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1 TIMETABLE  

Event Date* 

Lodgement of Prospectus with the ASIC 12 November 2015 

Lodgement of Prospectus & Appendix 3B with ASX 12 November 2015 

Notice sent to Shareholders 16 November 2015 

Ex-date 17 November 2015 

Record Date for determining Entitlements  19 November 2015 

Prospectus despatched to Shareholders and Offer opens  23 November 2015 

Annual General Meeting to approve Offer  30 November 2015  

Closing Date  2 December 2015  

Securities quoted on a deferred settlement basis 3 December 2015  

ASX notified of under subscriptions 4 December 2015  

Anticipated lifting of suspension of Securities is lifted and Quotation of 
Shares issued under the Offer* 

*Subject to the Company meeting ASX reinstatement requirements.  

8 December 2015  

* Note: These dates are indicative only. The Directors reserve the right to vary the key dates without prior notice, 
subject to the Listing Rules. 

** Note: The Directors may extend the Closing Date by giving at least three Business Days’ notice to ASX prior to 

the Closing Date. As such, the date the Shares are expected to commence trading on ASX may vary. 
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2 IMPORTANT NOTES 

2.1 General  

This is a prospectus dated 12 November 2015 and was lodged with the ASIC on that date (Prospectus). 

Neither the ASIC nor ASX take any responsibility for the contents of this Prospectus or the merits of the 

investment to which this Prospectus relates.  

No Shares will be issued on the basis of this Prospectus later than 13 months after the date of issue of this 

Prospectus. Shares issued pursuant to this Prospectus will be issued on the terms and conditions set out in 

this Prospectus.  

The Company will apply to ASX for Official Quotation of the Shares offered pursuant to this Prospectus.  

Investors should read this Prospectus in its entirety and seek professional advice where necessary. The 

Shares the subject of this Prospectus should be considered speculative. An application for Shares by Eligible 

Shareholders will only be accepted by following the instructions on the Acceptance Form accompanying this 

Prospectus as described in Section 4.10 of this Prospectus.  

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

described in this Prospectus. Any information or representation which is not contained in this Prospectus or 

disclosed by the Company pursuant to its continuous disclosure obligations may not be relied upon as having 

been authorised by the Company in connection with the issue of this Prospectus. 

This Prospectus is a transaction specific prospectus for an offer of continuously quoted securities (as defined 

in the Corporations Act) and has been prepared in accordance with Section 713 of the Corporations Act. It 

does not contain the same level of disclosure as an initial public offering Prospectus. In preparing this 

Prospectus regard has been had to the fact that the Company is a disclosing entity for the purposes of the 

Corporations Act and that certain matters may reasonably be expected to be known to investors and 

professional advisers to whom investors may consult.  

2.2 Restrictions on Distribution  

The Offer is made in Australia and New Zealand only. The distribution of this Prospectus in jurisdictions 

outside Australia may be restricted by law and persons who come into possession of this Prospectus should 

observe any such restrictions. In particular, this document may not be distributed in any country except 

Australia and New Zealand. Any failure to comply with such restrictions may constitute a violation of 

applicable securities laws. This Prospectus does not constitute an offer or invitation in any jurisdiction where, 

or to any person to whom, it would not be lawful to make such an offer or invitation.  

2.3 Key Risk factors  

Potential investors should be aware that subscribing for Shares in the Company involves a number of risks. 

The key risk factors of which investors should be aware are set out in Section 6 of this Prospectus. These 

risks together with other general risks applicable to all investments in listed securities not specifically referred 

to, may affect the value of the Shares in the future. Accordingly, an investment in the Company should be 

considered highly speculative. Investors should consider consulting their professional advisers before 

deciding whether to apply for Shares pursuant to this Prospectus. Key risk factors are set out below.  

Please refer to Section 6 of this Prospectus for further risk factors. 

(a) Suspension and Illiquidity of Shares - The Company’s Shares are currently suspended from trading 

on ASX. As such, there is no market for Shares and the Shares offered pursuant to this Prospectus 

are highly illiquid; 

(b)  Reinstatement to Trading on ASX; 
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(c) Going Concern Risk; 

(d) Future Capital Requirements; 

(e) Trading Price of Shares; and 

(f) Dilution. 

2.4 Key definitions 

Throughout this Prospectus, for ease of reading, various words and phrases have been defined rather than 

used in full on each occasion. Please refer to Section 8 of this Prospectus for a list of defined terms. 
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3 CHAIRMAN’S LETTER  

Dear Shareholder 

On 30 October 2015, the Company announced its intention to conduct a fully underwritten, non-

renounceable rights issue Offer of three (3) new Shares for every one (1) Share held by Shareholders at an 

issue price of $0.001 per Share to raise approximately $1,090,032 before costs. 

On behalf of Lindian Resources Limited, I am pleased to invite you to participate in the Offer. 

The Offer is fully underwritten by CPS Capital Group Pty Ltd. 

This Prospectus contains important information about the Offer, including: 

(a) details of the Offer, including key dates; 

(b) actions required by Shareholders; and 

(c) risk factors associated with the Offer. 

A personalised Entitlement and Acceptance Form which details your Entitlement is to be completed in 

accordance with the instructions provided. 

You should read this Prospectus carefully and in its entirety before deciding whether or not to participate in 

the Offer. In particular, you should consider the key risk factors included in Section 6 of this Prospectus. 

Shareholders who have any queries about the Offer should contact the Company at any time from 8:30am 

to 5:00pm (Perth time) during the Offer period. 

Shareholders who do not take up all or any part of their Entitlements will not receive any payment or value 

in respect of those Entitlements and their equity interest in the Company will be diluted. 

On behalf of the Board, I invite you to consider this investment opportunity and thank you for your ongoing 

support of our Company. 

Yours faithfully 

 

Eddie King  

Chairman   

Lindian Resources Limited  
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4 DETAILS OF THE OFFER 

4.1 Offer 

This Prospectus is for a pro-rata non-renounceable entitlement issue of approximately 1,090,031,850 Shares 

at an issue price of $0.001 per Share on the basis of 3 Shares for every 1 Share held on the Record Date 

to raise up to approximately $1,090,032 before expenses (Offer). 

As at the date of this Prospectus, the Company has 363,343,950 Shares, 103,808,440 listed and 500,000 

unlisted Options on issue. Please refer to Section 5.2 of this Prospectus for further information on the 

exercise price and expiry date of the Options on issue. 

Optionholders will not be entitled to participate in the Offer. However, they may exercise their Options prior 

to the Record Date if they wish to participate in the Offer. As these Options are well out of the money it is 

unlikely they will be exercised. However, in the event that all these Options are exercised prior to the Record 

Date, a further 312,925,320 Shares will be offered pursuant to this Prospectus to raise a further 

(approximately) $312,925. 

All of the Shares offered under this Prospectus will rank equally with the Shares on issue as at the date of 

this Prospectus. Please refer to Section 7.5 of this Prospectus for further information regarding the rights 

and liabilities attaching to the Shares.  

4.2 Purpose of the Offer 

The purpose of the Offer is to raise up to approximately $1,090,032 before expenses.  

The Company intends to use these funds as follows:  

Proposed application of funds Amount 

Repay existing creditors  $460,858  

Consideration for repurchase of Philippines assets pursuant to the 

Bundok Acquisition 1 

$50,000 

Assessment and further expenditure on Philippines assets  $200,000 

Working Capital  $286,252 

Costs of the Offer $92,922 

Estimated Total $1,090,032  

 Note 1: Refer to Section 4.4 of this Prospectus for a summary of the Bundok Acquisition.  

The above table and statements are statements of current intentions as of the date of this Prospectus and 

is subject to ongoing review and evaluation by the Company. As with any budget, the actual use of funds 

raised under the Offer may change due to intervening events and new circumstances may affect the manner 

in which funds are ultimately applied. The Board reserves the rights to alter the way in which funds are 

applied from this Offer. 

Although unlikely, any additional funds raised from the participation of Eligible Shareholders in the Offer 

following the exercise of Options prior to the Record Date will be applied towards the Company’s general 

working capital and administration expenses.  

