3.1. 

Shortfall Shares means Shares subscribed for under the Shortfall Facility issued 

to Eligible Shareholders that have fully subscribed to the 

Entitlement Offer as described in Section 3.3. 

Underwriter means Sophisticated Capital Pty Ltd ACN 622 752 783. 

Underwriting 

Agreement 

has the meaning given in Section 5.1. 

Underwritten 

Shares 

has the meaning given in Section 5.1. 

US or United States means the United States of America. 

US Securities Act means the United States Securities Act of 1933, as amended. 
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