4.3 Suspension from ASX and Reinstatement to Quotation 

The Shares of the Company have been in voluntary suspension since 8 January 2015 and remain 

suspended as at the date of this Prospectus. 
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At a time following completion of the Offer, the Company intends to satisfy the requirements of ASX and 

apply for the reinstatement to trading of its Shares on ASX. While every endeavour will be made to comply 

with the requirements set down by the ASX Listing Rules, there can be no guarantee the Company will be 

able to raise sufficient funds to comply with the requirements of ASX or that the Shares will be reinstated to 

trading on ASX. In the event the Company is unable to comply with the requirements of ASX, the Shares 

will remain suspended from trading on ASX and there will be no market for the Shares. 

Although the Company’s securities are currently suspended the Company continues to be a disclosing entity 

for the purposes of the Corporations Act. 

Due to the suspension the highest and lowest market sale prices of the Shares on ASX during the three 

months immediately preceding the date of lodgement of this Prospectus is not available as there have been 

no sales. The last recorded closing sale price of the Shares on ASX prior to the voluntary suspension and 

lodgement of this Prospectus with the ASIC was $0.005. This is not a reliable indicator as to the potential 

value of Shares after implementation of the Offer or reinstatement to trading on ASX. 

4.4 Bundok Acquisition  

The Company ceased operations in the Philippines in March 2015 due to a lack of funding and uncertainty 

around the approval process of the Declaration of Mining Project Feasibility (DMPF) for the Company’s 

Masapelid Project. The DMPF was submitted to the Mines and Geosciences Bureau in December 2014. 

The Company is currently waiting to receive clarification on the status of the DMPF approval. The Philippines 

Mines and Geosciences Bureau (MGB) has advised the Company that the DMPF approval process will be 

on hold until the Company can confirm its ability to provide future funding. 

On 28 April 2015, the Company appointed liquidators to its wholly owned subsidiary, Bundok Resources Pty 

Ltd (In Liquidation) (Bundok Resources). As announced by the Company on 30 October 2015, the 

Company has entered into a Share Sale Agreement with Bundok Resources pursuant to which the Company 

will repurchase the interests in the Masapelid Project and the other Philippines exploration tenements 

through the acquisition of 100% of the issued share capital of Bundok Holdings Pty Ltd (Bundok 

Acquisition). The Company will pay $50,000 as consideration for the Bundok Acquisition.  

At the date of this Prospectus completion of the Bundok Acquisition is subject to satisfaction of the following 

conditions precedent on or before 31 December 2015: 

(a) the Company being satisfied with due diligence investigations on Bundok Holdings Pty Ltd; and   

(b) the Company raising at least $950,000 pursuant to the Offer.   

Following completion of the Bundok Acquisition, the Board intends to continue discussions with the MGB in 

relation to the DMPF approval and assess the Company’s strategy in relation to further investment in the 

Philippines assets.    

The Company continues to assess new global opportunities in copper and gold projects as they arise. 

4.5 Minimum Subscription 

There is no minimum subscription to the Offer.  

4.6 No trading of Entitlements 

Entitlements to Shares pursuant to the Offer are non-renounceable and accordingly Eligible Shareholders 

may not dispose of or trade any part of their Entitlement.  
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4.7 Opening and Closing Dates 

The Offer will open for receipt of acceptances at 9.00am WST on 23 November 2015 and will close at 5.00pm 

WST on 2 December 2015 or such later date as the Directors, in their absolute discretion and subject to 

compliance with the Listing Rules, may determine and provided that the Company gives ASX notice of the 

change at least 3 Business Days prior to the Closing Date.  

4.8 Condition to the Offer 

The Company has sought and received a conditional waiver from ASX from Listing Rule 7.11.3 to allow the 

Company to undertake the Offer.  

Listing Rule 7.11.3 provides that the ratio of securities offered by a listed entity for a pro rata issue must not 

be greater than one for one unless the offer is renounceable and the issue price is not more than the average 

market price for the securities in that class, calculated over the last 5 days on which sales in securities were 

recorded before the day on which the pro rata issue was announced.  

As the Company’s Shares are suspended from trading on ASX, it is not possible for the Company to conduct 

a renounceable rights issue. As the Offer is non-renounceable and on a 3 for 1 basis, ASX has granted the 

Company a conditional waiver from Listing Rule 7.11.3. 

The waiver is conditional on the Company obtaining Shareholder approval in relation to the Offer at the 

Company’s Annual General Meeting to be held on 30 November 2015.  

In connection with this waiver, ASX has also granted the Company a waiver from Listing Rule 7.15 to enable 

the Offer to have a record date which is prior to the date of the Shareholders’ meeting.  

4.9 Underwriting  

The Offer is fully underwritten by CPS Capital Group (Underwriter). The Underwriter will be paid a fee for 

underwriting the Offer of 6% of the value of the underwritten amount (plus GST). 

The Underwriting Agreement provides for the appointment of sub-underwriters. Fees payable to the sub-

underwriters are at the discretion of the Underwriter. The Company is not responsible for any payment of 

fees to sub-underwriters. 

As part of the sub-underwriting arrangements, Stevsand Holdings Pty Ltd (a company associated with Mr 

Steve Formica, a director of the Company) and Mr Eddie King (a director of the Company) will sub-underwrite 

$220,000 and $210,032 of the Offer, respectively.  

The material terms of the Underwriting Agreement, a summary of the sub-underwriting arrangements and 

the potential effect of the Offer on control of the Company and potential dilution to Shareholders are 

contained in Section 5.4 of this Prospectus.  

4.10 Entitlements and acceptance  

The number of Shares to which you are entitled (Entitlement) is shown in the Entitlement and Acceptance 

Form. In determining Entitlements, any fractional entitlement will be rounded down to the nearest whole 

number. Your acceptance of the Offer must be made on the Entitlement and Acceptance Form 

accompanying this Prospectus.  

You may participate in the Offer as follows: 

(a) if you wish to accept your Entitlement in full: 



 

10 
 

(i) pay the amount indicated on your Entitlement and Acceptance Form via BPAY using the BPAY 

code and personalised reference number indicated so that the funds are received before 

5.00pm (WST) on the Closing Date; or 

(ii) complete the Entitlement and Acceptance Form, filling in the details in the spaces provided 

and attach your cheque for the amount indicated on your Entitlement and Acceptance Form 

so that it is received before 5.00pm (WST) on the Closing Date; 

(b) if you only wish to accept part of your Entitlement: 

(i) pay a lesser amount than indicated on your Entitlement and Acceptance Form via BPAY using 

the BPAY code and personalised reference number indicated so that the funds are received 

before 5.00pm (WST) on the Closing Date; or 

(ii) fill in the number of Shares you wish to accept in the space provided on the Entitlement and 

Acceptance Form and attach your cheque for the appropriate application monies (at $0.001 

per Share) so that it is received before 5.00pm (WST) on the Closing Date; or 

(c) if you do not wish to accept all or part of your Entitlement, you are not obliged to do anything. 

All cheques must be drawn on an Australian bank or bank draft made payable in Australian currency to 

“Lindian Resources Limited – Entitlement Issue” and crossed “Not Negotiable”. 

Your completed Entitlement and Acceptance Form and cheque must be mailed to the Company’s share 

registry at:  

Automic Registry Services 

PO BOX 223 

   WEST PERTH WA 6872 

AUSTRALIA  

 

and received by no later than 5.00pm (WST) on the Closing Date. 

If you choose to pay via BPAY® you are not required to submit your Entitlement and Acceptance Form. Your 

payment will not be accepted after 5.00pm (WST) on the Closing Date and no Shares will be issued to you 

in respect of that application.  

If you have multiple holdings you will have multiple BPAY reference numbers. To ensure you receive your 

Shares in respect of that holding, you must use the specific biller code and the customer reference number 

shown on each personalised Entitlement and Acceptance Form when paying for any Shares that you wish 

to apply for in respect of that holding.  

Applicants should be aware that their own financial institution may implement earlier cut off times with 

regards to electronic payment, and should therefore take this into consideration when making payment. You 

may also have your own limit on the amount that can be paid via BPAY. It is your responsibility to check that 

the amount you wish to pay via BPAY does not exceed your limit. 

Non-acceptance of Entitlement 

If you do not wish to take up any part of your Entitlement under the Offer, you are not required to take any 

action. If you decide not to accept all or part of your Entitlement, the Shares not accepted will be dealt with 

as part of the Shortfall Offer in accordance with Section 4.11 of this Prospectus.  

Taxation Implications 

Shareholders should obtain independent advice on the taxation implications arising out of their participation 

in the Offer. 
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Further queries 

If you have any queries regarding your Entitlement, please contact the Company Secretary by telephone on 

+61 8 9481 0389 or your stockbroker or professional adviser.  

4.11 Shortfall 

Any Entitlements not taken up by Eligible Shareholders may become available as Shortfall which may be 

placed by the Company (Shortfall Shares). The offer of any Shortfall is a separate offer made pursuant to 

this Prospectus (Shortfall Offer).  

The Directors reserve the right, subject to the requirements of the Listing Rules and the Corporations Act, to 

place any Shortfall at their discretion within 3 months after the Closing Date. Shares offered pursuant to the 

Shortfall Offer will be issued at the same issue price as the Shares offered to Eligible Shareholders under 

the Offer. 

The Shortfall will be allocated between the sub-underwriters on a pro-rata basis according to the amount 

originally sub-underwritten by each sub-underwriter.  

The Directors and the Underwriter reserve the right to issue Shortfall Shares at their absolute discretion. 

Accordingly, do not apply for Shortfall Shares unless instructed to do so. 

4.12 Allotment of Shares  

The Shares the subject of the Offer are expected to be allotted by no later than 8 December 2015.  

Shares allotted pursuant to the placement of the Shortfall under Section 4.11 may be allotted within 3 months 

after the Closing Date.  

Until issue and allotment of the Shares under this Prospectus, the application monies will be held in trust by 

the Company. Any interest earned on application monies will be for the benefit of the Company and will be 

retained by it irrespective of whether allotment of the Shares takes place. 

4.13 Application for Official Quotation 

Application for Official Quotation of the Shares allotted pursuant to this Prospectus will be made to ASX 

within seven days following the date of this Prospectus. 

If ASX does not grant Official Quotation of the Shares offered pursuant to this Prospectus within three months 

after the date of this Prospectus (or such period as varied by ASIC), the Company will not allot any Shares 

and will repay all application monies for the Shares within the time period prescribed under the Corporations 

Act, without interest.  

A decision by ASX to grant Official Quotation of the Shares is not to be taken in any way as an indication of 

ASX’s view as to the merits of the Company, or the Shares now offered for subscription.  

4.14 Overseas Investors 

This Offer does not, and is not intended to, constitute an offer in any place or jurisdiction in which, or to any 

person to whom, it would not be lawful to make such an offer or to issue this Prospectus. 

The Offer is extended to all Shareholders with a registered address on the Record Date in Australia or New 

Zealand. 

The Company is of the view that it is unreasonable to make an offer under the Offer to Shareholders with 

registered addresses outside of Australia and New Zealand (Excluded Shareholders) having regard to the 

number of Shareholders outside of Australia and New Zealand, the number and value of the securities 
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owned by Shareholders outside of Australia and New Zealand and the cost of complying with the legal 

requirements and requirements of regulatory authorities in the overseas jurisdictions. 

Accordingly, the Company is not required, and does not intend, to make offers under the Offer to 

Shareholders with registered addresses outside of Australia and New Zealand.  

New Zealand  

The Shares are not being offered or sold to the public within New Zealand other than to existing Shareholders 

with registered addresses in New Zealand on the Record Date and to whom the Offer is being made pursuant 

to the Securities Act (Overseas Companies) Exemption Notice 2013 (New Zealand). 

United States 

This Prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities in the 

United States. Neither this Prospectus nor any related documents may be distributed or released in the 

United States. The Securities have not been, nor will be, registered under the US Securities Act of 1933 or 

the securities laws of any state or other jurisdiction of the United States. The Securities may not be offered 

or sold in the United States except in a transaction exempt from, or not subject to, the registration 

requirements of the US Securities Act of 1933 and the applicable securities laws of any state or other 

jurisdiction in the United States. 

4.15 Custodians and Nominees 

Without the consent of the Company, nominees and custodians may not distribute this Prospectus nor any 

other materials relating to the Offer to, nor accept any Entitlements on behalf of, any person in the United 

States or in any other country outside Australia and New Zealand.  

4.16 Privacy 

The Company collects information about each Applicant provided on an Entitlement and Acceptance Form 

for the purposes of processing the application and, if the application is successful, to administer the 

Applicant's security holding in the Company. 

By submitting an Entitlement and Acceptance Form, each Applicant agrees that the Company may use the 

information in the Entitlement and Acceptance Form for the purposes set out in this privacy disclosure 

statement and may disclose it for those purposes to the share registry, the Company's related bodies 

corporate, agents, contractors and third party service providers (including mailing houses), the ASX, the 

ASIC and other regulatory authorities. 

Collection, maintenance and disclosure of certain personal information is governed by legislation including 

the Privacy Act 1988 (Cth) (as amended), the Corporations Act and certain rules such as the ASX Settlement 

Operating Rules.  

If an Applicant becomes a security holder of the Company, the Corporations Act requires the Company to 

include information about the security holder (including name, address and details of the securities held) in 

its public register. This information must remain in the register even if that person ceases to be a security 

holder of the Company. Information contained in the Company's registers is also used to facilitate distribution 

payments and corporate communications (including the Company's financial results, annual reports and 

other information that the Company may wish to communicate to its security holders) and compliance by the 

Company with legal and regulatory requirements. 

If you do not provide the information required on the Entitlement and Acceptance Form, the Company may 

not be able to accept or process your application. 
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An Applicant has a right to gain access to the information that the Company holds about that person subject 

to certain exemptions under law. A fee may be charged for access. Access requests must be made in writing 

to the Company’s registered office.  

4.17 Forward-looking Statements 

This Prospectus contains forward-looking statements which are identified by words such as ‘may’, ‘could’, 

‘believes’, ‘estimates’, ‘targets’, ‘expects’, or ‘intends’ and such other similar words that involve risks and 

uncertainties.  

These statements are based on an assessment of present economic and operating conditions, and on a 

number of assumptions regarding future events and actions that, as at the date of this Prospectus, are 

expected to take place. 

Such forward-looking statements are not guarantees of future performance and involve known and unknown 

risks, uncertainties, assumptions and other important factors, many of which are beyond the control of the 

Company and the Directors. 

The Company cannot and does not give any assurance that the results, performance or achievements 

expressed or implied by the forward-looking statements contained in this Prospectus will actually occur and 

investors are cautioned not to place undue reliance on these forward-looking statements. 

The Company has no intention to update or revise forward-looking statements, or to publish prospective 

financial information in the future, regardless of whether new information, future events or any other factors 

affect the information contained in this Prospectus, except where required by law. 

These forward-looking statements are subject to various risk factors that could cause our actual results to 

differ materially from the results expressed or anticipated in these statements. Some of these risk factors 

are set out in Section 6 of this Prospectus.  
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5 EFFECT OF THE OFFER ON THE COMPANY 

5.1 Effect of the Offer 

The principal effects of the Offer on the Company, assuming all Entitlements are accepted and no Options 

are exercised prior to the Record Date, are as follows: 

(a) the Company will issue approximately 1,090,031,850 Shares under the Offer and the total number of 

Shares on issue will increase from 363,343,950 to approximately 1,453,375,800 Shares; and 

(b) the cash reserves of the Company will increase by approximately $1,090,032 (less the expenses of 

the Offer) immediately after completion of the Offer. 

5.2 Effect on capital structure 

The effect of the Offer on the capital structure of the Company (assuming maximum subscription and no 

Options are exercised prior to the Record Date) is set out below. 

Shares 

 Number 

Shares currently on issue  363,343,950 

Shares to be issued pursuant to the Offer* 1,090,031,850 

Shares on issue after completion of the Offer  1,453,375,800 

* Note: If all Options that are currently capable of being exercised are exercised prior to the Record Date, a further 312,925,320 

Shares will be offered pursuant to this Prospectus.  

Options 

Exercise Price Expiry Date Number 

Unquoted Options 

$0.15 14 June 2016 500,000 

Quoted Options 

$0.02 30 July 2018 103,808,440 

Options on issue after completion of the Offer 104,308,440 

 

5.3 Financial Position  

The unaudited statement of financial position as at 30 September 2015 and the unaudited pro-forma 

statement of financial position as at 30 September 2015 shown below have been prepared on the basis of 

the accounting policies normally adopted by the Company and reflect the changes to its financial position. 

The pro-forma statement of financial position has been prepared assuming: 

(i) all Entitlements are accepted and including expenses of the Offer; 

(ii) the Bundok Acquisition, as referred to in Section 4.4, is completed immediately after 

completion of the Offer; and  

(iii) current borrowings of $160,000 will be repaid out of the proceeds of the Offer; 
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The pro-forma statement of financial position has been prepared to provide investors with information on the 

assets and liabilities of the Company and pro-forma assets and liabilities of the Company as noted below. 

The historical and pro-forma financial information is presented in an abbreviated form, insofar as it does not 

include all of the disclosures required by Australian Accounting Standards applicable to annual financial 

statements. 

 2015 

$ 

Pro-forma 
Adjustments 

$ 

2015 
Pro-forma 

$ 

CURRENT ASSETS    

Cash and cash equivalents 7,159 402,110 409,269 

Trade and other receivables 3,854 - 3,854 

    

TOTAL CURRENT ASSETS 11,013 402,110 413,123 

  
  

NON-CURRENT ASSETS  
  

Plant and equipment 539 - 539 

Deferred exploration and evaluation expenditure - 50,000 50,000 

    

TOTAL NON-CURRENT ASSETS 539 50,000 50,539 

    

TOTAL ASSETS 11,552 452,110 463,662 

  
  

CURRENT LIABILITIES    

Trade and other payables 300,858 (300,858) - 

Borrowings 160,000 (160,000) - 

    

TOTAL CURRENT LIABILITIES 460,858 (460,858) - 

    

TOTAL LIABILITIES 460,858 (460,858) - 

    

NET (LIABILITIES)/ASSETS (449,306) 912,968 463,662 

  
  

EQUITY    

Issued capital 24,121,968 997,110 25,119,078 

Reserves 8,508,404 - 8,508,404 

Accumulated losses (33,079,678) (84,142) (33,163,820) 

TOTAL (DEFICIENCY IN EQUITY)/EQUITY (449,306) 912,968 463,662 

 

5.4 Underwriting and effect on control of the Company and potential dilution to Shareholders 

(a) Underwriting Agreement  

On 30 October 2015, the Company and the Underwriter entered into the Underwriting Agreement 

pursuant to which the Underwriter agreed to underwrite the total amount of the Offer (the 

Underwritten Amount). The Company will pay the Underwriter an underwriting fee of 6% (plus GST) 

of the Underwritten Amount. The Underwriter is entitled to be reimbursed for all reasonable out-of-

pocket expenses. 
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As is normal for underwriting agreements of this nature, the Underwriter has a wide discretion to 

terminate its obligations under the Underwriting Agreement on the occurrence of a number of events, 

which may occur before the issue or allotment of Shares to the Underwriter including if: 

(i) (Indices fall):  the S&P ASX 200 Index is at any time after the date of the Underwriting 

Agreement 10% or more below its respective level as at the close of business on the Business 

Day prior to the date of the Underwriting Agreement;  

(ii) (No Official Quotation):  ASX advises the Company that it will not or may not grant official 

quotation to the Shares offered pursuant to this Prospectus (Underwritten Shares) or admit 

the Company to trading on the ASX following completion of the Offer;  

(iii) (Supplementary prospectus): either: 

(A) the Underwriter forms the view on reasonable grounds that a Supplementary 

Prospectus should be lodged with ASIC and the Company fails to lodge a 

Supplementary Prospectus in such form and content and within such time as the 

Underwriter may reasonably require; or 

(B) the Company lodges a Supplementary Prospectus without the prior written agreement 

of the Underwriter;  

(iv) (Non-compliance with disclosure requirements):  this Prospectus does not contain all the 

information that would be reasonably required to make an informed assessment of: 

(A) the assets and liabilities, financial position and performance, profits and losses and 

prospects of the Company; and  

(B) the rights and liabilities attaching to the Underwritten Shares;  

(v) (Misleading Prospectus): it transpires that there is a statement in this Prospectus that is 

misleading or deceptive or likely to mislead or deceive, or that there is an omission from this 

Prospectus (having regard to the provisions of Sections 711, 713 and 716 of the Corporations 

Act) or if any statement in this Prospectus becomes misleading or deceptive or likely to 

mislead or deceive or if the issue of this Prospectus is or becomes misleading or deceptive or 

likely to mislead or deceive; 

(vi) (Restriction on issue):  the Company is prevented from issuing the Underwritten Shares within 

the time required by the Underwriting Agreement, the Corporations Act, the Listing Rules, any 

statute, regulation or order of a court of competent jurisdiction by ASIC, ASX or any court of 

competent jurisdiction or any governmental or semi-governmental agency or authority; 

(vii) (Withdrawal of consent to Prospectus):  any person (other than the Underwriter) who has 

previously consented to the inclusion of its, his or her name in this Prospectus or to be named 

in this Prospectus, withdraws that consent;  

(viii) (ASIC application):  an application is made by ASIC for an order under Section 1324B or any 

other provision of the Corporations Act in relation to this Prospectus, and that application has 

not been dismissed or withdrawn; 

(ix) (ASIC hearing):  ASIC gives notice of its intention to hold a hearing under Section 739 of the 

Corporations Act in relation to this Prospectus to determine if it should make a stop order in 

relation to this Prospectus or ASIC makes an interim or final stop order in relation to this 

Prospectus under Section 739 of the Corporations Act; 
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(x) (Takeovers Panel):  the Takeovers Panel makes a declaration that circumstances in relation 

to the affairs of the Company are unacceptable circumstances under Pt 6.10 of the 

Corporations Act, or an application for such a declaration is made to the Takeovers Panel; 

(xi) (Hostilities):  there is an outbreak of hostilities or a material escalation of hostilities (whether 

or not war has been declared) after the date of the Underwriting Agreement involving one or 

more of Australia, New Zealand, Indonesia, Japan, Russia, the United Kingdom, the United 

States of America, India, Pakistan, or the Peoples Republic of China,  Israel or any member 

of the European Union other than hostilities involving Libya, Afghanistan, Iraq, Iran, Syria, 

Lebanon or Israel, or a terrorist act is perpetrated on any of those countries or any diplomatic, 

military, commercial or political establishment of any of those countries anywhere in the world; 

(xii) (Authorisation): any authorisation which is material to anything referred to in this Prospectus 

is repealed, revoked or terminated or expires, or is modified or amended in a manner 

unacceptable to the Underwriter acting reasonably; 

(xiii) (Event of Insolvency): an Event of Insolvency occurs in respect of the Company or its 

subsidiaries (with the exception of Bundok Resources) (Relevant Company); 

(xiv) (Indictable offence): a director or senior manager of a Relevant Company is charged with an 

indictable offence; 

(xv) (Material Adverse Event): any event occurs which in the reasonable opinion of the 

Underwriter, has or is likely to have, or those events together have, or could reasonably be 

expected to have, either: 

(A) a material adverse effect on the outcome of the Offer or on the subsequent market for 

the Underwritten Shares (including, without limitation, matters likely to have a material 

adverse effect on a decision of an investor to invest in Underwritten Shares); or  

(B) a material adverse effect on the assets, condition, trading or financial position and 

performance, profits and losses, results, prospects, business or operations of the 

Company and its Subsidiaries either individually or taken as a whole. 

The Underwriting Agreement imposes obligations on the Company including an obligation to offer 

the Shares in accordance with regulatory requirements. The Underwriting Agreement further contains 

various representations and warranties made by the Company to the Underwriter which are 

customary for an agreement of this nature. 

(b) Sub-underwriting  

The Underwriter has entered into sub-underwriting agreements pursuant to which Stevsand Holdings 

Pty Ltd (an entity associated with Mr Steve Formica) and Mr Eddie King have agreed to sub-

underwrite $220,000 and $210,032 of the Underwritten Amount respectively (Related Party Sub-

underwriters). Mr Formica and Mr King are directors of the Company. The Related Party Sub-

underwriters will receive a 5% (plus GST) sub-underwriting fee from the Underwriter.   

The Underwriter has also entered into a number of other sub-underwriting agreements pursuant to 

which it has appointed a number of sub-underwriters to sub-underwrite various amounts of the Offer 

on similar terms. These sub-underwriters are not related parties of the Company.   

(c) Relevant Interest of the Underwriter and Related Party Sub-underwriters  

If the Related Party Sub-underwriters are required to subscribe for their full sub-underwriting 

commitments under the Shortfall, the Shareholding and corresponding relevant interest of each of 

the Related Party Sub-underwriters (and their associates) may change as set out in the table below 
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(based on the capital structure of the Company following completion of the Offer on an undiluted 

basis and includes each Related Party Sub-underwriter taking up their Entitlement).  

Related Party 
Sub-

underwriter  

Current 

Shareholding  

Sub-

Underwriting 

Commitment 

(Shares) 

Entitlement 

(Shares) 

Maximum 

Shareholding  

Maximum 

Relevant 

Interest  

Eddie King 62,500  

 

210,032,000 187,500 210,282,000 14.469% 

Steve Formica 14,666,667 

 

220,000,000 44,000,001 278,666,668 19.174% 

 

The voting power of each Related Party Sub-underwriter will reduce by a corresponding amount to 

the Entitlements under the Offer taken up by the other shareholders. 

Notwithstanding that the Offer is proposed to be fully sub-underwritten, the table below sets out: 

• the number of Shares that may be acquired by the Underwriter, where the sub-underwriters 

fail to take up their sub-underwriting commitments; and 

 

• the Underwriter’s voting power and the potential effect of the underwriting under the Offer. 

 

The underwriting obligation and therefore voting power of the Underwriter will reduce by a 

corresponding amount for the amount of Entitlements under the Offer taken up by Shareholders. 

The Underwriter’s relevant interest and changes under several scenarios are set out in the table 

below: 

Event Shares held by 
Underwriter 

Voting power of 
Underwriter 

Date of Prospectus Nil Nil 

Completion of Entitlement Issue   

 Fully subscribed Nil Nil 

 75% subscribed 272,507,963 18.75% 

 50% subscribed 545,015,925 37.50% 

 25% subscribed 817,523,888 56.25% 

 0% subscribed 1,090,031,850 75% 

 

Under the Underwriting Agreement, the Underwriter is obliged to subscribe for all of the Shortfall 

Shares up to the Underwritten Amount. In the event that the Underwriter is required to subscribe for 

all of the Shortfall Shares up to the Underwritten Amount, the voting power of the Underwriter could 

be up to 75%. However, this is highly unlikely because: 

(i) it is highly unlikely that no Shareholders will take up their Entitlement. As the above table 

illustrates the ultimate voting power of the Underwriter will be reduced by the corresponding 

amount of Entitlements taken up by Shareholders under the Offer; and  

(ii) the Underwriter has entered into binding sub-underwriting agreements with sub-underwriters 

to subscribe for the Shortfall up to the Underwritten Amount. Again, it is highly unlikely that all 

or such a number of sub-underwriters will not perform their obligations that would result in the 

Underwriter’s voting power in the Company exceeding 20%.  

The Company also confirms that no sub-underwriter by its sub-underwriting will increase its voting 

power to 20%.  



 

19 
 

(d) Potential dilution to existing Shareholders  

Assuming no existing Options are exercised prior to the Record Date, the maximum number of 

Shares which will be issued pursuant to the Offer is 1,090,031,850. This equates to approximately 

75% of all the issued Shares in the Company following completion of the Offer.  

In addition, Shareholders should note that if they do not participate in the Offer their shareholdings 

are likely to be diluted by approximately up to 75% (as compared to their holdings and the number of 

Shares on issue at the date of this Prospectus). Examples of how the dilution may impact 

Shareholders (assuming none of the existing Options on issue are exercised) are set out in the table 

below: 

Holder Shareholding 

at the record 

date 

% at the 

record date 

Entitlement to 

Shares under 

the Offer 

Holding if 

Offer not taken 

up 

% post 

completion 

of the Offer 

Shareholder 1 10,000,000  2.75% 30,000,000 10,000,000 0.69% 

Shareholder 2 5,000,000  1.38% 15,000,000 5,000,000 0.34% 

Shareholder 3 2,000,000  0.55% 6,000,000 2,000,000 0.14% 

Shareholder 4 1,000,000  0.28% 3,000,000 1,000,000 0.07% 

Shareholder 5 500,000  0.14% 1,500,000 500,000 0.03% 
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6 RISK FACTORS 

6.1 Introduction 

The Shares offered under this Prospectus are extremely speculative. This Section identifies a number of 

risks associated with an investment in the Company. Investors should be aware that an investment in the 

Company involves many risks, which may be higher than the risks associated with an investment in other 

companies. Intending investors should read the whole of this Prospectus in order to fully appreciate such 

matters and the manner in which the Company intends to operate before any decision is made to apply for 

Shares. 

There are numerous widespread risks associated with investing in any form of business and with investing 

in the share market generally. There is also a range of specific risks associated with the Company's 

business. These risk factors are largely beyond the control of the Company and its Directors because of the 

nature of the business of the Company. The following summary, which is not exhaustive, represents some 

of the major risk factors which potential investors need to be aware of. 

6.2 Risks relating to the Company  

(a) Suspension and Illiquidity of Shares 

As set out in Section 4.3, the Company’s Shares are currently suspended from trading on ASX. As such, 

there is no market for Shares and the Shares offered pursuant to this Prospectus are highly illiquid. 

(b) Reinstatement to Trading on ASX 

At a time following completion of the Offer, the Company intends to satisfy the requirements of ASX and 

apply for the reinstatement to trading of its Shares on ASX. While every endeavour will be made to 

comply with the requirements set down by the ASX Listing Rules, there can be no guarantee the 

Company will be able to comply with the requirements of ASX or that the Shares will be reinstated to 

trading on ASX. In the event the Company is unable to comply with the requirements of ASX, the Shares 

will remain suspended from trading on ASX and there will be no readily available market for Shares. 

(c) Going Concern Risk 

The Company’s 2015 Annual Report and the December 2014 Half Year Report both contain a note 

emphasising uncertainty around the Company’s ability to continue as a ‘going concern’ in the event the 

Company is unable to secure sufficient funding from a capital raising.  

Notwithstanding the ‘going concern’ note included in the Company’s 2015 Annual Report and the 

December 2014 Half Year Report, the Directors believe that there are reasonable grounds to believe 

that the Company will be able to continue as a going concern. However in the event that the Offer is not 

completed successfully or is delayed, there is significant uncertainty as to whether the Company can 

meet its commitments to its creditors and continue as a going concern, which is likely to have a material 

adverse effect on the Company’s activities. 

 

(d) Future Capital Requirements 

To effectively implement its business and operations plans in the future, to take advantage of 

opportunities for acquisitions, joint ventures or other business opportunities, and to meet any 

unanticipated liabilities or expenses the Company will be required to raise additional funds.  

Further funds may be sought by the Company through equity or debt financing, joint ventures, 

production sharing arrangements or other means. Failure to obtain sufficient financing for the 

Company’s activities and future projects may result in delay and indefinite postponement of 

exploration or development on the Company’s projects, or even loss of a property interest. There can 
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be no assurance that additional finance will be available when needed or, if available, the terms of the 

financing might not be favourable to the Company and may involve substantial dilution to 

Shareholders. 

Loan agreements and other financing rearrangements such as debt facilities, convertible note issues 

and finance leases (and any related guarantee and security) that may be entered into by the Company 

may contain covenants, undertakings and other provisions which, if breached, may entitle lenders to 

accelerate repayment of loans and there is no assurance that the Company would be able to repay 

such loans in the event of an acceleration. Enforcement of any security granted by Lindian or 

default under a finance lease could also result in the loss of assets. 

(e) Trading Price of Shares 

The Company has been suspended since 8 January 2015. Following the lifting of the suspension, 

it is not possible to predict what the value of the Company or its Shares will be. Accordingly, 

following the completion of the Offer being implemented the Directors do not make any 

representation as to the value of the Company or the Shares. 

The last trading price of Shares on the Company seeking a voluntary suspension of its Shares from 

official quotation was $0.005 and this is not a reliable indicator as to the potential trading price of 

Shares following completion of the Offer. 

(f) Dilution 

Upon implementation of the Offer the number of Shares in the Company will increase from 

363,343,950 currently on issue to 1,453,375,800 Shares (assuming full subscription under the 

Offer). This means existing Shareholders may have their existing Shareholdings in the Company 

diluted by up to approximately 75%.  

6.3 Risks relating to the Company’s operations  

(a) Exploration Rights – Masapelid Project 

The Company’s operations on the Masapelid Project are governed through a contractual 

arrangement between the Company’s wholly owned subsidiary Bundok Mineral Resources 

Corporation (BMRC) and San Manuel Mining Corporation (SMMC). SMMC holds a Mineral 

Production Sharing Agreement (MPSA) which allows it to conduct activities on the Masapelid Project. 

As announced on 29 January 2015, Lindian submitted a Declaration of Mining Project Feasibility 

(DMPF) to allow it to renew the MPSA, which is due to expire on 7 January 2016. The Company 

intends to progress the renewal but notes that the process may be is rigorous, time-consuming and 

can be relatively costly.  

There is a risk that the renewal of the MPSA may fail and the Company may lose its interest in the 

Masapelid Project.   

(b) Licence Renewal   

In addition to the risks associated with the Masapelid Project, the Company’s interests in other 

exploration licences held will also be subject to applications for renewal or grant (as the case may 

be). The renewal or grant of the terms of each licence is usually at the discretion of the relevant 

government authority. Additionally, licences are subject to a number of specific legislative conditions. 

The inability to meet these conditions could affect the standing of a licence or restrict its ability to be 

renewed.  

If a licence is not renewed or granted, the Company may suffer significant damage through the loss 

of opportunity to develop and discover mineral resources on that licence. 
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(c) Potential Acquisitions 

As part of its business strategy, the Company may make acquisitions of or significant investments in 

alternative companies or resource projects. Any such future transactions would be accompanied by 

the risks commonly encountered in making such acquisitions. 

(d)  Exploration and Development Risks 

The business of gold and copper exploration, project development and production, by its nature, 

contains elements of significant risk with no guarantee of success. Ultimate and continuous success 

of these activities is dependent on many factors such as: 

(i) the discovery and/or acquisition of economically recoverable reserves; 

(ii) access to adequate capital for project development; 

(iii) design and construction of efficient development and production infrastructure within capital 

expenditure budgets; 

(iv) securing and maintaining title to interests; 

(v) obtaining consents and approvals necessary for the conduct of gold and copper exploration, 

development and production; and 

(vi) access to competent operational management and prudent financial administration, including 

the availability and reliability of appropriately skilled and experienced employees, contractors 

and consultants. 

Whether or not income will result from the Masapelid Project undergoing an exploration and 

development program depends on successful exploration and establishment of production facilities. 

Factors including costs and reliability and commodity prices affect successful project development 

and operations. 

Mining activities carry risk and as such, activities may be curtailed, delayed or cancelled as a result 

of weather conditions, mechanical difficulties, shortages or delays in the delivery of equipment. 

Industry operating risks include fire, explosions, industrial disputes, unexpected shortages or 

increases in the costs of consumables, spare parts, plant and equipment, mechanical failure or 

breakdown and environmental hazards such as accidental spills or leakages, or geological 

uncertainty. The occurrence of any of these risks could result in legal proceedings against the 

Company and substantial losses to the Company due to injury or loss of life, damage to or destruction 

of property, natural resources or equipment, pollution or other environmental damage, cleanup 

responsibilities, regulatory investigation, and penalties or suspension of operations. Damage 

occurring to third parties as a result of such risks may give rise to claims against the Company.  

There is no assurance that any exploration on current or future interests will result in the discovery of 

economic deposits of gold or copper. Even if an apparently viable deposit is identified, there is no 

guarantee that it can be economically developed. 

(e)  Sovereign and Political Risks 

The Projects are located in the Philippines and the Company will be subject to the risks associated 

with operating in that country, including various levels of political, economic and other risks and 

uncertainties. 

(f) Land Access – Philippines 
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Immediate access to the land or surface areas covered by mineral permits in the Philippines cannot 

in all cases be guaranteed. The Company’s Philippine subsidiary may be required to seek consent 

of land holders or other persons or groups with an interest in real property encompassed by, or 

adjacent to, the mineral permits.  

Compensation may be required to be paid by the Company to land holders in order that the Company 

may carry out exploration and/or mining activities. Native title exists in the Philippines and is governed 

by law. Where applicable, agreements with indigenous groups have to be in place before a mineral 

permit can be granted. 

(g)  Lack of Infrastructure 

The transportation and service infrastructure in the Philippines is substandard and unpredictable. 

Material delays in the transportation of equipment, supplies and resources may delay the 

development of the Company’s projects. Any such delay is likely to increase the cost of developing 

the projects, and such increase may materially affect the Company’s business, results of operations 

and financial condition. 

(h) Seasonal Weather 

The Philippines experiences large seasonal weather changes which may adversely affect drilling 

operations and site services and assets. Such extreme weather conditions may create access and 

operational difficulties and negatively affect results and progress accordingly. 

(i) Changes in Government Policy 

Adverse changes in government policies or legislation in the Philippines and other jurisdictions in 

which the Company may operate from time to time affecting foreign ownership of mineral interests, 

taxation, profit repatriation, royalties, land access, labour relations, and mining and exploration 

activities may affect the operations of the Company. It is possible that the current system of 

exploration and mine permitting in the Philippines may change, resulting in impairment of rights and 

possibly expropriation of the Company’s properties without adequate compensation. In addition, there 

is a possibility that the Company’s agreements with governments or joint venture partners may be 

unenforceable against such parties. 

(c) Environmental risk 

The Company’s Projects are subject to rules and regulations regarding environmental matters 

including obtaining the approval of an environmental impact study or assessment depending on 

location and impacts. As with all mineral projects, the Company’s Projects are expected to have a 

variety of environmental impacts should development proceed.  

Development of the Company’s Projects will be dependent on the Company satisfying environmental 

guidelines and, where required, being approved by government authorities. 

Failure to obtain such approvals will prevent the Company from undertaking its desired activities. The 

Company is unable to predict the effect of additional environmental laws and regulations that may be 

adopted in the future, including whether any such laws or regulations would materially increase the 

Company's costs of doing business or affect its operations in any area. 

(j) Commodity price fluctuations 

In the event of exploration and development success, any future revenue derived through any future 

sales of gold or copper exposes the potential income of the Company to commodity price and 

exchange rate risks. Commodity prices fluctuate and are affected by numerous factors beyond the 

control of the Company. These factors include world demand for commodities, forward selling by 

producers and the level of production costs in major commodity-producing regions. Moreover, 
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commodity prices are also affected by macroeconomic factors such as expectations regarding 

inflation, interest rates and global and regional demand for, and supply of, commodities. 

(k) Compliance Risk 

The Company operates in a highly regulated industry and could be exposed to significant compliance 

costs, which may increase if regulations change. 

(l)  Competitor Risk 

The Company competes with various other resource companies in relation to the identification and 

capture of suitable exploration and production properties. Competition with other companies may 

also have an impact on recruitment and retention of suitably qualified employees. 

6.4 Risks relating to the Shares 

(a) Securities price fluctuation 

The market price of a publicly traded stock is affected by many variables not directly related to the 

success of the Company. In recent years, the securities markets have experienced a high level of 

price and volume volatility, and the market price of securities of many companies, has experienced 

wide fluctuations which have not necessarily been related to the operating performance, underlying 

asset values or prospects of such companies. There can be no assurance that such fluctuations will 

not affect the price of the Company’s securities.  

(b) Share market risk 

Share market conditions may affect the value of Shares regardless of the Company's operating 

performance. Share market conditions are affected by many factors such as: 

 general economic outlook; 

 interest rates and inflation rates; 

 changes in investor sentiment toward particular market sectors; 

 changes in investor sentiment toward particular countries; 

 global media reports; 

 the demand for, and supply of, capital; and 

 other external factors whether real or perceived by the market. 

The market price of the Shares may fall as well as rise and may be subject to varied and unpredictable 

influences on the market for equities in general and resource stocks in particular. Neither the 

Company nor the Directors warrant the future performance of the Company, or any return on an 

investment in the Company. 

6.5 Speculative nature of investment 

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or by 

investors in the Company. The above factors, and others not specifically referred to above, may in the future 

materially affect the financial performance of the Company and the value of the Shares offered under this 

Prospectus. 
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7 ADDITIONAL INFORMATION 

7.1 Continuous Disclosure Obligations 

The Company is a "disclosing entity" (as defined in Section 111AC of the Corporations Act) and is subject 

to the regime of continuous disclosure and periodic reporting requirements. Specifically as a listed company, 

the Company is subject to the Listing Rules which require continuous disclosure to the market of any 

information possessed by the Company which a reasonable person would expect to have a material effect 

on the price or value of its Shares. 

7.2 Legal Framework of this Prospectus 

As a "disclosing entity", the Company has issued this Prospectus in accordance with Section 713 of the 

Corporations Act applicable to prospectuses for an offer of securities which are quoted enhanced disclosure 

(ED) securities and the securities are in a class of securities that were quoted ED securities at all times in 

the 3 months before the date of this Prospectus. 

This Prospectus is a “transaction specific prospectus”. In general terms, a transaction specific prospectus is 

only required to contain information in relation to the effect of the issue of securities on a company and the 

rights attaching to the securities. It is not necessary to include general information in relation to all of the 

assets and liabilities, financial position, profits and losses or prospects of the issuing company. 

This Prospectus is intended to be read in conjunction with the publicly available information in relation to the 

Company which has been notified to ASX and does not include all of the information that would be included 

in a prospectus for an initial public offering of securities in an entity that is not already listed on a stock 

exchange. Investors should therefore have regard to the other publicly available information in relation to 

the Company before making a decision whether or not to invest. 

Having taken such precautions and having made such enquiries as are reasonable, the Company believes 

that other than as noted in this Prospectus or previously disclosed it has complied with the requirements of 

ASX as applicable to disclosing entities from time to time, and which require the Company to notify ASIC of 

information available to the stock market conducted by ASX, throughout the 3 months before the issue of 

this Prospectus. 

Information that is already in the public domain has not been reported in this Prospectus other than that 

which is considered necessary to make this Prospectus complete. 

The ASX maintains files containing publicly disclosed information about all listed companies. The Company's 

file is available for inspection at ASX in Perth during normal working hours. In addition, copies of documents 

lodged by, or in relation to, the Company with ASIC may be obtained from, or inspected at, any regional 

office of ASIC.  

7.3 Information Available to Shareholders 

The Company will provide a copy of each of the following documents, free of charge, to any investor who so 

requests during the application period under this Prospectus: 

(a) the Annual Financial Report for the Company for the year ending 30 June 2015;  

(b) the Interim Financial Report of the Company for the half-year ending 31 December 2014; and 

(c) the following documents used to notify ASX of information relating to the Company during the period 

after lodgement of the Annual Financial Report of the Company for the period ending 30 June 2015 

and before the issue of this Prospectus: 
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Date Announcement 

2 November 2015 Notice of General Meeting/Proxy Form 

2 November 2015 Change of Registered Office 

30 October 2015 Fully Underwritten Rights Issue and Market Update 

30 October 2015 Quarterly Activities and Cashflow Report 

30 October 2015 Appendix 4G 

30 October 2015 Annual Report to shareholders 

 

7.4 Corporate governance 

The Company has adopted a system of control and accountability as the basis for the administration of 

corporate governance. The Company’s broad review of its operations includes a review of the Company’s 

corporate governance. 

To the extent that they are applicable to the Company, the Board has adopted the ASX Corporate 

Governance Council's Corporate Governance Principles and Recommendations.  

A summary of the Company’s corporate governance policies and procedures is available on the Company’s 

website at www.lindianresources.com.au.  

7.5 Rights attaching to Shares 

The Shares to be issued pursuant to this Prospectus will rank equally in all respects with existing Shares in 

the Company. 

Full details of the rights attaching to the Company’s Shares are set out in its Constitution, a copy of which 

can be inspected at the Company’s registered office. 

The following is a summary of the principal rights which attach to the Company’s Shares:  

(a) Voting Rights 

Subject to any rights or restrictions attached to any class of shares, whether by their issue, the 

Constitution, the Listing Rules or the Corporations Act, at a general meeting each Shareholder 

present in person or by proxy, company representative or attorney, is entitled to one vote on a show 

of hands. Upon a poll, every shareholder present in person or by proxy, company representative or 

attorney, is entitled to one vote for each Share that the Shareholder holds. 

(b) General Meetings 

Each Shareholder is entitled to receive notice of and to be present, to vote and to speak at a general 

meeting of the Company. Further, each Shareholder is entitled to receive all notices, accounts and 

other documents required to be furnished to Shareholders under the constitution of the Company, 

the Listing Rules or the Corporations Act. 

(c) Dividend Rights 

The Directors may declare that a dividend be paid to the members according to the members rights 

and interests in the profits and the directors may fix the amount, the time for payment, and the method 

for payment.  

http://www.lindianresources.com.au/
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(d) Transfer of Shares 

Subject to the constitution of the Company, the Corporations Act, the ASTC Settlement Rules and 

the Listing Rules, Shares are freely transferable. Shares may only be transferred by a proper 

instrument in writing delivered to the Company, and the transferor is deemed to remain the holder of 

the Shares until the name of the transferee is entered into the Company’s register of members. The 

Company may decline to register a transfer where permitted by law, the Listing Rules or the ASTC 

Settlement Rules. 

(e) Changes in Capital 

Subject to the Corporations Act, the constitution of the Company and the Listing Rules, the Directors 

may consolidate, or divide the Shares, allot, issue or otherwise dispose of Shares on such terms and 

conditions as they determine. 

(f) Variation of Rights 

The Company may only modify or vary the rights attaching to any class of shares by a special 

resolution of the Company and a special resolution passed at a meeting of the holders of the issued 

shares of that class. 

(g) Rights on Winding Up 

Subject to the rights of holders of shares with special rights in a winding up (at present there are 

none), on a winding up of the Company all assets that may be legally distributed among members 

will be distributed in proportion to the number of Shares held by them, irrespective of the amount paid 

up. 

(h) ASX Listing Rules 

As a member of the Official List, then despite anything in the constitution of the Company, if the 

Listing Rules prohibit an act being done, the act must not be done. Nothing in the constitution prevents 

an act being done that the Listing Rules require to be done. If the Listing Rules require an act to be 

done or not to be done, authority is given for that act to be done or not to be done (as the case may 

be). If the Listing Rules require the constitution to contain a provision or not to contain a provision the 

constitution is deemed to contain that provision or not to contain that provision (as the case may be). 

If a provision of the constitution is or becomes inconsistent with the Listing Rules, the constitution is 

deemed not to contain that provision to the extent of the inconsistency. 

7.6 Litigation 

As at the date of this Prospectus the Company is not involved in any legal proceedings and the Directors 

are not aware of any legal proceedings pending or threatened against the Company.  

7.7 Interests of Directors 

(a) Directors’ holdings 

At the date of this Prospectus the relevant interest of each of the Directors in the securities of the 

Company, together with their respective Entitlement, is set out below: 
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Director Ordinary 

Shares 

Options Entitlement 

(Shares) 

$ 

Eddie King1 62,500  

 

- 187,500 $188 

Steve Formica2 14,666,667 

 

6,333,334 44,000,001 $44,000 

Kerrie Griffin  - 

 

- - - 

Note 1: Eddie King has agreed to sub-underwrite 210,032,000 Shortfall Shares (being $210,032 

worth of Shares). Refer to Section 5.4(b) for details. 

Note 2: Stevsand Holdings Pty Ltd, a company associated with Mr Steve Formica, has agreed to 

sub-underwrite 220,000,000 Shortfall Shares (being $220,000 worth of Shares). Refer to Section 

5.4(b) for details.  

(b) Remuneration of Directors 

The Constitution of the Company provides that the non-executive Directors may collectively be paid 

as remuneration for their services a fixed sum not exceeding the aggregate maximum sum per annum 

from time to time determined by the Company in general meeting (which is currently $500,000 per 

annum).  

A Director may be paid fees or other amounts as the Directors determine where a Director performs 

special duties or otherwise performs services outside the scope of the ordinary duties of a Director. 

A Director may also be reimbursed for out of pocket expenses incurred as a result of their directorship 

or any special duties. 

Details of remuneration provided to Directors and their associated entities during the financial years 

ended 30 June 2015 and 30 June 2014 and proposed to be provided for the current financial year 

ending 30 June 2016 are as follows: 

Director 2013/2014 2014/2015 2015/2016 

Eddie King - $67,400 $24,000 

Steve Formica - $51,500 $24,000 

Kerrie Griffin  $87,489 $62,546 US$12,000 

 

(c) Directors’ interests 

Except as disclosed above or elsewhere in this Prospectus, no Director (whether individually or in 

consequence of a Director's association with any company or firm or in any material contract entered 

into by the Company) has now, or has had, in the 2 year period ending on the date of this Prospectus, 

any interest in: 

(i) the formation or promotion of the Company;  

(ii) property acquired or proposed to be acquired by the Company in connection with its formation 

or promotion or the Offer; or  

(iii) the Offer.  

Except as disclosed in this Prospectus, no amounts of any kind (whether in cash, Shares, Options, 

Performance Rights or otherwise) have been paid or agreed to be paid to any Director or to any 

company or firm with which a Director is associated to induce him to become, or to qualify as, a 

Director, or otherwise for services rendered by him or his company or firm with which the Director is 

associated in connection with the formation or promotion of the Company or the Offer.  
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The Company has paid insurance premiums to insure each of the Directors against liabilities for costs 

and expenses incurred by them in defending any legal proceedings while acting in the capacity of a 

Director.  

7.8 Substantial Holders  

Based on substantial shareholder notices lodged prior to the date of this Prospectus, those persons which 

(together with their associates) have a relevant interest in 5% or more of the Shares on issue are set out 

below: 

Shareholder  Shares  % 

Mr Paul Gabriel Sharbanee 30,403,935 

 

8.37% 

Mr Matthew Wood  30,337,500  8.35% 

Mr Jason Peterson 22,154,409 6.09% 

Mr Steven Stewart Leithead 19,000,000 5.23% 

In the event all Entitlements are accepted there will be no change to the substantial holders on completion 

of the Offer. 

7.9 Interests of named persons 

Except as disclosed in this Prospectus, no promoter or other person named in this Prospectus as performing 

a function in a professional, advisory or other capacity in connection with the preparation or distribution of 

the Prospectus, holds, or during the last two years has held, any interest in: 

(a) the formation or promotion of the Company;  

(b) property acquired or proposed to be acquired by the Company in connection with its formation or 

promotion or the Offer; or 

(c) the Offer,  

and no amounts of any kind (whether in cash, Shares, Options or otherwise) have been paid or agreed to 

be paid to a promoter or any person named in this Prospectus as performing a function in a professional, 

advisory or other capacity in connection with the preparation or distribution of the Prospectus for services 

rendered by that person in connection with the formation or promotion of the Company or the Offer.  

CPS Capital Group is Underwriter to the Offer. The Company will pay an underwriting fee of approximately 

$65,400 (being 6% of the amount raised under the Offer to CPS Capital Group) (exclusive of GST). In the 

two years prior to the date of this Prospectus, CPS Capital Group have not received any fees from the 

Company.   

Occam Legal have acted as solicitors to the Company in relation to the Offer. In respect of this work, the 

Company will incur a liability of approximately $15,000 (exclusive of GST). Subsequently fees will be paid in 

accordance with normal hourly rates. In the two years prior to the date of this Prospectus, Occam Legal has 

not been any fees for legal services provided to the Company.  

7.10 Consents  

Each of the other parties referred to in this Section 7.10: 

(a) does not make, or purport to make, any statement in this Prospectus or on which a statement made 

in the Prospectus is based other than as specified in this Section; and 
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(b) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part 

of this Prospectus other than a reference to its name and a statement included in this Prospectus 

with the consent of that party as specified in this Section.  

Each of the following has consented to being named in the Prospectus in the capacity as noted below and 

have not withdrawn such consent prior to the lodgement of this Prospectus with the ASIC:  

(a) CPS Capital Group Pty Ltd as the Underwriter to the Offer; and 

(b) Occam Legal as solicitors to the Company.  

Automic Registry Services has had no involvement in the preparation of any part of the Prospectus other 

than being named as the Company’s share registry. Automic Registry Services has not authorised or caused 

the issue of, and expressly disclaims and takes no responsibility for any part of the Prospectus. 

7.11 Financial Forecasts  

The Directors have considered the matters set out in ASIC Regulatory Guide 170 and believe that they do 

not have a reasonable basis to forecast future earnings on the basis that the operations of the Company are 

inherently uncertain. Accordingly, any forecast or projection information would contain such a broad range 

of potential outcomes and possibilities that it is not possible to prepare a reliable best estimate forecast or 

projection. 

7.12 Electronic Prospectus  

ASIC has exempted compliance with certain provisions of the Corporations Act to allow distribution of an 

electronic Prospectus on the basis of a paper Prospectus lodged with ASIC and the issue of Shares in 

response to an electronic application form, subject to compliance with certain provisions. The Company is 

relying on this exemption in relation to the offer of Shortfall.  

The offer of Shares offered pursuant to the Shortfall Offer is only available to persons receiving an electronic 

version of this Prospectus within Australia. The Corporations Act prohibits any person from passing to 

another person an Entitlement and Acceptance Form unless it is attached to, or accompanied by, the 

complete and unaltered version of this Prospectus. 

If you have received an electronic version of this Prospectus, please ensure that you have received the 

entire Prospectus accompanied by the Entitlement and Acceptance Form. If you have not, please telephone 

the Company Secretary at +61 8 9481 0389 and the Company will send to you, for free, either a hard copy 

or a further electronic copy of the Prospectus, or both. 

The Company reserves the right not to accept an Entitlement and Acceptance Form from a person if it has 

reason to believe that when that person was given access to the electronic Entitlement and Acceptance 

Form, it was not provided together with the electronic Prospectus and any relevant supplementary or 

replacement prospectus or any of those documents were incomplete or altered. In these circumstances, the 

application monies will be dealt with in accordance with Section 722 of the Corporations Act.  

7.13 Estimated cash expenses of the Offer 

The estimated cash expenses of the Offer (excluding GST) are as follows: 

Proposed application of funds Amount 

ASIC  $2,320 

ASX fees  $5,200 

Underwriting Fees  $65,402 
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Legal Fees  $15,000 

Printing and other $5,000 

Total  $92,922 

 

7.14 Directors’ authorisation 

This Prospectus is issued by the Company and its issue has been authorised by a resolution of the Directors. 

In accordance with Section 720 of the Corporations Act, each Director has consented to the lodgement of 

this Prospectus with the ASIC. 

Dated: 12 November 2015  

 

Eddie King  
Chairman  

For and on behalf of 

Lindian Resources Limited  
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8 DEFINED TERMS 

A$ and $ means Australian dollars, unless otherwise stated. 

Applicant means a person who submits an Entitlement and Acceptance Form. 

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532). 

ASX Settlement Operating Rules means the operating rules of the settlement facility provided by ASX 

Settlement as amended from time to time. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited (ABN 98 008 624 691) or the financial market operated by it, as the context 

requires. 

Board means the board of Directors. 

Business Day means every day other than a Saturday, Sunday, New Year's Day, Good Friday, Easter 

Monday, Christmas Day, Boxing Day and any other day that ASX declares is not a business day. 

Closing Date means 2 December 2015 (unless extended). 

Company or Lindian means Lindian Resources Limited (ACN 090 772 222). 

Constitution means the constitution of the Company as at the date of this Prospectus. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the directors of the Company as at the date of this Prospectus. 

Eligible Shareholder means a Shareholder whose details appear on the Register as at the Record Date 

and who is not an Excluded Shareholder. 

Entitlement means the entitlement of an Eligible Shareholder to apply for Shares pursuant to the Offer. 

Entitlement and Acceptance Form means the entitlement and acceptance form either attached to or 

accompanying this Prospectus. 

Excluded Shareholder means a Shareholder who does not reside in Australia or New Zealand. 

Listing Rules means the Listing Rules of ASX. 

MGB means the Philippine Mines and Geoscience Bureau. 

MPSA means the Mineral Production Sharing Agreement covering the Masapelid Project. 

Offer means the non-renounceable entitlement issue to Eligible Shareholders of approximately 

1,090,031,850 Shares at an issue price of $0.001 per Share on the basis of 3 Shares for every 1 Share held 

on the Record Date to raise approximately $1,090,032 before expenses. 

Official List means the Official List of the ASX. 

Official Quotation means quotation on the Official List. 

Opening Date means 23 November 2015. 
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Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Prospectus means this Prospectus. 

Record Date means 19 November 2015. 

Register means the register of Shareholders. 

Share means an ordinary fully paid share in the capital of the Company. 

Shareholder means the registered holder of a Share. 

Shortfall means the Shares not allocated to Eligible Shareholders (either through acceptance of their 

Entitlements or through Eligible Shareholders applying for Shares in addition to their Entitlements).  

Shortfall Offer means the offer of the Shortfall on the terms and conditions set out in Section 4.11 of this 

Prospectus. 

Shortfall Shares means Shares offered under the Shortfall Offer.  

Underwriter or CPS Capital Group means CPS Capital Group Pty Ltd (ACN 088 055 636). 

US$ means The United States dollars unless otherwise stated. 

WST means Australian Western Standard Time. 


